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PURCHASE AND SALE AGREEMENT: APARTMENTS

THIS PURCHASE AND SALE AGREEMENT: APARTMENTS (“Agreement”) is
made as of the ____ day of May, 2018, between the Community Development Authority of the
City of West Allis, a separate Abody politic created by ordinance of the City of West Allis,
pursuant to Section 66,1335 of the Wisconsin Statutes (the “Authority”®) and Six Points West
Allis Apartments LLC, a Wisconsin limited liability company, (the “Developer™), its stccessors
and/or assigns. The Auflierity and the Deﬁzeloper are each referred to herein as a party or
together as “Parties.”

FOR AND IN CONSIDERATION of the promises and the undertakings and mutual
covenants of the Parties set forth herein, the receipt and sufficiency of which are hereby
acknowledged, the Authority and the Developer hereby covenant and agree as follows:

1. Property. The Authority hereby agrees to sell and convey to the Developer, and the
Developer hereby agrees to buy and pay for that certain parcel of real property within the City of
West Allis, Milwaukee County, Wisconsin, consisting ef approximately 4.8641 acres of land
which is more particularly described and depicted as Lot 2 on Certified Survey Map No. 8966

(“CSM™) attached hereto as Exhibit A — Property (the “Property” or “Lot 2”). Pursuant to the

‘Wisconsin Tax Increment Law, Wis. Stats. §66.1105 ef seq., the Common Council of the City of
West Allis created by resolution Tax Incremental District Number 15, City of West Allis, as of

July 5, 2016. (the “District™) and approved the project plan (the “Project Plan™) for the District
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(as amended). The Property is within the boundaries of the District, has been designated by the
City of West Allis as blighted and the fransaction conterhplated by this Agreement. and this
Agtreement is essential to the viability of the District.

The sale includes all of the Authority’s interest in the Property and every easement,
access right, privilege and appurtenance thereto, currently in existence (or td be created pursuant
to this Agreement) and all other real property rights and interests of the Authority related to the
Property.

2 Project. The .Pro‘je‘ct- will include the construction of approximately 177 market rate
apartment uidits in two, multi-story .bu‘ildings with approximately 243 -underground and

approximately 59 surface parking spaces to be built on the Property (the “Apartment Project™).

The Apartment Project is generally depicted in the attached Exhibit B — Project Elevation and

Site Plan.
3. SoNa Parcel. The parties also intend to enter into a purchase and sale agreement

pursuant to which the Authority would agree to sell to an affiliate of the Developer and such
affiliate would agree to acquire from the Authority for One Dollar ($1.00) certain property
owned by the Authority and located to the south of the Property immeédiately aeross and adjacent
to-National Avenue and generally depicted on Exhibit L — SoNa Parcel and referred to herein as
the “SoNa Parcel.” Such affiliate intends to develop the SoNa Parcel for retail and commercial

putposes with financial assistance from the Authority, ameng others.

4812-8411-6312.13
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4, Purchase Price. The purchase price for the Property shall be One Dollar ($1.00) (the

“Purchase Price”) to be paid at Closing (as hereinafter defined) and reflects the environmental
condition and bl'i’ghted nature of the Property as determined by the. Aufhorit_y.
5. Closing, The closing of the transaction contemplated by this Agreement (the “Closing”)

will take place within 5 business days after payment in full of the Contract Price toward the

Enyironmental and Capping Work (as such terms are hereinafter defined), or such earlier or later

date as may be agreed to by the Developer and the Authority (the “Closing Date”) in writing,
provided the Authority’s contingencies and the Developer’s. contingencies in connection
therewith have been satisfied or waived as herein provided.

6. Environmental and Capping Work. It has been determined that contaminated soils are

located on the Property and the Wisconsin Department of Natural Resources (“WDNR?) is
requiring that the soils be remediated putsuant to. that certain Soil Management Plan: Former
Pressed Steel Tank Co. Property dated March 1, 2018, and prepared by GZA GeoEnvironmental,
Ing. (as the same may be amended and modified from time to time, the “SMP™). The SMP has
been submitted by Developer to the WDNR for the hecessary approvals. The Authority hereby
agrees to enter into.an Environmental and Capping Services Contract with Mandel Development,
Inc. (the “Contractor”) in substantially the form attached h‘erfeto as Exhibit J (the “ECS
Confract”) providing for the Contractor to act as the eonstruction manager/contractor for the
performance of the services necessary or desirable to comply with the SMP, including the

removal and proper disposal and/or placement of any contaminated soils, the proper capping of

4812-8411-6312.13
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contaminated. soils that may remain on the Property, the addressing of unique site conditions, the
installation of a vapor barrier and related soft costs, services and construction work (the

“Environmental and Capping Work™). The ECS Contract will be a guaranteed price contract in

the amount of $2,700,000 (the “Contract Price™), which price includes the cost of services,
general conditions and contractor’s fee. The Authority shall have no obligations under the ECS
Contract, except the timely payment of the Confract Price and, upon request, will agree to
cooperate with the Contractor and WDNR to take any steps required to be taken by the Authority
in connection with the SMP, if any, including, without limitation, providing any pertinent
documentation in.the Authority’s possession.

7. Services Escrow, On the Effective Date of the Services Escrow Agreement (as

hereinafter defined), unless otherwise agreed to in writing by the parties hereto, the Authority
shall place the Contract Price into an escrow account with the Title Company (as hereinafter
defined) pursuant to an escrow agreement in a form reasonably acceptable to the parties hereto
and which may be on the form approved by Developer’s lender and to which the lender may also

be a party (the “Services Escrow Agreement™). On the Effective Date of the Services Escrow

Agreement, the Developer shall deposit with the Title Company the cash equity required of
Developer under the terms of the Financing Agreement and the Services Eserow Agteement.
The parties will also cause a fully signed Financing Agreement, a fully signed Development
Agreement (as hereinafter defined), a fully signed Memorandum (as hereinafter defined) and

fully signed SoNa Easements (as hereinafter defined) to be deposited into escrow to be released

4812-8411-6312.13
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upon Closing. The Services Escrow Agreement will provide that, Coniractor can draw on the

Contract Price to pay the costs of the Environmental and Capping Work as incurred, pursuant to

a customary construction draw procedure. The Authority acknowledges that, unless requested in
writing by Developer, the Contract Price must be fully disbursed and applied to the
Environmental and Capping Work priorts Closing.

8. Conveyance; The Authority shall, at the Closing and upon receiving payment of the
Purchase Price, convey the Property to the Developer by warranty deed in the form to be

attached hereto as Exhibit C ~Warranty Deed (the “Deed”).

9, As Is, Where Is. Except as otherwise expressly set forth hetein and in the documents to

be delivered by the Authority at Closing, the Property is- being conveyed “as is, where is” by the
Authority to the Developer and the Autliority has not made, and has no duty or obligation to
make, any warranties or représentations, written or oral, exptess or implied, in any way related to
the Property.

10.  Environmental Per a letter dated April 25, 2016, the Wisconsin Department of Natural

Resources issued a Case Closure Denial for a missing cap for the Property. The letter is hereby
attached as Exhibit D - Case Closure Denial for Missing Cap. Upon Closing, the Developer
shall be responsible for all costs associdted with environmiental remediation and all general site
preparation.

11.  Conditjons to Closing.

4812-8411-6312.13
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A. Authority’s Contingencies to Closing. The obligation of the Authority to

consummate the transactions contemnplated hereby is subject to the fulfillment of all of
the following conditions on or before the Closing Date (all of which may be waived by
the Authority in whole or in part in its sole discretion):

(1).  Compliance with Apreement. The Developer shall have performed and

complied with all of its.obligations under this Agreement, in all material fespects,
to the extent such obligations are to be performed or complied. with by the
Developer on or before the Closing Date.

(2). No_ Litigation. Ne litigation, investigation, or other proceeding
challenging or affecting the legality of the transaction contemplated by this
Agreement, or seeking the restraint, prohibition, damages or other relief in
connection with this Agreement or the use intended for the Property by the
Developer, shall have been instituted or threatened by any person, agency, or
other entity prior fo the Closing, which would reasonably be expected fo prohibit
or materially interfere with the transaction contemplated by this Agreement.

(3).  Payment of Purchase Price. The Developer shall pay the Purchase Price

ouflined in the above Section 4.

(4).  Execution and Delivery of Development Agresment, Memorandum of

Agreements and Related Documents. Developer shall have executed and

delivered the Development Agreement in substantially the form attached as
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Exhibit E (the “Development Agreement”), the Development Financing

Agreement in substantially the form attached as Exhibit F together with all of'the

- executed documents therein required (the “Financing Agreement”), the

Memorandum of Agreements in substantially the form to be attached as Exhibit
G (the “Memorandum™), the Guaranty of Completion in substantially the form to
be attached as Exhibit K to be executed by Mandel Group, Inc., the parent of the

Developer (“MGI”) (the “Completion Guaranty”) and the CDA Loan Guaranty in

the amount of not more than $1,500,000 in substantially the form attached as

Exhibit I to the Financing Agreement (the “MGI CDA Guaranty™).

(5). Budgets and Contingent Payment. Developer has agreed fo the estimated

Project Budget for the Apartment Project in substantially the form to be attached
as Exhibit H (the “Project Budget”), the estimated Pro Forma foi the Apartment
Project in substantially the form to be attached as Exhibit I (the “Pro Forma®),
and the Contingent Payment. Calculation as to the Apartment Project in
substantially the form to be attached to the Financing Agreement (the “Contingent

Payiment Calculation™). The Project Budget and the Pro Forma may be updated

by the Developer subject to the Authority’s reasonable approval and attached as
‘final’> to the Financing Agreement as exhibits and then by executing the
Financing Agreement, the Developer will have accepted the terms, conditions,

and information outlined in the Projeet Budget, the Pro Forma, and the Contingerit
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Payment Calculation attached thereto, all to the extent. and as more particularly set
forth in the Financing Agreement.

(6).  Representations. EBach of the representations and warranties of the

Developer in this Agreeterit shall be true and correct in all material respects as of
the Closing Date.

(7). Developer Financing. Developer shall have demonstrated that it has

secured a loan commitment from a lender and equity commitmerits sufficient in
amount to finance the construction of the Apartment Project upon tefms
reasonably acceptable to the Developer. A commitment letter approving the
financing must be provided to the Authority prior to: Closing.

(8). Termination. In the event the conditions listed above (the “Authority
Conditions™) have not been satisfied or waived by the Authority on or before the
Closing Date, then the Authority may terminate this. Agreement by written notice
to the Developer given on or before the Closing Date; provided, however, if the
Authority Conditions set forth in subparagraphs (1), (2), or (6) have not been
satisfied or waived by such date, the Authority will in good faith consider any
request for an extension of these deadlines requested by the Developer if the
Developer can demonstrate that it is pursuing satisfaction of the applicable
Authority Conditions in good faith and with due diligence. In case of such

termination, no Party shall have any further liability under this Agreement except
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as specifically set forth as surviving termination. Execution and delivery of the
Services Escrow Agreement by the parties thereto shall be deemed a satisfaction
or waiver of all of the Authority Conditions, except (3) and, with respect to the
guaranties bnlyz (4) and closing on the conveyance of the Property shall be
deemed a satisfaction or waiver of all of the Authority Conditions.

B. Developer’s Contingencies to Closing. The obligation of the Developer to

consummate the t‘ran‘s’a{ction contemplated hereby is subject to the fulfillment of all of the

following conditions (the “Developer Conditions™) on or before the Closing Date as

indicated below (all of which may be waived by the Developer in whole or in part, in its
sole discretion):

(1).  Compliance with Agreenient. The Authority shall have performed and

complied with all of its obligations under this Agieement, in all material respeets,
to the extent such. obligations are to be performed or complied with by the
Authority.

(2). No Misrepreseitation or Breach of Covenants and Warranties. Each of

the representations and warranties of the Authority in this Agreement shall be true
and correct in all material respects as of the Closing Date.

(3). No Litigation. No litigation, threat, investigation, or -other proceeding
challenging or affecting the legality of the transaction contemplated by this

Agreement, or seeking the restraint, prohibition, damages or other relief in

4812-8411-6312:18
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connection with this Agreement or the use intended for the Property by the.

Developer, which would reasonably be expected to have an adverse impact, in

any respeot, on the Property or the Developer’s intended usé, individually or in

the aggregate shall have been instituted or threatened by any person, agency, or

other entity prior to the Closing.

).

Developer’s Project Financing.

(a) The Developer has secured sources of financing and private equity
in the aggregate amount outlined in the Pro Forma with terms reasonably
acceptable to the Developer.

(b). | Developer has secured all necessary approvals and confirmations

that all necessary actions by any goVemmental instrumentality, agency or

affiliate (such as but not limited fo the Authority and the City of West

Allis (the “City”)) have been taken for the entry into and implementation

of the D-MRO (as 'hereinaﬁer defined), the CDA Loan (&s hereinafter

defined), the Participating Loan (as hereinafter defined), this Agreement,
the Development. Agreement and the Financing Agreement.

(e) Developer has secured public financing consistent with the terms
and conditions of this Agreement, the Development Agreement and the
Financing Agreement and any other documentation necessary to effectuate

such public financing.

10
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(dy  The Authority and the City and any of the other parties thereto
shall have executed and delivered the Development Agreement, the
Financing Agreement, and the Memorandum of Agreements, as
applicable.

(e) Developer has secured equity investments in not less than the
arhount outlined within the Pro Forma.,

3). Authoritv‘;s Approvals, Test, and Reports. The Authority has furnished to

the Developer the Due Diligence Documents (as hereinafter defined);

(6). Government Approvals, The Developer shall have confirmed prior to

Closing that the Developer has obtained adequate assurances of the availability of
any governmental permits, easement agreements (including, without limitation,
the SoNa Easements), licenses, and approvals that are or niay be necessary to
develop and use the Property in the manner intended by the Developrient
Agreement; provided, however, if any such approvals cannot be obtained within
sdid -t:ifnef period, the date for Closing shall be extended 30 days until all approvals
have been obtained p;rovidéd the Developer is pursuing. such approvals in goed
faith and with due diligence.

(7). Utilities. The Develo‘p.er shgll have been satisfied, in its sole discretion,
with the location, availability and suitability of municipal and other utilities in

connection with the Developer’s intended use of the Property. The Authority

11
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makes no representations or warranties concerning the location or the condition of

utilities.

(8).  SoNa Easements. At or prior to the Closing, the Authority shall have
executed and delivered, as applicable, the SoNa Easements,

(9)_. Due Diligence. The Developer and its lender shall have been satisfied, in
their sole discretion, with the physical condition of the Property, including any
environmental conditions, and with the condition of title to the Property.

(10). Title Poliey. The Title Company shall be ready, willing and able to issue
at Closing (upon payment of the premiums and other charges) the Tifle Policy (as

hereinafter defined) insuring fee simple title to the Property to the Developer (to

the extent not already issued), subject only to Permitted Encumbrances (as

hereinafter defined) and shall irrevoeably agree-to do so for the Closing,

(11).  No New Encumbrances. There shall be no new encumbrances against title

reflected in the Title Policy or any updated Title Commitment (as hereinafter

defined) for the Property, unless approved by the Developer in writing.

(12).  Contract Price. The Contract Price shall have been fully disbursed to
Contractor for payment under the Environmental and Capping Services Contract
ahd Services Escrow Agreement.

(13). No Material Change. There shall not have oceurred any change, and no

circumstance. shall have occurred, including, without. limitation, with respect to

12
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the condition (including, without limitation, the environmental c‘ondi‘t‘iqn) or the
zoning or pehnitti‘ng or leasing of the Propeity, or the commencement or
continuation of any condemnation or moratorium affecting the Property which
could reasonably be expected to have dn adverse impact, in any respect, on the
Property or as set forth in the Development Agreement, individually or in the
aggregate.

(14). Termination. In the event that any of the Developer Conditions have not
been satisfied or waived by the Developer on or before Closing, the Developer
may, by written notice to the Authority on or before the Closing Date, terminate
this Agreement; provided, however, if the Developer Conditions set forth in
subsections (4), (6) or (7) have not been satisfied or waived by such date, the
Authority will in good faith consider any request for an extension -of this deadline
requested by the Developer if the Developer can demonstrate that it is pursuing
satisfaction of the conditions in good faith and with due diligence. In case of such-
termination, no party shall have any further liability under this Agreement except
as speeifically set forth as surviving termination. Closing on the: Property shall be

deemed as satisfaction or waiver of the Developer Conditions,

Obligations and Title Matters.

Authority’s Obligations. The Authority’s obligations under this Agreement

include;

13
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(1).  Zoning and Permitting Cooperation. The Authority shall cooperate with

the Developer through the term of this Agreement and shall promptly assist in
obtaining and expediting the necessary review by the City and in processing all
submissions and applications in accordance with the applicable City ordinarices.

(2).  Due Diligence Documents. The Authority has delivered to the Developer

such documents in the Authority’s or the City’s possession or under its control
and the Authority shall promptly deliver such additional documents that the
Authority may obtain hereafter, as may- be tequested by the Developer for
purpeses of evaluating the Property and.ifs ability to use the Property for the use
intended by the Developer under this Agreement (collectively, the “Due Diligence
Documents”™).

(3).  SoNa Easeinents, At Closing, the Authority shall grant to the Developer

the following easements in a form reasonably satisfactory to the Developer and

the Authority (collectively, the “SoNa Easements™):

(a) A temporary limited easement to disﬁoSe of surplus soil from the
Property (including soil containing contaminants provided such soil or
contaminants are subject to a hazardous waste exemption approved by the
applicable governmental authorities to the extent not removed pursuant to

the ECS Contract) on the SoNa Parcel and agrees not to charge any fees,

14
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).

- costs or expenses in connection therewith, including without limitation

tipping fees; and

(b) A permanent perpetual easefnent that shall run with the land and
benefit the. Property, or the applicable portion. thereof, to install, use,
operate, construct, improve, maintain, inspect, repair, replace, restore and
relocate from time to time, utilities neeessary or desirable to develop the
Apartment Frojcot, such as, but not limited .to, storm water, sewer, c¢able,
electric, gas and water, grading and drainage, on, over and under property
owned by the Authority, including the SoNa Parcel.

Financial Assistance. Subject to satisfaction of the terms and conditions

of this Agreement, in all material respects, the Authority and/or City shall make

available to the Apartmient Project the following contributions and assistance:

(a)  The Authority will convey the certain parcel described in Exhibit

A — Property to the Developer or its permitted assignees.

(b) The financial assistance more particularly set forth in the
Financing Agreement shall be provided to the Developer, which includes:
(i) a D-MRO with aggregate annual “Pay-Go TIF” beriefits to the
Developer of approximately $16,927,807 (the “D-MRO”), (ii) a loan by
CDA to the beve—loper in the amount of $1,500,000 (the “CDA Loan™) to

be repaid by Developer as more partieularly set forth in the Financing

15
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©)-

Effective Date and the Closing, the Authotity covenants and agrees that it will:

Agreement, and (iii) a participating loan in the amount of $2,500,000 (the

- “Participating. Loan™) in aceordance with the terms of the Financing

Agreement.

Operation and Maintenance of the Property before Closing. Between the

(@)  subject to the terms and provisions of this Agreement,
continuously operate and maintain the Properfy in good condition and
repair and in the same manner as currently being operated and maintained,
and deliver the Property at Closing in the same condition as exists as of
the Effective Date, subject to comipletion of the 'Env_ironmental én‘d
Capping Work and ordinary wear and tear and modifications made by an

affiliate of Developer in connection with the constiuction of the adjacent

commercial building (the “Commercial Building”);

(b)  continuously maintain in full force and effect liability insurance
coverage with respect to the Properfy, as typically maintained in the
Authority’s ordinary course of business;

()  rtefrain ffom entering into any new lease, easement, agreement or
contract affecting the Property unless approved by the Developer in
writing (which approval may be granted or withheld in the Developer’s

sole discretion) and except for the ECS Contract and certain licenses and

16
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easements entered into by an affiliate of Deéveloper and the Authority in
connection with the Commercial Building (collectively, the “Commercial

Building Easements™); and

(d)  not do or permit to be done any act ‘with respect to the Property
that would. adversely affect or make more expensive the Developer’s
intended use thereof as set forth in the Development Agreement.

Developer’s Obligations. The Developer’s Obligations under this Agreement

include:

(1).  Approvals. The Developer is responsible, at its sole cost, to seek to obtain
all necessary governrnental approvals and financing withoeut contingencies as may
be required for the Developer’s intended use of the Property as set forth in the
Development Agreement.

(2).  Financial Statements. After Closing @nd cormpletion of the Apartment

Project, the Developer, as owner of the Apartment Projeet, will deliver certain
financial statements to the Authority’s finahcial consultant (which shall remain
confidential subject to the provisions.of Section 50) and the financial consultant
will report to 'thé Authority on the stréngth position of each said financial
statement.  Strength position is defined as the overall net capacity of the
Developer, as owner of the Apartment Project, to meet the financial obligations of

this Agreement.

17
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Title Evidence and Documents.

(1).  Title Commitment, The Develepet shall obtain and pay for prior to or at

Closing a commitment (the “Title Commitment”) from First American Title

. Insurance Company (the “Title_Company”) to issue an owrner’s policy of title

insurance (fhe “Iitle Policy”) to the Developer or its permitted assigns in the
amount of the Puichase Price of the Property or such higher amount as reflecfs the
Developer’s projected development costs for the Apartrmient. Project which Title
Commitment shall show the Authority’s‘ title to. be merchantable as of the Closing
Date, subject only to such liens as will be paid out of the proceeds of closing and

such exceptions to title which will not unreasonably inhibit, prohibit or impair the

Developer’s use of the Property for the Developer’s intended uses as set forth in

the Development Agreement and which are approved by Developer in writing

(“Permitted Encumbrances™).

(2).  Survey. The Developer shall be responsible for obtaining and paying for

- an ALTA/ASCM all-urban standards survey (“Survey”) of the Property.

(3).  Objections. The Developer, at least twenty (20) calendar days prior to
Closing shall submit to the Authority in writing a list of matters affecting the

Property to which the Developer objects (“Title Objections”). Such Title

Objections shall not have been caused by Developer Contractor, or any of their

affiliates. The Authority shall have fifteen (1 5) calendar days to remove or cause

18



357 the Title Company to insyre over the Title Objections. Failure of Authority to

358 | - notify Developer that said objections will be removed or waived constitutes
359 refusal of Authority to agree to such waiver or removal. The Developer reserves
360 the right to approve the means and methods by which the Authority proposes to
361 remove or cause the Title Company to insure over the Title Objections. In the
362 event that the Authority is unable or unwilling to remove the Title Objections to
363 the Developer’s satisfaction, the Developer shall have five (5) days from the
364 expiration of such fifteen (15) day period, to deliver written notice to the
365 Authority waiving the Title Objections. If the Developer does not waive the Title
366 . Objections, then this Agreement shall be null and void and both the Developer
367 and the Authority shall have no further liabilities under this Agreement.

368 D. Assessments. As of the date hereof and as of the Closing Date, the Property is.
369 not and will not be subject to real estate taxes or assessments and thus there are no special
370 assessmeiits or charges outstanding for public. improvements, which remain unpaid, that
371 have been made, or will have been made against the Property. The Developer shall pay
372 all taxes, special assessments, and charges first made against the Property after the
373 Closing Date.

374 13,  Development Agreement and Financing Agreement. Prior to start of construction, the

375  Authority and the Developer shall agree on a final Project Budget for the Apartment Project

376  substantially in the form to be attached as Exhibit H and a final Pro Forma in substantially the

19
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form to be attached as Exhibit I. The Authority will be engaging its own construction cost

consultant to feview the Project Budget and to moritor final costs, The Authority agrees to
consider using the same construction cost consultant as is being used by the Developer’s
mortgage lender in connection with the Abartm,ent Project. The Developer agrees to cooperate -
with thé consultant and provide such information as it may request to satisfy this section. On or
before Closing, the Developer, the Authority and the City, as applicable, shall enter into the
Development Agreement and tlie Financing Agreement, forms of which agreements are attached
hereto,

14. Intentionally Deleted.

15. Intentionally Deleted.

16.  Payment In Lieu of Taxes. Ownership of the Property, or any part thereof, by any

person, partnership, corporation, or entity, which in any manner renders any part of the Property
exempt from. property taxation during the life of Tax Inerement District Number 15 shall result
in a payment in lieu of taxes from the owner of that portion of the Property that is so exempt to
the City each year in an amount equal to the amount of taxes that would be due and owing on
that portion of the Property if that portion was not tax exempt. Such payment shall be due,
payable and collected in the same manner as property taxes, to the extent permitted by law. The
Developer, it$ successors, and assigns as the owners or occupants of the Property waive the right
to contest the validity of this provision. This Section shall automatically terminate upon the

termination of Tax Increment District Number 15.
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17. Intentionally Deleted.

18.  Memorandum of Agreements. The Authority and the Developer agree that, on or

before Closing, they will execute a Memorandum of this Agreement, the Financing Agreement

and the Development Agreement to be recorded in the Office of the Register of Deeds of

Milwaukee County, Wisconsin (the “Register’s Office”) against the Property in substantially the

form to be attached hereto as Exhibit G. The Parties further agree that the Memorandum shall

be recorded prior to the Developer attaching any mortgage, lien, or other encumbrance on the

Property except for any mortgage or lien granted to a lender in connection with its construction

and permanent loans on the Property.

" 19. Intentionally Deleted.

20.  Intentionally Deleted.

21.  Closing and Closing Costs. The Closing shall be held at such place as the Parties may

mutually agree, on the Closing Date.
A. Closing will be through an escrow account with the Title Company.
B.  Closing Costs will be allocated as follows:
(1). The Developer shall pay the cost to record the Deed and its loan
documents;
(2).  The Authority shall pay any transfer fee arising by reason of transfer of

the Property;
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(3).  The Authority shall pay the recording fee for any satisfaction of its

existing liens and encumbrances and the Memorandum;

| (4).  Bach Party shall pay its own attorney’s and other professional fees; and

(5)-  All other non-specified closing costs, including the costs of the Title

Commitment, Title Policy and Survey shall be pdid by the Developer.

Representations and Warranties.

Authority’s Representations and Warranties. The Authority hereby represents

and warrants that as of the date hereof and as of the Closing Dadte:

(1).  Organization; Good Standing. The Authority is a Community

Developrent Authority duly organized and validly existing under Sec. 66.1335 of

the laws of the State of Wisconsin. The Authority has full power and authority to

Sell, own, or hold under lease its properties and assets and. to carry on its business

as presently conducted, to enter info this Agreement, and to carry out the
transactions contemplated hereby.

(2).  Authorization. The execution and delivery of this Agreement and the
consummation by the Authority of the transaction contemplated hereby are within
the power and authority of the Authority and have been duly authorized by all
necessary actions en the part of the Authority and the persons executing this

Agreement on behalf of the Authority have been duly authorized.

22



435
436

437

438

439

440
441
442

443

444

445
446
447
448
449
450
451
452
453

454

4812-8411-6312,13

(3).  No Violation or Coenflict. The execution, delivery, and performance of

this Agreement by the Authority-does not and will not conflict with or violate any
law, regulatioﬁ, judgment, deed restriction, order, decree, or any eontract or
agreement to which the Authority is a party or by which it is bound. |

(4). Floo‘dplain; No. part of the Property is located in a floodplain, flood
hazard ares, shore land, wetland, or similarly restricted area.

(5).  Liens. Except for the work performed pursuant to the EGS Contract, all
work performed or materials furnished for lienable work on the Property
contracted for by the Authority shall have been fully paid for, and the Authority
shall provide the Developer with appropﬁate lien waivers or releases from any
and all -contractors, laborers, or matefialmen furnishing labor or matérial for
lienable work on the Property during the six (6) months preceding the Closing
Date and contracted for by the Authority-

(6). Leases. There are no written or oral Jeases, occupancy agreements or
rights of po_ssession affecting the Property, except for the Commercial Building
Easements. The;regar‘e no rights of first refusal, options to purchase or other
restrictions upon the free transferability of the Property.

(7).  Service Agreements,  There is o éxisting service, maintehance,

management or any other agreements ‘with regard to the Property, except once

entered into, the ECS Contract.
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(8).  No Default, Violation or Litigation. Regarding the Property and, to the
Authority’s knowledge, the Authority is not in violation of any regulation, law,
order of any court, federal, state, or municipal, or other governmental department,

commission, board, bureau, agency or Instrumentality, or restriction or covenant

contained in any agreement of document of title (including, without limitation,

legislation, regulations and agreements applicable to environmental protection,

‘civil rights, public and occupational health and safety), nor has the Authority

received any notice of noncompliance ‘that has not been remedied, except as set

forth in subsection (9) below as to certain enyironmental conditions. To the

Authority’s knowledge, there are no lawsuits, proceedings, claims, governmental

investigations, citations or actions of any kind pending or threatened against the
Authorify or-against the Property nor is there any basis known to the Authority for
any such action, and there is no action, suit or proceeding by any governmental
agency pending or thireatened which questions the legality, validity or propriety of
the transaction contemplated hereby nor is there any basis known to the Authority
for any such action.

(9).  Laws. Except for the exhibits and schedules attached to this Agreement
relating fo envirohmental condition and any documents listed thereon, there is no
governmient agericy or court order requiring repairs, alterations, or corrections of

or relating to the Property or any condition which might be cause for any such
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.order, and to the Authority’s knowledge, the Property complies with all laws.

Further, except for Exhibit D and the documents referenced therein or provided
to Developer by the Authority prior to the date hereof relating to the
environmental condition, to the Authority’s knowledge, there is no Violati_oﬁ of
any law or any building, zoning, environmental, or other ordinance, code, rule, or
regulation ahd no notice from any governmental body or other person has been
served upon the Authority or upon the Property, claiming the vielation of afiy
such law, ordinance, code rule, or regulation; there are no legal dctions, suits; or
administrative proceedings, includihg condemnation, pénding or thredtened
against the Property.

(10). Access and Utilities, The Authority makes no warranty or representation

with respect to access or the availability or adequacy of public and private utilities
required for the operation of the Project to be.constructed on the Property.

(11). Zoning. The Authority shall provide assistance to obtain the proper
zoning, provided that the Developer is responsible at its sole cost to obtain zoning
approvals from the City’s Development Department and approval from City’s
Plan Commission for the improvements to be constructed on the Property as
contemplated in the Development Agreement.

(12). Warranty. The Authority acknowledges that the -warranties and

representations made herein and by the Authority are a material inducement to the
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B.

Developer entering into this Agreement, the Developer is entitled to rely upon
these warranties and representations despite independent investigation undertaken
by the Developer and that the warranties .and representations made/ here and by
the Authority shall survive the Closing and the execution and delivery of the

Deed,

Developer’s_ Representations _and Warranties.  The Developer hereby

represents and warrants that as of the date hereof and as of the Closing Date:

(1).  Organization; Good Standing. The Developer is a Wisconsin limited

liability company duly organized and validly existing under the laws of the State
of Wisconsin and authorized to do business in the State of Wisconsin. The
Developer has full power and authority to acquire and own real estate and to carry
on its business as presently conducted, to enter into this Agreement, and to carry
out the transaction contemplated hereby.

(2).  Authorization. The execution and delivery of this Agreerent and the
consummation by the Developer of the transaction contemplated hereby are
within the power and authority of the Developer and have been duly authorized
by all necessary actions on the part of the Developer, and. the persons executing
this Agreement on behalf of the Developer have been duly authorized.

(3).  No_Violatiod or Conflict. The execution, delivery, and performance of

this Agreement by the Developer do not and will not confliet with or violate any
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C.

law, regulation, judgment, deed restriction, order, deeree; or any contract or
agreemerit to which the Developer is a party or by which it is bound.

(4). Litigation. To the Developer’s knowledge, there are no lawsuits;,
proceedings, claims, govemméntal irivestigations, citations or action of any kind
pending or threatened against the Developer; nor is there any basis known to the
Developer for any such action, and there is no action, suit or proceeding by any
governmental agency pending or threatsned which questions the legality, validity
ot propriety -of the tiansactions contemplated hereby nor is there any basis known
to the Developer for any such action.

5). Warran‘g: . The Developer acknowledges that the warranties and
representations made here and by the Developer are a material inducement to the
Authority entering into this Agreement, the Authority is entitled to rely upon
these warranties and representations despite independent investigation undertaken
by the Authority and that the warranties and representations made here and by the
Developér shall survive the Closing and the execution and delivery of the Deed.

Waiver and Release. Except to matters otherwise: specifically set forth herein,

including this Section 22, in any closing documients sighed in conneetion with this

Agreement, such, as, but nof limited to, the Development Agreement and the Financing

Agreement, if this transaction closes, the Developer agrees to waive, release and forever

discharge the Authority and the Authority’s officers, employees and agents or any other
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person acting on behalf of the Authority of and from any claims, actions, causes of |
action, demands, rights, damages, costs, expenses or compensation whatsoever, direct or
indi;'ect, known or unknown, foreseen or unfo‘r‘es.éen, ‘which the Developer now has or
which may arise in the future on account of or in any way growing out of or connected
with this transaction. This waiver and release doés not extend to any matter with respect
to which the Authority had actual notice or knowledge prior to Closing and failed to
disclose to the Developer or to any breach of this Agreement.

23.  Time of the Essence. Tire is of the essence with respect to all obligations arising

hereunder.
24.  Brokers, The Authority shall be responsible for and shall indemnify and hold the

Developer and its affiliates harmless for any claim for commission made by any agent or broker

claiming to have acted on the Authority’s behalf or otherwise in connection with the sale or

conveyance of the Property. The Developer shall be responsible for and shall indemnify and

hold the Authority harmless for any claim for commission made by any agerit or broker claiming

to have acted on the Developer’s behalf or otherwise in connection with leasing of any portion of

the Property.

25.  Closing Documentation. The Closing on the purchase and sale of the Property shall

oceur by placing all documents and funds into a trust or escrow with Title Conipany, at least one
business day prior to the Closing Date. The Title Company shall prepare a closing statement

setting fotth a summary of the Purchase Price and debits and -credits to the Developer and the
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556  completed Wisconsin Real Estate Tramsfer Return. A Payout Letter shall be delivered at Closing

557  for any mortgages or other liens being satisfied as of the Closing Date.

558
559
560
561
562
563
564
565
566
567
568
569
570
571
572

573

4812-8411-6312.13

At least one business day prior to the Closing, the Au"thorit-y shall deliver to Title

Company with directions to record and/or deliver fo the Developer at Closing fully

executed originals of the following (as applicable):

(1):  Warranty Deed. The Deed to.the Proper‘ty‘-.

(2).  Development Agreement. The Development Agreement exectited by the

Authority.

(3).  Financing Agreement. The Financing Agreement executed by the City

and the Authority.

(4).  Memorandum of Agreements. The Memorandum executed by the City

and the Authority.

(5).  Title Affidavits. Owner’s Affidavit and standard GAP affidavit required

by the Title Company for title insurance purposes.

(6).  Other Documents. Such cther documents and instruments reasonably
requested by the Title Company or the Developer to consummate the transactions
contemplated by this Agreement, including the CDA Loan, the Participating

Loan, and the public financing,.
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B. At least one business day prior to the Closing, the Developer shall deliver to Title
Company with directions to record and/or deliver to the Authority at Clesing fully
executed originals of the following (as and if applicable):

(1).  Purchase Price. The Purchase Price set forth in Section 4.

(2).  Development Agréement. The Development Agreement.

(3).  Development Financing Agreement, The Financing Agreement.

(4).  Memorandum of Agreernents. The Memorandum.

(5).  Guaranties. The Completion Guaranty and the MGI CDA Guatanty.
C. At least one business day prior to the Closing, the Authority and/or the City, as
applicable, shall deliver to Title Company with directions to record and/or deliver-to the
Developer at Closing fully execuited originals of the following (as applicable):

(1).  Development Financing Agreement. The F inaneing Agreement.

(2).  Development Agreement. The Development Agreement.

(3).  The Memorandum of Agreements. The Memorandum.

26.  Possession. At Closing, the Authority shall deliver to the Developer legal and physical
possession of the Property.

27.  Independent Consideration and Project Documents. In the event the. Developer

terminates this Agreement prior to Closing, the Developer shall deliver to the Authority the
Survey, the Title Commitment and any environmental reports prepared for the Developer and

shall pay to the Authority One Hundred and No/100 Dollars ($100.00) as consideration for
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entering into this Agreement (the “Independent Consideration”), which amount the Parties

batgained for and agreed to as consideration: for the Authority’s grant to the Developer of the
Developer’s exclusive right to purchase the Property pursuant to the terms hereof and for the
Authority’s exeeution, delivery and performance of this Agreement. Each Party waives any and
all claims or defenses to enforceability of this Agreement in any way predicated upon the broad
discretion afforded the Deyéloper in evaluating the satisfaction of conditions precedent to the
Developer’s performance. The provisions of this Section 27 shall survive termination of this
Agreement.

28.  Condemnation. If, prior to the Closing Date, an authority other than the Authority itself
takes. the Property or any material pertion thereof by power or exercise of eminent domain, or

institutes any proceedings to effect such a taking, the Authority shall immediately give the

Developer notice of such occurrence, and the Developer shall have the option to tetrhinate this

Agteement, whereupon no Party shall have any obligation to another under this Agreement;
provided, however, if such action is instituted by the Authority, the Authority shall reimburse the
Developer for actual pre-development expenses incurred by the Developer prior to the date of
such notice. If this Agreement is not so termiriated, the conveyance that is the subject of this
Agreement shall be completed and the Developer shall teceive all proceeds of such
condemnation. As used herein, a material portion of the Property shall be deemed taken if the

same shall unreasonably interfere with the intended use of the Property by the Developer,
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29.  No Partpership or Venture. The Developer and its contractors or subcontractors shall

be solely responsible for the completion of the Apartment. Project. Nothing contained in this

Agreement shall create or effect any partnership, venture or relationship between the Authority

and the Developer or any contractor or subcentractor employed by the Developer in the
construction of the Apattment Project. No elected official, member, officer, or employee of the
Authority during his/her tenure or for one year thereafter, will have or shall have had any
interest, direct or indirect, in this Agreement or any proceeds thereof,
30.  Notices. All notices permitted or required by this Agreement shall be given in writing
and shall be considered given upon receipt if hand delivered to the party or person intended, or
one calendar day after deposit with a nationally recogiiized overnight commercial courier
service, or two (2) business days after deposit in the United States mail, postage prepaid, by
certified mail, return receipt requested, addressed by name and address to the party or person
intended as follows:
To the Authority: Community Developiment Authority of the City of West Allis
Office of the Executive Director
7525 West Greenfield Avenue
West Allis, W1 53214
Attn: Executive Director
With a copy to: City of West Allis
Office of the City Attorney
7525 West Greenfield Avenue

West Allis, WI 53214
Attn: City Attorney
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To Developer: Six Points West Allis Apartments LLC
330 East Kilbourn Avenue
Suite 600 South
* Milwaukee, WI 53202
Attn: Barry R, Mandel

With a copy to: Foley & Lardner LLP
777 Bast Wisconsin Avenue
Milwaukee, WI 53202
Attn: Sarah O. Jelencic

31.  Further Assurances. Following the Closing Date, each of the Parties will take such

further actions and execute and deliver such additional documents and instruments as may be
reasonably 're‘q_uested by any other Party in order to perfect and complete the purchase and sale of
the Property as set forth herein as well as.any other transactions specifically contetnplated herein.

32.  Waiver of Terms. Except as otherwise provided herein, any of the terms or conditions

of this Agréement may be waived at any tirme by the Party or Parties entitled fo benefit thereof,
but only by a written notice gigned by the Party or Parties waiving such terms or conditions. The
waiver of any term or condition shall not be construed as a waiver of any othet term or condition
of this Agreement.

33. Right of Entry.
A, To Developer, The Authority grants to the Developer, its agents and contractors,

the 1ight to enter upon the Property, subject to the insurarice requirements below, at all

reasonable times prior to closing for the purpose of performing the physical and
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664 environmental tests, investigations, testing and analysis of the Propeity and the feasibility

665 of the Property for the Developer’s intended use thereof, However, the Developer must
666 restore the Property to substantially its previous condition if the Closing does not occur
667 and this Agreement and the Development Agreement are terminated, except for any
668 remediation work completed pursuant to the Environmental Services Contract; such work
669 shall remain “as is.” The Developer must provide the Authority copies of all written
670 reports generated from such investigation. Developer shall so restore the site and provide
671 copies of reports within 30 days of termination. The provisions of Section (33)(a) shall
672 survive the termination of this Agreement.

673 (1) Before entering the Property, Developer shall obtain and maintain in qu force
674 and effect, at its own expense: (i). workers® compensation insurance required
675 under state law, if applicable; (ii) a policy of insutance written by one or more
676 responsible insurance carrier(s), which will include Authority as an additional
677 insured, insuring against liability for injury to persons and/or property .and
678 death of any person or persons oceurring in, on of about Property arising from
679 Developer’é conduct, with a Hability limit of not less than $1,000,000 pei
680 occurrence, and $3,000,000 general aggregate limit, and which shall not be
681 canceled except after thirty (30) days written notice to Authority; and (iii)
682 umbrella or excess liability insurance providing a minimum limit of
683 $5,000,000.00 per occurrencé: and in the aggregate. DBefore entering the
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Property, Developer shall furnish Authority with evidence of insuramce
reasonably acceptable to Authority demonstrating compliance with the terms
of this subsection, including but not limited to a eertificate of insurance and
endorsements naming the Authority as an additional insured, waiving the
insuranee company’s right to recover against the Authority, providing netice
of cancellation for all causes, and making Developer’s insurance primary and
noncontributory.
B. Cooperation. The Parties shall cooperate with each other and their respective
agents and contractors to facilitate thé timely and aceurate completion of the aforesaid
tests, examinations, itispections and remedial _activities..
C. License. The Parties acknowledge that this right of entry is a license only and
does not constitute a lease of or grant of any easement or other interests in real property;
and éach agree that in the exercise of such right they shall comply with all valid laws,
ordinances, rules, orders or regulations of the United States, the State of Wisconsin, the
County of Milwaukee, City or any agencies, departments, districts or commissions
thereof.

Amendment of Agreement. This Agreement may be amended, supplemented, or

701  modified at any time, but only by a written instrument duly: executed by the Authority and the

702 Developer.

4812-8411-6312.13

35



703 35,

Governing Law and Venue. This Agreement shall, in all respects whether as to

704 validity, construction, capacity, performarice, or otherwise, be governed by the laws of the State

705 of Wisconsin. Any suit or proceeding arising out of or related to this Agreement shall be

706 - commeneed and maintained only in a court of competent jurisdiction in the state or federal courts

707  located in Milwaukee County, Wisconsin. Each party irrevocably consents to submit to the

708  exclusive jurisdiction of such courts.
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As Is, Where Is.

A.  Sale. The sale of the Property to the Developer hereundet shall be AS IS,
WHERE IS, as described in Section 9 with all faults and without representation or
warranty of any kind except as expressly provided in this Agreement and in the
documents delivered at Closing and any other warranties or representations of any kind
made eithet orally -or in writing by any agent or representative of the Authority or anyone
purporting to be an agent or representative of the Authority shall be of no forece and
effect. Except as expressly provided in this Agreement and in the documents delivered at
Closing, the Developer hereby acknowledges that it does not rely upon any representation
or warranty made by the Authority or by the Authority’s agents and, except as expressly
provided in this Agieement and in the documents delivered at Cleosing; none have i)een

made,

B. Developer’s Investigation. Prior to Closing, the Developer, with the cooperation

and assistance of the Authority as provided in this Agreement, will have investigated and
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will have knowledge of operative or proposed governmental laws and regulations
(including, but not limited to, zoning, environmental and land use laws and regulations)

to which the Property is or may be subject and, based upon the foregoing, the Developer

“shall accept the Property upon the basis of its review and determination of the

applicability and effeet of such laws and regulations, except as expressly provided in this
Agreemeit.

C. Warranties. The Developer further acknowledges that .Authorit_y,' its agents and
employees and other persons acting on behalf of Authority have made no representation.
or warranty of any kind. in connection ‘with any matter relating to the condition, value,
fitness, use or zoning of the Property upon which the Developer has relied directly or
indirectly for any purpose other than as may be expressly provided in this Agreement and
in the documents delivered at Closing.

Successors and Assigns. This Agreement and all rights and obligations therein,

736 including but not limited to the indemnification provisions thereunder, may be assigned in whole

737 or in part by the Developer to an affiliated entity upon notice to the Authority. For purposes of

738  this Section 37, the term “affiliated entity” shall mean an entity controlling or controlled by or

739 under common control with the Developer. This Agréement may also be coll_éterally assigned in

740 whole or in part by the Developer to any lender or lenders holding a mortgage on all or any part

741  of the Property. No such lender shall have any liability hereunder unless said lender elects to

742 effectuate such assignment and exercise the Developer’s rights hereunder.

- 4812-8411-6312.13
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38.  Execution in Counterparts. This Agreement may be executed simultaneously in one or

more counterparts, each of which shall be deemed an original Agreement, but all of which »

together shall constitute one and the same instrument,

39.  Titles and Headings. Titles and headings to sections or subsections are for purposes of
references only and shall in no way limit, define, or otherwise affect the provisions herein.

40, Entire Agreement. This Agreement, includjing the schedules and Exhibits annexed

hereto, and listed below. All the schedules and Exhibits constitute the entire agreement and
supersede all other prior agreements and understandings, both written and oral, by the Parties or

any of them, with respect to the subject matter hereof,

Exhibit A - Property

Exhibit B - Project Elevation and Site Plan
Exhibit C - Warranty Déed Form

Exhibit D - Case Closure Denial for Missing Cap
Exhibit E - Development Agreement

Exhibit F - Development Financing Agreement
Exhibit G - Memorandum of Agreements
Exhibit H - Development Project Budget

Exhibit I - Pro Forma

Exhibit] - Environmerital Seérvices and Capping Agreement
Exhibit K - Completion Guaranty

38

4812-8411-6312.13



763

764

765 -

766
767
768
769
770
771
772
773
774
775
776
777
778
779
780
781

782

Exhibit L. - SoNa Parcel
41.  Interpretation. Unless the context requires otherwise, all words used in this Agreement
in the singular number shall extend to and include the plural, all words in the plural number shall
extend to and include the singular, and all words in any gender shall extend to and include all
genders.
42.  Construction. The Authority and the Developer acknowledges that each patty and its

counsel have reviewed and revised this Agreement and that the normal rule of construction to the

effect that any ambiguities are to be resolved against the drafting party shall not be employed in

‘the interpretation of this Agreement or any amendments or exhibits hereto.

43.  Severability. If any term or provision of this Agreement is determined to be invalid,
illegal or incapable of being enforced by any rule or law, or public policy, all other conditions
and provisions of this' Agreement shall nevertheless remain in full force and effect. If the
Developer or its successors or assigns challenge or obtain a ruling that provisions of Section 16

ate invalid, this Agreement shall be void and the provisions of Section 44 shall apply.

44.  Default Provisions and Remedies.

A. Authority Remedic¢s. In the event that the purchase and sale of the Property is

not consummated because of an Event of Default (as hereinafter defined) by the Developer, the

Authority shall have the right to terminate this Agreement by written. notice to Developer and

Developer shall pay to the Authority as the Auithority’s sole remedy, the Liquidated Damages

Amount (as heteinafter defined), whereupon neither Party shall have any further obligation to the
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other under this Agreement, except for those agreements, which by their terms, expressly survive

termination of this' Agreement. The term “Liquidated Damages Amount™ shall mean an amount

equal to the amount of the Contract Price that has been disbursed, if any, to pay for the
Environmental and Capping Work under-the Services Escrow Agreement,

B, Developer Remedies. In the event that the purchase and sale of the Property is

not eonsummated because of the Authority’s failure to perform its obligations under this
Agreement or if the Authority causes any default, then the Developer shall have the following
rights and remedies, which shall be cumulative to the fullest extent permitted by law: (1) to seek
njunctive relief; (2) to bring an action for specific performance; (3) to terminate this Agreement
upon notice to the Authority, whereupon the Developer and the Authority shall have no further

rights, obligations or liabilities hereunder, except for those agreements, which by their terms,

expressly survive termination of this Agreement; and (4) to bring an action for direct money

damages,

C. Limitation on Remedies. Neither party shall be liable to the other for

consequential, indirect, incidental or exemplary daimages, whether based on contract, negligence,
and strict liability or otherwise. In any action to enforce this Agreement, the prevailing party
shall be entitled to its costs, including stafutory attorney’s fees.

D. Event of Default. A breach of any of the material provisions of this Agreement

shall constitute a defauit. In addition, the following shall constitite an “Event of Default”

by the Developer under this-Agreement:
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(1).  The Developer fails to pcrf‘orﬁ or satisfy any of its obligations under this
Agreement or the Developmernt Agreement whether prior to or after Closing
within thirty (30) days following written notice fiom the Authority; provided,
however, if the default is not reasonably susceptible of cure within such thirty
(30) day period, then the Developet shall have such additional period of time to-
cure the default as long as the Developer is diligently pursuing such cure to
completion, not to execeed thirty (30) additional days.

(2).  The Developer becomes insolvent or generally does not pay or becomes
unable to pay or admits in writing to its inability to pay its debts ds they mature,
(3).  The Developer makes an assignment for the benefit of creditors or to an
agent authorized to liquidate any substantial amount of assets.

(4).  The Developer becomes the subject of an “order for relief” within the
meaning of the United States Bankruptcy Code or files a petition in bankruptcy,
for reorganization or to affect a plan or other arrangement with creditors.

(5). The Developer has a pefition or application filed against it in bankruptcy
or any similar proceeding or has such a proceeding commenced against it, and
such petition, application or proceediiig shall remain undismissed for a period of
ninety (90) days or the Deieloper shall file an answer to such petition or

application, admitting the material allegations thereof.
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(6).  The Developer applies to a court for the appointment of a receiver or
custodian for any of its assets or properties -or has a receiver or custodian
appointed for any of its assefs or properties, with or without consent, and such
receiver shall not be d’ischaréed Within ninety (90) days after his appointment. -
(7). The Developer adopts a plan of complete liquidation of its assets.

45.  No Reliance. No third party, except for the. City as to Section 16 of this Agreement, is

entitled fo rely on any of the representations, ‘warranties, or agreements of the Developer or the

Authority contained in this Agreement. The Parties assume no liability to any third party

because of any reliance on the representations, warranties and agreements of the Parties
contained in this Agreement.

46.  Survive the Closing. The agreements, covenants, warranties and representations

contained herein shall survive the Closing of the transaction contemplated herein. Following
completion of the Apartment Project, the Authority agrees to provide upon request & written
certificate of completion in a form mutually agreed to by the parties that confirms completion of
the Apartment Project and termination of those provisions of this Agreement that, by their

nature, terminate upon Apartment Project completion.

47.  Representations and Warranties. All representations and warranties contained in any

certificate, instriment, or docuinent executed and delivered by any Party pursuant to this
Agreement and the transactions contemplated hereby prior to Closing shall, unless otherwise

expressly provided therein or in this Agreement, be deemed representations and warranties by
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‘such Party solely for purposes of establishing if a breach of any representation or warranty has

occurred hereunder and nothing contained herein will in any way modify, change or prolong the
survival or term of any such warranty or representation.

48.  Binding Effect. The terms and conditions of‘this Agreement shall be binding upon and
benefit the Parties and their respective suceessors and assigns.

49.  Good Faith. The Parties covenant and agree to act in good faith in the performance and
enforcement of the provisions. of this Agreement.

50. Confidentiality Agreement. The Authority ackhowledges that certain portions of the

matetials to be exchanged pursuant to this Agreement (e.g., financial statements, excel files,

~ models and spread sheets, project models) contain sensitive and proprietary information relating

to the Developer, the Property, and the Apartment Project and that disclosure could cause
irreparable harm if such materials were to be made available to the general public. Additionally,
certain of the materials to be exchanged may be trade secrets or copyrighted. The Parties further
acknowledge that the Authority is subject to the requirements of the Wisconsin Public Records
Law, Wis. Stats. §§19.21 et seq. Under these statutes, all documents and records are subject to
public disclosure, urless there is a. statutory, common law, or public policy reason for
nondisclosure. The Parties acknowledge that this Agreement is subject fo the provisions of the
Public Records Law of the State of Wisconsin (Wis. Stat. Section 19.21 et seq.) This
Agreement, the Development Agreement, the Financing Agreement, and other attachments to

this agreement are deemed to be public records. Instead of providing directly to the Authority or-
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the City, the Developer may deliver the Project Budget, Pro Forma, project financial models,
other documents that contain the Developer’s financial information and/or certain financial
statements to the Authority’s or City’s financial consultant (which informatien shall remain
confideritial, except to the extent attached to this Agreement, the Development Agreement,
and/or the Financing Agreement or any of their exhibits) and the financial consultant will report
to the Authority and. the City on the contents thereof. Should the Authority receive a records
request for the Developer’s Pro Forma, project financial mo‘del‘_s:, or other documents that contain
the Developer’s finaneial information, the Authority .shaﬁll notify the Developer of the request and
afford the Developer a reasonable period of time (not to exceed ten {10) business days) to
respond to the Authority. If the Developer objects to release of the requested record(s) or part
thereof, the Authority shall perform the common law balancing test. If the Authority determines
that the balance falls in favor of non-disclosure, it shall so inform the Developer and the
requestor. If the Authority determines that the balance falls in favor of disclosure, it shall so
notify the Developer and the requestor and afford the Developer a reasonable time (not to exceed
ten (10) business days) to commence an -action seeking; to prevent disclosure of the record(s). If

and to the extent that the exhibits attached to the Financing Agreement are insufficient to

indicate the rationale used by the Authority or the City to size the public assistance provided to

the Apartment Project, then the Authority and the City may disclose such other information as
the Authority and the City deem reasonably necessaty to justify the level of public assistanice so

long as all excel files, models and spread sheets are kept confidential as set forth herein.
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51:.  Force Majeure. No Party shall be responsible to the other Party for any resulting losses,

and it shall not be an Event of Default hereunder, if fulfillment of any of the terms of this
Agreement is delayed of prevented by reason of acts of God, inclement weather; civil di_sorde‘rs,,.
wars, acts of enemies, strikes, lockouts, or similar labor troubles, fires, floods, legally required
environmental i‘e‘rﬁédial actions, shortage of materials, relocation of utilities, or by other cause
not within the control of the Party whose performance was interfered with (“Force Maiéure”),
and which by the éxér‘é}isé of reasonable diligence such Party is unable to prevent. The time for

performance shall be extended by the period of delay occasioned by such Force Majeure. -

[Signature Pages Follow]
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AGREED. TO BY AND BETWEEN the Developer and the Authority on the date first

set forth above.

COMMUNITY DEVELOPMENT AUTHORITY
OF THE CITY OF WEST ALLIS

N P A N

John F /&fibal, Executive Director

Dated: g5 ~( - ( g

.Approved as to form this |s+ day .
of m“‘:} ,2018.

JenngMerten, Deputy City Attorney

[Signature Page to Purchase and Sale Agreement]



SIX POINTS WEST ALLIS APARTMENTS
LLC

By: Mandel/Six Points West Allis Apartments
LLC

By: . ﬁ"? P/[,MLJ

Name:
Its:

S

-

Dated: __May 1, 2018

[Signarure Page to Purchase and Sale Agreement]
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EXHIBIT A
Property

(See attached)

A-1
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{

Exhibit A to Purchase and Sale Agreeient

Lot 2 Certified Survey Map No. 8966, recorded in the. office of the Register of Deeds for Milwaukee
County, Wisconsin on Qctober 23, 2017 as Document No. 10722457, being a redivision of Lot 1 of
Certified Survey Map No, 8867, being a part of the Northwest 1/4 of the Northeast 1/4 of Section 3,
Township 6 Notth, Range 21 East, in the City of West Allis, County of Milwaukee, State of Wisconsin.




EXHIBIT B
Project Elevation and Site Plan

(See attached)
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EXHIBIT C
Warranty Deed

(See attached)
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Exhibit C to Purchase and Sale Agreement

State Bar of Wisconsin Form 1-2003
WARRANTY DEED

Document Number Document Name

‘THIS DEED, made between Community Development Authority of the City of
West Allis

_ ("Grantor," whether one or more),
and Six Points West Allis Apartrhents, LL'C, a Wisconsin limited }iability company

('"'Gr‘antee," whether one or more).
Grantor, for a valuable consideration, conveys to Grantee the following deseribed real
estate, together- with the rents, profits, fixtures and other appurtenant interests, in
Milwaukee County; State of Wisconsin ("Property") (if more space is

needed, please attach addendum): ‘Nameé and Return Address
Foley & Lardner LLP
cfo Sarah O. Jelencic
777 E. Wisconsin Avénue

Lot 2 Certified Survey Map No. 8966, recorded in the office of the | Mitwaukee, Wi 53202
Register of Deeds for Milwaukee County, Wisconsin on October 23,
2017 as Document No. 10722457, being a redivision of Lot 1 of
Certified Survey Map No. 8867, being a part of the Northwest ¥4 of the 454-0651-002

Recording Area

Northeast % of Section 3, Township 6 North, Range 21 East, in the Parcel Identification Number (PIN)
City of West Allis, County of Milwaukee, State of Wisconsin. This.i_s_"(_fﬁs_(_____ homestead property.
R is).(is not)

Grantor warrants. that the title to the Property is good, indefeasible in fee simplé and free and clear of enicumbranices except:

Dated ‘{‘(\“,}\7. | : 20(8
Community Development Authority of the Cjty of

WestAllis () = /)7&»—— (SBAL)_ | (SEAL)

* John F. Stibd], Executive Director
7

(SEAL) (SEAL)
* *
AUTHENTICATION ACKNOWLEDGMENT
Signature(s)
STATE OF WISCONSIN
authenficated on 4 . iy
Ml WauKee COUNTY
* Personally came before me on AL ey i, ‘ -
TITLE: MEMBER STATE BAR OF WISCONSIN the above-named__Tohn T._ Stihal C /=
(Ifnot, : » y
authorized by Wis. Stat. § 706.06) te me known to be the person(s) who exec foregoing '
instrumept and acknowledged the same. OF WXCJ(J ’
THIS INSTRUMENT DRAFTED BY: M Q}_ E).‘! Voo
Attorney Jerina Merten *_ Opcbata T gu skee
State Bar No.: 1051848 Notary Public, State of Wisconsin
My Commission (is permanent) (expires: 10-18-19 )

(Signatures may be aiithenticated or acknawledged. Both are not necessary.) )
NOTE; THIS IS A STANDARD FORM. ANY MODIFICATIONS TO THIS FORM SHOULD BE CLEARLY IDENTIFIED.
WARRANTY DEED ©72003 STATE BAR OF WISCONSIN FORM NO, 1-2003

¥ Type name below signatures.



EXHIBIT D
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‘Exhibit D to Purchase and Sale Agreement

State of Wiscornisin

DEPARTMENT OF NATURAL RESOLLRCES Scott Walker, Governor -
2300 N Dr. Martih Luther King, Jr. Drive Cathy Stepp, Searetary Y
Miwaukee Wi 53212-3128 Telepﬁdne 506-26 6—262 1

Toll Free 1-888-936-7463
TTY Access via relay - 711

| ‘DEPT.OF NATURAL RESOURCES J

April 25, 2016

City of West Allis CDA

Mr. John Stibal

7525 W. Greenfield Avenue
West Allis Wi 53214

Subject; Case Closure Denial for missirg cap 4
Pressed Steel Tank Co., 1445 Six Points Crossing, West Allis, Wisconsin 53214
DNR BRRTS Activity # 02-41-385114 FID # 241037940

Dear Mr. Stibal:

On April 14, 20186, the Southeast Region closure committee reviewed your request for closure of the
case described above, The Department of Natural Resources {DNR) reviews environmental
remediation cases for compliance with state arid federal laws to maintain consistency in the closure of
these cases, As discussed with you on April 20, 20186, the closure committee has denied closure
because additional requirernents must bé met. The purpose of this letter is to inform you of the
remaining requirements for obtaining closure. We request that within 60 days of this letter, you provide
us with your written response regarding thé necessary work and a schedule for completion of this work.

As noted above, additional site work is nécessary in order to-meet the requirements for site closure.
Specifically, the cap, which was proposed as a remedial action to provide a direct contact exposure
barrier for the residual soil coptamination, is net curréntly in place.

A complete closure request should be re-submitted once the remedy has been put in place, along with
associated documentation of that action, to let the Department kriow that applicable requirements have
been met. Case closure can be considered once all the above requirements have been satisfied.

Within 60 days of the date of this letter, please respond in writing with a schedule of your plans

' to meet these requirements. Until requirements have been met, your site will remain “open’
and you will also need to continue to submit the semi-annual progress reports, as reguired by s.
NR 700.11, Wis. Adm. Code. You will also be responsible for any operation and maintenarice
activities required under s. NR 724.13, Wis. Adm. Code.

We appreciate your efforts to restore the environment at this site. If you have any questions regarding
this letter, please contact Greg Michael at 262.574.2176 or Greg.Michael@Wisconsin.gov.

Sincerel);,

Pamela A, Myloita
Southeast Region Team Supervisor
Remediation & Redevelopment Program

TeloX Arcadis U.S., Inc., Benjamin Verburg, 126 N .Jefferson St. Suite 400, Milwaukee, WI 53202
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EXHIBIT E
Development Agreement
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Exhibit E to Purchase and Sale Agreement

DEVELOPMENT AGREEMENT
(Apartment Parcel)

THIS DEVELOPMENT AGREEMENT (“Agreement”), made and entered into as of
st
the [

day of W\« Y s 201&, by and between the Community Development

Authority of the City of West Allis, a separate body politic created by ordinance of the City of

‘West Allis, pursuant to Section 66.1335 of the Wisconsin Statutes (“Authority™), and Six Points

West Allis Apartments LLC, a Wisconsin limited liability company, its successors and/or assigns

(“Developer™). Authority and Developer are each referred to herein as a party or together as the

“Parties.”

WHEREAS, the Developer and Authority have entered into a Purchase and Sale

Agreement (the “Purchase and Sale Agreement”) for the purchase and the sale of certain

property owned by Authority and described in the Purchase and Sale Agreement as Lot 2 (the
“Property”™), which Property is more particularly described in Exhibit A — Property of the
Purchase and Sale Agreement which is incorporated herein;

WHEREAS, as of the date hereof, Authority closed on the sale. of the Property to
Developer pursuant to the Purchase and Sale Agreement, which sale was contingent upon the
Developer’s commitment to construct the Project (as defined below) on the Property; and,

WHEREAS, the Developer intends to construct two 3-story multifamily apartment
buildings having in total approximately 177 apartment units. The development will inelude
approximately 243 underground parking spaces and approximately 59 surface parking spaces for
the apartment buildings. The development will be genérally consistent with the preliminary site
plan and rendering, referenced as Exhibit B — Project Elevation and Site Plan, attached to the

Purchase and Sale Agreement, which, subject to Section 1.B below, the Authority agrees is

4835-8253-0648.6
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acceptable in all respects, and satisfies; in Authority®s opinion, the standards. set forth in this
Development Agreement. The development described above is hereinafter referred to as the
“Project” and is located within Six Points/Farmers Market Redevelopment Area, north of W,
National Ave., west of Six Points Crossing, in the City of West Allis, Wisconsin and will be
developed purstiant to the terms of this Agreement; énd,

WHEREAS, the Developer and Authority desire to set forth in writing the terms and
conditions under which Developer has agreed to develop and maintain the Project; and

NOW, THEREFORE, in consideration of the mutual covenants and benefits contained
herein and. in the Development Financing Agreement of even date herewith by and among the

Patties (the “Finance Agreement”), and for other good and valuable consideration, the reeeipt

and sufficiency of which are hereby acknowledged, it is agreed as follows:

1. AUTHORITY’S OBLIGATIONS. Authority shall be obligated as follows:

A. Sale of the Property. As of the date of this Agreement, Autherity shall have
closed the sale of the Property to the Developer. |

B. Zoning and Planning Approvals, Prior to Closing (as. defined in the Purchase
and Sale Agreement) and after Closing (if necessary), Authority shall use its best
efforts to expedite the zoning and plan review process of City to accommodate
Developer’s development schedule for the construction of the Project. To the
extent not already approved on or prior to the date of this Agreement, all such
tequired approvals are subject to final approval of City’s Common Council and
City’s Plan Commission. Authority agrees to use its best efforts to assist
Developeér in obtaining these approvals (and the ap,ﬁr’chals required of any other

entity related to West Allis) and to expedite them.

Page 2 of 32
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2.

DEVELOPER’S OBLIGATIONS. Developer shall be oBﬁgated as follows:

A,

D.

Purchase of the Property. Subject to the obligations and contingencies set forth
in the Purchase and Sale Agreement and in the Financing Agreement, Developer
shall close the purchase of the Property from Authority as provided in the
Purchase and Sale Agreement. |

Environmental Reémediation.  Following Closing, Developer shall be

tesponsible for all costs associated with environmental remediation, geotechnical -

and site preparation, except as expressly provided in the Purchase and Sale

Agreement.

Construction of Project. Subject to the obligations and contingencies set forth

in the Purchase and Sale Agreement, Developer will undertake the following;

1) C‘(')mmence construction of the Project and substantially complete
construction (as such fermi is hereinafter defined) of the Project in
accordarice with Section 2.D below.

(2)  The Project shall be landscaped in accordance with approved site,
landscaping, architectural, and building plans and specifications according
to City review and the approval procedures as herein referenced. The
building elevations & materials and the landseaping plan will be in
accordance with Exhibit B - Project Elevation and Site Plan, attached to
the Purchase and Sale Agreement.

Schedule. Developer shall commence construction of the Project no later than

the date referred to in Exhibit 2 — Project Schedule of this Agreement and shall

proceed with due diligenee fo substantial completion and occupancy no later than
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the date refetred fo in Exhibit 2 — Project Schedule of this Agreement. Failure
of Developer to commence or substantially complete construction as required by
this Section, subject to Force Majeure (as defined below), shall constitute a breach
of this Agreement; provided, however, such failure shall not constitute a default if
Developer is pursuing commencement or substantial completion, as applicable, of
construction il good faith and with due diligence.

Information Sharing. Developer has -prépared a budget for the preparation,
construetion and landscaping of the Project and has submitted the same to
Authority for its approval. Developer shall maintain records such that its actual
expenditures for the preparation, construction and landscaping of the Project may
be ascertained and reconciled against such budget, From time to time, upon
reasonable notice from Authority, Authority shall be entitied to examine such
records to verify construction costs.

Availability of Funds and Approval for Construction, Prior to the execution
of this Agreement, and from time to time thereafter, upon reasonable request of
Authority, but not mote than once in a.12-month period, Developer shall provide
to Authority evidence satisfactory to .Authority and its financial and/or
construction cost consultants, in Authority’s reasonable discretion, that Developer
has avadilable to it the necessary corporate approvals and sufficient funds for the
complétion of the Project upan the schedule set forth herein.

Notwithstanding anything in Section 2.E or Section 2.F to the contrary, Section
50 of the Purchase and Sale Agreement shall apply with respect to any materials

that Developer determines contain sensitive or proprietary-information relating to
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Developer or the Property or that may be trade secrets or copyrighted. Pursuant
to said Seoﬁion 50, among other things, Developer may deliver such matefia’ls to
Authority’s financial consultant, and the financial consultant will report to
Authority on the contents thereof.

Conveyance. Prior to issuance of an Occupancy Permit, Developer shall not sell,
transfer or convey the Property to anyone other than an Affiliate (as hereinafter
defined), except thatDeveloper may at any time, with or without the Authority’s
consent: (1) mortgage all or any portion of the Project property as security for the
Project’s financing; and (ii) collaterally assign Developet’s interest in this
Agreement to Developer’s mortgage lender (“Lender”) in connection with the
Project’s financing. For putposes of this Agreement “Affiliate” shall mean an
entity controiling, controlled by or in common contro] with Developer. Nothing.
herein shall preclude Developer from selling a majority membership interest in
the ownership of the Property. Lender shall be permitted to foreclose on the
Property without Authority’s consent. |

Nondiserimination. No owner or occupant of the Property shall restrict the use
or enjoyment of the Property or the Project of'a person in a protected status in the

sale, use or occupancy thereof.

ARCHITECTURAL _DESIGN, URBAN FORM AND CONSTRUCTION

STANDARDS.

21  The Parties intend that the Project will create a quality development that fits the context and

22 vitality of the surrounding neighborhood redevelopment while utilizing contemporary design

73 standards. The development will also increase the tax base and enhance the neighborhood.

4835-8253-0648.6
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1 Building plans and specifications, including architectural elevatioris, for the Project, to include

2 construction materials, are subject to review and final approval by City’s Plan Commission,

3 pursuant to the provisions of this Agreement.

4 The basic design and exterior construction materials of the Ptoject shall be substantially in

5 conformity with Exhibit B - Project Elevation and Site Plan, attached to the Purchase and Sale

6 Agreement and made a part hereof, Unless otherwise approved by the City’s Plan Commission,

7 architectural and site treatments must be aesthetically appropriate and compatible with the

8  following standards.

9 A.
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Building Placement and Composition. The design and placement of buildings

shall respond to ‘the general characteristics of the surroundings. Building form

and scale shall:

M

)

3)

“)

Relate to other nearby buildings and incorporate interesting building
elements from surrounding buildings, where applicable.

Contain the three traditional parts of a building in éppropﬁate proportions:
base, mid-section and top.

Be of a scale for new buildings that is compatible with adjacent buildings,
Use transitions to achieve compatibility between larger buildings next to
small scale buildings; transition techniques shall include building elements
of different heights, building or roof articulation, and building projections.
such as covered walkways.

Generally not contain “franchise” architecture, although the use of
corporate identifying elements may be appropriate on a building that

4

otherwise reflects the desired vision of the area.
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Building Flements. A consistent -architectural style shall be used for all

buildings; auxiliary structures, and all related site ¢lements, such as screen walls,

planters, trellises, and street furniture.

€))

2)

Building Base. The lowest portion of a building at grade creates

opportunity to establish an architectural base. This base may be a

projection, a change in surface texture, or a change in material or color,

The size of the base shall be in proportion to the overall size of the

building.

(2)

(b

(©

Base materials shall be highly resistant to damage, defacemient,
and general wear and tear. Pre-cast decorafive concrete, stone
masonry, brick, slate, and commercial grade ceramic tile -are
examples of excellent base materials. The use of anti-graffiti
coating on base materials is encouraged.

In general, the base materials shall appear “heavier” and “darker”
in appedrance than the materials and-color used for the building’s
main.exterior.

The first floor of any mixed-use building or public élemerits/rooms
should be set-off from the middle and top of the building through

increased height and fenestration.

‘Windows, Doors and Openings. Windows, doors, and other openings

shall be detailed to emphasize them ‘as important parts of the building.

(2)

The placement of windows, door and openings shall be consistent

in a manner that produces a predictable rhythm.
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3)

(b) = Windows, doots and openings shall be offset from the general
plane of the fagade to produce a pattern of solids and voids.

(c) Windows, deors and openings shall be trimmed in a manrier ‘that
emphasizes their existence (examples include, but are not limited
to: headersv_and sills).

(d)  Building entries shall be framed with architectural embellishment
for articulation, be visible from the street, and be easily:
recognizable.

(e Exterior AC units, if any, shall be integrated into the design of the
window unif,

(H)  Operable windows that allow the circulation of fresh air are
encoufaged.

(g)  Spandrel glass should be avoided.

Building Faca‘deg.

(8  No side, elevation or facade of the building is exempt from public
view; consequently, all sides, elevations or facades of the building
shall be visually pleasing and architecturally and aesthetically
compatible with the surrounding environment.

()  Building walls shall be broken up with articulation, including

projections or recessions to reduce any unbroken massing into
lengths of approximately 30 feet or fewer along all sides of the:

building.
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)

(¢)  Along any public street frontage, the building design should
include vision windows, arcades, awnings or other acceptable
features along at least 60 percent of the building length.

Roofs. Roofs shall be an integral part. of the building design and overall

form of the structure.

(@) A strong, but simple, roofline shall be used to: cap the design of the
building and screen any mechanical equipment.

(b) Decorative cornices and parapet walls shall be used to screen flat
roofs and to delineate the building’s profile,

(c) Vertical roof elements/projections shall be used to add interest to
horizontally-orierited rooflines.

(dy  Roof overhangs and arcades are ercouraged to complement the

architecture of the building.

Building Materials. Buildings shall be constructed using durable, but attractive

materials which convey a substantial quality appeararnce.

()

@

(&)

Exterior building treatments, including colors, materials, and architectural
detailing, shall be consistent throughout the building.

Exterior building eolors shall generally consist of earth-toned or neutral
colors, with vibrant or bright colors reserved for trim or accent use. Final
colors are subject to review and final approval by City’s Plan
Commission.

Building materials reflecting natural elements, such as stone or wood, are

strongly encouraged.
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1 (4) A minimum of 70% of the building’s fagade should consist of acceptable

2 high-quality materials including: brick, wood, sandstone or other native
3 ' ’ stone, cement board siding, architectural panels and glass/fenestration. No
4 primary miaterial shall mimic another material, without specific approval
5 from City.

6 (5)  Secondary material-s (like EIFS) should be used minimally, and only as a
7 compliment,

g 4. LANDSCAPING. Landscaping improvements shall be required as an integral part of

9 the Property.
10 A. All areas on the Property not used for building, storage, parking, walks, and
11 access roads, shall be suitably graded and drained, seeded, sodded, landscaped
12 and maintained as provided in Sec. 12.13 of the Revised Municipal Code.
13 B, Landscaped areas shall contdin a variety of elemerits, ‘including trees, shrubs,
14 grass and/or other suitable groundcover: in accordance with a landseape plan for
15 the Property to be approved by City’s Plan Commission.
16 C. Unless otherwise approved by the City’s Plan Commission, all parking areas shall
17 be surrounded by a landscaped buffer area to include canopy ‘trees at regular
18 intervals or in clusters. Shade and ornamental trees (2 trees/island minimum) are
19 also required in landscape islands within parking areas, unless otherwise approved’
20 by the City’s Plan-Commission.
21 D, All required landscaping shall be completed within one year of the completion of
22 construction of the principal buildings on the Property and shall, thereafter, be
23 maintained in a manner acceptable to City.

Page 10 0f 32
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1 E. Developer will maintain the site Jandscaping in accordance with.the final plans
2 approved by City’s Plan Commission. Appreved plans will run with the land and
3 will remain in effect regardless of changes in ewnership of the subject property.

4 5. SITE STANDARDS AND IMPROVEMENTS. Unless otherwise approved by the

5 City’s Plan Commission, all buildings and other site improvements (collectively
6 “Improvements”) to be constructed under this Agreement shall comply with the
7 following minimum staidards: |
8 A. Plan Review. Improvements shall be designed by an architect or ergineer.
9 Building Improvements are subject to architéctural review and approval by City’s
10 Plan Commission as provided herein.
11 B. Site Plan. No building Improvements or structures shall be constructed on the
12 Property until plans (showing location, land coverage, building placement and
13 intensity, landscaping, off-street parking and other site improvements) have been
14 sﬁbmitted to ;amd approved by City’s Plan Comimission (the “Site Plan™).
15 Improvements shown and determined on the Site. Plan shall include, but not be
16 limited to:
17 (1)  Location of all building and other structures (to include a schedule
18 showing: lot area and total square feet in building (each floor);
19 (2) A landscaping and screening plan showing the location, common and
20 botanical names, planting size, reot condition and quantity of all plant
21 material, including lawn areas. The plan shall also show all ground cover
22 ‘and mulch areas, as well as constru¢tion materials, including any retaining
23 : walls arid edging.;
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€)
(4)
>

6)
(7
(8)
)
(10
(11)
(12)
(13)

(14
(15)
(16)
(17

(18)

Fences (including types of materials);

Sidewalks, driveways and other paved areas (including types of materials);
Parking and access drive dimensiens and locations, stall numbers and
dimensions, curbs, loading docks, and snow storage areas;

Loading areas (including types of materials);

Refuse areas, including location, sereening and type;

Utility and storage areas (including types of materials);

Water impoundrents;

Outdoor site and accent lighting (including fixtures and photomeirics);
Areas of fill or cuts;

Storm water drainage plans dand féoilities;

On-site sewer, water and other ufility locations, sizes and easement
locatiens;

Dimensions. of all front, side, and rear yards, drives, étc.

Locations and dimensions of all easements.

Reserved.

Locations of all hydrants within the site.

A Grading Plar, iricluding all finished grade levels.

(a) Existing and proposed grades and contours.

(b)  Surface water drainage and detention and/or rétention,

(©) Finished grade at building.

(d) Catch basins and storm sewer locations.

()  -Connection to existing utilities.
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C. Parking, -Any surface parking shall be distributed throughout the Property in a
manner that no more than 30% of total surface parking should be located on any
side facing a street; provided that the Plan Commission hereby ‘;approves the
parking plan as depicted on Exhibit B - Project Elevation and Site Plan,
attached to the Purchase and Sale Agreement. Landscaping shall be used to
define parking areas, primary vehicular drives and pedestrian areas in an
aeéthetically‘ and ervironmeéntally pleasing manzier.

REFUSE. Trash cont-aine;,rs for the apartment buildings will be located in the

underground parking areas. Any trash containers located above ground, including

dumpsters, must be enclosed by a wall that matches the building facade and provides a

suitable visual screen. Enclosure areas will also feature 4 rooftop structure/covering to

limit. sight lines into the refuse area from housing units on site and adjacent to the
property, Such wall shall be of sufficient height to cover the material stored and shall be
maintained so as to present an aesthetically appealing appearance at all times. All trash
enclosures to be permitted in side and rear yards only.

UTILITIES AND SITE LIGHTING. All new utility lines on the Property shall be

installed undergrouind in easements provided therefore. No new overhead electric power,
telephone or cable service will be permitted. Existing overhead wires- may remain in
place. Parking and roadway lighting (fixture, height, type and intensity) where provided
shall be. approved by City. Area lighting shall not be mounted on the building. Full cut
off fixtures shall be utilized to prevent light splay onto surrounding properties.

PEDESTRIAN AND VEHICULAR ACCESS.

Page 13 of 32



10
11
12
13
14
15
16
17
18
19 10.
20
21
22 1L

23

4835-8253-0648.6

A, All curb cuts and service drives shall be designed to minimize disrupti'on of
pedesirian agtivity and movements and are subject to the approval of City’s Board
of Public Works,

B. Pedestrian linkages and crossing access are encouraged between existing
neighborhoods and the proposed development area in an effort to promote
walkability, iraffic safety, and reduction of the number of new driveways on
major street arterials.

C. Loading docks and refuse areas shall be screened and concealed from street view.

ACCESSORY STRUCTURES. The location, size and design comipatibility of all

permitted accessory structures (defined below) in the Project shall be approved by the

City’s Plan Commission pursuant to this Agreement before construction of such

accessory structure. As used in this Agreement, the term “accessory structure” includes,

but is not limited to, garages, méintenance buildings and the following structures (if ;uch
structures are to be located within the required setbacks): ground-mounted telephone and
electrical transformmers, gas metets, ground-mounted air conditioners, exhaust ducts and
similar structures. Issuance of a building permit by the City and Plan Commission
approval shall constitute conclusive evidence that the City has approved any and all
aceessory structures.

SIGNAGE. Signage placement shall be considered in the building and site design. A
complete signage package, indicating design, materials size, location, and illumination,
shall be submitted to City’s Development Department for approval.

CERTIFICATE, OF COMPLETION. Notwithstanding anything in this Agreement to

the contrary, construction of the Project in accordance with the final plans and
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specifications approved by the City’s Plan Commission shall conclusively evidence
compliance with this Agreement, Following completion of construction of the Project in
accordance with such final approved plans and issuance. of aﬁ occupancy permit by the
City of West Allis, at the written request of Developer, Authority shall execute and
deliver to De.vel,op\er a certificate of complétion in substantially the form attached hereto
as Exhibit 4 — Certificate of Completion confirming that the Project is acceptable to
Authority in all respects and satisfies, in Authority’s opinion, the standards set. forth in

this. Agreement (the “Certificate of Completion™). The Certificate of Completion shall

constitute a conclusive determination of satisfaction and. termination of Developer’s
covenants and agreements set forth in this Agreement, including, without limitation, any
provision related to (a) the obligation of Developer to complete the Project, and (b) the
required date for completion of the Project; provided, however, that Developer’s
obligations pursuant to Sections 2.H, 4.E, 12.A, 12.C and. 13 shall continue in effect until
otherwise satisfied as set forth in this Agreement.

MAINTENANCE RESPONSIBILITIES.

A, Developer shall keep the Property and easement areas on the: Property in a well
maintained, safe, clean, and attractive condition. at all times. Such maintenance
includes, but is not limited to, the following:

(1)  The removal of all litter, trash, refuse, and wastes.

(2)  The mowing of all lawn areas should be conducted in -accordance with
municipal code.

(3)  The maintenance of lawn and landscape areas in a weed-free, healthy and

attractive condition.
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(4)  The care and pruning of trees and shrubbery outside of easements within

Property boundaries,

(5)  The maintenance of exterior lighting, signs, and mechanical facilities in

workiﬁg order.
(6)  The keeping of all exterior building surfaces in a clean, well maintained
condition.
(7 The striping and sealing of parking and driveway areas.
) The removal of unlicensed or inoperable vehicles,
® Snow and ice removal:
Maintenance During Construction, During construcfion, it shall be the
tesponsibility of Developer to ensure that construetion sites on the Property are
kept free of unsightly accumulations of rubbish and scrap materials; and that
construction material, trailers, and the like are kept in a neat and orderly manner.
If any street right-of-ways abutting the Property are damaged ds & result of
Developer’s construction activities, Developer shall repair said damage to. edge of
pavement. Burning of excess or scrap construction material is prohibited.
Construction site erosion control practices shall be implemented to prevert
erosion, sedimentation and pollution of air or water during construction in
accordance with the Building Permit for erosion control issued by the City’s
Building Inspection & Neighborhood Services Department on November 9, 2017,
as Permit No. 209051.
Storm Water M:;magement and Controls, Developer shall be responsible for

obtaining all necessary stormwater permits for the Project.
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DEFAULT PROVISIONS AND REMEDIES.

A. Event of Default. The occurrence of the following conditions shall constitute an

“Event of Default” so long as such conditions exist and are continuing:

1

®)
®)

®

)

(6)

Developer fails to perform or satisfy any of its obligations under this
Agreement within thirty (30) days following written notice from
Authority; provided, however, if the default is not reasonably susceptible
of cure within such thirty (30) day period, then Developer shall have such
additional period of time to cure the default as long as the Developer is
diligently pursuing such cure to completion, not fo exceed 120 days.
Developer becomes insol-venf or generally does not pay or becomes unable
to pay or admits in writing to its inability to pay its debts as they mature..
Developer makes an assignment for the benefit of creditors or to an agent
authorized to liquidate any substantial amount of assets.

Developer becomes the subject of ati “order for relief” within the meaning
of the United States Bankruptcy Code or files a petition iﬁ bankruptcy, for
reorganization or to affect a plan or other arrangement with creditors.
Developer has a petition of application filed against it in bankrupicy or
any similar proceeding or has such a proceeding commenced against it,
and such petition, application .or proceeding shall remain undismissed for
a period of ninety (90) days or Developer files an answer to such petition
or application, admitting the material allegations thereof,

Developer applies to a court for-the appointment (’)f a receiver or custodian

for any of its assets or properties or has. a receiver or custodian appointed
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for any of its assets or propeities, with or without consent, and such
receiver shall not be discharged within ninety (90) days after his
appointment.

(7)  Developer adopts & plan of comﬁlete liquidation of its assets.

Right to Repurchase. So long as Authority is in compliance with all of its

_ obligations under the Purchase and Sale Agreemeni and the Financing

Agreement, in the event Developer does net substantially complete construction
of the Project pursuant to. Section 2(D) above, subject to Force Majeure, Authority
may, but shall not be required to, purchase the Property for the price paid to
Authority by Developer (assuming no construction has occurred on the Property),
as its sole remedy, by giving at least thirty (30) days’ prior written notice to
Developer of its intention to repurch‘asé if the Project is not substantially
completed by such date, as applicable. If construction of the Project has begun,
the repurchase price shall be the value of improvements (but not the land which

remains the Purchase Price paid by Developer to Authority) based upon the fair

market value of the improvements, If the Parties cannot agree on the fair market

value of the improvements, such value will be determined by appriisals as

follows. Either Authority or Developer, may by notice to the other Party, appoint

a disinterested MAI appraiser as one of the appraisers. Within ten (10) days
thereafter the other Party, by written notice to the Party appointing the first
appraiser, appoint another disinterested MAI appraiser as a second appraiser. The

appraisers thus appointed shall appoint a third disinterested MAI appraiser, and
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such three -appraisers shall as promptly as possible determine such value,

provided; however, that:

ey

@

®)

If the second appraiser shall not have been appointed as aforeésaid, the first
appraiser shall proceed to determine such value; and

If, within five (5) days after the appointment of the second appraiser, the
two appraisers appointed by the Parties shall be unable to agree upon the
appointment of a third appraiser, they shall give written ﬁoﬁce of such
failure to agree to the Parties, and, if the Parties fail to agree upon the
selection of such third appraiser within five (5) days after the appraisers
appointed by the Parties gave notice as aforesaid, then within five (5) days
thereafter, either of the Parties upon written notice to the other party
hereto-may apply for such appointment to the Cireuit Court of Milwaukee
County.

The Parties shall each be entitled to present evidence and argument to the
appraisers. The determination of the majority of the appraisers or the sole
appraiser, as the case may be, shall be conclusive upon the Parties and
judgment upon the same may be entered in any court having jurisdiction
thereof, The appraisers shall give written notice to the Parties stating their
determination, and shall furnish to each Party a copy of such
determination signed by them. The expense of such appraisal(s) shall be
borne equally by the Parties. In the event of the failure, refusal or inability

of any appraiser to act, a new appraiser shall be appointed in his stead,
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4

®)

©

which appointment shall be made in the same manner as provided above
for the appointment of the appraiser so failing, refusirig or unable to act.
The notice of intention to exercise the repurchase right can be given or
withdrawn at any time after failure of Developer to comply with this
section and before this section terminates as ﬁrovi’ded below. If Authority
elects to pay the appraisal amount to the Developer for the Property, Title
to the Pr_dperty shall be conveyed to Authority “as is.”” A title insurance
pOlicy shall be provided at the expetise of Developer in the amount of the
repurchase price and insuring Authority’s title is in the aforementioned
condition. The foregoing right to repurchase shall be subject and
subordinate to the lien and rights of any mortgagee providinig financing to
the Project and shall automatically terminate upon final substantial
completion of construction of the Project,

The term “commence construction” as used in this Agreement shall mean

the pouring of footings for a building within the Property, provided that if
footings are poured prior to Closing, then construction shall be deemed to

commence as of Closing. The term “substantial completion” as used in

this Agreement shall mean the issuance of an occupancy permit, subject to
punch list items,

All of the appraisers shall have at least ten (10) years’ éxperience of

appraising apartment projects within Milwaukee County, and no two

appraisers shall be from the same firm.
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C. Limitation on Remedies. Neither party shall be liable to the other for

consequential, indirect, incidental or exemplary damages, whether based on
contract, negligence, and strict liability or otherwise. In any action to enforce this
Agreement, the prevailing party shall be entitled to its costs, including statutory
attorney’s fees.

APPLICABLE TERMS FROM PURCHASE AND SALE AGREEMENT. The

terms and conditions of Section 23 (Time of the Essence), Section 29 (No Partnership or
Venture), Section 30 (Notices), Section 31 (Further Assurances), Section 32 (Waiver of
Terms), Section 35 (Govérﬂing Law and Venue), Section 38 (Execution in Counterparts),
Section 39 (Titles and Headings), Section 41 (Interpretation), Section 42 (Construction),
Section 43 (Severability), Section 48 (Binding Effect), and Section 49 (Good Faith) of
the Purchase and Sale Agreement shall govern the interpretation and application of this
Agreement.

DEFINED TERMS. Defined terms contained in the Development Agreement shall,

unless a different specific definition is given, be governed by the definitions contained in

the Purchase and Sale Agreement.

ENTIRE AGREEMENT. This Agreement, including the schedules and Exhibits

annexed hereto, constitutes the entire agreement and supersedes all other priot -
agreements and understandings, both written and oral, by the Parties or any of them, with
respect to. the development and maintenance of the Project

FORCE MAJEURE. No Party shall be responsible to the other Party for any resulting

losses, and it shall fiot be a breach of this Agreement, if fulfillment of any of the terms of

this Agreement is delayed or prevented by reason of acts of God, inclement weather, civil
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disorders, wars, acts of enemies, strikes, lockouts, or similar labor troubles, fires, floods,
legally required enviro‘nmental remedial actions, shortage of materials, relocation of
utilities, or by other cause not within the control of the Party whose performance was
interfered with (“Force Majeure™), and which by the exercise of reasonable diligence
such Party is unable to prevent. The time for performarice shall be extended by the period
of delay occasioned by such Force Majeure.

IN WITNESS WHEREOF, the Parties have executed this Agreernent the date first

8  above written.

4835-8253-0648.8
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AGREED TO BY AND BETWEEN the Parties as of the date first set forth above,

AUTHORITY:

DEVELOPER:

Approved as to form this ISt day
of (\(')a,uj ,201%.

COMMUNITY DEVELOPMENT AUTHORITY
OF THE CITY OF WEST ALLIS

o A2 Nl

| John F, Séfal,vExccutive Director

Dated: 11 §

STX POINTS WEST ALLIS APARTMENTS LLC

By: Mandel/Six Points West Allis Apartments LLC,

its Manager

By: Mandel Group, Inc, its Mahager

By:

Barry R, Mandel, President

Dated:

OV iied P erdow

Jenna lyert_en,- Deputy C'ity‘ Attorney
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Exhibit 1
Exhibpit 2
Exhibit 3
Exhibit 4

Development Agreement List of Exhibits

Intentionally deleted
Project Schedule
Intentionally deleted
Certificate of Completion



Intentionallv deleted.

Exhibit 1
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Exhibit 2 - Project Schedule

Item Description

Date

Entity

1 | Closing

As defined in the Purchase
and Sale Agreement

AUTHORITY/DEVELOPER

2 | Commence Construction

Within 45 days following
Closing (subject to final
financing schedule and

model)

DEVELOPER

3 | Project Completion

24 months following the
later of (a) Closing and (b)
commencement of
construction, subject to
Force Majeure

DEVELOPER

4 | Final Request for
Certification of Completion

60 days following
construction completion

| DEVELOPER

4835-8253-0648.6
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Intentionally deleted.

Exhibit 3
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Exhibit 4 — Certificate of Completion

[See attached]

Exhibit 4

-4836-8253-0648.6.




CERTIFICATE
OF COMPLETION
Document Nuniber
Document Title
CERTIFICATE
OF COMPLETION
. . Recording Area
Six Points Name and Return Address
Apartments )
Sarah Q. Jelencic
Foley & Lardner LLP
777 East Wisconsin Avenue
Milwaukee, WI 53202
Parcel Identification Nu‘mbe’r (PTN)
Property Address
Developer: Six Points West Allis Apartments LLC, a Wisconsin limited liability company
Memorandum of Development  [Memorandum of Development Agreement dated as of L2001,
Apreement: as amended or modified, recorded on ,201__, in the Register]
of Deeds Office in Milwaukee County, Wisconsin as Document Number
Legal Description: See attached Exhibit “A”

THIS IS TO CERTIFY that the undersigned, on behalf of the Community Development
Authority of the City of West Allis, a separate body politic created by ordinance of the City of
West -Allis, pursuant to Section 66.1335 of the Wisconsin Statutes, (“Authority”) caused the
inspection of the above-described real estate and physical improvements constructed thereon,
and that construction of said physical improvements has been substantially completed in
accordance with the final plans and specifications approved by the City’s. Plan Commission and
in accordance with the Development Agreement dated as of , 201, which is
evidenced by that certain Memorandum of Agreements recorded on. , 201,
in the Register of Deeds Office in Milwankee County, Wisconsin as Document Number
(the “Memorandum™).

Construction was deemed by Authority to be timely completed.

THIS CERTIFICATE, when signed and bearing the seal of Authority shall constitute a.
conclusive determination of satisfaction and termination of Developer’s covenants and
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agreements set forth in the Development Agreement, including, without limitation, any provision
relatéd to (a) the obligation of Developer to complete the Project (as defined in the Development
Agreement), and (b) the required date for completion of the Project.

Upon recording of this CERTIFICATE, the real estate described above. shall specifically be
“released” of record from the Development Agreement and the restrictions against the real estate
set. forth therein; provided, however, that Developer’s obligations pursuant to Sections 2.H, 4.E,
12.A, 12.C and 13 of the Development Agreement shall continue in effect until otherwise
satisfied pursuant to the Development Agreement.

[Signature page follows]
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Dated at West Allis, Wisconsin, this day of ;201

COMMUNITY DEVELOPMENT AUTHORITY
OF THE CITY OF WEST ALLIS

John F. Stibal, Executive Director

STATE OF WISCONSIN )
)ss.
MILWAUKEE COUNTY )

Personally came before me this day of ,201__, John F. Stibal, Executive Director of the
Community Development Authority of the City of West Allis, to me known to be the persons who executed the
foregoing instrument, and to me known to ‘be such Executive Director, -and acknowledged that they executed the
foregoing instrument as such officers as the deed of said Community Development Authority by its authority.

(SEAL) Natne:
Notary Public, State of Wisconsin
My Comnrission expires:

4835-8253-0648.6
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EXHIBIT F

Development Financing Agreement

(See attached)
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Exhibit F fo the Purchase and Sale Agreement

DEVELOPMENT FINANCING AGREEMENT

(Apartment Parcel)

THIS DEVELOPMENT FINANCING AGREEMENT (“Agreement”), made and
entered into as of the ﬁ day of m 4){ , 2018, by and between the Community
Development Authority of the City of West Allis, a sepatate body politic ereated by ordinance of
the City of West Allis, pursuant to Section 66.1335 of the Wisconsin Statutes (the “Authority™),
the City of West Allis, Wisconsin (“City”) and Six Points West Allis Apartments LLC, a
Wiscongin limited liability company, its successors and/or assigns (“Developet”). The
Authority, City and Developer are each referred to herein as a party or together as the “Parties.”
The Authority and City collectively are referred to as “West Allis.”

WHEREAS, the Developer and the Authorify have entered into a Purchase and. Sale

Agreement: Apartment Parcel (the “Purchase and Sale Agreement”) for the purchase and the sale

of certain property owned by the Authority and described in the Purchase and Sale Agreement as

Lot 2 of CSM 8966 (the “Property” or “Apartment Parcel”), which Property is mote particularly

desciibed in Exhibit A — Property of the Purchase and Sale Agreement which is incorporated

herein; a,nd_,'

WHEREAS, as of the dafe hereof, the Authority closed on the sale of the Property to
Developer pursuant to the Purchase and Sale Agreement (the “Closing”), which sale was
contingent upon, among other matters, the Developer’s commitment to construct the Project (as
hereinafier defined) on the Property as mote particularly set forth in that certain Development
Agreement of even date herewith by and between the Authority and Developer (the

“Development Agreement”) and the Parties entering into this Agreement; and,

4849-1455-0360.18



WHEREAS, the Developer intends to construct two 3-story multifamily apartment
buildings having in total approximately 177 apartment units, The development will include
approximately 235 underground parking spaces and approxirhately 40 surface parking spaces for
the apartment buildings. The development described above is hereinafter refetred to as the
“Project” and is located within Six- Points/Farmers Market Rede;/élopment Area, north of W.
National Ave., west of Six Points Crossing, in the City of West Allis, Wisconsin (the “District™).
The Redevelopment District was declared to be a blighted area district pursuant to the Project
Plan for the creation of Tax Incremental District No. 15 approved on July 5; 2016 (deemed to be

and referred to herein as the “Project Master Plan”). The Project will be developed pursuant to

the terms of this Agreement; and,

WHEREAS, Six Points Office LLC, an affiliate of the Developer, has acquired Lot 1 of

CSM 8966 and intends to construct thereon one approximately 30,000 sq. ft. medical office

building with approximately 135 surface Pparking spaces (the “Commercial Building”); and,

WHEREAS, pursuant. to the Purchase and Sale Agreement, the Authority and City
agreed to provide certain financial incentives and assistance to allow the Developer to-develop
the Project and the Developer would not undertake the development and construction of the
Project without such financial incentives and assistance; and,

WHEREAS, the Parties desire to set forth in writing the terms of such financial
incentives and assistance and the térms and conditions under which West Allis will provide such
financial incentives and assistance.

NOW, THEREFORE, in consideration of the mutual covenants and benefits contained
herein and in the Development Agreement, and. for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, it is agreed as follows:

2
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1. Developer Investment, Equity and Financing. On or prior to Closing;

Developer will demonstrate to the City that in cormection with the Project: (&) Developer or its

affiliate has through reduced fees (“Sponsor Created Savings”) “invested” the savings from such
reduced fees in the Project in an amount equal to or greater than'$900,000, and (b) Developer has
obtained approximately $29,000,000 in a combination of (i) debt financing from a private

lending institution (the “Debt Financing”) and (ii) private equity (“Equity”), Developer shall

have the right to adjust the projected amounts of Debt Financing and Equity provided that
Developer shall, in the aggregate, have obtained sufficient Debt Financing and Equity that,
together with the public funding and financing assistance. described in this Agreement, is
sufficient to complete development of the Project. Developer and/or its affiliates shall provide
any and all guaranties required to obtain the necessary Debt Financing provided any and all such
guaranties are on commeicially reasonable terms and conditions.

2. Pursuit Costs and Design Development. Developer represerits that, through the

date hereof, Developer has expended not less than $330,000:in pursuit costs. Developer shall, at
its sole cost and expense, continue to advance the architecturdl and engineering plans for the
development of the Project. Developer shall, in coordination with its general contractor, solicit
and qualify competitive bids for the construction of the Project.

3. Tax Increment Financing.

a, Tax Incremental District, Pursuant to the Wisconsin Tax Incre'ment'.

Law, Wis. Stats. §66.1105 et seq., the Common Couneil of the City of West Allis created

by reselution Tax Incremental District Number 15, City of West Allis, as of July 5, 2016

and approved the Project Master Plan for the District (as amended). The Property is

within the boundaries of the District, the District has been declared to be a blighted area,
3
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and the transaction contemplated by the Purchase and Sale Agreement, the Development

Agreement and this Agreemeit is essential to the viability of the District.

i. The Project to be developed by' the Developer benefits the
surrounding neighborhood and West Allis asa whole. West Allis has determined
that the Project is consisfent. with ‘the Project Master Plan and with the City’s
Master Plan as of May 25, 2016.

ii. West Allis desires to encourage ecoromic development; expand
the tax base, and create new jobs within the area, all in furtherance of and in
compliance. with the TID Project Master Plan and the City’s Master Plan. West
Allis finds that the Project and this Agreement are in the vital and best interests of
West Allis and its residents and serves a public purpose in aceordanee with state
and local law.

iii. The Project would not oceur without the financial participation of
West Allis as provided herein.

iv. The City created a new “ovetlay” Tax Incremental Financing
District (“TID #15”) on July 5, 2016 to facilitate the actions and financings
described in this Agreement. The City has included the Project and the
Commercial Building in TID #15. Property taxes paid on the Project and the
Commercial Building within TID #15 in excess. of those paid on the base
valuation are referred to as “Tax Increments.”

b. TID Law. All terms that are capitalized but not defined in this Agreement

and that are defined under the Tax Increment Law shall have the definitions assigned to

such terms by the Tax Increment Law in Section 66.1105 of Wisconsin Statutes,

4
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4, Financial Assistance. West Allis hereby agrees to provide to Developer for the

the following financial incentives and financial assistance:

a. Property Conveyance. The Authority owns or owned the Apartment

Parcel and hereby agrees to or has conveyed the Apartment Parcel to Developer or its
affiliate for $1.00 in accordance with the terms of the Purchase and Sale Agreement.

b. Developer Municipal Revenue Obligation. The City will provide

Developer with an estimated amount of $16,927,807 (“D-MRQ™) in “pay-go TID”

benefits to.the Developer based on the estimates provided in Exhibit B.— TID #15 (the

Market) Cash Flow Projection and D-MRO Schedule attached hereto. Annual

payment will be made based. upon the actual T ax Inerement received by the City. At the
closing on the sale of the Apartment Parcel to Developer (the “Closing”), at the
Developer’s request, the City will issue a payment schedule to evidence the D-MRO (the

“D-MRO Schedule”), as attached and incorporated herein as Exhibit B — TID #15 (the

Maiket) Cash Flow Projection and D-MRO Schedule, to effect a total disbuisement n

the estimated amount of $16,927,807 over the 20 years following the Closing based on
the final D-MRO Schedule; however, TID #15 will be available for up to the 27-year
statutory limit of the TID to allow the payments of the D-MRO during the 27-year
statutory time limit. This Agreement shall evidence the obligation of the City to make
the D-MRO payments to Developer in accordance with the final D-MRO Schedule. The
scle source of repayment for the D-MRO will be the Tax Increments from the Project and
the Commeicial Buﬂding and the payments are eontingent upon the amount of such Tax

Increments. Installments on the D-MRO shall commence on October 1 in the first year



that the Project and Commercial Building generate Tax Increment and will be due and
payable on each October 1 thereafter,

c. Environmental and Capping Work. It has been determined that

~contaminated soils are located on the Apartment Parcel and the Wisconsin Department. of

4849-1455-0360.18

Natural Resources (“WDNR?”) is requiring that the soils be remediated pursuant to that
certain Soil Management Plan: Forrner Pressed Steel Tank Co. Property dated March 1,
2018, and prepared by GZA GeoEnvironmental, Inc. (as the same may be amended and
modified from time to timie, the “SMP”). The SMP has been submitted to the WDNR for
the necessary approvals. Pursuant to the terms of the Puichase and Sale Agreement, the
Authority has entered into an Environmental and Capping Services Contract(the “ECS

Contract”) with Mandel Development, Inc. (the “Centractor™) providing for the

Contractor to act as the ,construction manager for the performance of the services
necessary or desirable to comply with the SMP, including the removal and proper
disposal and/or placement of any contaminated soils, the proper eapping of contaminated
soils that may remain on the Property, the addressing of unique site conditions, the
installation of a vapor barrier and related soft costs, services and construction work (the

“Environmental and Capping Work™). The ECS Contract is a guaranteed price contract

in the amount of $2,700,000 (the “Contract Price™), which price includes the cost of
services, general conditions and contractor’s fee of $65,854. As of Closing, the Contract
Price will have been paid to Contractor and applied to the Environmental and Capping

Work.



d. Developer Equity. It is agreed. that cash Developer equity shall be

advanced in full for the Project and the Sponsor Created Savings shall be incorporated for
the benefit of the Project before any CDA funds ot Debt Financing.

e. CDA Loan. The Authority will provide a loan to Developer or its affiliate
of $1,500,000 (the “CDA Loan”). The CDA Loan shall carry an interest rate of 2.5% per
annum and shall require arnual interest only payments which will begin accruing on the
outstanding principal balance at the time Developer begins drawing on the CDA Loan.

Interest will be payable beginning on the first distribution of Tax Increment after the 25th

month following Closing. Developer shall repay the CDA Loan (the “Developer CDA
Obligation™), but only such portion thereof that then remains unpaid, upon: the earliest of:
(i) a Sale (as hereinafter defined); (if) Cash Out Refinancing (as hereinafter defined); or
(iii) the 1M anniversary date of Closing (the “Maturity Date”). Mandel Group, Inc.
(“MGI”) and Developer shall guaranty the payment of the Developer CDA Obligation,
but only such portion thereof that then remains unpaid, pursuant to a guaranty ‘in.‘

substantially the form attached hereto as Exhibit T — MGI CDA Guaranty (the “MGIL

CDA Guaranty”). The CDA Loan shall be unsecured, except for the MGl CDA

Guaranty, and evidenced by a Note in in substantially the formr attached hereto as Exhibit
J — CDA Note and disbursed in aceordance with the Lender disbursing agreement to be
entered into at Closing in form reasonably acceptable to all of the parties thereto (the

“Disbursing Agreement”).

f Participating Loan. The Autherity will provide a loan to Developer or

its affiliate of $2,500,000 (the “Participating Loan™). The Participating Loan shall carry an
interest rate of 2.5% per annum and shall require annual interest only payments which will begin

7
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accruing on the outstanding principal balance at the time Developer begins drawing on the
Participating Loan. Interest will be payable beginning on the 25th month following Closing.
The Paiticipating Loan shall be evidenced by this Agreement, is unsecured and non-recourse,
and will be evidenced by a Note in in substantially the form attached hercto as Exhibit K —

Participating Loan Note, and shall be disbursed in accordance with.the Disbursing Agreement.

g Takeout Refinancing, Developer anticipates that it will seek a Takeout

Refinancing (as hereinafter defined) of the Debt Financing following Project Stabilization (as
hereinafter defined). Developer shall, if Takeout Proceeds (as hereinafter defined) are available,
pay to the Authority up to, but not in excess of; the amount of the Developer CDA Obligation

(i.e, $1,500,000) that then remains unpaid (the “Takeout Payment™); provided that:

i the Takeout Paym‘ent shall not cause the projected cash on cash
return on the Investor Equity (as hereinafter defined) for the year immediately
following the date of the Takeout Refinancing to be less than 8.70% based on the
NOI (as hereinafter defined); and

i, [intentionally deleted]; and

iii, the debt service coverage ratio (“DSCR”) in the year immediately
following the closing of the Takeout Reﬁnancing must be at least 1.35 based upon

the actual terms of'the Takeout Refinancing and the NOI.

As used herein, “NOI” shall mean the net operating income from the Projeet that is equal
to the actual in-place net operating income for the twelve (12) Iﬁon’ch period immediately
preceding the closing of the Takeout Refinancing.

Developer shall continue to. pay interest on the unpaid balance of the CDA Loan
following such Takeout Refinancing. If the aggregate payment to the Authority towards the

8
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principal of the CDA Loan upon completion of the Takeout Refinancing is less than $1,500,000,
then Developer shall, upen the Maturity Date, pay to the Authority the difference between
$1,500,000 and the aggregate principal amount paid prior to the Maturity Date, including at the
time of the Takeout Refinancing. In no event shall Developer or any of its affiliates or any of
their successors or assigns be required to pay mote than an aggregate total of $1,500,000 of the
pringipal balance of the CDA Loan, less amounts applied toward payment of such principal
balance pursuant to Section 5. The parties hereby acknowledge and agree that Developer shall
obtain the Takeout Refinancing from-a conventional lender, including without limitation, Fannie
Mae, Freddie Mac, or a life insurance. organization. In no event shall Developer or any of its
members or prircipals thereof be required to obtain any form of supplemental or subordinate
debt, including without limitation, mezzanine debt, or additional capi';c_al contributions or provide
any recourse, including recourse guardnties, to repay any portion of the CDA Loan at a Takeout
Refinancing.

As tsed herein, a “Takeout Refinancing” shall mean a refinancing that provides enough

proceeds to satisfy the construction loan on the Project but which proceeds are not sufficient,
after paying all closing costs, current year and aecrued preferred returns under the Developer’s
limited liability company agreement, management fees, and reserves, to return any portioﬁ of the
origiﬂal capital contribution to all the members of the Developer.

As used herein, “Takeout Proceeds” shall mean proceeds available to Developer from the

Takeout Refinancing less: (i) payment of all closing costs in connection with the Takeout
Refinancing, (i) payment of all sums required to safisfy existing mortgages on the Apartment
Parcel, (iii) payment of all sums required to satisfy any working capital loans or cash advances
made to Developer by principals and affiliates of Developer for the benefit of the Project, and

9

4849-1455-0360.18




(iv) payment of all sums required to pay the current year and any and all accrued preferred
returns (but not return or pay any Investor Equity and Sponsor Created Savings) to investors in
the Developer, including Developei’s sponsor, under the Developer’s limited liability company
agreement,

5. Application_of Tax Increments. All Tax Increments shall be applied in the

following order of priority:
a. Payment to the City' of any outstanding, current or past due City TID
administration fees for certain expenses in connection with administration of the D-MRO

in the annual fee amount as sei forth on Exhibit B — TID #15 (the Market) Cash Flow

Projection and D-MRO Schedule attached hergfo (the “City TID Administration Fee”),

which shall be payable following Clesing, and in any year thereafter during which TID
#15 remains open;

b. Payment of the annual interest then e on the CDA Loan to the exterit not
paid directly by Developer, which inferest will be deducted from the D-MRO payment by
the City and then immediately paid to the Authority towards the interest on the CDA
loan; !

c. Payment of the annual interest on the Partigipating Loan;

d. Payment of the annual payment on the D-MRO,; plus any accrued principal

based on Exhibit B — TID #15 (the Market) Cash Flow Projection and D-MRO

~ Schedule;

' The accrued but uripaid interest payments on the CDA Loan and the Participating Loan will be deducted from the
annual D-MRO payments; however, the full amount of the D-MRO payment, without regard to the deductions, will
be applied against the maximum amount-owing under the-D-MRO of $16,927,807.

10
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e Payment of any ‘currently or past due principal on the CDA Loan; and
f. Payment of any curiently of past due principal on the Participating Loan.
Any Tax Increments remaining after payment of the above obligations shall be held in an

account (the “Surplus Account”) and applied as set forth in Section 6 below.

6. Surplus Account. Amounts in the ‘Surplus Account may be used for any of the

following, but shall be applied in the following order of priority:

a. To pay the City for any current or past-due City TID Administration Fee;
b. To pay the annual interest on the CDA Loan;

c. To pay the anriual interest on the Pérticipatin'g Toan;

d. To pay current or past-due payments due on the D-MRO fo the extent the

prior years* Tax Increments were insufficient to fully pay the amount due Developer for
those years elapsed; and
e. To pay current of past-due prineipal on the Participating Loan but only

after all of the D-MRO and the CDA Loan have been fully paid and disbursed.
Any amounts due in any year for the City TID Administration Fee; the CDA Loan, the
Participating Loan, and the D-MRQ, but not paid from Tax Increments: or from the Surplus
Actount, shall earry over until paid. The City TID Administration Fee and D-MRO shall carry
over without interest. In no event, shall interest on either the CDA Loan or Participating Loan be
compounding.

7 ‘Developer Completion Guaranty, Developer and MGI shall provide the City

with a Guaranty of Completion for the Project. “Completion” shall be defined as the issuance of
a certificate(s) of occupancy for all of the residential buildings in the Project. Upon Completion,
the Guaranty of Completion shall be released iii its entirety.

11
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8. Savings Agreement. Prior to the execution by the Authority and Contractor of

the ECS Contract, West Allis and the Developer agreed on a. final Pr‘o‘j'e'ct: Budget for the Project

substantially in the form attached as Exhibit G — Project Budget (the “Project Budget™). If the

final Project Budget was less than $37,097,749 (the “Target Amount™), then the Authority, at its

option,

had the right to reduce the Contrict Price by 50 certs for edch dollar that the Project

Budget was below the Target Amount. West Allis will be engaging its own construction cost

‘consultant to review the Project Budget and to monitor final costs. West Allis agrees in good

faithi to consider using the same construction cost consultant as is being used by the Developer’s

Lender in connection with the Project. The Developer agrees to cooperate with the consultant

and provide such information as the consultant may request to satisfy this section,

a. Net Savings to Authority. Following Project Stabilization of the Project,

if there are any Net Savings (as hereinafter defined) with respect to the Project, then the

~ Authority shall be entitled to 50% of the Net Savings.

4849-1455-0360.18

b, Net Savings Definition. “Net Savings™ shall mean the difference, if any,

between (i) total disbursements by or on behalf of the Developer, its affiliates or their
assignees in connection with the Project (including contributions to the Capitdl Reserve
Account [as heteinafter defined]) and (i) the Project Budget. Ameunts remaining
unspent in any category within the Project Budget may be used, to offset. cost overruns in
any other category of the Projéct Budget.

c. Project Stabilization Definition. “Project Stabilization” shall thean the

carlier of (a) the-date upon which the Project has achieved and maintained 95% physical
occupancy of apartments available for rent (i.e., exeluding from total apartment count,
models and units occupied for marketing and management purposes) continuously over

12




any ninety (90) day period or (b) the fifth (5“‘) anniversary of the date of Closing.
Notwithstanding the foregoing, Developer may make a distribution of all or any
percentage of Net Savings payable to the Authority prier to achieving 95% physical
occupancy if necessary or desirable to comply with any applicable lean covenants and
obligations in effect in connection with any Debt Financing.

d. Capital Reserve Account, Prior to determining Net Savings and

disbursing any percentage thereof to the Authority, the Developer shall fund into an

“account (the “Capital Reserve Account”) an amount equal to $44,250.00. Developer and

"the Authority hereby acknowledge and agree that Developer shall have the right to

4849-1455-0360.18

withdraw funds from the Capital Reserve Account to pay for maintenance, repair and
repldcement costs and non-routine operating expensés, including without litnitation,
construction defects and failutes to the extent not covered by applicable warranties, and
deductibles on insurance claims without the prior consent of the Authority.

e. Calculation of Net Savings. Final determination of Net Savings shall be

made by West Allis’s eonstruction cost consultant, in good faith and acting reasonably.
Within 60 days following Project Stabilization, Developer shall provide West Allis and
its construction cost consultant "wﬁith a detailed description of the actual costs of the
Project in a manner and format consistent with the original Project Budget. West Allis or:
its consultant may request any additional support or verification as may be reasonably
needed including invc;f‘ces and other proof of payments to compare the final cost to the
original Project Budget.

Contingent Payment.

13
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a, Contingent Payment Triggers. In further consideration of the

participation by West Allis in this Agreement; and as more particularly provided below,
upon:the occurrence of either of the following at any time during whicﬁ TID # 15 remains
open:

I sale by Developer or its affiliate of the Project or the conveyance
of greater than a majority and controlling interest in Developer or ity affiliate then
owning the Project to any third-party unrelated to Developer (a “Sale”); or

ii. a Cash Out Refinaneing of the Project;

(each a “Potential Trigger Event”), West Allis may be entitled to a one-time

Contingent Payment as hereinafter provided.

b. Contingent Payment and Definition. If Net Proceeds (as hereinaffer .

defiried) resulting from a Sale or Cash Out Refinancing and provided further that the
conditions outlined below are satisfied, result in the total Investor Equity (as hereinafter
defined) realizing an Internal Rate of Return, to be. determined based on the methodology

reflected in the example calculation attached hereto as Exhibit H — Calculation of Rate

of Return and in accordance with standard industry practice ("IRR™) in excess of 15%,
then (i) the first $750,000 of excess proceeds after the Investor Equity teceives an IRR of
15% shall be paid to the Authority (the amount to be paid to the Authori‘ty; the “CDA
Residual”) and (i) 50% of the remaining proceeds after the payment of the CDA

Residual shall be paid to the Authotity (the “Contingent Payment”); any amounts so paid

to the Authority shall be applied to pay down the principal of the Participating Loan or, if
no principal temains on the Participating Loan, i.e., the Participating Loan has been paid
in full, then any remaining Contingent Payment shall be paid to the Authority. Upon a

14



Sale or Cash Out Refinancing, as applicable, and, but if and fo the extent applicable, after
the payment of any CDA Residual and any Contingent Payment, any and all amounts that
remain outstanding under the Participating Loan shall be the responsibility of TID #15,
and Developer shall have no further obligation to pay any outstanding amount and shall
be fully released from.any obligations under or in connection with the Participating Loan.
There shall be no CDA Residual nor Contingent Payment if the IRR is bel,o&v 15%. As

used hefein, “Investor Equity” shall mean the cash invested into the Developer but

expressly excluding from the caleulated return.any Sponsor Created Savings, any return

on Sponsor Créated Savings and any cash reinvestment of development fees by the

‘Developer’s sponsor and any return thereon and expressly excluding therefrom any

4849-1455-0360.18

promote or carried interest of the Developer’s sponsor.

c. Definition of Cash Out Reéfinancing. “Cash Out Refinaneing” ‘means a

refinancing of the Project that generates sufficient cash to directly result in a cash
disfribution to the direct and indirect members of Developer that results in the members
receiving a return of all their capital and preferred returns and the Developer receiving a
return of all its capital and preférred returns (including its Sponsor Created Savings and
ariy retiirn on Sponsor Created Savings). As necessary, thie amount of Net Proceeds for
purposes of ecalculating the IRR from partidl cash out financings, where cash is
distributed to the members but in insufficient amounts to return all of such capital and
preferred returns, and partial Sale events after which Developer retains a continued
ownership irterest in the Projecf, wili be accumulated for purposes of establishing. the
total amount of Net Proceeds for purposes of calculating the IRR and will not be paid
until the total amount of the Net Proceeds can be calculated. Unless otherwise agreed to

15




4848-1455-0360.18

by the Developer and the Authority, the Contingent Payment shall be paid in one lump

sum pursuant to the terms and provisions herein and as:more particularly set forth below,

/

d. Definition of Net Proceeds. “Net Proceeds” is herein defined to mean the

gross sale or refinancing proceeds, less:

i, Costs of the sale and customary costs of closing or the costs of
refinaneing, such as title insurance, closing fees, brokers” fees, lenders’ fees and
points, taxes, recording fees, transfer fees, expense prorations, accounting
expenses and attorneys’ fees;

i, Amounts due lender(s) under the riotes and financing agreements
fbl; the Project (including the outstanding balance of the CDA Loan, if any, and
working capital loans or other advances of funds made by Developer or any of its
‘members or affiliates for the Project);

il Investor Equity, including any accrued and unpaid preferred return
thereon; and

iv. Any Sponsor Created Savings representing savings created by
Developer reducing its fees, including any accrued and unpaid preferred return
thereon or cash allocation related thereto.

e. Timing of Payment. Upon the occurrence of a Potenfial Trigger Event

that triggers the requirement that the Developer pay the CDA Residual and/or the
Contingent Payment, the Developer shall have up to ninety (90) days subsequent to the
determiination of the amount of the Contingent Payment to make such payments.

f, West Allis Ongoing Obligations. If a Sale-occurs before closure of the

TID #15, West Allis agrees to (i) eontinue. to make the scheduled payments of D-MRO

16



(to the extent not already fully diébursed and paid and. any -accruals thereof), to disburse
payments either to the Developer, or at Developer’s option, to the purchaser of the
Project or to the purchaser of the controlling interest in Developer or to the then owner of
the Project (to the extent not already fully disbursed), less any acorued and unpaid
interest on the Participating Loan, and (ii) to continue administering and operating TID
#15 in accordance with this Agreement.

10,  Conditions to_the Parfies’ Obligations. The parties’ obligations te éomplete

their respective obligations are conditioned on the following being satisfied:

4849-1455-0360.18

a. Zoning & Desien Review. The City shall have approved any and all

licenses, permits and approvals required for the construction of the Project.

b. Evidence of Financing. FBvidence that the Developer has secured

sufficient financing commitments to enable the Project to proceed.

C. Lecal Agreements. The Purchase and Sale Agreement, the ECS

Agreement, the Services Escrow Agreement (as defined in the Purchase and Sale
Agreement), .t_his Agreement, and the Development Agreement have been: execut_gd and
delivered by the applicable parties thereto and all of the conditions to the closing on the
Property and the development of the Project have been satisfied or waived by the party

henefiting therefrom (collectively, the “Legal Agreements”).

d. City Financing Approvals. The City shall have approved, and shall have

taken all actions necessary on the part of the municipality, to properly authorize the
above-contemplated actions, investments, contracts and findings, including issuance of

the D-MRO, the CDA Loan, the Participating Loan, and the Legal Agreements.

17



e. CDA Financing Approvals. The Authority shall have obtained approval

and shall have taken 4ll actions niecessary to properly authorize the CDA Loan and the
Participating Loan and the Legal Agreements.

1. Prevailing Wage Not Required. City is not aware of any obligations on the part

of the Developer arising .out of ‘any -obligation of or to West Allis that would require Developer
to enforee, impose or apply any prevailing wage requirements or any other wage or labor
affiliation restrictions on its contractors ir connection with any aspect of the Project. City is not
aware of any requitemient that municipal bidding procedures be utilized to select a contractor for
any of fhe contemplated work, including, without limitation, the Environmental and Capping
Work.

12, PILOT and Shortfall Apreement,

a. PILOT. Ownership of the Property, or any part thereof, by any person,
partnership, corporation, or ertity, which in any manner renders any part of the Property
exempt from property taxation during the life of Tax Increment District Number 15 shall
result in a paymient in lieu of taxes from the owner of that portion of the Property that is
50 exempt to the City each year in an amount equal to the amount of taxes that would be
due and owing on that portion of the Property if' that portion was not tax exempt, Such
payment shall be due, payable énd collected in the same manner as property taxes, to the
extent permitted by law. The Developer, its successors, and assigns as the owners or
ocoupants of the Property waive the right to contest the validity of this provision. This
Section shall autoriatically terminate upon the termination of Tax Increment Disfr_ict

Number 15,

18
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b. Shortfall Agreement. In consideration of West Allis providing the

finaneial assistance outlined. in Section 4 of this Agreement, Developer, its successors,
assigns, or affiliates. (as opposed to any tenant of the Cominercial Building), agree to not
challenge any property tax assessment levied against the Commercial Building or the
Project prior to the termination of TID #15.except that any or all of them may contest any
such property tax assessment but only in good faith and only if and to the extent any such
property tax assessment is ih excess of the anticipated minimum assessed value of the

Property iri the same particular tax year as set forth in Exhibit B — TID #15 (the

Market) Cash Flow Projection and D-MRO Schedule. If a property tax assessment

challenge is initiated and results in a lower tax assessment, the owner of the Property
shall make a shortfall payment to the City in an amount equal to cover any shortfalls in
tax inerernent payments between the actual assessed value of the Property in a particular
tax year and the anticipated minimum assessed value of the Property in the same

particular tax year as set forth in Exhibit B — TID #15 (the Market) Cash Flow

Projectiont and D-MRO Schedule. Such payment shall be due, payable and collected in

the same manner as propetty taxes, to the extent permitted by law. The Developer, its
successors, and assigns as the owners or ocecupants of the Property waive the right to
contest the validity of this provision. This Section shall automatically terminate upon the
termination of Tax Increment District Number 15.

C. Change in Method of Taxation. To the extent in compliance with

applicable law, if any tax, assessment or like charge is imposed on or assessed against the
Commercial Building or the Project or the use and operations thereof or income
therefrom, as an alternative to, a replacement of, or as supplemental to, any or all of the
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property taxes that are intended by the parties hereto to constitute the Tax Ihcrements, or
incremient or like revenues under the tax increment law or any equivalent, then such
taxes, assessments, and charges shall be deemed to be Tax Increments hereunder and
shall be disbursed as set forth in this Agreement. Notwithstanding the foregoing, special
assessments and special charges levied by the City for permitted purposes, such as to pay
for improvements and services, shall not be include as Tax Increments.

13.  Confidentiality. West Allis acknowledges that certain portions of the materials

to be exchanged pursuant to fhis Agreement (e.g., financial statements, project models) contain
sensitive and proprietary information relating to the Developer, the Property, and the Projéct and
that disclosure could cause irreparable harm if such materials were to be made available to the
general public. Additionally, certain of the materials to be exchanged may be trade secrets or
copyrighted. The Parties further acknowledge that West Allis is subject to the requirements of
the: Wisconsin Public Records Law, Wis. Stats. §§19.21 et seq. Under these statutes, all
documents and records are subject to public disclosure, unless there is-a. statutory, common law,
or public policy reason for nondisclosure. The Parties acknowledge. that this Agreement is
subject to the provisions of the Public Records Law of the State of Wisconsin (Wis. Stat. Section
19.21 et seq.) This Agreement, the Purchase and Sale Agreement, the Development Agreement,
all documents ysed in determining the amount of public financing for this Agreement, and other
attachments to this Agreement are 'deémed to be public records. All documents or portions of a
document that Developer believes to contain protected information should be labeled
“Confidential” and should contain an explanation as to ‘why Developer thinks that such
information is cenfidential. Nevertheless, despite labeling a document “confidential,” the
Developer acknowledges that this information may be considered a public record pursuant to

20
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Wisconsin law. Should West Allis receive a records request for any document that the
Developer labels as confideritial, West Allis shall notify the Developer of the request and afford
the Developer a reasonable period of time (not to exceed ten (10) business days) to respond to
West Allis. If the Developer objects to release of the requested record(s) or part thereof, West
Allis shall perform the common law balancing test. If West Allis determines that the balance
falls in favor of non-disclosure, it shall so inform the Developer and the requestor. If West Allis
'&etennines that the balance falls in favor of disclosure, it shall so notify the Developer and the
requestor and afford the Developer a reasonable tithe (not to exceed ten (10) business days) to
commence an action seeking to. prevent disclosure of the record(s). If and to the extent that the
exhibits attached to th‘ig Agreement. are insufficient to indicate the rationale used by the
Authority or the City to size the public assistance provided to the Project, then the Authority and
the City may disclose such other information as the Authority and the City deem reasonably
necessary to justify the level of public assistance so long as all excel files, models and spiead
sheets are kept confidential as set forth herein.

14.  Assignment. This Agreement and all rights and obligations therein, including but
not limited to the indemnification provisions thereunder, may be assigned in whole or in part by
the Developer to an affiliated entity upon notice to the Authority. For purposcs of this Section
14, the term “affiliated entity” shall mean an entity controlling or controlled by or under common
control with the Developer. This Agreement may also be collatefally assigned in whole or in
part by the Developer to any lender or lenders holding a mortgage on all or any part of the
Property. No such lender shall have any liability hereunder unless said lender elects to effectuate
such -assignment and exercise the Developer’s rights hereunder. Upon any suc_h assignment,
references to Developer contained in this Agreement shall refer to the assignee, unless the

21
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assignment expressly provides otherwise, it being understood, for example, that Developer or
any assignee of Developer may elect to retain the benefits of the D-MRO and is not required to
assign the D-MRO to the ownér of the Apartment Parcel,

15 No Partnership or Venture. The Developer and its contractors or subcontractors

shall be solely responsible for the completion of the Project. Nothing contained ir this
Agreement shall create or effect any partnership, venture or relationship between West Allis and
the Developer or any contractor or subcontractor employed by the Developer in the construction
of the Project. No elected official, member, officer, or employee of West Allis durig his/her
tenure or for one year thereafter, will have or shall have had any interest, direct or indirect, in
this Agreement or any proceeds thereof,
16.  Notices. All notices permitted or requited by this Agreement shall be given in
writing and shall be considered given upon receipt if hand delivered to the party or person
intended, or one calendar day after deposit with a nationally recognized overnight commercial
courier service, or two (2) business days after deposit in the United States mail, postage prepaid,
by certified mail, return receipt requested, addressed by name and address to the party or person
intended as follows:
To the Authority: Community Development Authority of the City of West Allis
Office of the Execufive Director
7525 West Greenfield Avenue
West Allis, W1 53214
Atin: Executive Director

To the City: City of West Allis
Office of the City Attorney
7525 West Greenfield Avenue

West Allis, WI 53214
Atin: City Attorney

22
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To Developer: Six Points West Allis Apartments LLC
330 East Kilbourn Avenue
Suite 600 South
Milwaukee, W1 53202
Attn: Barry R. Mandel

With a copy to: Foley & Lardner LLP
777 East Wisconsin Avenue.
Milwaukee, W1 53202
Attn: Sarah O, Jelencic

17. Further Assurances. Following the Closing, each of the Parties will take such

further actions and execute and deliver such additional documents and instruments as may” be
reasonably requested by any other Party in order to perfect and complete the financing of the
Project as deseribed herein as well as any other fransactions specifically contemplated herein.

18.  Waiver of Terims. Except as otherwise provided herein, any of the terms or

conditions of this Agreement may be waived at any time by the Party or Parties entitled to
benefit thereof, but only by a written notice signed by the Party or Parties waiving such terms or
conditions. The ‘waiver of any terin or condition shall not be construed as a waiver of any other
term or condition of this Agreement.

19.  Amendment of Agreement. This Agreement may be amended, supplemented, or

modified at any time, but only by a written instrument duly executed by West Allis and the

Developer.

20.  Goveriiing Law and Venue. This Agreemerit shall, in all respects- whether as to
validity, construction, capacity, performance, or otherwise, be governed by the laws of the State
of ‘Wisconsin. Any suit or proceeding arising out of or related to this Agreement shall be

commenced and mairitained only in a court .of competent jurisdiction in the state or federal courts
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located in Milwaukee County, Wisconsin. Each party irrevocably consents to submit to the
exclusive jurisdiction of such courts.

21. Execution in Counterparts. This Agreement may be executed simultaneously in

-+ one ok more counterparts, each of which shall be deemed an original Agreement, but all of which
together shall constitute one and the same instrument,

22.  Titles and Headings. Titles and headings to sections or subsections aie for

purposes of references only and shall in no way limit, define, or otherwise affect the provisions
herein.

23, Entire Agreement. This Agreement, including the schedules and Exhibits

annexed hereto, and listed below. All the schedules and Exhibits constitute the entire dgreement
and supersede all.other prior agreements and understandings, both written and oral, by the Parties

or any of them, with respect to the subject matter hereof.

Exhibit A - Property
Exhibit B - TID #15 (the Market) Cash Flow Projection and D-MRO Schedule
Exhibit C - Intentionally deleted.

Exhibit D - Intentionally Deleted

Exhibit E - Intentionally Deleted.

Exhibit F - Intentionally Deleted

Exhibit G - Project Budget

Exhibit H - Calculation of Rate of Return
Exhibit I - | MGI CDA Guaranty

Exhibit J - CDA Note

Exhibit K - Participating Loan Note
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24,  Subordination of CDA Loan and Participating Loan. The CDA Loanand the

Participating Loan are hereby expressly and fully subordinated in their entirety to any and all
loans made or advanced and secured by a mortgage on the Project or any part or parts thereof.
Upon the request of Developer or any secured lender to Developer, the Authority agrees to enter
into an agreement or agreements fully subordinating the CDA Loan and the Participating Loan to
any and all loans made or to be made by any such lender(s).

25, Interpretation. Unless the context requires otherwise, all words used ‘in this
Agréement in the singular number shall extend to and include the plural, all words in the plural
number shall extend to and include the singular, and all words in any gender shall extend to and
include all genders.

96.  Construction. The West Allis and the Developer acknowledge that each party
and its counsel have reviewed and revised this Agreement and that the normal rule of
construction to the effect that any ambiguities are to be resolved against the drafting party shall
not be employed in the interpretation of this Agreement or any am‘endmeﬁts or exhibits hereto.

27.  Severability. If any term or provisien of’ this Agreement is determined to be
invalid, illegal or incapable of being enforced by any rule or law, or public palicy, all other
conditions and provisions of this Agreement shall nevertheless remain in full force and effect.

28.  Survive the Closing. The agreements, covenants, warranties and representations

contained herein shall survive the Closing of the transaction conterplated herein. Following
completion of the Project, the Authority agrees to provide upon request a written. certificate of
completion in a form attached to the Development Agreement as Exhibit 4 that confirms
completion of the Project and termination of those provisiens of this Agreement that, by their
nature, terminate upon Project completion.
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29.  Binding Effect. The terms and conditions of this Agreement shall be binding
upon and benefit the Parties and their respective suceessors and assigns.
30.  Good Faith. The Parties covenant and agree: to act in good faith in the

performance and enforcement. of the provisions of this Agreement.

[Signature Page Follows]
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AGREED TO BY AND BETWEEN the Developer, the Authority, and the City on the

date first set forth above.

4849-1455-0360.18

COMMUNITY DEVELOPMENT AUTHORITY
OF THE CITY OF WEST ALLIS

o DL EMNS

Johrﬁ Sﬁbal Executive Director

Dated: | 5“"/5’/?

CITY OF WEST ALLIS

%f? Z,«/%a’
an Devine; Mayor

Dated: . 6;/ L,"/ / g
By: Cj \ 3 L\

N

ot., @ty Clerk

Dated: o U~ [ ¥

[Signature-Page 10 Development Financing Agreeinent]



SIX POINTS WEST ALLIS APARTMENTS LLC

‘By: Mandel/Six Points West Allis Apartments LL.C

By:

Name;
Its:

Dated:

Approved as to form this |t day
Of_mg.md , 2018,

O\easaa Wondgro

Jenna&&erte‘n, Deputy diLy Attorney

[Signature Page to Development F inancing Agreement]
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EXHIBITS TABLE
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Exhibit A
Exhibit B
Exhibit C
E%hibi_tD
Exhibit B
Exhibit F
Exhibit G
Exhibit H
Exhibit T

Exhibit J

Exhibit K

Property

TID #15 (the Market) Cash Flow Projection and D-MRO Schedule
Intentionally deleted.

Intentionally deleted.

Intentionally deleted.

Intentionally deleted

Project Budget

Calculation of Rate of Return

MGI CDA Guaranty

CDA Note

Participating Loan Note

Exhibits Table



EXHIBIT A
Property

Lot 2 Certified Survey Map No. 8966, recorded in the office of the Register of Deeds for Milwaukee
County, Wisconsin on October 23, 2017 as Document No. 10722457, being a redivision of Lot 1 of
Certified Survey Map No. 8867, being. a part of the Northwest 1/4 of the Northeast 1/4 of Section 3,
Township 6 North, Range 21 East, in the City of West Allis, County of Milwaukee, State of Wisconsin.
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EXHIBIT B
TID #15 (the Market) Cash Flow Prdj ection and D-MRO Schedule

(See attached)

B-1
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EXHIBIT C

Intentionally Deleted

C-1
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EXHIBIT D

Intentionally Deleted

D-[
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EXHIBIT E

Intentiomally Deleted



EXHIBIT F

Intentionally Deleted
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EXHIBIT G
Project Budget

(See attached)

G-1
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Exhibit G

Project Budget
The West
West Allis, Wisconsin
ESTIMATED DEVELOPMENT BUDGET )
JDwelling Units 177
USES OF FUNDS ECS Contract DeveloperScope Consoliddted
Land $ - 16 1
Construction -
General Conditions - 1,672,224 1,672,224
Construction - Tradé Subcontracts 2,389,500 24,411,093 26,800,593
Construction fee 67,500 1,028,703 1,096,203
Conistruction Contingefcy 1,708,369 1,708,369
Bonds - -
Subitotal - Construction 2,457,000 28,820,389 33,277,389
Development Costs
Design & Engineering 183,000 814,328 997,328
Taxes & Insurance 5,000 339,000 344,000
Fees & Permlts: - 216,235 216,235
Legal & Professional 55,000 447,500 502,500
Marketing & Propérty Start-Up - 562,500 562,500
Subtotal -- Development Costs 243,000 2,379,563 2,622,563
Financing )
Construction interest - 800,000 800,000
Financing Fees - 402,200 402,200
Other-Financing Costs - 25:000 25,000
Subtotal -- Financing - 1,227,200 1,227,200
Operating Reserve - 850,000 -850,000
Development Contingency - 126,500 126,500
Developer Fee 5,009 - 1,832,692 1,832,692
TOTAL DEVELOPMENT BUDGET 2!700,00'0 35,236,346 37,936,346
SOURCES OF FUNDS
Construétion’Loan - 21,000,000 21,000,000
CDA Loan - 1,500,000 1,500,000
CDA Participating Loan - 2,500,000 2,500,000
Environmental/Pubilic Partnership Grant 2,700,000 - 2,790,000
Developer's Equity—Fees Contributed - 916,346 916,346.
Cash Equity - 9,320,000 9,320,000
TOTAL SOURGES OF EUNDS $ 2,700,000 35,236,346 $ 37,936,346




EXHIBITH
Calculation of Rate of Return

(See attached)
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The West

West Allis, Wisconsin

CONTINGENT PAYMENT EXAMPLE

Investor IRR S

y (Base Projections)

Year Ten NOI (¥r 11 Proj) 2,345,370 $ 2,700,000 $ 2,345,370
Cap Rate 650% 6.50% 5.25%
Original Equity Investment 9,320,000 5,320,600 9,320,000
Year 10 Cash Flow 1,115,218 1,115,218 1,115,218
Sales Price 36,082,610 41,538,462 44,673,707
Value of TiF/City Refi Proceeds 6,267,889 6,267,889 6,267,889
Less Costs of Sale 2.50% {1,058,762) {1,195,159) (1,273,540}
Gross Sales Proceeds 41,281,736 51,013,678 49,668,056
CDA Participating Loan $ 2,500,000
{Projected Developer
Release} s {2,500,000}
Accrued Preferred Return $ -
Permanent Financing $ 22,141,388
Equity $ 9,320,000
Sponsor Created Savings $ 916,346
. Total Debt/Equity 32,377,735 32,377,735 32,377,735
Net Avallable for Distribution 8,914,001 3 18,635,943 $ 17,290,321
Distributable Cash (or cash required for Investors to reach 15% IRR) 8,914,001 16,100,000 16,100,000
Distributable Cash to a 15% IRR to the Investor
Investor 60.00% 5,348,400 60.00% 8,660,000 60.00% 3,660,000
Sponsor 40.00% 3,565,600 40.00% 6,440,000 40.00% 6,440,000
1,180,321
i/ 036}
Investor & Sponsor Distributable Cash 50.00% 50.00% 220,160
Distributable Cash - B92,971 220,160
investor 60.00% - 60.00% 535,783 60.00% 132,096
Sponsor 40.00% 40.00% 357,189 40.00% 88,064
Sample IRR Calculations Year Return Year Return Year Return
{9,320,000} (9,320,000} (3,320,000}
i 81,753 1 81,753 1 81,753
2 1,102,029 2 1,102,029 2 1,102,029
3 1,408,152 3 1,408,152 3 1,408,152
4 1,014,226 4 1,014,226 4 1,014,226
5 1,052,879 5 1,052,879 5 1,052,879
6 945,148 6 945,148 [ 945,148
7 985,951 7 985,351 7 985,951
8 1,027,875 8 1,027,875 8 1,027,875
g 1,070,953 g 1,070,953 E 1,070,953
10 15,783,619 10 20,085,219 10 20,095,218
Year 10 Breakdown Year 10 Breakdown )
Yr 10 Cash Flow 1,115,218 1Yr 10 Cash Flow 1,115,218
Orliginal Capital 9,320,000 JOriginal Capitai 9,320,000
Residual 9,660,000 |Residual 8,660,000
IRR® 13.08% 1RR L 15.00%) SRR 15.00%;
Final Investor IRR after City Distribution
{9,320,000) {9,320,000)
*IRR calculations based on amount of original equity investment. 1 81,753 1 81,753
2 1,102,029 2 1,102,023
3 1,408,152 3 1,408,152
4 1,014,226 4 1,014,226
5 1,052,879 5 1,052,879
6 945,148 & 945,148
7 985,951, 7 985,951
8 1,027,875 8 1,027,875
9 1,070,953 9 1,070,953
10 20,631,001 10 20,227,315
- Year 10 Breakdown Year 10 Breakdown
Yr 10 Cash Flow 1,115,218 |Yr 10 Cash Flow 1,115,218
Orlginal Capital 9,320,000 |Original Capital 9,320,000
Residual 10,195,783. [Residual 8,792,096
i IRR 15225} 2 IRR 15.05%)




EXHIBIT I
MGI CDA Guaranty

(See attached)
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MGI CDA GUARANTY

This Guaranty by the undersigned entity, Mandel Group, Inc. (referred to herein as
“Guarantor”), is for the benefit and security of the CDA Loan (defined below) issued by the
Community Development Authority of the City of West Allis (“CDA™.

WHEREAS, Six Points West Allis Apattments LLC, a Wisconsin limited liability

company (hereinafter the “Borrower” or “Developer”), has requested the CDA to extendto it a

loan in the original principal amotint of Ore Million Five Hundred and no/100 Dollars »
($1,500,000.00)- (hereinafter the “CDA Loan”), the proceeds of which will be used to construct
two 3-story multifamily apartment buildings and related improvements (hereinafter the
“Project”) as more particular described iﬁ the Purchase and Sale Agreement by and between the
CDA, as seller, and the Developer, as buyer; and,

WHEREAS, the CDA is willing to make the CDA Loan on the terms and cenditions set
forth inthe Development Financing Agreement of even date herewith (hereinafter the

“Development Financing Agreement™), and to accept the Borrower’s Note for the CDA Loan

(hereinafter the “Note™), but requires, as a condition of making the CDA Loan, that the
Guarantor execute this Guaranty as security for the payment of the Boirower’s obligation under
the Note in case of default; and,

WHEREAS, the Guarantor is an affiliate of the Borrower, and will derive substantial
benefits from the conduct of the Borrower’s business and operations; and, by reason of the
relationship with the Borrower, has agreed to execute this Guaranty; and,

WHEREAS, it is in the interests of both the Borrower and the Guarantor that the

Borrower obtain the Loan.

4820-5045-7443.3
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NOW, THEREFORE, in consideration of the above premises and for other good and
valuable consideration, the receipt and sufﬁoienc_-y of which are hereby acknowledged, the
Guarantor hereby agrees. as follows:

1. So long as any indebtedness of the Borrower, pursuant to the Developer CDA
Obligation, as defined in the Development Finance. Agreement, to the CDA is outstanding, the
‘Guarantor represents and warrants as follows:

A. This Guatanty is legal, valid, binding upori and enforceable against the
Guarantor in accordance with its terms, except as it may be limited by applicable bankruptey,
insolvency or similar laws affecting the enforcement of creditors’ rights and except as may be
limited by general principles of equity: The Guarantor will file, when due, all federal and state
income and other tax returris, which are required to-be filed, and will pay all taxes shown on said
returns and on all assessments received by it to the extent that such taxes shall haye become due
and all extensions have expired. The Guarantor has no knowledge of any linbilities, which may
be asserted against it upon audit of its federal or state tax returns for any period that remains
subject to audit.

B. Except as disclosed by the Guarantor to the CDA, 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 Guarantor or the Borrower, or any of their properties,
which, if adversely determined, would have a material adverse effect upon the business,
properties or financial condition of the Guarantor.

C. The Guarantcr ackniowledges that the CDA has not made any
representations or warranties with respect to, and agrees that the CDA does not assume any
responsibility to the Guarantor for and has no duty to provide information to the Guarantor

4820-5045-7443.3 ' )



regarding the collectability or enforceability of the Note or the financial condition of any
Borrower. The Guarantor has independently determined the collectability and enforceability of
the Note and, until the Note is paid in full, will independently and without reliance on the CDA
continue to make such determinations.

2. The Guarantor hereby absolutely and unconditionally guarantees to the CDA:

A. Payment within 10 business days after written notice to Guarantor (the
“Demand Notice™) specifying a payment default by Borrower and the amount owed by Borrower
to the CDA under the CDA Loan in accordance with the terms and conditions set forth in the
Development Financing Agreement, whether by ‘maturity, acceleration, default or otherwise, of
the amount then due from Borrowet under the CDA Loan as set forth in the Demand Notice,

B. Payment, ori upon 10 business d,ays written demand by the CDA, of all
reasonable legal or other costs, expenses and fees at any time paid or incurred by the CDA in
endeavoring to collect all or patt of the Note or to realize upon this Guaranty upon-a default
beyond any applicable grace or cure period, (The amounts in clauses A. and B. being,
collectively, hereinafter referred to as the “Obligations™).

3. The Guarantor’s Obligations hereunder shall be binding upon the Guarantor, its
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 genuinenés‘s, validity, regularity or enforceability of the Note or
Development Financing Agreement or any of the-terms thereof, the continuance of any
Obl'iéati.ons on the pait of the Borrower on eitlier the Note or the Development Financing

Agreement, or the power or authority or lack of power or authority of the Borrower or any other

4820-5045-7443,3 3




party to issue the Note or execute and deliver the Development Financing Agreement or to
perform any of the Obligations thereunder.

B. Any failure or lack of diligence in connection or protection, failure.in
ptesentment o 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 Borrower to perform
any covenant-or agreement undei the terms of the Note or the Development Finaneing
Agreement, or the failure to resort for payment to the Borrower or to-any other person or entity
or to any rights or remedies of any type (the Guarantor hereby expressly waiving all of the
foregoing).

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

D. Any defense whatsoever that the Borrower might have to the payment or
to the performance or observance of any of the Obligations, other fchan,ﬁﬂl payment thereof.

E. Any legal or equitable principle of marshalling or other rule of law
requiring a creditor to proceed against speciﬁc propetty, apply proceeds in a patticular 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 fajlure to act with regard to any of the Obligations or anything
which might vary the risk of the Guarantor; provided that the specific enumeration of'the above
mentioned acts, failures or omissions shall not be deemed to,iexclud_e any other acts, failures or
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omissions, though not specifically mentioned above, it being the purpose and intent of this
Guaranty that the Obligations of the Guarantor shall be absoluté and uncofiditional and shall not
be discharged, impaired or varied, except by the full payment of all Obligations, notwithstanding
any act, omission or thirig which might otherwise operate as a legal or equitable discharge of or
defense to the Guarantor, Without limiting any of the other terms or provisions hereof, it is
understood and agreed that in order to hold the Guarantor liable hereunder, there shall be no
obligation on the part of the CDA to resort in any manner or form for payment to the Borrower
or to any other person, fitm or corporation, their properties or assets, or to any security, property
or other rights or remedies whatsoever, and the CDA 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 undetstood thaf repeated and successive
demands may be made and recoveries may be had hereunder as and when, from time to time, the
Borrower shall default under the terms of the Note or Development Financing, Agre’erﬁent
beyond any applicable grace or cure period 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
retain unpaid, and may be enforced by the CDA or any subsequent holder of the Note or
successor in‘interest under the Development Financing Agreement (provided that the CDA may
only transfer the Note, the Guaranty, and the Development Financing Agreement only to the
City of West Allis or any successor to the CDA, affiliated with the City of West Allis and tono
other party without the consent of Guarantor and provided further that notice is given to the
Guarantor within a reasoriable time after such ass‘ignme,n,t.
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5. Notices hereunder shall be given in accordance with the provisions. of the

Development Financing Agreement.

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

the State of Wisconsin.

(SIGNATURES CONTINUED ON NEXT PAGE)
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IN WITNESS WHEREOF, the Guarantor has executed this Guaranty, to take
effect as of the _day of ,2018.

MANDEL GROUP, INC.

Name: Barry R. Mandel
Title: President

State of Wisconsin )
) ss.
Milwaukee County )

day of » 2018 the above-named Barry
R. Mandel, President of Mandel Group, Inc. to me known to be the. person who executed the
foregoing instrument and acknowledged same on behalf of the corporation.

Personally came before me this

Witness my hand and official seal,

Notary Public, State of Wisconsin

Print Name:
My Commission:

Acceptance;

This Guaranty is hereby accepted this ‘ day of _ &Y 2018, by the CDA.

COMMUNITY DEVELOPMENT
AUTHORITY OF THE CITY OF WEST
ALLIS (“CDA™)

w Qg Ml

John H/ Stibql
Executive Director

[Signature Page to MGI CDA Guaranty]
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CDA Note

$1,500,000 West Allis, Wisconsin
Mmay 1 2018

NOTE

FOR VALUE RECEIVED, the undersigned, Six Points West Allis Apartments LLC, a
Wisconsin limited liability company (“Berrower”), promises to pay to the order of the
Community Development Authority of the City of West Allis, a body politic created by
ordinance of the City of West Allis, pursuant to Section 66.1335 of the Wisconsin Statutes
(“Authority” or “Holder”), the sum of One Million Five Hundred Thousand and ne/100 Dollars
($1,500,000.00), together with interest on the unpaid principal balance from the date advanced
until paid in full at the rate of 2.50 percent per annum.

‘ Interest only on the amount of loan proceeds as may be disbursed from time to time shall
be due and payable in arrears on an annual basis commencing on the first distribution of Tax
Increment (as defined in that certain Development Financing Agreement among Borrower,
Authority and the City of West Allis, Wisconsin, [the “Financing Agreement”]) after the 25t
month following Closing (as defined in the Financing Agreement) and every twelve months
thereafter. The outstanding principal balance, together with any accrited and unpaid interest due
on this Note, shall be due and payable upon the earliest of a Sale (as defined in the Financin
Agreement), Cash Out Refinancing (as defined in the Financing Agreement), or the 11"
anniversary date of Closing. Borrower may elect to pay any accrued and unpaid interest directly
to the Authority or if Borrower does not pay such interest directly, then any such unpaid interest
may be paid through Tax Inerements generated from TID # 15 applied as set forth in the
Financing Agreement as adjusted to reflect any principal paymerts hereunder.

Borrower agrees to pay all costs of collection, including reasonable attorneys’ fees and all
fees and éxpenses incurred by the Authority in endeavoring to protect, enforce and realize upon
any collateral security for the payment of the Note. Borrower, for itself; its successors and
assigns, hereby expressly waives presentment for payment, notice of dishonor, presentment,
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 desighate in writing,

As liquidated damages for the additional expenses ineurred by the Holder of this Note,
because of the failure of Borrower fo make prompt payment of the principal balance, the Holder
may collect a late charge not to exceed one pereent (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 maximiuim amount which may be charged according to law.
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If any inistallment of principal or interest is not paid within 10 days after written notice
that it is past due, or if default beyond any applicable grace/cure period oecurs in ‘the
performance or compliance with the covenants and conditions of any instrument securing the
indebtedness evidenced by this Notes beyond any applicable grace/cure period, or if the Project
is not commenced and/or substantially completed within the time periods set forth in the
Development Agreement (as defined in the Financing Agreement) and such failure results in a
default under the Development Agreement that is not.cured within 10 days after written notice of
such default, then 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 ten percerit (10.0%)
per annum until paid. '

This Note is secured by the MGI CDA Guaranty (as defined in the Finaneing
Agreement), 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 niot affect the validity of any other provision. Without affecting
the liability of Borroweér 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 payrment of this Noté or agree to sue any" party liable on it. Waiver of any default shall not
constitute a waiver of-any other or subsequent default.

[Signature Page Follows]
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SIX POINTS WEST ALLIS APARTMENTS LLC

(*Borrower”)

By:  Mandel/Six Points West Allis Apartmernits LLEC

By:

Name: Barry R. Mandel
Its: Manager

[Signature Page to Note]
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Participating Loan Note

(See attached)
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Exhibit K
“CDA Participating Note”

$2,500,000 West Allis, Wisconsin

May [ 2018

CDA PARTICIPATING NOTE

FOR VALUE RECEIVED, the undersigned, Six Points West Allis Apartments LLC, a
Wisconsin limited liability company (“Borrower®), promises to pay to the order of the
Community Development Authority of the City of West Allis, a body politic created by
ordinance of the City of West Allis, pursuant to Section 66.1335 of the Wisconsin Statutes
(“Authority” or “Holder™), the sum of Two Million Five Hundred Thousand and no/100 Dollars
($2,500,000.00), together with interest on the unpaid principal balance from the date advanced
until paid in full at the rate of 2.50 percent per annum, as and to the extent more particularly set
forth herein.

Interest only on the amount of loan proceeds as may be disbursed from time to time ‘shall
be due and payable in arrears on an annual basis commencing on the first distribution of Tax
Increment (as defined in that certain Development Finaneing Agreement among Borrower,
Authority and the City of West Allis, Wisconsin, [the “Financing Agreement™]) affer the 25
month following Closing (as defined in the Financing Agreement) and every twelve months
thereafter. The outstanding prineipal balance, together with any accrued and unpaid interest due
on this Note, shall be due and payable in accordance with the terms of the F inancing Agreemient.
Borrower may elect to pay any accrued and unpaid interest directly to the Authority or if
Borrower dogs not pay such inferest directly, then any such unpaid interest may be paid through
Tax Increments generated from TID # 15 applied as set forth in the Financing Agreement as
adjusted to reflect any principal payments hereunder.

Borrower agrees to pay all costs of collection, including reasonable attorneys’ fees and all
fees and expenses incurred by the Authority in endeavoring to protect; enforce and realize upon
any collateral security for the payment of the Note. Borrower, for itself, its successors and
assigns, hereby expressly waives presentment for paymernt, notice of dishonor, presentmient,
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 Borrower to make prompt payment of the principal balance, the Holder
may collect a late charge nof 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.
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If any installment of ptincipal or interest is not paid within 10 days after written notice
that it is past due, or if default beyond any applicable grace/cure period occurs in the
perfoimance or compliance with the covenants and conditions of any instrument securing the
indebtedness evidenced by this Note beyond any applicable grace/cure period, or if the Project is
not commenced and/or substantially cempleted within the time periods set forth in the
Development Agreerment (as defined in the Financing Agteement) and such failure résults in a
default under the Development Agreement that is net cured within 10 days after written notice of
such default, then the Holder may, at its option, to be exercised af 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
fo 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 ten percent (10.0%)
per-annum until paid.

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 Borrower or any guarantor or enforeer, 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.

[Signature Page Follows]
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SIX POINTS WEST ALLIS APARTMENTS LLC
(“Borrower”)

By:  Mandel/Six Points West Allis Apartments LLC

By:
Name: Barry R. Mandel
Its: Manager

[Signature Page fo Note]
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EXHIBIT G
Memorandum of Agreements

(See attached)
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Exhibit G to the Purchase and Sale Agieement

Document Number

MEMORANDUM OF AGREEMENTS

NOTIGE IS HEREBY GIVEN that (1) a Purchase and Sale
Agreement: Aparfments, (2) a Development Agreement, and (3) a
Development Financing Agreement have been made and entered into

as of the __ day of ., 2018 (collectively, the This space is reserved for recording:data

Returnto

"Adreements”), by and among the COMMUNITY DEVELOPMENT
. . _ ’ Sarah O.-Jelencic

AUTHORITY OF THE CITY OF WEST ALLIS, a separate body politic Foley & Lardner LLP

777 East Wisconsin Ave;

created by ordinance by the City of West Allis, pursuant to Section Milwaukss, Wisconsin 53202

66.1335 of the Wisconsin Statutes, SIX POINTS WEST ALLIS

Parcel ldentification Number/Tax Key Number

APARTMENTS LLC, a Wisconsin limited liability company, and its 454:0651-002

Successors- and assigns, and, as applicable, the- City of West Allis,

Wisconsin, wherein the parties have set forth certain terms and conditions governing the sale, purchase, and development of
certain lands located in the City of West Allis, Milwaukee County, State of Wisconsin, legally described on Exhibit "A",
attached hereto and made a part hereof.

For Notice Purposes. This Memorandum of Agreements (this ‘fMemdrandum") is entered into for notice purposes
only, and anyone relying hereon is pUt on notice that this Memorandum is only a summary of certain terms and conditions set
forth.in the Agreements, and the Agreements contain additional terms and conditions not set forth herein, including an
-agreement requiring, under certain cireumstances, payments in lieu of taxes. Nothing contained herein shall ‘modify eramend

the'terms of the Agreements, and if the terms of this Memorandum conflict with the terms. of the Agreements, the Agreements

shall control.

Counterparts. This Memorandum may be executed in one or more counterparts which, when taken together, shall

constitute one original.

(SIGNATURE PAGE FOLLOWS)

This instrument was drafted by: Candace Berg, Esq., Foley & Lardner LLP, 777 East Wisconsin Ave Milwaukee, WI 53202,
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IN WITNESS WHEREOF, the undersigned have executed and delivered this Memorandurm of Agreements.

COMMUNITY DEVELOPMENT AUTHORITY OF
THE CITY OF WEST ALLIS.

By: : g/{f)dw
Name, V do b B Shilafl
Its: E X tive,  Ehvec oy

State of Wisconsin )
)ss
Milwaukee County )

54 , LT Sh Eoor L N\ oege e
Pefsonally came before me this ié” day of My , 2018, Toho F. Sh Ba\. , the ‘E"etuT‘?"- s“e‘}‘of
the Community Devélopment Authority. of the City of West:Allis, to me known to be the person(s) who executed the
foregoing instrument and acknowledged the same on behalf of said Authority.

\[_))o\,\_}jal\l} % - B MJ(JUL
{ Barbara I “Buckee YL
Notary Public, State of Wisconsin ¥
My Commission Expires: __ 10 -1§ - | 9

Memorandun of Agreemeiits Signature Page — Six Points West Allis Apartmerits LLC



\ SIX POINTS WEST ALLIS APARTMENTS LLG

By: Mandel/Six Points West Allis Apartments LLC
Its: Manager

By:

Barry R. Mandel, Manager

State of Wisconsin )
) ss
Milwaukee Gounty )

e Persangﬂy came before me this day of . 2018, the above-named Barry R, Mandel, Manager

of Mandel/Si» t Allis Apartments LLC, the Manager of Six Points West Allis Apartments LLC, to me known fo

be the person-ihig:dxecuted the foregoing instrument and acknowledged the same on behalf of said company,
S S e i

(SEAL)

( .
Notary Public, State of Wisconsin

My Commission Expires:

Memorandum of Agreements Signature Page — Six Points. West Allis Apartments LLC




CITY OF WEST ALLIS

By: Z&. )/ZMQ

- B A / B N
Dan Devine, Mayor

Q By: qr %\l —

teven A’ Bradtz, Jr., CXy Clerk

State of Wisconsin )
) S8
Milwaukee County )

Personally came before me this / day of ;%2 A ,2018,[5/?/) Ac/ /A the
the City of West Allis, to me known to be the person(s) who e)ﬁuted' the foregoing instrument and ack
same on behalf of said City.

9 fer ~ Eride
Notary Publie, Stafe of Wisconsin
My Commission Expires!

State of Wisconsin )
) ss
Milwaukee County )

Personally came before me this / day of Sy , 201,8,sj7[ even A dl‘qg{we‘ /,//:4/ é/ﬂgéf

the City of West Allis, to me known to be the person(s} Wﬁo\eﬁﬁxted the foregoing instrument and acknowledGed the
same on behalf of said City.

("G g/ A1 (T =712
Notary Public, State orWiscornisin
My Commission Expires;

Memorandum of Agreements Signature Page — Six Points West Allis Apartments LL.C




EXHIBIT A

LEGAL DESCRIPTION

Lot 2 Certified Survey Map No. 8966, recorded in the office of the Register of Deeds for Milwaukee County, Wisconsin on
October 23, 2017 as Document No. 10722457, being a redivision of Lot 1 of Certified Survey Map No. 8867, being a part of
the-Northwest % of the Northeasf ¥ of Section 3, Township 6 North, Range 21 East, inthe City of West Allis, County of
Milwaukee, State of Wisconsin.




EXHIBIT H
. Project Budget
(See ‘attached)
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Exhibit H to the Purchase and Sale Agreement

Project Budget

The West

West Allis, Wisconsin

ESTIMATED DEVELOPMENT BUDGET-

{Dwelling Units 177
USES OF FUNDS * ECS Contract DevelaperScape Consolidated
Land $ - 18 1
‘Construction - ‘
General Conditions - 1,672,224 1,672,224
Construction - Trade Subcontracts 2,389,500 24,411,093 26,800,593
Construction Fee 67,500 1,028,703 1,096,203
Construction Contingency 1,708,369 1,708,369
Bonds : . -
Subtotal -- Construction 2,457,000 28,820,389 31,277,389
Development Costs’
Design & Engineering 183,000 814,328 997,328
Taxes & Insurance 5,000 339,000 344,000
Fees & Permits - 216,235 216,235
Legal &-Professional 55,000 447,500 ‘502,500
Marketing & Propérty Start-Up - 562,500 562,500
Subtotal -- Development Costs 243,000 2,379,563 2,622,563
Financing
Construction interest - 800,000 800,000
Financing Fees - 402_,200 402,200
Other Financing Costs - 25,000 25,000
:Subtotal -- Financing - 1,227,200 1,227,200
Operating Reserve - 850,000 850,000
Development Contingency - 126,500 126,500
Developer Fee 5.00% - 1,832,692 1,832,692
TOTAL.DEVELOPMENT BUDGET 2,700,000 35,236,346 37,936,346
SOURCES OF FUNDS
Construction Loan - Zl}ODD,QDQ 2‘.},000,090
CDA Loan - 1,500,000 1,500,~QOD
CDA Participating Loan - 2,500,000 2,500,000
Environmental/Public Partnership Grant 2,700,000 - -2-,790,009‘
Developer's Equity-Fees Contributed - 916,346 916,346
Cash Equity - 9,320,000 9,320,000
TOTAL SOURCES OF FUNDS $ 2,700,000 35,236,346 § 37,936,346




EXHIBIT I
Pro Forma

(See attached)
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Exhibit I to Purchase and Sale Agreement

Project Proforma
The West
West Allls, Wisconsin
ESTIMATED DEVELOPMENT BUDGET
|Dweliing Units 177
USES OF FUNDS CDA Scope Developer Scope Consolidated
Land - $ 14 1
Construction -~
General Conditions = 1,672,224 1,672,224
Constructfon - Trade Subcontracts 2,389,500 24,411,003 26,800,593
Construction Fee 67,500 1,028,703 1,096,203
Construction Contingency. 1,708,369 1,708,369’
Bonds B .
Subtotal ~ Construction - 2,457,000 28,820,389 31,277,389
Devélopment Costs
Design & Engineering 183,000 814,328 957,328
Takes & Insurance 5,000 339,000 344,000
Fees & Permifs - 216,235 216,235
Legal & Professional 55,000 447,500 502,500
Marketing & Property Start-Up - 562,500 562,500
Subtotal -- Developmient Costs 243,000 2,379,563 2,622,563
Financing
Construction Interest - 800,000 800,000
Financing Fees - 402,200 402,200
Other Financing Costs - 25,000 25,000
Subtotal -- Financing - 1,227,200 1,227,200
Operating Reserve - 850,000 850,000
Development Contingency - 126,500 126,500
Developer Fee: 5.00% - 1,832,692 1,832,692
TOTAL DEVELOPMENT BUDGET 2,700,000 35,236,346 37,936,346
SOURCES OF FUNDS
Construction Loan = 21,000,000 21,000,000
CDA Loah - 1,500,000 1,500,000
CDA Participating Loan - 2,500,000 2,500,000
Environmental/Public Paitnership Grant- 2,700,000 - 2_,700_,00Q
Developer's-Equity—Fees Contributed - 916,346 916,346
Cash Equity - 9,320,000 9,320,000
TOTAL SOURCES OF FUNDS. 2,700,000 $ 35,236,346 § 37,936,346




The West

West-Allis, WI
RENT ROLL
Percent Unit Square Rent per Patentlal
Unlt Type. Number  of Total Rent Féet Sg. Ft. Monthly Rent
Studio
) 18 10.17% 5859 519 $1:66 $15,462
1BR Unit A
57 32:20% $1,049 712 s147 $50,793
1BR Unit 8
3 1.65% 51,199 B35 $1.43 143,597
18R Unit C
3 1.69% $1,198 835 $1.44 3,597,
1BR Unjt b
. 3 1.68% $1;249 873 $1:43 $3,747]
1BRUnit £
[ 339% $1,249 864 $1.45 $7;494
28R UnitA
H 113% $1,599 1,158 $1.38 $3;198
28R Unit 8
3 1.69% $1,699 1,160 $1.45 45,097
28R Unit C
3 1.69% $1,599 1,096 $1.48 $4;797
2BR Unit D .
51 BBI% 51,599 1,028 $1.56 581,549}
28R Unlt €
3 165% $1,699 1,118 $1.57 45,097
2BRUNIL F
3 1.69% $1,599 1,121 $1.43 $4,797)
2BR Unit 6 .
4 2:26% $1,729 1,343 $1.29 “§5,91§)
3BR UnitA
1 6.21% $1,799 1,386 $130 $19,789)
94R Unit B ' .
1 0.56% $1;849 1,473 $1.26. 51,849
38R Unjt C
4 2.26% 31,849 1427 $1.30 $7,396
3BR Unilt-D
2 1.13% $1,999 1,556 $1:28 §3,908
TOTALS 477 100.00% $ 1,345 915" § 147 % 238,173
Other Income
Garage Parking 235 Spaces @ $60,00 /month- 3 14,100
RUBS 177 Units @ . $35.00 /mionth $. 6,155
Miscellaneous 177 units@ 560,00 /month $ 10,620,
POTENTIAL MONTHLY INCOME $ 269,088
. x 12
POTENTIAL ANNUALINCOME $ 3,229,056
NET OPERATING INCOME .
Per Unit
POTENTIAL ANNUAL INCOME § 3,220,056 18,243 I
Less Vacaney & Collectian Los§ 5.00% (163,453} 912
Potential Effective Income $ 3,067,603 17,331
A EXPENSES
Parking:Lease 235 Spaces @ 0. 1)
Controllable Expenses
Pajroll & Related 243,375 1,375
Landscapihg/Snow Removal 38,940 220
Utilities 127,440 7200
Redecorating 35,400 700
Malnténance 70,800 400
Marketing- 44,250 250
Office Operations 35,400 200
Subtatat —Controliable 585,605 3,365
Non-Controliable-Expenses
Management Fee 3,00% 92,028 520.
fnsurance 53,100 300
Real Estate Takés, §72,201 3,233
Replacement Reserve 44,250 250,
Subtotal-- Non-Controlfable . 761,619 4,303
Total.Expenses’ $ 1,357,224 7,668
NET OPERATING INCOME BEFORE DEBT-SERVICE $ 1,710,378 9,663
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EXHIBIT J

Environmental Services and Capping Agreement

{See attached)
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EXHIBIT J TO PURCHASE AND SALE AGREEMENT

ENVIRONMENTAL AND CAPPING SERVICES CONTRACT

THIS ENVIRONMENTAL AND CAPPING SERVICES CONTRACT (this
“Contract”) is made as of » 2018, by and between MANDEL DEVELOPMENT, INC,,
a Wisconsin limited liability company (“Contractor”) and the COMMUNITY
DEVELOPMENT AUTHORITY OF THE CITY OF WEST ALLIS, a separate body politic
created by ordinance of the City of West Allis, pursuant to Section 66.1335 of the Wisconsin
Statutes (“Authority”), with reference to the following,

RECITALS

WHEREAS, Authority is the owner of that certain parcel of real property within
the City of West Allis, Milwaukee County, Wisconsin consisting of approximately 4.8641 acres
of land which is more particularly described on Exhibit A aftached hereto and made a part
hereof (the “Property™); and

WHEREAS, Authority and Six Points West Allis Apartments LLC (the
“Developer”), an affiliate of Contractor, have entered info that certain Purchase and Sale
Agreement: Apartments dated as of Y\, { , 2018 (the “Sale Agreement”)
- Wheteby Authority agreed to sell, and the D'e?eiope'} agreed to buy, the Property pursuant to the
termsand conditions as set forth in the Sale Agreement; and

WHEREAS, the Property was formally the site of an industrial facility, and there
exist on the Property certain unique site conditions, including, without limitation, historical
building foundations and conorete slabs (collectively, the “Site Conditions™), that must be
addressed prior to any redevelopment of the Property; and

WHEREAS, it has been determined that contaminated soils are located on the
Property and the Wisconsin Department of Natural Resources (“WDNR?”) is requiring the
contaminated soils be remediated pursuant to that certain Soil Management Plan: Former Pressed
Steel Tank Co. Property dated March 1, 2018, and. prepared by GZA GedEnvironmental, Inc. (ds
the same may be amended and modified from time to time, the “SMP”) that has been submitted
for approval by the WDNR; and

WHEREAS, pursudnt to Section 6 of the Sale Agreement, Authority and
Contractor desire to enter inito: this Contract to provide for Contractor to act as the construction
manager for the performance of the services reasonably necessary to. comply with the SMP and
address the unique Site Conditions; and

WHEREAS, pursuant to Section 7 of the Sale Agreement, Authority, Contractor,
Developer and First American Title Insurance Company (“Escrow Agent”) have, as of the date.
hereof, entered into a Services Escrow Agreement (the “Services Escrow Agreéement”) to,
among other things, provide for the deposit and disbursement of the Contract Sum (defined
below).

4851-6281-2255.6




NOW, THEREFORE, in consideration of the mutual covenants and conditions
set forth herein and other good and valuable consideration, the receipt and sufficiency of which.
aré hereby acknowledged, the parties agree as follows:

1. Grading, Removal, Disposal and Capping. Contractor agrees. to act as
construction managet for the performarice of the services necessary or desirable to comply with
‘the SMP and address the unique Site Conditions with respect to the Property, including the
removal and proper disposal and/or placement of any contaminated soils, the proper capping of
contaminated soils that may remain on the Property, and grading activities, including without
limitation, the excavation and disposal of historic building maferials and fine grading to prepare
the Property for vertical construction, all as more particularly described in the Scope of Work
attached hereto as Exhibit B (the "Work"). The Work shall be completed in accordance with
the SMP and any additional plans and/or specifications agreed to in writing by the parties
(collectively with this Contract, the “Contract Documents”). Except as otherwise agreed in
writing by Authority and Contractor, the Contractor shall (i) procure all inspections, permits and
licenses, (ii) pay all charges and fees, and (iii) give all notices necessary and incidental to the due
and lawful prosecution of the Work. The Contractor shall perform the Work in accordance with
the Contract Documents and in accordance with all applicable laws, rules, regulations, orders,
ordinances and building and safety codes.

2. Contract Sum: Progress Payments. Authotity shall pay the Contractor a stipulated
sum of Two Million Seven Hundred Thousand Dollars ($2,700,000.00) .in eurrent funds for the
Contractor’s performance of the Work (the “Contract Sum™). The Contract Sum shall include
all items and services necessary for the proper execution and completion of the Work in
accordance with the Contract Documents, including the eost of services, general conditions and
the Contractor’s fee. Based upon requests for payment submitted by the Contractor, Escrow
Agent shall make progress payments on account of the Contract Sum to the Contractor in
accordance with the Services Escrow Agreement.

3. Supervision and Consiruction. Contractor shall supervise and direct the Work.
Contractor, and its subcontractors and consultants, shall be solely responsible for and have
control over the construction means, methods, techniques, sequences, ‘,and procedures, and for
coordinating all portions of the Work under the Contract, unless the Contract Docuinents give
other specific instructions concerning these matters. All agreements between Contractor and its
subcontractors shall require each subcontractor, to the extent of the Work to be performed by the
subcontractor, to be bound to the Contractor by the terms of the Contract Documents, and to
assume toward the Contractor all the obligations and responsibilities, which the Contractor, by
the Confract Documents, assumes toward- Authority.

4, No Liens. Contractor shall not allow any construction lien to be filed against the
Property arising out of or atiributable to the Work under the Contract Documents unless such
lien is contested in good faith by Contractor. In the event such a lien is filed against the
Property, Contractor shall have sixty (60) days after written demand from Authotity to satisfy the
lien, to bond over the lién in an amount sufficient to clear title to the Property, or to provide
Authority with title insurance or other security in a form or amount reasonably requested by
Authority.
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5. No Bidding or Wage Requirements, Authority agrees that Contractor is not
required to comply with (i) any obligation or requirement that municipal bidding procedures be
utilized fo select a contractor for any of the Work to be completed hereunder, or (ii) any
obligation or requirement that would require Contractor to enforce, impose or apply any

prevailing wage requiréments or any other wage or labor affiliation restrictions on its

subcontractors or consultants in-connection with any aspect of the Work hereunder.

6. Insurance. Contractor shall obtain and maintain in full force and effect, at its own
expense: (i) workers® compensation insuranee required under state law, if applieable; (ii) a policy
of insurance written by one or more responsible insurance carrier(s), which will include
Authority as an additional insured, insuring against liability for injury to persons and/or property
and death of any person or persons ocourring in, on or about the Property arising from
Contractar’s conduct, with a lability limit of not less than $1,000,000 per occurrence, and
$3,000,000 general aggregate limit, and which shall not be canceled except after thirty (30) days
written notice to Authority; and (iii) umbrella insurarce providing a minimum limit of
$5,000,000.00 per ocourrence and in the aggregate. Upon the Authority’s request, Contractor
shall furnish Authority with evidence of insurance reasonably aceeptable to Authority
demonstrating compliance with the ferms of this Section 6, including, but not limifed teo, a
certificate of insurance and endorsements naming Authority as an additional insured, waiving the
insurarice company’s right to recover against Authority, providing notice of cancellation for:all
causes, and making Contractor’s insurance primary and noncontributory.

7. Access to Property and SoNa Parcel. Authority hereby grants to Contractor
unrestricted access to the Property as necessary or desirable to complete the Work required
hereunder, Authority also. grants to Contractor a right in, to, over, under, upon and across that
certain real property owned by Authority and located to the south of the Property immediately

across and adjacent to National Avenue as more particularly described in Exhibit C attached

hereto (the “SoNa Parcel”) for the purposes of disposing and depositing onto the: S6Na Parcel
surplus soil that otiginated from the Property. The term ‘surplus soil’ as used herein shall be
deemed to include all soils, including, but not limited to, those soils containing contaminants,
provided such contaminants or contaminated seils dre subject to a hazardous waste exemption
approved by the applicable governmental authorities. Authority agrees that neither Authority nor
any affiliate of Authority shall charge, assess or otherwise demand from Contractor any fees,
costs or expenses in connection with the grant, use or exercise of the rights granted to Contractor
pursuant to or under this Section 7, including, but not limited to, any tipping fees.

8. Indemnification. Contractor shall indemnify and hold Authoerity harmless from
and against any and all claims, damages, loss or liability arising out of or resulting from
performance of the Work, provided that such claim, damage, loss or liability is attributable to
bodily injury, sickness, disease or death, or to injury to or destruction of tangible property,
except, in -each case, to the extent caused by the wrongful or negligent asts or omissions of
Authority or anyone for whose.acts Authority may be liable. Authority shall indemnify and hold
Contractor harmless from any and all claims, damages, loss or lability arising out of or related to
the wrongful or negligent acts or omissions of Authority or a breach of this Contract by
Authority, except to the extent caused by the negligence or willful misconduct of Contractor or
its successors and assigns. Nothing contained within this agreement is intended to be a waiver or
estoppel of the Authority or its insurer fo rely upon the limitations, defenses and immunities

3
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contained within Wisconsin Statutes sectioris 893.80 and 345,05. To the extent that
indemnification is available and enforceable, the Authority or its insurer shall not be liable in
indemnity, contribution or otherwise for an amount greater than the limits of liability for
municipal claims established by Wisconsin law.

9. Limitation on Remedies. Neither party shall be liable to the other for
consequential, indirect, incidental or exemplary damages, whether based on contract, negligence,
and strict liability or otherwise. In-any action to enforce this Contract, the prevailing party shall
be entitled fo its costs, including statutory attorney’s fees.

10.  Real Property Taxes. Contractor shall not, by reason of this Contract or otherwise
during the term hereof, be obligated to pay any real estate taxes or speeial assessments levied
against the Property or the SoNa Parcel.

11.  Notices, All notices permitted or required by this Contract shall be given in
writing and shall be considered given upon receipt if hand delivered to the party or person
intended, or one calendar day after deposit with a nationally recognized overnight commercial
courier service, or two (2) business days after deposit in the United Statcs mail, postage prepaid,
by certified mail, return receipt requested, addressed by naie and address to the party or person
intended as follows: '

To Authority: To Contractor:
Community Development Authority of the Mandel Development, Inc.
City of West Allis 330 East Kilbourn Avenue
Office of the Executive Director Suite 600 South
7525 West Greenfield Avenue Milwaukee, WI53202
West Allis, WI 53214 Attn: Barry R. Mandel
Attn: Executive Director

With a copy to:
With a copy to:

Foley & Lardner LLP
City of West Allis 777 East Wisconsin Avenue
Office of the City Attorney Milwaukee, WI 53202
7525 West Greenfield Avenue Attn: Sarah O. Jelencic

West Allis, W1 53214
Attn: City Attorney

12.  Amendment. This Contract may be amended, supplemented, or modified at any
time, but only by a written instrument duly executed by Authority and Contractor.

13.  Headings. Titles and headings to sections or subsections are for purposes of
references only and shall in no way limit, define, or otherwise affect the provisions herein.

14.  Governing Law and Venue. This Contract shall, in all respects whether as to
validity, construction, capacity, performance, or otherwise, be governed by the laws of the State
of Wisconsin. Any suit or proceeding arising out.-of or related to this Conttact shall be

4
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commeneed and maintained only in a court of competent jurisdiction in the state or federal courts
located in Milwaukee County, Wisconsin, Each party irrevocably consents to submit to the
exclusive jurisdietion of such courts.

15. Successors and Assigns. This Contract and all rights and obligations therein,
including but not limited o the indemnification provisions thereunder, may be assigned in whole
or in part by Contractor to an affiliated entity upon notice to Authority. For purposes of this
Section 15, the term “affiliated entity” shall mean an entity controlling or controlled by or under
common control with Contractor. The terms and conditions of this Contract shall be binding
upon and benefit Contractor, Authority and their respective successors and assigns,

16.  No Reliance. No third party is entitled to rely on any of the representations,
warranties, or agreements of Contractor or Authority contained in this Contract. The parties
hereto assume no liability to any third party because of any reliance on the representations,
warranties and agreements of the parties contained in this Contract.

17.  Binding Effect. The terms and conditions of this Contract shall be binding upon
and benefit the Parties and their respeetive successors and assigns.

18.  Severability. Ifany term or provision of this Contract is determined to be invalid,
illegal or incapable of being enforced by any rule or law, or public policy, all other conditions
and-provisions of this Contract shall nevertheless remain in full force and effect,

19.  Counterparts. This Contract may be executed simultaneously in one or more
eounterparts, each of which shall be deemed an original Contract, but all of which togéther shall
constitute one and the same instrument,

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOP the parties have caused this Contract to be duly executed as of
the date first written above.

CONTRACTOR:

MANDEL DEVELOPMENT, INC.,
a Wisconsin corporation

By:
Name:
Its:

(Signature Page to Environmental and Capping Services Coniract)
4851-6281-2255.6 ‘




AUTHORITY:

COMMUNITY DEVELOPMENT AUTHORITY
OF THE CITY OF WEST ALLIS

@/me

Stlbal Executlve Director

Dated: ___ 5 ~ = {f

Approved as to form this LS+ day
of Mgg , 2018,

(Signature Page to Environmental and Capping Services Contract)
4851-6281-2255.6



Exhibit A
The Property

Lot 2 Ceitified Survey Map No. 8966, recorded in the office of the Register of Deeds for
Milwaukee County, Wisconsin on October 23, 2017 as Docurnent No. 10722457, being a
redivision of Lot 1 of Certified Survey Map No. 8867, being apart of the Northwest ¥ of the
Northeast ¥ of Section 3, Township 6 North, Range 21 East, in the City of West Allis, County of
Milwaukee, State of Wisconsin.
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Exhibit B

Scope of Work

[TOBEATTAGHED. ONCE FINALIZED)]
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Exhibit C
SoNa Parcel

Lots 1, 2 and 3 of Cettified Survey Map No. 8866, recorded in the office of the Register of
Deeds for Milwaukee County, Wisconsin on November 11, 2016 as Document No. 10622534,
being a redivision Lots 1, 2, 3 and 4 of Certified Survey Map No. 8231 and Parcel 2 of Certified
Survey Map No. 6513, being a part of the Southwest 1/4 and Northwest 1/4 of the Northeast 1/4
of Section 3, Township 6 North, Range 21 East, in the City of West Allis, County of Milwaukee,
State of Wisconsin.

C-1
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EXHIBIT K
Completion Guaranty

(See attached)
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Exhibit K to the Purchase and Sale Agreement

MGI . COMPLETION GUARANTY

This Guaranty by is made by MANDEL GROUP, INC., a Wisconsin corporation
(“MGI” or “Guarantor”) and SIX POINTS WEST ALLIS APARTMENTS LLC, a Wisconsin
limited liability company (“Developer”), to and for the benefit of the City of West Allis,
Wisconsin (the “City”).

WHEREAS, pursuant to that certain Development Financing Agreement dated of everi
date herewith (as amended, restated, supplemented or otherwise modified from time to time, the
“Development Financing Agreement”) by and among Developer, the Community
Development Authority of the City of West Allis, a separate body politie created by ordinance of
the City of West Allis pursuant to Section 66.1335 of the Wisconsin Statutes (the “CDA”™) and
the City; the City has agreed to make certain financial accommodations available to: Developer,
on the terms and subject to the conditions set forth in the Development Financing Agresmert;
and,

WHEREAS, the City requires, as a condition of entering into the Development Financing
Agreemént and the transactions related thereto, that Guarantor guaranty certain obligations of
Developer to the City pursuant to the terms hereof; and,

WHEREAS, MG is an affiliate of the Deéveloper, and will derive substantial benefits
from the conduct of the Developer’s business and operations; and, by reason of the relationship
with the Developer, has agreed to execute this Guaranty; and,

WHEREAS, it is in the interests of both the Developer and MGI that the Developer
obtain the benefits under the Development Financing Agreement.
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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
Guarantor hereby agrees as follows:

I. Capitalized terms not otherwise defined herein shall have the meaning ascribed to
such terms in the Development Financing Agreement

2. So long as this Guaranty is outstanding, the Guarantor represents and warrants as
follows:

A. This Guaranty is legal, valid, binding upon and enforceable sgainst such
Guarantor in accordance with its terms, except as it may be limited by applicable bankruptcy,
insolvency or siniilar laws affecting the enforcement of creditors® rights and. except as may be
limited by general principles of equity. The Guarantor agrees.to file, when due, all federal and
state income and other tax returtis, which are required to be filed, and will pay all taxes shown on
said returns and on all assessments received by it to the extent that sueh taxes shall have become
due and all extensions have expired. The Guarantor has no knowledge of any liabilifies as to.it,
which may be asserted against it upon audit of its fedéral or state tax returns for any period that
remains subject to audit.

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

financial condition of the Guarantor.
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C. The Guarantor acknowledges that the City has net made any
representations or warranties with respect to, and agrees that the City does not assuthe amy
responsibility to the Guarantor for and has no duty to provide information to the Guarantor
.regarding» the collectability or enforeeability of the Development Finaneing Agreement or the
financial condition of Developer. The Guarantor has independently determined the issues
relating to completion of the Project.

3. The Guarantor hereby absolutely and unconditionally guatantees to the City (1)
the prompt and complete performance of Developer’s obligation to eomplete the construction of
the Project as set forth in the Development Agreemént (“Guaranteed Obligations”). In the
event that Developer fails to complete construction of the Project as required under the terms of "
the Development Agreement, then, upon receipt of written. notice. from the City, Guarantor will
within thirty (30) days after receipt of such notice undertake to complete construction of the
Project pursuant to the provisions of this Section 3 and thereafter pursue such construction
through to Completion of the Project. If the City elects to require Guarantor fo complete the.
Project, then within thirty (30) days after written demand by the City, Guarantor will commence
such construction of the Project. The City agrees that, as a condition to Guarantor’s obligation to
complete construction of the Project, the City shall make available to or cause the CDA to make
available to Guarantor all of the undisbursed CDA Loan and CDA Participating Loan
(collgcetively, the “Development Financing Proceeds™) provided that all of the following
conditions p;eoedent are satisfied: (i) Guarantor shall request in writing that each such
disbursement shall be-made by the City or the CDA in accordance with the ferms and conditions

set forth in the Development Financing Agreement and other governing documents entered into
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by Developer, if any, (the “Financing Documents™); and (ii) Guarantor shall comply with all of
the applicable terms, procedures, conditions and requirements required for edch disbursement
pursuant to the Financing Documents. Provided that all of the above-referenced conditions have
been satisfied, the remaining Development Financing Proceeds shall be reléased to ’thé Guarantor
as if there had been no default.

4, The Guarantor’s Obligations hereunder shall be binding upon the Guarantor, its
successors, and permitted assigns; however, the Guarantor shall not tranisfer or assign its
Obligations to an affiliate or another entity without 'the~wriften consent of the City. This
Guaranty shall remain in full force and effect >s,0 long as any of the Guaranteed Obligations are
outstanding; without any right of offset and irrespective of

A. The genuineness, validity, regularity or enforceability of the Development
Agreement or any of the terms thereof, the continuance of any Guaranteed Obligations on the
part of the Developer on the Development Agreement, or the' power or authority or lack of power
or authority of the Developer or any other party to execute and deliver the Development
Financing Agreement, Development Agreement, orto perform any of the Guaranteed
Obligations thereéunder,

B. Any Tfailure 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 Developer to
perform any covenant.or agreement under the terms of'the Development Agreement, or the
failure to resort for payment to the Developer or to any other persoti or entity or to any rights or

remedies of any type (the Guarantor hereby expressly waiving all of the foregoing).
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C. The acceptance or release of any security or other guaranty, extension of
the Development Financing Agreement apd/‘or Developmeﬁt Agreement ot amendments,
modifications, consents or waivers with respect to the Development Financing Agreement and/or
Development Agreement or any subordination of the Guaranteed Obligations to any other
obligations of the Developer (the Guarantor hereby expressly consenting to all of the foregoing).

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

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 manneér 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 regatd to any of the Guaranteed Obligations
ot anything which might vary the risk of the Guarantor; provided that the specific enumeration of
the above mentioned acts, failures or omissions shall not be deemed to exclude any other acts,.
failures or ommissions, though not specifically mentioned above, it being the purpose and intent of
this Guaranty that the Guaranteed Obligations of the Guarantor shall be absolute and
unconditional and shall not be discharged, impaired or varied, except by the full payment or
performarice of the Guaranteed Obligations, notwithstanding any act, omission or. thing which
might otherwise operate as a legal or equitable discharge of or defense to the Guarantor:,

Without limiting any of the other terms or provisions hereof, it is understood and agreed that in

order to hold the Guarantor liable hereunder, there shall be no obligation on the part of the City
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to resort in any .manner or form for-payment to the Develeper or to any other i)erson, firm or
corporation, their properties or assets, or to any security, property or other rights or remedies
‘whatseever, 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. Itis further understood that repeated and successive demands may be made and
recoveries may-be had hereunder as and when, from time to time, the Déveloper shall default in
the performance of the Guaranteed Obligations under the terms of the Development Agreement
beyo,nd any applicable grace or cure peried 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 until terminated as herein provided.

5. This Guaranty shall be a continuing guaranty so long as any of the Guaranteed
Obligations remain unpaid of unperformed, as applicable, and may be enforced by the City or
any successor in interest under the Development Agreement; provided that the City may only
transfer this Guaranty, the Development Agreement and the Development Financing Agreement
to the CDA or any successor to the CDA or to the City, in each case, affiliated with the City of
West Allis and to no other party without the consent of Guarantot and provided further that
notice is given to the Guarantor within a reasonable time after such assignment,

6. This Guaranty shall terminate and Guarantor shall be released from all further
liability hereunder upon the issuance of a cer’ﬁﬁcate(s) of occupancy for all of the residential
buildings in the Project.

7. Nétices hereunder shall be given in accordance with the provisions of the

¢

Development Financing Agreement,
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8, This Guaranty shall be governed by and censtrued in accordance with the laws of

the State of Wisconsin.

(SIGNATURES CONTINUED ON NEXT PAGE)
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IN WITNESS WHEREOF, the. Guarantor has executed this. Guaranty, to take effect as of

the A day of ., 2018,

MANDEL GROUP, INC.

Name: Barry R. Mandel
Title: President

Six Points West Allis Apartments LLC
By: Mandel/Six Points West Allis

Apartments L.LC

By:
Name: Barry R. Mandel
Its: Manager

State of Wisconsin )
) ss.
Milwaukee County )

Personally came before me this day of » 2018 the above-named Barry
R. Mandel, President of Mandel Group, Inc. to me known to be the person who executed the
foregoing instrument and acknowledged same on behalf of the corporation.

Witriess my hand and official seal.

Notary Public, State of Wisconsin

Print Name:
My Commission:

[Signature Page to MGI Gomplétion Guaranty]
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Stateof Wisconsin )
) ss.
Milwaukee County )

‘Personally ¢ame before me this dayA of , 2018 the gbove-niamed Barry
R. Mandel, Manager of Mandel/Six Points West Allis Apartments, the Manager of Six Points
West Allis Apartments, to me known to be the person who executed the foregoing instrument |

and acknowledged same on behalf*of such company.

Witness my hand and official seal.

Notary Public, State of Wisconsin

Print Name:
My Commission:

Acceptance:

This Guaranty is hereby accepted this day of 2018, by the City

of West Allis..

CITY OF WEST ALLIS (“City”)

By: /ﬂ‘/ (/7&/%%@”

“Dan Devine, Mayor

[

e

By:

Steven A. Braatz, Jr., Qity Clerk

[Signature Page to MGI Completion Guaranty]
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Exhibit L to Purchase and Sale Agreement

SoNa Parcel

Lots 1,2 and 3 of Certified Survey Map No. 8866, recorded in the office of the Register of
Deeds for Milwaukee County, Wisconsin on November 11, 2016 4s Document No. 10622534,
being a redivision Lots 1, 2, 3 and 4 of Certified Survey Map No. 8231 and Parcel 2 of Certified
Survey Map No. 6513, being a part of the Southwest 1/4 and Northwest 1/4 of the Northeast 1/4
of Section 3, Township 6 North, Range 21 East, in the City of West Allis, County of Milwaukee,
State of Wisconsin,



