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DEVELOPMENT FINANCING AGREEMENT

(TAX INCREMENTAL DISTRICT NUMBER 20)

. eml

THIS AGREEMENT is entered into as of this L(;jgay of January , 2025 (the “Effective Date”),
between the Community Development Authority of the City of West Allis, Wisconsin , a separate
body politic created by ordinance of the City of West Allis, pursuant to Section 86.1335 of
Wisconsin Statues (“Authority”}, the City of West Allis (“City”), (Authority and City are collectively

referred to as “West Allis”) and Six Points Square LLC, a Wisconsin limited liability company, its

syccessors and/or assigns ("Developer”).

WHEREAS, on even date herewith, West Allis and Devetoper have entered into a Purchase
and Sale Agreement (the “Purchase and Sale Agreement”) for the sale of certain real property (the
“Public Property”), identified in the Purchase and Sale Agreement constitutes the “Property,” to be

used for the Project as defined below; and,

WHEREAS, Pursuant to the Purchase and Sale Agreement for the purchase and sale of
certain property owned by the City of West Allis and the Community Development Authority of the

City of West Allis, described in  Exhibit A of this Agreement attached hereto (the “Property”}; and ,

WHEREAS, as of the date hereof, West Allis closed on the sale of the Property to the
Developer pursuant to the Purchase and Sale Agreement (the “Closing”), which sale was
contingent upon, among other matters, the Developer's commitment to construct 8 townhome
units and a muttifamily mixed-use apartment building with 11-units and with approximately 2,500
sq. ft. of commercial space ( as set forth in the “Development Agreement”).. The Project will
include approximately 24 surface parking spaces. The estimated budget for the project is $7.4

milion. The Developer will construct a new 50 ft. by 118 ft. (6,020} sq. ft. public space within the
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Project area. The Plan Commission approved the site plan on May 29, 2024, generally consistent
with the preliminary site plan and rendering, attached hereto as Exhibit B (the “Project Plans”.

and,

WHEREAS, the Property and Project are located in a newly created City Tax Incremental
District Number 20 (the “District”) which City has established in order to finance project costs

related to eliminating blight within the District as permitted under Wis. Stat. Section 66.1105; and,

WHEREAS, pursuant to the Purchase and Sale Agreement, West Allis 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 in the terms and conditions under which West Allis will provide such financial

incentives and assistance; and,

WHEREAS, the Developer plans to expend certain cosis to construct the Project and all
such costs as described on Exhibit C - Project Costs of the Development Financing Agreement
hereto (the “Project Costs”).

WHEREAS, the Project will serve the purpose of eliminating the blighted conditions which
exist in the District in accordance with Section £6.1105(4) (gm)4. a.-b. of the Wisconsin
Statutes.

WHEREAS, West Allis has determined that the Project and the City Investment (defined-
below) related to the Project serve a public purpose by eliminating blighted conditions and

encouraging residential development within the City, enhancing the City’s tax base, promoting
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employment opportunities, inducing appropriate development of the Property, and

encouraging redevelopment of nearby parcels; and,

WHEREAS, Developers would not undertake the Project without the availability of tax

increment financing as provided inthis Agreement; and

NOW, THEREFORE, the Parties, in consideration of the terms, mutual obligations and
gonditions contained in this Agreement and for other good and valuable consideration, the receipt

and sufficiency of which are hereby acknowledged, agree as follows:

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

demonstrate to the City that in connection with the Project: (i) Developer has obtained
approxirately $5.733 million in a combination of (a) debt financing from a private lepding
institution (the “Debt Financing”) and (b} private equity {“Equity”). Developer shall have the
right to adjust the projected amounts of Debt Financing and Equity provided that Developer
shall, inthe aggregate, have obtained sufficlent 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 commercially reasonable terms and conditions and consistent with

Developer’s and its affiliates’ standard practices.

2. TaxIncrement Financing. Pursuantto the Wisconsin Tax [ncrement Law, Wis, Stats.
866.1105 et seq., the Commaon Council of the City of West Allis created by resolution Tax
Incremental District Number 20, City of West Allis, as of July 10, 2024 (the “District™) and

approved the project plan (the “Project Plan”} for the District (hereby incorporated by
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reference as Exhibit D - Tax Incremental District Number 20). The Property is within the

boundaries of the District and the transaction contemplated by Purchase and Sale

Agreement, the Development Agreement and this Agreement is essential to the viability of

the District.

a. The Project to be developed by the Developer benefits the surrounding
neighborhood and West Allis (i.e. the City and the Authority) as a whole. West Allis
has determined that the Project is consistent with Project Plan and the City’s 2040
Master Plan as of May 29, 2024,

b. West Allis desires to encourage economic development, expand the tax
base, and create new jobs within the area, all in furtherance of and in compliance
with the TID Project Plan and the Master Plan. Waest Allis finds that the Project and
this Agreement are in the vital and best interests of West Allis and its residents and
serve a public purpese in accordance with state and local law.

C. The Project would not occur without the financial participation of West Allis
as provided herein.

d. The City has created a Tax Incremental Financing District to facilitate the
actions and financings described in this Agreement. Property taxes paid on
properties' located within TIDV in excess of those paid on the base valuation are
referred to as “TaxIncrements.”

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

Project the foltowing financial incentives and financial assistance:
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a. Property Conveyance. The City owns the Project area and hereby agrees to

convey the Property to the Developer or its affiliate for $1 in accordance with the terms of the
Purchase and Sale Agreement.

b. Developer Municipal Revenue Obligation. West Allis will previde to the
Developer an amount not to exceed $4,057,961 of “Pay Go” TIF payments (referred to as “D-
MRO"} to the Developer based on the éstimates provided in Exhibit E — TIF Model of the
Development Financing Agreement plus the D-MRO Shortfall.” The amount of each annual
payment will vary based upon the Projects increment paid. Estimated payments are
provided on Exhibit F and were prepared and modeled by the City’s TIF consultant Ehlers and
hereby attached. The Annual Payment will be made based upon the actuat Tax Increment
received by West Allis but can be greater than or less than the amount shown in Exhibit F.
Adjustments. to the amount paid in any year of the D-MRO Schedule shalt niot amend or
modify the maximum total amount of D-MRO, estimated at $4,057,961. This Section 4(b) of
the Agreement evidences the obligation of West Allis ta make the D-MRO payments to the
Developer in accordance with the final D-MRO Estimated Schedule. The sole source of the
repayment for the D-MRO will be Tax Increments from the Project.  Installments of the D-
MRO shatl commence on October 1in the firstyear that project generates Tax Increment and
will be due and payable on each October 1 thereafter, through October 1, 2052. At the

closing on the sale of the Property 16 the Developer (the “Clasing”), at the Developer’s

request, West Allis wilt issue an estimated payment schedule to evidence the D-MRO (the D-

MRO Estimated Schedule”), as attached and incorporated herein as Exhibit F- TID #20-6400

' West Allls and Developer acknowlodge and agree that the net present value of the D-MRO calculated in
Exhibit 1l {$1,592,420) is less than the originally agreed-upon D-MRO ($1,665,533), resulting in a shortfall of
$73,133 {the “D-MRO Shortfall”). As a result, West Allis agrees to first contribute any Net Savings allocable to
West Allis pursuant to Section 8 of this Agreement toward the D-MRO Shortfall for the benefit of Developer
before depositing any such Net Savings into the TID Fund Balance.
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Block Cash Flow Projection, to effect a total of disbursement in the estimated amount of
$4,057,961 over the 27 years following the Closing based on the final D-MRO Schedule.

C. Environmental Assistance. West Allis will utilize funds from an EPA
Assessment grant to assist with additional environmental costs on City owned land. Other
environmental costs beyond the Phase |l foltowing closing, shall be the responsibility of fhe

Developer,

5. Takeout Refinancing. The Developer anticipates a Takeout Refinancing (as hereinafter
defined) of Debt Financing within twelve (12) months following Project Stabilization (as hereinafter
defined). If sufficient Takeout Proceeds (as hereinafter defined) are available, Developer shall
make a payment to the Authority out of the Takeout Proceeds within fifteen (15) months following

Project Stabilization.

a. the Takeout Payment shall not cause the projected cash-on 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 7% based on the NOI (as hereinafter defined); and,

b. the Debt Service Coverage Ratio (“DSCR”) in the year immediately following the closing
of the Takeout Refinancing must be at least 1.20 based upon the action terms of the Takeout

Refinancing and the NOI,

As used herein, “NOI” shall mean the net operating income from the Project that is equal to
the actual in-place net operating income from the 12-month period immediately preceding the

closing of the Takeout Refinancing.
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c. Definition of Takeout Refinancing. As used herein, “Takeout Proceeds” shallmean
proceeds available to Developer from the Takeout Refinancing less: {i) payment of alt closing costs
in connection with the Takeout Refinancing, (ii} payment of all sums required to satisfy existing
mortgages on the Property,(iv) establishment of reasonable reserves, including, without limitation,
any reserves required by the Takeout Lender {(as defined below); and {vi) payment of all sums
required to pay the current year and any and all accrued preferred returns to investors inthe

Project, under the Project’s limited liability company agreement.

d. Underwriting Criteria for Takeout Refinancing. The Parties acknowledge and agree that
the total loan amount for the Takeout Refinancing will be subject to Developer’s sole discretion and

subject to Developer’s then-current underwriting criteria.

6. Application of Tax Increments. The West Allis annual budget, as prepared by staff
and as submitted to City's Common Council for approval, will include payments on the D-MRO to
be made in such budget year, and that its staff will request the necessary appropriation from the
Common Council for the portion amount of the Tax Increments of the Property minus
administrative fees, to be generated that year, will advise the Common Council of any effect on
City's credit rating of any failure to appropriate sufficient funds toward payment of D-MRO, and will
exhaust all avaitabte administrative reviews and appeals in the event that that portion of the budget

is not approved.

Increments shall be applied as follows:

a. Payment of any outstanding City administration fees for certain expenses in
connection with the administration of the TIF #20 and-administration of the D-MRO as outlined in

the Exhibit F.
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b. Payment of annual payment of the D-MRO as set forth in Exhibit G attached hereto.

C. The Tax Increments shall be calculated based on the tax incremental base value

and the actual value increment for the Property, as determined annually by City.

Any amounts due in any year for the City TID Administration Fee and the D-MRO shall carry
over until paid or waived upon closure of TID #20, The City TID Administration Fee and D-MRO

shall carry over without interest,

7. Developer Completion Guaranty, Developer shall provide West Allis with a Guaranty of

Completion for the Project. “Completion” shall be defined as the issuance of the Certificate of
Completion (as defined in the Development Agreement). Upon Completion, the Guaranty of
Completion shall be released in its entirety. The form of the Guaranty of Completion is attached

hereto as Exhibit -H Completion Guaranty.

8. Savings Agreement. West Allis and the Developer have agreed on a final Project Budget
for the Project substantially in the form attached as Exhibit C (the “Project Budget”). West Allis will
he engaging, at its expense, a canstruction cost consultant to review the Project Budget and to
monitor final costs. West Allis agrees in good faith 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

rmay request to satisfy this section.

a. Cost Savings Definition. “Cost Savings” shall mean the difference, if any,
hetween {i) total disbursements by or on behalf of the Developer, its affiliates, or their
assignees in connection with the Project and (i) the Project Budget. Amounts remaining

unspent in any category within the Project Budget may be used fo offset cost overrunsin
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any other categoty of the Project Budget. West Allis acknowledges that in order to maximize
the success of the Project, is critical for the Developer to maintain discretion over the
application of the Cost Savings to toward various items in the Project Budget. West Allis
agrees that the Developer need not obtain the prior approval of West Allis as it relates to the
application of Cost Savings, provided, the Developer agrees to apply Costs Savings in good

faith based on commercially reasonable business judgment.

b.  Application of Cost Savings. Upon Project Stabilization (defined below),

Cost Savings shall be applied in the following priority:

i, The Developer shall fund into an account (the “Capital Reserve Account”)
ah amount equat to $40,769.00 to pay for reptacement costs, capital improvements
and non-routine operating exbenses associated with the Project, including without
limitation, construction defects and failures to the extent not covered by applicable
warranties, and deductibles on insurance claims without the prior consent of the

West Allis; then

ji. Any remaining Costs Savings after item (i) above (“Net Savings”) shall be
paid 50% to the West Allis and 50% to the Developer. West Allis shall deposit any
Net Savings it receives {1) first to satisfy any current D-MRO Shortfall between the
$1,592,420 Net Present Value outlined in Exhibit F and the $1,665,533 Total D-MRO
as outlined in Section 4.b above, then (2) into the TID Fund Balance. This calculation
and distribution of Net Savings negates the need for any other current or future

Project Budget-related reductions of the Total D-MRO of D-MRO payment streams.
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c. Capital Reserve Account. Developer and West Allis hereby acknowledge
and agree that Developer shall have the right to withdraw funds from the Capital
Reserve Account during the two-year period commengcing at Project Stabilization
(the “Reserve Period”) to pay for replacement costs, and non-routine operating
expenses, including without limitation, construction defects and failures to the
extent not covered by applicable warranties, and dedyctibles on insurance claims
without the prior consent of West Allis. Upon the expiration of the Reserve Period,
any funds remaining in the Capital Reserve Account shall be distributed 40% to
West Allis and 60% to the Developer. West Allis shall deposit any such distribution
it receives {1) first, to satisfy any D-MRO Shortfall, and then {2} into the TID Fund

Balance.

d. Calculation of Net Savings. Final determination of :Net Savings shall be
made by West Allis’s construction cost consultant, in good faith and acting
reasonably, subject to the reasonable review and approvat of Developer. The
calculation of the actual cost of the Project and therefore the determination of Net
Savings will conform to the disbursement recards of the Developer's construction
tender and a qualified Title Insurance Company. Within 60 days following Project
Stabilization, Developer shall provide West Allis and its construction cost
consultant with 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 invoices and other proof of payments to compare the final cost to the

original Praject Budget.
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9. Project Stabilization Definition. “Project Stabilization” shall mean the earlier of
{a) the date upon which the Project has achieved and maintained 95% physical occupancy of
apartments availabte for rent (i.e., excluding from total apartment count, models and units
occupied for marketing and management purposes) continuously over any ninety (90) day period or
(b) the fifth (5th) anniversary of the date of Closing. Notwithstanding the foregoing, Developer may
make a distribution of all or any percentage of Net Savings payable to West Allis prior to achieving
95% physical occupancy if necessary or desirable to comply with any applicable loan covenants

and obligations in effect in connection with any Debt Financing.

10. Profit Participation.

a. Profit Participation Triggers. In further consideration of the participation by
Waest Allis in this Agreement, and as more particulatly provided below, upon the occurrence
{during the time in which TiD #20 remains open) of: 1) a sale by Developer or its affiliate of
the Project or the conveyance of greater than a majority and controlling interestin
Developer or its affiliate then owning the Project to any third-party unrelated to Developer (a

“Sale”); or 2) a Cash Out Refinancing (as defined below} of the Project (each a “Trigger.

Event”), West Allis shatll be entitled to a one-time Profit Participation for each Trigger Event

as hereinafter provided.
b. Contingent t Definiti

If Net Proceeds (as hereinafter defined) resulting from a Sale or Cash Out
Refinancing, and provided further that the conditions outlined below are satisfied, in
sufficient amounts to result in the total Investor Equlity {as hereinafter defined) realizing a

Levered Before-Tax Internat Rate of Return, to be determined based on the methodotogy
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reflected in the example calculation attached hereto as Exhibit 1 - Calculation of Rate of
Return and in accordance with standard industry practice (“IRR”) (i) in excess of 15%, then,
then 20% of the remaining proceeds shall be paid to the Authority, or (ii) in excess of 18%,
then, 50% of the remaining proceeds shall be paid to the Authority (each, the “Contingent
Payment”). There shall be no Contingent Payment if the IRR reatized is below 15%. The
Authority shall deposit any Profit Participation it receives into (1) first, to satisfy any D-MRO

Shortfall, and then {2) into the TID Fund Balance.

c. Definition of Investor Equity. As used herein, “Investor Equity” shall mean

the cash invested into the Project by investor members including the Developer.

d. Definition of Cash Out Refinancing. “Cash Qut Refinancing” mean
refinancing of the Project that generates sufficient cash to directly result in a cash
distribution to the Developer that results in the members receiving a return of all their
capital and the preferred returns and distributions earned through the date of such event,
and the Developer receiving a return of all its capital and preferred returns. As necessary,
the amount of Net Proceeds for purposes of calculating the IRR from partial cash out
financings, where.cash is distributed to the members but in insufficient amounts to return
all of such capital and returns, and partial Sale events after which Devetoper retains a
continued ownership interest in the Project, will 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. Unrless otherwise
agreed to by the Developer and West Allis, the Profit Participation shall be paid in one lump

sum pursuant to the terms and provisions herein and as more particularly set forth below.
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a. Definition of Net Proce . “Net Proceeds” is herein defined to meanthe

gross sale or refinancing proceeds, less:

i. Costs of the sale and customary costs of closing or the costs of
refinancing, such as title insurance, closing fees, brokers’ fees, lenders’ fees and
points, taxes, recording fees, transfer fees, expense prorations, accounting

expenses and attorneys’ fees;

il. Amounts due lender(s) under the notes and financing agreements
for the Project (including any working capital loans or other advances of funds made

by Developer or any of its members or affiliates for the Project); and

iii. Investor Equity, including any accrued and unpaid preferred return
thereon,
A Timing of Payment. Upon the occurrence of a Trigger Event that requires the

Developer to pay the Profit Participation, the Developer shall have upto ninety (80} days after
the determination of the amount of the Profit Participation to make such payments. Ahy

determination shall be made utilizing a final closing statement from such Trigger Event.

g. Waest Allis Ongoing Qbligations. If-a Sale occurs before closure of TID #20,
Waest Allis agrees to (i) continue to make the scheduled payments of the D-MRO (to the
extent not already futly disburéed), to disburse payments either to the Developer, or at
Develaper'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
dishursed), and (“}) 10 continue administering and operating TID #20 in accordance with this

Agreement.
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11. Conditions to the Parties’ Obligations. The parties’ obligations to complete their

respective obligations are conditioned on the following being satisfied:

a. Zoning & Design Review. The City shall have approved any and all licenses,

permits and approvals required for the construction of the Project.

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

financing commitmenits to enable the Project to proceed.

c. Legal Agreements. The Purchase and Sale Agreement, the Development
Agreement and this Agreement have been executed and delivered by the applicable parties
thereto and all of the conditians to the closing on the Property and the development of the

Project have been satisfied or waived by the party benefiting therefrom (collectively, the

“Legal Agreements”).

d. City Financing Approvals. The City shalt have approved and shalt 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 and the Legal Agreements.

12.  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 enforce, impose or apply any prevailing wage requirements or any other wage or labor
affiliation restrictions on its contractors in connection with any aspect of the Project. City
is not aware of any requirement that municipal bidding procedures be utilized to select a

contractor for any of the contemplated work.

13. PILOT and Shorifall Agreement.
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a. PILOT. Ownership and/or use 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 TID #20 shall result in a payment in
tieu 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 (the “PILOT Payment”). The PILOT
Payment shall be calculated based on the value of the Property for the applicable tax year
determined by the City’s Assessor’s office multiplied by the City’'s property tax rate for the
applicable tax year. Such payment shall be due, payable and collected in the same manner
as property taxes, to the extent permitted by law. The Developer, its 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 TiD #20.

b. Iax Contest. In consideration of West Allis providing the financiat
assistance outlined in Section 4 of this Agreement, Developer, its successors, assigns, or
affiliates, agree to not challenge any property tax assessment levied against the Project
prior to the termination of TID #20 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 in excess of the anticipated minimum assessed value of the

Property in the same particular tax year as set forth in Exhibit F.

'

" C. Change in Method of Taxation. To the extentin Ezompliance with applicable
law, if-any tax, assessment or like charge is imposed on or assessed against the- Project of
the use and operations thereof or income therefrom, as an alternative 1o, a replacement of,
oras supplementalto, any or all of the property taxes that are intended by the parties

hereto to constitute the Tax Increments, or increment or ke revenues under the tax
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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
tevied by the City for permitted purposes, such as to pay for improvements and services,

shall not be included as Tax Increments,

14. Assignment of Agreement. This Agreement and all rights and abligations therein,
inctuding but not limited to the indemnification's provisions thereunder, may be assigned in whole
or in part by the Developer to an affiliated entity upon notice to West Allis. However, upon notice
to West Allis, Developers may assign this Agreement to an affiliated entity or to its lender in
connection with a mortgage on the Property, subject to all terms and conditions of this Agreement.
This Agreement may also be collaterally assigned in whole or in part by the Developer to any lender
or kenders holding a morigage on all or any part of the Property. Nb such lender shall have any
liability hereunder untess said lender elects to effectuate such assignment and exercise the
Developer’s rights hereunder. Upon any such assignment, references to Developer contained in
this Agreement shall refer to the assignee, unless the 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 owner of the Property;
provided, however, that the obligations of Section 11 and 13 shall be binding on Developer and its
successors and assigns. For avoidance of doubt, this Agreement, and all rights, benefits and
obligations thereunder, shatl run with the land and may be transferred with the Property, without
additional approval or consent of any party, upon any sale or conveyance by Developer as

contemplated by Section 15 of the Development Agreement.
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15. No Partnership or Venture. The Developer and its contractors or subcontractors shall
be solely responsible for the completion of the Project. Nothing contained in 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 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

proceeads thereof.

16. 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 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 Authority: Community Development Authority of the City
of West Allis
Executive Director
West Allis City Hall
7525 W. Greenfield Avenue
Waest Allis, W1 53214

Tothe City: City of West Allis
Office of the City Attorney
7528 W. Greenfield Avenue
West Allis, Wi 53214
Attention: City Attorney

To Developer: Six Points Square LLC
2921 North 70th Street
Mitwaukes, W1 53210
Attn. Jeffrey J. Hoak

Email: jhook@llH3group.com
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With a copy to: Peter ). Faust, Attorney at Law
O’Neil, Cannon, Hollman, DeJong and Laing S.C.
111 E. Wisconsin Avenue, Suite 1400
Milwaukee, WI 53202
Attn: Peter J. Faust

17. Representgtions and Warranties.

The provisions of Section 13 of the Purchase and Sale Agreement are incorporated herein.

18. Term and Termination. The term of this Agreement shall begin on the date of this
Agreement first set forth above and shall continue until, uniess sooner terminated in accordance

with this Agreement, until the termination by the City of Tax Incremental District Number 20 in

~ accordance with this Agreement and pursuant to § 66.1105(7), Wis. Stats., as amended.

19. Default. The provisions of Section 34 of the Purchase and Sale Agreement are

incorporated herein.

20. Successors and Assigns. This Agreement shall be binding upon and inure to the

- benetfit of the successors and assigns of Developers; however, this provision shall not constitute

an authorization for Developers to assign or transfer its rights and obligations under this Agreement

except as provided in this Agreement.

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

further actions and execute and deliver such additionat documents and instruments as may be
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reasonably requested by any other Party in order to perfect and complete the financing of the

Project as described herein as well as any other transactions specifically contemplated herein.

22, Waiver of Terms. 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 antitled to benefit
thereof, but only by a written notice signed by the Party or Parties waiving such terms or conditions.
The waiver of any term or condition shalt not be construed as a waiver of any other term or

condition of this Agreement.

23. Amendment of Agreement. This Agreement may be amended, supplemented, or
modified at any time, but onty by a written instrument duly executed by West Allis and the

Developer,

24, Governing Law and Venue. This Agreement 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 maintained 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,

25. Execution in Counterparts. This Agreement may be executed simultaneously in
one or more counterparts, each of which shall be deemed an original Agreement, but atl of which

together shall constitute one and the same instrument.

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

herein.

27. Entire Agreement. This Agreement, including the schedutes and Exhibits annexed
hereto, 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.

28. Interpretation. Unless the context reguires otherwise, all words used in this
Agreemaent 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, and the Exhibits annexed hereto shall be interpreted in harmony with the terms

and provisions of this Agreement.

29, 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
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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.

30. 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.

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

contained herein shall survive the Closing of the transaction contemplated herein.

32, Binding Effect. The terms and conditions of this Agreement shall be binding upon

and benefit the Parties and their respective successors and assigns.

33. Good Faith. The Parties covenant and agree to act in good faith in the performance

and enforcement of the provisions of this Agreement,

34. Miscellaneous.

a. Mutual Assistance. West Allis and Developer shall do all things reasonably
necessaty or appropriate to carry out the terms, provisions and obligations of this
Agreement and to aid and assist each other in carrying out this Agreement, including,
without limitation, the giving of notices, the holding of public hearings, the enactment by
City of resolutions and ordinances, and the execution and delivery of documents,
instruments, petitions and certifications. West Allis and Developer shall cooperate fully
with each other in seeking from any or all appropriate governmental bodies (whether
federal, state, county or local) any approvals and permits that are reasonably necessary or

desirable.
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b. Captions. The captions in this Agreement are inserted only as matters of
convenience and for reference and in no way define or limit the scope or intent of the

various provisions, terms or conditions hereof.

c. Third-Party Beneficiaries. This Agreement creates rights and obligations only

far the Parties hereto and their permitted successors and assigns, except as stipulated in

this Agresment.

S URES CO UE ON FOLLO G E
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AGREED TO BY AND BETWEEN the Developer, the Authority, and the City on the date first

set forth above.

Community Development Authority of the Gity of

=20 A

Patrick M. Schloss, Executive Director

Dated: [2"16 —QV(

CITY OF WEST ALLIS

e

//‘

By:

Dan Devine, Mayor

(g-2Y

Dated:

By&,@x\,ég//‘/b-d/i E/&

Rebecca Grill, City Administrator and City Clerk

Dated: fﬁQM{ 5 - 2‘%




Six Points Square LL.C

By: JJH3 Six Points LLC, its Manager

oA NI

Jeffrey 1. Hook, Manager

Dated: L/{“/uwn



Exhibit A - Legal Description to the Developer Finance Agreement.

CERTIFIED SURVEY MAP NO.

BEING A REDIVISION OF LOTS 1 THRU 8, BEOCK 1, IN THE FIRST CONTINUATION OF THE SOLDIERS' HOME HEIGHTS
SUBDIVISION AND THE SOUTH 15 FEET OF LOT 12, BLOCK 11 IN SECOND CONTINUATION OF SOLDIERS' HOME
HEIGHTS SUBDIMSION, BEING PART OF THE SOUTHEAST 1/4 AND SOUTHWEST 1/4 OF THE SOUTHEAST 1/4 OF
SECTION 34, TOWNSHIP 7 NORTH, RANGE 21 EAST, IN THE CITY OF WEST ALUS, MILWAUKEE COUNTY, WISCONSIN,

ALL BEARINGS REFERENCED TO THE WASCONSIN COUNTY COORDINATE
SYSTEM, MILWAUKEE COUNTY. THE SOUTH LINE OF THE SOUTHEAST 1/4 OF
SECTION 34 HAVING A BEARING OF N 89°32'23"
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Exhibit B ~ Project Plans - Development Finance Agreement




Exhibit C - Project Costs - Development Finance Agreement -

Land Acquisition | ' $ 1.00

Site Prep Costs/Off Sites '$  235,550,00
?Park Design and Constructton | $ _1_71_ 000.00 .
fCons_tructlQn Hard Costs '$  5,673,609.00
§Con.structi0n Contingency $ 111,840.00
éArchttectural '$  400,000.00
_GCs / Proj Mgmt / Dev Fees ' $ 385,149.00
. Testing and Surveying $ 1 32,950.00
Insurance and Taxes % 40,000.00
Title /Appralsal/ Flnancmg Cost $ 191,400.00 .
Interest / Operating Reserve '$ 253,830.00 -
Deve{opment Contmgency $ 146,093.00
Total '$  7,641,422.00



EXHIBITD
TO

DEVELOPMENT FINANCING AGREEMENT

Project Plan

The Project Plan for Tax Incremental District Number 20 is on file in the office of the City

Clerk and is incorporated herein by reference.

Exhibit B



EXHIBIT-E

Development Finance Agreement TIF #20 Cash Flow

Tax Increment District No. _20 _

Tax Increment Projection Worksheet ..

Typs of Distrigt BaLe Valowe
Districe Creation Date Economic Change Fadlar
Valuation Date Apply to Bace Value
fibaw Lifi {Years) ftase Tax Rate
Expenditute PFedod/Tenmination Rate Adjustment Factor
Revensse PerfodsfFirssl Year
Extension BligiilityfYeas
Eliglhle Reclpient District
Constristlicn Valuation EecanitisL Total
Yesr Value Added Yeur Change increment  RevenueYear  TaxBate® Tax ingrement
H 2024 ] 2028 1] [} 2026 EFINT]
2 2025 FA54200 2026 i] 7,454,200 2027 520,19
k) Wze 0 2027 FAS4E LI 2028 $20.10
a 2327 ] 2018 75,287 7,604,029 029 1050
5 2028 L£] Z0}9 75,040 7,680,070 prikit] $20.10
[ 023 o 2030 76,801 7,256,870 2031 $20.10
7 2030 1] 2031 71,568 1834439 2032 S20.10
8 2031 1] 2032 7E 344 101%,184 2013 520,10
4 2032 4] 2033 79,3122 7991911 2034 $20.10
10 2033 a 2034 194919 8071830 0315 510.10
1t 034 [ 2035 20,712 8,152,549 2016 16,10
12 2035 a 2016 81,525 8,234,074 017 §30.10
13 2036 o 2037 82,35} B ilg 415 2038 .10
14 2037 [ 2038 83,164 5,389,579 2038 520,10
15 2038 *] 2139 23508 EA483,575 2040 $20.1¢
16 033 4 2040 84836 8,563,411 Bt H $20.10
17 A0 iy 041 85634 5,653,005 2042 320,10
18 01l 1] 42 86,541 8,740,636 2043 $20.10
19 2042 4 2043 57,408 8,823,042 2034 420,10
20 2043 O o044 88,780 8916323 a5 520,40
21 2044 o 2045 #5063 9005456 2046 520,10
21 2045 [+ M5 90,655 9,095,541 2047 20,10
23 2048 [ AT 90,955 9,186,496 2048 $20.10
4 2047 1] 2048 91,865 9,278,361 20499 S2030
25 2048 0 045 02,734 8,371,145 2050 $20.10
26 X9 0 2059 93,731 9,464,856 2051 $20.10
27 2050 0 2051 94,645 9,558, 50% 2052 $20.30-
Hotes:
o rate shavn 1 3ctusl 202372024 rate per BOR Foan PL-202 {Tavdncrement Colfection Wotkshest),




EXHIBIT -F Development Finance Agreement TIF #20 Cash Flow

Municipa)
Revenue Ongaing
Tax interesy Total Obligation Pianning & Total Liabilities
Year | Inceemernts Eamings Revénues {PAYGO} Admin, Expenditures Annual Cumulative  Quistanding | Year
2024 0 45,000 45,000 [45,000§ (43,5001 0f 2024
2025 i [+ 25,000 25,000 145,000 (30,603} 0 2025
2026 a ¢ 1] 25,000 25,000 (25,600 {45,609) 4,057,961 | 2026
2027 148,801 149.801 42,301 12,500 54,801 95,000 g 4,015,660 | 2027
2028 151,299 151299 138,789 12,500 151,299 4 Q 3,876,362 | 2028
2029 152,812 152,812 140,332 12,500 162,812 Q 0 3,736,550 | 2029
2030 154,340 154,340 1431 840 12,500 54,340 Q o} 3,594,710 1 2030
2051 155,883 155,883 143,383 12,500 155,883 0 [+} 3,451,327 | 2031
2032 157,442 157.442 144,942 12,500 157,442 o] a 3,306,385 | 2032
2033 159,016 159,016 146516 12,500 159,016 i) a 3,159,868 | 2053
2034 160,607 160,607 148,167 12,500 160,607 0 [+] 3,011,762 | 3034
235 162,213 162,213 149,713 12,500 162,213 0 4] 2,862,049 ) 2035
2036 163,815 163,835 151,335 12,500 163,835 ¢ 4] 2,730,714 | 2036
2037 165473 165,473 152,973 12,5C0 165,473 o 4] 2,557,741 | 2037
W38 167,128 167,128 154,628 12,500 167.128 0 4] 2,403,113 | 2038
2039 168,798 168,799 156,294 12,500 168,799 0 [¢] 2,246,814 | 2039
2040 170,487 170,487 157,987 12,500 170,487 Q [+ 2,088,826 | 2040
2041 172,192 172192 159,692 12,500 172,192 o 4] 1,929,134 | 2041
2042 173,814 173.914 165,514 12,500 173,914 0 o 1,767,720 | 2042
2043 175,653 175,653 163,153 12,500 175,653 Q 9 1,604,567 | 2043
2044 177410 177414 164,910 12,500 A0 0 a 1,439,658 | 2044
2045 179,184 179,184 166,684 12,500 179,184 0 Q 1,272,874 | 2045
2048 180,976 180,976 168,476 J2,500 180.976 0 4 1,104,498 | 2046
2047 182,785 182,785 160,285 2,500 182,185 0 Q 924,213 | 2047
2048 184,613 184,613 182,113 2,500 184,513 i} Q9 742,100 | 2048
2049 186,459 186,459 183,959 2500 186,959 0 Q 558,440 | 2049
2050 188,324 188,324 185,824 2,500 188,324 0 4] 372,316 | 2050
2051 184,207 190,207 187,707 z500 190,207 g 9 184,609 | 2051
2052 152,108 192.10% 184,609 7,500 192,109 0 4] . O] 2052
Totals 4,422,961 0 4,422,961 |- 4,057,951 365,000 4,422,961 Totals
Het Present Value @ 6.5% | $1,592.420 [ PROIECTED CLOSURE YEAR
LEGEMD:
et o D OF EX8. PERIOD




Exhibit G

TO

DEVELOPMENT FINANCING AGREEMENT

TAX INCREMENT PROJECT REVENUE BOND

UNITED STATES OF AMERICA
STATE OF WISCONSIN

COUNTY OF MILWAUKEE, CITY OF WEST ALLIS

Date of
Number R Original Issue Armioun
N er Ate Original Issue ount
' Priricipal Amount,
% A
R- [ o] March 1, 20 as defined herein

FOR VALUE RECEIVED, the City of West Allis, Milwaukee County, Wisconsin (the “City”},
promises to pay to Six Points Square LLC, or registered assigns, but only in the manner, atthe
times, from the source of revenue and to the extent hereinafter provided, the Principat Amount (as

defined below) together with interest thereon from the date of original issue set forth above, or the



most recent payment date to which interest has been paid, to the stated due dates of the principal

installments of this Bond, at the rate per annum set forth above.

The “Principal Amount” of this Bond shall be a principal amount equal to the Project Budget
{as such terms are defined in the Development Financing Agreement dated as of

, 2024, between the City of West Allis, the Community Development

Aufhority of the City of West Allis, and Six Points Square LLC: a Wisconsin Limited Liabitity
Company (the “Development Financing Agreement”}} but no"c to exceed $4,057,961 {D-MRQ}. The
Principal Amount shatl be determined initially as of the date of issuance of this Bond based on the
Project Budget against which Shared Savings are calcutated and distributed. A final determination
of the total Project Budget and the Principat Amount of the Bond shall be made upon substantial.

competion of the Project as provided in the Development Financing Agreement.

For each Year (defined below), interest shall accrue on the outstanding Principal Amount of
the Bond and the outstanding interest on the Bond determined as of the first day of that Bond Year.
The outstanding Principal Amount of the Bond as of any date shall be reduced by the amount of any
principal payments previously made on the Bohd. For purposes of this Bond, “Bond Year” shall
mean the one year period commencing on each January 1 and ending on the following December
31, except that the first Bond Year shall commence on the effective date of original issue of this

Bond and end on December 31, 2024,

Assuming that the Principal Amount of the Bond is equal to the maximum Principal Amount
$4,057,961 this Bond shall be payable in instaliments of principal due on October 1st in each of the

years and amounts as follows:



Year Pringcipal

2027 $42,301
2028 $138,799
2029 $140,312
2030 $141,840
- 2031 $143,383
2032 $144,942
2033 $146,516
2034 $148,107
2035 $149.713
2036 $151,335
2037 $152,973
2038 $154,628
2039 $156,299
2040 $157,987
2041 $159.692
2042 $161,414
2043 $163,153
2044 $164,910
- 2045 $166,684
2046 $168,476



2047 $180.285

2048 $182,113
2049 $183,959
2050 $185,824
2051 $187,707
2052 $184,609

In the event that the total Project Budget is less than projected, and therefore the final
Principal Amount of the Bond is less than $4,057,961, there shall be a reduction In the principal
instaltments of the Bond beginning with the final maturity and then proceeding to the next
preceding maturity until the total reduction of the principal installments on the Bond is equal to the

amount of the reduction in Project Budget.

Interest shall be payable on October 1 in each year, commencing on October 1, 2026

(the “Bond Payment Dates”).

This Bond has been issued to finance a project which is a part of City’s blight elimination
utility, pursuant to Article X1, Section 3 of the Wisconsin Constitution and Section 66.0621,
Wisconsin Statutes and acts supplementary thereto, and is payable only from the income and
revenues herein described, which income and revenues have been set aside as a special fund for
that purpose and identified as the “Special Redemption Fund.” This Bond is issued pursuantto a

resolution adopted on . , by City’s Common Council (the “Resolution”)

and the Development Financing Agreement, and is subject to the terms and conditions of said



Resolution and Development Financing Agreement. This Bond does not constitute an
indebtedness of City within the meaning of any constitutional or statutory limitation or provision,
The principal of and interest on this Bond shall be payable sotely in amounts that do not exceed
available Tax Increments (as defined in the Development Financing Agreement) received by City
with respect to its Tax Incremental District Number 20 (the “Revenues”). Reference is hereby
made to the Development Financing Agreement for a more complete statement of the revenues
from which and conditions under which this Bond is payable, and the general covenants and

provisions pursuant to which this Bond has been issued.

Revenues shall be applied first by City for the payment of Administrative Fees for the
District, as set forth in the Development Financing Agreement, followed then by the payment of any

principal due D-MRO).

If on any Bond Payment Date there shall be insufficient Revenues to pay the principal or
interest due on this Bond, the amount due but not paid shall accumutate and be payable on the
next Bond Payment Date untit the final Bond Payment Date. Interest at the rate of [6.55%] per
annum shall be paid on such unpaid amounts of principal and interest. The City shall have no
obligation to pay any amount of principal of interest on this Bond which remains unpaid after

Qctober 1, 2052 and the owner of this Bond shall have no right to receive payment of such

amounts.

This Bond (a) shall be prepaid on each Bond Payment Date in an amount equal to the

amount by which the available Tax increments collected by City in that Bond Year exceed the



amount of principal and interest due on the Bond Payment Date and (b) is subject to prepayment in

whole or from time 1o time in part at any time, at the option of City.

Notwithstanding any payment schedule included in this Bond, or any other provision of the
Developﬁnent Financing Agreement or this Bond to the contrary, the amount to be paid by City sach
year shall be the full amount of the available Tax Increments generated that year; and in each case,
the amount {if any} by which the availabte Tax Increments collected that year exqeed the interest
due and the principal installment (as stated herein) to be paid that year, shall be regarded as a

mandatory prepayment of the principal hereof,

City makes no representation or covenant, express or implied that the available Tax
Increments or the Revenues will be sufficient to pay, in whole or in part, the amounts which are or

may bacome due and payable hereunder.

City’s payment obligations hereunder are subject to appropriation by City's Common
Council of amounts sufficient to make payments due on this Bond and are conditioned upon

Developers not being delinguent in the payment of property taxes with respect to the Property.

This Bond is a special, timited revenue obligation and not a general obligation of City and is
payable by City only from the source and subject to the qualifications stated or referenced herein.
This Bond is not a general obligation of City, and neither the full faith and credit nor the taxing
powers of City are pledged to the payment of the principal of this Bond and no property ot other
asset of City, except the Revenues, are or shall be a source of payment of City's obligations

hareunder.



This Bond is issued by City pursuant to and in full conformity with the Constitution and laws

of the State of Wisconsin.

10



This Bond may be transferred or assigned in whole or in part, only with the consent of City
on the terms and conditions set forth in the Resolution and the Development Financing Agreement.
In order to transfer or assign the Bond, the transferee or assignee shatll surrender the same to City
either in exchange for a new fully registered bond or for transfer of this Bond on the registration
records for the Bond maintained by City. Each permitted transferee or assignae shall take this

Bond subject to the foregoing conditions and subject to all provisions stated or referenced herein.

Notwithstanding the foregoing paragraph, upon the request of the holder of the Bend, the
holder may assign its rights to payments on the Bond in accordance with the terms and provisions
of the Development Financing Agreement, provided, however in no event shall the aggregate
amount of the payments made to the holder or its assigns exceed the amount of the availabte Tax

Increment.

It is hereby certified and recited that all conditions, things and acts required by law to exist
or to be done prior to and in connection with the issuance of this Bond have been done, have

existed and have been performed in due form and time,

11



IN WITNESS WHEREOQOF, the Common Council of the City of West Allis, Milwaukee County,
Wisconsin, has caused this Bond to be signed on behalf of sald City by its duly qualified and acting
Mayor and City Clerk, and its corporate seal to be impressed hereon, all as of the date of original

issue specified above.

CITY OF WEST ALLIS

MILWAUKEE COUNTY, WISCONSIN

By

(SEAL) Mayor

By

City Clerk

12



REGISTRATION PROVISIONS

This Bond shall be registered in registration records kept by the City Clerk of the City of
Waest Allis, Wisconsin, Milwaukea County, Wisconsin, such registration to be noted in the
registration blank below and upon said registration records, and this Bond may thereafter be
transferred only upon presentation of this Bond together with a written instrument of transfer
approved by the City and duly executed by the Registered Owner or his attorney, such transfer to be

made on such records and endorsed hereon.

Date of Name of Signature of
edistratio Registered Owner City Clerk

13



Exhibit H

COMPLETION GUARANTY

This Guaranty by is made by SIX POINTS SQUARE LLC, a Wisconsin Limited Liability
Company {“Guarantor”) to and for the benefit of the City of West Allis, Wisconsin {the “City”} and
the Community Development Authority of the City of West Allis (the “Authority”). The City and the
Authority will be combined parties within this Agreement and hereby called the “West Allis”.

WHEREAS, Pursuant to that certain Development Agreement and Development Finance
Agreement dated of even date herewith (as amended, restated, supplemented or otherwise
modified from time to time,{the “Development Agreement”) and {the “Development Finance
Agreement:) by the SIX POINTS SQUARE LLC(“Developer”), the City, and the Authority,
pursuant to Section 66.1335 of the Wisconsin Statutes , have agreed to make certain financial
accommodations available to Developer, on the terms and subject to the conditions set forth in the
Development Agreement and Development Financing Agreement; and,

WHEREAS, pursuant to that certain Development Agreement the Developer agreed to
certain terms and conditions with respect to the development and maintenance of a multifamily
apartment project more particularly described in the Development Agreement (the “Project”); and

WHEREAS, West Allis requires, as a condition of entering into the Development Financing
Agreement and the transactions related thereto, that Guarantor guaranty certain obligations of
Developer to West Allis pursuant to the terms hereof; and,

WHEREAS, Guarantor 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 the Developer to obtain the benefits under the
Development Financing Agreement.

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:

1. 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 against such

Guarantor in accordance with its terms, except as it may be limited by applicable bankruptcy,
insolvency or similar laws affecting the enforcement of creditors’ rights and except as may be
limited by general principles of equity. The Guarantor agrees to file, when due, all federal and state
income and other taxreturns, 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 have become due
and all extensions have expired. The Guarantor has no knowledge of any liabilities as to it, 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 West Allis, 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 any of its properties, which, if adversely
determined, would have a material adverse effect upon the business, properties or financial
condition of the Guarantor.

C. The Guarantor acknowledges that West Allis has not made any
representations or warranties with respect to, and agrees that West Allis does not assume any
responsibility to the Guarantor for and has no duty to provide information to the Guarantor
regarding the collectability or enforceability of the Development Financing Agreement or the
financial condition of Developer. The Guarantor has independently determined the issues relating
to compietion of the Project.

3. The Guarantor hereby absolutely and unconditionally guarantees to West Aliis (i)
the prompt and complete performance of Developer’s obligation to complete the construction of
the Project as set forth in the Development Agreement (“Guaranteed Obligations”). In the event
that Developer fails to substantialiy complete construction of the Project as required under the
terms of the Development Agreement and applicable grace and cure periods, if any, then, upon
receipt of written notice from West Allis , 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 substantial completion of the Project. If
West Allis elects to require Guarantor to complete the Project, then within thirty {(30) days after
written demand by West Allis, Guarantor will commence such construction of the Project.

4. The Guarantor's Obligations hereunder shall be binding upon the Guarantor, its
successors, and permitied assigns; however, the Guarantor shall not transfer or assign its
Obligations to an affiliate or another entity without the written consent of the West Allis. This
Guaranty shalt remain in full force and effect so 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, or to perform any of the Guaranteed Obligations thereunder.

B. Any failure or lack of diligence in connection or protection, failure in
presentment or demand, protest, notice of protest, notice of default and of nonpayment, failure of
notice of acceptance of this Guaranty, failure to give notice of failure of the 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 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
Development Financing Agreement and/or Development Agreement or 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 or 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 manner or otherwise
exercise remedies so as to preserve the several estates of joint obligors or common debtors (the
Guarantor hereby expressly waiving the benefit of all of the foregoing).

F. Any act or failure to act with regard to any of the Guaranteed Obligations or
anything which might vary the risk of the Guarantor; provided that the specific enumeration of the
above mentioned acts, failures or omissions shatt not be deemed to exclude any other acts,
failures or omissions, though not specifically mentioned above, it being the purpose and intent of
this Guaranty that the Guaranteed Obligations of the Guarantor shall be absolute and
unconditional and shall not be discharged, Impaired or variad, except by the full payment or
performance 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 to resortin any
manner or form for payment to the Developer or ta any other person, firm or corporation, their
properties or assets, or to any security, property or other rights or remedies whatsoever, and the
City shall have the right to enforce this Guaranty irrespective of whether or not proceedings or
steps are pending seeking resort to or realization upon from any of the foregoing. It is further
understood that repeated and successive demands may be made and recoveries may be had
hereunder as and when, from time to time, the Developer shall default in the performance of the
Guaranteed Obligations under the terms of the Development Agreement 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 until terminated as herein provided.

5. This Guaranty shall be a continuing guaranty so long as any of the Guaranteed
Obligations remain unpaid or unperformed, as applicable, and may be enforced by West Allis or
any successor in interest under the Davelopment Agreement; provided that West Allis may only
transfer this Guaranty, the Development Agreement and the Development Financing Agreementto
to West Allis, in each case, affiliated with West Allis and to no other party without the consent of
Guarantor and provided further that notice is given to the Guarantor within a reasonable time after
such assignment.

8. This Guaranty shall terminate and Guarantor shall be released from all further
liability hereunder upon the issuance of the Certificate of Completion (as defined in the
Development Agreement).

7. . Notices hereunder shall be given in accordance with the provisions of the
Development Financing Agreement.
8. This Guaranty shall be governed by and construed in accordance with the laws of

the State of Wisconsin.

(SIGNATURES CONTINUED ON NEXT PAGE)



IN WITNESS WHEREOF, the Guarantor has executed this Guaranty, to take effect as of the
iwday of . l,ww’ , 2025.
SIXPOINTS SQUARELLC

By: JJH3 SIXPOINTS LLC, its Manager

Aoy ] (A

Name: }ef%/rey‘},.’Hook
Title: Manager

State of Wisconsin )

. )ss.
Milwaukee County )

Personally, came before me this Qg day of Sepnint :( 2025 the above-named Jeffrey

1. Hook, Manager of 1JH3 Six Points LLC, the Manager of Six Points Square LLC, 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.

\\“\\\:?,\:.9-5 ! p W:;;:{/ Notary Public, State of Wisconsin
2 o . . “
S R \ e
S \OTARY %, %
s S S Print Name: _ S&atel Clipmem
ERRY PyaL@ ..-'-;’-':'-' My Commission: _Avusust 2 Vo2&
:,, d"/\ UB gg N
”// 4}: ---------- C)O N
"IUE \% \\\\

LTI



Acceptance:

‘This Guaranty is hereby accepted this day of 2024, by the City of West
Allis and the Community Development Authority of the City of West Allis.

CITY OF WEST ALLIS (“City”)

s

Dan Devine, Mayor

RAWYNT,

Rebecca Grill, City Clerk

Patrick Schioss, Executive Director
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Exhibit |

TO

DEVELOPMENT FINANCING AGREEMENT

IRR Calculation

Fllntmm-'d'mn R X Tin 2
|Beved Cost § {7642,427)

|i‘nr-$ale Bevenues 3 - .

Her ing Income $ 25/981 § d01496 § AIL03B & A307n7 § 406§ 440910 § 451353 AGLI9 § 472774 5 832
Adjusted Salas Peke 4 B,18,049

tsileveraged Cad Flow S (7,641,427) & USI9R7 S ADLAO5 §  A1L03B § 420787 5 A6 S5 Ad0920 §  45L3E3 § 9369979 §  A7A7ML § 48365
Enlzveraged A B54%

Net Fresmnt Value ¥ oM rale 3 {aimm

EXAMPLE CALCULAT!ON of BEFORE—TA){ LEVERED INTERNAL RATE OF RETURM (iRR)'
e e

PifarEYuxRR i - Ipeitinent i i 2,

Equity $ {1,783, 691)

Betore-Tax Cash Efow From Condomink $ -

gefore-Tax Operatlng Cash Flos S (BI36T) 5 704l 5 saess §  oaA33 5 108302 § GinS66 S 128358 & 13057 5 150418 % 161497
Ba!me-ﬁxmhﬂnwfmmsale $ 4,940,350

Tola) Before-Tax Cask Fiow S(L760691) $ (643570 §  795EL §  BEO0S 5 9RA33 5 10307 4 11866 § 1S 6 SU7RIS & ISOAN® § 16145F
Rafore-Tak iR 16.17%

[Ret Predent value 35.00%  rate 5 142966

ANErTAKIRR L vestmept < 3 A Tk e L g R gl
Equlty ] $ [A789:595)

ATter-Tax Cash Flow Frors Condomintinms. - .

AltefTax Dperstiag £ash Flow 3 [B8367) & 79141 S pbEB4 5 ©A,633 5 50BAIZ 5 TSGR 5 128958 3 143575 § 350439 § 161407
AftesFax Cash Flow From Sale $ 8363119

Total After-Tax Cash Fiovt S{1785692) 5 (643673 § 79,041 §  mmoud & »haRy $ o332 4 MiBses S 120958 5 ASOMINS § 150419 % 614N
AflerFax IR 14,62

iliel. Present Yalin $200%  rae 3 3423505
Iﬁ_mpiemummwum S e e T s R 3 | 5. B ¥ R g 10
10 / Atfjusted Profect Cost Excludmzi’nr e tnndo: 3,385 5155 5.38% 5515 5.564% 3 5.93% EOS%, 6.19% 6,337
FBafore-Tax Cash How / fquity -3.5CH 4425 A.856% 5501 5,065 (X3 1.21% 7.80% [ X]ir D42%
Tax Sheker / Equily 0.0G% H.00% D.ea%E L.00% .00 0.00% 0.00% 0.50% n9% 0%

Calculation of City portion of Profit Participation (ref. Section 10):

In the above cash flow series, actual at-sale (Year 8) reveénues of $5,079,715 resulted in a totat

- project Levered Before-Tax IRR of 16.17%. Back-calculating, Year 8 revenues of $4,642,365 would

have yielded a Levered Befare-Tax IRR of 15.00%; thus, there are excess Net Proceeds of $437,350

to be shared with the City in accordance with Section 10 ($437,350 x 20% = $87,470 to the City).



