
FIRST AMEN'DMENT TO REAL ESTATE OFFER TO PURCHASE

Buyer: Community Development Authority of the City of West Allis (Assigned to
Beloit Road Senior AparEnents, LLC)

Seller: City of West Allis

Property: 7205 & 7213 W. Beloit RoaA;7225 & 7233 W . Beloit Road; 7245 & 7253
W. Beloit Road; 7305 &.7313 W. Beloit Road; 7235 &7333 W. Beloit
Road; 252 I & 2529 S. 72nd Street; 721 6 &7224 W. Dreyer Place; 7234 &
7242W. Dreyer Place;7304 &7312 W. Dreyer Place;7211 &7219W.
Dreyer Place; 7235 & 7241 W. Dreyer Place;7311 &7319 W. Dreyer Place;
and 7335 &7341 W. Dreyer Place, West Allis, WI

Date of Offer: February 3, 201 I

The above described contract for the sale and purchase of real estate comprised of a WB-l5
Commercial Offer to Purchase (the "Form") and Rider to WB-15 Commercial Offer to Purpose (the

"fuder") (collectively, the "Contract") is hereby amended. All terms and conditions of the Contract
shall remain the same as stated in the Contract, except as follows:

The Contract is hereby amended by changing the Purchase Price from $3,500,000 to
Five Million Three Hundred Thousand Dollars ($5,300,000).

The Closing Date is hereby amended from no later than September 30, 201 I to no
later than November 30, 201I unless another date is agreed to in writing.

Sections 3, 5(c), 5(d), 5(e), 5(f), 5(g), 5(h), and 6 ofthe Rider are hereby amended by
changing the date by which stated contingencies must be removed or satisfied
to November 15,2011.

[Signature Page to Follow]
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3

4 All other terms of the Contract remain unchanged. The parties acknowledge that the
Contract remains in firll force and effect.

I



Dated this & day of September 201 I .

BUYER

BELOIT ROAD SENIOR APARTMENTS, LLC

By: Beloit Road Senior Apartrnents MM, LLC,
its managing member

By: Community Development Authority of the
City olWest Allis, its sole member

By:

Its:

SELLE,R:

CITY OF WEST ALLIS

BY:

ITS
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RIDER TO WB.I5 COMMERCIAI OTFER TO PIJRCHASE

This Rider is made part of the attached WB- I 5 Commercial Offer to Purchase form (the
'Torm') for the real property identified in paragraph 1 of this Rider (the "Property'), by
an between Community Development Autirority of the City of West Allis or its assigns
('Buyet') and the City ofWest Allis ('Seller"). In thg event ofany conllict between the
terms and conditions ofthis Rider and the terms and conditlons oflhe Form, the tenrs of
this Rider shall control. The Form and this fuder are herein collectively rcfened to as the
"Offer."

1. Properly Description. The Property is located in the. City of West Allis,
Mihvaukee County, Wisconsin. The Pmperty conlains thirteen eight unit apartment
buildings located at the following addresses: ?205 & 7213 W. Beloit Road; 7225 e.7233
W. Beloit Road; 7245 & 7253 W. Beloit Road; 7305 &.7313 W. Beloit Road; ?235
&7333 W. Betoit Ro 

^d;2521 
&2529 S.72nd Sb;eeli 7216 &7224 W.Dreyer Plaa*;7234

& 7242 \N . Dreyer Place; 7304 & 7312 W. Dreyer Place; 7211 & 7219 W . Dreyer Place;
7235 &,7241W. Dreyer Place; 73ll &,7319 W. Dreyer Place; 7335 & 7341 W. Dreyer
Place.

2. Buver's Use of the Propqdy. Seller acknowledges that Buyer intends to
rehabilitate the apartment units and construot a corffnu ty c€ntcr for thc residents oflhe
Properly (the "Intended Use').

3. Survev. Buyer shall, at Buyer's expense, cause to be prepated a survey of
the l\operty by a licensed surveyor, rvhich survey shall be submitted to Buyer and the
Title Insurer. The survcy shall locate and legally describe the Property, all boundary .

lines thereo{, all adjacent roadways and other means ofaccess and limitations thereon, all
utilities on or adjacent to the Property, all easements affecting the Propedy, thc area of
the Prcperty, all enuoachments affecting the Property, and all set back lines, and shall
otherwise satisfy (unless any such r6quiremenls are rvaived by Buyer) the Minimum
Standord Detail Requiroments For AITA./ACSM Land Title Suweys. The suwey shall
be ccrtified to Buyer, Buyer's lender, and the Title Inirirer. The condition of the Property
as reflected in the suwey (i) rnust be acceptable to Buyer in its reasonably exercised
discretion, and (ii) must not reflsct any matters which rvould prevent the Titlc Insurer
from removing its standard survey exceptions without noting any specilic survey
exceptions other than immaterial encroachments upon the Property or irnprovements
owned by adjacent landowners, or other minor matters related to the Property. In the
event the survey is not as called for by this Scction 3 and Seller is unwilling to cure all
matters rvhich would be re4uircd to make lhe suwey comply with this Section 3, thi3
Agreenent shall be, at the election ofBuyer, null and void and nelther party shall have
any further liability to the other. Buyer must remove or waivs in writing this contingency
on or before July 3 t , 201 I .

4. Additional Items lncluded in Pur.qhase Price. Seller shall include in the
purchase price and transfer, ftee and clear of encumbrances, the following additional
items:

(

(
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(a) To thc extent owned by and in the possession of Seller or the marragement
compony maDaging the Property (ttre "Maragement Company"), copies of all books,
records and other materials ofany kind directly related to the management or operation of
the Property. The books and records to be conveyed by Sellcr to Buyer pursuzrnt to this
Section 4(a) shall not includc dre financial records (e.g.,.tax retums, financial statemenG,
check books, bank statements, reserve account information and lhe like) of Seller, but
shall include tsnant files, and maintenance remrds.

O) To the extent owred by and in the possession of Seller or the Management
Company, copies of all site plans, surveys, soil and subskata sfudies, environmental
reports, floor plans, landscape plans, arohitectural plans, specilications, I{VAC plans.and
specifications for replacemen! engineering plans and other studies relating to the
Property, Seller shol[, provide copios ofall such plaas, studies a[d reports to Buy6r upon
recoiving an allocation of low-incorne housing tax orcdits (the "Tax Credits') frorn the
Wisconsin Housing and Economic Development Authority (.'WHEDA')

(c) All of Sellels interest as landlord in any and all leases and subleases arisilg
out of or incideot to the operation ofthe Propody (collectiyely, the I'Tenant Lrasos"), and
all delinquent and prcpaid rentals and escrowed security deposits, if ann under the
Tenant Leases. Scller shall provide copies ofall Tenant Leases !o Buyer upon receiving
an allocation of Tax Credits from WHEDA.

(d) Effective as oi and conditioned on the occur€nce ofa Q[e5ing, Seller hereby
sells, transfers, assigns and cotrveys to Buyer all of Selleis riglts under all assignable
guamntees and warranties, if any, issued or made in connection with the construction,
improvement, alteration and rcpair of any improvements comprising a pad of the
Property (and Seller shall provide to Buyer at Closing the originals of each such guonnty
and waranty if in SelleCs possession or the possession of the Management Company),
Seller shall provide copies of all assignable guarantees and wananties upon receiving an
allocation of Ta.r Credits ftom WHEDA.

G) Effective as of, and gondition€d on the occurence of a Closing, Soller
hereby tansfers, assigns and conveys to Buyer alt of Seller's interest in the Property's
rescrves and escrows, itrcluding but not limited to, rcplacement reserve accoung residual
receipts reserve, real estate tax oscrows, insurance premiurn escrows, Operating Accoutrts
(hereinafter defined) and all such other reserves, escrows and financial accounts (the
collectively, the 'Tinancial Accounts'). Sellor agrces that the Financial Accounts hereby
transfcrred and assigncd to Buyer shall be free and clear of all liens and encumbrances
exceptiag applicable rcgulations. Upon request by Buyeq Seller shall execute and deliver
to Buyer ai Closing any documents or other instruments lhat oay be necessary to cause

the Financial Accounts to be assigned and ha-nsfened to Buyer as herein cortemplated.

5. Conditions on Buyefls Obligation to Close. In addition to any aml all
other conditions in this Offer, Buyer's obligation to closs this transaction in conditioned
upon the consummation ofall the following within the applicable time period:
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(a) On or before May 15, 201 1, Buyer recciving a reservation ofTax
Credits tom WIIEDA in at least the amount requested ($763,469 annual tax credits) by
Buyer in its Tax Credit Application submitted to WHEDA.

(b) On or bofore the Closing Date, Buyer obtaining equity commitments
throughthe sale of the Tax Credits on tem$ acceptablc to Buyer in its reasonably
Exercised discretion and in sufticient amounts to allow Buyer to proc€ed with
development of the Property in accordance with Buyer's proposed plans.

(o) On or before July 31, 201 I, Buyer obtaining, at Blyer's expense,
written environmental assessments and/or evaluotions of the properly (inctuding "Phase
l" assessmeats and, if Buyer deems necessary, "Phase II" assessments, including
laboratory Gsting ofsoil, water, and ol}er subslunces) from qualified environmental
consulta s ofBuyer's choice, confrmhg that (i) the Property complies with all
Environmental Laws, (ii) there are no liabilities (contingent or olhorwise) alfocting the
Properg arising under the Environmetrtal Laws, (iii) there are no uilderground or above
ground storage tanks, associated pipes or equipment located on or at the Proper$, (iv)
there are no Hazardous Substances on, under, a! in or migrating to or from the Property,
(v) no portion ofthe Property has b€en fitled and (vi) there arc tro wetland.s on the
Properly.

(d) On or before July 31, 201 1, Buyer obtaining any necessary zoning
approvals, variances, conditional use permits, building permils, and/or government

approvals necessary to dcvelop the Property for Buyer's intended use ofthe Property,

(e) On or befoie July 31, 201 l, Buyer obtaining, at Buyer's expense, a
written report pretrmred by a recognized soil engineeriag firm stating that the soil and
subsoil conditions oftho Properfy arc suitable to permit development and construction of
improvements consistent with Buyet's intended use of the Property free ftom any unusual
groundwater, soil, subsoil, or organic rock condition and at a cost acceptable to Buyer in
its rcasonably exerciscd discretion.

(f) On or before July 31, 201 I, Buyer verifying to Buyer's satisfaction that
all utility counections are cunently located at the boundaries ofthe Property (or directly
across the street from the Property) and are available in suflicient quality and quantity to
adequately serve Buyer's intended use ofthe Property ard that the location ofany
existing utility does not inhibit Buyer's intended use ofthe ?roperty.

(g) On or before July 31,2011, Buyer causing to be prepared (i) an
appraisal of the Propeny by an appraiser selected by Buyer in its reasonably excrcised
discretion. Buyer's obligations hereunder are made expressly conditional on zuoh

appraisal concluding that the fah market value of the Property is not less tlran lhe
Purchase Price. The cost of the appraisal shall be paicl for by Buyet.

(h) The results of Buyer's due-diligence activities including, but not
limited to, the following: (i) Buyet's inspection and evaluation of the physical and other
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condition of the Property by Buyer or its designees including, but not limited to, with
regard to the structural, roofing and I{VAC systems and the existence of auy adverse
environmental coruIitions affecting the Property; (ii) Buyet's evaluation of the rental
market in which the Property is located; (iii) Buyer's evaluation of the income and
expenses of the Prope(y; and (iv) Buyer's evaluation of such other malters with regard to
the Property (i:rcluding the information to be provided to Buyer by Seller as set fo(h
below) as arc reasonable under the oircumstances iu light ofthe nature ofthe hansaction
ooutei,nplated by this Agrecment. The results of all such inspections and evaluations must
be satisfactory to Buyer in its reasonably exercised discretion. Seller shall grant to Buyer
from time to time reasonable access to the Property so as to permit Buyer to conduct the
inspections and evaluations herein contemplated. This contiagenoy must be removed or
waived in lvriting by Buyer on or before July 31,2011. In corurection with Buyer's
inspeotiort and evaluation of the Property and to assist it with regard &ereto, Seller shall
pernit to inspect, examine and copy the follorving, provided such are in Selleds
possession or under Sellels control:

(a) All leases with tcnauts (irTenants") who occupy the Property or wfro will
occupy the Property, and, rvith regard thereto, the most rccent income certifcation
reforts;

O) All contracts and other ageements affccting the Property and its operation
and maintenance, including by rvay of illustration, any applicable Section 8

conttacts;

(c) All suweys, maps, sile plans, environmental assessmenls and soil tests
relating to the Property, or any part of it;

(d) All rights-of-way, reservations, easements, building and use Estictions
and covenants, developeCs agreements and any other agreements, instruments or
documents rvhich aftbct the Property;

G) All building plans and specifications, test results, architectural drawings,
engine€ring studies and drawings and wdttetr waranties related to the Pmperty or
any component thereof;

Buyer shall indemnify and hold Seller harmlcss fiom and against all claims,
actions, danuges or costs related to or arising out of any act or ornission by Buyer
or its egenls, contractors or employces arising out ofor relating to the irxpections
and evaluations to be conducted by Buyer, or on BuyeCs behalf, as provided in
this Section 5(h), and Buyer shall not pennit or allow any mechanic's or similar
lien or encumbrance to be filed against the Property,

Seller agrees to cooperate with Buyer in connection with Buyer's due
diligencc. If any ofthe conditions in this Offer is not satisfied within the applicable time
period, Buyer may terminate tNs Oflor by giving lvritten notice to Seller at any time on
or before 5 business days follorving expiration ofsuch time period. Upon such notice,
this Offer shall be null and void and neither party shall have any fi:rther legal liability to
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the other. IfBuyer fails to giie written notice to Seller terminatilg this Offer as required
by this paragaph, this Offer shall remain i:r firll force and effect,

6. Sellels Closing Conditions. SelleCs obligations to close the karsactions
contcmplated by this Agreement and to sell the Prope*y shall be expressly contingent
upon the approval of the Common Council of The City of West Allis. The approval of
thc Common Council may bc conditioned on the allocation ofTax Credits to the Project
by WHEDA. This contingency must b€ removed or rvaived in rvriting by Seller on or
before July 31, 2010 or this Agreement $hall be null and void, and neither party shall
have aoy further legal liability to the other.

7, lnterim Responsibilities of Seller. Seller hereby covenants and agees ttrat
during the period ftom the date hereofthrough Closing:

(a) Seller shall (i) keep all existing insuranc€ polieies affecting the
Property or any portion lhereofin full force and effect, (ii) use due diligence aud
its best efforts to keep in ftll force and effect and/or renew all Licenscs arrd

Permits, (iii) provide all services and contirue to operate, manago and maintain
the Property (including mechanical equipment ofevery kind used in the operation
therrof) in substaotially lhe same manner as Seller has done prior to the date

hereof so thal the Property shall be in substantially the same condition on lhe
Closing Date as on the date hereot reasonable wear and tcar excepted, and (iv)
comply in all material respecls with all governmcntal regulatiors.

(b) Service Contracts. Seller rvill not extend, renew, modifr or replace
any of the Sewict Contracls without the prior written consent of Buyer. Seller
may eoter into Service Contracts in the ordinaqi course of business so long as

such Service ConEacts can bo tcrminated, without ponalty or palment by Duyer,
ator prior to Closing.

(c) No Additional Lienq. Seller shall not, without the prior wri(en
consent of Buyer, convey any interost in the Property, and Seller will not subject
the Propedy to any additional liens, gncumbrancas, covenants, conditions,
easements, dghts of rvay or similar maters after the date hereof, cxcept os

pennitted hereunder or for norrnal repairs and rnaintenance in the ordinary course
ofbusiness (which matters shall be disclosed to Buyet at or before Closing).

(d) No Alterations. Sellerwill not make any materi&l alteralions.

(0 Notice to Buyer. If knorvn to Seller, Seller shall promptly noti!
Buyer of any material change in any condition with respecl to the Property or of
any event or circumstance rvhich makes any representation or rvarran$, of Seller
under this Agreement unhue or misleading, or any covenant of Seller under this
Agreemeut incepable or less likely of being performed. Seller's notice to Buyer
shall relieve Sel]er of any Iiability for a breach by Seller of the Seller's
represenlations, wanantics or covenants in this Agreement alfected by such
notice, and any such representations, vananties or covcnants shall he deemed
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modified to include the information contained in any such notice given by Seller.
Buyer shall be entided to declare this Agreemcnt nu.ll aad void and without effect
at aoy time after receipt of any such notice ftom Seller.

(g) Ongoing Management. Seller shall continue to operale and managc
lhe Property in the manner io which the Propedy is being operated and managcd
as ofthe date hereofand consistent with past practices.

8. Assimment. Buyer may assign its rights and obligatiors hereunder
ryithout Seller's consent and upon any such assignment the Buyer assigning its rights
shall be released ftom all frrture obligations and liabilities hereunder.

10. . Title Insurance. The title insurance commiment delivered to Buyer may
initially contain the sta[dard title insurarce exceptions. Seller, shall, however, at Seller's
expense, on or bcfore the date ofclosing, cause the title insuranc€ company to remove all
of the standard title insurance exceptions fiom the title insurance commitment including,
without limitation, standard survey exceptions and the "GAP" exception.

I 1. Brokerage Commission. The parties represent to each other that no
brokers or agents are entitled to a commission or other form ofcompeusalion with respect
to this tmnsaction.

12. Authoritv. Seller has complete power and authority to sell, transfer ond
convey the Property to Buy€t pwsuant to this agrcement.

[Signature Pagc to Follow]

6

9, Eminent Domain, It, prior to closing, the Property or any portion thercof
is laken by power or exercise of eminent domain or any proceedings are instituted to
effect suoh a taking or the tbLreat of euinent domain ariscs, Seller shall immediately give
ivdtten notice to Buyer. In such evenl. Buyer shall have the option to terminate this
Offer, whereupon neither party shall have any firther liability to the other under this
Offer. If Buyer does not elect to teruinate this Offer, lhe lrarsactions that are the subject
ofthis Offer shatl be cornpleted and Buyer shall receivo the proceeds ofsuch
condemnation.
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BUVER:

COMMUNITY DEVELOPMENT AT]THORITY
OF THE CITY OF WEST ALLIS

By: az il/1-0
Its: Gr"---r^ 0,;,.n.

(

SELLER:

CITY OF WEST ALLIS

Its:

ApproLcd qs

Fr',
to form fhis ? day

201 I

COMPTROLLBR'S CERTIflCATE
Countersigned this -( day of F€6 .2011
and I cortiry that the necessary fuuds have been
provided to pay the liability that may be incuned;
by the City of West Altis under this Agreement.

Scott Posg
City Attomoy

G"ry Chief Ofric.er-
Manager ller
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ASSIGNMENT OF REAL ESTATE OFFER TO PURCHASE

The undersigned COMMUNITY DEVELOPMENT AUTHORITY OF THE
CITY OF WEST ALLIS, for valuable consideration, hereby assigns to BELOIT ROAD
SENIOR APARTMENTS, LLC a Wisconsin limited liability company, all of its rights
and obligations as the Buyer under that certain offer to purchase (comprised of a WB-15
Commercial Offer to Purchase and Rider to WB-I5 Offer to Purchase) dated February 3,
201 1 (the "Contract"), with respect to the Property located at 7205 &.7213 W. Beloit
Road;7225 &, 7233 W . Beloit Road; 7245 & 7253 W. Beloit Road; 7305 & 7313 W .

Beloit Road; 7235 &7333 W. Beloit Road; 2521 &2529 S.72nd Street; 7216 &7224 W.
Dreyer Place; 7234 & 7242 W. Dreyer Place;7304 & 7312 W. Dreyer Place;7211 &
7219 W. Dreyer Place; 7235 &7241 W. Dreyer Place;7311 & 7319 W. Dreyer Place;
and 7335 &7341 W. Dreyer Place, West Allis, WI.

BELOIT ROAD SENIOR APARTMENTS, LLC hereby accepts the above
assignment and agrees to assume all the rights and to perform all ofthe obligations of the
Buyer under the Contract, and to indemnifo and hold harmless COMMUNITY
DEVELOPMENT AUTHORITY OF THE CITY OF WEST ALLIS, with regard to any
claims which may arise with respect to the Contract.

Dated effective this /hay of September, 201 l.

ASSIGNOR:

COMMLTNITY DEVELOPMENT AUTHORITY
OF THE CITY OF WEST ALLIS

By, Br{ rZil-or
Its:

ASSIGNEE:

BELOIT ROAD SENIOR APARTMENTS, LLC

By: Beloit Road Senior Apartments MM, LLC,
its managing member

By: Community Development Authority of the
City of West Allis, its sole member

By:

Its


