
AT THE

WEIST ALLIS

FROM:

DATE:

MEMORANDUM

TO Public Works Committee and Administration & Finance Comminee

John F. Stibal, Director, Department of Development

November 15,2011

Management & Maintenance Agreements with Beloit Road Senior
Apartments, LLC

On tonight's Common Council joint committee agenda is Resolution No. R-201 1-0234, a
Resolution relative to approving a Management Agreement and Maintenance Agreement with
Beloit Road Senior Apartments, LLC for the management and maintenance of the Beloit Road
Senior Housing Complex located in the area of W. Beloit Rd. & S. 72 St.

These two (2) ageements would allow for City management and maintenance services to
continue for the Beloit Road Senior Housing Compiex for the remainder of2011 and continuing
in 2012, even when under new ownership by the LLC (which is partially comprised of the
Community Development Authority). The new LLC ownership is expected to take place on
November 30, 201 1.

All City staff that work on the Beloit Road project will continue to be paid by the City. The new
LLC owner will then reimburse the City for all expenses. Attached is a budget spreadsheet
comparing private sector expenses for the Beloit Road project vs. the LLC's budget, using City
staff for management and maintenance services.

It is currently estimated that the maintenance services provided by the City may exceed the
amount budgeted by the owner by approximately $43,400. The City will need to agree to fund
the excess operating costs out of the proceeds paid by the owner to the City from the annual debt
service payments currently estimated to be approximately $192,500.

Please let me know if you have any questions or comments.

RE:
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MANAGEMENT AND MAINTENANCE AGREEMENT

This Management Agreement and Maintenance Agreement (hereinafter referred to as "Agreement") is
entered into on December 13,201 I , by and between the CITY OF WEST ALLIS, a municipal

WHEREAS, the City of West Allis and the Authority are desirous of providing affordable housing; and,

WHEREAS, the City of West Allis sold the Beloit Road Senior Apartments prop€rties located at 7205-
7333 W. Beloit Rd.,72ll-7341 W. Dreyer Pl. and 2521-2529 S. 72 St. (the "Property") to Beloit Road
Senior Apartnrents, LLC (the "Owner"), on December 6, 201 I as part ofa Section 42 Tax Credit project;
and,

WHEREAS, the Authority is the sole member of Beloit Road Senior Apartments MM, LLC, who is the
managing member ofand has 0.01% ov*ner ship interest in Beloit Road Senior Apartments, LLC; and,

WHEREAS, per the Property Management Agreement between the Authority and Owner, the Authority
is to provide several management and maintenance sewices for the Property; and,

WHEREAS, the Authority has no employees and shall enter into a Management and Maintenance
Agreement with the City to utilize City staff to provide such management and maintenance services to the
Property; and,

WHEREAS, the City shall be reimbursed by the Owner for all expenses incurred to deliver such
management and maintenance services to the Property; and,

WHEREAS, the Authority grants the Director of the Department of Developmen! or his designee, the
responsibility to execute and administer all management and maintenance services for the Property; and,

WHEREAS, the City and Authority agree to comply with all terms and conditions relating to the Property
Management Agreement between the Authority and Owner.

NOW, THEREFORE, the parties hereby mutually agree as follows:

To provide any and all management and maintenance services identified in the attached

"Exhibit A: Property Management Agreement " between the Authority and Owner.

[SIGNATI]RES ON FOLLOWING PAGEI

corporation (the "City") and the COMMUNITY DEVELOPMENT AUTHOzuTY OF THE CIry OF
WEST ALLIS (the "Authority"), a public body, corporate and politic, created and existing under the laws
of the State of Wisconsin;



IN WITIYESS WEEREOF, the City and the Authority have caused the Management and Maintenance
Agreement to be duly executed the day and year first above wriften.

In the Presence of: CITY OF WEST ALLIS

By (SEAL)
Dan Devine, Mayor

SEAL)
Pau M.
City Administrative Officer, C lerk/Treasurer

COMMTJNITY DEVELOPMf, NT
AUTHORITY OF THE CITY OF
WEST

(SEAL)
. Chairman

(SEAI)
F. Executive Director

In the Presence of:

By:

By,

By:

--)
,l/2"-



Exhibit A

PROPERTY MANAGEMENT AGREEMENT

THIS AGREEMENT dated as of December 5, 201 I is by and between BELOIT ROAD
SENIOR APARTMENTS, LLC, a Wisconsin limited liability company ("Owner") and

COMMLJNITY DEVELOPMENT AUTHOzuTY OF THE CITY OF WEST ALLIS' a

Wisconsin municipal corporation ("Manager").

Owner and Manager acknowledge the following:

B. The Property is entitled to receive low-income housing tax credits
(the ''Tax Credits") under, and must comply with the requirements of, Section 42 of
the lntemal Revenue Code of 1986, as amended (thc "Code"), and any regulations, rulings or
policies related thereto (collectively, the "Code Restrictions").

C. One hundred (100) Units (the "Tar Credit Units") are to be established and
maintained at all times in compliance with the requirements of Section 42 of the Code and the
Code Restrictions and four (4) of the Units will be market rate Units.

D. Owner has received or may receive financing for the Project from the HOME
Program, which requires that the Units be managed in accordance with certain restrictions and
regulations (the 'HOME Restrictions") in addition to those requied in order to comply with the
provisions ofthe Code and the Code Restrictions.

B. Owner desires to engage Manager, and Manager desires to accept the
engagement from Owner, to manage the Project in accordance with the terms set
forth below.

AGREEMENTS

In consideration of the Recitals and the mutual agreements which follow, Owner and
Manager agtee as follows:

l. Enqaaement. Owner hereby engages Manager, aad Manager hereby accepts the
engagement from Owner, as the manager and leasing agent for the entire Property.

Manager shall perlorm all of its duties under this Agreement in accordance with
the terms ofthis Agreement, the highest professional standards prevailing in the State of
Wisconsin and any and all applicable federal, state and local codes, laws, ordinances, rules,
regulations and statutes applicable to the Property and Project, including, but not limited to,
federal and state fair housing laws (collectively, the "Laws"). In performing such duties,
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RECITALS

A. Owner is the owner ofan apartment project (the "Project") known as Beloit Road

Senior Apartmenls located at252l*2529 S. 72nd Skeet, 7205-7333 West Beloit Road, 7216-
7312 West Dreyer Place and721l-'7341 West Dreyer Place (the "Property"). The Property
contains one hundred four (104) residential units (each a "Unit" and collectively the "Units").



Manager shall act in a fiduciary capacity with respect to the proper protection of and accounting
for the Property and all proceeds therefrom.

Manager shall cooperate with the Owner in complying with the goveming
documents of owner ("Governing Documents"), including, without limitation, the First Amended
and Restated Operating Agreement ofBeloit Road Senior Apaflments, LLC dated December 5,
201I (the "Operating Agreement") by and among Beloit Road Senior Apartments MM, LLC, a
Wisconsin limited liability company, Boston Capital Corporate Tax Credit Fund )OO(V, A
Limited Partnership, a Massachusetts limited partnership ("Investrnent Member") and BCCC,
Inc., a Massachusetts corporation (the "Special Member"), the Code, the Code Restrictions and
the HOME Restrictions. Manager acknowledges receipt of a copy of the Operating Agreement.
Manager shall not knowingly take or fail to take any action inconsistent with the provisions
and/or requhements of the Goveming Documents, the Code, the Code Restrictions or the HOME
Restrictions.

2. Term. The term of this Agreement shall commence on December 5,201I and
shall terminate on December 31, 2013, provided, however, that the term of this Agreement shall
be automatically extended for successive one-year periods unless Manager notifies Owner in
writing at least ninety (90) days prior to the expiration ofthe then current term that it elects to
terminate this Agreement at the end of such term or Owner terminates this Agreement. Owner
may terminate this Agreement, with cause, upon thirty (30) days' written notice to Manager.
Manager acknowledges that cause for temrination shall include, but not be limited to, any one of
the following: (a) Manager's failure to promptly and competently perform all of Manager's duties
under this Agreemen! (b) failure oftre Property to generate the Tax Credits projected to be
generated in any calendar year due to acts or omissions of Manager, (c) Manager's failure to
comply with the recordkeeping, tenant qualification or rental requirements of the land use

restriction agreement to be recorded against the Property, Section 42 of the Code, the Code
Restrictions, and the HOIvIE Restrictions, (d) gross mismanagement of the Property, (e) the
dissolution or bankruptcy of Manager, (f) Manager making an assignment for the benefit of its
creditors or (g) any intentional misconduct by Manager. Upon termination ofthis Agreement,
Manager shall promptly deliver to Owner all information, books, records, reports, files, keys,
computer software, computer disks and other personal property in Manager's possession which
relates to the Property.

2REINHAR]Yo3 5840 3SCE:LMC I l,4ull

3. Management Fees. Owner shall pay to Manager a monthly management fee (the
"Management Fee") equal to seven percent (7oZ) ofthe Gross Rent (as defined below) for the
Property collected each month. "Gross Rent" shall equal the sum of (i) all rents, including any
rental assistance payments by voucher or otherwise, collected during any month, plus (ii) all
parking income collected during any month, plus (iii) late fees and bad check fees collected
during any month, plus (iv) any security deposits (or any portions thereofl Manager retains in
connection with a tenant failing to pay rent. Gross Rent shall not include any security deposits
(or any portions thereof) which are eventually retumed to the tenants. Gross Rent shall also not
include any common area charges, utility costs, withdrawals from Owner reserves, or real eslate
taxes paid by a tenant. Manager acknowledges that the Management Fee is intended to cover all
of Manager's overhead and that Manager is not entitled to bill the Owner or the Property for any
of Manager's overhead expenses. Manager shall collect the Management Fee each month by
withdrawing same from the Operating Account (as defined in Paragraph 4(g) below).



4. Rentals of Units. Manager shall use its best efforts to rent each vacant Unit in the
Property as soon as possible, subject to requirements of Section 42 ofthe Code and the Code
Restrictions with respect to the Tax Credit Units and the HOME Restrictions with respect to all
Units. Manager acknowledges that all of the Tax Credit Units must be rented only to tenants
who meet the requirements of Section 42 ofthe Code and the Code Restrictions and that the
rents charged for each Tax Credit Unit may not exceed the maximum rents allowable under
Section 42 ofthe Code and the Code Restrictions for such Unit. Manager acknowledges that all
Units must be rented only to tenants who meet the requirements of the HOME Restrictions and
that the rents charged for each Unit may not exceed lhe maximum rents allowable under HOME
Restrictions for such Unit. Manager shall deliver to Owner, at least once a year, a w tten
schedule of proposed rents for the Units and shall obtain Owner's written approval thereofprior
to effecting a new rent schedule.

Manager shall perform any and all services necessary for or incidental to the rental
of the Units, including, but not limited to, the following:

(a) Marketing the Units in accordance with the terrns of the approved Annual
Plan described in Paragraph l4 below.

O) Receiving, reviewing and processing all applications for Units. Manager
shall maintain a current list of acceptable prospective tenants and shall undertake all
arrangements necessary and incidental to the acceptance of rental applications and the execution
of leases for the Units. Manager shall personally interview, obtain credit checks and income
verifications on and obtain any other necessary information about all prospective tenants. If
Manager rejects an application, Manager shall advise tle prospective tenant ofthe reason for
rejection in writing.

(c) Obtaining any certifications or other documents necessary to ensure that
all of the tenants in the Tax Credit Units comply with any and all of the requirements under
Section 42 of the Code and the Code Restrictions and that all ofthe tenants in all Units comply
with any and all requirements under the HOME Restrictions. Manager shall cooperate with the
Wisconsin Housing and Economic Development Authority ("WHEDA") and any other
third-party designated by Owner with respect to any information WHEDA or such third-party
requests in connection with the Tax Credits, the Code, the Code Restrictions and/or the HOME
Restrictions, and Manager shall prepare all compliance reports required by WHEDA or oany
other party. Manager shall electronically submit all compliance reports required by WHEDA.
Manager shall obtain income certifications from tenants in the Tax Credit Units prior to
execution ofany lease and at least once a year thereafter, Manager shall comply with all leasing
and other requirements contained in Section 42 ofthe Code and the Code Restrictions with
respect thereto.

(d) Showing Units for rent to aU prospeclive tenants.

(e) Executing all leases ofUnits on behalfofand as the agent of Owner.
Manager shall use only those forms oflease that have been previously approved by Owner in
writing and shall not modify or alter the terms of the approved lease form without the prior
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written consent of Owner.

(0 Collecting, depositing and disbursing security deposits in accordance with
the terms of each lease and any and all Laws. Manager shall deposit all security deposits on
behalf of Owner in a sepamte, interest-bearing trust account at a bank selected by Owner
designated ofrecord as the Beloit Road Senior Apartments Security Deposit Account (the

"Security Deposit Account") and Owner shall be a signatory on such account. All interest on the
Security Deposit Account shall belong to Owner and shall not constitute Gross Rent.

(g) Collecting when due all rents, charges and other amounts receivable on
Owner's account in connection with the Property. Manager shall deposit such funds on behalf of
Owner in a separate, interest-bearing account at a bank selected by Owner designted of record
as the Beloit Road Senior Apartments Operating Account (the "Operating Account") and Owner
shall be a signatory on such account.

(h) Inspecting each Unit with a prospective tenant prior to move-in and upon
move-out and recording in writing any previous damage to the Unit and any damage occurring
during zuch tenant's occupancy.

(D Maintaining complete files for each tenant and prospective tenant ofthe
Units (including tenants whose applications were rejected) containing all correspondence, notes
and other w tings in connection with such parties. All such files shall be maintained throughout
the term of this Agreement and delivered to Owner upon termination of this Agreement,

(j) Ensuring that the Property complies with the rental requirements of any
loans, grants and progams related to the Property including, without limitation, a.ll requirements
relating to the Tax Credits and the HOME Restrictions, and preparing any and all reports in
connection therewith.

5. Ooeratins and SecuriW DeDosit Accounts. Owner shall have access to any and all
funds in both the Operating and Security Deposit Accounts and shall have the right to terminate
Manager's authority to draw upon such accounts at any time without cause.

6. Enforcement of Leases. Manager shall actively enforce the terms ofeach lease

for the Property and use its best efforts to ensure that the tenants of the Property are not engaged
in unlawfirl or undesirable activities. Such enforcement shall include, without limitation,
charging and collecting any applicable late payment fees, ensuring noise levels in the common
areas of the Property are kept at a minimum, handling complaints, evicting tenants (in
accordance with the terms of this Agreement and in accordance with any Laws), ensuring there is
adequate security in the Property and taking any other actions necessary to ensure the Property is
managed in a first-class manner. Manager shall place signs approved by Owner on and in the
Property (in locatiors acceptable to Owner) setting forth Manager's name and address and a
telephone number or numbers where Manager can be reached twenty four (24) hours during each
day ofthe year. Manager shall properly assess and collect from each tenant or from such
tenant's secudty deposit the cost ofrepairing any damages to the Property arising during the
tenant's occupancy in accordance with the lease for such lenant. Manager shall, upon prior
written notice to and the approval of Orvner, commence any actious necessary to lawfrrlly
terminate any tenancy under a lease if the tenant fails to comply with the requirements of such
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lease. Manager shall consult with legal counsel approved by Owner in connection with such
actions and shall keep Owner informed thereof. Any attomeys' fees and other necessary costs
incurred in connection with such actions that are approved by Owner shall be paid out ofthe
Operating Account.

7. Maintenance and Reoairs. Manager shall maintain the Property at all times in a
decent, safe and sanitary condition acceptable to Owner in its reasonable discretion and in
accordance with any and all Laws. Such maintenance shall include, but not be limited to,
keeping the grounds ofthe Property free from snow and ice, performing reasonable pest and
vermin control on the Property, ensudng garbage is removed from the Property promptly and
cleaning, painting and making general repairs to the Property as needed. Manager may charge
separate fees for such maintenance and repair services provided the fees are included in the
approved Operating Budget. Manager may, with the prior written approval of Owner, which
shall not be unreasonable withheld, conditioned or delayed, and subject to the provisions of
Paragraphs 9 and 13 below, contract with qualified third parties to perform repairs to and
maintenance of the Property which are outside the scope of Manager's abilities. Manager shall
ensure that all such contracts not exceed one (l) year, have a thirty (30)-day cancellation clause
and any "identity ofinterest" relationship between Manager and the vendor under such contract
must be approved by Owner. Manager shall ensure that all such third parties maintain general

Commercial liability insurance in the amount of at least one million dollars ($1,000,000) or such
other amount as Owner requires from time to time. Such approved third parties shall be paid by
Manager out of the Operating Account. Manager shall promptly investigate all service requests
from tenants, promptly take such action thereon as may bejustified and keep records ofthe
same. Manager shall promptly report to Owner all maintenance complaints of a serious nature.

8. Maintenance Suonlies. Subject to the provisions of Paragraphs 9 and 13 below,
Manager shall purchase all materials, equipment, tools, appliances, supplies and services
necessary for proper maintenance or repair of the Property. Manager shal I pay for such items
from the Operating Account. Manager shall use its reasonable efforts to purchase such items at
the lowest available cost without sacrificing quality and shall utilize any material suppliers or
vendors designated by Owner.

9. Expense Limitation. Notwithstanding anything to the contrary in this Agreement,
and subject to the terms ofParagraph l3 below, Manager shall obtain the prior written approval
of Owner, which shall not be unreasonably withheld, conditioned or delayed, prior to making
any expenditure which either (i) involves, results in or is reasonably likely to result in funds
being withdrawn from any reserve ofowner, and/or (ii) would be in excess of two thousand five
hundred dollars ($2,500) in any one instance in connection with the operation, maintenance or
repair of the Property, except for emergency repairs if such repairs are required immediately to
prevent danger to persons or damage to property or to avoid suspension ofany necessary service
to the Property. In the event of emergency repairs, Manager shall notiff Owner and lnvestment
Member promptly thereofand in no event later than twenty four (24) hours from the occurence
of the emergency,

10. Utililies. Manager shall make all necsssary arrangements to provide for
necess y utility services for the Property, including, but not limited to, water, electricity, gas,

sewer, telephone and cable television. All utility expenses not paid directly by the tenants of the
koperty shall be paid out ofthe Operating Account.
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11. Maintenance Personnel. Subj ect to the terms of Paragraph I 3 , below, Manager

may hire maintenance andjanitorial personnel for the Property (each such person, a

"Maintenance Person"). The number of Maintenance Petsons for the Property and their duties

and compensation shall be set forth in detail in the approved Operating Budget. Any
Maintenance Person shall be an independent contactor, agent or employee of Manager, and

Owuer shall have no control over or responsibilities with respect to any Maintenance Person.

Manager shall be solely responsible, to the extent required, for providing workey's compensation
insurance for any Maintenance Person, for withholding appropriate federal and state income
taxes and F,I.C.A. and F.U,T.A. payments from any Maintenance Persons paychecks and for
performing any and all other acts required by Manager either as an employer or pursuant to a
contract with any Maintenance Person. Manager shall pay any Maintenance Person dtectly;
provided, however, that Manager may withdraw from the Operating Account each month those

amounts paid by Manager to any Maintenance Pcrson for services related to the Property to the
extent such sums have been previously approved by Owner in the Operating Budget. Manager
may also reimburse itselffor any sums paid to other independent contractors, agents or
employees of Manager to the extent they provide services to the Property, but only ifpreviously
approved by Owner in the Operating Budget. Owner acknowledges and agrees that initially,
Manager shall have no employees, and that Manager will enter into an agreement with the City
of West Allis (the "City") to peroftm any firnctions that a Maintenance Person or other employee
of Manager would otherwise perform under this Agreement.

12. Ooeratins Account. Subject to the other provisions ofthis Agreement (including
without limitation Paragraphs 9, 11 and 13) and the Governing Documents, Manager shall make
monthly disbursements ftom the Operating Account in the following order ofpriority:

(") First, Manager shall pay all debt service payments on the Property;

(b) Second, Manager shall pay all real estate and personal property taxes,
Special assessments and fire and other hazard insurance premiums related to the Property.
Manager shall pay all real estate and personal property taxes and special assessments levied
against the Propedy on any installment basis afforded by the municipality unless otherwise
directed by Owner;

(c) Third, Manager shall pay all operating expenses ofthe Property including,
without limitation, utility costs and maintenance and repair costs;

(d) Fourth, Manager shall establish and maintain replacement reserves,
operating deficit reserves and other reseryes for the Property in amounts designated by Owner;

(e) Fifth, Manager shall pay itself the Management Fee and those approved
sums which it has paid to the City, any Maintenance Person(s) or other independent contractors,
agents or employees (if any); and

(f) Sixth, Manager shall distribute the remainder of the Operating Account as

requested by Owner, provided however that Manager shall not be obligated to confirm that
instructions received by Owner with respect to distributions are in accordance with the
Governing Documents and Manager shall be entitled to rely on any notice given by Owner with
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respect to such distribution, without the need for any further inquiry into the validity of such
request.

All expenses incurred by Manager in accordance with the terms and conditions of
this Agreement, except those expenses expressly specified as Manager's expenses, shall be for
the account of and on behalf of Owner and shall be paid out of the Operating Account. If the
balance in the Operating Account is at any time insufficient to pay disbursements due and
payable under this Paragraph 12 (other than fees deferred hereunder), Manager shall promptly
inform Owner thereof and Owner shall promptly deposit in the Operating Account suffrcient
funds to cover such deficiency.

13, Operatins Budqet. Manager shall prepare and deliver to Owner and the
Investment Member, no later than January l5 ofevery year, a recommended arurual operating
budget (the "Operating Budget") for the Property for the succeeding calendar year. The
Operating Budget shall be in a form reasonably acceptable to Owner, must be approved by
Owner and shall include a detailed breakdown of all sources and uses offunds in connection
with the Property. The Operating Budget shall also include a separate capital expenditure budget
for the Property. Notwithstanding anything to the contrary in this Agreemen! Manager shall
make no expenditwes in excess of the amounts set forth in the approved Operating Budget, for
each line item of operation expense, without the prior written approval ofOwner, which shall not
be unreasonably withheld, conditioned or delayed, unless such expenses are emergency expenses
described in Paragraph 9 above. Manager shall deliver to Owner the Operating Budget for the
succeeding calendar year even if Manager elects to terminate this Agreement in accordance with
Paragraph 2 and will not be managing the Property during such succeeding year.

15. lnformation. Records and Reports. Manager shall make available to Owner at all
times all information, records and reports in connection with the Property prepared by or in the
possession of Manager, and shall promptly fumish to Owner any other information and/or
repods regarding the Property requested by Owner and/or Investrnent Member. Manager shall
prepare and deliver to Owner monthly reports in form reasonably satisfactory to Owner
including, without limitation, a statement of income and expenses and accounts receivable and
payable for the preceding month, an itemized list ofall delinquent rents as of the tenth (lOth) day
of the current month, a report on any actions taken by Manager with respect to such delinquent
rents, a narrative ofany unusual actions taken or emergencies responded to, a statement
indicating how Manager calculated the Management Fee for the previous month, and a full

7REINHARI8035840 3SCE:LMC I I/30/l I

14. Annual Plan. Manager shall deliver to Owner and the Investlent Member, no
later than January l5 ofeach year, a recommended annual marketing, management and security
plan (the "Annual Plan") for the Property for the succeeding calendar year, which shall be in
accordance with the provisions of the Code, the Code Restrictions and the HOME Restrictions.
The Annual Plan shall set forth Manager's proposed stategy for marketing and managing the
Property and ensuring the safety of the Property and its tenants. The Annual Plan shall also
suggest ways to reduce the annual operating expenses and, to the extent necessary, ways to
improve the occupancy rate of the Property. The Annual Plan shall be in writing, shall be
detailed and thorough and must be approved by Owner in writing prior to Manager implementing
same. Manager shall deliver to Owner and the Investment Member the Annual Plan for the
succeeding calendar year even if Manager elects to terminate this Agreement in accordance with
Paragraph 2 and will not be managing the Property during such succeeding year.



report ofany accidents, claims and potential claims for the previous month. Manager shall
submit each monthly report on or before the fifteenth ( l5th) day of each month (or, if the l5th
day of the month falls on a holiday or weekend, on the first business day thereafter). Manager
shall cause a year-end report for the Property to be prepared for each calendar year (and
delivered to Owner no later than February 28 ofthe immediately succeeding calendar year)
summarizing total rents received, total expenses, net operating income, net cash flow and any
and all such other information regarding the Property as requested by Owner. Such year-end
reports hall be prepared by Manager and shall be audited, ifrequested, by a certified public
accountant selected by Owner. The cost of such audit shall be paid out of the Operating
Account.

16. Fidelitv Bond. Manager shall, at its sole expense, furnish and maintain for the
duration for this Agreement, plus an additional sixty (60) days after its expiration or termination,
a fidelity bond in favor of Owner, in an amount not less than the sum of(a) six (6) months'
potential maximum gross rents for the Property. Such fidelity bond shall be in a form and with a
company acceptable to Owner and Investment Member and shall cover Manager and all of
Manager's employees, if any,,and if required by Owner a written provision that Owner shall be
given at least thirty (30) days prior written notice ofcancellation. Notwithstanding the
foregoing, Manager may, in lieu ofsuch fidelity bond, furnish, at its sole expense, insurance
protecting Owner against any theft, dishonesty or negligence by any of Manager's employees,
which insurance shall be in an amount and with an insurance company acceptable to Owner and

Investment Member. If Manager provides any such insurance, Manager shall deliver a

certificate of insurance to Owner, which certificate shall provide that Owner shall be given at

least thirty (30) days prior written notice ofany amendment to or cancellation ofsuch insurance.

17. Indemnification. Manager shall, at its sole cost and expense, indemniff and hold
Owner harmless from and against any and all costs, claims, damages, expenses, losses, liabilities,
fines, penalties or suits, including, but not limited to, recapture ofall or any part ofthe Tax
Credits and reasonable attomey's fees, (collectively, the "Costs") arising out ofor resulting from
(a) Manager failing to perform in accordance with the terms of this Agreement, (b) all or any
portion ofthe Tax Credit Units being or becoming ineligible to receive any or all ofthe Tax
Credits as a result oftenants residing in the Tax Credit Units who fail to meet any ofthe
requirements rinder Section 42 ofthe Code or the Code Restrictions, or (c) violation ofany of the

HOME Restrictions resulting from tenants residing in the Units who fail to meet any of the
requirements ofthe HOME Restrictions, unless, in the case ofboth (b) and/or (c) such failure is

the rezult of fraudulent or incorrect information provided by a tenant or applicant, which
fraudulent or incorrect information was not, and could not have been, discoverable or
preventable by the use of commercially reasonable standards ofcare by Manager. Owner shall,
at its sole cost and expense, indemnify and hold Manager harmless fiom all claims and suits in
connection with the Property provided that such claims and suits are attributable to bodily injury,
sickness, disease or death, or injury to or destruction ofpersonal property, but only to the extent
such claims and suits are caused by the negligent acts or omissions ofOwner.

18. Independent Contractor. This Agreement is not one of general agency by
Manager for Owner, but one in which Manager is engaged as an independent contacior.
Manager consequently has only a limited agency as specifically set forth in this Agreement.

19. Insurance. Owner shall obtain insurance coverage on the Property in amounts and
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with insurance companies satisfactory to Owner and lnvestment Member. Owner shall provide
copies ofall ofsuch policies to Manager. Manager shall be named as an additional insured on
any comprehensive liability coverage for the Property. Manager shall have no liability, and
Owner shall, at its sole cost and expense, indemnift and hold Manager harmless from all claims
and suits in connection with the Property to the extent that such claims and suits are covered or
which could have been covered by any insurance which Owner carries or was required to
maintain in connection with the Property, and without any adjustment made to such
indemnification obligation for any deductibles which Owner has paid or would have had to pay
under such insurance. Manager shall investigate and promptly fumish to Owner fulI written
reports ofall accidents, claims and potential claims for damages relating to the Property and shall
cooperate fully with and provide any information requested by any of Owner's insurers.
Manager shall, at its own expense, obtain and deliver to Owner upon execution ofthis
Agreement an insurance policy acceptable to Owner providing coverage over all of Manager's
contractual liabilities under this Agreement including, without limitation, Manager's
indemnification obligations under Paragraph 17, Such insurance policy shall be written on the
occrurence basis in an amount ofat least one million dollars ($1,000,000) and shall contain a
provision that the policy may not be amended or canceled without first providing thirty (30)
days' written notice to Owner, or such other terms as Owner may require. Manager shall also
maintain, at its sole expense, worker's compensation and errors and omissions insurance in
amounts required by law, if any, in the former case, and reasonably acceptable to Ovwer in the
latter case.

20. SemiArurual Insoections. Manager shall perform a detailed inspection ofthe
Property during the month of January and during the month ofJuly ofeach year and shall
promptly provide Owner with a written report detailing the results of each such inspection. As
part ofsuch inspection, Manager shall note the condition ofthe Property, alert the Owner to any
needed repairs or maintenance, identifo ways to improve the efficiency ofthe Property and
perform such other reviews as may be reasonably required by Owner. Ifrequested by Owner,
Manager shall unde(ake such semi-annual inspections in the presence of a representative
designated by Owner.

2t
follows:

Notices. Any notices to be given under this Agreement shall be addressed as

If to Owner:

Beloit Road Senior Apartments, LLC
7525 West Greenfield Avenue
West Allis, WI 53214

If to Manager:

Community Development Authority of the City of West Allis
7525 West Greenfield Avenue
West Allis, WI 53214
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Boston Capital Corporate Tax Credit Fund XXXV, A Limited Partrrership
I Boston Place, 2l st Floor
Boston, MA 02108

And a copy to:
Douglas W. Clapp, Esq.
Holland & Knight LLP
l0 St. James Avenue
Boston, MA 021 16

21. Assignment. This Agreement is personal to Manager. Manager shall not assign
this Agreement or subcontract the performance of its duties hereunder without Owner's prior
written consent, which consent shall not be unreasonably withheld, conditioned or delayed. Any
assignment or subcontracting without such consent shall be void.

22. Entire Agreement. This Agreement contains the entire understandings and
agreements between Owner and Manager and supersedes all prior agreements, whether written
or oral.

24. Third Partv Beneficiarv. The parties agree that the Investrnent Member and the

Special Member shall be deemed ttrird party beneificiaries hereof

25. Addendum. The attached Addendum to Management Agrcement is incorporated into
this Agreement and made a part hereof.

26. Cotmt€rparts. This Agre€ment may be sigred in counterpafis,

[Signature Pages Follow]
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If to Investment Member:

23. Amendments and Bindine Effect. This Agreement may be amended only by a
writing signed by all of the parties hereto and shall be binding upon and inure to the benefit of
the parties hereto and their successors and assigns.



above.
In Witness Whereof, the parties have executed this Agreement as of the date first set forth

OWNER:

BELOIT ROAD SENIOR APARTMENTS, LLC

BY BELOIT ROAD SENIOR APARTMENTS MM,
LLC, its managing member

BY COMMT]NITYDEVELOPMENT
AUTHORIfi OF THE CITY OF WEST
ALLIS, its sole member

BY
Its

MANAGER

COMMTJNITY DEVELOPMENT AUTHORITY OF THE
CITY OF WEST ALLIS

BY
Its
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