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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT ("Agreement") is made as of the 30™
day of December, 2016, between the Community Development Authority of the City of West
Allis, a separate body politic created by ordinance of the City of West Allis, pursuant to Section
66.1335 of the Wisconsin Statutes, ("Authority"), the City of West Allis, a Wisconsin municipal
corporation (“City”), Element 84, LLC, a Wisconsin Limited Liability Company, its successors
and/or assigns (“Element 84”), and West Allis 84 Properties, Inc. (“Corporation”), a Wisconsin
corporation, its successors and/or assigns (Element 84 and Corporation are collectively,
"Developers"). (Authority and City are collectively “West Allis”). Authority, City, Element 84
and Corporation are each referred to herein as a party or together as "Parties."

FOR AND IN CONSIDERATION of the promises and the undertakings and mutual
covenants of the Parties set forth herein, the receipt and sufficiency of which are hereby

acknowledged, Authority, City, and Developers hereby covenant and agree as follows:
1. Guarantor. For purposes of this Agreement, the Developers and Element 84
Development Partners LLC, a Wisconsin limited liability company, are collectively the

“Guarantor” under this Agreement.

2. Public Property. Authority hereby agrees to sell and convey unto Corporation, and

Corporation hereby agrees to buy and pay for the certain parcels of real property within the City
of West Allis, Milwaukee County, Wisconsin, consisting of approximately 4.790 acres of land

which is more particularly described and depicted as City tax key parcels in Table 1 (the “Public
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Property™):

Table 1. Public Property

Parcels | Address , Parcel Number | Owner |  Acres
1 82** W. Orchard St. 452-0711-000 CDA 2.828

2 1515 S. 83 St. 452-0712-000 CDA 1.344

3 15%* S, 83 St. 452-0420-000 CDA 0.122

4 Parking Lot 452-0417-001 CDA 0.364

5 Parking Lot 452-0415-000 CDA 0.132
Total 4,790

The legal description which is attached hereto as Exhibit A-1 — Legal Description of
Public Property. The sale includes all of Authority’s interest in each parcel and every
easement, access right, privilege and appurtenance thereto, currently in existence (or to be
created pursuant to this Agreement) serving the Public Property. Authority acknowledges and
agrees that Corporation may convey a strip of land, approximately 49 feet wide by 390 feet long,
which is currently part of the property located at 1515 S. 83" Street (Parcel Number 452-0712-
000) to the owner of the adjacent property located at 1510 S. 84™ Street (the “Excluded Land”),
and that upon such conveyance, the Excluded Land shall not be deemed part of the Property or
the Project. Authority and City further agree to cooperate with Corporation in approving the
certified survey map necessary for conveyance of the Excluded Land (which will establish a
legal description of the Excluded Land), subject to an amended Special Use Permit being
approved and further agree that the number of surface parking spaces referenced herein will be
adjusted by the number of spaces attributable to the Excluded Land once conveyed to the

adjacent property owner.

3. Private Property. Element 84 shall acquire approximately 1.224 acres of private land

2



10

11

12

13

14

15

16

17

and improvements and have evidence of ownership of of said land which is described and

depicted as City tax key parcels in Table 2 (the “Private Property”) and attached hereto as

Exhibit A -2 — Legal Description of Private Property.

Table 2. Private Property

Address Parcel Owner Acres
Number
6 1525'53 583 1 452.0421-000 | Private 0.122
T PPETS B 4sp 0422000 | private 0.122
P PIBEB ys0m3000 | privae | 0243
5 147078 0.737
&1480-88 S. | 451-0642-006 | Private
84 St.
Total 1224

4. The Property. The Public Property described under the Exhibit A-1— Legal

Description of Public Property and the Private Property described under Exhibit A-2 — Legal
Description of Private Property will sometimes be referred to herein collectively as (the
“Property”) and encompass the entire site for the Project and described under Exhibit A -3-

Legal Description of The Property.

5. Project. The Project will include the construction of two 4-story multifamily apartment
buildings having in total approximately 203 apartment units. One of the buildings will also
include approximately 3,100 sq. ft. of commercial space. The Project will include approximately
241 underground parking spaces and approximately 144 surface parking spaces, which includes

the off-site parking lot referenced in Section 9. The Parties agree that the actual number of
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surface parking spaces may be reduced by the number of spaces attributable to the Excluded
Land. Changes are subject to the amended Special Use Permit being approved. The Project is

depicted in the attached Exhibit B — Project Elevation and Site Plan.

6. Purchase Price. The purchase price for the Public Property shall be One Dollar ($1.00)

per parcel (the "Purchase Price"), to be paid at Closing. Closing will occur after Plan

Commission Approval of the Site Plan, Architectural Review, Developers’ closing on the loan
commitment described in Section 11. A (7) below and satisfaction or waiver of all West Allis’s
contingencies and Developers’ contingencies, but not later than 30 days following satisfaction or
waiver of the last of such contingencies, unless otherwise agreed by West Allis and Developers

in writing (the “Closing Date™).
7. Conveyance. Authority shall, at closing and upon receiving payment of the Purchase
Price, convey the Public Property to Corporation by Warranty Deed as in the form attached

hereto as Exhibit C —Warranty Deed.

8. As Is, Where Is. Except as otherwise expressly set forth, the Public Property is being

conveyed “as is, where is” by Authority to Corporation. Developers are responsible for
demolition of the remaining structures and existing improvements on the Public Property. West
Allis has not made, and has no duty or obligation to make, any warranties or representations,

written or oral, express or implied, in any way related to the Public Property.

9. Parking Lot. The existing parking lot located at S. 83 Street and W. Orchard Street
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contained within the Public Property will be conveyed by Authority to Corporation for off-site
parking purposes. In addition, Developers agree to grant an easement to West Allis Hotel

Ventures, LLC for the permitted shared use of the off-site parking lot and providing for shared
maintenance of such off-site parking lot, on terms and conditions acceptable to Developers, in

their reasonable discretion.

10.  Site Preparation.  Authority shall convey the Public Property “AS IS” except as

expressly provided for in the Environmental Addendum  attached as Exhibit D —
Environmental Addendum. Developers shall be responsible for all costs associated with
environmental remediation and all general site preparation unless expressly provided otherwise

in this Agreement.

11. Conditions to Closing.

A. West Allis’s Contingencies to Closing. The obligation of West Allis to

consummate the transaction contemplated hereby is subject to the fulfillment of all of the
following conditions on or before the Closing Date, except as provided in Section 11. A.
(9) (which may be waived by West Allis in whole or in part in its sole discretion):

(1).  Compliance with Agreement. Developers shall have performed and

complied with all of their obligations under this Agreement to the extent such
obligations are to be performed or complied with by Developers on or before the
Closing Date.

(2).  No Litigation. There shall be no litigation, threat, investigation, or other
proceeding challenging or affecting the legality of the transactions contemplated

by this Agreement, or seeking the restraint, prohibition, damages or other relief in
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connection with this Agreement or the use intended for the Property by
Developers, and none of the same shall have been instituted or threatened by any
person, agency, or other entity prior to closing.

(3).  Corporation shall pay the Purchase Price outlined in the above Section 6.
). Developers or Guarantor, as applicable, shall have executed, accepted the
terms, and signed this Agreement, the Development Agreement attached as
Exhibit E, Development Financing Agreement attached as Exhibit F, the
Memorandum of Agreements attached as Exhibit G, the Project Budget attached
as Exhibit H, the Pro Forma attached as Exhibit I, the Contingent Payment
Calculation attached as Exhibit J, the Guaranty of Completion attached as Exhibit
K and the Increment Guaranty Agreement attached as Exhibit L.

(5).  Developers shall provide evidence of ownership of the Private Property,
described in Exhibit A-2 — Legal Description of Private Property.

(6).  West Allis shall have determined that it is able and willing to meet the
Title and document requirements in Section 12. B. (4).

(7). West Allis approves the Developers’ Project Financing. It shall be
deemed adequate pi‘oof if Developers demonstrate that they have secured a loan
commitment from a lender in the amount per Exhibit I - Pro Forma and upon
terms reasonably acceptable to Developers. A commitment letter approving the
financing must be provided to West Allis. Said commitment must be received by
West Allis on or before March 31, 2017.

(8).  The requirements of Section 9 Parking Lot have been provided for in a

manner acceptéble to the Parties.
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B.

(9).  Termination. In the event the conditions in subparagraphs (1) — (8)
above have not been satisfied or waived by West Allis, by written notice to
Developers on or before March 31, 2017, West Allis may terminate this
Agreement; provided, however, if the condition set forth in subparagraph (7) has
not been satisfied or waived by such date, West Allis will in good faith consider
any request for an extension of this deadline requested by Developers if
Developers can demonstrate that they are pursuing satisfaction of the condition in
good faith and with due diligence. In case of such termination, no Party shall
have any further liability under this Agreement except as specifically set forth as
surviving termination. Closing on the conveyance of the Public Property shall be
deemed a satisfaction or waiver of the said conditions.

(10)_No_Misrepresentation or Breach of Covenants and Warranties. There

shall have been no breach by Developers in their performance of any of their
covenants herein, and each of the representations and warranties of Developers
outlined or referred to in this Agreement shall be deemed to be true and correct in
all respects on the Closing Date as though made on the Closing Date.

Developers’ Contingencies to Closing. The obligation of Developers to

consummate the transaction contemplated hereby is subject to the fulfillment of all of the

following conditions on or before the Closing Date, except as provided in Section 11. B.

(9) (which may be waived by Developers in whole or in part, in their sole discretion):

(1).  Compliance with Agreement. West Allis shall have performed and

complied with all of its obligations under this Agreement, to the extent such

obligations are to be performed or complied with by West Allis on or before the
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Closing Date.

(2). No Misrepresentation or Breach of Covenants and Warranties. There

shall have been no breach by West Allis in the performance of any of its
covenants herein, and each of the representations and warranties of West Allis
outlined or referred to in this Agreement shall be deemed to be true and correct in
all respects on the Closing Date as though made on the Closing Date.

(3). No Litigation. There shall be no litigation, threat, investigation, or other
proceeding challenging or affecting the legality of the transactions contemplated
by this Agreement, or seeking the restraint, prohibition, damages or other relief in
connection with this Agreement or the use intended for the Property by
Developers, and none of the same shall have been instituted or threatened by any
person, agency, or other entity prior to closing. Such litigation or threat thereof
shall include, but not be limited to, challenges to West Allis’s right to take or to
have taken the Public Property or the rights of tenants or occupants of the
Property to remain.

(4). Developers’ Project Financing.

(a) Developers have secured sources of financing outlined in Exhibit I
- Pro forma with terms reasonably acceptable to Developers. A
commitment letter approving the loan financing must be provided to West
Allis.

(b) Developers have secured public financing per the terms and
conditions within the Exhibit F — Development Financing Agreement.

(5). West Allis’s Approvals, Test, and Reports. West Allis shall have
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furnished to Developers such documents in West Allis's possession or under its
control within fifteen (15) calendar days of execution, or which West Allis may
obtain hereafter, as may be requested by Developers for purposes of evaluating
the Property and their ability to use the Property for the use intended by
Developers. As a condition precedent to West Allis's obligations under this
provision, Developers shall furnish to West Allis, within fifteen (15) calendar

days after the date of the Effective Date of this Agreement, a comprehensive list

of documents, test results, studies and reports ("Document List") referred to or
described abo;/e that are already in the possession of Developers or their agents,
and West Allis shall not be obligated to provide anything to Developers which is
contained on the Document List.

(6).  Government Approvals. Developers shall have confirmed not later than

90 days after signing of this Agreement, that Developers have obtained, or have
obtained adequate assurances of the availability of any governmental permits,
casement agreements, licenses, and approvals that are or may be necessary to
develop and use the Property in the manner intended by Developers; provided,
however, if any such approvals cannot be obtained within said time period, the
date for Closing shall be extended until all approvals have been obtained provided
Developers are pursuing such approvals in good faith and with due diligence.

(7). Utilities. Developers shall have been satisfied, in their sole discretion,
with the location, availability and suitability of municipal and other utilities in
connection with Developers’ intended use of the Property. West Allis makes no

representations or warranties concerning the location or the condition of utilities.
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12.

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

9 Termination. If Developers fail to waive or acknowledge the satisfaction
or waiver of the conditions in (4) through (8) on or before March 31, 2017, then
any Party may terminate this Agreement; provided, however, if the condition set
forth in subparagraph (4) has not been satisfied or waived by such date, West
Allis will in good faith consider any request for an extension of this deadline
requested by Developer if Developer can demonstrate that it is pursuing
satisfaction of the condition in good faith and with due diligence In case of such
termination, no party shall have any further liability under this Agreement except
as specifically set forth as surviving termination. Closing on the Public Property

shall be deemed as satisfaction or waiver of the said conditions.

West Allis’s Obligations under this Agreement include:

(1).  West Allis shall cooperate with the Developers through the term of this
Agreement and shall promptly assist in obtaining the necessary City review
and/or process all submissions and applications in accordance with the applicable
City ordinances.

(2).  Subject to satisfaction of all the terms and conditions of this Agreement,
West Allis shall make available to the Project the following contributions and
assistance:

(a) Authority will convey the certain parcels in Exhibit A-1 —Public

10
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Property to Corporation.

(b)  The financial assistance as outlined under Exhibit F -

Development Financing Agreement shall be provided to Corporation.
(3).  West Allis will cooperate with Corporation in its efforts to secure a
brownfield grant for the Project in the amount of $500,000 from the Wisconsin
Economic Development Corporation (“WEDC”). If requested, West Allis agrees
to issue letters of support for Corporation’s application to WEDC.
Developers’ Obligations under this Agreement include:
(1).  Developers will obtain all necessary governmental approvals and
financing without contingencies to construct the Project in accordance with the
Project Plans.
2). Developers and Guarantor will deliver financial statements to West
Allis’s financial consultant (which shall remain confidential) and financial
consultant will report to West Allis on the Strength Position of each said financial
statement. Strength Position defined as the overall net capacity of the Developers
and Guarantor to meet the financial obligations of this Agreement.
(3).  Developers will deliver to West Allis the executed guaranties required
under this Agreement, the form of which is attached hereto and incorporated
herein as Exhibit K — Guaranty of Completion and Exhibit L. —Increment
Guaranty Agreement.
(4).  Title Evidence and Documents.

(a) Developers shall have received within fifteen (15) calendar days

after the date of this Agreement a commitment (the "Title Commitment")

11
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from First American Title Insurance Company (the "Title Company") to

issue an owner's policy of title insurance ("Title Policy") to Corporation in
the amount of the Purchase Price of the Public Property, which Title
Commitment shall show Authority's title to be merchantable as of the
Closing Date, subject only to such liens as will be paid out of the proceeds
of closing and suc;h exceptions to title which will not unreasonably inhibit,
prohibit or impair Developers’ use of the Property for Developers’
intended uses.

(b) Developers shall be responsible for obtaining and the paying for an
ALTA/ASCM all-urban standards survey (“Survey”) of the Public
Property.

(c) Developers, within fifteen (15) calendar days after receipt of the
last of the Title Commitment and Survey shall submit to West Allis in

writing a list of matters affecting the Public Property to which the

Developers object ("Title Objections"). West Allis shall have fifteen (15)
calendar days to remove or cause the Title Company to insure over the
Title Objections. Developers reserve the right to approve the means and
methods by which West Allis proposes to remove or cause the Title
Compyany to insure over the Title Objections. In the event that West Allis
is unable or unwilling to remove the Title Objections to Developers’
satisfaction, Developers shall have 5 days from receipt of notice thereof,
to deliver written notice waiving the Title Objections. If Developers do

not waive the Title Objections, then this Agreement shall be null and void

12
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and both Developers and West Allis shall have no further liabilities under

this Agreement.
(5).  Assessments. As of the date hereof and as of the Closing Date, there are
no special assessments or charges outstanding for public improvements, which
remain unpaid, that have been made, or will have been made against the Public
Property. If an unpaid property tax bill exists as of the Closing Date, any unpaid
taxes shall be prorated between the Developers and Authority. Developers shall
pay all taxes, special assessments, and charges made against the Public Property
after the Closing Date.,

(6).  Developer Acceptance. Corporation acknowledges that it is purchasing

the Public Property on the basis of its own environmental investigation and
accepts the existing condition of the Public Property and the availability, access,

and adequacy of existing public utilities.

13.  Savings Agreement. Prior to start of construction, West Allis and Developers shall

agree on a final Project Budget substantially in the form attached as Exhibit H. West Allis will
be engaging its own construction cost consultant to review the Project Budget and to monitor
final costs. The Developers agree to cooperate with the consultant and provide such information
as it may request to satisfy this section.
A. Net Savings. Final determination of Net Savings shall be made by the
City’s Construction Cost Consultant. If the aggregate final costs less any unspent
Development Contingency (defined below) on the Project are less than the total

cost of the Project set forth on the Project Budget attached as Exhibit H, as

13
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measured at the time of Project Stabilization, (“Project Savings™), said Project
Savings shall be distributed as follows:

(a) Sixty percent (60%) to the City and Authority to reduce the final amount of
the Series II Bond.

(b) Forty percent (40%) to the Developers to establish a debt service reserve or
Debt Service Management Account.

The term “Project Stabilization” shall mean the first three-month period where the
Project reaches 90 % occupancy. Within 60 days following Project Stabilization,
Developers shall provide West Allis and its construction consultant with a
detailed description of the actual costs of the Project in a manner and format
consistent with the original Project Budget attached as Exhibit H. West Allis or
its consultant may request any additional support or verification as may be needed
including invoices and other proof of payments to compare the final cost to the
original Project Budget.

The term “Development Contingency” shall mean designated funds within the

Project Budget reserved and identified by the Developers for Project cost
overruns or unknown project expenditures. More specifically the amount
identified as the Development Contingency within the Project Budget attached
hereto as Exhibit H- Project Budget. The Development Contingency may only
be used by Developers to pay qualified Project costs, outlined in the Project
Budget, after exhausting all other sources, including the Debt Service
Management Account, or, following Project Stabilization, to pay to the equity

investors in the Project as a partial return of their capital. No amount in the

14
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14.

Development Contingency may be paid, directly, or indirectly to Developers or

West Allis.

Tax Increment Financing

A. Tax Incremental District. Pursuant to the Wisconsin Tax Increment Law, Wis.

Stats. §66.1105 et seq., the Common Council of the City of West Allis created by
resolution Tax Incremental District Number 11 (TID), City of West Allis, as of
November 2, 2009 (the "District") and approved the project plan (the "Project Plan") for
the District (as amended). The Property is within the boundaries of the District and the
transaction contemplated by this Agreement and the Development Agreement is essential
to the viability of the District.
(1).  The Project to be developed by Developers benefits the surrounding
neighborhood and West Allis as a whole. West Allis has determined that the
Project is consistent with the TID Project Plan and with the City’s Master Plan as
amended dated January 26, 2011.
(2).  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. West Allis finds that the Project
and this Agreement are in the vital and best interests of West Allis and its
residents and serves a public purpose in accordance with state and local law.
(3).  The Project would not occur without the financial participation of West
Allis as provided herein.

(4).  The financial participation of West Allis in the Project is more specifically

15
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* described in Exhibit F — Development Financing Agreement. Said financial
assistance consists of two components: the City Investment and the Developer
Financed Contribution, as such terms are defined in the Development Financing
Agreement.

B. TID Law. All terms that are Capitalized but not defined in this Agreement and
that are defined under the Tax Increment Law shall have the definitions assigned to such
terms by the Tax Increment Law.

C. Shortfall Agreement. In consideration of West Allis providing the City

Investment, Developers shall be obligated to make Shortfall Guarantee payments if Tax
Increinents (as such terms are defined in Exhibit F, the Development Financing
Agreement) generated in the calendar year 2017 and in any calendar year thereafter are
not sufficient to pay annual debt service on the City Investment.'

(1).  Shortfall Guarantee Payment Calculations.

(a) The City shall structure its borrowing for the City Investment such
that, based upon the projected Tax Increments for the Project, the debt on
the City Investment can be fully repaid within 15 years following the date

of this Agreement (“Maximum Term”).

(b) If the Tax Increments generated by the Project in any given
calendar year are not sufficient to pay debt service on the City Investment

due in such calendar year, then Developers shall pay the City the Shortfall

1 The calendar year in which Tax Increments are to commence remains subject
to change depending on actual Project commencement date and the corresponding
final City financial model.
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Payment allocable to the Property as required under the Development

Financing Agreement.

(c) If the Tax Increments generated by the Proj ect in any given
calendar year exceed the amount necessary to pay debt service on the City
Investment and Administrative Costs due in such calendar year (per
Section 5 of the Development Finance Agreement), then City shall deposit
any such excess in a debt service reserve account, which shall be used to
offset any Shortfall Payments that may become due in future years and to
repayment of the Series I Bond, prior to the closure or expiration of the

Tax Increment District.

(d) Prior to closure or expiration of the Tax Increment District, the
City shall provide Developers with an accounting of any Shortfall
Payments made by Developers, and with an accounting of any excess Tax
Increments from the Project that remain in reserve pursuant to subsection
(c), above. If any such excess Tax Increments remain in reserve at that
time from the Project, then such funds shall be distributed first to
Developers to repay to the Developers any prior Shortfall Payment(s)
made by Developers, without interest, that have not been repaid
previously, and second to pay down any remaining balance on the Series
II Bond. All obligations for repayment of shortfall payments or unpaid
balance of Series I Bond shall terminate with the expiration or closure of

the Tax Increment District.
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15.

(2).  Developer agrees to the following:
(a) Developers agree that the amount of any Shortfall Payment due
and owing to the City of West Allis in any given year may be treated as a
Special Charge (as defined in Wis. Stat. Section 74.01(4) levied against
the Property, without notice or hearing, such notice and hearing being
expressly waived by Developers. The special charge shall be a lien on
Developers’ properties and shall be extended upon the tax roll for the year
in which it is due and owing against the Property and not against
Developers’ other assets, interests, claims or rights of Developers or their
affiliates. All proceedings in relation to collection, return and sale of the
Property for delinquent real estate taxes shall apply to any such special
charge.
(c) The Developer agrees to guaranty the increment of the TID pursuant to
the conditions of the Increment Guaranty Agreement hereto incorporated

within as Exhibit L.

Contingent Payment

A. In further consideration of West Allis’s participation in this Agreement, if the
actual financial returns from the Project are such that Developers’ internal rate of return

on Investor Equity ("Developers’ IRR") (as such term is hereinafter defined) exceeds

eighteen percent (18%) as determined herein (such excess hereinafter "Excess Return"),

then Developers agree to pay fifty percent (50%) of such Excess Return to West Allis

("Contingent Payment"). For purposes hereof, the term "Investor Equity" shall mean the

18



10

11

12

13

14

15

16

17

18

19

20

21

22

23

sum of all of the investor equity, Developers’ equity, and any manager or member loans,
together with any substitutes, replacements or supplements thereof or thereto, in any part
of the Project. The determination of Developers’ IRR shall be calculated in accordance

with this Section and the example set forth in Exhibit J ("Contingent Payment

Example") upon the occurrence of the following, as more particularly provided below:
(1).  Upon the closing of a sale of controlling interest in the Project by
Developers to an individual or entity that is not affiliated with or controlled by
Developers or a direct or indirect member of Developers (a "Sale");

(2). Upon a cash out refinancing (as defined below) of the Project;
(3).  Upona 1031 tax free exchange of the Project;

B. For purposes of this Agreement, the term "cash out refinancing" shall mean a

refinancing of the Project that generates sufficient cash that said refinancing directly

results in a cash distribution to the members of Developers and that results in the
members receiving a return of all of their capital and preferred returns. As necessary, the
amount of Net Proceeds for purposes of calculating Developers’ IRR from partial cash
out financings, where cash is distributed to the Members but in insufficient amounts to
return all of the capital, preferred returns, and partial Sale events after which Developers
retain a continued ownership interest in the Project, will be accumulated for purposes of
establishing the total amount of Net Proceeds for purposes of calculating Developers’

IRR and will not be paid until the total amount of the Net Proceeds can be calculated.

Unless otherwise agreed to by Developers and West Allis, the Contingent Payment shall

be paid in one lump sum pursuant to the terms and provisions herein and as more

particularly set forth below.

19




10

11

12

13

14

15

16

17

18

19

20

21

22

23

C.

Upon the occurrence of an event or events under Paragraph A, 1 through 3 above

that triggers the requirement that Developers make the Contingent Payment, Developers

shall have up to 90 days subsequent to the determination of the amount of the Contingent

Payment to make such payment.

D.

E.

Terms. “Net Proceeds” is herein defined to mean the gross sale proceeds, less:

(1).  Cost of Sale and customary costs of closing, such as title insurance,
closing fees, taxes, recording fees, transfer fees, expense prorations, accounting
expenses and reasonable attorney’s fees;

(2).  Amounts due lenders for the Project and amounts of any other
indebtedness, including the balance owed on the Developer Financed
Contribution, the proceeds of which were applied to the Project;

3). Investor Equity;

4). Any deferred portion of Developers’ Developers Fee and other deferred
fees (collectively, “Deferred Fees”), including any accrued and unpaid preferred
return thereon.

If a Sale or 1031 exchange occurs before closure of the District, and the full

repayment of the various financial obligations secured by the Guaranty or if any amounts

are still due to West Allis or to the Guarantors, West Allis agrees to (1) continue to make

the scheduled payments of the City Investment and Developer Financed Contribution (to

the extent not already fully disbursed), to disburse payments to the purchaser of the

controlling interest in the Project (to the extent not all ready fully disbursed) and to

disburse any amounts payable to the Guarantors or their assignees, and (2) to continue

administering and operating the District in accordance with this Agreement.
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16.  Payment In Lieu of Taxes. Ownership of the Property 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 Number 11 shall result in a payment in lieu of taxes from
the Developers, their successors, heirs and assigns, to City each year in an amount equal to the
amount of taxes that would be due and owing on the Property if it was not tax exempt. Such
payment shall be due, payable and collected in the same manner as property taxes, to the extent
permitted by law. Developers, their successors, heirs, and assigns waive the right to contest the
validity of this provision. This Section shall automatically terminate upon the termination of

TID Number 11.

17. [Intentionally Omitted]

18. Memorandum of Agreements. West Allis and Developers agree that they will execute

a memorandum of this Agreement and the Development Agreement to be recorded in the Office
of the Register of Deeds of Milwaukee County, Wisconsin in substantially the form attached
hereto as Exhibit G. The Memorandum of Agreements shall be executed by the Parties at the
time of Closing. The Parties further agree that the Memorandum of Agreements shall be
recorded prior to Developers attaching any mortgage, lien, or other encumbrance on the Public
Property except for any mortgage or lien granted to a lender in connection with their

construction and permanent loans in an amount outlined in Exhibit I - Pro Forma.

19.  Development Agreement. Simultaneously with the execution of this Agreement,
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Developers and West Allis shall execute a Development Agreement (the "Development

Agreement”) in the form attached hereto as Exhibit E.

20.  Environmental. The provisions of this Agreement with regard to environmental matters

are set forth on the "Environmental Addendum" in the form attached hereto as Exhibit D.

21.  Closing. The closing of the sale and purchase of the Public Property (the "Closing")
shall be held at such place as the Parties may mutually agree, on or before the Closing Date, or
another date, time, or manner specified in writing by mutual agreement of the Parties. |
A. Closing will be into an escrow account with the Title Company.
B. Closing Costs will be allocated as follows:
(. Developers shall pay the cost to record the Deed and their loan
documents;
). Authority shall pay any transfer fee arising by reason of transfer of the
Public Property;
(3).  Authority shall pay the recording fee for any satisfaction of its existing
liens and encumbrances and Memorandum of Agreements;
(4).  Each Party shall pay its own attorney's and other professional fees; and
(5).  All other non-specified closing costs shall be paid by Developers.

22. Representation and Warranties.

A. Authority's Warranties. Authority hereby represents and warrants that as of the

date hereof and as of the Closing Date:

(1).  Organization; Good Standing. Authority is a Community Development
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Authority duly organized and validly existing under Sec. 66.1335 of the laws of
the State of Wisconsin. Authority has full power and authority to sell, own, or
hold under lease its properties and assets and to carry on its business as presently
conducted, to enter into this Agreement, and to carry out the transactions
contemplated hereby.

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

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

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

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

(5).  Liens. All work performed or materials furnished for lienable work on the
Public Property contracted for by West Allis shall have been fully paid for, and
West Allis shall provide Developers with appropriate lien waivers or releases
from any and all contractors, laborers, or materialmen furnishing labor or material
for lienable work on the Public Property during the six (6) months preceding the
Closing Date.

(6).  Brokers. The Parties agree to indemnify and hold each other harmless for
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any claim for commission made by any agent or broker claiming to have acted on
the Party’s behalf.
(7).  Leases. There are no written or oral leases affecting the Public Property.

(8). Service Agreements. There is no existing service, maintenance,

management or any other agreements with regard to the Public Property.

(9).  No Default, Violation or Litigation. Regarding the Property, other than

as set forth in the Environmental Addendum, to West Allis’s knowledge, West
Allis is not in violation of any regulation, law, order of any court, federal, state, or
municipal, or other governmental department, commission, board, bureau, agency
or instrumentality, or restriction or covenant contained in any agreement or
document of title (including, without limitation, legislation, regulations and
agreements applicable to environmental protection, civil rights, public and
occupational health and safety), nor has West Allis received any notice of
noncompliance that has not been remedied, except as set forth in subsection 10,
Laws. To West Allis’s knowledge, there are no lawsuits, proceedings, claims,
governmental investigations, citations or actions of any kind pending or
threatened against West Allis or against the Public Property, nor is there any basis
known to West Allis for any such action, and there is no action, suit or proceeding
by any governmental agency pending or threatened which questions the legality,
validity or propriety of the transactions contemplated hereby nor is there any basis
known to West Allis for any such action.

(10). Laws. Except as disclosed in the Environmental Addendum, the exhibits

and schedules attached to this Agreement relating to environmental condition and
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any documents listed thereon, there is no government agency or court order
reqﬁiring repairs, alterations, or corrections of or relating to the Public Property or
any condition which might be cause for any such order, and to West Allis’s
knowledge, the Public Property complies with all laws. Further, except as
disclosed in the Environment Addendum, the exhibits and schedules attached to
this Agreement relating to the environmental condition and any documents listed
thereon, to  West Allis’s knowledge, there is no violation of any law or any
building, zoning, environmental, or other ordinance, code, rule, or regulation and
no notice from any governmental body or other person has been served upon
West Allis or upon the Public Property claiming the violation of any such law,
ordinance, code rule, or regulation; there are no legal actions, suits, or
administrative proceedings, including condemnation, pending or threatened
against the Public Property.

(11). Access and Utilities. West Allis makes no warranty or representation

with respect to access or the availability or adequacy of public and private utilities

required for the operation of the Project to be constructed on the Property.

(12).  Zoning. West Allis shall provide assistance to obtain the proper zoning.
Developers are responsible at their sole cost to obtain zoning approvals from the
City’s Development Department and approval from City’s Plan Commission that
the Property and all improvements to be constructed thercon by Developers
pursuant to this Agreement and the Development Agreement conform and comply
in all respects without need of a variance or similar approval with the zoning of

the Property as contemplated in the Development Agreement.
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B.

(13). Warranty. West Allis acknowledges that the warranties and
representations made here and by West Allis are a material inducement to
Developers entering into this Agreement, Developers are entitled to rely upon
these warranties and representations despite independent investigation undertaken
by Developers and that the warranties and representations made here and by
West Allis shall survive the Closing and the execution and delivery of the Deed.

Developers’ Warranties. Developers hereby represent and warrant that as of the

date hereof and as of the Closing Date:

(1).  Organization; Good Standing. Element 84, LLC is a Wisconsin limited

liability company duly organized and validly existing under the laws of the State
of Wisconsin and authorized to do business in the State of Wisconsin. West Allis
84 Properties, Inc. is a Wisconsin corporation duly organized and validly existing
under the laws of the State of Wisconsin and authorized to do business in the
State of Wisconsin. Developers have full power and authority to acquire and own
real estate and to carry on their business as presently conducted, to enter into this
Agreement, and to carry out the transactions contemplated hereby.

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

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

this Agreement by Developers do not and will not conflict with or violate any
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C.

law, regulation, judgment, deed restriction, order, decree, or any contract or
agreement to which Developers are a party or by which they are bound.

(4).  Brokers. Developers have not dealt with or engaged any brokers or
finders or others to whom a commission might be owing upon closing of this
transaction. Developers agree to indemnify and hold West Allis harmless from
any claim for commission made by any agent or broker claiming to have acted on
Developers’ behalf other than as disclosed herein.

(5) Litigation. To Developers’ knowledge, there are no lawsuits, proceedings,
claims, governmental investigations, citation or action of any kind pending or
threatened against Developers, nor is there any basis known to Developers for any
such action, and there is no action, suit or proceeding by any governmental
agency pending or threatened which questions the legality, validity or propriety of
the transactions contemplated hereby nor is there any basis known to Developers
for any such action.

(6) Warranty. Developers acknowledge that the warranties and
representations made here and by Developers are a material inducement to West
Allis entering into this Agreement, West Allis is entitled to rely upon these
warranties and representations despite independent investigation undertaken by
West Allis and that the warranties and representations made here and by
Developers shall survive the Closing and the execution and delivery of the Deed.

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

including Section 10 of this Agreement, if this transaction closes, Developers agree that

they waive, release and forever discharge West Allis and West Allis’ officers, employees
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and agents or any other person acting on behalf of West Allis, of and from any claims,
actions, causes of action, demands, rights, damages, costs, expenses or compensation
whatsoever, direct or indirect, known or unknown, foreseen or unforeseen, which
Developers now have or which may arise in the future on account of or in any way
growing out of or connected with this transaction. This waiver and release does not
extend to any matter with respect to which West Allis had actual notice or knowledge

prior to Closing and failed to disclose to Developers or to any breach of this Agreement.

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

hereunder.

24.  Closing Documentation. The closing on purchase and sale of the Public Property shall

occur by placing all documents and funds into a trust or escrow with a Title Company, and on
the date specified in the notice required under Section 21 above (the "Closing"). The Title
Company shall prepare a closing statement setting forth a summary of the Purchase Price and
debits and credits to Developers and Authority. . The Title Company shall provide for execution
at the Closing of a properly completed Wisconsin Real Estate Transfer Return. A Payout Letter
shall be delivered for any mortgages or other liens being satisfied as of the Closing Date.
A. At the Closing, the Authority shall deliver to Developers the following:
(1).  Possession. Legal and physical possession of the Public Property.

(2). Warranty Deed. A General Warranty Deed to the Public Property.

(3). Development Agreement. The Development Agreement as required

under Section 11. A. (4) and is attached as Exhibit E.
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(4).

(5).

().
2).

®).

).

(5).
(6).

Memorandum of Agreements. The Memorandum of Agreements

required under Section 11. A. (4) in the form attached hereto as Exhibit
G.

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

by the Title Company for title insurance purposes.

At the Closing, Developers shall deliver to West Allis the following:

Purchase Price set forth in Section 6.

Development Agreement. The Development Agreement required under

Section 11 A. (4), above.

Development Financing Agreement. The Development Financing

Agreement as required under Section 11. A. (4) and is attached as Exhibit
F.

Memorandum of Agreements. The Memorandum of Agreements

required under Section 11 A. (4) in the form attached hereto as Exhibit G.

Private Property. Proof of ownership of the Private Property.

Guaranties. The Guaranty of Completion and Increment Guaranty

Agreement required under Section 11 A. (4). in the form attached hereto as

Exhibit K and Exhibit L.

C. Atthe Closing, City shall deliver to the Developers the following:

(1) City delivers the required Developer Financing Agreement required in Section

11 A. (4) in the form attached hereto as Exhibit F.

(2) The Memorandum of Agreements required under Section 11 A. (4) in the form

attached hereto as Exhibit G.
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25.  Project Documents. If this Agreement is terminated prior to start of construction,

Developers shall provide West Allis with copies of third-party consultant reports obtained by
Developers for the Project, except for architectural drawings or other Project reports that

Developers are not permitted to disclose by law or contract.

26.  Condemnation. If, prior to the Closing Date, an authority other than West Allis itself

takes the Public Property or any material portion thereof by power or exercise of eminent
domain, or institutes any proceedings to effect such a taking, West Allis shall immediately give
Developers notice of such occurrence, and Developers shall have the option to terminate this
Agreement, whereupon no Party shall have any obligation to another under this Agreement;
provided, however, if such action is instituted by West Allis, West Allis shall reimburse
Developers for actual pre-development expenses incurred by Developers prior to the date of such
notice. If this Agreement is not so terminated, the conveyance that is the subject of this
Agreement shall be completed and Developers shall receive all proceeds of such condemnation.
As used herein, a material portion of the Public Property shall be deemed taken if the same shall

unreasonably interfere with the intended use of the Property by Developers.

27.  No Partnership or Venture. Developers and their 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 Developers
or any contractor or subcontractor employed by Developers in the construction of the Project.

No elected official, member, officer, or employee of West Allis during his/her tenure or for one
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year-thereafter, will have or shall have had any interest, direct or indirect, in this Agreement or

any proceeds thereof.

28.  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, airbill prepaid, 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 West Allis: Community Development Authority of the City of West Allis
Office of the Executive Director
7525 West Greenfield Avenue
West Allis, WI 53214
Attn: Executive Director

With a copy to: City of West Allis
Office of the City Attorney
7525 West Greenfield Avenue
West Allis, WI 53214
Attn: City Attorney

To Developers: Element 84, LLC
Ogden Real Estate
1665 N. Water St.
Milwaukee, WI 53202
Attn: Mr. Jonathan S. Ross

West Allis 84 Properties, Inc.
1665 N. Water St.
Milwaukee, WI 53202

Attn: Mr. Jonathan S. Ross

With a copy to: Danielle Bergner
Michael Best & Friedrich LLP
100 East Wisconsin Avenue, Ste. 3300
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Milwaukee, WI 53202

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

further actions and execute and deliver such additional documents and instruments as may be
reasonably requested by any other Party in order to perfect and complete the purchase and sale of
the Public Property as set forth herein as well as any other transactions specifically contemplated

herein.

30.  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 entitled to benefit thereof,
but only by a written notice signed by the Party or Parties waiving such terms or conditions. The
waiver of any term or condition shall not be construed as a waiver of any other term or condition

of this Agreement.

31. Right of Entry.

A, To Developers. Authority grants to Developers, its agents and contractors, the

right to enter upon the Public Property at all reasonable times prior to closing for the
purpose of performing the physical and environmental tests, investigations, testing and
analysis of the Public Property and the feasibility of the Public Property/Project, however
Developers must restore the Public Property to substantially its previous condition if the
Closing does not occur and this Agreement and the Development Agreement are
terminated. Developers must provide Authority copies of all written reports generated

from such investigation.
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B. Cooperation. The Parties shall cooperate with each other and their respective
agents and contractors to facilitate the timely and accurate completion of the aforesaid
tests, examinations, inspections and remedial activities.

C. License. The Parties acknowledge that this right of entry is a license only and
does not constitute a lease of or grant of any easement or other interests in real property;
and each agree that in the exercise of such right they shall comply with all valid laws,
ordinances, rules, orders or regulations of the United States, the State of Wisconsin, the
County of Milwaukee, City or any agencies, departments, districts or commissions

thereof.,

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

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

Developers.

33.  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
located in Milwaukee County, Wisconsin. Each party irrevocably consents to submit to the

exclusive jurisdiction of such courts.

34, As Is, Where Is.

A. Sale. The sale of the Public Property to Developers hereunder shall be AS IS,
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WHERE IS, with all faults, and without representation or warranty of any kind except as
expressly provided in this Agreement (including but not limited to the Environmental
Addendum). Any other warranties or representations of any kind made either orally or in
writing by any agent or representative of West Allis or anyone purporting to be an agent
or representative of West Allis shall be of no force and effect. Developers hereby
acknowledge that they do not rely upon any representation or warranty made by West
Allis or by West Allis’s agents, and that none have been made, except as expressly
provided in this Agreement.

B. Developers’ Investigation. Prior to Closing, Developers, with the cooperation

and assistance of West Allis as provided in this Agreement, will have investigated and
will have knowledge of operative or proposed governmental laws and regulations
(including, but not limited to, zoning, environmental and land use laws and regulations)
to which the Property is or may be subject and, based upon the foregoing, Developers
shall accept the Public Property upon the basis of their review and determination of the
applicability and effect of such laws and regulations, except as expressly provided in this
Agreement.

C. Warranties. Developers further acknowledge that West Allis, its agents and
employees and other persons acting on behalf of West Allis have made no representation
or warranty of any kind in connection with any matter relating to the condition, value,
fitness, use or zoning of the Public Property upon which the Developers have relied
directly or indirectly for any purpose other than as may be expressly provided in this |

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

including but not limited to the indemnification provisions thereunder, may be assigned by
Developers to an affiliated entity upon notice to West Allis. For purposes of this Section 35, the
term “affiliated entity” shall mean an entity controlling or controlled by or under common

control with either Developer.

36.  Execution in Counterparts. This Agreement may be executed simultaneously in one or

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

together shall constitute one and the same instrument.

37.  Titles and Headings. Titles and headings to sections or subsections are for purposes of

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

38.  Entire Agreement. This Agreement, including the schedules and Exhibits annexed

hereto, and listed as follows:
Exhibit A-1 - Legal Description of the Public Property,
Exhibit A-2 - Legal Description of Private Property
Exhibit A-3 - Legal Description of the Property
Exhibit B - Project Elevation and Site Plan |
Exhibit C - Warranty Deed Form
Exhibit D - Environmental Addendum
Exhibit E - Development Agreement

Exhibit F - Development Financing Agreement
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Exhibit G - Memorandum of Agreements
Exhibit H - Development Project Budget
Exhibit I - Pro Forma
Exhibit ] - Contingent Payment Calculation
Exhibit K —Guaranty of Completion
Exhibit L — Increment Guaranty Agreement
constitutes the entire agreement and supersedes all other prior agreements and understandings,

both written and oral, by the Parties or any of them, with respect to the subject matter hereof.

39.  Interpretation. Unless the context requires otherwise, all words used in this Agreement

in the singular number shall extend to and include the plural, all words in the plural number shall
extend to and include the singular, and all words in any gender shall extend to and include all

genders.

40.  Construction. West Allis and Developers acknowledge that each party and its counsel
have reviewed and revised this Agreement and that the normal rule of construction to the effect
that any ambiguities are to be resolved against the drafting party shall not be employed in the

interpretation of this Agreement or any amendments or exhibits hereto.

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

Developers or their successors or assigns challenge or obtain a ruling that provisions of Section
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13, 14, or 15 are invalid, this Agreement shall be void and the provisions of Section 42 shall

apply.

42,

Default Provisions and Remedies.

A. Except as provided herein, should Developers default under this Agreement, in
addition to all other rights and remedies provided for in this Agreement and the
Development Agreement, West Allis shall have the following specific rights and
remedies:(1) with respect to matters that are capable of being corrected by West Allis,
West Allis may at its option enter upon the Public Property for the purpose of correcting
the default and West Allis’s reasonable costs in correcting same, plus interest, shall be
paid by Developers to West Allis immediately upon demand; (2) injunctive relief; (3)
action for specific performance; and (4) action for direct money damages.

B. Except as provided herein, should West Allis default under this Agreement, in
addition to all other rights and remedies provided for in this Agreement and the
Development Agreement, Developers shall have the following specific rights and
remedies: (1) with respect to matters that are capable of being corrected by Developers,

Developers may at their option correct the default and Developers® reasonable costs in

‘correcting same, plus interest, shall be paid by Authority to the Developers immediately

upon demand; (2) injunctive relief; (3) action for specific performance; and (4) action for
direct money damages.

C. No Party shall be liable to another for consequential, indirect, incidental or
exemplary damages, whether based on contract, negligence, and strict liability or

otherwise. In any action to enforce this Agreement, the prevailing Party shall be entitled
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to costs, including statutory attorney’s fees. Actual attorney’s fees shall not be awarded.
D. A breach of any of the material provisions of this Agreement shall constitute a
default. In addition, the following shall constitute a Developers’ default under this
Agreement:
(1).  Developers fail to perform or satisfy any of their obligations under this
Agreement or the Development Agreement within ten (10) days following written
notice from West Allis; provided, however, if the default is not reasonably
susceptible of cure within such ten (10) day period, then Developers shall have
such additional time to cure the default as may be reasonably necessary so long as
Developers are diligently pursuing such cure to completion.
(2).  Developers become insolvent or generally do not pay or become unable to
pay or admit in writing to their inability to pay, their debts as they mature.
(3). Developers make an assignment for the benefit of creditors or to an agent
authorized to liquidate any substantial amount of assets.
(4).  Developers become the subject of an “order for relief” within the meaning
of the United States Bankruptcy Code or file a petition in bankruptcy, for
reorganization or to affect a plan or other arrangement with creditors.
(5).  Developers have a petition or application filed against them in bankruptcy
or any similar proceeding or have such a proceeding commenced against them,
and such petition, application or proceeding shall remain undismissed for a period
of ninety (90) days or Developers shall file an answer to such petition or
application, admitting the material allegations thereof.

(6).  Developers apply to a court for the appointment of a receiver or custodian
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for any of their assets or properties or have a receiver or custodian appointed for

any of their assets or properties, with or without consent, and such receiver shall

not be discharged within ninety (90) days after his appointment.

(7).  Developers adopt a plan of complete liquidation of their assets.
E. In addition to all other remedies West Allis may have under this Agreement or at
law or in equity, and as an alternative thereto, but subject and subordinate to the rights
and interests of Developers’ lenders and mortgagees, in the event Developers do not
commence and/or complete construction of the Project as set forth above, West Allis
may, but shall not be required to, purchase the Public Property for the price paid to West
Allis by Developers (assuming no construction has occurred on the Public Property), by
giving written notice to Developers of its intention to repurchase. If construction of the
Project has begun, the repurchase price shall be the sums expended toward the Project by
the primary mortgage and construction liens associated with the site improvements
together with the Purchase Price of the Public Property as Developers paid to West Allis.
If West Allis and Developers are not able to reach agreement as to the balance of the
primary mortgage and construction liens associated with site improvements, the value of
improvements (but not the land which remains the Purchase Price paid by Developers to
Authority) will be based upon the fair market value of the improvements. If the Parties
cannot agree on the fair market value of the improvements, such value will be determined
by appraisals as follows. Any party, may by notice to another, appoint a disinterested
MALI appraiser as one of the appraisers. Within ten (10) days thereafter another Party
shall, by written notice to the party appointing the first appraiser, appoint another

disinterested MAI appraiser as a second appraiser. The appraisers thus appointed shall
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appoint a third disinterested MAI appraiser, and such three appraisers shall as promptly

as possible determine such value, provided however that:

(1).  If the second appraiser shall not have been appointed as aforesaid, the first
appraiser shall proceed to determine such value; and

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

(3).  The Parties shall each be entitled to present evidence and argument to the
appraisers. The determination of the majority of the appraisers or the sole
appraiser, as the case may be, shall be conclusive upon the Parties and judgment
upon the same may be entered in any court having jurisdiction thereof. The
appraisers shall give written notice to the Parties stating their determination, and
shall furnish to each Party a copy of such determination signed by them. The
expense of such appraisal(s) shall be borne equally by the Parties. In the event of
the failure, refusal or inability of any appraiser to act, a new appraiser shall be
appointed in his stead, which appointment shall be made in the same manner as
provided above for the appointment of the appraiser so failing, refusing or unable

to act.
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(4).  The notice of intention to exercise the repurchase right can be given or
withdrawn at any time after failure of Developers to comply with this section and
before this section terminates as provided below. If the Authority elects to pay
the appraisal amount to the Developer for the Public Property, Title to the Public
Property shall be conveyed to Authority “as is.” A Title insurance policy shall be
provided at the expense of Developers in the amount of the repurchase price and
insuring Authority’s title is in the aforementioned condition. The foregoing right
to repurchase shall be subject and subordinate to the lien and rights of any
mortgagee providing financing to the Project and shall automatically terminate
upon final completion of construction of the Project and related improvements on
the Property pursuant to plans approved in accordance with the terms hereof

(5).  The term “commence construction” as used in this Agreement shall means
the pouring of footings for a building within the Property. The term “completion”
as used in this Agreement shall mean the issuance of an occupancy permit by City

for each of the buildings on the Property.

43. No Reliance. No third party is entitled to rely on any of the representations, warranties,
or agreements of Developers or West Allis contained in this Agreement. Developers and West
Allis assume no liability to any third party because of any reliance on the representations,

warranties and agreements of Developers and West Allis contained in this Agreement.

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

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

41



10

11

12

13

14

15

16

17

18

19

20

21

22

23

completion of the Project, West Allis agrees to provide upon request a written certificate of
completion in a form mutually agreed to by the parties that confirms completion of the Project
and termination of those provisions of this Agreement that, by their nature, terminate upon

Project completion.

45.  Representations and Warranties. All statements contdined. in any -certificate,

instrument or document delivered by or on behalf of any Party pursuant to this Agreement and
the transactions contemplated hereby shall be deemed representations and warranties by the

Parties unless otherwise expressly provided.

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

benefit the Parties and their respective successors and assigns.

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

enforcement of the provisions of this Agreement.

48.  Confidentiality Agreement. West Allis ackﬁowledges that certain portions of the

materials to be exchanged pursuant to this Agreement (e.g., financial statements, project models)
contain sensitive and proprietary information relating to Developers, Guarantor and the Project
and that disclosure could cause irreparable harm if such materials were to be made available to
the general public. Additionally, certain of the materials to be exchanged may be trade secrets or
copyrighted. The Parties further aéknowledge that West Allis is subject to the requirements of

the Wisconsin Public Records Law. Wis. Stats. §§19.21 et seq.. Under these statutes, all
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documents and records are subject to public disclosure, unless there is a statutory, common law,
or public policy reason for nondisclosure. The Parties acknowledge that this Agreement is
subject to the provisions of the Public Records Law of the State of Wisconsin (Wis. Stat. Section
19.21 et seq.) This Agreement, the Development Agreement, the Development Financing
Agreement, the Environmental Addendum and other attachments to this agreement are deemed
to be public records. Should West Allis receive a records request for Developers’ Pro Forma,
project financial models, or other documents that contain lDevelopers’ financial information,
West Allis shall notify Developers of the request and afford Developers a reasonable period of
time (not to exceed 10 days) to respond to West Allis. If Developers object to release of the
requested record(s) or part thereof, West Allis shall perform the common law balancing test. If
West Allis determines that the balance falls in favor of non-disclosure, it shall so inform
Developers and the requestor. If West Allis determines that the balance falls in favor of
disclosure, it shall so notify Developers and the requestor and afford Developers a reasonable
time (not to exceed 10 business days) to commence an action seeking to prevent disclosure of the

record(s).

[Signature Pages Follow]
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AGREED TO BY AND BETWEEN Developers and Authority on the date first set forth above.

COMMUNITY DEVELOPMENT AUTHORITY
OF THE CITY OF WEST ALLIS

By: g/ f & W

F. Stlbal “Executive Director

Dated: /"‘ ?’_ /7

CITY OF WEST ALLIS
MILWAUKEE COUNTY, WISCONSIN

v o smee

~Dan Devine, Mayor

Dated: [ / IZ/ /7

By ! g

Monica Schultz, City Clerk

Dated: /'/2'/7

Signature Page to Purchase and Sale Agreement



Approved as to form this [ day
of December;2616;
Jen. 2017

Scott E. Post, City Attorney

ELEMENT 84, LLC

By: Element 84 Development Partners LLC, its
Manager

By: Ogden Midwest Funding LLC, its Manager

By:
JonatHan S. Ross, Manager

Dated: "De¢. 30, Rolh

WEST ALLIS 84 PROPERTIES, INC.

- 2]
By: %-éﬁé% ; éé ;ié .
nathan S. Ross, President :

Dated: De(. . 30, Aok

Signature Page to Purchase and Sale Agreement



ELEMENT 84, LL.C

By: Element 84 Development Partners LLC, its
Manager

By: Ogden Midwest Fundihg LLC, its Manager

By:

Jonathan S. Ross, Manager

Dated:

WEST ALLIS 84 PROPERTIES, INC.

By:

Jonathan S. Ross, President

Dated:

Approved as to form this day
of December, 2016.

Scott E. Post, City Attorney

Signature Page to Purchase and Sale Agreement
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Exhibit A-1 — Legal Description (Public Property)

PARCEL I:

LOTS 36, 37 AND 38, IN BLOCK 4, IN HENDERSON PARK, IN THE NORTHEAST V4 OF SECTION 4,
TOWNSHIP 6 NORTH, RANGE 21 EAST, IN THE CITY OF WEST ALLIS, COUNTY OF MILWAUKEE AND
STATE OF WISCONSIN TOGETHER WITH THE WEST %2 OF VACANT HONEY CREEK ADJOINING ON THE
EAST (NOW A VACATED ALLEY PURSUANT TO A RESOLUTION RECORDED IN REEL 4672, IMAGE 1503,
AS DOCUMENT NO. 7217), EXCEPTION THEREFROM THAT PART OF LOTS 37 AND 38 CONVEYED TO
THE CITY OF WEST ALLIS BY DEED RECORDED JULY 16, 1993, ON REEL 3077, IMAGE 1358, AS
DOCUMENT NO. 6795531, BOUNDED DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID LOT 36; THENCE NORTH 00°24'15" WEST ALONG
THE EAST RIGHT-OF-WAY LINE OF NORTH 83RD STREET 46.42 FEET TO A POINT OF CURVATURE;
THENCE NORTHEASTERLY ALONG AN ARC OF A CURVE AND THE SOUTHEASTERLY RIGHT-OF-WAY
LINE OF SAID STREET; WHOSE CENTER LIES TO THE EAST, WHOSE RADIUS IS 55.00 FEET, WHOSE
CHORD BEARS NORTH 43°50'56" EAST 76.76 FEET, A DISTANCE OF 84.96 FEET TO A POINT OF
TANGENCY; NORTH 88°06'07" EAST, ALONG THE SOUTH RIGHT-OF-WAY LINE OF WEST ORCHARD
STREET 123.00 FEET; THENCE SOUTH 00°24'15" EAST 100.00 FEET; THENCE SOUTH 88°06'07" WEST
178.00 FEET TO THE POINT OF BEGINNING.

FOR INFORMATIONAL PURPOSES ONLY:
TAX KEY NO.: 452-0417-001
PROPERTY ADDRESS: 1502 SOUTH 83RD STREET, WEST ALLIS, WI

PARCEL II:
LOT 35, IN BLOCK 4, IN HENDERSON PARK, IN THE NORTHEAST " OF SECTION 4, TOWNSHIP 6
NORTH, RANGE 21 EAST, IN THE CITY OF WEST ALLIS, COUNTY OF MILWAUKEE AND STATE OF
WISCONSIN, TOGETHER WITH THE WEST Y2 VACANT HONEY CREEK-ADJOINING ON THE EAST (NOW A
VACATED ALLEY PURSUANT TO A RESOLUTION RECORDED IN REEL 4672, IMAGE 1503, AS DOCUMENT
NO. 7217).

FOR INFORMATIONAL PURPOSES ONLY:
TAX KEY NO.: 452-0415-000
PROPERTY ADDRESS: 15* SOUTH 83RD STREET, WEST ALLIS, WI

PARCEL III:

LOT 2 CERTIFIED SURVEY MAP NO. 8563, RECORDED ON NOVEMBER 6, 2013 AS DOCUMENT NO.
10310338, BEING A REDIVISION OF ALL OF LOT 3 OF CERTIFIED SURVEY MAP NO. 6510, LOTS 6
THROUGH 19, BLOCK 1 & LOTS 1, 2, 3, 4, BLOCK 5, TOGETHER WITH ADJACENT VACATED ALLEYS &
VACATED HONEY CREEK IN "HENDERSON PARK", LOTS 3 & 4, BLOCK 3 IN "ASSESSOR'S PLAT NO, 257",
PART OF THE FORMER CHICAGO & NORTHWESTERN RAILWAY COMPANY SPUR TRACK RIGHT OF WAY,
VACATED W. ORCHARD STREET & S. 83RD STREET AND LANDS, ALL BEING PART OF THE NORTHWEST
1/4 OF THE NORTHEAST 1/4 OF SECTION 4, TOWN 6 NORTH, RANGE 21 EAST, IN THE CITY OF WEST
ALLIS, MILWAUKEE COUNTY, WISCONSIN.

FOR INFORMATIONAL PURPOSES ONLY:
TAX KEY NO.: 452-0711-000
PROPERTY ADDRESS: 82 WEST ORCHARD STREET, WEST ALLIS, WI

PARCEL 1V:

LOT 3 CERTIFIED SURVEY MAP NO. 8563, RECORDED ON NOVEMBER 6, 2013 AS DOCUMENT NO.
10310338, BEING A REDIVISION OF ALL OF LOT 3 OF CERTIFIED SURVEY MAP NO. 6510, LOTS 6
THROUGH 19, BLOCK 1 & LOTS 1, 2, 3, 4, BLOCK 5, TOGETHER WITH ADJACENT VACATED ALLEYS &



VACATED HONEY CREEK IN "HENDERSON PARK", LOTS 3 & 4, BLOCK 3 IN "ASSESSOR'S PLAT NO. 257",
PART OF THE FORMER CHICAGO & NORTHWESTERN RAILWAY COMPANY SPUR TRACK RIGHT OF WAY,
VACATED W. ORCHARD STREET & S. 83RD STREET AND LANDS, ALL BEING PART OF THE NORTHWEST
1/4 OF THE NORTHEAST 1/4 OF SECTION 4, TOWN 6 NORTH, RANGE 21 EAST, IN THE CITY OF WEST
ALLIS, MILWAUKEE COUNTY, WISCONSIN

FOR INFORMATIONAL PURPOSES ONLY:
TAX KEY NO.: 452-0712-000
PROPERTY ADDRESS: 1515 SOUTH 83RD STREET, WEST ALLIS, WI

PARCEL V:

LOT FIVE (5), IN BLOCK FIVE (5), IN HENDERSON PARK, IN THE NORTHEAST ONE-QUARTER (1/4) OF
SECTION FOUR (4), TOWNSHIP SIX (6) NORTH, RANGE TWENTY-ONE (21) EAST, IN THE CITY OF
WEST ALLIS, MILWAUKEE-COUNTY, WISCONSIN.

FOR INFORMATIONAL PURPOSES ONLY:
TAX KEY NO.: 452-0420-000
PROPERTY ADDRESS: 15* SOUTH 83RD STREET, WEST ALLIS, WI



Exhibit A-2 — Legal Description (Private Property)

PARCEL VI:

ALL EXCEPT THE SOUTH THREE-HUNDRED AND NINETY-TWO (392) FEET OF THAT PART OF LOT TWO
(2), IN BLOCK THREE (3), IN ASSESSOR'S PLAT NO 257, BEING A PART OF THE NORTHWEST ONE-
QUARTER (1/4) OF SECTION FOUR (4), AND PART OF THE NORTHEAST ONE-QUARTER (1/4) OF
SECTION FOUR (4), IN TOWNSHIP SIX (6) NORTH, RANGE TWENTY-ONE (21) EAST, IN THE CITY OF
WEST ALLIS, MILWAUKEE COUNTY, WISCONSIN, BOUNDED AND DESCRIBED AS FOLLOWS:
COMMENCING AT THE NORTHWEST CORNER OF SAID NORTHEAST ONE-QUARTER (1/4) SECTION,
THENCE SOUTH 01°17'18" EAST ALONG THE WEST LINE OF SAID 1/4 SECTION 583.00 FEET TO A
POINT, THENCE NORTH 88°07'03" EAST 51.25 FEET TO A POINT ON THE EAST LINE OF SOUTH 84TH
STREET BEING THE POINT OF BEGINNING OF THE LAND TO BE DESCRIBED, THENCE SOUTH 01°17'18"
EAST AND PARALLEL WITH THE WEST LINE OF SAID 1/4 SECTION 700.00 FEET TO A POINT, THENCE
SOUTH 46°35'08" EAST 14.07 FEET TO A POINT ON THE NORTH LINE OF WEST LAPHAM STREET,
THENCE NORTH 88°07'03" EAST ALONG THE NORTH LINE OF WEST LAPHAM STREET 89.67 FEET TO A
POINT, THENCE NORTH 01°01'08" WEST 710.04 FEET TO A POINT, THENCE SOUTH 88°07'03" WEST
103.01 FEET TO THE POINT OF BEGINNING.

FOR INFORMATIONAL PURPOSES ONLY:
ADDRESS: 1470-1488 SOUTH 84TH STREET, WEST ALLIS, WI
PARCEL IDENTIFICATION NO.: 451-0642-006

PARCEL VII:

LOT SEVEN (7), IN BLOCK FIVE (5) IN HENDERSON PARK, IN THE NORTHEAST ONE-QUARTER (1/4) OF
SECTION FOUR (4), TOWNSHIP SIX (6) NORTH, RANGE TWENTY-ONE (21) EAST, IN THE CITY OF
WEST ALLIS, MILWAUKEE COUNTY, WISCONSIN.

FOR INFORMATIONAL PURPOSES ONLY:
ADDRESS: 1529-1531 SOUTH 83RD STREET, WEST ALLIS, WI
PARCEL IDENTIFICATION NO.: 452-0422-000

PARCEL VIII:

LOT SIX (6), IN BLOCK FIVE (5) IN HENDERSON PARK, IN THE NORTHEAST ONE-QUARTER (1/4) OF
SECTION FOUR (4), TOWNSHIP SIX (6) NORTH, RANGE TWENTY-ONE (21) EAST, IN THE CITY OF
WEST ALLIS, MILWAUKEE COUNTY, WISCONSIN.

FOR INFORMATIONAL PURPOSES ONLY:
ADDRESS: 1525-27 SOUTH 83RD STREET, WEST ALLIS, WI
PARCEL IDENTIFICATION NO.: 452-0421-000

PARCEL IX:

LOTS EIGHT (8) AND NINE (9) IN BLOCK FIVE (5) IN HENDERSON PARK, IN THE NORTHEAST ONE
QUARTER (1/4) OF SECTION FOUR (4), TOWNSHIP SIX (6) NORTH, RANGE TWENTY-ONE (21) EAST, IN
THE CITY OF WEST ALLIS, MILWAUKEE COUNTY, WISCONSIN.

FOR INFORMATIONAL PURPOSES ONLY:
ADDRESS: 1533-1535 SOUTH 83RD STREET, WEST ALLIS, WI
PARCEL IDENTIFICATION NO.: 452-0423-000



Exhibit A-3 — Legal Description (Property)

PARCEL I:

LOTS 36, 37 AND 38, IN BLOCK 4, IN HENDERSON PARK, IN THE NORTHEAST "4 OF SECTION 4,
TOWNSHIP 6 NORTH, RANGE 21 EAST, IN THE CITY OF WEST ALLIS, COUNTY OF MILWAUKEE AND
STATE OF WISCONSIN, TOGETHER WITH THE WEST %> OF VACANT HONEY CREEK ADJOINING ON THE
EAST (NOW A VACATED ALLEY PURSUANT TO A RESOLUTION RECORDED IN REEL 4672, IMAGE 1503,
AS DOCUMENT NO. 7217), EXCEPTION THEREFROM THAT PART OF LOTS 37 AND 38 CONVEYED TO
THE CITY OF WEST ALLIS BY DEED RECORDED JULY 16, 1993, ON REEL 3077, IMAGE 1358, AS
DOCUMENT NO. 6795531, BOUNDED DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID LOT 36; THENCE NORTH 00°24'15" WEST ALONG
THE EAST RIGHT-OF-WAY LINE OF NORTH 83RD STREET 46.42 FEET TO A POINT OF CURVATURE;
THENCE NORTHEASTERLY ALONG AN ARC OF A CURVE AND THE SOUTHEASTERLY RIGHT-OF-WAY
LINE OF SAID STREET; WHOSE CENTER LIES TO THE EAST, WHOSE RADIUS IS 55.00 FEET, WHOSE
CHORD BEARS NORTH 43°50'56" EAST 76.76 FEET, A DISTANCE OF 84.96 FEET TO A POINT OF
TANGENCY; NORTH 88°06'07" EAST, ALONG THE SOUTH RIGHT-OF-WAY LINE OF WEST ORCHARD
STREET 123.00 FEET; THENCE SOUTH 00°24'15" EAST 100.00 FEET; THENCE SOUTH 88°06'07" WEST
178.00 FEET TO THE POINT OF BEGINNING.

FOR INFORMATIONAL PURPOSES ONLY:
TAX KEY NO.: 452-0417-001
PROPERTY ADDRESS: 1502 SOUTH 83RD STREET, WEST ALLIS, WI

PARCEL II:

LOT 35, IN BLOCK 4, IN HENDERSON PARK, IN THE NORTHEAST ¥4 OF SECTION 4, TOWNSHIP 6
NORTH, RANGE 21 EAST, IN THE CITY OF WEST ALLIS, COUNTY OF MILWAUKEE AND STATE OF
WISCONSIN, TOGETHER WITH THE WEST %2 VACANT HONEY CREEK-ADJOINING ON THE EAST (NOW A
VACATED ALLEY PURSUANT TO A RESOLUTION RECORDED IN REEL 4672, IMAGE 1503, AS DOCUMENT

NO. 7217).

FOR INFORMATIONAL PURPOSES ONLY:
TAX KEY NO.: 452-0415-000
PROPERTY ADDRESS: 15*% SOUTH 83RD STREET, WEST ALLIS, WI

PARCEL III:

LOT 2 CERTIFIED SURVEY MAP NO. 8563, RECORDED ON NOVEMBER 6, 2013 AS DOCUMENT NO. .
10310338, BEING A REDIVISION OF ALL OF LOT 3 OF CERTIFIED SURVEY MAP NO. 6510, LOTS 6
THROUGH 19, BLOCK 1 & LOTS 1, 2, 3, 4, BLOCK 5, TOGETHER WITH ADJACENT VACATED ALLEYS &
VACATED HONEY CREEK IN "HENDERSON PARK", LOTS 3 & 4, BLOCK 3 IN "ASSESSOR'S PLAT NO. 257",
PART OF THE FORMER CHICAGO & NORTHWESTERN RAILWAY COMPANY SPUR TRACK RIGHT OF WAY,
VACATED W. ORCHARD STREET & S. 83RD STREET AND LANDS, ALL BEING PART OF THE NORTHWEST
1/4 OF THE NORTHEAST 1/4 OF SECTION 4, TOWN 6 NORTH, RANGE 21 EAST, IN THE CITY OF WEST
ALLIS, MILWAUKEE COUNTY, WISCONSIN.

FOR INFORMATIONAL PURPOSES ONLY:
TAX KEY NO.: 452-0711-000
PROPERTY ADDRESS: 82 WEST ORCHARD STREET, WEST ALLIS, WI

PARCEL 1V:

LOT 3 CERTIFIED SURVEY MAP NO. 8563, RECORDED ON NOVEMBER 6, 2013 AS DOCUMENT NO.,
10310338, BEING A REDIVISION OF ALL OF LOT 3 OF CERTIFIED SURVEY MAP NO. 6510, LOTS 6
THROUGH 19, BLOCK 1 & LOTS 1, 2, 3, 4, BLOCK 5, TOGETHER WITH ADJACENT VACATED ALLEYS &
VACATED HONEY CREEK IN "HENDERSON PARK", LOTS-3 & 4, BLOCK 3 IN "ASSESSOR'S PLAT NO. 257",



PART OF THE FORMER CHICAGO & NORTHWESTERN RAILWAY COMPANY SPUR TRACK RIGHT OF WAY,
VACATED W. ORCHARD STREET & S. 83RD STREET AND LANDS, ALL BEING PART OF THE NORTHWEST
1/4 OF THE NORTHEAST 1/4 OF SECTION 4, TOWN 6 NORTH, RANGE 21 EAST, IN THE CITY OF WEST
ALLIS, MILWAUKEE COUNTY, WISCONSIN

FOR INFORMATIONAL PURPOSES ONLY:
TAX KEY NO.: 452-0712-000
PROPERTY ADDRESS: 1515 SOUTH 83RD STREET, WEST ALLIS, WI

PARCEL V:

LOT FIVE (5), IN BLOCK FIVE (5), IN HENDERSON PARK, IN THE NORTHEAST ONE-QUARTER (1/4) OF
SECTION FOUR (4), TOWNSHIP SIX (6) NORTH, RANGE TWENTY-ONE (21) EAST, IN THE CITY OF
WEST ALLIS, MILWAUKEE-COUNTY, WISCONSIN.

FOR INFORMATIONAL PURPOSES ONLY:
TAX KEY NO.: 452-0420-000
PROPERTY ADDRESS: 15* SOUTH 83RD STREET, WEST ALLIS, WI

PARCEL VI:

ALL EXCEPT THE SOUTH THREE-HUNDRED AND NINETY-TWO (392) FEET OF THAT PART OF LOT TWO
(2), IN BLOCK THREE (3), IN ASSESSOR'S PLAT NO 257, BEING A PART OF THE NORTHWEST ONE-
QUARTER (1/4) OF SECTION FOUR (4), AND PART OF THE NORTHEAST ONE-QUARTER (1/4) OF
SECTION FOUR (4), IN TOWNSHIP SIX (6) NORTH, RANGE TWENTY-ONE (21) EAST, IN THE CITY OF
WEST ALLIS, MILWAUKEE COUNTY, WISCONSIN, BOUNDED AND DESCRIBED AS FOLLOWS:
COMMENCING AT THE NORTHWEST CORNER OF SAID NORTHEAST ONE-QUARTER (1/4) SECTION,
THENCE SOUTH 01°17'18" EAST ALONG THE WEST LINE OF SAID 1/4 SECTION 583,00 FEET TO A
POINT, THENCE NORTH 88°07'03" EAST 51.25 FEET TO A POINT ON THE EAST LINE OF SOUTH 84TH
STREET BEING THE POINT OF BEGINNING OF THE LAND TO BE DESCRIBED, THENCE SOUTH 01°17'18"
EAST AND PARALLEL WITH THE WEST LINE OF SAID 1/4 SECTION 700.00 FEET TO A POINT, THENCE
SOUTH 46°35'08" EAST 14.07 FEET TO A POINT ON THE NORTH LINE OF WEST LAPHAM STREET,
THENCE NORTH 88°07'03" EAST ALONG THE NORTH LINE OF WEST LAPHAM STREET 89.67 FEET TO A
POINT, THENCE NORTH 01°01'08" WEST 710.04 FEET TO A POINT, THENCE SOUTH 88°07'03" WEST
103.01 FEET TO THE POINT OF BEGINNING.

FOR INFORMATIONAL PURPOSES ONLY:
ADDRESS: 1470-1488 SOUTH 84TH STREET, WEST ALLIS, WI
PARCEL IDENTIFICATION NO.: 451-0642-006

PARCEL VII:

LOT SEVEN (7), IN BLOCK FIVE (5) IN HENDERSON PARK, IN THE NORTHEAST ONE-QUARTER (1/4) OF
SECTION FOUR (4), TOWNSHIP SIX (6) NORTH, RANGE TWENTY-ONE (21) EAST, IN THE CITY OF
WEST ALLIS, MILWAUKEE COUNTY, WISCONSIN.

FOR INFORMATIONAL PURPOSES ONLY:
ADDRESS: 1529-1531 SOUTH 83RD STREET, WEST ALLIS, WI
PARCEL IDENTIFICATION NO.: 452-0422-000

PARCEL VIII:

LOT SIX (6), IN BLOCK FIVE (5) IN HENDERSON PARK, IN THE NORTHEAST ONE-QUARTER (1/4) OF
SECTION FOUR (4), TOWNSHIP SIX (6) NORTH, RANGE TWENTY-ONE (21) EAST, IN THE CITY OF
WEST ALLIS, MILWAUKEE COUNTY, WISCONSIN.



FOR INFORMATIONAL PURPOSES ONLY:
ADDRESS: 1525-27 SOUTH 83RD STREET, WEST ALLIS, WI
PARCEL IDENTIFICATION NO.: 452-0421-000

PARCEL IX:
LOTS EIGHT (8) AND NINE (9) IN BLOCK FIVE (5) IN HENDERSON PARK, IN THE NORTHEAST ONE

QUARTER (1/4) OF SECTION FOUR (4), TOWNSHIP SIX (6) NORTH, RANGE TWENTY-ONE (21) EAST, IN
THE CITY OF WEST ALLIS, MILWAUKEE COUNTY, WISCONSIN,

FOR INFORMATIONAL PURPOSES ONLY:
ADDRESS: 1533-1535 SOUTH 83RD STREET, WEST ALLIS, WI
PARCEL IDENTIFICATION NO.: 452-0423-000
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Exhibit B — Project Elevation and Site Plan
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Exhibit C - Form of Warranty Deed

State Bar of Wisconsin Form 1-2003
WARRANTY DEED

Document Number Document Name

THIS DEED, made between

("Grantor," whether one or more),

and

("Grantee," whether one or more).
Grantor, for a valuable consideration, conveys to Grantee the following described real
estate, together with the rents, profits, fixtures and other appurtenant interests, in
County, State of Wisconsin ("Property") (if more space is Recording Area

needed, please attach addendum): Name and Return Address

Parcel Identification Number (PIN)

This homestead property.
(is) (is not)

Grantor warrants that the title to the Property is good, indefeasible in fee simple and free and clear of encumbrances except:

Dated
(SEAL) (SEAL)
¥ ¥
(SEAL) (SEAL)
% ¥
AUTHENTICATION ACKNOWLEDGMENT
Signature(s) STATE OF WISCONSIN )
) ss.
authenticated on . COUNTY )
Personally came before me on ,
* the above-named
TITLE: MEMBER STATE BAR OF WISCONSIN
(If not, to me known to be the person(s) who executed the foregoing

authorized by Wis. Stat. § 706.06) instrument and acknowledged the same.

THIS INSTRUMENT DRAFTED BY: -

Notary Public, State of Wisconsin
My Commission (is permanent) (expires: )

(Signatures may be authenticated or acknowledged. Both are not necessary.)
NOTE: THIS IS A STANDARD FORM. ANY MODIFICATIONS TO THIS FORM SHOULD BE CLEARLY IDENTIFIED.
WARRANTY DEED © 2003 STATE BAR OF WISCONSIN FORM NO. 1.2003

* Type name below signatures.
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Purchase and Sale Agreement

Exhibit D —Environmental Addendum

This Environmental Addendum, dated December 30, 2016, by and between the Community
Development Authority of the City of West Allis (“Authority”), City of West Allis (“City™)
(Collectively Authority and City are referenced herein as “West Allis”), and Element 84 LLC, and West
Allis 84 Properties, Inc. (collectively “Developers™), describes the environmental conditions of the
Public Properties as per Exhibit A-1 of the Purchase and Sale Agreement — Legal Description (Public
Property), herein referred to as the “Public Property,” located within the 84™ and Greenfield
Redevelopment Area, the extent of environmental reports and investigations, and responsibilities and
obligations of each Party.

1. Properties. The properties covered by this environmental addendum are those outlined in Exhibit A
-1 of the Purchase and Sale Agreement — Legal Description (Public Property).

2. Contingent on Sale of Property. This Environmental Addendum and the obligations of West Allis
and Developers hereunder are contingent upon the closing of the sale of the Property. To the extent
the Property is not sold and conveyed by the Authority to Developers, this Environmental
Addendum shall be void and of no force or effect. To the extent the Property is sold and conveyed
by the Authority to the Developers under the Purchase and Sale Agreement, the terms of this
Environmental Addendum shall govern.

3. Assessments and Investigations. West Allis has contracted with various consultants to perform
environmental investigations and remediation for the Public Property described under Section 1
above. Appendix I-List of Environmental Reports provides a list of all reports and
communications generated for each parcel.

A. West Allis will provide to Developers a copy of all environmental reports for the properties
listed above.

4, Current Environmental Conditions
A. Asbestos and Other Hazardous Materials

1. Asbestos Containing Building Materials, “ACBM,” and other universal wastes are present
in the former Milwaukee Gray Iron office building located at 1515 S. 83 St., that will require
management and disposal in accordance with Wisconsin Department of Natural Resources (WDNR)
requirements during demolition.

B. Demolition of Structures. On-site buildings and related structures were demolished and
removed from Lot 2 of Certified Survey Map (CSM) 8563. Foundations and structures
located within 6 feet of existing grade at the time of demolition were removed.
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. Asphalt surface pavement or concrete will remain in place until start of construction.

Maintenance of surface pavement will prevent soil erosion and ponding/drainage problems,
as well as retain a temporary cap above impacted soils.

. On-site utility laterals and connections to demolished structures were shut-off/abandoned and

terminated/removed at the excavation boundary or site boundary as determined by West Allis
and/or individual utility. There are existing utilities that remain in place because of their use
and will require preservation prior to, during, and following redevelopment. Various storm
water controls were left in place subject to removal and replacement during future
redevelopment in accordance with West Allis and Milwaukee Metropolitan Sewerage
District (MMSD) requirements.

. On-site excavations produced by building demolition and/or contaminated soil removal were

backfilled and excavation side slopes were laid back per OSHA regulations. Backfilled areas
were filled and compacted to 95% modified proctor, when applicable.

. There is residual soil and groundwater contamination associated with the historic Public

Property use such as foundry sand and underground storage tanks (USTs). The main
constituents of concern in soil consist of polycyclic aromatic hydrocarbons (PAHs). To a
lesser extent, there are volatile organic compounds (VOCs) present in soil at a few areas of
the Property. Low concentrations of petroleum volatile organic compounds (PVOCs) were
observed in a few groundwater samples collected from sample points located in close
proximity to the locations of a former USTs.

. A Remedial Action Plan / Design Report (RAP/DR) and Development at Historic Fill Site or

Licensed Landfill Expedited Exemption Application (Historic Fill Exemption) were prepared
for the Former Milwaukee Gray Iron and was submitted to the WDNR for review and
approval. The RAP/DR and Historic Fill Exemption were approved on March 29, 2012, and
September 19, 2011. A Historic Fill Exemption will be required prior to redevelopment and
a NR726 Case Closure Report and Geographic Information System (GIS) Registry package
will be required once the redevelopment is complete.

. Residual-impacted soil and groundwater will be managed through institutional and

engineering controls.

1. A Materials Management Plan has been prepared for the management of residual-
impacted soil, groundwater, and storm water during and post-construction. The Materials
Management Plan includes on-site reconsolidation, off-site disposal at a non-hazardous
solid waste disposal facility, or an off-site disposal location owned by the Authority and
approved by the WDNR. Developers are encouraged to propose alternate less-expensive
method for soil disposal approved by the WDNR prior to relocation from the site. If
dewatering is required, recovered groundwater shall be managed and disposed of in
accordance with applicable regulations, which typically require disposal at a Publicly
Owned Treatment Works (POTW) or licensed offsite disposal facility.

2. Anupdated Historic Fill Exemption will be required prior to construction. The updated
Historic Fill Exemption will require presentation of the proposed engineered barrier
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which can consist of buildings, pavement, and/or landscaping. Vegetated landscaped
areas will require the placement of clean fill. Once construction is complete, a Cap
Maintenance Plan will be required to ensure the integrity of the cap is maintained.

I. West Allis has engaged the WDNR to allow the use of West Allis owned sites for disposal of
the residual-impacted soil. ‘The West Allis Landfill is a potential location offered as an
option to the Developers for residual-impacted soil disposal.

5. West Allis’ Remedial Obligation.

A.

West Allis has completed the investigation and remediation work necessary such that remaining
work the WDNR would require are an updated Historic Fill Exemption, implementation of the
institutional and engineering controls and submittal of Case Closure documentation that coincide
with site redevelopment.

Developers shall have the right to review and use all reports and submittals prepared by or for
West Allis in conjunction with site redevelopment. West Allis shall cooperate fully and in good
faith with the Developers in obtaining Case Closure, as defined in section 292.12(1)(b), Wis.
Stat., including the execution of such documents that are usual and customary and reasonably
necessary for the Developers to obtain Case Closure.

6. Developers’ Remedial Obligation. Developers will, to the extent 1equned by WDNR, be
responsible for the following:

A.

At the time of closing; assume all environmental investigation, remediation, and reporting
necessary for the redevelopment to achieve final Wisconsin Administrative Code Chapter
NR726 - Case Closure.

Provide the equipment, labor, materials to implement and maintain the institutional and
engineering controls for the redevelopment.

Provide for the tracking and control during soil management for all soil generated during
redevelopment of the Project.

If selected, the Developers will be required to follow the Landfill Modification Plan, Materials
Management Plan, and WDNR conditions for the West Allis Landfill. These conditions and
means and methods include, and are not limited to:

Providing the necessary equipment, labor and materials for the work

Health and safety

Loading, transportation and disposal

Place, grade and compact residual-impacted soil in lifts to 90% modified Proctor
Placement of topsoil (staged at the West Allis Landfill) and seed

Installation and maintenance of erosion controls until vegetative root is established
Oversight and load ticket tracking

Regulatory reporting
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10.

11.

E. Coordinating with the WDNR and preparing the necessary deliverables including a Case Closure
— GIS Registry, Materials Management Plans, and Historic Fill Exemption.

F. Constructing any reasonable and necessary engineered barriers at the Property and adhering to
the terms of any WDNR approval including the Case Closure — GIS Registry, Materials
Management Plans, and Historic Fill Exemption.

G. Prepare a Cap Maintenance Plan for the redevelopment that will include the methods for cap
inspections and repair and submit to the WDNR.

H. Design and redevelop the Property in a manner that will maximize on-site reuse of contaminated
soil, consistent with any conditions of reuse established by the WDNR.

Developers’ Release and Waiver of Claims. Developers acknowledge that Developers have had
the opportunity to undertake such studies and investigations, conduct such tests and surveys, and
engage such specialists as Developers deem appropriate to evaluate the Property and its risks from
an environmental standpoint. Accordingly, except as set forth in this Environmental Addendum or
the Purchase and Sale Agreement, Developers are acquiring the Property “as is, where is,” without
representation or warranty of any kind, express or implied, as to the environmental condition of the
Property. In addition to and not by way of limitation of the sale of the Property on an “as is, where
is,” basis, and except for a claim to enforce West Allis’s obligation under paragraph 5 above,
Developers, on their own behalf and on behalf of any successors, heirs or assigns, hereby release
West Allis, their elected officials, agents, and employees (collectively “Released Parties™) from, and
waive all claims and liability against the Released Parties arising out of or related to the
environmental condition of the Property, the presence of contamination thereon or migration there
from, including, but not limited to, claims for Remedial Action except to the extent that the Released
Parties 1) caused or contributed to the contamination, ii) were negligent in completing or performing
Remedial Action or iii) breached a material representation or warranty related to environmental
disclosures or remediation in the Purchase and Sale Agreement. The waiver and release shall apply
to all claims and causes of action of any type whatsoever, known or unknown, arising in contract,
common law, or under applicable statutory law.

No Admission of Liability. Nothing in West Allis’s completion of the demolition or environmental
work shall be construed as an admission or acknowledgment of any kind that West Allis is liable or
responsible for any contamination on the Property, such liability and responsibility is expressly
denied. West Allis is making the commitments in this Environmental Addendum to facilitate the
redevelopment of the Property.

Survival of Rights and Obligations. The parties’ respective rights and obligations under this
Environmental Addendum shall survive the closing.

Severability. If any provision, clause or part of this Environmental Addendum is held invalid, the
remainder of this Environmental Addendum and the application of such provision, clause, or part

shall not be affected.

Intentionally left blank
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12.

13.

14.

15.

16.

17.

18.

19.

Amendment. This Environmental Addendum may only be amended, modified or supplemented by
a writing signed by all Parties.

Binding Effect. This Environmental Addendum shall bind and inure to the benefit of the Parties
hereto and to their respective legal representatives, successors, assigns.

Assignment. This Environmental Addendum is not to be assigned by any Party without the prior
written consent of the others, in accordance with the Purchase and Sale Agreement. Upon
assignment, the obligations of the Developers shall have no further obligation under this
Environmental Agreement and West Allis shall look solely to the assignee associated with the
applicable parcel for enforcement of its rights and remedies hereunder. Provided, however, the
Release and Waiver of claims provided in Section 7 shall continue to be binding on the Developers
notwithstanding any such assignment.

Relationship of the Parties. Nothing in this Environmental Addendum shall be construed as
creating, between the parties, a partnership, joint venture or relationship other than as described
herein. West Allis and Developers each acknowledge that it is not an agent for any other party
hereto and may not bind or enter into agreements for any other party.

Governing Law. This Environmental Addendum and the legal relations between the Parties hereto
shall be governed by and construed in accordance with the laws of the State of Wisconsin.

Construction. The Parties acknowledge that they and their counsel have reviewed and approved
this Environmental Addendum, and they accordingly agree that the normal rule of construction to
the effect that any ambiguities are to be resolved against the drafting party shall not be employed in
the interpretation of this Environmental Addendum or any amendments thereto.

Facsimile Signatures. The Parties agree that signatures on documents delivered by facsimile
transmission shall be binding on all parties hereto.

Counterparts. This Environmental Addendum may be executed simultaneously in one or more

counterparts, each of which shall be deemed an original Environmental Addendum, but all of which
together shall constitute one and the same instrument.

(SIGNATURES CONTINUED ON NEXT PAGE)



AGREED TO BY AND BETWEEN the Parties as of the date first set forth above.

AUTHORITY:

CITY:

COMMUNITY DEVELOPMENT
AUTHORITY OF THE CITY OF WEST ALLIS

By: fw

Jo ; Stibal; Executive Director
Dated: / ks dal & dl
CITY OF WEST ALLIS

By: 7 /

Pan Devine, Mayor

Dated: ]///Z///>

Monica Schultz, C.’-}-7/ Clerk
Dated: I’ /L -/ 7

Signature Page to Environmental Addendum



DEVELOPERS:

Approved as to form this /- day

of December; 2016
Jan. 2012

Scott E. Post, City Attorney

ELEMENT 84, LLC

By: Element 84 Development Partners LLC, its
Manager

By: Ogden Midwest Funding LLC, its Manager

By: %m g’&«z&

Jdudthan S. Ross, Manager

Dated: D% 3 O/-. A D(é
WEST ALLIS 84 PROPERTIES, INC,

By: W— S"CJ’E}M

fohathan S. Ross, President

Dated: ZD&L—« 20 Aol

Signature Page to Environmental Addendum



DEVELOPERS: ELEMENT 84, LL.C

By: Element 84 Development Partners LLC, its
Manager

By: Ogden Midwest Funding LLC, its Manager

By:

Jonathan S. Ross, Manager

Dated:

WEST ALLIS 84 PROPERTIES, INC.

By:

Jonathan S. Ross, President

Dated:

Approved as to form this __ day
of December, 2016.

Scott E. Post, City Attorney

Signature Page to Environmental Addendum



Appendix I
Environmental Addendum
Environmental Report and Letter List

1501 S. 82 St. & 8220R W. Orchard, 1502 S. 83"9 St., and 15** S. 83 St.
Milwaukee Gray Iron Site
Consultant:

AECOM, 1555 N. RiverCenter Drive, Suite 214, Milwaukee, WI 53212
Telephone: (414) 944-6171 Email: donna.volk@aecom.com

Phase I ESA Date: March 21, 2010
Phase IT ESA Date: May 28, 2010
Additional Phase II ESA Date: August 19, 2010
Pre-Demolition Asbestos Survey Date: May 26, 2010
Land Fill Exemption and Remedial

Action Plan Date: June 22, 2011

1519 S. 83" St.

Consultant

AECOM, 11425 W. Lake Park Dr., Milwaukee, WI 53224
Telephone: (414) 577-1310 Email: donna.volk@aecom.com

Phase I ESA Date: June 24, 2014
Phase II ESA Date: December 12,2014
Asbestos Survey (KPH Environmental) Date: July 2014

1501 S. 82 St. & 8220R W. Orchard, 1502 S. 83" St., and 15** S, 83 St.
Milwaukee Gray Iron Site

Consultant: ~ Mr. Benjamin J. Verburg, P.E., (Principal Engineer)
Arcadis, 126 N Jefferson St., #400, Milwaukee, W1 53202
Telephone: (414) 277-6231 Email: ben.verburg@arcadis-com

Case Closure Request Former Gray Iron

Property Brew Pub Parcel Date: February 2, 2014
Case Closure Request Former Milwaukee
Gray Iron (Diesel UST) Date: October 21, 2013

Case Closure Request Former Milwaukee Gray Iron



Waste Oil UST Date: October 21, 2013
Case Closure Request Former Gray Iron

Property Warehouse Parcel Date: February 12, 2014
Tank System Site Assessment Report Diesel
Fuel Underground Storage Tank Date: March 14,2012

Tank System Site Assessment Report Waste
Oil Underground Storage Tank Date: March 14,2012
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Purchase and Sale Agreement

EXHIBIT E

DEVYELOPMIENT AGRIEEMIENT

THIS DEVELOPMENT AGREEMENT ("Agreement"), made and entered into as of the 30" day of
December, 2016 by and between the Community Development Authority of the City of West Allis, a separate
body politic created by ordinance of the City of West Allis, pursuant to Section 66.1335 of the Wisconsin
Statutes, ("Authority™), the City of West Allis, a Wisconsin municipal corporation (“City”), Element 84, LLC,
a Wisconsin Limited Liability Company, its successors and/or assigns (“Element 84”), and West Allis 84
Properties, Inc. (“Corporation”), a Wisconsin corporation, its successors and/or assigns (Element 84 and
Corporation are collectively, "Developers"). (Authority and City are collectively, “West Allis”). Authority,
City, Element 84 and Corporation are each referred to herein as a party or together as "Parties."

WHEREAS, on even date herewith, the Parties have executed a Purchase and Sale Agreement for the

purchase and the sale of certain property owned by the Authority "Public Property" described therein, which

together with the “Private Property” Developers have acquired pursuant to the terms of the Purchase and Sale

sl

Agreement, constitutes the “Property”’; and,

WHEREAS, Developers intend to construct two 4-story multifamily apartment buildings having in total
approximately 203 apartment units. One of the buildings will also include approximately 3,100 sq. ft. of
commercial space. The development will include approximately 241 underground parking spaces and
approximately 144 surface parking spaces.2 The development will be generally consistent with the attached
preliminary site plan and rendering hereby attached as Exhibit 1 — Rendering and Preliminary Site Plan,

which West Allis agrees is acceptable to West Allis in all respects and satisfies, in West Allis’s opinion, the

! The term “Property” does not, however, include the Excluded Land as defined in the Purchase and Sale Agreement.
2 pursuant to the Purchase and Sale Agreement, the number of surface parking spaces will be adjusted to reflect the conveyance of the

Excluded Land.
Page 1 of 20



standards set forth in this Development Agreement. The development described above is hereinafter described
as the “Project” located within the 84™ and W. Greenfield Avenue Redevelopment Area in the City of West
Allis, Wisconsin and will be developed pursuant to the terms of this Agreement; and,

WHEREAS, the sale of the Public Property is contingent upon Developers’ commitment to constructing
the Project on the Property; and,

WHEREAS, Developers and West Allis desire to set forth in writing the terms and conditions under
which Developers have agreed to develop and maintain the Project.

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

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

A. Sale of the Property. Subject to the obligations and contingencies set forth in the

Purchase and Sale Agreement, Authority shall close the sale of the Public Property to Corporation.

B. Zoning and Planning Approvals. Prior to closing as defined in the Purchase and Sale

Agreement and after Closing (if necessary), West Allis shall use its best efforts to expedite the zoning
and plan review process of City to accommodate Developers’ development schedule for the construction
of the Project. To the extent not already approved on or prior to the date of this Agreement, all such
required approvals are subject to final approval of City’s Common Council and City’s Plan
Commission. West Allis agrees to use its best efforts to assist Developers in obtaining these approvals
(and the approvals required of any other entity related to West Allis) and to expedite them.

2. DEVELOPERS’ OBLIGATIONS. Developers shall be obligated as follows:

A. Purchase of the Property. Subject to the obligations and contingencies set forth in the

Purchase and Sale Agreement, Corporation shall close the purchase of the Public Property from

Authority as provided in the Purchase and Sale Agreement.
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B. Environmental Remediation. Developers shall be responsible for any additional

environmental remediation, geotechnical and site preparation beyond what West Allis is
responsible for in the Environmental Addendum to the Purchase and Sale Agreement.

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

Purchase and Sale Agreement and in the Development Financing Agreement incorporated therein,
Developers will undertake the following;

(1) Commence construction of the Project and substantially complete construction of the
Project in accordance with Exhibit 2 — Project Schedule. Failure of Developers to commence
construction as required by this Section and as set forth in Exhibit 2 — Project Schedule shall constitute
a breach of this Agreement; provided, however, such failure shall not constitute a default if Developers
are pursuing commencement of construction in good faith and with due diligence.

(2) The Project shall be landscaped in accordance with approved site, landscaping,
architectural, and building plans and specifications according to City review and the approval
procedures as herein referenced. The building elevations & materials and the landscaping plan will be in
accordance with Exhibit 1- Rendering and Preliminary Site Plan.

D. Schedule. Developers shall commence construction of the Project no later than the date
referred to in Exhibit 2- Project Schedule of this Agreement and shall proceed with due diligence to
completion and occupancy no later than the date referred to in Exhibit 2 — Project Schedule of this
Agreement.

E. Information Sharing. Developers have prepared a budget for the preparation,

construction and landscaping of the Project and have submitted the same to West Allis for their
approval. Developers shall maintain records such that its actual expenditures for the preparation,

construction and landscaping of the Project may be ascertained and reconciled against said budget.
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From time to time, upon reasonable notice from West Allis, West Allis shall be entitled to examine such
records to verify construction costs.

F. Availability of Funds and Approval for Construction. Prior to the execution of this

Agreement, and from time to time thereafter, upon reasonable request of West Allis, not more than once
in a 12 month period, Developers shall provide to West Allis evidence satisfactory to West Allis and its
financial and/or construction cost consultants, in West Allis’s reasonable discretion, that Developers
have available to them necessary corporate approvals and sufficient funds for the completion of the
Project upon the schedule set forth herein.

G. Conveyance. Prior to issuance of an Occupancy Permit, Developers shall not sell,
transfer or convey the Property to anyone other than an Affiliate (as hereinafter defined). For purposes
of this Agreement "Affiliate" shall mean an entity controlling, controlled by or in common with
Developers. Nothing herein shall preclude Developers from selling a majority membership interest in
the ownership of the Property. Following issuance of the Occupancy Permit, and so long as any portion
of the City Investment (as defined in the Development Financing Agreement) remains outstanding, the
Developers shall not assign this Agreement or transfer, sell, exchange, mortgage, lease or convey the
Property without City’s prior written consent, which consent shall not be unreasonably withheld,
conditioned, or delayed.

H. Nondiscrimination. No owner or occupant of the Property shall restrict the use or

enjoyment of the Property or the Project of a protected status in the sale, use or occupancy thereof.

3. _ARCHITECTURAL DESIGN, URBAN FORM AND CONSTRUCTION STANDARDS.

The Project shall create a quality development that fits the context and vitality of the surrounding
neighborhood redevelopment while utilizing contemporary design standards. The development shall

substantially increase the tax base and enhance the neighborhood. Building plans and specifications,
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including architectural elevations, for the Project, to include construction materials, are subject to review

and final approval by City's Plan Commission, pursuant to the provisions of this Agreement.

The basic design and exterior construction materials of the Project shall be in conformity with Exhibit 1

Rendering and Preliminary Site Plan, which is attached hereto and made a part hereof. Architectural

and Site treatments must be aesthetically appropriate and compatible with the following standards.

A. Building Placement and Composition. The design andiplacement of buildings shall respond to
the general characteristics of the surroundings. Building form and scale shall:

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

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

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

4, Generally not contain “franchise” architecture, although the use of corporate identifying
elements may be appropriate on a building that otherwise reflects the desired vision of the
area.

B. Building Elements. A consistent architectural style shall be used for all buildings, auxiliary
structures, and all related site elements, such as screen walls, planters, trellises, and street
furniture.

1. Building Base. The lowest portion of a building at grade creates opportunity to establish

an architectural base. This base may be a projection, a change in surface texture, or a
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change in material or color. The size of the base shall be in proportion to the overall size

of the building.

a.

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

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

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

fenestration.

Windows, Doors and Openings. Windows, doors, and other openings shall be detailed

to emphasize them as important parts of the building.

a.

The placement of windows, door and openings shall be consistent in a manner
that produces a predictable rhythm.

Windows, doors and openings shall be offset from the general plane of the fagade
to produce a pattern of solids and voids.

Windows, doors and openings shall be trimmed in a manner that emphasizes their
existence (examples include, but are not limited to: headers and sills).

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

Exterior AC units, if any, shall be integrated into the design of the window unit.
Operable windows that allow the circulation of fresh air are encouraged.

Spandrel glass should be avoided.
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C.

Building Facades.

a.

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

Building walls shall be broken up with articulation, including projections or
recessions to reduce any unbroken massing into lengths of approximately 30 feet
or fewer along all sides of the building.

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

of the building length.

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

structure.

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

Decorative cornices and parapet walls shall be used to screen flat roofs and to
delineate the building’s profile.

Vertical roof elements/projections shall be used to add interest to horizontally-
oriented rooflines.

Roof overhangs and arcades are encouraged to complement the architecture of the

building.

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

which convey a substantial quality appearance.
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5.

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

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

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

A minimum of 70% of the building’s fagade should consist of acceptable high-quality
materials including: brick, wood, sandstone or other native stone, cement board siding,
architectural panels and glass/fenestration. No primary material shall mimic another
material, without specific approval from City.

Secondary materials (like EIFS) should be used minimally, and only as a compliment.

4, LANDSCAPING. Landscaping improvements shall be required as an integral part of the Property.

A.

All areas on the Property not used for building, storage, parking, walks, and access roads, shall

be suitably graded and drained, seeded, sodded landscaped and maintained as provided in Sec.

12.13 of the Revised Municipal Code.

Landscaped areas shall contain a variety of elements, including trees, shrubs, grass and/or other

suitable groundcover in accordance with a landscape plan for the Property to be approved by

City’s Plan Commission.

All parking areas shall be surrounded by a landscaped buffer area to include canopy trees at

regular intervals or in clusters. Shade and ornamental trees (2 trees/island minimum) are also

required in landscape islands within parking areas.
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SITE

All required landscaping shall be completed within one year of the completion of construction of
the principal building on the Property and shall, thereafter, be maintained in a manner acceptable
to City.

Developers will maintain the site landscaping in accordance with the final plans approved by
City’s Plan Commission. Approved plans will run with the land and will remain in effect
regardless of changes in ownership of the subject property.

STANDARDS AND IMPROVEMENTS. All buildings and other site improvements

(collectively "Improvements") to be constructed under this Agreement shall comply with the following

minimum standards:

A.

Plan Review. Improvements shall be designed by an architect or engineer. Building
Improvements are subject to architectural review and approval by City’s Plan Commission as
provided herein.

Site Plan. No building Improvements or structures shall be constructed on the Property until

plans (showing location, land coverage, building placement and intensity, landscaping, off-street

parking and other site improvements) have been submitted to and approved by City’s Plan

Commission (the “Site Plan”). Improvements shown and determined on the Site Plan shall

include, but not be limited to:

1. Location of all building and other structures (to include a schedule
showing: lot area and total square feet in building (each floor) ;

2. A landscaping and screening plan showing the location, common and botanical names,
planting size, root condition and quantity of all plant material, including lawn areas. The
plan shall also show all ground cover and mulch areas, as well as construction materials,
including any retaining walls and edging.;

3. Fences (including types of materials);
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4, Sidewalks, driveways and other paved areas (including types of materials);
5. Parking and access drive dimensions and locations, stall numbers and

dimensions, curbs, loading docks, and snow storage areas;

6. Loading areas (including types of materials);

7. Refuse areas, including location, screening and type;

8. Utility and storage areas (including types of materials);
9. Water impoundments;

10.  Outdoor site and accent lighting (including fixtures and photometrics);

11. Areas of fill or cuts;

12. Storm water drainage plans and facilities;

13. On-site sewer, water and other utility locations, sizes and easement
locations;

14. Dimensions of all front, side, and rear yards, drives, etc.

15.  Locations and dimensions of all easements.

16.  Designation of future expansion areas.

17.  Locations of all hydrants within the site.

18. A Grading Plan, including all finished grade levels.
a. Existing and proposed grades and contours.
b. Surface water drainage and detention and/or retention.
c. Finished grade at building.
d. Catch basins and storm sewer locations.
e. Connection to existing utilities.

C. Parking. - Underground parking for approximately 241 parking stalls shall be the predominant

form of parking for the Project. Any surface parking shall be distributed throughout the Property
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in a manner that no more than 30% of total surface parking should be located on any side facing

a street. Landscaping shall be used to define parking areas, primary vehicular drives and

pedestrian areas in an aesthetically and environmentally pleasing manner.
REFUSE. All trash containers, including dumpsters, must be enclosed by a solid masonry wall that
matches the building facade and provides a suitable visual screen. Enclosure areas will also feature a
rooftop structure/covering to limit sight lines into the refuse area from housing units on site and adjacent
to the property. Such wall shall be of sufficient height to cover the material stored and shall be
maintained so as to present an aesthetically appealing appearance at all times. All trash enclosures to be
permitted in side and rear yards only.

UTILITIES AND SITE LIGHTING. All existing and proposed utility lines on the property shall be

installed underground in easements provided therefore. No overhead electric power, telephone or cable
service will be permitted. Any existing or proposed utilities shall be located underground. Parking and
roadway lighting (fixture, height, type and intensity) where provided shall be approved by City. Area
lighting shall not be mounted on the building. Full cut off fixtures shall be utilized to prevent light splay
onto surrounding properties.

PEDESTRIAN AND VEHICULAR ACCESS.

A. All curb cuts and serviee drives shall be designed to minimize disruption of pedestrian activity
and movements and are subject to the approval of City’s Board of Public Works.

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

C. Loading docks and refuse areas shall be screened and concealed from street view.
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10.

11.

12.

ACCESSORY STRUCTURES. The location, size and design compatibility of all permitted accessory
structures in the\Project, such as garages, maintenance buildings, etc., shall be approved in writing by
City’s Plan Commission pursuant this Agreement, before construction. The term "accessory structure”
also includes, but is not limited to, the following (if such structures are to be located within the required
setbacks): ground-mounted telephone and electrical transformers, gas meters, ground-mounted air

conditioners, exhaust ducts and similar structures.

SIGNAGE. Signage placement shall be considered in the building and site design. A complete
signage package, indicating design, materials size, location, and illumination, shall be submitted to

City’s Development Department for approval.

INTENTIONALLY LEFT BLANK

MAINTENANCE RESPONSIBILITIES

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

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

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

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

(4.)  The care and pruning of trees and shrubbery outside of easements within Property
boundaries.

(5. The maintenance of exterior lighting, signs, and mechanical facilities in working order.
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(6. The keeping of all exterior building surfaces in a clean, well maintained condition.

(7.)  The striping and sealing of parking and driveway areas.

(8.)  The removal of unlicensed or inoperable vehicles.

(9)  Snow and ice removal.
B. During construction, it shall be the responsibility of Developers to insure that construction sites
are kept free of unsightly accumulations of rubbish and scrap materials; and that construction material,
trailers, and the like are kept in a neat and orderly manner. If any street right-of-ways abutting the
Property are damaged as a result of Developers’ construction activities, Developers shall repair said
damage to edge of pavement. Burning of excess or scrap construction material is prohibited. Construc-
tion site erosion control practices shall be implemented to prevent erosion, sedimentation and pollution
of air or water during construction. Erosion control plan to be submitted and approved by City’s
Building Inspection & Neighborhood Services Department.

C. Storm Water Management and Controls.

(1). Developers are permitted to access and to direct stormwater to the Stormwater Management
System that was installed for the Property located within the parking lot of the abutting hotel
development. Developers are responsible for all costs associated with utilizing this System.

a. Upon Developers’ acquisition of the Property, Developers will need to meet all City,
WDNR and Milwaukee Metropolitan Sewerage District (MMSD) storm water
management requirements. The requirements generally include removal of 40% of
the total suspended solids (WDNR regulation) and storm water detention that
accounts for a 20% reduction in the runoff rate from the Site compared to the year

2000 development conditions (an MMSD requirement).
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13.  Bike Share Station: If a public bike-share system is created in the City which is designed to include a

station located at the Project, Developers will permit the installation of said public bike-share station, which
station must be consistent with the capacity and other characteristics recommended or anticipated in the overall
system design. The location of the bike-share station shall be determined by City and its agents, except that final
location must be acceptable to Developers at mutually agreeable location in the general vicinity of the
Project.  If such station is installed, Developers shall be responsible for the cost of such station, up to a
maximum of $25,000, which costs shall be included as part of Project Costs. City shall be responsible for all
costs of installation over and above $25,000. City or its agents, agree to maintain the bike-share station and

related equipment in first class condition at no cost to Developers.

14. Shared Parking Lot. The existing parking lot located at S. 83 Street and W. Orchard Street contained

within the Public Property will be sold by Authority to the Developers for off-site parking purposes. In
addition, Developers agree to grant an easement to West Allis Hotel Ventures LLC for the permitted shared
use of the site and shared maintenance, on the following general terms and conditions: (a) term 30 years, to run
with the land, benefiting the hotel property adjacent to the Property, (b) use rights shall be non-exclusive to each
party, (¢) Developers shall be responsible for performing necessary maintenance, (d) mutual indemnification for
losses attributable to the other party’s use of the parking lot, and (e) the parties shall share all costs associated

with the parking lot equally, including taxes, maintenance, snow removal, and capital repair or replacement.

1S. PURCHASE AND SALE AGREEMENT TO GOVERN. All other terms and conditions of the

Purchase and Sale Agreement signed contemporancously with this Agreement shall govern the interpretation
and application of this Agreement. Where the terms of this Agreement and the Purchase and Sale Agreement

are in conflict, the terms of the Purchase and Sale Agreement shall govern.
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16. DEFINED TERMS: Defined terms contained in the Development Agreement shall, unless a different

specific definition is given, be governed by the definitions contained in the Purchase and Sale Agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement the date first above written.

(SIGNATURES CONTINUED ON NEXT PAGE)
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AGREED TO BY AND BETWEEN the Parties as of the date first set forth above.

AUTHORITY:

CITY:

COMMUNITY DEVELOPMENT AUTHORITY OF
THE CITY OF WEST ALLIS

By: Q% %M
J oh.;ﬁ?. Stibal, Executive Director

Dated: = 7 =y 7

CITY OF WEST ALLIS

By: 72»; //—'%%id

DanDevine, Mayor
Dated: (/ (2 ///7

By: M WA:(/&._ gm

Monica Schultz, CH—x{ Clerck
Dated: /—'/3 =177

Signature Page to Development Agreement



DEVELOPERS:

Approved as to form this |2 day

ofD.esemb::r—%O—l'f
1qaq Z. 1)

Scott E. Post, City Attorney

ELEMENT 84, LLC

By: Element 84 Development Partners LLC, its Manager
By: Ogden Midwest Funding LLC, its Manager

By: W}(BJV

Jefiathan S. Ross, Manager

Dated: Dee., 30,80l b

WEST ALLIS 84 PROPERTIES, INC.

By: W_ cg‘g,?l—’

Jonathan S. Ross, President

Dated: :DE/L/ z 30 , AR (tté

Signature Page to Development Agreement



DEVELOPERS: ELEMENT 84, LLC
By: Element 84 Development Partners LLC, its Manager

By: Ogden Midwest Funding LLC, its Manager

By:

Jonathan S. Ross, Manager

Dated:

WEST ALLIS 84 PROPERTIES, INC.

By:

Jonathan S. Ross, President

Dated:

Approved as to form this day
of December, 2016.

Scott E. Post, City Attorney

Signature Page fto Development Agreement
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Exhibit 1 Rendering and Preliminary Site Plan
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Exhibit 1 — Building Rendering and Site Plan
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Exhibit 2 - Project Schedule

Item Description Date Entity
1| Public Hearing to Sell Land 11/10/2015 Common Council/CDA
2 | Execute Purchase Agreement 12/31/2016 AUTHORITY DEVELOPERS
(with negotiated Development
Agreement as Exhibit)
3 | Site, Landscaping, Architectural | 90 days following full | Plan Commission/
Plan execution of Purchase | DEVELOPERS
Agreement
4 | Plan Commission Approval 90 days following full | DEVELOPERS /Plan
execution of Purchase | Commission
Agreement
5 | Common Council Approval 90 days following full | AUTHORITY/ DEVELOPERS
execution of Purchase
Agreement
6 | Construction Drawings 30 days prior to the Developers submits Plans to
start of construction | Building Inspection/ State of
Wisconsin
7 | Closing Not later than 30 days | AUTHORITY \DEVELOPERS
following satisfaction
or waiver of
contingencies set
forth in the Purchase
Agreement
8 | Commence Construction Within 45 days DEVELOPERS
following Closing
(subject to final
financing schedule
and model)
9 | Project Completion 300 days following DEVELOPERS
start of construction,
subject to force
majeure
10 | Final Request for Certification of | 60 days following DEVELOPERS
Completion construction

completion
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Purchase and Sale Agreement
Exhibit F

DEVELOPMENT FINANCING AGREEMENT
(TAX INCREMENTAL DISTRICT NUMBER 11)

THIS AGREEMENT is entered into as of this 30" day of December, 2016 (the
“Effective Date™), between the Community Development Authority of the City of West Allis,
Wisconsin (“Authority”), the City of West Allis (“City”), Element 84, LL.C. (“Element 84”) and
West Allis 84 Properties, Inc., (“Corporation”) (together with Element 84, “Developers™).
(Authority and City are collectively, “West Allis™).

WHEREAS, on even date herewith, West Allis and Developers have entered into a
Purchase and Sale Agreement (the “Purchase and Sale Agreement”) for the sale of certain real
property (the “Public Property”), which together with the Private 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 and a separate Development
Agreement of even date herewith (the “Development Agreement™), Developers have agreed to
construct two 4-story multifamily apartment buildings having in total approximately 203
apartment units. One of the buildings will also include approximately 3,100 sq. ft. of
commercial space. The Project will include approximately 241 underground parking spaces and
approximately 144 surface parking spaces.! The improvements depicted on Exhibit B — Project
Elevation and Site Plan of the Purchase and Sale Agreement are hereby referred to as the
“Project;” and

WHEREAS, Corporation and Element 84, L1L.C are jointly undertaking the Project, will
own the Property and the Project as tenants-in-common and are collectively referred to as
“Developers” under the Purchase and Sale Agreement and the Development Agreement; and

WHEREAS, the Project is located in City's Tax Incremental District Number 11 (the
“District”) which City has established in order to finance project costs related to eliminating
blight within the District as permitted under Wis. Stats. Section 66.1105; and

WHEREAS, Developers plans to expend certain costs to construct the Project all such
costs as described on Exhibit I- Project Costs of the Development Financing Agreement
hereto (the “Project Costs™); and

! Pursuant to the Purchase and Sale Agreement, the number of surface parking spaces will be adjusted to reflect the
conveyance of the Excluded Land.
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WHEREAS, the Project will serve the purpose of eliminating the blighted conditions
which exist in the District in accordance with Section 66.1105(4)(gm)(4)(a)-(b) of the Wisconsin
Statutes; and

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
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 in this Agreement; and

WHEREAS, the tax incremental financing provided for the Project consists of two
components: (i) a financial contribution from City to Developers in the amount of $2,500,000
which City will finance through the issuance of its general obligation bonds (the “City_
Investment”); and (ii) a Developer financed contribution in the amount of $2,500,000 (the
“Developer Financed Contribution”) that will be repaid from available tax increments pursuant
to the terms of this Agreement; and

WHEREAS, the City Investment will be financed by 15- year debt service, general
obligation bonds (the “Series I Bonds™); and

WHEREAS, the Developer Financed Contribution will be financed through the issuance
of City’s Tax Increment Project Revenue Bond, in substantially the form attached as Exhibit III,
to be issued by City and purchased by Corporation (the “Series II Bond”).

NOW, THEREFORE, the Parties, in consideration of the terms, mutual obligations and
conditions contained in this Agreement and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, agree as follows:

1. REPRESENTATIONS AND WARRANTIES OF DEVELOPERS.

The provisions of Section 22.B. of the Purchase Agreement are incorporated herein.

2. CONSTRUCTION OF THE PROJECT.

Developers shall construct the Project in accordance with the terms of the Purchase and
Sale Agreement and the Development Agreement.

3. CITY INVESTMENT.

City will make available the City Investment and the proceeds of the Developer Financed
Contribution to Corporation for construction of the Project concurrent with Developers’ closing
on its Project financing. Said funds will be made available for an account designated by
Developers and approved by Developers’ lender and disbursed according to procedures mutually
acceptable to the parties, which may, at the request of Developers or the Developers® lender,
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include an escrow and disbursement agreement under which Developers’ title insurance
company shall act as the disbursement agent.

4. WEST ALLIS’S CONSTRUCTION COST CONSULTANTS.

Prior to start of construction, West Allis and Developers shall agree on a final Project Budget
substantially in the form attached as Exhibit H of the Purchase and Sale Agreement. West
Allis will be engaging their own construction cost consultant to review the Project Budget and to
monitor final costs. The Developer agrees to cooperate with the consultant and provide such
information as they may request to satisfy this section.

S. ISSUANCE OF THE SERIES I BONDS.

A. City will make available the City Investment funds pursuant to Section 3, in
accordance with a schedule and procedures mutually acceptable to the parties, which may, at the
request of Developers or the Developers’ lender, include an escrow and disbursement agreement
under which Developers’ title insurance company shall act as the disbursement agent. The
Series I Bonds shall be 15- year debt service, general obligation bonds. Immediately after
closing on the Series I Bonds, City shall generate and deliver to the Developers a schedule
setting forth the actual debt service payments on the Series I Bonds (the “Series I Debt Service

Payments”).

B. In each year, beginning in 2018 and ending in 2032 (or sooner, if all of the .
outstanding principal and interest on the Series I Bonds has been paid in full by City in
accordance with the Series I Bond documents)® City shall apply the tax increment generated by
the Property (the “Tax Increments”) first to make Series I Debt Service Payments and to pay
administrative costs of City which are described on Exhibit II- Project Costs (“Administrative
Costs”).? The Administrative Costs shall be paid to City annually, prior to any disbursement of
Tax Increments. Second, to make Series II Debt Service Payments. Third, all Tax Increments in
excess of the amount required annually to make the Series I and Series II Debt Service Payments
and Administrative Costs shall be depcsited into a special reserve account for the District and
applied as follows pursuant to Section 14 of the Purchase and Sale Agreement:

(D First, to offset any Shortfall Payments owed by Developers in any given
year during the life of the Tax Incremental District, and

2) Second, to payment of outstanding principal and interest on the Series II
Bond, and

3) Third, if all of the outstanding principal and interest on the Series II Bond
has been paid in full, to the payment of other District project costs.

% The calendar years in which Tax Increments are to be generated remains subject to change depending on actual
Project commencement date and the corresponding final City financial model.

3 Note: Exhibit H to reflect $25,000 in year one, $25,000 in year 2, and $15,000 in each year thereafter for
Administrative Costs, subject to final financial model. The Administrative Costs shall be paid to City annually,
prior to any disbursement of Tax Increments.
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6. ISSUANCE OF THE SERIES II BOND.

A. City shall issue and sell to Corporation or its assignee, the Series II Bond
concurrent with Developers’ closing on its Project financing; provided that Developers have first
contractually committed to undertake the following:

(1) Acquire fee ownership of the portion of the Property described as the “Private
Property” further described in Exhibit A-2 — Private Property of the Purchase and Sale
Agreement; and

(2) Acquire fee ownership of the portion of the Property described as the “Public
Property” further described in Exhibit A-1 — Public Property of the Purchase and Sale
Agreement; and

(3) Construct the Project in accordance with all municipal ordinances of City and
the provisions of the Purchase and Sale Agreement, the Development Agreement, and the
Environmental Addendum.

B. In each year, beginning in 2018 and ending in 2032 (or sooner, if all of the
outstanding principal and interest on the Series I Bond has been paid in full by Tax Increment in
accordance with the Series I Bond documents)*, provided that Developers are not delinquent in
the payment of property taxes with respect to the Property, City shall apply the amount of the
Tax Increments generated by the Project in the subject year in excess of any remaining actual
Series I Bond Administrative Costs as set forth in Section 5. B., above,

(D 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 the Wisconsin
Department of Revenue for each tax year.

(2)  The Series II Bond shall be in substantially the form set forth on Exhibit
III - Tax Increment Project Revenue Bond, provided that, notwithstanding any payment
schedule included in the Series II Bond, or any other provision of this Agreement or the Series II
Bond to the contrary, the amount of the outstanding principal and interest on the Series II Bond
(the “Series II Debt Service Payments™) paid by City to the holder of the Series I Bond each
year shall be the full amount of the Tax Increments, in excess of the actual Series I Bond
Payments and Administrative Costs and any repayment of Shortfall Payments, generated that
year.

3) The Series II Bond shall be in a principal amount equal to actual Project
Costs incurred by Developers, but not to exceed $2,500,000. The Series II Bond shall be dated
its date of issuance and shall bear interest from that date at the Developer’s cost of funds, but not
to exceed 6.19% per annum.’

4 The calendar years in which Tax Increments are to be generated remains subject to change depending on actual
Project commencement date and the corresponding final City financial model.
® The Developer’s cost of funds shall be a blended rate determined by Developer’s cost of debt and equity.
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C. City covenants and agrees as follows:

(D City’s annual budget, as prepared by staff and as submitted to City's
Common Council for approval, will include payments on the Series II Bond to be made such
budget year, and that its staff will request the necessary appropriation from the Common Council
for the full amount of the Tax Increments of the Property 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 the Series II Bonds, and will exhaust all available administrative
reviews and appeals in the event that that portion of the budget is not approved,

(2) If City’s proposed annual budget does not in any year provide for
appropriation of amounts sufficient to make the payments due on the Series I Bond in the full
amount of the Tax Increments available in that year, City will notify Developers by certified
mail, (and, if the Series II Bond or rights to payments thereunder has been transferred or
assigned in accordance with the provisions of this Agreement, the holder of the Series II Bond or
the party entitled to receive payments thereunder) of that fact prior to the date the budget is
presented to the Common Council for final approval;

(3) Funds in the special fund of the District shall not be used to pay any other
project costs of the District or applied to any other purpose until all outstanding principal and
interest on the Series II Bond have been paid in full;

@) City shall take no action to close or dissolve the District prior to October
1, 2032 or the date that all principal and interest due under the Series II Bonds have been paid in
full (whichever occurs first); and

5) if on any Series II Bond payment date there are insufficient Tax
Increments appropriated to pay the principal and interest due on the Series II Bond, the amount
due but not paid shall accumulate and be payable on the next Series I Bond payment date until
the final Series II Bond payment date. City shall have no obligation to pay any amount of
principal or interest on the Series II Bond which remains unpaid after expiration or closure of the
Tax Incremental District and the holder of the Series II Bond shall have no right to receive
payment of such amounts.

7. COST OF DEVELOPERS’ IMPROVEMENTS; PRINCIPAL AMOUNT OF THE
SERIES II BOND. As provided above, the principal amount of the Series II Bond shall be
equal to the actual Project Costs incurred by Developers, but not to exceed $2,500,000. The
Project Costs, for purposes of this Agreement, shall be initially determined as of the date of
issuance of the Series II Bond and shall be recalculated by City based on the procedure described
in Section 13 of the Purchase and Sale Agreement.

8. NO PROPERTY TAX EXEMPTION. Developers shall not apply for an exemption
from property taxes with respect to the Property or transfer the Property to an entity that is
lawfully exempt from the payment of property taxes unless the transferee agrees to make a
payment in lieu of taxes in an amount equal to City’s portion of all property taxes that would
have been paid by such transferee were it not exempt from taxation. Such payment shall be due,
payable and collected in the same manner as property taxes, to the extent permitted by law.
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Developers, their successors, heirs, and assigns waive the right to contest the validity of this
provision. This covenant shall run with the land; provided, however, shall automatically
terminate upon the termination of Tax Incremental District Number 11.

9. TERM AND TERMINATION. The term of this Agreement shall begin on the date of
this Agreement first set forth above and shall continue until, unless soonet terminated in
accordance with this Agreement, until the termination by the City of Tax Incremental District
Number 11 in accordance with this Agreement and pursuant to § 66.1105(7), Wis. Stats., as
amended.

10.  DEFAULT. The provisions of Section 42 of the Purchase and Sale Agreement are
incorporated herein.

11.  ASSIGNMENT OF AGREEMENT. This Agreement shall not be assignable by

Developers without the prior written consent of West Allis; provided, however, that upon notice
to Authority and 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.

12.  SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon 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.

13. TRANSFER OR ASSIGNMENT OF THE SERIES I BOND.

A. The Series II Bond may be transferred or assigned by the registered owner thereof
(in whole or in part) only with the consent of City by surrender of the Bond at the office of City’s
City Clerk accompanied by an assignment duly executed by the registered owner or his attorney
duly authorized in writing.

B. The initial Series II Bond will be issued to and in the name of Corporation. In the
event that any such assignment results in legal or other costs, such costs shall be paid by
Developers within thirty (30) days of invoice. The aggregate amount of the Series II Debt
Service Payments made in any year shall not exceed the available amount of the Tax Increments
for the Property. In all events, the aggregate principal amount of the Series I Bond payments,
and of the Series II Bond issued, shall not exceed $2,500,000. -

14. MISCELLANEOUS.

A. Mutual Assistance. West Allis and Developers shall do all things reasonably
necessary 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 Developers 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
for the Parties hereto and their permitted successors and assigns, except as stipulated in this
Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date
stated in the first paragraph of this Agreement.

Community Development Authority of the City
of West Allis

By: Q%f%ﬁ

St1bal Executive Director

Dated: £ — 7"‘/7

CITY OF WEST ALLIS

By: 7Zm.— [M

Darf Devine, Mayor

Dated: ’//Z///7

By: M‘MA,M, S}W

Monica Schultz, City Clerk

Dated: /’ /9. "/7

[SIGNATURES CONTINUE ON FOLLOWING PAGE]




ELEMENT 84, LLC

By: Element 84 Development Partners LLC, its
Manager

By: Ogden Midwest Funding LLC, its Manager

By: WS’OM

Jorf4than S. Ross:Managér

Dated: (D&Zo %D,Joté

WEST ALLIS 84 PROPERTIES, INC.

By: 9@4% 5/624/

Jokdthan S. Ross, President

Dated: rpe/(/ % KO L6




ELEMENT 84, LLC

By: Element 84 Development Partners LLC, its
Manager

By: Ogden Midwest Funding LLC, its Manager

By:
Jonathan S. Ross, Manager

Dated:

WEST ALLIS 84 PROPERTIES, INC.

By:

Jonathan S. Ross, President

Dated:




EXHIBIT X
TO
DEVELOPMENT FINANCING AGREEMENT

Project Costs
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EXHIBIT 11
TO
DEVELOPMENT FINANCING AGREEMENT

Project Plan

The Project Plan for Tax Incremental District Number 11 is on file in the office of the
City Clerk and is incorporated herein by reference.
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EXHIBIT III
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 Amount
Rrate
Principal Amount,
R- [ %] March 1,20 as defined herein

FOR VALUE RECEIVED, the City of West Allis, Milwaukee County, Wisconsin (the
“City”), promises to pay to West Allis 84 Properties, Inc. or registered assigns, but only in the
manner, at the times, from the source of revenue and to the extent hereinafter provided, the
Principal 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 actual
Project Costs incurred by the Developers (as such terms are defined in the Development
Financing Agreement dated as of , 2016, between the City of West
Allis, the Community Development Authority of the City of West Allis, and West Allis 84
Properties, Inc., a Wisconsin corporation and Element 84, LLC., a Wisconsin Limited Liability
Company (the “Development Financing Agreement”)) but not to exceed $2,500,000. The
Principal Amount shall be determined initially as of the date of issuance of this Bond based on
the Project Costs which Developers have contractually committed itself to incur. A final
determination of the total Project costs and the Principal Amount of the Bond shall be made upon
substantial completion of the Project as provided in the Development Financing Agreement.

For each Bond 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 Bond. For purposes of this
Bond, “Bond Year” shall mean the one year period commencing on each 1 and
ending on the following 30, except that the first Bond Year shall commence
on the effective date of original issue of this Bond and end on ,

Assuming that the Principal Amount of the Bond is equal to the maximum Principal
Amount $2,500,000 this Bond shall be payable in installments of principal due on
, in each of the years and amounts as follows:
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Year Principal

In the event that the total Project Costs incurred by Developers and therefore the final
Principal Amount of the Bond is less than $2,500,000 there shall be a reduction in the principal
installments of the Bond beginning with the final maturity and then proceeding to the next
preceding maturity until the total of the principal installments on the Bond is equal to the amount
of the Project Costs incurred by Developers.

Interest shall be payable on 1 in each year, commencing on
1, 2018 (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 pursuant to 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 solely 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 11 (the “Revenues”).
Reference is hereby made to the Development Financing Agreement for a more complete
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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 principal and interest on the
Series I Bonds, as set forth in the Development Financing Agreement, and for administration of
the District, followed by the payment of any interest due on the Bond Payment Date and then to
the payment of any principal due on that Bond Payment Date.

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 accumulate and be payable on the
next Bond Payment Date until the final Bond Payment Date. Interest at the rate of [5.25%] 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 or interest on this Bond which remains unpaid after
October 1, {2037} 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 to 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 Development Financing Agreement or this Bond to the contrary, the amount to be paid by
City each 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 available Tax Increments collected that year
exceed 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 become 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 delinquent in the payment of property taxes with respect to the Property.

This Bond is a special, limited 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 or
other asset of City, except the Revenues, are or shall be a source of payment of City’s obligations
hereunder. '

This Bond is issued by City pursuant to and in full conformity with the Constitution and
laws of the State of Wisconsin. '



~1 N B LN e

10
11
12

13
14
15

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 shall 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 assignee 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 Bond, 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
available 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.
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IN WITNESS WHEREOF, the Common Council of the City of West Allis, Milwaukee
County, Wisconsin, has caused this Bond to be signed on behalf of said 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
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REGISTRATION PROVISIONS

This Bond shall be registered in registration records kept by the City Clerk of the City of
West Allis, Wisconsin, Milwaukee 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
Registration Registered Owner City Clerk




Exhibit | - Project Costs

Ogden

Real Estate without Boundary ™
Hea,

ELEMENT 84
West Allis, WI

DEVELOPMENT BUDGET

~ RESIDENTIAL

Equivalent Units (1) 207 Qry. PER S.F. PER UNIT COST %
LAND/PROPERTY ACQUSITION 240,385 15,000 $ 3,105,000 7.61%|
Land/Property Purchase Price-Residential 237,285 S 1,924,600
Land/Property Purchase Price-Commercial 3,100 S 610,000
Land/Property Purchase Price-Single/Duplex Family S 570,400
Easement Acquisition Costs/Misc S -
Subtotal Land/Property Acquisition 240,385 S 15,000 S 3,105,000 7.61%
(1) Commercial space equals approx. 4 additional units.
CONSTRUCTION COSTS 240,385 $ 137.03 $159,128 $ 32,939,510 80.73%
Site Improvements
Off-Site Improvements S - S - S -
Abatement/Demolition S 094 S 1,087 S 225,000
Site Improvements (Utilities, Excavation, Hauling) S 525 §$ 6,006 S 1,261,880
Landscaping (Green Wall, Monument) S 1.36 S 1,577 S 326,430
Other (Pool, Fencing, Grill Stations, Fire Pit, Bike Racks) S 031 S 363 S 75,170
Subtotal Site Improvements S 7.86 S 9,123 S 1,888,480 4.63%
Building Improvements
Trade Contracts-Residential 237,285 $ 99.82 $ 114,426 S 23,686,130
Trade Contracts-Commercial 3,00 $ 100.00 S - S 310,000
White Box / Tenant Improvement Allowance 3,100 $ - S - S -
Structured Parking (Underground Parking) 242§ 17.11 $ 17,000 $ 4,114,000
Other Construction Costs - Environmental 0S - 8 - S -
Subtotal Building Improvements S 11694 $ 135,798 $ 28,110,130 68.90%
General Conditions/Builders Profit & OH
General Conditions 4.59% S 537 § 6,236 S 1,290,900
Contractor Overhead 1.00% S 1.25 S 1,449 S 300,000
Contractor Profit 2.50% $ 312 S 3,623 S 750,000
Construction Contingency 2.00% S 2.50 S 2,899 §$ 600,000
Construction Management - Owner's Representitive 0.00% $ - S = S =
Performance and Payment Bond 0.00% S - S - S -
Subtotal General Conditions, Overhead and Profit 10.09% S 12.23 S 14,207 S 2,940,900 7.21%
Element 84_Development Budget_Union_ver 1.0
1 October 18, 2016




O q d EN ELEMENT 84 Prepared by Jon Ross

Real Estate without Boundary ™ West Allis, W1
SOFT COSTS % Hard Costs $10.80 $ 12,539 $ 2,595,490 6.36%
Architecture and Engineering
Architectural Design 0.87% $ 1.19 S 1,386 S 287,000
Architect-Construction Administration 0.41% S 0.56 S 652 S 135,000
Structural Engineering 0.24% S 033 S 386 S 80,000
Mechanical, Electrical and Plumbing Engineering 0.00% $ - S - S -
Fire Protection 0.00% $ - S - S -
Civil Engineering, ALTA Survey, CSM 0.13% S 017 S 203 S 42,000
Landscape Design 0.02% S 003 S 32 S 6,600
Geotechnical Testing 0.04% $ 0.05 S 63 § 13,000
Environmental Review 0.05% $ 0.06 S 75 S 15,590
Traffic Study 0.05% $ 0.06 S 72 S 14,950
Interior Design (Included in Archtectural Design) 0.00% S - S - S -
Subtotal Architecture and Engineering 1.80% S 247 S 2,870 §$ 594,140 1.46%
Legal Services
Organizational/Acquisition S 0.04 S 48 S 10,000
Closing (Loan, Title Commitment & Exceptions) S 0.08 S 97 $ 20,000
Offering Documents (PPM, Operating Agreement) S 0.08 §$ 97 S 20,000
Environmental S 0.04 S 48 S 10,000
Development/Finance (TIF) Agreement S 0.08 S 97 § 20,000
Condo Documents $ - $ = $ .
Subtotal Legal Services S 033 $ 386 S 80,000 0.20%
Governmental Impact Fees
Parkland Fee S - S - S -
Wetland Preservation S - S - S -
Bublr Bike Donation S 0.08 S 97 § 20,000
Performance Deposit - Refundable S - S - S -
Development Application Fees/Review Fees S - S - S -
City Review Fees S 0.03 S 36 S 7,500
Utility Impact fee S - S - S -
Building Permit (Included Construction Contract) S - S - S -
Subtotal Impact Fees S 0.11 S 133 § 27,500 0.07%
Holding Costs
Construction Loan Interest S 520 S 6,039 $ 1,250,000
Accounting/Tax Returns S 0.02 S 24 S 5,000
Taxes During Construction S 0.23 S 266 S 55,000
Subtotal Holding Costs S 545 S 6,329 S 1,310,000 3.21%
Insurance
Construction Period Insurance S 049 S 570 S 118,000
General Liability S 0.02 S 28 S 5,740
Subtotal Insurance S 0.51 S 598 S 123,740 0.30%

Element 84_Development Budget_Union_ver 1.0
2 October 18, 2016



' qu EN ELEMENT 84 Prepared by Jon Ross

Real Estate without Boundary ™ West Allis, W
Furniture and Equipment
Model Unit(s) S - S - 5 =
FF&E S 0.56 S 652 S 135,000
Ground Floor and Lobby Furnishings S = S - S -
Business Center Furnishings S - S - S -
Media Lounge Indoor Furniture S - S - S -
Pool Lounge Outdoor Furniture S - S = S -
Public Area AV, Internet S - S = S =
Fitness Studio Equipment S - S - S -
Management Office S - S - S -
Subtotal Furniture and Equipment S 0.56 S 652 S 135,000 0.33%
Loan Origination Expenses Construction  TID Loan
Loan Amount 26,675,000 $ 2,500,000
Loan Financing Fees 0.50% S 644 S 133,375
Developer Funded TID Loan 0.50% S 60 S 12,500
Pace Loan Fees/Closing Costs (Included in Interest Rate) 0.00% S - S -
Legal - Loan Closing S 97 S 20,000
Market Study $ 29 S 6,000
Appraisal Fee S 29 §$ 6,000
Environmental Phase 1/2 S 24 S 5,000
Cost Review / Capital Needs Assessment S 12 $ 2,500
Architectural Review (Incl. in Cost Review above) S - S -
Audit / Accounting S - S -
Miscellaneous Closing Costs - Draw Inspections S 95 S 19,735
Title and Mortgage Tax S 97 S 20,000
Subtotal Loan Origination Expenses S 094 S 1,087 S 225,110 0.55%
Marketing/Property Start-up Expenses
Marketing and Advertising S 042 S 483 S 100,000
Residential Leasing Fee 207 S o S - S -
Subtotal Marketing Expense S 042 S 483 S 100,000 0.25%
Subtotal Land, Construction Costs and Soft Costs $ 160.74 S 186,667 S 38,640,000 94.71%
Project/Development Fees
Acquisition Fee (% of Purchase Price) S 033 $ 386 S 80,000
Equity Sourcing Fee (% of Total Equity) 0.00% S - S - S -
Development Fee (% of Total Project Costs) 3.50% S 474 S 5,507 S 1,140,000
Deferred Development Fee S 087 S 1,014 S 210,000
Reserves/Contingency
Rent-up Reserve 0.39% S 0.62 S 725 S 150,000
Operating Reserve 0.00% $ - S - S -
Development Contingency 1.50% S 241 S 2,802 S 580,000
TOTAL PROJECT COST S 169.73 $ 197,101 $ 40,800,000 100.00%

Element 84_Development Budget_Union_ver 1.0
3 October 18, 2016



Purchase and Sale Agreement

EXHIBIT "G"

Document Number

MEMORANDUM OF AGREEMENTS

NOTICE IS HEREBY GIVEN that a Purchase and Sale Agreement
and Development Agreement have been made and entered into as of
the __ day of November, 2016, by and between the COMMUNITY
DEVELOPMENT AUTHORITY OF THE CITY OF WEST ALLIS
("Authority"), the City of West Allis, (“City), Element 84, LLC ,
(“Element 84") and West Allis 84 Properties, Inc., (“Corporation”)
(Element 84 and Corporation are collectively, “Developers”).
(Authority and City are collectively “West Allis”) and its successors and
assigns, wherein the parties have set forth the terms, conditions,

restrictions and property owner guarantees governing the sale,

This space is reserved for recording data

Return to

City Attorney's Office

City of West Allis

7525 West Greenfield Avenue
West Allis, WI 53214

Parcel dentification Number/Tax Key Number

purchase, development and use of certain lands located in the City of West Allis, Milwaukee County, State of Wisconsin,

legally described on Exhibit "I — Property ", attached hereto and made a part hereof.

IN WITNESS WHEREOF, the undersigned have executed and delivered this Memorandum of Agreements.

(SIGNATURES ON THE FOLLOWING PAGES)



COMMUNITY DEVELOPMENT AUTHORITY OF

THE CITY OF WEST ALLIS
By:
Gerald C. Matter, Chairman
Attest:
John F. Stibal, Executive Director
State of Wisconsin )
)} ss
Milwaukee County )
Personally came before me this day of , 2016_, Gerald C. Matter and John F. Stibal, the

Chairman and Executive Director, respectively, of the Community Development Authority of the City of West Allis, to me
known to be the person(s) who executed the foregoing instrument and acknowledged the same on behalf of said

Authority.

(SEAL)

( )

Notary Public, State of Wisconsin
My Commission Expires:

(SIGNATURES CONTINEUD ON THE FOLLOWING PAGES)



City of West Allis

By:
Dan Devine, Mayor
Attest:
Rebecca Grill, City Administrator
State of Wisconsin )
) ss

Milwaukee County )

Personally came before me this day of , 2016_, Dan Devine and Rebecca Grill, Mayor

and City Administrator, respectively of the City of West Allis to me known to be the person(s) who executed the foregoing
instrument and acknowledged the same on behalf of said Authority.

(SEAL)
)
Notary Public, State of Wisconsin
My Commission Expires:
(SIGNATURES CONTINUED ON THE FOLLOWING PAGES)
(SEAL)

Notary Public, State of Wisconsin
My Commission Expires:




Element 84, LLC.

By:
,Manager
State of )
) ss
County)
Personally came before me this day of » 2016, the above-named Member , respectively,

of Element 84, LLC , to me known to be the persons who executed the foregoing instrument and acknowledged the same
on behalf of said bank.

(SEAL)

Notary Public, State of Wisconsin
My Commission Expires:

(SIGNATURES CONTINUED ON THE FOLLOWING PAGE)

West Allis 84 Properties, Inc.

By:

,President, Board Chair

State of )



County)

Personally came before me this day of , 2018, the above-named Member, respectively,
of West Allis 84 Properties, Inc., to me known to be the persons who executed the foregoing instrument and
acknowledged the same on behalf of said bank.

| (SEAL)

Notary Public, State of Wisconsin
My Commission Expires:

This instrument was drafted by:

Scott E. Post

City Attorney

City of West Allis

7525 West Greenfield Avenue
West Allis, WI 53214



Exhibit I (The Property )

A tract of land, located in the Northeast Y of Section 4, Township 6 North,
Range 21 East in the City of West Allis, Milwaukee County, more particularly described as follows:

Beginning at the Southeast corner of Lot 2, Certified Survey Map No. 8563; thence South 88°06°07”
West, 123.17 feet along the North right-of-way line of West Orchard Street to the point of curvature; thence
Southwesterly, 177.64 feet along the arc of the curve to the left, having radius of 115.00 feet, chord length of
160.50 feet and chord bearing of South 43°50°56” West to the point on the West right-of-way line of South 83™
Street; thence South 00°24°15” East, 257.96 feet, to the Southeast corner of Lot 9 in Block 5 of the Henderson
Park subdivision; thence South 88°06°07” West, 150.99 feet along the South line of said Lot 9; thence South
01°00°16” East, 349.93 feet to the North right-of-way line of West Lapham Street; thence South 88°06°07”
West, 50.00 feet along the said North right-of-way line; thence North 01°00°19” West, 391.75 feet; thence
South 88°06°07” West, 101.25 feet to the East right-of-way line of South 84 Street; thence North 01°17°32”
West, 318.00 feet along the said East right-of-way line, to the Southwest corner of Lot 4, Certified Survey Map
No. 6510; thence North 88°07°04” East, 102.84 feet; thence North 01°00°19” West, 224.74 feet; thence North
88°07°09” East, 50.00 feet; thence North 01°00°37” West, 47.51 feet; thence North 88°04°54” East, 389.86 feet;
thence South 01°03°19” East, 262.30 feet to the Point of Beginning.

Said land contains 5.523 Acres, more or less.




Exhibit H - Project Budget

Ogden

Real Estate without Boundary ™
Hear

ELEMENT 84
West Allis, WI

- DEVELOPMENT BUDGET
RESIDENTIAL
Equivalent Units (1) 207 QTy. PER S.F. PER UNIT COST %
LAND/PROPERTY ACQUSITION 240,385 15,000 $ 3,105,000 7.61%
Land/Property Purchase Price-Residential 237,285 S 1,924,600
Land/Property Purchase Price-Commercial 3,100 S 610,000
Land/Property Purchase Price-Single/Duplex Family S 570,400
Easement Acquisition Costs/Misc S -
Subtotal Land/Property Acquisition 240,385 $ 15,000 $ 3,105,000 7.61%
(1) Commercial space equals approx. 4 additional units.
CONSTRUCTION COSTS 240,385 S 137.03 $159,128 $ 32,939,510 80.73%
Site Improvements
Off-Site Improvements S - S - S -
Abatement/Demolition S 094 S 1,087 §$ 225,000
Site Improvements (Utilities, Excavation, Hauling) S 525 S 6,096 S 1,261,880
Landscaping (Green Wall, Monument) S 1.36 § 1,577 S 326,430
Other (Pool, Fencing, Grill Stations, Fire Pit, Bike Racks) S 031 S 363 S 75,170
Subtotal Site Improvements S 7.86 S 9,123 $ 1,888,480 4.63%
Building Improvements
Trade Contracts-Residential 237,285 S 99.82 $ 114,426 $ 23,686,130
Trade Contracts-Commercial 3,100 $§ 100.00 $ - S 310,000
White Box / Tenant Improvement Allowance 3,100 $ - S - S -
Structured Parking (Underground Parking) 242§ 1711 $ 17,000 S 4,114,000
Other Construction Costs - Environmental 0S - S - S -
Subtotal Building Improvements $ 11694 $ 135,798 $ 28,110,130 68.90%
General Conditions/Builders Profit & OH
General Conditions 4.59% S 537 S 6,236 S 1,290,900
Contractor Overhead 1.00% S 1.25 § 1,449 $ 300,000
Contractor Profit 2.50% $ 312 S 3,623 S 750,000
Construction Contingency 2.00% S 250 S 2,899 S 600,000
Construction Management - Owner's Representitive 0.00% S - S - S B
Performance and Payment Bond 0.00% $ - S - S -
Subtotal General Conditions, Overhead and Profit 10.09% S 12.23 'S 14,207 S 2,940,900 7.21%
Element 84_Development Budget_Union_ver 1.0
1 October 18, 2016




O C| d EN ELEMENT 84 Prepared by Jon Ross

IleglEsrate without Boundary ™ West A"iS' Wi
SOFT COSTS % Hard Costs $10.80 $ 12,539 $ 2,595,490 6.36%
Architecture and Engineering
Architectural Design 0.87% $ 1.19 S 1,386 S 287,000
Architect-Construction Administration 0.41% $ 0.56 S 652 S 135,000
Structural Engineering 0.24% S 033 S 386 S 80,000
Mechanical, Electrical and Plumbing Engineering 0.00% S = S = $ =
Fire Protection 0.00% S - S - S -
Civil Engineering, ALTA Survey, CSM 0.13% $ 0.17 S 203 $ 42,000
Landscape Design 0.02% S 0.03 $ 32 S 6,600
Geotechnical Testing 0.04% S 0.05 S 63 S 13,000
Environmental Review 0.05% S 0.06 S 75 S 15,590
Traffic Study 0.05% S 0.06 $ 72 S 14,950
Interior Design (Included in Archtectural Design) 0.00% S - S - S -
Subtotal Architecture and Engineering 1.80% S 2.47 S 2,870 §$ 594,140 1.46%
Legal Services
Organizational/Acquisition S 0.04 S 48 § 10,000
Closing (Loan, Title Commitment & Exceptions) S 0.08 S 97 S 20,000
Offering Documents (PPM, Operating Agreement) S 0.08 S 97 S 20,000
Environmental S 0.04 S 48 §$ 10,000
Development/Finance (TIF) Agreement S 0.08 $ 97 $ 20,000
Condo Documents S - S - S -
Subtotal Legal Services S 033 S 386 S 80,000 0.20%
Governmental Impact Fees
Parkland Fee S - 5 - S =
Wetland Preservation S - S - S -
Bublr Bike Donation S 0.08 S 97 S 20,000
Performance Deposit - Refundable S - S - S -
Development Application Fees/Review Fees S - S - S -
City Review Fees S 0.03 S 36 S 7,500
Utility Impact fee S - S - S -
Building Permit (Included Construction Contract) S - S - S -
Subtotal Impact Fees S 011 S 133 S 27,500 0.07%
Holding Costs
Construction Loan Interest S 520 S 6,039 S 1,250,000
Accounting/Tax Returns S 0.02 S 24 S 5,000
Taxes During Construction S 0.23 S 266 S 55,000
Subtotal Holding Costs S 545 S 6,329 $ 1,310,000 3.21%
Insurance
Construction Period Insurance S 049 S 570 S 118,000
General Liability S 0.02 S 28 S 5,740
Subtotal Insurance S 051 §$ 598 S 123,740 0.30%

Element 84_Development Budget_Union_ver 1.0
2 October 18, 2016



Ogden

Real Estate without Boundary ™

ELEMENT 84
West Allis, WI

Prepared by Jon Ross

Furniture and Equipment
Model Unit(s) S - S - S -
FF & E S 0.56 $ 652 S 135,000
Ground Floor and Lobby Furnishings S - $ - S -
Business Center Furnishings S - S - S -
Media Lounge Indoor Furniture S s S = S -
Pool Lounge Outdoor Furniture S - S - S =
Public Area AV, Internet S - S - S -
Fitness Studio Equipment S - 5 -5 -
Management Office S - S - S -
Subtotal Furniture and Equipment S 0.56 S 652 S 135,000 0.33%
Loan Origination Expenses Construction TID Loan
Loan Amount 26,675,000 $ 2,500,000
Loan Financing Fees 0.50% S 644 S 133,375
Developer Funded TID Loan 0.50% S 60 S 12,500
Pace Loan Fees/Closing Costs (Included in Interest Rate) 0.00% S - S -
Legal - Loan Closing S 97 S 20,000
Market Study S 29§ 6,000
Appraisal Fee S 29 § 6,000
Environmental Phase 1/2 S 24 S 5,000
Cost Review / Capital Needs Assessment S 12 S 2,500
Architectural Review (Incl. in Cost Review above) S - S -
Audit / Accounting S = S -
Miscellaneous Closing Costs - Draw Inspections S 95 S 19,735
Title and Mortgage Tax S 97 $ 20,000
Subtotal Loan Origination Expenses S 094 S 1,087 S 225,110 0.55%
Marketing/Property Start-up Expenses
Marketing and Advertising S 0.42 $ 483 S 100,000
Residential Leasing Fee 207 S$ - S - S =
Subtotal Marketing Expense S 042 S 483 S 100,000 0.25%
Subtotal Land, Construction Costs and Soft Costs S 160.74 $ 186,667 S 38,640,000 94.71%
Project/Development Fees
Acquisition Fee (% of Purchase Price) S 033 § 386 S 80,000
Equity Sourcing Fee (% of Total Equity) 0.00% S - S - S -
Development Fee (% of Total Project Costs) 3.50% S 474 S 5,507 $ 1,140,000
Deferred Development Fee S 0.87 S 1,014 S 210,000
Reserves/Contingency
Rent-up Reserve 0.39% S 062 S 725 S 150,000
Operating Reserve 0.00% S - S = S =
Development Contingency 1.50% $ 241 S 2,802 S 580,000
TOTAL PROJECT COST S 169.73 $ 197,101 S 40,800,000 100.00%
Element 84_Development Budget_Union_ver 1.0
3 October 18, 2016



9T0Z ‘8T 13q0P0 €401 38eqd . O'T Januoiuny (JA) mol3 used™ g Juswe|g

"anoqe |1 f2dofpasg pue (suec) pamo.iog 193g Sopnau Junowy ueot (t)| . %00°00T 00000870V $ 2400°0 (Aunb3 v 55817 40 96).994 Supinos Aymby
%TTT 000085 & AxuaSunuo) Juawdopasg ' {9600t {193 40 %) 954 Wwawseuey Auadolg
SILON %000 - $ ansasey suonesado - 1940070 (107 954n008Y JO %) 984 393URIEND [BRUUY
%00°S 01-v %LEQ 000°0ST: - $ saAzsay dn-Jusy - {9050 (193 30.9) 934 UBWRBRUBIA JDSSY [ENULY
a{npayds dn-ased Jogd : €T RIEE 0000SET $ 334 awdoenag STAVINIV O SU3NIIN ONIDYNYIN OL NOILYSNIdINDD
JBBA %0070 - $ 2394 Supinos Aunb3: [N g
SSOTNOLDITION B LIGIYD/AINVIYA %020 00008 $ 334 vowisinkoy -y
%ST0 000°00T . § - esuadxg dn-ueys Auadosd/Buroey - |yn
%0S°T %0S'T %0S°T %0S'T 218y UOHL(M| Xe | 33eisT |edy %90°€ 000°0ST'T . $ BMIBSDY JSAIBU| UOIRNSUO] . fYN Suiso| 282310y JuaURWLRY
%0S°T %0PT %0ET %STC 9)ey uotieyu asuadxy %550 orIr'szz S sasuadx3 uoneuISIO UEAT - [6T-AON Asuednang paziiqels
%05T %0V’ %OET %STT P38y LONEHU| SWODLY %EE'C 000°SET . $ 2gAd - |8T8ny g Sutpiing-uoipnaisuoy jo vonsidwo)
[4]2g 74 € T T JeoA %080 OvL'eel m URINSLY wﬂr>m§ Y mcm ING-U0IIPNIISUOT] JO con\o”ac._ou
SV NOLLYTANI - %ST'0 00009 3 (Bununooay ‘saxe |} 53500 BuIp(oH -+ 1LT-qRd UBOT UOIINISUOD 4O BuIsop)
%LO'C: 00s4T 8 s924 Pedw . FINAIHIS INJWHOTIAIG
%00°SC 232y 24Mdeddy AIBAOIDY 1500 %070 00008 $ PG (e8| {SIE9A OT-L poLiad 3ulpioH
%00°02 ajey uleg jende) %It'T ovLYeS  $ SupsauBua R anPRYIY - 1%SED {89144 S9(ES 409} 53507 SISO JAIO
%00°SE 3ey xe| _mc_m..m_z 5303 HOS . 19600°C Amutn_ s9fesjo ﬁv UOISSHUWIOD wmm;mxo.km
Satva XYLl %L 08 OTS'6E6°2E PJRH - $1507 UORIMIISUOD * {9529 (a0 Buio9) a1ey uoneziede)
%ST0 31VH INIINASIANI GNNL 3A3SIY WI9'L 000'SOT'E" § uonisinboy Avedoud/puey NOLLANNSSY TIVSIY
%00°ST 1w INMODSIa SOSOY. {%VL'66 oney JUBSSISSY
%00°00T 000°008'0Y $ $32IN0S fe10), anjep RN Jeyd
%SYTY %Sy Iy a4eys - aquan Sudeuey HETT 000008 " $ pleyumoig « siuetgy: - 19T7L7$ an|eA Passassy 40 000'TS 424 33y JiIN
%S55°85 %55°8S 31eYS - JSGUIIN SuiSeuB-UON %150 0000tz - $ s394 Juswdo@r( PaLIBRg pue]
UCINGLISICl SPIVIV.IJ SO|eg IBN [enpissy - i Jot ], %y 000'09T $ Yse) Jequian Suideueny SyuBWAAaIdLL|
%EL'9 000'00S'T $ alL uoRednqo [2I9USS - {000'692/5LS (4294 PaTLIQEIS) AMTVA Q3SSISSY
%00°00T T 421), predur 3 JUBWISBAU| JO UINIRY - € JaLY. %BET'Y 0000052~ $ (1) aiL papuny Jedonsq
NOILNGLSIA 033004d SITVS| - %8ESS - 000°5L9°92$ (1) sueo/pamonog 3930 980 337bs Jad anjen pastesddy
%SYTP HSYTY SRS - sI9qURN SuiSeuely %I9'L 000'SOTE - [eaide) Jo3sanul pue/saquiay SuiBeueiy - [N N fad BNjeA pasiesddy
%SS8S %55°85 aueys - suaqusiy SuiBeuew-uon %BETT 000'0S0'S:$ 2071/4sed. - {Ta'ot S3dRINN JUDY 55049
UORNQLISIQ MO[4 Yse] Jopuieway - ¢ JaiL. |TeI6T 10 % JURGUY $33JM0S. %009 {u18urog pazijigess) eley voneziede)
%SYIY dueys - s19qua 3uideusiy SANNA 0SSN ANY S328NOS | 000'050°SES . {Paz1Ge3S) INTVA Q3SIVEddY
%SG 8BS ieys - sloquan SuiSeuew-uon
ON oN sueo] Alepuodas’ v *34°bs Jag 9ou4d Bseyaung
%00V %006 UOHNQLISI UINIBY PRIIBIBIL ~ T IA1L |%8EG9 %8E'S9 150) 03 UBOT YN UL 48d D144 DSEYING
Z31p4nH Tajpiny jeriuy *SNOLLYYH3JO N0YS SNOLLNENISIO|LET VN (9084 B WIRd) 9949A0D INNIBSIGRG |YN SRR VDY SS0.D
%660 %850 006291 " WN 20185 3q3¢1 fenuuy. Ty {4z paziigess) a1ey vonezyede)
000G29'8S"  BO0'SLS'ES -~ %00°00T 0S'TLT 000/0s$ 20ud HUM |208090°0 N usuo) ueot {uN IDiid 3SYHIUNG
000'SOT'ES  ~ %009E 7 puet - fog VN (seap) uoneziiowy ueot. (€L 69TS bg sad 304 Bunayg
000'0L7S %SY'S o6 sea4 paudgeqg/ysed - |ot 9g (SIBDA/SUIUOIN) WIDL UeOT | [SBEOVT ('14°bs) vty Suippng
000'SLS'ES siquai puet/BuBieueiy: %05y %8TE {pazisowy/AuQ 15e4a3u)) 23Ry 359I93u1 1S9 TT {4204 PazZIjiqeIS) JaNdIInIN JUDY S504D
000°0S0°5S %S5°8S 0010t siaquag BuiBeurlu-uoN [34TT9L %TT'9L |SnjeA oL UeDT [%LLY a1ey uoneziende)
BUnsIAL dIysIBUMO % - SKUN SSNOLLNEIANOD YLV [000'5£9°92$ . 000'649°97$ {T) INNOWV NYOT |000°008°01S NOILVZITV.LIdVD TYLOL
JuBUEULBY UORINIISUOD

< ABRUNOE N0YNM 3B} [BDY

BULIOJ 03J - | JIQIYXT N3 ﬁ@@

uoyvuLofu] £iv3314dosd puv [pYUIPLUOD) SUIDIUOD JUIUNIOCL SY],

$S0Y Uor Ag paledsid



Q10T /8T 49010 €0 z 28ey 0T JaATUoII {JA} MOjd YSBD YR UBWR(

TXEL6E'S LLE'609 . SLT'0S8'E T6E'6IT'E BEEVEY'T 19T L6L'T VLY'E0T'T 64L'599 850'TEC £65°9 X2 493V MO Yse) Antignwng
SE6'L8L 702'65L V8L°0EL 150'589 £L0°2£9 £6L°L8S S69'ErS TZLVEY SOY'YZ £65'9 XYL 3LV MOTH HSVD
3 ¢} 0 2LL0T Z8t'ST YaT'LE OTt'6y PLS'9TT S9Y'vTT €659 sBuines xey
SE6°LBL 20T6SL V8LOEL 6L2'7L9 T65'TT9 6Z5'05S 98Z'v6Y 9PL'gLE 0 v} SAXVL YALIY HSVD TIGVANILS
0 0 0 0 0 [i} 0 0 0 0 uecyeude] Supiom
SE6'L8L 20T'65L $8L/0EL 6L2'0LS 165°TI9 6757055 98T V6V OYTGIE 0 0 ANODNI XYL HILdY
(€658} (Tos'st) (158'2) 0 0 0 [} 0 0 0 SOXEL, BWOY| -
£65Y8 108°Sy 1S8°L (82£°0¢8) (508°22) (69t'90T) {oLT'TeT) {690€£€) (8ze"tva) - (LE£8'8T) Avjigery xey, swoou
0 0 o} 0 0 ¢} 0 1} 0 0 aey XL [eurSiey
£69790°S 0LTT6T Y £9%°(8E'E TEB'8YI'T TSSYLET T96Z9ET TEYTLR SYL'SLE 0 0 2AIDSIY JoyY 19 MO YSeD aae[nwn)
25'Us YOL'P08 9€9'88L BLT'VLY T65TT9 625°0S5 98T v6Y VL'STE o 0 SAAYISTY ONIZIMILLO WILIY MO HSVD 13N
0 0 0 o] Q- 0 a 3} L8T'ESL 0Z8'eS MBI URDT LOIINIISUOD
[1} 0 o] 0 o s} 0 0 s} o PIzNIN. SAAIBSY
L8'US 20L'v08 9E9'8EL 627049 T6S°TT9 625°058 98Z vt IYLeLE (z8e'gsey - {0z8'es) $3XV.L IUO0438 MOTH HSVD
0 0 [ 0 0 0 0 0 [3} 0 : SOAISSIY PApUN 1@ SaINypURdxy feliden -
PYEEE rEEE YEEE yyEEe YE'EE PHEEE YYE'EE YYE'EE 0 0 SIVIOJ YR 'UOIRZILOWY +
(zs8'0sz) (egL'tee) (688°cTT) (evz'eet) (eeL'T8T) (e62°£9T) (6ST'4vT) (£56'1£T) 0 0 (ueoT Q1X papuny Jadojarag) syuswhed [edpung -
loev'eas). - les9'ses) (£20'sTS) (zov'zey) (s££'0Ly) (£60'05Y) (gze'oer) {9s€'0s) ] )] (ue0T JUBUEIBY) Slus WAL jRdDULIY ~
ULTIVE TLLTIV'T TLLTIVT TS'BIY'T TLLBEY'T ZLLSEV'T TLLBEY'T TLL'BEY'T 6L0'6L0°T .0 asuadxg uonepaldag +
£69'1v7 Y0005T 50T (8£6'£8) {€10°202) {961 v0¢) (eve'€0r) (£79'158) (99£°2£8°T)  (0Z8'ES) JINOIN! T18YXVL
8¢ 186 08¢ 6LE 8LE LLE 9LE SLE 0 0 SDAIBSIY PApUN 1SIBIY[ +
(1e€02) (LE8'6T) (ssg'sT) (s88°81) {9zy'8T) (826L1) (rvs'LT) {9S6'ET) (tzov) 0 9294 JuawWaeuein JaSSY fenUUY -
(rve'ee) (rve‘ee) {rreee) (pve'ee) {tre'ee) (vre'ee) (rve'ee) (yreee) 0 0 asuadxy UoHeZILIoWY -
(L2 TTv' ) - (LTI (T TIV'T) o (RSB T) (RLLBEr T (zes'ser' D) (zlteev') o (zesser'T) (6206201} ¢ asuadxz uonepasdaq -
{2£0'16) {92£30T) {or9‘TeT) (9z8'€ET) {s0'svT) (ogv'ssT) (rse'vot} {zeszer) {0L6'18) 4} (veot g1L papung sedoeasq) asuadxy 15a.03u) -
{049'850'T)  {£TT'€80'T). - (££8'90T°T) . (86Y'SZET)  (STUTST'T) - (z08TLT'T) - (8£€°88T'D) - (9187240°T) (e65'002) (ozg’es) {1207 3UBURULIPJUOIINIISUOD) BSUIMNT 1STI03U -

{3SN3dX3) INODN! DNLLYEIIO-NON

EIEBE6'T  092'658T 69T°98L°C -~ 9TQ'STLT LSL'SY9'T. TSE'BLST ESLTIST O0E9'8EY'T 896'8LL'T (€01'97) 0 886'8SZ'7 411 O YHM JNOINI ONILVHIJO 13N
TEB'GVE ¥88YYE 60T'0vE S0S'SEE £L0TEE T8'9ZE €2L'TCE £I5'80E 6LY'YOE 0L6TE 0 sEYCLE $3d1309Y GLL O
o ¢} Q s} 0 4] 4] 0 0 0 0 0 Supueud d8d
TBY'68ST  QLEWIST 0909vt'T TIS'BLE'T S8YYIET 6ES'TSTT 0£0'061° LTT0ETT 68V VLYT {€L0'8Y) [} 6VS'9VST 3INOINI ONILVYEL0: 13N
0 {ezz’sT) (z99'22) (o11'7) (0¢s'12) (vv0'12) (1£5'02) {og0'00) (zvs'et) (szg'gy) 0 {9£5'T2) |enRWWo)-sesuad s Sunesadg -
(e£1'655°T) (£19'825'T)  (969'86F'T) . (96€'69YT) . (POLOVY'T) - (S09°ZTH'T) - (880°S8ET) - (OPT'BSE'T) (880°262°T): " (L6vETE) 0 (ezT09e’T) |eluapisoy-sesuadxg Sunesadg -
SSO'8PT'Y - £22'990t SLYL96'C - LTOTLRE 656'9LL'E 88T'S89'E 6Y9'S65°E £82'80S°E SIT'T6L'T 4743 0 8pT'8TE'E IINODNI SSOYD IALDZAIT
0 (+96'7) {9062} (6¥82) (€642} (8eL'2) (¥892) (zea'n) {0857) (650°S) 0 (0817} [eRIAWWO-550T HPaL) 3 Adueden -
(sar'stz) - {oz6'soz) {c08'v02) {508'661) (ze6'v6T) {¢£1'06T) (6£5'581) (€T0°T81) ] 0 0 (T9L'TLT) [BRUBDISIY-5507 31PaL) 18 oueoep -
ECYE9EY | LOT'SLTY YCLSLIY 0LS'ELOY £89'7L6'E YOT'8.8'E ZLS'EBL'E ZE6'T69E 669'€6L°T 80€'626 0 687705 JNODNEIVIINTLO SSOUD
[ 0 [} 0 0 g 0 ] 0 0 0 0 SUOISSEIUOD WY ~
STET9E L06'PLE 998'G9€ EV0'LSE EEV'GYE TEQ'OVE ZEYIEE CERECE 86VLT 986°T0T 0 609698 BWoIY} JAYI0
9709 L1268 YIT'8S SL6°95 858'SS /LS 689'€S 9£9°CS Y09°TS 265/0S 0 008'6Y [BI243LILIO]-2NUIADY 3R]
WOTYE'E  EXEVYE'E wyTTSL'E - £59'659'E £6£°0L5 OTE'E8Y'E TSE'86E'E S9Y'STE'E ETTLSYT 0EL'9LL o 08Z'680'€ [RUDPISY-BNUINBY 3SRDT]
UoINISU0) BUWIO4 0Id
ANNIAIY
gz-uer Lz-uer gz-uef ye-uer sT-uer zz-uer Te-uer oz-uef sT-uer gT-uer - :3upug sess

6 L

614

, it
. AIBRUNOZ JNOYUM B1BIST [FoY

ssoy uor Ag pasedald ; ZM @@@




ST0Z ‘8T J3qO10 €40 goaleq 0°T JoATuoluNT (JA) MOJ4 YSeD b8 uswalg
ESTVO6'S LTS'US $0£'v08 9£9'88L 6L20L3 TES'ETY 675°0SS 98Z'r6Y 86Y'8ST'T (968} [ [i} NOILNGIYISIA YO FI8VIVAY MOTE HSVD
SS0°£85°26  T9B'BES'E SOT'E0S'E - 99T'39Y’E TET'VEY'E L8L'00V'E 0CTT'89E’E 068'72E’E 89T/LYE'BT . QST'EST'OT+ 9£0'0S0VT 000°008'0F SLNINISUNESIATYLOL
& 0 0 0 0 0 0 0 s} 0 0 000°08S Aoussupuod
SLE'EES'TL . 9¥8'TSST 6SE'TTS'T. - 90STEY'T VLT TIV'T 059'8Eh'T 619'S0¥'T OLT'BLET OE9'9IET eE'es ] 0 sasuadxg BunessdQ
TOTLLL'E. 2E0'v6 SLE'SOT 91912T. 9T8'EET SLO'SYT 0EY'SST YSEVIT TS UL 0L6'TE 0 <} 353493y - GLL pepuny Jadojaadq
£98'BIS'T 2§8°0ST EEL'TET 688°€TT LY'LET LELIBT £62°L9T 65T WYL LSETET 0 ¢} 0 Jediauld - Q1L papund Jedojanag
9576808 OL¥'8SOT LTZES0'T ££8°30T°T 86Y'67T'T STLISTT 08 TLT'T 8EE'ST'T TE6°65T 0 s} 0 153433} - UROT JUBURWIY
STI'IESE  OEV'Ess £89'8ES £20°ST5 WOY'TEY SLLOLY L6005y 8ZEOEY 98E0L o] o} 0 jeduLld - UBGT JUBLRULIBY
858'929'T 0 0 0 o} 0 0 0 S8 £65'00L 0z8'es 000°0S¢°T 153433U] - UOHINAISUC)
Wwregl'se o 1} o} 0 1} 0 0 rr'esT'sT. 0 0 0 {edIDULlg ~ UORINASUGD
1E60ST TEE0T LEB'ST SSE'6T $8Y'8T 9TY'8T 8L6'LT ST 956°ET 197 0 4] 904 JuatuoBeuBi 19SSV fenuuy.

0 0 0 0 0 0 0 ] 0 0 ] 4} sanIpsay Suneiadg
[s} 0 0 0 0 s} ] o 0 0 0 000°05T sanasay dn-quay
0000SET 0 0 0 ] 0 0 0 600'08€E 000°08€ 000°065 000°0SE°T 294 uawdoErag
0 0 0 0 0 0 0 o o} 0 0 0 384 Supunos Aynb3
00008 0 ] ¢ 0 0 0 o ! 0 00008 000°08 394 uomsINbIY
000°00T o] o} 0 a 0 o} [¢] o] 000’00t 1] 000°00T asuadx3 dn-ueis Anadosd/unsanten
oTT'sTT 0 0 0 0 0 0 0 0 059’9 o84 74 0IL'sZT sasuadxg uoneuSuQ ueoT
000°SET 0 ] 0 c 0 0 0 0 005°L9 00529 000'SET g4
ovL'EeT 0 o 0 0 ] ] 0 0 1} OVL'SZT OVL'SCE RNy
00009 0 o] 0 0 0 0 0 0 0052 005°LS 000°03 uoRINIIsUoY) SuLINQ sIXeL 3y
0022 53 0 0 0 o ¢} 0 0 0 008°LT 00§42 5994 Pedwi
00008 0 0 0 o} 0 0 0 0 0 000'08 00008 o195 [eda
OVL'Y6S 0 0 ¢} 0 0 0 o o 008'2s ove'TvS ovT'Y6S SuusauiBug B 240393y
5150) 303
0156567 - 0 0 0 0 0 4} 0 0 PESVES'ET - 9T6'VOT'6T.  0IS'6E6'2E PJRH - SISO UOIIAASUOTY
000'SOT’E .0 0 0 o 0 s} 0 0 0 000'SOT'E" ' Q00SOT'E F0iig d5RYDING pUE]
SANN4 40 $3SN
802'16Y'86 - 88Y'IIYY 806'L0EY - TO6'S0Z'Y OTP'80TY  BLETIOW [78: 004 SLL'L18'E 99L°508'6C . PSETST'IT: . 9£0'0S0VT - 000°008°0% S1d1303YTIVLOL)

{tse'e6e'T) - (¥88°2T2) {90£'202) {¥s9'z02) {szL'L61) (sT6°26T) (€ze'gsT) {sv¥9'est) {0857) {6505} 0 0 SS07 31pa4D g 2auemolly Aueden
0 s} 0 0 0 Q 0 0 0 0 0 o SUOISSIIU0] DY
66Y'6LS'TE - LOT'BLTY VOUSLT'Y: OL9'ELOY €89'VL6'E . YOT'8LY'E 2L8EBLE ZEE'TE9'E 669°€6LC 80E'6¢6 0 ] BUIODU Q) 7 ISEIT
€9S'TFE'IT 0 0 o 0 0 0 ) €95°TYE'9C. . O 0 3} (s394 8 51507 Juis0(3 10 19N} UROT JUdLBWISY
Ww'e8T'ST. . ¢ 0 0 0 0 0 [} TET'89 SET'96T'ST -~ 9L0'SC6'6.  000'6£9'9T Q1L papuny Jodojanaa/melq ueoT uoHINASUOD
970'€ 8¢ 18€ 08¢ 6L8 8LE L8 9LE SLg 0 1} o 159493u] SIIASIY POpUN
000'00S i} 0 [+ 0 0 ] 4} 0 0 000°00S 600005 sjuelny
000'0TZ s 0 0 0 0 0 ] 0 s 000°0TZ 000012 934 JuatudorpAvq PaliegRa
000'092 [¢} 0 0 0 0 o 0 0 o} 000092 000092 yse) saquialy Suideueiy
000'00ST.  © 0 0 0 ] 0 0 0 0 000°005C  000'00S'C QiL uoRe3NqO [eIOUSS
8909¥9'T- - ¥88'YPE 60T‘OVE S08'SEE £L0°TEE 218°92€ €2L°TLE £I5'80E 6L¥0E 0L6TE 0 o 2d13334 OYIN QL Papund JadopAag
00000S'2 - O 0 0 0 0 0 0 [} o 000°00S°C ~ 000°005°C ue0T @lL papung sadopaag
000's0T'E O 0 0 0} ] 0 0 o s} 000'SOT'E. -~ 00Q'SOT'E Aunb3 puey
0000S0'S 0 0 0 0 0 o 0 0 0 0000S0°S” -~ 000'050°S uoiNqUILo) jende)

SANNZ 30 $33UN0S
Lz-uer gz-uer Sz-uep ve-uef gz-uer Zg-uer Te-uefr oz-uer ST-4ey 8T-uRr L1984
1 Juisoy

550y uof Ag pasedaisd

w ABRUAOE IO OWyST BB

N3PHO



9T0T ‘8T 4990120

T 0'T JaA uolAT{ON} Mmold Ysed T8 JuawiR)3
HIEY %LS'T %8TT %Iv'0 %300 %000 %000 %000 %00°0 %000 %00°3 %000 193png dn-1uay/ISeIR)L) UORIMIISUOD O (%) Juenag
0Z8'ES 9LTTE 10091 182°s 0 [4) ] [ [ [+ 0 [} 24959y dn-JUayA50481U1 UORINIISUOD SARRINWINDG

[ o o 0 0 0 Q o 0 0 0 0 o g NOLLNSILSIA HOL NEVUVAY MO HSVYD

5685 9L0'0S0%Z  §9%°900°C S66°0007  TYS'S65T TOT'066°T TZEYE6T - TZETLS0Z  TI8'YBET " IIRYBET  9ZE'LS9T. . SEDOEE Opz'L99 CSE'BZLY - 0000080V SINIWIASHNESIA TYLOL]

o a Q ] 4] 0 0 a o o o [+] [o} 0007085 AsuaBunuo):
o [} 4 1} [+} 0 [} [4 [} [ s ] G o sasuadxs Bunesado
[+ o [4 0 [ 0 [ [ [} 0 o o 0 0 1504034) = (1L Popuny Jodojansq
4 a 0 [+} [} 0 [ [ 0 ] 0 [} 0 ¢ ledioulid - QLL papUNd Jadojanag
[} Q 0 o 0 o 0 o [ 0 0 o 0 0 1534034 - UROT JUBURUIRY
o [} Q o c [ ] [ 0 a 0 o [ 0 Jecoug ~ uRY) JuBUELIRY
jx-ed ozg'es 9T [Fanc:1d 0ZL°01 T8Z'S 1} 0 ] 0 0 0 0 [} 000°05Z°T 159493U] - UORINASUOD
s 0 [} [} o o [ [4 o [ ] [} 0 o ledidulry ~ uoRannsuoD
[} 0 o [} o [ [ 0 0 0 0 o [ [4 994 JuduIeuRy 1955V [RnUUY.
OLEY 000°05 [ [ o [} [} [ 0 [ 0 9 0 000’0865 GO00SE'T 594 ualudolonag] paasea/oad Jusidoerey
0 [} o o 4} [} 0 ¢ [ 0 9 o 0 0 sonssey Bupeiado
0 [ 0 0 0 0 0 3} ] e 0 0 [+ . 000'0ST. (3534931 UORDNIISUOD LI padn|au() sIADSFY dn-Juoy
] 0 ol 43 0 0 0 0 a o [ 5} 0 [ 293 Supanos Aunbg
00°00T 00008 0 ] [\ ¢ )] 0 [+ [ 0 o [ 00008 o008 394 uogsInbay.
¢ ¢ o [\ [ [ 4 ] 3 0 s} [\ 0 000°00T. sasuadxg Bunmpen

50'46 agv'eTe 056 0s6 0S8 ass ass ose 088 058 0s6 0ss 056 010'80Z [Viaxrad sesuady uoneudlo ueot

000§ 005'49 [ o 0 [} a 00§49 o 4 a o [ o 000'SET TS

00°00T OYL'ETT [ o 0 o] 0 Q <} o 0 0 0 opL'ETL OvL'ETT dueinsu

£8'56 00S'LS ] 0 o [} 0 1} [} a 008’2 0 o - 000°'5S 000°09. (Bununoody ‘saxe]) siseD SuipioH
©0°00T 00§°LT 4 o 0 [+] 5} [ o 0 o o a 008’22 00822 5994 Jordy

00007 00008 0 i o a 1} [ o 0 [} o [+ 000'cs 000'08 8ajeg je8e

9T opa'Tbs 005°L 005'L 00§°L 0082 00§°L 008'L COS'L 005'L 00s’L Q0S'L 00s'L oyresy opT'yes BupeouiBuz g PIMIALUDLY.

0 [ o 53500 305
00'8S 9TEVOT'ET.  TLE'ILE'T TLEUE'T  TLEUST  TLESLET TLEBLET  TLEOLET.  TLEBLET | TLE'QLET - 9L6'9YI'T T SBTEse 0627359 [} OIS'6E6'TE flBl - 53500 HORANNSUCD
0000t 000's0T’E " o ) o [ ] 0 o 0 Q o ] [ COO'SOT'E . 000SOT‘E [NeA; [ 324 aseydind pue]

%00'85 %009 %00'9 %00'9 %009 %009 %00'9 %009 %009 %00'S %OO'E %00T %OU0 MEIQ 150D PIBH % SININISINESIA

RITLE %69°6C %ETTL %OL YT RYTL %000 %000 %00°0 %000 %000 %00°0 %000 umelq (5) Juaniad

8L0°526 TTH'BLEL. . ITYLIE'S SLOTTEE ELE'TEET. O [+ s o 0 [\ [s} MR URDT PAREINWIN

S6'8S 9L0°0S0'YT  §94'900°T S66°000C ~ TPS'SEE'T - TOT'066'T TI8VBE'T  TTEZSQT  TIBYBET . TTEPEET  9TE'LSHT T SES'966 Ove'L99 06E'8TLY  000°008°0Y S1d1303% VLOL

[} 7 [ 0. o o [ o 0 o 5 [ [} 9 5507 UpeL) g Auesep
[} <} 0 [ 0 [} 0 [ 0 [} 0 [ [} a SUOISEIOUET Uy
4} 4 o [ o 0 ] 0 0 0 o o o 0 BWedU| L0} 35R3T
[ [\ 0 o o 0 [ [ 0 [ 0 0 [ o (5994 73 53503 BUjSOID 4O JON) ULOT JuAURLIY
TLE 9LOSTEE  §IY'B00'T S667000°T  T¥S'§E6'T 101’0667 §L61E6T O 0 e 0 0 [ 4 000°5£9°97 eI RO UORINSUCD
[} o [+3 0 o [\ [+ o 0 0 0 o o 4} 15249308 saAsEsaY PIpUNd

00°00% 000°008 o [} ] 0 [ o [:} 0 0 o [+ 000°00S 000'00S s

00'60T 000'01Z ] o o 0 [} ] ] < 0 (4 [\ 000°0TZ 000072 354 Jusuidolanaq paiiajed

00'00T 000’097 ] ] [1} [¢} 0 0 <] 0 [+} o o 000092 Q0009 Ysey requiain Juideusiy
00'00T 000008 O a [+} ] L8S TZETSO'T  TEB'YSE [} 0 o ¢ Q 000°005°C Gl 4oBeBnqo [esauss

o [+} [\ o [l o [ g [} 0 o a o [ 5141939Y QYN QL PapuNS sadojaneq
00°00T 000’0087 . o 0 [} ! 0 [} 886685’ TIOLE. 0 0 o ] 000°005°C 53d1229) QYA Q1L PAPUN Jadojaneg
00°00T COQ'SOT’E. ~ © 0 [} c 0 o [+ 0 [+} o 0 000°SOT'E.  000'SOL'E Anb3 puey
00°00T 000°050°s - © [ [ [ 0 [+ [4 S08YLO'Y: BTE'LSIT. - SEI96E ovT'Les 06E'ES9 000°050°S uenngUIuo) [RYdeD

SLdIE03Y
(%) (4a) 1eso ST-ver JaZerle] LT-nON £1-00 L1-das £T-3ny LT LT-unf. PaniS] Lidy L1-1en LT-934 1a3png

. A0 BIOAIN 0] Frbd
1M SHIY 23530 -

550y uorAq pasedasd

¥8 ININGTI

N3POO



9T0Z ‘T 139010

4 Q'T 49K Lo {0} MmOl4 UsED PR IR
%SE 09 %SYYS %OTEY %E'TY HEFIE %860 HILST %LE0T, %1997 %OBTL BV %99 398png dn-3UsN/SARLLUORDNIISUOD 40 (%) Juadiad
ETYYSL 259089 LED'LOY £8S'EES ETE0SY. 99T'L8E 09ETZE ZLY'TIT 7 999°LOT T56'65T oTH'8TT 970'€8 21959y UN-IUDY/152.420L] LOHINASUCD BAJRINUIND
[ [ [ 0 0 0 o 0 q o o 0 [ 4 0 NOILNGILSIA YO FTEVHYAY MOl HSYD
bS8 OEY'ZOZ'OP YSETSTIT 761687 605681 £L0'68T 9LY'88T 99581 6OV'LTET  0S6'BTT'T  GLE'EIT'Z - PIT'SOT'T. SLLUOT'T 668°480°T  TUVLVI'Z ' 000'008'OY SLNIWISUNESIC VLOL
o o 0 o o [ ! 0 o [+] [} ) [} [} 000°c8s Aouaduguo)
TTE'TLE TTETLE £86'50T 098'901T #19°901T ¥¥2'90T 829'50T 8v9°99 806's8 591°S9 SYTYS VeSS TrE'ss VeSS [ sasuadx3 Supesado
0L6'TE 0L6'TE 0 [+} 0 o <} Q (4 o 0 ] o 0L6'TE ] 153431 - Q1L POpUNd Jadofonag
a 0 o 0 [ 0 0 0 0 9 [} [} [} 0 [ fedjoulid - QLL PPUN JadoARY
[4 [} ] [+ [} 0 0 0 [\ o o ] [ 0 o 15R.03U] - UeT JuayewIad
(] o [ [ Q 0 g [ [} [+} 0 o [+} o [¢} {edoutid » URDT JUBURWLDY
SE09  ETYYSL £65'00L 09L'EL ST9'EL YSY'EL OLTEL 9YO'EL 906's9 888'6S 908'ES STLLY CEG'TY yor'se 961'67 000°0S2°T 152493 - UOIIINISUOD
] 0 0 [} o '} o o 0 o 0 0 0 [+} [ {edinuld - UoERMIISUC)
sTLE szL's (374 0oL s 679 855 1534 o ) [} o} [ ] o 234 Jurwaleuryy J95sY jenuUy
S§'TL  000°0L6 000'08E o7 Q [ [ o 000°08E [} 0 [ [ [ [\ 000'0SET 897 Jualldo|anag pe.asaq/eay Juawdoreg
o [+ 0 o [ o [ [} c [\ <} ] o [} 0 sanJa50y Buleiado
Q [ 0 ] o [+ 3} g [ o 0 ] o [} 00005 {152491U( LORINASUCD U] PASNRUT) SaAdsaY dn-iusy
a [} [} 0 o 0 0 0 <] ¢} 0 0 [ ] 4 894 3uunos Aynba
00°00T " 00C‘08 [ [} 0 [ 0 0 Q 0 [+ o 0 0 [} 00008 894 Uol|sinbay
00007 000°00T 0007007 EEE'8 £62°8 EEE'R €EE'S EEE'8 EEE'R £EER £EE'8 EEE'S EEE'E €EE'8 ££€'8 00000, sosuadxg Bunenen
00°00T  OTT'SZZ 059’9 [} Q 5} [+ 0 056 056 0s6 0ss 0s6 086 0s6 orr’sze sasuadx3 uoijeuiuo ueot
0000T  COO'SET 005'L9 9 0 0 0 o 0ST'IT o 0sT'TT ] 0SZTT o osL'es 000'SET 1y
00'00T.  OPLEXT [} o 0 [ 0 Q ] o ] [} o [} [ obL'sTT @oueinsul
00°00T  000°09 0052 [+ o 0 ] o [ [} [} ] Qos'Z o 0 000709 {Buzunesvy ‘saxe) 51500 JuipioH
00°00T"  005LZ o a [+} [} [+ [ [ 4} [ a ] 0 0 00S'LT S99, edw|
Q0'00T  000°08 [} o] o 4 o o 0 0 [ [} [+ 0 0 o008 a01nas [ed
00°00T  OVTYES 005°ZS [} 0 s o Q 0082 005'2 005°2 008'L Qos's 005°% 00§ artess Buysaurdul g RNPAUYUY:
5503 305
00'00T  OTS'6E6'2€ YESYET'ET. O Q -3 0 o TLEOLE'T - TLE'QLET - TLE'OLE'T  TLE'OLE'T.  TLE'OLET - TLESLET - TLEGLET. . OTS'6E6'CE fiBH ~ I50D) UOLANASUTD
00°00T  0OO'SOL'E [ Q <} 1} o 0 0 ] o [ (] [} 0 opo'sot's uopisinboy /aseya.nd puet
%00°00T %00'TY %000 %000 %000 %000 %000 %00'9. %00'9 %00'9 %00 %00°9 %009 %009 MBI IS0 PIeH % SINIWISUNESIC,
%B1'Y6 940076 %IF'EG %19'E6 %LE'ES %E0'E6 %EE'ES %TEIL %L5°89 STE08 %EE'TS WET'SY UMeIQ (5} Jus19g
TITIZUST - BLEVLO'SY. [96'0TO'ST  LSTOLEWT  £v9'L0BHT . OSSTESVT - STYPOVIT . ETS'BSEOT. ZBOTET'ET | BTSOLT'OL . L9G'LTTYT EBT'SEQTT eI Ueo) BAIRIIWND
0EY°20T 00 PSE'TST'OT  TEL'B8T 605681 ££0°68T 9Lv°88T 995°L8T SOVLIS'T  0SESITT - GLE'STTT  YIT'SOTZ - SLL'LOT'T - 668°180°C  TIV4PT'T - Goo'nos’oy SL4IFOTYVLOL
[ 0 0 [} o [} [} [ [ ) o [} 0 0 o S50 HPRID 78 Aouedep
4 o [+ [+} [ 0 c '} 0 0 [} <} ] a o SUCISSIUO] JUBY
374243 6YTvI6 656'ZVT 960°0bT YOPPET 228'S7T USTIT S81/06 SYO'EL 8€6'SS 0ss'vE TS 27’8 y2Z's o BUODUL JAYLO 17 2591
0 o [} o 0 o 0 0 o [} [+ o ] [ 0 {5994 g 53500 BUISO(D IO JON) UBCT JUALELLIY
8U¥6  TTTITST SEL'BET'ST  EEB'OY asa 0L9%S +59'28 £66'SL STULITHT - TOE'SYOT - THYLI0T PIS0LOT - TSSTOTT w9T80T o LITOTLT 000°5L9'52 MBI UROT UORINASUOD
4 o ) I+ [} o [V [} ¢} o] 0 4 o 0 [ 1534930) SOMO59Y PIPUNY
0000t 000008 [ 0 5] -0 o [} [} o 4] o [4 [ ] 000008 SURIY
00001 GO0'0TZ ] 0 [+} 0 [4 [} o ] ] ] [ [ [} 000°0TZ 993 JUBLAO[ASY PRLDIRA
0000 000°092 qQ [} [} Q o 0 o 1} 0 ¢ [} [ [ 000°09Z YsED Jaquiaiy Sudeuely
00007 000°008°Z o 0 Q ¢ [ ] o o3 o} 0 o 0 o 000°008T QL voRediqo jauan
OL6'TE 0L6'TE [}} o a 0 o o [+} [ 0 9 o OLE'LE <] 531903y OYW QLL PApUNI Jadolaneq
00°00T -~ 000°00S'Z Q o o [+} 0 ] o o o 0 0 0 0 000°005°2 o7 glL pepung Jodojanag
00°00T . 000'SOT'E a 0 0 0 0 [+} <} [} 0 0 0 [} o 000°50TE Aynb3 puey
00'00T - 0000SO’S e 9 0 0 ] [+ a [4 0 0 0 0 0 000°0S0°S uopnqLINe) [e3de]
S441303Y
{26) (wnd) je3or - {ua) peRoy, 6T-uey: 81-03¢ ST-NON 8110 g1-dag gT-3ny gT-Inr ST-UNF gr-hen grudy. |I-ep 8T-494 393png
ZAedA
U3NNILNOD F 4OIY¥3d dN-3SYFT/NOLDAYLSNOI NYLIA ATHINOW
NOLLIOUd MO HSYD).
IM'SURY 353 . a5 Ry

ss50y uof Aq pasedaid V8 INFWT1R




9T0T "8T 42q0P0

£ 0T J2ATuoINT{ON) MOl YSETTp8 Juawa)
VER'8LL'T VeR'8Te'T T £9L YL 0£0°49¢ 6’05 £86'L8 SLY'SL BEZ'BS. 1951y ESY'YE 600"y 0 4] [] Q NOILABISIA YO NEVUYAY MO HSVD
ETE'6LY'89 288°0/7'82  ¥96'€TL SBE'TIW'ST  TIYE6T BS0'E6T 9761 159°061 918681 TL6°88T S16°/8T TEQ'LST £6E'98T. 6YE'06Y. 000'008'0t SLNINASUNESIAVLOL]
[ [ [} o [ 0 0 o 0 [} 0 c ) 000085 Aouaduguon
2668872 OE‘QTET- | EZS'TIT £29°2TT £29°TTT LOE'ZTT LTI §90°0TT ZIEGOT SSS'80T. . 609°40T 758'90T LYE'90T £96's0T o sosuatha dunessdo
26Y'POT UL o [ o [+} [} o} 0 [} o 0 0 WSTULT ] ISR - 1L PIPUN JadOlaneQ
LSE'TET LSE'TET [} 0 0 [4 [} 0 9 0 [} 0 s LSG'TET ¢} lediouLid - 1L, Papund Jadopaog
TEC'66T TE666T 00666 TE0'00T [ 0 [ 4 0 0 [+} [+ o 0 0 1SR - UROT JuaueULIag
Q 0 0 [4 [4 ] [} [+ [} s [}} 0 [ [} ° [ediaULg - Ued] JuaueuLDy
ST'0ET  858'978°T SYr'TLe Q LYEsL LvE'st LYE'SL LYE'6L LYe'sL LYE'SL LYE'BL LYE'BL LOE'SL TELSL TEL'SL 000°052'T 159433U] - UoRANASUOD
r'ssr'sT TYY'E8T'ST . 0 Y'EBL'ST 0 o ] o 0 a 0 o 0 0 0 lediouLid - UoRonISUED
189°LT 9S6'ET T wr't W'D SOb‘T OvET T IST'T 690°T 096 U 18 0Lt 0 394 Juswaeuriy 1955y [Enuuy
00°00T  0OU'0SE'T 00008€ 0 000°08€ [+} 4} [ Q ] 0 [} 1} 0 0 000'0SE'T 334 dojana(t Pa.IRy( /283 JuswdoEreg
o [+ 0 0 [4 [ o [5} 0 0 o [4 0 s} [} senasay Bunesado
° o o [ 0 ] o [ [ 0 o Q [} ] 000°0ST (35349301 USRINNSUOD. Ul PIPRIOUL) SANIESDY dn-rudy
[+} 0 5} [} 0 0 0 [} o 0 Q 0 4} o [ @24 Supanos Aunbgy
0000T  000°08 0 [¢} [} [0 a ] [ [} [ o [} 0 0 00008 994 vopisinbay
00'00T  000'00T ¢} ] [ 0 ¢ ) (] 0 0 0 ] 0 s} 000001 saguadxy Suizayiely
00°00T  0TT'STZ 0 [+ [ 0 0 [ 0 0 0 0 0 [} o OTT'STT SO5URUXT UORRUIBLO UROT]
00°00T  000'SET o o 0 o ] [} [} [+ ] [} [ ] 0 000°SET ECER)
00001 OvL'ETT Q ¢l 0 [} o 4 0 o} Q 2 0 [o] o ovL'Et d2uRINsU|
GC00T  000°09 3 0 0 0 o 0 o o <} "} 0 [} [} 00009 (ugunoooy ‘saxel) 53500 Buipjoy
00°00T  00§'LZ 0 [ 1} [ 0 [} [ ] [+ [} a [ [} 00547 5994 vedw]
00°00T 000’08 o [ 0 o [} o 0 o 1} [} ¢} 0 ] 00008 atmag jeday
Q00T ObT'veS 0 3 0 0 [} 4 1} 0 0 0 0 0 0 ovTres Bupsaudug g 3umoRUYLY
53503 305,
Q0'00T.. OTS'6E6'ZE <} 0 0 4 0 [ 1} [ 0 0 [} [4 0 015’6862 PARH - SI50) UORANASUC)
00007  000°SOL'E 0 0 0 0 0 0 s} 0 0 0 0 o 0 000'S0T‘E 20U BseYYINg pue]
SINNSSHNESIA
HEV'YE KEVYE %EY'YE %EY'DE %EY'YE %EY D6 %EY'YE HEYDE KEY'YE REV'YE %BEVE HETYE umelq {3) 3usdiag
THV'EBL'ST . ZYY'6BT'ST - ZYY'SBL'ST. . ZWVBBISZ - THY'SBL'ST - ZhYBST'ST . TYVESTST Ty SETISY TYY'EBLST  TVEBTST - £18'9LT'ST. T TEL'EST'ST MeIQ UROT 2AEIIUIND.
961°80L'65 99L'S08'62  LTL'B8T ST6'629'5  Z5E'38Z H0'T8T 006'(97 006'8vT LLETET SSE'ELT PZE'161 TE0°L8T E6E9BT 6YE06Y 000°008°0Y $1d1303% WLO0L|
o o [} [} [ 0 0 [} [} 0 [} 0 [} [ Q S$07 Ypaa) g Auesen
[ 0 4} [+ [} o 0 [} 3} [} '} o [} [} [ SUOISSAIUN) JUDY
L9E'STLE BITT6LZ " TSE'88C 2SE'88T 25E'88T 250'T8 00692 006'8v2 LLETET SSS'ETZ’ . ¥ZET6T W0vLT TTL29T 0S6'EST 0 SO SO 18 9527
£9S'TPE'SY. £95THEIZ - 0 . E9STYERT © [} 0 4} 0 0 4] ] o o} (s394 3 51500 BUISO| 40 JaN) UR0T JuBURLLIAY
Y6 Zry6BL'ST TEX'8Y 0 0 0 <} 0 ] 0 [ [} 629°2T 789°€ 0Z6'TE 000°5£8'9Z MEIQ URCT UOIIDNASUOD
SLE SLE SLE o} ] [+ s o 0 [ 0 o ] 4 0 352403u) SoNIDSRY papuny
0000t £00°008 5} [+ o e} o o o o} 0 o [+} 0 [} 000°00§ Spugss
C000T  000'01T [} 0 0 [} [d 0 o 0 0 o ] 0 [+ 0000TZ 294 awdopARQ paLIseq
0000 000°092 [+ a o ¢ 0 0 0 [} 0 0 0 [ [ 000092 yseD Jaquisiy Judeueiy
00°00T  000°00S°T ] [ [} [ [ 0 o o [} [ 0 [ 0 000°008'C QL uoRedyqo jeiausn
6Y'9EE 6L0'V0E [} Q o o o [} [ [} o Q [+ 6LU'YOE 0 S3dfesay QYA 1L pPapuUNg Jadolarag
00°00T  000°005' [+] 0 o [ 0 [ o] ] Q 0 0 o] [+] 000°005'T UROT ILL PapUny Jadopasg
00°00T  000°50T'E [} [+ 0 5} o 0 [} [} o 0 [+ [ o 000'SOT'E Axnb3 puey
00°00T  000°0S0'S 0 [} o 0 [} 0 [ o [} o 0 [ Q 000°050's uopnqlue) jeuded
S1d303Y
4] (W)} 3oL - (aA) oL oz-ver, 61-93¢ 6T-AON 61-P0 6T-dag 61-3ny sT-jnr 6T-unr: sT-AeiN 61-dy ET-4RIN 8T-q94 13png
€ YV3IA
QENNLLNOD ~ QORI3d dN-3SVIT/NOLLINYLSNGD TIVIIA ATHINOW
NOLL3FOUd MOTI HSVD
IS 359M o P SO BT T
ssoy.uor Aq pasedald

V8 LNINSTE




9T0Z '9T. 4890130

¥ 0" RATUOIUNT(ON) MOld YSeD T#g JUsWal3
%000 %00°0 HLEEL WLEGL GLEBL ULESL BLEBL ULEEL RLEGL HLEBL %TO'EL %89'59 YOTpng 3542341 UORIMIISUCD 30 (%) 22404
sjudwAed Aduaduue)
o] 0 80766 ¥80°766 v80'266 30766 YROTS6 80266 Y80°766 ¥80°266 LLLTTE Spa'geR (aouEjRg SUIPUZ) 15RIBIU| LOIIDNASUOD IARRIALIND
0 LrEsL LrEeL- LE'6L L0E'5L LYE'SL LYEBL LYE'SL- LYE'SL- o 0 0 MO YIEY WY peg 3SaI93ul UORITAISUC)
0 Faz{7A LYE'SL LYE'SL LYE'SL LPE'BL LYESL LYEBL LHE'6L LOE'BL TET'SL ZTET'6L ISl uerdnaIsue) AjgILon
o v80266 +80°266 80766 v80°756 vRO'ZE6 v80'266 80266 BOT66 LLLETIE SYS'EEs ETYYSL {avue|eg SujuiBag) 3SBIRM UOHOMIISUDD SABRIWLN
Qz-uef 61920 §T-hON 6110 61-dog 61-dny 617 sT-unr. 6T-Aen §T-ady BTN 61994
LV “SHIY 1S9 . Aaeturng daoulm sy iy
ssoy uof Aq patedasg 8 INIWITI N m @U @



9T0Z ‘8T 124010

SSOY uor Ag pasedaid

ISl asam
¥8 ININFIZ

T QT JoA"UOUN [BIIUBPISBY . Hg IUBWD|T
008'8T0'T LT 00678 658'99 %T'8C LS
088'vL 07T orz'e 095°T 0sT’'s S6T'T %0T /T ¥ NZ
089'EL 7T (5440 SEST 0zo's §STT %0°Z /T ¥ INT
[e74 1% T SEST SEST SST'T S5C'T %S0 e 1 4
oL Tt 0z0°9 505°T ovsy 0127 %0C (444 14 z
08T'vs STT SIS S0S°T TZ9'€ L0T'T %ST /T £ |14
0007S STT 005y 00ST 885°¢ 96T'T %S'T e € HZ
0z8'es 9T Sy S6V'T OLS'E 0BT'T %S'T Uz € 214
08Z°TL 87T ove's S8Y'T Y29’y 9ST'T %0'T (474 14 Er
QZL987 8TT 0sL'€T S8t ZEH'8T ST %6'L /T ST EXA
001°€S 67T STY'y SLY'T 6TV'E €T %S'T /2 € az
0TE0L 6T'T 098's 9’1 4584 9gT'T %0°T z/T 14 024
080'0¢ 0ET org’s Q9¥'T 88Ky T %0T /T 4 a¢
08929 ET or9’s 0524 897y £90°T %0'C 1414 14 YT
091°56¢€ SE'T 0E6'ZE 8677 %E'TT 14
08199 ZET ors’s S8E'T 74 150°T %0°T uag/t/T 1 Ot
08b'99 ZET ovs's S8E'T Toz'y 150'T %0'C u/1/T ¥ NT
[0 404°) SET 00z's 00ET 958’ 96 %0T uag/t/t 14 T
079'sy LET S88°E S62'T BE8'T 96 %S'T uag/1/t € s
oy sy LET 0L8'E 06Z°T 0287 ove %5T usg/T/1 € AT
032'9y 88T SS8'E S8T'T ¥8LT 86 %S'T usg/T/T € T
08v°09 o'y ovo’s 032’1 765 868 %0'T ulg/t/T 14 1T
Ov'SOr'TS A 0zZTLTT S65°6L %LIS S0T
082’65 €T (0444 S€T'T Yaig €98 %0°C /T s HT
00g°LIT T 008’6 ST org'9 $58 $6'E /T 8 o1
089'sS SY'T []2:874 091t UL'E €64 %0'T /T ¥ 4T
0ST¥9T JA7a 089°€T ovT'T 9€E’6 8LL %6°S /T [4x 3T
(o) 74:143 B¥'T 025’92 S0T'T 8Z6'LT fa'78 %8IT /T 24 art
00Z'sT 6v'T 001t 0oT'T 6EL 6EL %S0 I/1 T JT
oze'es 8T 09€'y 060T 6T 9EL %0C /T 4 8T
09629 8Vt 080°¢S S8O'T YeT'SE EEL %9°ET /T 8% YL
005°85$ st SL8Y [ ra %S'T S
00585 18T SL8Y SLe 0ET'E i %S'C HEN S vs
SLINQ 3IVY LINYYIN
INFHTWANNY:  3DNYMOTIV INIYLINGD - IN3Y LND WwioL JINM¥34 LINN
wvioL ALIILLG AS/ANTY "ONTVLIOL - ATHINOW 14 "D EERS TVLOL40.%.  LINA IdAL SLINNT'ON VIVaasvITIvILNIQIsay

Aspunog o oreysg Fow

NIPHO



910Z ‘8T 4990120

0°T JoATuoluNT |BIIUBPISIY” $8 JUBWS(T

YLLSTLCS JWOINI ONILYYIO L3N a3isniay

6EP'TTE swawhed 411 {Ox) uonediao anusady [edidiuning

c Supueuly adeq

SEE'E06'TS JNODNI DNLLVYIAO L3N

(£2T'09€°T) sosuadx3 Buiesadp

8SY'E9T'ES FINCONI SSOND FALDFIHI

[{5:Y4 745) 507 JaY30/Aoueden

6TT'SEV'ES SFNOINETYANNY TYIINILOd

6E6SYES 87882

00609 SLO'S ST %00T €02 Ayuswy/IsIN

00261 009'T oor %00T 14 (1aN) ajesodio)

Qo8‘se 0sT'E S€ %09 0st a8eloig

802’89 ¥89°S 8T %00T £0T ysel1/sany

9T89ST 890°€T 09 %06 we Juppied

06g £E €T %0T €T JYN ~ U2y 19d

529'C 617 14 %SE 57 Uy 134 $JINODNI HIHLO

082680 ST ovbLST 897'T 80881 876 %0°00T £02 VY LDV TVLOL

08€TTIC TT ST9'LT 9TYvT %S I

072’65 6T'T SE6'Y SY9'T PETLY 8LET %S'T uag/z/z € dzZ

08¢°LL T folaa:] 0T9'T yTE'S TEET %0'T usg/z/z ¥ (074

088'YvL 97T ove'9 095°T 896 wi't %0'C uag/z/t ¥ b4

LA “SHIV 359 wArEpUnRg Inoyym Ewﬁww.&

$S0Y uor Aq pasedald 8 ININITS Zw ﬁJQ



9T0Z ‘8T 12q0130

£ 0" 49AT UOLUN T [BRUBPISSY $Q UBWR[3
0S8'8/8'7  IyL'¥08'T £19°TEL'T 7007997 0L0¥6S'T €/S47S'T  TIRTOVT  879'68ET  TIG'OELT  (696%67) 0 YLL'STZ'T ION aaIsnfay
TE8'6YE ¥88'yE 60T'0PE S05°se€E €L0'TEE 18°92E €TLTTE £15'80€ 6LF0E 0L6'IE 0 BEVTLE 31203y UoneS| A0 anuaASY [edIUN
] 0 i ] 0 o 0 0 0 o 0 0 Bupueuly 3oed
6I0'62ST  £98'65Y°C ¥0S'26E'T LE8'9TET  L66'T9TT  ISL00TT T LYT'OYT'T STTIR0C.. TvbOmyT . {6€6°19) 0 SEE'E06'T *FINOONI NOLIVHIJO L3N
£LT'6SS'T  L19'8TS'T 969'86%°T 96E'69%' T vOLOrY'T SO9'ZEY'T  8B0'SSE'T - OPT'8SE'T  880'L6TT  /6V'ET6 0 £TT0SE'T
695'28 £EY'T9 SE6'6S £L1'88 Lp0°LS S59°sS 86295 vL6'7S 97Ty €S0'ET 0 05205 SDAIBSRY JUBWRDRIADY
vy LLL £S6°S9L LES'VSL S8YEVL 86Y'TEL €L9°TTL - LOO'TTL 005004 - 86TH8Y LSSETE- - O 0000r9 soxe] a1e1s3 (eay
ZET'99 9199 ov0'e9 €059 £00°09 6€5°85 TIVLS 8TLSS 8SEDS S80°ES 0 05208 aouesnsu|
9e9p 1ET'SY 8TV TS0ty 00Ty LLEOY 8L676€ £00'6E 75088 09T'LE 0 STS'SE Bunaen
LI6%S LL5'ES TL2TS 96605 SLBy 8ES'8Y SSELY 00Z'9% €L0'SY TI0EE 0 0807y SPUNOID/SIDWIBS 1DBIIU0D
S8E'8LT S18'72C 08ELTT 8L0°7TT 506907 698°T0C. - - 9£6'96T CET'T6L 9yy'L8T £50€8T 0 000°'SLT fpuuosiag
sasd 05126 20668 orL'8 0/5s8 €8y'es LoY'18 6L 76179 085'6T o} STT9L soueusluiey B sieday
978'8LT YOVYLT 602°0LT £50°99T £00°Z9T 9S0°8ST . TOTST Opv’0ST 0LL'9YT TEE'EYT 0 STO'LET SIUIHN
i'eT TEV'ST 8€LLT 190°22 TOY'9Z ISL'ST 671°ST 915%T 8I6°EZ 8SE'ET 0 OEE'TT aARensIUIIPY
WroT Te'6T 9St6T T86°8T 61S'8T £90°8T 929°LT 96TLT 8I9°€T 80"y ] BESOET 994 JUawaseueN
*SISNIAXI DNLLVYIO
€61'880°7 T8Y'886'E TOZ'T68'E £6C°96L°€  TOL'S0L'E LOE'ETY'E  9ET'STS'E  YST'BEV'E . DES'ETLT  8SSTO8 O 8SY°£92°E *AINODNI S50YD JALD3T
{z15'T2) (z66°02) {osv'02) (08676T) (e6v6T) {sT0'87) " (vSS°8T) (tot'gr) 0 0 0 (8£1°L7) SSOTUOIB(10D 3 PRI
4] 0 0 0 0 o 0 0 0 0 0 o SUOISTBIUOD JUTY
(159°€6T) (8z6°881) {oze'v8T) (vzg'sL1) (sep'sLT) (6ST'TLT) - (S86'99T)  (Z16ZT) O 0 0 (s85°vST) 5507 Aoueden
STEZ9E 8LY'ESE LS8YPE Sy'gEe 6ET'8TE YEZ'0CE EWTIE €08Y0E - 8I¥9SC 8788 0 6£6'SYE AW BYY
SYO'IVE'E | ECEMYR'E YPTISLE €59°659°€  E6E'DLS'E OTE'E8Y'E  TSE'BGE'E - SOV'SIEE  ETILOVT 0SL'9LL - O 08Z'680°€ awoou| jesuay
*INODNI TYLINILOd SSO¥D
gz-uer Lz-uer 9e-uef sz-uef ve-uer £z-ver ze-uer Te-uef oz-uef 61-uer gr-uer eu04.01d
TT e (o) 48159 S ARIN b: P12 § LAeo) QJBBA q.aeax 7 ABDA c£aes)y Zaeax TAB2A
SYVIA 0T ~ ININILVIS SISNIAX3 ANV INOINI TYLLNIAISTY
8T i 14 ST SnoBUE|IRISIA
sy 154 607 (69,74 |euay a1esodio]
8¢ LE 9 SE a3ei01g
€ o€ 14 8Z n
€9 4] 19 09 3upised
€T €T €T £T JYN -3y 334
8T £z 9z st 1Y 134
we 0049 %89Ty  ETT'09E’T sasuadxy Sunesado 01905 4 3 z T Jeax
£Z0 0sz %95'T 0S£0S saAas9y JUBWRIR|dDY LINM 93d SNODNT¥IHLO
or'e €S1°E %I96T  000°0¥9 saxe} a1e1s3 |eay
170 0sZ %95°T 0SL°08 sueInSUj %050 %000 %000 %00°0 SSOT UORINOCD § HPALD
610 SLT %60°T §¢s'sE Sunayien %00°0 %00°0 %00°0 %00°0 SUQISSABU0]) JuBY
440] 02 %6TT 0802 SPUNOID SIS 10BIU0) %057 %000 %00°0 %000 5507 Aouesep
£6'0 798 %9E'S 000'SLT fpuuossRg 8[npay3s dn-asea Jod
oro SLE %HEE'T STT'9L JaAouIn . g B3uBUBIUR ‘siteday 0Tt £ z 1 JB3A
€L0 L9 %00t ST0'LET (snun uesep ‘eany uouIUOD) SBIIBN SSOT NOILDI3TTION B LIG3YI/SNOISSIINOD/SSOT AINVIVA
[4%0] orT %89°0 0£E7T SARRASIIPY %0S'T %05'T %0S'T %0S°T Jope] uoeju asuadxg xe )|
690 €9 %007 8ES'0ET 304 Wwawaeuen %05°C %0v'T %0ET %STT uoRejul asuadxg
%05°C %Or'T %0ET %STT uoneju; WY
VUN/S LINN/S 19340 % $IVONNY *SISNIdXI ONILYYIO
OT-¥ 3 4 I Jea)
] SNOLLINNSSY 3SNIdX3 TViLNICIS3Y SNOLLJINNSSY NOLLYTINI
1M SV 353 e e el
$SOY uor Aq pasedasd $8 INIINT1I W@awggg



9107 ‘g1 1240130 2 0°T J9A_UOIUNT |BIIUSPISIY $8 JUBWBLT

ZE0'T2 9¢8'T 9E8'T 9E8'T 9€8'T 9£8'T 9€8'T 9€8'T 9€8'T 98T 9E8'T 9E8'T 9E8’T uay 194 20}
8z {r 4B3A) 13d /Uy 13d
89 89 89 89 89 89 89 89 89 : 89 89 89 s32d annejnwn)
097'sL0'€ TLT9ST TLT95e TLT9ST 2LT9se TLT95T 2LT'9ST TLTOST 2LT9sT 2LT'9se 7L2'952 TLTiose 2L2'98T BLUDOUJ [RIRY UM [RI0L
€61 €6T €61 €61 €61 £6T €61 €61 €67 €61 €61 €61 Pajuay:suun sanenwND
0 0 ¢} 0 0 0 0 0 0 0 0 0 Y3uoiA Buring pajuay syun
0 Q 0 0 0 0 o} 0 0 0 0 0 0 UoIsSaIU0Y
%S6 %56 %S6 %S6 %56 %56 %56 %56 %S6 %56 %56 %56 PAIUDY % SARIUNT
097'SLO'E TLTIST 2LT'9ST TLL'9ST TLT'9ST 2LT95T TLT'9ST 24T'95T [444°1°14 2L2'95¢ TLTe5T 742'95T TLT'95T JuRy Jun Alyauon
98T (¥ Jeap) uun/iuay adesany
B0 TZ-uer 0z-39a 0Z-AON 0Z-P0 oz-das 0z-3ny oznr gz-ung oz-Aein og~dy 0z4elN 0z-q924
- - o=y - - - - = ;
LLS'LT 9E8'T 9£8T 9E8'T eyt T0LT 995°T L8SYT L JOSE'T 881T 080T 666 Sv6 Uy 14 |Bl0L
: 1z (€ 1204} 394/3U94 334
89 89 89 99 €9 8s vs 0% vt or L€ 13 S194 sanenuny
EIT/LIV'T TLLI9ST TLTI9ST TLTIST ZEY'BYE T8YLET orioze 98y 90T 755'88T SE9/89T T0LZST BLOTYT TTTVET BUIODU] 1E1UBY HUM 1BI0L
€61 €6T £6T 88T 6.1 991 ¥S1 Wi L STT L0T 10T pajuasy suun aanenwnd
0 o} 1 6 €1 7T T ST A 8 9 S 7 y3uoiA Bunng pajusy suun
0 0 0 ‘ 0 0 0 0 0 0 0 0 0 0 uoIssUOD
%S6 %S6 %56 %EB %88 %8 %9L %0L %EG %LS %ES %08 PRy % 2ALEIMUND
EIT/LOV'T TLT'9ST T7L2'95¢ 2LT9ST 7£9°6v I89'LET [aradia4 98Y'40Z 755881 S€9'89T T0L°Z5T 8L0°THT TITVET U3y UUN AlYILOIA
TE'T (£ 4224) Nun/iusy adesany
=113 oz-uef 61-99¢ 61-AON 6T-10 g1-des 61-8ny 6T-inr 6T-unf 6T-ARIN 6T-4dy 61BN 61-G34
e — - - y = - ‘rl‘l T e : — - - ; :
09%'S 788 1858 €8 YSL 9L9 S 91y Tl 781 0 0 0 U3y 334 1e30L
9z {¢ 12aA) 1od/1udy 34
123 €€ 43 (14 9z 1T 91 T L 0 0 0 S3ad FAnEALIND
QEL9LL Y8y YT 168121 v0L'9TT v76/80T £56'S6 905792 SY6°08 SBESY VE6'ST 0 0 o} 3W0IYy jeIUDY HuM [2I0)
96 6 06 P8 vL 65 Ly SE (814 o} 0 0 PRjUY SHUM BANEINWNDY
4 14 g 0t 3 [41 42 ST 0z 0 0 0 YauoAl Sulng pajusy suun
0 0 ¢} 0 0 0 0 0 0 0 0 0 0 SUOISSIIUOD
%Ly %9t %t %Ly %9E %ET %ET %LT 9%0T %0 %0 %0 PajUY % IALEINUND
0£L'9LL Y8yt 168'1ZT POLITT ¥76°80T £56'S6 90592 $9609 S8€SY PEE'ST 0 o 0 JUBY N AjYILOIN
L67'T (z 4e0A) Bun/3udy 2Feiany
lejo) 6T-uer 81-23Q 8T-AON STP0 g1-das g1-8ny qa el gT-unf gi-Aey gT-dy ST-e 81-G34 Sulpu3 Yo

‘ W ARDUBOE 1Oy SReIST b
IM ISV ISeM

$S0Oy uor Aq pasedald ¥8 INJINFTI Zm M.Qg@



9T0Z "8T 4890100

0°T J9ATUOIU( T |BIUBPISSY +3 JUBWS|3

. (gongansaifio

80y 689 vL9 99 £09 2gs Sty BEE ST Yaas ] 0 0 324 JusWwodeue|\ 19ssY
{6£619) geg've £80°Z¢€ v£9'92 £2Y'8L 68L"y T8EZC 786'S (¢8£°07) {osg’08) (eeessy.  (zee’ss) - - (zee'ss) ANOINI ONILVYILO 1IN
LEY'ETE ST6'70T T6L°20T SbS'70T SLT'20T 655'10T 60529 0v8'19 00719 9L1°09 (124 (4445 (42453 sasusdxg Suijesado |eso)
£50'€T 60T 8407 196'T €8T €19 9821 ¥20'T €94 9ey 0 0 0 SaNBS9Y JudwWadeRday
L5S'ETY 29998 79995 299'95 79995 799'95 909°8T 909'81 90981 90981 909°8L. 909°8T 909'8% s3xe | 91215 [eay
S80°€S ver'y YTi'y ey 'y yer'y ey ver'y vy ey yer'y ey vTy'y aouesnsuy
09T'L€ L60'E LBO'E L60'E L60°E L60'E L60°€ L60'E L60'E L60°E L1608 L60'E LBO'E Funaritein
TI0'EE 899'€ 899'€ 899°€ 899°€ 899°€ 899'€ 899°€ 899°€ 899°€ 0 0 0 SPUNOJD/SIAIAIBS 10RHU0]
£50'€8T ¥STST vST'ST yST'ST ¥ST'ST ¥ST'ST ¥82'ST yST'ST ¥STST YSZST ¥52'ST ¥ST'ST ¥52'ST fpuuossag
085'6T 8ET'E £L0°E we'e LT 5144 626°T 9€5°T T v$9 0 0 0 3ouBUBIYIRN B SiedaY
TEE'EYT YPEIT bedand YY6TT 76T Fadans YYETT Yr6TT V6T 61T YPE'TT YWE'TL YY6'1T n
8SE'ET 96T gv5°T 96T 96T 96T 96T ov6'T 9v6'T V6T 9v6'T w6'T 9v6'T SNFRISIUILIPY.
808y 689 ¥L9 9v3 £09 7€8 st BEE v e 0 o 0 994 Juawadeuely
S3SNIdX3 ONILVHIHO
865'198 YELLET VL8YET 6LT'6ZT 865071 8vE'90T 096'v8 Y7829 y1L'08 9zE'5T 0 0 0 NODNI SSO0¥D IAILDILIT
4 0 0 0 0 0 0 0 0 0 0 0 0 $507 21LI0U03 [e30]
0 [ 0 ¢ i 0 0 0 0 0 0 0 ¢ $S07UCHIZ0D B UPBID
0 0 0 0 0 0 0 0 e 0 o ] 0 SUOISSRIU0)
0 0 0 0 0 0 0 0 0 0 0 6 0 8uemolly Auedep
8551798 YELLET PL8'PET 6LT'6ZT 865°02T 8YE'90T 0968 vZ8'LY YLLI0S - 9TEBT 0 0 0 JWODNIIVIINILOd SS04D
82878 0ST'ET €86°7T SLYTT 7L9°TT T6E0T vSy'8 6489 6ZE'S TBE'E 0 0 0 3woauL IO 1e30L
yLS'ST 96T y'e OvE'T ¥81Z ¥Z6'T ves's et 016 0zs 0 0 0 SnosURASIN
00T'L 008 008 008 008 008 008 008 008 008 0 0 0 |e3usy a3es0di0D)
08L'y 9L 0L 812 08 169 1y SLE 6.2 091 0 0 0 284035
TLELT ¥8LT 92L'T 019'T 9’z SWT'T TILT £9€°T S10'% 08s 0 0 0 sapiN
S88CE ore’s 191's ey [45:37 €907 6ETE 08s'T WE'T 860°T 0 0 0 Supyed
L55T 0stT e rEeT 81z 61T £ST [£4 16 43 o 0 0 JUN - 3UBY 304
09v's ¥88 858 pact:s ySL 9.9 9vs 9It [45:5 287 a 0 0 U3y 184
JNOINI¥IHLIO
0€L'9LL y8Y'yTT 168°TZT YOL'9TT ¥Z6'80T L56'S6 905°9¢ Sp6°09 S8E'SY YE6'ST 0 0 0 3Wiouj jeizuapIsay
JNODNI TYANIY
je10L 61-uer 87-220 81-nON 8I-10 81-dag 81-gny EYaul sr-unp a1-Aeyy 81-4dy 8T-4EIN 81-q24

S50y uor Aq pasedaid

1SV 352
8 INJNIT3

w ATERUNOE Ity Ewumvmuﬂm.

P50




9107 ‘8T 1890120

50y uor Ag pasedaid

[0t d dn- S RUNOONHISNGD] VIO O 35NIdX

£YVIA

ISV 3sam
¥8 ININI13

9 0T J9AT UOIU(Y [BRUDPISSY PR JUBWS|]
8T9'ET PIYT YT vIv'e LIE'T 1I€T 917t 6711 THO'T 1£6 8 SBL fa /A 293 WDWDFRURIA JOSSY|
VP'9THT 9TL'TLT 9TLTLT 9TLTLT TELYOT JAgaracys 9T8VET T90°8TT S6T°T0T ZIE08 9bS'E9 09€'Z8 LLE'EY INOINI DNILYYIdO L3N
880°L62'T v56°0TT ¥66°0TT v66°01T 6L9°0TT TIT0TT Ty 80T ¥89°£L0T £T6°90T 086'S0T €TT'S0T 6ILY0T OvEY0T sasuadx3 Sunesad [e10L
97 1Tr LOE'Y LOEY L0E'Y SEITY ¥66'E YOL'E LeY'E 69T'E €8T 995°C 88E'T ¥8Z'T Sa/IBSIY JuaLuBdE|day
86T V89 fa4:94 TsLs 2IS'LS ISLS TIS'LS 79995 79995 79895 79995 799'98 29998 79995 soxe] 91e1s3 [eay
6SEYS 0E5Y 0ESY. 0ES'? 0E5Y 0ESy 0ES’y 0ESYy oSy 0ESY €Sy 0gsYy 0£SYy aouensyy
75038 TLTE TLLE TLT'E TLIE TLT'E TLTE TLTE TLT'E TLT'E TLTE LTS TLT'E Sunayepy
€L0'SY 95L'e 98L'E 9SL'E 954’ 9SL°E 95L'E 9sL'e 9SL'E 95L°€ 9SL'E 9sL'E 9sL'E SPUNOID/SADINBS 1IBIU0D
St /8T 129'ST TT9'sT 1Z9'ST 17951 179'sT TZ9'ST TZ9'ST TZ9'ST TZY'ST T79'ST 179ST TT9'ST [BuuosIad
26179 0st'9 o1 ] 09v'9 €67'9 66'S 955°S §ST'S ESLY STy 68 785 T8E'E JJuBUUIBIN g suedaY
0LL'YT TETTT 1€TT 1€TCT jrraras TETTT TECLL 1€2°CT TECLT TETTT 1€2'ZT T€TLT TEL'CT sazLN
8I6'ET €66'L €66°T €66'T £66T £66'T £66'T £66'T €66'T €66°T £€66T £€66'T €66°T 3nesiupy
8I9€T YIv'T PIV'T YYD LLET TIET 91Z'T 6ZT'T w0t 1€6 b243 S8L L 994 Juowadeuein

S3SNIXE DNILYHIH0
QESETLT 0zL78T 0zL°28¢ 0zL'e8T 0TY'sSLT 89¢T9C LOTEVT SYLSTT T80T 767'98T 69.4'89T 6L0'LST LIE'SYT INCON! SSOUD TALLIDZHA3
Q [} 0 0 o [\ ¢] 0 0 o 0 0 0 $s07 d1Iou0d] [2301:
0 ¢} 0 0 o o} 0 ¢ [ o [¢] 0 0 SSOT UOKHDB(]OD. 3 HRIID
¢} 4] 0 0 0 o] 0 ¢ 0 0 0 Q o] SUOISS3IUOT
0 4] 0 4 0 o] 0 [} Q 0 0 0 0] Qauemofly Aouesen
0€5°€2LC 074282 0zL'782 02L28¢ 0Iv'sLT 892°79¢ L9TEVT SvL'SeT T80T T6C'98T 69L'89T 6L0°£ST LIE'SYT JINOINITTVLINALOJ SSOUD
811952 89T 8’97 8rb'9z LLL'ST 985'%Z Pars:wad 65212 0L9'6T LS9°LT 690'9T T00'ST S0ZYT 3WCou| 1230 1EI0L
98T°0s T1Z'S T17's 112°s 9L0'S £E£8'y sy 8ST'Y VEB'E 6ZV'E SOT'E 688C LZLT SNOBULIRISIA
0096 oo 0cs 008 Qo8 008 46312 008 008 008 008 008 o8 jeludy B1e10dio]
L2801 ovs't ovs‘T Ovs‘T 00ST sW'T SeET 67T €ET'T €107 816 S8 908 98e1015
ovL'ss 06L°S 08L's 06L4's ore's OLE'S 086t 079y 09Ty 018 0s¥'e otz'e 0£0E SN
9£9°€0T 692701 69401 69£'0T 06¥0T 886’6 €9¢'6 €658 YZ6'L L80°L LI¥9 TL6'S 9£9'S Supyed
€8y 208 0S8 708 68Y pieid 454 0ot 69¢ oge 66C 8L £9¢ JUN:=JU3Y 134
LLSLT 9€8°T 9E8T 9E8‘T 8LT T0L'T 998'T 8SH'T 0SET 8811 080T 666 Sve UBY 18d
JINOQINLHIHLO
ETT'L9Y'T 247'952 TLT9ST TLTBST 7€9°6vZ I89°LET ozy'oze 98y V0T 755’881 SEY'BIT TOL'ZST 8L0'TWT TIT'PET BWOUL [BRUDPISSY
JINOINETVINTS
1e30L gzZ-uef 6T-33C¢¢ 6T-AON er-0 61-dos. 6T-3ny. [andiei 6T-ung cer-Aen 61-1dy 61BN 6T-994

AEPUNDG 3oy EsT FEoL

N3P0




910¢ ‘8T 41390120

T 07T 42N UOIU[YT 21043 WO 18 U WS
%00°0 %000 %0070 %000 SSOTHPBID PYp
%00°0 %0070 %000 %0070 SUQISSEOUO]) DY 000 $8A1259Y JuBLIDIE|daYy
%00°S Fvaoo..o %00°0 %00°0 AJUBIRA JBAOUINY $994'|BUDISSRJ0Id
%00°S %00°'S %00°0T %00°00T Asueoep dn-ssedy je8a7
%009 (%) suoissiwiioD /sa84. Buises
0T-t € z T JBDA {4sd) pund Suasen
h 1930 ava/SNOISSIINOD/SSOT ANYIVA SASNIIXT ITGVHIANODIIY-NON
%001 {swoauy ss019 Jo %) 994 Juwaleuein
sy soXe|: 91353 |edy
%08°C 21y Uoieyulasuadx3 090 @auRINSU|
FLVE NOILYTINT 3SN3dX3 aaesiuILDY
SPUNJ9
{3sd) suoISSIIUOY /a3UBMO|]Y JUBUS L dueuUBIUIBIN 73 Saeday
00°09 juesnessay Apges oy
00°0¢ {ielay seIN
{1sd) souemol)y JusWaAcIdwf JURBLD L 00°8 {3sd) WvD
‘SIONVYMOTIV/SIAYISIY SASNIIXI J19VHIA0DIY
SSNOILAANNSSY
000°02L$ papunoy 009°81$ 0SS1S Jwaduy JaylQ |810]
EET0TLS anjep SNO3LE|BISIA
pieogyiig
%00°9 (11e12y) 330y UonEZ)RNdRD 0 0 00°0 0 {45 000°T J8d "ou) Bupyed
009'8T 0SST 00’9 00T'E sasyadxy 9|qesancsey
:HOVOUddY JNOINE INTYA Y |ENULY JUIE SO 30Ud Hun SHUN ZON FINODNI HIHLO
009'6%S %00°00T 00T'E |e1op
%00°0 [SRUEIET
%00°0 43uUBUDL
%0070 Feusy
%000 0 g iueusy
%000 Jiveusyt
NNN %00'T 000 0 %00°0 0 jielsy - g aueus L
NNN %00°T 0091 009'6Y %00°00T 001 {lejey - v Jueua )
A% julodyealg % 3sd lenuuy was | aeq
sosuadx3 U9y aseg uay Iseq

$s0Y uof Aq pasedaly

IMSHIY ISaM
8 ININTTI

< Asmpunog a0y Qi ek

NIPDO




9107 ‘8T 494000 z 0°T 48N UOIUM [RISIBWOD g JUSWD[3

EIS'YS SSS'ES ¥19'CS 889'TS 8£L'0S £38'61 €00°6Y Ly0'8y 998'€T o YIZ'ey FNCONI ONILYHIdO 13N

09.'6C
0
Q

9L6'C S3SNIXI ITIVHINOIIU-NONIVLIOL
0 PR
o SDAIDSY JUSWaIRday
5994 |BUOISSDI0.I
9462 SUOISSIWOD /5984 BulsedT
0 asuadxg Sunaen
SASNAdXI FTEVYIADDIY-NON

03L'6T
]

o 0o oo olo
o oo o olo
oo oo olo
o o oo olo
o o o o.olo
o 0.0 0 oo
oo oo olo
oo oo ol
o oo ool

62Z'sT 798'7T 0T1ZZ 0£5'T2 01T TES0Z 0£0°02 TrS'6T 590°6T 0 009'8T {NivD) SISNAAXE I1GVHINOIIH TYLOL
5934 Juswadeueyy
soxe] 91e1sy |eay
BUEBINSU}
MIBAISIUIIPY
spunoJs
soueuduIRIA 1B SiledDy
Aages ayn
SIHBN
(WD) SISN3dX3 318YHINODIIY

Ll 8TC'9L £TLYL 892'EL ZIB'TL ETH0L €069 885°L9 16979 0 06L'%9 FNODNITVLOL
6IV°12 60012 LBS0C £6T°0Z L6L'6T 60Y'6T 67061 595'8T 6STLT 0 0491 ANOONI ¥IHLO TYIOL
0 0 0 o 0 0 0 o} 0 o} o} {11) suswoAcsdwy JuBUD ).
o 0 0 0 0 0 0 0 0 0 0 s3e1015
¢] 0 0 0 o} 0 0 o] o o] 0 Bupyied
6TH'TT 600°TC L6502 £61°07 LBL'6T 60V'6T 620'6T $95'81T 6ST'LT 0 0491 (VD) BoUBUBIUIBIAL BBIY LOWIWC)

INODNI¥IHLO

£1£'95 602°sS 9TT'vS S90'€S $Z0Cs P00'TS 0005 ¥20'6Y £ES'SY 0 0Tt'Ly
0 0 0 0 0 0 0 0 0 0 0 , SO PRI
0 0 0 0 0 0 0 0 0 0 0 SUOISS3IUCD JUDY
¥96°C- 906'C- 6Y8°7- €647 8ELT- ¥89°C- 7£9°C- 0852~ 650's- 0 08z 507 A2uBdRA
LLT°6S $11'85 SL6795 85865 79LYS 689°¢S 9£9'ZS ¥09'TS 765'05 0 0096t Uy [1e1ey
JNOINI TVINTY
LT-hewy 9z-AeAl se-hein pe-ARIN gz-heny ze-Aen TZ-Aeny oz-Aeinl 6T-Aenl gr-Aen eunoy 04d

MO} Ysed
OT JEOA 64BBA 8JE9A Ji o) S 9Bk IBDA zea) T 4eRA

"

. AsRpunog oM 218353 5
IMSHIV IS8

Ssoy uof Ag padedaly P8 LNINTT3 N3 ﬁ@@




9107 ‘8T 4390190

SSOY Uor Aq pasedaly

1A STV 353
¥8 INFNTTE

€ 0"L 4anTuolunT | BIIBWWOY g JuaWa|g
£29°0S 6127 61Ty yrat4 747 612y 6IZY 61Ty 6T 61Z'v 6ICF 6Ly 6Ty NODNI ONLLYYIJO 1IN
FAZHA% 89T 829'T 829'T 829°T 829'T 829'T 829'T 829'T 829'T 8797 879°T 8297 SIASNIdX3I
885°29 Z€9's Z€9's Z€9°s 89S Z€9'S 7£9's 2€9's 269'S 7€9's z€9's 7E9'S €9’ ANOINITVLOL
085 STZ- STZ- STZ- Stz- §1Z- STZ- STz~ STZ- S1Z- §1Z- STz- STz~ 507 UpaLD) g Adueden
0 0 0 0 0 0 0 0 0 0 0 0 0 UOoISSBIU0D JuDY
89T°0L LyR'S Ly8'S y8'S Ly8'S Ly8's Lv8'S L¥8'S Ly8'S 198’ L¥8'S LY8'S Lyg's FINOINI ¥IHLO/IVINIY TIVIIH
[e30r . 1z-hen Te-ady TZ-ien T2-993 Te-ver 02-990 0Z-nON 0710 0z-des 0z-3ny oz-ing oz-ung
E£Y¥VIA
9T6'8T LLS'T LLST LLS°T LLS"T LLST LL8'T LLS'T L48'T LLS'T LLST LLS'T LLS'T 3INODNI SNLLYHIJO 13N
S78'8Y 690'% 690 690t 690 690y 690 6907 690% 690 6907 690'% 6907 SASNAdX
16979 vee's ¥ZZ's TS vze's 'S wT's s vZT's vTe's $22's vZT's ¥ez's ANOONI TY101
650°s- Y- - [A47s @y 44 (Ao A [aae - - - f4ass $507 1pa1. g Aoueoep
0 0 0 0 0 0 0 o} 0 0 0 0 0 UOiSSEIU0T) JUBY
TSL'LS 9r9's 9v9’s 9y9's 9v9's 9y9’s 9ve's 9Y9‘s 99’s 9v9's 9r9’s 9v9's 9r9’s FAOONI ¥IHLO/TVINIY TV.LTY
{e301 = gz-Aeny 0¢-1dy 0Z-4BN 02-924 oz-uer 61-02Q 6T-AON 51120 61-dos 61-8ny 61-10f e1T-ung

) g
< ATPUNOG IAOY M Q11T TEDY.

. N3PSO




Exhibit ] ~ CONTINGENT PAYMENT EXAMPLE CALCULATION

(Per Section 15 of the Purchase and Sale Agreement)

The following is an example of Developers’ IRR totaling 18.95 upon a Sale, cash out refinancing or upon
a 1031 tax free exchange of the Project, where the Contingent Payment to the City would be $39,500.
This is exhibit is provided solely for purposes of providing an example calculation and the methodology
to be used for purposes of calculating Developers’ IRR for purposes of Section 15 of the Purchase and
Sale Agreement.

INTERNAL RATE OF RETURN (IRR)
Definition/Return Promote

PROJECT INTERNAL RATE OF RETURN (IRR)
Year o 12 3 a4 s

Non-manager Distributions (1) $(1,000,000) $ 100,000 $110,000 $120,000 $ 140,000 $ 160,000
Return of Capital (2) ' f 5 ~$ 1,000,000

Residual (3) ; ' | ~ S 500,000
Total : S (1,000,000), S 100,000 @ S 110,000 'S 120,000 S 140,000 - $ 1,660,000
IRR:  18.95%
INTERNAL RATE OF RETURN (iRR) EQUALLING 18%
Annual Cash Flow $(1,000,000) $ 100,000 $ 110,000 $120,000 $ 140,000 $ 160,000
Return of Capital ' % | - $ 1,000,000
Residual : ; ,: ; S 421,000
‘Total S (1,000,000)’ $ 100,000 S 110,000 $120,000 S 140,000 S 1,581,000
IRR: 18.00%
Excess Residual (Actual vs. Calculated Residual Value to equal 18% IRR) ﬂ - $ 79,000 :
City Promote % Share ] ' : 7 % 50.00%

$ 39,500 |

1. Annual Non-manager distributions. Not the same as Net Income, free cash flow, or EBITA.
2. Return of Non-manager(s) capital (investment). 3 ‘
3. Non-manager Net Sales Proceeds after return of investment capital.
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Exhibit K - GUARANTY OF COMPLETION
(Element 84 Project)

THIS GUARANTY OF COMPLETION (the "Guaranty") is made as of this 3™ day of
December, 2016, by Element 84 Development Partners LLC, a Wisconsin limited liability
company ("Guarantor"), to and for the benefit of the Community Development Authority of the
City of West Allis, a separate body politic created by ordinance of the City of West Allis,
pursuant to Section 66.1335 of the Wisconsin Statutes, ("Authority") and the City of West Allis,
a Wisconsin municipal corporation (“City”), (Authority and City are, collectively "West Allis").

Recitals

A. Element 84, LLC, a Wisconsin limited liability company and West Allis 84
Properties, Inc., a Wisconsin corporation (collectively, "Developers"), are the owners in fee
simple of the real estate in West Allis, Wisconsin, legally described in EXHIBIT A attached

hereto and made a part hereof.

B. Developers have executed and delivered to West Allis that certain Development
Agreement of even date herewith (“Development Agreement”), which among other things
requires Developers to complete construction of the Project described therein in accordance with
plans and specifications approved by the West Allis.

C. The execution and delivery of this Guaranty by Guarantor is a condition precedent
to Developers receiving the City Investment described in the Purchase and Sale Agreement and
the Development Financing Agreement.

Agreements

NOW THEREFORE, in order to induce West Allis to disburse the proceeds pursuant to
the Purchase and Sale Agreement and related Development Financing Agreement, and in
consideration of the matters described in the foregoing Recitals, which are incorporated herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Guarantor hereby agrees as follows:

1. Definitions: Unless the context otherwise requires, capitalized terms not otherwise
defined herein shall have the same meaning assigned to them in the Development Agreement.

2. Guarantor hereby absolutely and unconditionally guarantees the full and prompt
performance, when due, of the following obligations of Developers to West Allis under the
Development Agreement (hereinafter collectively referred to as the "Obligations"):

a. Substantial completion of the Project in accordance with the plans and specifications
approved by West Allis in accordance with Exhibit 2 — Project Schedule attached to the
Development Agreement, and
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3.

b. Payment of all costs of labor, materials, equipment and services required to be obtained

in order to perform and effect completion of the Project.

Upon the occurrence of an Event of Default by Developers that is not cured with respect

to any of the Obligations, Guarantor agrees:

4.

a. on written demand by West Allis, to commence and thereafter diligently prosecute the

performance of such of the Obligations as West Allis may demand including, without
limitation, completion of the Project in accordance with all of the terms and conditions of
the Development Agreement and payment of any and all costs and expenses necessary
for said timely completion of the Project; and

. to indemnify and hold West Allis free and harmless from and against any and all loss,

damage, cost, expense, injury, or liability West Allis may suffer or incur in connection
with the exercise in good faith and in a reasonable manner of its rights under this
Guaranty or the performance of the Obligations.

If Guarantor fails to commence and pursue diligently the performance of such of the

Obligations as West Allis may demand within thirty (30) days after receipt of written notice from
West Allis demanding the performance of Guarantor, then, either before or after pursuing any
other remedy of West Allis against Guarantor or Developers, West Allis shall have the following
rights and remedies against Guarantor in addition to any other rights and remedies available at
law or in equity or otherwise, subject and subordinate to the rights and interests of Developers’
lenders and mortgagees:

a. Without undertaking to complete any improvements and subject to the prior written

approval and to the rights of Developers’ mortgagee and subject to any subordination
agreements to which West Allis is a party, West Allis shall have the right to proceed with
foreclosure proceedings and sale of the Property, and following such sale shall have an
immediate right to damages from Guarantor in an amount equal to the deficiency of the
indebtedness arising under or in connection with the City Investment, plus any
unreimbursed expenses incurred by West Allis in protecting, preserving, or defending its
interest in connection with the City Investment, including, without limitation, all
reasonable attorneys' fees and expenses and all other reasonable expenses incurred by
West Allis in connection with the foreclosure sale of all or any of the Project;

Subject to the prior written approval of Developers’ mortgagee and to the rights of
Developers’ mortgagee and subject to any subordination agreements to which West Allis
is a party, West Allis, at its option, shall have the right, but shall have no obligation, to
complete construction of Project improvements in the manner specified in the
Development Agreement by or through any agent, contractor, or subcontractor of its
selection. In the event West Allis shall so elect to complete construction of any
improvements, West Allis shall have an immediate right to recover, as damages or
otherwise, from Guarantor, the following:

Page 2 of 9
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C.

i.  the costs incurred in good faith and in a reasonable manner by West Allis to
complete construction of the Project in the manner specified above in this
subparagraph, plus

ii.  any expenses incurred in good faith and in a reasonable manner by West Allis in
protecting, preserving, or defending its interest in the Project including, without
limitation, all attorney’s fees and costs, plus

iii. to the extent not recovered under 4(b)(i) or (ii) above, the amount of any
outstanding deficiency of the indebtedness after applying the proceeds of any
foreclosure sale; plus

iv.  to the extent not recovered under 4(b)(i) or (ii) above, all unreimbursed expenses
incurred in good faith and in a reasonable manner by West Allis in connection
with the foreclosure sale of the Property.

Subject to the rights of Developers’ mortgagee and subject to any subordination
agreements to which West Allis is a party, West Allis may exercise all remedies available
under the laws of the State of Wisconsin for action on a matured contractual
indebtedness. Developers agree to assist West Allis in obtaining an intercreditor
agreement between Developers’ mortgagee and West Allis on commercially reasonable
terms; however, Developers cannot guarantee mortgagees’ approval of such agreement or
specific terms thereof.

During the course of any construction undertaken by West Allis or any other party on
behalf of West Allis, Guarantor shall pay on demand any amounts due to contractors,
subcontractors, and material suppliers and for permits and licenses necessary or desirable
in connection therewith.

Subject to the prior written approval and rights of Developers’ mortgagee and subject to
any subordination agreements to which West Allis is a party, all of the alternative
remedies set forth in subparagraphs (a), (b), (c) and (d) above and/or remedies available
at law or in equity shall be equally available to West Allis, and the choice by West Allis
of one such alternative over another shall not be subject to question or challenge by
Guarantor or any other person, nor shall any such choice be asserted as a defense, setoff,
or failure to mitigate damages in any action, proceeding, or counteraction by West Allis
to recover or seeking any other remedy under this Guaranty, nor shall such choice
preclude West Allis from subsequently electing to exercise a different remedy. The
parties have agreed to the alternative remedies hereinabove specified in part because they
recognize that the choice of remedies in the event of a failure hereunder will necessarily
be and should properly be a matter of business judgment, which the passage of time and
events may or may not prove to have been the best choice to maximize recovery by West
Allis at the lowest cost to Developers or Guarantor. It is the intention of the parties that
such choice by West Allis be given conclusive effect regardless of such subsequent
developments.
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5. Guarantor hereby waives (a) notice of acceptance of this Guaranty by West Allis and any
and all notices and demands of every kind which may be required to be given by any statute, rule
or law, (b) any defense, right of setoff or other claim which Guarantor may have against the
Developers or which Guarantor or Developers may have against West Allis, (c) presentment for
payment, demand for payment (other than as provided in Sections 3 and 4 above), notice of
nonpayment or dishonor, protest and notice of protest, diligence in collection and any and all
formalities which otherwise might be legally required to charge Guarantor with liability, and (d)
any failure by West Allis to inform Guarantor of any facts West Allis may now or hereafter
know about Developers or the Project, it being understood and agreed that West Allis has no
duty so to inform and that the Guarantor is fully responsible for being and remaining informed
by the Developers of all circumstances bearing on the existence or creation, or the risk of
non-performance, of the Obligations. Credit may be granted or continued from time to time by
West Allis to Developers without notice to or authorization from Guarantor, regardless of the
financial or other condition of Developers at the time of any such grant or continuation. West
Allis shall have no obligation to disclose or discuss with Guarantor its assessment of the
financial condition of Developers. No modification or waiver of any of the provisions of this
Guaranty shall be binding upon West Allis except as expressly set forth in a writing duly signed
and delivered on behalf of West Allis.

6. Guarantor further agrees that Guarantor's liability as guarantor shall not be impaired or
affected by any renewals or extensions which may be made from time to time, with or without
the knowledge or consent of Guarantor, of the time for payment of interest or principal on the
City Investment or by any forbearance or delay in collecting interest or principal on the City
Investment, or by any waiver by West Allis under the Development Agreement or Development
Financing Agreement, or by West Allis's failure or election not to pursue any other remedies it
may have against Developers, or by any change or modification in the Development Agreement
or Development Financing Agreement, or by the acceptance by West Allis of any additional
security or any increase, substitution or change therein, or by the release by West Allis of any
security or any withdrawal thereof or decrease therein, or by the application of payments
received from any source to the payment of any obligation of Developers to West Allis other
than the Obligations, even though West Allis might lawfully have elected to apply such
payments to any part or all of the Obligations, it being the intent hereof that, except as otherwise
set forth herein, Guarantor shall remain liable as principal for performance of the Obligations
until expiration of this Guaranty, notwithstanding any act or thing which might otherwise operate
as a legal or equitable discharge of a surety. Guarantor further understands and agrees that West
Allis may at any time enter into agreements with Developers to amend and modify the
Development Agreement, Development Financing Agreement, and documents ancillary thereto,
and may waive or release any provision or provisions of such documents and, with reference to
such instruments, may make and enter into any such agreement or agreements as West Allis and
Developers may deem proper and desirable, without in any manner impairing or affecting this
Guaranty or any of West Allis's rights hereunder or any of Guarantor's obligations hereunder.

7. This is an absolute, present and continuing guaranty of payment and performance and not
of collection, as more particularly set forth herein. Subject to the rights of Developers' mortgagee
and subject to any subordination agreements to which West Allis is a party, Guarantor agrees
that this Guaranty may be enforced by West Allis without the necessity at any time of resorting
to or exhausting any other security or collateral given in connection herewith or with the
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Development Agreement or Development Financing Agreement, or resorting to any other
guaranties, and Guarantor hereby waives the right to require West Allis to join Developers in any
action brought hereunder or to commence any action against or obtain any judgment against
Developers or to pursue any other remedy or enforce any other right. Subject to the rights of
Developers’ mortgagee and subject to any subordination agreements to which West Allis is a
party, Guarantor further agrees that nothing contained herein or otherwise shall prevent West
Allis from pursuing concurrently or successively all rights and remedies available to it at law or
in equity or under the Development Agreement or Development Financing Agreement, and the
exercise of any of its rights or the completion of any of its remedies shall not constitute a
discharge of any of Guarantor's obligations hereunder, it being the purpose and intent of the
Guarantor that Guarantor's obligations hereunder shall be absolute, independent and
unconditional under any and all circumstances whatsoever.

8. If any provision or provisions, or if any portion of any provision or provisions, in this
Guaranty is found by a court of law to be in violation of any applicable local, state or federal
ordinance, statute, law, administrative or judicial decision, or public policy, and if such court
should declare such portion, provision or provisions of this Guaranty to be illegal, invalid,
unlawful, void or unenforceable as written, then it is the intent of all parties hereto that such
portion, provision or provisions shall be given force to the fullest possible extent that they are
legal, valid and enforceable, that the remainder of this Guaranty shall be construed as if such
illegal, invalid, unlawful, void or unenforceable portion, provision or provisions were not
contained therein, and that the rights, obligations and interest of West Allis under the remainder
of this Guaranty shall continue in full force and effect.

9. Guarantor hereby submits to personal jurisdiction in the State of Wisconsin for the
enforcement of this Guaranty and waives any and all personal rights to object to such jurisdiction
for the purposes of litigation to enforce this Guaranty.

Guarantor hereby consents to the jurisdiction of either the Circuit Court for Milwaukee
County, Wisconsin or the United States District Court for the Eastern District of Wisconsin, in
any action, suit, or proceeding which West Allis may at any time wish to file in connection with
this Guaranty or any related matter. Guarantor hereby agrees that an action, suit, or proceeding to
enforce this Guaranty may be brought in any State or Federal Court in the State of Wisconsin
and hereby waives any objection which Guarantor may have to the laying of the venue of any
such action, suit, or proceeding in any such Court; provided, however, that the provisions of this
Section shall not be deemed to preclude West Allis from filing any such action, suit, or
proceeding in any other appropriate forum.
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10.  Notices. Any written notice required to be sent to the parties shall be forwarded to the
following:

If to Guarantor: With a copy to:

Element 84 Development Partners LLC Danielle M. Bergner

1665 North Water Street Michael Best & Friedrich LLP
Milwaukee, W1 53202 100 E. Wisconsin Ave., Suite 3300
Attn: Jonathan S. Ross Milwaukee, WI 53202

If to West Allis: With a copy to:

City of West Allis City of West Allis

7525 W. Greenfield Avenue City Attorney’s Office

West Allis, WI 53214 7525 W. Greenfield Avenue

Attn: Commissioner of City Development West Allis, W1 53214

Attn: Scott Post, Esq.

or to such other address(es) or addressee(s) as any party entitled to receive notice hereunder shall
designate to the others in the manner provided herein for the service of notice. Rejection or
refusal to accept or inability to deliver because of changed address or because no notice of
changed address was given, shall be deemed receipt.

Notice shall be deemed to have been given (i) upon the date of personal delivery, or (ii)
two business days following deposit in the United States mail, with sufficient postage prepaid, or
with a nationally recognized overnight commercial carrier, airbill prepaid.

11. This Guaranty shall be binding upon the heirs, successors and assigns of Guarantor.

12. This Guaranty shall be construed and enforced under the internal laws of the State of
Wisconsin, without regard to conflict of laws rules, policies or principles.

13, This Guaranty shall expire upon issuance of a certificate of occupancy for the Project.

14, Notwithstanding anything contained herein to the contrary, West Allis covenants and
agrees that recovery against the Guarantor under this Guaranty shall be limited to the assets of
the Guarantor.

Page 6 of 9



IN WITNESS WHEREOF, the parties hereto have caused this Guaranty to be executed
and delivered as of the day and year first above written.

CITY OF WEST ALLIS

By: ’)%L zerit
/ I
Dan Devine, Mayor

By: M A S(,LMJ)(?/

Monica Schultz, City Clerk

Signature Page to Guaranty of Completion



ELEMENT 84 DEVELOPMENT
PARTNERS LLC

By: Ogden Midwest Funding LLC, its Manager

By:

Jonathan S. Ross, Manager

Dated:

Signature Page to Guaranty of Completion



EXHIBIT A

Legal Description



Purchase and Sale Agreement
EXHIBIT L
INCREMENT GUARANTY AGREEMENT

(Element 84 Project)

This Increment Guaranty Agreement (“Guaranty”) is made as of the _ day of

, 2016, (the “Effective Date”) by and between Element 84 Development Partners

LLC, a Wisconsin limited liability company (“Guarantor”) and the City of West Allis, a

Wisconsin municipal corporation, (“CITY”) in connection with the obligations of Guarantor

under that certain Purchase and Sale Agreement (“Purchase and Sale Agreement”) of even date

herewith between Guarantor, CITY and the Community Development Authority of the City of

West Allis (“CDA”). The Guarantor, in order to induce CITY and CDA to enter into the

Purchase and Sale Agreement, voluntarily and knowingly enters into this Guaranty pursuant to
the terms defined herein.

WHEREAS, the capitalized terms used in this Guaranty which are not defined herein
shall have the meanings set forth in the Purchase and Sale Agreement; and

WHEREAS, Guarantor contemplates implementation of the Project pursuant to the terms
of the Purchase and Sale Agreement and has authorized the execution of this Guaranty; and

WHEREAS, the Common Council of the CITY adopted File No. on
, 2016, which authorized execution of this Guaranty; and

WHEREAS, in order to assist CITY in paying debt service on the Series I Bond, as
defined in that certain Development Financing Agreement of even date herewith (the “City
Funds”) and to provide for other matters set forth herein, the parties are entering into this
Guaranty.

NOW, THEREFORE, Guarantor and CITY, in consideration of the mutual promises and
covenants set forth herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, mutually agree as follows:



I

DEFINITIONS AND RULES OF CONSTRUCTION

1.1 Definitions. In addition to the words and terms defined elsewhere in this Guaranty and in
the Purchase and Sale Agreement, the following words and terms, when used in this Guaranty,
shall have the following meanings:

“Anticipated Value” means [§ | million which is anticipated to be the minimum assessed
value of the Property as of | |, and in subsequent years provided.

“Actual Assessed Value” means the actual assessed value of the Property as of January 1 in any
given tax year.

“Development Agreement” means the Development Agreement dated even herewith.

“Development Financing Agreement” means the Development Financing Agreement dated even
herewith.

“Shortfall Payment” means, in any tax year subsequent to [2017] in which the Actual Assessed
Value is less than the Anticipated Value, the difference between the Tax Increment that would be
due or owed on the Project Site if the assessed value of the taxable portions of the Project Site
was equal to the Anticipated Value for that tax year and the Tax Increment that is due or owed
on the Actual Assessed Value for that same tax year.

“Tax Increment” shall have the meaning in Section 66.1105(2)(i), Wis. Stats.

1.2 Rules of Construction. Unless the context clearly indicates to the contrary, the following
rules shall apply to the construction of this Guaranty:

Words importing the singular number shall include the plural number and vice versa.

The captions and headings herein are solely for convenience of reference only and shall not
constitute a part of this Guaranty nor shall they affect its meaning, construction or effect.

Words of the masculine gender shall be deemed and construed to include correlative words of
the feminine and neuter genders, and words of the neuter gender shall be deemed and construed
to include correlative words of the masculine and feminine genders.



I
GUARANTY

2.1 Guarantor hereby guarantees that as of [January 1, 2018]1 and in each subsequent tax
year until termination of this Guaranty, the Actual Assessed Value shall be equal to or greater
than the Anticipated Value.

2.2 Beginning [January 1, 2018], in the event that the Actual Assessed Value is less than the
Anticipated Value in any tax year, Guarantor shall make payment to the CITY in an amount
equal to the Shortfall as more fully set forth in this Guaranty.

Beginning [January 1, 2018], in any year in which there is a Shortfall, CITY shall, by December
1 of the tax year in which the Shortfall occurs, send an invoice to Guarantor showing the amount
of the Shortfall. Guarantor shall pay the amount of the Shortfall to CITY by the next [January 31]
following receipt of the invoice, or, if Guarantor elects to pay in installments, according to the
following schedule: one-tenth of the Shortfall by the last day of each month for the first 10
months in the year following the calendar year for which the particular Shortfall applies.

111,
TERM

3.1 The term of this Guaranty shall commence on the Effective Date and will terminate upon
the occurrence of any of the following: (1) the Actual Assessed Value is equal to or greater than
the Anticipated Value on January 1, 2018 or in any subsequent tax year; (2) retirement of the
Series I Bond principal and interest; or (3) termination of TID 11.

3.2  Following termination of this Guaranty pursuant to (1), (2) or (3) above, neither
Guarantor nor its Affiliate shall take any steps to challenge the Actual Assessed Value, or any
portion of it, in any tax year for the life of TID 11. This provision shall survive termination of
this Guaranty.

1 The calendar year in which Tax Increments are to commence remains subject to change depending on
actual Project commencement date and the corresponding final City financial model.



NOTICES

Any notice required to be sent to the parties shall be in writing and forwarded to the following:

If to CITY:

City of West Allis

7525 W. Greenfield Avenue

West Allis, WI 53214

Attn: Commissioner of City Development

If to Guarantor:

Element 84 Development Partners LL.C
1665 North Water Street

Milwaukee, WI 53202

Attn: Jonathan S. Ross

With a copy to:

City of West Allis

City Attorney’s Office

7525 W. Greenfield Avenue
West Allis, W1 53214

Attn: Scott Post, Esq.

With a copy to:

Danielle M. Bergner

Michael Best & Friedrich LLP

100 East Wisconsin Ave., Suite 3300
Milwaukee, WI 53202



IN WITNESS WHEREOF, the parties hereto have caused this Increment Guaranty Agreement
to be executed and delivered as of the day and year first above written.

CITY OF WEST ALLIS

By: % ,749%4

Dan Devine, Mayor

By: MWA/“'\— %«UL

Monica Schultz, City Clerk




ELEMENT 84 DEVELOPMENT PARTNERS LLC

By: Ogden Midwest Funding LLC, its Manager

By:

Jonathan S. Ross, its Manager




FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT

THIS FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT (this
“Amendment”) is entered into by and between the undersigned Parties, effective as of April 11,

2017.
RECITALS

The undersigned Parties entered into a Purchase and Sale Agreement dated December 30,
2016, regarding a Project to be located in the City of West Allis, commonly referred to as
“Element 84” (the “Purchase Agreement”). All capitalized terms not otherwise defined herein
shall have the meanings ascribed to them in the Purchase Agreement.

Subject to the terms of this Amendment, Authority, City and Developers now desire to
amend the Purchase Agreement upon the terms and conditions stated below.

AGREEMENTS

NOW THEREFORE, for and in consideration of Ten Dollars, the agreements of the
parties herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

1. The Parties hereby agree to the following deadlines for the satisfaction of certain
Project milestones:

A. An invitation to apply for HUD 221(d)(4) Firm Commitment shall be issued
by HUD on or before May 1, 2017.

B. A Firm Commitment shall be issued by HUD on or before September 1, 2017.
C. Closing on the HUD 221(d)(4) Loan shall occur on or before October 1, 2017.
D. Closing on the Public Property shall occur on or before October 15, 2017.

In the event one or more of the deadlines specified above are not met, the Purchase
Agreement may be terminated by any Party upon written notice to the other Parties.

2. Authority is authorized to allow Developers to commence demolition activities
prior to the Closing Date, subject to an Early Start Agreement in a form and substance acceptable
to the City Attorney.

3. Miscellaneous. This Amendment may be executed in several counterpatts, and by
the parties hereto in separate counterparts, and each counterpart, when so executed and delivered
(which delivery may be by facsimile or via electronic mail), shall constitute an original, and all
such separate counterparts shall constitute but one and the same instrument. This Amendment
embodies the entire agreement and understanding between the parties with respect to the subject
matter hereof and supersedes all prior agreements, consents and understandings relating to such
subject matter. To the extent inconsistent with any provisions of the Purchase Agreement, the
terms and provisions of this Amendment shall control.



AGREED TO BY AND BETWEEN Developers, Authority, and City on the date first
set forth above.

COMMUNITY DEVELOPMENT AUTHORITY
OF THE CITY OF WEST ALLIS

b LN

J ohn}bf\’Sti'bal, Executive Director
Dated: 5~2~ 17

CITY OF WEST ALLIS
MILWAUKEE COUNTY, WISCONSIN

Dan D/evine, Mayor

Dated: 5:/ 3// / 7

By Muien W

Monica Schultz, City Clerk
Dated: S j 3 l [ /I




‘Approved as to form this i day
of Aprit; 2017.
P

/
A i E S

Scott E. Post, City Attorney

ELEMENT 84, LLC

By: Element 84 Development Partners LLC, its
Manager '

By: Ogden Midwest Funding LL.C, its Manager
By: % S”C}Z

Jeftathan S. Ross, Manager
Dated: 9; / 5// /7

WEST ALLIS 84 PROPERTIES, INC.

v it 5555

Jérfathan S. Ross, President

Dated: 5;/5:// 7




SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT

THIS SECOND AMENDMENT TO PURCHASE AND SALE AGREEMENT (this
“Amendment Number Two”) is entered into by and between the undersigned Parties, effective
as of August 8, 2017.

RECITALS

The undersigned Parties entered into a Purchase and Sale Agreement dated December 30,
2016, and Amendment Number One dated April 11, 2017, regarding a Project to be located in
the City of West Allis, commonly referred to as “Element 84” (the “Purchase Agreement”).
All capitalized terms not otherwise defined herein shall have the meanings ascribed to them in

the Purchase Agreement.

Subject to the terms of Amendment Number Two, Authority, City and Developers now
desire to amend the Purchase Agreement upon the terms and conditions stated below.

AGREEMENTS

NOW THEREFORE, for and in consideration of Ten Dollars, the agreements of the
parties herein and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto hereby agree as follows:

1 # The Parties hereby agree to the following deadlines for the satisfaction of certain
Project milestones:

A. A Firm Commitment shall be issued by HUD on or before October 27, 2017.

B. Closing on the HUD 221(d)(4) Loan shall occur on or before November 29,
2017.

C. Closing on the Public Property shall occur on or before November 29, 2017.

In the event one or more of the deadlines specified above are not met, the Purchase
Agreement may be terminated by any Party upon written notice to the other Parties.

2. Authority is authorized to allow Developers to commence demolition activities
prior to the Closing Date, subject to an Early Start Agreement in a form and substance acceptable
to the City Attorney.

3 Miscellaneous. This Amendment Number Two may be executed in several
counterparts, and by the parties hereto in separate counterparts, and each counterpart, when so
executed and delivered (which delivery may be by facsimile or via electronic mail), shall
constitute an original, and all such separate counterparts shall constitute but one and the same
instrument. This Amendment Number Two embodies the entire agreement and understanding
between the parties with respect to the subject matter hereof and supersedes all prior agreements,
consents and understandings relating to such subject matter. To the extent inconsistent with any
provisions of the Purchase Agreement, the terms and provisions of this Amendment Number

Two shall control.



AGREED TO BY AND BETWEEN Developers, Authority, and City on the date first
set forth above.

COMMUNITY DEVELOPMENT AUTHORITY
OF THE CITY OF WEST ALLIS

By: Q/ /f J@’M

. Stibal, Executive Director

Dated: Y" 7"/7

CITY OF WEST ALLIS
MILWAUKEE COUNTY, WISCONSIN

‘/{/}/t /C/é/%&

#Dan Devine, Mayo1

Dated: gﬁ )~ /7
By n/{ U'W\: AN SL’WWQJL

Monica Schultz, City Clerk

Dated: g- /0 /7




Approved as to form this _f/_day
of August, 2017.

Scott E. Post, City Attorney

ELEMENT 84, LLC

By: Element 84 Development Partners LLC, its
Manager

By: Ogden Midwest Funding LLC, its Manager

By: %6%/ @7 .

Jefiathan S. Ross, Manager
Dated:  Z-/7-/7

WEST ALLIS 84 PROPERTIES, INC.

By: ?ﬁfﬂ/%@7/

({¢nathan S. Ross, President

Dated: %, Iy






