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Confidential Memorandum
Privileged Lawyer-Client Communication

To Village Board, Village of Shorewood Hills
Karl Frantz, Village Administrator

From Matthew P. Dregne, Village Attomey@

Date December 16, 2015

Re Tax Increment Grant Agreement — “The Boulevard”

As requested by the Village, we have prepared the enclosed Tax Increment Grant
Agreement relating to Flad Development’s proposed redevelopment of the ATT Plaza
property (referred to as “The Boulevard”). The purposes of this memo are to summarize
the main elements of the agreement, and to highlight certain policy issues the Village
Board will need to address. The two policy issues relate to: (1) the amount the
Developer should pay the Village for the Village property that will be conveyed to the
Developer, and (2) exactly when and to what extent the amount of TIF funding would be
reduced if the project is more profitable than projected. There are several blanks in the
agreement relating to these issues.

1. DEVELOPER OBLIGATIONS.
A. Construct the project.

B. Provide four units of affordable housing, if the Village elects to so require
by not later than September 30, 2016. The affordable unit mix is required
as one 3 bedroom unit, two 2 bedroom units, and one 1 bedroom unit. The
affordable units must be marketed in accordance with an approved
marketing plan.
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C. Reimburse Village for Village costs associated with the approval process
and the agreement.

D. Contribute to the Village’s Fire and EMS payment.

E. As part of a multi-party easement agreement, the Developer would grant
the Village ingress and egress rights on certain property between University
Avenue and Locust Drive, and at a point onto Shorewood Boulevard. The
Village would also have the right to use the 14 parking stalls located west
of the Village property on Mondays, Tuesdays and Wednesdays from 6:00
p.m. to midnight, and any time on election days.

2. VILLAGE OBLIGATIONS.

A.  Provide developer financed (pay-as-you go) TIF funding to support the
project. If the project is fully market-rate, the TIF grant would be
$495,000, payable with interest at 5%. If the project includes 4 affordable
units, the TIF grant would be $1,015,000.00, payable with interest at 5%. *
The TIF grant is subject to a “look-back” provision that is discussed below.

B. Convey 5,947 square feet of Village property (at the corner) to Developer.
The Developer proposes to pay $184,720 for the property. This figure
represents $40 per square foot for the Village property ($237,880), less a
proposed credit to the Developer for 1,329 square feet of sidewalk area the
Developer is dedicating to the Village on the certified survey map (also
calculated at $40 per square foot). The Village Board needs to decide
whether to accept the Developer’s proposal. I note that the Village
typically does not pay a Developer for right-of-way that is needed for
public sidewalk that benefits the development.

C. As part of a multi-party easement agreement, the Village would grant
Developer ingress and egress rights on certain property between University
Avenue and Locust Drive, and at a point onto Shorewood Boulevard.

3. LLOOK-BACK PROVISION.

The look-back provision is designed to reduce the Village’s financial support obligations
in the future if the Project is more financially successful than the Village and Developer
assumed it would be when approving the TIF grant. Board input is needed to determine
at what rate of return this reduction in support will occur.
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Dan Lindstrom’s analysis was the starting point for structuring the look-back provision.
Using financial projections provided by the Developer, and using three methodologies,
Lindstrom determined that the Developer’s return on investment is projected to be on the
low end of what developers anticipate for similar projects, even with the TIF Grant. (See
Table 4 of his report).

The look-back provision requires the Developer to provide the Village information on the
Developer’s actual income and expenses after 5 and 10 years. That information is then
compared to Developer’s current projections. If the Developer exceeds certain thresholds
(still to be determined by the Board), the principal of the municipal revenue obligation
will be decreased by a corresponding amount (also still to be established by the Board).

The Board could follow two general structures in setting these thresholds. First, the
Board may consider reducing the municipal revenue obligation as soon as the
Developer’s net operating income is any amount more than projected. The Board might
consider reducing the revenue obligation by a percentage of the amount by which actual
income exceeds projections.

For example, the Developer projects that if the affordable units are not required, the
Developer’s projected cumulative net income in years 1 through 5 will be $4,116,187.
The Board could complete the look-back provision as follows:

If the Project is developed without Affordable Housing Units, then the amount by which
Developer’s cumulative net operating income for Year I to Year 5 exceeds 34,116,187
will be considered “Excess Income.” If the Village determines that there is Excess
Income, then the outstanding principal amount of the Municipal Revenue Obligation
shall be reduced by an amount equal to five percentl (5%) of the Excess Income.

Alternatively, the Board might allow the Developer significant cushion above its income
projections and reduce the municipal revenue obligation by as much as 100% of the
excess income only if the Developer substantially outpaces its projections. If the Board
believes this is a better approach, it might complete the look-back provision as follows:

*  (If affordable units are not required, the Village’s TIF contribution is roughly 4% of the total

financing for the project.)
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If the Project is developed without Affordable Housing Units, then the amount by which
Developer’s cumulative net operating income for Year 1 to Year 5 exceeds $6,1 74,280°
will be considered “Excess Income.” If the Village determines that there is Excess
Income, then the outstanding principal amount of the Municipal Revenue Obligation
shall be reduced by an amount equal to one hundred percent (100%) of the Excess
Income.

The Board could also use some combination of these strategies, both providing the
developer a margin above projection cumulative net operating income, and reducing the
municipal revenue obligation by an amount less than 100% of the Excess Income.

In weighing these options, the Board may wish to consider the following additional facts
we are aware of. The Developer’s projections do not include the fire and EMS costs that
will be charged by the Village. As such, that cost may cause the Developer’s actual
expenses to exceed projected expenses (effectively giving the Developer a built-in
cushion against excess income that would trigger a look-back reduction in TIF funding).
On the other hand, Developer’s rental-increase assumptions are conservative and, as
such, income may be more than projected. Finally, the Board may also want to keep in
mind that Dan Lindstrom’s analysis indicates that Developer’s return on investment is
projected to be on the low end of what developers anticipate for similar projects, even
with the TIF Grant.

2 $6,174,280 is 1.5 times the projected cumulative net operating income.
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TAX INCREMENT GRANT AGREEMENT

(The Boulevard)

THIS TAX INCREMENT GRANT AGREEMENT (the “Agreement”) is entered into as of
, 2015 by and among the VILLAGE OF SHOREWOOD HILLS, Wisconsin, a
Wisconsin municipal corporation (the “Village”), DANFORD PLAZA, LLC (the “Developer”), and
Shorewood Commons Limited Partnership.

RECITALS
WHEREAS, the Village has created Tax Incremental Financing District No. 3 (the “District™); and

WHEREAS, the Village desires to facilitate the redevelopment of certain property within the
District located generally at 3306-3310 University Avenue (the “Property”); and

WHEREAS, the Village established the District to, among other things, make certain grants and
incur certain project costs as described in, and subject to the reservations contained in this Agreement;
and

WHEREAS, Developer intends to construct a mixed-use, multi-family rental housing and
commercial project consisting of 38 residential housing units, and approximately 11,739 square feet of
commercial space, subject to the requirements and reservations contained in this Agreement; and

WHEREAS, Developer has requested tax increment grant funds from the Village to facilitate
construction of the Project, including a potential affordable housing component of the Project; and

WHEREAS, the Village and Developer desire to enter into a tax increment grant agreement to
facilitate the redevelopment of the Property consistent with the Project Plan for the District, and
potentially to promote the development of affordable housing; and

WHEREAS, as an inducement to Developer to develop the Property and otherwise facilitate the
Project, and in order to make the Project financially feasible and to implement the Project Plan, the
Village finds it appropriate to provide tax increment development assistance for the Project as described
in, and subject to the reservations contained in, this Agreement; and

WHEREAS, the Village finds and determines that unless the Village provides the development
incentive assistance described in this Agreement, Developer will not construct the Project, and the Village
will not accomplish the objectives of the Project Plan; and

WHEREAS, the Village finds that the Project and the fulfillment of the terms and conditions of
this Agreement are in the vital and best interest of the Village and its residents, by redeveloping
underutilized property in the Village and implementing the Project Plan and the Comprehensive Plan, and
creating an opportunity to provide additional affordable housing; and
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WHEREAS, Shorewood Commons Limited Partnership is a party to this Agreement for the
limited purpose of facilitating the conveyance of certain easement rights pursuant to Section C. 2. of this
Agreement; and

WHEREAS, the Village Board on December 21, 2015, approved this Agreement and authorized
the Village, through its duly authorized officials and agents, to execute this Agreement; and

WHEREAS, Developer and Shorewood Commons Limited Partnership approved and authorized
the execution of this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the Recitals, and the mutual promises, obligations and
benefits provided hereunder, the receipt and adequacy of which are hereby acknowledged, Developer, the
Village and Shorewood Commons Limited Partnership agree as follows:

A. DEFINITIONS. As used in this Agreement, the following terms, when having an initial capital
letter, shall mean:

1. Actual Tax Increment. The tax increment actually received by the Village from taxes
levied on the Property in a given year, as reasonably calculated by the Village. As of the effective date of
this Agreement, the Department of Revenue calculates the combined tax increment generated by all tax
increment districts in the Village, using a methodology reflected on Wisconsin Department of Revenue
form PC-202. A copy of form PC 202, for 2014 taxes payable in 2015, is attached as Attachment E. The
parties agree that the Village may reasonably calculate Actual Tax Increment by multiplying the total
“interim rate” from form PC-202 for the applicable year by the Value Increment for that year. The total
interim rate is obtained by dividing the combined levies from each taxing jurisdiction (the sum of the
apportioned levies in column A on form PC-202) by the total equalized value of all taxable property in the
Village, excluding the value increment of all tax increment districts in the Village (the amount used in
column B on form PC-202). If the Wisconsin Department of Revenue discontinues or modifies form PC-
202, or otherwise modifies the manner in which it calculates tax increment, the Village may calculate
Actual Tax Increment in such other reasonable manner as it determines appropriate. The Village may
make such adjustments in calculating Actual Tax Increment needed so that, if tax increment is so
calculated for all parcels in the District, the sum does not exceed the total tax increment received by the
Village from taxes levied on all property in the District.

2. Affordable Housing. Housing that qualifies as “Affordable Housing” within the meaning
of the Conciliation Agreement between William Thomas and the Village of Shorewood Hills, HUD Case
Number 05-10-1624-8.

3. Base Value. For purposes of this Agreement, Base Value is $2,395,700. This Base Value
is intended to represent the fair market value of the Property, as equalized by the Wisconsin Department
of Revenue, as of January 1, 2008 (the date as of which the District was created).

4. District. Village of Shorewood Hills Tax Increment District No. 3.
LH Project. A multi-family housing and commercial project consisting of 38 residential

housing units and approximately 11,739 square feet of commercial space constructed in accordance with
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the General Development Plan and Specific Development Plan for the Property approved by the Village
Board on September 21, 2015, and any approved amendments thereto.

6. Property. The lands shown as “Lot 1” on the unrecorded Certified Survey Map attached as
Attachment A.

7. Village Property. Certain property owned by the Village that is described in Attachment
B, and is intended to be conveyed to Developer pursuant to this Agreement,

8. Value Increment. The fair market value of the Property in a given year, as shown on the
real property tax bill for the Property for that year, minus the Base Value.

0. Village Fire and EMS Payment. The payment the Village is required to make to the City
of Madison each year for fire protection and emergency medical service, pursuant to Section 4 of the Fire
Protection and Emergency Medical Service Agreement Between the City of Madison and the Village of
Shorewood Hills, signed by Village President Mark Sundquist on August 19, 2013 and Mayor Paul Soglin
on September 17, 2013, and as that agreement may be amended from time to time.

B. DEVELOPER OBLIGATIONS.

1. Construct the Project. Developer shall use good faith efforts to commence construction of
the Project within 120 days after the date of this Agreement and to substantially complete the Project
within 15 months from the date of commencement.

2. Tax Agreement. Within 30 days after this execution of this Agreement, Developer shall
execute and record a Tax Agreement that is not subordinate to any lien against the Property, in the form
attached as Attachment G.

3. Land Use Restriction Agreement. Within 30 days after the execution of this Agreement,
Developer and the Village shall execute and record a Land Use Restriction Agreement that is not
subordinate to any lien against the Property. The Land Use Restriction Agreement shall be in
substantially the same form as attached as Attachment H. If the Village does not give written notice of
the Affordable Election pursuant to Section B. 4. of this Agreement on or before September 30, 2016, the
Village shall execute and record an instrument terminating the Land Use Restriction Agreement.

4. Affordable Housing Units. The Village may elect to require the Project to include four
Affordable Housing Units (the “Affordable Election”). The Village shall make such Affordable Election
by giving written notice to Developer on or before September 30, 2016. If the Village does not give
written notice of the Affordable Election on or before September 30, 2016, the Village’s right to make
such election shall terminate. If the Village timely makes the Affordable Election, then all of the
following shall apply:

(a) Except as otherwise provided in Section 2.1 of the Land Use Restriction
Agreement attached as Attachment H, the Project’s 38 residential housing units shall include not fewer
than 1 three-bedroom Affordable Housing unit, 2 two-bedroom Affordable Housing units, and 1 one-
bedroom Affordable Housing unit.
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(b) Developer and the Village shall use their best efforts to enter into an agreement
that conforms substantially to Attachment C (the “Compliance Monitoring Agreement”) with the
Wisconsin Housing and Economic Development Authority (WHEDA). If WHEDA is unwilling to
enter such an agreement, then Developer and the Village shall use their best efforts to enter into a
Compliance Monitoring Agreement with a mutually agreed third party to perform the tasks under the
Compliance Monitoring Agreement. If the Developer and Village do not enter into a Compliance
Monitoring Agreement with a mutually agreed third party, then Developer and the Village shall enter
into a Compliance Monitoring Agreement, modified such that the Village will perform the compliance
monitoring tasks under the agreement. Developer shall be responsible for paying the compliance
monitoring costs under the Compliance Monitoring Agreement to WHEDA, a third party or the Village,
as the case may be.

5 Payment of Village Administrative Costs. Developer shall reimburse the Village for all
costs (“Administrative Costs”) that have been and may be incurred by the Village for services performed
by or on behalf of the Village in conjunction with the Project, including but not limited to attorneys fees,
engineering fees, planning and financial consulting fees, and publication costs. Developer acknowledges
that Administrative Costs have been and may be incurred in connection with, among other things,
processing Developer’s application to rezone the Property, processing Developer’s application for
approval of a certified survey map of the Property, processing Developer’s request for a tax increment
grant, and negotiating and preparing this Agreement and the attachments hereto. Consulting, engineering,
and legal fees shall be the actual costs to the Village on the basis of submitted invoices. Bills shall be
considered delivered upon personal delivery or mailing to Developer. Developer shall pay the
Administrative Costs within thirty (30) days of the time when the Village delivers its bill. Developer
acknowledges and understands that the legal, engineering, planning and other professional consultants
retained by the Village are acting exclusively on behalf of the Village and not Developer.

6. Equal Opportunity. Developer shall advertise the Affordable Housing units in a manner
designed to reach persons of diverse financial, racial and ethnic populations. Developer shall market and
advertise the Affordable Housing units in accordance with the marketing and advertising plan attached as
Attachment I, or as modifications to such plan may be approved by the Village. Developer shall comply
with all federal, state and local laws and regulations prohibiting discrimination in renting housing units.

7. Contribution to Village Fire and EMS Payment. Developer shall contribute to the Village
Fire and EMS Payments the Village is required to pay to the City of Madison, beginning with the Village
Fire and EMS Payment in 2018, and ending with the Village Fire and EMS Payment in the last year the
District exists. Prior to December 31, 2017, and prior to each December 31 thereafter during the life of
the District, the Village shall notify Developer in writing of the amount of the Village Fire and EMS
Payment for the following year, and of the amount of the Developer’s contribution to the Village Fire and
EMS Payment for the following year. The Developer’s contribution for a given year shall be the
difference between the following:

(a) The actual Village Fire and EMS payment for the given year; and

(b) The amount the Village Fire and EMS payment would have been for the given
year if the Value Increment and population attributed to the Property were not included in calculating
the Village Fire and EMS Payment for that year. The population of the Property shall be the monthly
average number of people residing on the Property during the applicable year. Developer shall report
the population of the Property to the Village for a given year by December 15 of that year. Upon the
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Village’s request, Developer shall provide documentation supporting the reported population of the
Property.

One-half of Developer’s contribution for a given year shall be paid to the Village by May 1 of the given
year, and Developer’s contribution shall be paid to the Village in full by September 1 of the given year.

C. CONVEYANCE OF VILLAGE PROPERTY, CERTIFIED SURVEY MAP, AND

EASEMENTS.

1. Within 15 business days after this Agreement is fully executed, the Village shall deliver a
quit claim deed to Developer that conveys the Village Property to Developer. At the time the Village
delivers the quit claim deed to Developer, Developer shall pay $ to the

Village as consideration for the conveyance of the Village Property to Developer. The Village makes no
warranties regarding the title to or condition of the Village Property, and Developer agrees to accept the
Village Property as is.

2. After the Village delivers a quit claim deed conveying the Village Property to Developer,
Developer shall record a certified survey map in substantially the same form attached as Attachment A.

3. After a certified survey map conforming substantially to Attachment A is recorded, and not
more than 20 business days after this Agreement is fully executed, the Village, Developer and Shorewood
Commons Limited Partnership shall execute and record the Easement Agreement attached as
Attachment D.

D. DEVELOPMENT INCENTIVE GRANT - MUNICIPAL REVENUE OBLIGATION.

Not earlier than 30 days prior to (i) the completion of and the issuance of occupancy permits for
all housing units within the Project; and (ii) the completion of the building core and shell, ready for
construction of tenant improvements for all commercial space within the Project, Developer shall provide
to the Village a written request for issuance of a Municipal Revenue Obligation. Within forty-five days
after submittal of the written request for issuance of the Municipal Revenue Obligation, or within 30 days
after the conditions described in (i) and (ii) above have been satisfied, whichever is later, the Village shall
issue a Municipal Revenue Obligation to Developer. If the Village timely makes the Affordable Election
pursuant to Section B. 4 of this Agreement, then the principal amount of the Municipal Revenue
Obligation shall be One Million Fifteen Thousand U.S. Dollars ($1,015,000.00.) If the Village does not
timely make the Affordable Election pursuant to Section B. 4 of this Agreement, then the principal
amount of the Municipal Revenue Obligation shall be Four Hundred Ninety Five Thousand U.S. Dollars
($495,000.00). The Municipal Revenue Obligation shall be in the form attached hereto as Attachment F,
under the following terms and conditions:

1. The Municipal Revenue Obligation shall bear interest at an annual rate of 5 percent.
Interest shall begin to accrue on the Municipal Revenue Obligation on the date on which the Municipal
Revenue Obligation is issued.

2. Any payment on the Municipal Revenue Obligation which is due on any Payment Date
shall be payable solely from and only to the extent that the Village has received as of such Payment Date
Actual Tax Increment, and such Actual Tax Increment has been appropriated by the Village Board to
payment of the Municipal Revenue Obligation.
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3. For purposes of the Municipal Revenue Obligation, a “Payment Date” shall mean each of
the Scheduled Payment Dates set forth on a schedule to be prepared by the Village and attached to the
Municipal Revenue Obligation when issued. The scheduled payment dates shall be prepared such that the
payments on the Municipal Revenue Obligation are amortized over the remaining number of years that
tax increment generated by the District may lawfully be allocated to make payments on the Municipal
Revenue Obligation. On each of the Payment Dates, the Village shall pay to Developer the Actual Tax
Increment, up to the Scheduled Payment Amount shown on the schedule attached to the Municipal
Revenue Obligation, together with such additional amounts, if any, deferred from prior years as may be
payable on the Payment Date as provided under the terms of the Municipal Revenue Obligation, that has
been appropriated for that purpose by the Village Board in accordance with the requirements for revenue
obligations.

4. The Village covenants and agrees that Actual Tax Increment held by the Village as of a
given Payment Date shall not be appropriated for any other use, if not appropriated for the Municipal
Revenue Obligation due as of such Payment Date, until the Village has paid the Municipal Revenue
Obligation payment due on the Payment Date in that year (including the Scheduled Payment Amount plus
any additional amounts deferred from prior years and payable on that Payment Date), or until said
Municipal Revenue Obligation has been paid. The District shall not be terminated until the Municipal
Revenue Obligation has been paid in full, or until the District must be terminated by law, whichever first
occurs.

3 Developer may assign the Municipal Revenue Obligation to any lender providing
financing to the Project and upon notice of such assignment, the Village shall pay directly to such lender
the Scheduled Payment Amounts due on account on the Municipal Revenue Obligation.

6. If the Land Use Restriction Agreement attached as Attachment H terminates early due to
foreclosure or transfer of title by deed-in-lieu of foreclosure, pursuant to Section 4.2 of the Land Use
Restriction Agreement, then the Village’s obligation to make further payments under the Municipal
Revenue Obligation shall also terminate, effective as of the date of early termination of the Land Use
Restriction Agreement. Early termination of the Land Use Restriction Agreement, due to the Village not
making the Affordable Election pursuant to Section B.4 of this Agreement, shall not affect the Village’s
obligation to make payments on the Municipal Revenue Obligation.

E. ECONOMIC PERFORMANCE LOOK-BACK.

1. Generally. The financial assistance to the Developer under this Agreement is based on
certain assumptions regarding likely costs and expenses associated with constructing and operating the
Project. The Village and the Developer agree that those assumptions will be reviewed at the times
described in this Section, and that the amount of the development incentive grant provided under
Section D of this Agreement may be adjusted accordingly.

2 Baseline Projections. The Developer has submitted to the Village a pro forma financial
statement (the “Developer’s Market Rate Projection” attached as Attachment J hereto) projecting the
Project’s net operating income as follows:

Year 1

Year 2

Year 3

Year 4

Year 5

Year 6

Year 7

Year 8

Year 9

Year 10

2017

2018

2019

2020

2021

2022

2023

2024

2025

2026
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[$401.213 | $877.485 | $934,105 | $945,781 [ $957,603 | $969,574 | $946,076 | $872,522 | $883.429 | $894,471 |

The Developer’s Market Rate Projection projects that Developer will have cumulative net
operating income totaling $4,116,187 by the end of Year 5. The Developer’s Market Rate Projection
projects that Developer will have cumulative net operating income totaling $8,682,259 by the end of
Year 10.

The Developer has submitted to the Village a pro forma financial statement (the “Developer’s
Affordable Units Projection” attached as Attachment K hereto) projecting the Project’s net operating
income as follows:

Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year 7 Year 8 Year 9 Year 10
2017 2018 2019 2020 2021 2022 2023 2024 2025 2026
$393,077 | $870,969 | $937,094 | $998.807 | $960,668 | $972,676 | $984.,834 | $997,145 | $1,009,609 | 1,022,229

The Developer’s Affordable Units Projection projects that by the end of Year 5 Developer will have
cumulative net operating income totaling $4,160,615. The Developer’s Affordable Units Projection
projects that Developer will have cumulative net operating income totaling $9,147,108 by the end of Year
10.

3. Five Year Lookback. On or before Marchl5, 2022, Developer shall submit to the Village
updated financial information certified by the Developer as true and correct and calculated in substantially
the same form as Developer’s projections as described in Section E. 2. above, showing Developer’s
Actual Income and Actual Expenses for Year 1 to Year 5. “Actual Income” shall be the sum of
residential rents, retail rents, municipal revenue obligation payments received, and underground parking
payments received. “Actual Expenses” shall be the sum of residential operating expenses, commercial
operating expenses, property taxes, residential vacancy losses, commercial vacancy losses, and
Contribution to Village Fire and EMS Payment (which for the purposes of Developer’s projections was
assumed to be zero). The Developer agrees to provide the Village background documentation related
to the financial data, upon request.

(a) If the Project is developed without Affordable Housing Units, then the amount by
which Developer’s cumulative net operating income for Year 1 to Year 5 exceeds §
will be considered “Excess Income.” If the Village determines that there is Excess Income, then the
outstanding principal amount of the Municipal Revenue Obligation shall be reduced by an amount equal
to percent ( %) of the Excess Income.

(b) If the Project is developed with Affordable Housing Units, the amount by which
Developer’s cumulative net operating income for Year 1 to Year 5 exceeds $ will be
considered “Excess Income.” If the Village determines that there is Excess Income, then the outstanding
principal amount of the Municipal Revenue Obligation shall be reduced by an amount equal to
percent ( %) of the Excess Income.

4. Ten Year Lookback. On or before March 15, 2027, Developer shall submit to the Village
updated financial information certified by the Developer as true and correct and calculated in substantially
the same form as Developer’s projections as described in Section E. 2. above showing Developer’s Actual
Income and Actual Expenses for Year 1 to Year 10. “Actual Income” shall be the sum of residential
rents, retail rents, municipal revenue obligation payments received, and underground parking payments
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received. “Actual Expenses” shall be the sum of residential operating expenses, commercial operating
expenses, property taxes, residential vacancy losses, commercial vacancy losses, and Contribution to
Village Fire and EMS Payment (which for the purposes of Developer’s projections was assumed to be
zero). The Developer agrees to provide to the Village background documentation related to the
financial data, upon request.

(a) If the Project is developed without Affordable Housing Units, the amount by
which Developer’s cumulative net operating income for Year 1 to Year 10 exceeds $
will then be considered “Excess Income.” If the Village determines that there is Excess Income, then the
outstanding principal amount of the Municipal Revenue Obligation shall be reduced by an amount equal
to percent ( %) of the Excess Income.

(b)  If the Project is developed with Affordable Housing Units, the amount by which
Developer’s cumulative net operating income for Year 1 to Year 10 exceeds $ will
then be considered “Excess Income.” If the Village determines that there is Excess Income, then the
outstanding principal amount of the Municipal Revenue Obligation shall be reduced by an amount equal
to percent ( %) of the Excess Income.

3. Repayment. If at any time the Village finds Excess Income as provided in E.3. or E.4
above, but the Municipal Revenue Obligation has been fully paid to the Developer, the Developer shall
reimburse the Village for the Excess Income as calculated in E.3 or E.4 above, provided, however, that
this reimbursement shall not exceed the original principal amount of the Municipal Revenue Obligation.

F. REPRESENTATIONS AND WARRANTIES.

Developer warrants that Developer’s execution, delivery and performance of this Agreement have
been duly authorized and do not conflict with, result in a violation of, or constitute a default under any
provision of Developer’s articles of organization or membership agreements, or any agreement or other
instrument binding upon Developer, or any law, governmental regulation, court decree, or order
applicable to Developer or to the Property.

G. GENERAL CONDITIONS.

1. No Vested Rights Granted. Except as provided by law, or as expressly provided in this
Agreement, Developer shall have no vested right to develop the Project by virtue of this Agreement. Nor
does the Village warrant that Developer is entitled to any other approvals required for development of the
Property or construction of the Project as a result of this Agreement.

2. No Waiver. No waiver of any provision of this Agreement shall be deemed or constitute a
waiver of any other provision, nor shall it be deemed or constitute a continuing waiver unless expressly
provided for by a written amendment to this Agreement signed by the Village and the Developer, nor
shall the waiver of any default under this Agreement be deemed a waiver of any subsequent default or
defaults. Any party’s failure to exercise any right under this Agreement shall not constitute the approval
of any wrongful act by another party hereto.

3. Amendment/Modification. This Agreement may be amended or modified only by a
written amendment approved and executed by the Village and Developer.
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4. Remedies upon Default. A default is defined herein as a party’s breach of, or failure to
comply with, the terms of this Agreement and the failure to cure such breach within thirty (30) days after
the date of written notice from the non-defaulting party. The parties reserve all remedies at law or in
equity necessary to cure any default or remedy any damages or losses under this Agreement. Rights and
remedies are cumulative, and the exercise of one or more rights or remedies shall not preclude the
exercise of other rights or remedies.

5. Entire Agreement/Appendices Incorporated. This written Agreement and the attachments
hereto shall constitute the entire Agreement between Developer and the Village as of the date hereof.

6. Severability. If any part, term, or provision of this Agreement is held by the courts to be
illegal or otherwise unenforceable, such illegality or unenforceability shall not affect the validity of any
other part, term, or provision, and the rights of the parties will be construed as if the invalid part, term, or
provision was never part of the Agreement.

7. Binding Effect. The obligations of Developer under this Agreement shall be binding on its
successors and assigns and shall inure to the benefit of the Village and its successors and assigns.

8. Immunity. Nothing contained in this Agreement constitutes a waiver of the Village’s
sovereign immunity under applicable law.

0. Notice. Any notice required or permitted by this Agreement shall be deemed effective
when personally delivered in writing, or faxed, as follows:

To Developer: Mr. John Flad
Flad Development and Investment Corp.
7941 Tree Lane, Suite 105
Madison, WI 53717

To the Village: Village Administrator
Village of Shorewood Hills
810 Shorewood Boulevard
Madison, WI 53705
Fax: 608/266-5929

With a copy to: Matthew P. Dregne
Stafford Rosenbaum LLP
222 West Washington Avenue, Suite 900
P.O. Box 1784
Fax: 608/259-2600
Email: mdregne@staffordlaw.com

10.  Personal Jurisdiction and Venue. Personal jurisdiction and venue for any civil action
commenced by any party arising out of this Agreement shall be deemed to be proper only if such action is
commenced in Circuit Court for Dane County unless it is determined that such Court lacks jurisdiction.
Developer hereby consents to personal jurisdiction in Dane County. Developer also expressly waives the
right to bring such action in, or to remove such action to, any other court whether state or federal, unless it
is determined that the Circuit Court for Dane County lacks jurisdiction.
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11. Ratification. Developer hereby approves and ratifies all actions taken to date by the
Village, and its officers, employees and agents in connection with the District, and in connection with the
zoning and other approvals relating to the Property and the Project.

12. Compliance with Laws. Developer shall comply with all federal, state and local laws with
respect to the Project, including but not limited to laws governing building and construction, the
environment, nondiscrimination, and employment and contracting practices, to the extent they are
applicable.

13.  No Partnership. The Village does not, in any way or for any purpose, become a partner,
employer, principal, agent or joint venturer of or with Developer.

14. Good Faith. All parties to this Agreement shall exercise good faith in performing any
obligation that party has assumed under the terms of this Agreement including, but not limited to, the
performance of obligations that require the exercise of discretion and judgment.

15.  Applicable Law. This Agreement shall be construed under the laws of the state of
Wisconsin.

16.  No Private Right or Cause of Action. Nothing in this Agreement shall be interpreted or
construed to create any private right or any private cause of action by or on behalf of any person not a
party hereto.

17.  Effective Date. This Agreement shall be effective as of the date and year first written
above.

18. Construction of Agreement. Each party participated fully in the drafting of each and every
part of this Agreement. This Agreement shall not be construed strictly in favor of or against any party. It
shall be construed simply and fairly to each party.

19.  Recording. Any party may record a copy of this Agreement, or notice of this Agreement,
with the Register of Deeds for Dane County.

20.  Counterparts. This Agreement may be executed in one or more counterpart copies, each of
which so executed, irrespective of the date of execution and delivery, which may be by facsimile, shall be

deemed to be an original, and all such counterparts together shall constitute one and the same instrument.

[Signature pages follow.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the year and
date first set forth above, and by so signing this Agreement, certify that they have been duly authorized by
their respective entities to execute this Agreement on their behalf.

VILLAGE:
VILLAGE OF SHOREWOOD HILLS

Dane County, Wisconsin

By:
Mark Sundquist, Village President

ATTEST:

Colleen Albrecht, Village Clerk

DEVELOPER:
DANFORD PLAZA, LLC.
By  Flad Development and Investment Corp.,

its Manager

By:
John J. Flad, President
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SHOREWOOD COMMONS LIMITED PARTNERSHIP

By Flad Development and Investment Corp.,
its General Partner

By:
John J. Flad, President

Approved as to Form:

Matthew P. Dregne, Village Attorney

Attachments:
A - Unrecorded Certified Survey Map
B - Description of Village Property
C - Compliance Monitoring Agreement
D - Easement Agreement
E- Form PC 202
F - Form of Municipal Revenue Obligation
G- Form of Tax Agreement
H- Form of Land Use Restriction Agreement
I- Approved Marketing Plan
J - Developer’s Market Rate Projection
K - Developer’s Affordable Units Projection.
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ATTACHMENT A
UNRECORDED CERTIFIED SURVEY MAP

PRELIMINARY

CERTIFIED SURVEY MAP NO.

PART OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP
07 NORTH, RANGE 09 EAST, VILLAGE OF SHOREWOQOD HILLS, DANE COUNTY, WISCONSIN
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PRELIMINARY
CERTIFIED SURVEY MAP NO.

PART OF THE SOUTHMEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP
07 NORTH, RANGE 09 EAST, VILLAGE OF SHOREWOOD HILLS, DANE COUNTY, WISGONSIN
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CERTIFIED SURVEY MAP NO.

PART OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP
07 NORTH, RANGE 09 EAST, VILLAGE OF SHOREWOOD HILLS, DANE COUNTY, WISCONSIN
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CERTIFIED SURVEY MAP NO.

PART OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP
07 NORTH, RANGE 09 EAST, VILLAGE OF SHOREWQOD HILLS, DANE COUNTY, WISCONSIN
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PRELIMINARY
CERTIFIED SURVEY MAP NO.

PART OF THE SOUTHEAST QUARTER OF THE SOUTHEAST QUARTER OF SECTION 17, TOWNSHIP
07 NORTH, RANGE 09 EAST, VILLAGE OF SHOREWOOD HILLS, DANE COUNTY, WISCONSIN

LEGAL DESCRIPTION

PART OF THE SOUIHEAST QUARTER OF THE SQUTHEAST QUARTER OF SECTION 17, TOWNSHIP 07 NORTH, RANGE
09 EAST, VILLAGE OF SHOREWOOD HILLS, DANE COUNTY, WISCONSIN, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHEAST CORNER OF SAID SECTION 17; THENGE NORTH 88 DEGREES 57 MINUTES 58
SECONDS WEST ALONG THE SOUTH LINE OF THE SAID SOUTHEAST QUARTER A DISTANCE OF 49.61 FEET; THENCE
NORTH 01 DEGREES 44 MINUTES 26 SECONDS EAST, 33.00 FEET TO THE NORTH RIGHT—OF-—WAY UINE OF
UNIVERSITY AVENUE AND THE ROINT OF BEGINNING; THENCE NORTH B6'57°S8" WEST ALONG SAID RIGHT—OF—WAY
LINE, 278.64 FEET 1O THE SOUTHEAST CORNER OF LOT 2 OF CERTIFIED SURVEY MAP NO. 6772 AS RECORDED IN
VOLUME 33 ON PAGES 340-341, AS DOCUMENT No. 2365943; THENCE NORTH 01 DEGREES 30 MINUTES 46
SECONDS EAST ALONG THE EAST LINE OF SAID LOT 2 A DISTANCE OF 130.15 FEET; THENCE NORIH 88 DEGREES
56 MINUTES 25 SECONDS WEST ALONG SAID EAST UNE A DISTANCE OF 33.50 FEET; THENCE NORTH 01 DEGREES
21 MINUTES 09 SECONDS EAST ALONG SAID EAST LINE A DISTANCE OF 20.04 FEET; THENCE SOUTH 88 DEGREES
56 MINUTES 26 SECONDS EAST ALONG THE SAID EAST LINE, 6.13 FEET; THENCE NORTH 00 DEGREES 57 MINUTES
45 SECONDS EAST ALONG SAID EAST LINE, 199.70 FEET TO THE SOUTHWESTERLY RIGHT-OF—WAY LINE OF THE
WISCONSIN AND SQUTHERN RAILROAD COMPANY; THENCE SOUTH 72 DEGREES 15 MINUTES OB SECONDS EAST
ALONG SAID RIGHT—OF—WAY LINE, 321.83 FEET TO THE WEST RIGHT—OF—WAY LINE OF SHOREWO00D BOULEVARD;
THENCE SOUTH 01 DEGREES 44 MINUTES 26 SECONDS WEST ALONG SAID RIGHT—OF-WAY LINE, 257.36 FEET TO
THE POINT OF BEGINNING.

SAID PARGEL CONTAINS 89,762 SQUARE FEET OR 2.061 ACRES. \\““-,“m"m',‘%
\ %,
SN2 S, 7%,

. SN St L
SURVEYOR'S CERTIFICATE $X\Wo %) %
I, JOHN KRESS, PROFESSIONAL LAND SURVEYOR S—1878, DO HERESY CERTIFY s £ £ KREBS ";.ﬂf‘g
THAT BY DIRECTION OF FLAD DEVELOPMENT AND INVESTMENTS, CORP., | HAVE =Wz s-1878 =M=
SURVEYED, DIVIDED AND MAPPED THE LANDS DESCRIBED HEREON AND THAT = ZMcFARLAND, = =
THE MAP IS A CORRECT REPRESENTATION IN ACCORDANCE WITH THE Z % WISCONSIN §a- =
INFORMATION PROVIDED. | FURTHER CERTIFY THAT THIS CERTIFIED SURVEY ERI) SOF
MAP IS IN FULL COMPLIANCE WITH CHAPTER 236.34 OF THE WISCONSIN %, !-' (I Q;\ S

o
\\\\\\\

STATUTES AND THE SUBDIVISION REGULATIONS OF THE VILLAGE OF /// , SUR
AT

SHOREWQOD HiILLS, DANE COUNTY, WISCONSIN.

JOHN KREBS, S—1878 DATE
PROFESSIONAL LAND SURVEYOR

£ Let {)
CORPORATE OWNER'S CERTIFICATE e

DANFORD PLAZA, LLC, A LIMITED LIABILITY CORPORATION fDULY ORGANIZED AND EXISTING UNDER AND BY VIRTUE
OF THE LAWS OF THE STATE OF WISCONSIN, AS OWN DOES HEREBY CERTIFY THAT SAID CORPORATION HAS
CAUSED THE LAND DESCRIBED ON THIS CERTIFIED SUI MAP TO BE SURVEYED, DMIDED, MAPFED AND
DEDICATED AS REPRESENTED HEREQN. SAID CORPORATION FURTHER GERTIFIES THAT THIS CERTIFIED SURVEY MAR
J'S'P’:_'}'WU-’HED BY 5.236,34, WISCONSIN STATUTES TO BE SUBMITTED TO THE VILLAGE OF. SHOREWOOD HILLS FOR
APPROVAL.

IN WITNESS WHEREOF, THE SAID DANFORD PLAZA, LLC, HAS CAUSED THESE PRESENTS TO BE SIGNED BY IS
REPRESENTATIVES THIS DAY 201 :

DANFORD PLAZA, LLC

8Y:

FLAD DEVELOPMENT AND INVESTMENT CORP., MANAGING MEMBER
JOHN J. FLAD, PRESIDENT

STATE OF WISCONSIN) S5
DANE COUNTY ) ss

PERSONALLY CAME BEFORE ME THIS__DAY OF_______ ___ , 2
THE ABOVE NAMED REPRESENTATIVES OF THE ABOVE NAMED DANFORD PLAZA LG, TO
ME KNOWN TO BE THE PERSONS WHO EXECUTED THE FOREGOING INSTRUMENT, AND
ACKNOWLEDGED THE SAME.

EN2014\ 1956 14\DWOY 146414 P=CSul.dag

NOTARY PUBLIC, DANE CQUNTY, WISCONSIN MY COMMISSION EXPIRES
—_— et
PREPARED BY: PREPARED FOR: PrROJECT Na: 146414 | Survevep ev: sk
.” Frodularsl Sorviam tor. w nmammr AND ALE NO: - DRAWN BY: s VoL PAGE _____
vor Homacns e some 1oy |P94T THEE (A, suie ros| Fecosacksee: 234/e8 | creckeD av: _Kug poc. NO.
veRou, Mscons s3ze3 - |HOISGN, W1 SITVT-2020 | syeer o s or 7 | apProveo o _oms_ | c.s.m. oL
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PRELIMINARY

CERTIFIED SURVEY MAP NO.

PART OF THE SOUTHEAST QUARTER OF THE SQUTHEAST QUARTER OF SECTION 17, TOWNSHIP
07 NORTH, RANGE 09 EAST, VILLAGE OF SHOREWOOD HILLS, DANE COUNTY. WISCONSIN

of Lot T 4 Outlet],
CORPORATE_OWNER'S_CERTIFICATE.

THE VILLAGE OF SHOREWOOD MILLS, A CORPORATIONJDULY ORGANIZED AND EXISTING UNDER AND BY VIRTUE OF
THE LAWS OF THE STATE OF WISCONSIN, AS OWNERY DOES HEREBY CERTIFY THAT SAID CORPORATION HAS CAUSED
THE LAND DESCRIGED ON THIS CERTIFIED SURVEY TO BE SURVEYED, DIVIDED, MAPPED AND DEDICATED AS
REPRESENTED HEREON. SAID CORPORATION FURTHER CERVIFIES THAT THIS CERTIFIED SURVEY MAR IS REQUIRED B8Y
5.236.34, WISCONSIN STATUTES TO BE SUBMITTED TO THE VILLAGE OF SHOREWOOD HILLS FOR APPROVAL.

IN WITNESS WHEREOF, THE SAID VILLAGE OF SHOREWOOD HILLS, HAS CAUSED THESE PRESENTS TO BE SIGNED BY
ITS REPRESENTATIVES THIS DAY OF _, 201

VILLAGE OF SHOREWOOD HILLS,

ar:

COKIE ALBRECHT, CLERK
VILLAGE OF SHOREWOOD HILLS

STATE OF WISCONSIN) SS
DANE COUNTY )} ss

PERSONALLY CAME BEFORE ME THIS, pavor______ .
201 THE ADOVE NAMED REPRESENTATIVES OF THE ABOVE NAMED
VILLAGE OF SHOREWOOD MILLS, TO.ME KNOWN TO BE THE PERSONS
WHO EXECUTED THE FOREGOING INSTRUMENT, AND ACKNOWLEDGED

THE SAME.

NOTARY PUBLIC, DANE COUNTY, WISCONSIN MY COMMISSION EXPIRES

VILLAGE BOARD APPROVAL CERTIFICATE

“APPROVED FOR RECORDING BY THE VILLAGE BOARD OF THE VILLAGE OF SHOREWOOD HILLS, DANE
COUNTY, WISCONSIN ACTION OF THIS, DAY OF 2

COKIE ALBRECHT, CLERK
VILLAGE OF SHOREWOOD HILLS

W gy
W& CON o

B Y,
\.@\ &\ S ’ff@@”f
S Sy %
=,5 KREBS Z,Z 7
L‘—:‘&E s_1878 %*E OFFICE OF THE REGISTER OF DEEDS
= Z McFARLAND, 5 =
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E ")
*’fg.ffl_/”’fr:;......u\“});-k%é“ RECEIVEDFORREGORD____________,
%ftf SUR \\‘\\\\ 20 AT, ociock__ M A3
AT S| [ S
DOCUMENT #

N VoL OF GERTIFIED SURVEY

EVZ014) 1484 14\ DWE | 196414 A-CSWgwg

SR Trreieren
PREFARED A% (PREFNGED - FORE PROJECT No: 14=Bte | SURVEYED ay: K MAPS ONPAGE(S)
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ATTACHMENT B
DESCRIPTION OF VILLAGE PROPERTY

JsD

Flad Development and Investment Corp.
7941 Tree Lane, Suite 105
Madison, WI 53717-2029

LEGAL DESCRIPTION
Parcel B-1

Part of the Southeast Quarter of the Southeast Quarter of Section 17, Township 07 North, Range
09 East, Village of Shorewood Hills, Dane County, Wisconsin, more particularly described as
follows:

Commencing at the Southeast corner of Section 17, aforesaid; thence North 88 degrees 57
minutes 58 seconds West along the South line of the Southeast Quarter, 105.92 feet; thence
North 01 degrees 03 minutes 34 seconds East, 33.00 feet to the North right-of-way line of
University Avenue and the Point of Beginning; thence North 88 degrees 57 minutes 58 seconds
West along said right-of-way line, 18.64 feet; thence North 01 degrees 24 minutes 57 seconds
East, 130.05 feet; thence South 89 degrees 02 minutes 59 seconds East, 56,08 feet; thence South
01 degrees 44 minutes 26 seconds West, 70.19 feettoa point of curve; thence Southwesterly
48.00 feet along an arc of a curve to the right, having a radius of 31.45 feet, the chord bears
South 46 degrees 53 minutes 37 scconds West, 43.48 feet; thence North 88 degrees 56 minutes
30 seconds West, 6.23 feet: thence South 01 degrees 03 minutes 34 seconds West, 29.67 feet to
the Point of Beginning.

Parcel Contains 5,947 square feet or 0.136 acres.

1:\2014\146414\Legal DescriptionsiLegal Description-Parcel B-1(a).doc
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ATTACHMENT C
COMPLIANCE MONITORING AGREEMENT

COMPLIANCE MONITORING AGREEMENT

THIS COMPLIANCE MONITORING AGREEMENT (the “Agreement”) is made as of
the __ day of , 2016 (the “Effective Date”), by and between the village of
Shorewood Hills, a Wisconsin Municipal Corporation, 810 Shorewood Boulevard, Madison,
WI 53705 {the “Village”), Danford Plaza, LLC, a Wisconsin Limited Liability Company,
7941 Tree Lne, Suite 105, Madison, Wl 53717-2029 (the “Owner”), and the
Wisconsin Housing and Economic Development Authority, a Wisconsin public body
corporate and politic, 201 W. Washington Avenue, Suite 700, P.O. Box 1728, Madison, WI
53701-1728 (the “Authority”).

WITNESSETH:

WHEREAS, Owner intends to construct a multi-unit mixed-use development in the
Village (the “Development”) which Development shall have 38 residential apartment
units; and

WHEREAS, the Village and Owner have entered into a Land Use Restriction
Agreement, a copy of which is attached hereto as Exhibit “A”, and incorporated herein by
reference (the “LURA”}); and

WHEREAS, the Village and Owner have requested that the Authority monitor
compliance by the Owner with the terms, covenants and conditions of the LURA, and the
Authority is willing to do so in accordance with the terms of this Agreement.

NOW, THEREFORE, for a good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, it is agre ed byand between the parties
hereto as follows:

1) Purpose of LURA. Developer has agreed with the Village that Developer shall
subject not less than one 1-bedroom unit, not less than two 2-bedroom units and not less
than one 3-bedroom unit {collectively the “Set Aside Units”), to the occupancy and rent
restrictions set forth in Sections 2.1, 2.2 of the LURA (the “Set Aside Requirements”), on a
voluntary basis, so as to provide affordable housing in the Village for the term specified in
Article 4 of the LURA.

2) Term. The term of this Agreement shall be equal to the term of the LURA, and
this Agreement shall terminate at such time as Owner's obligations under the LURA shall
terminate.  Notwithstanding the foregoing, if in the future the Authority no longer
administers the federal Low Income Housing Tax Credits (“LIHTC”) for the State of Wisconsin,
the Authority may terminate this Agreement upon written notice to Owner and the Village.

3) Compliance Reguirements. On an annual basis, Owner shall provide to the
1
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Village and the Authority a certification (the “Annual Certification”) certifying as to the
following matters:

A. The minimum Set Aside Requirements described in paragraph (1)
above and the LURA, have been met for the term of the certification period.

B. An annual resident income certification on forms acceptable to the
Authority has been rec eived from each resident of a Set Aside Unit. Owner has
obtained documentation to support the resident income certification, and such
documentation remains in the possession of Owner.

C. That during the period of such Annual Certification, the Gross Rent for
Affordable Units was in compliance with Section 2.2 of the LURA.

D. The identity of each qualifying Set Aside U nit in the Development for
the period covered by the Annual Certification.

E. That during the period of such Annual Certification, there has been
no finding of discrimination with respect to the Development under federal, state or
local fair housing laws.

F. That the Development and each Set Aside Unit in the Development,
have been issued occupancy permits which are not revoked, and that each Set Aside
Unit complies with applicable health, safety, accessibility and building codes and
regulations. The Owner shall further certify that the Village has not issued any notices
for violation of health, safety or building code matters with respect to the
Development or any Set Aside Unit in the Development.

G. That all facilities in the Development open and available to residents are
open and available to all resid ents, on a comparable basis, without a separate fee
being charged, or if a fee is charged the fee is applicable to all residents on an equal
basis.

H. The Owner shall certify that reasonable attempts were made to rent
Set Aside Units in the Development meeting the Set Aside Requirements to
residents having a qualifying income if such Set Aside Units became vacant during
the Annual Certification period.

1 The Annual Certification shall describe any changes in ownership or
management of the Development during the applicable period.

J. Owner shall provide any additional certifications reasonably requested
by the Authority, or otherwise required under the then-current version of the

2
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Authority’s Affordable Housing Tax Credit Compliance Manual.

4) Records and Inspections. Owner shall maintain all records relating to the Set
Aside Units, including resident income certifications and documentation of rental charges,
for a period of not lessthan three (3) complete calendar years after the date of such
records. Upo n reasonable notice to Owner, either the Authority or Village may inspect the
Owner's books or records relating to the Set Aside Units and any statement of facts
contained in any Annual Certification. The Authority or Village may physically inspect the
Development in order to verify any of the factual matters set forth in the Annual
Certification at any time during the term hereof upon reasonable notice to Owner, but not
more frequently than one (1) time per year unless a breach of this Agreement or the LURA
is alleged to have occurred. The Authority agrees to physically inspect the Development at
least one time during every three (3)-year period of the term of this Agreement.

5) Compliance Monitoring Standard. Notwithstanding anything to the contrary in the
LURA, the Authority shall inspect the Development as if it is a LIHTC property, using the
compliance standards and procedures set forth in the then-current version of the Authority’s
Affordable Housing Tax Credit Compliance Manual, as such manual may be amended from
time-to-time.

6) Annual Report. The Authority shall provide to the Village and the Owner an
annual report (the “Report”) detailing any non-compliance issues or other concerns of the
Authority as a result of the Authority's review of the Annual Certification, t he Authority's
inspection of the Development or both. Such Report shall be in the form the Authority
typically generates when assessing compliance of LIHTC properties. The Report shall be
provided not later than one hundred twenty (120) days after receipt of the Annual
Certification fr om Owner. The first Annual Certification from Owner hereunder shall be
delivered to the Village and the Authority no later than 2017, and on or before the same
date each year thereafter during the term he reof. Each Report shall be prepared solely for
the benefit of the Village, and may not be relied upon by any other party without the prior
written consent of the Authority.

7) Breach. Should the Owner breach its obligations hereunder, the Village on its
own accord or after notice from the Authority, shall provide notice to Owner of such breach
(a “Default”), specifying the Default and directing Owner to remedy the same within a
reasonable period of time after such notice, but in no event less than thirty (30) days after
the d ate of the notice. If the Default is of a type incapable of being cured within such
period of time, the same shall b e deemed cured if Owner has commenced action to cure
the same within a reasonable period of time under all of the facts and circumstances then
existing, and has prosecuted the same to completion with reasonable due diligence, but in
all cases such Default shall be cured within ninety (90) days from the date of the Village's
notice. Inthe event a Default shall remain uncured after notice, the Village may institute
and prosecute any proceeding at law or in equity to abate, preventor enjoin any such

3
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violation, to compel sp ecific performance hereunder, and to recover monetary damages,
together with the costs and expenses of any proceedings for the collection thereof, caused
by such breach, or may take any other action available to remedy the violation. No delay in
enforcing the provisions hereof as to any breach or violation shall impair, damage or waive
the right of any party entitled to enforce the same or such party's ability to obtain relief
against or recover damages for the continuation or repetition of such breach or violation, or
of any similar breach or violation thereof at any later time or times.

8) Fees to Authority. Upo n the Effective Date, Owner shall pay a one-time initial fee
to the Authority in the amount of $1,000.00. With each Annual Certification, Owner shall
pay an annual fee on a per Set Aside Unit bases equal to the annual compliance fee per
unit published in the Authority’s then-current Low Income Housing Tax Credit Qualified
Allocation Plan (the “QAP”) for the “All Other” category under the “Initial 15 Year
Compliance Period”, plus an additional thirty percent (30%) of such fee. For example,
based on the $45 per unit fee published in the Authority’s 2015-2016 QAP, such annual fee
would equal $526.50 (equal to 9 Set Aside Units x $45 per unit x 1.3). If the Authority is called
upon to do work it deems outside normal LIHTC compliance duties, as determined in its
reasonable discretion, the Authority may bill Owner for such out-of-scope work on an hourly
basis.

9) Limitation of Liability of the Authority. Under no circumstances shall the Authority
be liable for any indirect, incidental, special or consequential damages, including loss of
revenue, or economic damages howsoever arising. Should the Authority breach its
obligations under this Agreement, the Authority’s aggregate liability is hereby limited to the
fees received by the Authority under this Agreement in the calendar year in which the breach
occurred.

10) Governing law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Wisconsin.

11) Binding Effect. This Agreement shall b e binding up on the parties hereto, and
their respective successors and assigns.

12) Miscellaneous. In the event any portion of this Agreement shall be deemed
unenforceable by a court of competent jurisdiction, the offending portion shall be severed
from the remainder, and the remainder shall be fully enforced in accordance with all
applicable laws, rules and regulations.

13) Counterparts. This Agreement may be executed in any number of counterparts,
each one of which, shall be deemed an original document.

14) Electronic _Signatures. Any party may elect to execute and deliver this
Agreement electronically, and when so executed and delivered, this Agreement shall be the

4
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valid, lawful and binding obligation of said party.

[Signature page(s) to follow]
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Dated as of the date and year first above written.

By:

Attest:

By:

By:

VILLAGE OF SHOREWOOD HILLS

Mark Sundgquist, Village Presidéﬁ_

Colleen AIbreth, Village Clerk

DANFORD PLAZA, LLC
By: Flad Development and Investment
Corp., its Manager

John J. Flad, President

WISCONSIN HOUSING AND ECONOMIC
DEVELOPMENT AUTHORITY
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EXHIBIT “A”

Land Use Restriction Agreement
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ATTACHMENT D
EASEMENT AGREEMENT

EASEMENT AGREEMENT

Title

Document Number

THIS EASEMENT AGREEMENT (“Agreement”)
is made and entered into as of the ___ day of , 2015
(the “Effective Date”), by and between DANFORD PLAZA,
LLC, a Wisconsin limited liability company (“Danford Plaza”),
the VILLAGE OF SHOREWOOD HILLS, a Wisconsin municipal
corporation (the “Village”), and SHOREWOOD COMMONS
LIMITED PARTNERSHIP, a Wisconsin limited partnership

(“Shorewood Commons™). Danford Plaza, the Village and { Name and Return Address:
Shorewood Commons are sometimes hereinafter referred 1O | aherine R. Rist

individually as an “Owner” and collectively as the “Owners.” Foley & Lardner LLP
150 East Gilman Street
WITNESSETH: P.O. Box 1497

Madison, Wisconsin 53701-1497

WHEREAS, Danford Plaza owns the real property

commonly known as 3306-3310 University Avenue, in the Village Sco ExtibitA

of Shorewood Hills, Wisconsin, and legally described on Exhibit Parcel Identification Numbers

A (“Lot 17) attached hereto and incorporated herein by reference;

WHEREAS, the Village owns the real property
adjacent and to the North of Lot 1 commonly known as 810
Shorewood Boulevard (“Lot 2”), and the real property adjacent
and to the Fast of Lot 1 located at the corner of Shorewood
Boulevard and University Avenue (“Outlot 17), both being in the
Village of Shorewood Hills, Wisconsin, and legally described on
Exhibit A;

WHEREAS, Shorewood Commons owns the real property adjacent and to the
West of Lot 1 commonly known as 3330 University Avenue, in the Village of Shorewood Hills,
Wisconsin, and legally described on Exhibit A (“Shorewood Commons Property”)

WHEREAS, in connection with the redevelopment of Lot 1, the Owners desire to
establish a joint driveway easement in the arcas shown on Exhibit B (the “Joint Fasement
Area”) and a joint driveway casement in the arcas shown on Exhibit C (the “Shorewood
Boulevard Easement Area”) and to grant certain easements and set forth their respective rights
and responsibilities with respect to the easements in this Agreement.

NOW, THEREFORE, in consideration of the premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Owners agree as follows:

4826-9380-1385.2
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1. Incorporation of Recitals. The above recitals are true and correct and form
a material part of this Agreement upon which the Owners have relied.

2. Joint Access Easements.

a. Danford Plaza, as the owner of Lot 1, hereby grants to the Owners
of Lot 2 and the Shorewood Commons Property, and their respective tenants, residents, agents,
employees, customers, visitors, invitees, successors and assigns, as applicable (the “Permitted
Users™), a perpetual, nonexclusive easement appurtenant to Lot 2 and the Shorewood Commons
Property, over, under and across that portion of the Joint Easement Area which is located on Lot
1 and depicted on the attached Exhibit B, for vehicular and pedestrian ingress and egress to and
from Locust Drive, University Avenue, Lot 2 and the Shorewood Commons Property (the “Lot 1
Access Easement™).

b. The Village, as the owner of Lot 2, hereby grants to the Owmers of
Lot 1 and the Shorewood Commons Property, and their respective Permitted Users, a perpetual,
nonexclusive easement appurtenant to Lot 1 and the Shorewood Commons Property, over, under
and across that portion of the Joint Easement Area which is located on Lot 2 and depicted on the
attached Exhibit B, for vehicular and pedestrian ingress and egress to and from Locust Drive,
University Avenue, Lot 1 and the Shorewood Commons Property (the “Lot 2 Access
Easement”).

c. Shorewood Commons, as the owner of the Shorewood Commons
Property, hereby grants to the Owners of Lot 1 and Lot 2, and the respective Permitted Users, a
perpetual, nonexclusive easement appurtenant to Lot 1 and Lot 2, over, under and across that
portion of the Joint Easement Area which is located on the Shorewood Commons Property and
depicted on the attached Exhibit B, for vehicular and pedestrian ingress and egress to and from
Locust Drive, University Avenue, Lot 1 and Lot 2 (the “Shorewood Commons Access
Easement™).

d. To the extent any improvements are required to the Joint Easement
Area in connection with the redevelopment of Lot 1, Danford Plaza shall have the right to
construct, at its sole cost and expense, such improvements within the Joint Easement Area,
including but not limited to paved driveways, vehicle parking spaces, curbs, gutters, sidewalks,
street lighting, sighage and such other improvements as may be necessary for the redevelopment
of Lot 1 (collectively, with all existing improvements in the Joint Easement Area, the “Access
Improvements’) and in accordance with plans and specifications as approved by the Village, if
necessary. To the extent the Access Improvements are constructed slightly outside of the Joint
Easement Area, the Joint Easement Area shall be deemed to be expanded to include the area
upon which the Access Improvements are constructed.

e. The Owner of Lot 1 shall maintain, repair, and replace the Access
Improvements located on the Joint Easement Area and shall keep them in good condition and
repair, in accordance with all applicable governmental rules, ordinances and regulations,
including, without limitation, keeping all driveways and other paved areas free of snow, mud,
ice, refuse, garbage, holes and breaks in pavement and related matters (ary such work being the
“Joint Area Work”). The Owner of the Shorewood Commons Property shall be responsible for

4826-8380-1385.2
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one-half (1/2) of any costs relaied to the Joint Area Work (the “Joint Easement Proportionate
Share”). The Owner of the Shorewood Commons Property shall reimburse the Owner of Lot 1
for its Joint Easement Proportionate Share of any such costs within thirty (30) days of its receipt
of an invoice for all expended funds for any Joint Area Work. If the cost of any Joint Area Work
is anticipated to exceed $5,000, the Owner of Lot 1 shall provide prior written notice to the
Owner of the Shorewood Commons Property of the need for such Joint Area Work and the
anticipated cost prior of undertaking such Joint Area Work and shall receive the prior written
consent of the Owner of the Shorewood Commons Property, which consent shall not be
unreasonably withheld, conditioned or delayed.

f. The Lot 2 Access Easement and a portion of the Lot 1 Access
Easement together are intended to constitute the “24 foot wide Ingress-Egress Easement” as
shown on Page 4 of Certified Survey Map No. (“CSM ™). To the extent that
there are any inconsistencies between CSM and this Agreement, this Agreement shall
control, and any use of the 24 foot wide Ingress-Egress Easement shall be subject to the terms
and conditions of this Agreement.

g. The prior owners of Lot 1, Lot 2 and the Shorewood Commons
Property previously entered into an Easement for Joint Driveway, dated December 30, 1992,
recorded in Vol. 21874, Page 4 as Document No. 2443245 (the “Existing Driveway
Easement”), which Existing Driveway Easement is shown on page 3 of CSM as
Easement “E.” This Agreement shall supersede the Existing Driveway Easement in its entirety,
such that the Existing Driveway Easement shall have no further force and effect.

3. Shorewood Boulevard Access Fasements.

a. Danford Plaza, as the owner of Lot 1, hereby grants to the Owner
of Lot 2, and the Permitted Users of Lot 2, a perpetual, nonexclusive easement appurtenant to
Lot 2, over, under and across that portion of the Shorewood Boulevard Easement Area which is
located on Lot 1 and depicted on the attached Exhibit C for vehicular and pedestrian ingress and
egress to and from Shorewood Boulevard and Lot 2 (the “Lot 1 Shorewood Boulevard
Easement”).

b. The Village, as the owner of Lot 2, hereby grants to the Owner of
Lot 1, and the Permitted Users of Lot 1, a perpetual, nonexclusive casement appurtenant to Lot1,
over, under and across that portion of the Shorewood Boulevard Easement Area which is located
on Lot 2 and depicted on the attached Exhibit C for vehicular and pedestrian ingress and egress
to and from Shorewood Boulevard and Lot 1 (the “Lot 2 Shorewood Boulevard Easement”).

c. To the extent any improvements are tequired to the Shorewood
Boulevard Easement Area in connection with the redevelopment of Lot 1, Danford Plaza shall
have the right to conmstruct, at its sole cost and expense, such improvements within the
Shorewood Boulevard Easement Area, including but not limited to paved driveways, vehicle
parking spaces, curbs, gutters, sidewalks, street lighting, signage and such other improvements as
may be necessary in connection with the redevelopment of Lot 1 (collectively, with the existing
improvements in the Shorewood Boulevard Easement Area, the “Shorewood Boulevard Access
Improvements’) and in accordance with plans and specifications as approved by the Village, if

4826-8380-1385.2
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necessary. To the extent the Shorewood Boulevard Access Improvements are constructed
slightly outside of the Shorewood Boulevard Easement Area, the Shorewood Boulevard
Easement Area shall be deemed to be expanded to include the area upon which the Shorewood
Boulevard Access Improvements are constructed.

d. The Owner of Lot 1 shall maintain, repair, and replace the
Shorewood Boulevard Access Improvements located in the Shorewood Boulevard Easement
Area and shall keep them in good condition and repair, including, without limitation, keeping all
driveways and other paved areas free of snow, mud, ice, refuse, garbage, holes and breaks in
pavement and related matters (any such work being the “Shorewood Boulevard Easement
Work”).

e. The Lot 1 Shorewood Boulevard Easement and the Lot 2
Shorewood Boulevard Easement together are intended to constitute the “Ingress-Egress
Easement” as shown on Page 4 of Certified Survey Map No. (“CSM ). To the
extent that there are any inconsistencies between CSM and this Agreement, this
Agreement shall control, and any use of the Ingress-Egress Easement shall be subject to the
terms and conditions of this Agreement.

f. The prior owners of Lot 1 and Lot 2 previously entered into an
Agreement, dated April 7, 1977, recorded in Vol. 852, Page 370 as Document No. 1535933 (the
“Existing Agreement”), which Existing Agreement is shown and referenced on page 3 of CSM
as Easement “B,” and clarifies a certain grant of easement established in a Deed dated
October 9, 1928, recorded in Vol. 338, page 408 as Document No. 494798 (the “Prior Deed”).
This Agreement shall supersede the Existing Agreement and the Prior Deed in their entirety,
such that the easements and rights created therein shall have no further force and effect

4, Parking Easement. Danford Plaza, as the owner of Lot 1, hereby grants to
the Village, and the Permitted Users of Lot 2, a limited, nonexclusive parking easement, over the
fourteen (14) parking stalls (the “Parking Stalls”) located immediately west of the Joint
Easement Area on Lot 1 in the areas depicted on the attached Exhibit D, for vehicular parking
(the “Parking Easement”) during the following times: Mondays, Tuesdays and Wednesdays
from 6:00 p.m. until midnight and any time on official election days. At all other times, the
Parking Stalls shall be for the exclusive use of the Owner of Lot 1 and its Permitted Users. At
such time as the Village no longer owns Lot 2, the Parking Easement automatically shall
terminate and shall be of no further force or effect.

5. Sipnage Easement. Shorewood Commons, as the owner of the Shorewood
Commons Property, hereby grants to the Owner of Lot 1, a perpetual easement on, over and
across that portion of the Shorewood Commons Property identified on the attached Exhibit E
(the “Sign Easement Area”), for the placement, construction, installation, use, inspection,
maintenance, repair, replacement, improvement, and removal of a monument sign for the
businesses located on Lot 1 (the “Sign™), and (b) the placement, construction, installation, use,
inspection, maintenance, repair, replacement, improvement, and removal of utilities upon, across
and beneath the Property, its building and improvements to service the Sign. Such easement
includes the right of the Owner of Lot 1 and its and agents and contractors to enter upon and use
such portions of the Shorewood Commons Property as may be reasonably necessary to permit

4
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the Owner of Lot 1 to exercise its easement rights hereunder. Prior to the commencement of any
construction of the Sign, or any material modifications thereto, the Owner of Lot 1 shall, at its
sole cost and expense, prepare and deliver to the Owner of the Shorewood Commons Property
plans and specifications reasonably requested by the Owner of the Shorewood Commons
Property, detailing the exact location and size of the Sign, specifically describing the proposed
construction and work. No work shall commence until the Owner of the Shorewood Commons
Property has approved such plans and specifications, which approval shall not be unreasonably
withheld or unduly delayed. The Owner of Lot 1, shall obtain, at said Owner’s sole cost and
expense, any necessary zoning, permits and any other governmental approvals necessary for the
placement of the Sign. The Owner of Lot 1 shall cause all work performed in connection with
the Sign to be done in a good and workmanlike manner, free and clear of all mechanics and
construction liens.

6. No Unreasonable Interference. Each Owner shall use, and take reasonable
measures to cause their respective tenants, residents, agents, employees, customers, and invitees
to use the Fasement Areas in a reasonable manner and not obstruct or otherwise use the
[asement Areas in a manner which would interfere with the other Owner’s use thereof in
accordance with this Agreement. For purposes of this Agreement “Easement Areas” shall
include the Joint Easement Area, the Shorewood Boulevard Easement Area, the Parking Stalls
and the Sign Easement Area.

7. Enforcement. Enforcement of this Agreement may be by proceedings at
law or in equity against any person or petsons violating or attempting or threatening to violate
any term or condition in this Agreement, either to restrain or prevent the violation or to obtain
any other relief. If a suit is brought to enforce this Agreement, the prevailing party shall be
entitled to recover its costs, including reasonable attorney fees, from the nonprevailing party.

8. Damage. Notwithstanding anything contained herein to the contrary, each
Owner shall be solely responsible for any and all costs and expenses of repairing damage to any
Easement Area proximately caused by such Owner, their tenants, residents, agents, employees,
or invitees, including, without limitation, the general public in the case of the Village.

9. Term. Except as set forth in Section 4 above, the easements granted and
agreements made hereunder shall constitute covenants running with the land and shall be
perpetual.

10. Liens. Each party retains the right to encumber its property, but any such
encumbrance created after the effective date hereof shall be subject to this Agreement. No party
shall allow any construction or other liens to be made against property owned by another party.

11. Severability. All provisions of this Agreement are deemed severable, and
if any one or more provision is deemed unenforceable for any reason, the remaining provisions
shall remain in full force and effect.

12. Amendment or Termination. This Agreement may be amended or
terminated only by a document signed by all parties hereto or their respective successors or
assigns, and duly recorded in the office of the Dane County, Wisconsin Register of Deeds.
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13. Governing Law. This Agreement shall at all times be governed by and
enforced in accordance with the laws of the State of Wisconsin.

14. Notice. All notices and communications to be given under this Agreement
by any party to any other party shall be in writing and shall be sent, postage prepaid, by certified
or registered mail, return receipt requested, and shall be deemed given two days after being
postmarked. In the alternative, such notices may be delivered personally or transmitted by an
overnight delivery service. Notices shall be given to the owner of property subject to this
Agreement at the address shown in the records of the Village of Shorewood Hills Property Tax
Assessor for delivery of property tax notices to such owner.

15. No Rights in Public; No Implied Easements. Nothing contained in this
Agreement, including the grant of easements, shall be deemed to constitute a dedication of Lot 1
or the Shorewood Commons Propetty, or any portion or portions thereof, to any governmental
body, agency or entity, or to the general public, or to be construed to create any rights in or for
the benefit of any person not a party to this Agreement. No easemernts, except those expressly
set forth herein shall be implied by this Agreement.

16. Entire Agreement. This Agreement contains the complete understanding
and agreement of the Owners with respect to all matters reterred to herein, and any and all prior
representations, negotiations and/or understandings are superseded hereby, and the terms of this
Apreement are contractually binding upon all parties, their successors and assigns.

17. Insurance. Each Owner shall procure and maintain in full force and effect
throughout the term of this Agreement general public liability insurance and property damage
insurance against claims for personal injury, property damage, bodily injury or death occurring
upon, in or about its property, with each Owner’s insurance to afford protection to the limit of
not less than $1,000,000 per occurrence and $2,000,000 in the general aggregate. Each Owner
shall provide the other Owner with certificates of insurance from time to time upon request.

[Signatures Begin on the Following Page.]
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SHOREWOOD COMMONS LIMITED
PARTNERSHIP

By: Flad Development & Investment Corp.
Its: General Partner

By: —
John J. Flad, President
STATE OF WISCONSIN )
)SS
COUNTY OF DANE )
Personally came before me this ' day of , 2015, the above

named John Flad, to me known to be the President of Flad Development & Investment Corp., the
General Partner of Shorewood Commons Limited Partnership, and to me known to be the person
who executed the foregoing instrument and acknowledged the same.

(Signature)

(Printed Name)

Notary Public, County,
My commission expitres:

[Signatures continue on following page]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as
of the date first set forth above.

DANFORD PLAZA, LLC

By: Flad Development & Investment Corp.
Its: Manager
By. E——
John J. Flad, President

STATE OF WISCONSIN )

)SS
COUNTY OF DANE )
Personally came before me this day of _, 2015, the above

named John Flad, to me known to be the President of Flad Development & Investment Corp., the
Manager of Danford Plaza, LLC, and to me known to be the person who executed the foregoing
instrument and acknowledged the same.

(Signature)

(Printed Name)

Notary Public, County,
My commission expires: o

[Signatures Continue on Following Page]
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VILLAGE OF SHOREWOOD HILLS

By: _ I

Name:

Its: =
STATE OF WISCONSIN )

)SS
COUNTY OF DANE )
Personally came before me this day of , 2015, the above

named , to me known to be the of the Village of

Shorewood Hills, and to me known to be the person who executed the foregoing instrument and
acknowledged the same.

(Signature)

(I;rinted Name)

Notary Public, County,
My commission expires:

This instrument was drafted by and after recording should be returned to Katherine R. Rist,
Foley & Lardner LLP, 150 East Gilman Street, Post Office Box 1497, Madison, Wisconsin

53701-1497, Telephone: (608) 258-4317
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EXHIBIT A
LEGAL DESCRIPTIONS

LOT 1:

Lot One (1), Certified Survey Map No. , recorded in the Oftice of the Register of Deeds
for Dane County, Wisconsin, on , as Document No. _ , located in the Village of
Shorewood Hills, Dane County, Wisconsin.

Tax Parcel Nos.
070917498601
070917498316

Part of 070917498709

LOT 2:

Lot Two (2), Cettified Survey Map No. , recorded in the Office of the Register of Deeds
for Dane County, Wisconsin, on , as Document No. . located in the Village of
Shorewood Hills, Dane County, Wisconsin.

Tax Parcel No.: 070917499002
OUTLOT 1:

Outlot One (1), Certified Survey Map No. , recorded in the Office of the Register of
Deeds for Dane County, Wisconsin, on , as Document No. , located in the
Village of Shorewood Hills, Dane County, Wisconsin.

Tax Parcel No.: Part of 070917498709
SHOREWOOD COMMONS PROPERTY:

Lot 2, Certified Survey Map 6772, recorded in Volume 33 of Certified Survey Maps, page 340, as
Document No. 2365943, in the Village of Shorewood Hills, Dane County, Wisconsin except that part
to-wit: Commencing at the Southeast corner of said Section 17; thence North 89°21°38” West, 49.60
feet to the prolongation of the Westerly line of Shorewood Boulevard; thence along said Westerly
line, North 01°20°18” East, 255.89 feet; thence North 72°38°44” West, 321.36 feet to the East line of
Lot 2, Certified Survey Map 6772 and the point of beginning; thence continuing North 72°38°44”
West, 1.64 feet to a point on a curve; thence Northwesterly along a curve to the left which has a
radius of 5647.08 feet and a chord which bears North 74°44°13” West, 412.15 feet to the Westerly
line of said Lot 2; thence along said Westerly line, North 00°17°57” East, 33.85 feet to a point on a
curve on the Southerly right of way line of the former Chicago, Milwaukee, St. Paul and Pacific
Railroad; thence along said Southerly right of way line, Southeasterly along a curve to the right
which has a radius of 5680.08 feet and a chiord which bears South 74°49°01” East, 413.78 feet to the
Easterly line of said Lot 2; thence along said Easterly line, South 00°33°37” East, 34.46 fect to the
point of beginning.

Tax Parcel No. 070917498218
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EXHIBIT B
JOINT EASEMENT AREA
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EXHIBIT C
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EXHIBIT D

PARKING EASEMENT AREA
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EXHIBIT E

SIGNAGE EASEMENT AREA
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ATTACHMENT F
FORM OF MUNICIPAL REVENUE OBLIGATION

MUNICIPAL REVENUE OBLIGATION

VILLAGE OF SHOREWOOD HILLS
MUNICIPAL REVENUE OBLIGATION SERIES
$

THIS MUNICIPAL REVENUE OBLIGATION (the “Obligation”) is issued pursuant to Wis.
Stat. § 66.0621 this day of , 201 _ by the Village of Shorewood Hills,
Dane County, Wisconsin (the “Village”) to Danford Plaza, LLC, a Wisconsin limited liability
company, its successors and assigns (“Developer”).

WITNESSETH:
A. The Village and Developer have entered into a Tax Increment Grant Agreement
dated (the “Development Agreement”).

B. This Obligation is issued by the Village pursuant to the Development Agreement.

C. Terms that are capitalized in this Obligation that are not defined in this Obligation
and that are defined in the Development Agreement shall have the meanings assigned to
such terms by the Development Agreement.

D.  Promise to Pay. The Village shall pay to Developer the principal amount of
$ , together with interest thereon at a rate of five percent 5% per
annum, solely from Actual Tax Increment, in Scheduled Payments in accordance with
Schedule 1 attached hereto and made a part hereof. Interest shall accrue beginning on the
date on which this Obligation is issued. To the extent that on any Payment Date the
Village is unable to make a payment from Actual Tax Increment at least equal to the
Scheduled Payment due on such date as a result of having received, as of such date,
insufficient Actual Tax Increment, or as the result of the Village Board not having
appropriated sufficient Actual Tax Increment, such failure shall not constitute a default
under this Obligation and, except as hereinafier provided, the Village shall have no
obligation under this Obligation, or otherwise, to subsequently pay any such deficiency
unless the deficiency is the direct result of the failure of Dane County to timely remit the
proper amount of Tax Increment, in which case, such deficiency shall be paid promptly
upon remittance by Dane County. Any payments on the Municipal Revenue Obligation,
which are due on any Payment Date, shall be payable solely from and only to the extent
that, as of such Payment Date, the Village has received Actual Tax Increment. If, on any
Payment Date there is insufficient Actual Tax Increment to make the scheduled payment
due on such date, or if the Village Board shall not otherwise appropriate sufficient Actual
Tax Increment to make the scheduled payment due on such date in full, the amount of
such deficiency in the scheduled payment shall be deferred and shall be paid with interest
at a rate equal to five percent (5%) per annum, on the next Payment Date on which the
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Village has Actual Tax Increment in Actual of the amount necessary to make the
scheduled payment due on such Payment Date, and if such deficiency has not been paid
in full by the final Payment Date as set forth on Schedule 1, then the term of this
Obligation shall be extended to include additional successive payment dates on which
any Actual Tax Increment will be applied to the payment of such accrued and unpaid
deficiencies in the scheduled payments to be made hereunder. In no case, however, shall
the term of this Obligation and the Village’s obligation to make payments hereunder,
extend beyond the termination date of the District, (as defined in the Tax Increment
Law). Nor shall the Village be obligated to pay any amount not appropriated for such
purpose by the Village Board. This Obligation shall terminate and the Village’s
obligation to make any payments under this Obligation shall be discharged, and the
Village shall have no obligation and incur no liability to make any payments hereunder,
after the termination date of the District.

E. Limited Obligation of Village. This Obligation shall be payable solely from
Actual Tax Increment, and shall not constitute a charge against the Village’s general
credit or taxing power. The Village shall not be subject to any liability hereunder, or be
deemed to have obligated itself to pay Developer any amounts from any funds, except the
Actual Tax Increment, and then only to the extent and in the manner herein specified.

F. Subject to Annual Appropriations. Each payment under this Obligation
shall be subject to annual appropriation by the Village in accordance with the
requirements for revenue obligations and in a manner approved by the Village’s bond
counsel. ' 0

G.  Prepayment Option. To satisfy in full the Village’s obligations under this
Obligation, the Village shall have the right to prepay all or a portion of the outstanding
principal balance of this Obligation at any time, at par and without penalty.

H. Miscellaneous. This Obligation is subject to the Tax Increment Law and to
the Development Agreement.

LADOCS\0064801002335\AGREFR\38P0405 DOCX 2
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Dated this day of

201

»

Attachment — Schedule 1

LADOCS\0064801002335\AGREE\38P0405.DOCX
1215150952

VILLAGE OF SHOREWOOD HILLS

By

Mark Sundquist, Village President

ATTEST:

Colleen Albrecht
Village Clerk
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ATTACHMENT G
FORM OF TAX AGREEMENT

TAX AGREEMENT

THIS AGREEMENT is entered into as of the

day of 3 (the Agreement), by and
between the Village of Shorewood Hills, a Wisconsin
municipal corporation (the "Village"), and Dantford Plaza,

LLC, a Wisconsin limited liability company (the “Owner”).

VHIS SPACE RUSCRVED FOR RECORDING DATA

RETURN TO

RECITALS Matthew P. Dregne
Stafford Rosenbaum LL.P
A. Owner is the sole owner of the following |P.O.Box 1784
Madison, W1 53701-1784

described property (the "Property’) in the Village of |rin

Shorewood Hills:

Lot 1 of Certified Survey Map | recorded in Vol.  of

Certitied Survey Maps, page 5, as Document No. :

in the Village of Shorewood Hills, Dane County, Wisconsin.

B. The Village has enacted Ordinance No. L-2015-3 (the "Ordinance") changing
the zoning classification of the Property to a Planned Unit Development, subject to the terms
and conditions of the Ordinance.

C. The Ordinance provides that it shall not take effect unless an agreement
relating to the development of the Property, and preservation of the taxable status of the
Property that is satisfactory to the Village and the owner of the Property, has been signed by
all of the owners of the Property and the Village.

D. Owner and the Village have entered into an Tax Increment Grant Agreement

(the "Development Agreement"), relating to development of the Property.

LADOCS\00648(M00233NAGREE\38P0343.DOC
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E. Owner and the Village wish to enter into this Agreement concerning
preservation of the taxable status of the Property.

F. The Village and other taxing jurisdictions have provided and shall continue to
provide public health, safety, fire and police protection, streets and street maintenance, Snow
removal, and other governmental services ("Municipal Services") that are funded by property
taxes.

NOW, THEREFORE, in consideration of the Recitals, and the mutual promises,
obligations and benefits provided under this Agreement and the Development Agreement, the
receipt and adequacy of which are hereby acknowledged, Owner and the Village agree as
follows:

1. Recitals Incorporated. The recitals stated above are incorporated in this
Agreement by reference.

2. Representations and Warranties by Owner. Owner represents and warrants
that Owner: (1) is organized and existing under the laws of the State of Wisconsin; (2) has
taken all actions necessary to enter into this Agreement; (3) has duly authorized the
individual signers of this Agreement to do so; (4) is the sole owner of the Property, in fee
simple; and (5) the Property is not encumbered by any lien, and that Owner will not allow
any lien to be placed upon or taken against the Property prior to the recording of this
Agreement with the Register of Deeds for Dane County.

3. Tax Status of the Property. The Property shall be subject to property taxation
in perpetuity and shall not be exempt from property taxation, in full or in part, except as
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required by law. Owner shall take all reasonable actions to assure that the Property shall not
be exempt from property taxation, in full or in part, except as required by law. Owner shall
not submit any request or application for property tax exemption of the Property, in full or in
part, challenge the status of the Property as fully subject to property taxation, or seek any
ruling by a court or any statutory change that would entitle the Property to exemption, in full
or part. Nothing herein shall be construed as preventing Owner from challenging the
Property's assessed value or the amount of property tax claimed due. Nothing herein shall be
construed as preventing Owner from conveying all or part of the Property, subject to the
terms and conditions of this Agreement.

4. Payment for Municipal Services If Property Becomes Tax Exempt. Ifin
any year (the "Valuation Year") the Property is exempt from property taxation, in full or in
part, Owner shall pay the Village, as a payment for Municipal Services provided by the
Village with respect to the Property ("Payment for Municipal Services"), the difference
between (1) the amount of property taxes, if any, on the Property, actually received by the
Village from Owner for the Valuation Year, and (2) the amount of property taxes on the
Property that the Village would have received for the Valuation Year if the Property were
fully subject to property taxation. The Village shall send Owner an invoice for the Payment
for Municipal Services due. One-half of the Payment for Municipal Services shall be due on
January 31 of the year after the Valuation Year. The balance of the Payment for Municipal
Services shall be due on July 31 of the year after the Valuation Year. Each payment shall be
deemed made when actually received by the Village. Any amount due that is not paid on time
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shall bear interest in the same manner and at the same rate as provided by law for unpaid
property taxes. The Payment for Municipal Services shall constitute payment for Municipal
Services provided with respect to the Property during the Valuation Year. The Village and
Owner acknowledges and agrees that this Payment for Municipal Services would constitute a
reasonable and appropriate means of carrying out the intent of the parties and would fairly
and reasonably compensate the Village for the Municipal Services provided during the
Valuation Year.

B: Calculation of Property Taxes as If Property Were Not Exempt. If, for
purposes of this Agreement, it becomes necessary to calculate the amount of property taxes
on the Property that the Village would have received if the Property were fully subject to
property taxation, this amount shall be calculated as follows: (1) The fair market value of
the Property as of January 1 of the Valuation Year shall be determined, in the same manner
as provided by law for property that is fully taxable, by the Village Assessor or, if the Village
Assessor is unable or unwilling to do so, by a competent and impartial appraiser selected by
the Village in its sole discretion. (2) The fair market value, as so determined, shall be
divided by the average assessment ratio for the year for property in the Village, as determined
by the Wisconsin Department of Revenue. (3) The resulting amount shall be multiplied by
the mil rate at which taxable property in the Village is taxed to levy taxes for all taxing
jurisdictions to which the Property is subject for the Valuation Year. That amount shall be
deemed the amount of property taxes on the Property that the Village would have received if
the Property were fully taxable. Following the termination of Tax Increment District No. 4,

LADOCS\006480\00233 \AGREE38P0343.DOC 4
1215150953

HATIF J\ATT Flad\38P9119-Tax Increment Grant Agreement with Attachments (12-16-15).docx 49

1217151103



the Village shall allocate any Payments for Municipal Services made pursuant to this
Agreement to all taxing jurisdictions in which the Property is located or to which the Propetty
is subject for the Valuation Year, based on each taxing jurisdiction's mil rate.

6. Binding Effect of Calculation; Dispute Resolution. The amount of any
Payment for Municipal Services, determined as provided in this Agreement, shall be binding
on the parties unless determined to be excessive in an arbitration proceeding conducted in
accordance with chapter 788, Wisconsin Statutes, or any successor statute, by a single
arbitrator, chosen by mutual agreement of the Parties or, if they do not agree, by the Circuit
Court for Dane County, Wisconsin, on application of either party. The arbitrator shall be an
assessor or appraiser licensed by the State of Wisconsin with at least ten years experience in
the valuation of commercial property. Any demand for arbitration shall be made within thirty
days after an invoice for Payment of Municipal Services is sent by the Village to Owner. Ifa
demand for arbitration is not made within that time, the parties shall be deemed to have
waived arbitration. The non-prevailing party shall pay the costs of arbitration, bul cach party
shall be responsible for its own attorneys' fees and expert witness expenses. Chapter 788,
Wisconsin Statutes, or any successor statute, shall govern the arbitration proceeding, except
that Owner and the Village each waive any right to trial by jury. Any other dispute between
the parties arising out of, related to, or connected with this Agreement shall be arbitrated in
the same manner.

7. Special Assessment If Any Required Payment For Municipal Services Is
Not Timely Made. Any Payment for Municipal Services that is not made when due shall
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entitle the Village to levy a special assessment against the Property for the amount due, plus
interest. Owner hereby consents to the levy of any such special assessment, and pursuant to
Wis. Stat. § 66.0703(7)(b), waive any right to notice of or any hearing on any such special
assessment.

8. Insurance. Owner shall maintain insurance coverage on the Property,
including all improvements, insuring against loss or damage in amounts sufficient to rebuild
or replace the improvements constructed on the Propetty.

9. Indemnification. Owner shall indemnify the Village for all amounts of
attorneys' fees and expenses and expert tees and expenses incurred in enforcing this
Agreement. This paragraph shall not be applicable to cases where Owner has, in good faith,
disputed the Village's valuation.

10. Remedies. The Village shall have all remedies provided by this Agreement,
and provided at law or in equity, necessary to cure any default or remedy any damages under
this agreement. Remedies shall include, but are not limited to, special assessments under
section 7 of this Agreement, indemnification under section 9 of this Agreement, and all
remedies available at law or in equity.

11.  Term of Agreement. The term of this Agreement shall begin on the date the
Agreement is signed by both parties and shall continue unless terminated by mutual written
agreement.

12.  Successors and Assigns. This Agreement shall run with the land and is
binding on the successors and assigns of the parties, including, but not limited to, any
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subsequent owner of the Property, any part of the Property, or any real property interest in the
Property or any part of the Property. If at any time the Property has more than one owner,
any Payment for Municipal Services due under this Agreement for any Valuation Year shall
be allocated among the owners in proportion to the fair market value of their property
interests as of January 1 of the Valuation Year, as determined under section 5 of this
Agreement. Notwithstanding the foregoing or anything else set forth herein, if Owner shall
scll or otherwise convey its interest in the Property, Owner shall be deemed released fromall
obligations hereunder and the Village shall look solely to successors in interest for the
performance of all of the obligations imposed on Owner by this Agreement.

13.  Recording. This Agreement shall be recorded with the Register of Deeds for
Dane County as soon as practicable following execution by Owner and the Village.

14.  Entire Agreement; Amendments. This Agreement encompasses the entire
agreement of the parties. Any amendment hereto shall be made in writing, signed by all
partics.

15.  Severability. If any part of this Agreement is determined to be invalid or
unenforceable, the rest of the Agreement shall remain in effect.

16. Waiver. No waiver of any breach of this Agreement shall be deemed a
continuing waiver of that breach or a waiver of any other breach of this Agreement.

17.  Interpretation of Agreement. The parties acknowledge that this Agreement is

the product of joint negotiations. If any dispute arises concerning the interpretation of this
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Agreement, neither party shall be deemed the drafter of this Agreement for purposes of its
interpretation.

18. Notices. Any notice required to be given under this Agreement shall be
deemed given when deposited in the United States mail, postage prepaid, to the party at the
address stated below or when actually received by the party, whichever is first. The
addresses are:

If to Village: Village Clerk
Village of Shorewood Hills
810 Shorewood Boulevard
Madison, WI 53705

If to Owner: Flad Development and Investment Corp.
c¢/o John J. Flad
791 Tree Lane
Madison, WI 53717

Addresses may be changed by notice given in the manner provided in this section.
19.  Governing Law. This Agreement has been negotiated and signed in the State

of Wisconsin and shall be governed, interpreted, and enforced in accordance with the laws

of the United States and the State of Wisconsin.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date
first set forth above.
VILLAGE:
VILLAGE OF SHOREWOOD HILLS

By
Mark Sundquist, Village President

lézl)lleen Albrecht, Village Clerk
ACKNOWLEDGMENT
STATE OF WISCONSIN
COUNTY OF DANE
Personally came before me this day of , the

above-named Mark Sundquist and Colleen Albrecht, to me known to be the persons and
officers who executed the foregoing instrument and acknowledged the same.

Notary Public, State of Wisconsin
Print Name:
My Commission:

Approved as to form:

Matthew P. Dregne

Village Attorney
LADOCS\00648M00233\AGREE\38P0343.DOC 9
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OWNER:

DANFORD PLAZA, LLC
By: Flad Development and Investment Corp., its

Manager
By
John J. Flad, President
STATE OF WISCONSIN
COUNTY OF DANE
Personally came before me this day of , 2013, the above-

named John J. Flad, and to me known to be the president of Flad Development and Investment
Corp., who executed the foregoing instrument, and acknowledged the same on behalf of said
comparny.

Print Name:
Notary Public, State of Wisconsin
My Commission:;

This instrument drafted by:
Matthew P. Dregne
Stafford Rosenbaum LLP
P.O. Box 1784

Madison, WI 53701
608/256-0226
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ATTACHMENT H
FORM OF LAND USE RESTRICITON AGREEMENT

Document
Number

LAND USE
RESTRICTION
AGREEMENT

Document Title

This Instrument was drafied by;

Matthew P. Dregne
Stafford Rosenbaum LLP

222 West Washington Avenue, Suite 900

P.O.Box 1784

Madison, Wisconsin 53701-1784
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Recording Area

Name and Return Address

Village Clerk

Village of Shorewood Hills
810 University Avenue
Madison, WI 53705

Parcel Identification Number (PIN)
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LAND USE RESTRICTION AGREEMENT

THIS LAND USE RESTRICTION AGREEMENT (the “Agreement”) is made and
entered into as , between Danford Plaza, LL.C a Wisconsin limited liability
company, (the “Owner”), and the Village of Shorewood Hills, a Wisconsin municipal
corporation, whose address is 810 Shorewood Boulevard, Madison, Wisconsin 53705 (the
“Village”).

RECITALS:

WHEREAS, the Owner will be the owner of a mixed-use, multifamily rental housing and
commercial project containing rental housing units, known as 3306-3310 University
Avenue, located in the Village of Shorewood Hills, Danec County, Wisconsin, as more
particularly described in Exhibit A attached hereto (the “Property”);

WHEREAS, the Owner has requested that the Village make a tax incremental financing
grant to the Owner (the “Grant”); and

WHEREAS, as a condition precedent to the making of the Grant, the Village requires that
the Owner enter into this Agreement; and

WHEREAS, Owner and the Village have agreed to enter into an agreement under which
the Village or a third party (“Third Party Monitor”) will monitor Owner’s compliance with this
Agreement.

AGREEMENT:

NOW THEREFORE, in consideration of the mutual promises and covenants hereinafter
set forth, and of other valuable consideration the receipt and sufficiency of which are hereby
acknowledged, the Owner and the Village hereby agree as follows:

ARTICLE 1
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE OWNER

The Owner represents, warrants, covenants, and agrees as follows:

1.1 Authority. The Owner has the full legal right, power and authority to execute
and deliver this Agreement and to perform all the undertakings of the Owner hereunder.

1.2 Title to Property. The Owner will have on or about ___, 2016 good
and marketable title to the Property.

1.3 Application. The Owner warrants that all information heretofore supplied by the
Owner to the Village in connection with the Owner’s request to the Village for the Grant
(collectively the “Application”) is true and correct in all respects as of the date of the
Application and, except as otherwise provided to the Village in writing since the date of the
Application, as of the date hereof.
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1.4  Conflicting Agreements. The Owner has not and shall not execute any other
agreement with provisions contradictory to, or in opposition to, the provisions hereof, and that in
any event, the requirements of this Agreement are paramount and controlling as to the rights and
obligations herein set forth and supersede any other requirements in conflict herewith.

1.5 Use of the Property. The Property shall at all times be uscd as a mixed-use,
multifamily rental housing and commercial project containing rental housing units subject
to the restrictions set forth herein.

1.6  Non-Discrimination. Owner shall comply with all federal, state and local fair
housing laws, rules and regulations as now or hereafter in effect and shall not discriminate upon
any basis prohibited by law in the lease, use or occupancy of the Property or in connection with
the employment or application for employment of persons for the operation and management of
the Property or refuse to lease a unit to a holder of a voucher or certificate of eligibility under
Section 8 of the United States Housing Act of 1937 (“Section 8”) because of the status of the
prospective tenant as such a holder.

ARTICLE 2: AFFORDABLE UNITS.

The Village may elect to require the Project to include four affordable units (the
“Affordable Election”). The Village shall make such Affordable Election by giving written
notice to the Owner on or before September 30, 2016. If the Village does not give written notice
of the Affordable Election on or before September 30, 2016, the Village’s right to make such
election shall terminate. If the Village timely makes the Affordable Election, then all of the
following shall apply:

2.1 Occupancy Restrictions. The Property shall at all subsequent times contain no
fewer than 4 units set aside for occupancy by Qualifying Tenants (such units are hereinafter
referred to “Affordable Units”). Except as provided in the last sentence of this Section 2.1, the
Affordable Units shall include no fewer than 1 three-bedroom unit, 2 two-bedroom units, and 1
one-bedroom units. As used in this Agreement, “Qualifying Tenants” means persons or families
whose income at the time of initial occupancy does not exceed 60% of the Dane County Median
Income (“CMI”) as adjusted for family size and as published by the United States Department of
Housing and Urban Development (“HUD”). If any Affordable Unit is occupied by a Qualifying
Tenant at the time of initial occupancy, and such Qualifying Tenant’s income should
subsequently exceed 140% of the applicable income limit, the Owner shall, after such
determination of income, rent the next available residential unit of comparable size on the
Property to another Qualified Tenant.

2.2 Rent Restrictions. The Gross Rent for Affordable Units shall not exceed 30% of
60% of the CMI, as adjusted for family size and as published by HUD; provided that the Imputed
Income Limitation (as defined in Section 42(g)(2)(C) of the Internal Revenue Code of 1986, as
amended (the “Code™)) shall apply to all Affordable Units. As used in this Section 2.2, “Gross
Rent” means the rental charge for an Affordable Unit including any utility allowance determined
by HUD in accordance with Section 8. Gross Rent does not include any subsidy payment under
Section 8 or any comparable rental assistance program (with respect to such unit or the tenant(s)
thereof), nor does it include any fee for a basis of the low-income status of the tenant(s) of the
unit by any governmental program of assistance (or by an organization described in Section
501(c)(3) of the Code and exempt from tax under Section 501(a) of the Code) if such program
(or organization) provides assistance for rent and the amount of assistance provided for rent is
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not separable from the amount of assistance provided for supportive services. Gross Rent does
not include any rental payment to the owner of a unit if the owner pays an equivalent amount to
the Farmers Home Administration under Section 515 of the Housing Act of 1949 (42 U.S.C.
1485).

2.3  Notice to the Village. Immediately upon discovering any violation of any of the
covenants, restrictions and representations set forth herein, the Owner shall notify the Village in

writing of such violation.

2.4 Monitoring by the Village and Third Party Monitor.

(a) The Owner shall permit, during normal business hours and upon
reasonable notice, but not more than two times in any 12 calendar month time period, any duly
authorized representative of the Village or a Third Party Monitor to inspect any books and
records of the Owner regarding the Project and with respect to the incomes of Qualifying
Tenants which pertain to compliance with the provisions of this Agreement.

(b) The Owner shall submit any other information, documents, or
certifications requested by the Village that the Village may deem reasonably necessary to
substantiate the Owner’s continuing compliance with the provisions of this Agreement.

(©) Owner shall comply with any obligations of Owner under the any
Agreement with the Village or a Third Party Monitor regarding compliance with this Agreement,
including the payment of any compliance monitoring fees.

2.5 Evidence of Tcnant Income.

(a) The Owner shall obtain and maintain on file, as a condition to occupancy
for each person who is intended to be a Qualifying Tenant, an Income Certification in a form
acceptable to the Authority, which form may change from time to time (“Income
Certification”). In addition, the Owner shall obtain from each such person whatever other
information, documents or certifications are deemed necessary by the Authority to substantiate
the Income Certification.

b The form of lease to be utilized by the Owner in renting any units in the
Project to any person who is intended to be a Qualifying Tenant shall provide for termination of
the lease and consent by such person to immediate eviction for failure to qualify as a Qualifying
Tenant as a result of any material misrepresentation made by such person with respect to the
Income Certification or the failure by such tenant to execute an Income Certification.

© Income Certifications shall be maintained and accessible to the Village
and any Third Party Monitor with respect to each Qualifying Tenant who resides in a Project
unit, and the Owner shall, promptly upon request, file a copy thereof with the Village and the
Third Party Monitor.

ARTICLE 3
EVENTS OF DEFAULT; REMEDIES; ENFORCEMENT BY VILLAGE

3.1 Events of Default. If the Village becomes aware of a violation of any of the
provisions hereof (an “Event of Default”), it shall give written notice thereof to the Owner
directing the Owner to remedy the violation within a reasonable specified period of time, but not
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less than 60 days if the remedy requires Owner to evict a tenant. If the remedy of a claimed
violation of this Agreement is incapable of being cured within the period of time specified by the
Village, but Owner has commenced action to cure the violation within a reasonable period of
time under all the facts and circumstances then existing, the period of time to cure the violalion
shall be extended for that additional number of days reasonably necessary to cure the violation
under all the facts and circumstances then existing, but in no case longer than 120 days, provided
Owner continues with reasonable diligence to prosecute such cure to completion. If any
violation of this Agreement by the Owner is not corrected to the satisfaction of the Village within
the period of time specified by the Village in the notice described above, as the same may be
extended in accordance with the terms of this paragraph, the Village shall have the right, without
further notice, to declare an event of uncured default (“Event of Uncured Default”) under this
Agreement.

32 Remedies.

(a) Upon and after the occurrence of an Event of Uncured Default, the Village
may institute and prosecute any proceeding at law or in equity to abate, prevent or enjoin any
such violation, to compel specific performance hereunder, to recover monetary damages,
together with the costs and expenses of any proceedings for the collection thereof, caused by
such violation or take any other action available to remedy the violation. No delay in enforcing
the provisions hereof as to any breach or violation shall impair, damage, or waive the right of
any party entitled to enforce the same or to obtain relief against or recover for the continuation or
repetition of such breach or violation or any similar breach or violation thereof at any later time
or times.

(b) Upon an Event of Default under section 2.1 orsection 2.2 of this
Agreement, and so long as such default is continuing, Owner shall pay the Village, with respect
to each Affordable Unit which is the subject of the default, the 100% Non-Compliance Premium.
The “100 % Non-Compliance Premium” means an amount equal to 100% times the Excess
Income. “Excess Income” means, with respect to each Affordable Unit which is the subject of
the default, the difference between: (a) rent collected by or payable to Owner under the terms of
any rental or other agreement with Owner and (b) Gross Rent. Any 100% Non-Compliance
Premium due the Village (including any prorated amount of the 100% Non-Compliance
Premium for partial months) shall be remitted to the Village monthly no later than the 20" of
each month. The Owner shall prepare and provide the Village with each remittance a schedule
(with rent roll) supporting the calculation of Excess Income for each Affordable Unit in default
in reasonably sufficient detail. Owner acknowledges and agrees that the actual damages likely to
result from an Event of Default under sections 2.1 or 2.2 of this Agreement are difficult to
estimate on the date of this Agreement and would be difficult for the Village to prove. The
parties intend that Owner’s payment of the 100% Non-Compliance Premium would serve to
compensate the Village for any breach by Owner of its obligations under sections 2.1 and 2.2 and
to deter such a breach, and they do not intend for it to serve as punishment for any such breach
by Owner. This subsection shall in no way limit any other remedies available to the Village
under this Agreement, at law or in equity.

(c) Upon an Event of Uncured Default under section 2.1 or section 2.2 of this
Agreement, and so long as such default is continuing, Owner shall pay the Village, with respect
to each Affordable Unit which is the subject of the default, the 150% Non-Compliance Premium.
The “150% Non-Compliance Premium” means an amount equal to 150% times the Excess
Income. “Excess Income” means, with respect to each Affordable Unit which is the subject of
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the default, the difference between: (a) rent collected by or payable to Owner under the terms of
any rental or other agreement with Owner and (b) Gross Rent. Any 150% Non-Compliance
Premium due the Village (including any prorated amount of the 150% Non-Compliance
Premium for partial months) shall be remitted to the Village monthly no later than the 20" of
each month. The Owner shall prepare and provide the Village with each remittance a schedule
(with rent roll) supporting the calculation of Excess Income for each Affordable Unit in default
in reasonably sufficient detail. Owner acknowledges and agrees that the actual damages likely to
result from an Event of Default under sections 2.1 or 2.2 of this Agreement are difficult to
estimate on the date of this Agreement and would be difficult for the Village to prove. The
parties intend that Owner’s payment of the 150% Non-Compliance Premium would serve to
compensate the Village for any uncured breach by Owner of its obligations under sections 2.1
and 2.2 and to deter such a breach, and they do not intend for it to serve as punishment for any
such breach by Owner. This subsection shall in no way limit any other remedies available to the
Village under this Agreement, at law or in equity.

(d) In the case of an Bvent of Default, or if an Event of Uncured Default is
declared by the Village, Owner agrees to pay or reimburse the Village on demand: all out-of-
pocket expenses incurred by the Village in connection with the administration, amendment or
enforcement of this Agreement including the reasonable fees and expenses of the Village’s
counsel; and all out-of-pocket costs of collection before and after judgment, including in each
instance, the reasonable fees and expenses of the Village’s counsel (including those incurred in
the defense or settlement of any claim brought by Owner or incident to any action or proceeding
involving Owner brought pursuant to the United States Bankruptcy Code).

33  Enforcement by the Village Only. No person other than the Village or agents
thereof shall be entitled to enforce this Agreement.

ARTICLE 4
TERM OF AGREEMENT

4.1  Term of Agreement. The term of this Agreement and the restrictions imposed
hereby shall become effective immediately (the “Commencement Date”); and shall end on the
30th anniversary of the Commencement Date.

42  Early Termination. Notwithstanding Section 4.1 above, this Agreement and the
restrictions imposed hereby shall terminate in the event of any a) the recording of a written
instrument by the Village with the Register of Deeds for Dane County releasing Owner and its
successors from their obligations hereunder; or b) involuntary noncompliance caused by
foreclosure or transfer of title by deed-in-lieu of foreclosure.

ARTICLE §
MISCELLANEOUS

5.1 Covenants Run With the Land; Successors Bound. This Agreement shall be
recorded with the Register of Deeds for Dane County. This Agreement shall run with the land
and bind the Owner and its successors and assigns and all subsequent owners of the Property and
all holders of any other interest therein.

52  Reliance by the Village. The Owner hereby agrees that the Owner’s
representations and covenants set forth herein may be relied upon by the Village. The Village

Page 5

HATIF \ATT Flad\38P9119-Tax Increment Grant Agreement with Attachments (12-16-15).docx 61

1217151103



may conclusively rely upon statements, certificates, and other information provided by the
Owner, and upon audits of the books and records of the Owner or the Property.

5.3 Release. The Owner hereby releases the Village from any claim, loss, demand, or
judgment arising out of this Agreement, the making of the Grant, or the exercise in good faith by
the Village of any rights or remedies granted to the Village under this Agreement. .

5.4  Amendment. Except as otherwise provided herein, this Agreement shall not be
amended, revised or terminated prior to the termination of the covenants, representations and
restrictions provided for herein except by an instrument in writing duly executed by the Village
and the Owner or their respective successors or assigns and duly recorded.

5.5 Uniformity. The provisions of this Agreement shall apply uniformly to the
Property.

5.6  Notices. All notices to be given pursuant to this Agreement shall be in writing
and shall be deemed given when mailed by certified or registered mail, return receipt requested,
to the parties hereto at the addresses set forth below, or to such other place as a party may from
time to time designate in writing.

If to the Village: Village Administrator
Village of Shorewood Hills
810 Shorewood Boulevard
Madison, WI 53705
Fax: (608) 266-5929

With a copy to: Matthew P. Dregne
Stafford Rosenbaum LLP
222 West Washington Avenue, Suite 900
P.O. Box 1784
Fax: 608/259-2600
Email: mdregne@staffordlaw.com

If to the Owner: Danford Plaza, LLC
c/o John Flad
Flad Development and Investment Corp.
7941 Tree Lane, Suite 105
Madison, W1 53717-2029

With a copy to:

The Village and the Owner may, by notice given hercunder, designate any further or different
addresses to which subsequent notices, certificates or other communications shall be sent. If the
address of the Owner changes from that given above or subsequently designated under the
previous sentence, the Village may conclusively presume that the address of the Owner for
purposes of this Section 5.6 is the address to which property tax bills for the Property are
delivered.
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5.7  Definitions and Interpretation. Unless the context clearly requires otherwise,
words of masculine gender shall be construed to include correlative words of the feminine
gender and vice versa, and words of the singular number shall be construed to include correlative
words of the plural number and vice versa. All the terms and provisions hercof shall be
construed to effectuate the purposes set forth herein and to sustain the validity hereof. The titles
and headings of this Agreement have been inserted for convenience of reference only and are not
to be considered a part hereof and shall not in any way modify or restrict any of the terms or
provisions hereof and shall not be considered or given any effect in construing this instrument or
any provision hereof or in ascertaining intent, if any question of intent should arise.

5.8  Governing Law. This Agreement shall be governed by the laws of the State of
Wisconsin.

5.9  Severability. The invalidity of any clause, part or provision of this Agreement
shall not affect the validity of the remaining portions thereof.

5.10 Multiple Counterparts. This Agreement may be simultaneously executed in
multiple counterparts, all of which shall constitute one and the same instrument and each of
which shall be deemed to be an original.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be signed by their
respective duly authorized representatives, as of the day and year first written above.

DANFORD PLAZA, LLC
By: Flad Development and Investment Corp., its
Manager

By:
John J. Flad, President

VILLAGE OF SHOREWOOD HILLS

By:
Mark Sundquist, Village President

Aftest:
Colleen Albrecht, Village Clerk

[Acknowledgements Follow.]

Signature Page to Land Use Restriction Agreement
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ACKNOWLEDGMENTS

STATE OF WISCONSIN )
) ss
COUNTY OF DANE )

This Land Use Restriction Agreement was acknowledged before me on
, 20, by John J. Flad, as President of Flad Development and

Investment Corp., the Manager, of Danford Plaza, LLC

Notary Public, State of Wisconsin
My Commission expires:

STATE OF WISCONSIN )
) ss
COUNTY OF DANE )

This Land Use Restriction Agreement was acknowledged before me on
,20___, by Mark Sundquist, as Village President, and Colleen Albrecht,

as Village Clerk.

Notary Public, State of Wisconsin
My Commission expires:

Acknowledgement Page to Land Use Restriction Agreement
4831-2088-2447.3
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EXHIBIT A
Legal Description of the Property

4831-2088-2447.3
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ATTACHMENT I
APPROVED MARKETING PLAN

The Boulevard — 3306-3310 University Avenue
Marketing Plan
2016

i Applicability and purpose.

This Marketing Plan applies to the advertising and marketing of Affordable Housing Units (“Units”) in
the development to be constructed and located at 3306-3310 University Avenue, in the Village of
Shorewood Hills, Wisconsin. Danford Plaza, LL.C will market residential the Units in a manner
designed to reach persons of diverse financial, racial and ethnic populations, and in accordance with all
applicable Fair Housing Laws. In order to meet these objectives, the Units shall be advertised and
marketed in accordance with this Marketing Plan.

2. Timing and implementation.

In order to ensure that persons of diverse financial, racial and ethnic populations are timely informed of
the availability of the Units, the diversity marketing techniques described in Section 3 of this Marketing
Plan shall be fully implemented before any Units are advertised or marketed using any other advertising
or marketing techniques, both at the time the Units are initially marketed and leased, and at the time of
any future vacancy.

3. Diversity marketing techniques.

A. A notice of all available or vacant Units will be sent to a list of organizations and service
providers representing and aiding minority and low income populations in the Dane
County area, including but not necessarily limited to the following: Access to
Independence, Community Action Coalition, St., Vincent de Paul, Salvation Army, Urban
League, Madison Community Development Authority, Centro Hispano, the YWCA, The
Road Home, and Joining Forces for Families.

B. Available units such advertisements or marketing materials shall be published in print and
electronic media serving minority and low income populations in the Dane County area,
including but not necessarily limited to the following: The Madison Times, Capital City
Hues, La Communidad.

C. The Dane County Housing Authority will be contacted on a regular basis with lists of
upcoming vacancies for their current voucher holders.
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D.  Advertisements shall be in both English and Spanish languages in publications that have a
dual language presence such as La Communidad and Craigslist. Other marketing material
may be provided in Spanish upon request.

E. All web-based or other advertising or marketing of affordable Units shall provide rental
rate information in a readily accessible manner.

F. The Equa) Housing Opportunity slogan shall be used with all advertising and notices.

G.  The Fair Housing Poster shali be displayed in all offices where applications are accepted
and leases signed.

4, Marketing Records. Records of all advertising and notices shall be kept for not less than three
years.

5. Marketing tracking. The source of the applicant’s knowledge of the vacancy will be tracked in
the application and inquiry process.

Marketing Sources

1) Property Website

2) Direct Mailers to social agencies

3) Facebook / Social Media

4) Madison Apartment Living or similar rental guide

5) The Madison Times, Capital City Hues, La Communidad.
6) CD Living

7) Craigslist

8) Rentals. com or similar website
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RESOLUTION NO. R-2015-16
VILLAGE OF SHOREWOOD HILLS

A RESOLUTION APPROVING A TAX INCREMENT
GRANT AGREEMENT FOR “THE BOULEVARD”

RECITALS

The Village has created Tax Incremental Financing District No. 3 (the “District”),
and desires to facilitate the redevelopment of certain property within the District
located generally at 3306-3310 University Avenue (the “Property”); and

Danford Plaza, LLC (the “Developer”) wishes to construct a mixed-use, multi-
family rental housing and commercial project consisting of 38 residential housing
units, and approximately 11,739 square feet of commercial space.

Developer has requested tax increment grant funds from the Village to facilitate
construction of the Project, including a potential affordable housing component of
the Project.

The Village and Developer desire to enter into a tax increment grant agreement to
facilitate the redevelopment of the Property consistent with the Project Plan for the
District, and potentially to promote the development of affordable housing.

As an inducement to Developer to develop the Property and otherwise facilitate
the Project, and in order to make the Project financially feasible and to implement
the Project Plan, the Village finds it appropriate to provide tax increment
development assistance for the Project as described in, and subject to the
reservations contained in, the Tax Increment Grant Agreement attached as Exhibit
A to this Resolution.

The Village Board finds that the Project and the fulfillment of the terms and
conditions of the Tax Increment Tax Agreement are in the vital and best interests
of the Village and its residents, by redeveloping underutilized property in the
Village and implementing the Project Plan and the Comprehensive Plan, and
creating an opportunity to provide additional affordable housing.



RESOLUTION

The Tax Increment Grant Agreement between the Village of Shorewood Hills and
Danford Plaza, LLC, attached as Exhibit A to this Resolution, is approved, and the
Village President and Village Clerk are hereby authorized to execute the Agreement on
the Village’s behalf.

The above and foregoing resolution was duly adopted by the Village Board of the
Village of Shorewood Hills at its meeting held on December 21, 2015, by a vote of
in favor, opposed, and not voting.
APPROVED:

By
Mark Sundquist, Village President

ATTEST:

Colleen Albrecht, Village Clerk



EXHIBIT A

TAX INCREMENT GRANT AGREEMENT





