DRAFT MARCH 16, 2022

TAX INCREMENTAL FINANCING AND CASH GRANT AND DEVELOPER'S
PERFORMANCE AGREEMENT

RE: MULTI-FAMILY DEVELOPMENT BY 3000 FOREST AVE LLC AT 3000 FOREST
AVENUE, CITY OF TWO RIVERS, WISCONSIN

This TAX INCREMENTAL FINANCING CASH GRANT AND DEVELOPER'S
PERFORMANCE AGREEMENT (this "Agreement") is entered into as of the [ ] day of
March, 2022 (the "Effective Date"), by and between THE CITY OF TWO RIVERS,
WISCONSIN, a Wisconsin municipal corporation (the “City”), having offices located at 1717
East Park Street, Two Rivers, Wisconsin 54241, and 3000 FOREST AVE LLC, a Wisconsin
limited liability company, having offices at 2201 S. Oneida Street, Suite 8 Green Bay, W1 53404

(“Developer”).
WITNESSETH:

WHEREAS, Developer has entered into agreements to purchase two parcels of real
property located on Forest Avenue in the City of Two Rivers, Wisconsin, which are described in
Exhibit A attached hereto (the “Development Site”); and

WHEREAS, the City Council has adopted by the resolution dated July 12, 2021 Tax
Incremental District (TID) No. 15 Project Plan (“TID 15 Project Plan”), to eliminate blight,
encourage redevelopment of the Development Site and assist with expenditures within one-half
mile of TID 15; and

WHEREAS, Developer has proposed to construct the "Project" described herein on the
Development Site and has represented, and hereby affirms, that the Project is contingent upon
certain “City Assistance” described herein; and

WHEREAS, the City Council has, by adopting the TID 15 Project Plan, determined that
such City Assistance is necessary for the development of the Project to occur; and

WHEREAS, Section 66.1105 Wis. Stats., authorizes the City to incur project costs in the
discretion of its City Council, which are found to be necessary or convenient to the creation of
tax incremental districts or the implementation of project plans; and

WHEREAS, the City believes that the Project, more fully described in this Agreement,
will promote the revitalization and economic stability of the City.

NOW, THEREFORE, the parties hereto agree as follows:
1. PRELIMINARY MATTERS

A. Recitals. The above recitals are hereby incorporated by reference.
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B. Certain Definitions. In addition to the terms defined elsewhere in this
Agreement, the following terms as used herein shall have the following meanings:

(1) "Annual Cost of Funds Payment” means $47,755. Such amount is the City's
good faith estimate of its cost of funds for providing the Developer Grant, assuming a
20-year borrowing at 4.0% annual interest.

2) “dyailable Tax Increment’ means, for any given Revenue Year, an amount
equal to: (a) the Tax Increment; minus (b) any past-due Shortfall Payment amounts (or
unpaid interest owed on any Shortfall Payment) as of January 1 of such Revenue Year.
In the event of a negative number, the Available Tax Increment for such Revenue Year

shall be $0.

3) "Base Taxes" means the real property taxes payable for Tax Year 2022 based
on the assessed value of the Development Site as of January 1, 2022.

(4) “City Assistance” means the Developer Grant and the TIF Grant, all as more
particularly described herein.

(5) “Clawback Payment” means the amount payable by the Developer to the City
as provided in Section 2.A. iii of this Agreement.

©®) "Development Site"" is defined in the Recitals above.

) " Developer Grant" means a developer grant from TID 15, in the amount not to
exceed Six Hundred and Fifty Thousand Dollars ($650,000) as described herein.

®) "Guaranteed Revenue'' means, for Revenue Year 2024 through Revenue Year
2048, annual receipt by the City of net property taxes attributable to the Development
Site equal to the sum of (i) the Base Taxes PLUS (ii) the Annual Cost of Funds
Payment. The parties agree that the Guaranteed Revenue bears a rational relationship
with the City's estimated costs in connection with this Agreement. The Annual Cost of
Funds Payment portion of the Guaranteed Revenue is only applicable until the City has
been made whole for the Developer Grant, taking into account the City's borrowing
cost.

(9) "Memorandum'* means a short form memorandum of this Agreement recorded
in the real estate records. The parties agree that the form of memorandum attached
hereto as Exhibit B is acceptable to both parties.

(10)  "Minimum Construction Value" means $6,500,000.

(11)  "Mortgage" means a mortgage of the Development Site by Developer to secure
the Shortfall Payment and Clawback Payment in the form attached hereto as Exhibit C.

(12)  “Private Financing” shall mean funding available to Developer for purposes of
constructing the Project, from equity investors, conventional loan financing through a
financial institution licensed to do business in the State of Wisconsin and any other
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non-City sourced construction financing, as well as permanent phase financing to take-
out any sources of financing limited to the construction-phase of the Project.

(13)  "Project” means the construction of the Multi-family Development on the
Development Site, along with related site improvements, including parking facilities
and landscaped areas, on the Development Site, substantially consistent with the
preliminary site plan attached hereto as Exhibit D.

(14)  "Project Commencement Deadline" means May 1, 2022.

(15) “Project Completion” means the date on which the Project has been
substantially completed in accordance with the plans and specifications previously
approved by the City, except for minor punchlist items. Substantial completion shall
include certification by the Project architect of substantial completion and full
authorization for occupancy of the building(s) by the City’s building inspector.

(16)  "Project Completion Deadline" means October 1, 2024.

(17)  "Project Cost Breakdown' means a current cost breakdown of construction and
non-construction cost items (i.e., a line-item budget), clearly identifying development,
engineering, construction, furnishing, equipping, financing, contingency and all other
direct and indirect costs of development, construction and installation of the applicable
phase of the Project in accordance with the Project plans. The Project Cost Breakdown
shall also include Developer's proposed source(s) of funds.

(17) “Project Plan” means the Project Plan for Tax Incremental District 15, as adopted
by the Joint Review Board and City Council.(18)"Revenue Year' means any calendar
year in which the City is reasonably expected to receive the revenue for such calendar
year by reason of the actual payment of real estate taxes. By way of example, 2023 is the
Revenue Year for the 2022 Tax Year based on the real estate valuation as of January 1,
2022.

(19) "Shortfall Payment" means a payment, if any, to be made by Developer to the City,
in the amount of the shortfall of the actual net property taxes received by the City as
compared with the Guaranteed Revenue amount for any Revenue Year. The Shortfall
Payment is only applicable in Revenue Years 2024 through 2048.

(20) "Shortfall Payment Deadline"” means June 1 of each Revenue Year.

(21) “Tax Increment” means, for any given Revenue Year, an amount equal to: (a) the
total gross real property taxes paid with respect to the Project and actually received and
retained by the City in such Revenue Year, but excluding any Shortfall Payments; minus
(b) the Guaranteed Revenue for such Revenue Year (or in the event Guaranteed Revenue
is not applicable for such Revenue Year, then the Base Taxes). In the event of a negative
number, the Tax Increment for such Revenue Year shall be $0.

(22) “Tax Year” means each calendar year for which real and personal property taxes are
levied.
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(23) “TIF Grant” means a “pay as you go” grant of the Available Tax Increment for
development of the Project in the amount of Six Hundred and Fifty Thousand Dollars
($650,000). Interest on the unpaid balance of the TIF Grant shall accrue commencing on
April 1, 2022 at the rate of two percent (2.0%) annual simple interest; provided, however,
that no such interest shall accrue during any uncured default by Developer.

(24) “TIF Grant Installment Amount” for each Revenue Year (commencing in Revenue
Year 2023) means the Available Tax Increment for such Revenue Year which has been
appropriated by the City Council to payment of the TIF Grant or interest on the TIF
Grant; provided, however, that in no event shall the cumulative total of all such TIF
Grant Installment Amount payments exceed the total TIF Grant plus applicable interest.

(25) “TIF Grant Payment Deadline” means December 1, 2024, for Revenue Year 2024,
and on each anniversary thereof for each subsequent Revenue Year.

C. Effectiveness of this Agreement. This Agreement shall be effective and its

terms binding upon the occurrence of all of the following (collectively, the “City Approvals”):
the City Council, shall have: (a) approved this Agreement; (b) created TID 15; (¢c) adopted the
Project Plan; and (d) approved or authorized the other transactions contemplated herein, and all
other agreements and/or transactions that require approval by the City. All of the City’s
obligations under this Agreement are contingent upon the occurrence of all of the City Approvals
and the City shall have no obligation to make the Developer Grant or the TIF Grant if all City
Approvals have not occurred. In the event the City Approvals have not been received by the
Project Commencement Deadline, this Agreement shall automatically terminate.

2.

OBLIGATIONS OF THE CITY
A. Developer Grant

(1) The City, by approving the TID 15 Project Plan, supports the intended
purpose for TID 15 which is the elimination of blight and the redevelopment of the
Development Site. Eligible project costs identified in the TID 15 Project Plan include a
developer cash grant to assist with the construction costs of multi-family housing on the
Development site.

(i)  The City hereby agrees to provide the Developer with a cash grant in the
amount of $650,000 from TID 15, (the Developer Grant as defined above). ~ Subject to
the Developer's continued compliance with all terms and conditions herein, the City shall
disburse the Developer Grant to Developer in four installments, upon written request by
Developer to the City and upon the satisfaction of the conditions identified below.

Upon satisfaction of the following Conditions a. though h. below., Developer may
request, and City shall pay Developer $200,000 of the Developer Grant

a. Developer shall have acquired fee simple title to each parcel of the
Development Site;
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b. Developer shall have obtained and closed on all financing, including all
Private Financing, for the construction of the Project;

c. Developer shall have provided a complete and accurate Project Cost
Breakdown to the City and proforma;

d. Developer shall have obtained all necessary consents, permits, and
approvals, including, but not limited to, zoning and plan approval and building
permits, required by the City or any other governmental entity having jurisdiction
over the Project;

e. Developer shall have demolished and cleared the building that is currently
on the Development Site;

f. Developer shall have completed installation of footings and foundations
for Building 1, and said footings and foundations shall have passed inspection by
the City’s Building Inspector;

g. Developer shall have recorded the Memorandum and Mortgage with
respect to each parcel that constitutes the Development Site;

h. Developer shall have provided satisfactory documentation of all of the
foregoing to the City, as determined by the City in its sole discretion.

Contingent upon Developer having met conditions a. through h. above, Developer
shall be eligible to request, and City shall pay, the following payments comprising
the balance of the Developer Grant:

a. $125,000 when Building 1 is completed and ready for occupancy and
Developer has provided the City with documentation satisfactory to the
City, showing that all costs associated with the construction of Building 1
have been paid and waivers or releases of contractor liens associated with
such construction have been obtained;.

b. $125,000 following installation of footings and foundations for Building 2
and after such footings and foundations have passed inspection by the
City’s Building Inspector;

¢. $200,000 when Building 2 is completed and ready for occupancy and
Developer has provided the City with documentation satisfactory to the
City, showing that all costs associated with the construction of Building 2
have been paid and waivers or releases of contractor liens associated with
such construction have been obtained.

(iii) If Project Completion is not achieved on or prior to the Project
Completion Deadline, or if the Project is not constructed in substantial compliance, as
determined by the City in its sole discretion, with the plans and specifications that
Developer provided to the City pursuant to this Agreement or the consents, approvals or
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permits issued by any governmental authority with respect to the construction of the
Project, then the City may withhold any payments not yet made to Developer under the
Developer Grant and may also demand payment from the Developer of the entire amount
of the Developer Grant paid to the Developer. Developer shall pay such “Clawback
Payment” to the City within ten (10) days after such demand. The City’s right to the
Clawback Payment shall survive the termination of this Agreement, the transfer of the
Development Site, or any portion thereof, or the assignment of this Agreement.

B. TIF Grant.

1) Provided that: (a) Developer is not in default of its obligations under this
Agreement; (b) Project Completion was achieved on or prior to the Project Completion
Deadline; and (c) the Project is constructed in substantial compliance, as determined by
the City in its sole discretion, with the plans and specifications that Developer provided
to the City pursuant to this Agreement and the consents, approvals or permits issued by
any governmental authority with respect to the construction of the Project, the City shall
pay to Developer the TIF Grant in installments each Revenue Year beginning in 2024
based on the Available Tax Increment for such Revenue Year and subject to the terms
and conditions below and in the remainder of this Agreement.

(i)  The TIF Grant shall be payable solely from each Available Tax Increment
which has been received and retained by the City in accordance with the provisions of
Section 66.1105 of the Wisconsin Statutes and appropriated by the City Council to
payment of the TIF Grant. The TIF Grant (plus any applicable interest) shall be payable
in annual installments on or before the TIF Grant Payment Deadline of each Revenue
Year, commencing with Revenue Year 2024 (based on the Available Tax Increment
generated in 2023) and on each TIF Grant Payment Deadline thereafter (based on
Available Tax Increment generated in the immediately preceding Tax Year) in an amount
equal to the TIF Grant Installment Amount for the respective Revenue Year; provided,
however, that the City may, it its option and in its sole discretion, prepay the TIF Grant in
whole or in part at any time. If the total TIF Grant Installment Amount payments have
been insufficient to pay the full TIF Grant (plus any applicable interest) after the
scheduled installment payable on or before the TIF Grant Payment Deadline in Revenue
Year 2043 (based on the Available Tax Increments generated in 2042), then the TIF
Grant and all interest shall be deemed paid in full, the obligation of the City to make any
further payment shall terminate, and Developer shall have no right to receive any
additional payments. The City makes no representation or covenant, eXpress or implied,
that Available Tax Increments will be generated or that they will be sufficient to pay, in
whole or in part, the TIF Grant and any applicable interest. All Tax Increments received
by the City which are not appropriated to pay the TIF Grant may be used by the City for
any legally permitted purpose, in its sole discretion.

(iii)  As stated above, the application of Available Tax Increments to payment
of the TIF Grant each year is subject to future annual appropriation by the City Council.
The City makes no representation or covenant, express or implied, that any non-zero
Available Tax Increment will be generated and/or appropriated in any given year, nor
does the City make any representation or covenant as to any aggregate amount of
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Available Tax Increments to be paid to Developer. Any Tax Increment which is not
appropriated and allocated toward the Available Tax Increment may be used by the City
for any legally permitted purpose, in its sole discretion.

C. No Additional Assistance. Developer understands and agrees that the City's
assistance with the Project is limited to the City Assistance and other matters expressly provided
herein. Developer shall be responsible for and shall pay directly any and all other costs
associated with the development, construction and operation of the Project.

3. OBLIGATIONS OF DEVELOPER

A. Securing Private Financing. Developer shall secure all necessary Private
Financing for the Project (including a firm commitment for permanent take-out financing for any
construction financing), as defined herein, not later than the Project Commencement Deadline,
and shall provide proof of such financing to the City along with the Project Cost Breakdown.
For reference, Developer's preliminary Project budget is attached hereto as Exhibit D.

B. Construction and Operation of the Project.

1) In addition to the Site and Architectural Plan Approval by the City’s Plan
Commission as provided in Section 11-1-10-C of City Ordinances, final design and site plans
for the Project are subject to review and approval by the City Council, prior to issuance of the
building permit for the Project.

(i1) Developer shall: (a) promptly and reasonably proceed to contract with a
general contractor approved by the City in its reasonable discretion to commence
construction of the Project following the approvals described in this Agreement; (b) subject
to the force majeure provisions contained herein, achieve Project Completion in a manner
consistent with this Agreement and with all federal, state and local plan approvals; and (c)
the Project shall a multi-family residential development as described herein no later than the
Project Completion Deadline.

(1i1) Developer shall expend a minimum of $6,500,000 on the Project including
without limitation land acquisition and preparation, building construction and site
improvements, and fixtures, furnishings and equipment and shall provide the City with
documentation reasonably acceptable to the City of all Project construction costs, including
construction lien waivers.

(iv) Developer will conform and comply with, will cause the Project to be in
conformance and compliance with, and shall operate the Project in conformance and
compliance with all applicable federal, state, local and other laws, rules, regulations and
ordinances, including without limitation, all zoning and land division laws, rules, regulations
and ordinances, all building codes and ordinances of the City, all environmental laws, rules,
regulations and ordinances. Developer shall have in effect at all times, all permits, approvals
and licenses as may be required by any governmental authority in connection with the
development, construction and operation of the Project.
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V) After Project Completion, the Project shall be a market rate multi-family
development and the Developer shall not modify the use of the Project without the City's
prior written consent. Developer shall maintain the physical condition of the Project and the
Property in a reasonable manner. Developer shall not change the design of the project
without the City's prior review. This subsection shall be in effect until the completion of the
Guaranteed Revenue requirement.

C. Payment of Annual Property Taxes; Shortfall Payment. The parties hereto
anticipate that the Project and the Development Site will be subject to property taxes, and
Developer agrees to pay property taxes on the Project and the Development Site in a timely
manner. In the event that the City does not receive the full Guaranteed Revenue amount for any
applicable Tax Year, then Developer shall make any applicable Shortfall Payment no later than
the Shortfall Payment Deadline of such Revenue Year. Such Shortfall Payments shall be
required regardless of whether all or a portion of the Development Site should ever become
exempt from property taxes. Any Shortfall Payment or portion thereof not paid when due shall
bear interest at the rate of 12.0% per annum from due date until paid.

D. Memorandum. Developer agrees to promptly record the Memorandum with
respect to each parcel of the Development Site at the closing of its purchase and acquisition of
each parcel of the Development Site. In the event of any prior mortgage(s), such mortgage(s)
shall be promptly subordinated to the Memorandum. Developer shall provide the City with
evidence of the relative priority of the Memorandum which is reasonably acceptable to the City.

E. Mortgage. Developer shall execute and record the Mortgage with respect to the
entirety of the Development Site prior to commencement of construction of the Project. The
Mortgage shall be superior to all other mortgages recorded with respect to the Development Site
and Developer shall provide the City with evidence of the same which is reasonably acceptable
to the City.

4. REPRESENTATIONS AND WARRANTIES

A. Representations and Warranties of the City. The City makes the following
representations and warranties:

(1) The City has the requisite power and authority and legal right to enter into
this Agreement and to perform the transactions contemplated hereby.

(i1) The individuals executing this Agreement on behalf of the City are duly
empowered and authorized to execute this Agreement on behalf of the City and to deliver the
same. Once this Agreement has been duly executed and delivered by all parties hereto, and
becomes effective as set forth in accordance with this Agreement, it will constitute a binding
obligation on behalf of the City subject to the terms and provisions hereof.

(ii1) The execution and delivery of this Agreement and the consummation of
the transactions contemplated herein or the performance of the City’s obligations hereunder,
will not result in a breach of any terms, provisions or conditions of any agreement, written or
otherwise, affecting the City or by which it is bound.
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B. Representations and Warranties of Developer. Developer makes the following
representations and warranties:

1) The Developer has the full power and authority to enter into this
Agreement and to perform its obligations hereunder.

(i) The Developer is a Wisconsin limited liability company, duly organized,
validly existing and in active status under the laws of that state. The execution of this
Agreement as well as the performance of its obligations contained herein are not in violation
of its organizational documentation. The individual executing this Agreement on behalf of
the Developer is duly authorized to do so. This Agreement constitutes a binding obligation
on behalf of the Developer subject to the terms and provisions hereof.

(iii) The execution and delivery of this Agreement and the consummation of
the transactions contemplated herein or the performance of Developer’s obligations
hereunder, will not result in a breach of any terms, provisions or conditions of any
agreement, written or otherwise, affecting Developer or by which it is bound.

5. DEFAULT; REMEDIES; FORCE MAJEURE

A. Notice of Default and Right to Cure. In the event of any default in or any
breach of this Agreement or any of its terms or conditions by any party hereto, the non-
defaulting party shall give written notice of the default to the defaulting party. The defaulting
party may then cure such default or breach within five (5) business days in the event of a
monetary default or within thirty (30) calendar days in the event of a non-monetary default after
receipt of such notice. In the event the particular non-monetary breach or default cannot
reasonably be cured within said thirty calendar day period, the defaulting party shall not be in
default hereunder if it timely commences to cure such default within said period of time and
diligently pursues the cure and cures the same within a reasonable time thereafter. If the default
or breach is not timely cured under this subsection, the non-defaulting party may exercise any
right or remedy provided for herein.

B. Remedies. Subject to the notice of default and opportunity to cure provisions
above, the parties may exercise any rights or remedies provided for by law or equity in the event
of any default in or breach of this Agreement by the other party, including but not limited to
termination of this Agreement, an action for specific performance and an action for the recovery
of damages. All rights and remedies may be exercised independently or concurrently. The
election of one remedy does not preclude the pursuit of other remedies, unless otherwise

provided for by law.

C. Waiver. Any delay by a party in instituting or prosecuting any action or
proceeding or otherwise asserting its rights under this Agreement shall not operate as a waiver of
such rights or to deprive it of or to limit such rights in any way. The parties intend by this
provision that no party should be constrained in its efforts to resolve any issues that may arise,
and hereby intend to avoid the risk of being deprived of or limited in the exercise of the remedy
provided in this Agreement because of concepts of waiver, laches or otherwise, or to be
compelled to exercise such remedy at a time when it may still hope otherwise to resolve the issue
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created by the default involved. No waiver in fact made by either party with respect to any
specific default by the other party under this Agreement shall be considered or treated as the
waiver of the rights of the non-defaulting party with respect to any other defaults by such
defaulting party under this Agreement, or with respect to the particular default except to the
extent specifically waived in writing.

D. Rights Cumulative. The rights and remedies of each party, whether provided by
law, equity or this Agreement, shall be cumulative, and the exercise of any one or more of such
remedies shall not preclude the exercise at the same or different times of any other such remedies
for the same event of default or breach or of any remedies for any other event of default or

breach by either party.

E. Enforcement Costs. In the event any proceeding is commenced as a result of a
default under this Agreement, the prevailing party shall be entitled to recover its reasonable costs
and expenses (including but not limited to reasonable attorneys' fees) incurred in enforcing the
terms and provisions of this Agreement.

F. Force Majeure. For the purposes of any provisions of the Agreement, a party
shall not be considered in breach or default of its obligations in the event of enforced delay in the
performance of such obligations due to causes beyond its reasonable control and without its fault
or negligence, including but not restricted to acts of God, acts of public enemy, acts of adjoining
property owners, governmental authority, fires, floods, epidemics, quarantine restrictions, strikes,
embargoes, unavailable materials, and unusually severe weather; it being the parties’ purpose
and intent of this provision that in the event of the occurrence of any such enforced delay, the
time or times of performance of any of the obligations of the particular party shall be extended
for the period of the enforced delay.

6. TERM

The term of this Agreement (the "Term") shall be for a period commencing upon the Effective
Date of this Agreement and expiring on the carlier of: (i) December 31, 2048; and (i) the
expiration of the term of existence of TID 15.

7. NOTICES AND DEMANDS

A notice, demand or other communication under this Agreement by either Party to the other
Party shall be sufficiently given or delivered if it is dispatched by registered or certified mail,
postage prepaid, return receipt requested, or delivered personally and:

In the case of Developer: 3000 Forest Ave, LLC
2201 S Oneida St, Ste 8
Green Bay, WI 53404
Attn: Tim Schuelke

In the case of the City: City of Two Rivers
1717 East Park Street
Two Rivers, W1 54241
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Attn: City Clerk

8. ASSIGNMENT BY DEVELOPER

During the Term of this Agreement, Developer shall not have the right to assign this Agreement
or directly or indirectly sell, assign, transfer or convey the Development Site (or any portion
thereof) to any other party without the prior written consent of the City; provided, however, that
Developer shall have the right, without the City’s consent but with notice to the City, to transfer
this Agreement and/or the Development Site to an entity controlled by or under common control
with Developer and shall have the right to mortgage or otherwise encumber the Development
Site to finance the construction of the Project, as provided herein. No assignment of this
Agreement shall serve to release Developer from any liability or obligations under this

Agreement.
9. PUBLIC RECORDS RESPONSIBILITIES

To ensure that applicable laws are followed, both with regard to private rights, and with regard to
public records laws, Developer agrees as follows: If the City receives public records requests for
records that the City believes might be in the possession of Developer, the City will notify
Developer of the request. Within three (3) days of such notification (subject to extension of time
upon mutual written agreement), Developer shall either provide the City with the record that is
requested, for release to the requestor; or Developer shall advise the City that it objects to the
release of the requested information because it considers such information confidential or
proprietary, and the basis for the objection. Regardless of any objection by Developer, however,
if for any reason the City reasonably and in good faith concludes that the City is obligated to
provide a record to a requestor that is in Developer’s possession, Developer shall provide such
records to the City promptly upon the City’s request. Developer shall not charge for work
performed under this section, except for the “actual, necessary and direct” charge of responding
to the records request, as that is defined and interpreted in Wisconsin law.

10. MISCELLANEOUS

A. Recording. Recording of this Agreement is prohibited except for the
Memorandum.

B. Approvals.  Whenever under this Agreement approvals, authorizations,
determinations, satisfactions or waivers are authorized or required, such approvals,
authorizations, determinations, satisfactions or waivers shall be effective and valid only when
given in writing, signed by the party’s duly authorized representative. Except as otherwise set
forth herein, wherever any approval is required by the terms of this Agreement and request or
application for such approval is duly made, such approval shall not be unreasonably withheld.
All submissions given to the City to satisfy the conditions contained in this Agreement must be
satisfactory in form and content to the City, in its reasonable discretion.

C. Waiver; Amendment. No waiver, amendment, or variation in the terms of this
Agreement shall be valid unless in writing and signed by the City and Developer, and then only
to the extent specifically set forth in writing.
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D. Entire Agreement. This Agreement and the documents executed pursuant to this
Agreement contain the entire understanding of the parties with respect to the subject matter
hereof. There are no restrictions, promises, warranties, covenants or undertakings other than
those expressly set forth in this Agreement and the documents executed in connection with this
Agreement. This Agreement and the documents executed in connection herewith supersede all
prior negotiations, agreements and undertakings between the parties with respect to the subject
matter hereof.

E. No Third-Party Beneficiaries. This Agreement is intended solely for the benefit
of Developer and the City, and no third party (other than successors and permitted assigns) shall
have any rights or interest in any provision of this Agreement. Without limiting the foregoing,
no approvals given pursuant to this Agreement by Developer or the City, or any person acting on
behalf of any of them, shall be available for use by any contractor or other person in any dispute
relating to the Project.

F. Severability. If any provision of this Agreement is held invalid, it shall be
considered deleted from this Agreement and shall not invalidate the remaining provisions of this
Agreement, which shall continue in full force and effect.

G. Successors and Assigns. The terms and provisions of this Agreement shall be
binding upon and inure to the benefit of the parties hereto, as well as their respective successors,
transferees and permitted assigns. The obligations of the City and the Developer, including,
without limitation, Developer’s obligation to provide City with Guaranteed Revenue or the
Clawback Payment as addressed herein, shall survive any sale transfer, assignment or
conveyance of the Development Site (or a portion thereof), and shall survive mortgage
foreclosure, and bind any subsequent owners in title to the Development Site.

H. Municipal Approvals; Compliance with Law. The provisions of this
Agreement shall not vest any rights on the Developer to any municipal approvals required under
applicable law. Nothing contained in this Agreement is intended to or has the effect of releasing
Developer from compliance with all applicable laws, rules, regulations and ordinances in
addition to compliance with all terms, conditions and covenants contained in this Agreement.

1. City's Right of Immunity. Nothing contained in this Agreement constitutes a
waiver of the City’s ability to assert its rights of immunity to tort claims under applicable law.
Under no circumstances shall any alderperson, council member, officer, official, director,
attorney, employee or agent of the City have any personal liability arising out of this Agreement,
and no party shall seek or claim any such personal liability.

J. Governing Law. This Agreement is governed by, and must be interpreted under,
the internal laws of the State of Wisconsin. Any suit arising or relating to this Agreement must
be brought in Manitowoc County, Wisconsin.

K. Time is of the Essence; Deadlines. Time is of the essence with respect to this
performance of every provision of this Agreement in which time of performance is a factor. In
the event a deadline herein falls on a non-business day, the deadline shall be deemed to fall on
the next following business day.
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L. Relationship of Parties. This Agreement does not create the relationship of
principal and agent, or of partnership, joint venture, or of any association or relationship between

the City and Developer.

M. Captions and Interpretation. The captions of the articles and sections of this
Agreement are to assist the parties in reading this Agreement and are not a part of the terms of
this Agreement. Whenever required by the context of this Agreement, the singular includes the
plural and the plural includes the singular.

N. Joint and Several Obligations. If Developer consists of more than one
person/entity, each such person/entity shall be jointly and severally liable for the payment and
performance of all obligations of Developer under this Agreement and the City may bring suit
against each such person/entity, jointly or severally, or against any one or more of them.

0. Counterparts/Electronic Signature. This Agreement may be executed in
several counterparts, each of which shall be deemed an original but all of which counterparts
collectively shall constitute one instrument representing the agreement among the parties.
Facsimile signatures and PDF email signatures shall constitute originals for all purposes.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

Effective Date first written above.

QB\61173662.3

DEVELOPER:

3000 FOREST AVE LLC

By:
Name:
Title:

CITY:
THE CITY OF TWO RIVERS, WISCONSIN
By:

Name: Gregory E. Buckley
Title: City Manager

By: -
Name: Jamie Jackson
Title:  City Clerk

[Signature Page to Developer Agreement]



EXHIBIT A
LEGAL DESCRIPTION OF
THE DEVELOPMENT SITE
Parcel Identification Numbers: 2351040616
Certified Survey Description: LOT 2 CSM V34 P29

Land Area: 4.429 acres



EXHIBIT B

FORM OF MEMORANDUM
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EXHIBIT C

FORM OF MORTGAGE



CVLIIRET

LI | I

eWORD
W.B.A.  428B (6/13) 11429
® 2013 Wisconsin Bankers Association/Distributed by FIPCO®

DOCTOWMENT WU
REAL ESTATE MORTGAGE
(Shortfall Payments)

(Use Only to Secure Business Transactions)
3000 FOREST AVE LLC, a Wisconsin limited liability company

("Mortgagor,” or "Borrower,” whether one or more), whose address is
2201 S. Oneida Street, Suile 8 Green Bay, W| 53404

morigages, conveys, assigns, grants a security interest in and warrants to

CITY OF TWO RIVERS, WISCONSIN (“Lender”),
whose address is ,
1717 East Park Street, Two Rivers, W1 54241, Attention: City Clerk

in consideration of the-sur-of the Development Agreement (see Paragraph 20(a})

Daltars Recording Area
& rleaned-orle-be-doanad-te Name and Return Address
“B etk w—oF—mRors)—by—lenden—syidenood—by—8 S—nataie-or City of Two Rivers
g {6} , the real estate described below, 1717 East Park Street
together with all privileges, hereditaments, easements and appurienances, all rents, Two Rivers, Wl 54241
leases, issues and profits, all claims, awards and payments made as a result of the Attn: City élerk

exercise of the right of eminent domain, all existing and future improvements and all

goads that are or are to become fixtures (all called the "Property”) to secure the

Obligations described in paragraph 5—neliding—but-retlimited-te;Fopay tofthe-cum-

fatad above sl i th dabic {\H 4, Yol I:ahm reina-out-of-gast '3
Lith o g past;

) Lid

See Exhibit A attached hereto..
Parcel Identifiar No.

g g—and—r 4 d-to—B. bl ander—from—time—to—time

4 otk B, nd 1 anderd ibod-abovse
b . (This Property 1S NOT the homestead of Mortgagor.)

{is) {is not}
1. Description of Property.

See Exhibit A attached hereto.

If checked here, descriplion continues or appears on attached sheet(s).
[ if checked here, this Mortgage is a construction mortgage.
[ checked here, Condominium Rider is attached.

2. Title. Mortgagor warrants title to the Property, excepting only restrictions and easements of record, municipal and zoning ordinances, current
taxes and assessments not yet due and a mortgase to | PRIVATE LENDOR | in the amount of not to exceed [§ | {the "Private Mortgage”).
Lender agrees that, so long as the debt secured by the Private Mortgace does not exceed the amount set forth above. Lender shall not name the holder
of the Private Martgage in any foreclosure of this Mertgade or otherwise foreclose the Private Mortgage. Accordinaly, any such transfer of the Property
pursuant to foreclosure of this Mortgage would be subject to the Private Mortgage. This agreement not to foreclose the Private Mortgage shall extend to
any morlgage securing the refinancing of such debt, so long as such refinancing does not exceed the amount set forth above. .

3 E 3 ba-baid-on- d-funde-if-an e reauired-URder BTN
- - P & Paragrapa-8ia)-
T
4. Additional Provisions. This Mortgage includes the additional provisions on pages 2 and 3, which are made a part of this Mortgage.

Page 1 of 3
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EXHIBIT C

ADDITIONAL PROVISIONS
5, Mortgage as Security. This Mortgage secures prompt payment to Lender of {a)_any Shortfall Payments and Clawback Payments according to
the terms of the Development Agreement (see Paragraph 20(a} below) the-sum-stated inthefirst paragraph-othis-Morgagophis and-chargas,
il g [? i not Iz-, OF t £ B to-Londer idgn{" d-in-the-firct B b_of thic Mort and ’;r\:"

ib o toarme of th

P Y t 4 167 Srap gages
3 ls-prpedifisat feush-prami y-notele-oras is), plus (b) except as disclaimed below, all other debts, obligations and
liabilities arising out of credit previously granted, credit contemporaneously granted and credit granted in the future by Lender to any Mortgagor, to any
Morigagor and another or to another guaranteed or endorsed by any Mortgagor, plus all interest and charges, plus (c) all cosis and expenses of
collection or enforcement (all calied the “Obligations”). This Mortgage also secures the performance of all covenants, conditions and agreements
contained in this Mortgage. This Mortgage does not secure and Lender disclaims this Mortgage as security for any rer credit t tion
governed by the Wisconsin Consumer Act, any loan governed by Chapter 428, Wi in Statutes, and any loan governed by the Federal
Truth-in-Lending Act. Unless otherwise required by law, Lender will satisfy this Mortgage upon request by Maortgagor if (a) the Obligations have been
paid according to their terms, (b) any commitment to make future advances secured by this Martgage has terminated, (c) Lender has terminated any line
of credit under which advances are to be secured by this Mortgage, and (d) all other payments required under this Mortgage and the Obligations and all
other terms, conditions, covenants, and agreements contained in this Mortgage and the documents evidencing the Obligations have been paid and

performed.

6. Taxes. To the extent not paid to Lender under paragraph 8(a), Mortgagor shall pay before they become delinguent all taxes, assessments and
other charges which may be levied or assessed against the Property, against Lender upon this Mortgage or the Obligations or other debt secured by this
Mortgage, or upon Lender's interest in the Property, and deliver to Lender receipts shawing timely payment.

7. Insurance. Mortgagor shall keep the improvements on the Properly insured against direct loss or damage occasioned by fire, flood, extended
coverage perils and such other hazards as Lender may require, through insurers approved by Lender, in amounts, without ca-insurance, not less than
the unpaid balance of the Obligations or the full replacement value, whichever is less, and shall pay the premiums when due. The policies shall contain
the standard mortgagee and lender loss payee clauses in favor of Lender, shall insure Lender notwithstanding any defenses of the insurer against
Mortgagor and, unless Lender otherwise agrees in writing, the original of all policies covering the Property shall be deposited with Lender. Subject to
Lender's approval, Mortgagor is free to sefect the insurance agent or insurer through which insurance is obtained. Martgagor shall promptly give notice
of loss to insurance companies and Lender. All proceeds from such insurance shall be applied, at Lender’s option, ta the instaliments of the Obligations
in the inverse order of their maturilies (without penatty for prepayment) or to the restoration of the improvements on the Property, and Lender may
require that such proceeds of insurance be deposited with it for these purposes. In the event of foreclosure of this Martgage or other transfer of title to
the Property, in extinguishment of the indebtedness secured hereby, all right, title, and interest of Mortgagor in and to any insurance then in force shali
pass to the purchaser or grantee. If Martgagor fails to keep any required insurance on the Property, Lender may purchase such insurance for Mortgagor,
such insurance may be acquired by Lender solely to protect the interest of Lender {it will not cover Mortgagor's equity in the Property), and Mortgagor's
obligation 1o repay Lender shall be in accordance with paragraph 10.

8. Mortgagor’s Covenants. Mortgagor covenants and warrants:

{a-E I ieroauired-bilLenderto-pay-Lond ufficientfunds—at-such-ti | onder-das ? & whona-due—{1)-the-
T A} ed 7 Py g i) i U
tod ualreal-esiata-ta o ? hoP e (2% all e and-k d-inet H 12 flosd-inet i i
HROTFORORY =7 Preaperty L AN ¥ i d
A vy yod-under-the-Obligati are—ait toed-by u ot B iRGHFRR ik UG £ for-such-

LA ald 4l = Y At A ey T Lig b Py 7
(B —th $ieontod fe to koan the D e in d—and-& Bl ndition—and —are— £ nd | d. d—or—doct o
o7 P T oY) g ¥ P # &) T

X} skt AT biv deak inad-byv-Lendorthat-M has-failed-t hwith-the L uRdor b 8/h) balow
LiA Y Y g Pty paraghap 7 T
d-{6}-otherit agroed-tobe inclided-in—th L ondor {imato—th. houRi-of furde—d +—he—basic—ef i dat -
bl irmatoc-offut dittires-otfutur wrtfunde-oF ik s o-Foauirad-ba: leablolaw—endershall heth. el
P = k) Y—2Pp g PP
funds inettaxen Iy d-iREUFance R h di as—ath i auired-by— E d—fund b inglod—with—
g P Y i4
Lerdors I funde—t-th d—funds—held-byL-ender adth, RouRt-parmitied-H be-held-by Leabledaw—Lender—shall-account-to—
& 3 PP g
Blost for-the- d-funds-in-a dati ined-buyl der-or-as-oth H rocuired-byv licabla-lawlf-th d-funds-held-by-
S a Y—=PP - Y
i iontto—pav—th accaunt-itemewhebh-dus—Lender—mayv—noti §
Lenderihe-ameunt tornake-up-tho-dofic i3 d inod-byu-Lenderoras-oth ise-roauirod-by icable-daws

P

Y Y Y y-3pp

{b) Condition and Repair. To keep the Property in good and tenantable condition and repair, and to restore or replace damaged or destroyed

improvements and fixtures;

(c) Liens. To keep the Property free from liens and encumbrances superior to the lien of this Mortgage and not described in paragraph 2;

(d) Other Mortgages. To perform all of Mortgager's obligations and duties under any other mortgage or security agreement on the Property
and any obligation to pay secured by such a mortgage or security agreement;

(e) Waste. Not to commit waste or permit waste to be committed upon the Property or abandan the Property,

{f) Conveyance. Not fo sell, assign, lease, mortgage, convey or otherwise transfer any legal or equitable interest in all or pari of the Property,
or permit the same to occur without the prior written consent of Lender and, without notice to Mortgagor, Lender may deal with any transferee as to its
interest in the same manner as with Mortgagor, without in any way discharging the liability of Morigagor under this Mortgage or the Obligations;

(g) Alteration or Removal. Not to remove, demolish or materially alter any part of the Property, without Lender’s prior wriltten consent, except
Mortgagor may remove a fixture, provided the fixture is promplly replaced with another fixture of at least equal utility;

(h) Condemnation. To pay to Lender all compensation received for the taking of the Property, or any part, by condemnation proceeding
(including payments in compromise of condemnation proceedings), and all compensation received as damages for injury to the Property, or any part.
The compensation shall be applied in such manner as Lender determines to rebuilding of the Property or to the Obligations in the inverse order of their
maturities (without penalty for prepayment);

(i} Inspection. Lender and its authorized representatives may enter the Property at reasonable times o inspect it, and at Lender’s option to
repair or restore the Property and to conduct environmental assessments and audits of the Property;

(i} Laws. To comply with all laws, ordinances and regulations affecting the Property;

(k) Subrogation. That Lender is subrogated to the lien of any mortgage or other lien discharged, in whole ar in parl, by the proceeds of the
note(s) or agreement(s) identified in the first paragraph of this Mortgage; and

(1)) Leases. To pay and perform all obligations and covenants under and pursuant to the terms of each lease of all or any part of the Property
required of Morigagor, and to not cancel, accept a surrender of, modify, consent to an assignment of the lsssee’s interest under, or make any other
assignment or other disposition of, any lease of all or any part of the Property or any interest of Mortgagor in the lease and to not collect or accept any
payment of rent more than one month before it is due and payable.

9. Environmental Laws. Mortgagor represents, warrants and covenants to Lender (a) that during the period of Mortgagor's ownership or use of the
Property no substance has been, is or will be present, used, stored, deposited, treated, recycled or disposed of on, under, in or about the Property in a
form, quantity or manner which if known to be present on, under, in or about the Property would require clean-up, removal or some other remedial action
(“Hazardous Substance") under any federal, state or local laws, regulations, ordinances, codes or rules (“Environmental Laws"); (b) that Mortgagor
has no knowledge, after due inquiry, of any prior use or existence of any Hazardous Substance on the Property by any prior owner of or person using
the Property; (c) that, without limiting the generality of the foregoing, Mortgagor has no knowledge, after due inquiry, that the Property contains asbestos,
polychlorinated biphenyl components (PCBs) ar underground storage tanks; (d) that there are no conditions existing currently or likely to exist during the
term of this Mortgage which would subject Mortgagor to any damages, penalties, injunctive relief or clean-up costs in any governmental or regulatory
action or third-parly claims relating to any Hazardous Substance; (e) that Mortgagor is not subject {o any court or administrative proceeding, judgment,
decree, order or citation relating to any Hazardous Substance; and (f) that Mortgagor in the past has been, at the present is, and in the future will remain
in compliance with all Environmental Laws. Morigagor shall indemnify and hold harmless Lender, its directors, officers, employees and agents from all
loss, cost (including reascnable attorneys’ fees and legal expenses), liability and damage whatsoever directly or indirectly resulting from, arising out of,
or based upon (i) the presence, use, storage, deposil, trealment, recycling or disposal, at any time, of any Hazardous Substance on, under, in or about
the Property, or the transportation of any Hazardous Substance to or from the Property, (ii) the violation or alleged violation of any Environmental Law,
permit, judgment or license relating to the presence, use, storage, deposit, treatment, recycling or disposal of any Hazardous Substance on, under, in or
about the Property, or the transportation of any Hazardous Substance to or from the Property, or (i) the imposition of any govermmental lien for the
recovery of environmental clean-up costs expended under any Environmental Law. Mortgagor shall immediately notify Lender in writing of any
governmental or regulatory action or third-party claim instituted or threatened in connection with any Hazardous Substance on, in, under or about the
Property.

10. Authority of Lender to Perform for Mortgagor. If Mortgagor fails to perform any of Mortgagor's duties set forth in this Mortgage, including
without limitation, preserving and insuring the Property, not committing waste or abandoning the Property, keeping the Property free of liens or
encumbrances other than those approved by Lender, keeping the Property in good and tenantable condition and repair, and complying with all laws,
ordinances and regulations affecting the Property, Lender may afier giving Mortgagor any notice and opportunity to perform which are required by law,
perform the covenants or duties or cause them to be performed, or take such other action as may be necessary to protect Lender's interest in the
Property and to secure and repair the Property. Such actions may include, without limitation, assessing the value of the Property, paying liens that
become superior to this Mortgage and making any other payments required, signing Mortgagor's name, engaging an attomey, appearing in court and
paying reasonable attorneys’ fees, and entering the Property to make repairs, change locks, replace and board up doors and windows, drain water from
pipes, eliminate building code violations and dangerous conditions and maintain appropriate utilities to the Property. Any such amounts expended by
Lender shall be due on demand and secured by this Mortgage, bearing inlerest at the highest rate stated in any document evidencing an Obligation, but
not in excess of the maximum rate permitted by law, from the date of expenditure by Lender fo the date of payment by Mortgagor.

11. Default; Acceleration; Remedies. if (a) there is a default under any Obligation secured by this Mortgage, or (b) Mortgagor fails timely to
observe or perfarm any of Mortgagor's covenants, warranties or duties contained in this Mortgage, then, at the option of Lender each Obligation will
become immediately due and payable unless notice to Mortgagor ar Borrower and an opportunity to cure are required by applicable law or the document
evidencing the Obligation and, in that event, the Obligation will become due and payable if the default is not cured as provided in the document
evidencing the Obligation or as otherwise provided by law. If Lender exercises its option to accelerate, the unpaid principal and interest owed on the
Obligation, together with all sums paid by Lender as authorized or required under this Mortgage or any Obligation, shall be collectible in a suit at law or
by foreclosure of this Mortgage by action, or both, or by the exercise of any other remedy available at law or equity.

QB\61285048.2



EXHIBIT C

12. Waiver and Consent. Lender may waive any default without waiving any other subsequent or prior default by Mortgagor. Each Mortgagor who is
not also a Borrower expressly consents to and waives notice of the following without affecting the liability of any such Mortgagor: (a) the creation of any
present or future Obligations, default under any Obligations, proceedings to collect from any Borrower or anyone else, (b) any surrender, release,
impairment, sale or other disposition of any security or collateral for the Cbligations, (c) any release or agreement not to sue any guarantor or surety of
the Obligations, (d) any failure to perfect Lender's security interest in or realize upon any security or collateral for the Obligations, {e) any failure to
realize upon any of the Obligations or to proceed against any Borrower or any guarantor or surety, (f) any renewal or extension of the time of payment,
(a) any determination of the allocation and application of payments and credits and acceptance of partial payments, (h) any application of the proceeds
of disposition of any collateral for the Obligations to any obligation of any Mortgagor or Borrower secured by such collateral in such order and amounts
as it elects, (i) any defermination of what, if anything, may at any time be done with reference to any security or collateral, and (j) any settlement or
compromise of the amount due or owing or claimed to be due or owing from any Borrower, guarantor or surety.

13. Assigniment of Rents and Leases. Mortgagor conveys, assigns and transfers to Lender, as additional security for the Obligations, all leases of
all or any part of the Property, whether oral or written, now or hereafter entered into by Mortgagor, together with any and all extensions and renewals of
any leases, and all rents which become or remain due or are paid under any agreement or lease for the use or occupancy of any part or all of the
Property. Until the occurrence of an event of default under this Mortgage or any Obligation, Mortgagor has a license to collect the rents, issues and
profits {the “Rents”) from the Properly. Upon or at any time after the occurrence of such an event of default and the expiration of any applicable cure
period described in paragraph 11, and lapse of any applicable grace, notice or cure period provided in any document evidencing such Obligation, the
license granted Mortgagor to collect the Rents shall automatically and immediately terminate and Mortgagor shall hold all Rents (whether paid before or
after an event of default) in trust for the use and benefit of Lender, and Lender may, at its option, without any further notice, either in person or by agent,
with or without taking possession of or entering the Property, with or without bringing any aclion or proceeding, or by a receiver to be appointed by a
court, collect all of the Rents payable under the leases, All such payments shall be applied in such manner as Lender determines to payments required
under this Mortgage and the Obligations. This Assignment shall be enforceable and Lender shall be entitled to take any action to enforce the assignment
{including notice to the fenants to pay directly to Lender or the commencement of a foreclasure action) without seeking or obtaining the appointment of a
receiver or possession of the Property. Any entering upon and taking possession of the Property, and collection of Rents, and any application of Rents
as allowed by this Mortgage shall not cure or waive any defaull or waive, modify or affect notice of default under this Mortgage or invalidate any act done
pursuant to such notice, and not in any way operate to prevent Lender from pursuing any other remedy which il now or hereafter may have under the
terms or conditians of this Mortgage, any document evidencing any Obligation or any other instrument securing the Obligations.

14. Power of Sale. In the event of foreclosure, Lender may sell the Property at public sale and execute and deliver to the purchasers deeds of
conveyance pursuant to statute.

15. Receiver. Upon the commencement or during the pendency of an action to foreclose this Mortgage, or enforce any other remedies of Lender
under it, without regard to the adequacy or inadequacy of the Property as security for the Obligations, Mortgagor agrees that the court may appoint a
receiver of the Property (including homestead interest) without bond, and may empower the receiver to take possession of the Property and collect the
rents, issues and profits of the Property and exercise such other powers as the court may grant until the confirmation of sale, and may order the rents,
issues and profils, when so collected, to be held and applied as the court may direct.

16. Foreclosure Without Deficiency Judgment. If the Property is a one-to-four family residence that is owner-occupied at the commencement of
a foreclosure, a farm, a church or owned by & tax exempt charitable arganizalion, Mortgagor agrees to the provisions of §846.101 Wis. Stats., and as the
same may be amended or renumbered from time to time, permitting Lender, upon waiving the right to judgment for deficiency, to hold the foreclosure
sale of real estate of 20 acres or less six months after a foreclosure judgment is entered. If the Property is other than a one-to-four family residence that
is owner-occupied at the commencement of a foreclosure, a farm, a church or owned by a tax exempt charitable organization, Mortgagor agrees to the
provisions of §846.103, Wis. Stats., and as the same may be amended or renumbered from time to time, permitting Lender, upon waiving the right to
judgment for deficiency, ta hold the foreclosure sale of real estate three months after a foreclosure judgment is entered.

17. Expenses. Mortgagor shall pay all reasonable costs and expenses before and after judgment, including, without limitation, attorneys’ fees,
appraisal fees, fees and expenses for environmental assessments, inspections and audits, and fees and expenses for cbtaining title evidence incurred
by Lender in protecting or enforcing its rights under this Mortgage.

18. Successors and Assigns. The obligations of all Mortgagors are joint and several. This Mortgage benefits Lender, its successors and assigns,
and binds Mortgagor(s) and their respective heirs, personal representatives, successors and assigns.

19. interpretation. The validity, construction and enforcement of this Mortgage are governed by the internal laws of Wisconsin except to the extent
such laws are preempted by federal law. All references in this Mortgage to sections of the Wisconsin Statutes are to those sections as they may be
renumbered from time to time. Invalidity of any provision of this Mortgage will not affect the validity of any other provision. This Mortgage is intended by
Mortgagor and Lender as a final expression of this Mortgage and as a complete and exclusive statement of its terms, there being no conditions to the
enforceability of this Mortgage. This Mortgage may not be supplemented or modified except in writing.

20. Other Provisions. (if none are stated below, there are no other provisions.)

{a] Borrower and Lender have entered into that certain Tax Incrementa! Financing Cash Grant and Developer's Performance Agreement
dated as of | |. 2022 with respect to the Property (as may be amended, restated supplemented, modified and replaced from time to time

hereafter, the “Development Agreement”). The “Obligations” secured by this Mortgage are the obligations of Borrower under the Development
Aagresment to make "Shortfall Payments” and “Clawback Payments” (as each term is defined in the Development Agreement) to Lender as such

payment oblinations accrue each year pursuant to the Development Agreement. As noted in Paragraph 11 above, Lender may exercise any remedy

available at law or equity for Borrower’s failure to pay a Shortfall Payment or a Clawback Payment, and if Lender chooses not to foreclose this Mortaage
for any given default, this shall not be deemed a waiver by Lender to foreclose this Mortgage at a later time for Borrower's failure o pay one or more

Shortfall Payments or Clawback Payments.
(b} In addition to any defaulis described in Paragraph 11 hereof, the occurrence of a default under the Development Agreement shail also be a
default hereunder. To the extent the terms of this Mortgage conflict with the terms of the Development Agreement, the terms of the Development

Aagresment shall govern.
The undersigned agrees to the terms of this Mortgage and acknowledges receipt of an exact copy of this Mertgage.

Signed and Sealed as of

(Date)
3000 Forest Ave LLC
By:
Name:
Title:
STATE OF WISCONSIN )
)ss.

= COUNTY )

Personally came before me this ___ day of _ , 2021, , to me known to be the person
who executed the foregoing instrument and to me known to be the of 3000 Forest Ave LLC, a Wisconsin limited

liability company, and acknowledged that he executed the foregoing instrument as such authorized representative of said entity and
with its authority

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

Real Estate Mortgage
Page 3 of 3
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EXHIBIT D

PRELIMINARY SITE PLAN OF THE PROJECT
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EXHIBIT E

PRELIMINARY PROJECT BUDGET

2720202

TWO RIVERS [

Draw Spread Sheet - FOREST AVENUE APTS

OWNER EQUITY -

TOTAL Prior Current
c Y : Cu &
ATEGOR BUDGET Adjustments | Adjustments ent Budget cm |

15 UNIT BUILDING 1 1,285,954.00 66,229.30 0.00 | 1,592,966.62
15 UNIT BUILDING 2 1,285,954.00 66,229.30 0.00 | 1,631,106.80
15 UNIT BUILDING 3 1,286,954.00 66,229.30 0.00 | 1,703,923.12

The above are cost of simiiar 15 unit buildings completed in 2021

Sitework 0.00 0.00 5§62,482.54
Soft Costs 0.00 0.00 127,686.64
[Contingency 0.00 0.00
Detached Garages 0.00 0.00 0.00
0.00 0.00 0.00

fLand Costs & Closing 0.00 0.00 0.00 300,000.00

TOTAL 3,857,862.00 198,687.90 0.00| 5,916,164.82 0.0
Contingency (15%) 0.00 | 6,805,889.54




