
 

 

         Community Development Authority 
Meeting Agenda  
December 12, 2016 7:30 a.m. 
Village Hall Second Floor Committee Room 
 3930 N. Murray Avenue, Shorewood, WI 53211 

 

1. Call to order.  

2. Discussion and recommendation to Village Board regarding proposed 
amendment to General Capital Group developer agreement for commercial 
properties 4075 and 4115 N. Oakland Avenue. 

3. Future agenda items. 

4. Adjournment. 

DATED at Shorewood, Wisconsin, this 7th day of December, 2016. 
`       VILLAGE OF SHOREWOOD 

Tanya O’Malley, Village Clerk WCPC 
 

Should you have any questions or comments regarding any items on this agenda, please contact the Village Manager’s Office at 847-
2700. It is possible that members of and possibly a quorum of members of other governmental bodies of the municipality may be in 
attendance at the above stated meeting to gather information; no action will be taken by any governmental body at the above stated 
meeting other than the governmental body specifically referred to above in this notice.  Upon reasonable notice, efforts will be made 
to accommodate the needs of disabled individuals 



























Village of Shorewood – 3930 North Murray Avenue – Shorewood, Wisconsin 53211 
 

 

 
 
 
 
December 7, 2016 
 
To: Village Manager Chris Swartz 
 
From: Planning Director Ericka Lang 
 
RE:  Outstanding development items for 4075 & 4115 N. Oakland Avenue- Roundy’s store and 

parking deck 
 
Upon review of the General Capital Group Phase I development materials and developer agreement as it 
pertains to the Planning & Development Department, a special privilege permit shall be maintained for 
all items within the public right-of-way as identified in the approved landscape plans (L2). Improvement 
items include fencing, columns, raised planter beds and other hardscape amenities. These items shall be 
maintained by the owner of the above referenced properties to the satisfaction of the Village of 
Shorewood. 
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DEVELOPMENTAGREEMENT

ThisDevelopmentAgreement (the "Agreement isenteredintoasof
cw\ SaGtSEbyandamongGENCAPSHOREWOODGROCERY, LLC

GroceryIeveloper GENCAPSHOREWOODGARAGE, LLC  "GarageDeveloper AND

GENCAPSHOREWOODAPARTMENTS, LLC  "ApartmentDeveloper alloftheforegoing
areWisconsinlimitedliabilitycompaniesandarecollectivelyreferredtoas "Developer and

theVILLAGEOFSHOREWOOD, aWisconsinmunicipalcorporation  "Village

RECITALS

VillageandDeveloperacknowledgethefollowing:

A. TheVillage, actingthroughitsCommunityDevelopmentAuthorityhasprocured
anoptiontopurchase (the "OptionAgreement thelessor'sinterestintherealproperty
identifiedonExhibitA, attachedhereto (the "GroundLeaseProperty TheGroundLease

PropertyiscurrentlyleasedtoRoundy'sSupermarkets, Inc.  "Roundy's pursuanttoalease
datedasofMarch28, 2008 (the "GroundLease andabutsthestripofrealpropertyownedby
Roundy'sidentifiedonExhibitB, attachedhereto (the "Roundy'sProperty theRoundy's
PropertyandtheGroundLeasePropertyarecollectivelyreferredtoasthe "Property

B. TheimprovementscurrentlylocateduponthePropertyconsistoftwovacantretail
buildings, anapproximately30,000square -footgrocerystoreoperatedbyRoundy'sandpaved
surfaceparkinglots.

C. PursuanttoSection66.1105, Wis. Stat. (the "TaxIncrementLaw theVillage
hascreatedTaxIncrementDistrictNo. 5 (the "District andapprovedaprojectplanfor
redevelopmentwithintheDistrict (the "TIDProjectPlan").

D. ConditionedupontheVillageprovidingthefinancialassistancesetforthherein,
DeveloperwillacquiretitletotheProperty, terminatetheGroundLeaseandredevelopthe
Propertyintwophases.  Thefirstphase  "PhaseI willbecomprisedofanapproximately
85,000- square -footgrocerystoreontwolevelsabovegradeandanadjoiningparkingstructure
containingfourlevelsabovegrade.  ThegrocerystorewillbeleasedtoRoundy'sforatermofat
least20years (the "GroceryStoreLease andtheparkingstructurewillbeleasedtoRoundy's
foratermofatleast20years (the "ParkingStructureLease PhaseIwilloccupy
approximatelytwothirdsoftheProperty.  Thesecondphase  "PhaseII willoccupythe
balanceofthePropertyandwillbecomprisedofasix -storystructurecontainingapproximately
15,000squarefeetofretailspaceonthegroundfloorandfivelevelsofresidentialapartments
andparkingabovetheretailspace.  (PhaseIandPhaseIIarecollectivelyreferredtoasthe
Project ThelandcomprisingtheProjectwillbedividedintothreeseparateparcels:  the
grocerystorewillbelocatedononeparcel (the "GroceryStoreParcel theparkingstructure
willbelocatedononeparcel (the "ParkingStructureParcel andPhaseIIwillbelocatedon
oneparcel (the "PhaseIIParcel TheGroceryStoreParcelandtheParkingStructureParcel
arecollectivelyreferredtoasthe "PhaseIParcel TheProjectwillsignificantlyincreasethe
valueofthePropertyandwillprovideotherbenefitstotheVillage. TheProjectisconsistentwith
theTIDProjectPlan.
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E. TheVillagedesirestoencourageeconomicdevelopment, expanditstaxbase, and
createnewjobswithintheVillage, theDistrictandtheProperty, allinfurtheranceofandin
compliancewiththeTIDProjectPlanandtheMasterPlan.  TheVillagefindsthatthemixed -use
developmentofthePropertyandthefulfillmentofthetermsandconditionsofthisAgreement
areinthevitalandbestinterestsoftheVillageanditsresidentsandserveapublicpurposein
accordancewithstateandlocallaw.

F. TheProjectwouldnotoccurwithoutthefinancialassistanceprovidedherein.

G. TheVillage, pursuanttoVillageBoardactiondatedSeptember15, 2014has
approvedthisAgreementandauthorizedtheexecutionoftheAgreementbytheproperVillage
officersontheVillage'sbehalf.

H. TheDeveloperhasapprovedthisAgreementandauthorizeditsmanagerto
executethisAgreementontheDeveloper'sbehalf.

I. AlltermsthatarecapitalizedbutnotdefinedinthisAgreementandthatare
definedundertheTaxIncrementLawshallhavethedefinitionsassignedtosuchtermsbythe
TaxIncrementLaw.

AGREEMENTS

InconsiderationoftheRecitalsandthepromisesandundertakingssetforthherein, the
partiesmutuallyagreeandcovenantasfollows:

ARTICLEI

THEPROJECT

A. SubjecttosatisfactionofalloftheconditionssetforthinArticleII, ParagraphC,
theDeveloperwillcommenceconstructionofPhaseIoftheProjectnotlaterthansixty (60)
daysfollowingtheClosing (ashereafterdefined) (the "CommencementDate andcomplete
constructionoftheentireProjectbyJune30, 2017 (the "CompletionDate TheDeveloperhas

arrangedforfundingforallcostsoftheProjectinexcessofthefundstobeprovidedbyits
constructionlender(s) andtheVillage.

B. InconsonancewithDeveloper'sschedule, DevelopershallprovidetheVillage
withthecompleteplansandspecificationsforeachphaseoftheProject, whichshallbesubject
toapprovalbytheVillagepursuanttoVillageordinances (the "PhaseIProjectPlans," the
PhaseIIProjectPlans," andcollectively, the "ProjectPlans TheProjectPlansshall
incorporatesignificant "green" elementssuchassustainableconstructionmaterialsandsystems,
shallbegenerallyconsistentwiththesiteplanandelevationssetforthonExhibitC, attached
hereto, andshallcontainand/orincorporateallofthefeaturessetforthonExhibitF, attached
hereto,  AnyrevisionstotheProjectPlansshallbesubjecttoVillageapprovalinaccordance
withVillageordinancesandprocedures.  DeveloperhasprovidedtheVillagewithabreakdown
ofallcostsofeachphaseoftheProject (bothhardandsoft), andwillprovideanyandall
documentation (suchasconstructioncontractsand/orbids) requestedbytheVillageevidencing
suchcosts, whichshallbesubjecttotheapprovaloftheVillage (the "PhaseIProjectBudget,"
the "PhaseIIProjectBudget," andcollectively, the "ProjectBudget Developeracknowledges
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thatthedevelopmentfeefortheProjectshallnotexceedfivepercentofthehardandsoftcost
budgetandthatthegeneralcontractorfeeorconstructionmanagementfeefortheProjectshall
notexceedfivepercentofthehardcostbudget.  Developershallinvestequityineachphaseof
theProjectsothattotalequityshallbeequaltoorgreaterthantwelvepercent (12 ofthe

combinedPhaseIProjectBudgetandthePhaseIIProjectBudget (the "12% Test TheProject
BudgetisattachedheretoasExhibitD.  DeveloperacknowledgesthattheVillageengageda
constructionconsultantandafinancialconsultanttoassisttheVillageinthereviewofthe
ProjectBudgetandtheadministrationofthisAgreement (collectively, the "VillageReps
DeveloperagreestocooperatewiththeVillageRepsandtoprovidetheVillageRepswith
additionalinformationregarding, andaccessto, theProjectasmaybereasonablynecessaryfor
theVillageRepstofulfilltheirresponsibilitiesandobligationstotheVillage, including
applicationofthe12% Test.

C. Developerhasobtainedallnecessaryzoningandsiteplanapprovalsandwill
obtainbuildingpermitsandstormwaterplanapprovalfortheProjectinaccordancewithVillage
requirements.  TheProjectPlans, astheyrelatetothePublicImprovements (asdefinedinArticle
X, ParagraphG), shallconformtoallVillagespecificationsandrequirements.  Uponsatisfaction
oftheconditionssetforthinArticleII, ParagraphC, Developershallcommenceconstructionof
theProjectbytheCommencementDateandcompletetheProjectbytheCompletionDatein
accordancewiththeProjectPlans.  InprocuringretailtenantsforPhaseII, Developershall
complywiththestandardssetforthonExhibitG, attachedhereto.

D. InconsiderationofthefinancialassistancetobeprovidedbytheVillageunder
thisAgreement, Developeragreestoprovideand/orcausetobeprovidedtheguarantiessetforth
inArticleIIIofthisAgreement.  DeveloperwarrantsandrepresentstotheVillagethat, butfor
theassistancetobeprovidedbytheVillageunderthisAgreement, Developerwouldnotbeable
toundertakedevelopmentoftheProject.

ARTICLEII

VILLAGEOBLIGATIONS

A.     TheVillageshallcontinuetocooperatewithDeveloperthroughoutthe
developmentoftheProjectandshallpromptlyreviewand /orprocessallsubmissionsand
applicationsinaccordancewithapplicableVillageordinances.

B. SubjecttosatisfactionofallofthetermsandconditionsofthisAgreement, the
VillageshallprovideassistancefortheProjectasfollows:

1. TheVillageshallacquiretheProperty (the "Closing pursuanttothe
termsoftheOptionAgreement, recordacertifiedsurveymaplegallydividingthePropertyinto
theGroceryStoreParcel, theParkingStructureParcelandthePhaseIIParcel, andthen
immediatelyreconveysuchparcelstoDeveloperforanaggregatepurchasepriceof
9.15million (the "DeveloperPurchasePrice Thedifferenceof $5,500,000betweenthe
purchasepricebeingpaidbytheVillageforthePropertyundertheOptionAgreementandthe
DeveloperPurchasePriceisreferredtoasthe "VillageInvestment TheVillageshallconvey
theGroceryStoreParceltotheGroceryDeveloper, theParkingStructureParceltotheParking
DeveloperandthePhaseIIParceltotheApartmentDeveloper.
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2. TheVillageshallmakealoantotheGarageDeveloperfortheProject
inclusiveofthenetprincipalamountof $6.5million (the "VillageLoan").  TheVillageLoan
willbeevidencedbyapromissorynote, willhaveatermoftwentyyearsandwillbearinterestat
theVillage'sinitialcostoffunds, plusfivebasispoints.  (Theamountofprincipalthatthe
GarageDeveloperwillberequiredtorepaytotheVillagewillexceedthenetprincipalamountof
theVillageLoanbecausetheVillage'scapitalizedinterest, issuanceandadministrativecosts
attributabletotheVillageLoanwillbeaddedtotheprincipalamounttoberepaid.)  TheVillage
Loanwillrequiresemiannualpaymentsofprincipalandinterest.  Thefirstsemiannualpayment
datewillbeestablishedatthetimethattheVillageissuestheunderlyingdebttofundtheVillage
Loan.  Duringthefirsttenyearsoftheterm, thesemiannualpaymentsofprincipalandinterest
shallbebaseduponatwenty -yearamortizationschedule; duringtheremainingtermofthe
VillageLoan, theamortizationscheduleshallbeextendedtothirtyyears, withaballoonpayment
dueuponmaturity.  AnexampleofthepaymentschedulefortheVillageLoan, includingthe
Village'sallocablecapitalizedinterest, issuanceandadministrativecosts, assumingatrueinterest
cost  "T.I.C.   rateof4.13% isattachedheretoasExhibitE.  Thefinalpaymentscheduleshallbe
determinedandfixedatthetimetheVillageissuestheunderlyingdebttofundtheVillageLoan,
atwhichtimethepartieswillsubstituteandattachsuchfinalscheduletothisAgreementasthe
finalExhibitE.  PrepaymentoftheVillageLoanshallbepermittedprovidedthatDeveloperpays
anyandallestablishedprepaymentpremiums, penaltiesorchargespayablebytheVillageonthe
obligationsinitiallyissuedbytheVillagetofundtheVillageLoan.  TheVillageLoanwillbe
securedbyamortgagelienuponthePhaseIParcelandamortgagelienuponthePhaseIIParcel
the "VillageMortgages TheVillageMortgagesshallalsosecuretheDeveloper'sobligationto
developandcompletePhaseI.  TheVillageMortgagesshallbesubordinatetoamortgageor
mortgagesonthePhaseIParcelandthePhaseIIparcelinfavorofthePhaseIconstruction
lender.  NootherliensonthePhaseIIParcelshallbepermittedwithouttheVillage'swritten
consent, whichmaybewithheldintheVillage'ssolediscretion.  ProvidedthattheDeveloperis
notthenindefaultunderthisAgreement, theVillageshallreleasetheVillageMortgagesatsuch
timeasDevelopercommencesconstructionofPhaseII.

3. TheVillageandtheVillageRepshavereviewedtheDeveloper'sfinancial
projectionsandproformasforPhaseIandPhaseIItodeterminethattheamountofassistance
beingprovidedbytheVillageisconsistentwithVillageunderwritingstandards.  Standards
employedintheVillageunderwritingincludethefollowing:  (i) thedebtincurredbytheVillage
fortheVillageInvestmentandthenegativearbitrageinherentintherepaymentstructureofthe
VillageLoanmustberepaidfromTaxIncrementsfromtheProjectwithin20years; (ii) the
projectedTaxIncrementsfromeachphasemustbesufficienttoprovideatleast1.15coverageon
theVillage'sannualdebtserviceontheVillageInvestmentandanynegativearbitrageonthe
VillageLoan; and (iii) theinternalrateofreturntotheDeveloperthe "IRR asdeterminedby
theVillage'sfinancialconsultant, measuredoveratenyearperiodaftercompletionofPhaseII,
withasaleatestimatedfairmarketvalueattheendofsuchtenyears, maynotexceed20 The

VillageRepswillreviewtheDeveloper'sProjectBudgettoensurethatnolineitemsare
overstated.  TheVillageRepswillalsoreviewallinitialconstructionfinancingcommitmentsto
ensuretheaccuracyoftheDeveloper'spresentationofsourcesoffundsandprojectedcash
flows.
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4. TheVillageLoanshallbedisbursedtotheGarageDeveloperin asingle
lump -sumpaymentwhenallofthefollowingoccurs:

a) theVillageissuescertificatesofoccupancyforalloftheapartmentsin
PhaseII;

b) theGarageDevelopergrantsafirstprioritymortgageontheParking
StructureParceltotheVillageandfurtherprovidesamortgageetitleinsurancepolicytothe
VillagefromatitlecompanyacceptabletotheVillageintheamountoftheVillageLoan
insuringthattheVillage'smortgageontheParkingStructureParcelisafirstprioritylien;

c) theGarageDevelopercollaterallyassignsthefirstpriorityrightsinthe
ParkingStructureLeasetotheVillage; and

d) thereisthennooutstandingDefaultbyDeveloperunderthis
Agreement.

5. TheVillageacknowledgesthatbecauseofthetimingofthedisbursement
oftheVillageLoantotheGarageDeveloper, Developerwillneedtoincreasetheamountofthe
constructionloanforPhase1 (the "PhaseILoan orprocureatemporaryloanfromathirdparty
lender (the "BridgeLender inordertofundthecostsofthePhaseIparkingstructure, priorto
disbursementoftheVillageLoan.  TheVillageacknowledgesthatthePhase1construction
lenderoraBridgeLenderwillrequireafirstmortgagelienontheParkingStructureParcel,
pendingdisbursementoftheVillageLoan.  TheVillageagreestoenterintoaninter- creditor
agreementwiththePhaseIconstructionlenderorBridgeLender, ontermsreasonablyacceptable
totheVillage, underwhichtheVillageshallprovideassurancestothePhaseIconstruction
lenderorBridgeLenderoftheVillage'sobligationtofundtheVillageLoantotheGarage
Developer, whichassurancesmayincludeplacingthenetprincipalamountoftheVillageLoan
intoanescrowaccount.

C. TheVillageshallnotbeobligatedtoacquirethePropertyandreconveyittothe
Developerunlessanduntilallofthefollowinghaveoccurred (whichmayoccursimultaneously
withtheClosing):

1. TheVillagehasapprovedallcomponentsoftheProjectPlansand
DeveloperhasobtaineditsinitialpermitforcommencementofconstructionofPhaseI;

2. TheDeveloperhasexecutedanddeliveredtotheVillageaLandscaping
andRestrictiveCovenantAgreementintheformattachedheretoasExhibitIforallthreeparcels
ofthePropertywithlandscapingplansapprovedbytheVillageattachedthereto.

3. DeveloperhasprovidedevidencesatisfactorytotheVillagethatRoundy's
andtheDeveloperhaveenteredintotheGroceryStoreLeaseandtheParkingStructureLease on

termsacceptabletotheVillage.

4. DeveloperhasclosedthePhaseILoanandsatisfiedallpreconditionsto
fundingtheinitialdrawofthePhase1Loanundertheapplicableloandocuments.  Theamount,
terms, andconditionsofthePhaseILoanshallbeconsistentwiththePhaseIProjectBudget.
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5. DeveloperprovidesevidencereasonablysatisfactorytotheVillagethat
DeveloperhasprocuredacommitmentforthePhaseIILoan.  Theamount, termsandconditions
ofthePhaseIILoanshallbeconsistentwiththePhaseIIProjectBudget.

6. DeveloperhasexecutedanddeliveredtotheVillagetheloandocuments
evidencingandsecuringtheVillageLoan.

7. DeveloperandtheGuarantorhavedeliveredtotheVillagetheexecuted
guarantiesandcovenantrequiredbyArticleIIIhereinandtheGuarantorandDeveloperhave
deliveredtheletterofcreditrequiredbyArticleIIIherein.

8. TheVillageandthePhaseIconstructionlenderortheBridgeLenderhave
executedtheintercreditoragreementreferencedinParagraphB, above (ifrequired).

9. DeveloperandtheVillageshallhaveenteredintoamutuallyacceptable
agreementprovidingforpublicparkingwithintheparkingstructure.

10.     DeveloperhasgrantedtheVillageMortgagesonthePhaseIParcelandthe
PhaseIIParcel.

11.     DeveloperhasdeliveredasecurityplanfortheParkingStructure
acceptabletotheVillageManager.

12.     DeveloperhasexecutedanddeliveredtotheVillagethePublicAccessand
UseEasementAgreementattachedheretoasExhibitJ, whichshallberecordedagainstthe
Property.

ARTICLEIII

TAXINCREMENTGUARANTY

InconsiderationoftheVillageInvestmentandtheVillageLoan, therelevantDeveloper
entityandtheGuarantoragreetoandwillprovidethefollowingfinancialassurancesandsecurity
totheVillage:

A. Phase11PropertyTaxGuaranty.

1. TheApartmentDeveloperandtheGuarantor (collectively, the "PhaseII
Guarantors guarantythattheannualcombinedpersonalandrealpropertytaxes (exclusiveof
anyspecialassessments) leviedandpaidforwithrespecttoPhaseII (the "PhaseIITaxes shall

benotlessthan $462,900 (the "GuaranteedTaxes

2. Commencingwith2018andforeveryyearthereafteruntilterminationas
providedherein, thePhaseIIGuarantorsagreethatiftheamountofthePhaseIITaxesreceived
bytheVillagefromPhaseIIfromthepropertytaxlevyfromtheimmediatelyprecedingyearis
lessthantheGuaranteedTaxes, thenthePhaseIIGuarantorsshallpaytotheVillagethe
differencebetweensuchamounts (a "ShortfallPayment Forexample, assumetheamountof
thePhaseIITaxesleviedin2017andreceivedbytheVillagein2018is $430,000.  Insuch
instance, aShortfallPaymentof $32,900wouldbeduefromthePhaseIIGuarantorstothe
Village.
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3. TheVillageshallnotifythePhaseIIGuarantorsoftheneedforaShortfall
PaymentonorbeforeAugust1oftheyearinwhichtheobligationforaShortfallPaymentarises,
andthePhaseIIGuarantorsshallmaketheShortfallPaymenttotheVillageonorbeforethirty
30) daysfollowingreceiptoftheVillage'snotice.

4. ThePhaseIIGuarantorsshallbejointlyandseverallyliableforpayment
ofanyShortfallPayment.

5. ThisGuarantyshallexpireupontherepaymentinfullbytheVillageofthe
indebtednessincurredbytheVillagetofundtheVillageLoanandtheVillageInvestment
providedthatthePhaseIIGuarantorsshallremainliableforanyShortfallPaymentsdueprior
thereto).  TheVillageagreesthatif, withouttheconsentofthePhaseIIGuarantors, itutilizesany
ShortfallPaymentsorNetTaxIncrements (ashereafterdefined) forProjectCostsotherthan
directrepaymentof, ordepositintoafunddedicatedtowardretirementof, theVillage's
indebtednessincurredtofundtheVillageLoanandtheVillageInvestment, thenthedurationof
thisGuarantyshallnottherebybeextendedbeyondtheyearthatthisGuarantywouldhave
otherwiseexpiredhadsuchShortfallPaymentsorNetTaxIncrementsbeenutilizedforthedirect
repaymentorretirementofsuchVillageindebtedness.

6. TheVillageagreesthatanyShortfallPaymentmadebythePhaseII
Guarantorsshall, subjecttothelimitationsherein, berepaidtothePhaseIIGuarantors.  Ifthe
PhaseIIGuarantorshavemadeoneormoreShortfallPaymentstotheVillageandifallofthe
indebtednessincurredbytheVillagetofundtheVillageLoanandVillageInvestmentispaidin
fullonorbeforeexpirationoftheDistrict, thenfortheremainderoftheunextendedtwenty
sevenyearstatutorylifeoftheDistricttheVillageagreestorepaytothePhaseIIGuarantorsthe
priorShortfallPaymentsmadebythePhaseIIGuarantors, withoutinterest, solelyfromNetTax
Increments (ashereinafterdefined) receivedfromandattributabletotheProject.  Such
repaymentsshallbemadeonorbeforethirty (30) daysfollowingthedatetheVillagereceives
anypaymentsofNetTaxIncrements (totheextentoftheamountsreceived).  ThePhaseII
Guarantors' righttoreceiverepaymentofanyShortfallPaymentisexpresslycontingentuponthe
Village'sreceiptoffutureNetTaxIncrementsfromtheProject, andshallterminateuponthe
expirationoftheunextendedstatutorylifeoftheDistrict, whetherornotthePhaseIIGuarantors
havebeenfullyrepaid.  "NetTaxIncrements" shallmeanallTaxIncrementsreceivedfromthe
ProjectlessanannualadministrationfeepayabletotheVillage.  Suchadministrationfeeshallbe
fixedat $20,000forcalendaryear2014andshallincreasethereafterby3% annually.

B. GroceryStoreValuationCovenant.

1. UponacquiringtitletotheGroceryStoreParcelandpriortorecordingany
mortgageorotherliensagainsttheGroceryStoreParcel, GroceryDevelopershallrecorda
covenant (the "ValuationCovenant againsttheGroceryStoreParcelobligatingtheownerof
theGroceryStoreParceltomakepaymentstotheVillageunderthefollowingcircumstances:
forthecalendaryearcommencingasofJanuary1, 2017andforeachcalendaryearthereafter, if
theequalizedvalueoftheGroceryStoreParcel (realandpersonalpropertycombined), as
determinedbytheWisconsinDepartmentofRevenue, islessthan $13,000,000 (the "Grocery
StoreGuaranteedValue thentheowneroftheGroceryStoreParcelshallpaytotheVillagean
amountequaltothedifferencebetweentheamountofrealandpersonalpropertytaxesthat
wouldhavebeenlevied (byalltaxingjurisdictions) againsttheGroceryStoreParcelforsuch
yearhadtheequalizedvalueoftheGroceryStoreParcelbeenattheGroceryStoreGuaranteed
ValueandtheamountofrealandpersonalpropertytaxesleviedagainsttheGroceryStoreParcel
basedupontheactualequalizedvalue (the "GroceryStoreShortfallPayment TheVillage
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shallnotifytheowneroftheGroceryStoreParceloftherequirementforandtheamountofthe
GroceryStoreShortfallPaymentonorbeforeFebruary28ofsuchyear, andtheownershallpay
theGroceryStoreShortfallPaymenttotheVillagewithinthirty (30) daysfollowingtheVillage's
notice.

2. TheValuationCovenantshallrunwiththeland, constituteafirstpriority
obligationandshallbebindingupontheowneroftheGroceryStoreParcel, andanysuccessors
andassigns, includinganymortgageethatacquirestitlethroughforeclosureoradeedinlieu
thereof.  TheVillageshallhavetherighttolevyaspecialassessmentlienagainsttheGrocery
StorePropertytocollectanyunpaidGroceryStoreShortfallPayment, whichlienshallbeafirst
prioritylien.

3. TheValuationCovenantshallexpireuponpaymentinfullofallofthe
debtincurredbytheVillagetofundtheVillageLoanandtheVillageInvestment (providedthat
anyGroceryStoreShortfallPaymentsduepriortheretoshallremainpayableandconstitutealien
againsttheGroceryStoreParcel).

C. TheGuarantor, byhissignaturehereto, confirmshisobligationssetforthinthis
AgreementandfurtheragreestoexecuteanddelivertotheVillageaguarantyofcompletionfor
PhaseIandPhaseIIinformacceptabletotheVillage.  Suchcompletionguarantymayalso
includetheguarantysetforthinparagraphAofthissection.

D.     AspartialsecurityfortheVillageLoanandtheobligationsunderParagraphsA, B
andCofthisArticleIII, theGuarantorortheDeveloper (collectively, the "Guarantors shall

presenttotheVillageanunconditionalletterofcreditinaform, andfromafinancialinstitution,
acceptabletotheVillage, inthefaceamountof $150,000.  IftheGarageDeveloperfailstomake
apaymentofprincipalandinterestundertheVillageLoanorifGuarantoror (ifstillownedby
theGroceryDeveloperoranentityownedorcontrolledbytheGuarantorortheDeveloper) the
owneroftheGroceryStoreParceldoesnotmakeaShortfallPaymentorGroceryStoreShortfall
PaymenttotheVillagewhendue, afterafive (5) daywrittendemand, theVillagemaydraw
upontheletterofcredittofundsuchpaymentdueundertheVillageLoanortheShortfall
PaymentorGroceryStoreShortfallPayment.  IftheletterofcreditisdrawnuponbytheVillage,
theGuarantorsshallthereafterrestoretheletterofcredittotheoriginalamountof $150,000
withinfifteen (15) daysfollowingthedateofthedrawdown.  Iftheamountpreviouslydrawn
againsttheletterofcreditislessthan $150,000andiftheGuarantorsfailtorestoretheletterof
creditwithinfifteen (15) daysfollowingthedraw, theninadditiontosuchotherremediesasthe
Villagemaypursue, theVillagemaydrawdowntheentireremainingamountoftheletterof
creditandholdthefundssodrawninitsownaccounttofundfutureunpaidinstallmentsunder
theVillageLoanorShortfallPaymentsorGroceryStoreShortfallPayments (ifapplicable).  Any
ofsuchfundsasmayremaininpossessionoftheVillageaftertheVillageLoanhasbeenfully
repaidandallguarantieshaveterminatedshallbereturnedtotheGuarantorand /orDeveloper,
withoutinterest.  TheGuarantorsshallremainfullyliableforalloftheirrespectiveobligations
setforthinthisArticle, irrespectiveofwhethertheVillagedrawsdowntheentireamountofthe
letterofcredit, andtheVillagemaypursueanyandallremediesavailabletoitatlaworin
equity.  TheVillagemayalsodrawdownthefullamountoftheletterofcreditintheeventthat
theGuarantorisindefaultunderitsguarantyofcompletionforeitherPhaseIorPhaseII.  In
suchevent, theVillageshallalsoretainanyandallotherremediesavailableatlaworinequityto
enforcesuchguaranties.
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E. FailurebytheGuarantorstofulfillanyoftheobligationsunderthisArticlewithin
theapplicablegraceperiodshallconstituteadefaultbyDeveloperunderthisAgreement.

ARTICLEIV

PAYMENTOFTAXES; PAYMENTINLIEUOFTAXES

Developerwillpay (orcausetobepaid) alladvalorempropertytaxesproperlyassessed
againstanyportionofthePropertyownedbytheDeveloperbeforesuchtaxesbecome
delinquent.  TheforegoingshallnotprohibittheDeveloperfromcontesting, ingoodfaith, the
assessedvalueofanyportionofthePropertyownedbytheDeveloper.

IntheeventthatanyportionofthePropertybecomesexemptfromadvaloremtaxes
duringthestatutorylifeoftheDistrict, thenfortheremaininglifeoftheDistrict, andassuming
theexemptstatuscontinues, foraperiodoftwenty (20) yearsthereafter (collectively, the
PILOTTerm theownerofsuchexemptportionofthePropertyshallmake (or causetobe

made) annualpaymentsinlieuoftaxesinamountsequaltowhattheadvalorempropertytaxes
wouldhavebeenforsuchportionoftheProperty (asdeterminedbytheVillage assessor, subject
totheowner'srighttocontestsuchdeterminationbutsubjectfurthertotheminimumassessment
guarantiesandcovenantssetforthherein) haditnotbeenexempt.  Thenoticeofsuchassessment
shallbegiveninthesamemannerandtimeframeasiftheexemptportionoftheProperty wasnot

exempt.  Suchpaymentinlieuoftaxesshallbedueandpayableatthesametimeandinthe same

mannerastheadvaloremtaxeswouldhavebeendueandpayableforsuch year.  Ifthethen
ownerfailstomakeapaymentinIieuoftaxeswhendue, theVillagemay, inadditiontoallother
remediesavailabletoit, levyaspecialassessmentagainsttheexemptportionoftheProperty
ownedbysuchownerintheamountoftheunpaidpayments, providedanyrecoveries arelimited

tothePILOTamountthendue.  Notwithstandingthelevyingofsuchspecialassessment, the
paymentobligationunderthisArticleIVshallalsobethedirectobligationofthethen ownerof

theexemptportionoftheProperty.  ThecovenantcontainedinthisArticleIVshallbedeemedto
beacovenantrunningwiththelandandshallbebinding uponthethenownersofanyportionof
thePropertyforthedurationofthePILOTTerm.  TheVillageisherebyexpresslydeclaredtobe
abeneficiaryofsuchcovenantandentitledtoenforcesameagainstallofthethen ownersofan

exemptportionoftheProperty.  ThecovenantsandobligationssetforthinthisArticle maybe
embodiedinaseparatedocumentordocumentsandrecordedagainsttheProperty asprovidedin
ArticleIX, SubparagraphJandArticleX, SubparagraphC.1.

ARTICLEV

NOPARTNERSHIPORVENTURE

Developeranditscontractorsorsubcontractorsshallbesolelyresponsibleforthe
completionoftheProject.  NothingcontainedinthisAgreementshallcreate oreffectany
partnership, ventureorrelationshipbetweenthe (i) Villageand (ii) Developer oranycontractor
orsubcontractoremployedbyDeveloperintheconstructionoftheProject.
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ARTICLEVI

CONFLICTOFINTEREST

Noelectedofficial, member, officer, oremployeeoftheVillage, duringhis/hertenureor
foroneyearthereafter, willhaveorshallhavehadanyinterest, directorindirect, inthis
Agreementoranyproceedsthereof.

ARTICLEVII

WRITTENNOTICES

AllnoticesrequiredorpermittedbythisAgreementshallbeinwritingandshallbe
deemedtohavebeengiven (i) upondeliverytoanofficeroftheVillage (astotheVillage) orto
themanagerofDeveloper (astoDeveloper), ifhanddelivered, or (ii) two (2) businessdays
followingdepositintheUnitedStatesmail, postageprepaid, orwithanationallyrecognized
overnightcommercialcarrierthatwillcertifyastothedateandtimeofdelivery, airbillprepaid,
andeachsuchcommunicationornoticeshallbeaddressedasfollows, unlessanduntilanyof
suchpartiesnotifiestheotherinaccordancewiththisArticleofachangeofaddress:

IftotheVillage: VillageofShorewood, Wisconsin
3930NorthMurrayAvenue
Shorewood, WI53211
Attention:  VillageManager

IftoanyoftheDeveloper GenCapShorewoodGrocery, LLC
entities: GenCapShorewoodGarage, LLC, and

GenCapShorewoodApartments, LLC
c/oGeneralCapitalManagement, Inc.
6938N. SantaMonicaBoulevard

FoxPoint, WI53217
Attn:  MichaelWeiss

IftoGuarantor: MichaelWeiss

6938N. SantaMonicaBoulevard

FoxPoint, WI53217

ARTICLEVIII

DEFAULT

A.     Theoccurrenceofanyoneormoreofthefollowingeventsshallconstitutea
default  "Default hereunder:

1. DeveloperortheGuarantor, asapplicable, shallfailtopayanyamounts
whendueunderthisAgreementortheguarantiessetforthinArticleIIIandfurtherfailtopay
suchamountsonorbeforefive (5) daysfollowingwrittennoticeofsuchfailure; or

2. AnymaterialrepresentationorwarrantymadebyDeveloperpursuantto
thisAgreementshallprovetohavebeenfalseinanymaterialrespectasofthetimewhenmade
orgiven; or
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3. Developershallmateriallybreachorfailtoperformtimelyorobserve
timelyanyofitscovenantsorobligationsunderthisAgreement (otherthanrelatingtothe
paymentofmoney), andsuchfailureshallcontinueforthirty (30) daysfollowingnoticethereof
fromtheVillage (orsuchlongerperiodoftimeasisotherwiseexpresslysetforthhereinorasis
reasonablynecessarytocurethedefaultaslongastheDeveloperhascommencedthecureofthe
defaultwithinthethirty-dayperiod, isdiligentlypursuingthecureofthedefaultandaslongas
thedefaultiscurednotlaterthanonehundredtwenty (120) daysfollowingthenoticethereof
fromtheVillageorsuchlongerperiodoftimeasisreasonable); or

4. TheDevelopershalldefaultundertheVillageLoan; or

5. TheVillageshallmateriallybreachorfailtoperformtimelyorobserve
timelyanyofitscovenantsorobligationsunderthisAgreement, andsuchfailureshallcontinue
forthirty (30) daysfollowingnoticethereoffromDeveloper (orsuchlongerperiodoftimeasis
otherwiseexpresslysetforthhereinorasisreasonablynecessarytocurethedefaultaslongas
theVillagehascommencedthecureofthedefaultwithinthethirty -dayperiod, isdiligently
pursuingthecureofthedefaultandaslongasthedefaultiscurednotlaterthanonehundred
twenty (120) daysfollowingthenoticethereoffromDeveloperorsuchlongerperiodoftimeas
isreasonable); or

6. TheGroceryDeveloper, theGarageDeveloper, theApartmentDeveloper
ortheGuarantor:

a)     becomesinsolventorgenerallydoesnotpay, orisunabletopay, or
admitinwritingits/hisinabilitytopay, its /hisdebtsastheymature; or

b)     makesageneralassignmentforthebenefitofcreditorsortoan
agentauthorizedtoliquidateanysubstantialamountofits /hisassets; or

c)     becomesthesubjectofan òrderforrelief' withinthemeaningof
theUnitedStatesBankruptcyCode, orfilesapetitioninbankruptcy, forreorganizationorto
effectaplanorotherarrangementwithcreditors; or

d)     hasapetitionorapplicationfiledagainstit/himinbankruptcyor
anysimilarproceeding, orhassuchaproceedingcommencedagainstit/himandsuchpetition,
applicationorproceedingshallremainundismissedforaperiodofninety (90) daysorDeveloper
ortheGuarantorshallfileananswertosuchapetitionorapplication, admittingthematerial
allegationsthereof; or

e)     appliestoacourtfortheappointmentofareceiverorcustodianfor
anyofits/hisassetsorproperties, withorwithoutconsent, andsuchreceivershallnotbe
dischargedwithinninety (90) daysafterhisappointment; or

f)     adoptsaplanofcompleteliquidationofits /hisassets; or

g)     shallceasetoexistordies (providedthatintheeventofthedeath
oftheGuarantor, Developershallhavetherighttosubstituteanewguarantor, withinsix (6)
months, subjecttothereasonableapprovaloftheVillage).
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B. UpontheoccurrenceofanyDefault, withoutfurthernotice, demandoractionof
anykindbythenondefaultingparty, thenondefaultingpartymay, atitsoption, pursueanyorall
rightsandremediesavailableatlawand/orinequity.  TheVillage'srightsshallinclude, butnot
belimitedto, terminationofthisAgreementand/ortemporaryorpermanentsuspensionof any

paymentoftheVillageLoan.

Noremedyshallbeexclusiveofanyotherremedyandeachandeveryremedyshallbe
cumulativeandshallbeinadditiontoeveryotherremedygivenunderthisAgreement, and/or
noworhereafterexistingatlaworinequity.  Nofailureordelayonthepartofanypartyin
exercisinganyrightorremedyshalloperateasawaiverthereofnorshallanysingleorpartial
exerciseofanyrightprecludeotherorfurtherexercisethereofortheexerciseofanyotherright
orremedy.

C. Intheeventofadefaultbyeitherparty, allreasonablefees, costsandexpenses
incurredbytheprevailingnondefaultingparty, includingreasonableattorney'sfees, in
connectionwiththesuccessfulenforcementofthisAgreementshallbepaidbythedefaulting
party, includingwithoutlimitationtheenforcementofthenondefaultingparty'srightsinany
bankruptcy, reorganizationorinsolvencyproceeding.

ARTICLEIX

MISCELLANEOUS

A.     UntilsuchtimeastheVillageLoanisfullyrepaid, Developerwillprovideor
causetobeprovidedtotheVillage, onorbeforeonehundredtwenty (120) daysfollowingthe
endofeachcalendaryear, commencingwith2015, certifiedfinancialstatementsforthe
Developerfortheprecedingcalendaryear, includingbalancesheetsandincomestatements.  All
financialstatementsshallbecertifiedtobyDeveloper'sauditorand /oraccountant, asapplicable,
andthetradesecretprovisionsforsuchfinancialstatementsshallbemaintainedinaccordance
withParagraphLofthisArticle.

B. Developershallhaveineffectatalltimesallpermits, approvalsandlicensesas
mayberequiredbyanygovernmentalauthorityornongovernmentalentityinconnectionwith
Developer'sdevelopment, construction, managementandoperationoftheProject.

C. Developershallmaintainorcausetobemaintainedthefollowinginsurance
policies (the "InsurancePolicies issuedbyinsurerslicensedintheStateofWisconsin, with
ratingsandinthefinancialsizecategoryasrequestedbytheVillage, coveringlossbyperils,
hazards, liabilitiesandotherrisksandcasualtiesandinsuchamountsasmaybereasonably
requiredbytheVillage:

1. FollowingcompletionofconstructionoftheProject, "allrisks" property
insuranceinsuringagainstsuchrisksasareinsuredagainstbyownersofsimilarprojects, in
amountsequalto100% replacementcostofallbuildings, improvements, fixtures, equipmentand
otherrealandpersonalpropertyconstitutingtheProjectwithanextendedreplacementcost
endorsement (suchcoverage, inwholeorinpart, maybeprocuredandcarriedbyany
condominiumassociationthatislegallyresponsibleforthemaintenanceandmanagementofthe
Project);
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2. DuringtheconstructionoftheProject, builder'sriskinsuranceinformand
amountsreasonablysatisfactorytotheVillage;

3. DuringthetermofthisAgreement, commercialgeneralliabilityinsurance
coveredunderacomprehensivegeneralliabilitypolicyincludingcontractualliabilityinamounts
maintainedbyownersofsimilarprojects, andinsuringagainstbodilyinjury, includingpersonal
injury, deathandpropertydamage; and

4. SuchotherinsuranceasmaybereasonablyrequestedbyVillage.

EachInsurancePolicyshallrequiretheinsurertoprovideatleastthirty (30) daysprior
writtennoticetotheVillageofanymaterialchangeorcancellationofsuchpolicy.  TheVillage
shallbenamedasanadditionalinsured /losspayeeonallpoliciesofinsuranceexceptworker's
compensationinsurance.

D. IftheClosingdoesnotoccurbyFebruary28, 2015, thentheVillagemay, inits
solediscretion, terminatethisAgreementuponwrittennoticetotheDeveloper.  TheVillage
shallthereafterhavenofurtherobligationsunderthisAgreement.

E. TheGuarantorshallbeliableforcostsandexpensesassociatedwiththe
successfulenforcementoftheVillage'srightsagainsttheGuarantorunderhisguaranties,
includingwithoutlimitationtheenforcementofsuchrightsinanybankruptcy, reorganizationor
insolvencyproceedinginvolvingDeveloper.  Anyandallsuchfees, costsandexpensesincurred
bytheVillagewhicharetobepaidbytheGuarantorshallbepaidbytheGuarantortothe
Villageondemandfollowingdefault.

F. Developerherebyindemnifies, defends, covenantsnottosueandholdsthe
Villageharmlessfromandagainstallloss, liability, damageandexpense, includingattorneys'
fees, sufferedorincurredbytheVillagebyreasonofthefollowing:  (a) thefailureofDeveloper
oritscontractors, subcontractors, agents, employees, orinviteestocomplywithany
environmentallaw, rule, regulationorordinance, oranyorderofanyregulatoryoradministrative
authoritywithrespectthereto; (b) anyreleasebyDeveloperoritscontractors, subcontractors,
agents, employees, orinviteesofpetroleumproductsorhazardousmaterialsorhazardous
substanceson, uponorintotheProject; (c) anyandalldamagetonaturalresourcesorreal
propertyorharmorinjurytopersonsresultingorallegedtohaveresultedfromanyfailurebythe
Developerand/oritscontractors, subcontractorsand /oragentstocomplywithanylaw, rule,
regulationorordinanceoranyreleaseofpetroleumproductsorhazardousmaterialsorhazardous
substancesasdescribedinclauses (a) and (b) above; (d) anyviolationbyDeveloperoratthe
Projectofanyenvironmentallaw, rule, regulationorordinance; (e) claimsarisinginconnection
withtheProjectundertheAmericansWithDisabilitiesAct, andanyotherlaws, rules,
regulationsorordinances; (f) thefailurebyDevelopertocomplywithanytermorconditionof
thisAgreement; (g) injurytoordeathofanypersonattheProjectorinjurytoanyproperty
causedbyorattheProject; and (h) thefailureofDevelopertomaintain, repairorreplace, as
needed, anyportionoftheProject.  Theforegoingindemnityshallnotapplytoanyclaimsor
damagesarisingunderclauses (a) through (h) oftheprevioussentencetotheextentsuchclaims
ordamagesareattributabletothenegligenceorwillfulmisconductoftheVillage.
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Theterms "hazardoussubstances" meansanyflammableexplosives, radioactive
materials, hazardouswastes, toxicsubstances, orrelatedmaterials, includingwithoutlimitation,
anysubstancesdefinedasorincludedinthedefinitionof "hazardoussubstances," "hazardous
wastes," "hazardousmaterials," "toxicsubstances" underanyapplicablefederalorstateorlocal
lawsorregulations.

G.     Developeragreestopayprevailingwagesforallworkinvolvingimprovementsto
publicrightsofwayorpublicpropertyorthatconstitutespublicimprovementsunderapplicable
law (allworkthatissubjecttotheforegoingprevailingwagerequirementisreferredtoasthe
PublicImprovements DevelopershallfurthercomplywiththeVillage'spublicbidding
requirementswhereapplicable.  ThePublicImprovementsshallatalltimesbesubjecttoVillage
inspectionandapprovalandtheVillageshallnotberequiredtoacceptconveyanceofthePublic
ImprovementsunlessthePublicImprovementshavebeenconstructedinagoodand
workmanlikemanner, inaccordancewiththeVillage- approvedplansforthePublic
Improvements, andotherwiseareinaconditionreasonablyacceptabletotheVillage.  The
DevelopershallpaythecostofallVillageinspectionsandreviewofthePublicImprovements
andthereviewandinspectionofDeveloper'sstormwaterplansandutilityconnections.
FollowingapprovalbytheVillageofthecompletedPublicImprovements, thePublic
ImprovementsshallbeconveyedtotheVillage, totheextentappropriate.  TheDevelopershall
providetotheVillagefromtheDeveloperandallcontractorsandconsultantsinvolvedin
connectionwiththeconstructionandinstallationofthePublicImprovements, atwo -year
warrantyagainstdefectsinconstruction, materialsandworkmanship, inaformreasonably
acceptabletotheVillage.  TheDevelopershallalsoprovidetotheVillageas -builtconstruction
recordsforthePublicImprovementsinanelectronicformatacceptabletotheVillage.

H. Timeisoftheessenceofeachandeveryobligationoragreementcontainedinthis
Agreement.

I. IftheDeveloperisdelayedorpreventedfromtimelycommencingorcompleting
constructionoftheProjectbyreasonoffire, earthquake, war, flood, materialshortages, riot,
strikes, labordisputes, governmentalrestrictions, judicialorder, publicemergency, orother
causesbeyondthereasonablecontrolofthepartyobligatedtoperform  "ForceMajeureEvent
performanceofsuchactshallbeexcusedfortheperiodofsuchdelayandthetimeforthe
performanceofanysuchactshallbeextendedforaperiodequivalenttosuchdelay.
NotwithstandingaForceMajeureEvent, theeffectivedatessetforthinArticleIIIshallnot
change.

J. AmemorandumofthisAgreementshallberecordedintheofficeoftheRegister
ofDeedsofMilwaukeeCounty, Wisconsin, priortotherecordingofthemortgagessecuringthe
Developer'sconstructionloans, oranyothermortgageontheProject, itbeingunderstoodbythe
partiesthatthisAgreementwillrunwiththelandandwillbebindinguponthePropertyandthe
Projectandanyownerand/orlesseeand/ormortgageeofalloranyportionsofthePropertyand
theProjectandtheirsuccessorsandassigns.

K.     NothingcontainedinthisAgreementisintendedtoorhastheeffectofreleasing
Developerfromcompliancewithallapplicablelaws, rules, regulationsandordinancesin
additiontocompliancewithallterms, conditionsandcovenantscontainedinthisAgreement.
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L. AllfinancialreportsandinformationrequiredtobeprovidedbyDeveloper tothe

VillageunderthisAgreementshallbeprovidedtotheVillage'soutsidefinancialconsultantfor
reviewonbehalfoftheVillage.  TheDeveloperwarrantsand representstheaccuracyofits
financialreportsandinformationinallmaterialrespects.  Thepartiesacknowledgethat a

significantamountofthefinancialinformationtobeprovidedtotheVillage mayqualifyas
proprietaryoras "tradesecrets" andthatpublicdisclosureof samewouldhaveanadverseimpact
uponDeveloperandtenantsoftheProject.  Whenfinancialinformationisprovidedtothe
Village, theDevelopershallidentifytheinformationthatisproprietary orconstitutesatrade

secretandtheVillageshalltakereasonablestepstoprotectsuchtradesecrets asallowedbylaw.
TheforegoingshallnotapplytotheProjectBudgetafter samehasbeenapprovedbytheVillage
norshallitapplytoinformationrelatingtothedisbursementoftheVillageLoan norto

informationrelatingtothereconciliationofthecostoftheProjectaftercompletion.
M.     ThisAgreementmaynotbeassignedbytheDeveloperwithouttheVillage's

consent, whichmaybegrantedorwithheldintheVillage'ssolediscretion.  Notwithstandingthe
foregoing, theDevelopermaycollaterallyassignthisAgreementtotheDeveloper'sPhaseI
and/orPhaseIIconstructionlenderortootherlendersfortheProject.  Inaddition, Developer
mayassignitsrightsandobligationswithrespecttoPhaseI orPhaseIItooneormoreAffiliates
withthepriorconsentoftheVillage, whichshallnotbeunreasonablywithheld.  Inthe eventof

anyassignment, theassigneeshallassumealloftheobligationsoftheDeveloper, butthe
Developershallnotbereleasedfromitsobligationsandshallremainjointlyandseverally
obligatedwiththeassignee.  Intheeventthataconstructionlender oranyotherlenderforecloses
onitscollateralandsucceedstoownershipoftheProperty, theVillageshallfulfillitsobligations
hereunderprovidedthatsuchconstructionlenderorotherlenderassumesinwritingallofthe
obligationsoftheDeveloperhereunder.

N.     TheDeveloperandtheGuarantorshallnotbereleasedfrom anyoftheir
obligationshereunderbyanysale, foreclosureorother conveyanceoftheProperty, eitherbefore
oraftercompletionoftheProject, withoutthewrittenconsentoftheVillage, which maynotbe
unreasonablywithheld.

0.     IftheStatelawsregardingadvaloremtaxationareamended ormodifiedduring
thetermofthisAgreementsuchthattheprojectedTaxIncrementsfromtheProperty are

materiallyreducedandtherearenocorrespondingamendmentsormodificationstotheTax
IncrementLawtocompensateforsuchreduction, theparties agreetoworkingoodfaithto
consideramendmentstothisAgreementandtotheguarantiesrequiredunderArticleIIItoward
theendofrenderingtherespectivepositionsofthepartiesgenerallyequivalenttothepositions
setforthherein.

P. TheGroceryStoreLeaseshallcontainacovenantprovidingthatthetenantshall
notappealtheassessedvaluationoftheGroceryStoreParcelifsuchassessedvaluationis
17,000,000orless, norshallthetenantseektoreducetheassessedvaluationbelow
17,000,000.  Theforegoingcovenantsshallalsoapplytothe owneroftheGroceryStoreParcel
andshallbeincludedintheValuationCovenant.

Q.     DeveloperandalltenantsandoccupantsoftheProjectshallconformtoand
complywiththesitedeliveryrequirementssetforthonExhibitH, attachedhereto.
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R. DeveloperagreestosharewiththeVillageanymarketstudiesfortheProject
procuredbytheDeveloper.

S. IfDeveloper'sconstructionactivitiesinconnectionwiththeProjectmaterially
damageordegradethepublicstreets, sidewalksorotherpublicimprovementsoftheVillage,
Developeragreestorepairsuchdamageand /orrestoresuchpublicimprovementsatDeveloper's
expense.  TheVillageandDeveloperagreetoestablisha "baseline" ofthecurrentconditionof
thepublicimprovementssurroundingthePropertypriortocommencementoftheProject.

T. TheVillageandDeveloperagreetoreviewthetrafficcirculationsurroundingthe
ProjectonoraboutJune30, 2019 (approximatelytwoyearsfollowingcompletionoftheentire
Project) todeterminewhetheranyimprovementsormodificationsshouldbemadeinthepublic
right -of -way.

U.     AttherequestoftheDeveloper, theVillageagreestoconsideringoodfaiththe
releaseofitsfirstmortgageontheParkingStructureParcelinexchangeforothercollateral
securingtheVillageLoanprovidedthattheVillagedeemstheDeveloper'sproposalasaffording
theVillageanequivalentorbettercollateralizedposition.

V.     TheDeveloperhascommittedtoinstalllandscapingandpermanentand
temporaryimprovementsinthesidewalkareassurroundingtheProject (includingwithinthe
east/westpublicpedestrianeasementsidewalkatthenorthendoftheParkingStructureParcel)
forthepurposeofattractingoutdoorusageofsuchareasandactivatingthestreetscape, which
bothpartiesdeemtobeabeneficialcomponentoftheProject.  Priortoinstallationofsuch
improvements, thepartiesshallenterintooneormorespecialprivilegeagreementswhichshall,
ataminimum, containthefollowingprovisions:  (i) adetailedplanidentifyingallofthe
proposedlandscapingandimprovements; (ii) anobligationonthepartoftheDevelopertorepair
andrestoreallpublicimprovementsaffectedbytheDeveloper'sactivitieswithinthepublicright
of -ways; (iii) priorreviewandapprovalbytheVillageforesterofalltreestobeplantedbythe
Developer (maintenanceofthetreesafterplantingshallbetheresponsibilityoftheVillage);
iv) allimprovementsinstalledbytheDeveloper (includinghardscapepavement) shallbe
maintainedandrepairedbytheDeveloper; (v) aminimumoffive (5) feetofthesixfeetwide
publicsidewalkshallremainunobstructedatalltimes; (vi) tables, chairsbenches, plantersand
otheritemsmaybelocatedonbothsidesofthepublicsidewalks; (vii) nobenches, chairsor
otheritemsshallbeinstalledwithinVillagedesignatedcurbsidebusstopareas; (viii) nosnow
storageshallbeallowedonanypublicstreets; and (ix) theDevelopershallindemnifytheVillage
againstanyliabilityforinjuriesordamagesarisingfromtheinstallationofimprovementsinthe
publicright -of -ways, shallincludetheVillageasanadditionalinsuredinitspublicliability
insurancepoliciesandshallannuallyprovidetheVillagewithacertificateevidencingsuch
insurancecoverage.

W.     TheVillageagrees, uponrequestfromanexistingorprospectivemortgageeor
potentialpurchaserofacomponentoftheProjectfromDeveloper, toexecuteanddelivera
statementinwritingcertifyingthestatusofthisAgreementwithrespecttotheapplicable
componentoftheProjectandwhetherthereareanyoutstandingDefaultsorallegedDefaults.
Suchstatementmayberelieduponbytheprospectivemortgageeorpurchaser.

16
20297928



ARTICLEX

TERMINATION; CERTIFICATEOFCOMPLETION

A.     DevelopershallhavetherighttoterminatethisAgreementimmediatelyupon
writtennoticetotheVillageintheeventthatDeveloperdeterminesthatitwillnotbeableto
satisfytheVillage'spreconditionstofundingsetforthinArticleII.

B. SubjecttotheVillage'sobligationunderArticleIII, ParagraphA, Section6, and
theDeveloper's (andDeveloper'ssuccessors) obligationssetforthunderArticleIV, allofwhich
obligationsshallcontinueineffectinaccordancewiththeirterms, thisAgreementshall
automaticallyterminateandbeofnofurtherforceoreffectuponthelasttooccurofallofthe
following:

1. TimelycompletionoftheProjectinaccordancewiththeProjectPlans.

2. RepaymentinfulloftheVillageLoan.

3. PaymentinfullbyDevelopertotheVillageofanyamountsduethe
VillageunderthisAgreement.

4. PaymentinfullbyDeveloper, asuccessorowneroftheGroceryStore
ParcelortheGuarantorstotheVillageofanysumsdueinconnectionwithademandorclaim
thathasbeenmadebytheVillageuponanyoftheminconnectionwithaDefaultinany
obligation.

5. ReceiptbytheVillageofTaxIncrements, ShortfallPayments, Grocery
StoreShortfallPaymentsandVillageLoanrepaymentsfromtheProject, theGuarantorsandthe
DevelopersufficientinamounttofullyrepayalldebtincurredbytheVillagetofundtheVillage
LoanandtheVillageInvestment.

C. Atsuchtimethatitems1through5ofParagraphB, above, haveoccurred, and
providedthattherearethennooutstandingunsatisfiedclaimsbytheVillageagainstDeveloper
ortheGuarantorsunderthisAgreement, thenupontherequestofDeveloper:

1. TheVillageandtheDevelopershallexecuteandrecordwiththeRegister
ofDeedsarestrictivecovenantencumberingthePropertywiththerestrictionsandconditionsset
forthinArticleIVthatshallrunforthedurationofthePILOTTerm; and

2. TheVillageshallexecuteandrecordwiththeRegisterofDeedsa
memorandumofterminationofthisAgreementwithrespecttoitsapplicationtoanypurchaser,
lenderorotherpartyclaimingorobtaininganinterestintheProperty.

D.     UpontherequestofDeveloper, andprovidedthattheProjecthasbeenfullyand
timelycompletedinaccordancewiththeProjectPlans, theVillageshallissueacertificatetoany
prospectivepurchaser, lenderorequityinvestoracknowledgingthattheProjecthasbeenfully
andtimelycompleted.  TheissuanceofsuchcertificateshallnotaffectDeveloper'sor
Guarantors' otherobligationsunderthisAgreementortheirguaranties, whichshallremaininfull
forceandeffect.
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INWITNESSWHEREOF, thisAgreementisexecuted asofthedatefirstabove
written.

VillageofShorewood, Wisconsin

By: 4?)
Lt- 4 President

r

Attest:   r.. r t'. CZA-
rhf.vvz.  C can- -E VillageClerk

STATEOFWISCONSIN

ss.

Mr )Whe. COUNTY

Personallyappearedbeforemethis .5 dayoftntap theabove
namedCTG_   JC)iirise andShe z yak :fthePresident an illageClerk,
respectively,LbftheVillageofShorewood, Wisconsin, tomeknowntobethepersonswho
executedtheforegoingagreementonbehalfoftheVillageandbyitsauthority.

ter
p

i6<g' ?y4 A ...a, d C CFJt, PhC El
Name:  INam -0.  l f,0i/ACU G- ei_ 1 -.1

DIANE w NotaryPublic, StateofWisconsin

iiio
De f {NDTHALL MyCommissionexpires:  C-1::). 1 1g

Ii Z•0 d15d,s,
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GENCAPSHOREWOODAPARTMENTS, LLC

By:  GeneralCaitalManagement, Inc.

MichaelWeiss, President

STATEOFWISCONSIN
ss.

MILWAUKEECOUNTY

Personallyappearedbeforemethis sf
dayofTL 2014, theabove -named

MichaelWeiss, PresidentofGeneralCapitalManagementInc., tomeknowntobethepersonwhoexecutedtheforegoingagreement onbehalfofsaidlimitedliability companyandbyitsauthority.

Name:   Bruce-  7.  M4
NotaryPublic, StateofWisconsin
MyCommissionoxpirts.:    5  ,ge,e037;
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GENCAPSHOREWOODGARAGE, LLC

By:    GeneralCapita 0anagementInc.

Micha7We ss, President

STATEOFWISCONSIN

ss.

MILWAUKEECOUNTY

PersonallyappearedbeforemethisJ dayof  -14.14,144- W 2014, theabove -named
MichaelWeiss, PresidentofGeneralCapitalManagementInc., to meknowntobetheperson
whoexecutedtheforegoingagreementonbehalfofsaidlimitedliability companyandbyits
authority.

Name:     iruu-  7.    o(„
NotaryPublic, StateofWisconsin
MyCommissionexfires:   rs̀ eLfms
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GENCAPSHOREWOODGROCERY, LLC

By:  GeneralCa' talManagementInc.

Mic-'+ ei s, PresTent

STATEOFWISCONSIN
ss.

MILWAUKEECOUNTY

Personallyappearedbeforemethis 'M dayof NL 2014, theabove -named
MichaelWeiss, PresidentofGeneralCapitalManagementInc., to meknowntobetheperson
whoexecutedtheforegoingagreementandacknowledgedthesame.

IL.
Name:   P17rr&u7.  6 (ock
NotaryPublic, StateofWisconsin
MyCommissionepics:  f5K -w+o

Thisinstrumentwasdraftedby:

BruceT. Block, Esq.
ReinhartBoernerVanDeurens.c.

1000NorthWaterStreet, Suite1700
Milwaukee, WI53202
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GUARANTOR:

MichelWeiss

STATEOFWISCONSIN
ss.

MILWAUKEECOUNTY

Personallyappearedbeforemethis131 5

dayof Ar 2014, theabove -named

MichaelWeiss, tomeknowntobethepersonwhoexecuted theforegoingagreement.

Name:    Brace. ack
NotaryPublic, StateofWisconsin
MyCommissionexpires:  15p,P4:
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ExhibitA GroundLeaseProperty

ExhibitB Roundy'sProperty
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ExhibitD ProjectBudget
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ExhibitF ProjectFeatures
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ExhibitH SiteDeliveryRequirements
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ExhibitA

PARCELI:

Lots7through12, excepttheNorth10feetofLot12, togetherwiththeNorth1/2ofvacated
EastWoodPlace, adjoiningontheSouth, inBlock3, ArmorySubdivision, beingaSubdivision
intheSoutheast1/4ofSection4, Town7North, Range22East, intheVillageofShorewood,
CountyofMilwaukee, StateofWisconsin.

TaxKeyNo: 240 -0053
Address: 4145N. OaklandAvenue

PARCELII:

TheEast120feetofthefollowingdescribedrealestate: AllthatpartoftheSoutheast1/4of
Section4, inTown7North, Range22East, intheVillageofShorewood, CountyofMilwaukee,
StateofWisconsin, boundedontheNorthbytheSouthlineofEastOliveStreet, ontheWestby
theEastlineofNorthBartlettAvenue, ontheSouthbytheNorthlineofArmorySubdivision,
andontheEastbytheWestlineofNorthOaklandAvenue, whichrealestateisalsodescribedas
follows:

CommencingattheSoutheastcorneroftheSoutheast1/4ofsaidSection4; thenceNorthalong
theEastlineofsaid1/4Section, 1579.08feet; thenceSouth89° 57' 34" West, 40feettothe
placeofbeginningofthelandhereindescribed; thenceSouth89° 57' 34" West, 275feet; thence
dueSouth40.11feet; thenceNorth89° 57' 57" East, 275feet; thencedueNorth40.14feettothe
placeofbeginning, alsotheNorth10feetofLot12, inBlock3, inArmorySubdivision, inthe
Southeast1/4ofSection4, Town7North, Range22East, intheVillageofShorewood, County
ofMilwaukee, StateofWisconsin.

TaxKeyNo: 240 -0054
Address: 4145N. OaklandAvenue

PARCELIV:

Lots14, 15, 16, 17andthesouth36feetofLot18inBlock2inArmorySubdivision, beinga
SubdivisionofapartoftheSoutheast1/4ofSection4, Town7North, Range22East, inthe
VillageofShorewood, CountyofMilwaukee, StateofWisconsin.

TaxKeyNo: 240 -0044
Address: 4081N. OaklandAvenue

PARCELV:

20297928



TheNorth4.00feetofLot18andallofLot19andtheSouth18.16feetofLot20inBlock2in

ArmorySubdivision, beingaSubdivisionofapartoftheSoutheast1/4ofSection4, Town7
North, Range22East, intheVillageofShorewood, CountyofMilwaukee, StateofWisconsin.

TaxKeyNo: 240- 0045 -001
Address: 4093N. OaklandAvenue

20297928



ExhibitB

Roundy'sProperty

PARCELIII:

TheNorth21.84feetofLot20andallofLot21, inBlock2, ArmorySubdivision, beinga
SubdivisionintheSoutheast1/4ofSection4, Town7North, Range22East, intheVillageof
Shorewood, CountyofMilwaukee, StateofWisconsin.

TaxKeyNo: 2400045 -002
Address: 4095 -97N. OaklandAvenue

ALSO:

Lots22to26, togetherwiththeSouth1/2ofvacatedEastWoodPlace, adjoiningontheNorth,
inBlock2, ArmorySubdivision, beingaSubdivisionintheSoutheast1/4ofSection4, Town7
North, Range22East, intheVillageofShorewood, CountyofMilwaukee, StateofWisconsin.

TaxKeyNo: 240- 0046 -000
Address: 4097N. OaklandAvenue

20297928
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EXHIBIT C
PROJECT PLANS
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3enCapShorewood
CostAllocations
12111201414: XI:  PPsO: *l

rte

9
roceN PerSF

Land j 7,275,000 80.55

SiteWork 605,000 6.70

Upgrade 2,690,309 29.79

Building 6,250,000 69.20

GeneralConditions 450,000 4.98

GeneralContractorFees 300,000 3.32

HardCosts 10,295,309 113.99

Contingency 450,000 4.98

Arch Eng 231,000 2.56

GeotechTesting 15,000 0.17

TrafficStudy 17,500 0.19

Utilityconnections 15,000 0.17

BuildersRiskIns 17,000 0.19

Environmental 25,000 0.28

Legal 50,000 0.55

BrokerageFees 250,000 2.77

ConstrLoanFees 16,457,690 82,288 0.91

PermLoanFees 16,457,690 164,577 1.82

ConstructionInterest 275,000 3.04
DevFee 550,000 6.09

OwnersRep 50,000 0.55

TenantImprovementContributions
Appraisals 6,000 0.07

TitleIns 5,000 0.06

Permits
l R/ETaxesDuringConstr 150,000 1.66

Roundy'sRentDurConstr 436,109) 4.83)
CashDeposit 1 ,500,000 16.61

Miscellaneous 232,744 2.58

TotalSoft 3,200,000 35.43

TotalCost/Uses 21,220,309 234.95



G;
12/1/201414.19 FriSl; a,

304Deck)  PerStan.

Land

SiteWork 605,000 1,990

Upgrade 1,223,647 4,025

Building 4,389,620 14,440
GeneralConditions 163,000 536

GeneralContractorFees 196,190 645

HardCosts 6,577,357 21,636

Contingency 316,190 1,040

Arch Eng 231,000 760

GeotechTesting 15,000 49

TrafficStudy 17,500 58

Utilityconnections 15,000 49

BuildersRiskIns 12,000 39

Environmental 25,000 82

Legal 50,000 164

BrokerageFees
ConstrLoanFees 6,175,000 24,700 81

PermLoanFees

Constructioninterest 35,000 115

DevFee 500,000 1 ,645
OwnersRep 50,000 164

TenantImprovementContributions
Appraisals 6,000 20

TitleIns 5,000 16

Permits

R/ETaxesDuringConstr 160,000 526

Roundy'sRentDurConstr
j InitialRent -upCarry Marketing

Miscellaneous 153,800 506

TotalSoft 1,300,000 4,276

TotalCostfUses 8,193,547 26,952

1



RIOVAiki,:;NO4:''':
Th C3)J n7

MixedUse/ PerUnit

Land 1,875,000 19,330

SiteWork 605,000 6,237

Upgrade
Building 11,675,000 120,361
GeneralConditions 300,000 3,093
GeneralContractorFees 300,000 3,093

HardCosts 12,880,000 132,784

Contingency 775,000 7,990

Arch Eng 200,000 2,062

GeotechTesting 15,000 155

TrafficStudy 10,000 103

Utilityconnections 25,000 258

BuildersRiskins 20,000 206

Environmental 25,000 258

Legal 50,000 515

BrokerageFees 5.00 75,000 773

ConstrLoanFees 14,250,000 85,500 881

PermLoanFees 14,250,000 142,500 1,489
ConstructionInterest 225,000 2,320
DevFee 675,000 6,959

TenantimprovementContributions 150,000 1,546
Appraisals 12,000 124

Titleins 5,000 52

Permits 15,000 155

RIETaxesDuringConstr 100,000 1,031
InitialRentUpCarry (5mos) 215,000 2,216
Marketing 50,000 515

Miscellaneous 75,000 773

TotalSoft 2,170,000 22,371

JTotalCostiUses 17,700,000 182,474
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Village (fShorewood 0EHLERS
TaxincrementDistrictNo. 5 (MetroMarketRoundys)

EstimatedProjectCosts FinancingPlanPhases11
2015Scenaio

Phase

Exhibit TaxableG,Q.
Bond

Jan -15

Projects

CapitalizatonofLandLoantoDeveloper 6,500,000

SubtotalNeededforProjects 6,500,000

FinanceRelatedExpenses
FinancialAdvisor 17,100

Bond. Counsel (Estimate) 9,500
RatingAgencyFee 9,270:
PayingAgent (ifTermBonds} 315
Max. Underwriter'sDiscount 12.50 88,313
CapitalizedInterest 444,168

TotalFinancingRequired 7,068,666

EstimatedInterestEarnings I0.25%  I 8
AssumedSpendDown (Months) 6

Rounding 4,459

NETISSUESIZE 7,065,000

TED5MetroMarketDraft36FinanceLoan20'
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EXHIBITF

ProjectFeatures

MetroMarketBuilding

Gatesonbothendsofthegreenspaceonwestsideofstore

Loadingdockfullyenclosedbybuildingonthreesides

Truckdockscreenedwithgate; specificationtobeapprovedbyVillageAdministrator
Trashcompactorlocatedwithinloadingbay

DailyServiceDeliveryvehicleloadingzoneonnorthsideofKenmorePlace

Bio- infiltrationbasinonsoutheastcornerofOaklandandKenmore

Busstopwithinformationkiosk (electroniciftechnologyavailableandsupportedbyMCTS)
Integratedbenchseatingonsoutheastcornerofbuilding

Bikeracksdirectlywestofintegratedbenchseating
Seatingareasonbothsidesofmid -blockstoreentry

Planterslocatedoneithersideofmid -blockstoreentry

Patioseatingareaoneastsideofsidewalkinnewbumpoutarea.  Protectedbypiersand
decorativefencing.

Fourplantersframingpatioseatingarea

Sculpturalbikeracksatnorthstoreentry; coveredbycanopy (notlessthan24bikestalls)
Bio- infiltrationbasinatnortheastcornerofbuildingnearprimarycrosswalk
PedestriancrosswalkwithLEDiftechnologyisavailableandDPWapprovesspecifications
Trellisplantingsatbrickpiersonbuilding

Ivyplantingsonwestsideofbuilding

Entrytostorefromfirstandthirdfloorofparkingdeck

Appropriateamplificationsystem, ifnecessary, toensureadequateradiocoverageforpolice
andfirepersonnel

ParkingDeck

Greenscreenswithirrigatedivyplantings
Plantersonfloorsabovevehicularentries

Ivyplantingsonwestsideofparkingdeck

Trellisstructureover "oversizebikeparking minimumfiveoversizebikeparkingspots
DEROFixItStationorsimilarlocatedatsoutheastcornerofdeck

Employeebikeparkingonfirstfloorofdeck

Benchesinfrontofparkingdeck (minimumfour)

Markettrellisstructurewithfivebaysandperviouspavementbelow

AccommodateBublrBikeSharestationincooperationwithVillage
Minimumfiveplantersinfrontofparkingdeck

Specialpavementcolortodemarcatevehicularcrossingofpedestrianzone



PedestrianArcade

Twenty -fourfootwidepedestrianarcadeonnorthsideofparkingdeck
Minimumfourplantersinpedestrianarcade

Perviouspavementinpedestrianarcade

Pedestrian -scalestreetlights (minimumfour)

Benches (minimumfour)

MixedUseBuilding

BUILDING /COMMUNITYFEATURES

Trashandrecyclingchutes

Highqualitycarpetinallcommonareas

Woodbaseincommonareahallways

Securedaccessentrywithintercom

Commonmeetingroomwithconferencefeatures
Twohighspeedelevators

ExtensivehardscapeatentryandalongOakland

Enclosedgarageparkinganddeckparking

Guestparkingindeck
Fitnesscenter

On -siteleasing /managementoffice

UNITSPECIFICATIONS

Paintedtrim

Novinylbase

Highqualitycarpetingorvinylplankflooringinlivingareas
SmoothdrywallfinishwithDoverwhiteinteriorpaintfinish
Directwiresmokedetectors

Decorastylelightswitches (flattoggle)

Cableoutletsinlivingroom, bedrooms

Telephone /datajacksinlivingroom, bedrooms

HighspeedInternettobuilding (fiberopticline)
CentralAC

Designerlever -styledoorhardware

Designerlightingpackage

Privatebalcony /patio

KITCHENFEATURES

Solidwoodcabinetfronts

Concealedglidesoncabinetdrawers

Undercabinetlighting

Granitecountertops



Stainlessappliances

Built -inmicrowave /hoodcombination

Dishwasher

Vinylplankflooring

BATHROOMFEATURES

Tilefloors

Granitevanitytops
Built -inlinencabinet

Upgradedshowersurroundwithglassshowerdoor

Upgradedcomfortheighttoiletwithelongatedbowl

Mirrorovervanity

CLOSETS, UTILITIESandSTORAGE

Walk -inmasterbedroomclosets

Woodshelf /poleinclosets

Fullsizein -unitwasher /dryer

Storageunit (inunitorincentralstoragearea)
Programmablesetbackthermostat
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EXHIBITGRETAILMARKETINGSTANDARDS

Since2006, theVillageofShorewood, theShorewoodCommunityDevelopmentAuthority, andthe

ShorewoodBusinessImprovementDistricthavebeenactivelyengagedwithcurrentownersandreal

estatedevelopersontheretailmixandofferingsinthecommercialcorridorsofN. OaklandAve. andE.

CapitolDr. ThegoalsfortherevitalizationofthedistrictareoutlinedinShorewood'sCentralDistrict

MasterPlan (2006and2014) andintheRetailMarketDevelopmentPlan (2009) (thepreceding

documentsarecollectivelyreferredtoasthe "PlanningDocuments ThePlanningDocumentsguide

thepreferredtenantcategoriesoutlinedbelowandwillserveasthestandardagainstwhichrequests

foranynonpreferreduseswillbemeasured.  Theproceduressetforthhereinareinadditionto, and

donotreplace, Villageordinancesregulationsandlicensingrequirements. Thisdocumentwill

terminateonDecember31, 2022; provided, however, thatofficeusageshallremainanonpreferred

tenantcategoryinallofPhaseIIthroughDecember31, 2027andinperpetuityinthesouthone -halfof
Phase11.

PreferredTenantCategories

Developershallseekandgivepreferencetothefollowingtenantcategories.  Useandoccupancyfor

preferredtenantswillbegovernedbyapplicableVillageordinances, licenses regulations.

FineorCasualDiningRestaurants, i.e., withwaitstaff tableservice

Bars Taverns

FastCasualRestaurants, examplesoftheformatbeingChipotle, CornerBakery Noodles

DelisandBreakfastRestaurants

SpecialtyRestaurants, i.e., smoothiebars, yogurtshops, candy

Coffeeshops

Fitness

Hardware /HomeImprovement

Art /Framinggalleries

Furniture /HomeFurnishings /Bedding

Electronics, includingcameras videogames

RecordStores, i.e., CDs, albums, tapes, DVDs

MusicalInstruments

20321726v2



Apparel /Accessories: Men'sWomen's -Kid's

SportingGoods

PetStores /Supplies

CraftandHobby

ArtSupplies

RetailPostal /Packaging /PrintingServices

Jewelry

Shoes

Books, Magazines NewsStands

Florists

Cards Gifts

Toys

Non- preferredTenantCategories

DevelopershallberequiredtoobtainwrittenapprovalfromtheVillageManagerforanyproposeduse
notincludedwithinthepreferredtenantcategorieslistedabove.

IfaproposeduseisnotapprovedbytheVillageManager, theDevelopermayappealtheVillage

Manager'sdecisiontotheCommunityDevelopmentAuthority.  Ifaproposeduseisnotapprovedby

theCommunityDevelopmentAuthority, theDevelopermayfurtherappealtotheVillageBoard.  The
VillageManagerand, uponinitialappeal, theCommunityDevelopmentAuthority, shallrelyuponthe

goalsandobjectivesofthePlanningDocumentsindeterminingwhethertoapprovetheproposeduse.

20321726v2
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EXHIBITH

SITEDELIVERYREQUIREMENTS

Roundy'sshallImplementadeliverymanagementprogramtominimizethenegativeimpactofservice
vehiclesanddeliveriesbasedonthefollowing:

1.   Fullsizesemi -truckdeliveriesshallbemadeintherecessedtruckwellonly.  Nosemi -truck
deliveriesshallbemadeonKenmore.

2.   Deliveriesshallbemadeusingdesignatedtruckroutesonly.

3.  Deliveriesshallbelimitedtothehoursof5:00AMto9:00PM, MondaythroughSaturdayand
12:00PMto8PMonSundays.

4.  Small "dailyservicedelivery" vehiclesshallbelimitedtothefollowingareasforparkingand
loading:

a.  InthedesignateddeliveryparkinglaneonKenmorebetweenOaklandandthetruck

deliveryentry;

b.  Insidetherecessedsemitruckbay;
c.   OnOaklandAvenue, outsidethedesignatedbusstopzone;

d.  Ifparkingisnotavailableinonetheabovelocations, deliveryvehiclesshallparkoff -site
andwaitforacceptableparking.  Innoeventshalldeliveryvehiclesdoubleparkon
Kenmoretounload.

5.   Deliveriestocommercialbusinessesinthemixedusebuildingshallbemade "curbside" from
OaklandAvenueorOliveStreet.

6.   Roundy'sandtheDevelopershallparticipateinacommittee, asorganizedbytheVillage, to
addressongoingdeliveryissues.

7.  TrashshallbecontainedindumpstersinsidetherecessedtruckwellandInaninteriorroomof

themixedusedevelopment.  Nooutsidedumpstersshallbeallowedinthedevelopment.
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LIGHTING, LANDSCAPINGANDGREENWAYRESTRICTIVECOVENANT

ThisLandscapingandGreenwayRestrictiveCovenant (this "Covenant ismadethis

dayof 2014, byGenCapShorewoodGarage, LLC, aWisconsinlimitedliability
company  "Owner andtheVillageofShorewood, aWisconsinmunicipalcorporation (the
Village

RECITALS

A.     OwneristheowneroftherealpropertylocatedintheVillageofShorewood,
MilwaukeeCounty, WisconsinandidentifiedasLot2ofCertifiedSurveyMapNo.
recordedwiththeRegisterofDeedsinMilwaukeeCountyon 2014, acopyofwhich
isattachedheretoasExhibitA (the "Property

B. OwnerandtheVillagehaveenteredintothatcertainDevelopmentAgreement,
datedasof 2014 (the "DevelopmentAgreement andOwneracknowledges
thatthisCovenantisanessentialelementofthetransactionscontemplatedbytheDevelopment
Agreement, andthatbutforOwner'sagreementtoenterintothisCovenantandcomplywiththe
covenantsandagreementscontainedherein, theVillagewouldnothaveenteredintothe
DevelopmentAgreement.

C. Ownerdesires 'tosubjectthePropertytotheconditions, restrictions, covenants,
andreservationssetforthbelow, whichshallencumberthePropertyandshallbebindingupon
allownersandsuccessorsininterestthereof.

AGREEMENTS

NOW, THEREFORE, forgoodandvaluableconsideration, thereceiptandsufficiencyof
whichareherebyacknowledged, thepartiesagreeasfollows:

1. OwnerdeclaresthatthePropertyshallbeused, held, sold, andconveyedsubject
totheconditions, restrictions, covenants, andreservationssetforthbelow, whichshallinureto
thebenefitofandencumbertheProperty, runwiththeland, andshallbindOwner'ssuccessors
andassigns, includinganymortgageethatacquirestitlethroughforeclosureoradeedinlieu
thereof.

2. Ownershall, atOwner'ssoleexpense, install, maintain, repair, andreplace
lighting, plantingsandIandscapingontheProperty, inaccordancewiththatcertainlightingand
landscapingplanfortheProperty (the "LightingandLandscapingPlan") thathasbeenreviewed
andapprovedbytheVillage, includingonandalongthefacadeoftheparkingstructurelocated
onthePropertyandthefifteenfoot -widegreenwayalongtherearboundaryoftheProperty (the
Greenway asshownonExhibitA.  Afinal, detailedsetofplansforthelightingand
landscapingofthePropertyisonfilewiththeVillagePlanningandDevelopmentDepartment
locatedat3930NorthMurrayAvenue, Shorewood, WI53211.

1
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3. Ownershallmaintainallplantingsandlandscaping onthePropertyinahealthy,
clean, safe, andattractiveconditionandin acommerciallyreasonablemanneratalltimes, freeof
litter, refuse, rodents, andmosquitos.  Facadeplantingsshallbemaintained inahealthy

timesandburnedoutbulbsshallbepromptlyreplaced.

4. Ownershall, atOwner'ssoleexpense, install, maintain, repair, and replacean
irrigationsystemontheProperty, inaccordancewiththeLandscapingPlan.

5. TheLandscapingPlanmaynotbechangedexceptby awrittendocument
executedandacknowledgedbyOwnerandtheVillage.

6. Ownershallmaintaintheintegrityofallstormwater managementfeaturesonthe
Greenway, pursuanttothestormwatermanagementplanapprovalbytheVillage.

7. Ownershall, atOwner'ssole expense, install, maintain, repair, andreplace
restrictivegatesalongtherearpropertylineoftheGreenway asabarrierbetweentheprivate
propertytothewestofthePropertyandtopreventpublicaccess totheGreenway.  Said
restrictivegatesmustbeapprovedbytheVillageandmaintainedin anattractiveandsafe
conditionatalltines.

8. OwnershallannuallyprovidetheVillagewithcontactinformation, including
nameandtelephonenumber, forthepersonresponsibleforexterior propertyandlandscape
maintenanceontheProperty.

9. TheVillageshallprovidewrittennoticetoOwneriflandscapingis notmaintained

inthehealthyandattractivemannerrequiredbythisCovenantandtheLandscaping Planorifthe
Greenwayfenceisinneedofreplacement orrepair.  IfOwnerfailstoadequatelyrespondand
addresstheVillage'sconcernswithinthirty (30) daysafterdeliveryoftheVillage's notice, the
Villageshallhavetherighttorepairandrestorethelandscapingfence totheVillage'sreasonable
satisfaction.  Allmaintenanceand/orrepaircostsshallbetheresponsibilityofOwner andshall

bedueandpayablefromOwnertotheVillage.  TheVillageshallhavetheright tolevyaspecial
assessmentlienagainstthePropertytorecoverexpensesincurredunderthisparagraph.

10.     ThisCovenantshallbegovernedbythelawsoftheStateofWisconsin.
11.     AnynoticestobegiventoOwnerunderthisCovenantshallbeinwriting and,

giveneitherbypersonaldeliveryorcertifiedmail, postageprepaid, totheaddressessetforth
belowinthisparagraph.  Anoticeshallbedeemeddeliveredeither uponactualreceiptorupon
refusaltoacceptdelivery.  Theaddressfornotice maybechangedbyanoticerecordedby
Owner.

GenCapShorewoodGarage, LLC
c/oGeneralCapitalManagement, Inc.
6938N. SantaMonicaBlvd.
FoxPoint, WI53217
Attn: MichaelWeiss

2
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12.     Invalidationofanyoneprovisionofthesecovenantsbyjudgment orcourtorder

shallinnowayaffecttheotherprovisions, whichotherprovisionsshallremaininfullforceand
effect.

13.     ThisCovenantmaybeamendedonlybyawritteninstrumentexecutedbyboth
OwnerandtheVillage.

SIGNATUREPAGEFOLLOWS]
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INWITNESSWHEREOF, thepartiesheretohaveexecutedthisCovenant asofthe
datefirstabovewritten.

OWNER: VILLAGEOFSHOREWOOD:

GenCapShorewoodGarage, LLC

By =e fyr, cu     President
f F

MichaelWeiss, ManagingMember Attest:

By:  _A VillageClerk

ACKNOWLEDGMENT

STATEOFWISCONSIN
SS

COUNTYOF

Personallycamebeforemethis dayof 2014, theabovenamed

MichaelWeisstomeknowntobetheManagingMemberofGenCapShorewoodGarage, LLC,
whoexecutedtheforegoingagreementonbehalfofsaidlimitedliability companyandbyits
authority.

Name:

NotaryPublic, StateofWisconsin
MyCommissionexpires:

ACKNOWLEDGMENT

STATEOFWISCONSIN
SS

COUNTYOF

Personallycamebeforemethis5 -day of jay' t theabove -named
Jt' Jno;  i and a e LCya,t4-    to knowntobethePresidentandVillage Clerk, respectively, oftheVillagegifShorewood, Wisconsin, whoexecutedtheforegoing

agreementonbehalfoftheVillageandbyitsauthority.

acut GoLeAD2_Y

r° Name:  1-(. C4 1etiO1vat 1
DIANE NotaryPublic, StateofWisconsin

DeWINDTHALL
MCommissionexpires:  Dc)

1/ 14cOFVVIS
a
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Thisinstrumentwasdraftedby:

BruceT. BlockandMayaS. ZahnRhine
ReinhartBoernerVanDeurens.c.

5
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EXHIBITA

INSERTSURVEYMAPSHOWINGPROPERTYANDIDENTIFYINGGREENWAY]
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INSERTLIGHTINGANDLANDSCAPINGPLAN]
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EXHIBITB

LandscapingPlanOverall
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EXHIBITB

LandscapingPlanMetroMarketandParkingDeck
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LandscapingPlanPedestrianArcadeandMixedUseDevelopment
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PUBLICACCESSANDUSEEASEMENTAGREEMENT

ThisPublicAccessandUseEasementAgreement (this "Agreement isdatedasof

2014, byandbetweenGenCapShorewoodParkingGarage, LLC, aWisconsin
limitedliabilitycompany  "Grantor andtheVillageofShorewood, aWisconsinmunicipal
corporation  "Grantee

RECITALS

A.     GrantoristheowneroftherealpropertylocatedintheVillageofShorewood,
MilwaukeeCounty, WisconsinandidentifiedasLot2ofCertifiedSurveyMapNo.
recordedwiththeRegisterofDeedsforMilwaukeeCountyon 2014, acopyofwhich
isattachedheretoasExhibitA (the "Property

B.     PursuanttoandinaccordancewiththetermsofaDevelopmentAgreement
betweenGrantorandGranteedatedasof 2014 (the "DevelopmentAgreement a

parkinggarageisbeingconstructedonthePropertyandamixed -useapartmentbuildingisbeing
constructedimmediatelytothenorthoftheProperty, separatedbya24footwidepedestrian
arcadelocatedonthenorthernportionoftheProperty, asshownonExhibitA (the "Pedestrian
Arcade Granteedeemsitnecessaryandappropriatetomaximizepedestrianaccessibility
throughthePedestrianArcadeand, accordingly, hasrequestedthatGrantorconveyaneasement
acrossthePedestrianArcadetotheGranteetokeepthePedestrianArcadeavailableforpublic
pedestrianaccess.

C.     GrantorhasagreedtograntsuchaneasementtoGranteeinaccordancewiththe
termsoftheDevelopmentAgreementandthisAgreement.

AGREEMENTS

InconsiderationoftheRecitalsandothergoodandvaluableconsideration, thereceipt
andsufficiencyofwhichareherebyacknowledged, thepartiesagreeasfollows:

1. GrantorherebygrantsandconveystoGranteeapermanent, perpetual, non-
exclusiveeasementforpedestrianaccessbythepublic (the "Easement acrossthePedestrian

ArcadeasshownonExhibitA (the "EasementArea Granteeandmembersofthepublicmay
usetheEasementArea (incommonwithGrantoranditstenants, invitees, successorsand
assigns) foraccesstoandfromotherpublicrights -of -way, theparkinggarage, andthemixed -use
apartmentbuildingadjacentthereto.  Grantorshallinstall, atGrantor'sexpense, allhardseaping,
landscaping, lightingandothersuchimprovements (collectively, the "Improvements located

withinthePedestrianArcadeinaccordancewiththeplanssetforthonExhibitB, attachedhereto
andincorporatedherein.  Installationshallbecompletedinagoodandworkmanlikemannerin
accordancewithallapplicablefederal, stateandlocallaws, rules, regulations, andordinances.
MaterialmodificationstotheImprovementsshallrequirepriorwrittenapprovalfromtheVillage
Manager.

2. Exceptasprovidedinparagraph1, above, neitherGranteenorGrantorshallplace
orinstallanytemporaryorpermanentabovegroundimprovementswithintheEasementArea
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norinanywaypreventorimpairaccessoverandacrosstheEasementArea; provided, however,
thattemporarybarriersmaybeplaceduponoracrosstheEasementAreainconjunctionwith
fulfillingmaintenanceandrepairobligationsunderparagraphs3and4, below.

3. Grantorshall, atGrantor'ssoleexpense, maintain, repair, andreplacethesurface
oftheEasementAreainamannerconsistentwithandcomparabletothesurroundingpublic
rights-of-way, andshallmaintain, repair, andreplaceallImprovements.  Granteeshallhaveno
obligationsorresponsibilitiestoperformanymaintenance, repairsorreplacementstoany
ImprovementswithintheEasementArea; suchobligationsandresponsibilitiesshallbelong
exclusivelytoGrantor.  GrantorshallindemnifyGranteeagainstanyliabilityforinjuriesor
damagesarisingfromtheinstallation, careormaintenanceoftheImprovementsandshallinclude
theVillageasanadditionalinsuredinGrantor'spublicliabilityinsurancepolicy.  Grantorshall
annuallyprovideGranteewithacertificateevidencingsuchinsurancecoverage.

4. GranteeshallprovidewrittennoticetoGrantorofGrantor'sfailuretoinstall,
maintain, and /orrepairthePedestrianArcade, asrequiredunderthisAgreementorspecial
privilegeagreement.  IfGrantorfailstoremedytheitemsidentifiedbyGranteewithinthirty (30)
daysfollowingdeliveryofGrantee'snotice, Granteeshallhavetherighttoinstall, repair, and/or
restoretheImprovementstoGrantee'sreasonablesatisfaction.  Allinstallation, maintenance,
and /orrepaircostsshallbetheresponsibilityofGrantorandshallbeimmediatelydueand
payablefromGrantortoGrantee.  Granteeshallhavetherighttolevyaspecialassessmentlien
againstthePropertytorecoverexpensesincurredunderthisAgreement.

5. ThisAgreementshallberecordedintheofficeoftheRegisterofDeedsof
MilwaukeeCountyandallofthetermsandconditionsinthisAgreement, includingthebenefits
andburdens, shallrunwiththelandandshallbebindingupon, inuretothebenefitof, andbe
enforceablebyGrantorandGranteeandtheirrespectivesuccessorsandassigns.

6. ThisAgreementshallbegovernedbythelawsoftheStateofWisconsin.

7. ThisAgreementmaybeenforcedeitheratlaworinequity, withthenonbreaching
partyentitledtoinjunctivereliefand /ormonetarydamages.  Ifanyactionforenforcementofthis
Agreementisbrought, thenonprevailingpartyinsuchactionshallreimbursetheprevailingparty
foritsreasonableattorneys' feesincurredinsuchaction.  Nopartyotherthanthepartieshereto
ortheirsuccessorsbytitle) shallbeentitledtoenforceanyoftheterms, covenantsorconditions
ofthisAgreement.

8. AnynoticestobegivenbyonepartytotheotherunderthisAgreementshallbein
writingandgiveneitherbypersonaldeliveryorcertifiedmail, postageprepaid, totheaddresses
setforthbelowinthisparagraph.  Anoticeshallbedeemeddeliveredeitheruponactualreceipt
oruponrefusalbyapartytoacceptdelivery.  Eitherpartymaychangeitsaddressforpurposesof
receivingnoticebydeliveringwrittennoticethereofinaccordancewiththerequirementsofthis
paragraph.

ToGrantor:    GenCapShorewoodParkingGarage, LLC
c/oGeneralCapitalManagement, Inc.
6938N. SantaMonicaBlvd.
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FoxPoint, WI53217
Attn: MichaelWeiss

ToGrantee:    VillageofShorewood, Wisconsin
3930NorthMurrayAvenue
Shorewood, WI53211
Attn:  VillageManager

9. ThisAgreementmaybeamendedonlybyawritteninstrumentexecutedbyboth
parties.

10.     IfanytermorconditionofthisAgreementortheapplicationofthisAgreementto
anypersonorcircumstanceshallbedeemedinvalidorunenforceable, theremainderofthis
Agreementortheapplicationofthetermorconditiontopersonsorcircumstancesotherthan
thosetowhichitisheldinvalidorunenforceableshallnotbeaffectedthereby, andeachtermand
conditionshallbevalidandenforceabletothefullestextentpermittedbylaw.

11.    Nodelayoromissionbyanypartyinexercisinganyrightorpowerarisingoutof
anyofthetermsorconditionsofthisAgreementshallbeconstruedtobeawaiveroftherightor
power.  Awaiverbyapartyofanyoftheobligationsoftheotherpartyshallnotbeconstruedto
beawaiverofanybreachofanyothertermsorconditionsofthisAgreement.

12.     ThisAgreementmaybeexecutedinanynumberofcounterparts, andeach
counterpartshallbedeemedtobeanoriginalinstrument, butallsuchcounterpartstogethershall
constitutebutoneagreement.

SIGNATUREPAGEFOLLOWS]
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INWITNESSWHEREOF, GrantorandGranteehavecausedthisAgreementtobe
signedandsealedasofthedatefirstabovewritten.

GRANTOR: GRANTEE:

GenCapShorewoodParkingGarage, LLC VillageofShorewood

ti

MichaelWeiss, ManagingMember By:  CUMIN 1 A President

Attest:

By: i2 VillageClerk

ACKNOWLEDGMENT

STATEOFWISCONSIN

SS

COUNTYOF

Personallycamebeforemethis dayof 2014, theabove -named

MichaelWeisstomeknowntobetheManagingMemberofGenCapShorewoodParking
Garage, LLC, whoexecutedtheforegoingagreementonbehalfofsaidlimitedliabilitycompany
andbyitsauthority.

Name:

NotaryPublic, StateofWisconsin
MyCommissionexpires:

ACKNOWLEDGMENT

STATEOFWISCONSIN

SS

COUNTYOFThiitC'U,.ti,j
QOIS

Personallycamebeforemethis dayof Oil 2O- l-4theabove -named
J1 I andiS l:., w Cyczw tomknowntobethePresidentand

Villa_eClerk, respectively, oftheVillagelofShorewood, Wisconsin, whoexecutedtheforegoing
agreementonbehalf910170 g andbyitsauthority.

e 0 a it) Ludt
DIANE a

Name:   It)( Cit f e)rvldL  [fatl
DeWINDTHALL NotaryPublic, StateofWisconsin

41ij
MyCommissionexpires:

i
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Thisinstrumentwasdraftedby:
BruceT. BlockandMayaS. ZahnRhine
ReinhartBoernerVanDeurens.c.
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EXHIBITB

IMPROVEMENTS
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