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I. DESCRIPTION OF PROJECT
A. Introduction

Wisconsin state law allows cities and villages to create Tax Increment Districts
(TIDs) to provide financial assistance for new development and redevelopment. In TIDs
the expense of public improvements and other redevelopment activities that are essential
for the new development may be paid with the property taxes resulting from the new
development. Over the years, Racine has created a number of TIDs. The City of Racine
now proposes to use the Tax Increment Law to provide financing for the redevelopment
of formerly industrial, brownfield properties located on the north bank of the Root River
where it meets Lake Michigan. The proposed Pointe Blue redevelopment project consists
of approximately 434 residential condominium units in a variety of building types: 116
low rise waterfront villas, rowhouses and single family homes, 270 main stream
condominiums and 40 luxury condominiums with a cumulative increase in taxable
market value of over $147,995,000.00. Further, the project will include approximately
125,000 square feet of commercial space with a cumulative increase in taxable market
value of an estimated $14,200,000.00. Further, the project will include approximately 93
apartments along Dodge Street and Michigan Boulevard that will consist of
approximately 161,000 square feet with a cumulative increase in taxable market value of
an estimated $23,000,000.00. Combined, the project will provide a cumulative increase
+in'the taxable market value of over $185,264,000.00 over not more than 20 years. In
‘exchange for the developer's commitments regarding the project, the City proposes to

- .«provide the cash flow from the TID to pay approximately $21,562,500.00 of eligible costs

for the project. The TID is proposed to be a “pay as you go” TID for which the developer
will arrange financing. The City’s obligation will be limited to conveying only the actual
increments received from the district to the developer to support the project.

Section 66.1105(4)(d), Wisconsin Statutes, requires the "preparation and adoption
by the planning commission of a proposed project plan for each tax incremental district."
This project plan is submitted in fulfillment of this requirement and the related provisions
of section 66.1105, Wisconsin Statutes.

B. District Boundaries

Tax Incremental District Number 14 (TID 14) is composed of parcels that are
located near Racine’s lakefront and near and on the Root River. The District is shown on
Map No. 1, “Project Area Boundary,” and described more precisely as follows:

Begin at a point which is the intersection of the north line of Hamilton Street and
the west line of Chatham Street; travel thence southerly along the west line of
Chatham Street to the south line of Dodge Street; travel thence easterly along said
line to the east line of Michigan Boulevard; travel thence southerly along said line
to the north bulkhead line of the Root River; travel thence easterly along said line
to the established bulkhead line of Lake Michigan; travel thence northerly along
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said bulkhead line the to the intersection of the north line of Hubbard Street
extended; travel thence westerly to a point 455 feet east of the west line of
Michigan Boulevard; travel thence southerly to a point 150 feet north of the north
line of Hamilton Street extended; travel thence westerly along said line to the west
line of Michigan Boulevard; travel thence southerly along said line to the to the
north line of Hamilton Street; travel thence westerly along said line to the point of
beginning of this description. Said land being in the City of Racine, Racine
County, Wisconsin.

As required by the TID Law, the area consists solely of whole units of property
“as are assessed for general tax purposes and which are bounded on one or more sides by
railroad rights-of-way, highways or rivers.” Additional information regarding the property
1s provided in Exhibit 1, “Property Characteristics.”

The District contains property totaling approximately 20.5 acres. The entire
District is “blighted”. Exhibit 1 illustrates how the property in the District meets the
statutory criteria for Tax Incremental Districts.

District is an overlay on an existing Tax Incremental Districts, TID No. 2. Map 6
illustrates the location of this District within the existing District.

JII.PLAN PROPOSALS
A Statutory Requirements

Section 66.1105(4)(f), Wisconsin Statutes, requires that a project plan for a Tax
Incremental District as adopted by a planning commission and submitted to the local
legislative body shall include:

"... a statement listing the kind, number and location of all proposed public works
or improvements within the district or, to the extent provided in subsection (2)(f)1 k.,
outside the district, an economic feasibility study, a detailed list of estimated project
costs, and a description of the methods of financing all estimated project costs and the
time when the costs or monetary obligations related thereto are to be incurred. The plan
shall also include a map showing existing uses and conditions of real property in the
district; a map showing proposed improvements and uses in the district; proposed
changes of zoning ordinances, master plan, if any, map, building codes and city
ordinances; a list of estimated non-project costs; and a statement of a proposed method
for the relocation of any persons to be displaced. The plan shall indicate how creation of
the tax incremental district promotes the orderly development of the city."

The plan shall also include an opinion of the City Attorney or of any attorney
retained by the City advising whether such plan is complete and complies with Section
66.1105(4)(f), Wisconsin Statutes.




B. Compliance with Statutory Requirements

The following statements, maps and exhibits are provided in compliance with the
statutory requirements.

1."Statement of the Kind, Number, and Location of All Proposed Public Works or
Improvements."

a. In April 2005, the City solicited statements of qualifications from developers
interested in undertaking the redevelopment of the nine acre portion of the former Walker
Manufacturing property that was not needed for expansion of the Racine water
purification plant. The city decided to pursue negotiations with the Key Bridge Group,
Inc., based on its statement of qualifications. During the following months, Key Bridge
Group obtained options on the adjacent properties. These properties are mostly properties
associated with the W. H. Pugh Coal Company (now doing business as Pugh Marina) and
owned by the company or members of the Pugh family. Planning proceeded for a
residential redevelopment that included the combined 20.5 acre area.

~

Following further financial analysis, Key Bridge Group informed the city that the
project was not feasible without financial assistance. The city and its Redevelopment
Authority began negotiations with Key Bridge Group that produced a termsheet for a
~~development agreement under which the project can proceed. The Redevelopment

Authority approved the termsheet on May 10, 2006 and the Common Council approved
the termsheet on May 16, 2006. The approving resolutions and the termsheet are provided
in Appendix A of this plan.

The termsheet provides for Key Bridge Group to receive financial assistance in
the form of “pay as you go” tax increment financing. The City of Racine through the
Redevelopment Authority will pledge the tax increment resulting from the project to the
development for a period of 20 years, and will issue a Municipal Revenue Obligation
(MRO) contract to the Key Bridge Group in the amount of $21.6 million. Key Bridge
Group will use the MRO to secure private financing. These provisions are set out more
completely in the termsheet.

The proposed $21.6 million in financial assistance to Key Bridge Group is to be
provided from the City of Racine through the Redevelopment Authority pursuant to the
provision of the Tax Increment Law in sec. 66.1105 (2) (f) 1. h., Wisconsin Statutes.

b. The number and location of the proposed public works and improvements are
shown on Map No. 2, titled “Proposed Improvements”, and are listed below:

1. Financial assistance to the developer of up to $21.6 million, but not more than that
amount or the actual increment resulting from the project over the period of 20 years.
Please refer to the list of eligible estimated expenditures on pages 6-7 of the termsheet,
which is Appendix A in this plan.




2."Detailed List of Estimated Project Costs”

Table 1 provides a detailed list of the estimated project costs.

Table 1
List of Estimated Project Costs'
a. Municipal Revenue Obligation. $21,562,500
b. Other: administrative, professional, organizational $901,967
and legal.
Total Estimated Project Costs, excluding financing, $22,464,467
C. Financing,. NA

3. "Description of Timing and Methods of Financing”
a. Estimated Timing of Project and Financing Costs

The Summary of Project Costs (Schedule "A" below) identifies the year in
which actual expenditures described in this plan are expected to be incurred. The
estimates presented are subject to change as actual circumstances during the project
execution period may require.

Schedule A

Estimated Timing of Project Costs
Year Estimated Project Cost Cumulative Total
2006 $21,562,500%* ; $21,562,500
2007 $1,967 $21,564,467
2008 $50,000 $21,614,467
2009 $50,000 $21,664,467
2010 $50,000 | $21,714,467
2011 $50,000 $21,764,467
2012 $50,000 $21,814,467
Close out* $650,000 $22,464,467

*The Tax Increment Law has accounting and reporting requirements for active TIDs. The
city will charge to the district an estimated $610/year in the period from 2007-2028 for
these costs and an estimated $2,700 to close out the district

**This is the face value of the MRO to be issued to the developer in 2006. Increments
will be paid out throughout the life of the district.

! To the extent not restricted by the MRO, the City of Racine and Redevelopment Authority
of the City of Racine reserve the right to make only those improvements and to undertake only
those activities that are deemed economically feasible and appropriate during the course of project

implementation and which are commensurate with positive growth in the tax increment.
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b. Estimated Method of Financing Project Costs

Table 2 displays the funding sources for each of the proposed project costs
listed in Table 1. It distinguishes between project costs that will be recovered through tax
increment financing and “non-project” costs that are covered through other sources of
funds such as the developer’s resources, or state or federal grants, or project income.

As previously noted, the MRO commits the stream of tax incremental
revenues to the project and will secure a loan arranged by the developer. As a result, the
City of Racine is not borrowing for the project and has no financing expenses related to
the district.

Table 2
Project and Non-Project Costs

Project Costs | Non-Project Costs Total
a. | Private Development NA |  $175,592,753 | $175,592,753
b. | Municipal Revenue $21,562,500 NA | $21,562,500
Obligation.
¢. | Other: administrative, $901,967 . NA $901,967
| professional, organizational :
and legal
Total Estimated Project $22,464,467 $175,592,753 | $198,057,220
Costs, excluding financing
d. | Financing: NA NA

4. "Economic Feasibility Study"

Exhibit 2 charts the District’s tax incremental revenue from 2007 through 2034,
the district’s maximum allowable lifespan under the TID Law. Increments are projected
based on the schedule for construction and sales of units in the developer’s proforma
statement, dated April 2006. Unit values were reviewed and judged to reasonable by the
Racine City Assessor. Conservative assumptions were applied to the forecast. In
particular, a declining tax rate, to reflect state imposed expenditure restraint, was
assumed.

Exhibit 2 forecasts that the TID will recover its costs by year 20, 2026, and can be
closed out at that time.

5. "Map Showing Existing Uses and Conditions;’

Please refer to Map No. 2, "Existing Land Use," and Map No. 3, "Existing
Conditions,".




6. "Map Showing Proposed Improvements”

Please refer to Map No. 5, “Proposed Land Use”, and Map No. 2, “Proposed
Improvements.”

7. "Proposed Change of Zoning Ordinances, Master Plan, Building Codes and City
Ordinances”

The property is currently zoned I-2 “General Industrial District”. The City of
Racine is sponsoring the rezoning of the properties within the district to a Planned
Development zoning district pursuant to Section 114-171, et seq., Racine Code of
Ordinances, to facilitate the redevelopment of the district as a residential neighborhood
with supporting commercial development.

As aplanned development district, the zoning regulations will be customized
specifically for the new development and will include standards for buildings, sites, and
neighborhood design.

The proposed redevelopment is fully consistent with the recommendations of the
updated Downtown Plan.

- 8. "Proposed Method for Relocation”

The city-owned Walker property is currently vacant. The project does not
anticipate any acquisition of additional property by eminent domain. Therefore, no
relocation is anticipated and no provision for relocation activities or expenditures for
relocation payments is included. Should the acquisition of occupied property requiring
relocation be necessary, the cost and method of relocation will be included in a
Relocation Plan prepared pursuant to sec. 66.1333 and Ch. 32, Wis. Stats. The costs of
such activities will be eligible for reimbursement through tax increment revenues should
such revenues be generated during the statutory life of the District.

9. "Statement Indicating How District Creation Promotes Orderly City Development"

District creation is consistent with and will help implement the Downtown Plan,
approved by the City Plan Commission on May 25, 2005 and adopted by the Common
Council on June 7, 2005 as a component of Racine’s Comprehensive Plan.

10. "Opinion of the City Attorney"

Please refer to the letter of the City Attorney in the Exhibits section.
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EXHIBITS

Exhibit Title

Exhibit 1 Property Characteristics

Exhibit 2 Economic Feasibility/Tax Increment Calculation

Attachment 1 City Assessor’s Letter

Attachment 2 City Attorney’s Letter

Appendix A Redevelopment Authority Resolution 06-11,
Common Council Resolution 06-7018, and Project
Termsheet
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Ci of Racine, Wiscon

Thomas J. Kienbaum OFFICE OF CITY ASSESSOR

City Assessor

730 Washington Avenue
Racine, Wisconsin 53403
262-636-9119

July 27, 2006

MEMO TO: Brian F. O’Connell
Director of City Development

FROM: Thomas J. Kienbaum ﬁ /l (
City Assessor

SUBJECT: Proposed Tax Incremental District No. 14 & 15

I have reviewed the Wisconsin Department of Revenue TIF Limitation Report for
2005. The 2005 TIF increment is $166,262,050 with a total current value of
$205,258,200. With the additional property from the proposed TIF 14 & 15 our City
will meet the 12% test. See attached Department of Revenue TIF 12% value
calculation.

I have also attached a list of the real estate parcels and personal property accounts in
proposed TIF 14. Proposed TIF 15 has one parcel that is classified exempt.
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Parcel ID Owner1/Owner2 Location LUC Total
NO. Unit Street Value
02487000 PUGH RICHARD J 1115 CHATHAM ST 225 81,000
02488000 PUGH RICHARD / 1125 CHATHAM ST 298 18,900
02491000 PUGH W H COAL CO, INC/ 1131 CHATHAM ST 298 5,800
02491001 PUGH W H COAL CO, INC + / PUGH RICHARD 1135 CHATHAM ST 223 106,000
02489000 PUGH W H COAL CO/ 200 DODGE ST 223 273,000
02479000 PUGH W H COAL CO/ 1001 MICHIGAN BLVD 255 2,090,000
02485000 RACINE, CITY OF / 1129 MICHIGAN BLVD 004 0
02490000 MC GLOWN LEORA / 1136 MICHIGAN BLVD 102 92,000
02486000 PUGH W H COAL CO/ 1144 MICHIGAN BLVD 296 71,000
02473000 PUGHW H COAL CO/ 39 REICHERT CT 225 760,000
02485001 PUGH W H COAL CO/ 90 REICHERT CT 298 118,900
02468001 RACINE, CITY OF (PUGH/ROONEY REC AREA) / 101 REICHERT CT 004 0
Grand Totals
# of Parcels: 12
Total Value: 3,616,600

End of Report
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Guadalupe G. Villarreal

Deputy City Attorney
- Office of the City Attorney Scott Lewis
Assistant City Attorney
Daniel P. Wright Stacey Salvo
City Attorney Cily of Racine, Wisconsin Paralegal
July 26, 2006
BRIAN O’CONNELL
DIRECTOR OF CITY DEVELOPMENT
730 WASHINGTON AVENUE

RACINE WI 53403

SUBJECT:  Project Plan for Tax Incremental District Number 14, City of Racine
Pointe Blue -

Dear Mr. O’Connell;

I have reviewed the subject plan and find that it is complete and complies with Wis. Stat.
section 66.1105.

Sincerely,

~ . :
~Daniel P. Wright -\
City Attorney

DPW/Id

/dpw/taxdistrict 14/

City Hall
730 Washington Avenue, Room 201
Racine, Wisconsin 53403
262-636-9115
262-636-9570 FAX




CITY OF RACINE, WISCONSIN

REDEVELOPMENT AUTHORITY RESOLUTION 06-11

WHEREAS, Key Bridge Group, Inc. has requested that the City of Racine provide financial assistance for
the redevelopment of the Walker Manufacturing and Pugh Marina properties; and

WHEREAS, The Redevelopment Authority can assist the project by issuing a Municipal Revenue
Obligation, pursuant to a development agreement with the City of Racine and Key Bridge Group, Inc.;
and

WHEREAS, The Executive Director has presented for approval a proposed termsheet for the
development agreement based on the negotiations with Key Bridge Group, Inc. and City representatives;

NOW, THEREFORE, BE IT RESOLVED, by the Redevelopment Authority of the City of Racine, that
its Chairperson and Executive Director are authorized to execute a development agreement and associated
documents with Key Bridge Group, Inc., and the City of Racine for the redevelopment of the Walker
Manufacturing and Pugh Marina properties, subject to the following:
o That the terms of the agreement are substantially the same as the terms in the proposed termsheet
presented to the Authority on May 10, 2006;
¢ That the agreement includes such provisions as the Executive Director and City Attorney shall
determine to be necessary and appropriate for such an agreement; and
e That the Common Council also approve the agreement and provide a source of funding sufficient
for the development agreement.

FURTHER RESOLVED, that upon approval of the agreement and the funding by the Common Council,
the Chairperson, Executive Director and City Attorney are authorized and directed to proceed with the
execution of the agreement without further action by the Authority.

FURTHER RESOLVED, that the Authority recommends that the financial assistance to be provided to
Key Bridge Group, Inc., under the agreement be provided from the Tax Increment District created for the

redevelopment project.

Fiscal Note: The proposed TID 14 will provide approximately $21.6 million in financial assistance for
this $185 million development project.

Adopted on: May 10, 2006 Seal
By a Vote of

For: 4

Against: 0

Abstain 1

Attest:

LB w7

Brian F. O’Connell, Executive Director




H i City Hall
C lty Of Rac' ne 730 Washington Ave.
H Racine, Wi 53403
RACINEONTHE LAKE certlﬁed copy www_cityofracine.org

tafufebeiiind Resolution: Res.06-7018

File Number: Res.06-7018

POINTE BLUE DEVELOPMENT PROJECT

RESOLVED, that the Mayor and City Clerk be authorized and directed to enter into a
3-party agreement, namely the Pointe Blue Development Project Term Sheet, between
the City, the Redevelopment Authority and Key Bridge Group, Inc.

FURTHER RESOLVED, that a development agreement be negotiated to implement the
provisions of the Term Sheet.

FISCAL NOTE: An unknown amount will be expended for financial and legal
consuitants to complete the development agreement, with such costs being an
allowable TID expenditure.

I, Janice Johnson-Martin, certify that this is a true copy of Resolution No. Res.06-7018,
passed by the Common Council on 05/16/2008.

* Atest: b M), - | 1-2.0-01,
L The City Clerk Date Certified

City of Racine . Page 1 Printed on 07/26/2006




City of Racine / Racine Redevelopment Authority
Pointe Blue Development Project
TERM SHEET

In order to promote the redevelopment of property on the City of Racine’s lakefront that has
been deemed to be blighted, the City of Racine (“City”), the Redevelopment Authority of the
City of Racine (“RDA”), collectively called “City/RDA”, and Key Bridge Group, Inc., its
successors or assigns (“Developer”), all collectively called the “Parties”, have agreed in
principal to the following terms for the development of approximately 26 acres of land
located at the N. W. point of intersection of Lake Michigan and the Root River, such
development hereinafter called the “Project”. The site plan for the Project is attached as
Exhibit “A”, and is called the “Project Site” herein.

In general, the Developer commits to develop approximately 434 residential dwelling units in
a complex consisting of 116 low rise waterfront villas, rowhouses and single family homes,
270 main stream condominiums and 40 luxury condominiums with a cumulative increase in
taxable market value of over $147,995,000.00. Further, the Developer commits to develop
approximately 125,000 square feet of commercial space with a cumulative increase in
taxable market value of an estimated $14,200,000.00. Further, the Developer commits to
develop approximately 93 apartments along Dodge and Michigan that will consist of
approximately 161,000 square feet with a cumulative increase in taxable market value of an
estimated $23,000,000.00. Combined, the Developer’s commitment on the Project is to
develop the Project so as to provide a cumulative increase in the taxable market value of over
$185,264,000.00 over not more than 13 years. The unit count, square footage and taxable
market value may change upon the development of the final plan for the Project and shall be
updated by Developer when that information is known. In exchange for the Developer's
commitments as set forth above, the City will agree to use its best efforts to create a Tax
Increment District ("TID") for the Project Site, and to provide the cash flow from the TID to
pay approximately $21,562,500.00 of eligible costs for the Project utilizing tax increment
funds.

Developer has agreed to raise its own capital up front for 100% of the costs of the Project.
City agrees to provide Developer a Pay As You Go Municipal Revenue Obligation ("MRO")
in an amount not to exceed $21,562,500.00, the payment of which will depend solely on the
Net Tax Increment generated from the Project Site, which shall be subject to annual
appropriation by the City’s Common Council. The City's obligation will never constitute a
general obligation of City.

The following terms are set forth as a general understanding of each Party’s obligations and
shall serve as the basis for the preparation and execution of a Development Agreement:

QBMKE\5887428.4 Page 1 of 10
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A. Developer Obligations:

1.) Developer shall develop the Project Site with approximately 434 dwelling units in
condominium and low-rise buildings as set forth on Exhibit “B”. Units shall be a mix
of Waterfront Villas, Rowhouses, Single Family Homes, Interior and Maritime
Townhouses, Main Street Condos and Luxury Condos in accordance with the detailed
schedule of units and values set forth on Exhibit “C”. Total taxable value of the
residential portion of the Project described in this Section A.1. shall be not less than
$147,995,000.00. The dwelling units described in this Section A.1. will be constructed
according to a timetable agreed to by the Parties.

2.) Developer shall develop the Project Site with approximately 125,000 square feet of
commercial space with the detailed schedule of units and values set forth on Exhibit
“C”.  Total taxable value of the commercial space shall be not less than
$14,200,000.00. Developer will develop approximately 93 apartments along Dodge
and Michigan that will consist of approximately 161,000 square feet of space, with a
cumulative increase in taxable market value of an estimated $23,000,000.00. Both the
commercial space and the apartments referred to in this Section A.2. shall be installed
according to a timetable agreed to by the Parties.

3.) Developer shall raise 100% of the capital needed for both the public and private costs
of completing the Project.

4.) Developer shall install all public improvements and public infrastructure in accordance
with City/RDA approved plans and specifications. All public improvements shall be
subject to City/RDA inspection and approval. Developer shall provide to City for
review Developer’s contracts with consultants for design, contract inspection and other
activities relating to improvements that will be conveyed to City, as well as the
contracts for such work. Following City/RDA acceptance of public improvements, all
improvements shall be conveyed to City at no cost to City/RDA. All public
improvements shall carry a three year warranty. Developer shall provide to City as-
built construction records in an electronic format acceptable to City.

5.) In consideration for the funding of the cost of all of the public improvements,
Developer shall accept from City/RDA its MRO in an amount not to exceed $21,
562,500.00. The interest rate on the MRO is subject to further negotiation by the
Parties and will vary depending upon taxable versus tax-exempt eligibility. The extent
to which the MRO or any portion thereof would be deemed by bond counsel as either
single or double tax exempt is to be determined by Quarles & Brady LLP, or its
successor, after a more thorough review of the Project expenses and Development
Agreement terms. The final actual amount of the MRO will be based upon verified
costs which shall include a $5,350,000.00 bond reserve/contingency. The final amount
of the MRO shall be equal to the verified costs, or $21,562,500.00, whichever is lesser.
Developer understands that the MRO is not a General Obligation of City and shall be
paid only from Net Tax Increment generated by the Project Site and shall be subject to
annual appropriation by City’s Common Council. Net Tax Increment shall be defined
as the gross annual tax increment collected in a calendar year attributable to the gross

BMKE\5887428.4 \
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annual tax increment produced by the Project in the immediately preceding calendar
year, minus the actual legal, financial, engineering and administrative expenses
incurred by the City and the RDA in connection with the Project or the TID for the
immediately preceding calendar year. Failure to make a payment on the MRO due to a
shortfall in TID revenues shall not constitute a default on the part of City or RDA. If
the aggregate amount of the Net Tax Increment available and appropriated to make
payments during any year on the MRO is less than the amounts due on the MRO during
that year, the amount due but not paid shall accumulate and the City shall pay
accumulated amounts from the Net Tax Increment if, as and when available and
appropriated for that purpose during the term of the MRO. If the amount available to
pay the MRO for any budget year exceeds the amount of the principal and interest due
and payable on the MRO in such year, then the City shall be entitled to use the excess
funds for any other statutorily-eligible TID project cost. If at the end of the term of the
MRO there are any amounts outstanding and unpaid on the MRO then the MRO shall
be deemed paid in full, it being understood that upon the expiration of the term of the
MRO, the liability of the City and the RDA to make any payments on the MRO shall
also terminate. If for any reason the TID is terminated early and there remain amounts
outstanding and unpaid on the MRO, then said amounts shall be deemed paid in full, it
being understood that upon such early termination of the TID, the liability of the City
and the RDA to make any further payments on the MRO shall also terminate.
Notwithstanding the foregoing, the City shall use all available legal means to enforce
collection of tax revenues from residents of the Project. The City and Developer shall
agree upon a method of accounting for tracking annual property tax receipts from the
Project, and the City agrees to provide Developer with an annual accounting of tax
receipts from the Project, so that Developer is able to reasonably track tax receipts from
the Project, in a form acceptable to both Parties and to be further described in the
Development Agreement between the Parties.

6.) Developer shall provide City’s Financial Advisor (Ehlers & Associates, or successor)
with detailed project proformas in an Excel format to identify profitability in the format
agreed to by the Parties for the Project, for the purpose of verifying a “land acquisition
gap” in financing that must be bridged to achieve a reasonable return on the Project.
Detail provided by Developer shall include detailed sources and uses of funds
including, but not limited to, sources of Developer equity, borrowed funds and sales of
land or condominium units.

1.) Once a Project proforma is agreed upon by City/RDA and Developer based upon
estimates provided by Developer, Developer agrees to provide City/RDA with a
complete accounting for the Project, including actual revenues and expenses, and such
other information as the City/RDA may request, at the end of each year through the end
of the full Project build out. In year 2018 or when the Project Site is fully built out,
whichever occurs sooner, City/RDA and its Financial Advisor shall, at that time, use
the actual performance data of the Project (revenues and expenses) to update the
original Project proforma. At that time, Residual Profits from the Project will be
determined and disbursed in the manner consistent with the examples provided in
Exhibit "F" attached hereto. The City’s percentage distribution of Residual Profits
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(“City’s Percentage”) shall be based on the Total Project Cost (hereafter defined). The
City’s Percentage distribution of Residual Profits shall determined as follows:

If any only if the Residual Profits exceed 7.50% (the “Threshold Percentage”), then
the City’s Percentage shall be 20.00% of the result of the Residual Profits in excess of
the dollar amount that results from the application of the Threshold Percentage.

7.)
For purposes of this term sheet, the term "Residual Profits" means a dollar amount
received by the Developer after payment to the following parties:

(a)  first, the infrastructure lender an amount equal to the release price for all
commercial and residential units;

(b) second, payments to provide such credits to the buyers of units in the Project
as are customary in the Racine, Wisconsin, market, and pay all usual and
customary closing costs paid by a seller in Wisconsin, including real estate
taxes, transfer fees, broker fees (including broker fees paid to affiliates of the
Developer as long as such broker fees do not exceed the sums usually and
customarily paid for broker fees in Wisconsin, as applicable for vacant,
improved, residential or commercial unit sales), and title insurance;

(é) third, excess proceeds, if any:

6)) first, to pay accrued and unpaid interest on any Indebtedness until such
amount is reduced to zero; and

(ii)  second, to pay any principal on any Indebtedness of the Developer.
For this purpose:

(aa) "Indebtedness" means: (xx) member distributions due to
investors other than Developer pursuant to the terms and conditions of the
operating agreement of the single-asset, single-purpose entity that holds title
to the Project; AND (yy) all obligations of Developer, which in accordance
with GAAP are classified upon a balance sheet of Developer, as liabilities of
Developer relative to this Project, and in any event shall include all: (1) direct
debt and other similar monetary obligations of Developer related solely to the
Project (including Developer’s obligations under the MRO); (2) obligations
secured by any Lien or other charge upon property or assets owned by
Developer, directly connected to the Project, even though Developer has not
assumed or become liable for the payment of such obligations (excluding all
taxes not yet due and payable); (3) repayment to Developer of the Deferred
Developer Fee; and (4) all Guarantees of Developer in connection with the
Project.;

(bb) "Lien" means any Loan Agreement, mortgage, pledge,
hypothecation, assignment, security interest, lien or charge of any kind or
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nature whatsoever (including, without limitation, any conditional sale or other
title retention agreement, any lease having substantially the same economic
effect as a conditional sale or other title retention agreement, and the filing of,
or agreement to give, any financing statement under the Uniform Commercial
Code or comparable law of any jurisdiction); and

(cc) Deferred Developer Fee means 3.88% of the sum of the total
hard construction costs and design soft costs associated with the Project.

For purposes of this term sheet, the term “Total Project Cost” means a dollar amount
equal to the sum of the following payments:

(@ payments to the infrastructure lender an amount equal to the release price for
all commercial and residential units;

(b)  payments to provide such credits to the buyers of units in the Project as are
customary in the Racine, Wisconsin, market, and pay all usual and customary
closing costs paid by a seller in Wisconsin, including real estate taxes, transfer
fees, broker fees (including broker fees paid to affiliates of the Developer as
long as such broker fees do not exceed the sums usually and customarily paid
for broker fees in Wisconsin, as applicable for vacant, improved, residential
or commercial unit sales), and title insurance;

© payments, if any:

@ made as member distributions due to investors other than Developer
pursuant to the terms and conditions of the operating agreement of the
single-asset, single-purpose entity that holds title to the Project;

(i)  all obligations of Developer, which in accordance with GAAP are
classified upon a balance sheet of Developer, as liabilities of
Developer relative to this Project, and in any event shall include all:
(a) direct debt and other similar monetary obligations of Developer
related solely to the Project (EXCLUDING Developer’s obligations
under the MRO); (b) obligations secured by any Lien or other charge
upon property or assets owned by Developer, directly connected to the
Project, even though Developer has not assumed or become liable for
the payment of such obligations (excluding all taxes not yet due and
payable); (c) repayment to Developer of the Deferred Developer Fee;
and (d) all Guarantees of Developer in connection with the Project
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8.) Developer acknowledges that U.S. Department of Labor statistics show that the
unemployment rate in the City of Racine is very high and the rate in census tracts 1
through 5 is approximately three times the unemployment rate of the City as a whole,
and the high unemployment rate in census tracts 1 through 5 has a substantial adverse
impact on the social and economic fiber of the entire community. Racine First Program
was designed and intended to reduce unemployment in the designated area by creating
work opportunities for residents of that area and by retaining current jobs of such
residents. Developer agrees to conform to the provisions of the Racine First Program,
as established in Racine Municipal Code sec. 46-41, for Developer’s contracts for this
Project, except as otherwise prohibited by law or regulation.

9.) At the time of negotiation of the Development Agreement, the Developer and the City
will negotiate the terms and conditions that will govern the land designated for the
riverwalk that runs alongside the eastern outside portion of the Project alongside Lake
Michigan and the southern portion of the Project alongside the Root River (the
"Riverwalk"), including without limitation, ownership, use, operation, maintenance,
and repair of the land and the improvements, the payment of costs associated with the
improvements to be located on the land and the granting of easements with respect to
the Riverwalk. The City intends to obtain a CMAQ grant from the State of Wisconsin
to be used for construction of the improvements in the Riverwalk. The parties
understand that the City's agreements with respect to the Riverwalk, among other
things, must be consistent with the terms and provisions of the CMAQ grant.

10.) Developer agrees to expend all reasonable sums to rehabilitate the two existing historic
structures that exist on the Project as of the date of this Agreement, namely the former
U.S. Coast Guard Building and the building adjacent thereto (collectively the “Historic
Structures”). The Historic Structures shall be rehabilitated to enhance their current
character and structure and shall remain open to the public for public use.
Notwithstanding the foregoing, the Parties may negotiate purchase of the Historic
Structures by the City.

11.) Developer agrees to make up any shortfall in the anticipated grants of $5,000,000 set
- forth at Section B3.)K. hereof.

B. City Obligations;

1.) City shall subdivide the former Walker Manufacturing Site in the manner shown on
Exhibit “D”, and shall contribute that portion of the site adjacent to the Pugh Site to
Developer. The portion of the site to be contributed to Developer has an estimated
value of $1,250,000 and is not included in the City/State Offsets described in this
Section B.3. below.

2.) City shall sponsor the rezoning of the Project Site for Planned Unit Development
(PUD) in accordance with a plan to be approved by the City but generally in
accordance with the Site Plan attached as Exhibit “A”. The review of the plan for the
Project, including the review of architectural plans pursuant to sec. 114-180(i), RCO,
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shall be the procedure for design review by the City for the Project. The provisions
of Article VII, Division 12, RCO, shall not apply.

3.) City shall use its best efforts to create a TID for the purpose of blight elimination
which will include the lands identified on Exhibit “E”. The Project plan shall include
the following eligible estimated expenditures, which may be changed upon
determination of actual costs incurred for the Project:

a. Soft Costs $ 1,117,000
b. Utility Connection Fees $
c. Seawall Improvements $ 1,554,000
d. Riverwalk Improvements $ 777,000

e. Demolition/Cleanup/ Excavation.  $ 2,942,497
f. Infrastructure Costs $ 5,975,957
g. Site Landscaping Costs $ 1,085,000
h. Other Items $ 550,000

i. Land Acquisition $ 7,248,547
j. Bond/Reserve Contingency $ 5,312,500
k. City/State/Developer Offsets $ (5,000,000)
TOTAL TID COSTS $ 21,250,000

The estimated amount for Land Acquisition to be included above shall be based
upon: 1.) Appraisals to be provided by Developer’s lender, with choice of
appraiser subject to approval by City; and 2.) Verification of the net “gap” in
Project financing created based upon a reasonable estimated return on investment
as determined by City’s Financial Advisor.

The eligibility of the above items for tax exempt financing shall be subject to
further bond counsel review as to matters of private purpose and private pay.

In the event that any portion of the $5,350,000.00 Bond Contingency described in
Section B.3. above remains after an accounting of final Project costs, any excess
funds shall be used to offset costs associated with the Project and distributed
according to this term sheet.

4.) City/RDA shall expeditiously provide such information to Developer’s lenders as
needed for Developer to secure financing.

5.) City/RDA shall provide expeditious review of all municipally issued building permits
and plan applications to assure timely completion of Projects, taking into account all
applicable laws, rules, regulations and ordinances.

6.) City/RDA agrees to work vigorously, diligently and in good faith with the Developer
to secure any and all funds from all eligible sources. In furtherance of this obligation,
the City/RDA will apply for grants and/or loans for the Project from governmental
agencies and private organizations. The purposes and management of the grant funds
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shall be presumed to rest with the Developer unless otherwise required by the
granting agency. If the City/RDA is required to be the administrator of any specific
awards under this section, the City/RDA will consult with Developer regarding plans
and implementation of all grants.

7.) Future changes to the TID boundaries or Project Plan shall be subject to agreement
by the Parties as well as approval by governmental entities required to act on such
amendments.

8.) Due the size and unique nature of the Project, the Project shall be exempt from any
and all design standards in place in the City that may or in the future apply to the
Project. Further, as this is a 100% Pay as You Go TID, the Developer shall have
primary control over the design of the site but agrees to work in good faith with the
City/RDA to accommodate, to the extent practical, reasonable design
recommendations. Nothing contained in this term sheet, however, is intended to or
has the effect of releasing Developer from compliance with all applicable laws, rules,
regulations and ordinances.

9.) It is intended that the Development Agreement shall be for the maximum statutory life
of the TID or as long as payments are outstanding on the MRO, whichever is less.

The terms of this term sheet set forth the basis upon which the Parties are prepared to
proceed to negotiate a Development Agreement with respect to the Project and the City and
Developer agree to diligently work toward a final Development Agreement.

The Parties acknowledge that this term sheet omits many terms. Among other things,
for example, the Parties will continue to negotiate and consider such matters as: (a) timing of
the closing of the acquisition of the real estate required for the Project; and (b)
commencement of construction of the Project, which shall be considered acceptable by the
City if there is sufficient evidence that construction of the Project will commence no later
December 31, 2007.

It is understood that neither Party is required to enter into a Development Agreement
unless the Development Agreement contains all terms and conditions acceptable to said
Party, in said Party’s sole and absolute discretion, provided however no term of the
Development Agreement shall contravene any term contained herein. To the extent that
there exists any contradiction between the terms of this Agreement and the Development
Agreement, the terms of this Agreement shall govern the rights and obligations of the Parties
hereto.

[SIGNATURE PAGE FOLLOWS]
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State of Wisconsin

County of MM

ATTEST

City of Racine

Olomas. Qefmaontartin,

Janice Jéhnson-Martin, City Clerk

The foregoing instrument was acknowledged before me this 2g™ day of _MA”

l‘ll,

, 2006, by Honorable Mayor Gary Becker‘\\ @Yfﬁg@“‘y of Racine who is

personally known by me and executed this document. s ----------- ':;

NEERA  ANAND

AP

»*
»
.c

T

APPROVED AS TO FORM
Daniel P. Wright/ Ciky Attorney

State of Wisconsin

County of Waukesha

) ss.

)

Developer, KEY BRIDGE GROUP, INC..

/%f ey

Scott C. Fergus, Preside

25
The foregoing instrument was acknowledged before me this day of
MAY 2006, by Scott C. Fergus, President of KEY BRIDGE GROUP, INC., who is

personally known by me and executed this document.

NEHA AN AND

RNl ”z, Notary Public, State of Wisconsin
E: /aOTAR,: 2 My Commission-Expires;_PERM AT
Eot S £
232:°uBL\G 55

s &

G ,0F W \SQ’\\"\
”’?M-u\\\
EXHIBIT LIST:
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Redevelopment Authority of the
City of Racine

Brian O'Connell, Executive
Director
State of Wisconsin )

) ss
County of Racine )
M&}’

TH
The foregoing instrument was acknowledged before me this é day of
, 2006, by John Crimmings, Chairman, Redevelopment
Authority of the City of Racine.

NEERA ANAND

/(/u,(ma{,l
Notary Public, State of Wisconsin
RO My Commision Expires:_IS PERMANENT
\\\\ %@!ﬁ .%{’/ .,
:\ POSE __.-¢ .
::_. “OTAH}_.".
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A. Site Plan

B. 434 Dwelling Units, Commercial Units and Apartment Units identified
C. Price of Dwelling Units

D. Walker Property

E. TID Boundaries

F. Calculation of Residual Profits
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POINTE BLUE KayBridge.

PRELIMINARY PRICE SHEET - EXHIBIT "C*

) [ _FLOOR | UNIT TYPE ]__UNIT SIZE_ TOPENING PRICE | No. of Bedrooms | Parking Stalis }
1 WATERFRONT VILLA 2,600.00 595,010.00 3 2
2 WATERFRONT VILLA 2,600.00 §95,010.00 3 2
3 WATERFRONT VILLA 2,600.00 627,900.00 3 2
4 WATERFRONT VILLA 2,600.00 627,900.00 3 2
5 WATERFRONT VILLA 2,600.00 642,850.00 3 2
6 WATERFRONT VILLA 2,600.00 642,850.00 3 2
7 WATERFRONT VILLA 2,600.00 732,550.00 3 2
8 WATERFRONT VILLA 2,600.00 732,550.00 3 2
9 WATERFRONT VILLA 2,600.00 762,450.00 3 2
WATERFRONT VILLA 2,600.00 762,450.00 3 2
WATERFRONT VILLA 2,600.00 792,350.00 3 2
WATERFRONT VILLA 2,600.00 792,350.00 3 2
WATERFRONT ViLLA 2,600.00 822,250.00 3 2
WATERFRONT VILLA 2,600.00 822,250.00 3 2
WATERFRONT VILLA 2,600.00 837,200.00 3 2
WATERFRONT VILLA 2,600.00 837,200.00 3 2
WATERFRONT VILLA 2,600.00 732,550.00 3 2
WATERFRONT VILLA 2,600.00 732,550.00 3 2
WATERFRONT VILLA 2,600.00 747,500.00 3 2
WATERFRONT VILLA 2,600.00 747,500.00 3 2
WATERFRONT VILLA 2,600.00 762,450.00 ] 2
WATERFRONT VILLA 2,600.00 762,450.00 3 2
WATERFRONT ViLLA 2,600.00 852,150.00 3 2
WATERFRONT VILLA 2,600.00 852,150.00 3 2
WATERFRONT VILLA 2,600.00 862,050.00 3 2
WATERFRONT VILLA 2,600.00 882,050.00 3 2
WATERFRONT VILLA 2,600.00 862,050.00 3 2
WATERFRONT VILLA 2,600.00 862,050.00 3 2
WATERFRONT VILLA 2.600.00 882,050.00 3 2
WATERFRONT VILLA 2,600.00 762,450.00 3 2
ROWHOUSES 2,250.00 763,312.50 2+ Den 2
ROWHOUSES 1,925.00 553,437.50 2+ Den 2
ROWHOUSES 1,926.00 520,231.25 2+ Den 2
ROWHOUSES 1,925.00 509,162.50 2+ Den 2
ROWHOUSES 1,925.00 498,093.75 2+ Den 2
ROWHOUSES 1,925.00 487,025.00 2+ Den 2
ROWHOUSES 1,925.00 475,958.25 2+ Den 2
ROWHOUSES 1,925.00 475,956.25 2+ Den 2
ROWHOUSES 1.926.00 475,956.25 2+ Den 2
ROWHOUSES 1.925.00 475,956.25 2+ Den 2
ROWHOUSES 1,926.00 464,887.50 2+ Den 2
ROWHOUSES 1,925.00 464,887.50 2+ Den 2
ROWHOUSES 1,926.00 442,750.00 2+ Den 2
ROWHOUSES 1,925.00 442,750.00 2+ Den 2
ROWHOUSES 1,925.00 442,750.00 2+ Den 2
ROWHOUSES 1,925.00 442,750.00 2+ Den 2
ROWHOUSES 1,925.00 442,750.00 2+ Den 2
ROWHOUSES 1,925.00 442,750.00 2+ Den 2
ROWHOUSES 1,925.00 420,612.50 2+ Den 2
ROWHOUSES 1,925.00 420,612.50 2+ Den 2
ROWHOUSES 1,600.00 368,000.00 2+ Den 2
ROWHOUSES 1,600.00 368,000.00 2+ Den 2
ROWHOUSES 1,660.00 368,000.00 2+ Den 2
ROWHOUSES 1,600.00 368,000.00 2+ Den 2
ROWHOUSES 1,600.00 358,800.00 2+ Den 2
ROWHOUSES 1,600.00 340,400.00 2+ Den 2
ROWHOUSES 1,600.00 322,000.00 2+ Den 2
ROWHOUSES 1,600.00 303,600.00 2+ Den 2
ROWHOUSES 1,660.00 285,200.00 2+ Den 2
ROWHOUSES 1,600.00 257.600.00 2+ Den 2
ROWHOUSES 1 500.00 241,500.00 2+ Den 2
ROWHCUSES 1.560. 241,506 60 2+ Den 2
RCWHCUSES 1 241 500.60 2+ Dan
HOWHCUSES 1 241.500.00 2+ Ben pd
ROWHOUSES H 241.6C00.00 2 Cen 2
ROWHOUSES 1 241,500.00 2+ Cen 2
AOWHOUSES 1 232 875.G0 2+ Den 2
KROWHOUSES 1.50G 00 232,875.60 2+ Den 2
ROWHOUSES 1,500.00 2+ Cen 2
. .. . TOWHOUSES 130000 | Z¥28/500 ... 2eDen .. ._.3.
o ) ROWHOUSES 1,500.00 232,875.00 2+ Den 2
ROWHOUSES 1.500.00 232,875 00 2+ Den 2
RCWHOUSES 1.500.00 232.875 60 2+ Den 2
ROWHOUSES 1 500 50 232.875.00 2+ Qen 2
5 ROWHOUSES 1.500.90 232,875.00 2+ Den 2
6 ROWHGCHUSES 1.500.00 241 560.00 2+ Den 2
77 SINGLE FAMILY HOME TIER 1 1.632,60 308,672 GO 3 2
78 SINGLE FAMILY HOME TIER 1 1.632 00 309,672 GO 3
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POINTE BLUE KeyBridge

PRELIMINARY PRICE SHEET - EXHIBI r'¢c

o |__FLOOR ] UNIT TYPE |_UNITSIZE" | GPENING PRICE] No. of Bedrooms | Parking Stails |
79 SINGLE FAMILY HOME TiER 1 1,632.00 309,672.00 3 2
80 SINGLE FAMILY HOME TIER 1 1.632.00 309.672.00 3 2
8t SINGLE FAMILY HOME TIER 1 1,632.00 309,672.00 3 2
82 SINGLE FAMILY HOME TIER 1 1,632.00 309,672.00 3 2
83 SINGLE FAMILY HOME TIER 1 1,632.00 309,672.00 3 2
84 SINGLE FAMILY HOME TIER 3 1.632.00 309.672.00 3 2
85 SINGLE FAMILY HOME TIER 1 1,632.00 309,672.00 3 2
86 SINGLE FAMILY HOME TIER 1 1,632.00 347,208.00 3 2
87 SINGLE FAMILY HOME TIER 1 1,632.00 347,208.00 3 2
88 SINGLE FAMILY HOME TIER 1 1,632.00 347,208.00 3 2
89 SINGLE FAMILY HOME TiER 1 1,632.00 347,208.00 3 2
90 SINGLE FAMILY HOME TIER 1 1,632.00 347.208.00 3 2
91 SINGLE FAMILY HOME TIER 1 1,632.00 347,208.00 3 2
92 SINGLE FAMILY HOME TIER 1 1,632.00 347,208.00 3 2
93 SINGLE FAMILY HOME TIER 1 1.632.00 347,208.00 3 2
94 SINGLE FAMILY HOME TIER 1 1,632.00 347,208.00 3 2
g5 SINGLE FAMILY HOME TiER 1 1,632.00 347,208.00 3 2
96 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
a7 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
98 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
99 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
100 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
101 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
102 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
103 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
104 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
105 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
106 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
107 SINGLE FAMILY HOME TIER 2 2,000.00 437,000.00 3 2
108 SINGLE FAMILY HOME TIER 2 2,000.00 483,000.00 3 2
109 SINGLE FAMILY HOME TIER 2 2,000.00 483,000.00 3 2
110 SINGLE FAMILY HOME TIER 2 2,000.00 483,000.00 3 2
111 SINGLE FAMILY HOME TIER 2 2,000.00 483,000.00 3 2
112 SINGLE FAMILY HOME TIER 2 2,000.00 483,000.00 3 2
113 SINGLE FAMILY HOME TIER 2 2,000.00 483,000.00 3 2
114 SINGLE FAMILY HOME TIER 2 2,000.00 483,000.00 3 2
115 SINGLE FAMILY HOME TIER 2 2,000.00 483,000.00 3 2
116 SINGLE FAMILY HOME TIER 2 2,000.00 483,000.00 3 2
17 4 MID RISE CONDO 1 1,325.00 319,987.50 2 2
118 4 MID RISE CONDO 1 1,100.00 265,650.00 1 1
119 4 MID RISE CONDO 1 900.00 217,350.00 1 1
120 4 MID RISE CONDO 1 800.00 193,200.00 1 1
121 4 MID RISE CONDO 1 800.00 193,200.00 1 1
122 4 MID RISE CONDO 1 800.00 193,200.00 1 1
123 4 MID RISE CONDO 1 900.00 217,350.00 1 1
124 4 MID RISE CONDO 1 1,100.00 265,650.00 1 1
125 4 MID RISE CONDO 1 1,325.00 319,987 50 2 2
126 4 MID RISE CONDO 1 1,325.00 319,987.50 2 2
127 4 MID RISE CONDO 1 1,100.00 265,650.00 1 1
128 4 MID RISE CONDO 1 900.00 217,350.00 1 1
129 4 MID RISE CONDO 1 800.00 193,200.00 1 1
130 4 MID RISE CONDO 1 800.00 193,200.00 1 1
131 4 MID RISE CONDO 1 800.00 193,200.00 1 1
132 4 MID RISE CONDO 1 900.00 217,350.00 1 1
133 4 MID RISE CONDO 1 1,100.00 265,650.00 1 1
134 4 MID RISE CONDO 1 1,325.00 327,606.25 2 2
135 5 MID RISE CONDO 1 1,325.00 327,606.25 2 2
136 5 MID RISE CONDO 1 1,100.00 271,975.00 1 i
137 5 MID RISE CONDO 1 900.00 222,525 .00 1 1
138 5 MID RISE CONDO 1 §00.00 197.800.00 1 1
139 5 MID RISE CONDO 1 300.00 197.8C0.00 1 1
120 5 MID RISE CONDO 1 300 GO 197.300.00 1 i
41 3 MID RISE CONDO 1 160,00 222,526 50 1 i
132 5 MID AISE CCNEO 1,130 50 27197550 1 1
143 5 MID RISE CCNGO 1 1.325.00 327.5C6 25 2 2
vid 5 MID RISE CONDO 1 1.325 60 327,506 25 2 2
15 5 MID BISE CONDO | 1.190.50 5. 1 1
116 5 D RISE CONDO 1 20 50 1 1
147 5 MID RISE CONNO 1 300 20 2 1 1
i48 5 MID RISE CONDO 1 300.00 19780006 f St -
149, B e MIBRISE-CONDO T e 000 T 197,800 co 1 1

150 5 MID RISE CONDO 1 300.00 222,525.00 1 1
151 5 MID RISE CONDO 1 1,100 50 271.975.00 1 1
152 3 MID RISE CONDO 1 1.325.00 335,225.00 2 2
153 6 MID RISE CONDQ 1.325 00 335.225.00 2 2
154 5 MID RISE CONDO 1 1.100.50 278,300.00 I 1
155 6 MID RISE GONDO 1 900 00 227.760.50 1 1
156 & MiID RISE COMDO 1 A50.00 202,460.00 1 1
157 6 MID BISE CONOO 1 466 00 202,400.00 1 1
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POINTE BLUE

KeyBridge .
PRELIMINARY PRICE SHEET - EXHIBIT "c"
|__FLOOR | UNIT TYPE ]_UNIT SIZE ] OPENING PRICE | No. of Bedrooms | Parking Stalls ]
[ MID RISE CONDO 1 800.00 202,400.00 1 1
6 MID RISE CONDO 1 900.00 227,700.00 1 1
6 MID RISE CONDO 1 1,100.00 278,300.00 1 1
6 MID RISE CONDO 1 1,325.00 335,225.00 2 2
6 MID RISE CONDO 1 1,326.00 335,225.00 2 2
6 MID RISE CONDO 1 1,100.00 278.300.00 1 1
6 MID RISE CONDO 1 900.00 227,700.00 1 1
6 MID RISE CONDO 1 800.00 202,400.00 1 1
6 MID RISE CONDO 1 800.00 202,400.00 1 1
6 MID RISE CONDO 1 800.00 202,400.00 1 1
6 MID RISE CONDO 1 900.00 227,700.00 1 1
6 MID RISE CONDO 1 1,100.00 278,300.00 1 1
8 MID RISE CONDO 1 1,325.00 342,843.75 2 2
7 MID RISE CONDO 1 1,325.00 342,843.75 2 2
7 MID RISE CONDO 1 1,100.00 284,625.00 1 1
7 MID RISE CONDO 1 900.00 232,875.00 1 1
7 MID RISE CONDO 1 800.00 207,000.00 1 1
7 MID RISE CONDO 1 800.00 207,000.00 1 1
7 MID RISE CONDO 1 800.00 207,000.00 1 1
7 MID RISE CONDO 1 900.00 232,875.00 1 1
7 MID RISE CONDO 1 1,100.00 284,625.00 1 1
7 MID RISE CONDO 1 1.325.00 342,843.75 2 2
7 MID RISE CONDO 1 1,325.00 342,843.75 2 2
7 MID RISE CONDO 1 1,100.00 284,626,00 1 1
7 MID RISE CONDO 1 900.00 232,875.00 1 1
7 MID RISE CONDO 1 800.00 207,000.00 1 1
7 MID RISE CONDO 1 800.00 207,000.00 1 1
7 MID RISE CONDO 1 800.00 207,000.00 1 1
7 MID RISE CONDO 1 900.00 232,875.00 1 1
7 MID RISE CONDO 1 1,100.00 284,625.00 1 1
7 MID RISE CONDO 1 1,325.00 327,606.25 2 2
8 MID RISE CONDO 1 1,325.00 327,606.25 2 2
8 MID RISE CONDO 1 1,100.00 271,975.00 1 1
8 MID RISE CONDO 1 900.00 222,525.00 1 1
8 MID RISE CONDO 1 800.00 197,800.00 1 1
8 MID RISE CONDO 1 800.00 197,800.00 1 1
8 MID RISE CONDO 1 800.00 197,800.00 1 1
8 MID RISE CONDO 1 900.00 222,525.00 1 1
8 MID RISE CONDO 1 1,100.00 271,975.00 1 1
8 MID RISE CONDO 1 1,325.00 327,606.25 2 2
8 MID RISE CONDO 1 1,325.00 327,606.25 2 2
8 MID RISE CONDO 1 1,100.00 271,975.00 1 1
8 MID RISE CONDO 1 900.00 222,525.00 1 1
8 MID RISE CONDO 1 800.00 197,800.00 1 1
8 MID RISE CONDO 1 800.00 197,800.00 1 1
8 MID RISE CONDO 1 800.00 197,800.00 1 1
8 MID RISE CONDO 1 900.00 222,525.00 i 1
8 MID RISE CONDO 1 1,100.00 271,975.00 1 1
8 MID RISE CONDO 1 1,326.00 335,225.00 2 2
4 MID RISE CONDO 2 1,325.00 327.606.25 2 2
4 MID RISE CONDO 2 1,100.00 271,975.00 1 1
4 MID RISE CONDO 2 900.00 222,525.00 1 1
4 MID RISE CONDO 2 800.00 197,800.00 1 1
4 MID RISE CONDO 2 800.00 197,800.00 1 1
4 MID RISE CONDO 2 800.00 197,800.00 1 1
4 MID RISE CONDO 2 900.00 222,525.00 1 1
4 MID RISE CONDO 2 1,100.00 271,975.00 1 1
4 MID RISE CONDO 2 1.325.00 327.606.25 2 2
4 MID RISE CONDO 2 1,325.00 327.606.25 2 2
4 MID RISE CONDO 2 1,100.00 271,975.00 1 1
4 MID RISE CONDO 2 900 00 222,525.00 1 1
4 MID RISE CONDO 2 300.00 197.800.00 ) 1
4 MG RISE CONDO 2 400.50 1437 360,00 1 1
1 MID RiSE CONDO 2 #00.50 1 !
+ MID 7 CCNBG 2 30 G . 1 H
4 MG RISE CONDO 2 1,100 30 71560 1 i
MID RISE CONDO 2 1325 50 335.225.00 2 2
5 MIT RISE CCNDO 2 1,325 .30 GO 2 2
s D RISE CONDO 2 1,100 20 .00 1 1
n2 5 MID RISE CONDO 2 900.00 0.0 3 B
228 - - G D ATSE CONDO2 ™ T H00.06 7T T 202.960.00 1 1
229 5 MID RISE CONOG 2 300.00 202.300.00 1 1
230 5 MID RISE CONDQ 2 300.00 202,400.00 1 1
231 5 MID RISE CONDO 2 300 00 227,700 00 1 i
332 5 MID RISE CONDO 2 1.106 130 27830000 1 1
233 5 MID RISE COMDO 2 1.325.00 335.225.00 2 2
224 5 AD RISE CONDO 2 1.325.50 5.00 2 2
235 5 MID RISE SONDO 2 1.100.00 278.300.00 1 1
236 5 MID RISE CONDO 2 3G0.00 227.700.00 1 1
5/9/2006
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P [ FlooR T UNIT TYPE ] UNIT SIZE | OPENING PRICE [ No. of Bedrooms | Parking Stalls |
237 5 MID RISE CONDO 2 800.00 202,400.00 1 1
238 5 MID RISE CONDO 2 800.00 202,400.00 1 1
239 5 MID RISE CONDO 2 800.00 202.400.00 1 1
240 5 MID RISE CONDO 2 900.00 227,700.00 1 1
241 5 MID RISE CONDO 2 1,100.00 278,300.00 1 1
242 5 MID RISE CONDO 2 1,325.00 342,843.75 2 2
243 6 MID RISE CONDO 2 1,326.00 342,843.76 2 2
244 6 MID RISE CONDO 2 1,100.00 284,625.00 1 1
245 6 MID RISE CONDO 2 900.00 232,875.00 1 1
246 6 MID RISE CONDO 2 800.00 207.000.00 1 1
247 6 MID RISE CONDOQ 2 800.00 207,000.00 1 1
248 6 MID RISE CONDO 2 800.00 207,000.00 1 1
249 6 MID RISE CONDOQ 2 900.00 232,875.00 1 1
250 6 MID RISE CONDO 2 1,100.00 284,625.00 1 1
251 6 MID RISE CONDO 2 1,325.00 342,843.75 2 2
252 6 MID RISE CONDO 2 1,325.00 342,843.75 2 2
253 6 MID RISE CONDO 2 1,100.00 284,625.00 1 1
254 6 MID RISE CONDO 2 900.00 232,875.00 1 1
255 6 MID RISE CONDO 2 800.00 207,000.00 1 1
256 6 MID RISE CONDO 2 800.00 207,000.00 1 1
257 6 MID RISE CONDO 2 800.00 207,000.00 1 1
258 6 MID RISE CONDO 2 900.00 232,875.00 1 1
259 6 MID RISE CONDO 2 1,100.00 284,625.00 1 1
260 6 MID RISE CONDO 2 1,325.00 350,462.50 2 2
261 7 MID RISE CONDO 2 1,325.00 350,462.50 2 2
262 7 MID RISE CONDO 2 1,100.00 290,950.00 1 1
263 7 MID RISE CONDO 2 900.00 238,050.00 1 1
264 7 MID RISE CONDO 2 800.00 211,600.00 1 1
266 7 MID RISE CONDO 2 800.00 211,600.00 1 1
2 7 MID RISE CONDO 2 800.00 211,600.00 1 1

7 MID RISE CONDO 2 900.00 238,050.00 1 1
7 MID RISE CONDO 2 1,100.00 290,950.00 1 1
7 MID RISE CONDO 2 1,325.00 350,462.50 2 2
7 MID RISE CONDO 2 1,325.00 350,462.50 2 2
7 MID RISE CONDO 2 1,100.00 290,950.00 1 1
7 MID RISE CONDO 2 900.00 238,050.00 1 1
7 MID RISE CONDO 2 800.00 211,600.00 1 1
7 MID RISE CONDO 2 800.00 211,600.00 1 1
7 MID RISE CONDO 2 800.00 211,600.00 1 1
7 MID RISE CONDO 2 900.00 238,050.00 1 1
7 MID RISE CONDO 2 1,100.00 290,950.00 1 1
7 MID RISE CONDO 2 1,325.00 319,987.50 2 2
8 MID RISE CONDO 2 1,325.00 319,987.50 2 2
8 MID RISE CONDO 2 1,100.00 265,650.00 1 1
8 MID RISE CONDO 2 900.00 217,350.00 1 1
8 MID RISE CONDO 2 800.00 193,200.00 1 1
8 MID RISE CONDO 2 800.00 193,200.00 1 1
8 MID RISE CONDO 2 800.00 193,200.00 1 1
8 MID RISE CONDO 2 900.00 217,350.00 1 1
8 MID RISE CONDO 2 1,100.00 265,650.00 1 1
8 MID RISE CONDO 2 1,325.00 319,987.50 2 2
8 MID RISE CONDO 2 1,325.00 319,987.50 2 2
8 MID RISE CONDO 2 1,100.00 265,650.00 1 1
8 MID RISE CONDO 2 900.00 217,350.00 1 1
8 MID RISE CONDO 2 800.00 193,200.00 1 1
8 MID RISE CONDO 2 800.00 193,200.00 1 1
8 MID RISE CONDO 2 800.00 193,200.00 1 1
8 MID RISE CONDO 2 900.00 217,350.00 1 1
8 MID RISE CONDO 2 1,100.00 265,650.00 1 1
3 MID RISE CONDO 2 1,325.00 319,987.50 2 2
3 LUXURY CONGO 3 1.325.00 319,987 50 2 2
3 LUXURY COGNDO 3 1,100.00 265.650.00 1 1
3 LUXURY CONDBO 3 110G GO A17.350.00 1 1
3 LURY CCNDO 3 «G0.00 133.200.30 1 1
3 LUXURY CONDO 3 #3G0.G0 133,200.C0 H i
3 LIKURY SOMEO 3 300 00 19326050 1 1
3 LLXURY CCHEO 3 0G0 217.350.00 1 i
3 LIJXURY CONDO 3 119420 403,6C0.80 1 1
3 URY CCNDCO 3 1.325.00 $96.175.00 2 2
3 KURY CONDC 3 1.325.50° 346,175.00 2 2
3 XURY CONDO 3 1,100.00 303.600 20 ' 1

3 T LUXUAY CONBO 3 "300.00" 21735000 S R

3 LUXURY CONDO 3 300 00 193,200.00 1 1
3 LUXURY CONDO 3 560.20 1 1
3 LUXURY CCNOO 3 3G0.00 1 1
3 LUXURY COMBGO 3 30 GO 1 1
3 LUXURY CGHNRO 3 1.106.00 1 1
314 3 LUXURY CGNDO 3 1.325.00 $27 6C6.25 2 2
315 4 LUXLURY CCNDO 3 1.425.00 327 606,25 2 2
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i
H
i
[
i

| _FLOGOR ] UNIT TYPE | UNITSIZE | OPENING PRICE | No. of Bedraoms | Parking Stalls |
4 LUXURY CONDO 3 1,100.00 271.975.00 1 1
4 LUXURY CONDO 3 900.00 222,525.00 1 1
4 LUXURY CONDO 3 800.00 197,800.00 1 1
4 LUXURY CONDO 3 800.00 197,800.00 1 1
4 LUXURY CONDO 3 800.00 197.800.00 1 1
4 LUXURY CONDO 3 900.00 222,525.00 1 1
4 LUXURY CONDO 3 1.100.00 303.600.00 1 1
4 LUXURY CONDO 3 1.325.00 396,175.00 2 2
4 LUXURY CONDO 3 1,325.00 396,175.00 2 2
4 LUXURY CONDO 3 303.600.00 1 1
4 LUXURY CONDO 3 222,525.00 1 1
4 LUXURY CONDO 3 197,800.00 1 1
4 LUXURY CONDO 3 197,800.00 1 1
4 LUXURY CONDO 3 197,800.00 1 1
4 LUXURY CONDO 3 222,525.00 1 1
4 LUXURY CONDO 3 271,975.00 1 1
4 LUXURY CONDO 3 336,225.00 2 2
5 LUXURY CONDO 3 336,225.00 2 2
s LUXURY CONDO 3 278,300.00 1 1
H LUXURY CONDO 3 227,700.00 1 1
s LUXURY CONDO 3 202,400.00 1 1
5 LUXURY CONDO 3 202,400.00 1 1
s LUXURY CONDO 3 202,400.00 1 1
5 LUXURY CONDO 3 227,700.00 1 1
s LUXURY CONDO 3 303,600.00 1 1
5 LUXURY CONDO 3 396,175.00 2 2
§ LUXURY CONDO 3 396,175.00 2 2
S LUXURY CONDO 3 303,600.00 1 1
5 LUXURY CONDO 3 227,700.00 1 1
s LUXURY CONDO 3 202,400.00 1 1
8 LUXURY CONDO 3 202,400.00 1 1
5 LUXURY CONDO 3 202,400.00 1 1
5 LUXURY CONDO 3 227,700.00 1 1
S LUXURY CONDO 3 278,300.00 1 1
5 LUXURY CONDO 3 342,843.75 2 2
6 LUXURY CONDO 3 342,843.75 2 2
6 LUXURY CONDO 3 284,625.00 1 1
[ LUXURY CONDO 3 232,875.00 1 1
6 LUXURY CONDO 3 207.000.00 1 1
6 LUXURY CONDO 3 207,000.00 1 1
] LUXURY CONDO 3 207,000.00 1 1
6 LUXURY CONDO 3 232,875.00 1 1
(] LUXURY CONDO 3 303,600.00 1 1
6 LUXURY CONDO 3 396,175.00 2 2
8 LUXURY CONDO 3 396,175.00 2 2
6 LUXURY CONDO 3 303,600.00 1 1
[ LUXURY CONDO 3 232,875.00 1 1
6 LUXURY CONDO 3 207.000.00 1 1
6 LUXURY CONDO 3 207,000.00 1 1
[ LUXURY CONDO 3 207,000.00 1 1
6 LUXURY CONDO 3 232,875.00 1 1
6 LUXURY CONDO 3 284,625.00 1 1
[ LUXURY CONDO 3 342,843.75 2 2
7 LUXURY CONDO 3 342.843.75 2 2
7 LUXURY CONDO 3 284,625.00 1 1
7 LUXURY CONDO 3 232,875.00 1 1
7 LUXURY CONDO 3 207,000.00 1 1
7 LUXURY CONDO 3 207,000.00 t 1
7 LUXURY CONDO 3 207,000.00 1 1
7 LUXURY CONDO 3 232,875.00 1 1
7 LUXURY CONDO 3 303.6G0.0C ! 1
7 LUXURY CONDO 3 396.175.00 2 2
; LUXURY CGNDO 3 36,1 75.00 4 2
/ LUXURY CONDO 3 303.640.90 t i
LUXURY CONDO 3 232,875.C0 1 f
7 LLXURY ZONDG 3 207,000 20 i 1
7 LUXURY CONDG 3 207.C00.3C 1 1
7 LUXURY COMDO 3 $00.60 ~07.300.00 1 1
7 LUXURY CGNDO 3 30000 232,875 00 1 1
I LUXURY CCNDC 3 1.100.00 284,625.00 i 1
kA - UXURY. CONGO-3- - - © o @25 06 v MRy Ty o 2"
8 LUXURY TOWERS 1650.00 126,337 50 2 2
8 LUXURY TOWERS 134300 354,430.00 2 2
8 LUXURY TOWERS 2.650.00 565,300.00 2 2
8 LUXURY TCWERS Q05030 265,800.C0 2 2
3 LUXURY TONERS 1.343.30 354,430 GC 2 2
3 LLXURY TOWERS 1.650.50 +426.337.50 2 2
9 LUXURY TOWERS 155020 436,425.00 2 2
3 LUXURY TOWERS 1.340.50 382,135.20 2 2
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p ] FLOOR UNIT TYPE | _UNIT SIZE T OPENING PRICE | No. of Bedrooms | Parkmg Stalls |

398 9 LUXURY TOWERS 2,050.00 577.587.50 2

396 9 LUXURY TOWERS 2,050.00 577,587.50 2 2
ag? 9 LUXURY TOWERS 1,340.00 362,135.00 2 2
398 9 LUXURY TOWERS 1,650.00 436,425.00 2 2
399 10 LUXURY TOWERS 1,650.00 445,912.50 2 2
400 10 LUXURY TOWERS 1.340.00 369,840.00 2 2
401 10 LUXURY TOWERS 2,050.00 589,375.00 2 2
402 10 LUXURY TOWERS 2,050.00 589,375.00 2 2
403 10 LUXURY TOWERS 1,340.00 369,840.00 2 2
404 10 LUXURY TOWERS 1,650.00 445,912.50 2 2
408 1 LUXURY TOWERS 1,650.00 455,400.00 2 2
406 1 LUXURY TOWERS 1,340.00 377,545.00 2 2
407 1 LUXURY TOWERS 2,050.00 601,162.50 2 2
408 1 LUXURY TOWERS 2,050.00 601,162.50 2 2
409 1 LUXURY TOWERS 1,340.00 377.545.00 2 2
410 11 LUXURY TOWERS 1,650.00 455,400.00 2 2
411 12 LUXURY TOWERS 1.650.00 464,887.50 2 2
412 12 LUXURY TOWERS 1,340.00 385,250.00 2 2
413 12 LUXURY TOWERS 2,050.00 612,950.00 2 2
414 12 LUXURY TOWERS 2,050.00 612,950.00 2 2
415 12 LUXURY TOWERS 1,340.00 385,250.00 2 2
416 12 LUXURY TOWERS 1,650.00 464,887.50 2 2
417 13 LUXURY TOWERS 1,650.00 474,375.00 2 2
418 13 LUXURY TOWERS 1,340.00 392,955.00 2 2
419 13 LUXURY TOWERS 2,050.00 624,737.50 2 2
420 13 LUXURY TOWERS 2,050.00 624,737.50 2 2
421 13 LUXURY TOWERS 1,340.00 392,955.00 2 2
422 13 LUXURY TOWERS 1,650.00 474,375.00 2 2
423 14 LUXURY TOWERS 1,650.00 483,862.50 2 2
424 14 LUXURY TOWERS 1,340.00 400,660.00 2 2
425 14 LUXURY TOWERS 2,050.00 636,525.00 2 2
426 14 LUXURY TOWERS 2,050.00 636,525.00 2 2
427 14 LUXURY TOWERS 1,340.00 400,660.00 2 2
428 14 LUXURY TOWERS 1,650.00 483,862.50 2 2
429 15 LUXURY TOWERS 1,650.00 493,350.00 2 2
430 15 LUXURY TOWERS 1,340.00 408,365.00 2 2
431 15 LUXURY TOWERS 2,050.00 648,312.50 2 2
432 15 LUXURY TOWERS 2,050.00 648,312.50 2 2
433 15 LUXURY TOWERS 1,340.00 408,365.00 2 2
434 15 LUXURY TOWERS 1,650.00 493,350.00 2 2
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POINTE BLUE PROFIT SHARING ANALYSIS

EXHIBIT "F"

City Investment through Walker Site Contribution

Estimated Term of Project

$ 1,250,000.00

7.00

Agrred Upon Return on Funds Risked

Gross Return %

TARGET RETURN ON INVESTMENT

Total Project Sales Revenue

Total Project Costs

50.00%

350.00%

$ 4,375,000.00
$185,263,609.00

$197,155,253.41

TIF Amount $ 21,562,500.00
NET PROJECT VALUE FOR % PROFIT CALC $175,592,753.41
EXAMPLE 1
IF DEVELOPMENT PROFIT IS
% | $$
7.50% $ 13,169,456.51
Amt Available for KeyBridge
Residual Profit % $$ Profit to KeyBridge Profit Sharing City % City $$ % KeyBridge $$
7.50% $ 13,169,456.51 $ - 20.34% $ - 79.66% $ -
10.00% $ 17,659,275.34 $ - 2543% $ - 74.57% $ -
12.50% $ 21,949,094.18 $ - 33.90% $ - 66.10% $ -
15.00% $ 26,338,913.01 $ - 50.86% $ - 49.14% $ -
EXAMPLE 2
IF DEVELOPMENT PROFIT IS
% $3
10.00% $ 17,559,275.34
Amt Available for KeyBridge
Residual Profit % $$ Profit to KeyBridge Profit Sharing City % City $3% % KeyBridge $3$
7.50% $ 13,169,456.51 $ 4,389,818.84 20.34% $ 892,889.15 79.66% $ 3,496,929.68
10.00% $ 17,5659,275.34 5 - 2543% $ - 74.57% $ -
12.50% $ 21,949,094.18 $ - 33.90% $ - 66.10% $ -
15.00% $ 26,338,913.01 $ - 50.86% $ - 49.14% $ -
EXAMPLE 3
iF DEVELOPMENT PROFIT iS
% 33
15.00% $ 26,338,913.01
Amt Available for KeyBridge
Residual Profit % $3$ Profit to KeyBridge Profit Sharing City % City $$ % KeyBridge $$
7.50% $ 13,169,456.51 $ 13,169,456.51 20.34% $ 2,678,667.45 79.66% $10,490,789.05
10.00% $ 17,6569,275.34 $ 8,779,637.67 2543% $§ 2,232,661.86 74.57% $ 6,546,975.81
12.50% $ 21,949,094.18 $ 4,389,818.84 33.90% $ 1,488,148.59 66.10% $ 2,901,670.25
15.00% $ 26,338,913.01 $ - 50.86% $ - 49.14% $ -
EXAMPLE 4
IF DEVELOPMENT PROFIT IS
% $$
20.00% $ 35,118,550.68
Amt Available for KeyBridge
Residual Profit % $$ Profit to KeyBridge Profit Sharing City % City $3 % KeyBridge $$
7.50% $ 13,169,456.51 $ 21,949,094.18 20.34% $ 4,464,445.76 79.66% $17,484,648.42
10.00% $ 17,559,275.34 $ 17,559,275.34 2543% $ 4,465,323.72 74.57% $13,093,951.62
12.50% $ 21,949,094.18 $ 13,169,456.51 33.90% $ 4,464,445.76 66.10% $ 8,705,010.75
15.00% $ 26,338,913.01 $ 8,779,637.67 50.86% $ 4,465,323.72 49.14% $ 4,314,313.95
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