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Choice Neighborhoods Implementation
Leverage Resources

U.S. Department of Housing
and Urban Development

Attachment 52: Neighborhood Resources - Critical Community Improvements
OMB Approval No. 2577-0269
(exp. 1/31/2015)

List all funds that will be used for Neighborhood Development - Critical Community Impreovements only. For each
resource you list, you must provide a commitment document behind this Attachment that meets the standards
described in the match and leveraging section of the NOFA. The amounts listed on this form must be consistent with
the amounts listed on the Sources & Uses Attachment and the amounts in each resource commitment document.

Dollar Value of
Resource

Page # of
Commitment
Document

450,000.00

144

Dept of City Development

2,300,000.00

145

Dept of City Development

50,000.00

145

Havenwoods Economic Devt. Corp.

60,000.00

146

2,500,000.00

147

500,000.00

148

Source of CCI Resource

Dept of City Development

$

Milwaukee Economic Devt. Corp.
WWBIC

Page Total

$

5,860,000.00
Page ___1_ of _1___
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HUD Use Only
Amount Approved

$

$

February 9, 2015

Mayor Tom Barrett
City of Milwaukee
200 E. Wells St.
Milwaukee, WI 53202
Dear Mayor Barrett:
We are writing this letter to express our strong support for your FY2014 Choice
Neighborhoods Initiative Implementation grant application for the revitalization of the
Westlawn neighborhood.
City government is engaged in a number of housing and neighborhood redevelopment
activities that will support the Westlawn neighborhood. The City of Milwaukee places a
strong emphasis on clustering and targeting resources – and working with partners in a
“collective impact” approach to maximize the effects of its investment.
The Choice Neighborhood Target area will be supported by these efforts:
Healthy Neighborhoods
Working with the Greater Milwaukee Foundation, the City is investing in neighborhoods
through the Healthy Neighborhoods Initiative. The Healthy Neighborhoods Initiative is a
partnership between the City of Milwaukee, the Greater Milwaukee Foundation and
participating neighborhoods to promote positive images of City neighborhoods, improve their
physical conditions and housing stock, and build residents’ capacity to impact positive change
in their neighborhoods. Two of the City’s eight Healthy Neighborhoods are located within
the boundaries of the Choice Neighborhoods target area. The City’s firm commitment of
funding for the Healthy Neighborhoods for the next three years is $450,000. This funding
will match the financial commitment of the Greater Milwaukee Foundation to support the
Initiative and will be supplemented by City funded housing rehabilitation loan programs
marketed within the Healthy Neighborhoods.
Strong Neighborhood Initiative
The City’s Strong Neighborhood Initiative is the City’s comprehensive effort to address all
impacts of the tax foreclosure issue and stabilize City neighborhoods. The initiative includes
activities around foreclosure prevention, blight elimination, neighborhood revitalization and
vacant lot renewal.

Page 144

Mayor Tom Barrett
February 9, 2015
Page 2

We would work closely in the Choice Neighborhoods Transformation neighborhood to
coordinate these activities in a systematic manner to support your neighborhood stabilization
and revitalization goals. Our resources would be deployed to provide incentives for the
purchase of City-owned tax foreclosed properties for homeownership and responsible rental
property ownership; to transform vacant lots into neighborhood assets; eliminate blight
through targeted demolition activities, and provide low interest loans to existing homeowners
for essential home repairs. Our firm commitment of funding for the next three years for these
efforts is $2.3 million.
Other
The City of Milwaukee's City-Wide Facade Program will establish The Silver Spring
Facade Cluster program in an effort to enhance the storefronts along the Silver Spring
neighborhood commercial corridor. The Silver Spring Cluster Program will focus on the
commercial corridor along Silver Spring Drive from North 51st to 76th Streets. The City of
Milwaukee firmly commits $50,000 for a pilot program to provide matching funds to
commercial property/business owners located in the Westlawn neighborhood.
The City of Milwaukee will waive various fees, such as footing and foundation permits,
building permits, erosion control and occupancy permits for the Housing Authority of the
City of Milwaukee (HACM). The value of these fees, based on the prior development of
the eastern half of Westlawn, is $275,000.
In summary, the City is engaged in a number of major development efforts in the
Westlawn neighborhood, and the City and its partners will be making significant
investments in the area over the next five years. Your proposed plan for Westlawn will
strengthen and support these efforts.
We consider the City's co-applicant, Housing Authority of the City of Milwaukee, to be the
strongest of partners in our work to improve our neighborhoods and the quality of life for
our citizens. We hope that the U. S. Department of Housing and Urban Development will
give favorable consideration to your application.
Sincerely,

Rocky Marcoux
Commissioner
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Name:

Narrative Attachment 53:
Neighborhood Investment
Documentation
Name of Lead Applicant:
City of Milwaukee
Name of File:
Att53NeighInvestmentDoc

Attachment 53: Neighborhood Resources
OMB Approval No. 2577-0269
(exp. 1/31/2015)

List all funds that will be used for Neighborhood Development only. For each resource you list, you must
provide a commitment document behind this Attachment that meets the standards described in the match and
leveraging section of the NOFA. The amounts listed on this form must be consistent with the amounts listed
on the Sources & Uses Attachment and the amounts in each resource commitment document.

Dollar Value of
Resource

Page # of
Commitment
Document

1,710,450.00

150-152

10,136,500.00

153-154

15,000.00

155

Havenwoods Economic Devt Corp

4,000,000.00

156

Milw. Co. Dept. of Transportation

19,100,000.00

157-158

Milwaukee Public Library

275,000.00

159-160

Milwaukee Public Library

47,904.00

159-160

Greater Milwaukee Committee

52,100.00

161

Growing Power

486,000.00

162-163

7,500,000.00

164

120,000.00

165

4,800,000.00

166

Friends of Housing Corp.

736,170.00

167

KaBOOM!

75,458.00

168

2,600,000.00

169-170

Source of Neighborhood Leverage
Resource

Carmen Schools

$

Dept of Public Works
Redevelopment Authority

Hentzen Coatings
WWBIC
WE Energies

WHEDA
Page Total

$

51,654,582.00
Page __1__ of __1__
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$

$

0.00
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February 4, 2015

Mayor Tom Barrett
City Hall
200 East Wells St.
Milwaukee, WI 53202
Dear Mayor Barrett:
As President/CVO of WWBIC (The Wisconsin Women’s Business Initiative
Corporation), I am pleased to provide this letter of commitment in support of
your 2015 application to the U.S. Department of Housing & Urban Development
for Choice Neighborhood Implementation funding to transform the Westlawn
neighborhood in Milwaukee.
WWBIC is proud of our strong, long-term partnership with the Housing
Authority of the City of Milwaukee (HACM) to provide necessary resources and
tools to residents of Milwaukee.
There has truly been a need for assistance in this neighborhood. Since 2012,
WWBIC have served 248 individuals, including 35 business owners, through
numerous one-on-one counseling sessions and 25 group training sessions. This
assistance has supported the creation or retention of 105 jobs in the community!
We have provided financial assistance as well, financing four loans totaling
$120,000 in the past three years.
The need for services in this area continues to grow. In 2014, WWBIC served
twice as many business owners as we had served in 2012. We remain fully
committed to providing our services to individuals residing in the Choice
Transformational neighborhood, who are truly at the heart of WWBIC’s mission.
WWBIC strongly supports the Westlawn Choice Neighborhood Transformation
Plan and believes that it will have a significant impact in transforming the
Westlawn community’s housing, people and neighborhood.
Sincerely,

Wendy K. Baumann
President/CVO
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February 9, 2015
Mayor Tom Barrett
City of Milwaukee
200 E. Wells Street
Milwaukee, WI 53202
RE: HUD Choice Neighborhoods Application
Dear Mayor Barrett:
WHEDA has a long history of commitment to providing unique financing tools to assist in the
development and redevelopment of housing in Milwaukee – including the Westlawn neighborhood.
In April of 2012, Governor Walker and WHEDA announced a $100 million investment goal over two
years, to be leveraged by another $100 million in public and private financing, resulting in $200 million
in identifiable projects and program initiatives in the Transform Milwaukee Area. A portion of the
Westlawn neighborhood overlaps the Transform Milwaukee area.
The most obvious example of WHEDA’s investment in the Westlawn neighborhood was the allocation of
$7.67 million of annual Low Income Housing Tax Credits to Westlawn Revitalization. That 10-year credit
allocation of more than $76 million allowed the first phase of the Westlawn Revitalization – completed
in 2012 – to generate nearly $71 million of equity for the $78 million development.
Not all of WHEDA’s investments have been on such a dramatic scale. Within the past two years, WHEDA
has made three loans (totaling $2.06 million) to a Milwaukee property owner who is active in the
Westlawn neighborhood. Those loan proceeds allowed him to purchase and rehabilitate 55 rental units
in 26 buildings.
We look forward to making further investments to support the redevelopment of the Westlawn
neighborhood.
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Sincerely,

Sean O’Brien
Director- Commercial Lending

WHEDA
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Name:

Narrative Attachment 54:
Evidence of Low-Income Housing
Tax Credit Allocation
Name of Lead Applicant:
City of Milwaukee
Name of File:
Att54EvidenceLIHTCAllocation

February 9, 2015
Mayor Tom Barrett
City of Milwaukee
200 E. Wells Street
Milwaukee, WI 53202
RE: HUD Choice Neighborhoods Application
Dear Mayor Barrett:
WHEDA is very interested in providing continued support and possible financing for the second phase of
the Westlawn Housing Development. The initial results of the first phase are certainly very impressive;
we believe that your efforts to complete the second phase will offer a complete transformation of the
Westlawn neighborhood area.
I can confirm that WHEDA allocates volume-cap, tax-exempt bond authority via a non-competitive
process. As you know, there are certain minimum requirements (approval of the market, for example)
that would need to be achieved prior to issuance of the bonding authority. Your application for taxexempt bond authority may be submitted at any time during a calendar year, between January 1st and
October 31st. At this time, WHEDA has a significant tax-exempt bond, volume cap ceiling – which
should be adequate to accommodate the second phase of Westlawn’s redevelopment.
I can also confirm that WHEDA’s allocation of four-percent LIHTC is awarded on a non-competitive basis.
Much like the allocation of tax-exempt bond authority, applications for four-percent LIHTCs are required
to meet minimum threshold requirements (for items such as market demand and financial feasibility),
and attain the minimum required score for LIHTC applications. Four-percent LIHTC applications can be
submitted at any time during the year. WHEDA will provide 4% tax credits in the amount of $1,762,523
in 2017, $2,946,147 in 2018, and $2,070,163 in 2019 contingent upon the following: (1) the City of
Milwaukee’s receipt of the FY 2014/2015 Choice Neighborhoods grant application, (2) the submission of
the required LIHTC allocation application that meets the 4% allocation threshold requirements of the
then-current Qualified Allocation Plan for each project, and (3) the receipt of WHEDA’s loan committee
approval of the volume-cap issuance for each project.
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WHEDA fully supports your efforts in obtaining a HUD Choice Neighborhood award to assist in the
completion of the Westlawn development. If we can provide any additional support or information,
please do not hesitate to contact me.
Sincerely,

Sean O’Brien
Director- Commercial Lending

WHEDA
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Name:

Narrative Attachment 55:
Housing Leverage Documentation
Name of Lead Applicant:
City of Milwaukee
Name of File:
Att55HsgLevDocumentation

OMB Approval No. 2577-0269
(exp. 1/31/2015)

Attachment 55: Housing Development Resources

List all funds that will be used for Housing Development only. For each resource you list, you must provide a
commitment document behind this Attachment that meets the standards described in the match and leveraging
section of the NOFA. The amounts listed on this form must be consistent with the amounts listed on the Sources &
Uses Attachment and the amounts in each resource commitment document.

Dollar Value of Resource

Page # of
Commitment
Document

22,000.00

174

WE Energies

989,000.00

175

RACM

10,000.00

176

Dept of City Development

275,000.00

177-178

PNC Bank

64,398,918.00

179-185

PNC Bank

30,000,000.00

186-190

CDGA

1,500,000.00

191

HACM

19,571,572.00

192

HACM

67,864,278.00

193

Source of Housing Development
Resource

Global Green

$

Page Total

$

184,630,768.00

Page ___1_ of ___1_
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HUD Use Only
Amount
Approved

$

$

In Partnership with
Green Cross International
Mikhail S. Gorbachev
Founding President

February 9, 2015
The Honorable Tom Barrett
Mayor, City of Milwaukee
City Hall Room 201
200 East Wells Street
Milwaukee, WI 53202
Dear Mayor Barrett:
I am writing in support of the Housing Authority of the City of Milwaukee’s FY 2014/2015 Choice
Neighborhoods Implementation Initiative grant application for the transformation of the Westlawn
neighborhood.
Global Green Global Green USA with the US Green Building Cou ncil provided technical assistance
to the Housing Authority of the City of Milwaukee through funding from the U.S. EPA's Office of Sustainable
Communities Building Blocks for Sustainable Communities Grant Program. The purpose of this technical
assistance was to develop recommendations for high levels of environmental, economic, and social
sustainability using the LEED for Neighborhood Development (LEED-ND) rating system that the Housing
Authority will incorporate in its transformation plan for the redevelopment of Westlawn. This grant was
provided in anticipation of the catalytic redevelopment of the Westlawn neighborhood and
started after February 6, 2012. This technical assistance is valued at approximately $22,000, which
reflects 145 hours of staff time at an average of $150 per hour.
It was certainly a pleasure to work with you and the residents, and we wish you continued
success in providing affordable and sustainable housing in the Milwaukee com m unity.
Sincerely,

Tim Bevins
Green Urbanism Program Associate
tbevins@globalgreen.org | 310.581.2700 x110

HEADQUARTERS: 2218 Main Street, 2nd Floor | Santa Monica, CA 90405 | Phone: 310.581.2700 | Fax:310.581.2702
WASHINGTON.D.C: 1100 15th Street, NW. 11th Floor | Washington D.C. 20005| Phone: 202.222.0701| Fax:202.222.0703
NEW ORLEANS: 2705 South Broad Street | New Orleans, LA 70125 | Phone: 310.581.2700 | Fax:310.581.2702
NEW YORK: 350 7th Avenue, 17th Floor | New York, NY 10001| Phone:310.581.2700 |Fax:310.581.2702
174
www.globalgreen.org Page
email
ggusa@globalgreen.org
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February 9, 2015

Mayor Tom Barrett
City of Milwaukee
200 E. Wells St.
Milwaukee, WI 53202
Dear Mayor Barrett:
We are writing this letter to express our strong support for your FY2014 Choice
Neighborhoods Initiative Implementation grant application for the revitalization of the
Westlawn neighborhood.
City government is engaged in a number of housing and neighborhood redevelopment
activities that will support the Westlawn neighborhood. The City of Milwaukee places a
strong emphasis on clustering and targeting resources – and working with partners in a
“collective impact” approach to maximize the effects of its investment.
The Choice Neighborhood Target area will be supported by these efforts:
Healthy Neighborhoods
Working with the Greater Milwaukee Foundation, the City is investing in neighborhoods
through the Healthy Neighborhoods Initiative. The Healthy Neighborhoods Initiative is a
partnership between the City of Milwaukee, the Greater Milwaukee Foundation and
participating neighborhoods to promote positive images of City neighborhoods, improve their
physical conditions and housing stock, and build residents’ capacity to impact positive change
in their neighborhoods. Two of the City’s eight Healthy Neighborhoods are located within
the boundaries of the Choice Neighborhoods target area. The City’s firm commitment of
funding for the Healthy Neighborhoods for the next three years is $450,000. This funding
will match the financial commitment of the Greater Milwaukee Foundation to support the
Initiative and will be supplemented by City funded housing rehabilitation loan programs
marketed within the Healthy Neighborhoods.
Strong Neighborhood Initiative
The City’s Strong Neighborhood Initiative is the City’s comprehensive effort to address all
impacts of the tax foreclosure issue and stabilize City neighborhoods. The initiative includes
activities around foreclosure prevention, blight elimination, neighborhood revitalization and
vacant lot renewal.
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Mayor Tom Barrett
February 9, 2015
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We would work closely in the Choice Neighborhoods Transformation neighborhood to
coordinate these activities in a systematic manner to support your neighborhood stabilization
and revitalization goals. Our resources would be deployed to provide incentives for the
purchase of City-owned tax foreclosed properties for homeownership and responsible rental
property ownership; to transform vacant lots into neighborhood assets; eliminate blight
through targeted demolition activities, and provide low interest loans to existing homeowners
for essential home repairs. Our firm commitment of funding for the next three years for these
efforts is $2.3 million.
Other
The City of Milwaukee's City-Wide Facade Program will establish The Silver Spring
Facade Cluster program in an effort to enhance the storefronts along the Silver Spring
neighborhood commercial corridor. The Silver Spring Cluster Program will focus on the
commercial corridor along Silver Spring Drive from North 51st to 76th Streets. The City of
Milwaukee firmly commits $50,000 for a pilot program to provide matching funds to
commercial property/business owners located in the Westlawn neighborhood.
The City of Milwaukee will waive various fees, such as footing and foundation permits,
building permits, erosion control and occupancy permits for the Housing Authority of the
City of Milwaukee (HACM). The value of these fees, based on the prior development of
the eastern half of Westlawn, is $275,000.
In summary, the City is engaged in a number of major development efforts in the
Westlawn neighborhood, and the City and its partners will be making significant
investments in the area over the next five years. Your proposed plan for Westlawn will
strengthen and support these efforts.
We consider the City's co-applicant, Housing Authority of the City of Milwaukee, to be the
strongest of partners in our work to improve our neighborhoods and the quality of life for
our citizens. We hope that the U. S. Department of Housing and Urban Development will
give favorable consideration to your application.
Sincerely,

Rocky Marcoux
Commissioner
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February 2, 2015
Via Email
Mr. Antonio M. Perez
Secretary-Executive Director
Housing Authority of the City of Milwaukee
650 Reservoir Avenue
Milwaukee Wisconsin 53212
Re:

Westlawn Housing Development Phase II, LLC, Westlawn Housing Development Phase III,
LLC and Westlawn Housing Development Phase IV, LLC (the "Partnership")
Westlawn Housing Development Phases II, III and IV (the "Property")

Dear Mr. Perez:
I am pleased to provide you with PNC Bank’s (the “Investor”) commitment to make an equity investment
in your Partnership, subject to receipt of a HUD Choice Neighborhoods grant. This firm commitment
outlines certain terms and conditions that would be the basis of a partnership agreement (the “Partnership
Agreement”), to be entered into among the general partner(s) listed below, an equity fund sponsored by
PNC Bank, National Association (“PNC”), as the limited partner (the “Limited Partner”) and a
corporation affiliated with PNC as the special limited partner (the Special Limited Partner”).
Based on the information you provided to us, we have prepared this commitment letter with the following
terms and assumptions:
1. PARTNERSHIP TAX CREDITS
Annual Forecasted Tax Credit:
Phase II
Phase III
Phase IV

$1,762,523
$2,946,147
$2,070,163

2. CAPITAL CONTRIBUTIONS TO THE GENERAL PARTNER
A. The Investment Limited Partner will purchase 99.99% of the forecasted tax credits at a rate of
$0.95 per allocated tax credit dollar credit (the “Investment Limited Partner’s Capital
Contribution”), assuming the foregoing material assumptions are accurate and subject to the
terms set forth in this letter and the Partnership Agreement to be entered into prior to payment of
any installment below. The total Capital Contribution will be rounded to the nearest dollar and is
expected to be $64,398,918 ($16,743,970 for Phase II; $27,988,397 for Phase III; $19,666,551 for
Phase IV) payable in installments. Each installment is due within five (5) business days of the
Investment Limited Partner’s receipt and approval of documentation evidencing the satisfaction
of the installment’s and all previous installments’ conditions as follows:
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Westlawn Housing Development Phase II, LLC
Westlawn Housing Development Phase III, LLC
Westlawn Housing Development Phase IV, LLC
Firm Commitment
February 2, 2015
Page 2 of 7

II
Phase
1) $9,659,838 or 15% - the “First Installment” $2,511,596
paid prior to or simultaneously with the closing
of construction financing.
2) $45,079,243 or 70% - the “Second
Installment”
paid
upon
construction
completion.
3) $6,439,892 or 10% - the “Third Installment”
paid upon 95% physical occupancy, 100%

III
$4,198,260

IV
$2,949,983

$11,720,779 $19,591,878 $13,766,586
$1,674,397

initial tax credit occupancy, cost
certification,
permanent
loan
commencement or conversion, or property
stabilization.
4) $3,219,946 or 5% - the “Final Installment” $837,199

$2,798,840

$1,966,655

$1,399,420

$983,328

paid upon receipt of IRS Forms 8609.

Totals $16,743,970 $27,988,397 $19,666,551
B. The Capital Contribution shall be applied by the Partnership first to direct development costs, then
to the payment of the development fee (the “Development Fee”). To the extent the Capital
Contribution or net cash flow is not sufficient to pay the full Development Fee within ten years of
the construction completion date, the General Partner shall be obligated to contribute capital to
the Partnership to enable it to pay the remaining balance.
3. DISTRIBUTION OF NET CASH FLOW
A. Net cash flow, generated by the Property after payment of operating expenses, debt service and
replacement reserve deposits, shall be distributed within 45 days of the end of the fiscal year,
prior to the first full year of operations, 100% to the General Partner, and beginning in the first
full year of operations, as follows:
i)

To the Investment Limited Partner $75 per unit as a cumulative annual investor services fee,
increasing 3% annually;

ii)

To the Investment Limited Partner as reimbursement for any debts or liabilities owed to the
Investment Limited Partner;

iii) To the developer as payment of the Development Fee until payment in full of the
Development Fee;
iv) To the General Partner $150 per unit, as a cumulative annual partnership management fee,
increasing 3% annually;
v)

To the Investment Limited Partner, to the extent that any Partnership taxable income is
allocated to the Investment Limited Partner in any year, cash flow equal to 40% of the
taxable income;

vi) To the General Partner as reimbursement for operating deficit loans made to the Partnership
and owed to the General Partner;
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Westlawn Housing Development Phase III, LLC
Westlawn Housing Development Phase IV, LLC
Firm Commitment
February 2, 2015
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vii) Finally, any remaining net cash flow shall be distributed 90% to the General Partner and
10% to the Investment Limited Partner.

4. DISTRIBUTION OF NET CASH PROCEEDS UPON SALE OR REFINANCING
A. The net cash proceeds upon sale or refinancing shall be distributed in the following order:
i)

To the payment of all debts and liabilities of the Partnership, excluding those owed to
Partners, and to the establishment of any required reserves;

ii)

To the payment of any debts and liabilities owed to the Investment Limited Partner;

iii) To the payment of any fees, debts, and liabilities owed to the General Partner and any
unpaid partnership management fees for such year;
iv) The balance, 90% to the General Partner, and 10% to the Investment Limited Partner.
B. For a period of one year after the expiration of the initial compliance period, the General Partner
may commence marketing the Property or may have the option to purchase the Investment
Limited Partner’s interest for a purchase price equal the fair market value of the Investment
Limited Partner’s interest. Fair market value shall be determined in accordance with the
Partnership Agreement.
At any time after the year following the initial compliance period, PNC and the General Partner
may commence marketing the Property. If PNC receives a bona fide offer to purchase the
Property, PNC will forward a copy of the offer to the General Partner. If the General Partner
chooses to refuse the offer, the General Partner will purchase the Investment Limited Partner’s
interest for a purchase price equal to the net proceeds pursuant to Section 5 if the offer had been
accepted.
5. DISTRIBUTION OF BENEFITS
Profits, losses and tax credits will be allocated 99.99% to the Investment Limited Partner based on the
percentage of limited partner interest to be acquired. In the first year of operations when the net cash
flow is allocated 100% to the General Partner, any taxable income will be allocated to the General
Partner in the same proportion as the net cash flow distribution.
6. GENERAL PARTNER OBLIGATIONS
A. Construction Completion Obligations
The General Partner and the Developer shall guarantee lien-free construction completion of all
improvements substantially in accordance with the approved plans and specifications. The
General Partner and the Developer shall fund any development cost overruns through permanent
loan(s) commencement/conversion and such overruns will not be reimbursed by the Partnership.
The General Partner shall provide copies of each draw request, change orders and all supporting
documentation to the Investment Limited Partner simultaneously with submission to the
construction lender. The Investment Limited Partner shall have the right to approve change orders
in excess of $25,000. If the general contractor is not an affiliate of the General Partner, the
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construction contract shall be a fixed price contract and the general contractor shall be bonded in
a manner satisfactory to the Investment Limited Partner.
B. Operating Deficit Guaranty and Operating Reserve Account
The General Partner shall guarantee the funding of any operating deficits for operating or fixed
costs for 60 months following the later of the break-even operations or permanent mortgage loan
commencement or conversion in a maximum amount to subject to the Investment Limited
Partner’s due diligence review. The partnership may also establish an operating reserve if the
projections change.
C. Replacement Reserve Account
The Partnership shall deposit monthly into a replacement reserve account no less than $300 per
unit occupied at conversion (the “Replacement Reserve Account”). The Replacement Reserve
Account shall be used to fund the replacement of major capital improvements, and disbursements
shall require annual notification of anticipated expenditures and prior written approval of
unanticipated expenditures.
D. Tax Credit Adjustments
i)

If the annual actual tax credits allocated on the Carryover Allocation or Form(s) 8609 is less
than the forecasted tax credits stated in Section 1, then the Capital Contribution shall be
reduced in an amount equal to the total tax credit shortfall to the Investment Limited Partner
multiplied by the price paid for the tax credits.

ii)

If the annual actual tax credits allocated on Form(s) 8609 is greater than the forecasted tax
credits stated in Section 1 (the “Additional Credit”), then the Capital Contribution shall be
increased in an amount equal to the Additional Tax Credit multiplied by the price paid for
the tax credits, and paid pro rata over the remaining Installments. This adjustment combined
with all other upward adjustments shall be limited to 10% of the Capital Contribution.

iii) For each additional $1.00 of tax credit delivered in the first years beyond the amount
projected in this letter, the ILP shall pay an additional equity amount per tax credit dollar to
be determined by Investment Limited Partner during due diligence. The additional capital
shall be paid pro rata over the remaining Installments.
iv) If the amount of actual tax credit in any year after construction completion is less than the
amount of forecasted tax credit in Section 2 (except for reasons stated in item 6(D)(i)
above), the Capital Contribution shall be reduced by an amount equal to the tax credit
shortfall amount multiplied by the price paid for the tax credits, plus the amount of any
recapture, interest or penalty (a “Reduction Amount”).
v)

If any Reduction Amount cannot be paid from the Capital Contribution, the General Partner
shall pay the Reduction Amount. Reduction Amounts not paid upon demand shall accrue
interest at the prime rate as published in the Wall Street Journal plus 2%.

E. Net Worth and Guarantee Requirements
All obligations of the General Partner shall be guaranteed by person(s) or entities
(“Guarantor(s)”) acceptable to the Investment Limited Partner and with sufficient net worth and
liquidity.
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Firm Commitment
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7. CONDITIONS
A. Property
The Property will be a new construction development located in Milwaukee, Milwaukee County,
Wisconsin.
B. Tax Credit Allocation
The Partnership may elect to defer the use of tax credits for any individual building which is not
100% tax credit qualified by December 31 of the year in which it is placed in service, at the
Investment Limited Partner’s discretion. It is assumed that IRS form 8609 will be issued
subsequent to the anticipated placed-in-service deadline.
C. Tax Credit Occupancy
The Partnership must comply with the 40/60 minimum set-aside test (a minimum of 40% of the
units must be rented to tenants with incomes less than 60% of area median, adjusted for family
size).
D. Construction and Permanent Financing
The General Partner shall provide to PNC for its review and approval, copies of the loan
commitments and loan documents for all financing sources, which are assumed to be from
qualified commercial lenders and qualify for the 4% tax credit applicable percentage.
E. Property Management Agent
i)

The General Partner shall provide or cause the Property management agent to provide
management reports to the Investment Limited Partner in a timely manner concerning
operations, occupancy and other information essential to the management of the Property.

ii) Upon the occurrence of certain events, including any material violations, negligence or
misconduct or inadequate reporting, the Special Limited Partner will have the option to
replace the Property management agent. All Property management agreements will include a
termination clause allowing either the General Partner or the Property management agent to
terminate the agreement by giving a 30-day advance written notice to the other party.
F. Repurchase Obligations
The Investment Limited Partner shall not be required to advance any unpaid Installments and the
General Partner may be required to repurchase the Investment Limited Partner’s interest for the
invested amount. Conditions for repurchase shall include: construction completion, break-even
operations or permanent loan closing(s)/conversion(s) are not achieved or other tax credit
compliance conditions are not met in a reasonable time period.
G. Insurance Obligations
The Partnership will provide the following insurance policies: i) an extended ALTA owner's title
insurance policy in an amount not less than the permanent mortgage(s), the General Partner’s and
Investment Limited Partner’s capital contributions, with all standard exceptions deleted or
approved and with Fairways, non-imputation and other requested endorsements; ii) commercial
general liability insurance in the minimum amount of $5,000,000 naming the Investment Limited
Partner as named insured party of which not more than $2,000,000 is through an umbrella policy;
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(iii) builder's risk insurance through construction completion, and all risk or fire and extended
coverage and, if necessary, earthquake, hurricane and flood insurance, all policies in a minimum
amount equal to full replacement value; (iv) workers’ compensation as required under state law;
(v) business interruption insurance coverage equal to one full year’s gross rental income or as
acceptable to the Investment Limited Partner; and (vi) any other insurance as may be necessary or
customary.
H. Accountant’s Obligations
The General Partner shall provide or cause the Partnership’s accountant to provide the following
annual reports: i) federal and state tax returns for the previous year (including all supporting
documentation necessary to verify the calculation of the tax credit) by February 28th and ii)
annual audited Partnership financial statements (including all supporting documentation) by
March 1st. Any delays beyond the designated due date may result in a $100 per day penalty to the
Partnership. The Partnership Accountant shall review and approve the basis and benefits
calculations prior to the payment of the First Installment.
I.

General Partner Removal
The Partnership Agreement shall contain provisions for the removal of the General Partner with
cause.

8. DUE DILIGENCE PERIOD
The General Partner grants the Investment Limited Partner the exclusive right to acquire the
Partnership interest commencing on the date of the initial execution of this commitment letter and
terminating 60 days after receipt of the documents necessary to complete the due diligence review.
Our agreement to make the investment described in this commitment letter is subject to the accuracy
of the information you have provided to us and our mutual agreement on the terms of the closing
documents and review of customary due diligence.
This commitment letter does not expire before February 28, 2016.
During the due diligence period, PNC will conduct a due diligence review and negotiate with the
General Partner, in good faith, any open terms of this commitment letter. The due diligence period
will commence upon receipt by PNC of all Property and Partnership documents identified in the
syndication binder. The due diligence review will include, without limitation, the verification of
factual representations made by the General Partner, a review of the Property and Partnership
documents, a site visit and an evaluation of the following: the experience and expertise of the
General Partner, general contractor, architect and Property management agent; Property area market;
an appraisal of the Property; the construction schedule; the total development budget; the residual
potential of the Property and capital account analysis; Phase I environmental assessment and all
subsequent reports and other relevant factors. PNC may also commission consultants to perform
market analysis, construction, insurance and environmental reviews. The Partnership Agreement and
the other transaction and financing documents contemplated herein shall be executed upon approval
of the Acquisition Review Committee of PNC and the General Partner.
Should you have any questions, please do not hesitate to call (312) 338-8296. We look forward to
working with you on this and future transactions.
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February 2, 2015
Via Email
Mr. Antonio M. Perez
Secretary-Executive Director
Housing Authority of the City of Milwaukee
650 Reservoir Avenue
Milwaukee Wisconsin 53212
Re:

Westlawn Housing Development Phase II, LLC, Westlawn Housing Development Phase
III, LLC, Westlawn Housing Development Phase IV, LLC, and Westlawn Housing
Development Phase V, LLC (the "Partnership")
Westlawn Housing Development Phases II, III, IV and V (the "Property")

Dear Mr. Perez:
I am pleased to provide you with PNC Bank’s (the "Lender") firm commitment to purchase Bridge Bonds
and provide permanent loans (the "Credit Facility") for the Westlawn Housing Development Phases II,
III, IV and V development, detailed below, located in Milwaukee, Milwaukee County, Wisconsin, under
the following terms and conditions:
_____________
Borrower

_____________
Guarantor(s)

Westlawn Housing Development Phase II, LLC, Westlawn Housing Development
Phase III, LLC, Westlawn Housing Development Phase IV, LLC and Westlawn
Housing Development Phase V, LLC, each a Wisconsin limited partnership (the
"Borrower"). The Credit Facilities shall be full recourse to the Borrower until
conversion to the Term Loan. The Bridge Bonds shall be full recourse until
repayment.
Guarantees of completion and repayment during the development period shall be
provided by persons or entities acceptable to the Lender. A limited recourse
guaranty covering typical carve outs and environmental issues will be required
during the permanent stage.
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_____________
Credit Facility

Phase II - Construction/Term Loan: $4,000,000 Bridge Bonds: $21,500,000
for total construction period financing of $25,500,000 and permanent financing of
$4,000,000.
Phase III – Construction/Term Loan: $8,000,000 Bridge Bonds: $35,500,000
for total construction period financing of $43,500,000 and permanent financing of
$8,000,000.
Phase IV – Construction/Term Loan: $5,500,000 Bridge Bonds: $25,000,000
for total construction period financing of $30,500,000 and permanent financing of
$5,500,000.
Phase V – Construction/Term Loan: $12,500,000

______________
Term of Loan

The Construction Loan period will be two years. Upon satisfaction of all of the
conditions for converting the construction loan to the Term Loan provided by
Lender the Term Loan will be 15 years, except for Phase V which will be 10
years. The Term Loan will be based on an amortization of up to thirty (30) years.
The Bridge Bonds will have a term of twenty-four (24) months.
The Bridge Bonds and the Construction Loans will have one six (6) month
extension period, subject to approval by PNC, provided that for such extension:
(i) no Event of Default has occurred; (ii) the Funding Agreement with the
Investor limited partner remains in place and (iii) the extension fee is paid.

______________
Interest Rates

Interest during the term of the Construction Loans and Bridge Bonds shall accrue
at the 1-month LIBOR plus 250 basis points. The current estimated rate is 2.65%.
Term Loan: The interest rate and terms for the Term Loans will be finalized
prior to closing.

______________
Commitment Fees
(Paid at Closing)

Construction Loan:
Term Loan:
Bridge Bonds:

1.00%
1.00%
0.50%

2
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______________
Collateral

The Credit Facilities shall be secured by a first priority fee mortgage on the land
associated with the Project and all improvements to be constructed thereon. First
priority assignment of leases, rents and income from the Project. First priority
perfected assignment of the construction contract, subcontracts, architectural
agreements, plans and specifications, permits and all other construction-related
documents. First priority perfected security interest in all other assets of the
Borrower related to the Project.
The Bridge Bonds shall be secured by a Funding Agreement providing for a date
certain repayment of the Bridge Bonds and an assignment of capital contributions
from the investment limited partner or other cash sources, if required. In addition
to the Funding Agreement, the Bridge Bonds shall be secured by: a) a second
priority perfected assignments of the construction contract, subcontracts,
architectural agreements, plans and specifications, permits and all other
construction-related documents (b) a second priority perfected security interest in
all other assets of the Borrower related to the Project, and c) a mortgage on the
property, if required by PNC.

______________
Environmental
Indemnity

______________
Appraisal Reports
and Debt Service
Coverage

_______________
Subordinated Debt

The Borrower, Guarantor and other persons or entities specified by Lender shall
indemnify and hold the Lender harmless from all liability and costs relating to the
environmental condition of the Project and the presence thereon of hazardous
materials.
Lender must receive an appraisal report ("Appraisal Report") satisfactory to it in
all respects within 90 days prior to the Construction Loan closing date. The
Appraisal Report will be ordered by Lender from an appraisal firm selected by
Lender which has either the "M.A.I." designation or is State Certified. The
maximum loan-to-value based upon achievable restricted rents is 90%, except for
Phase V which will be 65%, and the debt service coverage ratios shall be
consistent with Lender's policies.
Subordinated debt will be allowed subject to advance written consent of the
Lender. All secondary financing shall be subordinate in all respects to the
Lender's loans.

3
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_____________
Conversion
Requirements

____________
Representation
Warranties, and
Documentation

____________
Closing

Before converting to the Term Loan, the Project shall achieve and maintain at a
minimum 90% physical occupancy and an annualized 1.20 to 1 debt service
coverage on the first mortgage debt for a period of 90 consecutive days, except
for Phase V which will be 1.25 to 1. Lender may, if necessary, reduce the amount
of the Term Loan to that level which produces the required debt service coverage
in the event stabilized net operating income is less than projected. The costs of
updated third party reports, including an updated appraisal, if required, shall be
borne by the Borrower.
Standard representations and warranties, terms and conditions, and loan
documents as are typical in this type of financing as may be required by Lender.
Borrower will make usual representations and warranties in connection with each
advance including, but not limited to, corporate existence, compliance with laws,
enforceability, true title to properties, environmental protection, no material
litigation, ERISA compliance, insurance, absence of default and absence of
material adverse change, and availability of low income housing tax credits.

The Loan Documents and the other transaction and financing documents
contemplated herein shall be executed upon receipt and review of customary due
diligence and approval of the Acquisition Review Committee of PNC and the
General Partner.

_____________
Loan Call Protection
The executed loan documents will contain prepayment lockout, yield maintenance
and/or prepayment penalties.
_____________
Assignment
_____________
Expiration

Borrower may not assign this commitment or any interest therein without the
consent of the Lender.
This firm commitment shall expire automatically the earlier of February 28, 2016
or when the Borrower is informed that it did not receive the HUD Choice
Neighborhoods grant.

Lender’s obligation to provide the requested financing is based on the fact that no information submitted
to Lender in connection with the Credit Facilities shall prove to be false or misleading in any material
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Name:

Narrative Attachment 56:
Supportive Services Sustainability
Name of Lead Applicant:
City of Milwaukee
Name of File:
Att56SupportiveSvcsSustain

Attachment 56: Supportive Services Sustainability
OMB Approval No. 2577-0269
(exp. 1/31/2015)

List all funds or services that have been committed only to sustain your supportive services beyond the grant
term. For each resource you list, you must provide a commitment document behind this attachment that
meets the standards described the match and leveraging section of the NOFA. The amounts listed on this
form must be consistent with the amounts listed on the Sources & Uses Attachment and the amounts in each
resource commitment document.

Source of Resource

Silver Spring Neighborhood Cente

$

HACM

Page Total

$

Dollar Value
of Resource

Page # of
Commitment
Document

415,000.00

195-197

535,000.00

198

950,000.00

Page ___1_ of _1___
Page 194

HUD Use
Only
Amount
Approved

$

$

0.00
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Name:

Narrative Attachment 57:
People Leverage Documentation
Name of Lead Applicant:
City of Milwaukee
Name of File:
Att57PeopleLevDocumentation

Attachment 57: People Resources
OMB Approval No. 2577-0269
(exp. 1/31/2015)

List all funds or services that will be used for the People component of your Transformation Plan only. For each resource you list, you must provide a
commitment document behind this attachment that meets the standards described the match and leveraging section of the NOFA. The amounts listed on
this form must be consistent with the amounts listed on the Sources & Uses Attachment and the amounts in each resource commitment document.

Source of People Resource

City of Milwaukee Health Dept

Total Dollar
Value of
Resource

$

2,000.00

Amount that is
a New
Resource

$

Amount that is
an Existing
Resource

Page # of
Commitment
Document

2000

222-223

87500

224-226

$

Carmen Schools

203,500.00

116000

Day Care Services for Children

525,000.00

529200

Growing Power

52,500.00

Impact Planning Council

35,000.00

10000

Milw. Area Workforce Funding Alliance 500,000.00

500000

Milw. Area Workforce Invest. Board

221,750.00

131750

Milw. Community Service Corps

527,537.00

527537

237-238

Milwaukee Health Services

8,131.00

8131

239-240

Milwaukee Job Corps

63,000.00

63000

241-242

Milwaukee Public Schools

21,811.00

21811

243

4,372,910.00

1908460

2464450

244-246

16500

2025650

247-248

122120

249-250

Silver Spring Neighborhood Center

Univ of Wis. Milwaukee College of Nur 2,042,150.00

172,500.00

172500

WRTP/Big Step

140,000.00

20000

Wisc. Womens Business Init Corp

203,042.00

203042

Page Total

$ 9,212,951.00

$

227-228
52500

229-230

25000

231-232
233-234

90000

Westlawn Partnership for Healthier Envi 122,120.00
Wisc. Auto and Truck Dealers Assn.

HUD Use Only
Amount
Amount
ApprovedApprovedExisting
New Resource
Resource

235-236

251-253
120000

254-255
256-257

$ 4,227,931.00

$ 4,989,220.00

Page _1___ of _1___
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Name:

Narrative Attachment 58:
Preferred Sustainable Status
Certification
Name of Lead Applicant:
City of Milwaukee
Name of File:
Att58PreferredSustainStatusCert
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Name:

Narrative Attachment 59:
Promise Zones Engagement
Name of Lead Applicant:
City of Milwaukee
Name of File:
Att59PromiseZonesEngagement

N/A

Name:

Narrative Attachment 60:
Capital Fund Financing Program
(CFFP) Documentation
Name of Lead Applicant:
City of Milwaukee
Name of File:
Att60CapFundFinancingProgDoc

N/A

