
FIXED RATE – SINGLE PAYMENT- CASH FLOW NOTE
OBLIGOR # NOTE # NOTE DATE

<7><10>/<1><___>/<201
6><2015>

TAX IDENTIFICATION
NUMBER
37-1788760

AMOUNT
$500,000

MATURITY DATE
7/1/2047

On the Maturity Date the undersigned jointly and severally promise to pay to the order of the
City of La Crosse, Wisconsin, a municipal corporation of the State of Wisconsin (the “City”) at
City Hall, 400 La Crosse Street, La Crosse, Wisconsin 54601, Five-Hundred Thousand Dollars
(U.S.) with interest from the date of this Note at the rate of 1% per annum until maturity, whether
by acceleration or otherwise, or until an Event of Default, as later defined, and after that at a rate
equal to the rate of interest otherwise prevailing under this Note plus 3% per annum (but in no
event in excess of the maximum rate permitted by law).

Interest will be calculated for the actual number of days the principal is outstanding on the
basis of a 360-day year. Accrued interest on this Note will be payable on the 1st day of each
April, commencing April 1, 2017, until the Maturity Date when all amounts outstanding under
this Note will be due and payable in full, including the principal balance of this Note and all
unpaid accrued interest. If any payment of principal or interest under this Note will be payable on
a day other than a day on which the City is open for business, this payment will be extended to
the next succeeding business day and interest will be payable at the rate specified in the Note
during this extension. A late payment charge equal to 5% of each late payment may be charged
on any payment not received by the City within 10 calendar days after the payment due date, but
acceptance of this charge will not waive any Default under this Note.< >

The annual interest payment will be contingent on Available Cash Flow.

“Available Cash Flow” is defined as 50% of Net Operating Income.

“Net Operating Income” means Gross Revenues less Allowed Expenses during the fiscal
year ending December 31 immediately prior to the annual interest payment date.

“Gross Revenues” means all cash and cash equivalents (i.e., any item immediately
convertible to cash without substantial discount or reduction) received by the undersigned
that are specified as gross revenues, including those gross revenues specified on the Pro
Forma attached to this Note< as Exhibit A>, but excluding proceeds from refinancing,
loans, capital contributions, insurance proceeds, applied reserves and tenant security
deposits which the undersigned are obligated to return, and any rentals paid more than
one month in advance during such Fiscal Year.

“Allowed Expenses” means cash expenses paid to operate the <Project and 
includes><project owned by the undersigned (the “Project”) including those expenses 
specified on the Pro Forma attached to this Note as Exhibit A, the investor services fees, 
debt service and other> amounts paid <for the first><with respect to any senior>



2

mortgage obligation during the applicable annual period, but <excludes><excluding 
asset> management< fees, service> fees, developer’s fees, depreciation, amortization, and
other non-cash costs.<  >

Available Cash Flow will be established pursuant to an audited financial statement prepared by
an independent third party at the undersigned’<s> expense. The attached Project Operating Pro
Forma may be adjusted and revised from time to time with the City’s prior written consent. For
purposes of computing Available Cash Flow, “Fiscal Year” means the calendar year immediately
preceding an annual payment date hereunder.

If Available Cash Flow is insufficient to pay the accrued interest in full, the accrued but
unpaid interest will remain due and owing and will be paid ahead of subsequently accrued
interest. If Available Cash Flow exceeds the amounts necessary to pay all outstanding and unpaid
and accrued interest for the applicable period, the excess will be applied to the principal balance
of the Note.

If the first mortgage loan is <re-financed><refinanced> at any time before the City’s loan is
paid in full, the equity built in the amount of principal amortized on the first mortgage, shall be
paid to the City and applied to the principal balance of this Note<; provided, however, the
preceding clause will not apply to the refinancing of any construction financing with any
permanent financing>.< >

If the undersigned (or any of them) or any guarantor under a guaranty of all or part of the
indebtedness (“guarantor”) (a) fail(s) to pay any of the indebtedness when due, by maturity,
acceleration or otherwise, or fail(s) to pay any indebtedness owing on a demand basis upon
demand; or (b) fail(s) to comply with any of the terms or provisions of any agreement between
the undersigned (or any of them) or any guarantor and the City; or (c) become(s) insolvent or the
subject of a voluntary or involuntary proceeding in bankruptcy, a reorganization, arrangement or
creditor composition proceeding, (if a business entity) ceases doing business as a going concern,
(if a natural person) dies or becomes incompetent, (if a partnership) dissolves or any general
partner of it dies, becomes incompetent or becomes the subject of a bankruptcy proceeding, or (if
a corporation or limited liability company) is the subject of dissolution, merger or consolidation;
or (d) if any warranty or representation made by any of the undersigned or any guarantor in
connection with this Note or <nay><any> of the indebtedness be discovered to be untrue or
incomplete; or (e) if there is any termination, notice of termination, breach of any guaranty,
pledge, collateral assignment or subordination agreement relating to all or any part of the
indebtedness; or (f) if there is any failure by any of the undersigned or any guarantor to pay when
due any of its indebtedness (other than to the City) or in observance or performance of any term,
covenant or condition in any document evidencing, securing or relating to such indebtedness; or
(g) if the City deems itself insecure believing the prospect of payment of this Note or any of the
indebtedness is impaired or shall fear deterioration, removal or waste of any of the Collateral; or
(h) if there is filed or issued a levy or writ of attachment or garnishment or other like judicial
process upon the undersigned (or any of them) or any guaranty, then the City, upon the
occurrence of any of these events (each a “Default”), may at its option< and><, after such Default 
continues> without <prior><cure for thirty (30) days following> written notice <to><thereof by>
the <undersigned (or any of them)><City>, declare any or all of the indebtedness to be
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immediately due and payable (notwithstanding any provision contained herein to the contrary),
sell or liquidate all or any portion of the Collateral, set off against the indebtedness any amounts
owing by the City to the undersigned (or any of them), charge interest at the default rate provided
in the document evidencing the relevant indebtedness and exercise any one or more of the rights
and remedies granted to the City by any agreement with the undersigned (or any of them) or
given to it under applicable law. <The Borrower’s limited partner shall have the right, but not the 
obligation, to cure any Default on behalf of the Borrower under the same terms as those provided 
herein and the City shall accept such cure as if made by Borrower.>

< Neither the Borrower, nor any partner or agent of Borrower, shall have any personal liability 
for the obligations hereunder, it being recognized by the City that the obligations of the Borrower 
hereunder are non-recourse obligations and that the remedies of the City are limited to the 
Collateral.>

If this Note is signed by two or more parties (whether by all as makers or by one or more as
an accommodation party or otherwise), the obligations and undertakings under this Note will be
that of all and any two or more jointly and also of each severally. This Note will be binding the
undersigned, and the undersigned’s respective heirs, personal representatives, successors and
assigns.

The undersigned waive(s) presentment, demand, protest, notice of dishonest, notice of
demand or intent to demand, notice of acceleration or intent to accelerate, and all other notices,
and agree(s) that no extension or indulgence to the undersigned (or any of them) or release,
substitution or nonenforcement of any security, or release or substitution of any of the
undersigned, any guarantor or any other party, whether with or without notice, shall affect the
obligations of any of the undersigned. The undersigned waive(s) all defenses or right to discharge
available under Section 3-605 of the Uniform Commercial Code (Wis. State. §403.605) and
waive(s) all other suretyship defenses or right to discharge. The undersigned agree(s) that the
City has the right to sell, assign, or grant participations, or any interest, in any or all of the
indebtedness, and that, in connection with this right, but without limiting its ability to make other
disclosures to the full extent allowable, the City may disclose all documents and information
which the City now or later has relating to the undersigned or the indebtedness.

The undersigned agree(s) to reimburse the holder or owner of this Note for any and all costs
and expenses (including without limit court costs, legal expenses and reasonable attorney fees)
incurred in collecting or attempting to collect this Note or incurred in any other matter or
proceeding relating to this Note.

The undersigned acknowledge(s) and agree(s) that there are no contrary oral or written
agreements establishing a term of this Note and agree(s) that the terms and conditions of this
Note may not be amended, waived or modified except in a writing signed by an authorized
representative of the City expressly stating that the writing constitutes an amendment, waiver or
modification of the terms of this Note. As used in this Note, the word “undersigned” means,
individually and collectively, each maker, accommodation party, endorser and other party signing
this Note in a similar capacity. If any provision of this Note is unenforceable in whole or in part
for any reason, the remaining provisions will continue to be effective.
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> THIS NOTE WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF WISCONSIN. THE UNDERSIGNED AND THE
CITY EXPRESSLY WAIVE TRIAL BY JURY.

<By: >2219 Lofts <GP, LLC><Limited Partnership>, a Wisconsin limited <liability company
><Its: General Partner><partnership>

By: <Metro Plains><MetroPlains Partners>, LLC, a Minnesota limited liability company
Its: <Manager><General Partner>

<By: 2219 Loft GP, LLC, a Wisconsin Limited Liability Company   >
<Its: Co-President >

______________________________
<SIGNATURE OF >ROBERT G. MCCREADY<, its Co-President>

801 Washington Ave North #108
Minneapolis, MN 55401.

<
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EXHIBIT A>

<(Pro Forma - Attached)>

11022463v<2><4>
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