09.30.14

CHARMANT HOTEL DEVELOPMENT AGREEMENT

This Charmant Hotel Development Agreement (hereafter
"Agreement”) is made by and among the City of La Crosse,
Wisconsin, a Wisconsin municipal corporation with offices located at
400 La Crosse Street, La Crosse, Wisconsin, 54601 (“City"), and
The Charmant Hotel, LLC, a Wisconsin corporation with offices
located at 102 Jay Street, Suite 400, La Crosse, Wisconsin, 54601
("Developer”).

WITNESSETH:

Whereas, Developer proposes to own, refurbish, renovate
and develop a currently underutilized downtown property into a

boutique hotel (“Project’) within the City of La Crosse on property it This space Is reserved for rocording data
will own all of which property is more particularly described in Retum o
Exhibit A (‘Real Estate”); Ctty Attomey

400 La Crosse Street

Lo Crosse Wi 54601

Whereas, Developer further proposes to create fifty (50)

jobs, of which fifteen (15) shall be full-time jobs at the Project; Parcs) dentication NumberfTax Kay Number

Whereas, the goals for the Real Estate include encouraging

private development and improvements and undertaking public
improvements that promote desirable and sustainable uses, which further serve the needs of the community and
visitors as well as fulfilling the aesthetic character standards of the City;

Whereas, the City finds it necessary to further redevelop an area of the City within Tax Incremental District
No. 11, (“TID #117), in order to further redevelop an area of the City's downtown, reduce underutilized property,
grow the tax base as well as provide for a place of employment for citizens of the State and the City;

Whereas, Section 66.1105, Wis. Stat., empowers cities to assist redevelopment projects by lending or
contributing funds as well as performing other actions of a character which the City is authorized to perform for
other general purposes;

Whereas, the City has found and determined that: (1) the economic vitality of the Real Estate is essential
to the economic health of the City and other taxing jurisdictions within the City; (2) the proposed development of the
Real Estate through the construction of the Project is an integral part of the commercial needs of City residents,
local businesses and the surrounding area; and (3) the benefits to be gained by the City as a result of the Project
are greater than the costs to the City under this Agreement;

Whereas, the Developer and the City agree that the Real Estate’s development and improvement shall (1)
result in an economic and aesthetic benefit to the City and the surrounding area, including, without limitation, growth
in the tax base and job creation; and (2) be secured for the future benefit of the citizens and the community through
the construction and development of the Project all in accordance with the Master Plan to be prepared by the
Developer and approved by the City Plan Commission;

Whereas, the City desires the Project to proceed for the reasons set forth above and ultimately to provide
increased tax revenues for the City and various taxing jurisdictions authorized to levy taxes within TID #11;
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Whereas, in order to induce Developer to undertake the Project, the City has agreed to pay for certain
costs included in the project plan of TID #11 ("TID Project Plan”) through the use of existing municipal funds and/or
the use of borrowed funds and to provide other assistance to Developer as provided by this Agreement, all in
accordance with the terms and conditions of this Agreement;

Whereas, the City finds and determines that certain cash grant payments as detailed in this Agreement are
necessary and convenient to the implementation of the TID Project Plan;

Whereas, Developer declares that “but for” this Agreement, it would not undertake the Project;

Whereas, the City and Developer wish to set forth in this Agreement their respective commitments,
understandings, rights and obligations in cannection with the Project as more fully described herein and to further

provide for the implementation of the Project; and

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein exchanged, and
other good and valuable consideration, the receipt and sufficiency of which the parties acknowledge, the parties
hereto agree as follows:
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PURPOSE; LAND; DEFINITIONS; EXHIBITS

11.  Land Affected. The parties acknowledge that the Project will encompass andfor affect the
foliowing real property, all of which shall be within the boundaries of TID #11:
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The Real Estate (Exhibit A) and certain public streets and rights-of-way serving the same.

1.2, Purpose of the Agreement. In order to cause the Project to occur and to induce Developer to
undertake the Project, to promote community development, industry and job creation and to expand and enhance
the tax base within the City, the City intends to undertake certain project costs and public improvements, if any,
necessary for the Project, all as set forth in this Agreement. The City intends to recover its costs through payments
received under this Agreement including increased tax revenues generated by the Real Estate. The parties intend
to enter into this Agreement to record the understandings and undertakings of the parties and to provide a
framework within which the Project may proceed. Developer and the City plan to work together to undertake the

Project on the Real Estate all as more fully described herein and in the Master Plan and as approved by the City
Plan Commission.

1:3. Certain Definitions. In addition to the words and phrases elsewhere defined in this Agreement,
the following words and phrases, when having an initial capital letter, shall have the following meanings:

a. "Agreement’ means this Charmant Hotel Development Agreement by and between the
City and the Developer, as amended and supplemented from time to time.

b. “City” means the City of La Crosse, Wisconsin, a Wisconsin municipal corporation.
c. “Construction Schedule” means the construction timetable set forth on Exhibit F.

d. “Contribution” means the contribution or cash grant that is made through this Agreement to
incent Developer to undertake the development and assist the Project and for which the
Monetary Obligation is incurred.

e "Developer” means The Charmant Hotel, LLC, a Wisconsin limited liability company.

f. “‘Job” or “New Full-time Equivalent Job" means a position or employment classification
employed by Developer on a Full-time basis, where such position or employment
classification may be worked by one (1) or more of Developer's employees. “Full-time”
means two thousand eighty (2080) hours of actual work per calendar year. In calculating
such Jobs, only actual hours worked shall be counted rather than time-and-a-half, double
time, or any other multiple of actual work hours paid. Only the Jobs created under Section
2.15 of this Agreement shall comply with the City's living wage requirements as per the
2003 Second Amended Resolution of the Common Council attached as Exhibit C. “New’
means that such Jobs were previously non-existing on the Signature Date of this
Agreement and that such Jobs were created at Developer's main campus (i.e. Real
Estate) within the corporate limits of the City of La Crosse by Developer subsequent to the
Signature Date.

“Job” excludes such positions or employment classifications that thwart or circumvent the
job maintenance provisions of this Agreement. Such Jobs shall exclude positions or
employment classifications that are relocated to this Project from elsewhere within the
corporate limits of the City of La Crosse from any other employer. Such Jobs shall also
exclude Developer’s relocation of Jobs between its various facilities within the corporate
limits of the City of La Crosse. Jobs created by Developer meeting this definition shall
apply toward the job maintenance requirement of this Agreement. Nothing in this definition
prohibits Developer from competing for labor within the labor market against other
employers located within the corporate limits of the City of La Crosse.
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"Master Plan" means the Master Plan for the Real Estate prepared by the Developer and
approved by the City Plan Commission on August 22, 2014 as well as all subsequent
revisions thereto that are prepared by Developer and approved by the City Plan

Commission.

“Monetary Obligation” means a limited and conditional monetary obligation of the Tax
Increment generated from the Project in a maximum aggregate amount of seven hundred
fifty thousand dollars ($750,000.00), that is incurred, in one or more installments, and that

is payable over the time not to exceed the duration of the TID #11; more specifically:

(1)

(2)

)

Calculation. Effective September 1, 2017, the City shall be obligated to
pay an amount calculated as the Tax Increment resulting from an
increase in real property tax base from the Project not to exceed the
lesser of: (a) seven hundred fifty thousand dollars ($750,000.00), or (b)
eighty-five percent (85%) of the actual Tax Increment resulting from an
increase in the real property tax base from the Project for tax years 2016-
2020 or tax years 2016-2025, depending on whether WEDC grant funding
is obtained for the Project as further defined in Section 3.1 of this
Agreement. The difference, if any, between the actual Tax Increment
resulting from an increase in the real property tax base from the Project
for any tax year for which a Contribution would be paid and the maximum
seven hundred fity thousand dollars ($750,000.00), shall be retained by
the City.

Disbursement Date. After determining the actual applicable Tax
increment, the City shall make its Contribution of the Monetary Obligation
annually on or before September 1 until payment of the maximum
amounts defined herein or until closure of TID #11 by law, whichever
occurs first.

Conditions. The City’s obligation to make Contributions on the Monetary
Obligations is conditioned on:

(a) The determination by the City Assessor that there is no default
under the tax guarantee in Section 2.6(b) of this Agreement;

(b) The timely payment of taxes before delinquent by Developer;

(c) Substantial Completion of the Project in accordance with the
Master Plan, Project Cost Breakdown and Construction Schedule
(this is a condition of the first payment only);

(d) Submission by Developer of verifiable costs, invoices, lien
waivers, proof of financing costs and any other supporting
documentation as requested by the Finance Director and
Economic Development Commission. Said submissions shall be
in form and content acceptable to the Finance Director and
Economic Development Commission and demonstrate
Substantial Completion and payments for costs for which
reimbursement is being requested in accordance with Section 3.1
and the other provisions of this Agreement (this is a condition of
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@)

(5)

(6)

{7)

(8)

the first payment only);

(e) Continued compliance with the provisions of this' Agreement by
Developer; and

() The use of cash grants for eligible project costs under the Tax
Incremental Law.

Example Exhibit. An example of the Monetary Obligation is attached as
Exhibit G.

Not General Obligation. For purposes of the Tax Increment Law, this
Agreement is an evidence of indebtedness; that is, it fully evidences the
City's obligation to pay the Monetary Obligation, No negotiable
instrument is being prepared to separately evidence the Monetary
Obligation. The Monetary Obligation shall not, however, be included in
the computation of the City's constitutional debt limitation, because the
Monetary Obligation is limited and conditional, and no taxes have been or
will be levied for its payment or pledged to its payment. Nothing in this
Agreement shall be deemed to change the nature of the City's obligation
from a limited and conditional obligation to a general obligation. No Tax
Increments are pledged to the payment of the Monetary Obligation. In the
event of an interpretation of this Agreement that would require the City's
obligation to change from a limited and conditional obligation to that of a
general obligation, then the City's Contribution and/or Monetary Obligation
shall be subject to annual appropriation by the City Council.

No Acceleration. Notwithstanding any other provision of this Agreement,
Developer has no right to accelerate the payment of the Monetary
Obligation. The only remedy of Developer in the event of nonpayment
shall be legal proceedings to collect the amount of the Monetary
Obligation that is due and payable. Developer may only institute legal
proceedings after filing a claim with the City and complying with any other
applicable provisions of this Agreement.

Limitations. The City has no obligation to make payments of the
Monetary Obligation in excess of the amount of the Tax Increments that
have been collected, and allocated from the Project in TID #11 under the
Tax Increment Law and the provisions of this Agreement. The City has
no obligation to make payments of the Monetary Obligation if this
Agreement terminates. Subject to the Remedies provisions below, in the
event Developer fails to comply with any provision of this Agreement, the
City may withhold any Contribution that is due and payable and may
further seek the recovery of any Contribution that has already been paid
or disbursed, which shall become immediately due and payable.
Developer’s principal, the Guarantor, shall execute a personal guaranty in
favor of the City in order to secure repayment, which is the a personal
guaranty of guarantor(s) (“Guarantor”) attached as Exhibit H.

Administration. The parties acknowledge and agree that the City incurs
continuing administrative and professional service costs under this
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Agreement. Notwithstanding any provision of this Agreement, the City
shall retain fifteen percent (15%) of any Increment before payment of the
Monetary Obligation under Section 1.3(h){1)(a) to be made to Developer
as calculated herein to offset said costs. The calculation in Section
1.3.(h)(1)(b) already deducts this 15% fee.

“Plans and Specifications” means the plans and specifications developed for the Project.

“Project” means the development and improvement of the Real Estate by the constructing,
refurbishing, renovating and developing currently underused downtown property into a
boutique hotel located on the Real Estate all as described in more detail on Exhibit B and
in accordance with the Master Plan. Subject to the terms and conditions of this
Agreement, uses for the Project shall be determined by zoning. The term, ‘Project’
excludes personal property.

"Project Cost Breakdown" means the minimum construction costs of the Project and
consists of the cost breakdown of construction and non-construction cost items (i.e., a line-
item budget), clearly identifying development, construction, financing, contingency and all
other direct and indirect costs of construction of the Project, all as described in more detail
on Exhibit E and in accordance with the Master Plan.

"Public Improvements” means the public infrastructure improvements, if any, to be
constructed by the City in connection with the Project set forth on Exhibit D.

“‘Real Estate” means the real property described in Exhibit A.
“Signature Date” has the same meaning as provided in Section 8.22 of this Agreement.

“Substantial Completion” means the completion of the improvements to the Real Estate
pursuant to the Plans and Specifications, (except for punch list items, exterior painting, and
landscaping) and the issuance by the Project architect of a cerfificate of substantial
completion and the issuance of a certificate of occupancy from the City. Subject to
unavoidable delays beyond the control of the Developer, any such incomplete items shall
be fully completed within a reasonable time after the date of Substantial Completion, but
not to exceed ninety (90) days thereafter except site improvements such as landscaping
shall be completed no later than two hundred forty (240) days after the date of Substantial
Completion if weather or other conditions beyond the control of Developer prevent
completion of the same.

"Tax Increment® means the tax increment received by the City with respect to the Real
Estate which is generated by TID #11.

“Tax Incremental Law" means Section 66.1105, Wis. Stats., as amended and superseded.

"TID #11" means the Tax Incremental Financing District Number 11 of the City of La
Crosse.

“TID Project Plan” means the plan, created in accordance with the Tax Incremental Law,

for the financial development or redevelopment of TID #11, including all approved
amendments thereto.

Page 8.of 26



09.30.14

t.

“WEDC" means the Wisconsin Economic Development Corporation of the State of
Wisconsin,

1.4.  Exhibits. The following exhibits are hereby attached to and incorporated into this Agreement:

b.

Exhibit A. Real Estate

Exhibit B. Description of Project

Exhibit C. Living Wage Resolution

Exhibit D. Description of Public Improvements
Exhibit E. Project Cost Breakdown

Exhibit F. Construction Schedule

Exhibit G. Monetary Obligation Example
Exhibit H. Personal Guaranty

Exhibit I. Class Il Wage Scale Email

ARTICLE Nl

DEVELOPER OBLIGATIONS

21.  Acquire the Real Estate. Prior to commencing construction on the Project, Developer shall
acquire fee simple fitle to the Real Estate.

22. Develop the Real Estate. Developer agrees to develop and improve the Real Estate by
undertaking the Project, all in accordance with the Master Plan, the Project Cost Breakdown and the Construction

Schedule.

Site Preparation. Developer shall prepare the Real Estate for construction of the Project,
including, without limitation, any necessary demolition cr other removal of improvements or
preparation currently located on the Real Estate.

Construction Schedule. Developer shall commence or cause other entities to commence
construction on the Project, as described in Exhibit B, on or before April 15, 2015 with
Substantial Completion on or before, December 31, 2015, all in accordance with the
Construction Schedule set forth on Exhibit F.

Guaranty of Minimum Costs. Developer agrees that all costs associated with the Project
shall have an aggregate minimum project cost of not less than twenty-five million dollars
($25,000,000.00). The Project Cost Breakdown is provided on Exhibit E, but Developer is
bound by the total, not the individual line items.
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d. Rights of Access. Developer shall permit the representatives of the City to have access
to the Project at all reasonable times during and following the construction when the City
deems access necessary to ensure compliance with the terms and conditions of this
Agreement including, but not limited to, access for inspection of all work being performed
in connection with the Project as set forth in the Master Plan. No compensation shall be
payable nor shall any charge be made in any form by any party for the access provided in
this Agreement.

e. Property for Public Streets and Public Improvements. Developer shall dedicate and/or
transfer or convey all public streets, public rights-of-way and all necessary sewer and
water utilities within the Real Estate, as depicted in the Master Plan, as finalized, to the
City at no cost to the City.

f. Master Plan. Prior to obtaining any building or other permits and/or commencing any
construction or development on the Real Estate, Developer shall submit a Master Plan
setting forth all the details of construction and development to the City Plan Commission
for their review and approval. Said Master Plan shall conform in all material respects to
the provisions of this Agreement, all applicable federal, state and local laws, ordinances,
rules and regulations and shall include preliminary and final building, site and operational
Plans and Specifications, including, without limitation: (1) building plans and specifications;
(2) architectural plans, renderings and specifications; (3) building material plans and
specifications; (4) preliminary and final site plans; (5) landscaping plans; (6) stormwater
and erosion control plans; (7) lighting plans; (8) traffic and circulation plans for pedestrians,
bicyclists, transit riders, truck and delivery vehicles, and automobiles; (9) signage plans
and specifications; (10) water and sewer plans; and (11) any other preliminary or final
plans, specifications or other requirements as determined by the City Planner.

23. Local Subcontractors. It is agreed by Developer that Developer shall engage local
subcontractors, workers as well as local suppliers for material. The term subcontractor is as defined in Section
66.0901(1)(d), Wis. Stat. The word, “local,” shall mean that the subcontractors and suppliers of material have their
principal place of business within the City of La Crosse or within a seventy-five (75) mile radius of the City of La
Crosse, Wisconsin. The Developer further agrees to provide to the City Engineer a list of all subcontractors and it
further agrees that eighty percent (80%) of all work performed by subcontractors for construction shall be performed
by subcontractors located within the City or seventy-five (75) miles of the City of La Crosse. In determining whether
the eighty percent (80%) threshold has been met, the parties shall measure based upon the dollar values of said
work. If Developer does not meet this requirement, it may request a waiver from the City Engineer providing
reasons for the request of the same. This Section does not apply to fixtures, fumishings and equipment.

24.  Compliance with Planning and Zoning; Use. Developer, at its own expense, shall obtain all
approvals, permits and licenses as may be required by any governmental or non-governmentat entity in connection
with the Project. Any conditions imposed on Developer to obtain any approval, permit or license must be
acceptable to the City. Developer will not initiate, approve, consent to or participate in any change or modification
of the zoning in effect for the Real Estate or any portion thereof, without the City's prior written consent. No
property within the Real Estate shall be used for any use other than as set forth in the Master Plan and this
Agreement and as approved by the City, including any conditions attendant with such approval, unless such use is
further approved by the City under its normal zoning, review and approval procedures.

25.  Maintenance and Repair. Developer agrees that at all times after construction of the Project, it
will keep and maintain the Real Estate and the Project in good condition and repair.
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26.  Taxes. Itis understood that the land, improvements and personal property resulting from the
Project shall be subject to property taxes. Developer shall pay before delinquent all federal, state and local taxes in
connection with the Real Estate and all operating expenses in connection with the Real Estate and Project.

a‘

Annual PILOT. In the event that some or all of the Real Estate or personal property is or
becomes exempt from general property taxes under Chapter 70, Wis. Stat., as amended
or superseded, or by any other statute, provision or reason, then Developer shall make an
annual payment to the City in lieu of taxes (“Annual PILOT") for the services,
improvements or facllities funished to the Real Estate by the City and other taxing
jurisdictions. The amount of the Annual PILOT shall be computed and determined by the
City Assessor by multiplying the fair market value (using tax assessment definitions, rules
and procedures) of the tax exempt portion of such property by the total tax rate of all taxing
jurisdictions as shown on tax bills issued to taxpayers in the City. Developer or the then
current owner of the tax exempt property, its successors or assigns shall pay the Annual
PILOT on the same dates as the taxes would be due if taxable. Developer shall have the
right to appeal the determination of the City Assessor to the City Council. Any appeal shall
specifically state the reasons, in writing, why the amount due as provided by the City
Assessor is in error. The parties agree that the Annual PILOT shall survive for a period of
twenty (20) years or the life of the TID #11, whichever is longer. Notwithstanding, the
Developer or its successors shall not be responsible for any Annual PILOT resulting from
the Real Estate or a portion thereof becoming tax exempt due to the use of eminent
domain by the United States or some other governmental entity.

Guarantee. As an additional inducement and in consideration for the City entering into
this Agreement, Developer guarantees faithful performance and compliance with all the
terms, covenants, conditions and obligations o be kept and performed by Developer
contained in this Agreement, including, without limitation, the obligation that the Project
shall have an assessed value of not less than seven million dollars ($7,000,000.00)
beginning in tax year 2016 and for a pericd of twenty (20) years or the life of TID #11,
whichever is longer. Developer agrees that the taxes due on any shortfall (Shortfall
Guaranty) in this minimum assessed value on the Project shall remain a lien on the Real
Estate and shall run with the land for a period of twenty (20) years or the life of TID #11,
whichever is longer.

Deficiency PILOT. In the event the assessed value of the Project is less than seven
million dollars ($7,000,000.00) as of January 1, 2016 or for any tax year thereafter for a
period of twenty (20) years or the life of TID #11, whichever is longer, then the Developer
or the then current owner, or its successors or assigns agrees to pay a Deficiency PILOT
to the City within sixty (60) days of receipt. Said Deficiency PILOT shall be calculated by
first determining the difference between the guaranteed assessed value of the Project as
provided in Section 2.6(b) of this Agreement less the actual assessed value of the Project
for the tax year at issue, and multiplying said difference by the total tax rate of all taxing
jurisdictions as shown on tax bills issued to taxpayers in the City. This requirement shall
be a lien running with the land for a period of twenty (20) years or the life of TID #11,
whichever is longer.

Special Charge. In the event there is a lack of compliance for payment of the Annual
PILOT, Deficiency PILOT or Shortfall Guaranty, then the City, in addition to any other
remedy available at law or in equity, may levy a special charge or assessment under
Section 66.0627, Wis. Stat., prior to any first mortgage lien on the property for the
delinquent amount as calculated herein to enable the City to enforce performance of the
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Developer's obligations. The owners of the Real Estate and their successors and assigns
further agree that they waive any objection to the City making said special charge or
assessment; however, they still retain their right to object to the accuracy and amount of
the special charge or assessment.

2.7. Transfer or Sale of Real Estate.

Notice of Intent to Transfer. No property within the Real Estate may be sold, transferred,
or otherwise conveyed unless the Developer first provides to the City written notice of
intent to transfer the property at least forty-five (45) days before the sale, transfer or
conveyance is to occur. This Section shall not apply to nor restrict a transfer to
Developer's financing entity, e.g. placing a mortgage on the Real Estate.

No Transfer to Exempt Entities. No property within the Real Estate may be sold,
transferred or conveyed to, or leased or owned by any entity or used in any manner which
would render any part of the Real Estate exempt from property taxation, unless the
purchaser, transferee, lessee or owner first executes a written agreement satisfactory to
the City Attorney and Economic Development Commission providing for payments in lieu
of taxes to the City.

Assignees and Transferees Bound by Agreement. Any assignee or purchaser or
transferee of any portion of the Real Estate shall be bound by the terms and conditions of
this Agreement, which shall run with the land and be binding upon all such assignees,
purchasers and transferees. The Developer shall not sell or transfer any portion of the
Real Estate to any entity unless and until the Developer has provided the City with written
evidence satisfactory to the City Attorney that such assignee or entity has agreed in writing
to be bound by the terms of this Agreement. Any such sale, transfer or conveyance of any
portions of the Real Estate shall not relieve the Developer of its obligations hereunder.

Subdivision. Property within the Real Estate shall not be further subdivided without
approval of the City.

Contemplated Transfers. City is aware that the proposed development of the Real
Estate may involve New Markets Tax Credits, Historic Tax Credits and other structures
that will result in technical transfers of ownership, master leasing or creation of mortgages
and liens on the Real Estate. Developer understands that City needs to have a financially

~capable party remain responsible for the obligations of the Developer hereunder.

Therefore, as long as Developer remains liable under this Agreement and Guarantor
remains liable under the Guaranty, Developer may transfer interests in the Real Estate to
entities affiliated with Developer and Guarantor, with notice to the City but without requiring
consent of the City.

28. Easements. Developer shall grant the City or any public utility such easements as reasonably
necessary for public improvements, infrastructure, ingress or egress, utilities, lighting or landscaping or any other
need necessary to effectuate development of the Real Estate in accordance with the Master Plan at no cost to the

City.

29. Insurance. For a period of twenty (20) years or the life of TID #11, whichever is longer, Developer
shall maintain, and shall require that any purchasers or transferees of any portion of the Real Estate maintain,
insurance in such amounts and against such risks both generally and specifically with respect to the Real Estate, as
are customarily insured against in developments of like size, kind and character, including customary builders risk
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insurance during construction and customary casualty, property and liability insurance, with deductibles in
accordance with reasonable industry practice. Notwithstanding, Developer shall carry casualty insurance for the
Project at not less than the replacement value and further agrees and covenants to apply, and to require any
purchasers or transferees of any portion of the Real Estate to apply, any and all insurance proceeds to rebuild the
Project, maintain the Project and Real Estate and to name the City as an additional insured to the extent of
coverage in those policies to insure payment of taxes, the Annual PILOT, the Deficiency PILOT and the Shorifall
Guaranty. Developer shall provide to the City certificates of all such insurance.

2.10. Indemnity. Developer shall indemnify and hold harmless the City, its officers, employees and
authorized representatives, (‘Indemnified Party”), from and against any and all liabilities, including, without
limitation, remediation required by any federal or state agency having jurisdiction, losses, damages, costs, and
expenses, including reasonable attorney fees and costs, arising out of any third-party claims, causes of action, or
demands made against or suffered by the Indemnified Party on account of this Agreement, unless such claims,
causes of action, or demands: (a) relate to the Indemnified Party failing to perform its obligations to Developer; or
(b) arise out of any willful misconduct of the Indemnified Party. At the Indemnified Party's request, Developer shall
appear for and defend the indemnified Party, at Developer's expense, in any action or proceeding to which the
Indemnified Party may be made a party by reason of any of the foregoing.

211, Utilities.

a. Other Utilities. Developer shall be responsible for, pay for and cause electrical power,
telephone facilities, cable TV lines, and natural gas facilities to be installed in such a
manner as to make proper and adequate service available to each building on the Master
Plan. Plans indicating the proposed location of each such utility to service the Project shall
be shown on the Master Plan and construction plans to be provided to the City Plan
Commission for approval prior to the installation of the utility.

b. Water and Sewer. Developer shall be solely responsible for and shall pay all costs of
connecting water and sewer service from the public streets, alley, right of way, or other
approved infrastructure to the buildings within the Real Estate.

212, Restrictions. Developer agrees to neither use nor allow a third-party to use the Real Estate for
adult entertainment, pawnshops, mini-warehouses, car title loan business, payday lenders, tattoo parlors, and/or
off-premise signs for a period of twenty (20) years or the life of TID #11, whichever is longer. Payday lenders and
car title loan business shall exclude banks and credit unions.

213. Record Retention. Developer understands and acknowledges that the City is subject to the
Public Records Law of the State of Wisconsin. As such, Developer agrees to retain all records as defined by
Wisconsin Statute § 19.32(2) applicable to this Agreement for a period of not less than seven (7) years. Likewise,
Developer agrees to assist the City in complying with any public records request that it receives pertaining to this
Agreement. Additionally, Developer agrees to indemnify and hold the City, its officers, employees and authorized
representatives harmless for any liability, including without limitation, reasonable attorney fees relating to or in any
way arising from Developer's actions or omissions which contribute to the Indemnified Party's inability to comply
with the Public Records Law. In the event Developer decides not to retain its records for a period of seven (7)
years, then it shall provide written notice to the City whereupon the City shall take custody of said records assuming
such records are not already maintained by the City. This provision shall survive termination of this Agreement.

2.14. Repair andlor Replacement of Infrastructure. Developer shall repair andfor replace any
damaged City infrastructure or other City property that may occur as a result of the Project, including, without
limitation, sidewalks, landscaping, asphalt and light poles. Said repair and/or replacement shall be to the
satisfaction of the Board of Public Works.

Page 13 of 26



09.30.14

2.15. Job Creation. Developer shall create fifteen (15) New Full-time Equivalent Jobs within the City
limits within one (1) year of the Signature Date. The New Full-time Equivalent Jobs shall be maintained for a period
of ten (10) years after creation of the fifteenth (15%) Job. The average salary (excluding benefits) of the fifteen (15)
Jobs created under this Agreement shall meet the class Il wage scale (currently established at $17.48 per hour).
The average salary shall be calculated for each calendar year. The class Il wage scale is subject to change as
calculated by the City of La Crosse and as identified in the attached Exhibit 1.

Developer shall report, certify and submit to the City an annual certification of its job creation, maintenance and
retention requirements under this Agreement. Each annual certification shall report information for one (1) calendar
year and must be received by the City by the close of regular business hours on June 15 of the year subsequent to
said calendar year to be reported. Any report, certification or submission under this section shall be in a form and
format acceptable to the City. The City, or its agent, shall have the right to inspect, verify and audit, at no cost, any
certification, report or submission upon reasonable notice to Developer. The City shall hire a third-party auditor to
perform said inspections, verification and audit for the City on an annual basis. It is further agreed that the fifteen
(15) New Full-time Equivalent Jobs to be created and maintained shall command wages equal to or greater than
the living wage as referenced in the Second Amended Resolution of the Common Council attached as Exhibit C.

ARTICLE Il
CITY OBLIGATIONS

3.4.  Cash Grants Based on Project. Developer has requested and the City may be required to make
Contributions to Developer up to an aggregate maximum seven hundred and fifty thousand dollars ($750,000.00),
more specifically,

a. Cash Grant Based on Improvements. Developer agrees to advance funds for
project costs, which the City shall reimburse through Contributions under the terms
of this Agreement. The Developer has requested a cash grant from TID #11 of up
to an aggregate amount of seven hundred fifty thousand dollars ($750,000.00),
subject to change based on the provisions of this Agreement, with funds to be
made available upon verification of the Tax Increment increase as defined herein.
The City shall disburse its Contribution as required by its Monetary Obligation to
Developer in accordance with this Agreement.

b.  Default Schedule without WEDC Funding. |f WEDC fails to provide any grant
funding to the Developer, then Developer shall receive up to one hundred fifty
thousand dollars ($150,000.00) per year for tax years 2016-2020 in accordance
with Section 1.3(h)(1)(b) of this Agreement.

c.  Alternate Scenario with WEDC Funding. If WEDC provides any grant funding to
Developer, then Developer shall receive up to seventy-five thousand dollars
($75,000.00) per year for tax years 2016 through 2025 in accordance with Section
1.3(h)(3)(b) this Agreement,

d.  llustrative Example. lllustrative examples of the payment of cash grants are
attached as Exhibit G.

3.2,  Certificate of Completion. Upon completion of the improvements by the Developer and review
of the improvements by the City, the City shall provide the Developer, upon request, with an appropriate recordable
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instrument certifying that the improvements have been made in accordance with this Agreement and the project
plans for said area and any amendment or modifications thereto. This certificate will provide evidence of the
satisfaction of the condition in Section 1.3(h)(3)(c) and (d) of this Agreement.

3.3.  Assistance with Zoning Changes. If necessary, the City Planning Department shall initiate the
process in accordance with the City's zoning code to attempt to provide appropriate zoning for the property being
developed by Developer so that the zoning for the development is in accordance with the City's comprehensive
plan for the area.

34.  City Performance Subject to Required Government Approvals. The Developer acknowledges
that various of the specific undertakings of the City described in this Article Il may require approvals from the City
Council (and other City bodies) and other public bodies, some of which approvals may require public hearings and
other legal proceedings as conditions precedent thereto. The City's agreements under this Article Il are
conditioned upon the obtaining of all such approvals in the manner required by law. The City cannot assure that all
such approvals will be obtained; however, it agrees to use good faith efforts to obtain them on a timely basis. Upon
request, the City shall provide a certificate to Developer when these approvals have been obtained, in order to
evidence satisfaction with this condition.

3.5. Subsequent Phases. Any subsequent development of the Real Estate will be addressed in a
separate development agreement.

ARTICLE IV
CONDITIONS PRECEDENT TO CITY OBLIGATIONS

The City's obligations under this Agreement are conditioned upon the provisions contained herein. If all
conditions contained in this Article are satisfied, or if the City waives in writing said conditions, on or before
December 31, 2015, then the conditions shall be deemed satisfied. Upon request, the City will provide a certificate
of the satisfaction or waiver of these conditions when they are satisfied. Otherwise, the City, at its option, in its
absolute and sole discretion, may at any time thereafier terminate this Agreement by giving notice in writing thereof
to Developer. In such event, this Agreement shall be terminated and no party shall have any further liability or
obligation to the other hereunder. All submissions given by Developer to the City to satisfy the conditions contained
in this Article must be satisfactory in form and content to the City.

4.1.  Existence. Developer shall have provided a certified copy of Developer's formation documents
and a good standing certificate issued by the appropriate governmental authority of the state of Developer's
incorporation.

4.2.  Incumbency; Due Authorization. Developer shall have provided a certificate of incumbency and
resolutions, which resolutions shall provide that Developer has been duly authorized to enter into this Agreement
and all other agreements, documents and contracts required to be executed in connection with the transactions
which are the subject of this Agreement.

43.  No Violation or Default. Developer shall not be in violation of any of its governing documents or
other contracts. Developer shall not be in material default under the terms of any other agreement or instrument to
which Developer is a party or an obligor. Developer shall be in material compliance with all provisions of this
Agreement.

44. Financing Commitment. Developer shall obtain and provide to the City: (1) a written financial
commitment from a conventional lender, (2) written construction contract to construct and finance the Project, (3)
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other written proof of financial resources to construct the Project, or (4) any combination thereof. Said documents
shall demonstrate sufficient funds for the construction, furnishing, equipping and installation of the Project in an
amount not less than twenty-five million dollars ($25,000,000.00). Said documents shall be acceptable in all
respects to City, in the sole and absolute discretion of the Finance Director and Economic Development
Commission. Developer shall have closed the loan, or be prepared to close the loan, which is the subject of the
financing commitment and in connection therewith, Developer shall have provided copies of the documents to be
executed in connection with the construction loan to the City.

4.5, Plans and Specifications. Developer shall have provided the Master Plan, which Master Plan
must be acceptable in all respects to the City and shall have been approved by the City Plan Commission with
input, if any, from the Board of Public Works.

46. Survey. Developer shall provide an ALTA survey of the Real Estate certified to the City by a
Wisconsin registered land surveyor, showing the location of all improvements now prior to commencing
construction and to be located thereon after said improvements are built pursuant to the Master Plan, all
easements, pathways, exterior boundary lines, walkways, private and public streets, adjoining public streets and
alleys, utilities, exits and entrances, all curbs, gutters, sidewalks, medians and lighting. The survey must show a
state of facts acceptable to the Board of Public Works.

4.7. Insurance. Developer shall have delivered to the City certificates of all insurance required under
this Agreement showing the City as a named insured. Said insurance shall not be cancelled, non-renewed nor
have any material changes without providing thirty (30) days advanced written notice to the City.

48.  Amendment of TID #11 and TID Project Plan. The amendment of TID #11 and TID Project Plan
shall be approved by the appropriate governmental entities.

49. Financial Statements. Developer shall present (but not leave a copy) to the City's Finance
Director of the most recent audited financial statements by a certified public accountant for Developer and any
successors or assigns or transferees of Developer and each Guarantor. The financial statements must show a
financial condition acceptable to the City, in the judgment of the City's Finance Director, to be sufficient to carry out
the duties of this Agreement. The financial statements must be in form and content acceptable to the City, in the
judgment of the City's Finance Director. In the event the financial statements are in unacceptable form and content,
the City’s Finance Director may identify alternative financial records for production by Developer. The Developer
has already complied with this Section 4.9.

4.10. Acquisition of Real Estate. The Developer shall have acquired fee simple title to the Real Estate
no later than December 31, 2014 in accordance with Section 2.1 of this Agreement. If this condition is not met, then
this Agreement shall terminate without further action of the City or Developer. Upon such termination of this
Agreement, the parties shall have no further rights or obligation to the other hereunder.

4.11. Approvals and Permits. The Developer shall at its expense have obtained all necessary

approvals and permits necessary to undertake the Project on the Real Estate, including but not limited to, site plan
review, zoning approvals, and any other local, state or federal approvals or permits.

412, Compliance with Law. On the date of the Certificate, Developer shall comply in all material
respects with any and all applicable federal, state and local laws, regulations and ordinances.

4.13. Compliance with Agreements. On the date of the Certificate, Developer shall be in material
compliance with this Agreement and all other agreements it may have with the City.
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ARTICLEV
CONDITIONS PRECEDENT TO DEVELOPER'S OBLIGATIONS

Developer's obligations under this Agreement are conditioned upon the following:

5.1.  Acquisition of Real Estate. The Developer shall have acquired fee simple title to the Real Estate
no later than December 31, 2014 in accordance with Section 2.1 of this Agreement, and shall have secured all
financing needed for Developer to carry out this Project by April 1, 2015. If this condition is not met, then this
Agreement shall terminate without further action of the City or Developer. Upon such termination of this
Agreement, the parties shall have no further rights or obligation to the other hereunder.

52.  Amendment of TID #11 and TID Project Plan. The amendment of TID #11 and TID Project Plan
shall be approved by the appropriate governmental entities.

ARTICLE VI
REPRESENTATIONS, WARRANTIES AND COVENANTS

Developer represents and warrants to and covenants with the City, and the City represents and warrants to
and covenants with Developer as respectively follows:

6.1.  Financial Statements / No Material Change. All copies of financial statements, documents,
contracts and agreements which Developer has furnished to the City, or its agents are true and correct. There has
been no material change in the business operations of Developer since the date of the last financial statement
furnished to the City except pursuant to the conduct of its ordinary business.

6.2, Taxes. Developer has paid, and shall pay when due, all federal, state and local taxes, and shall
promptly prepare and file returns for accrued taxes. If necessary, Developer shall pay when due all payments in
lieu of taxes and special charges required under the terms of this Agreement.

6.3. Compliance with Zoning. Developer covenants that the Real Estate, upon completion of the
Project, will conform and comply in all respects with applicable federal, state, local and other laws, rules, regulations
and ordinance, including, without limitation, zoning and land division laws, building codes and environmental laws.

6.4. Payment. All work performed and/or materials fumished for the Project, other than the Public
Improvements, shall be fully paid for by Developer.

6.5. Certification of Facts. No statement of fact by Developer contained in this Agreement and no
statement of fact furnished or to be furnished by Developer to the City pursuant to this Agreement contains or will
contain any untrue statement of a material fact or omits or will omit to state a material fact necessary in order to
make the statements herein or therein contained not misleading.

6.6. Good Standing. Developer is a limited liability company duly formed and validly existing and in
good standing under the laws of the State of Wisconsin and has the power and all necessary licenses, permits and
franchises to own its assets and properties and to carry on its business. Developer is duly licensed or qualified to
do business and in good standing in the State of Wisconsin and all other jurisdictions in which failure to do so would
have a material adverse effect on its business or financial condition.
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6.7.  Due Authorization. The execution, delivery and performance of this Agreement and all other
agreements requested to be executed and delivered by Developer hereunder have been duly authorized by all
necessary corporate action of Developer and constitute valid and binding obligations of Developer, in accordance
with their terms, subject only to applicable bankruptcy, insolvency, reorganization, moratorium, general principles of
equity, and other similar laws of general application affecting the enforceability of creditors’ rights generally. The
City represents and warrants to Developer that it has the power, authority and legal right to enter into all of the
transactions and to perform all of the covenants and obligations required to be entered into or performed by City
under this Agreement.

6.8. No Conflict. The execution, delivery, and performance of Developer's obligations pursuant to this
Agreement will not violate or conflict with Developer's Articles of Organization or Operating Agreement or any
indenture, instrument or material agreement by which Developer is bound, nor will the execution, delivery, or
performance of Developer's obligations pursuant to this Agreement violate or conflict with any law applicable to
Developer.

6.9. No Litigation. There is no litigation or proceeding pending or, to Developer's knowledge,
threatened against or affecting Developer or the Project or any guarantor that would adversely affect the Project,
Developer or any guarantor or the priority or enforceability of this Agreement, the ability of Developer to complete
the Project or the ability of Developer to perform its abligations under this Agreement.

6.10. Certification of Costs. Developer covenants the Project Cost Breakdown accurately reflects all
costs of the Project (other than costs asscciated with the Public Improvements, if any) that will be incurred by
Developer in the completion and construction of the Project, and the City shall be entitled to rely on the Project Cost
Breakdown submitted by Developer for the total costs of the Project. Developer knows of no circumstances
presently existing or reasonably likely to cccur which would or could result in a material adverse variation or
deviation from the Project Cost Breakdown.

6.11. No Default. No default, or event which with the giving of notice or lapse of time or both would be a
default, exists under this Agreement, and Developer is not in default (beyond any applicable period of grace) of any
of its obligations under any other material agreement or instrument to which Developer is a party or an obligor.

6.12. Fees and Commissions. The City shall not be liable for any broker fees or commissions incurred
by the Developer in connection with any transactions contemplated by this Agreement.

6.13. Financing Accommodation.

a. No Assignment. Developer, its successors, assigns and transferees will not transfer,
assign, convey or encumber, nor will Developer, its successors, assigns or transferees
agree to or permit the transfer, assignment, .conveyance or encumbrance of the Project or
any of the Real Estate except as provided in Sections 2.7 and 8.1 of this Agreement; and
except as provided therein, the principals, shareholders, members, managers and/or
partners of Developer, its successors, assigns and transferees will not transfer, assign,
convey or encumber their respective interests in Developer, its successors, assigns or
transferees, as the case may be, if such anticipated transfer, assignment, conveyance or
encumbrance would result in the original members of the Developer having less than
majority voting control of the Developer, without providing written notification thereof to the
City at least forty-five (45) days prior to the date the proposed transfer, assignment,
conveyance or encumbrance is to take effect. Any attempt to so act shall be void and
have no effect.

b. No Subordination. The City shall not subordinate any interest it has in this Agreement for
any reason, unless it is determined to be in the best interests of the City. Any requests for
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subordination shall be submitted, in writing, explaining why the request is in the best
interests of the City. Said request shall be received by the City not less than forty-five (45)
days prior to any City Council action on said request. Said subordination may only be
approved by the City Council respectively.

c. Developer Financing. Notwithstanding this Section 6.13, Developer may transfer, assign
or encumber the Real Estate in order to secure financing for the acquisition of the Real
Estate and/or for construction of the Project. Said lender may place a lien and/or
morigage on the Real Estate, including any renewals, extensions, replacements,
modifications or refinancing. Lender's mortgage andlor loan may be transferred or
assigned by lender in a secondary market without prior City Council approval. In the event
of a foreclosure against Developer by lender or a deed transfer in lieu of foreclosure,
lender shall assume the duties, obligations and rights of Developer under this Agreement.
In such a circumstance, lender may transfer or assign this Agreement and its
accompanying duties, obligations and rights, to another developer without prior City
Council approval. In any circumstance, lender shall provide reasonable notice to City of
such actions. This Section shall survive any foreclosure proceeding.

6.14. Commencement and Completion. Developer shall commence and complete construction of the
Project in accordance with Section 2.2 above.

6.15. Compliance with Plans. Developer will cause the Project to be constructed in accordance with
the Master Plan and will promptly correct any defects in construction or deviations from the Master Plan.

6.16. No Changes. Developer shall not, without City's prior written consent: (i) consent to any
amendments to any documents delivered to City pursuant to this Agreement; (i) approve any changes in the
Project or the Master Plan or permit any work to be done pursuant to any changes; (iii) modify or amend the Project
Cost Breakdown.

6.17. Inspection of Project. Developer shall permit City, its inspectors andfor its construction
consultant, at all reasonable times and at no cost: (a) to inspect the Project and all matters relating to the
development thereof, and (b) on reasonable notice, to inspect all of Developer's books and records pertaining to the
Project. City assumes no obligation to Developer for the sufficiency or adequacy of such inspections, it being
acknowledged that such inspections are made for the sole and separate benefit of City. The fact that City may
make such inspections shall in no way relieve Developer from its duty to independently ascertain that the
construction of the Project and Developer’s compliance with this Agreement is being completed in accordance with
the approved Master Plan and the terms and conditions of this Agreement. Notwithstanding anything contained
herein to the contrary, wherever it identifies that the Developer or Guarantor shall provide documents to the City, if
such documents are of a sensitive or confidential nature about the finances of the Developer or Guarantor, such
documents can be provided to the City's financial consultant, who will then certify to the City that the requirement
has been met.

6.18. Notification. Developer shall:

a. As soon as possible and in any event within five (5) business days after the occurrence of
any default, notify City in writing of such default and set forth the details thereof and the
action which is being taken or proposed to be taken by Developer with respect thereto.

b. Promptly notify City of the commencement of any litigation or administrative proceeding
that would cause any representation and warranty of Developer contained in this
Agreement to be untrue.
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c. Notify City and provide copies, immediately upon receipt, of any notice, pleading, citation,
indictment, complaint, order or decree from any federal, state or local government agency
or regulatory body, asserting or alleging a circumstance or condition that requires or may
require a financial contribution by Developer or any guarantor or an investigation, clean-up,
removal, remedial action or other response by or on the part of Developer or any guarantor
under any environmental laws, rules, regulations or ordinances or which seeks damages
or civil, criminal or punitive penalties from or against Developer or any guarantor for an
alleged violation of any environmental laws, rules, regulations or ordinances.

6.19. Unrelated Activity. It is the intention of Developer and City that the sole business of Developer
shall be the construction, ownership and operation of the Project, and Developer shall take no action inconsistent
with such intention, including without limitation the acquisition by Developer of real or personal property unrelated to
the Project, investment by Developer in the assets or stock of any other person, joining by Developer with any other
person in any partnership or joint venture, or the creation or incurring of indebtedness by Developer unrelated to the
Project, except to the extent required for the financing of the Project.

6.20. No Indebtedness. Except in the ordinary course of business and except for funds borrowed to
provide the financing for the purchase of the Real Estate or the construction of the Project, or required for such
financing, Developer shall not incur, create, assume, permit to exist, guarantee, endorse or otherwise become
directly or indirectly or contingently responsible or liable for any indebtedness. ‘“Indebtedness shall mean any
liability or obligation of Developer: (a) for borrowed money or for the deferred purchase price of property or services
(excluding trade obligations incurred in the ordinary course of business); (b) as lessee under leases that have been
or should be capitalized according to generally accepted accounting principles; (¢} evidenced by notes, bonds,
debentures or similar obligations; (d) under any guaranty or endorsement (other than in connection with the deposit
and collection of checks in the ordinary course of business), and other contingent obligations to purchase, provide
funds for payment, supply funds to invest in any entity, or otherwise assure a creditor against loss; or (e) secured by
any security interest or lien on assets of Developer, whether or not the obligations secured have been assumed by
Developer.

. 6.21. Correction of Defects. Developer shall, upon demand of City (and City may rely on the advice of
its inspector and shall not be liable for any errors in such advice), correct any material defect, structural or
otherwise, in the Project or any departure from the Master Plan.

6.22. Not for Speculation. Developer represents and warrants that its acquisition of the Real Estate
and its undertakings pursuant to this Agreement shall be for the sole and express purpose of the redevelopment of
the Real Estate consistent with the Master Plan and the terms and conditions of this Agreement and are not for the
speculation in land holdings.

ARTICLE VI
DEFAULT
7.1 Developer's Default.
a. Remedies. In the event (i) any representation or warranty of Developer herein or in any

agreement or certificate delivered pursuant hereto shall prove to have been false in any
m.atgna! respect when made or (i) of Developer's default hereunder which is not cured
within sixty (60) days after written notice thereof to Developer, the City shall have all rights
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and remedies available under law or equity with respect to said default. In addition, and
without limitation, the City shall have the following specific rights and remedies:

(N With respect to matters that are capable of being corrected by the City, the City
may at its option enter upon the Real Estate for the purpose of correcting the
default and the City's reasonable costs in correcting same, plus interest at one and
one-half percent (1.5%) per month, shall be paid by Developer to the City
immediately upon demand;

2) Injunctive relief;
(3)  Action for specific performance;
(4)  Action for money damages;

(5) Repayment by Developer of any incentives and damages via special assessment
or special charge under Section 66.0627, Wis. Stat., prior to any first mortgage lien
on the property. The owners of the Real Estate and their successors and assigns
further agree that they waive any objection to the City making said special charge
or assessment; however, they still retain their right to object to the accuracy of the
amount of the special charge or assessment; and

Reimbursement. Any amounts expended by the City in enforcing this Agreement and the
obligations of Developer hereunder, including reasonable attomey's fees, and any
amounts expended by the City in curing a default on behalf of Developer, together with
interest at one and one-half percent (1.5%) per month, shall be paid by Developer to the
City upon demand and shall constitute a lien against the Real Estate until such amounts
are reimbursed or paid to the City, with such lien to be in the nature of a mortgage and
enforceable pursuant to the procedures for foreclosure of a mortgage.

Remedies are Cumulative. All remedies provided herein shall be cumulative and the
exercise of one remedy shall not preclude the use of any other or all of said remedies.

Failure to Enforce Not a Waiver. Failure of the City to enforce any provision contained
herein shall not be deemed a waiver of the City's rights to enforce such provision or any
other provision in the event of a subsequent default.

TIF Default. This is a Developer “pay as you go” Agreement, which does not require the
City to incur financial obligations to build any part of the Project in advance, and which only
allows the Monetary Obligation to be paid to Developer after the taxes which are the
source of those funds have been paid by Developer. This Agreement contains many
obligations which can easily be remedied by less drastic means than the cancellation of
this Agreement or the termination of the City's obligation to make the Monetary
Obligations. Even the facts which are the subject of the warranty may be curable with
notice and adequate opportunity to cure. Therefore, notwithstanding anything to the
contrary contained herein, City shall give written notice to Developer and Guarantor of any
default hereunder, and Developer shall have the opportunity to cure such a default within
sixty (60) days, and termination of this Agreement, or termination of or withholding of the
City's obligation to pay the Monetary Obligation may only be used for a TIF Default,
defined as: a) the failure of the Developer to make an Annual PILOT payment within 30
days after its due date; b) the failure of the Developer to make a payment under the
Shortfall Guaranty, (which arises if the final Project does not have the guaranteed
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assessed value); ¢) the failure of Developer to pay the real estate taxes before delinquent;
d) the failure of Developer to pay the Deficiency PILOT; or ) the failure of Developer to
create and maintain Jobs as provided in this Agreement. The term, “when due’ in this
Agreement shall include payment under any allowed instaliment payment.

7.2 City's Default.

a. Remedies. In the event of the City's default hereunder which is not cured within sixty (60)
days after written notice thereof to the City, Developer shall have all rights and remedies
available under law or equity with respect to said default. In addition, and without
limitation, Developer shall have the following specific rights and remedies:

(1) Injunctive relief;
(2)  Action for specific performance; and
(3)  Action for money damages.

b. Remedies are Cumulative. All remedies provided herein shall be cumulative and the
exercise of one remedy shall not preclude the use of any other or all of said remedies.

c. Failure to Enforce Not a Waiver. Failure of Developer to enforce any provision contained
herein shall not be deemed a waiver of Developer's rights to enforce such provision or any
other provision in the event of a subsequent default.

7.3  Mediation of Disputes Required. Unless the parties agree otherwise, prior to litigation and as a
condition precedent to bringing litigation, any party deeming itself aggrieved under this Agreement shall be
obligated to request nonbinding mediation of the dispute. Mediation shall proceed before a single mediator. The
parties shall split the costs of mediation equally. In the event of impasse at mediation, the aggrieved party may
then commence an action. However, the parties shall be bound to agree to altemmative dispute resolution as
ordered by the Court.

ARTICLE VIl
MISCELLANEOUS PROVISIONS

8.1. Assignment. Except as provided in Sections 2.7 and 6.13, Developer may not assign its rights
or obligations under this Agreement without the prior written consent of the City. Developer shall provide not less
than forty-five (45) days advance written notice of any intended assignment.

8.2, Nondiscrimination. In the performance of work under this Agreement, Developer agrees not to
discriminate against any employee or applicant for employment nor shall the development or any portion thereof be
sold to, leased or used by any party in any manner to permit discrimination or restriction on the basis of race,
religion, marital status, age, color, sex, sexual orientation, physical condition, disability, national origin or ancestry
and that the construction and operation of the Project shall be in compliance with all effective laws, ordinances and
regulations relating to discrimination on any of the foregoing grounds.

8.3. No Personal Liability. Under no circumstances shall any trustee, officer, official, commissioner,

director, member, partner or employee of the City, have any personal liability arising out of this Agreement, and no
party shall seek or claim any such personal liability.
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84. Force Majeure. No party shall be responsible to any other party for any resulting losses and it
shall not be a default hereunder if the fulfillment of any of the terms of this Agreement is delayed or prevented by
revolutions or other civil disorders, wars, acts of enemies, strikes, fires, floods, acts of God, adverse weather
conditions, legally required environmental remedial actions, industry-wide shortage of materials, or by any other
cause not within the control of the party whose performance was interfered with, and which exercise of reasonable
diligence, such party is unable to prevent, whether of the class of causes hereinabove enumerated or not, and the
time for performance shall be extended by the period of delay occasioned by any such cause; provided however
that any such event of Force Majeure shall not be the basis of a delay of more than ninety (90) days.

85. Parties and Survival of Agreement. Except as otherwise expressly provided herein, this
Agreement is made solely for the benefit of the parties hereto and no other person, partnership, association or
corporation shall acquire or have any rights hereunder or by virtue hereof. All representations, warranties, and
indemnifications contained herein shall survive the termination or expiration of this Agreement.

8.6. Implementation Schedule and Time of the Essence. All phases and schedules which are the
subject of approvals, or as set forth herein, shall be governed by the principle that time is of the essence, and
modification or deviation from such schedules shall occur only upon approval of the City. The Mayor, or in the
Mayor's absence, the Council President, shall have the ability to postpone any deadline listed herein, up to a
maximum ninety (90) days. The Economic Development Commission shall otherwise oversee the day-to-day
operations of this Agreement.

8.7.  Notices. Any notice, demand, certificate or other communication under this Agreement shall be
given in writing and deemed effective: (a) when personally delivered; (b) three (3) days after deposit within the
United States Postal Service, postage prepaid, certified, retum receipt requested; or (c) one (1) business day after
deposit with a nationally recognized ovemight courier service, addressed by name and to the party or person
intended as follows:

To the City: Attn: City Clerk
City of La Crosse
400 La Crosse Street
La Crosse, Wisconsin 54601

with a copy to: Atin: City Attorney
City of La Crosse
400 La Crosse Street
La Crosse, Wisconsin 54601

To the Developer: Attn: Mark Hammond
102 Jay Street, Suite 400
La Crosse, Wisconsin 54601

with a copy to: Attn. Nancy Haggerty
Michael, Best & Friedrich, LLP
100 E. Wisconsin Ave., Suite 3300
Milwaukee, Wi 53202

88. Govering Law. This Agreement shall be govemed by the laws of the State of Wisconsin and
shall be deemed to have been drafted through the combined efforts of parties of equal bargaining strength. Any
action at law or in equity relating to this Agreement shall be instituted exclusively in the courts of the State of
Wisconsin and venued in La Crosse County. Each party waives its right to change venue.
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89.  Conflict of Interest. Developer shall avoid all conflicts of interest or the appearance of a conflict
of interest in the performance of this Agreement. Developer is familiar with the City's prohibit_ion against the
acceptance of any gift by a City officer or designated employee, which prohibition is foupd in Section 2-133 of ti}e
City of La Crosse Municipal Code. Developer agrees not to offer any City officer or designated 9mployee any gl.ft
prohibited by said Code. The offer or giving of any prohibited gift shall constitute a matengl breach. of this
Agreement by Developer. In addition to any other remedies the City may have in law or equity, the City may
immediately terminate this Agreement for such breach. No member, officer or employee of the City shall have any
personal financial interest, direct or indirect, in this Agreement, nor shall any such member, officer or employee
participate in any decision relating to this Agreement.

8.10. Execution in Counterparts. This Agreement may be executed in several counterparts, each
which may be deemed an original, and all of such counterparts together shall constitute one and the same
agreement.

8.11.  Disclaimer Relationships. Developer acknowledges and agrees that nothing contained in this
Agreement or any contract between Developer and the City or any act by the City or any third parties shall be
deemed or construed by any of the parties or by third persons to create any relationship or third party beneficiary,
principal or agent limited or general partnership or joint venture or of any association or relationship involving the
City. It is understood and agreed that Developer, in the performance of the work and services of these Project shall
not act as an agent or employee of the City and neither the Developer nor its officers, employees, agents,
licensees, sublicensees, subcontractors shall obtain any rights to retirement benefits or the benefits which accrue to
the City's employees and Developer hereby expressly waives any claim it may have to any such rights. Each party
shall be responsible for its own separate debts, obligations and other liabilities.

8.12.  Severability. Should any part, term, portion or provision of this Agreement or the application
thereof fo any person or circumstance be in conflict with any state or federal law or otherwise be rendered
unenforceable, it shall be deemed severable and shall not affect the remaining provisions, provided that such
remaining provisions can be construed in substance to continue to constitute the agreement that the parties
intended to enter into in the first instance.

8.13. Termination. Except for Sections 2.10 (Indemnity), 2.6(a) (Annual PILOT), 2.13 (Record
Retention) and 8.5 (Survival), which shall survive the termination of this Agreement, this Agreement and all
obligations hereunder, shall terminate after twenty (20) years or the life of TID #11, whichever is longer. This
Agreement may also be terminated as provided in Article IV (Conditions Precedent to City), Article V (Conditions
Precedent to Developer Obligations) and Section 8.9 (Conflict of Interest) hereof with no terms surviving.

8.14. Memorandum of Agreement. Promptly upon its acquisition of the Real Estate and prior to the
recording of any mortgage or other security instrument against any portion of the Real Estate, the Developer
agrees that the City may record this Agreement, or a memorandum thereof, with the Register of Deeds for La
Crosse County, Wisconsin. Any such memorandum shall be in form and substance reasonably acceptable to the
City and the Developer.

8.15. Covenants Running with Land. All of the covenants, obligations and promises of Developer set
forth herein shall be deemed to encumber the Development and run with the land described in Exhibit A and shall
bind any successor, assignee or transferee of Developer until such time as this Agreement is terminated.

8.16. Amendments. No agreement or understanding changing, modifying or extending this Agreement
shall be binding upon either party unless in writing, approved and executed by the City and Developer.

8.17. Time Computation. Any period of time described in this Agreement by reference to a number of
days includes Saturdays, Sundays, and any state or national holidays. Any period of time described in this
Agreement by reference to a number of business days does not include Saturdays, Sundays or any state or
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national holidays. If the date or last date to perform any act or to give any notices is a Saturday, Sunday or state or
national holiday, that act or notice may be timely performed or given on the next succeeding day which is not a
Saturday, Sunday, or state or national holiday.

8.18. JURY TRIAL. THE PARTIES HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL
ON ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING FROM OR OTHERWISE RELATED TO
THIS AGREEMENT. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY
BY THE PARTIES AND IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE
AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE. EACH PARTY IS HEREBY
AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF
THIS WAIVER BY THE OTHER PARTY.

8.19. Construction. This Contract shall be construed without regard to any presumption or rule
requiring construction against the party causing such instrument to be drafted. The headings, table of contents and
captions contained in the Agreement are for convenience only and in no way define, limit or describe the scope or
intent of any of the provisions of this Agreement. All terms and words used in this Agreement, whether singular or
plural and regardless of the gender thereof, shall be deemed to include any other number and any other gender as
the contest may require. In the event that any of the provisions, of this Agreement are held to be unenforceable or
invalid by any court of competent jurisdiction, the validity and enforceability of the remaining provisions or portions
thereof shall not be affected.

- .8.20. Incorporation of Proceedings and Exhibits. All motions adopted, approvals granted, minutes

';dochrﬁenﬁhg.such motions and approvals, and plans and specifications submitted in conjunction with any and all

“approvals as granted by the City, including but not limited to adopted or approved plans or specifications on file with

-

~ the Clity and further including but not limited to all exhibits as referenced herein, are incorporated by reference

hereinagdfa'reiieemed to be the contractual obligation of Developer whether or not herein enumerated, but only to

. “the’extént idenfified in Section 8.21 below.

S »»-~~__8.21‘:\\ Entire Agreement. This writing including all Exhibits hereto, and the other documents and

‘agreements referenced herein, constitute the entire Agreement between the parties with respect to the Project and
all prior letters of intent or offers, if any, are hereby terminated. This Agreement, however, shall be deemed and
read to include and incorporate such minutes, approvals, plans, and specifications, as referenced in this
Agreement, and in the event of a conflict between this Agreement and any action of the City, granting approvals or
conditions attendant with such approval, the specific action of the City shall be deemed controlling.

8.22. Execution of Agreement. Developer shall sign, execute and deliver this Agreement to the City on
or before the close of regular City Hall business hours forty-five (45) days after its final adoption by the City,
whichever occurs later. Developer’s failure to sign, execute and cause this Agreement to be received by the City
within said time period shall render the Agreement null and void, unless otherwise authorized by the City. After
Developer has signed, executed and delivered the Agreement, the City shall sign and execute the Agreement. The
final signature date of the City shall be the signature date of Agreement (“Signature Date”).

ek
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IN WITNESS HEREOF, the parties have executed and delivered this Agreement effective the date set forth next to
the City's signature below.

Dated this ____dayof ___, 2014 Dated this &**day of-dan, 2018

The Charmant Hotel, LLC City of La Crosse

ety gt

Timothy Kabat, Mayor

Teri Lehrke, Cty Clerk

d Weber, Managifig Member

Subscribed and swom to before me this Subscribed and swom to before me this
22 day of Ve, 2014. S*day of Jon, 2018
Notary Public, State of Wisconsin Notary Public, State of Wisconsin

My Commission: /@zrnse £ My Commission: =3 ~1% - -

This Docymen] Was Orafled By, _ -
Stephen F, Malty, City Alloriey  ~- = —
City of La Crosse - T
400 La Crosse Street

La Crosse, Wisconsin 54601

608.789.7611

Page 26 of 26



B e T T TS

Bl L

alla g o s o

S g

: =
\} FHONT BIREET NORTH

FRONT STREET SOUTH

SE T CAMTECART BIERTS
os _Hw!..zc‘. EaALM [ kb &

= Whza__ [nrp\m 1€ MO O% €2 213460

F

h ST

AOTES:
iﬁsTiE?{#{i‘J{%iq{%
=27} RILOCA™D CaZt M0 _.—__.n—unl. W § OF SOERMX SE0 =11 €0 w

ALY RN Ay Sy T e

4} AL PABRAG TPACES ANE GX1E'

3) wisiag ros_..‘;b STONE 10 MATCH CTr PAVERS AnD FERSTA L alaETHT
BLDCW Wilety I° 10 MAICH NEW COMSIRUCTOMN, SEI SHITT 100 AND LI
FOR LOCATONT

£) SIATON 23400 G Tl WIICRSECTON OF Tl nmt_._.e..nﬁ O\ RSN

ROLL Sl Smnt=gd —way (2/w) ang STarf Sies

Civh ws? Al ALl DasSTal CFd

| 7s FOEC

_. AD-T 8) MG WUIDS S4ML BE MSIALLED 7O wOUNT (NSTHG AND Hrw SON

_— _

o ! :
TRANHTION FOR ACCESS . He M
10 WABENTIANCL —pavonent T\

v - i

i Tt oca s s s
\,En:ﬁti-
O = B

PETs
AD-20) CURD (EADS QWL DG AWUSTED ™ FIELD TO DRAIN [P OUT CONNERS.
A0=310) FHION 10 Paews, CONTRACTOR T-AE SUBMIT PAVEMENY SIS FLAN 10
O OF LA CRESSE FOR APPRIVIC

IND STREET
o

LI LI LIMITE

]

w.;dm m.__DMMﬂ .

.1-

Il.m

Etm/

N

Kl

_ “

..a. -
5
:._ | &
m—r—_— ...ltl
|

| m

i _\_ L LIRS

e

..|.Jdg} i

FROPTC N

&

]

Rasannn:

PaDGT LT OF "
PAVEMINT
Frqﬂzggsqg

/rr:
_.Eno.ﬂe.l_ =2
AT AN R MY

FLECTRIC honl &

FLEVATIONS 10428 10 14+24

.......




b o4
E
o
=

YIS DIHAVHO NV1d 3dVISANY1 T1VE3A0 ...

001 B ik ey

urjd sdeaspuey =- _
i

<

i
I
/ _ Bt
i | B A A S Y, \ .
aden adabeng £ i ~ . g Iy X . 5
¥102 OC e \ 2 . muw,r LR TR, b AT A T v N = i
o (OB | = , \ B 7 e
|

1
i
I
1
W -
L

P P, ? ’ = Tt -1
PRI Y ¥ N i i _ i V. POy R, Em:m“uasn / N 2 : i TALTAR mpw.u_xw.
syt \ 7 ’ A X A g

1
I
“ 13381S 31VIS
1
.

——

. B
e

P
ol

-

-----

f i

/v

i
i
i
e -

133418 ONZ

—— .

| ]
| §
i
i
1
1
1
i
1
1
1
1
1
1
1
1
1
i
g [ ]
i 1
1
1
------‘-------

I
I
I
I
%

e et e

B e 8 0 s B e i . o e e




e s TAESE T w S et anw Tl

B B et s i P e AR - P e s THE ST A e R T | T T R P e w ST W

PLE S T T

e T e

e

sopdusa] jeia]

—

B L L
-

AR e v b e ey
. g 8 i 2 et B8 0

T ]

W | S v g e e By

-

- e . Sonm —
iy 2 gt

S #0 ] #9804 sy — - —

N | -

HENUIT STA0Y K ©

S b8 8 —— ———

PER e o S, A et ————

/

/

e R Tl e B —— e e

e ——

——

. —

o T 0 i g R e e

Ross bnaﬁ....mh.a.az LLC

At of Lot &, Bt
oy of Lo Crvwwn, L Cromne Conenty, 81

o Wy e ks

- e e B

The Funke Candy Company

e

f

N
— o sli..llnrln.-.z%“. AT TR s e AT e e e A S

B Bl m N ey W i

Coulee Region
WS Land Surveyors

T EOUTN UTM STELET - PO POX 134
LA RO, MTICTA T fanty
FTNTNE o0 T80 1804 PAX g P picn
www o plaendian ovocs oo

L e T R L e

T

et A B T S R Ay e LT 2

R e AL AT 3, 2Ly e AR T g

TR

e o

20 0 g a0 V] e s A e e NS

A.

e
Sdanely

B B e

BTN Seie e T S iy T

i

S N SN

T

g ey T g




e e R S L e e iy ) e

EERLINEE T Ty T S S R B e L R T O D 3 P A L S TR SR AT O S oy e,

SHEET INDEX

T nTLE st INTERIORS PLUMBING FOOD STRVICE
STU MO A o
TiscOrn BT TS FLLAOSGS AL S ARDRTVATIONT AAD ST FRA VOO0 ML T e Y
R anmcihcts T LG T S FRALS 100 BUMACK LOWLA LEVIL DM iAS
UL TS TG LD By ~AYS At Oy PG TP PR POnG SOMVCE LOWA B LEVIL BOLPVENT FLAK
A3 LT P SRS LB LOWER LDV SACKRCPOLAG WASTE R0 VENT PLAR PRAY FOOD SRR | OwR LEVL FASMNT AN
ATD LT PR PACEE TP LONES AT MWD PASTE AN VAT ML W 0 SAVCH | PO FLEO S T AN
CIviL ALS ELLT O MU SPACES YL REE ALCION SOEIYRORR WS TE AN VENT FLS FREN 1000 SURCE ERRT T OO OV e LY
AE 1LIVATICM I IC EPACE COSMDOR LEVEL 7 eyt el F!ﬂauﬂ.gic.aﬁrﬂgla_:;:k.ntﬂ.l_ Sewmack naw
) [ - - is‘,‘ st sOTar
€A STIMIAL Amwel VASEAL A0 1LY AYS ELUMSTER ML ST O | Sl A ORI LR TR D WASTE A PN P Ay et et de b e
S A B 4 A T ¥ e AL P T AN VN LA
=CLATYMLAL JCTENE . STRET A TAPRTONS TR s e TPLEKEE L8 Cx wAS7E AAD VINT FLN FRECY 1000 SUIVICE L DR LEVEL 5 CA, COMEN 10N PLbs
5 - ;.ESS.EEI LUV ST COMHTESYS Pbn
SCLP OV RALL STRIET BT PLAN AL ALY P AT SRACE SFLOLOWLE LEVIL SLEeY PG FUAN FOOD SEATVICE PRt 0 (0w SO COMENTION Pk
TOLY RERCD] MK Y ALY DT 7= SFLIFINET FLOCS SR T PG PLAN PRt 1 60 MINEY LI D WAL COPer TR P
CLILINCLT MLAn AITADAS a ey YL LECORE 1 EM SRV PTG A
ALY D TAL S P 6 SPACT TP THRD ILEOM BURRLY PG FLAN P FOC0 SERACT O VT LTI [ TAL S
H-xsn! UELIIT LS. JSTEIAY M LPACE LA OUNTH [LCOM SLFFLY P FUv TRAE O I (OO M TRATION TETALY
AP LA L LTRATY s TALSCATALS MR EPWEE STLEF T LN LY NG AN PR-AED 4N S VT OGRS VENTEATION [ 1AL S
rerags Maoius casmoou h AL
AL BATANY AN 3T S5 8 DETALS | A SUFEWLS. PR WALTL AP VINT O TIC LEVLL 1O FRLT ILOON
CAT AN LAY AN BTCRNS S ot TF TAR ST B L LY WASTE AND VINT et riba s 1w -!..-. Q.b-....i.u_-_.p.!a A J.\I-.o..ﬂaxni:.!
A WAL MMAR D 1a S oy e Kﬂ.ﬂn TP WALTE APO STAT ERORITIIG ThoeD 100 .a......_....ro..l PRPEIC00 TIIRACT §TH 11 X Iy LAENn SO B4 LA
AL WATER SEATACE SETALY Freyere iﬂﬂ PRI PWASTE ANCIVENT SOl TR0 655 |10 F SI0M 50 008 TNC R TR L BRICE B L B0 e 0 A [ T
CAL CONCRETE MM PRt VWY CF TR & =L i.n‘f!‘nha LA BUAYLY PG GO G LOWL R LUV 13 ORI A 00e TRALL OO0 AT 1 LA RO e s SOHE LU L
AR COMCIE I AME) Pt TR S e e B T s PR UMY P 0TI ELCONG [LO0R 33 Sr FLonm
AL (N RS PR TRl AN SV PG chCaa TG FOUATH FLO0R SO RorE Dros P OO0 S0 RA0E LA VTR LT e PRCRAGR S s 0 A
it AL LT,
LANDSCAPE s P sy TR OO0 L FACE T IS T PO LS TREAS IR v PLam
=T e AS SaTES PR3 5T SmACH 31 HLLOR ELISTRCA ROUCH I FLas
s L d AL N 1AL 5 mcw 100 FIRE PROTECTION FRBL PO U] (1T, Skadee S TR0 F
LU MARDSCA LM - R SR A e et 111C e Mot m SO A
ALY SASTINCAPT FLAR - ALY ALTF RIS ATty
Sdani ri . FPLATWE (VITLCTON MOTLS & DX TALS SCOF FLA S S i Brad
AN LN
1A PPLELOWT R LITE PR PROTECTION SC05T Pk
F.-i?ﬁﬂu!!{i— SRS LI VL P TR FLOH Pt FrAATEST L00m Fu, Pwdt Cion Coe A FRLI1 7000 SRRCT COONG RATTERY On laa s
LT T 3 Ty 00 50 sre Cusrowcmoeen IS
LS A TN PLAN s
=ata £ P ey PRLEF® Ty om P T oH L P FOACH M Bt ) 8 Kl
ALY WTLRY e o I St AL DL TR FPLE MO0 D Cx £ FRCTLE TH0M BEORE San PRAARD 000 T RVICE AR D woah & EGEUENT D8 et
ARCHITECTURAL ABS UL STROCHM M TR PRI § OO0 BT DA D vt B R WONT (AL S
TAR D BI04 P O PUTURE LA rersst ar AmCATOM DETAL
OV VAT TR as PO MTICE SUOAD ¢
Pl ARV A R R R e SRS et
o 10 PO PN " HASEAD F PN : riy
E“Eﬁf.—ﬂ“i SAVEE FHLASTE T 8 PLAN, Fira Sy, RO, S =ome VAT ML MLTHANCAL SYMIOLS, ASTAIE VAT RS 2000 D TR 3 ... CAMTCR FASRCATION DETAR.
i O i st 31 AT A4 AN, FINESH, PP, o LT W CARNCAS SOMTALEY AEMCE CUSTOM
p firtmapatienloelmapelin FHTP R r s Levar DAY CAMNCA SOERAE S AND SCHEMATES reoase UM
DEMCLITEA Sore Hp SANAD LML ol AL FIAEH P, . ELE VAN PEPARY § O SLIICE CLR A §ARSCATYR CETAR
LT LA MARCES A1 PLNL TN AP PSR, DO ShALONER LEVIL M CrmrtaL OUCTIORS s o ot o ¢
MARCHT RS LML T 300 BCP, SLRNTURE TAEVAT 0 TWAYFIASE L0 WAL CHRPRCAL ERIG TG, P Lo
LS EVTL A TSR UM AR DAL ML FINSA R, JURATRL BT yﬁbu.nhmoy..n..ﬂoi..ll%?ﬁ;i Hoth STPR WL M AR BE LAY
AUT SE0OME P DO & P LA PAVLAR UM AR 1 PO F i B FLINCTE, ELEVATIONS LA 00T FO0M L CHANICAL (AT T AN FRCE § £ SEHVET Wk ko £E00 L0 FRILILR DA S
ALY TR FLOCH & Freien fL LA, i, RO BT FLEVATIONG RS T (L £ M CrReRCAL LS T FLAR. PRWICE OO0 SATVICE VoAdh #4 COOLLR 08 FAAT
AL B OO & ) e sy oL PLAM, FINTH R SN FUTVATIONS WS FOCH CEIN M CrARCAL DUC TR LA TR PO R W COOLT (T Y
TALEPF THELERI & 1 MESe PLAN AMBAT W) a1t LN NS RGP FUS T, Ligvation P :
ALENOOF DLOK PLAN AR T YN AL VIL VB CIaCAL i
ATLAN P PR FO00 BUACE ML PLT P SATEN D 1A
“"“ ni‘ﬁﬂi"‘q1 TORETE MDY O -~ -ab_-..—lr “li! N‘giw“. m‘r".rﬁﬁqﬂzui “ﬂmﬁ?wu!—;ﬁrﬂlgni PG 2..!:! PR 100 MURACL I LAOTE PEPRRCERATOM DCTAR S
LD T AN LARS. FLt vty VRPN ARCE D O3 PLAN, FieToi, P FLSseT g, [LAVATRS !n—.‘ﬁ-aagg?‘l
LM CNLAD AN U YO T O FLAN FRetey S0P rusoet D CLLUGATIONY o h}"ﬂl”'g PTG PLAS
ot "E‘V-;uﬁ.ﬁﬂl-i.’-‘ul’ L LR e e L L P
AN LMY LIVEL BEFLFCTED CF MG MLAA et -
AL FETT P OO0 S FLECTTD SO el An A LA PLAM T P FUSMNTURE. FLFWATIONS
SALE LSO FLOCR R LS TLD CT R A LA b AACETY MY PLAN, BT BCF FUSSeTLAE (LDvaTiNT GED-
LS THAD MLO0R MEFLLSTID CTARYG TLAN “» AL AIN PN TRt BSP U T, LLLVAT O THERMAL
= a ! T PLAM, P RCP FURNTLEE LEvATIONG. WL AU T BT
TRLE FE T L0 REPLITTES CTUMG PLAN CAVEIE § SR b PUAM, TR, BIF FUSSTSE. §LE AT —, 1 GEOWTLL § HAT EXIAOER
. 3 BA PLAN I 88 BCF PRET RS HFATONS ——igen .y W ARCT PLAM & SLSTENT
ALE ST L WET BT RS L ASEi) S PLAM TRl RCP AERRAE. O Datnd WLILEOWSTA (A TALT & SO IRAE
ALY BAXT & HOMTS FLTWATCR AV LLARCIT M FLAN TS S0P FUEST RS, SLLWATIONS P it ke i
WL AASCHAEY RS ICRATCRY - ST A ST HE LT
L sy LAB! L Womre STRUCTURAL
ELECTRICAL
L WM D IF C TR B ATRLCT R IR WITES
ALY SR D LS TECR BT TR TL R SO T SRS (LLCTRACA TTMBCLE LT 3 DX AL
A B T 1 CTERS
ALY e LT A O AT Pk SELALAIR LEVIL DS TR Fuass
e T LA PRET PO R A LY AT P o PO LAY =]
Al E AR S WLE LEERE FLC FaANG FLAS T OO §L 008 [LECTICAL L =
AR L0 TS o e T L IR FLO0M SLLTTRIAL PN =
ALY COFRG DL TALS 0P OB LI A LA LA FOUSTH FLOOR [LOCTRCAL FLANS o
TN T LG AR P AN LA TH LD LTS TR u?
A L TV TPLE N DO A SR ANPAALL FRALIN FLAS SELA MOOF DN On LTV TLEICTSeCAL FLAN =<
RAN AL TS LT FON0 8 T BLEC TR AL LA = W
AR L AL B8 DLMCATEm CETRE S ELTA N COOMEIMVER i STI0AL SOHUELLS an
ALY o BLCTERS W OSCA T (TS Eo
ARA CTTALE S PrAMAG G TR SELS CLECTINCA Srw ity =
LS FUEVATON ST TTIONS BT Phaaane B DM G “ELA LLLCTRIC, SOEDLES + e T AT 0T D T e -
SALA 3 TAS S CTORMT BB MALCRSTT (5 Laa MIPOLCTICAL ST DLLS LA AT WA #Y DA T SR z=
ALY 8 AR TLCT R BB § R LA T SHLY (LLCTMCAL $CDALT Zx
AL STAR LILTHA P I P (TS LA LT CTRCA, OO LN T EAGHAR " S e =
"RA D TR Y — BARFLECTRRCA D TALS T e g3y Mim
LA YEMECRE R4 e e ——mnR T Ca
AL ADCW LT RAE IS, I8
ALT N DL TR — vt o
AL WO (L TALY AT\ St o8 S0 1y M A B9 BT 20T £ woX
AL PO TR =3
AL B TR O TR S s =4
AL LV L L TALS e e

3
i
i

-

=

o

AAW POTTFLOH (L1 WATORS LOSM LEVEL
b’-bﬁl!ﬂ!’q.



R e e BT 3 J‘wwwk. - - b el &S I e G L S S A s Im%%.ﬁ,ﬂui’ iy b o Es e b S g AT -
—
0ZL e st mecina SRR SRR e
vy A ipepbi e iy AT
s LG LS Ao o s o2a ONILHOIT AODN3OY3INI
433H8 3C00 Do ire stve DANGOY - 2w01se
[ WCI0I W00 V0L Kl sae
o i S3IYOLS 40 ¥HIQGNNN
S = O s
.I..llllll.h [ T anouAK BOm -
_— . . . o s e O T B B R
f—— > e [ v
——-~1 WNATIGVMON G  SONGTPW STIGEG  CRATWCM H1idIMm 11X3
lll“l.m SIEIITIIAR $ Th R W
e ncom et vy A Ay oy Fais £ it 3T 28 SO AP D LIS £
——] SLN3W3YIDIY HSINIZ HOIY3LN! B B ) DI AR VEn 0
g‘l"”h ~ !ggla!llalmul”.ﬂg
—t— Mnﬂ!llg.”.n e rixtou NHR
e - m.m.¢<~<Lm.“.o zo_:._om oS e
omaacorere massorern s oma SV3YV ONIGIINE B LHOIFH 3TEVMOITY
— F= o
a”hn Moatmsbuestaitiamitunid VEw AL LY matre o=
wvew e BARSHITZUNY
= (4s9)svayv oNialing $$300V LNIWJIND3 3uI4
00 OOMIDIIE AND
’”’.M WIFIV IR S T Y = O !nw 'ﬁ'i [AH"’II!’S-! :
ki SUIHSINONILXI 3FHId IVANVYNWN ey Iggu!
= N e o L
lll.-lu.l-hﬂ hiiatdadatet -~ e DL T T SRLIONS DrCes WS DG
praadeeinin D e e L B O e T B e e e o S ey D
lIl.Voll..hllcl'M SWILSAS NOILVIINAWWOD T nuv1v .ZO—POW._-NQ g!!lgs-nggﬂw
TR Yo DD SIS CILIVINTS B3 i gn“ﬂ‘ﬂ“‘i’
ORI IETS hidadiad AN WM ARETI0 ¢ TA QW
I NOISS3¥ddNS 3uId SNOILYYVdIS ADNVINIJ0
DT T
oo o o aEoeey  Guci s U8 WEICTEDS WOO2ee
il s rrema ST e e e e, s e
LRIV R R R e T S e ST S SR T I R
Posm— . NOILVYHVJ3S 3YId AONVdNIJ0
Y v . ERERE L ,m §  oeweswwsoum :
v t O R A M ONINOZ
et o SEEEEESS e 1 seiShem
] et GitEE R oo e

NOILONYLSNOD 40 3dAlL $§3400 318VIINddY

— =T Sy vy wanavy
x € WO WAL CISTIONAM STV B Bty e




P T B T T A T P L T A oy B oy T N A A e oy A

o

0

mm_r IEEEEREES §

37
)
“u

{® " - at
; fs ; ;
! | : H
' -0 ] v i
[ - ' =1 't
” 1 \Au i
' _ ap) | .“w i
" ' e 1
nrb\vl - — ] =
ynm.r.lrd, il .
: B = ! *
By e | p— | |
L o ENCSR RO (L
! e R T s =
i by = " T O
ESEREC E e A ey 7
e S = SN
ry -t e —
It i BN E
B4 R U i "
LY | oAl g
~— g 1 B 7 4\ O 1
8 W/ oooorgly 8
Dooo'g
B

=
i)

-

cccocopg

L5
e
oooo

>
.'w voog

| boQouooo

LOWER LEVEL PLAN
- Al v .

1

.....

- s i

[R———

DAY ENGRE f RS £
ey

S
reecne A tiac vt
THE WATRIR (B

et ———

=

[ ——

MEXT SIEP DESAGN
e ——
—
P

e,

o R T e B R S S R T S A g T T T



% Erastenitie sesssin

. ENLARGED TOILET PLAN i -
e T NP ey

)

4

D )
BT

N (s

- " ‘®
Hi
,‘l

S

Fertea e e e e
WP ASIOLATIS LS

e T

T
&

(I

g

B 5 RN |
- :

]

3

]

]

i

i

fE=
"L§
—
=
@®

l-

F

e
o
8
®
@
W
Folie S E TR § O T St P G
i yeg
i ®
(¥
git
-
---t
@
i
i
I
|
i
|

(x| mocws e o e
BT Gumat mo ey FIRST FLOOR
(- — womacrn o PLANS
(1) womrmian

B st e

Sz | A

. FIRST FLOOR PLAN
i '] ;ML 1w

e T Y A T o A e R Y ST e o o e T Ty T ST T Y S B Rs




W e Dk e s

Gmet s e e e P b

— T
Ty — | PN B T BB A beabnd 2
e Y ST Y s Vo ——
wewyy oo mioawe L O e L L e gt arr e reos Lol ‘:E.. B PSR- 8
s B e et bt NY1d HOO14 aNO23S A AL AT
e g e s (o B s L e R i s > S B i o a8
L5
T

T Nt P A s B B T S
wié g i a4 Vo e T O BB ) .
= i o e
bind mwiten N = 2 " - S St T B
o ¥ - —— F‘::] —T T . l —TE --‘. e .:. = -:;""';-u. -y =i = P ¥ T T = 3= r F T W-‘:."WTE;:E.:I::
B | H i e 1 | -
R Dl ; " || e l" | (\[ | @ 1% ' EALON ATH
L= I i 1L i #} it ) ! | ] i
L3RR H eeea (!l ® L. [BSic ~———-I OINORIECN ¥ @ | OB KS) ook 2 e C @)
R i i o .
f I = ?.- ) ! '{ 4 “! \/ il | @ |
- [ - ' ‘I" !
1 © s I I = (o ) A VA BT, _
| A - i ' [ Sy g —rl"-ll—- {2 |
| == © @ i e : ! 4 ik
——— it A i i = = b T @
i ==y x: X . N . I . 5 Sy
| el : : : { ! 1 E
el A ] L SRS | R S b oA T
| - ' - . e [T
M LS JYON s ® ,.;"L" @ < RS A M R A ] E ".F;f.'.'.'m | @\qa bq/—@ ' o E‘—qi—o O]
e -3 :_-_-;:“é k n = - <L 0 T4l £ ; 3 H <! H o~ ?:',»‘,.'. s @
S - 7 3 b @
s e ki ] v ot —
S T v - | D - ERS=Y Ls o [
s fibaining O] = s L — A ra - . s L Y s
—— R = 5 % it o
T o = L =% % M D . 2. M 7y e j—— m
e oy = | a= N “ . g g <
o] Iy PR © W e e e G e B E IR LT (=4 0] '@ 3dAL- NV1d NOO¥HLYE
| "'-.:":@ L A R ;: ; ! | & i ' i =1 I 3 = By L ToNE 1
—_—— I:J ; Vpe 3' D @ E + ix] k3 T 1: E;l su=] EY 5 . ' [ \\-a:::: s - L il e T,
@ —— A X Sk —— e L] — -—-—:- ‘-—u-.-vr' =2 ;r =] —— . % f n-w;.._"ﬁrai
h e T= 1] 1 - - - L ) -1
=3 ! \ H : 1 | W Tl i B it Gkl | 1
AL T o — [og HE g i o | i o] &< AN i
! ST e T e A | o3
! L el ] orre AL ‘: :
] i ] | ] i 1 ] ]
1] i ) i
! v { ‘ ':3 ! : i [ H i I 1 i ; o l J |¥ '
! AN el | ELME R 1 ELh T ez a3 S ezt 2ot P e o I
i o I B o o S e S R g
[} i [}
W [ G o} (?J 0} z’-ﬁ o} ® i o

—— s E_H.' .._..__u_ammhn‘. AIVHGS HHE oieas P gA iy =1 oy 3
I Vav- NY1d WOOHHL\'B 8 3dAL- NV1d WOOX¥HILIVE 8 3dAL-NVYId WUQHHJ.VE 83ddAL-NVId HODHHLVG

Mblt:{: o [ ALCARANDEE § Rid i Wy wod LYY B2Y Ao § bl TN B 4 Y S
TRl THi =
Hevi i vy = <F
= g .'\ ‘ol H R o
ANVYINHYHD L ;

r 2 - o

=

JHL O fiz 5
< ! g ]
el o : : ;
i i ¢ 1t ; [ # i
-..—":-'—-..'.L:‘: Lo ] i = -
s - o | L - o !l

PN T I L

T R ll. L |

T Fry 1 i =t
~ i * I ? l}

i

-t - - -~
| ——tr
B R e M e Bl o P B B G T e L U R A o N G S BT ST e RS i T s e

R R e AU S L e N o e e L S TR AT R S R A AT e (T AT



g oy e b L s

i et e e e s T e B S

I'.

¢
f
|
i

) (

.
-

"o

e oz |
-

Ay

ppiete

BATHROOM PLAN - TYPE B

it o

W A1 T ar—n" 7Y ) Sy

e e o S e e

6.__) BATHROOM PLAN -TYPEB (:) BATHROOM PLAN -TYPE B
) e b T

QD BATHROOM PLAN -TYPE B
- il 2HR FLUE

— o n e (3

i iretrant}

"Rl | — i
HE B

T W LT s

- — S Pt i bt i e
- =

B ahe s e § e e | o —
R e

THIRD FLOOR PLAN

S A 5 G
-

B e RS AT W —

——— Johpmime
[
(03] s s ran
Lil N ey
(D — vmacnns cotisom
——— TV N e

@ s v

(o) o ey

I e i
[

T e Tt i, S
-

[T
T T D 0 e

L —

e —
=




._
U
= R
; =
-
s _
o= o
; |
E |
b —t
L=
© ipaapen feip=—== T
WAL O s, TYRY § S mr—— ] PO AT, T § ASCLASETE B A i, S——Y PO A TS Ee—y 0 T

m_r._.xm.OOl t;z TYPEB w.r._.:m_.ool m._.b.z TYPEB BATHROOM PLAN - ADA
T . H L -

THR SHAFT

D.P._.zﬂn__or_ PLAN-TYPEB o
IR ..II.I_I —

..._ .

&
-@

§ i ] ——
LR =7 Base, poer rew |

V

pemtrge oo pemfeemprlis pemfrpnmpd L pendegem R i ! -

! | il ' s _ ._ i _ ' i _ ) AENOLE b O RO
b i T
! i | | | bi ' [ | —t—
) bl i i 4 1 [ (3 ] ] . -
] If _ | | 4 - x-\\\"- 4 i ..:..
= — . = : .

“ _MZLLH _

Faww L 1 l«« T

1f_ﬁ_.

— - = T — R 0000 RS cema
| 1o 4y mu ' | ..A = _ g I fma
@ 4 “ . m N-Ir .I..m.lll—_ P i = '---‘__'I.h @ _ [ —
o Bt B | n =1 mﬂﬂ ¥ - = @ Lo Ay THE MATRER, G
i b o] | H 1= M | M U ‘.-J & & £ 0 e Pt
{ 2 iy " T ihres e a1 =T =] waid __ i“\ s, D Ay s & _@ = .R-:rv.u”? 3:..— c
F L g IATES, 4
2431 v m o e iy :iu Y iﬂn_‘ ] - = s -t e . o —
L i Y et [ ’. o~ = [ . (2 [ Py, Lot
: ) Pt < s - e
@ 1 ! D I 4 ] L) 1 () 4 ot ] @ —|"d . T
Bussl Roam HElr b oy 1 > ol t_lnn 4 ASBOCMTES A
b w) dmEhAl e __ =it S _QURSOE ol £ | p-2r ® e
“ = =c - = : O e
@ T i \..v. s e i i 5 1 i i I 1 —— =
" H o _./R TR s ...l * ) NEXT STUP O S
@ “ | 0 | nr...c.\\al- — i EXal [y pe } Ehge — =D = ot R sae—
= i —l“l_ ———
S it = S N Ll .- —=H V] s o
H B[] I J@ } f : i Y e ® WA B WATEINAL 2
@ i _l_’- i - ' G VA =2 SIS o
L St B Y ol @1 1 ' bR G ® I
H @] faal | =, e — » Gt Bien Gt Praan ——— A
" 3 @ p &= = p L = REX] e =
= H 1) ! s [ ] O] —
i i i - . R L St —
{ i / 4 ' _— bl L L ST
bopile VN a : nﬂ i P e
) P = . - ; i 1 - iy
v ] ! ( a1 P D (a) | a1y (2} 1| @& HEORIOROED] e STMBOUNEY, e 30, 2014
KEY NOTES [ @ “ r.u H\ { —\,_ @ . @ @ n._ o i - “ e ] O “ D il _ [ ETEIE LN T T T
(&) CreROOR) et ' ‘ | ll ‘ i 1 [ — e 700713
FLONE LN W A T e H "-.-I—!. 1 FEES e ks A P R —
[ = R LT
AN P TR 8 ROTEET R S 1 bl
e | “ X -
ﬂhﬂgﬂbﬂﬁiﬁlirg s i se Was__age WM __pke  mwse ke mise _tpe _niwl ike _wiw ikt sew — [ ] o s st FOUNTH FLOOR A
TR FRATED RACTY AR SO DOV -3 e ' s ‘4 W R T
AL A e SR R A P B! FINISH PLANS
GENERAL NOTES (@ — i cosue
& mTEe e e R D ot s
[ttrrireiry AN [ ——
G T e v s o om NORTH e T ot e B i IR
[ R ST P e S e . -
trsimams Hare = Ty e— () Soom manan 10k Y
A S .@ e et s e >A L.
phorsenopmr ol o AL e i e o I e oo s "
Vo e R S
[ ek ——




: e oW .
|;..: — ~ ! i I_.E‘
H STk - 5
ol ! ﬂ ‘.[ o 3
T Aok AY '- :
W e e * g
BT AL P T A s - ™ S T RO . i, RO ——

CEB BATHROOM 9|I.AN - ADA 653 BATHROOM PLAN -TYPE B BATHROOM PLAN -TYPE B TOILET ROOM PLAN 0 S ECRETET
= o | i —3 Pk 3 i ™ R T Soences Uil

i
23
i
5
H
1

@

i
i

e -

@

A

i

]
|
{
Wi HME =

2
3

¥ -_L
BATHROOM PLAN - TYPEB E
.F-—lv =AU TS {HR SHAFT L -t

L
4 e
5 a_o -
‘l"‘““-‘”‘“_w Al e s FIFTH FLOOR &
s st s ittty i ""‘"“\ (0 — vmarmn i FINISH PLAN
AL T St ey () oo 1t s s
e vemewen o st sl AL L UE Jr."& LA — a
e e e L T WD vt B mmimmiu sareerne
B T R T R - S W S e e gy o e A AA TP T AP . S By p—
e T R B P ) Flm! T [oan)  Sumss gm0y i
RS FIFTH FLOOR PLAN v e R A s 1 - AES
e o g i e o o s ey £ 4 B e =
AR T e ey e T e TEaR g o —
s | =



St

ELEVATOR ROOF PLAN 2 e
.m.u_ﬂumﬁ\:. aCEE f_\\ T T

9 TiL1 T e = DLARY D=0
U] © b OO o L iy
EArT IR !
] '

I H " '
_ “ [} “ " e PP
I e e -t
@ fi 1 L 3 ! AOLD & T ROAN
i I
{ (T R ' ! cmrma
iy o i | ===
1 i [ 1 1 - .
gam=di — . P Ty
|

[ ilei—T pli  HIBTIGRE

%!g

@._.mz._.l PLAN @ ROOF DECK

oALE LE e T




i o e e et L S, R s Bt g A () o 7 L e P A it gy A o g g ey = L Bt P T TR
LT VRS i e P T e 5 e ey a i

S o e L S I b e o e i e e

CONSTRUCTION NOTES T [ evemou sy
(1) sanssan 31 wewcow Teer e sy ” o ]
DT
(] COmiTRER JONT L L]
v Ly LAOUT !
f AL R s e
LINT FOOTURE WOTES —=it MY TR ROOFRG . SEE TREC el e L
§ Asa Fm T PR DA SOCAILS Teg Ladet STLAE TYPY SLE ELECTRRCA [T ) o Lk it TS .
P pradd i A Sl iy -}‘.-IAIEE».&. b mw.v Kunﬂ._.n\.nn__h}.—..-n‘lre
& AT LT POCATTD N O CDWTIN OF e

ot S g e
il
CENTRAL WOTED o P i e
§ P G ey i = a P S rr— e ——
A B BT . | 1 TS B 3 ALY P ST (e Coun o marakad PYCNCR & einichs St Lo T T bt ronis
B ) T T b LT
5 T oy § e pee— THE
1, Rhaelinzink Matal Wall Panel (MWP-1) ¥ o Fa RSN 304 T S OO WL I MO 1% IS 10 earn o CH
il AN B O e ORI B e L A, S T a
os) =y v A Vet Feon — 2 LK a4 4 st oSO POTCCAAe ek e At ARMANT
8 SO ADHCRLDFROT. ] | A b e v meLLEE ) B s
1] torma rvrw v s vy Toal e 1TY 0, S bt CATT A P MUNTIES T 800 AT TR EAAOEE LITES, Wi sy A Shnan, By Sty
o - Ty ——
A e VENTRATGn [1] comm rver 2 0ar sanr [2] commarmrs s s
06 o e MY o ARMPLY [3] cowmes rm p e vany Tl cowma roer oA d bama
- e WP BATTEN 27 GA

F &

[4] commeamver oosrravar BEl corma rve e st e

/a7 Metal Wall Panel Batien Datall o
Ala s WME FetE |- _ 4

AR

[HIHIE T

¢

®
©
(=

®
).
®

] " |y =g
“ =N bz AT

L] \,
e
1]
....... T ————
o T
e\ - - = !
et | p - - - > . -
o
S e
frscims
- 1
o - |
- )
.....
p— s & B e
e Y | prec) e BT ; b
ot ] — H.u - M
— ortt] | 50 8 B ok | E : " | —— z vy o
1t | wrpry _ Ty H @ £

T3 |!d+.. ] .

: B : mrEr—m s ——r —r

H.. 1 =3 I + b ! TS et 1 u 5 T T : - : !

- — N . T ' ' =t o= S i \
i LT = 1 =0 e-._ 27 ./Al.mlnll.villll-nh-iuo ! 1 u.-ﬂ“”n.‘r.. H “
I L e B B e | e e S it Sttty ettt Dttt S L S QU D
— o b P T 1 : RO -] T ' g e Shn—— -
o o
/72 WEST ELEVATION /™, SOUTH ELEVATION

L3y WEST | M e T e e —— e
Qi) == WA Toe) T slrasie




TR LS

T L O PR & e b T TR SRR e

T AT A g TR F % e T Y S p—— T = e

adia

(07 wnsnann

LIGHT FIXTURE WOTES

8 TGl PRI TVPR SA° SORCATEE Trl (A3 PR Pre S RS YR
aE

Ut P O L] U e

B MCARTBeD Ll WA NORCATIT & 10 CANTIM 8 bbn

A7 bt

M1 hela e il

' "
LD A TR DR TGN

e L T e L T S e e

(]
i
m
aj

COPRRCTYPE L REE AL TP
e TP T AT Taa ¥
Crmas TV % TEE Rad ¥

o NV 4 SEE wni P

[aa]  comm v an e anaa s
[1] comvmrevysrsar
Fa cowmes ron  wrais

Fa corveirverm mrsanr

mtv’! .ﬂ(un

S TR C T
4(( CetwaaTC et

€4 COmTRR ST

.

B
LT P

1 DO TPOT

A M AL SRR ST B

CUTRER G o b

w1 .
ep  SRTAL WO FANEL - I FIC C? T LTS PN

| Al aeea 3 n Gt e ey e
TRLE CFLR T ML SO ICE 1 M A (S Lre) LT bad A LS T
R ] S e ) | AT

3 AL THE ERSIIING WNOCWS SRLL B STACVID TeE ATERT 75 [0 TN Tl bt
™ . el

ok o B e Bt e

e b LT 2 3
R e e e

et St S,
[ e

T
ORI AR | a3 e

il

")

e

®
®
®

Sy meeaan

DAY | noang §ree £

e e )
B

o)
O
G
e

e )

/-u.nqw S nan

T B 5 )

.. MEXT $TEP DEBON

T e

A3.1

. ———
[ ————
==

"y EAST ELEVATION

7727 HORTH ELEVATION
{auf{\l_' [ T T AL




EXHIBITC
Living Wage Resolution

[attached])
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REPORT OF COMMITTEE s
0
To the Honorable Mayor and Common Council of the City of La Crosse: |
C
Your Judiciary & Administrative Committee and Finance & Personnel Committee -
on April 8, 2003, having under consideration the annexed resolution approving a living i
wage for construction contracts and development agreements that are financed in part ¢
with City funds which benefit primarily a single business crganization so that families t
and individuals meet a certain minimum level of decency, recommends the same be
adopted as second amended.
Respectfully submitted,
Richard P. Becker, Chmn David R. Morrison, Chmn.
Charles Clemence Joe Ledvina
APR 23 2003 Dave Goodin Douglas Farmer
o Jon M. Olson Mark Johnsrud P T 83D
[T Todd Olson Mark Meyer RE50LETL 1 ADOPTED
Robert Slaback .
ﬂiﬂ kPR 1 %ggqa
W SECOND AMENDED RESOLUTION BY COUN
WHEREAS, La Crosse is and will continue to be a business friendly community,

and

WHEREAS, City of La Crosse taxpayers subsidize low wage jobs through
increased taxes for health and human services for the poor, and

WHEREAS it should be a basic right of all workers to earn a living wage in
accordance with State law and in order to provide for their families and to meet a certain
minimum level of decency, and

WIHEREAS;-the-City-of La-Crosse-lets-many-contracts-each-year-for-maintenance;
construetion-and-repair-projects-and-considering-the-impact-that-these-projects-have-on
the-taxpaying-eitizens-ofthe City-these-contracts-should-net-allow-the-werlto-be
perfermed-at-any-wage-less-than-alivingwage:

NOW, THEREFORE, BE IT RESOLVED by the Common Council of the City of
La Crosse that said living wage be not less than 110 percent of the annual income of a
family of four, based on the U.S. Department of Health and Human Services most recent
poverty guidelines, which wage at the current time would be $9.73 $8&4+ per hour.
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BE IT FURTHER RESOLVED that in order for said living wage to be carried out
according to the intent of this resolution, the City of La Crosse shall not enter into any
development agreement or capital expenditure for the primary benefit of a single business
or organization, unless it is demonstrated that the majority of the full-time Jjobs created or
supported by the expenditure will command wages equal to or greater than this living
wage amount,

BE IT FURTHER RESOLVED that this living wage policy should not apply to
any job that is subject to the prevailing wage laws, in which event said applicable
prevailing wage law shall apply, and that the same not displace or disrupt the past
practices of utilizing union labor wages in such cases.

BE IT FURTHER RESOLVED that this resolution shall not in any way be used

or is the same intended to reduce wages received by full-time skilled and unskilled
workers.

Typed: 4-9-03
Approved:
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EXHIBITD

1
|
3
Description of Public Improvements !
|

None.
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PUBLIC IMPROVEMENTS

None



Description

Site Agquisiticn
101 State Street

Pesign
Land Surveying
Civil Engineering
Landscape Architect
Acaustical Consulting
Focd Service Design
Geotethnical

Flumbing Existing Conditions

Techmical Consultant
Sustalnability Cansultant

Architectural, Engineering, Structural
Masonry Restoration Evaluation

Interior Design
Branding

Construction
Hard Construction Cost

Model Roam Construction

FFLE Guestrooms
FFAE Public Spaces
FF&E Model Room
Os&E

Technolegy

Site Holdings Costs

QflSite Structured Parking

Pre-Cpening

Technical & Pre-Ogening Services

Frocurement Agant

Hotel & Restaurant Pre-Cpaning

Permity

Included in General Cenditions

Project Financing
Appraisal
Construction Interest
Working Capital

Qther Project Costs
Legal Fees
Real Estate Tanes
Histaric Consultant
Accounting

Othar Predovelapmant Costs

Exterlor Signage

insurance
General Lakilty
Bullder's Risk

Geothermal Add.Cng
Geo Well Desgn
Geo Well Crlling
Geo Permit

Equipment
Construction

Cevelopment Fees
Fees

Total

The Charmant Hotel
Capital Budget
7.11.2014

Firm

Weber Holdings

CALS

SEH/Dawy

TBD

Shiner

Next Step Datign
Braun

Berniz Buchner

Grove Networks

Mike Lernmen

TKWA & Matrix Group
Building Restoratien, Inc
S00G

Liska + Associates

CD Smith

€D Smith
50DG/Gettys
SD0G/Gettys
SDOG/Gettys
Aparium/Gettys
GrovefCthers

8D

Aparium
Gettys

CD Smith

City of La Crosse
Heritage Research
SVA

Robertson Ryan
Foberston Ryan

MEP
Tri County Well
Tri County Well

TaD
78D

Weber Holdings

Cost

$ 1,500,000
5 5,000
1 20,000
5 25,000
5 33,674
5 42,900
H 6,650
H 500
$ 42,000
$ 5,000
5 550,650
$ 3,000
$ 455,000
5 160,000
$ 14,500,000
S 1,791,511
5 Inne
5 81,553
$ 500,000
$ 725,000
S 100,000
§ 871,200
S 230,000
$  1E0,000
§  8CO,000
s .
s 10,000
$ 40738096
S 305,000
B 30,000
H 24,000
5 30,600
$ 30,000
s 25,000
s 75,000
s 10,000
5 15,000
H 13,240
5 53,745
H 1,500
S 100,000
H 50,000
$ 1,000,000

$ 26420122
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The Charmant

9/8/14

Preconstruction Schedule

cD
SMITH

CONSTRUCTION SERVICES

Description Start Complete
1 [Mobilization September 15, 2014 September 19, 2014
2 Demolition September 22, 2014 October 31, 2014
3 |MEPRoughIn October 12, 2014 February 6, 2015
4 5th Floor Addition November 3, 2014 December 12, 2014
5 2nd Floor Framing & Rough In October 13, 2014 November 21, 2014
6 3rd Floor Framing & Rough In November 3, 2014 December 12, 2014
7 |4th Floor Framing & Rough In November 24, 2014 January 2, 2015
8  {5th Floor Framing & Rough In December 15, 2014 January 23, 2015
9  |Lower Level Framing & Rough In December 29, 2014 February 6, 2015
10 |1st Floor Framing & Rough In January 12, 2015 February 20, 2015
11 |2nd Floor Finishes December 15, 2014 February 9, 2015
12  |3rd Floor Finishes January 19, 2015 March 13, 2015
13 |4th Floor Finishes February 16, 2015 April 10, 2015
14  [5th Floor Finishes March 16, 2015 May 8, 2015
15 |Lower Level Finishes April 20, 2015 June 12, 2015
16 |1stFloor Finishes May 11, 2015 June 26, 2015
17  [Tuck-pointing March 16, 2015 May 29, 2015
18 |Street Work May 4, 2015 June 19, 2015
19 |Occupancy Permit July 2, 2015
20 |FF&E & Training July 6, 2014 July 31, 2015
21 |Opening Date July 31, 2015
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EXHIBIT G-1
MONETARY OBLIGATION EXAMPLE

(Charmant Hotel Development Agreement)
(without WEDC funding)

Base Year Guarantee
Tax Year (Valuation Date) 1/1/2015 1/1/2016 1/1/2017 1/1/2018 1/1/2019 1/1/2020
Base Value of Property 0.00 0.00 0.00 0.00 0.00 0.00
New Construction 2015 {0.5% appreciation) 7,000,000.00 7,035,000.00 7,070,175.00 7,105,525.88  7,141,053.50
Total Assessed Value (Value Increment) 7,000,000.00 7,035,000.00 7,070,175.00 7.105,525.88 7,141,053.50
Mill Rate 0.028 0.028 0.028 0.028 0.028 0.028
Tax Increment 196,000.00 196,980.00 197,964.90 198,954.72 199,949.50

Maximum tax increment available for disbursement 150,000.00 150,000.00 150,000.00 150,000.00 150,000.00

City's Retainape of Cash Grant Disbursements:

City's Allocation of Tax Increment (15%) 22,500.00 22,500.00 22,500.00 22,500.00 22,500.00
City's Cumulative Retainage ($112.5K Max.) 22,500.00 45,600.00 67,500.00 590,000.00 112,500.00

Cash Gronts yet to be Retained (5112.5K Max.) 112,500.00 90,000.00 67,500.00 45,000.00 22,500.00 0.00

Developer's Cash Grant Disbursements:

Developer's Allocation of Tax Increment (85%) 127,500.00

127,500.00 127,500.00 127,500.00 127,500.00

Developer's Cumulative Cash Grents (5637.5K Max.} 127,500.00 255,000.00 382,500.00 510,000.00 637,500.00
Developer's Aggregate Cash Grants Unpaid ($637.5K Max.) 637,500.00 510,000.00 382,500.00 255,000.00 127,500.00 0.00
9/1/2017 9/1/2018 9/1/2019 9/1/2020 9/1/2021

Payment Date

Note 1: Assume base value is zero; cash grants based on improvements only.
Note 2: Assume 0.5% appreciation of assessed value.

Note 3: max. tax increment available without WEDC funding = $150K per year
Note 4: Maximum cash grants are paid by September 1, 2021
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GUARANTY

The undersigned unconditionally guarantees to the City of La Crosse, Wisconsin, a municipal
corporation of the State of Wisconsin, whose address is City Hall, 400 La Crosse Street, La Crosse, Wisconsin
54601 (the “City"), payment when due whether by stated maturity, demand, acceleration or otherwise, of all
existing and future indebtedness to the City of The Charmant Hotel, LLC (jointly and severally the
“Developer™), howsoever this indebtedness has been or may be incurred or evidenced, whether absolute or
contingent, direct or indirect, voluntary or involuntary, liquidated or unliquidated, joint and several, and whether
or not known to the undersigned at the time of this Guaranty or at the time any future indebtedness is incurred
(the “Indebtedness™).

The Indebtedness guaranteed by this Guaranty includes without limit: (a) all Indebtedness of the Developer to
the City, including Indebtedness evidenced by any promissory notes; (b) all obligations or liabilities of the

Developer to the City arising under any guaranty where the Developer has guaranteed the payment of

Indebtedness owing to the City from a third party; (c) all obligations or liabilitics of the Developer to the City
arising out of any other agreement by the Developer, including without limit any development agreement and/or
any agreement to indemnify the City for environmental liability or to clean up hazardous waste; (d) all
Indebtedness, obligations or liabilities for which the Developer would otherwise be liable to the City were it not
for the invalidity, irregularity or unenforceability of them because of any bankruptey, insolvency or other law or
order of any kind; (¢) all amendments, modifications, renewals and/or extensions of any of the above, including
without limit amendments, modifications, renewals and/or extensions that are evidenced by new or additional
instruments, documents or agreements; and (f) all costs and expenses of collecting Indebtedness, including
without limit reasonable attorney fees.

The undersigned waive(s) notice of acceptance of this Guaranty and presentment, demand, protest, notice of
protest, dishonor, notice of dishonor, notice of default, notice of intent to accelerate or demand payment of any
Indebtedness, and diligence in collecting any Indebtedness. The undersigned agree(s) that the City may (a)
modify the terms of any Indebtedness, (b) compromise, extend, increase, accelerate, or renew any or all
Indebtedness, (c) forbear to enforce payment of any or all Indebtedness, or (d) permit the Developer to incur
additional Indebtedness, all without notice to the undersigned and without affecting the unconditional obligation
of undersigned under this Guaranty. The undersigned further waive(s) any and all other notices to which the
undersigned might otherwise be entitled. The undersigned acknowledge(s) and agree(s) that the liabilities
created by this Guaranty are direct and are not conditioned upon the City’s pursuit of any remedy it may have
against the Developer, any other person, or any security or collateral, The obligations of the undersigned under
this Guaranty will not be affected or impaired by the invalidity, irregularity or unenforceability of any or all of
the Indebtedness because of any bankruptey, insolvency or other law or order of any kind or for any other
reason. Additionally, no defense or setoff available at any time to the Developer will be a defense or setoff to the
obligations of the undersigned under this Guaranty.

The undersigned deliver(s) this Guaranty based solely on the undersigned's independent investigation of the
Developer’s financial condition and the undersigned is (are) not relying on any information furnished by the
City. The undersigned assume(s) full responsibility for obtaining any further information conceming the
Developer’s financial condition, the status of the Indebtedness, or any other matter that the undersigned may
deem necessary or appropriate from time to time. The undersigned waive(s) any duty on the City’s part, and
agree(s) that it is not relying upon nor expecting the City to disclose to the undersigned any fact now or later
known by the City, whether relating to (a) the Developer’s operations or its conditions, (b) the existence,
liabilities or financial condition of any co-guarantor of the Indebtedness, (¢) the occurrence of any default with
respect 10 the Indebtedness, or otherwise, notwithstanding any effect these facts may have upon the
undersigned’s risk under this Guaranty or the undersigned’s rights against the City. The undersigned knowingly
accepl(s) the full range of risk encompassed in this Guaranty, which risk includes without limit the possibility
that the Developer may incur Indebtedness to the City after the Developer's financial condition or its ability to
pay its debts as they mature, has deteriorated.
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The undersigned represent(s) and warrant(s) that: (a) the City has made no representation to the undersigned as
to the Developer’s creditworthiness; and (b) the undersigned has (have) established adequate means of obtaining
from the Developer on a continuing basis financial and other information pertaining to the Developer’s financial
condition. The undersigned shall keep itself adequately informed of any facts, events or circumstances that
might in any way affect the risks of the undersigned under this Guaranty.

The undersigned subordinate(s) any claim of any nature that the undersigned now or later has (have) against the
Developer to and in favor of all Indebtedness. The undersigned shall not accept payment or satisfaction of any
claim that the undersigned now or later may have against the Developer without the City's prior written consent,
Should the undersigned receive any payment, distribution, security, or proceeds upon or with respect to any
claim that the undersigned now or may later have against the Developer, the undersigned shall immediately
deliver the same to the City in the form received (except for endorsement or assignment by the undersigned
where required by the City) for application on the Indebtedness, whether matured or unmatured. Until delivered
by the undersigned, such payment, distribution, security, or proceeds will be held in trust by the undersigned as
the property of the City. The undersigned further assign(s) to the City as collateral for the obligations of the
undersigned under this Guaranty all claims of any nature that the undersigned now or later has (have) against the
Developer with full right on the City’s pan, in its own name or in the name of the undersigned, to collect and
enforce these claims.

The undersigned agree(s) that no security now or later held by the City for the payment of any Indebtedness,
whether from the Developer, any guarantor, or otherwise, and whether in the nature of a security interest,
pledge, lien, assignment, setoff, suretyship, guaranty, indemnity, insurance or otherwise, will affect in any
manner the unconditional obligation of the undersigned under this Guaranty. The City, in its sole discretion,
without notice to the undersigned, may release, exchange, enforce and otherwise deal with any security without
affecting in any manner the unconditional obligation of the undersigned under this Guaranty. The undersigned
acknowledge(s) and agree(s) that the City has no obligation to acquire or perfect any lien on or security interest
in any asset(s), whether realty or personalty, to secure payment of the Indebtedness, and the undersigned is (are)
not relying upon any assets(s) in which the City has or may have a lien or security interest for payment of the
Indebtedness.

The undersigned acknowledge(s) that the effectiveness of this Guaranty is not conditional on any or all of the
Indebtedness being guaranteed by anyone else.

Until the Indebtedness is irrevocably paid in full, the undersigned waive(s) any and all rights to be subrogated to
the City's position or have the benefit of any lien, security interest or other guaranty now later held by the City
for the Indebtedness or to enforce any remedy that the City now or later has against the Developer or any other
person. Until the Indebtedness is irrevocably paid in full, the undersigned shall have no right to reimbursement,
indemnity, contribution or other right of recourse to or with respect to the Developer or any other person. The
undersigned shall indemnify and hold harmless the City from and against any and all claims, actions, damages,
costs and expeanses, including without limit reasonable attomey fees, incurred by the City in connection with the
undersigned’s exercise of any right of subrogation, contribution, indemnification or recourse with respect to this
Guaranty. The City has no duty to enforce or protect any rights which the undersigned may have against the
Developer or any other person and the undersigned assume(s) full responsibility for enforcing and protecting
these rights,

Notwithstanding any provision of the preceding paragraph or anything else in this Guaranty to the contrary, if
any of the undersigned is or becomes an “insider” or “affiliate” (as defined in Section 101 of the United States
Bankruptcy Code ( 11 U.S.C. §101 et seq.), as it may be amended (the “Bankruptcy Code™)) with respect to the
Developer, then that undersigned irrevocably and absolutely waives any and all rights of subrogation,
contribution, indemnification, recourse, reimbursement and any similar rights against the Developer (or any
other guarantor) with respect to this Guaranty, whether such rights arise under an express or implied contract or
by operation of law. It is the intention of the parties that the undersigned shall not be (or be deemed to be) a
“creditor” (as defined in Section 101 of the Bankruptcy Code) of the Developer (or any other guarantor) by




reason of the existence of this Guaranty in the event that the Developer becomes a debtor in any proceeding
under the Bankruptcy Code. This waiver is given to induce the City to enter into certain written contracts with
the Developer included in the Indebtedness. The undersigned warrant(s) and agree(s) that none of the City’s
rights, remedies or interests will be impaired directly or indirectly because of any of the undersigneds’ status as
an “insider” of the Developer, and the undersigned shall take any action and shall execute any document that the
City may request in order to effectuate this warranty to the City.

If two or more guarantors guarantee any Indebtedness, the obligation of the undersigned will be several and also
joint. The City may enforce this Guaranty against each of the undersigned severally, any two or more jointly, or
some severally and/or some jointly. The City, in its sole discretion, may release any one or more of the
guarantors for any consideration which the City deems adequate. The City may fail or choose not to prove a
claim against the estate of any bankrupt, insolvent, incompetent, or deceased guarantor; and after failing or
choosing not to prove a claim, and without notice to any other guarantor, the City may extend or renew any or
all Indebtedness and may permit the Developer to incur additional Indebtedness without affecting the
unconditional obligation of the remaining guarantor(s). However, such action by the City will not be deemed to
affect any right to contribution that may exist among the guarantors.

Any of the undersigned may terminate their obligation under this Guaranty as to future Indebtedness (except as
provided below) by (a) delivering written notice of termination to the City and (b) receiving from the City
Clerk, 400 La Crosse Street, La Crosse, Wisconsin, 54601, of the City written acknowledgement of delivery.
The termination will not be effective until the 45® day following the City’s written acknowledgement of
delivery (the “Termination Date”). Any termination will not affect in any way the terminating guarantor's
unconditional obligations as to (a) any Indebtedness existing at the Termination Date, which includes any
modifications, extensions or renewals of such existing Indebtedness and (b) any Indebtedness created after the
Termination Date if that Indebtedness was created pursuant to any commitment or agreement of the City that
existed as of Termination Date. The terminating guarantor shall remain obligated for such existing and/or
committed Indebtedness of Developer until fully and irrevocably paid to the City.

Any guarantor termination will not affect the unconditional obligations of the remaining guarantor(s) regardless
of whether or not the remaining guarantors knew of the termination. The City has no duty to give notice of
termination by any guarantor(s) to any remaining guarantor(s). In the event that the Developer sues, makes a
claim, or files an action against the City because the City modifies or terminates the Indebtedness or refuses to
extend additional credit to the Developer following any guarantor termination, the undersigned (including the
terminating guarantor) shall indemnify and hold harmless the City against all claims, damages, costs and
expenses, including without limit reasonable attomey fees related to such suit, claim or action.

Notwithstanding any prior revocation, termination, surrender or discharge of this Guaranty (or of any lien,
pledge or security interest securing this Guaranty) in whole or in part, the effectiveness of this Guaranty, and all
liens, pledges and seciirity interests securing this Guaranty, will automatically continue or be reinstated, as the
case may be, in the event that (a) any payment received or credit given by the City in respect of the Indebtedness
is retumed, disgorged or rescinded as a preference, impermissible setoff, fraudulent conveyance, diversion of
funds or otherwise under any applicable state or federal law, including without limit, laws pertaining to
bankruptcy or insolvency, in which case this Guaranty, and all liens, pledges and security interests securing this
Guaranty will be enforceable against the undersigned as if the returned, disgorged or rescinded payment or
credit had not been received or given by the City, and whether or not the City relied upon this payment or credit
or changed its position as a consequence of it; or (b) any liability is imposed, or sought to be imposed against the
City relating to the environmental condition of, or the presence of hazardous or toxic substances on, in or about,
any property given as collateral to the City by the Developer, whether this condition is known or unknown, now
exists or later arises (excluding only conditions caused by the wrongful act or omission of the City after it
acquires such property (foreclosure, in lieu of foreclosure or otherwise)), in which case this Guaranty, and all
liens, pledges and security interests securing this Guaranty will be enforceable against the undersigned to the
extent of all liability, costs and expenses (including without limit reasonable attomey fees) incurred by the City
as the direct or indirect result of any environmental condition or hazardous or toxic substances. In the event of




continuation or reinstatement of this Guaranty and the liens, pledges and security interests securing it, the
undersigned agree(s) upon demand by the City to execute and deliver to the City those documents that the City
determines are appropriate to further evidence (in the public records or otherwise) this continuation or
reinstatement, although the failure of the undersigned to do will not affect in any way the reinstatement or
continuation. If the undersigned do(es) not execute and detiver to the City upon demand such documents, the
City and each City official or employee is irrevocably appointed (which appointment is coupled with an interest)
the true and lawful attomey of the undersigned (with full power of substitution) to execute and deliver such
documents in the name and on behalf of the undersigned. For purposes of this Guaranty, “environmental
condition” includes without limitation, conditions existing with respect to the surface or ground water, drinking
water supply, land surfaces or subsurfaces and the air; and “hazardous or toxic substances™ will include any and
all substances now or later determined by any federal, state or local authority to be hazardous or toxic, or
otherwise regulated by any of these authorities.

The undersigned further agree(s) that, with respect to the limitation, if any, stated in the Additional Provisions
below on the amount of principal guaranteed under the Guaranty, (a) the limitation will not limit the amount of
the Developer’s Indebtedness to the City; (b) any payments by the undersigned will not reduce the maximum
liability of the undersigned under this Guaranty; and (c) the liability of the undersigned to the City will at all
times be deemed to be the aggregate liability of the undersigned under this Guaranty and any other guaranties
previously or later given to the City by the undersigned and not expressly revoked, modified or invalidated in
writing.

The undersigned waive(s) any right to require the City to: (a) proceed against any person, including without
limit the Developer; (b) proceed against or exhaust any security or collateral provided by the Developer or any
other person; (c) give notice of the terms, time and place of any public or private sale of personal property
security held from the Developer or any other person or otherwise comply with the provisions of revised Article
9 of the Uniform Commercial Code as adopted by Wisconsin or other applicable jurisdiction; (d) pursue any
other remedy in the City’s power; or (¢) make any presentments or demands for performance, or give any
notices of nonperformance, protests, notices of protest, or notices of dishoner in connection with any other
obligations or evidences of Indebtedness held by the City as security, or in connection with any other obligations
or evidences of Indebtedness that constitute in whole or in part Indebtedness or in connection with the creation
of new or additional Indebtedness.

The undersigned authorize(s) the City, either before or after termination of this Guaranty, without notice to or
demand on the undersigned and without affecting the undersigned’s liability under this Guaranty, from time to
time to: (a) apply any security and direct the order or manner of sale of it, including without limit a non-judicial
sale permitted by the terms of the controlling security agreement, mortgage or deed of trust, as the City in its
discretion may determine; (b) release or substitute any one or more of the endorsers or any other guarantors of
the Indebtedness; and (c) apply payments received by the City from the Developer to any Indebtedness of the
Developer to the City, in such order as the City will determine in its sole discretion, whether or not this
Indebtedness is covered by this Guaranty, and the undersigned waive(s) any provision of law regarding
application of payments which specifies otherwise. The City may without notice assign this Guaranty in whole
or in part. Upon the City’s request, the undersigned agree(s) to provide to the City copies of the undersigned’s
financial statements and filed federal income tax retumns.

The undersigned waive(s) any defense based upon or arising by reason of (a) any disability or other defense of
the Developer or any other person; (b) the cessation or limitation from any cause whatsoever, other than final
and irrevocable payment in full, of the Indebtedness; (c) any lack of authority of any officer, director, member,
partner, agent or other person acting or purporting to act on behalf of the Developer which is a corporation,
limited liability company, partnership or other type of entity, or any defect in the Developer’s formation; (d) the
application by the Developer of the proceeds of any Indebtedness for purposes other than those purposes
represented by the Developer to the City or intended or understood by the City or the undersigned; (c) any act or
omission by the City that directly or indirectly results in or aids the discharge of the Developer or any
Indebtedness by operation of law or otherwise; or (f) any modification of the Indebtedness in any form




whatsoever, including without limit any modification made after effective termination, and including without
limit, renewal, extension, acceleration, or other change in time for payment of the Indebtedness, or other change
in the terms of the Indebtedness, including without limit increase or decrease of the interest rate. The
undersigned wajve(s) any defense the undersigned may have based upon any election of remedies by the City
which destroys the undersigned’s subrogation rights or the undersigned’s right to proceed against the Developer
for reimbursement, including without {imit any loss of rights the undersigned may suffer by reason of any rights,
powers or remedies of the Developer in connection with any anti-deficiency, appraisement or valuation laws or
any other laws limiting, qualifying or discharging any Indebtedness.

The undersigned acknowledge(s) that the City has the right to sell, assign, transfer, negotiate, or grant
participations in all or any part of the Indebtedness and any related obligations, including without limit this
Guaranty. In connection with exercise of that right, the City may disclose any documents and information that
the City now or later acquires relating to the undersigned and this Guaranty, whether fumnished by the
Developer, the undersigned or otherwise. The undersigned further agree(s) that the City may disclose these
document and information to the Developer.

The total obligation under this Guaranty shall be UNLIMITED unless specifically limited in the Additional
Provisions of this Guaranty and this obligation (whether unlimited or limited to the extent indicated in the
Additional Provisions) will include, IN ADDITION TO any limited amount of principal guaranteed, any and
all interest on all Indebtedness and any and all costs and expenses of any kind, including without limit
reasonable attorney fees, incurred by the City at any time(s) for any reason in enforcing any of the duties
connected with this Guaranty, the Indebtedness or any other guaranty of the Indebtedness (including without
limit reasonable attomey fees and other expenses incurred in any suit involving the conduct of the City, the
Developer or the undersigned). All of these costs and expenses will be payable immediately by the undersigned
when incurred by the City, without demand, and until paid will bear interest at the highest per annum rate
applicable to the Indebtedness, but not in excess of the maximum rate permitted by law. Any reference in this
Guaranty to attorney fees will be deemed a reference to fees, charges, costs and expenses of both the City’s
attorneys and outside counsel and paralegals, whether or not a suit or action is instituted, and to court costs if a
suit or action is instituted, and whether attomey fees or court costs are incurred at the trial court level, in a
bankruptcy, arbitration, administrative or probate proceeding, or otherwise. Any reference in the Additional
Provisions or elsewhere (a) to this Guaranty being secured by certain collateral will NOT be deemed to limit the
total obligation of the undersigned under this Guaranty or (b) to this Guaranty being limited in any respect will
NOT be deemed to limit the total obligation of the undersigned under any prior or later guaranty given by the
undersigned to the City.

The undersigned unconditionally and irrevocably waive(s) each and every defense and setoff of any nature that,
under the principles of guaranty or otherwise, would operate to impair or diminish in any way the obligation of
the undersigned under this Guaranty, and acknowledge(s) that each such waiver is by this reference incorporated
into each security agreement, collateral assignment, pledge and/or other document from the undersigned now or
later securing this Guaranty and/or the Indebtedness., and acknowledge(s) that the effectiveness of this Guaranty
is subject to no conditions of any kind.

This Guaranty will remain effective with respect to successive transactions which will either continues the
Indebtedness, increase or decrease it, or from time to time create new Indebtedness after all or any prior
Indebtedness has been satisfied, until this Guaranty is terminated in the manner and to the extent provided
above.

The undersigned warrant(s) and agree(s) that each of the waivers set forth are made with the undersigned’s full
knowledge of their significance and consequences, and that under the circumstances, the waivers are reasonable
and not contrary to public policy or law. If any of these waivers are determined to be contrary to applicable
public policy or law, these waivers will be effective only to the extent permitted by law.



This Guaranty constitutes the entire agreement of the undersigned and the City with respect to the subject matter
of this Guaranty. No waiver, consent, modification or change of the terms of this Guaranty will bind any of the
undersigned or the City unless in writing and signed by the waiving party or an authorized officer of the waiving
party, and then this waiver, consent, modification or change will be effective only in the specific instance and to
for the specific purpose given. This Guaranty will inure to the benefit of the City and its successors and assigns.
This Guaranty will be binding on the undersigned and the undersigned’s heirs, legal representatives, successors
and assigns, including without limit any debtor in possession or trustee in bankruptcy for any of the
undersigned. The undersigned has (have) knowingly and voluntarily entered into this Guaranty in good faith for
the purpose of inducing the City to extend credit or make other financial accommodations to the Developer, and
the undersigned acknowledge(s) that the terms of this Guaranty are reasonable. If any provision of this Guaranty
is unenforceable in whole or in part for any reason, the remaining provisions will continue to be effective.

ADDITIONAL PROVISIONS:

THIS GUARANTY WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF WISCONSIN. THE UNDERSIGNED AND THE CITY EXPRESSLY
AGREE TO (a) BE SUBJECT TO THE PERSONAL JURISDICTION OF THE STATE OF
WISCONSIN, (b) ACCEPT VENUE IN ANY FEDERAL OR STATE COURT IN LA CROSSE
COUNTY, WISCONSIN, AND (c) WAIVE ANY RIGHT TO TRIAL BY JURY

Notwithstanding anything to the contrary contained herein:

~this Guaranty is limited only to obligations of The Charmant Hotel, LLC (Developer) under the
Charmant Hotel Development Agreement dated with the City of LaCrosse, Wisconsin (Development
Agreement);

-this Guaranty is limited to amounts actually received by Developer as Monetary Obligations under that
Development Agreement; and

-this Guaranty may only be exercised after a default by Developer under the Development Agreement has
been declared, with notices to Developer and Guarantors, and the expiration of any cure periods
thereunder, and only if Developer has not made the cure within that time.

This Guaranty shall automatically terminate if the Development Agreement is terminated under the
provisions of Section 8.13 of that document.

Any financial information which Guarantor is obligated to provide shall be provided to the City’s
financial advisor, so as to prevent, to the fullest extent available, such private documents from becoming
Open Records. Notices to Guarantor must be personally served or sent certified, registered mail or by
FedEx or similar overnight carrier to Guarantor’s address below with a copy to

ve signed this Guaranty on /?/);2 }5/"/ , 2014,

Y
i z%/u_
2958

1d J, Weber | Lﬁ
- (A:_Wi =7 Zf?/?-/\ //
Roxanne M. Weber
GUARANTORS’ ADDRESS:
145 17" Place South

La Crosse WI 54601
25649-0007\15671794.2

The undersigned

By:
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Class Il Wage Scale Email
[attached]



Maﬂ. Steghen

From: Patros, Nathan

Sent: Tuesday, September 30, 2014 12:08 PM

To: Matty, Stephen

Ce Buddenhagen, Brenda; Peterson, Amy

Subject: RE: File: A14-00402 Charmant Hotel Development Agreement
Attachments: La Crosse County Income Averages.pdf

Here you go Stephen,

Class Il is the average between Class | and Class lil. Class Il is La Crosse County’s estimated household income, plus the
margin of error. The attached document was downloaded from the US Census website. Links to each source are In the
table below.

*($46,058 + $441 margin of error)

Class Hourly Yearly Description Source
(2080 hrs)
! $22.36 $46,499 Estimated Household US Census: INCOME IN THE
Income-La Crosse PAST 12 MONTHS {IN 2012
v County, American INELATION-ADIUSTED DOLLARS)
Community Survey 5- 2008-2012 Amert
Year Estimates* Community Survey S-Year
Estimates ($46,058 + margin of
error $441)
N $17.48 Mean average between
Class | and Class |l
m $12.61 $26,235 Living wage based on us. b of Health and
110% of the poverty Human Services: 2014 Poverty
guidelines for a family of | Guidelines
4

*1 used the lessor of the three averages - La Crosse County Household income {546,058 +'$441 margin of error). See
attachment. .

Nathan Patros
Associate Planner - Economic Developmant
City of La Crosse Planning Department

400 La Crosse St.

La Crosse, Wi 54601
(608) 789-4308
www.gran eatel




U.S. Census Bureau

FactFinder (J\

$1901 INCOME IN THE PAST 12 MONTHS (IN 2012 INFLATION-ADJUSTED DOLLARS)

2008-2012 American Community Survey 5-Year Estimates

Supporting documentation on code lists, subject definitions, data accuracy, and statistical testing can be found on the Amarican Communily Survoy
websile in the Data and Documentalion section.

Sample size and data quality measures (including coverage rates, allocation rates, and response rates) can be found on the American Communily
Survey websile in the Methodology seclion.

Although the American Community Survey (ACS) produces populalion, demographic and housing unit estimates, it is the Census Bureau's Population
Estimales Program that produces and disseminates the official eslimales of the population for the naticn, states, counties, cities and lowns and
eslimates of housing units for stales and counlies.

- Subject ; - LaCrosse County, Wisconsin At
| Households Families Married-couple
familios
Estimate Margin of Error Estimate Margin of Error Estimato
Total 46,058 +-441 27,781 «[-541 22,099
Less than $10,000 6.2%. | @ L THOT ; 3.0% +-0.7 0.8%
510,000 to 514,899 5.9% +/-0.6 2.3% +-0.6 0.8%
515,000 to $24,999 11.5% +/-0.9 6.2% +-1.1 . 40%
$25,000 to $34,999 10.6% +/-0.8 8.1% +-1.0 6.1%
535,000 to $49,999 15.0% +-1.1 13.0% +-1.3 11.1%
$50,000 to $74,899 19.6% +-1.0 22.2% +-1.4 23.3%
$75,000 to $99,999 14.5% +-0.9 20 3% 1 IEE T o +-1.3 237%
$100,000 to $149,999 11.2% +-0.8 16.7% +-1.1 20.1%
$5150,000 to $199,999 3.2% +/-0.4 4.7% +-0.7 5.8%
$200,000 or more 2.3% +-0.4 3.4% +-0.6 4.2%
?.1edfan income (dollars) 50,771 | +/-1,231 68,728 +/-1,694 78,316
| |
Mean income (dollars) 63,620 | +/-1,505 80,137 +/-2,280 90,468
|
PERCENT IMPUTED ! |
Household income in the past 12 months 21.1% (X) (X) (X) (X)
Family income In the past 12 months (X) (X) 19.8% (X) (X)
Nonfamily income in the past 12 months (xy ! (X) (x) | (X) {X)
1 of2 09/30/2014
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Subject " La Crosse County, Wisconsin
Married-couple ‘Nonfamily households
families
Margin of Error Estimato Margin of Error

Total +/-537 18,277 +/-594
Less lhan 510,000 +/-0.4 12.4% +-1.5
$10,000 to 514,999 +/-0.3 11.3% +-1.4
515,000 to $24,999 +/-0.8 20.1% +-1.8
525,000 to $34,999 +-1.0 15.6% +/-1.4
$35,000 lo $49,999 +/-1.3 17.8% +-1.9
$50,000 to 574,999 +/-1.8 14.5% +-1.7
$75,000 to $99,999 +-1.4 4.6% +/-0.9
$100,000 to $149,999 +/-1.3 2.2% +/-0.7
$150,000 lo $199,999 +/-0.8 1.0% +/-0.5
§200,000 or more +-0.7 0.5% +/-0.3
[Modan income (dollars) +/-1,499 28,955 +/-1,380
Mean income (dollars) +/-2,783 36,352 +/-1,456
PERCENT IMPUTED

Household Income in the past 12 months (X) (X) (X)

Family income In the past 12 months (X) (X) (X)

Nonfamily income in the past 12 months D) 21.4% (%)

Data are based on a sample and are subject lo sampling variability. The degree of uncortainly for an estimate arising from sampling variability is
represented through the use of a margin of error. The value shown here is the 90 percant margin of error. The margin of error can be interpreled
roughly as providing a 90 percent probability that the interval defined by the estimate minus tha margin of error and the estimale plus the margin of
error (the lower and upper confidence bounds) contains the true value. In addition to sampling variability, the ACS estimates are subject to
nonsampling error (far a discussion of nonsampling variability, see Accuracy of the Data). The effect of nonsampling error is not represented in these

lables.

While the 2008-2012 American Communily Survey (ACS) data generally reflect the December 2009 Office of Management and Budgel (OMB)
definitions of metropelitan and micropolitan slalistical areas; in certain instances the names, cades, and boundaries of the principal cilies shown in

ACS lables may differ from the OMB definitions due to differences in the effective dates of the geographic entities.

Estimates of urban and rural population, housing units, and characteristics reflect boundaries of utban areas defined based on Census 2000 data.

Boundaries for urban areas have not been updated since Census 2000. As a result, data for

urban and rural areas from the ACS do not necessarily

reflect the results of engeing urbanization,

Saurce: U.S. Census Bureau, 2008-2012 American Community Survey

Explanalion of Symbols:

1. An"** enlry in the margin of error column indicates thal either no sample observalicns or too few sample observalions were available 1o
compute a standard error and thus the margin of error. A stalislical tes! is not appropriato,

2. An'-'entry In tho estimate column Indicates that eilher no sample observalions or loo fow sample observalions w
eslimate, or a ratio of medians cannol be calculated because one or bath of the median eslimates falls in the lowesl int
open-ended distribution,

3. An ' following a median estimate means lhe median falls in the lowest interval of an open-ended distribution,

4. An '+ following a median estimale means the median falls in the upper interval of an open-ended distribution.

5. An'***"enlry in the margin of error column indicates that the median falls in the lowest intorval or upper interval of an open-ended distribution. A
slatistical test is nol appropriate.

6. An'***** entry in the margin of error column indicates that the estimate is conlrolled. A stalistical test for sampling variability is nol appropriate.

7. An'N' enlry in the estimate and margin of error columns indicates that data for this geographic area cannol be displayed because the number of
sample cases is too smalf.

8. An’(X)' means that the eslimale is nol applicable or not avaitable.

ere available o compute an
erval or upper interval of an

202 09/30/2014




American FactFinder - Results Page 1 of 2

81901 INCOME IN THE PAST 12 MONTHS (IN 2012 INFLATION-ADJSUSTED DOLLARS)
2008-2012 Amorican Community Survay 5-Year Estimates

Athough the Amorican Communily Survoy (ACS) produces population, cemographic and housing untt ostimates, i is tho Census Bureay's Populaticn Estimates
m&:w end dlasaminates ho official estimates of tho pepulation for the nation, aisies, countlas, clios and towns and ostmates of housing units tor
un!

Supperting documentaticn en codo lists, sublect definitons, data . and stadstcal can bo found en the American
Scppertin ' aocuracy, tesiing Community Survey wedslie In the

Somgis stzo and data quallly measures (i fates, aflccation ratos, and rates| ]
rotin leding coversgo rospensa ) can be found en the Amedcan Communily Sutvey wabslto bn

Unlted Statos
1. Houscholds Famillos Marriod-couplo familles Nenfamily housoholds
18 Margin of RKargin of HMarghn of Margin ef
'Oef Bubjoet Estimata Emor | Estimme Bmor Estimato Ermor | Estimato Error
Total 118,220,602 ]  +.238.575]70.595,848] +£216,067 | 56,420,122  +)-276,082 | 30,631,254 +/-40,816
Less(hen $10,060 T.2% +/0.1 4.6% +1.0.1 1.6% +20.1 136% 0.1
$10.060 to 314,969 5.4% +/-0.1 32% +/-0.1 1.6% 0. 10.3% +1.0,1
$15,000 1o 324,960 10.7% +00 8.1% 0.1 84% LX) Y 0.1
$25.000 10 $34,960 104% +0.1 0.1% +0,1 7.3% +0. 1.3% +70.0
$35,000 to 549,899 13.7% +0.1 13.2% +1-0.1 12.1% +10, 13.1% +/0.1
$50,000 to $74,999 18.2% +£0.1 163% *0.1 202% +0.1 15.2% +0.1
$75.000 to 309,969 122% +£0.1 1A% 0.9 16.8% +0.1 13% +0.1
$100.000 to $149,999 12.8% *k0. 1 16.0% *0.1 19.6% +£0.1 8.T% +/0.
$150,000 to $199.569 40% +£0.1 62% *10.1 78% +0.1 7% 0.
$200,000 &f mor 4.6% +10.0 €.0% /0.1 78% +0.1 1.7% *40.1
Median inoomo (Goliars) 53.046 +85] 64,505 «190|  17.04 +-181] 31,796 +10
Moan income (dolars) 79.034 +-122| 85085 +-201] 65,040 +-182] 45223 +/-100
PERCENT IMPUTED
Houschold income & he past 12 279% ) o ) ® ®) ™ 0
Femily inccme In tha past 12 months X} X) 28.3% (X) {X) 23] X) 3]
Nonfamly Incema (n the past 12 P o P x m P 28.4% o

Sourca: U.S. Census Buragu, 2008-2012 Americon Communily Survey

Explanaticn of Symboils:

An'"** entry In tho margin of crror cofumn indicatas that eithar no semplo cbsarvations of too few s3mple 6DSaNAIans wers Gvalatio to compuls a standand emor
and thus tha margin cf crrer. A statistenl tost Is net appropriate.

An ' anlsy in (o estmale columin Indicates that elhor no sample obsarvations of 100 few samplo chsarvations wero avadable to computo &n estimate, or & ratio of
medians cannot bo calculated becsuse cna or both of tha madian estimatas falts I tho towas Intarval or upper inlerval of 2n epen-endsd diskibution.

An " {ollowing & medlan estimato means the madian falls in tho towest Interval of an epen-ended distduticn,

An '+ felowing a medlan estimate means tho median falls [n the upper Interval of an open-anded distribulon.

An ‘= entry (n the margin of error column Indicaten thal tho madian falls in tho fowest inlarval er upper intarval of an cpen-snciod distribution, A statistical teat s net

appeopriats.
An ‘" ontry [n 19 marg!n of emor column (ndicates thal the estimate Is contratied, A slalstical tast for sampling variabily i3 not approprate.
AnN' entry tn tho estimate and margin of emrer columns indicalos that data for this geographic area cannct be dlsplayed bacause tho numbor of samplo cosos Is oo

smal,
An ‘(XY meang thal tha estmate [s not appikablo or not avaltadle.

Data ero basad cn 0 samgple and are subject to samping variabily, The degree of uncertalnty for en ostimalo ariaing from sanpling votabilly is represented thrsugh
(9 use of o margin of error. Tho vahso shown here Is tha 80 percent margin of ersr. Tho margin of efror can bo interpretad coughly as providing a 00 percent
probadilty (ot the bhiarvel dafined by the estmate minus the margin of ervor and the osUmate gius ho macgin ¢f crror (e tower and upper confidance bounds)
comtalng tho tue veiuo. in addition to santpling vastabilly, the ACS ostimoios are subject to nonsampiing errer (fer o discusslen of nensamping varlabilty, seo
Accuracy of tho Data). The effod of nonsampling ener is 1ot roprosented In thoso tatles.

While the 2008-2012 American Community Survey (ACS) data generally refiect the Decembor 2009 Ofico of Manzgemoni snd Budget (OMB) definiticns of
motropoiitan and micropoSian siststical sroas; in cortatn instancos the namaos, codes, and boundaries of tho principal cities shown in ACS tables may differ from the
OMB definitona duo to differoncos by tho effectivo calos of tho geogrophic entities.

Estimatos cf urban and rurol population, hausing units, and chacteristics reflect beundartos of urban srsos deflned based cn Consus 2000 data. Boundaries for
uiben groas havo not been updotad sinco Census 2000, As a resit, data for urban ond narol aroas from the ACS @0 not necessarily reftect tho rosults of engoing
usdanization.

http://factfinder2.census.gov/faces/tableservices/jsf/pages/productview.xhtml?pid=ACS_1... 9/30/2014
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(f U.S. Degartment of Health & Human Services

ASPE.hhs.gov

Office of The Assistant Secretary for Planning and Evaluation

Reports Data & Tools ! Policy Offices

Key Initiatives

Page | of 2

E) werre.hhs.gov

About

2014 Poverty Guidelines

One Version of the {U.S.] Federal Poverty Measure

| Federal Register Notice, lanuary 24, 2013 — Full text |
[ Prior Poverty Guidelines and Federal Register References Singe 1952 ]

| Erequently Asked Questions (FAQs) )

[ Eurther Resources on Poverty Measurement, Poverty Lines, and Thelr History ]

[ Computations for the 2014 Poverty Guidelines |

The following figures are the 2014 HHS poverty guldelines which are scheduled to be published in the Federal Reglister on January 22,

2014, (Additional information will be posted after the guldelines are published,)

2014 POVERTY GUIDELINES FOR THE 48 CONTIGUQUS STATES

AND THE DISTRICT OF COLUMBIA

Persons In family/household Feverty guideline

1 511,670
2 15,730
3 19,790
4 23,850
5 27,910
6 31,970
7 36,030
& 40,090
For families fhouseholds with more than 8 persons, add $4,060
for each additional person,

2014 POVERTY GUIDELINES FOR ALASKA

Persons in family/househeold | Poverty guideline

514,580

19,660

24,740

29,820

34,900

39,980

sl fu || w |

45,060

8

50,140

for each additional person,

For families fhouseholds with more than 8 persons, add 35,080

2014 POVERTY GUIDELINES FOR HAWAI

Persons In family/household ‘ Poverty guldeline
1 $13.420
2 18,090
3 22,760

for each additional person.

For families/households with more than 8 persons, add 54,670

http://aspe.hhs.gov/poverty/14poverty.cfm

9/30/2014
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Page 2 of 2

Persons (n family/kousehold Povarty guideline

4 27,430
3 32,100
[ 36,770
7 41,440
8 48,110
For families /households with more than 8 persons, add $4,670
for each additional perscn,

The separate poverty guidelines for Alaska and Hawall reflect Office of Economic Gpportunity administrative practice beginning In the
1866-1970 pericd. Note that the paverty thresholds — the origina) versian of the poverty measure — have never had separata
figures for Alaska and Hawall, The povarty guldalines ave not defined for Puerto Rico, the U.S. Virgin Islands, American Samoa, Guam,
the Republic of the Marshall islands, the Federated States of Micronasia, the Commonweaith of the Northern Marlzna Islards, and
Palau. In cases In which a Federal program usiag the poverty guldetines serves any of these Jurisdictions, the Federal office which
administers the program (s responsible for deciding whether to use the contiguous-states-and-0.C. guidalines far those Jurisdictions
or to follow some other pracedure, ’

The poverty guldelines apply to both aged and non-aged units. The guldellnes have never had an aged/nen-aged distinction: only
the Census Bureau {statistical) poverty threshalds have separate figures for aged and non-aged one-person and two-person units,

Pregrams using the guidelines {or parcentage multiples of the guldelines — for tnstance, 125 percent or 185 parcent of tha
guldelinas) In determining eligibility Include Head Stast, the Supplemental Nutlttan Assistance Program (SNAP), the Natlonal School
Lunch Program, the Low-Income Home Energy Assistance Program, and the Children's Health Insurance Pragram, Note that In
general, cash public assistance programs (Temporary Assistance for Needy Familles and Supplemental Security Income) do NOT use
the povarty guldelines In detemmining ellgibllity. The Earned Income Tax Credit program also does NOT usq the poverty guldelines to
datarmine algibility, For a more datallad list of programs that do and don't use tho guidelines, see the Freauantly Asked Questians
{FAQs).

The poverty guldelines (unlike the paverty thresholds) are designated by the year in which they are ssued. Fer instance, the
guldelines Issued In January 2014 are designated the 2014 poverty guidelines. However, the 2014 HHS poverty guidelinas only reflect
price changes through calendar year 2013; accordingly, they are approximately equal to the Census Bureau poverty thresholds for
calendar year 2013, (The 2013 thresholds are oxpected to be issued In Ainal form In September 201 4; a preliminary version of the
2013 thresholds Is now available from the Census Bureau.,)

The paverty guldelines may be formally referanced as “the poverty suldelines updated perlodically In the Federal Register by the U.S.
Department of Health and Human Services under the authority of 42 U.S.C. 9902(2)."

Go to Eu
Go to Frequantly Asked Questions (FAQS)
Return to the maln Poverty Guidalines, Research, and Measyramant page.

ASEE tome | HHS Home | Guestions? | Contacting HHS | Accesatbillty | Privacy Policy | EQMA | Plalp Writing Act | No Fear Act | Risclatmers!
The White House | \SA.sev | Elu.aay | Viowees & PlayersHMS Digltal Strateqy

U.S. Department of Health & Human Services — 200 [ndependence Avenue, S.W. — Washingtaen, D.C. 20201

http://aspe.hhs.gov/poverty/14poverty.cfm | 9/30/2014



