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EXEHPT 8:

Strest, La Crosse, Wisconsin 54603 (*Owner’) and DuraTech PAGES: 41

Industries, Inc., a Wisconsin corporation with principal offices

located at 3216 Commerce Street, La Crosse, Wisconsin 54603

("Tenant’). The Owner and Tenant are collectively referred to

herein as “Developer.”
FE#N

WITNESSETH: This space s reserved for recording data
Retum to
Whereas, Developer proposes to refurbish, renovate and cty
develop part of its current property as well as constructing a forty- by ey

seven thousand (47,000) square foot addition to intrcduce a new

product line and increase employment by forty-one (41) persons
over the next three (3) years (*Project”) within the City of La Crosse

on property which is more particularly described in Exhibit A ("Real
Estate”);

Whereas, Owner owns the Real Estate and pursuant to that certain Commercial Real Estale Lease dated
April 7, 2017, leases the Real Estate and the buildings and improvements thereon to the Tenant.

Whereas, the goals for the Real Estale include encouraging private manufacturing development and
improvements and undertaking public improvements that promote desirable and sustainable uses, which further
serve the needs of the community;

Whereas, the City finds it necessary to further redevelop an area of the City within one-half (1/2) mile of
Tax Incremental District No. 13, (‘TID #13"), reduce underutilized property, grow the tax base and stimulate
manufacturing activity 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 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 Eslate through the construction of the Project is an integral part of the needs of City residents, local
businesses and the sumounding area; and (3) the benefits fo 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 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;
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Whereas, the City desires the Project to proceed for the reasons set forth above and ultimalely to provide
increased tax revenues for the City and various taxing jurisdictions authorized to levy taxes within TID #13;

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 #13 ("TID Project Plan”) through the use of existing municipal funds andfor
the use of borrowed funds and to provide other assistance fo Developer as provided by this Agreement, all in
accordance with the terms and conditions of this Agreement;

Whereas, the Cily 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 connection 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 mulual covenants and agreements herein exchanged, and
other good and valuable consideration, the receipt and sufficiency of which the parties acknowledge, the parties
herelo agree as follows:

ARTICLE lll - CITY OBLIGATIONS
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PURPOSE; LAND; DEFINITIONS; EXHIBITS

11,  Land Affected. The parties acknowledge that the Project will encompass andfor affect the
following real property, all of which shall be within one-half (1/2) mile of the boundaries of TID #13:
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The Real Estate (Exhibit A) and certain public streets and rights-of-way serving the same.

12.  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 gnq enhance
the fax base and stimulate manufacturing, commercial and residential activity 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 t!us
Agreement. The City intends to recover its costs through payments received under this Agreement including
increased tax revenues generated by the Real Eslale. The partes 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.

13.  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 DuraTech Development Agreement by and between the City and
the Developer, as amended and supplemented from time to time.

b. “Bank” means BMO Harmis Bank N.A,, the current lender to Developer and holder of
morigages against the Real Estate, and any subsequent financial institution that refinances
said indebtedness or obtains a morigage against the Real Estate as permitied in Section
6.13(c} of this Agreement,

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

e “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 Obligatian is incurred.

f. “Developer” means the Owner and Tenant collectively.

g. “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-ime” 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. Such Jobs 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 Signalure Date of this
Agreement and that such Jobs were created at Developer's main campus (non-retail)
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
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apply toward the job maintenance requirement of this Agreement. Nothing in lhis_ 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.

‘Master Plan" means the Master Plan for the Real Estate prepared by the Developer and
approved by the City Plan Commission 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 two hundred
seventy-five thousand dollars ($275,000.00), that is incurred, in one or more installments,
and that is payable over the time not to exceed the duration of the TID #13; more

specifically:

(1)

()

(3)

Calculation. Effective September 1, 2019, the City shall be obligated to
pay a Contribution calculated as the Tax Increment resulting from an
increase in real property tax base from the Project not to exceed the
lesser of: (a) two hundred seventy-five thousand dollars ($275,000.00), 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 2018-
2022 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 two hundred seventy-five
thousand dollars ($275,000.00), shall be retained by the City.

Disbursement Date. After determining compliance with this Agreement
and the actual applicable Tax Increment, the City shall make ils
Contribution of the Monetary Obligation annually on or before September
1 until payment of the maximum amounts defined herein or until closure of
TID #13 by law, whichever occurs first.

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

(a) The determination of compliance with the tax guarantee in
Section 2.6(b) of this Agreement;

(b) The timely payment of taxes when due by Developer;

(c) Substantial Completion of the Project in accordance with the
Master Plan, Project Cost Breakdown and Construction
Schedule;

(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
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)

()

(6)

@)

reimbursement is being requested in accordance with Section 3.1
and the other provisions of this Agreement;

(e} Continued compliance with the provisions of this Agreement by
g%l.e!o;:jer and any other agreement between the Developer and
ity; an

() The use of the Contribution for eligible project costs under the
Tax Incremental Law; and

(9) Continued compliance with any and all applicable federal, state
and local laws, regulations and ordinances by Developer.

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, il fully evidences the
City's obligation to pay the Monetary Obfigation. 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 interpretalion 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 insiitute legal
proceedings after filing a claim with the City and complying with any other
applicable provisions of this Agreement.

Limitations. The City has no obligaion 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 #13 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. In the event Developer falls 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.
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(8)  Administration. The parties acknowledge and agree that the City incurs
continuing administrative and professional service costs under this
Agreement. Notwithstanding any provision of this Agreement, the City
shall retain fifteen percent (15%) of any Contribution to be made to
Developer as calculated herein to offset said costs.

(9)  Half Mile. The parties agree that while the Real Estate is located within
one-half (1/2) mile of TID #13, it is nonetheless outside the TID #13
boundary. For purposes of calculating the actual amount of the
Conlribution and otherwise interpreting this Agreement, the parties shall
treat the Real Estate as if it were localed within the TID #13 boundary.

“Owner” means Commercial Properties Partners, LLC, a Wisconsin limited liability
company,

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

“Project” means the development and improvement of the Real Estale by the constructing,
refurbishing, and renovating a current portion of Developer's existing buildings and
constructing a new manufacturing addition of not less than forty-seven thousand (47,000)
square feet for a new product line 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 and land.

"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 certificate 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 (30) 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 #13.
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s. "Tax Incremental Law” means Section 66.1105, Wis. Stals., as amended and superseded.
t. “Tenant® means DuraTech Industries, Inc., a Wisconsin corporation.

u. gID #13" means the Tax Incremental Financing District Number 13 of the City of La
rosse.

V. “TID Project Plan® means the plan, created in accordance with the Tax Incremental Law,
for the financial development or redevelopment of TID #13, including all approved
amendments thereto.

14. Exhibits. The following exhibils are hereby a!tached to and incorporated into this Agreement:
a. Exhibit A. Real Estate
b. Exhibit B. Description of Project
c. Exhibit C. Living Wage Resolution
d. Exhibit D. Description of Public Improvements
e. Exhibit E. Project Cost Breakdown
f. Exhibit F. Construction Schedule
g. Exhibit G. Monetary Obligation Example

ARTICLE Il
DEVELOPER OBLIGATIONS

24. Acquire the Real Estate. Prior to commencing construction on the Project, Developer shall
acquire fee simple title or a long-term lease to the Real Estale. The City acknowledges and agrees that the Owner
has fee simple title to the Real Estate and leases the Real Estate to Tenant and therefore, has salisfied this
condition.

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.

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

b. Construction Schedule. Developer shall commence or cause other entities to commence
construction on the Project, as described in Exhibit B, an or before September 1, 2017
with Substantial Completion on or before March 31, 2018, all in accordance with the
Conslruction Schedule set forth on Exhibit F.
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c. puaranty of Minimum Construction Costs. Developer agrees that the building and
improvements associated with the Project shall have an aggregate minimum construction
cost of not less than five million two hundred thousand dollars ($5,200,000.00). The
Project Cost Breakdown is provided on Exhibit E.

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
f\greement 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. The Cily acknowledges and agrees that no Public
Improvements are depicled in the Master Plan and therefore no dedications, transfer or
conveyances will be required hereunder.

f. Master Plan. Prior to oblaining any building or other permits and/or commencing any
construction or development on the Real Estate, Developer shall submit a Master Plan
setiing forth all the details of censtruction and development to the City Plan Commission
for review and approval. Said Master Plan shall conform in all material respects to the
provisions of this Agreement, all applicable federal, stale 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)
architeclural 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,
bicyclisis, transit riders, truck and delivery vehicles, and aulomobiles; (9) signage plans
and specifications; (10) waler and sewer plans; and (11) any other preliminary or final
plans, specifications or other requirements as determined by the City Planner. The City
acknowledges and agrees that the Master Plan has been submitied and approved.

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 Developsr 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 expenss, shall cbtain all
approvals, permils and licenses as may be required by any govemmental or non-govemmental entity in connection
with the Project.- Any conditions imposed on Developer to obtain any approval, permit or license must be
acceptable fo 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 porlion thereof, without the City's prior written consent. No
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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.

. 2.5. Maiptenance 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.

. 2.6. Taxes. Itis understood that the land, improvements and personal property resulting from the
Project shall be subject to property taxes. Developer (by virtue of its ownership interest or its leasehold interest in
the Real Estate) shall pay when due 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 facilities fumished 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 within sixty (60) days of receipt. 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 #13, 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 govemmental entity.

b. 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 to 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 four million seven hundred nineteen
thousand dollars ($4,719,000.00) beginning in tax year 2019 and for a pericd of twenty
(20) years or the life of TID #13, whichever is longer. Developer agrees that 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 #13, whichever is longer.

t. Deficiency PILOT. In the event the assessed value of the Project is less than four million
seven hundred nineteen thousand dollars ($4,719,000.00) as of January 1, 2019 or for any
tax year thereafter for a period of twenty (20) years or the life of TID #13, 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
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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 #13, whichever is longer.

Speclal Charge. In the event there is a lack of compliance for payment of the Annual
PILOT or Deficiency PILOT, 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 calculaled
herein to enable the City to enforce performance of the 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 o the accuracy and amount of the special charge or assessment.

2.7. Transfer or Sale of Real Estate.

Notice of Intent to Transfer. Except as otherwise provided in Section 6.13(c) below, no
property within the Real Estale 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 morigage
on the Real Estate or standard residential or commercial lease agreement.

No Transfer to Exempt Entitles. No property within the Real Estale may be sold,
transferred or conveyed lo, 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 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 enlity unless and until the Developer has provided the City with written
evidence satisfaclory to the Economic Development Commission that such assignee or
entity has agreed in writing fo 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.

28. Easements. Owner shall grant the City or any public ulility such easements as reascnably
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

Cily.

29, Insurance. For a period of twenty (20) years or the ife of TID #13, 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
insurance during construction and customary casually, property and liabllity insurance, with deductibles in
accordance with reasonable indusiry practice. Notwithstanding, Developer shall cany casualty insurance for the
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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 additiona insured to the extent of this
covenant provided in this Section. Developer shall provide to the City certificates of all such insurance.

210. Indemnity. Developer shall indemnify and hold hammless the Cily, its officers, employees and
authorized representatives, (‘Indemnified Party”), from and against any and all fiabilities, 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 Parly failing to perform its obligations to Developer; or
(b) arise out of any willful misconduct of the Indemnified Parly. At the Indemnified Party’s request, Developer shall
appear for and defend the Indemnified Party, at Developer's expense, in any aclion or proceeding to which the
Indemnified Party may be made a party by reason of any of the foregoing.

2.11.  Utilitles.

a, Other Utilitles. Developer shall be responsible for, pay for and cause eleclrical 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-parly to use the Real Estate for
adult entertainment, pawnshops, mini-warehouses, car fitle loan business, payday lenders, tattoo parlors, and/or
off-premise signs for a period of twenty (20) years or the life of TID #13, whichever is longer. Payday lenders and
car title loan business shall exclude banks and credit unions.

2.43. 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 Statule § 19.32(2) applicable to this Agreement for a period of not less than seven (7) years. Likewise,
Developer agrees to assist the Cily 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 atiomey fees relating to or in any
way arising from Developer’s actions or omissions which contribute to the Indemnified Parly'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 writlen 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.

214. Repair and/or Replacement of Infrastructure. Developer shall repair and/or 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.

2.15. Jobs, Developer shall maintain its current full-time employment within the City limits as identified
in Section 6.23 of this Agreement and create an additional forty-one (41) New Full-time Equivalent Jobs at the Real
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Estate within three (3) years of the Signature Date. The current full-time employment and New Full-time Equivalent
Jobs shall be maintained for a period of five (5) years after creation of the forty-first (41s) Job.

Developer shall report, certify and submit {o 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 reporied. Any report, certification or submission under this section shall be in a form and
format acceptable fo 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-parly auditor to
perform said inspections, verification and audit for the Cily on an annual basis. Itis further egreed that Developer’s
current full-ime employment to be maintained as well as the New Full-time Equivalent Jobs to be created 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

31. Project Assistance. Developer has requested and the City may be required to make
Contributions to Developer up to an aggregate maximum two hundred seventy-five thousand dollars ($275,000.00),
more spegcifically,

a.  Cash Grant Based on Improvements. Developer agrees lo advance funds on
behalf of the City for project cosls, which the City shall reimburse through
Contributions under the terms of this Agreement. The Developer has requested a
cash grant from TID #13 of up to an aggregale amount of two hundred seventy-five
thousand dollars ($275,000.00), 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 Clty shall disburse its Contribution as required by
its Monetary Obligation to Developer in accordance with this Agreement.

b.  llustrative Example. An illusirative example of the payment of cash grants is
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
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.

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 acknowiedges
that various of the specific undertakings of the City described in this Article Ill 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 Ill are
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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.

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 Aricle are safisfied, or if the City waives in writing said conditions, on or before
December 31, 2018, then the conditions shall be deemed satisfied. Otherwise, the City, at its optien, in its absolule
and sole discretion, may at any time thereafter terminate this Agreement by giving notice in writing thereof to
Developer and Bank. In such event, this Agreement shall be terminaled, no party shall have any further liability or
obligation 1o the other hereunder, and the parties will execute a termination to be recorded with the Register of
Deeds of La Crosse Counly. All submissions given by Developer to the City to satisfy the conditions contained in
this Article must be satisfactory in form and confent to the City.

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

42, Incumbency; Due Authorization. Developer shall provide the City with a current list of its
corporate officers and the offices they fill and shall amend said list, from time fo time, in the event of changes. It
shall also provide evidence in the form of a corporate resolution that Developer has been duly authorized to enter
into this Agreement, denoting the officers authorized lo execule it on its behalf,

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

44. Financing Commitment. Developer shall abtain and provide to the City: (1) a writlen financial
commilment from a conventional lender, (2) writlen construction conlract to construct and finance the Project, (3)
other written proof of financial resources to construct the Project, or (4) any combination thereof. Said documents
shall demonstrate sufficient funds for the construction, fumishing, equipping and installation of the Project in an
amount not less than five million two hundred thousand dollars ($5,200,000.00). 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.

45. Plans and Specifications. Developer shall have provided the Master Plan, which Master Plan
must be acceplable in all respecis to the Cily 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
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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 fighting. The survey must show a
state of facts acceplable to the Board of Public Works.

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

48.  Amendment of TID #13 and TID Project Plan. The amendment of TID #13 and TID Project Plan
shall be approved by the appropriate govemmental entities, if necessary.

49. Financial Statements. Developer shall present (but not leave a copy) to the City's Finance
Director of the most recent financial statements by a cerlified public accountant for Developer and any successors
or assigns or transferees of Developer and each of the members of any of the foregoing and each member of the
Board of Directors {or equivalent) of any of the foregoing. 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 camy 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 altemative financial records for preduction by Developer.

4.10. Intentionally Omitted.

4.11. Approvals and Permits. The Developer shall at ils expense have oblained all necessary
approvals and pemits necessary to undertake the Project on the Real Estate, including but not limited to, site plan
review, zoning approvals, and any other local, slate or federal approvals or permils.

4.12. Compliance with Law. Developer shall comply in all material respects with any and all applicable
federal, state and local laws, regulations and ordinances.

413. Compliance with Agreements. Developer shall be in compliance with this Agreement and all
other agreements it may have with the City.

ARTICLEV
CONDITIONS PRECEDENT TO DEVELOPER'S OBLIGATIONS

Developer’s obligations under this Agreement are conditioned upon the following:
54. Intentionally Omitted.

52.  Amendment of TID #13 and TID Project Plan. The amendment of TID #13 and TID Project Plan
shall be approved by the appropriate govemmental entities, if necessary.

ARTICLE VI
REPRESENTATIONS, WARRANTIES AND COVENANTS
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Developer represents and warrants to and covenants with the City, and the City represents and wamants 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
fumished 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
promplly 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. Compllance 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 ccdes and environmental laws.

64. 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 fumnished or to be fumished by Developer to the City pursuant to this Agreement contains or will
contain any untrue statement of a material fact or omits or will omil to state a material fact necessary in order to
make the statements herein or therein contained not misleading.

6.6. Good Standing. Tenant is a Wisconsin corporation and Owner is a Wisconsin 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, permils and franchises to own its assets and properties and to camy on its
business. Tenant and Owner are 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.

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 bankruplcy, insolvency, reorganization, moratorium, general principles of
equity, and other similar laws of general application affecting the enforceabllity 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 cbligatiens required to be entered into or performed by City
under this Agreement.

6.8. No Confiict. The execution, delivery, and performance of Developer’s obligations pursuant to this
Agreement will not violate or conflict with Developer’s organizational documents 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 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 enforceabllity of this Agreement, the ability of Developer to complete the Project or the ability of
Developer (o perform its obligations under this Agreement.

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

6.? 1. No De.fault. 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 peried 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.

No Assignment. Developer, its successars, assigns and transferees will not transfer,
assign, convey or encumber, nor will Developer, ils successors, assigns or fransferees
agree fo or permit the transfer, assignment, conveyance or encumbrance of the Project or
any of the Real Estale except as provided in Sections 2.7 and 8.1 of this Agreement. 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 altempt to so act shall be void and have no effect.

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
subordination shall be submitted, In writing, explaining why the request is in the best
interests of the Cily. 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.

Developer Financing. Notwithstanding this Section 6.13 or any other provision contained
herein,

(1)  Developer may transfer, assign or encumber the Real Estate in order to secure
financing for the Real Estate andior for construction of the Project and any
refinancing thereof. Sald lender may place a lien and/or mortgage on the Real
Eslate, including any renewals, extenslons, replacements, modifications or
refinancing. Lender's morigage and/or loan may be transferred or assigned by
lender in a secondary market without prior City Council approval. In the eventof 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 Clty Council approval. In any circumstance, lender shall provide reasonable
notice to City of such actions. This Section shall survive any foreclosure
praceeding.

()  The Developer has certain indebtedness outstanding to the Bank, including,
without timitation, indebtedness to construct the Project; to secure said
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indebtedness the Real Estate is currently subject to the following: (A) a mortgage
in favor of Bank dated April 30, 2009 and recorded with the Register of Deeds of
La Crosse County ("ROD") on June 16, 2009 as Document No. 1528944, (B} an
assignment of rents in favor of Bank dated April 30, 2009 and recorded at the
ROD on June 23, 2009 as Document No. 1529587, (C) a morigage in favor of
Bank dated December 31, 2012 and recorded with the ROD on March 19, 2013 as
Document No. 1528944, (D) a mortgage in favor of Bank dated December 10,
2013 and recorded with the ROD on February 18, 2014 as Document No.
1635937, (E) a morigage in favor of Bank dated April 7, 2017 and recorded with
the ROD on April ___, 2017 as Document No. _______, (F) an assignment of
leases and rents in favor of Bank dated April 7, 2017 and recorded with the ROD
on April ___, 2017 as Document No. and (G) various UCC Financing
Statements against Owner and Tenant in favor of Bank; and the existence of said
indebtedness and liens is permitted hereunder and may be refinanced in
accordance with Section 6.13(c)(1) above.

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 wiitlen consent: (i) consent to any
amendments o any documents delivered to City pursuant to this Agreement; (ii) 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, ils inspectors andfor its construction
consultant, at all reasonable times and at no cost: (a) to inspect the Project and all matters relaling 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 ils duty to independently ascerlain 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 ferms and conditions of this Agreement.

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 wamanty of Developer contained in this
Agreement to be untrue.

c. Notify City and provide copies, immediately upon recsipt, of any notice, pleading, citation,
indictment, complaint, order or decree from any federal, state or local govemment 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
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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. Intentionally Omitted.
6.20. Intentionally Omitted.

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 emors in such advice), correct any material defect, structural or
otherwise, in the Project or any departure from the Master Plan.

622, 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 development of
the Real Eslate consistent with the Masler Plan and the terms and condilions of this Agreement and are not for the
speculation in land holdings.

6.23. Jobs. Developer curently employs 240 Full-Time Equivalent Jobs at the Real Estate.

ARTICLE VII
DEFAULT
74 Developer's Default.

a. Remedies. In the event (i) any representalion or warranty of Developer herein or in any
agreement or certificate delivered pursuant hereto shall prove to have been false in any
malerial respect when made or (ii) of Developer's default hereunder which is not cured
within thirty (30) days afler written notice thereof to Developer and Bank, the City shall
have all rights 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:

(1)  With respect to matters that are capable of being commected by the City, the City
may at ils option enter upon the Real Eslate for the purpose of comecting the
default and the City's reasonable costs in comrecting same, plus inlerest 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 morigage 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
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C.

Reimbursement. Any amounts expended by the City in enforcing this Agreement and the
obligations of Developer hereunder, including reasonable atltomey's fees, and any
amounts expended by the City in curing a default on behalf of Developer, logether with
interest at ane 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 untit such amounts
are reimbursed or paid to the City, with such lien to be in the nature of a morigage and
enforceable pursuant to the procedures for foreclosure of a morigage.

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

7.2  City's Default.

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.

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.

Fallure 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.

73  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 fo altemative dispute resolution as

ordered by the Court.

ARTICLE VIl
MISCELLANEOUS PROVISIONS

81. 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 writlen notice of any intended assignment.
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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 fo pemit 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.

83. No Personal Liability. Under no circumstances shall any trustee, officer, official, commissioner, .
director, member, pariner 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.

84. Force Majeure. No party shall be responsible to any other party for any resuiting 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, slrikes, fires, floods, acts of God, adverse weather
conditions, legally required environmental remedial actions, indusiry-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 parly is unable to prevent, whether of the class of causes hereinabove enumerated or not, and the
time for performance shall be extended by the pericd 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 (30) days.

85. Partles and Survival of Agreement. Except as olherwise 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 govemed by the principle that time is of the essence, and
modification or deviation from such schedulss 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 (S0) 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: Atin: City Clerk
City of La Crosse
400 La Crosse Street
La Crosse, Wisconsin 54601

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

To the Developer: Atin: Peter Johnson
DuraTech Industries, Inc.
3216 Commerce Street
La Crosse, Wi 54603
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To the Owner: Atin: Peter Johnson
Commercial Properties Partners, LLC
3216 Commerce Street
La Crosse, Wisconsin 54603

To the Bank: Atin: Paut Kulig
BMO Hanis Bank N.A.
4106 State Road 93
Eau Clalre, Wisconsin 54701

88. Goveming 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 strengih. Any
action at law or in equity relating to this Agreement shall be instituted exclusively in the courts of the State of
Wiscansin and venued in La Crosse County. Each parly walves its right to change venue.

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 prohibition against the
acceptance of any gift by a City officer or designated employee, which prohibition is found in Section 2-133 of the
City of La Crosse Municipal Code. Developer agrees not to offer any City officer or designated employee any gift
prohibited by said Code. The offer or giving of any prohibited gift shall constitute a material 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 fogether shall constitule 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 refationship involving the
City. Itis 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.

812. Severability. Should any part, term, portion or provision of this Agreement or the application
thereof to 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 constitule the agreement that the parties
intended fo 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
cbiigations hereunder, shall terminate after twenty (20) years or the life of TID #13, 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.
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8.14. Memorandum of Agreement. 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 ime 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 fime 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 Salurdays, Sundays or any stale or
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 parly 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 regardiess of the gender thereof, shall be deemed to include any other number and any other gender as
the conlest 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 adopled, approvals granted, minutes
documenting 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 City and further including but not limited to all exhibits as referenced herein, are incorporated by reference
herein and are deemed to be the contractual obligation of Developer whether or not herein enumerated.

8.21. Entire Agreement. This wiiling 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 specificalions, as referenced in this
Agreement, and in the event of a conflict between this Agreement and any aclion of the Cily, 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 forly-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
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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”).

ki

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 19thday of Aprj 2017 Dated this ﬁ day of ul;;j 2017
DuraTech Industries, Inc. City of La Crosse
Peter L. Johnson, 'President Timothy Kabat, Mayor

7

e iy Teri Lehrke, City Clerk

Subscribed and swom to before me this DAVID F. STICKLER Subscribed and swom to before me this
19th r.lay of Apr,12017. Notary Public 12 day of \Wlpy, 2017.
State of Wisconsin

é‘,{?(n/,, \f& ‘03 L —~Dhond b out ¥ hslione

Notary Public, State of Wisconsin Notary Public, State of Wisconsin
My Commission: is permanent My Commission; _{ (-2~ |

Commercial Properties Partners, LLC

—

David H. Pretasky, Managing Member

DAVID F. STICKLER
Notary Public
State of Wisconsin

i i This Document Was Draft By;
Subscribed and sworn to before me this Sionkan P oy, G Aoty

400 La Crosse Streel
La Crosse, Wisconsin 54601

[(:\)" : Lt ol / ) " 608-789-7511
NLAUAN_ —- ; -,ﬁi )&, \“--é’(}- Acrt

Notary Public, State of Wisconsin
My Commission; 18 permanent
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04.12.17

CONSENT OF LENDER

The undersigned, BMO Harris Bank N.A,, being the holder of certain mortgages on the Real Estate subject
to the DuraTech Development Agreement hereunder, hereby consents to the terms and provisions of the DuraTech

Development Agreement.
7 i

Af’;';’u’/

Dated as of the _~'__ day of

%, 6‘0 ..... ‘@\ie
£ wisCOw

wh
Rt

Subscribed and swom to before me this
=t dayof _ApR: , 2017.
nest A Heaplet
Lacey 7. Logsletf
Notary Public, State of Wisconsin
My Commission: /1 Uﬁéfs'f 3/, 2019

S

, 2017,
BMO HARRIS BANK N.A.
By: P4
Name: ___ /N[ K ULIG
Title: W4
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EXHIBIT A

Real Estate (legal description)

[attached]



Parcel 1:

Lot 6 and part of Lot 8 of La Crosse Interstate Industrial Park Addition to the City of La Crosse, La Crosse
County, Wisconsin, described as follows: Beginning at the Southeast corner of Lot 6 of said Addition
thence along the East line North 00 degrees 08’ 10” East 164.82 feet; thence South 50 degrees 21’ 14"
East 135.42 feet to the North right of way line of Enterprise Avenue; thence along said right of way line
South 39 degrees 38’ 46” West 164.27 feet to the East line of Lot 7 of said Addition; thence along said
East line of Lot 7 of said Addition; thence along the East line North 00 degrees 10’ 37" East 48.08 feet to
the point of beginning.

Parcel 2:

Lot 5 of La Crosse Interstate Industrial Park Addition to the City of La Crosse, La Crosse County,
Wisconsin.




EXHIBIT B

Description of Project

[attached]
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EXHIBIT C

Living Wage Resolution

[attached]



- ‘
’ )

! L’da (\08 \,QO%Q

: g |
~
H
REPORT OF COMMITTEE %
c
To the Honorable Mayor and Common Council of the City of La Crosse: (f
Your Judiciary & Administrative Committee i ¢
. ) A and Finance & Personnel i o
on April 8, 2003, having under consideration the annexed resolution app;tni:giﬁm:tee !
wage fpr construch9n contracts and development agreements that are financed in part C
wnh. Cl.(y.ﬁmds which benefit primarily a single business organization so that families U
and individuals meet a certain minimum leve] of decency, recommends the same be L
adopted as second amended.
Respectfully submitted,
Richard P. Becker, Chmn David R. Morrison, Chmn.
Charles Clemence Joe Ledvina
APR 21 2003 Dave Goodin Douglas Farmer
Jon M. Olson Mark Johnsrud T AND
(2;( Todd Olson Mark Meyer TES0LUTIC ) ADOPTED
, Robert Slaback
U ( APR 1
p SECOND AMENDED RESOLUTION Bv cob e

hj

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
increascd taxes for health and human services for the poor, and

WHEREAS it should be a basic right of all workers to eamn a living wagc in ]
accordance with State law and in order to provide for their families and to meet a certain

minimum level of decency, and

WHEREAS-the-City-of La-Grosse-lets-many-contracts-each-year-for-maintenance;
sonstruction-and-repairproiects-and-eon .'WWWW

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 $&-H per hour.




i :d living wage to be carried out

R RESOLVED that in prder for sa1 .

acc.ordixlxaglz tthlf:{:th}t%f this resolution, the CityofLa (:Jrosse shallﬁnotfen:ei; ul\;ob':\lrgn&s

development agreement or capital expenditure for the. p::unary benefit ofa bg siness
or organization, unless it is demonstrated that the majority of the full-time jobs crea

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 w i PH . .
workers. ages received by full-time skilled and unskilled

Typed: 4-9-03
Approved:



EXHIBITD

Description of Public Improvements

None



EXHIBITE
Project Cost Breakdown

[attached]



DuraTech - Project Cost Breakdown

Asof 03/28/2017

e Qe Dued et 20,2017 $ 331807

Bslow are the items contracted direot by DaraTech
Flum Alr / Qas pipe - CRM 8 192,000
Electric - Kiich $ 471,364
Fire Alarm - Por Mar from Klich $ 23,488
HVAC from Paul's s 258,789
Five Star to all Cat § 8 27,371
Humidification aystem $ 101,200 |
Wirelsss access points / cameras / door aceess $ 27,011
Automated logic 2 zones for clean yooms $ 25,000
180 architectural fee 8 285,019
Redo epexy Soors in screcning $80,000]
Resurface epoxy fcors in die cutting and inspection $18,000
Move carouse] preas to dis cutting area and 1 uv line $18,000
Move 8 Sakuri lines $15,000
Wall off heat room in existing screening room szo.ooo|
Replace window In tit up concrete building 850,000}
Build out 9 offices and 1 conference room m,oool
Move screen making for direct to screon $18,000
Move ink to Linde room ass.oml
Move dis cutting and Lami g to new bullding 038.0
Construct a yoom around the lberica p:
Modular wall syatem for the Quardian oven using ins 8!8000
Celling tiles for the screening departme: $2,500

5 to move batch ovens ﬁ?.sool

Wall off area arcund Guardion linea 825
amumm___g_s,__

Grand Total Cost Breakidown |___98.200.056]




EXHIBIT F

Construction Schedule

[attached)]



DuraTech Industries

ﬂmmmmﬁ 6 DURATECH’ La Crosse, Wi
WOI—.J Ema INDUSTRIES Construction Schedule
March 30, 2017
General Contractor, Inc.
14} Task Name . Duration  Start Finish April : May | lune July R August September Dctaber | Novemnber December _r-:cu_..._” February
! ) e, 8 mie!ls!mlelelm ¢ 8aim ¢ Bim €£!8 m els!m £i8!/m el mle s!lmle simis
1 Execute Construction Agreement 1 day Thu 3/30 Thu 3/30 1
2 Permits 1day Mon 43 Mon 43 i
3 Contracting & Procurement 9days Mondf3 Thu 4/13 m— ~
% Mobilization & Kickoff Mceting Sdays Mon4/10 Fridfi4 = |
5 Construction 217 days Mon4/17  Tue2/13 \ 7 [
&  Site Utilitics and Paving Removal 14 days  Mon 4/17 Thu 5/4 (St |
7 Mechanical and Electrical 200days Mon4/17  Fri1/19 P S o sESS . ssImmmsosoonoommooooe . LmDmmoo
E  Footings & Foundation Walls 20days MonS/8 Fri6/2 st o
$  Concrete Slab-on-Grade 10days Mon6/12 Fri6/23 px=x
10 Structural Steel 55 days Mon 6/26 Frig/s -
1 .?___uuu_.:... Walls 50 days Mon 8/28 Fri1i/3 PO T
12 Concrete Mezzanine Deck 5 days Mon 9/11 Fri 8/15 = . B
13 Precast Roof Erection 3days Mon9/18  Wed 9720 ) 8 )
"1 Roofing Sdays Thu9/21  Mon10/2 C==
“15 ‘Fireproofing Sdays  Monl0/2  Fril0/s o - T 0= -
16 insulation and Vaper Barriers 10days Tue 10/3 Mon 10/16 B (=]
17 Azo_._ Structural Metal Framing 15days Sun 10/8 Thu 10/26 | ) - Ty ) B
18 insulated Metal Wall Panels 60days Mon10/16  Fri1/5 | B e ————
13 .zn.u* Wall Panels 60 days Tue 10/17 Mon 1/8 [ | ]
20 Gypsum Wall Board 15 days Wed 10/18  Tue 11/7 e ] _
21 Door Frames adays  Fri10/20 Wed 10/25 =
22 Epoxy Coating 10days Thu10/26  Wed 11/8 ===
3 Acoustical Ceilings 12days Mon 10/30 Tue11/14 =
% Install Rated Coiling Doors d4days Monll/6  Thull/s m
25 Elevator Install 60days Mon 11/6 Fri1/25 oo ]
26 Painting 15days  Wed 11/8 Tue 11/28
27 Install Fabric Coiling Doors 2days  Fri11/10 Men 11/13 =
22 poors and Hardware 10days Tuell/28  Mon12/11 =
2% Carpeting Sdays Mon 1/22 Fri1/26 -
30 Final Cleaning 11days Fril/26 Fri2/s L
31 Testing & Commissioning 10days Mon 1/29 Fri2/fs =
22 Punchlist 3days  Mon2/5 Wed 2/7 n
33 Final Inspection 3days Thul2/8 Mon 2/12 = _
34 Substantial Completion Tue 2/13 * 113

0 days

Tue 2/13

Wieser Brothers General Contracior, Inc. | 200 Twikte Street La Crescent. MN 55347
www.wieserbrothers.com | Cifice 507.695 8903 | Fax 507 8958438
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Exhibit “A”
Ingress & Egress Easement Description
Cox to Myhre

An easement for ingress and egress purposes over a portion of the southwest quarter of the
northeast quarter of Section 30, Township 102 North, Range 4 West, Crooked Creek Township,
Houston County, Minnesota, more particularly described as follows:

Commencing at the northwest corner of said southwest quarter of the northeast quarter of
Section 30, thence eastwardly along the northerly line of said southwest quarter, $.89°52°14"E.,
377.37 feet; thence leaving said line at right angles $.00°07°46”W., 126.28 feet to a point where
the northerly line of an existing driveway intersects the southeasterly line of C.5S.A.H. No 24 and
the Point of Beginning; thence eastwardly along the northerly line of said driveway the
following two courses, 1) N.76°55'55”E., 37.23 feet, 2) N.64°58'47"E., 29.68 feet; thence
N.84°29'48"E., 26.07 feet to a point on the northerly projection of the easterly line of that
parcel deeded to Robert A Cox in Document No. 238745, recorded July 21, 2005 in the Office of
County Recorder, Houston County, Minnesota as surveyed for Dean Myhre in that Certificate of
Survey by Davy Engineering Co. of La Crosse, Wisconsin dated July 25, 2014; thence
southwardly along said northerly projection, S.05°30°12"E., 37.54 feet to the northeast corner
of said parcel; thence westwardly along the northerly line of said parcel $.84°29'48"W., 145.22
feet to the northwest corner thereof; thence northwardly along the northerly projection of the
westerly line of said parcel N.05°30'12"W., 7.89 feet to said southeasterly line of C.5.A.H. No
24; thence northeastwardly along said southeasterly line the following two courses, 1)
N.71°27'58"E., 31.14 feet to the beginning of tangent curve to the left, 2) along said curve with
a radius of 143.00 feet and central angle of 10°05’54” an arc length of 25.20 feet to the Point of
Beginning.

Containing 3687 square feet more or |

Dennis Boschetti,'P.L.S.
Expires 1/31/2018
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