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Goldade, Michelle

From: Goldade, Michelle

Sent: Thursday, May 6, 2021 10:12 AM

To: Hicklin, Charles; Clow, Carolyn; Gault, David; Lowndes, Daniel

Cc: Stavn, Stephanie; Oby, Joe

Subject: Contract #14343

Attachments: 14343.pdf

Tracking: Recipient Read Response
Hicklin, Charles Read: 5/6/2021 11:02 AM Approve: 5/6/2021 11:02 AM
Clow, Carolyn Approve: 5/6/2021 11:16 AM
Gault, David Read: 5/6/2021 10:19 AM Approve: 5/6/2021 10:21 AM
Lowndes, Daniel Approve: 5/6/2021 10:53 AM
Stavn, Stephanie Read: 5/6/2021 11:13 AM
Oby, Joe

Contract #14343

Department: Alliant Energy Center

Vendor: W-R Properties LLC

Contract Description: Agreement to approve the assignment of Clarion Hotel Ground Lease to 2110 Rimrock Acquisition
Partners LLC (Res 015)

Contract Term: 6/1/21-3/31/2050

Contract Amount: $--

Please review the contract and indicate using the vote button above if you approve or disapprove of this contract.

Thanks much,
Michelle

Mcchelle Goldade

Administrative Manager

Dane County Department of Administration
Room 425, City-County Building

210 Martin Luther King, Jr. Boulevard
Madison, W1 53703

PH: 608/266-494 1

Fax: 608/266-4425

TDD: Call WIRelay 711

Please Note: | currently have a modified work schedule...| am in the office Mondays and Wednesdays and
working remotely Tuesdays, Thursdays and Fridays in accordance with COVID 19 response guidelines.
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2021 RES-015

CONSENTING TO ASSIGNMENT OF HOTEL GROUND LEASE AT THE ALLIANT
ENERGY CENTER

Ragatz LLP, the assignee under an existing ground lease for a hotel at the Alliant
Energy Center, desires to assign its interests in the lease to Rimrock Acquisition
Partners, LLC. Paragraph 13.1 of the lease requires the express consent of both the
county board and the county executive. This request for consent to an assignment
results from the intention of Ragatz LLP to sell the hotel to Rimrock Acquisition
Partners, LLC.

NOW, THEREFORE BE IT RESOLVED, that the ground lease assignment is hereby
approved.

BE IT FINALLY RESOLVED, that the County Executive and County Clerk are
authorized to sign the ground lease assignment documents.



ASSIGNMENT OF LEASE

This Assignment of Lease (“Assignment”), which may be executed in counterparts, is
entered into by and among Ragatz LLP, a Wisconsin limited liability partnership, State Street
Partners I, LLP, a Wisconsin limited liability partnership, and Oriental Specialties, Inc., a
Wisconsin corporation, as tenants in common (collectively, the “Assignor”), and 2110 Rimrock
Acquisition Partners, LLC, a Delaware limited liability company (“Assignee”), and consented to
by Dane County (“County”), a quasi-municipal corporation organized and existing under the laws
of the State of Wisconsin.

RECITALS:

WHEREAS, Legacy Hospitality LLC (“Legacy”) and the County entered into Ground
Lease No. 2419 dated July 14, 1998, attached hereto with all amendments and incorporated herein
as Exhibit A (hereinafter, the “Lease”); and

WHEREAS, on April 21, 2000, Legacy assigned its interest and obligations in the Lease
to Expo Hospitality Partners LLC (“EXp0”), the County having consented thereto; and

WHEREAS, on December 22, 2000, Expo assigned its interest and obligations in the
Lease to GLC Madison Hotel, LLC (“GLC”), the County having consented thereto; and

WHEREAS, on December 12, 2004, GLC assigned its interest and obligations in the Lease
to the Assignor, the County having consented thereto; and

WHEREAS, Assignor wishes to assign its interest and obligations in the Lease to
Assignee, Assignee desires to assume all rights, duties, and liabilities that Assignor has under the
Lease, including payment of rent to the County; and

WHEREAS, the Lease as assigned to Assignor requires the County’s express written
consent in order for Assignor to assign its rights and responsibilities under the Lease to a third

party;

NOW, THEREFORE, in consideration of the above premises and the mutual covenants
of the parties to this Assignment, the receipt and sufficiency of which is acknowledged by each
party for itself, the parties agree as follows:

1. Assignor assigns all rights and responsibilities it has in and to the Lease to
Assignee.
2. Assignee accepts this Assignment of the Lease from Assignor and agrees to be

bound, as Lessee, by the terms of the Lease as originally executed and thereafter amended,
including the duty to pay rent to the County.

3. The County consents to the Assignment of the Lease to Assignee.

4. This Assignment shall be effective upon execution by all parties.

1"="1""19850947v4
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IN WITNESS WHEREQF, Assignor, Assignee, and the County, by their respective
authorized agents, have caused this Assignment to be executed effective as of the date by which
all parties hereto have affixed their respective signatures, as indicated below.

[signature pages follow]
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Date Signed: , 2021
Date Signed: , 2021
Date Signed: , 2021
Date Signed: , 2021

1" ="1""19850947v2
17472-0039" "" 19850947v2
17472-0039

ASSIGNOR:

RAGATZ LLP, a Wisconsin limited liability
partnership

By: TGR Corp., a Wisconsin corporation, Its
Managing Partner

- J%}w A {/2,5/,/ '/

Thomas G. R'af,{étz/ President

STATE STREET PARTNERS I, LLP, a
Wisconsin limited liability partnership

B:@.‘?\QJ/L—-.

David G. Walsh, Its Managing Partner

ORIENTAL SPECIALTIES, INC., a Wisconsin
corporation

By:

Frederic W. Ragatz, President

ASSIGNEE:

RIMROCK ACQUISITION PARTNERS, LLC, a
Delaware limited liability company

By:
Title:
Print Name:




Date Signed: , 2021
Date Signed: , 2021
Date Signed: , 2021
Date Signed: , 2021
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ASSIGNOR:

RAGATZ LLP, a Wisconsin limited liability
partnership

By: TGR Corp., a Wisconsin corporation, Its
Managing Partner

By:

Thomas G. Ragatz, President

STATE STREET PARTNERS I, LLP, a
Wisconsin limited liability partnership

By:

David G. Walsh, Its Managing Partner

ORIENTAL SPECIALTIES, INC., a Wisconsin
corporation

N s =
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Frederic W. Ragatz, President | } N

)

ASSIGNEE:

2110 RIMROCK ACQUISITION PARTNERS,
LLC, a Delaware limited liability company

By:
Title:
Print Name:




Date Signed:

Date Signed:

Date Signed:

Date Signed:
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s 2021

, 2021

ASSIGNOR:

RAGATZ LLP, a Wisconsin limited liability
partnership

By: TGR Corp., a Wisconsin corporation, Its
Managing Partner

By:

Thomas G. Ragatz, President

STATE STREET PARTNERS I, LLP, a
Wisconsin limited liability partnership

By:

David G. Walsh, Its Managing Partner

ORIENTAL SPECIALTIES, INC., a Wisconsin
corporation

By:

Frederic W. Ragatz, President

ASSIGNEE:

2110 RIMROCK ACQUISITION PARTNERS,
LLC, a Delaware limited liability company

By:

Title: ____Adstwlepr l7r85i délﬁ‘

Print Name: _ Blalkr defoer




COUNTY:

DANE COUNTY, a Wisconsin quasi-municipal
corporation

Date Signed: , 2021 By:

Joseph T. Parisi, County Executive

, County Clerk
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EXHIBIT A
Ground Lease No. 2419

See Attached
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Lease No. 2,"4 / q

Dane County, Wisconsin

and

Ground Lease
Dane County Exposition Center

Madison, Wisconsin

Dane County Exposition Center ~ "

Madison, Wisconsin

-

EXHIBIT A
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DANE COUNTY, WISCONSIN _
AGREEMENT AND LEASE OF PREMISES
DANE COUNTY EXPOSITION CENTER
MADISON, WISCONSIN

THIS LEASE, made and entered into by and between the County of Dane,
Wisconsin, a quasi-municipal corporation organized and existing under the laws of
the State of Wisconsin (hereinafter referred to as "COUNTY"), and Legacy
Hospitality LLC, organized and existing under the laws of the State of Wisconsin

(hereinafter referred to as "LESSEE");

WHEREAS COUNTY controls and operates a facility known as the Dane County
Exposition Center, located in the Town of Madison, State of Wisconsin, which facility
and any additions or improvements thereto or changes therein which COUNTY
hereafter makes or authorizes are hereinafter collectively called “the exposition

center”; and

WHEREAS COUNTY has determined that the patrons of its exposition center would
be better served by a hotel located on its exposition center grounds; and

WHEREAS LESSEE is able and willing to construct, operate and maintain a first
class hotel on COUNTY's exposition center grounds;

WHEREAS LESSEE desires to construct and operate a hotel, with a minimum of 175
rooms, and pedestrian connector to the Exposition Hall;

NOW, THEREFORE, for and in consideration of the mutual covénants and
agreements herein contained, COUNTY and LESSEE do hereby mutually undertake,

promise and agree, each for itself and its successors and assigns, as follows:

ARTICLE | - TERM OF AGREEMENT ___ . .

1.1 There shall be a preliminary term of this Lease during which LESSEE shall be
obligated to solicit financing for construction of a hotel. The preliminary term shall
commence upon execution of this Lease and shall expire™90 days' thereafter. If at
the expiration of the preliminary term LESSEE notifies COUNTY that LESSEE has
been unable to obtain financing, this Lease shall be null and void. If no such notice
has been received, the Primary Term of this Lease, as set forth in section 1.2 below,
shall automatically commence without further action by either party.

Page 1 of 28: Expo Center Ground Lease
EXP9802k:060298:CWK:c
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1.2 The term of this Lease (the "Primary Term") shall be for a period commencing
immediately upon expiration of the preliminary term (the "Commencement Date"),
and expiring fifty (50) years from "Substantial Completion”, as defined in section 3.1,
below, unless sooner terminated as hereinafter provided. Upon notice to COUNTY
of its intent to do so, LESSEE may elect to extend the primary term by fifteen (15)
years, and upon the same notice, LESSEE may elect to extend this Lease a second
time for an additional ten (10) years. The total length of the primary term and the.
extensions shall not exceed 75 years. A notice of intent to extend this Lease shall
be in writing and shall be delivered to COUNTY by certified mail at least 180 days,
but not more than 300 days, prior to the expiration of the-then existing term.

1.3 LESSEE understands that it must obtain a conditional use permit for the
operation of a hotel on the Leased Premises from COUNTY's zoning & natural
resources committee. LESSEE agrees to make timely application for such permit.
By entering into this Lease, LESSEE understands and agrees that COUNTY does
not guarantee that any such conditional use permit will be issued by COUNTY's
zoning & natural resources committee, and the committee's decision to issue or deny
the required conditional use permit will be decided on its own merits without
reference to the existence of this Lease. Should COUNTY's zoning & natural
resources committee refuse to issue the conditional use permit for the operation of a
hotel, this Lease shall be null and veoid, and any payments theretofore made by
LESSEE to COUNTY shall be refuhded to LESSEE. COUNTY assumes no
responsibility for any other expenses or costs whatsoever which are paid or payable
to third parties or which are indirect costs of LESSEE itself and which are or may be
incurred by LESSEE in anticipation of the issuance of a conditional use permit for the
operation of a hotel on the Leased Premises.

1.4 Upon the expiration of the Primary Term or any extension thereof, COUNTY
shall be free to solicit new tenants for the Leased Premises, to negotiate with one or
more of them and to consummate a new lease of the Leased Premises with a third
party on such terms and for such purpose as COUNTY deems appropriate in its sole
discretion, which successor lease will not commence until expiration of the Primary
Term of this Lease or any extension thereof. Thereafter, LESSEE shall have no
further or other rights whatsoever concerning renewal of this Lease, the Leased
Premises or any facility constructed thereon. —— :

1.5 In the event COUNTY elects to continue operation of the hotel after expiration-
or termination of this Lease, LESSEE shall have first right of refusal to operate such
hotel on such terms as tendered to COUNTY by any othér bona fide potential hotel
operator acceptable to COUNTY.

Page 2 of 28: Expo Center Ground Lease
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ARTICLE Il - LEASED PREMISES

2.1 COUNTY, in c'o’hside(ation of the compensation, covenants and agreements

set forth herein to ‘be kept and performed by LESSEE, does hereby lease to

LESSEE, upon the conditions hereinafter set forth, all of which LESSEE accepts, the

Leased Premises consisting of 136,000 square feet of land surface area, more or

less, (hereinafter referred to as "Leased Premises") as more particularly described
on Exhibit "A", for use by LESSEE solely as a commercial hotel operation. LESSEE

shall also have rights of ingress to and egress from the Leased Premises generally
‘as shown on Exhibit "A", subject to the right of COUNTY to make reasonable

modifications thereto for the benefit of the operation of the exposition center and
related activities.

2.2 LESSEE understands that a certified survey map of the parcel which consists
of the Leased Premises will have to be made by a registered land surveyor.
LESSEE shall reimburse COUNTY its actual costs incurred in the preparation of the
survey, provided that LESSEE shall be under no obligation to do so unless and until
the Primary Term commences as provided for in Article I, section 1.1.

2.3 COUNTY expressly reserves from this Lease of the Leased Premises the
following:

A. All gas, oil and mineral rights in and under the soil.

B. The right to grant utility rights-of-way to others over, under, through, and
across the Leased Premises, provided that such use will not unreasonably or
materially interfere with LESSEE's use of the Leased Premises or LESSEE's
improvements thereon constructed in accordance with plans and specifications
approved by COUNTY under the terms of this Lease.

ARTICLE Ill - RENTALS AND CHARGES

3.1 LESSEE's obligation to pay rent begins with the date by which LESSEE holds
its hotel open for business, which date is hereinafter referrged. to as the "Rent
Commencement Date", but in no event later than October 1, 2000.

3.2 LESSEE shall pay COUNTY rents during the preliminary term of $1.00.

3.3 After the Rent Commencement Date, LESSEE shall pay COUNTY ground rent
of $56,700 per year payable in equal monthly in installments in advance.

-

3.4 Each year of the Primary Term of this Lease and during each year of any
extension thereof the ground rent shall be adjusted in accordance with changes in

Page 3 of 28: Expo Center Ground Lease
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the Consumers Price Index-United States All Urban Consumers - All ltems h-
Milwaukee -Racine area. Ground rent adjustments shall be computed as follows:

CP! Index for most recehl veér X most recent year's ground rent =
CPl Index for December of next most recent year o

~ new adjusted ground rent

- Example: 1998 ground rents X CPl for December 1998 S
_ ) CPI for December 1997: -+ = 1999 ground rent

The parties to this Lease understand and agree that the change in rent
resulting from the CPI adjustment shall be effective on the anniversary of the Rent
Commencement Date during each year of the Primary Term of this Lease and each
year during any extension thereof.

3.5 The rental provided for above shall be paid by LESSEE monthly, in advance on
the first day of each month, without deduction or setoff. Rentals more than five (5)
days past due shall be subject to a service charge of one and one-half percent
(1-1/2%) per month or partial monty past due. In the event that this Lease
commences or expires, or is terminated effective on, other than on the first or last
day of a month, pro rata payments shall be made for the fractional part of a month

involved.

3.6 All rental payments due under this Lease shall be timely paid by LESSEE to
COUNTY without the necessity of demand or notice to LESSEE.

3.7 - Itis expressly understood and agreed that COUNTY shall not be construed or
held:to’ be a partner, associate or joint venturer of LESSEE in the conduct of its
businessi: but LESSEE shall, at all times, have. the . status of an independent
. contractor. ‘ o

3.8 %&:\Mtﬁdut prejudice to any right or remedy which COUNTY might otherwise rely
upohi-t'ci?resolve an arrearage in the rental payment or payments-or other breach of
this” Lease, if COUNTY is required or if it elects to pay any sum or incurs any
obligations or expense, by reason of a failure, neglect or refusal of LESSEE to
perform any one or more of the terms, conditions or covenants of this Lease or as
the result of any act or omission of LESSEE contrary to said terms, conditions and
covenants, and LESSEE does not correct or remedy such failure, neglect or refusal
or act or omission with all deliberate speed and in a sound, economical and efficient
manner after written notice thereof is given to LESSEE, then the sum or sums soO
paid or the expenses of correction or remediation so incurred by COUNTY, including
all interest, costs and damages to the extent reasonable and necessary, together

Page 4 of 28: Expo Center Ground Lease
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with any penalties imposed upon COUNTY by another unit of government, may be
added to any instaliment of rent thereafter due and each and every part of the same
shall be and become additional rent recoverable by COUNTY in the same manner
and with like remedies as if it were originally part of the rent as set forth herejriabove.
LESSEE may, if in good faith and on reasonable grounds, dispute the validity/df any
charge, complaint, penalty or action taken or commenced pursuant to or under color
of any statute, rule, order, ordinance, requirement, or regulation; defend against the
same, and in good faith diligently conduct any necessary proceedings to prevent and
avoid any adverse consequence of the same. . LESSEE agrees that any such
contest shall be prosecuted to a final conclusion as speedily as possible and that it
will hold COUNTY harmless with respect to any actions taken by any lawful
governmental authority with respect thereto or in consequence thereof.

ARTICLE IV - ACTIVITIES, USES, PRIVILEGES
AND OBLIGATIONS OF LESSEE

4.1 LESSEE shall construct, furnish, operate and maintain a first class hotel on the
Leased Premises. The hotel shall be a Hawthorn Suites, Ltd., Hotel. Title to the
hotel and ancillary buildings, if any, shall remain with LESSEE throughout the
Primary Term of this Lease and any extension thereof. LESSEE shall execute a bill
of sale or quit claim deed, or both, on COUNTY's request in order to transfer title to
the hotel and ancillary buildings to COUNTY at expiration or termination of this
Lease. LESSEE shall not be allowed to terminate or change its affiliation without the
prior written consent of COUNTY, which approval may not be unreasonably or
arbitrarily withheld if the new entity is a first class hotel operation. LESSEE shall
have during the Primary Term of this Lease and any extension thereof, and as long
as LESSEE is not in default hereunder, the exclusive right to operate such a hotel on
the existing property owned by COUNTY at the exposition center; provided,

however, if COUNTY at any time during the Primary Term or any extension thereof -

desires additional hotel accommodations at the exposition center, and if LESSEE L+
declines to build and operate the additional facilities, then COUNTY will be free to

[
T

enter into a lease with a third party to build and operate such additional hotel
facilities. Provided LESSEE is complying with the terms of this Lease, COUNTY
shall not require construction of additional hotel facilities at the exposition center: (i)
unless LESSEE has experienced not less than seventy (70%) average daily
occupancy of its rooms during the thirty-six months immediately preceding the date
of COUNTY's feasibility study; (ii) COUNTY has received a feasibility study from an
independent, reputable hotel consultant reasonably acceptable to COUNTY and
LESSEE that a specific number or range of additional hotel rooms are needed at the
exposition center to satisfy existing and reasonably anticipated demand, taking into
account the hotel rooms already being operated by LESSEE and the desire for all
hotel facilities at the exposition center to operate at not less than a reasonable profit;
and (i) COUNTY permits no more than the number of hotel rooms deemed to be
justified in the consultant's report to be constructed and operated at the exposition

Page 5 of 28: Expo Center Ground Lease
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center unless LESSEE otherwise consents in writing. COUNTY shall give LESSEE
the right of first refusal to construct the additional hotel provided that LESSEE shall,
within 60 days of tender of such a lease from COUNTY, exercise such nght of first

refusal by executmg such lease. e -

—

4.2 LESSEE shall construct an at-grade covered walkway from its hotel to

COUNTY's Exposition Hall. The walkway shall -be fully -englosed, offering -

pedestrians protection from the elements. The walkway shall be constructed
according to plans approved by COUNTY's public works committee. Title to the
walkway shall pass to COUNTY upon.completion and-acceptance by COUNTY's
public works committee, and LESSEE shall execute a bill of sale or quit claim deed,
or both, on COUNTY's request. During the Primary Term of this Lease and any
extension thereof, LESSEE shall be entitled to exclusive use of the walkway (subject
to occasional use by COUNTY staff), and LESSEE shall be solely responsible for its
maintenance, repair and upkeep during the term of this Lease.

4.3 LESSEE agrees to participate in marketing of COUNTY's exposition center by
setting aside rooms for exposition center events or by providing special group rates
for such events, or both, all as may be negotiated by the parties on an
event-by-event basis. COUNTY agrees to include LESSEE in its marketing efforts
wherever feasible provided, however, hat this provision shall not be construed to
require the expenditure of funds by COUNTY. LESSEE shall be allowed to use the
term "Expo Center Headquarters Hotel" or similar terminology approved by

COUNTY's exposition center director.

4.4 During the Primary Term of this Lease and any extension thereof, LESSEE
shall be entitled to the exclusive use of the Leased Premises for the purpose of
carrying out any of the activities provided for herein, subject, however, to the
conditions herein generally or particularly set forth, and- its employees, guests,

patrons; invitees and suppliers shall have rights of ingress. to and egress from the .
Leased Premises without charge therefore, except the considerations set out herein.
LESSEE agrees that in no event shall it exercise a right. or privilege not directly .

related to a first class commercial hotel operation, as defined herein.

4.5 LESSEE- will not suffer or permit to be maintained upon the-teased Premises,
or upon . any improvements thereon, any billboards or-advertising signs except
building®and other signage which receives prior written approval of COUNTY. [t is
specifically agreed, however, that LESSEE may maintain. on the outside of any
building erected on the Leased Premises, its name in neatly painted, electric or neon
sign or signs, subject to the written approval of COUNTY as to size, design and

placement. _

4.6 LESSEE agrees to pay all taxes, assessments or special assessments that
may be levied against its personal, real or other property situated on the exposition

Page 6 of 28: Expo Center Ground Lease
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center or the Leased Premises, and to pay all costs or charges for utility services

furnished to or required by it.

4.7 The Leased _Premiseé shall be used only for the purposes specifieq in -this
Lease. LESSEE shall, at all times during the Primary Term hereof and any

extension thereof, actively use the Leased Premises for those purposes, and shall
not at any time leave the Leased Premises vacant without the. written consent of
COUNTY. LESSEE shall not do or permit anything to be done in or about the
Leased Premises, or bring or keep anything therein which will in any way conflict with
any applicable law, ordinance, rule or regulation, or use or allow the Leased
Premises to be used for any improper, immoral or unlawful purpose, or place any
loads upon the floors, walls or ceilings which endanger the structure, or obstruct the
sidewalks or passageways or stairways in front of, within, or adjacent to the Leased

Premises.

4.8 LESSEE covenants and agrees that it will continuously operate and manage
the hotel and other services and facilities offered in connection therewith in a
first-class manner which at a minimum meets the standards of the Hawthorn Suites,
Ltd., Hotel chain, without interruption (subject to Force Majeure) during the entire
Primary Term of this Lease and any extension thereof, and that the rates and
charges for the rental of rooms in said hotel and for other services rendered upon the
Leased Premises shall be reasonable and competitive. LESSEE further covenants
and agrees to operate in such a way as to maximize at all times the use and
occupancy of the hotel by guests, to include advertising in various media,
continuously updated amenities for guests, and periodic refurbishing and updating of
the decor (both interior and exterior) and furnishings sufficient to maintain at least a
three-diamond rating from the American Automobile Association ("AAA"), provided
that COUNTY may impose a comparable standard in the event of AAA adopts a
different rating system than that which is now in use or otherwise changes its ratings
system so as to vitiate the three-star standard. If LESSEE is otherwise in
compliance with the requirements of this Lease, LESSEE may request from
COUNTY a temporary deferral of some or all of the scheduled updating and
refurbishing requirements, which deferral will not be refused by COUNTY if COUNTY
is satisfied in its sole opinion (acting in good faith) that the hotel's interior and exterior
are still considered to be current in terms of the then-existing leading trends in the
hotel industry and are in good condition consistent with the requirements of this
section 4.8: in which case COUNTY will issue a written deferral to LESSEE
specifically stating the period of time for which updating and refurbishing are thus
deferred. LESSEE shall also take all reasonable steps necessary to maximize the
availability and convenience of the hotel to. travelers and patrons of the exposition
center. LESSEE shall at no time offer sleeping room rental rates for less than full
day increments, nor shall it offer or allow long term room rentals”which would
essentially constitute a permanent or indefinite residency by a guest.
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4.9 Sleeping accommodations in the hotel shall be offered twenty-four (24) hours a
day, each day of the year, except when it may be necessary to close the hotel or any
part thereof temporarily owing to damage or destruction by casualty or for the
purpose of making alterations, refurbishing or additions, or on"account of cqnditions
or causes beyond the control of LESSEE. 7

4.10 All foods, drinks, beverages, confections and other such items-sold or kept for
sale by LESSEE pursuant to this Lease shall be of high quality, wholesome and
pure, and must conform, in all respects, to applicable federal, state and local laws,
ordinances and regulations. LESSEE shall maintain- continuously the necessary
restaurant and/or liquor license(s), and any food or beverage operation shall be
maintained and operated in. conformity with the health and sanitary requirements of
the Dane County Health Department. All such service shall be prompt, clean,
courteous and efficient.

4.11 LESSEE shall at all times during the Primary Term of this Lease and any
extension thereof engage and have on duty a staff of employees adequate and
necessary for the proper operation of the hotel and its facilities, including qualified
supervisory employees. LESSEE shall require its employees to be clean, courteous,
neat and efficient and to comply with the applicable laws and regulations of civil
authorities and the rules and regulatigns governing the operation of the exposition

center.

4.12 LESSEE, its employees, agents, or servants, shall at all times comply with the
laws and regulations of the United States of America and the State of Wisconsin and
all applicable ordinances, codes and regulations of Dane County and the Town of
Madison and the rules and regulations governing the operation of the exposition
center. Violations thereof by LESSEE, its agents or employees, or revocation of
permits or licenses required in the performance of this Lease, shall constitute a
default and be cause for immediate termination of this Lease at the option of
COUNTY, if not corrected with all deliberate speed and in a sound, economical and
efficient manner after LESSEE's receipt of notice of violation or revocation from any
source. LESSEE shall immediately notify COUNTY of all notices of such violations
or revocations (or threatened governmental -action with respect thereto) upon
LESSEE's receipt thereof. LESSEE shall have the right to cemtest any claimed
violation in the manner and subject to the conditions wet forth in Article llI, section

3.8.

4.13 LESSEE shall bear at its own expense all costs of operating, maintaining and
repairing the hotel, pedestrian walkway and related services, and shall pay in
addition to rental all other costs connected with the use of the Leased Premises,
facilities, rights and privileges granted. LESSEE shall pay for all licenses, permits,
and other similar authorizations as required under federal, state or local laws and
regulations insofar as they are necessary to comply with the requirements of this
Lease and the rights and privileges extended hereunder.
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4.14 LESSEE covenants that any rights granted by this Lease shall not be exercised
in such a way as to interfere with or adversely affect COUNTY's use, operation or
maintenance of the exposition center. LESSEE shall not do anything qg.:permit
anything to be done within its Leased Premises which may interfere with _ the
effectiveness or accessibility of the drainage or sewerage system, and the facnlxtles
for the protection of the exposition center and the public. Gooze ; :

4.15 Leave blank.

4.16 LESSEE shall restrict the use of its parking lot on the Leased Premises. to. the
motor vehicles of LESSEE's guests, employees and suppliers. In order to maintain
the integrity of COUNTY's exposition center parking operations, LESSEE agrees to
monitor its parking lot and restrict parking solely to its suppliers, guests and on-duty
employees.

4.17 For the term of this Lease, including any extensions, LESSEE shall be entitled
to allow LESSEE's guests and employees the use of up to 160 parking spaces on
COUNTY's exposition center parking lot, as designated by COUNTY in an area of
the parking lot generally proximate to the site of LESSEE's hotel, provided, however,
that LESSEE shall furnish and install at its sole expense i) barriers preventing
vehicular travel between the area so designated and other portions of COUNTY's
exposition center parking lot and (ii) signs indicating such area is restricted to its
guests and employees. LESSEE shall indemnify, defend and hold COUNTY
harmless for any losses, damages, personal injury or other claims whatsoever arising
out of LESSEE's guests' and employees' use of the parkmg lot areas desugnated
pursuant to this section. o

4.18 LESSEE may provide a shuttle service for the: purpose of transporting
passengers and luggage from the exposition center to the hotel. LESSEE also:may
install a telephone at COUNTY designated phone banks at the exposition center.
LESSEE shall also:have the opportunity to install a telephone at COUNTY's airport,
subject to the same terms and conditions as other businesses.installing or seeklng to

install telephones at the airport.

i SO

4.19 During the Primary Term of this Lease or any extension: thereof, LESSEE shall
not directly or indirectly engage in any activity within a radius of two and one-half
(2-1/2) miles from the outside boundary of the exposition center which is similar to or
competing with the business uses specifi cally permitted by this Lease.

4.20 LESSEE shall provide COUNTY with a performance bond conditioned upon
construction of the hotel and covered walkway in accordance with plans and
specifications approved by Hawthorn Suites, Ltd., in the case of the hotel, and by
COUNTY in the case of the walkway, and upon payment of all costs thereof.
COUNTY may waive the requirement for a performance bond if LESSEE's lender or
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lenders formally requires or require LESSEE to adhere to safeguards which are
substantially similar, in the sole discretion of COUNTY's exposition center director.

[ -.
—

ARTICLE V - RIGHTS AND COVENANTS OF COUNTY

5.1 COUNTY covenants that it has full right and authority pursgant to the statutes
of the State of Wisconsin to lease the Leased Premises to LESSEE.

5.2 COUNTY covenants that LESSEE shall have peaceful possession and quiet
enjoyment of the Leased Premises in accordance with the terms of this Lease during
the Primary Term or any extension thereof so long as LESSEE timely performs and
observes all of the covenants, agreements, terms and conditions hereof.

5.3 COUNTY makes no warranty concerning the suitability of all or any part of the
Leased Premises for LESSEE's intended use.

5.4 COUNTY reserves the right to maintain and keep in repair all facilities of the
exposition center, together with the right to direct and control all activities of LESSEE
in any way directly and adversely affecting the operation of the exposition center,
provided that COUNTY's actions shall not unreasonably interfere with the conduct of

LESSEE's business.

5.5 COUNTY reserves the right to further develop or improve all facilities of the
exposition center as it sees fit, regardless of the desire or views of LESSEE, and
without interference or hindrance by LESSEE, provided that COUNTY shall not
undertake a development or improvement which will unreasonably interfere with the

conduct of LESSEE's business.

56 COUNTY reserves the right to take any action it considers necessary to protect
the exposition center against damage or destruction, together with the right to
prevent LESSEE from erecting, or permitting to be erected, any building or other
structure on the exposition center, except as provided in Article VIl below, which in
the opinion of COUNTY would limit the maximum use of the expossition center.

57 This Lease shall be subordinate to the provisions of any outstanding agreement
between COUNTY and other parties relative to.the maintenance, operation or
development of the exposition center, including COUNTY's agreement with its
concessionaire. COUNTY represents nothing in such agreement currently prohibits
construction and operation of a hotel at the exposition center. .

5.8 COUNTY shall have the right to adopt, modify from time to time and enforce
reasonable rules and regulations with respect to the use of the exposition center and

facilities thereon, and LESSEE shall comply with the same.
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5.9 COUNTY's current plans do not contemplate relocation of its exposition center
operations or buildings to a different site and COUNTY has no foreseeable plans to
do so. Subject to the provisions of this Article V, COUNTY will continue to operate
the exposition center in a -manner consistent with its current operating objectives
during the Primary Term of this Lease or any extension thereof, but LESSEE
understands that COUNTY's operations of its exposition center can and will be
affected by federal, state and local mandates, limitations, requirements and funding,
by the availability of service from commercial enterprises, by market forces and by
changes in technology and industry standards. COUNTY therefore does: not
guarantee continued operation of an exposition center, and LESSEE-shall have no
recourse against COUNTY should COUNTY at some date in the future cease
operating an exposition center at its present location except that LESSEE shall have
the option of then renegotiating the terms of this Lease. See sec. 11.1 A

ARTICLE VI - SITE PREPARATION AND INITIAL COSTS

6.1 Prior to the commencement of LESSEE's hotel operations, COUNTY agrees to
provide and/or pay for the following site preparation items:

A. Provide utility lines (gas, water, electricity, sewer) up to the boundary of
the Leased Premises.

B. Boundary survey describing the Leased Premises.

6.2 LESSEE understands that there are presently underground utility lines (gas,
water, electricity, sewer) located on and under the Leased Premises, and LESSEE
agrees to relocate same, if necessary, at its sole expense and shall hold COUNTY

harmless for the expense thereof.

ARTICLE VII - CONSTRUCTION OF FACILITIES BY LESSEE

7.1 LESSEE agrees, as a condition to this Lease, that it will construct at its cost a
Hawthorn Suites, Ltd., Hotel facility containing not less than 175 guest sleeping
rooms, with all of the appropriate landscaping, furnishings, fixtures and equipment.

Said hotel shall be constructed, at a minimum, according to the standards set forth in
Hawthorn Suites, Ltd., Hotel's construction manual. No chkanges in the number of
rooms or general design and layout of the hotel shall be made by LESSEE without
the prior written approval of COUNTY. Upon completion of construction, a true and
complete set of record drawings for the hotel shall be furnished by_ LESSEE to
COUNTY. which shall accurately show all plans and specifications for such
construction, as actually completed, including any deviations from the plans and
specifications originally approved by COUNTY.
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7.2 LESSEE agrees that if a lien shall be filed upon the Leased Premises or the
hotel facility, LESSEE shall protect COUNTY against any loss, liability or expense by
reason thereof, and LESSEE shall undertake or defend at its expense, such action
or proceedings as may be necessary in connection therewith and shall immediately
post such cash or bond as is required by statute in order to remove such lien from
the Leased Premises.

- - -

7.3 LESSEE covenants and warrants that construction of the hotel and other
improvements shall be completed in a good and workmanlike manner using only new
materials, fixtures and equipment (except as otherwise specifically called for in the
approved final plans and specifications) and in compliance with all applicable
building, zoning, health, safety and other codes, regulations or statutes, and shall
conform absolutely to the approved final plans and specifications. No construction
shall be commenced unless LESSEE has secured, and submitted to COUNTY for
approval, committed, irrevocable financing sufficient, in the reasonable opinion of
COUNTY, to enable LESSEE to properly complete and furnish the hotel project in
accordance with approved plans and specifications. LESSEE covenants to complete
and furnish the hotel, as approved by COUNTY, and to commence full scale
operation thereof by no later than October 1, 1999, subject only to delays resulting
from “Force Majeure" (as defined in section 16.5, below).

7.4 No requirement that LESSEE “obtain COUNTY's approval of any plans,
specifications, financing or other matters relating to the construction of the hotel, or
the fact that COUNTY exercises any of its discretion hereunder to grant or deny
approvals, or to require modifications, shall in any way make COUNTY liable to
LESSEE or anyone else for any error, deficiency or defect in any items approved or
recommended by COUNTY, it being understood and agreed that such approval
rights are reserved to COUNTY for the sole purpose of protecting its own interests
and that COUNTY is not thereby undertaking any duty to protect the interests of

LESSEE or any third party.

ARTICLE VIl - IMPROVEMENTS, MAINTENANCE AND INSPECTION

8.1 All improvements which are to be located upon the Leased Ptémises, including
buildings, fences, signs and paving, are to be constructed by LESSEE and are the
property of LESSEE and shall remain so for the Primary Term of this Lease and any
extension thereof, subject only to the provisions of section-8.7 and the termination
provisions of this Lease. LESSEE agrees that COUNTY shall have no maintenance
responsibility with respect to the Leased Premises or any of LESSEE's furnishings,
fixtures, equipment, landscaping or improvements located thereon. —

8.2 LESSEE agrees, in connection with-the construction of any additional facilities.
improvements or appurtenances on or in connection with the Leased Premises,
including remodeling, expansion or modification thereof, that the plans and
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specifications for any of the same must be submitted for approval in writing by
COUNTY before commencement of said construction except that COUNTY approval
of detailed plans shall not be required if the same are approved by Hawthorn Suites,

Ltd., Hotels. - oo

—

8.3 LESSEE agrees, at its own expense, to cause the Leased Premises, and any
furnishings, fixtures, equipment, landscaping and improvements-which may. be
located thereon, to be maintained at all times in good and presentable condition and
repair consistent with a first class hotel and good business practices. This shall
include, although not be limited to, the obligation of LESSEE to maintain the Leased
Premises in a safe, clean, neat and orderly condition at all times, and to perform the
necessary mowing, landscape maintenance and spow removal on the Leased
Premises during the appropriate periods of the year. LESSEE further agrees; at its
expense, to cause to be kept and maintained all structures, paving and all other
facilities on the Leased Premises in good repair during the Primary Term of this
Lease or any extension thereof.

8.4 LESSEE shall, at its own expense, cause to be removed from the Leased
Premises all waste, garbage and rubbish, and agrees not to deposit the same,
except temporarily in approved, sanitary, vermin-proof containers in connection with
collection for prompt (at least semi-weekly) removal to lawful disposal sites, on any
part of the Leased Premises or other property of COUNTY constituting the exposition
center and shall provide, at its own expense, such trash removal, exterminator,
janitor, toilet and cleaning services and supplies as may be necessary or required for
the safe and sanitary operation and maintenance of the Leased Premises.

8.5 LESSEE agrees that it will be responsible for any damage caused by the
wrongful or negligent acts or omissions of LESSEE, its agents, employees,
contractors or its suppliers, to any structures, paving, landscaping or other property
belonging to COUNTY.

'8.6 COUNTY and COUNTY's authorized officers, employees, agents, contractors,

subcontractors and other representatives, shall have the right to enter upon or in the
Leased Premises and any facilities located on the Leased Premises for the following

purposes:

A. To inspect the Leased Premises at reasonable intervals during regular
business hours on 24 hours advance notice to LESSEE's on-site
manager, or at any time in case of emergency, to determine whether
LESSEE has complied and is ‘complying with the terms and conditions
of this Lease with respect to such Leased Premises; and-to perform any
and all maintenance, repairs and replacements on any portion of the
Leased Premises, improvements or appurtenances thereto when and to
the extent LESSEE has been required by Hawthorn Suites, Ltd., Hotels
to do so but has unreasonably failed or refused, in which event
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LESSEE, promptly upon demand, shall reimburse COUNTY for
COUNTY's reasonable costs thereof. :

B. To inspect the-Leased Premises and perform any and all -thipgs with
reference thereto which COUNTY is obligated or authorized to doas set
forth herein. No entry by or on behalf of COUNTY within or upon the
Leased Premises shall cause or constitute a terminatien of the letting
thereof or be deemed to constitute an interference with the possession

thereof by LESSEE.

8.7 Upon expiration of this Lease at the end of the Primary Term or any extension
thereof, or upon termination if sooner for any other reason or cause, LESSEE shall
return the Leased Premises to COUNTY and, if so directed in writing by COUNTY at
or prior to the termination date, clear of the hotel, all improvements, obstacles,
utilities, and hazardous materials (as hereinafter defined in section 10.1.A, below)
both above and below ground level. In the event of the failure of LESSEE to restore
the Leased Premises as herein required within sixty (60) days of the termination of
this Lease, COUNTY may then make such restoration at the expense of LESSEE,
and LESSEE shall reimburse COUNTY for LESSEE's share of all such expense on
demand. Notwithstanding any of the foregoing to the contrary, the cost of
demolishing and removing the hotel and related improvements shall be LESSEE's
responsibility. COUNTY shall have no liability or responsibility for clean-up, removal
or disposal of any waste contamination, pollution or other hazardous materials above
or below ground level, in connection therewith. COUNTY may waive its right to have
the Leased Premises restored, clear of the hotel, all improvements, obstacles and
utilities; however, such waiver shall only be effective if in writing, given within sixty
(60) days of the date of expiration or termination of this Lease, and LESSEE shall
thereupon surrender the Leased Premises and improvements to COUNTY on the
effective date of the expiration or termination together with a bill of sale duly
authorized and executed by LESSEE, including a warranty of merchantable title to
the improvements by LESSEE and warranty and full indemnity from LESSEE that
there are no hazardous materials on the Leased Premises, either above or below
ground level, or any hazardous materials on property adjacent:to the Leased
Premises, either above or below ground level, which emanated or:had its source

upon the Leased Premises. -

8.8 In the event that COUNTY waives its right to require LESSEE:io restore the

'Leased Premises as contemplated by section 8.7, then as ofthe date of expiration or

termination of this Lease, all structures and other improvements .located on the
Leased Premises shall become the property of COUNTY and upon the expiration of
thirty (30) days following such waiver by COUNTY, all machinery, fixtures, apparatus
and equipment remaining on the Leased Premises shall become the property of

COUNTY.

Page 14 of 28: Expo Center Ground Lease
EXP9802k:060298:CWK:c

. ——— o



631
632
633
634
635
636
637
638
639
640
641
642
643
644
645
646
647
648
649
650
651
652
653
654
655
656
657
658
659
660
661
662
663
664
665
666
667
668
669
670
671
672
673
674
675

ARTICLE IX - INDEMNIFICATION AND INSURANCE

9.1 COUNTY shall stand indemnified by LESSEE as herein provided. LESSEE is
and shall be deemed to be an independent contractor and operator responsigle to all
parties for its respected acts, and COUNTY shall in no way be responsible therefore.
In the use of the Leased Premises, in the erection or construction of any
improvements thereon, and in the exercise of enjoyment of the- privileges herein
granted, LESSEE shall indemnify, save harmless and defend COUNTY from any and
all losses that may approximately result to COUNTY because of its acts or omissions
on the part of LESSEE, its agents, assigns or sublessee's and their use of the
Leased Premises, including without exclusion because of the enumeration any and
all damages by fire, theft, or any damage to any property of LESSEE which may at
any time be situated within limits of the Dane County Exposition Center, except any
damage or liability as may be caused by negligence on the part of said COUNTY.

9.2 In order to protect itself and COUNTY, its officers, boards, commissions,
agencies, employees and representatives under the Indemnity provisions of section
9.1 above, LESSEE will at all times during the Primary Term of this Lease and any
extension thereof keep in full force and in effect comprehensive general liability
insurance issued by a company or companies authorized to do business in the State
of Wisconsin and licensed by the V\{tsconsin Insurance Department, with liability
coverage provided for therein the amounts of at least Five Million Dollars
($5,000,000) CSL (Combined Single Limits), said minimum amount to be reviewed
by COUNTY every five years for adequacy. Coverage provided will be primary.
COUNTY shall be given ten (10) days advance notice of cancellation or nonrenewal.
Upon execution of this Lease, LESSEE should furnish COUNTY with a Certificate of
Insurance listing COUNTY, COUNTY's board of supervisors, exposition center
commission, exposition center director, COUNTY's officers, agents and employees,
as additional insured and upon request, certified copies of the required insurance
policies. If LESSEE's insurance is underwritten on a claim-made basis, the
retroactive date shall be prior to or coincide with the date of this Lease, the
Certificate of Insurance shall indicate the retroactive date, and shall state whether
coverage on the basis of “claims-made" or “occurrence", whereupon LESSEE shall
maintain such coverage for the duration of this Lease, and, if coverage is
“claims-made" for two (2) years following the completion of this Lease. LESSEE
shall furnish COUNTY, annually on the policy renewal date, a Certificate of
Insurance as evidence of coverage. It is also agreed that on “claims-made" policies,
either LESSEE or COUNTY may invoke the tail option, if available, for two (2) years
following the completion of this Lease, on behalf of both parties, and that the
extended reporting period premium should be paid by LESSEE. This provision shall
not apply in the event that LESSEE's insurance is underwritten on am-*occurrence”

basis.

9.3 LESSEE shall at all times during the Primary Term of this Lease and any
extension thereof keep or cause all improvements on the Leased Premises to be
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kept fully insured, for all risks of direct physical loss with companies authorized to do
business ' in Wisconsin or other companies approved in writing by COUNTY.
Insurance coverage herein provided should be for the benefit for both COUNTY and
LESSEE as their respective interest may appear. LESSEE agrees to bave an
inspection of the improvements to be made by the company or the companies
carrying the above insurance at least every five (5) years to add to increase the
insurance coverage, if necessary, so that the full insurable- value of the
improvements is at all times fully covered. LESSEE shall furnish COUNTY with
copies of the above inspection reports when received and with certificates of
insurance as policies are acquired by LESSEE. :

9.4 LESSEE, for itself, its successors and assigns, as part of the consideration
hereof, does hereby covenant and agree as a covenant running with the land, that
(1) no person on the grounds of age, race, ethnicity, religion, color, gender, disability,
marital status, sexual orientation, national origin, cultural differences, ancestry,
physical appearance, arrest record or conviction record, military participation or
membership in the national guard, state defense force or any other reserve
component of the military forces of the United States, or political beliefs shall be
excluded from participating in, denied the benefits of, or be otherwise subjected to
discrimination in the use of facilities; (2) that in the construction of any improvements,
on, over, or under such land and the furnishing of services thereon, no person on the
aforesaid grounds shall be excluded from participation in, denied the benefits of, or
be otherwise subjected to discrimination; (3) that LESSEE shall use the Leased
Premises in compliance with all other requirements imposed by or pursuant to
federal, state and local law, and as the same may be amended from time to time.

ARTICLE X - ENVIRONMENTAL COMPLIANCE

10.1. As used in this Atrticle,

A. "Hazardous materials" include, but are not limited to, any hazardous
substances, hazardous wastes, pollutants or pollution, contaminants or
contamination, or petroleum, as those terms are commonly used or as
defined or designated under any law.’

‘B. "LESSEE-controlled hazardous materials" means any hazardous
materials arising out of LESSEE's use or oecupancy of the Leased
Premises or LESSEE's acts or omissions. "LESSEE-controlled
hazardous materials" includes, but it not limited to any hazardous
materials used, stored, released, discharged or transported by LESSEE.
As used herein, LESSEE includes LESSEE's employees, agents,
successors, customers, - sublessees, assigns, contractors,
subcontractors, or persons acting on behalf of LESSEE.
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C. “Law" or "laws" include, but are not limited to, local, state, federal, or
regional statutes, regulations, ordinances, rules, policies, directives,

~ orders, demands or other laws of whatever nature, as they now exrst or

may hereinafter be adopted or amended. ' e -

—

D. “Waters" include groundwater.

10.2 LESSEE shall comply with all laws relating to hazardous materials on the
Leased Premises or related to LESSEE's activities at the Leased Premises.
LESSEE shall not use or store hazardous materials on the Leased-Premises, or
surrounding areas, except as reasonably necessary for the permitted use of the
Leased Premises. LESSEE shall not dispose of any hazardous materials on the
Leased Premises or surrounding lands or waters. LESSEE shall provide a written
list of hazardous materials used or stored, or intended to be used or stored, at the
Leased Premises, and the approximate quantities used or stored, prior to opening
the hotel for public accommodations. No additional hazardous materials, or
significant additional quantities, may be used or stored on the Leased Premises
without the express written approval of COUNTY, which approval shall not be
unreasonably withheld. LESSEE shall provide COUNTY with copies of all reports,
complaints, claims, citations, demands, inquiries, or notices relating to the
environmental condition of the Leased Premises, or any alleged material
noncompliance with environmental laws by LESSEE at the Leased Premises,
reasonably promptly (and in no event later than 10 calendar days) after such
documents are generated by LESSEE or received by LESSEE. LESSEE shall also
promptly notify COUNTY of any material spills, releases, or other discharges of
LESSEE-controlled hazardous materials by LESSEE on the Leased Premises and
promptly abate and remove any such discharges. All reporting requirements under -
any laws with respect to spills, releases or discharges of hazardous materials: by
LESSEE at the Leased Premises under any law are the responsibility of LESSEE. .

10.3 The storage, disposition and handling of hazardous materials on the Leased::
Premises shall be the sole responsibility of LESSEE and LESSEE shall be liable for:::
and responsible for, including without limitation, at LESSEE's. sole cost (i) removal.'“
remediation, assessment, transportation, testing and disposal of LESSEE-controlled:.-
hazardous materials as directed by any governmental agency,. 3% tequired by any*
law, or as necessary to prevent or eliminate any nuisance, trespass, waste or
diminution in the value of the Leased Premises; (ii) damages for injury to persons,:
property, the Leased Premises and surrounding lands and waters arising from'»“
LESSEE-controlled hazardous materials; (iii) claims resulting therefrom; (iv) fines,
costs, fees, assessments, taxes, demands, orders, directives or any other
requirements imposed in any manner by any governmental agency asserting
jurisdiction, or under any law with respect to LESSEE-controlled hazardous
materials; (v) costs and expenditures for cleanup, remediation, assessment, testing,
investigation, transportation and disposal required hereunder arising from .
LESSEE- controlled hazardous materials; (vi) damages, costs and expenditures for
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injury to natural resources as required by applicable law arising from
LESSEE-controlled hazardous materials; (vii) compliance with laws regarding the
use, storage, transportation, or disposal thereof; and (viii) any other liability related to
LESSEE-controlled hazardous materials. While COUNTY is" not required,to incur
any costs, fees (including attorney, consultant and expert witness fees) or expenses
for environmental compliance, testing, investigation, assessment, remediation or
cleanup relating to LESSEE's use of hazardous materials, should-GOUNTY incur any
such costs, expenses or fees relating to the Leased Premises or surrounding lands,
waters, or air, LESSEE shall promptly reimburse COUNTY for said costs, expenses

or fees.

10.4 In addition to any other indemnity obligations in this .Lease, LESSEE shall
defend, indemnify and hold harmless COUNTY, its officers, agents and employees
fom any and all responsibilites, damages, claims, fines, liabilities, costs,
expenditures, attorneys' fees, litigation expenses and court costs relating to
LESSEE's use of hazardous materials, including without limitation, those liabilities
and responsibilities referred to in section 10.3 above or elsewhere in this Article.

10.5 The promises, conditions, covenants, and indemnities by LESSEE in this Article
shall apply without limitation to LESSEE's successors, assigns, sublessees,
assignees and guarantors of this Lease. Further, with respect to each of the
promises, conditions, covenants and indemnities in this Article, LESSEE assumes
responsibility to COUNTY for the acts or omissions of LESSEE's employees, agents,
customers, sublessees, assignees, successors, shareholders, subsidiaries,
contractors or subcontractors (whether or not such acts or omissions are negligent,
intentional, willful or unlawful) in any way relating to LESSEE-controlled hazardous
materials, or environmental compliance with respect to LESSEE-controlled
hazardous materials. Each of the promises and indemnities in this Article apply to
any discharges of hazardous materials at the Leased Premises (or emanating from
the Leased Premises) by LESSEE, and to any past, present or future assessment,
testing, investigation, remediation or cleanup, or any combination thereof, with
fespect to LESSEE-controlled hazardous materials (including but not limited to such
activities during any prior tenancy), whether occurring before or after LESSEE
vacates the Leased Premises. The promises and indemnities set forth in this Article
by LESSEE are continuing and survive expiration or termination ofthe Lease.

10.6 In addition to LESSEE's other responsibilities, if underground storage tanks
storing hazardous materials are placed on the Leased-Premises by LESSEE,
LESSEE shall monitor such underground storage tanks, obtain all required permits
therefor, maintain appropriate records therefor, implement reporting procedures
therefor, properly close such underground storage tanks, pay all fees, taxes, and
assessments applicable thereto, comply with all financial responsibility requirements
applicable thereto, and perform all other requirements relating to underground
storage of hazardous materials and cleanup, the Federal Underground Storage Tank
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statute, 42 USC §6991, et seq., and related regulations to the extent applicable to
underground storage of hazardous materials by LESSEE, and all other laws relating
to the storage or cleanup of hazardous materials as they now exist or may
hereinafter be adopted or amended. For purposes of compliance with these laws,
LESSEE is deemed the owner and operator of all tanks, piping and Telated
equipment placed on the Leased Premises by LESSEE or used by LESSEE.

10.7 LESSEE agrees to permit entry upon the Leased Premises by state and federal
agents for the purpose of conducting any tests, measurements, investigation or
assessment they deem necessary in order to determine the presence of hazardous
materials.  Nothing herein requires COUNTY to conduct any such testing,
measurement, investigation or assessment. COUNTY shall give LESSEE written
notice as soon as possible of any request by federal or state agents for such entry.

10.8 Prior to the expiration of the Primary Term or any extension thereof, or earlier
termination of this Lease, LESSEE shall remove or remediate as required under
section 10.3, all LESSEE-controlled hazardous materials from the Leased Premises
and surrounding lands and waters. Unless instructed otherwise by COUNTY,
LESSEE shall also prior to vacating the Leased Premises remove all tanks, piping
and other equipment which it installed and which stored hazardous materials, or
which are contaminated by any LESSEE-controlled hazardous materials. LESSEE
shall give COUNTY at least ten (10) days written notice prior to removing such tanks,
piping and other equipment. Should LESSEE fail to comply with this subdivision, in
addition to all other damages and remedies which may be available to COUNTY,
LESSEE shall be liable to COUNTY for the fair rental value of the Leased Premises
as if uncontaminated (which shall not be less than the rent set forth in this Lease), or
to the extent the Leased Premises can be partially occupied by others, the reduction
in the fair rental value, until the required removal or remediation has occurred. -
Nothing in this subdivision shall operate to extend the Primary Term of this Lease or
any extension thereof or earlier termination, or give LESSEE a right of occupancy
beyond the Primary Term of this Lease or any extension thereof or earlier
termination of this Lease, without the express written consent of COUNTY. :

10.9 Any greater obligations on LESSEE, or further protection provided to COUNTY,
under this Article shall prevail over any terms or conditions in this Lease which are
less stringent upon LESSEE, create less protection for COUNTY, or are
contradictory or inconsistent with this section. LESSEE's obligations under this
Article survive destruction of the Leased Premises, condemnation and force majeure.
In determining whether to consent to any assignment or subletting, COUNTY may
consider the proposed assignee's or sublessee's use of hazardous materials.
LESSEE and the proposed assignee or sublessee shall submit detailed information
on the proposed use of hazardous materials, and provide to COUNTY any additional
information related to hazardous materials requested by COUNTY.
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ARTICLE XI - TERMINATION BY LESSEE

11.1 In addition to all other remedies available to LESSEE, this Lease shall be
subject to termination by LESSEE should any one or more of the following7évents

occur:

A.

B.

- - -

The permanent abandonment of the exposition cente:f by COUNTY.

The issuance by a court of competent jurisdiction of any injunction which
shall remain in force for at least sixty (60) days preventing or restraining
the use of the exposition center in such a manner as to substantially
restrict LESSEE from conducting its commercial hotel operation.

The breach by COUNTY of any of the terms, covenants, or conditions of
this Lease to be kept, performed and observed by COUNTY and the
failure of COUNTY to remedy such breach for a period of sixty (60) days
after receipt of written notice from LESSEE of the existence of such

breach.

The assumption by the United States Government, or any authorized
agency thereof, of the operation, control or use of the exposition center
and its facilities in such a manner as to substantially restrict LESSEE
from conducting its commercial hotel operation, if such restriction
continues for a period of three (3) months or more.

The discovery of hazardous materials present on the Leased Premises
or the immediately adjoining property as a result of any release which
occurred prior to the date of this Lease, provided LESSEE gives
COUNTY notice thereof within one (1) month of the date of discovery,
which . notice shall be accompanied by a current report of an
environmental investigation of the site performed by a qualified
environmental engineer. '

11.2 No exercise by LESSEE of its right to terminate under thig™Article: XI shall be
deemed to be a waiver of any right LESSEE might otherwise have against COUNTY
to recover damages on account of default by COUNTY under the terms of this

Lease.

-

ARTICLE XII - TERMINATION BY COUNTY _—

12.1 In addition to all other remedies available to COUNTY, this Lease shall be
subject to cancellation by COUNTY should any one or more of the following events
occur (any of which shall constitute a default under the terms of this Lease):
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A. To the extent permitted by applicable law, and subject to the rights of
LESSEE's lender under Article XVII, below (which lender shall not be
required to cure a default by LESSEE under this subsection A.if-the
lender or a receiver has taken possession of the Leased Premisés and
hotel pursuant thereto): If LESSEE shall file a petition of bankruptcy, or
if proceedings in bankruptcy shall have been instituted-against it; or if an
order for relief is thereafter entered; or if a court shall take jurisdiction of
LESSEE and its assets pursuant to proceedings brought under the
provisions of any Federal reorganization act; or if a- receiver for
LESSEE's assets is appointed; or if LESSEE shall be divested of its
rights, powers and privileges under this Lease by operation of law.

B. If LESSEE shall default in or fail to make any payments at the times and
in the amounts required of it under this Lease.

C. If LESSEE shall abandon or discontinue operating a first class
commercial hotel service on the Leased Premises, or terminate or
change hotel franchises without first obtaining the Authority's consent.

D. If LESSEE shall fail to imely perform, keep and observe all the
covenants and conditions contained in this Lease to be performed, kept

and observed by it.

12.2 Upon the happening of any of the contingencies recited in subsections B, C

and D of section 12.1, COUNTY shall give written notice to LESSEE to correct or
cure such default and if, within thirty (30) days from the date of such notice (provided
if the default is non-monetary and reasonably requires more than said thirty (30)
days to cure and LESSEE is diligently undertaking effective measures in good faith
to achieve such cure, then such additional time, not to exceed an additional forty-five
(45) days, as may be reasonably necessary to effect the cure), the default
complained of shall not have been corrected, then and in any such event, COUNTY
shall have the right at once-and without further notice to LESSEE to declare this
Lease terminated and to enter upon and take full possession of the Leased Premises

subject to statutory eviction procedures. -

12.3 Upon the happening of any of the contingencies enumerated in section 12.1-A,
this Lease shall jpso facto and without entry or any other action by COUNTY,
terminate, subject to be reinstated only if such bankruptcy or insolvency proceedings,
petitions for reorganization, trusteeship, receivership, or other legal act divesting
LESSEE of his rights under this Lease shall be denied, set aside. vacated or
terminated in LESSEE's favor within forty-five (45) days from the happening of the
contingency. Upon the happening of said latter event, this Lease shall be reinstated
as if there had been no breach occasioned by the happening of said contingencies
provided that LESSEE shall, within ten (10) days, discharge any and all sums of
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money which may have become due under this Lease in the interim and shall then
remain unpaid and shall likewise fully perform and discharge all other obligations
which may have accrued and become payable in the interim.

12.4 The acceptance of rental payments and fees by COUNTY for any per’od or
periods after a default of any of the terms, covenants, and conditions herein
contained to be performed, kept and observed by LESSEE shall net be deemed a
waiver of any rights of COUNTY to cancel this Lease for failure by LESSEE to so

- perform, keep, or observe any of the terms of this Lease to be kept, performed, and

observed by LESSEE. Nothing herein shall limit in any.way the right of COUNTY to
also recover from LESSEE such damages as COUNTY may incur by reason of
LESSEE's default, even if COUNTY also elects to thus terminate this Lease.

ARTICLE XIIl - ASSIGNMENT AND SUBLETTING

13.1 This Lease and the right to use and occupy the Leased Premises granted
herein are personal to LESSEE and LESSEE shall not assign or sublet the same or
any portion thereof, or assign or sublet the Leased Premises or any portion thereof
without COUNTY's express written consent, and any purported assignment in
violation hereof shall be void and shall constitute a default by LESSEE. Any transfer
of ownership or control of LESSEE shall be deemed to constitute an assignment of
this Lease. As used in this section 13.1 and in section 13.2, “COUNTY's express
written consent" refers to approval by the Dane County Board of Supervisors and the

Dane County Executive.

13.2 All provisions of this Lease applicable to LESSEE shall be equally binding upon
any party to which the privileges contained herein or premises leased hereunder are
assigned, sublet or underlet, provided this section shall not relieve LESSEE of the
obligation to first obtain COUNTY's express written consent thereto, which consent
may be withheld for-any reason COUNTY deems appropriate. - -

13.3 If LESSEE requests a release from further liability under j.t'his Lease first

‘accruing after the:date of any approved assignment (but not in.the case of a

sublease) COUNTY shall not refuse to grant such release if COUNTY is reasonably

satisfied that the assignee is creditworthy and financially capable. of performing its

obligations under: this Lease, and no such release shall in" any way relieve or

the approved assignment.

ARTICLE XIV - HOLDING OVER

14.1 In the event LESSEE shall hold over and remain in possession of the Leased
Premises after expiration of this Lease without any written approval thereof, such
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holding over shall not be deemed to operate as a renewal or extension of this Lease,
but shall only create a tenancy from month to month which may be terminated at any
time by COUNTY, but at a rental rate which is one and one-half times the rents
theretofore payable by LESSEE under the terms of this Lease. - - L

—

ARTICLE XV - SUCCESSORS AND ASSIGNS BOUND BY.COVENANTS

15.1 All covenants, stipulations and agreerﬁents in this Lease shall extend to and
bind the legal representatives, successors and assigns of the respective parties
hereto. '

ARTICLE XVI - GENERAL PROVISIONS

16.1 Notices to COUNTY provided for in this Lease shall be sent by certified or
registered mail, postage prepaid, addressed to the exposition center director, Dane
County Exposition Center, 1919 Expo Way, Madison, Wi 53713, and notices to
LESSEE if sent by certified or registered mail, postage prepaid, addressed to:

Manager, Hawthorn Suites Hotel
Expo Center
Madison, WI 53713

with a copy to:

Legacy Hospitality LLC
4125 Terminal Drive
McFarland, WI 53558

or to such other address as a party may designate to the other from time to time in
writing.

16.2 LESSEE represents that it has carefully reviewed the terms and conditions of
this Lease and is familiar with such terms and conditions and-agrees faithfully to
comply with the same to the extent to which said terms and conditions apply to its
activities, authorized and required by this Lease. LESSEE also represents that it has
carefully inspected the Leased Premises and if fully apprised of the condition of the
hotel site and hereby takes the same “AS IS", with all faults and without any
representation or warranty by COUNTY not specifically set forth in this Lease.

16.3 Where this Lease speaks of approval and consent by COUNTY,?Uch approval
is understood to be manifested by act of the exposition center director, except as

otherwise expressly stated in this Lease.
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16.4 This Lease is entered into pursuant to the provisions of the appropriate statutes
of the State of Wisconsin. This Lease shall be governed exclusively by the
provisions hereof and by the laws of the State of Wisconsin as the same from time to
time exist, subject to the waivers and exclusions herein contained. - ‘Venug for any
litigation between the parties shall be in Dane County Circuit Court, State of

Wisconsin.

- -

16.5 Notwithstanding any requirement of performance (as it relates to the
construction of LESSEE's improvements) on the part of LESSEE if, by the specific
provisions of this Lease, such performance is subject to excusable delay resulting
from “Force Majeure", then Force Majeure shall mean, delays affecting LESSEE
directly, or any contractor or subcontractor of LESSEE, caused by or due to fire, the
elements, casualties, strikes, lockouts or any other cause, event or circumstance
which is similar or dissimilar to the foregoing, beyond the control of LESSEE, its
contractors or subcontractors. It is further agreed without limiting the generality of
the foregoing, that interruptions or delays consequent upon the existence of any
governmental laws, orders and regulations limiting or restricting construction or other
activities or limiting the use to which materials normally required in construction or
other activity may be put, or granting priority for use of such materials to work or for a
purpose other than the work or activity contemplated to be performed by LESSEE or
limiting or restricting the employment. of labor for such work or activity, shall be

deemed as within the scope of Force Majeure.

16.6 Time is of the essence with respect to the performance of LESSEE's
obligations under this Lease.

ARTICLE XVII - SUBORDINATION

17.1 COUNTY agrees that in order to finance improvements from time to time on the

Leased Premises, it may be necessary for LESSEE to obtain mortgage loans.
Subject to COUNTY"s review and approval of LESSEE's loan documents, including -~

appraisals and financial statements, LESSEE may at any time and from time-to-time
during the Primary Term of this Lease or any extension thereof, at its own expense,
negotiate and obtain a loan or loans (and to extend, renew, refinance or replace any
such loan and/or to negotiate and obtain a new loan or loans) which shall be secured
by a mortgage on both the fee interest in the Leased Premises (or any part thereof)
and the improvements constructed or to be constructed thereon by LESSEE. Any
such mortgage loan or loans or extension, renewal, refinancing or replacement
thereof (hereinafter referred to as a “mortgage loan" or “mortgage"), (i) shall be made
by, and may be in such principal amount and such terms as may be obtained from, a
bona fide recognized institutional lender (hereinafter referred to as a "mortgagee”).
including without limitation a mortgage banker, bank, trust company, savings and
loan or building association, insurance company, or pension or profit-sharing fund;
(i) shall be due and payable and fully amortized over a period of time ending at least
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one (1) year prior to the expiration of the Primary Term; (iii) shall impose no personal
liability on COUNTY (the sole recourse of the mortgagee to be against LESSEE
and/or the Leased Premises and the improvements); and (iv) shall, in principal
amount, never exceed ninety percent (90%) of (a) the total construction and ather
costs of the improvements constructed or to be constructed by LESSEE upOn the
Leased Premises, and (b) other development costs of the improvements including,
without limitation, construction interest, insurance premiums during construction,
bonds, and fees of architects, engineers and attorneys. "

17.2 It is expressly understood and agreed that the proceeds of any initial mortgage
loan secured by the fee interest in the Leased Premises shall be paid to and become
the property of LESSEE, but shall be used only for the development of the Leased
Premises. Upon the written request of COUNTY, LESSEE will deliver to COUNTY a
written statement specifying the name of the mortgagee, summarizing the terms of
the mortgage loan, and showing in reasonable detail the manner in which such
proceeds of the mortgage were disbursed, which statement shall be certified by
LESSEE's chief financial officer. The requirement that the loan proceeds be used
only for development of the Leased Premises shall not be construed to impose an
obligation on the lender to enforce such provision, said requirement being one only
between COUNTY and LESSEE, and LESSEE's failure to restrict use of the
mortgage loan proceeds to development of the Leased Premises shall not impinge
upon the validity of the mortgage or the security for the mortgage.

17.3 For the purpose of this Article, the term “mortgage" or “mortgage loan" shall
include a mortgage, or other such classes of security instruments as are commonly
given to secure loans or advances on, or the unpaid purchase price of, real estate
and leasehold interests under the laws of the State of Wisconsin or the credit

instruments, if any, secured thereby.

17.4 LESSEE agrees to pay all charges for securing and making any mortgage loan, .
including all brokerage, commission charges, fees for examination of title, attorney‘s_.-‘-

fees for drawing papers in connection therewith, recording fees, title insurance, and -

such other costs and expenses as any mortgagee may require to be paid.

17.5 LESSEE is hereby given the absolute right without COUNTY's consent to
create a security interest in this Lease and of LESSEE's improvements during the
Primary Term of this Lease, provided that no security interest in this Lease shall -
extend to or affect COUNTY's fee title to the Leased Premises, the reversionary
interest, or any reversionary rights of COUNTY in and to any land or building and
improvements now or hereafter erected on the Leased Premises, provided COUNTY
is given a true and complete copy of the signed security agreement and any related
documents within two (2) weeks after the same has been executed and, provided
further, all rights and interest acquired under said security interest shall be subject to
each and every term. covenant and condition of this Lease and all of COUNTY's
rights under this Lease, and this consent to the grant of a security interest in
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LESSEE's interest in this Lease shall in no way be deemed to be a waiver by
COUNTY of its right to strictly enforce any or all provisions of this Lease. Any
creditor who takes possession of the Leased Premises or any of the improvements
thereon under the terms of its security interest shall not -assign -this Lease or
sublease the Leased Premises or any portion thereof without the prior—written
consent of COUNTY, which consent shall not be unreasonably withheld if the
transferee is creditworthy in the reasonable opinion of COUNTY._ and reasonably can
be expected to satisfy all of the requnrements of this Lease. '

17.6 No security interest in this Lease or assignment thereof shall be binding upon
COUNTY in the enforcement of its rights under this Lease, nor shall COUNTY be
deemed to have any notice thereof, unless and until a fully conformed copy of each
instrument affecting such security interest, in form proper for record, shall have been

delivered to COUNTY.

17.7 If the holder of any such security interest shall give COUNTY, before any
default shall have occurred in this Lease, a written request for notice containing the
name and post office address of such holder together with the expiration date of its
security interest, COUNTY shall thereafter (until the stated expiration date of security
interest) give to such holder a copy of each notice of default by LESSEE at the same
time as any such notice of default shall be given by COUNTY to LESSEE. The copy
of such notice of default shall, in each’instance, be deemed duly given to the holder
of such security interest when deposited with any United States Post Office postpaid,
and addressed to such holder at the post office address of such holder last furnished

to COUNTY.

17.8 COUNTY will accept performance by the holder of any obligation under this
Lease required to be performed by LESSEE, if at the time of such performance
COUNTY shall be furnished with evidence satisfactory to COUNTY of the interest in
this Lease claimed by the person, firm, or corporation tendering such performance or
payment. The holder of such security interest shall have ten (10) days in addition to
any applicable cure period provided to LESSEE under the terms of this Lease within

which to cure any default by LESSEE.

17.9 Whenever COUNTY gives LESSEE a notice of default, it'stiall also give any
mortgagees of LESSEE known to COUNTY the same notice. Any mortgagee shall
have the same right to cure a default as does LESSEE. COUNTY shall recognize as
a permitted valid assignee of LESSEE any mortgagee who acquires the interest of
LESSEE by foreclosure or by assignment or other proceedings in'lieu of foreclosure
and any transferee of such mortgagee. COUNTY shall cooperate with LESSEE to

comply with any reasonable requirements of a mortgagee. —

17.10 The lender under any security interest given by LESSEE shall give
COUNTY copies of all notices of default by LESSEE under any loan documents at
the same tlme as such notices of default are sent to LESSEE. COUNTY shall have
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the right, but not the obligation, to cure LESSEE's default under said loan
documents, in which case COUNTY shall be subrogated to that extent to the Ienders
rights against LESSEE under said loan documents

ARTICLE XVIIl - RESTORATION OF PREMISES
18.1 If the Leased Premises or improvements thereon are 'tdamaged by fire,
explosion, the elements, or other casualty, the same shall be repaired or replaced in

.conformance with the plans and specifications approved by COUNTY, and otherwise

in accordance with Article VII, above, which work shall be commenced as soon as
possible and carried on continuously to completion with due diligence by LESSEE at
its own cost and expense, subject only to delays for Force Majeure. There shall be
no abatement of rents during the period of any repairs or restoration.

ARTICLE XIX - CONDEMNATION

19.1 In the event of total or partial condemnation of the Leased Premises, COUNTY
shall be entitled to the value of its reversionary interest in the Leased Premises and
improvements condemned, and LESSEE shall be entitled to the value if any of its

leasehold estate therein.

ARTICLE XX - MISCELLANEOUS PROVISIONS

20.1 In the event that any covenant, condition, or provision herein contained is held
to be invalid by any court of competent jurisdiction, the invalidity of any such
covenant, condition or provision shall in no way affect any other covenant, condition
or provision herein contained; provided that the validity of any such covenant,
condition or provision does not materially prejudice either COUNTY or LESSEE in its
respective rights and obligations contained in the valid covenants, conditions, or
provisions of this Lease.

20.2 LESSEE warrants that it has complied with all necessary (aquirements to do
business in the State of Wisconsin, that the persons executing this Lease on its
behalf are authorized to do so, and, if a corporation, that the name and address of
LESSEE's registered agent is Arthur E. Sandridge, 4125 Terminal Drive, McFarland,
WI 53558. LESSEE shall notify COUNTY immediately, in Writing.- of any change in
its registered agent, his or her address, and LESSEE's legal status. For a
partnership, the term ‘registered agent' shall mean a general partner.
20.3 This Lease is intended to be an agreement solely between the parties hereto
and for their benefit only. No part of this Lease shall be construed to add to,
supplement, amend, abridge or repeal existing duties, rights, benefits or privileges of
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any third party or parties, including but not limited to employes of either of the
parties. ’

20.4 The entire Lease of the parties is contained herein, and this Lease supersedes
any and all oral Leases and negotiations between the parties relating to the subject
matter hereof. The parties expressly agree that this Lease shall not be amended in
any fashion except in writing, executed by both parties. s -

20.5 The parties may evidence their agreement to the foregoing upon one or several
counterparts of this instrument, which together shall constitute a single instrument.

IN WITNESS WHEREOF, COUNTY and LESSEE, by their respective duly
authorized officers and agents, have caused this Lease and its Exhibits to be
executed, effective as of the date by which all parties hereto have affixed their

respective signatures, as indicated below.

FOR LESSEE:

Date: b \J (g6 By:: (4 AN AN m

R. Morgan Hurkett,, -

Date: éd/ g/ g B A

y:
1t Afthur E”Sandridge ¢

FOR COUNTY:

Date: 4// Z/ f / By: M
[ KATHLEEN M. FALK
County Executive -

Date: _]-14-9% By: //Qg/wqﬂ V- Pnu\u\[
\JOSEPH T. PARISI
County Clerk
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AMENDMENT OF LEASE AGREEMENT

THIS AMENDMENT, by and between the County of Dane (hereinafter referred to
as "COUNTY") and Legacy Hospitality LLC (hereinafter, “"LESSEE")

e -
e

WITNESSETH:

WHEREAS LESSEE and COUNTY, by a separate document (hereinafter, "the
Master Agreement”), have proposed to enter into a ground lease of certain lands at

the Dane County Exposition Center; and

WHEREAS COUNTY and LESSEE wish to amend the Master Agreement in order
to take into account the need for a zoning ordinance change, which change is
necessary to allow the construction and operation of a hotel on the Exposition Center

grounds,

NOW, THEREFORE, in consideration of the above premises and the mutual
covenants of the parties hereinafter set forth, the receipt and sufficiency of which is
hereby acknowledged by each party for itself, the parties do agree as follows:

1. The Master Agreement, when fully executed, shall be in full force and effect
unchanged in any manner by this amendment except as specifically set forth herein.
This amendment shall control only to the extent of any conflict between the terms of
the Master Agreement and this amendment. This amendment shall take effect

simultaneously with the Master Agreement.
2. Section 1.1 of the Master Agreement is amended to read as follows:

1.1 There shall be a preliminary term of this Lease during which LESSEE
shall be obligated to solicit financing for construction of a hotel. The
preliminary term shall commence upon passage of the ordinance
amendment referred to in s. 1.25 of this Lease and shall expire 90 days
thereafter. If at the expiration of the preliminary term LESSEE notifies
COUNTY that LESSEE has been unable to obtain financing, this Lease
shall be null and void, If no such notice has been received, the Primary
Term of this Lease, as set forth in section 1.2 below, shall automatically
commence without further action by either party. .

3. Section 1.25 of the Master Agreement is created to read as follows:

1.25 LESSEE understands that the County of Dane istin the process of
amending its zoning ordinance to allow, as a conditional use, a hotel in the
EXP-1 Exposition District. LESSEE recognizes that the amendment
process is not yet completed and that the actual approval of the amendment
by the Dane County Board of Supervisors and the Dane County Executive
necessarily involves the exercise of governmental powers which cannot be



contracted away. By entering into this Lease, LESSEE understands and
agrees that COUNTY does not guarantee that any such zoning ordinance
amendment will be adopted by COUNTY's county board or. approved by
COUNTY's county executive, and each of them retains full discretion when
acting ‘in their respective governmental capacities, without regard to the .- -
existence of this Lease. Should COUNTY fail to adopt the necessary
zoning ordinance amendment to allow the operation of a hotel, this Lease
shall be null and void, and any payments theretofore made by LESSEE to
COUNTY shall be refunded to LESSEE. COUNTY assumes no
responsibility for any other expenses or costs whatsoever which are paid or
payable to third parties or which are indirect costs of LESSEE itself and
" which are or may be incurred by LESSEE in anticipation of the adoption of
a zoning ordinance amendment to allow the operation of a hotel on the

Leased Premises.

IN WITNESS WHEREOF, COUNTY and LESSEE, by their respective authorized
agents, have caused this amendment to be executed, effective as of the date by which
all parties hereto have affixed their respective signatures, as indicated below.

FOR LESSEE:

Date Signed: &1 8\¢& MW\/@M

Date Signed: é/]/@ ? At
] [z Ve

FOR COUNTY:

Date Signed: 7//3/// _ mm /4,4/6
KATHLEEN M. FALK, County Executive

f e e

Date Signed: _ )~ -99 o Ipacin T Pcuu/;/{
) JOSEPH T. PARISI, County Clerk _

* [print name and title, below signature
line of any person signing this document] .



AMENDMENT OF LEASE AGREEMENT

THIS AMENDMENT, by and between the County of Dane (hereinafter referred to
as “COUNTY") and Legacy Hospitality LLC (hereinafter, “LESSEE") :

WITNESSETH: ' e

WHEREAS LESSEE and COUNTY, by a separate document (hereinafter, "the
Master Agreement"), have proposed to enter into a ground lease of'certain lands at
the Dane County Exposition Center; and

WHEREAS COUNTY and LESSEE wish to amend the' Master Agreement in order
to take into account the need for a zoning ordinance change, which change is
necessary to allow the construction and operation of a hotel on the Exposition Center

grounds,

NOW, THEREFORE, in consideration of the above premises and the mutual
covenants of the parties hereinafter set forth, the receipt and sufficiency of which is
hereby acknowledged by each party for itself, the parties do agree as follows:

1. The Master Agreement, when fully executed, shall be in full force and effect
unchanged in any manner by this amendment except as specifically set forth herein.
This amendment shall control only to the extent of any conflict between the terms of
the Master Agreement and this amendment. This amendment shall take effect
simultaneously with the Master Agreement.

2. Section 1.1 of the Master Agreement is amended to read as follows:

1.1 There shall be a preliminary term of this Lease during which LESSEE
shall be obligated to solicit financing for construction of a hotel. The
preliminary term shall commence upon passage of the ordinance
amendment referred to in s. 1.25 of this Lease and shall expire 90 days
thereafter. If at the expiration of the preliminary term LESSEE notifies
COUNTY that LESSEE has been unable to obtain financing, this Lease
shall be null and void. If no such notice has been received, the Primary
Term of this Lease, asset forth in section 1.2 below, shall automatically
commence without further action by either party.

B

3. Section 1.25 of the Master Agreement is created to read as follows:

1.25 LESSEE understands that the County of Dane is jin the process of
amending its zoning ordinance to allow, as a conditional use, a hotel in the
EXP-1 Exposition District. LESSEE. recognizes that the amendment
process is not yet completed and that the actual approval of the amendment
by the Dane County Board of Supervisors and the Dane County Executive
necessarily involves the exercise of governmental powers which cannot be



y »

contracted away. By entering into this Lease, LESSEE understands and
agrees that COUNTY does not guarantee that any such zoning ordinance
amendment will be adopted by COUNTY's county board or approved by
COUNTY's county executive, and each of them retains full discretion when
acting in their respective governmental capacities, without regard to the +- -

~ existence of this Lease. Should COUNTY fail to adopt the necessary
zoning ordinance amendment to allow the operation of a hotel, this Lease
shall be null and void, and any payments theretofore made by LESSEE to
COUNTY shall be refunded to LESSEE. COUNTY assumes no
responsibility for any other expenses or costs whatsoever which are paid or
payable to third parties or which are indirect costs of LESSEE itself and
which are or may be incurred by LESSEE in anticipation of the adoption of
a zoning ordinance amendment to allow the operation of a hotel on the
Leased Premises.

IN WITNESS WHEREOF, COUNTY and LESSEE, by their respective authorized
agents, have caused this amendment to be executed, effective as of the date by which
all parties hereto have affixed their respective signatures, as indicated below.

FOR LESSEE:

Date Signed: _&| 8\%& KLWW«/IQW

Date Signed: é/}/i y A
r /A )

FOR COUNTY:

Date Signed: 7//3/// M /2y otk
KATHLEEN M. FALK, County Executive

A

Date Signed: _ ] - -99 oIt T ]O oo’

JOSEPH T. PARISI, County Clerk -

* [print name and title, below signature
line of any person signing this document] -
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AMENDMENT NO. 2 OF LEASE AGREEMENT

THIS AMENDMENT, by and between the County of Dane (hereinafter referred to
as "COUNTY") and Legacy Hospitality LLC (hereinafter, “LESSEE")

{

WITNESSETH:

WHEREAS LESSEE and COUNTY, by a separate document (hereinafter, "the
Master Agreament"), have entered into a ground lease of certain lands at the Dane
County Exposition Center; and -

WHEREAS LESSEE and COUNTY, by a separate document (hereinafter,
“Amendment No. 1%), have previously amended the Master Agreement; and

WHEREAS COUNTY and LESSEE wish to amend the Master Agreement further,
in order to take into account the need for an extension of time within which to ‘
complete LESSEE's analysis of market conditions for a hotel on the Exposltion
Center grounds as well as to foreshorten the date for completion of hotel
construction and commencement of hotel operation;

NOW. THEREFORE, in consideration of the above premises and the mutual
covenants of the parties hereinafter set forth, the receipt and sufficiency of which is
hereby acknowledged by each party for itself, the parties do agree as follows:

1. The Master Agreement, when fully executed, shall be in full force and effect
unchanged in any manner by this amendment except as specifically set forth herein.
This amendment shall control only to the extent of any conflict between the terms of
the Master Agresment and this amendment. This amendment shall take effect
simultaneously with the Master Agreement.

2 Section 1.1 of the Master Agresment is amended to read as follows:

11 There shall be a preliminary term of this Lease during which

- LESSEE shall be obligated to salicit financing for construction of a
hotel. The preliminary term shall commence upon passage of the
ordinance amendment referred to in 8. 1.25 of this Lease and shall
explre W@O—d&%ﬁeﬁ% If at the expiration of
the preliminary term LESSEE notifies COUNTY that LESSEE has
been uriable to obtain financing, this Lease shall be null and void.
If no such notice has been received, the Primary Jerm of this
Lease, as set forth in section 1.2 below, shall automatically
commence without further actlon by either party.

-
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| 3. Section 1.35 of the Master Agreement is created to read as follows:

135  Notw i ther provision of this |
. 2

4. Section 3.1 of the Master Agreement ls amended to read as follows:
L
3.1 LESSEE's obligation to pay rent begins with the date by
which LESSEE holds its hotel open for business, which date is
hereinafter roferred to as the "Rent Commencement Date", but in
no event later than March Geteber1, 2000.

IN WITNESS WHEREOF, COUNTY and LESSEE, by their respective authorized
agents, have caused this amendment to be executed, gfgctive as of the date by
which all parties hereto have affixed their respective atures, as indicated below.

FO
Date Signed: / 0/ / z?/[@' f/ / 2= 5
Date Signed: A\ \ad / M&Mfl\m/\ZM\M‘ “

FOR COUNTY:

{

Date Siéned: ///f/f/ //W/va

KATHLEEN M. FALK, County Executive

‘Date Signed: f (-q‘-qﬁg y IZ/AV\ Pn/um —

£PH T. PARISI, County Clerk

* [print name and title, below signature
fine of any person signing this document] _

4 APPROVED
Page 2 of 2 . CONTRACT
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AMENDMENT NO. 3 OF LEASE AGREEMENT

THIS AMENDMENT, by and between the County of Dane (hereinafter referred to
as "COUNTY") and Legacy Hospitality LLC (hereinafter, "LESSEE")

WITNESSETH: RS

WHEREAS LESSEE and COUNTY, by a separate document (hereinafter, “the
Master Agreement"), have entered into a ground lease of certain lands at the Dane
County Exposition Center; and -

WHEREAS LESSEE and COUNTY, by separate documents (hereinafter, “the
Prior Amendments"), have previously amended the Master Agreement; and

WHEREAS COUNTY and LESSEE wish to amend the Master Agreement further,
in order to take into account the need for an extension of time within which to enable
LESSEE to obtain financing for the construction of a hotel on the Exposition Center
grounds;

NOW, THEREFORE, in consideration of the above premises and the mutual
covenants of the parties hereinafter set forth, the receipt and sufficiency of which is
hereby acknowledged by each party for itself, the parties do agree as follows:

1. The Master Agreement, as previously amended by the Prior Amendments, shall
be in full force and effect unchanged in any manner by this amendment except as
specifically set forth herein. This amendment shall control only to the extent of any
conflict between the terms of the Master Agreement, as previously amended by the
Prior Amendments, and this amendment.

2. Section 1.1 of the Master Agreement, as previously amended by the Prior
Amendments, is further amended to read as follows:

1.1 There shall be a preliminary term of this Lease during which
LESSEE shall be obligated to solicit financing for construction of a
hotel. The preliminary term shall commence upon passage of the
ordinance amendment referred to in s. 1.25 of this Lease.and shall
expire May 14, 1999. If at the expiration of the preliminary term
LESSEE notifies COUNTY that LESSEE has been unable to obtain
financing, this Lease shall be null and void. If no such notice has
been received, the Primary Term of this Lease, "as set forth in
section 1.2 below, shall automatically commence without further

action by either party.

~—
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IN WITNESS WHEREOF, COUNTY and LESSEE, by their respective authorized
agents, have caused this amendment to be executed, effective as of the date by
which all parties hereto have affixed their respective signatures, as indicated below.

FOR LESSEE:

Date Signed: ///2&/93

Date Signed: \\ 2% {00,

FOR COUNTY:
Date Signed:
KATHLEEN M. FALK, County Executive
Date Signed:
JOSEPH T. PARISI, County Clerk
* [print name and title, below signature

line of any person signing this document]

Page 2 of 2
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AMENDMENT NO. 4 OF LEASE AGREEMENT

THIS AMENDMENT, by and between the County of Dane (heremafter referred to as "COUNTY")
and Legacy Hospitality LLC (hereinafter, "LESSEE")

WITNESSETH: P o -

—

WHEREAS LESSEE and COUNTY, by a separate document (hereinafter, “the Master Agreement"),
have entered into a ground lease of certain lands at the Dane County Exposition_Cfagier; and

WHEREAS LESSEE and COUNTY, by separate documents (hereinafter, “the Prior Amendments"),
have previously amended the Master Agreement; and

WHEREAS COUNTY and LESSEE wish to amend the Master Agreement further, 'in order to take
into account the need for the proper size of the hotel on the Exposition Center grounds under varying

conditions;

NOW, THEREFORE, in consideration of the above premises and the mutual covenants of the
parties hereinafter set forth, the receipt and sufficiency of which is hereby acknowledged by each party

for itself, the parties do agree as follows:

1. The Master Agreement, as previously amended by the Prior Amendments, shall be in full force
and effect unchanged in any manner by this amendment except as specifically set forth herein. This
amendment shall control only to the extent of any conflict between the terms of the Master Agreement,
as previously amended by the Prior Amendments, and this amendment.

2. The fourth Whereas clause of the Master Agreement is amended to read as follows:

WHEREAS LESSEE desires to construct and operate a hotel, with a minimum of
125 rooms, and an enclosed pedestrian walkway connecting the hotel to the

Exposition Hall;

3. Section 1.35 of the Master Agreement is amended to read as follows:

1.35 Notwnthstandmg any other provision of this Lease to the contrary, LESSEE
shall be obligated to complete construction and commence commercial operation

of the hotel by July 1, 2000.

4. Section 3.1 of the Master Agreement is amended to read as follows:

3.1 LESSEE's obligation to pay rent begins on April 1, 2000.

5. Section 3.3 of the Master Agreement is amended to read as follows: ~

3.3  After the Rent Commencement Date, LESSEE shall pay COUNTY ground
rent of $56,700 per year payable in equal monthly installments in advance.

—~——
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6. Section 4.1 of the Master Agreement is amended to read as follows:

4.1 LESSEE shall construct, furnish, operate and maintain a first class hotel on
the Leased Premises. The hotel shall be a Hawthorn Suites, Ltd., Hotel. Title to
the hotel and ancillary buildings, if any, shall remain with LESSEE throughout the
Primary Term of this Lease and any extension thereof. LESSEE shall execute a
bill of sale or quit claim deed, or both, on COUNTY's request in order to transfer
title to the hotel and ancillary buildings to COUNTY at expiration or termination of
this Lease. LESSEE shall not be allowed to terminate or change its affiliation
without the prior written consent of COUNTY, which approval may ‘not be
unreasonably or arbitrarily withheld if the new entity is a first class hotel operation.
LESSEE shall have during the Primary Term of this Lease and any extension
thereof, and as long as LESSEE is not in default hereunder, the exclusive right to
operate such a hotel on the existing property owned by COUNTY at the
exposition center. In the event the average daily occupancy rate of LESSEE's
guest rooms during any consecutive twenty-four month period equals or exceeds
seventy (70%), COUNTY may at any time during the Primary Term or any
extension thereof require a feasibility study from an independent, reputable hotel
consultant, the purpose of said study to be to determine the feasibility of
additional guest rooms at LESSEE's hotel at the exposition center. COUNTY's
selection of a consultant is subject to LESSEE's approval which shall not be
unreasonably withheld. COUNTY shall not require construction of additional hotel
guest rooms at the exposition center unless the feasibility study from an
independent, reputable hotel consultant recommends that a specific number or
range of additional hotel rooms is feasible at the exposition center to satisfy
existing and reasonably anticipated demand, taking into account the hotel rooms
already being operated by LESSEE. COUNTY may require no more than the
number of hotel rooms deemed to be justified in the consultant's report to be
constructed and operated at the exposition center unless LESSEE otherwise
consents in writing. Upon receipt of a feasibility study recommending at least 50
additional rooms, COUNTY may tender to LESSEE an amendment to this lease
in the form set forth in Exhibit “B" attached hereto and incorporated herein by
reference. The amendment shall specify the total number of guest rooms at the
hotel, said total to include the required additional rooms. LESSEE shall, within 60
days of tender of such a lease amendment from COUNTY, deliver to COUNTY a
fully executed lease amendment and upon LESSEE's failure to do within such
period of time, COUNTY shall at anytime thereafter during the Primary Term of
this Lease or any extension thereof, have the right to exercise the option set forth
in section 4.22 below. In lieu of exercising the option to purchase LESSEE's
hotel, COUNTY may elect to contract with another hotel developer for an
additional hotel on the exposition center grounds, and in that event any exclusivity
rights granted LESSEE herein, including exclusive rights to the enclosed
pedestrian walkway, shall be deemed terminated, provided that LESSEE shall
continue to maintain the walkway except than a new hotel operator, if any, shall
assume the building and maintenance costs of that portion of the walkway which

it constructs.

>~

Section 4.2 of the Master Agreement is amended to read as follows:

4.2 LESSEE shall construct an at-grade enclosed pedestrian walkway frém its
hotel to COUNTY's Exposition Hall. The walkway shall be fully enclosed, offering
pedestrians protection from the elements and shall be equipped with heating and
air-conditioning systems adequate for the Wisconsin climate. The walkway shall
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be constructed according to plans approved by COUNTY's public works
committee. Title to the walkway shall pass to COUNTY upon completion and
acceptance by COUNTY's public works committee, and LESSEE shall execute a
bill of sale or quit claim deed, or both, on COUNTY's request. During the Primary
Term of this Lease and any extension thereof, LESSEE shall be entitled to
exclusive use of the walkway (subject to occasional use by COUNTY staff), and
LESSEE shall be solely responsible for its maintenance, repair and upkeep,
including heating and air-conditioning systems. ,

8. Section 4.3 of the Master Agreement is amended to read as follows:

4.3 LESSEE agrees to participate in marketing of COUNTY's exposition
center by setting aside rooms for exposition center events or by providing special
group rates for such events, or both, all as may be negotiated by the parties on
an event-by-event basis, provided, that on request of COUNTY's exposition
center director and without the need for negotiation, LESSEE shall set aside a
block of rooms, the number (up to 100 rooms) to be determined by the exposition
center executive director or designee and to be held for the event until such time
released by the agreement of LESSEE and the exposition center executive
director or designee. COUNTY agrees to include LESSEE in its marketing efforts
wherever feasible provided, however, that this provision shall not be construed to
require the expenditure of funds by COUNTY. LESSEE shall be allowed to use
the term “Expo Center Headquarters Hotel" or similar terminology approved by
COUNTY's exposition center director.

9. Section 4.17 of the Master Agreement is amended to read as follows:

4.17 Provided that LESSEE constructs the maximum number of surface
parking stalls on the demised premises consistent with local and state laws and
regulations, LESSEE shall for the term of this Lease, including any extensions, be
entitled to allow LESSEE's guests and employees the use of parking spaces on
COUNTY's exposition center parking lot, as designated by COUNTY in an area of
the parking lot generally proximate to the site of LESSEE's hotel, provided,
however, that LESSEE shall furnish and install at its sole expense (i) barriers
preventing vehicular travel between the area so designated and other portions of
COUNTY's exposition center parking lot and (ii) signs indicating such area is
restricted to its guests and employees. LESSEE shall indemnify, defend and hold
COUNTY harmless for any losses, damages, personal injury or other claims
whatsoever arising out of LESSEE's guests' and employees' use of the parking
lot areas designated pursuant to this section. The maximum number of
exposition center parking stalls available for LESSEE's use under this=section is
the sum of guest rooms plus the number of hotel employees minus the number of
parking stalls LESSEE constructs on the demised premises. It is the intent of the
parties that LESSEE will be able to meet all of its parking needs for the 125 room
hotel with parking stalls constructed solely on the demised premises.

10. Section 4.21 of the Master Agreement is created to read as follows:

-

4.21 The parties shall share equally in the cost of the feasibility study referénced
in section 4.1 above. It is the intent of the parties that a feasibility study may be
undertaken any number of times and is limited only by the requirement that each
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study must be preceded by an average daily occupancy rate of LESSEE's guest
rooms during any consecutive twenty-four month period which is equal to or
exceeds seventy (70%) of LESSEE's then available guest rooms.

11. Section 4.22 of the Master Agreement is created to read as follows:

4.22 In the event LESSEE fails or refuses to deliver to COUNTY a fully executed
lease amendment with in 60 days as contemplated in section 4.1 above,
COUNTY shall thereupon and continuing throughout the Primary Termand any
extensions be vested with an option to purchase LESSEE's hotel at its then fair
market value. As used in this section, “fair market value“ means the value
established by the consultant performing the feasibility study referenced in
section 4.1 above. It is expressly understood and agreed to by LESSEE that the
option granted to COUNTY herein is assignable to a third party as COUNTY sees
fit in its sole discretion.

12. Section 5.7 of the Master Agreement is amended to read as follows:

57 This Lease shall be subordinate to the provisions of any outstanding
agreement between COUNTY and other parties relative to the maintenance,
operation or development of the exposition center, including COUNTY's
agreement with its concessionaire. COUNTY represents nothing in such
agreement currently prohibits construction and operation of a hotel at the
exposition center. LESSEE specifically acknowledges that COUNTY and its
concessionaire have entered into an agreement containing the following

provision:

Subject to the financial and operational standards of whatever hotel
developer may become involved in developing a hotel on the Expo
grounds, CFDC has the exclusive food and beverage rights at the hotel
pursuant to the Agreement. CFDC will meet with any hotel developer to
discuss financial and other terms that may prove to be in the best
interests of the hotel and CFDC in implementing those exclusive rights
but is .not required to surrender, sell, waive or modify its rights in any

respect.

LESSEE agrees to be bound by the above provision and to participate as a party
in any arbitration involving any challenge by COUNTY's concessionaire claiming
an abridgment of the concessionaire's rights under its settlement agreement with
COUNTY as set forth in this section. LESSEE agrees to pay a one-third share of
any arbitration costs and to hold harmless and indemnify COUNTY~egainst any
and all liability, loss, damages, costs or expenses which COUNTY may sustain,
incur or be required to pay by reason of LESSEE violating the provisions of this
section, provided that LESSEE's obligation to indemnify and hold harmless COUNTY
shall not apply to liabilities, losses, charges, costs, or expenses caused by or
resulting from the acts or omissions of COUNTY, its agencies, boards, commissions,

officers, employees or representatives.
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Date Signed:

13. Section 7.1 of the Master Agreement is amended to read as follows:

71 LESSEE agrees, as a condition to this Lease, that it will construct at its

" cost a Hawthorn Suites, Ltd., Hotel facility containing not less than 125 guest

sleeping rooms, with all of the appropriate landscaping, furnishings, fixtures and
equipment. Said hotel shall be constructed, at a minimum, according to the
standards set forth in Hawthorn Suites, Ltd., Hotel's construction manual. No
changes in the number of rooms or general design and layout of the hotel shall be
made by LESSEE without the prior written approval of COUNTY. Upon
completion of construction, a true and complete set of record drawings for the
hotel shall be furnished by LESSEE to COUNTY, which shall accurately show all
plans and specifications for such construction, as actually completed, including
any deviations from the plans and specifications originally approved by COUNTY.
This section is subject to COUNTY's ability to require the construction of
additional hotel rooms pursuant to the provisions of section 4.1 and 4.22.

14. Section 7.3 of the Master Agreement is amended to read as follows:

7.3 LESSEE covenants and warrants that construction of the hotel and other
improvements shall be completed in a good and workmanlike manner using only
new materials, fixtures and equipment (except as otherwise specifically called for
in the approved final plans and specifications) and in compliance with all
applicable building, zoning, health, safety and other codes, regulations or
statutes, and shall conform absolutely to the approved final plans and
specifications. No construction shall be commenced unless LESSEE has
secured, and submitted to COUNTY for approval, -committed, irrevocable
financing sufficient, in the reasonable opinion of COUNTY, to enable LESSEE to
properly complete and furnish the hotel project in accordance with approved
plans and specifications. LESSEE covenants to complete and furnish the hotel,
as approved by COUNTY, and to commence full scale operation thereof by no
later than July 1, 2000, subject only to delays resulting from "Force Majeure” (as
defined in section 16.5, below).

FOR COUNTY: -

Date Signed: ,2223( 27 7("W M et

KATHLEEN M. FALK, County Executive

JOSEPH T. PARISI, County Clerk
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IN WITNESS WHEREOF, COUNTY and LESSEE, by their respective authorized agents, have
caused this amendment to be executed, effective as of the date
their respective signatures, as indicated below.

Date Signed: ‘EZE/E? C] _ j_,/ /( ‘o (;/!/‘/(/%/
Date Signed: M\ ﬂ:flﬂr :’é A,& 481\\'”

%y which all parties hereto have affixed
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AMENDMENT NO. 5 OF LEASE AGREEMENT

THIS AMENDMENT, by and between the County of Dane (hereinafter referred
to as "COUNTY") and Legacy Hospitality LLC (hereinafter, "LESSEE")

WITNESSETH:

WHEREAS LESSEE and COUNTY, by a separate document (hereinafter, "the
Master Agreement"), have entered into a ground lease of certain lands at the
Dane County Exposition Center; and

WHEREAS LESSEE and COUNTY, by separate documents (hereinafter
collectively,
"the Prior Amendments"), have previously amended the Master Agreement; and

WHEREAS COUNTY and LESSEE wish to amend the Master Agreement further,
in order to take into account the need for an extension of time within which
to enable LESSEE to complete construction of a larger hotel on the
Exposition Center grounds;

NOW, THEREFORE, in consideration of the above premises and the mutual
covenants of the parties hereinafter set forth, the receipt and sufficiency
of which is hereby acknowledged by each party for itself, the parties do
agree as follows:

1. The Master Agreement, as previously amended by the Prior Amendments,
shall be in full force and effect unchanged in any manner by this amendment
except as specifically set forth herein. This amendment shall control only

to the extent of any conflict between the terms of the Master Agreement, as
previously amended by the Prior Amendments, and this amendment.

2. The Fourth Whereas clause of the Master Agreement is amended to read as
follows:

WHEREAS LESSEE desires to construct and operate a hotel, with a minimum of
140 rooms, and an enclosed pedestrian walkway connecting the hotel to the
Exposition Hall;

3. Section 1.35 of the Master Agreement, as previously amended by the Prior
Amendments, is further amended to read as follows:

1.35 Notwithstanding any other provision of this Lease to the contrary,
LESSEE shall be obligated to complete construction and commence commercial
operation of the hotel by March 1, 2001.

~
{
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4. Section 4.17 of the Master Agreement, as previously amended by the Prior
Amendments, is further amended to read as follows:

4.17 Provided that LESSEE constructs the maximum number of surface
parking

stalls on the demised premises consistent with local and state laws and
regulations, LESSEE shall for the term of this Lease, including any

extensions, be entitled to allow LESSEE's guests and employees the use of
parking spaces on COUNTY's exposition center parking lot, as designated by
COUNTY in an area of the parking lot generally proximate to the site of
LESSEE's hotel, provided, however, that LESSEE shall furnish and install at

its sole expense (i) barriers preventing vehicular travel between the area

so designated and other portions of COUNTY's exposition center parking lot

and (ii) signs indicating such area is restricted to its guests and

employees. LESSEE shall indemnify, defend and hold COUNTY harmless for any
losses, damages, personal injury or other claims whatsoever arising out of
LESSEE's guests' and employees' use of the parking lot areas designated
pursuant to this section. The maximum number of exposition center parking
stalls available for LESSEE's use under this section is the sum of guest

rooms plus the number of hotel employees minus the number of parking stalls
LESSEE constructs on the demised premises. It is the intent of the parties

that LESSEE will be able to meet all of its parking needs for the 140 room

hotel with parking stalls constructed solely on the demised premises.

5. Section 7.1 of the Master Agreement, as previously amended by the Prior
Amendments, is further amended to read as follows:

7.1 LESSEE agrees, as a condition to this Lease, that it will construct at
its cost a Hawthorn Suites, Ltd., Hotel facility containing not less than

140 guest sleeping rooms, with all of the appropriate landscaping,
furnishings, fixtures and equipment. Said hotel shall be constructed, at a
minimum, according to the standards set forth in Hawthorn Suites, Ltd.,
Hotel's construction manual. No changes in the number of rooms or general
design and layout of the hotel shall be made by LESSEE without the prior
written approval of COUNTY. Upon completion of construction, a true and
complete set of record drawings for the hotel shall be furnished by LESSEE
to COUNTY, which shall accurately show all plans and specifications for such
construction, as actually completed, including any deviations from the plans
and specifications originally approved by COUNTY. This section is subject
to COUNTY's ability to require the construction of additional hotel rooms
pursuant to the provisions of section 4.1 and 4.22.



IN WITNESS WHEREOF, COUNTY and LESSEE, by their respective authorized
agents, have caused this amendment to be executed, effective as of the date
by which all parties hereto have affixed their respective signatures, as
indicated below.

FOR LESSEE:

Date Signed:

Date Signed:

k %k k %

FOR COUNTY:

Date Signed:

KATHLEEN M. FALK, County Executive

Date Signed:

JOSEPH T. PARISI, County Clerk

* [print name and title, below signature
line of any person signing this document]
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ASSIGNMENT OF LEASE

This Assignment of Lease ("this Assignment”) is entered into by and
between GLC Madison Hotel, LLC ("GLC"), and Ragatz LLP, a Wisconsin limited
liability partnership, State Street Partners |, LLP, a Wisconsin limited liability
partnership, and Oriental Specialties, Inc., a Wisconsin corporation, as tenants in
common (jointly and severally "ASSIGNEES"), and consented to by Dane County
("COUNTY"), a quasi-municipal corporation organized and existing under the
laws of the State of Wisconsin.

RECITALS:

WHEREAS, Legacy Hospitality LLC and COUNTY have entered into a
ground lease and amendments thereto, attached hereto and incorporated herein

as Exhibit A (hereinafter, the "Lease"); and

WHEREAS, Legacy Hospitality LLC has previously assigned its interest
and obligations in the Lease to Expo Hospitality Partners LLC ("EXPO"),
COUNTY having consented thereto; and

WHEREAS, EXPO has previously assigned its interest and obligations in
the Lease to GLC, COUNTY having consented thereto; and ,

WHEREAS, GLC wishes to assign its interest and obligations in the Lease
to ASSIGNEES, ASSIGNEES desiring to assume all rights, duties, and liabilities
that GLC has under the Lease, including payment of rent to COUNTY; and

WHEREAS, the Lease as assigned to GLC requires COUNTY's express
written consent in order for GLC to assign its rights and responsibilities under the

Lease to a third party;

NOW, THEREFORE, in consideration of the above premises and the
mutual covenants of the parties to this Assignment, the receipt and sufficiency of
which is acknowledged by each party for itself, the parties agree as follows:

1. GLC assigns all rights and responsibilities it has in and to the Lease
to ASSIGNEES.

2. ASSIGNEES accept this Assignment of the Lease from GLC and
agree to be jointly and severally bound, as Lessee, by the terms of the Lease as
originally executed and thereafter amended, including the duty to pay rent to
COUNTY.

3. COUNTY consents to the Assignment of the Lease to
ASSIGNEES.

Madison\136077JMK:SDH 12/08/04



4.

This Assignment shall be effective upon execution by all parties.

IN WITNESS WHEREOF, GLC, ASSIGNEES, and COUNTY, by their
respective authorized agents, have caused this Assignment to be executed
effective as of the date by which all parties hereto have affixed their respective

signatures, as indicated below.

Date Signed:

Date Signed:

Date Signed:

RN\

FOR GLC:

By:
Its:

FOR RAGATZ LLP:

B y_\/%%g @Q

Its; President of Managing Partner

FOR STATE STREET PARTNERS |, LLP:

4

BYy: _Dpavid G. Walsh
Its: Partner

FOR ORIENTAL SPECIALTIES, INC.:

Date Signed:

Date Signed:

Date Signed:

.

f

)

BY: _Frederic W. Ragatz
Its: President

FOR COUNTY:

Kathleen M. Falk, County Executive

Joseph T. Parisi, County Clerk

*[print name and title below signature line of any person signing this document]
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GROUND LESSOR ESTOPPEL CERTIFICATE

This GROUND LESSOR ESTOPPEL CERTIFICATE (this “Certificate’), dated as of ,
2021 (the “Effective Date), is executed by Dane County, a quasi-municipal corporation organized and
existing under the laws of the State of Wisconsin (the “Landlord”).

Landlord currently leases the real property described in the Lease (defined below) to Ragatz LLP,
a Wisconsin limited liability partnership, State Street Partners I, LLP, a Wisconsin limited liability
partnership, and Oriental Specialties, Inc., a Wisconsin corporation, as tenants in common (collectively,
the “Tenant”’), pursuant to the terms of that certain Ground Lease No. 2419 dated July 14, 1998 between
Landlord and Legacy Hospitality LLC, as amended, modified, supplemented, extended or assigned,
attached hereto with all amendments and assignments incorporated herein (the “Lease”). All section
references in this Certificate refer to the Lease.

Tenant desires to assign its interest in the Lease to 2110 Rimrock Acquisition Partners, LLC, a
Delaware limited liability company (“Transferee”), and Transferee desires to assume Tenant's interest in
the Lease.

Landlord hereby certifies, as of the Effective Date, to Transferee, who in material reliance on the
certifications included in this Certificate is assuming the Lease and Tenant's leasehold interests, that:

1. Landlord (a) is the sole record fee owner of the Leased Premises, and (b) is the landlord
under the Lease. To the actual knowledge of Landlord, Tenant is the tenant under the Lease. Landlord has
received no written notice that Tenant has assigned or will assign the Lease and its leasehold interests
therein except to Transferee.

2. The Lease, as amended, modified, supplemented, extended and assigned, is attached hereto
as Exhibit A is a true, complete, and correct copy of the Lease and represents the entire understanding
between Landlord and Tenant regarding the Lease. The Lease is in full force and effect and there has been
no other amendment, modification, supplement, extension or assignment of any kind or nature varying
the stated terms and conditions thereof.

3. The rent due under the Lease has been paid through February 28, 2021. The current
monthly rent is Seven Thousand Two Hundred Eighty and 79/Dollars ($7,280.79).

4. The “Primary Term” (as determined pursuant to the Lease) of the Lease commenced on
May 14, 1999 and expires on March 30, 2050, unless sooner terminated pursuant to the terms of the Lease.
All options to renew or extend the Lease are contained in the Lease and shall be available to Transferee.
There remains to be exercised the following renewal options: Pursuant to Section 1.2 of the Lease, Lessee
has two (2) renewal options to extend the primary term of the Lease. The first renewal option is for a
period of fifteen (15) years, and the second renewal option is for a period of ten (10) years.

5. Tenant has no option to purchase the leased premises.
6. To the actual knowledge of Landlord, neither Landlord nor Tenant is in material default

under the terms of the Lease and to the actual knowledge of Landlord, there exists no situation that with

1"="1""19817143v2
17472-0039" "" 19817143v2

17472-0039



the giving of notice or passage of time, or both, would give rise to a default by Tenant or Landlord. No
controversy presently exists between Landlord and Tenant, including any litigation or arbitration, with
respect to the Lease. To the actual knowledge of Landlord, there are no existing or outstanding offsets,
counterclaims, defenses, deductions, or credits whatsoever with respect to the Lease, or any amount owing
under the Lease.

7. Landlord has not assigned, transferred, sold, encumbered, or mortgaged its interest in the
Lease. No consent or approval of any third party is required for Landlord to deliver this Certificate.

8. To the actual knowledge of Landlord, Landlord has not received written notice that it is in
violation of any governmental law or regulation applicable to its interests in the Lease and Landlord has
no reason to believe that there are any grounds for any claim of any such violation.

9. Landlord has not received written notice of any actual or pending eminent domain
proceedings or other governmental actions against Landlord's interest in the Lease.

10.  Landlord hereby consents to the assignment to Transferee of the Lease.

11.  All notices, demands, requests, or other communications to be sent by one party to the
other shall be provided in accordance with the notice provisions of the Lease and shall be provided to the
following addresses: if addressed to Transferee at 801 Broad Street, Suite 200, Chattanooga, TN 37402,
Attn: Mr. Ken DeFoor, and if addressed to Landlord, to Alliant Energy Center Director, 1919 Alliant
Energy Center Way, Madison, WI 53713, or at such other address as may be designated by such party as
herein provided.

12. To the actual knowledge of Landlord, all improvements constructed pursuant to the Lease
are in compliance with the terms of the Lease and to the extent required as a condition precedent to the
construction of all such improvements, the consent of Landlord was obtained in accordance with the terms
of the Lease.

13.  Landlord has read this Certificate and acknowledges and understands the certifications and
representations made herein. The undersigned signatory represents and warrants that s/he is duly
authorized to execute this Certificate on behalf of Landlord. This Certificate is executed by Landlord,
intending reliance hereon by Transferee and its successors and assigns.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, and intending to be legally bound hereby, the undersigned has duly
executed this Certificate as of the date first above written.

ig
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LANDLORD:

DANE COUNTY, a Wisconsin quasi-municipal
corporation

By:
Name:

Title:

Sworn to before me , 2021.
[NOTARY]

By:

Notary Public

[AFFIX SEAL]





