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CERTIFICATION
The attached contract: (Check as many as apply)

! & conforms to Dane County’s standard Purchase of Services Agreement form in all respects

conforms to Dane County’s standard Purchase of Services Agreement form with modifications and is accompanied
by a revision copy’

is a non-standard contract which has been reviewed or developed by corporation counsel which has not been
changed since that review/development

is a non-standard contract previously reviewed or developed by corporation counsel which has been changed since
that review/development; it is accompanied by a revision copy’

is a non-standard contract not previously reviewed by corporation counsel; it is accompanied by a revision copy

contains non-standard/indemnificaticn language which has been reviewed or developed by risk management and
which has not been changed since that review/development

contains non-standard insurance/indemnification language which has been changed since review/development or
which has not been previously seen by risk management; it is accompanied by a revision copy

contains non-standard affirmative action/equal opportunity language which has been reviewed or developed by
contract compliance and which has not been changed since that review/development

o 0 0 OO0 0o o o

contains non-standard affirmative action/equal opportunity language which has been changed since the earlier
review/development by contract compliance or which has not been previously seen by contract compliance; it is
accompanied by a revision copy'

Date: Signed;

608-266-4006

DavitkB—Phillips

Telephone Number: Print Name:

; ‘ MAJOR CONTRACTS REVIEW (DCO Sect. 25.20) This review appiies only to contracts which both exceed
: $100,000 in disbursements or receipts and which require county board review and approval.

EXECUTIVE SUMMARY (Attach additional pages, if needed).
1. DepartmentHead [ Contractis in the best interest of the County.

Describe any deviations from the standard contracting process and any changes to the standard Purchase of
Services Form Agreement.

Date: Signature:

2. Director of Administration [ Contract is in the best interest of the County.

Comments:

i
i
i
1
1
|

Date: Signature:

3. Corporation Counse!l [ Contractis in the best interest of the County.
Comments:

Date: Signature;

A revision copy is a copy of the contract which shows the changes from the standard contract or previously revised/developed contract
my means of overstrikes (indicating deletions from the standard language) and underfining (showing additions to the standard language).
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COUNTY OF DANE
COMMUNITY DEVELOPMENT (ED-RLF) LOAN AGREEMENT

Forever Yours Jewelry new store at The Shoppes at Prairie

Project Name: Lakes and expansion of Collector Choice Coins
CDBG Block Grant Number: B-10-UC-55-0003
Grantee: _ County of Dane
Forever Yours Jewelry, Inc. d/b/a as Forever Yours Jewelry and
Borrower: Collectors Choice Coins
Borrower Address: 211 E. Main St., Sun Prairie, WI 53590
Co-Borl_'ower: n/a ’
Co-Borrower Address: n/a
FEIN: : 74-3064335
DUNS: 131738630
CFDA: 14.218

Agreement No. | \qq"“

Authority: RES.

Maximum Loan Amount: $77,,000
Approximately June 30, 2014 or as soon thereafter as all |
Loan Begin Date: parties have signed the agreement.
Loan Term: 7 Years
Number of Pages: 27
Corporation Counsel Approval; Richard D. Greenlee

This Loan Agreement (“Agreement”) is made and entered into by and between the County of Dane
(hereinafter "COUNTY"), whose principal office is located at 210 Martin Luther King Jr. Bivd., Madison,
Wisconsin, 53704 and Forever Yours Jewelry, Inc. (hereinafter “BORRCWER”), an entity duly organized
and existing under the laws of the State of Wisconsin with its principal offices located at 211 East Main
Street, Sun Prairie, Wisconsin 53590. This Agreement is effective on the date both parties have affixed
their signatures hereto.

RECITALS

WHEREAS, COUNTY applied for and received Community Development Block Grant (*CDBG”) funds
from the State of Wisconsin pursuant to State/County Contract #31-18E, said funds having been previously
allocated to the State by the United States Department of Housing and Urban Development (“HUD”) under
the Housing and Community Development Act of 1974, as amended (“the Act”); and

WHEREAS, COUNTY deposited said funds into a Revolving Loan Fund (RLF Fund #37) to be used for the
purposes of aiding economic development in the County and creating permanent full-time private sector
jobs for low and moderate income persons; and

WHEREAS, BORROWERS applied for a loan from the RLF Fund #37 and have pledged to use the loan
funds to support the creation of permanent full-time private sector jobs for low and moderate income
people, as more specifically described herein (“the Project”); and

WHEREAS, said jobs will be located in a Dane County municipality and said municipality is a participant in
the Dane County Urban County Consortium; and
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WHEREAS, the Project will fulfill one of the naticnal objectives of the Act and provide at least one of the
public benefits listed in 24 Code of Federal Regulations (C.F.R.) §570.208; and

WHEREAS, COUNTY has considered and approved the BORROWER'S application to use CDBG funding
for said Project.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,
BORROWER and COUNTY agree as follows:

A,

DEFINITIONS: For purpeses of this Agreement:

‘Agreement’ means this Loan Agreement between BORROWER and COUNTY, together with any
future amendments, modifications, or alterations thereto.

“Closing Date” means the date upon which the BORROWER signs this Loan Agreement, the
Promissory Note and all other related loan documents required by COUNTY.

“‘Commitment Date” or “Date of Loan Commitment” means the date upon which the Dane County
Executive signs this Loan Agreement.

‘Family” means all persons living in the same household who are related by birth, marriage, or
adoption.

“First Consideration” means the BORROWER'S documented use of a hiring practice whereby at least
51% of the persons interviewed for jobs created (or retained and open for hiring) are Low and Moderate
Income (as defined below) and BORROWER can demonstrate that under usual circumstances
BORROWER'S hiring practices will result in the hiring of LMI persons for at least 51% of the
jobs. BORROWER'S hiring practices must also include the posting of available positions with the local
Job Service Office or Workforce Development Board.

“Fulltime job” means a permanent, nonseasonal position in which an individual, as a condition of
employment, is required to work at least 2,080 hours per year, including paid leave and holidays and for
which the individual receives pay that is equal to at least 150% of the federal minimum wage and
receives benefits that are not required by federal or state law. “Fulitime job” does not include training
before an employment position begins.

“Household” means all persons who occupy a housing unit. The occupants may be a single family,
one person living alone, two or more families living together, or any other group of related or unrelated
persons who share a housing unit regardless of actual or perceived sexual orientation, gender identity
or marital status.

"LMA” means labor market area as that term is defined by HUD. 24 CFR § 570.210

“Low- and Moderate Income {LMI1) Household” means a househcld having an income equal to or less
than eighty percent (80%) of the county median income, as determined by HUD, on an annual basis.

“Low- and Moderate-Income (LMI) Person’ means a member of a family that has an income equal to
or below eighty percent (80%) of the county median income, as determined by HUD, on an annual
basis. Unrelated individuals shall be considered as one-person families for this purpose.

*Made Available To" means, with regard to the fulltime permanent jobs that are created or retained as

a result of the Loan, (1) Special skills that can only be acquired with substantial training, work
experience or education beyond high school are not a prerequisite for the jobs created or retained, or
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BORROWER agrees to hire unqualified persons and provide training for any of the jobs that require
special skills, education or training; and (2) BORROWER implements recruitment and hiring practices
to ensure that low-and-moderate income persons receive first consideration for filling such jobs. 24
CFR § 570.208(a)(4)(iii).

L. “Project’ means the use to which the BORROWER will apply the proceeds of the loan made under this
Agreement and as specifically described in Schedule A which is attached hereto and incorporated into
this Agreement by reference.

M. “Retained Jobs" means the jobs that would be lost without the loan proceeds and, at the time of loan
commitment, either or both of the following conditions apply with respect to at least 51 percent of these
jobs: (1) The jobs are known to be held by LMI persons, and/or (2) The jobs can reasonably be
expected to turn over within two years after the date that loan funds are committed and that steps will
be taken to ensure that the jobs will be filled by, or made available to, LMI persons upon turnover. 24
CFR § 570.208(a}4)(ii).

PURPOSE AND AMOUNT OF LOAN. COUNTY agrees to lend to BORROWER, and BORROWER agrees
to borrow from COUNTY and repay to COUNTY or its assigns, an amount up to the maximum loan amount
stated on the first page of this Agreement (“the Loan”) for the purpose of enabling the BORROWER to
complete the Project as described in Schedule A.

INTEREST. The loan shall bear interest at the rate provided in Schedule B which is attached hereto and
incorporated herein by reference. Each payment shall be applied first to charges owed by BORROWER
that are neither interest nor principal. The remainder of each payment will then reduce accrued unpaid
interest, and then unpaid principal.

TERM. The term of the loan is as stated on the first page of this Agreement and shall be repaid as
described in Schedule B.

FEE. BORROWER will pay a loan fee as provided in Schedule B.

PROMISSORY NOTE. The loan shall be evidenced by a Promissory Note {hereinafter “Note"} in such form
as the COUNTY shall require. Said Note shall be executed by BORROWER and guaranteed by those
persons and/or entities identified in Schedule B (the "Guarantor(s}"). The Guaranty(ies) shall commence
on the date of the Note and end on payment in full of all of BORROWER'’S obligations under this
Agreement and the Note. If COUNTY takes a security interest in BORROWER'S property to secure the
Note, the security is identified in Schedule B.

PREPAYMENT PERMITTED. BORRCWER shall have the right to prepay the Note at any time without
penalty.

LOAN REPAYMENT. BORROWER and COUNTY expressly agree that repayment of the Note, and all
interest and other amounts due in connection with this Agreement and the Note, is a full recourse obligation
of BORROWER.

RIGHTS AND OBLIGATION. COUNTY hereby expressly reserves all rights to consent to or waive any
departure from the provisions of this Agreement and to amend or consent to or waive departure from the
provision of the Note, and to release or otherwise deal with any collateral security for payment of the Note.
BORROWER agrees to repay, on time, all principal and interest and other charges on loans made by other
entities that may supply financing for the Project.

CONDITIONS PRECEDENT. The referral of this Agreement to the County Board for approval, is subject to
COUNTY'’S receipt of the following on or before the closing date, ail in the form, detail, content and
execution satisfactory to COUNTY:
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Promissory Note.

Security Documents. Such security documents as described in Schedule B which may include, but
are not limited to, the following:

. Loan Guaranty Agreements, Personal and Corporate.
. Purchase Money and/or General Business Security Agreements.

. Mortgage

1

2

3

4. Assignment of Rents and Leases.

5. Collateral Assignment of Life Insurance.
8

. Such other documents as COUNTY may reasonably require.

Certified Articles of Organization. A certified copy of BORROWER'S and each Guarantor's Articles of
Incorporation and Bylaws, Articles of Organization and Operating Agreement, Certificate of Limited
Partnership and Partnership Agreement or other evidence of BORROWER'S and each Guarantor's
organizational and governing structure, along with current amendments thereto, certified as being
accurate and complete by the Secretary of the corporation, managing member of a limited liability
company, managing partner of a partnership, limited partnership, or limited liability partnership or by
any other officer, member or partner of BORROWER with the authority to so certify.

. Certificates of Status. A Certificate of Status with respect to BORROWER and Guarantor issued as of
a recent date by the Wisconsin Depariment of Financial Institutions or the Register of Deeds.

Certified Authorizations. Copies of the authorizations, such as the record of the minutes and the
resolution of BORROWER'S Board of Directors or a copy of the resoluticn or other evidence of action
taken by each LLC pursuant to the terms of its Operating Agreement, issued by the BORROWER and
each Guarantor:

1. Authorizing BORROWER, through its officer({s), member(s} or partner(s), to enter into this Loan
- Agreement and to execute any Loan documents necessary and required to secure the Loan,
including, but not necessarily limited to, a Promissory Note, Continuing (Unlimited) Corporate
Guarantee and Security Agreement.

2. Authorizing the Guarantor, through its officer(s), member{s) or partner(s}, to guarantee the prompt
and full payment of the principal and interest due on the Note and any other amounts that may be
or become due from BORROWER to COUNTY under or pursuant to the terms of this Agreement or
the Note and to duly execute and deliver the Guaranty Agreement.

3. Evidence of authorization as described above shall be certified as accurate and complete by the
Secretary of the corporation, managing member of a limited liability company, managing partner of
a partnership, limited partnership, or limited liability partnership or by any other officer, member or
partner of BORROWER or Guarantor with the authority to so certify and shall include the identity,
by name and title, of the officer, member or partner authorized to execute the Loan Agreement,
Promissory Note, Security Agreements, Guaranties and all other loan documents required by
COUNTY. '

Tax Returns and Financial Statements. Most recently filed federal and state tax returns for the
BORROWER and the Guarantor(s) and recently compiled financial statements, including income
statements and balance sheets for BORROWER and each Guarantor

. Closing Costs. Payment by BORROWER of all closing costs and expenses related to the Loan and as
described in Schedule B.

. Evidence of Insurance. Delivery to COUNTY copies of executed risk insurance policies or certificates
of insurance as described in paragraph 15.
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I.  Permits and Licenses. Delivery to COUNTY of evidence that all necessary permits, licenses,
governmental approvals or consents required by law have been issued and are in full force and effect
or evidence as to when said permits, licenses, governmental approvals or consents will be issued.

J. Landlord’s Agreement. If the BORROWER will be conducting business in or from leased premises,
the written authorization of the owner of the premises attached to a copy of the proposed or executed
lease for said premises.

K. Lienholder’s Agreement. Delivery to COUNTY of evidence of all necessary approvals or consents
required by any mortgagee or other party having an interest in any real estate, equipment, securities or
any other property that is pledged as collateral under this Agreement.

L. Accuracy of Warranties and Representations. Certification that all representations and warranties
made herein by BORROWER and in its application for the CDBG loan made pursuant to this
Agreement are true and accurate as of the closing date.

M. Delivery of Additional Required Documents. Delivery to COUNTY of all documents in connection
with this Agreement and the transactions contemplated hereby, or respecting the business and affairs
of BORROWER or Guarantor, that COUNTY or its counsel may reasonably request, satisfactory in form
and substance to COUNTY and its counsel and certified, when appropriate, by proper corporate
officers, members and governmental authorities.

N. No Evidence of Default. There shall not have occurred an Event of Default or Potential Default that is
continuing and has not been waived by COUNTY.

11. DISBURSEMENTS:

A. COUNTY shall make disbursement of loan funds as described in Schedule B.

B. COUNTY, in its sole discretion, may withhold disbursements if COUNTY determines that BORROWER
has not provided the documentation required by this Agreement, or is otherwise in default under the
terms and conditions of this Agreement.

12. APPLICATION OF PROCEEDS. BORROWER agrees that it will apply the funds received by it under this
Agreement in accordance with the use of loan proceeds specified in Schedule A.

13. SECURITY DOCUMENTS.

A. BORROWER shall execute and deliver to COUNTY at closing a Mortgage, Security Agreement or cther
documents as determined necessary by COUNTY, giving COUNTY security in BORROWER'S
property as described in Schedule B to secure payment of the principal of the Note, the interest
thereon, and any other sums payable by BORROWER, it successors and assigns, hereunder.

B. The Security Documents shall be in a form satisfactory to COUNTY and shall provide, among other
things, that in the event of default by BORROWER in any agreement, covenant or condition contained
in this Loan Agreement, or in the Note, COUNTY may, at its option, in addition to all other remedies,
take possession of the property given as security. COUNTY however, shall be under no obligation to
exercise this right and its action in this respect shall be wholly at its option.

C. BORROWER shall, on demand, submit to COUNTY annually paid tax receipts showing that current
taxes have been paid on the security.

14. KEEPING RECORDS AND EXAMINATION

A. The BORROWER shall prepare and keep proper records and accounts containing complete and
accurate entries of Project transactions, and such books, records, and other documents as may be
reasonably required by COUNTY, including those listed in Schedule D which is attached hereto and
incorporated by reference.
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B. BORROWER shall furnish from time-to-time, whenever requested, statements showing itemization of
prospective expenditures, expenditures to date, items due and unpaid, and itemized statements with
receipted bills and other evidence satisfactory to COUNTY

C. Upon request, but not more often than four (4) times a year, BORROWER shall provide to COUNTY,
BORROWER'S financial statements, tax returns, contract documents, and any other documents
relating to the BORROWER'S business (the “Records”). In the event the BORROWER refuses to
provide said Records and documents to COUNTY on or before fifteen (15) business days after written
request for the same, COUNTY shall have the right, at all reasonable hours, to inspect and audit all
such Records at the BORROWER'S offices, or wherever such Records may be kept, and such Records
shall be maintained in Dane County, Wisconsin, for that purpose.

D. Records that are provided to the COUNTY and which contain information regarding the BORROWER'S
income, profit or loss, shall be deemed to be the confidential Records of the BORROWER, and, except
~ as required by law, shall not be considered public records under Wisconsin’s Public Records law {Wis.
Stats., §19.31, et seq.). If COUNTY receives a request for access to such records and COUNTY
determines that it is obligated by Wisconsin’s Public Records law to release the requested records,
COUNTY will provide BORROWER with written notice of the request and allow BORROWER a period
of time of not less than five (5) business days to dispute the release of said records. If BORROWER
disputes the COUNTY'S release of the records, within five (5) business days of the date of the
COUNTY’S notice BORROWER shall inform COUNTY in writing of BORROWER'S intent to seek a
court order restraining COUNTY from releasing the requested records. Within ten (10) days of the date
of COUNTY'S initial notice, BORROWER shall commence an action to obtain a court order to restrain
COUNTY from releasing the records. BORROWER shall serve COUNTY with notice of the petition
filed with the court. BORROWER is liable for all costs related to such court action and shall save
COUNTY and hold it harmless against any and all liability with respect thereto.

E. During regular business hours and with reasonable prior notice, COUNTY shall be given free access to
the BORROWER's place of business for the purpose of conducting an inspection or audit and for the
purpose of determining the condition of the collateral for this Loan.

F. BORROWER shall provide to COUNTY financial statements prepared and certified by a Certified Public
Accountant for the fiscal year ending on December 31 of each year of this Agreement on or before May
1, of the following year.

G. Representatives and employees of COUNTY the State of Wisconsin, and the employees or
representatives of any other government agency with cversight or audit responsibilities for the CDBG
program, shall have the right of access to any pertinent records of BORROWER and to BORROWER'S
premises as necessary to audit, examine or investigate any aspect of BORROWER'S expenditures
related to this Agreement.

H. The BORROWER shall retain all Records required by this Agreement for five (5) years from the date of
the final job hire required under Schedule C which is attached hereto and incorporated by reference.

15. INSURANCE.

A. BORROWER shall indemnify, hold harmless and defend COUNTY, its boards, commissions, agencies,
officers, employees and representatives against any and all liability, loss (including, but not limited to,
property damage, bodily injury and loss of life), damages, costs or expenses which COUNTY, its
officers, employees, agencies, boards, commissions and representatives may sustain, incur or be
required to pay by reason of BORROWER furnishing the services or goods required to be provided
under this Agreement, provided, however, that the provisions of this paragraph 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. The obligations
of BORROWER under this paragraph shall survive the expiration or termination of this Agreement.
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B. In order to protect itself and COUNTY, its officers, boards, commissions, agencies, employees and
representatives under the indemnity provisions of this Agreement, BORROWER shall obtain and at all
times during the term of this Agreement keep in full force and effect comprehensive general liability and
auto liability insurance policies issued by a company or companies authorized to do business in the
State of Wisconsin and licensed by the Wisconsin Insurance Commissioner, with liability coverage
provided for therein in the amounts of at least $1,000,000.00 CSL {Combined Single Limits). Coverage
afforded shall apply as primary. COUNTY shall be given ten (10) days advance notice of cancellation
or nonrenewal. Upon execution of this Agreement, BORROWER shall furnish COUNTY with a
certificate of insurance listing COUNTY as an additional insured and, upon request, certified copies of
the required insurance policies. If BORROWER'S insurance is underwritten on a Claims-Made basis,
the Retroactive Date shall be prior to or coincide with the date of this Agreement. The Certificate of
Insurance shall state that coverage is Claims-Made and indicate the Retroactive Date. BORROWER
shall maintain coverage for the duration of this Agreement and for two years following the completion of
this Agreement. BORROWER shall furnish COUNTY, annually on the policy renewal date, a Certificate
of Insurance as evidence of coverage. It is further agreed that BORROWER shall furnish the COUNTY
with a 30-day notice of aggregate erosion, in advance of the Retroactive Date, cancellation, or renewal.
It is also agreed that on Claims-Made policies, either BORROWER or COUNTY may invoke the tail
option on behalf of the other party and that the Extended Reporting Period premium shall be paid by
BORROWER. In the event any action, suit or other proceeding is brought against COUNTY upon any
matter herein indemnified against, COUNTY shall give reasonable notice thereof to BORROWER and
shall cooperate with BORROWER'S attorneys in the defense of the action, suit or other proceeding.
BORROWER shall furnish evidence of adequate Worker's Compensation Insurance.

C. The parties do hereby expressly agree that COUNTY, acting at its sole option and through its Risk
Manager, may waive any and all requirements contained in this Agreement, such waiver to be in writing
only. Such waiver may include or be limited to a reduction in the amount of coverage required above.
The extent of waiver shall be determined solely by COUNTY's Risk Manager taking into account the
nature of the work and other factors relevant to COUNTY's exposure, if any, under this Agreement.

16. REPRESENTATIONS. To induce the COUNTY to make the Loan evidenced by this Agreement,
BORROWER represents and warrants:

A. State of Incorporation and Legal Name. BORROWER'’S legal status and exact legal name are as set
forth on the first page of this Loan Agreement.

B. Good Standing. BORROWER is duly organized, legally existing and in good standing under the laws
of the State of Wisconsin, has the power to own its property and to carry on its business and is duly
qualified to do business and is in good standing in each jurisdiction in which the character of the
properties owned by it therein or in which the transaction of its business makes such qualification
necessary.

C. Binding Agreements. When duly and properly executed by BORROWER, this Agreement, the
Promissory Note, the Security Agreement and all other loan documents required by COUNTY will
constitute valid and legally binding obligations of BORROWER and will be fully enforceable against
BORROWER in accordance with the terms thereof, subject only to laws affecting the rights of creditors
generally and application of general principles of equity.

D. Litigation. Except as disclosed to COUNTY and listed in Schedule F., which is attached hereto and
incorporated herein by reference, there are no judgments, injunctions or similar orders or decrees,
claims, actions, suits or proceedings pending or threatened before any court or government or
administrative body or agency which may reascnably be expected to resuit in a material adverse
change in the activities, operations, assets or properties or in the condition, financial or otherwise, of the
BORROWER or the GUARANTOR, cor impair the ability of the BORROWER to perform its obligations
under this Agreement and the Note.
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E. Outstanding Indebtedness. Except as disclosed to COUNTY and listed in Schedule E, which is
attached hereto and incorporated herein by reference, BORROWER has no outstanding indebtedness
and is not in default under any instrument evidencing such indebtedness, any agreement relating
thereto or with respect to any judgment, writ, injunction, decree, rule or regulation of any court or any
governmental or administrative body or agency.

F. Taxes. BORROWER has timely filed all tax returns that are required to be filed and has paid or made
provision for the payment of all taxes that have or may become due pursuant to said returns. Neither
the Internal Revenue Service nor any other taxing agency, federal, state or foreign, has asserted any
liability against the BORROWER or any Guarantor for taxes materially in excess of those already
provided for and the BORROWER knows of no basis for any such deficiency assessment

G. Authority. The BORROWER'S execution, delivery and performance of this Agreement, the
BORROWER'S execution and delivery of the Note and the borrowing thereunder and the execution and
delivery of the Security Agreements and other loan documents will not violate any provision of law, any
order, rule or regulation of any court or governmental or regulatory body, or any provision of the
BORROWER'S organizational documents or any indenture or deed of trust, agreement or instrument to
which the BORROWER is a party or to which the BORROWER'S assets are bound, or conflict with,
result in a breach of, or constitute (with due notice of lapse of time or both) a default under any such
indenture or deed of trust, agreement or instrument, or result in the creation or imposition of any lien,
charge or encumbrance of any nature, whatsoever, upon any of the assets of the BORROWER, except
as otherwise permitted, required or contemplated by this Agreement.

The undersigned officer and agent of the BORROWER is fully authorized to execute and deliver this
Agreement on behalf of the BORROWER

H. Omissions and Misstatements. No information, exhibit, report, statement, certificate or document
furnished by the BORROWER, or any other person on BORROWER’'S behalf, to COUNTY in
connection with this Agreement or its negotiation contains any material misstatement or omission of any
fact necessary to the validity of the statements contained therein.

17. AFFIRMATIVE COVENANTS

A. Timely Response to Information Requests. BORROWER shali deliver to COUNTY within fifteen (15)
business days after any written request therefore from COUNTY such information as may be
reasonably necessary to determine whether the BORROWER is complying with the terms of this Loan
Agreement and whether an Event of Default has occurred.

B. Timely Payment of Principél and Interest. BORROWER shall punctually pay or cause to be paid the
principal and interest payments required by the terms of this Agreement and Note as such payments
are due in accordance with the terms thereof.

C. Timely Payment of Taxes and Assessments. BORROWER shall, upon demand, promptly pay and
discharge all taxes, assessments or other governmental charges which may lawfully be levied or
assessed on BORROWER'’S income or profits or on any property, real, personal or mixed, belonging to
BORROWER or upon any part thereof. BORROWER shall also promptly pay all lawful claims for labar,
material or supplies, which, if unpaid, might become a lien or charge upen any such income, profits or
property. Notwithstanding the foregoing, BORROWER shall not be required to pay any such taxes,
assessments, charges, levies or claims so long as the validity thereof is actively contested in good faith
by proper proceedings, provided that an amount equal to any such tax, assessment, charge, levy or
claim shall be placed in escrow during such proceedings and shall be paid forthwith upcn a final
adjudication and order to pay from a court or other legally constituted body of competent jurisdiction.

D. Timely Payment of Other Indebtedness. BORROWER shall, upon demand, pay or cause to be paid
the principal and interest on all indebtedness to other lenders heretofore or hereafter incurred or
assumed by it when and as the same shall become due and payable unless such indebtedness be
renewed or extended, and will observe, perform and discharge all of the covenants, conditions and
obligations which are imposed on it by any and all agreements securing or evidencing an encumbrance
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18.

19.

upon the collateral so as to prevent an occurrence of any act or emission which under the provisions
thereof may be declared to be a default thereunder which could result in a lien being placed upon the
collateral.

E. Maintenance of Collateral. BORROWER shall at all times maintain the collateral and keep it in such
condition and repair that COUNTY'S security interest will be adequately protected.

F. Notice to County. BORROWER shall give COUNTY prior notice, in writing, of any public hearing or
meeting before any administrative or other public agency that may, in any manner, affect COUNTY’S
security interest in the collateral.

G. Deadline for Project Completion. BORROWER will complete the PROJECT on or before the date
listed in Schedule A.

H. Additional Assurances. From time-to-time, BORROWER will execute and deliver any and alf further,
or other, instruments, and perform such acts, as COUNTY or its counsel may reasonably deem
necessary or desirable to confirm and secure to COUNTY all rights and remedies conferred upon
COUNTY by the terms of this Agreement and by the Note.

EMPLOYMENT RELOCATION CERTIFICATION/JOB PIRATING

A. BORROWER certifies that the Project will not result in the relocation of any industrial or commercial
plant, facility, or operation from its current LMA to another.

B. BORROWER certifies that at the time this Agreement is signed, neither BORROWER, ncr any of its
subsidiaries, has plans to relocate jobs in a manner or number that would result in significant job loss
as defined pursuant to 24 C.F.R. § 570.210(b)(4).

C. BORROWER shall reimburse COUNTY for the total amount of the Loan in the event that
BORROWER'S use of the loan proceeds results in the relocation of jobs from one LMA to another.

JOBS CREATION/RETENTION

If this Agreement requires BORROWER to create and/or retain permanent fulltime equivalent jobs,
BORROWER acknowledges that the creation and/or retention of these jobs is a major factor in the
COUNTY'S decision to make the loan evidenced hereby. If BORROWER fails to create and/or retain the
minimum required number of jobs within 24-months of Loan commitment or within the time provided in
Schedule C, the following monetary penalty shall be imposed: $2000.00 times the difference between the
minimum number of permanent fulltime equivalency jobs required by this Agreement minus the actual
number of permanent fulltime equivalency jobs created and/or retained. BORROWER may pay the penalty
in one lump sum.

A

If this Agreement requires BORROWER to create permanent fulltime equivalent jobs, BORROWER
shall ensure that at least fifty-one percent (51%) of the jobs created, on a fulltime equivalency basis, are
held by or made available to LMI persons and BORROWER will provide training for any of those jobs
requiring special skills or education. Schedule A contains the following information regarding those jobs:

1. Job title.

2. Whether the job wilt be made available to or held by an LMI person.

3. Any prerequisites for the job including a description of any special skills or education that a person
hired for the job must have and the training that the BORROWER will provide.

4. Whether the job will be fulltime or part-time and if part-time, how many hours per week the job-
holder will work.

5. Any job benefits, such as health insurance that will be included in the position.

6. A description of the actions BORROWER will take to ensure that the jobs identified above are made
available to LMI persons, including how BORROWER will ensure that LMI persons will receive first
consideration for the jobs.
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B. If this Agreement requires BORROWER to refain permanent fulltime equivalent jobs, BORROWER
shall ensure that at least fifty-one percent (51%) of the jobs retained, on a fulltime equivalency basis,
are either held by LMI persons at the time of Loan commitment or, for jobs reasonably expected to
turnover within 2-years of Loan commitment, BORROWER shall ensure that 51% of these retained jobs
will be filled by, or made available to, LMI persons upon turnover. The following information
appears in Schedule A regarding each job that BORROWER will retain with the funds loaned pursuant
to this Agreement:

1. Jobtifle.

2. Adescription of any special skills or education required for the job.

3. Whether the job is fulltime and or part-time and if part-time, how many hours per week the job-
holder works.

4. Any job benefits, such as heaith insurance that will be included in the position.

5. Whether the job is held by an LMI person at the time of Loan commitment and if held by an LMI
person, BORROWER has submitted to COUNTY an “Employee Self-Certification” form, the current
version of which is attached hereto as Exhibit A, for each LMI person holding the job that
BORROWER certifies will be retained with the Loan proceeds.

6. Identification of the retained jobs, other than those held by LMI persons, that are projected to
become available to LMI persons through job turnover within two (2) years of the date of Loan
commitment and information on how the turnover projections were calculated;

7. A description of what actions BORROWER will take to ensure that the retained jobs that turn over
are made available to LMI persons including any special training or education that the BORROWER
will provide and the actions the BORROWER will take to ensure that LMI persons receive first
consideration for the jobs.

C. For each of the retained jobs listed in Schedule A, BORROWER certifies that without the receipt of the
Loan proceeds, the jobs would be lost, and at the time of Loan commitment, at least 51% of the jobs
that will be retained, on a fulltime equivalency basis, are either:

1. Held by a LMI person; or
2. Can reasonably be expected to turnover within two (2) years of Loan commitment.

D. The actions that BORROWER will take to ensure that at least 51% of the jobs created or retained will
be filled or made available o LMI persons are described in detail in Schedule C.

E. BORROWER agrees to complete annually during the term of this Agreement, a Beneficiary Data
Reporting Form (the current version of which is attached hereto as Exhibit B). For each LMI person
interviewed, hired or retained by BORROWER, BORROWER will require the interviewee/employee to
complete an Employee Self-Certification form. BORROWER will forward the original of each
employee’s Self-Certification form to COUNTY in accordance with the requirements of Schedule D.

20. NEGATIVE COVENANTS. BORROWER covenants and agrees that, until payment in full of the Note and
performance of all the obligations of this Agreement, BORROWER will not, directly or indirectly, without
COUNTY’S prior written consent, such consent to be within the sole discretion of COUNTY but not
unreasonably withheld:

A. Additional Debt. Create, incur, assume or permit to exist, directly or indirectly, any indebtedness
except:

1. Indebtedness to COUNTY;

2. Existing indebtedness previously disclosed by BORROWER to COUNTY in writing and as
described in Schedule E;

3. Trade indebtedness incurred in the ordinary course of business, not in dispute and not more than
thirty (30) days past due; and
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4. Indebtedness that shall be consented to by COUNTY in writing in advance, in COUNTY’S sole but
reasonable discretion, and if required by COUNTY, subordinated to this Loan by a written
agreement satisfactory to COUNTY in form and substance.

Additional Liens. Create nor allow to exist any mortgage, pledge, lien, charge, or encumbrance,
including liens arising from judgments, on the collateral pledged for this Loan, or upon any of
BORROWER'S properties or assets, now owned by BORROWER, other than Permitted Liens as
specifically set forth in Schedule E as exceptions to BORROWER'S title.

Transfer Property. Sell, assign, transfer, lease, convey or suffer to be sold, assigned, transferred,
leased, or conveyed any interest in all or a substantial part of its property except in the ordinary course
of its business as now conducted during the terms of its obligation to COUNTY.

Investments. Make any capital contribution to any other person or entity or acquire a beneficial interest
in any stock, securities or evidences of indebtedness of, or make any investment or acquire any interest
in, any other entity, except investments in federally insured certificates of deposit or in direct obligations
of the United States of America maturing within one year from the date of acquisition or in AAA or better
rated investments.

Reorganization/Merger. Organize or create any subsidiaries or consolidate or merge with or into any
other entity.

Name Change. Change the legal name of BORROWER.

Loans and Liabilities. Loan or make advances to any other person or entity or guarantee, indorse or
otherwise be or become liable or contingently liable in connection with the obligations or indebtedness
of any other person or entity, directly or indirectly, except:

1. As an endorser of a negotiable instrument for the payment of money deposited to BORROWER'S
bank account for collection in the ordinary course of business; or

2. Trade credit extended in the ordinary course of BORROWER'’S business or advances made in the
ordinary course of bhusiness to BORROWER'S officers and employees for travel and other out-of-
pocket expenses incurred by them on behalf of BORROWER'S business.

Leases. Except for leases existing on the date of Loan commitment and previously disclosed to
COUNTY in writing, and renewals or extensions thereof, become liable as lessee with respect to any
lease of any property, real, personal or mixed.

Relocation. Move its operations outside Dane County, without the prior written consent of the
COUNTY and without providing 90 days prior written notice to the COUNTY.

21. NOTICE OF FINANCIAL INSTABILITY

BORROWER shall give COUNTY immediate notice of any of the following events:

A

w

o o

m

BORROWER is unable to meet its financial obligations to its employees, to the state or federal
government, or to any creditor.

BORROWER wrote a check drawn on insufficient funds.

BORROWER received notice that it has been sued or that a lawsuit against BORROWER is pending.
That BORROWER filed or is the subject of a bankruptcy action.

That BORROWER sustained or will sustain a loss for which it has insufficient financial resources.

Any other event that impedes BORROWER'S ability to perform under this agreement.

22. ADDITIONAL COVENANTS.
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A

Expenses. BORROWER agrees to pay all costs and taxes that might be imposed or determined to be
payable in connection with the execution, issuance or delivery of the Note, or in connection with any
modification, amendment, or alteration of the terms and provisions thereof, and to save COUNTY and
any other holder of the Note harmless against any and all liability with respect thereto, all of which
agreements of BORROWER shall survive payment of the Note.

Expenses of Collection or Enforcements. if BORROWER shall at any time default in making any
payment of principal or interest on the Note, BORROWER agrees that it will, to the full extent permitted
by law, pay to COUNTY, in additicn to any other amounts that may be due from BORROWER to
COUNTY, an amount equal to the costs and expenses of collection or enforcement incurred by
COUNTY in such collection.

Expenses Incurred by County in Correcting BORROWER’S Default. In the event of any default by
BORROWER in full performance or observance of any covenant or agreement contained herein or in
the Note, COUNTY may, upon 15 days written notice to BORROWER, and at COUNTY'S discretion
(but without any obligation of COUNTY to do so) take such steps as may be necessary or appropriate
to correct or remedy such default in whole or in part, and all costs, fees, and expenses incurred by
COUNTY in taking such steps {including reasonable attorney fees incurred by COUNTY and including
any other sums paid or payable by COUNTY to third parties) shall forthwith upon written demand by
COUNTY be due and payable by BORROWER to COUNTY, with interest thereon (payable on the first
day of each calendar month) from the time of incurrence thereof by COUNTY at the rate of 10% per
annum until paid. in the event COUNTY takes any action provided for in the preceding sentence, the
commencement or taking of such action shal! not be deemed to be a waiver by COUNTY of the default
of BORROWER or a waiver of any other available remedy of COUNTY by reason of such default.

Expenses of Amendments, Waiver, Consents, Etc. In the event BORROWER proposes to take or
omit any act or action prohibited or required by any provision of this Agreement or the Note, and
BORROWER requests COUNTY to consent thereto or waive compliance with any such provision, or in
the event BORROWER requests COUNTY to consent to any modification or amendment of this
Agreement or the Note then, in each such case, BORROWER agrees to reimburse or pay to COUNTY
any expenses incurred by COUNTY in connectlon with such consent or waiver, or such modlﬂcatlon or
amendment, as the case may be.

23. EVENTS OF DEFAULT. The principal indebtedness evidenced by the Note or the unpaid balance thereof

at the time outstanding, shall be due and payable at the election of the COUNTY if any one or more of the
following events (herein called "events of default”) shall occur for any reason whatscever:

A

Failure to Pay. BORROWER'S failure to pay any principal of or interest on the Note when due and
payable, and such failure to pay continues for a period of five (5) days; or

Covenants and Agreements. BORROWER'S failure to perform, observe or comply with any of the
covenants contained in this Agreement or any provision of any of the other Loan Documents, other than
the failure to pay principal or interest when due, and such failure continues for a period of 30 (thirty)
days after written notice to the BORROWER by COUNTY:; or

information, Representations and Warranties. [f any representation or warranty made by the
BORROWER herein or any information contained in any financial statement, application, schedule,
report or any other document given by BORROWER or any Guarantor, with the collateral or with this
Agreement or any other Loan Document is not in all respects true and accurate or if BORROWER
omitted to state any material fact or any fact proves to be incorrect in any material respect as of the
date when made; or

Default Under Other Agreements. BORROWER’S or Guarantor's default under the terms of any
other borrowing if the result of such default would permit the acceleration of the maturity of any note,
loan or other agreement between BORROWER and any creditor other than COUNTY or between any
Guarantor and any creditor; or

Page 12 of 19



24,

25.

26.

E. Insolvency. If BORROWER or any Guarantor becomes insolvent or the subject of state insclvency
proceedings, fails generally to pay its debts as they become due or makes an assignment for the
benefit of creditors, or a receiver, trustee, custodian or other similar official is appointed for, or takes
possession of, any substantial part of the property of the BORROWER or any Guarantor; or any act that
indicates BORRROWER'S or Guarantor's consent to, approval of, or acquiescence in any such
proceedings or in the appointment of any receiver or of any trustee for BORROWER Guarantor with
respect to a substantial part of its property; or

F. Subject of Bankruptcy Proceedings. The taking of action by BORROWER or any Guarantor to
authorize such organization or individual, as the case may be, to become the subject of proceedings
under the Bankruptcy Code; or the execution by BORROWER or any Guarantor of a petition to become
a debtor under the Bankruptcy Code; or the filing of any involuntary petition against BORROWER or
any Guarantor under the Bankruptcy Code which remains pending for a period of 30 (thirty) days; or the
entry of an order for relief under the Bankruptcy Code against BORROWER or Guarantor; or

G. Entry of Final Judgment. Any final judgment for the payment of money that is not fully covered by
liability insurance and is in excess of $10,000.00 rendered against BORROWER or Guarantor and not
discharged within 30 days; or

H. Change in Ownership or Control. A change in ownership or control of BORROWER'S business or of
BORROWER'S or Guarantor's assets without the prior written consent of the COUNTY.
Notwithstanding the foregoing, BORROWER and Guarantor may, without the prior written consent of
the COUNTY, raise equity capital by the sale of membership interests in BORROWER or Guarantor to
third party investors without the same censtituting a default under this Agreement, provided that control
of BORROWER or Guarantor may not change without the advanced, written consent of the COUNTY;
or

I.  Material Adverse Change. A material adverse change in BORROWER'S or any Guarantor's financial
condition or in the value of the security pledged for this Loan. :

REMEDIES OF COUNTY IN THE EVENT OF DEFAULT: In the event of default, the COUNTY may
exercise all or any of the following remedies in addition to the rights and remedies available to COUNTY
under the Uniform Commercial Code and all other rights and remedies available to COUNTY under all other
applicable laws, such rights and remedies being cumulative and enforceable alternatively, successively or
concurrently:

A. COUNTY may terminate the agreement effective immediately and declare the entire outstanding
balance of the Note together with interest and all other charges, immediately due and payable, whether
or not the indebtedness evidenced by the Note shall be otherwise due and payable.

B. COUNTY may enforce its rights by any appropriate proceedings, judicial or otherwise.
C. No delay on the part of either party in exercising any right, power or privilege shall operate as a waiver

D. In the event of a default which does not require the payment of money to cure or is not one of the
events of default described in 23, E or F, above, BORROWER shall be deemed to have cured the
default if on or before the expiration of thirty (30) days after written notice of default from COUNTY,
BORROWER has undertaken such steps as are reascnably necessary to cure the default within a
period of time that, under all of the facts and circumstances then existing, is reasonable, and
BORROWER is diligently prosecuting such steps to completion such that the default will be cured within
a reasonable time period.

WAIVER OF NOTICE. The BORROWER and Guarantor(s) hereby expressly waive any requirement for
presentation, demand, protest, notice of protest or other notice or dishonor of any kind, other than the
notices specifically provided for in this Agreement.

SURVIVAL OF REPRESENTATIONS, WARRANTIES, AND OBLIGATIONS. All representations and
warranties contained herein shall survive the execution and delivery of this Agreement, the Note, the
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27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

Guarantee(s) and any other security instruments required as part of this Agreement, and any investigation
at any time made by the COUNTY or on its behalf. All obligations of BORROWER and Guarantors under
this Loan Agreement, and under the Note, which have not been fully performed, paid and satisfied at the
time of closing of the Loan, shall survive the closing.

ASSIGNMENT. BORROWER may not assign or transfer its rights or delegate its duties under the
Agreement without the prior written consent of COUNTY.

SEVERABILITY. In the event that any provision of this Agreement or any other instrument executed at
closing or the application thereof to any person or circumstances shall be declared unenforceable by a
Court of competent jurisdiction, the remainder of such agreement shall nevertheless remain in full force and
effect, and to this end, the provisions of all covenants, conditions, and agreements described herein are
deemed separate.

CONSTRUCTION AND AMENDMENT. This Loan Agreement constitutes the entire agreement between
the parties pertaining to the subject matter hereof and supersedes all prior and contemporaneous
agreements and understandings of the parties in connection therewith. This Agreement may not be
changed, amended or terminated orally but only by agreement in writing and signed by the party against
whom enforcement of any change, amendment or termination is sought.

PAYMENT. The BORROWER will pay to COUNTY, at its address specified in Schedule A, or at such other
address as it may designate in writing, all amounts payable with respect to the principal of, and interest on,
any Note held by the COUNTY.

SUCCESSORS AND ASSIGNS. All covenants, agreements, representations and warranties made herein

or in certificates delivered in connection herewith shall, whether so expressed or not, bind and inure to the
benefit of the successors and assigns of the BORROWER and COUNTY.

COUNTERPARTS. This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument.

NO WAIVER:; REMEDIES CUMULATIVE. No exercise, partial exercise, failure or delay on the part of the
COUNTY in exercising any power or right hereunder, or under the Note shall operate as a waiver of the
power or right, except as specifically provided herein. No remedy conferred herein or in the Note is
intended to be exclusive, to any other remedy, and each and every other remedy given hereunder or now
hereafter existing at law or in equity or by statute or otherwise, may be sought by the enforcing party.

EXECUTION BY ADDITIONAL PARTIES AND GUARANTOR. When any party other than those named at
the outset of this Agreement join in the execution hereof, they have done so for the purpose of consenting
to all of the terms and conditions hereof and agree by such execution to be bound hereby. Any party who
has signed this Agreement as Guarantor shall be deemed to have guaranteed performance by
BORROWER of all of BORROWER's obligations hereunder and under the Note, and all such persons or
entities who have signed as Guarantor shall be deemed to have made such guarantee unconditionally, and
they shall be jointly and severally liable for the performance by BORROWER of all of such obligations.

RELATIONSHIP OF PARTIES. BORROWER acknowledges that nothing contained in this Agreement, or
any contract between BORROWER and COUNTY, nor any act by COUNTY or any of the parties shall be
deemed or construed by any of the parties, or by third persons, to create any relationship of third-party
beneficiary, principal or agent, limited or general parinership, or joint venture, or of any association or
relationship involving COUNTY.

GOVERNING LAW AND VENUE. This Agreement, the Note, and the Guaranty shall be governed by and
interpreted in accordance with the laws of the State of Wisconsin. Venue for a legal proceeding shall be in
the Dane County Circuit Court.
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37. LOBBYING CERTIFICATICN. BORROWER certifies that to the best of its knowledge and belief:

A. No federal appropriated funds have been paid or will be paid, by or on behalf of it, to any person for
influencing or attempting to influence an officer or employee of any agency, a member of Congress, an
officer or employee of Congress, or an employee of a member of Congress in connection with the
awarding of any Federal contract, the making of any federal grant, the making of any federal loan, the
entering into of any cooperative agreement, and the extension, continuation, renewa!, amendment, or
modification of any federal contract, grant, loan, or cooperative agreement;

B. If any funds other than federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of any agency, a member of Congress, an
officer or employee of Congress, or an employee of a member of Congress in connection with this
Agreement, BORROWER will complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying,” in accordance with its instructions; and

C. If BORROWER is a subrecipient, it will require that the language of paragraph 1 and 2 of this anti-

lobbying certification be included in all of the contracts that it enters into in order to complete the work
required by this Agreement and all said contractors shall certify and disclose accordingly.

38. NON-DISCRIMINATION AND EQUAL QPPORTUNITY.

A. During the term of this AGREEMENT, BORROWER agrees not to discriminate on the basis 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 force of the United States, or political beliefs against any persons, whether a recipient of
services (actual or potential) or an employee or applicant for employment. Such equal opportunity shall
include but not be limited to the following: employment, upgrading, demotion, transfer, recruitment,
advertising, layoff, termination, selection for training including apprenticeship, rates of pay, and any
other form of compensation or level of service(s).

B. BORROWER agrees to post in conspicuous places, available to all employees, service recipients, and
applicants for employment and services, notices setting forth the provisions of paragraph A. above.
The listing of prohibited bases for discrimination shall not be construed to amend in any fashion state or
federal law setting forth additional bases and exceptions shall be permitted only to the extent allowable
in state or federal law.

C. BORROWER agrees to comply with Title VI of the Civil Rights Act of 1964 (P.L. 88-352) which provides
that no persen shall be excluded from participation, denied the benefits, or subjected to discrimination
on the basis of race, color, or national origin under any program or activity receiving federal financial
assistance.

D. BORROWER agrees to comply with section 109 of the Housing and Community Development Act of
1974 which provides that no person shall, on the grounds of race, color, national origin sex, age or
handicap be excluded from participation in, denied benefits of, or be subjected to discrimination under
any program or activity funded in whole or in part with funds made available under the Act.

E. BORROWER agrees to incorporate the foregoing requirements in all bids and subcontracts.
F. BORROWER agrees and authorizes COUNTY, the State of Wisconsin and any other authorized

government agency to conduct on-site reviews, examine personnel and employment records and
conduct any other procedures or practices to assure compliance with these provisions.
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39. AFFIRMATIVE ACTION.

A. If BORROWER has twenty (20} or more employees and receives $20,000 in annual confracts with
COUNTY, that BORROWER shall file an Affirmative Action Plan with the Dane County Contract
Compliance Officer in accord with Chapter 19 of the Dane County Code of Ordinances. Such plan
must be filed within fifteen (15) days of the effective date of this AGREEMENT and failure to do so by
said date shall constitute grounds for immediate termination of this AGREEMENT by COUNTY.

B. BORROWER shall also, during the term of this AGREEMENT, provide copies of all announcements of
employment opportunities to COUNTY's Contract Compliance office and shall report annually the
number of persons, by race, ethnicity, gender, and disability status, who apply for employment and,
similarly classified, the number hired and the number rejected.

C. BORROWER agrees to furnish all information and reports required by COUNTY'’s Contract Compliance
Officer as the same relate to affirmative action and ncndiscrimination, which may include any books,
records, or accounts deemed appropriate to determine compliance with Chapter 19, Dane County
Ords., and the provisions of this AGREEMENT.

40. AMERICANS WITH DISABILITIES ACT COMPLIANCE

A. BORROWER agrees to comply with the provisions of Section 504 of the Rehabilitation Act of 1973, the
Americans with Disabilities Act of 1980 and the Architectural Barriers Act of 1968, as amended, which
provide that no otherwise qualified individual shall, solely by reason of his or her handicap, be excluded
from participation (including employment), denied program benefits, or be subjected to discrimination
under any program or activity receiving federal funds and that buildings or facilities that are altered,
constructed or designed with federal funds comply with federal standards for accessibility.
BORROWER further agrees to comply with the requirements of Wisconsin Statutes. §§ 111.321 and
111.34, and Chapter 19 of the Dane County Code of Ordinances. BORROWER agrees to post in
conspicuous places, available to employees, service recipients, and applicants for emplayment and
services, notices setting forth the provisions of this paragraph.

B. BORROWER shall give priority to those methods that offer programs and activities to disabled persons
in the most integrated setting. BORROWER agrees to make programs and facilities accessible, as
appropriate, through outstations, authorized representatives, adjusted work hours, ramps, doorways,
elevators, or ground floor rooms. Where service or program delivery is housed in an inaccessible
location, and accessible alterations are not readily achievable, BORROWER agrees to offer
“programmatic accessibility” to recipients (real or potential) of said services and programs (e.g. change
time/location of service).

C. BORROWER agrees that it will employ staff with special translation and sign language skills
appropriate to the needs of the client population, or will purchase the services of qualified adult
interpreters who are available within a reasonable time to communicate with hearing impaired clients.
BORROWER agrees to refrain from the use of family members or friends as language interpreters
unless specifically requested by the consumer and after a qualified agency interpreter has been offered.
BORROWER agrees to train staff in human relations techniques and sensitivity to persons with
disabilities. BORROWER agrees to provide, free of charge, all documents necessary to its clients’
meaningful participation in BORROWER'S programs and services in alternative formats and languages
appropriate to the needs of the client population, including, but not limited to, Braille, large print and
verbally transcribed or translated taped information. BORROWER agrees that it will train its staff on the
content of these policies and will invite its applicants and clients to identify themselves as persons
needing additional assistance or accommodations in order to apply for or participate in BORROWER'S
programs and services.

41. EQUAL BENEFITS REQUIREMENT

BORROWER shall comply with section 25.016 of the Dane County Code of Ordinances by providing the
same economic benefits to all of its employees with domestic partners as it does to employees with
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42.

43.

spouses, or the cash equivalent if such a benefit cannot be reasonably provided and to make available for
inspection by BORROWER'S payroll records relating to employees providing services under this
AGREEMENT. If BORROWER'S payroll contains any false, misleading or fraudulent information, or if
BORROWER fails to comply with the provision of 5.25.016, Dane County Ordinances, COUNTY’s contract
compliance officer may withhold payments, terminate, cancel, or suspend the AGREEMENT in whole or in
part, or after a due process hearing, deny BORROWER'S the right to participate in bidding on future
COUNTY contracts for a period of one year after a first violation is found and for a period of three years
after a second or subsequent violation is found.

BILINGUAL SERVICES FOR THOSE WITH LIMITED ENGLISH PROFICIENCY

BORROWER agrees to maintain comprehensive policies to address the needs of employees and clients
with limited English proficiency. BORROWER agrees that they will employ staff with bilingual or special
foreign language translation skills appropriate to the needs of the client poputation, or will purchase the
services of qualified adult interpreters who are available within a reascnable time to communicate with
clients who have limited English proficiency. BORROWER agrees to refrain from the use of family
members or friends as language interpreters unless specifically requested by the consumer and after a
qualified agency interpreter has been offered. BORROWER will provide, free of charge, all documents
necessary to its clients’ meaningful participation in BORROWER'S programs and services in alternative
languages appropriate to the needs of the client population. BORROWER agrees that they will train their
staff on the content of these policies and will invite applicants and clients to identify themselves as persons
needing additional assistance or accommodations in order to apply for or participate in BORROWER’S
programs and services.

CIVIL RIGHTS COMPLIANCE

A. BORROWER shall comply with the Equal Opportunity Requirements under Title VI of the Civil Rights
Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title VI and XVI of the Public Service Health
Act, the Age Discrimination Act of 1975, the Omnibus Budget Reconciliation Act of 1881 and Americans
with Disabilities Act (ADA) of 1990.

B. BORROWER shall comply with the applicable COUNTY civil rights compliance policies and
procedures. BORROWER shall comply with civil rights monitoring reviews performed by COUNTY,
including the examination of records and relevant files maintained by BORROWER. BORROWER shall
furnish all information and reports required by the COUNTY and to comply with the applicable COUNTY
civil rights compliance policies and procedures. BORROWER shall comply with civil rights monitoring
reviews performed by COUNTY, including the examination of records and relevant files maintained by
the BORROWER. BORROWER shall furnish all information and reports required by the COUNTY, the
State of Wisconsin and the federal government as they relate to affirmative action and non-
discrimination. The BORROWER shall fully cooperate with the COUNTY in developing, implementing,
and monitering corrective action plans that result from any reviews.

C. BORROWER shall post the Equal Opportunity Policy, the name of the BORROWER'S designated
Equal Opportunity Coordinator and the discrimination complaint process in conspicuous places
available to applicants and clients of services, applicants for employment and employees. The
complaint process will be according to COUNTY’s policies and procedures and made available in
languages and formats understandable to applicants, clients, and employees. BORROWER shall
supply to the Dane County Contract Compliance Office upon request, a summary document of ali client
complaints related to perceived discrimination in service delivery. These documents shall include
names of the involved persons, nature of the complaints, and a description of any attempts made to
achieve complaint resolution.
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44,

45,

46.

47.

BORROWER shall provide copies of all announcements of new employment opportunities to the Dane
County Contract Compliance Officer when such announcements are issued.

If BORROWER has 20 or more employees and receives $20,000 in annual contracts with COUNTY,
BORROWER shall submit to the COUNTY a current Civil Rights Compliance Plan (CRC). BORROWER
shall submit a copy of its discrimination complaint form with its CRC/AA Plan. The CRC/AA Plan must
be submitted prior to the effective date of this AGREEMENT and failure to do so by said date shall
constitute grounds for immediate termination of this AGREEMENT by COUNTY. The plan may cover a
two-year period.

If an approved CRC plan has been received during the previous CALENDAR vyear, a plan update is
acceptable. If BORROWER submits a CRC/AA Plan to the State of Wisconsin that covers the
services purchased by Dane County, a verification of acceptance of the plan by the State is sufficient..
If BORROWER is a government entity having its own compliance plan, BORROWER’S plan shall
govern BORROWER'S activities.

If BORROWER has less than twenty employees, but receives more than $20,000 from the COUNTY in
annual contracts, it may be required to submit a CRC Action Pian to correct any problems discovered
as the result of a complaint investigation or other Civil Rights Compliance monitoring efforts.

EQUAL OPPORTUNITY NOTICE

All solicitations for employment placed by or on BORROWER'S behalf during the term of this Agreement
shall include a statement to the effect that such BORROWER is an “Equal Opportunity Employer.”

MINORITY. WOMEN, LOCAL, AND SMALL BUSINESS ENTERPRISES

A

BORROWER agrees to comply with Executive Crders 11625 and 12432 {(concerning Minority Business
Enterprise), Executive Order 12138 (concerning Women'’s Business Enterprise), and 24 CFR 85.36.

BORROWER agrees to take affirmative steps to assure that women and minority businesses are
utilized when possible as sources of supplies, equipment, construction, and services.

PARTICIPATION PROGRAMS BY FAITH BASED ORGANIZATIONS

BORROWER agrees to comply with the requirements of 24 CFR Part 92.257 which govern the participation
in programs by faith-based organizations.

The following Schedules and Exhibits are attached hereto and incorporated herein by reference:

Schedule A:  Project Specifications

Schedule B: Lcan Terms

Schedule C:  Jobs Creation Requirements Grid
Schedule D: Reporting Requirements
Scheduie E: Permitted Debt and Liens
Schedule F:  Pending Litigation

Exhibit A: Employee Self-Certification Form
Exhibit B: Beneficiary Data Reporting Form

Signature Page Follows
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SIGNATURES OF ALL PARTIES HERETO APPEAR BELOW

COUNTY:

BY: Date:
Joseph Parisi, County Executive

BY: Date:
Scott McDonnell, County Clerk

BORROWER: Forever Yours Jewelry, Inc.
BY: // ] é

| Vrueger Pyﬁ’t& Co-Owner
o Soninie A Lnceq 4 ate: =22~/

Laurie Krueger, Vice President @O-Owner

s -zz- )>£

Date:
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SCHEDULE A
PROJECT SPECIFICATIONS

NARRATIVE DESCRIPTION OF PROJECT

Forever Yours Jewelry is a long-standing jewelry store located in Sun Prairie, Wisconsin. [t has moved its
main store location to a new location at The Shoppes at Prairie Lakes, located at 2828 Prairie Lakes Drive
Suite 102, Sun Prairie, WI 53590. It also operates a coin collectors business called Collectors Choice
Coins and seeks to expand the services it offers through that Business at the Main Street store in Sun
Prairie, Wisconsin.

Forever Yours Jewelry is seeking funds for inventory, and new equipment so that they may expand their
services.

PROJECT LOCATION
2828 Prairie Lakes Dr., Suite 102, Sun Prairie, WI 53590, and 211 E. Main St., Sun Prairie, Wl 53590
DESCRIPTION OF BORROWER
Legal Name: Forever Yours Jewelry, Inc.
Entity Type (Corporation, LLC, Partnership): Corporation
Business Name (D/B/A): Forever Yours Jewelry and Collectors Choice Coins
;larr:les and Addresses of Officers, Managers, 211 E. Main St., Sun Prairie, W1 53590
artners:

OTHER PARTIES (i.e,, construction manager, property manager, general contractor, accountant, project
attorney — all will depend on type of project) NJA

NOTICES:

All notices, demands and communications provided for herein or made hereunder shall be delivered, or
sent by certified mail, return receipt requested, addressed in each case as follows, until some other address
shall have been designated in a written notice to the other party hereto given in like manner and shall be
deemed to have been given or made when so delivered or mailed.

To BORROWER: To COUNTY:

Forever Yours Jewelry, Inc. Dane County Office of Economic and
211 E. Main St. Workforce Development

Sun Prairie, WI 53590 Attn: Dave Phillips

210 Martin Luther King Jr. Blvd, RM 421
Madison, WI 53703

If there is any change in BORROWER'’S address as provided above, written notification of such change
shall be delivered to COUNTY within ten (10) days of the effective date of such change.
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OTHER REQUIREMENTS
Environmental Review to be completed before execution of this agreement.

SOURCES AND USES OF FUNDS

Sources of Funds
Uses of Funds ED-RLF Summit Credit Owner Equity Total
: Funds Union

Real Estate 0 0 0 0
Equipment $37,000 $84,097 0 $121,097
Working Capital 0 0 $20,000 $20,000
Inventory $40,000 $29,703 $255.690 $325,393
Other ‘ 0 $1,389 0 $1,389

$77,000 $115,189 $275,690 $477,879
Total

USE OF FUNDS/APPLICATION OF PROCEEDS

BORROWER shall use the loan proceeds to purchase collector coin inventory, make improvements to real
property located at 211 E. Main St., Sun Prairie, Wl 53580.purchase equipment to employ a goldsmith in
house, including the following:

Stuller Workbench

Basic Laser Welder

Single Polishing System with Dust Collector
Double Polishing System with Dust Collector
Quatro Basic Dust Collector (x2)

Stuller Lapping Machine

Foredom 1070 Micromotor Kit, 115V
Reliable i700A Jewelry Steam Cleaner (x2)
Rhodium Containment Hood

Rhodium Plating Kit

Sultan Pro-Sonic 600 Ultrasonic Cleaner
Sultan Pro-Sonic 2000 Ultrasonic Cleaner.

JOB CREATION REQUIRMENTS

BORROWER acknowledges that the agreement to create new (or retain) permanent fulltime jobs for low to
moderate-income persons is a major inducement for COUNTY to make this loan and that the jobs created
as a result of COUNTY'S Loan shall be in addition to any job creation requirements attached to any other
loan.

A. Within 24-months of the date this Agreement has been signed by all parties hereto, BORROWER shall
create/retain at least 2.20 new permanent fulltime equivalent jobs and the BORROWER shall retain
these 2.20 fulitime equivalent jobs for the term of the Loan..

B. At least fifty-one percent (51%) of the jobs, or 1.12 fulltime equivalent permanent positions, must be
held by persons who are low to moderate-income at the time of hire (as determined by household
income) as defined and published by the United States Department of Housing and Urban
Development.

C. BORROWER shall obtain and forward to COUNTY documentation related to the job creation for LMI
persons requirement including, but not limited to “self-certification (household income) forms” from each
applicant and persen hired for the positions created as a result of the Loan.
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D. In addition to the self certification forms referred to in C., above, BORROWER will also submit payroll
records and job report forms to COUNTY every six (6) months for the first two (2) years after the date of
loan closing and then annually until the Loan is repaid in full. COUNTY shall furnish the form and
content of the job report to BORROWER.

PROJECT SCHEDULE

A. BORROWER acknowledges that time is of the essence for this Agreement. The expenditure of
CDBG funds is subject to federal deadiines and failure to meet these deadlines could result in the
loss of federal funds. By the acceptance and execution of this Agreement, it is understood and
agreed by BORROWER that the Project will be completed as expeditiously as possible and that
BORROWER will make every effort to ensure that the project will proceed and wili not be delayed.
Failure to meet these deadlines can result in the termination of this Agreement and the revocation
of CDBG funds.

B. Work will be completed within the following milestones and timeframes:

Milestone Completion Date

Purchase of Goldsmith equipment

Purchase of additicnal inventory

Remainder of page is blank
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SCHEDULE B
LOAN TERMS

PURPOSE AND AMOUNT OF LOAN

Subject to the terms and conditions of this Agreement, the Note given as evidence of the Loan, the Loan
Guarantees to be executed in connection herewith and such other documents related to this transaction,
the COUNTY agrees to lend to BORROWER, and the BORROWER hereby agrees to borrow from
COUNTY and repay to COUNTY or its assigns, a principal sum of up to Seventy-Seven Thousand Dollars
and no/100 ($77,000) (“the Loan”) for the purpose of enabling the BORROWER to complete the PROJECT
as described’in Schedule A.

TERM OF LOAN: 7 Years

INTEREST: 5.25%

FEES: Loan origination fee of $770 due and payable on date of loan closing.
DISBURSEMENT:

Loan Funds shall be available for disbursement to BORROWER upon submission by the BORROWER of
payment request forms to COUNTY in a form acceptable to COUNTY, evidencing costs and expenditures
for inventory, the purchase of equipment, and improvements to real property as further described herein.
COUNTY will disburse Loan funds in an amount equal to COUNTY'S proportional commitment for these
expenses as detailed in Schedule A. Loan funds, up to the face amount of the Note, will be available to
BORROWER for drawdown for a period of six (6) months after all parties sign this Agreement. If, at the end
of the six (6) month draw down period, BORROWER has drawn an amount less than the face amount of the
Note, COUNTY and BORROWER will execute an amended Note representing the actual amount of the
draw down. '

LATE PAYMENT FEES:

If Dane County receives any installment payment more than fifteen (15) days after its due date, a late
payment charge of five percent (5%) of the installment payment shall be added to the scheduled payment.

In case of default, borrower will be charged 10% per annum until ioan becomes current or is satisfied. See
sections 22- 24, of this Agreement.

Remainder of this page is blank
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SECURITY:

mmo O

®

The Borrower will provide as collateral for the loan evidence hereby:

A third position mortgage on each of the following properties:

a. Forever Yours Jewelry store located at 211 E. Main St., Sun Prairie, WI 53590;

b. Forever Yours Jewelry store located at 123 W. Cook St., Portage, WI 53901;

¢. Property in Marathon County identified as tax parcel No. 1452708350996,
A Purchase Money Security Agreement secured by a UCC filing with the Wisconsin Department of
Financial Institutions covering all equipment purchased with the Loan Funds, including but not
limited to:
Workbench
Basic Laser Welder
Sultan Pro-Senic 600 Ultrasonic Cleaner
Sultan Pro-Sonic 2000 Ultrasonic Cleaner
Single Polishing System with Dust Collector
Double Polishing System with Dust Collector
Quatro Basic Collector (x2)
Stuller Lapping Machine
Faredom 1070 Micromotor Kit, 115V
Reliable i700A Jewelry Steam Cleaner (x2)
Rhodium Centainment Hood

l.  Rhodium Plating Kit
Unlimited Personal Guaranties from each member of the BORROWER: John and Laurie Krueger
(collectively the “Guarantors”).
A collateral assignment of life insurance on the life of John Krueger in the amount of $80,000.
A collateral assignment of life insurance on the life of Laurie Krueger in the amount of $80,000.
BORROWER shall provide evidence of insurance covering the Collateral described in B., above,
satisfactory to LENDER and said policies shall name LENDER as a “lender foss payee”.
BORROWER will provide evidence of insurance coverage for the real estate described in A,
above, and the listing of Dane County as "mortgagee”.

AT S@meo0 o

GUARANTOR(S): John and Laurie Krueger personally, Owners of Forever Yours Jewelry, Inc.,

REPAYMENT OF LOAN:

A. All Loan funds are subject to immediate repayment in the event the BORROWER does not meet the
Project Requirements as outlined in the Agreement or is otherwise in default of the terms of the
Agreement, Note and other Loan Documents.

B. If it understood that upon the completion of the PROJECT, or at 6-months of the date of the last _
signature of the parties to this Agreement, any Loan funds reserved but not expended under this
Agreement will revert to the COUNTY.

C. All Loan funds are subject to immediate repayment by BORROWER upon any closing of a material
~ portion of the business or upon sale, in whole or in part, or any other disposition of any portion of the
assets of the business.

Remainder of this Page is Blank
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SCHEDULE C: JOBS CREATION

The following is a listing of all jobs expected to be created/retained as a result of this loan. Fifty-One
Percent (51%) of persons hired/retained shall be low-to-moderate income based on the HUD guidelines at

the time of hire.

Fuiltime No. of To Be
Job Expected .
Job title Job Type o1|:_Part Prerequisites Hours D:te of Hourly | Filled by
ime (Yes, No) Per Hire Wage LMI
(FT/PT) ’ Week (Yes/No)
Assistant Manager Coin FT Yes 40 $9.00 |vyes
Sales
Sales Associate Coin PT No 20 $8.00 Yes
Sales
Sales Associate Jewelry FT Yes 40 $10.00 | Yes
Manager Sales
Sales Associate Jewelry PT No 20 $8.00- | Yes
Sales 8.50
Goldsmith Goldsmith | FT Yes 40 $15.00 | No
Job Types
Officials and Manager Laborers
Professional Service Workers
Technicians
Sales

Office and Clerical
Craft Workers (Skilled)

Operatives

Schedule C

Remainder of page is blank
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JOB PREREQUISITES

The actions that BORROWER will take to assist low and moderate income persons to meet the special skill,
education and training requirements required for any of the jobs that are created or retained are described
below:

For each of the manager positions, Forever Yours Jewelry is willing to pay for classes at local
technical college or school, i.e. MATC to employee willing to accept additional responsibility. It will
also recruit for manger positions directly from local technical college, MATC.

HIRING PROCESS

BORROWER will take the following actions to hire low-and-moderate income persons for the jobs that will
be created or the jobs that will be retained and are expected to turnover:

Forever Yours Jewelry will post job listings with Dane County Housing Authority, Centro Hipano of
Dane County, Madison Apprenticeship Program, Madison Urban Ministry, Porchlight, and other non-
profits serving low-and-moderate income populations; Forever Yours will also provide a listing of
jobs to be filled with the Associate division manager of Economic Assistance and Work Services
Division (EAWS) of the Dane County Department of Human Services.
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SCHEDULE D

REPORTING REQUIREMENTS

ITEM

DUE DATE

X Beneficiary Reporting Form — ED-RLF

End of month following month of hire until such time
as the job creation requirement per Schedule C are
met.

X Employee Self-Certification Form End of month following month of hire, i.e., hired
on May 15, 2014, the form should be submitted by
June 30, 2014.

X1  Payroll Records
Within 30 days of the date upon which the first
employee is hired.

X Proof of payment of property taxes At the time of loan closing and annually thereafter.

Assets and Liabilities Statement By July 15, 2014, and annually thereafter.

X Profit and Loss Statement and Balance By July 15, 2014, and annually thereafter.

Sheets

X Cash Flow Statement By July 15, 2014, and annually thereafter.

X Inventory By July 15, 2014, and annually thereafter.

Proof of Insurance At the time of loan closing and annually thereafter.

X Private Leverage Commitments At the time of loan closing.

= Other Tax Returns during term of Loan By July 15, 2014 and annually thereafter.
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