FOR AGENDA
DATED

COUNCIL

November 13, 2007

REPORT

To Honorable Mayor and Council

Report 07-156

AGENDA ITEM RESOLUTION APPROVING AN AGREEMENT FOR PRIVATE
REDEVELOPMENT BY AND AMONG OPUS NORTHWEST, LLC;
JASPER COUNTY, IOWA; THE CITY OF NEWTON, IOWA; AND THE
JASPER COUNTY ECONOMIC DEVELOPMENT CORPORATION FOR
DEVELOPING A FACTORY BUILDING ON NORTH 33RD AVENUE
EAST IN NEWTON WITHIN THE AMENDED JASPER COUNTY URBAN
RENEWAL AREA

RESOLUTION  APPROVING AN EMPLOYER  INCENTIVES
AGREEMENT BY AND AMONG TPI IOWA, LLC; JASPER COUNTY,
IOWA; AND THE CITY OF NEWTON FOR DEVELOPING A BUSINESS
ON NORTH 33RD AVENUE EAST IN NEWTON TO PRODUCE
COMPOSITE PRODUCTS WITHIN THE AMENDED JASPER COUNTY
URBAN RENEWAL AREA

BACKGROUND

These two resolutions relate to a major economic development proposal: the TPl Composites
factory.

The Project

The TPI Composites project would involve building a 316,000 square foot factory valued at a
minimum of $13.5 million on 30 acres of land just west of the Central lowa Energy bio-diesel
plant. The project would employ 500 workers and would produce blades for wind turbines. The
building would be constructed and owned by a development company, Opus Corporation, with a
long-term lease arrangement for TP! to occupy the space. The plan would be for production to
start at the facility in 2008. Conditional site plan approval has been granted by the City and
preliminary building plans have been received.

The Development Agreement and Employer Incentives Agreement

As with most economic development projects that involve public funds, the terms of the
assistance for the TPl project are delineated in a formal development agreement. In this
instance, due to the structure of the developer/lease arrangement, two development
agreements are proposed. One is with the developer, Opus Corporation, and the other is with
the employer, TPl Composites. This dual development agreement structure makes both
agreements simpler and does not make one company liable for the performance of the other.
The City would be a party to both agreements, but the County is the lead agency, as they would
be doing all of the proposed bonding. The terms in both of the agreements are largely the same
and are summarized below.
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EXHIBIT D

PERMITTED ENCUMBRANCES

Easements for public highway and road purposes, together with any incidental
rights, in favor of Jasper County, Iowa, as contained in the Easement, dated May
31, 1996, recorded June 16, 1996, in Book 1070, Page 415, and as contained in the
Easement for Public purposes, dated May 31, 1996, recorded July 2, 1996, in
Book 1071, Page 467 (affects Parcel 1).

Terms, conditions, easements, restrictions, covenants and provisions as contained
in the Limited Easement dated February 24, 2005, recorded April 20, 2005, in
Book 2005 Page 03030 (affects Parcel 1).

Easement for electric transmission purposes, together with any incidental rights, in
favor of Iowa Southern Utilities Company, as contained in the Transmission Line
Easement, dated March 23, 1967, recorded July 22, 1968, in Book 661, Page 134
(affects Parcel 2).

Easement for electric transmission purposes, together with any incidental rights, in
favor of Iowa Southern Utilities Company, as contained in the Transmission Line
Easement, dated March 23, 1967, recorded July 22, 1968, in Book 661, Page 135
(affects Parcel 2).

Terms, conditions, easements, restrictions, covenants and provisions as contained
in the Limited Easement dated September 2, 1980, recorded September 8, 1980, in
Book 818, Page 369 (affects Parcel 2).

Easements for public highway and road purposes, together with any incidental
rights, in favor of Jasper County, Iowa, as contained in the Easement, dated May
20, 1996, recorded June 19, 1996, in Book 1070, Page 409, and as contained in the
Easement for Public purposes, dated May 20, 1996, recorded July 2, 1996, in
Book 1071, Page 477 (affects Parcel 2).

Terms, conditions, easements, restrictions, covenants and provisions as contained
in the Limited Easement dated December 6, 1996, recorded December 10, 1996, in
Book 1081, Page 406 (affects Parcel 2).

Easement for telecommunication, electric transmission and communication
purposes, together with any incidental rights, in favor of IES Utilities Inc., as
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10.

11.

contained in the Overhang Easement, dated July 28, 1997, recorded September 2,
1997, in Book 1097, Page 275 (affects Parcel 2).

Terms, conditions, easements, restrictions, covenants and provisions as contained
in the Limited Easement dated March 7, 2005, recorded March 7, 2007, in Book
2007, Page 1372 (affects Parcel 2).

The Employer Agreement.

The Minimum Assessment Agreement.

-36 -

564003/00980/22894975/11



EXHIBIT E

FORM OF CERTIFICATE OF COMPLETION

CERTIFICATE OF COMPLETION

The JASPER COUNTY, IOWA, a political subdivision of the State of Iowa (the "County"); the
CITY OF NEWTON, IOWA, a municipal corporation organized and existing under the laws of
the State of Iowa (the "City"); OPUS NORTHWEST, L.L.C., a Delaware limited liability
company (the "Developer"); and JASPER COUNTY ECONOMIC DEVELOPMENT
CORPORATION, a non-profit corporation ("JEDCQ"), previously entered into that certain
Agreement for Private Development dated as of , 2007 (as amended from time to
time, the "Agreement") for the following described property:

Developer has performed all of covenants contained in the Agreement to the satisfaction of the
County and the City, including the covenants in Article IV of the Agreement requiring
completion of the construction of the improvements.

NOW, THEREFORE, it is hereby certified that all of the covenants in the Agreement, including
the covenants in Article IV requiring completion of the construction of the improvements, have
been duly and fully performed by Developer. The County Recorder in and for the County of
Jasper and State of Iowa is hereby authorized to accept for recording and to record the filing of
this instrument. This instrument shall be conclusive determination of the satisfactory termination
of the covenants of Article IV of the Agreement or elsewhere requiring or concerning completion
of the construction of the improvements. Notwithstanding the foregoing, the remaining
covenants contained in the Agreement remain in full force and effect if, as and to the extent
provided in the Agreement.

[The balance of this page has been left blank intentionally.)
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IN WITNESS WHEREOF, the parties hereto have caused this Certificate of Completion
to be duly executed in their respective names and behalf by their duly authorized officers, all on
or as of ,200 .

(SEAL) JASPER COUNTY, IOWA
By:
Chair, Board of Supervisors

ATTEST:
By:

County Auditor
STATE OF IOWA )

) SS

COUNTY OF JASPER )

On this day of , 2007, before me a Notary Public in and for

said County, personally appeared Max Worthington and Dennis Parrott to me personally known,
who being duly sworn, did say that they are the Chair, Board of Supervisors, and County
Auditor, respectively of Jasper County, Iowa, a political subdivision, created and existing under
the laws of the State of Iowa, and that the seal affixed to the foregoing instrument is the seal of
said political subdivision, and that said instrument was signed and sealed on behalf of said
political subdivision by authority and resolution of its Board of Supervisors and said Chairman
and County Auditor acknowledged said instrument to be the free act and deed of said political
subdivision by it voluntarily executed.

Notary Public in and for Jasper County, Iowa

[Signatures continue on following page.]
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[Signatures continue from preceding page.]

CITY OF NEWTON, IOWA

By:
Mayor

ATTEST:
By:

City Clerk
STATE OF IOWA )

)SS

COUNTY OF JASPER )

On this day of , 2007, before me, a Notary Public in and for the

State of Iowa, personally appeared Charles Allen and Candice Van Zee to me personally known,
and who by me duly sworn, did say that they are the Mayor and City Clerk, respectively, of the
City of Newton, lowa; that the seal affixed to the foregoing instrument is the corporate seal of
the corporation, and that the instrument was signed and sealed on behalf of the corporation, and
that Charles Allen and Candice Van Zee acknowledged the execution of the instrument to be
their voluntary act and deed and the voluntary act and deed of the corporation, by it voluntarily
executed.

Notary Public in and for Jasper County, lowa

THIS INSTRUMENT WAS DRAFTED BY:

DCORNELL/ 553671.1 /MSWord\10747007
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MINIMUM ASSESSMENT AGREEMENT

THIS MINIMUM ASSESSMENT AGREEMENT, dated as of this 13" day of
November, 2007 (this “Agreement”), by and among OPUS NORTHWEST, L.L.C. (the
"Developer"), TPI IOWA, LLC (the "Employer"), and JASPER COUNTY, IOWA (the
"County").

WITNESSETH:

WHEREAS, on or before the date hereof the Developer, the County, the City of Newton
and Jasper County Economic Development Corporation have entered into an Agreement for
Private Redevelopment dated as of November 13, 2007 (as amended from time to time, the
“Development Agreement”) regarding certain real property located in the County legally
described as follows:

Real property in the City of Newton, County of Jasper, State of Iowa, described as
follows:

Parcel 1:

Parcel "A" of the Southwest Quarter of the Southeast Quarter of Section Fourteen, AND
Parcel "B" of the West half of the Northeast Quarter of Section Twenty-three, all in
Township Eighty North, Range Nineteen West of the Fifth P.M., Jasper County, Iowa, as
appears in (Corrected) Plat of Survey of record in Book 1154, Page 299 in the Office of
the County Recorder of Jasper County, Iowa.

and
Parcel 2:

Parcel "B" of the Southeast Quarter of the Southeast Quarter of Section Fourteen, AND
Parcel "A" of Lot "A" of the East half of Section Twenty-three, as appears in Plat Book
"B", at Page 56, all in Township Eighty North, Range Nineteen West of the Fifth P.M.,
Jasper County, Iowa, as appears in the (Corrected) Plat of Survey of record in Book 1154,
Page 299 in the Office of the County Recorder of Jasper County, Iowa.

(the "Development Property"); and

WHEREAS, on or before the date hereof the Employer, the County, and the City of
Newton have entered into an Employer Incentives Agreement dated as of November 13, 2007 (as
amended from time to time, the “Employer Agreement”) regarding the Development Property;
and

-1-

564003/00980/22896613/1



WHEREAS, a copy of the Development Agreement is on file for public inspection in the
office of the Auditor of Jasper County, and is incorporated herein by this reference; and

WHEREAS, it is contemplated that pursuant to said Development Agreement, the
Developer and Employer will undertake the development of the Development Property, which is
within the “Amended Jasper County Urban Renewal Plan Area”; and

WHEREAS, pursuant to Section 403.6 of the Code of Iowa, as amended, the Developer,
Employer, and County desire to establish a minimum actual value for the land and improvements
thereon to be constructed by the Developer pursuant to the Development Agreement and Lease
(as defined therein as the “Minimum Improvements™) and enter into other covenants with respect
to the Development Property; and

WHEREAS, the County has provided substantial financial assistance to Developer
pursuant to the Development Agreement to construct the Minimum Improvements, and such
assistance is intended to benefit not only Developer but also future fee owners of the
Development Property and serve as consideration for the covenants set forth in this Agreement;
and

WHEREAS, the County’s real estate tax assessor (the “Assessor”) has reviewed the
preliminary plans and specifications for the Minimum Improvements which it is contemplated
will be erected.

NOW, THEREFORE, the parties to this Agreement, in consideration of the promises,
covenants and agreements made by each other, do hereby agree as follows:

1. Upon substantial completion of construction of the above-referenced Minimum
Improvements, but no later than January 1, 2009, the minimum actual taxable value which shall
be fixed for assessment purposes for the Development Property and the Minimum Improvements
to be constructed thereon shall be not less than Thirteen Million Five Hundred Thousand Dollars
($13,500,000.00) (hereafter referred to as the “Minimum Actual Value”) until termination of this
Agreement. The parties hereto estimate that the construction of the above-referenced Minimum
Improvements will be substantially completed on or before December 31, 2008.

Nothing herein shall be deemed to waive the Developer's rights under IJowa Code
Section 403.6(19) to contest that portion of any actual value assignment made by the Assessor in
excess of the Minimum Actual Value established herein. In no event, however, shall the
Developer seek to reduce the actual value assigned below the Minimum Actual Value
established herein during the term of this Agreement.

2. The Minimum Actual Value herein established shall be of no further force and
effect, and this Minimum Assessment Agreement shall terminate on December 31, 2026.
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3. (a) Each Owner (as defined below) shall pay, or caused to be paid, when due all
real property taxes and assessments payable with respect to all or any parts of the Development
Property pursuant to the provisions of this Agreement. All such obligations pursuant to this
Section 3 will be binding upon the Owner only during the period of its ownership of the
Development Property and not thereafter. The term "Owner" shall mean only the owner of fee
title from time to time of the Development Property, and in the event of the transfer by such
owner of its interest in the Development Property, such owner shall provide written notice
thereof to the County Auditor, accompanied by a copy of the instrument effecting such transfer,
after which the Owner thereupon shall be released and discharged from all covenants and
obligations of Owner under this Section 3.

(b) In the event any Owner defaults in its obligations under this Section 3, the
County, as specified below, may after the giving of such written notice and opportunity to cure
by the County to the defaulting Owner and such other parties as is required to be given to
Developer and other parties under Section 10.2 of the Development Agreement, proceed to take
any legal action it deems necessary, and exercise any and all other rights and remedies that the
County may have at law or in equity, against or in respect of the defaulting Owner and recover
from the defaulting Owner: (i) all real property taxes and assessments then past due and payable;
(ii) interest on such past due amounts from the due date therefor until the date such amounts are
repaid in full at the rate then payable by the County on the then outstanding principal amount of
the Bonds (as defined in the Development Agreement), if any; and (iii) the reasonable fees of
such attorneys and such other expenses as may be reasonably and appropriately incurred by the
County in connection with the collection of such past due amounts.

4. The covenants, conditions and restrictions contained herein shall: (a) create
mutual benefits and covenants running with the land but shall terminate on December 31, 2026;
and (b) be binding upon any Owner, tenant or occupant of the Development Property and their
respective legal representatives, heirs, successors and assigns.

5. This Agreement shall be promptly recorded by the Developer with the Recorder
of Jasper County, Iowa. The Developer shall pay all costs of recording.

6. Neither the preambles nor provisions of this Agreement are intended to, or shall
be construed as, modifying the terms of the Development Agreement.

7. This Agreement shall inure to the benefit of and be binding upon the successors
and assigns of each of the parties hereto.
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OPUS NORTHWEST, L.L.C.

By:

Its:
STATE OF )

) SS
COUNTY OF )
On this day of , 2007, before me the undersigned, a Notary

Public in and for said County, in said State, personally appeared to me personally
known, who, being by me duly sworn, did say that he is the of OPUS
NORTHWEST, L.L.C., a Delaware limited liability company, and that said instrument was
signed on behalf of said limited liability company, and that the said as such

officer acknowledged the execution of said instrument to be the voluntary act and deed of said
limited liability company, by him voluntarily executed.

Notary Public in and for said County and State
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TPIIOWA, LLC

By:

Its:
STATE OF )

) SS
COUNTY OF )
On this day of , 2007, before me the undersigned, a Notary

Public in and for said County, in said State, personally appeared to me personally
known, who, being by me duly sworn, did say that he is the of TPI Iowa,
LLC, a Delaware limited liability company, and that said instrument was signed on behalf of said
corporation; and that the said as such officer acknowledged the execution of

said instrument to be the voluntary act and deed of said limited liability company, by him
voluntarily executed.

Notary Public in and for said County and State
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(SEAL) JASPER COUNTY, IOWA

By:
Chair, Board of Supervisors

ATTEST:
By:

County Auditor
STATE OF IOWA )

) SS

COUNTY OF JASPER )

On this day of , 2007, before me a Notary Public in and for

said County, personally appeared Max Worthington and Dennis Parrott to me personally known,
who being duly sworn, did say that they are the Chair, Board of Supervisors, and County
Auditor, respectively of Jasper County, lowa, a political subdivision, created and existing under
the laws of the State of Towa, and that the seal affixed to the foregoing instrument is the seal of
said political subdivision, and that said instrument was signed and sealed on behalf of said
political subdivision by authority and resolution of its Board of Supervisors and said Chairman
and County Auditor acknowledged said instrument to be the free act and deed of said political
subdivision by it voluntarily executed. '

Notary Public in and for Jasper County, Iowa
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CERTIFICATION OF ASSESSOR

The undersigned, having reviewed the plans and specifications for the Minimum
Improvements to be constructed and the market value assigned to the land upon which the
Minimum Improvements are to be constructed, and being of the opinion that the minimum
market value contained in the foregoing Minimum Assessment Agreement appears reasonable,
hereby certifies as follows: The undersigned Assessor, being legally responsible for the
assessment of the property described in the foregoing Minimum Assessment Agreement, upon
completion of Minimum Improvements to be made on it and in accordance with the Minimum
Assessment Agreement, certifies that the actual value assigned to such land and improvements
upon completion shall not be less than Thirteen Million Five Hundred Thousand Dollars
($13,500,000) as of January 1, 2009 until termination of this Minimum Assessment Agreement
pursuant to the terms hereof.

Jasper County Assessor

Date
STATE OF IOWA )
) SS
COUNTY OF JASPER )
Subscribed and sworn to before me by , Jasper

County Assessor.

Notary Public in and for Jasper County, lowa

Date
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As with most economic development projects that involve public funds, the terms of the
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The City would be a party to both agreements, but the County is the lead agency, as they would
be doing all of the proposed bonding. The terms in both of the agreements are largely the same
and are summarized below.
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COUNTY OF JASPER, IOWA

By:
Chairperson, Board of Supervisor

ATTEST:
By:

County Auditor
STATE OF IOWA )

) SS:

COUNTY OF JASPER )

On this day of , 2007, before me,

, a Notary Public in and for the State of Iowa, personally
appeared Max Worthington and Dennis K. Parrott, to me personally known, and, who,
being by me duly sworn, did say that they are the Chairperson and County Auditor,
respectively, of Jasper County, Iowa; that the seal affixed to the foregoing instrument is
the official seal of the County, and that the instrument was signed and sealed on behalf of
the County, by authority of its Board of Supervisors, as contained in said instrument by
the Board of Supervisors on the day of , 2007, and
that Max Worthington and Dennis K. Parrott acknowledged the execution of the
instrument to be their voluntary act and deed and the voluntary act and deed of the
County, by it voluntarily executed.

Notary Public in and for said County and State



