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MINUTES, LIMESTONE COUNTY COMMISSION, JANUARY 26, 2015 
 

 

The Limestone County Commission met in a special meeting today, at 10:00 a.m. at the 
Clinton Street Courthouse Annex, 100 South Clinton Street, Athens, Alabama. 
 

Present:  Stanley Hill, Steve Turner, Jason Black, and Ben Harrison.  Absent:  None.  
Mark Yarbrough, Chairman presided. 
 
The meeting began with the Pledge of Allegiance. 
 
MOTION was made by Steve Turner and seconded by Jason Black to authorize the 
Chairman to execute the following resolution authorizing the Chairman to execute a 
Project Development Agreement with the City of Huntsville, Limestone County and 
Polaris Industries, Inc. and Ancillary Documents for Limestone County to expend and 
contribute the total amount of $1,000,000.00, to reimburse Polaris for costs incurred on 
temporary office and training space to be paid in five annual installments aggregating up 
to $200,000.00 each. 
 

A RESOLUTION CONCERNING THE CONTRIBUTION OF MONEY TO POLARIS 
INDUSTRIES INC., AS AN INCENTIVE TO LOCATE A FACILITY IN LIMESTONE 

COUNTY, ALABAMA 
 
 WHEREAS the Limestone County Commission is the governing body of 
Limestone County, Alabama; and, 

 
 WHEREAS Polaris Industries Inc., a Delaware corporation (“Polaris”), 
desires to locate to a facility in the State of Alabama, in the city limits of Huntsville, in 
Limestone County, which property is located in the northwest quadrant of Greenbrier 
Parkway and Interstate 565; and, 
 
 
 WHEREAS, Polaris has indicated that the facility and project will create up to 

2,000 jobs for the local community and economy, and which project is expected   

to include a capital investment by Polaris of approximately $142,000,000.00 in 

connection therewith; and, 

 
 WHEREAS, a “Project Development Agreement” has been proposed between 
Limestone County, Alabama, the City of Huntsville, Alabama, and Polaris, a 
substantive copy of which is attached hereto as “Exhibit A”; and, 

 
 WHEREAS, under the Agreement the County will expend and contribute, by 
and through its Chairman, the total amount of $1,000,000.00 to reimburse Polaris 
for costs incurred on temporary office and training space and, further, for related 
costs respecting the project, to be paid in five annual installments aggregating up to 
$200,000.00 each with the first such installment to be made on the date upon which 
Polaris commences operations at the project site with each County payment 
thereafter to be made on the annual anniversary thereof; and, 
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 WHEREAS, the covenants and agreements of, and payments from, the 
County under the Project Development Agreement and any ancillary documents 
thereto will benefit Polaris and each of the following affiliates of Polaris: Polaris 
Industries Inc., a Minnesota corporation; Polaris Industries Manufacturing LLC, a 
Minnesota limited liability company; and, Polaris Sales Inc., a Minnesota 
corporation; and, 
 
 
 WHEREAS, by considering the Agreement the Limestone County 
Commission seeks to provide a public benefit to the persons and citizens of 
Limestone County, Alabama, by promoting, improving, and expanding economic and 
industrial development in the County, increasing the number and diversity of industrial 
jobs and related employment opportunities in the County, enabling the County to 
better retain, attract and locate other industrial enterprises, expanding the overall tax 
base of the County, and enhancing the overall quality of life for the citizens of the 
County; and, 

 
 WHEREAS, the Limestone County Commission has determined that the 
expenditure of public funds and the giving of something of value for the benefit of 
Polaris and its affiliates under the proposed Agreement will serve a valid and 
sufficient public purpose, notwithstanding any incidental benefit to the private 
entity or entities, or any other public body, and will provide a public benefit to the 
persons of Limestone County, Alabama, based upon an increase of jobs, 
commerce, taxes collected, revenue, and continued economic and industrial 
development resulting therefrom; and, 

 
 WHEREAS, prior to the execution of this Resolution, notice that a meeting 
would be held at the Limestone County Commission on January 26, 2015, at 10:00 
a.m., in the Clinton Street Annex, located at 100 South Clinton Street, Athens, 
Alabama, 35611, was published in the Athens News Courier, a newspaper of 
general circulation in Limestone County, at least seven days prior to on January 14, 
2015; and, 
 

Upon motion having been duly made by Commissioner Steve Turner, and 
seconded by Commissioner Jason Black, to approve the expenditure of public 
resources and giving something of value by Limestone County entering into the 
Project Development Agreement for the benefit of Polaris and its affiliates, along 
with all other local entities named therein, pursuant to the terms and conditions 
therein, as proposed, and, with said motion and second having been made in an 
open meeting of the Commission on January 26, 2015, with discussion had thereon 
and a vote having been taken, upon which vote said motion carried by a vote of 3 
to 1 in favor; 

 
 

THEREFORE, BE IT RESOLVED BY THE LIMESTONE COUNTY 
COMMISSION, during its meeting on January 26, 2015, commencing at 10:00 a.m., 
as follows: 
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BE IT HEREBY RESOLVED that the Limestone County Commission shall 
and hereby does approve of the expenditure of public funds and the giving of 
something of value to Polaris Industries Inc., and its affiliates, pursuant to the 
proposed Project Development Agreement, to be entered into by Limestone County 
along with the City of Huntsville, Alabama, and Polaris Industries Inc.; and, 

 
BE IT FURTHER RESOLVED that the Chairman of the Limestone County 

Commission shall be authorized to execute any and all documents and 

instruments that may be necessary to complete the expenditure of County property 

and funds herein contemplated, including the approval of any modifications to the 

Project Development Agreement that may be inconsequential to the substantive 

terms of said Agreement and approved by the County’s legal counsel. 

 
 The authority granted herein shall be in force and effect immediately upon 
passage of this Resolution. 
 

ADOPTED AND APPROVED this 26th day of January, 2015. 
 
 
             
      Limestone County Commission Chairman 
ATTEST: 
 
      
County Clerk/Administrator 
 
 

PROJECT DEVELOPMENT AGREEMENT 
 

THIS PROJECT DEVELOPMENT AGREEMENT (this “Agreement”) is 
hereby made and entered into on January 26, 2015 by and between the CITY OF 
HUNTSVILLE, ALABAMA, an Alabama municipal corporation (the “City”), 
LIMESTONE COUNTY, ALABAMA, a political subdivision of the State of Alabama 
(the “County,” and together with the City, the “Local Authorities” and, individually, a 
“Local Authority”), and POLARIS INDUSTRIES INC., a Delaware corporation (the 
“Company”). The City, the County and the Company are herein together sometimes 
referred to collectively as the “Parties” and, individually, as a “Party”. 
 

R E C IT A LS 
 

WHEREAS, the Company heretofore determined to construct an industrial 
facility for certain manufacturing operations of the Company, including, without 
limitation, the production of powersports vehicles (the “Project”); and 
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WHEREAS, the Company identified various locations throughout the United 
States as potential sites for the Project including, among several others, the City, each 
of which alternative sites offered incentives to the Company to locate the Project within 
their respective jurisdictions; and 
 

WHEREAS, the Company has represented to the Local Authorities that it will 
create 2,000 new jobs and invest $142,000,000 in capital, as more fully defined 
herein, in connection with the Project; and 
 

WHEREAS, in order to cause the Company to locate the Project within the City 
and the County and perform its commitments hereunder, the City is willing to (i) 
make available an industrial site for the Project consisting of that certain parcel of 
real property aggregating approximately 505 acres, as more particularly described 
in EXHIBIT A hereto (the “Project Site”), (ii) cause the timely completion of certain 
roadway improvements essential to the Project, (iii) waive certain grading and 
building permit fees respecting the Project, (iv) expedite, in cooperation with the 
Company, any required inspections for the permitting of the Project, and agree to 
certain other terms, all as more particularly described and set forth herein, and, 
further, the County is willing to make available up to $1,000,000 to the Company to 
reimburse the Company for costs incurred for temporary office and training space and 
related costs as set forth in Section 3.3 hereof; and 
 

WHEREAS, the list of incentives offered to the Company, including those 
offered by the City and the County and set forth herein, in order to cause the Company 
to locate the Project in the City and in the State of Alabama (the “State”) are set forth in 
EXHIBIT B hereto; and 
 

WHEREAS, the Local Authorities acknowledge and recognize that the 
incentives offered by the State to the Company in connection with the Project, all of 
which are known to the Local Authorities, are also material and essential to the 
Company’s decision to locate the Project within the City and the County and the 
delivery of which are a condition to the commitments set forth hereunder; and 
 

WHEREAS, the Local Authorities have determined that the location of the 
Project at the Project Site, through the provision of the incentives and agreements 
herein set forth, would be in the best interests of the Local Authorities and the 
citizens of the City and the County by: (i) promoting, improving, and expanding 
economic and industrial development; (ii) increasing the number and diversity of 
industrial jobs and related employment opportunities; (iii) enabling the local area to 
better retain, attract, and locate other industrial enterprises; (iv) expanding the 
overall tax base of the City and the County; and (v) enhancing the overall quality of 
life for the citizens of the City and the County; and 
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WHEREAS, the Local Authorities understand that The Industrial Development 
Board of the City of Huntsville (the “IDB”) is willing to help incentivize the 
Company to locate the Project at the Project Site by causing the maximum 
abatement allowable under Alabama law of ad valorem taxes, sales and use taxes, 
and mortgage and recording taxes with respect to the Project; and 
 

WHEREAS, the City, acting both independently and by and through Huntsville 
Utilities, is willing to help incentivize the Company to locate the Project at the Project 
Site by extending necessary and appropriate sewer and  natural gas infrastructure 
to an agreed upon point of delivery on the Project Site at no cost to the Company, 
and the Local Authorities understand that Athens Utilities and the Limestone County 
Water and Sewer Authority are willing to help incentivize the Company to locate 
the Project at the Project Site by extending necessary and appropriate water and 
electric infrastructure to an agreed upon point of delivery on the Project Site at no 
cost to the Company; and 
 

WHEREAS, the development of the Project at the Project Site will further 
assist in the expansion of economic developments that are critical to the sustained 
economic health and well- being of the City, the County and the surrounding areas, 
and the City and the County accordingly find that providing financial assistance for 
the Project as described in this Agreement is being made under and in furtherance 
of any power and authority authorized by Amendment 772 to the Constitution of 
Alabama of 1901 (the “Alabama Constitution”), and the City and the County have 
determined that the expenditure of public funds for the purposes herein specified will 
serve a valid and sufficient public purpose, notwithstanding any incidental benefit 
accruing to any private entity or entities. 
 

NOW, THEREFORE, for and in consideration of the foregoing premises, the 
covenants and agreements herein contained, and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the 
Parties do hereby covenant, agree and bind themselves as follows: 

 

ARTICLE I 

REPRESENTATIONS AND WARRANTIES 
 

Section 1.1 Representations and Warranties of the Local Authorities. 
 

(a) The City hereby makes the following representations and warranties: 
 

(i) The City, by action of its governing body, has duly 
authorized the execution, delivery and performance of this Agreement, and has 
received all necessary approvals and is duly empowered to acquire the Project Site 
from the Underlying Seller (as defined below) and convey it to the Company, and 
otherwise to perform all of the covenants and obligations of the City contained in this 
Agreement and any other agreement executed by the City in connection with this 
Agreement. 
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(ii) Neither the authorization, execution and delivery of, nor 

the performance of, this Agreement by the City, violates, constitutes a default under 
or a breach of any agreement, instrument, contract, mortgage, ordinance, resolution 
or indenture to which the City is a party or to which the City or its assets or properties 
are subject. 

 
(iii) There is not now pending nor, to the knowledge of the 

City, threatened, any litigation affecting the City which questions (A) the validity or 
organization of the City, (B) the members, titles or positions of the members of 
the governing body or the manner in which the officers of the City are selected, or 
(C) the subject matter of this Agreement. 

 
(iv) The City is not presently aware of any facts or 

circumstances that would jeopardize the ability of the Local Authorities or the State 
to provide the incentives that have been offered to the Company. 

 
(v) The Project Site is currently appropriately zoned to 

accommodate the construction and operations by the Company as contemplated 
by the Project and that no zoning variance, re-zoning or similar relief shall be 
required by the Company to pursue the Project. 

 
(vi) The City has not conducted any independent 

environmental due diligence respecting the Project Site beyond the Current 
Environmental Due Diligence Documents herein described and the Phase II work 
described in Section 3.8 hereof, has provided to the Company the Current 
Environmental Due Diligence Documents, and will provide the Phase II Document 
upon completion. The City represents and warrants that it has provided all known 
material information in its possession relating to the Project Site, including with 
respect to the environmental condition and, furthermore, pursuant to that certain 
Real Estate Purchase Option Agreement, by and between McCrary Limited 
Partnership I (the “Underlying Seller”) and the IDB, dated October 12, 2014, as 
amended by that certain First Amendment to Real Estate Purchase Option 
Agreement dated January 9, 2014 [sic] (as amended, the “Underlying Purchase 
Agreement”), the Underlying Seller has authorized the Company and its agents to 
access the Project Site for the purpose of conducting due diligence. 

 

(vii) The City has provided the Company with a true, correct 
and complete copy of the Underlying Purchase Agreement. 

 
(viii) The City represents and warrants that at the time the 

Project Site is conveyed to the Company, the City shall have extinguished any and all 
leasehold interests in the property, including without limitation any rights to plant and 
harvest crop on the Project Site, and that title to the Project Site shall be 
delivered to the Company free and clear of such interests. 
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(ix) The City acknowledges that the Company will discharge 
wastewater during its operations at the Project Site and that the Company will 
install and operate a paint system at the Project Site in connection with its 
operations which will require pretreatment for the removal of metals. The City hereby 
represents, warrants and covenants that the Company may discharge wastewater 
through its sewer lines, including wastewater that has been pretreated for metals 
provided that such wastewater meets the standards set forth by the Environmental 
Protection Agency under 40 CFR 433 and the Alabama Department of 
Environmental Management under ADEM Admin. Code r. 335-6-5 (Indirect 
Discharge Permit and Pretreatment Rules). 

 
(x) The City acknowledges that the Company intends to 

commence its grading work as soon as possible after closing on the Project Site and 
obtaining a grading permit, and thus, in advance of obtaining its air permit. The City 
represents and warrants that it will not require the Company to have an air permit in 
hand to commence its grading work and the City covenants not to withhold the 
issuance of the grading permit or to interfere with or delay the Company’s grading 
work due to the absence of an air permit. 

 
(b) The County hereby makes the following representations and warranties: 

 
(i) The County, by action of its governing body, has duly 

authorized the execution, delivery and performance of this Agreement, and has 
received all necessary approvals and is duly authorized and empowered to perform 
all of the covenants and obligations of the County contained in this Agreement and 
any other agreement executed by the County in connection with this Agreement. 

 
(ii) Neither the authorization, execution and delivery of, nor 

the performance of, this Agreement by the County, violates, constitutes a default 
under or a breach of any agreement, instrument, contract, mortgage, ordinance, 
resolution or indenture to which the County is a party or to which the County or its 
assets or properties are subject. 

 
(iii) There is not now pending nor, to the knowledge of the 

County, threatened, any litigation affecting the County which questions (A) the validity 
or organization of the County, (B) the members, titles or positions of the members 
of the governing body or the manner in which the officers of the County are 
selected, or (C) the subject matter of this Agreement. 

 

(iv) The County is not aware of any facts or circumstances 
that would jeopardize the ability of the Local Authorities or the State to provide the 
incentives that have been offered to the Company. 

 
Section 1.2 Representations  and  Warranties  of  the  Company. The 

Company hereby makes the following representations and warranties: 
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(a) The Company is duly organized and validly existing as a 
corporation under the laws of the State of Delaware and has duly authorized its 
execution, delivery and performance of this Agreement. 

 
(b) Neither the execution and delivery of this Agreement, nor the 

performance hereof, by the Company requires any consent of, filing with or 
approval of, or notice to, or hearing with any person or entity (including, but not 
limited to, any governmental or quasi- governmental entity), except for such 
consents, filings, notices and hearings described herein, or already held or 
maintained. 

 
(c) Neither the authorization, execution and delivery of, nor the 

performance of, this Agreement by the Company, violates, constitutes a default 
under or a breach of (i) the Company’s certificate of incorporation or other 
organizational documents of the Company, (ii) any agreement, instrument, contract, 
mortgage or indenture to which the Company is a party or to which the Company or 
its assets are subject, or (iii) any judgment, decree, order, ordinance, regulation, 
consent or resolution applicable to the Company or any of its assets. 

 
(d) There is not now pending nor, to the knowledge of the 

Company, threatened, any litigation affecting the Company which questions the 
validity or organization of the Company, or any of the representations and warranties 
of the Company contained herein. 

 
ARTICLE II 

OBLIGATIONS AND COMMITMENTS OF THE COMPANY 
 

Section 2.1 Commencement of Construction and Commencement of 
Operations. The Company acknowledges that the citizens of the City and the County 
anticipate the receipt of economic benefit to their local economies in return for the 
investment of public money in the Project as herein set forth, and the Company 
agrees to diligently prosecute the development, construction and equipping of the 
Project by Commencing Construction of the Project not later than September 1, 
2015, and Commencing Operations at the Project not later than January 1, 2017. 
The Company shall provide written notice to the Local Authorities when it is 
Commencing Operations and the date on that notice shall be deemed to be the 
Commencement of Operations herein. 
 

Section 2.2 Capital Commitment. The Company will develop, construct and 
equip the Project as it deems necessary and appropriate, in its sole discretion, so as 
to be suitable for the operation of the Project, and in connection therewith shall 
invest $142,000,000 of Capital Costs by no later than 18 months after the 
Commencement of Operations (the “Capital Commitment”), as such time may be 
extended or relieved for Force Majeure and Local Authorities Event of Default as 
provided herein. 

 

Section 2.3 Jobs Commitment. 
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(a) The Company and its Affiliates agree to employ Full-Time 
Employees at the Project at an Average Hourly Wage of at least $18.00 per hour 
(through Project Year 12), subject to a 5% variance, in accordance with the 
schedule attached hereto as EXHIBIT C (the “Jobs Commitment”). 

 

(b) For each Project Year, commencing with Project Year 2 
through and including Project Year 12 (the “Jobs Commitment Period”), the 
Company shall certify that it has, or has not, met the Jobs Commitment for such 
Project Year by furnishing a certificate, signed by an executive officer of the 
Company, to the City on or before the date that is 60 days following the end of such 
Project Year. Such certification shall be in the form of EXHIBIT D hereto and provide 
the employment  level (the “Certified Employment Level”) and Average Hourly 
Wage (the “Certified Average Wage”) so certified by the Company for such 
Project Year. For each of Project Years 2 through 12, the Company’s Certified 
Employment Level shall be equal to the number of Full-Time Employees employed at 
the Project Site as of the end of such Project Year. Upon request from the Local 
Authorities, the Company shall supply reasonable supporting information and 
materials to verify its certification within 30 days of such a request. 

 
Section 2.4 Additional Obligations and Commitments. 

 

(a) The Company hereby covenants and agrees to cause any 
construction activities regarding the Project to be conducted in compliance with all 
applicable laws, ordinances, rules and regulations of any governmental authority, 
including, without limitation, all applicable licenses, permits, building codes, 
restrictive covenants, zoning and subdivision ordinances and flood, disaster and 
environmental protection laws. The Company shall require any architect, general  
contractor, subcontractor or other business performing any work in connection with 
the Project to obtain all necessary permits, licenses and approvals to construct the 
same. 

 
(b) At all times during the Term, the Company shall be in 

material compliance with all applicable laws, ordinances, rules and regulations of the 
City and the County and, further, shall be current in payment of any and all taxes, 
fees, and other charges imposed by the City, the County and all local government 
entities unless such payments are the subject of a bona fide dispute and are being 
challenged by the Company. 

 
(c) Notwithstanding the foregoing, the Local Authorities recognize 

that their offer to provide assistance and cooperate with the Company in connection 
with permitting and licensing for the Project, including waiver of permit fees, 
expediting of inspections for necessary permitting and providing guidance on local 
permitting and licensing requirements, is a material commitment and there shall be 
no default by the Company under this Section 2.4 or under this Agreement, if the 
alleged default under this Section 2.4 is attributable to, in whole or in part, the failure 
of the Local Authorities to fulfill their commitments to provide such assistance and 
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to cooperate with the Company in obtaining such approvals, or where the alleged 
default by the Company is non-material to the Project and procedural in nature. 

 

Section 2.5 Conditions to Company Commitments and Obligations 
 

(a) As set forth below in Article VI, and for the avoidance of doubt, the 
Local Authorities acknowledge and agree that the Company’s decision to locate the 
Project in the City and in the County and to undertake the commitments and 
obligations hereunder were made subject not only to the delivery of the incentives 
set forth herein by the Local Authorities, but also were made subject to the provision 
of incentives to be provided by the State.  In the event of the State’s material default 
of its obligations to the Company, which default shall have continued for a period 
of 60 calendar days after written notice thereof from the Company to the State 
(delivered in the manner set forth in the State Project Agreement) and the Local 
Authorities, the Company may, upon written notice to the Local Authorities after the 
conclusion of such 60 calendar day period, suspend its commitments to the Local 
Authorities without risk of default under this Agreement or any Exhibit hereto 
(including without limitation the Company Note and the Mortgage), or other penalty to 
the Company, until such time as: (i) the State’s material default has been corrected 
and the State incentives are fully restored; (ii) the State and the Company reach a 
mutually agreeable alternative agreement regarding the State incentives; or (iii) the 
Local Authorities and the Company reach mutually agreeable alternative terms on 
the Company’s commitments hereunder. During the period of default by the State, 
the Company’s job, wage and investment commitments hereunder shall be deemed 
suspended and waived (but not extended), for the period of the default, and the Local 
Authorities’ right to recapture under Article IV shall be deemed suspended and 
waived (but not extended). In the event the Company meets its commitments 
hereunder during the period of default by the State, nothing herein shall be construed 
to affect the Company’s right to pursue, apply for and receive the incentives set forth 
herein during the period of default.  Moreover, unless otherwise agreed to in writing 
by the Company, the Company’s commitments hereunder shall not be extended 
during the period of default. Rather, the Company’s job, wage, and investment 
obligations hereunder shall be deemed suspended and waived for each day of default. 

 
(b) Notwithstanding anything to the contrary in this Agreement, the 

Parties agree that if the Company’s failure to achieve its commitments under this 
Article II is due to events beyond the reasonable control of the Company (a “Force 
Majeure Event”), then the Company shall not be deemed in default under this 
Agreement, or any Exhibits hereto (including the Company Note or the Mortgage), 
as a result of such failure, and any time for performance of the impacted 
commitments shall be extended by the period of delay resulting from such cause, or 
adjusted as otherwise agreed by the Parties. If the Company is claiming a delay 
pursuant to this Section 2.5(b), it shall promptly notify the Local Authorities of the 
claim and the anticipated duration of the delay.  For purposes of this section, a 
“Force Majeure Event” includes any  acts of God, weather, lightning, earthquakes, 
fires, storms, tornados, floods, or other event beyond the reasonable control of the 
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Company, which by the exercise of due diligence, the Company is or would have 
been unable to prevent or overcome. 

 
(c) With respect to the incentives set forth in Sections 3.6 and 3.7 

below, the Company shall receive, at its option and with the City and the County’s 
cooperation, prior to signing this Agreement, a written affirmation of those 
commitments that is satisfactory to the Company, in its sole discretion, from: 

 

(i) Athens Utilities and the Limestone County Water and 
Sewer Authority affirming the incentives that were  offered to the Company through 
the City as reflected in the Commitment Letters, and 

 
(ii) the IDB affirming that the Company shall receive the 

maximum abatement allowable under Alabama law of ad valorem taxes, sales and 
use taxes, and mortgage and recording taxes with respect to the Project. 

 
ARTICLE III 

LOCAL AUTHORITIES INCENTIVES 
 

Section 3.1 The Project Site. In consideration of the Company locating its 
industrial operations on the Project Site as aforesaid, making the capital investment 
to develop, construct and equip the Project, and hiring employees at the levels, and 
for the minimum Average Hourly Wage, as set forth in this Agreement, the City shall 
convey the Project Site to the Company by statutory warranty deed, the form of which 
is attached hereto as EXHIBIT E (the “Deed”), for $10.00.  The Company shall cover 
all costs related to the transfer, including without limitation any and all closing costs, 
taxes and recording costs. The Company shall bear the costs of any new Phase I 
Environmental Site Assessment, title insurance policy and survey that the Company 
shall elect to conduct on the Project Site. Title to the Project Site shall be 
conveyed to the Company subject only to those certain title exceptions which have 
been mutually agreed to and listed in EXHIBIT F attached hereto (the “Permitted 
Exceptions”). On the Project Site Possession Date, the City shall deliver exclusive 
possession of the Project Site to the Company. Notwithstanding the foregoing, nothing 
herein shall be construed to be a waiver by the Company of its right to refuse to close 
and accept the transfer of the Project Site if due diligence of the Project Site reveals 
defects in the Project Site that, in the Company’s sole and absolute discretion, make 
the Project Site unsuitable for the Project. The Company shall have until January 
30, 2015 to review the due diligence information and to notify the City in writing that it 
will not close on the transfer of the Project Site; provided, however, that the Mayor, 
acting on behalf of the City, and the Chairman of the Limestone County Commission, 
acting on behalf of the County, are hereby authorized and directed to execute a 
written instrument extending such date up through and including February 27, 2015 
that is mutually agreed to by the Company. 
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Section 3.2 Roadway Improvements. The City hereby agrees to provide, at 
no cost to the Company, the public roadway improvements set forth and described in 
EXHIBIT G (the “Roadway Improvements”). The City shall use its commercially 
reasonable efforts to cause the timely implementation and completion of the portion of 
the Roadway Improvements designated in green in EXHIBIT G by September 1, 
2015 and the remaining portion of the Roadway Improvements designated in red in 
EXHIBIT G by December 31, 2016.  During construction of the Roadway 
Improvements, the City agrees not to impede the Company’s reasonable continuous 
access to the Project Site from the Project Site Possession Date until completion of 
construction of the Roadway Improvements. Notwithstanding anything to the contrary 
in this Agreement, the Parties agree that if the Company’s failure to perform its 
obligations under Article II is due to the City’s construction efforts respecting the 
Roadway Improvements impeding the Company’s access to the Project Site during 
their construction, then the Company shall not be deemed in default under this 
Agreement, or any Exhibits hereto (including the Company Note or the Mortgage), 
as a result of such failure (such unperformed obligations of the Company to be 
deemed suspended and waived  for the period of delay), and any time  for 
performance of the unperformed obligations shall be extended by the period of delay 
resulting from such cause, or as otherwise agreed by the Parties. The Local 
Authorities’ right to recapture under Article IV shall be deemed to be suspended and 
waived for the length of the delay. 
 

Section 3.3 Temporary Office and Training Space. The Parties 
understand the importance of, and wish to promote, the provision of a positive and 
conducive work environment during the Project’s construction.   Accordingly, the 
County commits to make available up to $1,000,000 (the “County Commitment”) to 
the Company to reimburse the Company for costs incurred for temporary office and 
training space and related costs. The County Commitment shall be payable in five 
annual installments of up to $200,000 (each, a “County Commitment Payment”).  To 
request payment of a County Commitment Payment, the Company shall submit to the 
County a request for payment using the form attached hereto as EXHIBIT H (a 
“Request for Payment”).  Each Request for Payment shall be accompanied by 
reasonable supporting information and materials as would enable the County to 
confirm that the expenditures for which reimbursement is sought were incurred by the 
Company for temporary office and training space and related costs.  Each County 
Commitment Payment shall be made available within 30 days of receipt of the 
corresponding Request for Payment; provided, however, that the first County 
Commitment Payment shall not be made available before the date upon which the 
Company Commences Operations at the Project and each County Commitment 
Payment thereafter shall not be made available before the applicable annual 
anniversary of the date upon which the Company Commences Operations at the 
Project. 
 

Section 3.4 Waiver of Permit Fees. The City hereby agrees to cause to be 
waived grading and building permit fees charged by the City and referable to 
construction of the Project, and the County agrees that it will not require a permit or 
assess permit fees in connection with the construction of the Project. 
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Section 3.5 Permit  Assistance  and  Expedited  Inspection.  With the 

mutual understanding that time is of the essence on the Project, the City hereby 
agrees (a) to issue the grading permit within 2 business days after the Company’s 
submittal of (i) site plan drawing; (ii) site grading drawing with storm water utility plan; 
(iii) storm water pollution prevention plan drawing with detail sheet, (iv) site detail 
cross-section and elevation drawing; (v) general notes and specifications; (vi) cover 
sheet; and (vii) water detention and pond calculations and (b) to issue the building 
permit within 5 business days of the Company’s submission of the full architecture 
and engineering plans for the Project, provided such architecture and engineering 
plans are submitted in accordance with International Building Code 2003. The City 
will also assign a single-point of contact to the Project to assist the Company and 
its agents with all coordination, permitting, and inspections for the Project. 
Furthermore, the City agrees to accept and process the Company’s grading permit 
application in accordance with this Section 3.5 when it is completed and submitted by 
the Company even if the submission occurs and the granting of the of grading permit 
would predate the closing on the Project Site. In such case, the City may condition the 
grading permit upon the Company closing on the Project Site. 

 
Section 3.6 Utilities Assistance. The City shall, acting both independently 

and by and through Huntsville Utilities, at no cost to the Company, provide “point of 
service” sewer and natural gas connections at locations on the Project Site and by a 
date mutually agreed to by the Parties. The connections shall be sufficient in quality 
and capacity to meet the current and future expansion needs of the Project, as 
determined by the Company, and which minimize the cost of on-site efforts and cost 
by the Company during construction, operation and for future expansion of the 
Project. The City and the County shall use their commercially reasonable efforts to 
cause Athens Utilities and the  Limestone County Water and Sewer Authority to 
provide their respective utilities in the manner previously committed and known to the 
City and the County, and stated in writing in the commitment letters that were 
provided to the Company through the City (the “Commitment Letters”); provided, that 
the Parties understand and agree that the City and the County have no legal 
authority to require Athens Utilities and Limestone County Water and Sewer 
Authority to act. In the event that either utility delays fulfilling its commitment relating 
to the Project under these Commitment Letters and that delay impacts the Company’s 
Commencement of Operations, the Company’s obligations to the City and County 
shall be suspended and obligations hereunder shall be suspended for the period of the 
delay. 
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 Section 3.7 Local Sales and Property Taxes. The Local Authorities 
have further agreed that purchases of construction materials and equipment for the 
Project shall qualify for a 100% abatement of the non-educational portion of the local 
sales tax. Furthermore, the Project shall qualify for a 10-year abatement on the non-
educational portion of the ad valorem taxes on real and personal property included in 
the Project. It is further understood that in the event of a change in the applicable 
Alabama tax laws, rules or regulations, or their administration, that has a material 
adverse effect on the Company’s ability to receive these abatements under Alabama 
law, the City and the County will support legislation or changes to the administrative 
rules to grandfather the Company’s investment in the Project in order to put the 
Company in the same position with regard to the qualification for this abatement as 
under the existing law as of the date of this Agreement and in accordance with this 
Section 3.7. In the event that legislation or administrative rules exempting the Project 
is not achieved or the tax abatements are not granted to the Company as 
contemplated herein, the Local Authorities agree to negotiate in good faith, as 
permitted by law, toward a non-cash incentive to mitigate the loss of these tax 
benefits to the Company provided that real and personal property are included in the 
abatement agreement and any amendments to the abatement agreement. 
 

Section 3.8 Project Site Due Diligence. The City has conducted due diligence 
at the Project Site consisting of: (a) a Phase I Environmental Site Assessment 
respecting approximately 465 acres of the Project Site, dated October 28, 2014 
(the “October 2014 Phase I”), (b) a supplement to the October 2014 Phase I, 
dated January 8, 2015 (the “October 2014 Phase I Supplement”), (c) a Phase I 
Environmental Site Assessment respecting approximately 39 acres of the Project 
Site, dated January 16, 2015 (the “January 2015 Phase I”, and together with the 
October 2014 Phase I and the October 2014 Phase I Supplement, the “Current 
Environmental Due Diligence Documents”), (d) a geotechnical report, dated October 
10, 2014, (e) a preliminary ALTA Survey, dated January 16, 2015, (f) a final ALTA 
Survey, dated January 22, 2015, and a topographic survey, dated January 22, 2015, 
and true, correct and complete copies of such items have been made available to the 
Company.  Furthermore, the City is in the process of conducting a Phase II 
Environmental Site Assessment respecting the entire Project Site (the “Phase II 
Document”), and will make available to the Company a true, correct and complete 
copy of the Phase II upon completion. 
 

ARTICLE IV 
RECAPTURE OF THE CITY INCENTIVES BY THE CITY 

 

Section 4.1 Company Note. To secure the full and timely performance by 
the Company of the Jobs Commitment and the Capital Commitment, the Company 
shall issue a $14,500,000 promissory note, to the City, in the form and on the terms, 
of the promissory note which is attached hereto as EXHIBIT I (the “Company Note”).  
The Company Note shall be dated of even date with the Deed. 
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Section 4.2 Mortgage. Payment of the Company Note shall be secured by 
a first-priority mortgage, the form of which is attached hereto as EXHIBIT J  (the 
“Mortgage”), granted by the Company for the benefit of the City, encumbering the 
Project Site and any buildings, fixtures or improvements located thereon but 
specifically excluding any personal property of the Company. The Company shall not 
cause or permit the imposition or creation of any lien (other than the lien for ad 
valorem taxes not yet due and payable) upon the Project Site that has priority over 
the Mortgage (a “Prohibited Encumbrance”), without first obtaining the City’s written 
consent. The Company hereby covenants and agrees to cause any Prohibited 
Encumbrance to be removed within 90 days of the creation thereof. 
 

Section 4.3 Non-Relocation and Reinstatement. The Company hereby 
understands, acknowledges and agrees that the commitments of the City herein 
stated are being made primarily to realize the growth in employment including, without 
limitation, the creation of jobs as herein described at the Project Site, and that such 
objectives would not be fully realized should the Company close or relocate 
substantially all of its operations from the Project Site during the Company Note 
Period. If the Project is closed (other than to complete renovations, restoration or 
repairs) or the Company relocates operations conducted at the Project to a location 
outside the corporate limits of the City prior to the end of the Company Note Period 
and before satisfying the Jobs Commitment, and provided there has been no Local 
Authorities Event of Default or a material default by the State under that certain 
Project Agreement, by and between the State and the Company, dated January 8, 
2015 (the “State Project Agreement”), then any Company Payments (as defined in 
the Company Note) that have been previously forgiven shall be reinstated as provided 
in the Company Note. 
 

ARTICLE V  
CONDITIONS PRECEDENT 

 

Section 5.1 Conditions Precedent to the Obligations and 
Commitments of the Local Authorities.  Anything in this Agreement to the 
contrary notwithstanding, the Local Authorities shall not be obligated to perform their 
obligations hereunder, until: 

 
(a) The City shall have obtained fee simple title to the Project Site; and 

 
(b) The  Local  Authorities  shall  have  received  the  Company’s 

executed counterpart of this Agreement, the Company Note, and the Mortgage, duly 
executed by a duly authorized officer of the Company by January 30, 2015; 
provided, however, that the Mayor, acting on behalf of the City, and the Chairman of 
the Limestone County Commission, acting on behalf of the County, are hereby 
authorized and directed  to execute a written instrument extending such date up 
through and including February 27, 2015 that is mutually agreed to by the Company. 
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Section 5.2 Conditions Precedent to the Company's Obligations. 
Anything in this Agreement to the contrary notwithstanding, the Company shall not 
be obligated to perform its obligations hereunder, until: 

 
(a) The City shall have delivered to the Company the Deed in 

accordance with the terms of this Agreement on or before February 2, 2015 or at a 
later closing date selected by the Company but no later than February 13, 2015; 

 
(b) Each Local Authority shall have delivered to the Company an 

executed counterpart of this Agreement, duly executed by its respective duly 
authorized officer by January 30, 2015; provided, however, that the Mayor, acting on 
behalf of the City, and the Chairman of the Limestone County Commission, acting on 
behalf of the County, are hereby authorized and directed to execute a written 
instrument extending such date up through and including February 27, 2015 that is 
mutually agreed to by the Company; 

 
(c) On or before the Project Site Possession Date, the Company 

shall have received an irrevocable commitment from Commonwealth Land Title 
Insurance Company to issue to the Company a standard owner’s policy of title 
insurance (the “Title Insurance Policy”) in an amount and containing those 
endorsements designated by the Company, and otherwise in form and substance 
acceptable to the Company; 

 
(d) The City shall have delivered to the Company the Phase II 

Document; and In the event that all of the conditions set forth in this Section 5.2 shall 
not have occurred by April 1, 2015 (the “Outside Date”), then this Agreement shall 
terminate and be of no further force and effect, without any liability of any Party 
hereto to the other, unless the same is extended per written instrument executed 
by the Mayor, acting on behalf of the City, the Chairman of the Limestone County 
Commission, acting on behalf of the County, and the Company’s Chief Executive 
Officer (or any other authorized officer), acting on behalf of the Company, in which 
case the “Outside Date” shall be the last day of such extension.  The said Mayor 
and said Chairman are hereby authorized and directed to execute any such 
extension up through and including April 1, 2015. 

 
ARTICLE VI 

EVENTS OF DEFAULT AND REMEDIES 
 

Section 6.1 Events of Default by the Local Authorities. 
 

(a) Any one or more of the following shall constitute an event of 
default by the Local Authorities under this Agreement (a “Local Authorities Event of 
Default”) (whatever the reason for such event and whether it shall be voluntary or 
involuntary or be effected by operation of law or pursuant to any judgment, decree 
or order of any court or any order, rule or regulation of any administrative or 
governmental body): 
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(i) the City shall fail to deliver the Deed  or any other 
document contemplated in this Agreement to the Company as required under this 
Agreement; 

 
(ii) the dissolution or liquidation of any Local Authority, or the 

filing by any Local Authority of a voluntary petition in bankruptcy, or any Local 
Authority seeking or consenting to or acquiescing in the appointment of a receiver 
of all or substantially all of its property, or the adjudication of any Local Authority 
as a bankrupt, or any assignment by any Local Authority for the benefit of its 
creditors, or the entry by any Local Authority into an agreement of composition 
with its creditors, or if a petition or answer is filed by any Local Authority 
proposing the adjudication of the Local Authority as a bankrupt or its reorganization, 
arrangement or debt readjustment under any present or future federal bankruptcy 
code or any similar federal or state law in any court, or if any such petition or 
answer is filed by any other person and such petition or answer shall not be stayed or 
dismissed within 60 days; 

 
(iii) failure by any Local Authority to perform or observe any 

of its agreements or covenants contained in this Agreement, which failure shall have 
continued for a period of 60 calendar days after written notice  thereof from the  
Company, unless (A) the Company shall agree in writing to an extension of such 
period prior to its expiration, or (B) during such 60-day period or any extension 
thereof, the Local Authority has commenced and is diligently pursuing appropriate 
corrective action; or 

 
(iv) failure by the State to perform or observe its material 

covenants, agreements or payment obligations in accordance with the State Project 
Agreement, including any cure period provided therein. Notwithstanding the 
foregoing and provided that there is no dispute over the State’s obligation to pay the 
Company, if failure by the State is limited solely to the timely payment to the 
Company, there shall be no Event of Default under this provision unless the State 
delay in making payment exceeds 180 days after request for payment by the 
Company. 

 

(b) During any period after the Company has provided written 
notice to a Local Authority specifying the existence of a Local Authority Event of 
Default and during which the Local Authority has failed to cure said Local Authority 
Event of Default to the reasonable satisfaction of the Company, the Company 
shall not be required to perform any obligation hereunder and shall not suffer any 
penalty or be deemed to be in breach under this Agreement or any Exhibits hereto 
(including without limitation the Company Note and  the  Mortgage). During the 
period of a Local Authority Event of Default, the Company’s job, wage and 
investment commitments hereunder shall be deemed suspended and waived (but 
not extended) for the period of the Local Authority Event of Default, and the 
Local Authorities’ right to recapture under Article IV shall be deemed suspended 
and waived (but not extended). In the event the Company meets its commitments 
hereunder during the Local Authority Event of Default, nothing herein shall be 
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construed to affect the Company’s right to continue to apply for and receive the 
incentives set forth herein during the period of the Local Authority Event of Default 
in the ordinary course.  Moreover,  unless  otherwise  agreed to in writing by the 
Company, the Company’s commitments hereunder shall not be extended during the 
period of the Local Authority Event of Default. Rather, the Company’s 
commitments hereunder shall be deemed suspended and waived for each day of 
the Local Authority Event of Default. Notwithstanding the foregoing, if a Local 
Authorities Event of Default occurs, the Company shall have available to it all 
rights and remedies, both legal and equitable, provided by law (including without 
limitation specific performance or mandamus); provided, however, the Company 
shall not be entitled to any punitive, incidental or consequential damages, whether 
arising at law, in equity or otherwise. 

 
Section 6.2 Events of Default by the Company. 

 

(a) Subject to Section 2.5 and in the absence of a Local Authorities 
Event of Default or a material default by the State under the State Project Agreement, 
any one or more of the following shall constitute an event of default by the 
Company under this Agreement (a “Company Event of Default”) (whatever the 
reason for such event and whether it shall be voluntary or involuntary or be 
effected by operation of law or pursuant to any judgment, decree or order of any 
court or any order, rule or regulation of any administrative or governmental body): 

 
(i) at any time prior to the completion by the Company of its 

obligations and commitments hereunder, the Company is dissolved or liquidated, or 
the filing by the Company of a voluntary petition in bankruptcy, or the Company 
seeking or consenting to or acquiescing in the appointment of a receiver of all or 
substantially all of its property, or the adjudication of the Company as a bankrupt, or 
any assignment by the Company for the benefit of its creditors, or the entry by the 
Company into an agreement of composition with its creditors, or if a petition or 
answer is filed by the Company proposing the adjudication of the Company as a 
bankrupt or its reorganization, arrangement or debt readjustment under any 
present or future federal bankruptcy code or any similar federal or state law in any 
court, or if any such petition or answer is filed by any other person and such petition 
or answer shall not be stayed or dismissed within 60 days; 

 
(ii) failure by the Company to perform or observe any of 

its agreements or covenants contained in this Agreement, which failure shall have 
continued for a period of 60 calendar days after written notice thereof from the Local 
Authorities, unless (A) the Local Authorities shall agree in writing to an extension of 
such period prior to its expiration, or (B) during such 60-day period or any extension 
thereof, the Company has commenced and is diligently pursuing appropriate 
corrective action; or 

 
(iii) an event of default under the Company Note. 

 
(b) During any period after the Local Authorities have provided 
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written notice to the Company specifying the existence of a Company Event of 
Default and during which the Company has failed to cure said Company Event of 
Default to the reasonable satisfaction of the Local Authorities, the Local Authorities 
shall not be required to perform any obligation hereunder and shall not suffer any 
penalty or be deemed to be in breach under this Agreement or any Exhibits hereto 
(including without limitation the Company Note and the Mortgage). If a Company 
Event of Default exists, the Local Authorities shall have all rights and remedies 
available to it under the Company Note and the Mortgage, along with all rights and 
remedies, both legal and equitable, provided by law (including without limitation 
specific performance or mandamus); provided, however, the Local Authorities shall 
not be entitled to any punitive, incidental or consequential damages, whether 
arising at law, in equity or otherwise, and the Local Authorities’ maximum right of 
recovery under this Agreement shall not exceed an amount equal to: (a) the cash 
incentives actually paid to the Company by a Local Authority, plus, in the case of the 
City only, (b) the amount due under the terms of the Company Note (the “Maximum 
Recovery”).  Before pursuing any remedy hereunder for a Company Event of 
Default, the Local Authorities shall consider in good faith any extenuating 
circumstances or facts of which the Company advises the Local Authorities including, 
but not limited to, a material downturn in markets for products of the type produced 
and sold by the Company. 

 
(c) If the Company Event of Default is attributed to a shortfall in the 

Capital Commitment under Section 2.2, the recovery by the Local Authority for such 
default shall be in an amount calculated as follows: 

 
(i) If actual Capital Costs invested by the Company during 

the time period set forth in Section 2.2 are $106,500,000 or greater, then the 
recovery amount shall be equal to: (Maximum Recovery) x (1 – (actual Capital Costs 
invested by the Company during the time period set forth in Section 
2.2/$142,000,000)); or 

 
(ii) If actual Capital Costs invested by the Company during 

the time period set forth in Section 2.2 are less than $106,500,000 then the 
recovery amount shall be equal to the Maximum Recovery. 

 
Section 6.3 Remedies Subject to Applicable Law. All rights, remedies and 

powers provided in this Article VI may be exercised only to the extent the exercise 
thereof does not violate any applicable provision of law in the premises, and all the 
provisions of this Article VI are intended to be subject to all applicable mandatory 
provisions of law which may be controlling in the premises and to be limited to the 
extent necessary so that the same will not render this Agreement invalid or 
unenforceable. 
 

ARTICLE VII  
MISCELLANEOUS PROVISIONS 
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Section 7.1 Severability; Enforceability. If any term or provision hereof 
shall be determined by a court of competent jurisdiction to be illegal or invalid for 
any reason whatsoever, such provision shall be severed from this Agreement and shall 
not affect the validity of the remainder of this Agreement. 
 

Section 7.2 Term. Unless sooner terminated in accordance with the terms 
hereof, the initial term of this Agreement shall expire on the last day of Project Year 12 
(the “Term”). 
 

Section 7.3 Entire Agreement. This Agreement contains the entire 
agreement of the Parties regarding the transactions described herein, and there are 
no representations, oral or written, relating to the transactions described herein 
which have not been incorporated herein. Any agreement hereafter made shall be 
ineffective to change, modify, or discharge this Agreement in whole or in part unless 
such agreement is in writing, and is signed by the Party against whom enforcement 
of any change, modification, or discharge is sought. 
 

Section 7.4 Counterparts; Assignment. 
 

(a) This Agreement may be executed in two or more counterparts, 
each of which shall constitute but one and the same agreement. 

 
(b) This Agreement is not assignable by any Party hereto except 

upon the written consent of the other Party hereto; provided, however, that the 
Company shall have the right at any time to assign all its rights and obligations in 
and to the Project and to transfer this Agreement or any part thereof to any 
financially solvent Affiliate of the Company that agrees to assume assigned 
obligations of the Company in and to the Project; and if so assigned, the 
Company shall continue to be responsible for the performance of the obligations of 
the assignee under this Agreement unless specifically excused therefrom by the 
Local Authorities, to be expressed in writing and signed by an authorized 
representative of each Local Authority. 

 
Section 7.5 Binding Effect; Governing Law. This Agreement shall inure to 

the benefit of, and shall be binding upon, the Parties hereto and their respective 
successors and assigns. This Agreement shall be governed exclusively by, and 
construed and interpreted in accordance with, the laws of the State of Alabama. 
 

Section 7.6 Notices. 
 

(a) All notices, demands, consents, certificates or other 
communications hereunder shall be  in writing, shall be sufficiently given and shall 
be deemed given when delivered personally to the Party or to an officer of the 
Party to whom the same is directed, or mailed by registered or certified mail, postage 
prepaid, or sent by overnight courier, addressed as follows: 
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(i) If to the City: 
 
The City of Huntsville  
308 Fountain Circle 8th Floor 
Huntsville, AL 35801  
Attn: City Attorney 
 
(ii) If to the County: 
 
Limestone County, Alabama  
310 W. Washington Street Athens, AL   35611 
Attn: County Commission Chairman 
 
(iii) If to the Company: 
 
Polaris Industries Inc.  
2100 Highway 55 
Medina, MN 55340 
Attn: Chief Executive Officer  
 
With a copy to: 
Polaris Industries Inc.  
2100 Highway 55 
Medina, MN 55340  
Attn: General Counsel 

 
(b) Any such notice or other document shall be deemed to be 

received as of the date delivered, if delivered personally, or as of 3 days after the 
date deposited in the mail, if mailed, or the next business day, if sent by overnight 
courier. 

 
Section 7.7 Liabilities of the Local Authorities.  Any provision hereof to the 

contrary notwithstanding, the Parties agree and acknowledge that the obligations 
and commitments of the Local Authorities as set forth herein are limited by the 
limitations imposed by the Alabama Constitution. 
 

Section 7.8 Survival of Covenants. The covenants in this Agreement shall 
not terminate until they have been fully performed or have expired by their terms. 
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Section 7.9 No Waiver. No consent or waiver, express or implied, by any Party 
hereto to any breach or default by any other Party in the performance by such 
other Party of its obligations and commitments hereunder shall be valid unless in 
writing, and no such consent or waiver to or of one breach or default shall constitute 
a consent or waiver to or of any other breach or default in the performance by such 
other Party of the same or any other obligations or commitments of such Party 
hereunder. Failure on the part of any Party to complain of any act or failure to act of 
any other Party or to declare such other Party in default, irrespective of how long such 
failure continues, shall not constitute a waiver by such Party of its rights hereunder. 
The granting of any consent or approval in any one instance by or on behalf of any 
Party hereto shall be construed to be a waiver or limit the need for such consent 
in any other or subsequent instance. 
 

Section 7.10 Venue. 
 

(a) Subject to the provisions of Sections 6.1 and 6.2 of this 
Agreement, whenever any Party hereto shall default in the performance of any of its 
obligations or commitments under this Agreement, the other Party hereto may take 
whatever legal proceeding (including actions for damages or for specific 
performance to the extent provided by law) as shall be necessary or desirable to 
enforce any agreement or condition contained herein or any other obligation of the 
defaulting Party imposed by law. The Parties hereto recognize, and will not object to, 
an action for specific performance. 

 
(b) Each of the Parties irrevocably submits to the jurisdiction of the 

Alabama state courts sitting in Limestone County, Alabama (collectively, the 
“Courts”) over any suit, action or proceeding arising out of or relating to this 
Agreement or any transaction undertaken in connection therewith (an “Agreement 
Action”); and waives, to the fullest extent permitted by law, any objection or 
defense that such Party may now or hereafter have based on improper venue, lack 
of personal jurisdiction, inconvenience of forum or any similar matter in any 
Agreement Action brought in any of the Courts. 

 
Section 7.11 No Partnership or Joint Venture.  Nothing contained in this 

Agreement shall constitute or be construed to be a partnership or joint venture 
among the Parties and their respective permitted successors and assigns. 

 
Section 7.12 Headings. The headings in the Sections in this Agreement are 

for convenience of reference only and shall not form a part hereof. 
 

Section 7.13 No Third-Party Beneficiaries. This Agreement is intended 
only for the benefit of the signing Parties hereto, and neither this Agreement, nor 
any of the rights, interest, obligations or commitments hereunder, is intended for the 
benefit of any other person or third- party. 
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Section 7.14 Attorneys'  Fees.  If any Party shall be required to enforce 
this Agreement through the filing of any legal action, in addition to any other 
amounts due as provided herein, the prevailing Party shall be entitled to recover its 
reasonable attorneys’ fees and costs. 

 
ARTICLE VIII  
DEFINITIONS 

 

All initially capitalized terms not otherwise defined herein shall have the 
following meanings: 
 

“Affiliate” of any specified entity shall mean any other entity directly or 
indirectly Controlling or Controlled by or under direct or indirect common Control with, 
or which directly or indirectly owns voting securities of an entity directly or indirectly 
Controlled by, such specified entity. 
 

“Average Hourly Wage” shall be calculated by dividing total cash  wages 
(including overtime pay and cash bonuses) paid to all Full-Time Employees, exclusive 
of benefits, by the number of total hours worked by all Full-Time Employees. 
 

“Capital Costs” shall mean costs to develop, construct or equip the Project 
that are chargeable to a capital account (or could be chargeable if so elected) 
determined in accordance with generally accepted accounting principles, or costs 
within the definition set forth in Section 40-18-190(a)(2) of the Code of Alabama 
(1975), as amended, and shall include all costs expended or obligations taken on by 
the Company in connection with the Project including those costs that may be 
reimbursed or forgiven by virtue of the incentives provided from the Local 
Authorities, the State or other authority. For the avoidance of doubt, the value of the 
Project Site that will be conveyed to the Company by the City, as reflected in the 
Company Note, shall be deemed to be a “Capital Cost” of the Company. 
 

“Commence Construction” or “Commencement of Construction” means that 
physical work is being performed, using appropriate equipment and manpower to 
diligently develop, construct and equip the Project and install necessary infrastructure 
to accomplish the objectives of the Project. 
 

“Commence Operations” or “Commencement of Operations” shall mean that 
operations at the Project as described in the Recitals have commenced and that the 
Project has sustained production of saleable vehicles. 

 
“Company Note Period” shall mean the period of 144 months from the date of 

issuance of the Company Note, or such other period of time as the Company Note is 
outstanding. 
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“Control” when used with respect to any entity means the power to direct the 
management and policies of such entity, directly or indirectly, whether through the 
ownership of voting securities, by contract or otherwise; and the terms “Controlling” 
and “Controlled” have meanings correlative to the foregoing. 
 

“Full-Time Employee” shall mean a person: (a) who is being paid directly 
by the Company or an Affiliate of the Company and is employed at the Project Site 
for not less than 1,872 hours per year (or if that person has been employed for less 
than a period of 12 months, the average hours worked per week is not less than 36 
hours per week); (b) whose compensation for working at the Project Site is subject to 
Alabama State income tax withholdings; (c) whom the Company or an Affiliate of the 
Company identifies as its employee to the U.S. Internal Revenue Service and the 
Alabama Department of Revenue on returns or reports filed with the foregoing; and 
(d) who is eligible to participate under such benefit plans as are generally 
applicable to employees holding positions of like kind and character within either the 
Company or an Affiliate of the Company within the United States of America. No 
employees of the Company, or any Affiliate thereof, employed in the State of 
Alabama (other than at the Project Site) at the time hired at, or transferred to, the 
Project Site shall constitute Full-Time Employees, except to the extent that the 
Company certifies to the State with respect to any such employee (a “Transferred 
Employee”), that it has not eliminated the Transferred Employee’s previous position at 
another facility of the Company or an Affiliate of the Company within the State and 
that a new employee has been hired at such other facility to fill substantially the same 
job and in the same pay category as that held by the Transferred Employee. 
 

“Project Site Possession Date” shall mean the date of the Deed. 
 

“Project Year” shall mean each 12-month period beginning on the first day of 
the next calendar month occurring after the Project Site Possession Date and ending 
on the last day of the calendar month 12 months thereafter.  If the Project Site 
Possession Date is the first day of the month, Project Year 1 shall commence on the 
Project Site Possession Date. 
 

IN WITNESS WHEREOF, the City, the County and the Company have each 
caused this Agreement to be duly executed in its name, under seal, and the same 
attested, all by officers thereof duly authorized thereunto, and have caused this 
Agreement to be dated the date and year first above written. 
 
 

 “CITY”: 
 
 
 
ATTEST: 

 

CITY OF HUNTSVILLE, ALABAMA 
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By:       
City Clerk                  Mayor 

 

(SEAL) 
 
 
 
STATE OF ALABAMA  
COUNTY OF MADISON  
 
 

I, the undersigned authority, a Notary Public in and for said State at Large, 
hereby certify that Tommy Battle, whose name, as Mayor of the City of Huntsville, a 
municipal corporation, is signed to the foregoing instrument, and who is known to me, 
acknowledged before me on this day, that being informed of the contents of this 
instrument, he, as such officer, executed the same voluntarily for and as the act of said 
corporation on the day the same bears date. 
 

GIVEN under my hand and official seal this day of , 2015. 
 
 
 

Notary Public 
 
STATE OF ALABAMA  

COUNTY OF LIMESTONE 
 
 

I, the undersigned authority, a Notary Public in and for said State at Large, 
hereby certify that Mark Yarbrough, whose name, as Chairman of the County 
Commission of Limestone County, a political subdivision of the State of Alabama, is 
signed to the foregoing instrument, and who is known to me, acknowledged before 
me on this day, that being informed of the contents of this instrument, he, as such 
officer, executed the same voluntarily for and as the act of said corporation on the day 
the same bears date. 
 

GIVEN under my hand and official seal this day of , 2015. 
 
 
 

Notary Public 
 

 “COMPANY”: 
 

POLARIS INDUSTRIES INC., a 
Delaware corporation 

 
By:          
Name: Scott W. Wine 
Its: Chief Executive Officer 
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STATE OF MINNESOTA  
COUNTY OF HENNEPIN  
 
 

I, the undersigned authority, a Notary Public in and for said State at Large, 
hereby certify that Scott W. Wine, whose name, as Chief Executive Officer of Polaris 
Industries Inc., a Delaware corporation, is signed to the foregoing instrument, and who 
is known to me, acknowledged before me on this day, that being informed of the 
contents of this instrument, he, as such officer, executed the same voluntarily for and 
as the act of said corporation on the day the same bears date. 
 
 

GIVEN under my hand and official seal this day of , 2015. 
 
 
 

Notary Public 
 
 

EXHIBIT A  
PROJECT SITE 

 
STATE OF ALABAMA  
LIMESTONE COUNTY 
 
A portion of the north half and all of the southwest quarter of Section 33, Township 4 
South, Range 3 West of the Huntsville Meridian. 

 
All of the northwest quarter of Section 4, Township 5 South, Range 3 West of the 
Huntsville Meridian lying north of the northerly right-of-way of I-565. 
 
A portion of the south half of the southeast quarter of Section 32, Township 4 South, 
Range 3 West of the Huntsville Meridian. 
 
A portion of the northeast quarter of Section 5, Township 5 South, Range 3 West 
of the Huntsville Meridian. 
 
Said tract being a portion of the property conveyed to McCrary Limited Partnership I, 
a Delaware Limited Partnership in Fiche 96145, pages 45 and 46 as recorded in the 
Office of the Probate Judge for Limestone County, Alabama, and being more 
particularly described as follows: 
 



 

 

 

MINUTES, LIMESTONE COUNTY COMMISSION, JANUARY 26, 2015 
 

 

Commencing at a railroad spike found at the northeast corner of Section 33, Township 
4 South, Range 3 West of the Huntsville Meridian; thence South 1 Degrees 04 Minutes 
33 Seconds West a distance of 2113.06 feet to a #5 rebar with a cap Stamped “Garver 
LLC CA 445”(typical) set; thence North 89 Degrees 07 Minutes 20 Seconds West a 
distance of 150.95 feet to a #5 rebar set at the intersection of proposed southwesterly 
right-of-way of Greenbrier Parkway and the north boundary of Lot 2 of McCrary 
Commercial Subdivision Phase One as recorded in the Office of the Judge of Probate 
for Limestone County, Alabama in Plat Book H, Page 214, said point being the Point of 
Beginning of the herein described tract;  
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Thence along the north boundary of said Lot 2 North 89 Degrees 07 Minutes 20 
Seconds West a distance of 1356.16 feet to a #5 rebar found at the northwest corner of 
said Lot 2; thence leaving said north boundary and along the west boundary of said Lot 
2 South 0 Degrees 57 Minutes 30 Seconds West a distance of 599.98 feet to a #5 
rebar found at the southwest corner of said Lot 2, said point being on the north 
boundary of a tract of land conveyed to Target Corporation as recorded in the Office 
of the Judge of Probate for Limestone County, Alabama in Real Property Book (RLPY) 
2000, Page 4069; thence leaving said west boundary and along the north boundary of 
said Target tract North 89 Degrees 06 Minutes 50 Seconds West a distance of 1173.74 
feet to a #5 rebar set at the northwest corner of said Target tract; thence leaving said 
north boundary and along the west boundary of said Target tract South 1 Degrees 28 
Minutes 33 Seconds West a distance of 2676.66 feet to a #5 rebar set; thence leaving 
said west boundary South 1 Degrees 11 Minutes 03 Seconds West a distance of 
1249.75 feet to a #5 rebar with a cap Stamped “R. Smith LLC #19378” found on the 
northerly right-of-way of I-565; thence along said right-of-way South 65 Degrees 57 
Minutes 31 Seconds West a distance of 2271.47 feet to a #5 rebar set at the southeast 
corner of a tract of land conveyed to The City of Huntsville in Fiche 98372, Page 58 as 
recorded in the Office of the Judge of Probate for Limestone County, Alabama; thence 
leaving said right-of-way and along the boundary of said City of Huntsville tract North 
24 Degrees 02 Minutes 28 Seconds West a distance of 50.00 feet to a #5 rebar set; 
thence South 65 Degrees 57 Minutes 32 Seconds West a distance of 70.00 feet to a #5 
rebar set; thence South 24 Degrees 02 Minutes 28 Seconds East a distance of 50.00 
feet to a #5 rebar set on said right-of-way; thence leaving said boundary of City of 
Huntsville tract and along said right-of-way South 65 Degrees 57 Minutes 31 Seconds 
West a distance of 638.26 feet to a 4 inch square concrete monument with a cap 
Stamped “DUNIVANT ENG CO CA-0044-LS” found at the intersection of the west 
boundary of a tract of land conveyed to McCrary Limited Partnership I, a Delaware 
Limited Partnership in Fiche 96145, Pages 45 and 46 as recorded in the Office of the 
Probate Judge of Limestone County, Alabama and said right-of-way; thence leaving 
said right-of-way and along the west boundary of said McCrary tract North 1 Degrees 07 
Minutes 21 Seconds East a distance of 1158.92 feet to a point; thence   North 88 
Degrees 03 Minutes 36 Seconds West a distance of 1074.08 feet to a point; thence 
North 1 Degrees 07 Minutes 21 Seconds East a distance of 1371.34 feet to a point 
on the North Boundary of said Section 5, Township 5 South, Range 3 West; thence 
leaving said North Section line, North 1 Degrees 48 Minutes 35 Seconds East a 
distance of 247.57 feet to a point; thence South 87 Degrees 16 Minutes 18 
Seconds East a distance of 1074.12 feet to a 4” Square Concrete Monument found 
on the West Boundary of Section 33, Township 4 South, Range 3 West. thence along 
the west boundary of said Section 33 North 1 Degrees 49 Minutes 21 Seconds East a 
distance of 3229.26 feet to a #5 rebar set at the center of a Transmission Line 
Easement as recorded in the Office of the Judge of Probate for Limestone County, 
Alabama in Deed Book 146, Page 361 and Fiche 96331, Page 14; thence leaving 
said west boundary and along said centerline of easement North 59 Degrees 49 
Minutes 07 Seconds East a distance of 2971.07 feet to a #5 rebar set; thence 
North 57 Degrees 54 Minutes 26 Seconds East a distance of 49.28 feet to a #5 
rebar set at the intersection of said easement line and the proposed southerly right-of-
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way of Greenbrier Parkway, said point being on a curve to the left, having a radius of 
2070.00 feet, a chord of South 66 Degrees 35 Minutes 04 Seconds East for a distance 
of 290.54 feet; thence along said proposed right-of-way and the arc of said curve 
290.78 feet to a #5 rebar set at the point of tangency of said curve; thence South 70 
Degrees 36 Minutes 32 Seconds East a distance of 1165.88 feet to a #5 rebar set at 
the point of curvature of a curve to the right, having a radius of 1930.00 feet, a chord of 
South 43 Degrees 00 Minutes 58 Seconds East for a distance of 1787.88; thence 
along the arc of said curve feet to the POINT OF BEGINNING. 
 
The above described tract contains 505.37 acres more or less and is subject to 
easements of record. 
 
The above legal description of the Project Site shall automatically be deemed 
modified and replaced by such legal description referenced in the Title Insurance Policy. 
 
 

EXHIBIT B 
 

LIST OF INCENTIVES 
 

STATE of ALABAMA Incentive Overview  
Presented to Project Axle 11.19.14 

 
 

PROJECT  CRITERIA:  Total project costs  are $141.1M. Project costs consist of: 
Land - $14M (donated); Building - $36M;  Manufacturing Equipment - $89M; 
Nonmanufacturing Equipment - $1.4M; and Pollution Control Equipment - $1M. 

 
Estimated 

Value of 

Incentives 

Total Local Incentive - provided through traditional TIF $15,000,000 
McCrary industrial site requested at no cost- $15,000,000  

  

  

State Economic Development Grant for project costs related to constructing, 

equipping and furnishing the facility: 
 

 
Site Prep and Rail Extension 

 
$3,500,000 

 
Completion of Construction (Certificate of Occupancy) 

 
$7,500,000 

 

10-year incentive based upon total payroll 
 

$20,000,000 
 

R&D Center Incentive (held in reserve for 10-years) 
 

$2,500,000 

  

Abatement   of   the   non-educational   portion   of   state   and   local   sales   tax   on 
construction materials 

 
$1,530,000 
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Abatement  of  the  non-educational  portion  of  state  and  local  sales  tax  on  the 
purchase of manufacturing equipment 

 
$1,335,000 

The ten-year abatement of the non-educational portion of the ad valorem taxes on 
real and personal property included in the expansion. 

 
$6,601,536 

 

State Corporate Income Tax Credit- 5% per year for 20-years 
 

$127,400,000 

  

*TVA Valley Advantage $2,000,000 

  
  
AIDT recruitment, screening and pre-employment training for a workforce of 

2000 
 

-Direct Cash Reimbursement $11,395,800 
-Training Services Value $8,717,000 

  
TOTAL Estimated Incentives $207,479,336 

 
 
 

EXHIBIT C  

JOBS COMMITMENT 
 

 Project Year 

1 
Project 

Year 2 
Project 

Year 3 
Project 

Year 4 
Project 

Year 5 
Project 

Year 6 
 

Cumulative 

Full-Time 

Employees 

at the 

Project Site 

 
 
 
 
 

0 

 
 
 
 
 
400 

 
 
 
 
 
935 

 
 
 
 
 
935 

 
 
 
 
 
935 

 
 
 
 
 

1200 
 

Minimum 

Average 

Hourly 

Wage 

 

 
 
 
N/A 

 

 
 
 

$17.10 

 

 
 
 

$17.10 

 

 
 
 

$17.10 

 

 
 
 

$17.10 

 

 
 
 

$17.10 
 
 

 Project Year 

7 
Project 

Year 8 
Project 

Year 9 
Project 

Year 10 
Project 

Year 11 
Project 

Year 12 
 

Cumulative 

Full-Time 

Employees 

at the 

Project Site 

 
 
 
 
 

1700 

 
 
 
 
 

1700 

 
 
 
 
 

1700 

 
 
 
 
 

1700 

 
 
 
 
 

1700 

 
 
 
 
 

1700 
 

Minimum 

Average 

Hourly 

Wage 

 

 
 
 

$17.10 

 

 
 
 

$17.10 

 

 
 
 

$17.10 

 

 
 
 

$17.10 

 

 
 
 

$17.10 

 

 
 
 

$17.10 
 
 

Minimum Average Hourly Wage of $18.00 per hour, subject to a 5% 
variance, exclusive of benefits. For purposes of calculating the Average 
Hourly Wage, overtime pay and cash bonuses may be included. 
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“Project Year” shall have the meaning set forth in Article VIII of this Agreement. 
 
 

EXHIBIT D 
 

JOBS COMMITMENT CERTIFICATE 
RESPECTING 

PROJECT YEAR    
 
 

I, , in my capacity as the  of POLARIS INDUSTRIES INC., a 
Delaware corporation (the “Company”), do hereby certify to each of the CITY OF 
HUNTSVILLE, ALABAMA, an Alabama municipal corporation (the “City”), and 
LIMESTONE COUNTY, ALABAMA, a political subdivision of the State of Alabama 
(the “County” and together with the City, the “Local Authorities”), in accordance with the 
provisions of  that  certain  Project  Development  Agreement  dated  January , 
2015 (the “Project Development Agreement”), by and among the Company, the City, 
and the County, as follows: 
 

1. This certificate is being delivered with respect to Project Year (the “Applicable 
Project Year”). 

 
2. The number of Full-Time Employees employed at the Project Site for the 

Applicable Project Year is . 
 

3. The Average Hourly Wage, exclusive of benefits, for the Applicable Project 
Year is $ . 

 
4. The employment level and Average Hourly Wage information provided 

in this certificate is calculated in accordance with all applicable provisions of the 
Project Development Agreement (including all exhibits attached thereto). 

 
5. Capitalized terms used herein and not otherwise defined shall have the 

meanings given to such terms in the Project Development Agreement (including all 
exhibits thereto). 

 
IN WITNESS HEREOF, the undersigned has executed and delivered to the 

Local Authorities this certificate this day of , 20__. 
 

POLARIS INDUSTRIES INC., a Delaware 
corporation 

 
By:                   
Name:   _   
Title:        
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EXHIBIT E  

FORM OF DEED 

See Attached 

 

 

EXHIBIT F 

PERMITTED EXCEPTIONS 

 

1. Ad valorem taxes for the year 2015, and subsequent years. 
 
2. That certain Easement in favor of Alabama Power Company, as recorded in 

Book 146, Page 361, Probate Records of Limestone County, Alabama. 

 
3. That certain Grant of Transmission Line Easement in favor of United States of 

America, as recorded in Fiche 96331, Page 11, Probate Records of Limestone 
County, Alabama. 

 
4. That certain Right of Way Easement in favor of Southern Natural Gas 

Company, a Delaware corporation, as recorded in Fiche 99350, Page 20, 
Probate Records of Limestone County, Alabama. 

 
5. That certain 20’ Sanitary Sewer Easement in favor of The City of Huntsville, as 

recorded in RLPY 2001, Page 40198, Probate Records of Limestone County, 
Alabama. 

 
6. That certain Utility, Drainage and Temporary Access Easement Agreement in 

favor of Dayton Hudson Corporation, a Minnesota corporation, as recorded in 
RLPY 2000, Page 1325, Probate Records of Limestone County, Alabama. 

 
7. That certain Easement in favor of The City of Huntsville, as recorded in 

RLPY 2000, Page 17351, Probate Records of Limestone County, Alabama. 
 
8. Those matters reflected and/or referenced in that certain survey prepared 

by Garver, LLC, dated November 24, 2014, as Job No.: 14056270, including, 
but not limited to the other Permitted Exceptions. 

 
9. Those permanent, public utility and drainage easements in favor of the City of 

Huntsville as set forth in that certain deed from McCrary Limited Partnership 
I, as recorded in RLPY 2015, Page , Probate Records of Limestone County, 
Alabama. 
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The above Permitted Exceptions shall automatically be deemed modified and replaced 
by such Permitted Exceptions referenced in the Title Insurance Policy. 
 
 

 
EXHIBIT G 

ROADWAY IMPROVEMENTS 
See Attached 

 
 

EXHIBIT H 
REQUEST FOR PAYMENT 

 
DATE:      
 
TO: LIMESTONE COUNTY, ALABAMA  
 310 W. WASHINGTON STREET  
 ATHENS, AL  35611 

ATTN: COUNTY COMMISSION CHAIRMAN 
 
FROM RECIPIENT:         
 
RE:   PROJECT         
 
PROJECT AGREEMENT DATED:        
 
AMOUNT REQUESTED: $       
 
 

Pursuant to the Project Agreement for this Project, Recipient hereby requests 
payment in the amount specified above. Recipient certifies that this requested 
payment is for reimbursing the Company for costs incurred for temporary office  and 
training space and related  costs. Submitted with this Request for Payment are 
invoices or other evidence of documentation of these costs and the payment thereof. 
 

POLARIS INDUSTRIES INC. 
 

By:        
Its:  Authorized Representative 

 

EXHIBIT I 
 

FORM OF COMPANY NOTE 
 
$14,500,000.00           , 2015 
         Huntsville, Alabama 
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FOR  VALUE  RECEIVED,  the  undersigned,  POLARIS  INDUSTRIES  INC.,  
a Delaware corporation (the “Company”), hereby promises to pay the CITY OF 
HUNTSVILLE, a municipal corporation organized under the laws of the State of 
Alabama (the “City”), at 308 Fountain Circle, Huntsville, Alabama, or at such other 
place as the City may direct, in lawful money of the United States of America 
constituting legal tender in payment of all debts and dues, public and private, together 
with interest thereon calculated at the rate and in the manner set forth herein, the 
principal amount of up to FOURTEEN MILLION FIVE HUNDRED THOUSAND AND 
NO/100 DOLLARS ($14,500,000.00), in twelve (12) equal annual installments of 
$1,208,333.33 (each, a “Principal Installment”), on the dates set forth below (such 
principal amount is subject to forgiveness and reinstatement as herein provided), with 
all principal from time to time outstanding hereunder to bear interest at a per annum rate 
of 3.50%. This Promissory Note (this “Note”) is being issued and delivered by the 
Company to the City pursuant  to  that  certain  Project  Development  Agreement  
dated  January , 2015 (the “Development Agreement”), by and among the City, 
the Company and Limestone County, Alabama, a political subdivision of the State 
of Alabama. Capitalized terms used and not otherwise defined in this Note shall have 
the meaning given to them in the Development Agreement. References to exhibits not 
otherwise attached to this Note shall mean the exhibits attached to the Development 
Agreement. 
 

1. Principal and Interest.  Each Principal Installment shall be payable on a 
date that is 120 days after the end of each Project Year (each such date, a 
“Scheduled Payment Date”), together with all accrued and unpaid interest thereon 
(each such payment, a “Company Payment”); provided, however, for each Company 
Payment, if the Company fully satisfies the Jobs Commitment for the Project Year 
during the Jobs Commitment Period that immediately precedes the date on which 
such Company Payment is due, the Company Payment for such Project Year shall 
be fully forgiven (subject, however, to subsequent reinstatement as set forth in Section 
2 below); and, provided further, that if the Company only partially satisfies the Jobs 
Commitment for the Project Year during the Jobs Commitment Period that precedes 
the date on which such Company Payment is due, the Company Payment for such 
Project Year shall be partially forgiven (subject, however, to subsequent reinstatement 
as set forth in Section 2 hereof) and the amount of such Company Payment shall be 
determined in accordance with the following: 

 
(a) If the Jobs Commitment is not satisfied as a result of a shortfall 

in the cumulative Full-Time Employees at the Project Site (an “Employee Shortfall”), 
then an amount equal to ($1,208,333.33 + accrued interest) x (1 – (Certified 
Employment Level for the Project Year during the Jobs Commitment Period that 
precedes the date on which such Company Payment is due / Jobs Commitment 
listed on Exhibit C of the Development Agreement for the
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Project Year during the Jobs Commitment Period that precedes the date on which such 
Company Payment is due)) (such payment, an “Employee Shortfall Payment”); 
 

(b) If the Jobs Commitment is not satisfied as a result of the 
failure of the Company to achieve the minimum Average Hourly Wage listed on 
Exhibit C (a “Wage Shortfall”), then an amount equal to ($1,208,333.33 + accrued 
interest) x (1 – (the Certified Average Wage achieved by the Company for the 
Project Year during the Jobs Commitment Period that precedes the date on which 
such Company Payment is due / the required Minimum Average Hourly Wage listed 
on Exhibit C of the Development Agreement for the Project Year during the Jobs 
Commitment Period that precedes the date on which such Company Payment is 
due)) (such payment, a “Wage Shortfall Payment”); 

 

(c) If the Jobs Commitment is not satisfied as a result of both an 
Employee Shortfall and a Wage Shortfall, then the Company Payment shall be the 
greater of the Employee Shortfall Payment or the Wage Shortfall Payment (but not 
both). 

 
2. Reinstatement. 

 

(a) If the  Company closes the Project (other than to complete  
renovations, restoration or repairs), or relocates substantially all operations 
conducted at the Project to a location outside the corporate limits of the City prior to 
the end of the Company Note Period and before satisfying its Jobs Commitment 
under the Development Agreement, and provided there has been no Local 
Authorities Event of Default or a material default by the State under the State Project 
Agreement, then any Company Payments that have been previously forgiven 
hereunder (said difference, the “Reinstatement Amount”) shall be automatically 
reinstated as of the date of such closure or relocation (the “Reinstatement Date”), 
and shall become due and payable as outstanding principal hereunder. Any 
Reinstatement Amounts shall bear interest at a rate of 3.50% per annum from the 
Reinstatement Date and, in all cases, whenever a Reinstatement Amount is 
computed or the remaining balance of the Company Note is computed, the Company 
shall receive 100% credit for any prior cash payments made against the Company 
Note and for any period of Local Authorities Event of Default, so that in no event 
shall the Company pay to the City any amount exceeding $14,500,000 plus the 
agreed, accrued interest. The Company may cause this Note to be deemed paid in 
full if, within 180 days from the Reinstatement Date, the Company, at its own option: 

 
(i) pays the City an amount equal to $14,500,000, plus 

accrued interest on that portion of this payment constituting the Reinstatement 
Amount computed as aforesaid; or 

 
(ii) conveys title to the Project Site to the City free and clear 

of any and all liens of any kind or other matters affecting title except for the Permitted 
Exceptions, with the statutory warranty deed conveying title to the City being 
accompanied by an owner’s policy of title insurance paid by the Company and 
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issued by a title company reasonably acceptable to the City, and in an amount 
agreed to by the Company and the City equal to at least $14,500,000. 

 
(b) Should the Company fail to cause this Note to be deemed 

paid in full pursuant to options (i) or (ii) in paragraph (a) immediately above within 
180 days following the Reinstatement Date, there shall immediately be owed as 
outstanding principal under this Note the sum of $14,500,000, plus accrued interest 
thereon from the Reinstatement Date. 

 
3. Prepayment. This Note shall be prepayable by the Company at any 

time during the Company Note Period upon not less than 5 business days’ prior notice 
to the City (the date of prepayment, the “Prepayment Date”) at and for a price 
equal to $14,500,000, plus accrued interest to the Prepayment Date. In calculating 
the prepayment amount that shall satisfy this Note under this Section 3, the 
Company shall be given credit for all prior cash payments made against the Note 
under Sections 1 and 2 and, in no event, shall the Company be obligated to an 
amount that exceeds $14,500,000, plus accrued interest to the Prepayment Date. 

 
4. Additional  Provisions  Regarding  Interest. Interest on all principal 

amounts outstanding from time to time hereunder shall be calculated on the basis 
of a 360-day year applied to the actual number of days upon which principal is 
outstanding commencing on the first day of Project Year 2 (and taking into account 
any principal amounts forgiven as provided herein), by multiplying the product of 
the principal amount and the applicable rate set forth herein by the actual number 
of days elapsed and dividing by 360. 

 
5. Events of Default. Upon the occurrence of any one or more of the 

following events (“Events of Default”): 
 

(a) default in the payment of the principal of or interest on this 
Note, as and when due and payable, and the continuance of such default for a period 
of 60 business days after receipt of written notice of such default from the City; or 

 
(b) the occurrence of a Company Event of Default under the 

Development Agreement that materially impairs the ability of the Company to meet 
the Jobs Commitment or the Capital Commitment and which remains uncured after 
the cure period allowed under the terms of the Development Agreement or any 
extension thereof; 

 
then, or at any time thereafter during the continuance of any such event, the City 
may, with written notice to Company, cause all forgiven Company Payments (or 
portions thereof) hereunder to be reinstated as outstanding principal and declare this 
Note to be immediately due and payable. 
 

6. Waivers. The Company hereby waives demand, presentment for 
payment, notice of dishonor, protest and notice of protest and diligence in collection 
or bringing suit and agrees that the City may accept partial payment, or release or 
exchange security or collateral, without discharging or releasing any unreleased 
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collateral or the obligations evidenced hereby. The Company further waives any 
and all rights of exemption, both as to personal and real property, under the 
constitution or laws of the United States, the State of Alabama or any other state. 

 
7. Attorneys’ Fees. The Company agrees to pay reasonable attorneys’ 

fees and costs incurred by the City in collecting or attempting to collect this Note, 
whether by suit or otherwise. 

 
8. Miscellaneous. As used herein, the terms “Company” and “City” shall 

be deemed to include their respective successors, legal representatives and 
assigns, whether by voluntary action of the parties or by operation of law. This 
Note has been negotiated and is being executed and delivered in Huntsville, in the 
State of Alabama, or if executed elsewhere, shall become effective upon delivery by 
the Company to the City; provided, however, that the City shall have no obligation to 
give, nor shall the Company be entitled to receive, any notice of such acceptance for 
this Note to become a binding obligation of the Company. The Company hereby 
submits to jurisdiction in the State of Alabama. This Note shall be governed by and 
be construed in accordance with the laws of the State of Alabama governing interest, 
and the laws of the State of Alabama shall apply to this Note and to this transaction. 
This Note may not be modified except by written agreement signed by the Company 
and the City, or by their respective successors or assigns. 

 
IN  WITNESS  WHEREOF, the Company has caused this Promissory Note to 

be executed, sealed and delivered as of the date first above written. 
 
 

COMPANY: 
 

POLARIS INDUSTRIES INC., 
ATTEST:      a Delaware corporation 
 
By:       By:       
 

Its:       Its:       

 
EXHIBIT J 

FORM OF MORTGAGE 
See Attached 

 
 
The Chairman asked if there was any discussion.  Commissioner Ben Harrison stated 
that Polaris had chosen wisely because this area has a lot to offer in terms of workforce, 
quality of life, being a right to work state and low taxes.  He said that his central issue is 
that incentives of this type rely on involuntary contribution of taxpayers instead of 
voluntary contributions of people that stand to gain the most.  The Administrator called 
the roll.  Steve Turner, aye; Jason Black, aye; Stanley Hill, aye; and Ben Harrison, nay.  
Motion carries. 
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Commissioner Hill stated that Polaris is a good thing and will increase the tax base for 
Limestone County. 
 
Commissioner Turner stated he was glad Polaris is coming to Limestone County.  He 
said he hated there had to be so many entities pitching in and wished the county could 
have done it all on its own.  He said that part of the commissioners’ jobs is to ensure 
citizens have a place to work.  
 
Commissioner Black stated that it is a quality of life issue and he hopes would be 
economically viable for years to come.  He said that Limestone County is better for its 
decision made today. 
 
Commissioner Harrison stated his vote was not against Polaris or the jobs the company 
would provide, but it should happen without the government.   
 
Chairman Yarbrough thanked everyone for attending and said, “It’s a great day for 
Limestone County.”  He stated that he was disappointed that Limestone’s commitment 
to Polaris wasn’t unanimous, considering the City of Huntsville voted unanimously to 
provide Polaris with more than $18 million and expects the City of Athens and the City 
of Decatur to vote unanimously.  He indicated that the tax base would increase 
exponentially, that jobs alone would inject $75 million per year into the local economy 
that doesn’t exist today. 
 
Recessed at 10:15 a.m. until 10:00 a.m. on Wednesday, January 28, 2015, at the 
Washington Street Courthouse Annex, 310 West Washington Street, Athens, AL. 
 
 


