City of South St. Paul
Economic Development Authority Agenda
Monday, March 22, 2021 – SPECIAL MEETING
6:45 P.M.

Please be advised that the regular meeting location is City Hall Council Chambers located at 125 3rd Ave. N., South St.
Paul, but pursuant to Minn. Stat. 13D.021, under the current emergency declaration due to the COVID-19 health
pandemic, some or all of the commissioners may participate in remote locations using Web-Ex. Any member of the
public wishing to participate in the meeting may do so electronically by logging in as follows:
WebEx Meeting
For the Public
Join by phone: 1-312-535-8110
Access Code: 133 105 1285

1. CALL TO ORDER:
2. ROLL CALL:
3.

AGENDA:
A. Approval of Agenda
Action – Motion to Approve
Action – Motion to Approve as Amended

4. CONSENT AGENDA:
All items listed on the Consent Agenda are items, which are considered to be routine by the Economic Development
Authority and will be approved by one motion. There will be no separate discussion of these items unless a
Commissioner or citizen so requests, in which event the item will be removed from the consent agenda and considered
at the end of the Consent Agenda.

A.

Termination of Sale and Development Agreement – Resolution 2021 - 9

5. PUBLIC HEARING:
A. Approval to sell EDA-owned Property at the northwest corner of Grand Avenue West
and Concord Exchange North and to enter Development Agreement with SSP QOZB,
LLC and the City of South St. Paul – Resolution 2021 - 10
6. ITEMS FOR FUTURE FOLLOW-UP:
General communications of the President and Commissioners are provided and may be considered for inclusion on a
future agenda. There will be no discussion or decisions made related to these items at this meeting.

7. ADJOURNMENT:

Respectfully Submitted,

Ryan Garcia, EDA Executive Director

EDA Agenda Item Report
Date: March 22, 2021
EDA Executive Director: _________

4-A &
5-A

Agenda Items:
Termination of Sale and Development Agreement, Resolution 2021 – 9 (Item 4-A)
Approval of a Development Agreement with SSP QOZB LLC and Authorizing
Conveyance of Project Real Property, Resolution 2021-10 (Item 5-A)
Action to be considered:
Through Consent, motion to approve Resolution 2021 – 9, terminating the sale of
property and related development agreement for The Yards.
Following a Public Hearing, motion to approve Resolution 2021-10, authorizing the
conveyance of real property and approving a development agreement with SSP QOZB
LLC for “The Yards” development.
Overview:
In December 2020, the EDA approved a Development Agreement with SSP QOZB LLC
which authorized the sale and development of EDA-owned property at the northwest
corner of Concord Exchange and Grand Avenue, for “The Yards”. Since that time, the
City Attorney, Staff, and the Developer’s team have continued to make minor revisions
to the agreement as the project has come into focus. As such, we feel it is appropriate to
clarify, in the public record, the agreements that govern this transformative
redevelopment project.
Summary of Key Provisions of the Agreement:
This three-party agreement is between the EDA, the Developer, and the City and outlines
the terms and conditions of the EDA’s sale of its property to the Developer for the
redevelopment project. There are a number of things to highlight from this agreement:
• Developer is committed to construct:
o 154 Unit Building (Phase I)
o 109 Unit Building (Phase II)
o Public street parking (angle) on the west side of Concord Exchange
o Streetscape improvements consistent with City Concept plans prepared
for the Hardman Triangle Redevelopment Plan and Concord Street
Reconstruction, as follows:
 West Side of Concord Exchange (abutting project – during Phase I
& Phase II)
 North Side of Grand Avenue (abutting project – during Phase I)
 East side of Concord Exchange (from Grand Avenue through Post
Office – during Phase II); note that this is outside the site and will
be completed by the Developer at Developer’s expense

•

•
•
•
•
•
•
•
•
•
•
•

Developer acquires title to all of the EDA for a total price of $1,642,241, Phase
One conveyed via warranty deed (at a price of $334,241) and Phase Two
conveyed via a contract for deed (with a “balloon” price of $1,308,000 payable
upon execution of the CFD/closing of Phase II financing).
Closing for Phase One by April 30, 2021, Closing for Phase Two no later than
August 15, 2023.
Developer is required to remove and dispose of skyway structure
Developer is obligated to commence construction on Phase I no later than June 1,
2021 and complete Phase I no later than December 31, 2022
Developer is obligated to commence construction on Phase II no later than
August 15, 2023 and complete Phase II no later than December 31, 2024
Developer agrees to deposit additional $5,000 for administrative/consulting fees
(also in Pre-DA)
At closing, EDA – Beard Purchase Agreement for “Nguyen Property” is
terminated
EDA/City agree to reduce Phase I impact fees (Phase I SAC and Park Fees) by
$500,000, to $42,870
Developer is obligated to escrow for stormwater and erosion control ($17,210)
Developer is obligated to escrow for Phase I of $525,850, for Streetscaping and
Skyway Removal
Developer pays full Phase II SAC of $270,865 at building permit
Developer is obligated to escrow for Phase II of $945,350, for Streetscaping and
construction of public parking

Funding Sources and other fiscal considerations:
The Agreement provides for a total acquisition cost of $1,642,241 for the property,
payable as $334,241 on or before April 30, 2021 and $1,308,000 on or before August 15,
2023.
The Agreement provides that the developer will finance improvements to public
infrastructure, including the widening of Concord Exchange, reconstructing sidewalks,
and installation of new streetscape elements, as a part of their project. Escrows are
required for these and other infrastructure improvements.
The Agreement provides for a reduction in impact fees (SAC and Fee In Lieu of
Parkland).
The Development Agreement acknowledges a separate, standalone Tax Increment
Finance Agreement that provides Pay-As-You-Go Tax Increment Financing to the
developer, an item that was approved in December 2020.
Attachments:
Orientation Map
Development Agreement
Resolution 2021 – 9
Resolution 2021 – 10

ORIENTATION MAP

SOUTH ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY
DAKOTA COUNTY
STATE OF MINNESOTA
RESOLUTION NO. 2021 – 9
A RESOLUTION TERMINATING THE SALE OF PROPERTY TO
SSP QOZB LLC, SSP SPE I LLC AND SSP SPE II LLC FOR REDEVELOPMENT
PURPOSES AND TERMINATING AND CANCELLING THE RELATED
DEVELOPMENT AGREEMENT
WHEREAS, on December 21, 2020, the South St. Paul Economic Development Authority
(“EDA”) adopted Resolution No. 2020-21 approving the Development Agreement with SSP
QOZB LLC, SSP SPE I LLC and SSP SPE II LLC (collectively “Developer”) and authorizing the
conveyance of real properties from the EDA to the Developer; and
WHEREAS, on January 19, 2021, a title issue with one of the properties was resolved and
the EDA adopted Resolution No. 2021-5 approving the sale of the specific property to Developer
pursuant to the Development Agreement; and
WHEREAS, the properties identified in Resolution No. 2020-21 and Resolution 2021-5
are collectively referred to as the Property; and
WHEREAS, several terms of the original Development Agreement have been changed,
including the modification of certain parcels in the project, the bifurcation of the closings on the
sale of the property for the different phases, as well as other modifications, therefore, a new
Development Agreement is warranted; and
WHEREAS, parties mutually desire to terminate and cancel the sale and Development
Agreement; and
WHEREAS, by separate resolution the parties desire to approve a new sale and
Development Agreement.
NOW THEREFORE BE IT RESOLVED by the Board of Commissioners of the South
St. Paul Economic Development Authority as follows:
1. The sale of the Property to Developer is hereby terminated.
2. The Development Agreement is hereby terminated and canceled.
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Adopted this 22nd day of March, 2021.

James P. Francis, President

Ryan D. Garcia, Executive Director
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SOUTH ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY
DAKOTA COUNTY
STATE OF MINNESOTA
RESOLUTION NO. 2020 – 10
A RESOLUTION APPROVING THE SALE OF PROPERTY TO SSP QOZB LLC,
SSP SPE I LLC AND SSP SPE II LLC FOR REDEVELOPMENT PURPOSES
AND APPROVING THE RELATED DEVELOPMENT AGREEMENT
WHEREAS, the South St. Paul Economic Development Authority (“EDA”) desires to sell
the properties legally described on Exhibit A (“EDA Property”); and
WHEREAS, SSP QOZB LLC, SSP SPE I LLC and SSP SPE II LLC (collectively
“Developer”) desires to develop the EDA Property and the property legally described on Exhibit
B (“Developer Property”), pursuant to a Development Agreement by and between the EDA, the
City of South St. Paul and Developer (“Development Agreement”) for the purpose of development
of market rate multi-family residential housing and related improvements; and
WHEREAS, the Development Agreement describes and articulates the sale of the EDA
Property and the Developer agrees to accept these terms of the sale; and
WHEREAS, on March 22, 2021, the EDA held a public hearing on the sale of the EDA
Property and the EDA considered all of the information presented at the public hearing.
NOW THEREFORE BE IT RESOLVED by the Board of Commissioners of the South
St. Paul Economic Development Authority as follows:
1. The sale of the EDA Property to Developer is in the public interest of the City and its
people, furthers its general plan of economic development and furthers the aims and
purposes of Minn. Stat. Sections 469.090 to 469.108; and the appropriate officials are
authorized to take such action so as to effectuate such sale.
2. The EDA approves the Development Agreement, subject to minor modification as
approved by the City Attorney and the appropriate officials are authorized to take such
action as to effectuate its execution and implementation.
Adopted this 22nd day of March, 2021.

James P. Francis, President

Ryan D. Garcia, Executive Director
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EXHIBIT A
LEGAL DESCRIPTION OF EDA PROPERTY
Parcel 1 (PID: 36-72850-04-181)
Lots 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16, 17 and 18, Block 4, The Stockyards
Rearrangement of Blocks one, two, three, four, five, six, seven, eight, nine, ten, eleven and twelve
of South St. Paul, according to the plat thereof now on file and of record in the office of the County
Recorder.
Part of the above being registered land, legally described on Certificate of Title No. 168742 as
follows: Lots 5 and 6, Block 4, The Stockyards Rearrangement of Blocks one, two, three, four,
five, six, seven, eight, nine, ten, eleven and twelve of South St. Paul.
Part of the above being registered land, legally described on Certificate of Title No. 168743 as
follows: Lots 8, Block 4, The Stockyards Rearrangement of Blocks one, two, three, four, five, six,
seven, eight, nine, ten, eleven and twelve of South St. Paul.
(Abstract and Torrens)
Parcel 3 (PID: 36-72850-05-041)
Lots 1, 2, ,3, and 4, Block 5, The Stockyards Rearrangement of Blocks One, Two, Three, Four,
Five, Six, Seven, Eight, Nine, Ten, Eleven and Twelve, of South St. Paul
Except that part within: That part of Union Addition and Stockyards Rearrangement of Blocks
One, Two, Three, Four, Five, Six, Seven, Eight, Nine, Ten, Eleven and Twelve of South St. Paul,
according to the recorded plats thereof, Dakota County, Minnesota, described as follows:
Beginning at the southwest corner of Lot 7, Block 9 of said Stockyards Rearrangement; thence
North 26 degrees 34 minutes 14 seconds West along the southwesterly line of said Block 9, a
distance of 276.01 feet to the angle point in the westerly line of Lot 1 of said Block 9; thence
bearing North along the west line of said Lot 1 and along the westerly line of Lots 55, 56, 57, 58
and 59, Block 3 of said Union Addition a distance of 158.88 feet to the angle point in the westerly
line of said Lot 59; thence North 26 degrees 38 minutes 50 seconds West along the southwesterly
line of said Block 3, Union Addition a distance of 112.00 feet; thence North 63 degrees 21 minutes
10 seconds East a distance of 214.00 feet; thence South 22 degrees 49 minutes 14 seconds East a
distance of 125.93 feet; thence South 45 degrees 10 minutes 46 seconds West a distance of 79.48
feet; thence South 2 degrees 10 minutes 46 seconds West a distance of 50.12 feet; thence South 15
degrees 49 minutes 14 seconds East; a distance of 55.34; thence South 33 degrees 49 minutes 14
seconds East a distance of 59.54 feet; thence South 53 degrees 34 minutes 14 seconds East a
distance of 56.64 feet; thence South 26 degrees 34 minutes 14 seconds East parallel with the
northeasterly line of Block 5, Stockyards Rearrangement, to its intersection with the southeasterly
line of Lot 4 of said Block 5; thence South 63 degrees 25 minutes 46 seconds West along the
southeasterly line of said Lot 4, Block 5 and along the Southeasterly extension of said southeasterly
line of Lot 4, Block 5 and along the southeasterly line of Lot 7, Block 9 of said Stockyards
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Rearrangement a distance of 200.00 feet to the point of beginning Dakota County, Minnesota,
together with those parts of vacated Pitt Street accruing thereto by virtue of the vacations thereof.
(Abstract Property)
Parcel 4 (PID: 36-72850-05-164)
Those parts of Lots 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, and 15, Block 5, Stockyards Rearrangement of
Blocks one, two, three, four, five, six, seven, eight, nine, ten, eleven and twelve of South St. Paul,
according to the recorded plat thereof, Dakota County, Minnesota lying northeasterly and northerly
of the following described line:
commencing at the most southwesterly corner of Lot 7, Block 9 said Stockyards Rearrangement
of Blocks one, two, three, four, five, six, seven, eight, nine, ten, eleven and twelve of South St.
Paul; thence North 63 degrees 25 minutes 46 seconds East, assumed bearing, along the southerly
line of said Lot 7, Block 9 and the northerly line of said Lot 5, Block 5, and their extensions, a
distance of 190.00 feet, to the point of beginning of the line to be described; thence South 29
degrees 25 minutes 53 seconds East a distance of 320.43 feet to the northeasterly corner of Lot 16,
said Block 5; thence South 26 degrees 34 minutes 14 seconds East, along the northeasterly line of
said Lot 16 a distance of 101.21 feet, more or less, to an intersection with a line 34.00 feet northerly
of measured at right angles to and parallel with, the southerly line of said Lot 16, Block 5; thence
North 89 degrees 22 minutes 16 seconds East, along the easterly extension of said parallel line, a
distance of 133.40 feet, to the easterly line of said Lot 13, Block 5 and there terminating, together
with those parts of vacated Pitt Street accruing thereto by virtue of the vacations thereof.
(Abstract Property)
Parcel 5 (intentionally deleted)
Parcel 6 (part of PID: 36-80100-03-239)
Those parts of Lots 51 through 54, inclusive, Block 3, Union Addition to South St. Paul, Dakota
Co., Minn., and that part of vacated Pitt Street, all according to the recorded plat thereof, Dakota
County, Minnesota, described as follows, lying northeasterly of the hereinafter described Line A;
Commencing at the southeasterly corner of Lot 24, Block 4, Stockyards Rearrangement of Blocks
One, Two, Three, Four, Five, Six, Seven, Eight, Nine, Ten, Eleven and Twelve of South St Paul;
thence North 26 degrees 57 minutes 50 seconds West bearing assumed, along the northeasterly
lines of said Block 4, Stockyards Rearrangement and of Block 2, said Union Addition, distance of
815.00 feet; thence North 86 degrees 57 minutes 50 seconds West, a distance of 230.76 feet, thence
South 3 degrees 02 minutes 10 seconds West, a distance of 186.00 feet to the point of beginning
of the land to be described; thence South 86 degrees 57 minutes 50 seconds East, to the center line
of vacated Pitt Street; thence South along said center line to the south line of said Union Addition;
thence westerly along said south line to the intersection with a line that bears South 3 degrees 02
minutes 10 seconds West from the point of beginning, thence North 3 degrees 02 minutes 10
seconds East to the point of beginning.
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Line A;
Commencing at the most southwesterly corner of Lot 7, Block 9, said Stockyards Rearrangement
of Blocks One, Two, Three, Four, Five, Six, Seven, Eight, Nine, Ten, Eleven and Twelve of South
St. Paul; thence North 26 degrees 34 minutes 14 seconds West along the southwesterly line of said
Block 9 a distance of 276.01 feet to the angle point in the westerly line of Lot 1 of said Block 9;
thence bearing North along the west line of said Lot 1, Block 9 and along the westerly line of Lots
55, 56, 57, 58 and 59, Block , said Union Addition, a distance of 158.88 feet to the angle point in
the westerly line of said Block 3; thence North 26 degrees 38 minutes 50 seconds West along the
southwesterly line of said Block 3, Union Addition, a distance of 112.00 feet, thence North 63
degrees 21 minutes 10 seconds East, a distance of 214.00 feet, thence South 22 degrees 49 minutes
14 seconds East, a distance of 125.93 feet, thence South 45 degrees 10 minutes 46 seconds West,
a distance of 79.48 feet, thence South 2 degrees 10 minutes 46 seconds West, a distance of 50.12
feet, thence South 15 degrees 49 minutes 14 seconds East, a distance of 55.54 feet, thence South
33 degrees 49 minutes 14 seconds East, a distance of 59.54 feet to the point of beginning of the
line to be described; thence South 53 degrees 34 minutes 14 seconds East, a distance of 56.64 feet
and said Line A there terminating.
(Abstract and Torrens)
Registered land being evidenced by Certificate of Title No. 180610.
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EXHIBIT B
LEGAL DESCRIPTION OF DEVELOPER PROPERTY
Parcel 2 (PIDs: 36-72850-04-200 and 36-72850-04-240)
Lots 19, 20, 21, 22, 23, and 24, Block 4, The Stockyards Rearrangement of Blocks one, two, three,
four, five, six, seven, eight, nine, ten, eleven and twelve of South St. Paul, according to the plat
thereof now on file and of record in the office of the County Recorder.
Also that part of Concord Exchange North (formerly known as Concord Street), as dedicated in
The Stockyards Rearrangement of Blocks one, two, three, four, five, six, seven, eight, nine, ten,
eleven and twelve of South St. Paul according to the recorded plat thereof, adjoining Lots 19, 20
and 21, Block 4, The Stockyards Rearrangement of Block one, two, three, four, five, six, seven,
eight, nine, ten, eleven and twelve of South St. Paul, described as beginning at the most Northerly
corner of said Lot 19; thence Northeasterly along the extension of the Northwesterly line of said
Lot 19, a distance of 0.81 feet; thence Southeasterly parallel with the Northeasterly line of said
Lots 19, 20 and 2l a distance of 50.50 feet; thence Southwesterly at right angles a distance of 0.81
feet to the Northeasterly line of said Lot 21; thence Northwesterly along said Northeasterly line of
said Lots 19, 20 and 21 to the point of beginning.
Dakota County, Minnesota
(Abstract Property)
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DEVELOPMENT AGREEMENT
By and Between
SOUTH ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY
And
THE CITY OF SOUTH ST. PAUL
And
SSP QOZB LLC, SSP SPE I LLC and SSP SPE II LLC

This document drafted by:
LeVander, Gillen & Miller, P.A.
633 South Concord St., Suite 400
South St. Paul, MN 55075
651-451-1831

DEVELOPMENT AGREEMENT
THIS DEVELOPMENT AGREEMENT (this “Agreement”) is entered into as of
__________________, 2021 (the “Effective Date”), by and between the South St. Paul Economic
Development Authority, a public body corporate and politic organized under the laws of Minnesota
(“EDA”), the City of South St. Paul, a Minnesota municipal corporation (“City”), and SSP QOZB
LLC, a Minnesota limited liability company (“Developer”, and as the term is defined in Section
1.N. hereof), SSP SPE I LLC, a Minnesota limited liability company (“Phase I Owner”, together
with Developer are “Phase I Co-Developers”), and SSP SPE II LLC, a Minnesota limited liability
company (“Phase II Owner”, together with Developer are “Phase II Co-Developers”).
RECITALS
Recital No. 1.
The EDA was created pursuant to Minnesota Statutes, Sections 469.090
to 469.1082, and was authorized to transact business and exercise its powers by a resolution of the
City Council of the City of South St. Paul.
Recital No. 2.
The EDA is the owner of certain vacant real property located in South
St. Paul, Dakota County, Minnesota, legally described on Exhibit A (the “Property) and further
depicted on the Plat, attached as Exhibit C.
Recital No. 3.
this Agreement.
Recital No. 4.

EDA will sell the Property to Developer on the terms and conditions of
Developer desires to purchase the Property from EDA.

Recital No. 5.
EDA believes that the development of the Property pursuant to this
Agreement and the fulfillment generally of this Agreement are in the vital and best interests of the
City and the health, safety, morals and welfare of its residents.
NOW, THEREFORE, in consideration of the covenants and the mutual obligations
contain herein, Developer and EDA hereby covenant and agree with the other as follows:
1.
the context:

Definitions. In this Agreement, unless a different meaning clearly appears from
A.
“Additional Development Property” means the real property
described on Exhibit B.
B.
“Agreement” means this Agreement, as the same may be modified,
amended, or supplemented, in writing, by mutual agreement of both parties.
C.
“Approvals” means, but is not limited to all government approvals,
such as platting, zoning approvals and/or rezoning of the Property, conditional use
permits, variances, access permits, signage permits, building permits, required
licenses, site plan approvals, architectural approvals and other regulatory permits
and approvals.

D.
“Commitment” means an irrevocable commitment to issue a title
insurance policy for the Property received from Title Company in a form and
substance satisfactory to Developer in Developer’s sole discretion, not disclosing
any encumbrance not acceptable to Developer in Developer’s sole discretion.
E.
“Certificate of Completion” means the certificate, in the form
contained in Exhibit E attached hereto, which will be provided to Developer
pursuant to Section 10.7 of this Agreement.
F.
“City” means the City of South St. Paul, 125 3rd Avenue N., South
St. Paul, MN 55075.
G.
“Closing” means the closing of the purchase and sale contemplated
by this Agreement.
H.
“Closing Date” for Phase I means on or before April 30, 2021,
unless otherwise agreed to by the parties; and for Phase II means the date fifteen
(15) days after the Phase II Co-Developers elect to proceed with Phase II pursuant
to Section 11. If requested by the Developer due to grant funding delays, the
Closing Date for either Phase I or Phase II may be extended for up to six (6) months
by Developer providing the EDA with written notice.
I.
“Commence Construction” shall mean the start of site grading and
installation of utilities and as further described in Section 10.6.
J.
“Condition Subsequent” has the meaning assigned in Section 16.3
of this Agreement.
K.
“Construction Plans” means the final plans for construction of the
Minimum Improvements to be submitted by Developer and approved by the EDA.
L.
“Contract for Deed” means the contract for deed in a form to be
mutually acceptable to the EDA and the Phase II Co-Developers, by which the EDA
will convey Phase II to the Phase II Owner, or its permitted assignee.
M.
“Deed” means the general warranty deed in the form attached hereto
as Exhibit G, by which the EDA will convey title to the Phase I Property to Phase
I Owner, or its permitted assignee.
N.
“Developer” means either or both Phase I Co-Developers and/or
Phase II Co-Developers, as may be applicable, both with addresses of 750 Second
St. NE, Hopkins, MN.
O.
“Developer’s Investigations” means the Developer’s investigation
and testing of the Property, including surveying and testing of soil and groundwater.
P.

“Development Property” means the Property.
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Q.
“Due Diligence Materials” means copies of any surveys, easement
documents, property tax information (including any appeals), soil tests,
environmental or engineering reports, wetland delineations, and any other studies
and/or site analyses previously conducted on the EDA Property and in the
possession of EDA and copies of existing title work for the Property.
R.
“Earnest Money” means the earnest money deposit of Twenty
Thousand Dollars and 00/100s ($20,000.00) to be paid within five (5) business days
following the Effective Date to Title Company to be held in escrow by Title
Company.
S.
“EDA” means the South St. Paul Economic Development Authority,
125 3rd Avenue N., South St. Paul, MN 55075.
T.
“EDA Property” means the real property being sold by EDA to
Developer, legally described on Exhibit A. All EDA Property is owned by EDA
until the date of sale to Developer.
U.
“Extended Feasibility Period” means up to an additional sixty (60)
calendar days from last day of the Feasibility Period.
V.
“Event of Default” means an action by Developer or the EDA listed
in Section 16 of this Agreement.
W.
“Feasibility Period” for Phase I means a period of up to one hundred
twenty (120) calendar days following the Effective Date, and for Phase II means a
period of up to one hundred twenty (120) calendar days after the Developer notifies
the EDA of its intention to elect to proceed with the Phase II Minimum
Improvements, as defined in Section 11 of this Agreement.
X.
“Memorandum of Development Agreement” means a recordable
memorandum of this Agreement in a form that is mutually acceptable to the parties,
which shall be recorded pursuant to Section 19.15 hereof.
Y.
“Minimum Improvements” means the improvements depicted on
the plan sets submitted to the City as of December 21, 2020, as may be amended,
to be described by reference on attached Exhibit D, and shall specifically apply to
the applicable Phase:
(1) Phase I Minimum Improvements; and
(2) Phase II Minimum Improvements; and
(3) Construction of public parking on the west side of Concord
Exchange (Phase I); and
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(4) Construction of streetscape improvements on the east and west side
of Concord Exchange and Grand Avenue, pursuant to the plans as
approved (Phase II).
Z.
“Objections” means Developer’s written objections to the form or
content of the Title Evidence.
AA. “Permitted Encumbrance” means any matters reflected on the Title
Evidence which are not objected to by Developer within such time period or waived
by Developer in accordance with Section 9 (other than such consensual liens).
BB.

“Phase” or “Phases” will mean either Phase I, Phase II or both.

CC. “Phase I” or “Phase I Minimum Improvements,” means the
construction of approximately 154 units of market rate multi-family residential
housing and related improvements on Lot 1, Block 1, as depicted on Exhibit C. It
also includes grading and site preparation on Lot 2, Block 1 and Outlot A.
DD. “Phase I Property” means Lot 1, Block 1, The Yards Addition,
Dakota County, Minnesota according to the recorded plat thereof.
EE.
“Phase II” or “Phase II Minimum Improvements,” means the
construction of approximately 109 units of market rate multi-family residential
housing and related improvements on Lot 2, Block 1, and Outlot A as depicted on
Exhibit C.
FF.
“Phase II Property” means Lot 2, Block 1, and Outlot A, The Yards
Addition, Dakota County, Minnesota according to the recorded plat thereof.
GG. “Property” means the real property upon which the Minimum
Improvements will be constructed, which is legally described on Exhibit A and
Exhibit B, attached hereto. It includes the EDA Property and the Additional
Development Property.
HH. “Proposed Use” means the use of the Property for multi-family
residential housing and incidental uses related thereto.
II.
“Purchase Price” means One Million Six Hundred Forty-Two
Thousand and 00/100 Dollars ($1,642,241.00), which the Parties agrees is allocated
as follows: (a) Phase I purchase price is $334,241, and (b) Phase II purchase price
is $1,308,000.
JJ.
“Release of Right of Reverter” means the release in the form
contained in Exhibit F attached hereto, which will be provided to Developer
pursuant to Section 16.3 of this Agreement.
KK.
Agreement.

“Right of Reverter” has the meaning assigned in Section 16.3 of this
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LL.
“Sale” means any sale, conveyance, exchange, forfeiture or other
transfer of the Developer’s interest in the Minimum Improvements or the Property,
whether voluntary or involuntary, except as permitted pursuant to Section 15.1A.
MM. “Successor Developer” means any entity succeeding to all or part of
rights of Developer, Phase I Co-Developers and Phase II Co-Developers in their
respective Minimum Improvements.
NN. “Survey” means an ALTA-certified survey bearing the legal
description of the Property, and showing the area, dimensions and location of the
Property and the matters shown in the Commitment.
OO. “Termination Date” means, as to each Phase, the earlier of (a) the
date the Certificate of Completion is issued to Developer, (b) December 31, 2025,
or (c) the date such Phase is repurchased by the EDA pursuant to Section 16.4.
PP.
“Title Company” means Guaranty Commercial Title, Inc., 465
Nicollet Mall, Suite 230, Minneapolis, MN 55401, unless otherwise agreed to by
the parties.
QQ.

“Title Evidence” means the Survey together with the Commitment.

RR. “Unavoidable Delays” means delays beyond the reasonable control
of the party seeking to be excused, including but not limited to the following: (a)
an Act of God (which includes any declared pandemic or epidemic); (b)
governmental restrictions, regulations or controls not existing as of the Effective
Date (other than the EDA in exercising its rights under this Agreement); (c) enemy
or hostile governmental action, war or terrorism; (d) cyberattack; (e) fire or other
casualty not resulting from the non-performing party’s negligence or misconduct;
or (f) the inability to obtain labor or materials not resulting in any way from the
negligence or any act or omission of the non-performing party, that results in a
delay.
2.

Sale.

2.1
Sale. Subject to the compliance with the terms and provisions of this
Agreement, EDA shall sell the EDA Property to Phase I Owner or Phase II Owner, as
applicable, and they shall purchase the same from EDA.
2.2
Purchase Price. The Purchase Price shall be payable from the Phase I CoDeveloper or Phase II Co-Developers to the EDA at each applicable Closing as follows:
(a) the Earnest Money shall be held and applied to the Purchase Price due at the Phase II
Closing; and (b) the balance of the Purchase Price on the Closing Date subject to those
adjustments, prorations and credits described in this Agreement, in certified funds or by
wire transfer pursuant to instructions from EDA.
3.
Available Surveys, Tests, and Reports. Within ten (10) days of the Effective
Date, EDA shall cause to be delivered to Developer the Due Diligence Materials. EDA makes no
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representations or warranties regarding the accuracy of the Due Diligence Materials. If Developer
so requests, EDA shall request the preparers of any such surveys, soil tests, environmental reports,
and any other studies and/or site analyses to re-issue or re-certify the same for the direct benefit of
Developer, at Developer’s expense, so that Developer may rely on such site analyses or surveys
as if prepared for Developer in the first instance, but EDA makes no representation as to whether
any such reissuance or recertification will be available.
4.
Developer’s Investigations of EDA Property. During the Feasibility Period,
EDA shall allow Developer and Developer’s agents access to the EDA Property without charge
and at all times for the purpose of Developer’s Investigations; provided, however, Developer shall
not perform any invasive testing unless (a) EDA gives its prior written approval of Developer’s
consultant that will perform the testing, which approval shall not be unreasonably withheld,
conditioned or delayed, and (b) Developer gives EDA reasonable prior notice of such testing.
Provided that Developer complies with the requirements of this Section, and upon written notice
to the EDA prior to the expiration of the Feasibility Period, Developer shall have the right to extend
the period for Developer’s Investigations, if determined necessary by Developer, for the Extended
Feasibility Period to allow further testing and analysis. EDA shall have the right to accompany
Developer during any of Developer’s Investigations of the EDA Property. Developer shall provide
to EDA copies (without representation or warranties of any kind) of all third-party, nonconfidential written test results and reports conducted as part of Developer’s Investigations.
Developer agrees to pay all of the costs and expenses associated with Developer’s Investigations,
to cause to be released any lien on the EDA Property arising as a result of Developer’s
Investigations and to repair and restore, at Developer’s expense, any damage to the EDA Property
caused by Developer’s Investigations. Developer shall indemnify and hold EDA and the EDA
Property harmless from all costs and liabilities, including, but not limited to, reasonable attorneys’
fees, arising from Developer’s Investigations. The indemnification obligations provided herein
shall survive the termination or cancellation of this Agreement.
5.
Insurance; Risk of Loss to EDA Property. EDA assumes all risk of destruction,
loss or damage to the EDA Property prior to the Closing Date. If, prior to the Closing Date, all or
any portion of the EDA Property or access thereto is condemned, taken by eminent domain, or
damaged by cause of any nature, EDA shall immediately give Developer notice of such
condemnation, taking or damage. After receipt of notice of such condemnation, taking or damage
(from EDA or otherwise), Developer shall have the option (to be exercised in writing within thirty
(30) days) either (a) to require EDA to (i) convey the EDA Property at Closing to Developer in its
damaged condition, upon and subject to all of the other terms and conditions of this Agreement
without reduction of the Purchase Price, (ii) assign to Developer at Closing all of EDA’s right, title
and interest in and to any claims EDA may have to insurance proceeds, condemnation awards
and/or any causes of action with respect to such condemnation or taking of or damage to the EDA
Property or access thereto, and (iii) pay to Developer at Closing by certified or official bank check
all payments made prior to the Closing Date under such insurance policies or by such condemning
authorities, or (b) to terminate this Agreement by giving notice of such termination to EDA,
whereupon this Agreement shall be terminated, the Earnest Money shall be refunded to Developer
and thereafter neither party shall have any further obligations or liabilities to the other, except for
such obligations as survive termination of this Agreement. If the right to terminate this Agreement
is not exercised in writing within such thirty (30) day period, such right shall be deemed to have
been waived. EDA shall not designate counsel, appear in, or otherwise act with respect to the
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condemnation proceedings without Developer’s prior written consent, which consent shall not be
unreasonably withheld.
6.

Contingencies.
6.1

Developer’s Contingencies.

A.
Unless waived by Developer in writing, Developer’s obligation to
proceed to Closing shall be subject to (a) performance by EDA of its obligations
hereunder, (b) the continued accuracy of EDA’s representations and warranties
provided in Section 17.1, and (c) Developer’s satisfaction, in Developer’s sole
discretion, as to the contingencies described in this Section 6.1 within the time
periods set forth below:
(1)
On or before the last day of the Feasibility Period (or the
Extended Feasibility Period if applicable), Developer has determined, in its
sole discretion, that it is satisfied with (a) the results of and matters disclosed
by Developer’s Investigations, surveys, soil tests, engineering inspections,
hazardous substance and environmental reviews of the EDA Property and
(b) all other inspections and due diligence regarding the Property, including
any Due Diligence Materials.
(2)
On or before the last day of the Feasibility Period (or the
Extended Feasibility Period if applicable), Developer shall review and
approve the books and records in EDA’s possession, if any, including site
plans, surveys, engineering or environmental reports associated with the
Property.
(3)
On or before the last day of the Feasibility Period (or the
Extended Feasibility Period if applicable), Developer has determined the
acceptability of the Property for its Proposed Use.
(4)
On or before the Feasibility Period (or the Extended
Feasibility Period if applicable), Developer has obtained all appropriate
Approvals necessary for the Proposed Use on the Property. The Approvals
shall include any such approvals necessary to address height, building
exterior materials and screening materials, all as necessary to ensure the
Property is acceptable to Developer for Developer’s Proposed Use. All
costs and expenses related to applying for and obtaining any governmental
permits and approvals for the Property for the Proposed Use, including the
preparation of any documentation necessary to create any plans,
specifications or the like, shall be the responsibility of the Developer.
(5)
On or before the Closing Date for each Phase, Developer
approves the Permitted Encumbrances on that portion of the Development
Property pursuant to Section 9.
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(6)
On or before the Closing Date, Developer has received from
Title Company a Commitment.
(7)
On or before the Closing Date for each Phase, EDA has
obtained releases of the Property from any and all mortgages or other
monetary liens affecting any of the EDA Property.
(8)
On or before the Closing Date for each Phase, Developer
shall secure financing that is satisfactory to Developer in Developer’s sole
discretion for the purpose of acquiring and constructing the Minimum
Improvements for the Proposed Use, which may include without limitation
loan financing from a commercial bank or other financial institution secured
by one or more mortgages encumbering the Property, any Phase, or a
portion thereof, financial assistance such as pay-as-you-go Tax Increment
Financing, Met Council grants or other financial assistance from the City,
and opportunity zone capital investments.
(9)
On or before the Closing Date for each Phase, Developer
shall approve the forms of all closing documents.
The foregoing contingencies are for Developer’s sole and exclusive benefit
and one (1) or more may be waived in writing by Developer in its sole discretion.
EDA shall reasonably cooperate with Developer’s efforts to satisfy such
contingencies, at no out of pocket cost to EDA or assumption of any obligation or
liability by Developer. Developer shall bear all cost and expense of satisfying
Developer’s contingencies.
If any of the foregoing contingencies have not been satisfied on or before
the applicable date, then this Agreement may be terminated, at Developer’s option,
by written notice from Developer to EDA. Such written notice must be given on
or before the applicable date, or Developer’s right to terminate this Agreement
pursuant to this Section shall be waived. If Developer terminates this Agreement
pursuant to this Section, the Earnest Money shall immediately be refunded to
Developer. Upon termination, neither party shall have any further rights or
obligations against the other regarding this Agreement or the Property, except for
such obligations as survive termination of this Agreement.
B.
If Developer elects not to exercise any of the contingencies set out
herein, such election may not be construed as limiting any representations or
obligations of EDA set out in this Agreement, including without limitation any
indemnity or representations with respect to environmental matters.
6.2
EDA’s Contingencies. EDA’s obligation to proceed to Closing shall be
subject to the satisfaction, on or prior to the Closing Date, of each of the following
conditions:
A.
The EDA approving the sale of the EDA Property for the Purchase
Price at a public hearing.
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B.
Developer has performed and satisfied all agreements, covenants
and conditions required pursuant to this Agreement to be performed and satisfied
by or prior to the Closing Date.
C.
All representations and warranties of Developer contained in this
Agreement shall be accurate as of the Closing Date.
D.
There shall be no uncured default by Developer of any of
Developer’s obligations under this Agreement as of the Closing Date.
E.
Developer agrees to remove the Grand Avenue skyway pursuant to
plans referenced in Exhibit D.
F.
Pursuant to Section 12.5, Developer pays the amounts identified in
Exhibits H and I for Phase I and Phase II, respectively, prior to building permit
approval for the relevant Phase. The amounts may be paid either with a letter of
credit or in a cash deposit, which shall be held in escrow by the Title Company
pursuant to an Improvements Escrow Agreement for each Phase in the form
attached hereto as Exhibit J.
G.
Developer agrees to execute the Stormwater Maintenance
Agreement with the City in the form attached hereto as Exhibit K.
If any contingency contained in this Section has not been satisfied on or before the
date described therein, and if no date is specified, then the Closing Date, then this
Agreement may be terminated by written notice from EDA to Developer and neither party
shall have any further rights or obligations with respect to this Agreement or the Property,
except for such obligations as survive termination of this Agreement. If termination occurs,
EDA shall return the Earnest Money to Developer. All contingencies in this Section are for
the benefit of EDA, and EDA may in its sole discretion waive any of the conditions
precedent set out in this Section by written notice to Developer.
7.
Closing on EDA Property. The Closing shall occur on or before the Closing Date.
All documents and instruments required for the Closing shall be delivered to the Title Company
at least one (1) business day prior to the Closing Date.
7.1
EDA’s Phase I Closing Documents and Deliveries. EDA shall execute
and/or deliver, as applicable, to Developer the following at the Phase I Closing:
A.
General Warranty Deed. A general warranty deed (the “Deed”)
in substantially the form attached as Exhibit G conveying title of the Phase I
Property to the Phase I Owner, free and clear of all encumbrances, except the
Permitted Encumbrances. As described in Section 16.3 hereof, pursuant to Minn.
Stat. §469.105 subd. 5, if Developer fails to commence construction pursuant to
this Agreement within one (1) year from the date of purchase, the EDA shall have
the right to exercise its Right of Reverter. The EDA may extend the time to comply
with a condition if the Developer has good cause. Pursuant to Minnesota Statute
§469.105, Subd. 6, the Deed shall include as a covenant running with the land the
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conditions of Minnesota Statute §469.090 to §469.108. Upon commencement of
construction of the Minimum Improvements, the EDA will, within 30 days after
request by the Developer, furnish to the Phase I Owner a Release of Right of
Reverter in the form attached hereto as Exhibit F. The Release of Right of Reverter
shall conclusively release, satisfy and terminate the rights of reverter and reentry of
the EDA in the Deed, the Phase I Property and as referenced in Section 16.3 and
16.4 of this Agreement.
B.
Contract for Deed. A contract for deed (the “Contract for Deed”)
in a mutually acceptable form conveying title to Phase II Property to either
Developer or the Phase II Owner, as may be requested by Developer, free and clear
of all encumbrances, except the Permitted Encumbrances.
C.
Bring Down Certificate. EDA shall provide the Phase I CoDevelopers with a certificate certifying that the representations and warranties of
the EDA contained in this Agreement are true as of the Closing Date.
D.
FIRPTA Affidavit. An affidavit of EDA certifying that EDA is not
a “foreign person”, “foreign partnership”, foreign trust”, “foreign estate” or
“disregarded entity” as those terms are defined in Section 1445 of the Internal
Revenue Code of 1986, as amended.
E.
EDA’s Affidavit. A standard owner’s affidavit (ALTA form) from
EDA which may be reasonably required by Title Company to issue an owner’s
policy of title insurance with respect to the Property with the so called “standard
exceptions” deleted.
F.
transaction.

Settlement Statement. A settlement statement with respect to this

G.
Copies of Resolutions. EDA shall provide Developer with copies
of the resolutions for the various EDA and/or City public meetings showing the
EDA and/or various City commissions and/or councils have approved this
transaction, Developer’s Approvals, if required by Title Company.
H.
General Deliveries. All other documents reasonably determined by
Title Company to be necessary to transfer the Property to Phase I Owner and to
evidence that EDA (a) has satisfied all monetary indebtedness with respect thereto,
(b) has obtained such termination statements or releases from such secured creditors
as may be necessary to ensure that the EDA Property is subject to no monetary
liens, (c) has obtained all consents from third parties necessary to effect EDA’s
performance of the terms of this Agreement, including, without limitation, the
consents of all parties holding an interest in the Property, (d) has provided such
other documents as are reasonably determined by Title Company to be necessary
to issue policies of title insurance to Phase II Co-Developers with respect to the
Property with the so called “standard exceptions” deleted, and (e) has duly
authorized the transactions contemplated hereby.
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I.
Phase I TIF Agreement. A TIF Agreement for Phase I acceptable
to the Phase I Co-Developers in their sole discretion.
7.2
EDA’s Phase II Closing Documents and Deliveries. EDA shall execute
and/or deliver, as applicable, to the Phase II Co-Developers the same documents as Section
7.1 for Phase II, except the Contract for Deed will be paid off and replaced by a Deed, and
the TIF Agreement for Phase II will be on such terms as may be mutually acceptable to the
EDA and the Phase II Co-Developers.
7.3
Developer’s Closing Documents and Deliveries. Developer shall execute
and/or deliver, as applicable, to EDA the following:
A.
Payment of Purchase Price. The Purchase Price for each Phase,
as applicable, less Earnest Money at the Phase II Closing, shall be payable on the
Closing Date, subject to those adjustments, pro-rations and credits described in this
Agreement, in certified funds or by wire transfer pursuant to the instructions from
EDA.
B.
Bring Down Certificate. Developer shall provide EDA with a
certificate, signed by an authorized officer of Developer, certifying that the
representations and warranties of the Developer contained in this Agreement are
true as of the Closing Date.
C.
transaction.

Settlement Statement. A settlement statement with respect to this

D.
Evidence of Authority. Developer shall provide EDA with copies
of the resolutions showing Developer has met with necessary requirements to
acquire the Property in accordance with this Agreement together with such
proceedings, instruments and documents as may be reasonably required Title
Company as a condition precedent to issuing the Title Policy in Developer’s name.
E.
General Deliveries. All other documents reasonably determined by
Title Company to be necessary to evidence that Developer has duly authorized the
transactions contemplated hereby and evidence the authority of Developer to enter
into and perform this Agreement and the documents and instruments required to be
executed and delivered by Developer pursuant to this Agreement, or may be
required of Developer under applicable law, including any purchaser’s affidavits or
revenue or tax certificates or statements.
8.
Prorations. EDA and Developer agree to the following prorations and allocation
of costs regarding this Agreement:
8.1
Title Evidence, Survey and Closing Costs. EDA shall pay all costs of the
Commitment with respect to the Property, including search and exam fees. Developer shall
pay all premiums for any title insurance policy it desires with respect to the Property.
Developer and EDA shall each pay one-half (1/2) of any reasonable closing fee or charge
imposed by Title Company and one-half (1/2) any escrow fees charged by Title Company.
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8.2

Transfer Taxes. EDA shall pay all state deed tax regarding the Deed.

8.3
Recording Costs. Developer will pay all recording costs with respect to
the recording of the Deed and this Agreement and for the recording of the mortgage, if any,
and any mortgage registration tax, if any. EDA shall pay for the cost of recording any other
documents necessary to convey the Property, record the Release of Right of Reverter, and
record the Certificate of Completion as required by this Agreement.
8.4
Real Estate Taxes and Special Assessments. General real estate taxes
applicable to any of the Property due and payable in the year of Closing shall be prorated
between EDA and Developer on a daily basis as of 12:00 a.m. CT on the Closing Date
based upon a calendar fiscal year, with EDA paying those allocable to the period prior to
the Closing Date and Developer being responsible for those allocable to the Closing Date
and subsequent thereto. EDA shall pay in full all special assessments (and charges in the
nature of or in lieu of such assessments) levied, pending, postponed or deferred with respect
to any of the Property as of the Closing Date. Developer shall be responsible for any special
assessments that are levied or become pending against the Property after the Closing Date,
including, without limitation, those related to Developer’s development of the Property.
The parties understand that their share of the taxes due and payable in 2021 will need to be
paid in full at the Phase I Closing to allow for the recording of the plat of The Yards
Addition.
8.5
Attorneys’ Fees. EDA and Developer shall each pay its own attorneys’
fees incurred in connection with this transaction, unless otherwise stated in this Agreement.
8.6

Survival. The obligations set forth in this Section 8 survive the Closing.

9.
Title Examination. (i) Within seven (7) days following the Effective Date, EDA
shall, at EDA’s expense, provide to Developer a Commitment dated within sixty (60) days of the
Effective Date for an owner’s title insurance policy (ALTA Form 2006) issued by Title Company
for the EDA Property, and copies of all encumbrances described in the Commitment; and (ii)
within fifteen (15) days following the Effective Date, EDA shall provide to Developer, at EDA’s
expense, a Survey.
9.1
Developer’s Objections. Within ten (10) days after Developer’s receipt of
the last of the Title Evidence, Developer may make written Objections to the form or
content of the Title Evidence. The Objections may include without limitation, any
easements, restrictions or other matters which may interfere with the Proposed Use of the
Property or matters which may be revealed by the Survey. Any matters reflected on the
Title Evidence which are not objected to by Developer within such time period or waived
by Developer in accordance with Section 9.2(B) shall be deemed to be Permitted
Encumbrances. Developer shall have the renewed right to object to the Title Evidence as
the same may be revised or endorsed from time to time; provided, however, that if such
revision to Title Evidence occurs after the Feasibility Period, Developer shall be given ten
(10) days to object in writing. If Developer fails to object within such time period, any
objections shall be deemed waived.
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9.2
EDA’s Cure. EDA shall be allowed twenty (20) days after the receipt of
Developer’s Objections to cure the same but shall have no obligation to do so. If such cure
is not completed within said period, or if EDA elects not to cure such Objections,
Developer shall have the option to do any of the following:
A.

Terminate this Agreement with respect to all of the Property.

B.

Waive one or more of its Objections and proceed to Closing.

C.
Require EDA to execute a Letter of Undertaking to clear all title
objections and update any Certificates of Title for the Property.
If Developer so terminates this Agreement, neither EDA nor Developer shall be
liable to the other for any further obligations under this Agreement (except for such
obligations as survive termination of this Agreement) and the Earnest Money shall be
refunded to Developer.
10.

Construction of Minimum Improvements.

10.1 Construction of Minimum Improvements. Within 120 days after the
Effective Date, Developer shall submit Construction Plans to the EDA for Phase I, and
within 120 days after providing the notice of election to proceed regarding Phase II
pursuant to Section 11. The Construction Plans shall provide for the construction of the
Minimum Improvements for the applicable Phase. All Minimum Improvements
constructed on the Property shall be constructed, operated and maintained in accordance
with the terms of the Construction Plans, this Agreement, the Comprehensive Plan, and all
local, Minnesota and federal laws and regulations (including, but not limited to,
Environmental Controls and Land Use Regulations). Developer will use commercially
reasonable efforts to obtain, or cause to be obtained, in a timely manner, all required
permits, licenses and approvals, and will use commercially reasonable efforts to meet, in a
timely manner, the requirements of applicable Environmental Controls and Land Use
Regulations which must be met before Developer’s Minimum Improvements may be
lawfully constructed.
10.2 Grading/Drainage Plan and Easements. Developer shall construct
drainage facilities adequate to serve the Minimum Improvements in accordance with the
Construction Plans. Developer agrees to grant to the City all easements reasonably
necessary for the preservation of the drainage system, for drainage basins, for utility service
or right of way as required by the City. The grading and drainage plan shall include any
measures reasonably necessary to conform to the overall City storm sewer plan, including
but not limited to such considerations as lot and building elevations, drainage swales, storm
sewer, catch basins, erosion control structures and ponding areas. The Property Owner
will be required to enter into a storm water maintenance agreement. The grading of the
site shall be completed in conformance with the Construction Plans. All storm sewer
facilities, sanitary sewer and water lines shall be private unless located within the City’s
right of way, in which case, that portion of the facilities shall be public. Sanitary sewer and
water facilities that serve private property are considered private lines and are the
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responsibility of the property owner. All rights of way shall be for use by the public for
sidewalk, trail, or roadway purposes.
10.3 Street Maintenance, Access, and Repair. Developer shall clear, on a daily
basis, any soil, earth or debris from the existing streets within or adjacent to this Minimum
Improvements resulting from the grading or building on the land within the Minimum
Improvements by Developer or its agents, and shall restore to the City’s specifications any
gravel base contaminated by mixing construction or excavation debris or earth in it, and
repair to the City’s specifications any damage to bituminous surfacing resulting from the
use of construction equipment.
10.4 Erosion Control. Developer shall provide and follow a plan for erosion
control in accord with the Best Management Practices (BMP) as delineated by the
Minnesota Pollution Control Agency. Such plan shall be detailed on the Construction Plans
and shall be subject to approval of the City. Developer shall install and maintain such
erosion control structures as appear necessary under the Construction Plans or become
necessary subsequent thereto. Developer shall be responsible for all damage caused as the
result of grading and excavation within the Minimum Improvements including, but not
limited to, restoration of existing control structures and clean-up of public right-of-way.
As a portion of the erosion control plan, Developer shall re-seed or sod any disturbed areas
in accordance with the Construction Plans. The City reserves the right to perform any
necessary erosion control or restoration as required by the BMP, if these requirements are
not complied with after written notice by the City. Developer shall be financially
responsible for payment for this extra work.
10.5 Zoning; Other Approvals. The parties agree that the development of the
Minimum Improvements is in the public interest, will provide significant and important
benefits to the City and its residents, and is a desirable and appropriate use of the Property.
Developer may elect to seek certain Approvals as defined in Section 6.1.A(4) in order for
Developer to develop the Property for the Proposed Use. During the Feasibility Period
Developer shall obtain the Approvals as determined necessary by Developer. Developer
shall have the right to extend the Feasibility Period for purposes of obtaining Approvals,
as an Extended Feasibility Period (i) if Developer has been diligently pursuing the process
to obtain the necessary permits, variances or approvals during the Feasibility Period and
has not yet received a decision on any such permit, variance or approval that has been
applied for by Developer; or (ii) if the approval process is being appealed by parties or it
is otherwise beyond the control of Developer to conclude the approval process. Developer
acknowledges and agrees that neither the EDA nor the City cannot and do not undertake in
this Agreement to bind itself to grant or obtain any approvals, permits, variances, zoning
or rezoning applications or other matters within the legislative or quasi-judicial discretion
of the EDA, the City or the governing body of any other political subdivision or public
agency. The EDA nevertheless agrees that upon request of Developer, it will, at no outof-pocket cost to EDA, or the assumption of any obligations or liabilities by EDA,
reasonably cooperate with Developer to seek and secure approvals, permits, variances, and
other matters as may be required prior to the acquisition by Developer of all portions of the
Property affected thereby, to cause such matters to be timely considered by the EDA, City
and Planning Commission or the governing body of other political subdivisions or public
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agencies with jurisdiction, and to otherwise reasonably cooperate with Developer to
facilitate implementation of the Minimum Improvements. EDA hereby grants Developer
the right to file and prosecute applications and petitions for the Approvals and any special
use permits and variances desired by Developer; provided, however, any special use
permits or variances shall (a) be contingent on the occurrence of the Closing and shall not
be binding upon EDA or the Property unless and until the Closing occurs, or (b) be
approved in writing in advance by EDA and the City. EDA, at no out-of-pocket cost to
EDA, or the assumption of any obligations or liabilities by EDA, agrees to cooperate with
Developer in the filing and prosecution of such applications and petitions, including the
filing of the same in EDA’s name, if required. EDA also agrees to transfer to Developer all
transferrable rights, if any, in any permits or licenses held by the EDA with respect to the
Property. EDA shall execute all applicable transfer forms and applications to facilitate and
effect any such transfer.
10.6

Commencement and Completion of Construction.

A.
Subject to Unavoidable Delays, Developer shall Commence
Construction on Phase I of the Minimum Improvements no later June 1, 2021.
Subject to Unavoidable Delays, Developer shall have substantially completed the
construction of Phase I of the Minimum Improvements no later than December 31,
2022.
B.
Subject to Unavoidable Delays, Developer may Commence
Construction on Phase II of the Minimum Improvements no later than August 31,
2023. Subject to Unavoidable Delays, if applicable, Developer will have
substantially completed the construction of Phase II of the Minimum Improvements
no later than December 31, 2024.
All work with respect to the Minimum Improvements to be constructed or provided
by Developer on the Property shall be in substantial conformity with the
Construction Plans and Developer will not modify the size or exterior appearance
of the Minimum Improvements without the consent of the EDA and the City, which
consent shall not be unreasonably withheld.
10.7

Certificate of Completion.

A.
After substantial completion of the Minimum Improvements for
each Phase I and Phase II, if applicable, in accordance with the Construction Plans
and all terms of this Agreement, EDA will furnish Developer with a Certificate of
Completion in the form of Exhibit E hereto for each Phase. Such certification by
the EDA shall be a conclusive determination of satisfaction and termination of the
agreements and covenants in this Agreement and in the Deed with respect to the
obligations of Developer to construct the Minimum Improvements for such Phase
and the dates for the beginning and completion thereof. The Certificate of
Completion shall only be issued after issuance of a certificate of occupancy by the
City for each Phase.
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B.
The Certificate of Completion provided for in this Section 10.7 shall
be in such form as will enable it to be recorded in the Office of the County Recorder
and Registrar of Titles in and for Dakota County, Minnesota. If the EDA shall
refuse or fail to provide such certification in accordance with the provisions of this
Section 10.7, the EDA shall, within 10 days after written request by Developer,
provide Developer with a written statement, indicating in adequate detail in what
respects Developer has failed to complete the Minimum Improvements in
accordance with the provisions of the Agreement, or is otherwise in default of a
material term of this Agreement, and what measures or acts will be necessary, in
the reasonable opinion of the EDA, for Developer to take or perform in order to
obtain such certification.
C.
If the Minimum Improvements are damaged or destroyed before
completion thereof and issuance of a Certificate of Completion, to the extent
payment is actually made to Developer under a valid and collectible insurance
policy in connection with such specific claim, issue or matter, Developer agrees,
for itself and its successors and assigns, to reconstruct the Minimum Improvements
within one (1) year of the date of the damage or destruction. The Minimum
Improvements shall be reconstructed in accordance with the approved Construction
Plans, or such modifications thereto as may be requested by Developer and
approved by the EDA in accordance with Section 10 of this Agreement, which
approval will not be unreasonably withheld. Developer’s obligation to reconstruct
the Minimum Improvements pursuant to this Section 10.7C. shall end when the
Certificate of Completion is issued.
11.
Election Regarding Phase II. On or before May 1, 2023, Developer shall provide
written notice to the EDA whether it elects to proceed with the Phase II Minimum Improvements.
If Developer does not elect to proceed with the Phase II Minimum Improvements, then Developer
shall agree to terminate the Contract for Deed and reconvey fee title to the Phase II property to the
EDA by limited warranty deed, free and clear of all liens and encumbrances, except the applicable
Permitted Encumbrances. Upon such conveyance, Developer shall be released from all obligations
under this Agreement pertaining to Phase II.
12.

Other Obligations of Developer.

12.1 Building Permit Fees. Developer acknowledges that building permit fees
will be payable by Developer or its successors for Minimum Improvements.
12.2 Administrative Costs. The EDA has incurred and will continue to incur
administrative costs in reviewing, analyzing, negotiating and studying the Minimum
Improvements and this Agreement. Developer agrees to pay a $5,000 deposit for the costs
of certain consulting fees, including planning, financial, attorneys, engineering, testing and
any special meetings. If the obligations of Developer under this Agreement result in a
reduction of the $5,000 cash deposit to a level of $1,000 or less, then at such point,
Developer shall make an additional cash deposit with the EDA to raise the total cash on
deposit with the EDA to $5,000. This process of redeposit shall be continued until all of
the monetary obligations of Developer pursuant to this Section are paid in full. The
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obligations set forth in this shall remain in full force and effect and shall survive any
termination until all monetary obligations of Developer are paid in full. If, after completion
of the tasks contemplated by this Agreement and if, after appropriate payment to the EDA,
there remains on deposit any sum, then such sum shall be paid over to Developer by the
EDA within 30 days after such completion and payment. If Developer terminates this
Agreement because of the EDA’s default, Developer shall be entitled to payment of any
remaining balance. If the EDA terminates this Agreement because of Developer’s default,
the deposit shall be retained by the EDA.
12.3 Miscellaneous Requirements. Any additional requirements as specified by
the EDA are incorporated herein.
12.4 Site Access Requirements. Developer and City acknowledge that access to
the Development Property and required roadway improvements will need to be determined
through site plan and other planning application approvals. Developer hereby agrees to
comply with all conditions and requirements related to site access approved by the City
Council and will enter into any documents regarding such roadway or access maintenance,
roadway access easements or other documents necessary to effectuate the conditions and
requirements related thereto.
12.5 Developer Fees. On or before issuance by the City of a building permit to
Developer for each Phase, Developer shall pay all development fees and either provide a
landscaping letter of credit in the amount of 125% of the value of the landscaping
improvements and public street improvements for each Phase, or deposit cash into escrow
with the Title Company pursuant to the Improvement Escrow Agreement in the form
attached hereto as Exhibit J. Upon completion of the landscaping and public street
improvements for each Phase and approval by the City, the letter of credit or cash escrow
amount shall be reduced to 50% of the initial amount and the remaining amount shall be
retained for a one-year warranty period. Upon completion of the one-year warranty period
for each Phase the City will reinspect the landscaping improvements, at which time the
letter of credit or cash escrow for each Phase will be released upon final approval by the
City. The fees for each Phase are detailed in Exhibits H and I.
13.

Insurance and Condemnation.

13.1 .Required Insurance. Developer agrees to provide and maintain or cause
its general contractor to provide and maintain at all times during the process of constructing
the Minimum Improvements and, from time to time at the request of the EDA, furnish the
EDA with proof of payment of premiums on:
A.
Builder’s risk insurance, written on the so-called “Builder’s Risk -Completed Value Basis,” in an amount equal to one hundred percent (100%) of the
insurable value of the Minimum Improvements at the date of completion, and with
coverage available in nonreporting form on the so-called “all risk” form of policy;
B.
Comprehensive general liability insurance (including operations,
contingent liability, operations of subcontractors, completed operations and
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contractual liability insurance) together with an owner’s contractor’s policy with
limits against bodily injury and property damage of not less than $1,000,000 for
each occurrence (to accomplish the above required limits, an umbrella excess
liability policy may be used); and
C.
Workers’ compensation insurance, with statutory coverage. The
policies of insurance required pursuant to clauses A. and B. above shall be in form
and content reasonably satisfactory to the EDA and shall be placed with financially
sound and reputable insurers licensed to transact business in Minnesota. The policy
of insurance delivered pursuant to clause A. above shall contain an agreement of
the insurer to give not less than thirty (30) days’ advance written notice to the EDA
in the event of cancellation of such policy or change affecting the coverage
thereunder.
13.2 Evidence of Insurance. All insurance required in this Section 13.2 shall
be taken out and maintained in responsible insurance companies selected by Developer
which are authorized under the laws of Minnesota to assume the risks covered thereby.
Until the Certificate of Completion is issued, Developer agrees to deposit annually with
the EDA copies of policies evidencing all such insurance, or a certificate or certificates or
binders of the respective insurers stating that such insurance is in force and effect. Unless
otherwise provided in this Section 13.2, each policy shall contain a provision that the
insurer shall not cancel nor materially modify it without giving written notice to Developer
and the EDA at least thirty (30) days before the cancellation or modification becomes
effective. Not less than fifteen (15) days prior to the expiration of any policy, Developer
shall furnish the EDA evidence satisfactory to the EDA that the policy has been renewed
or replaced by another policy conforming to the provisions of this Section 13.2, or that
there is no necessity therefor under the terms of this Agreement. In lieu of separate policies,
Developer may maintain a single policy, blanket or umbrella policies, or a combination
thereof, having the coverage required herein, in which event Developer shall deposit with
the EDA a certificate or certificates of the respective insurers as to the amount of coverage
in force upon the Minimum Improvements.
13.3 Condemnation. In the event that title to and possession of the Minimum
Improvements or any material part thereof shall be taken in condemnation or by the
exercise of eminent domain authority by any governmental body or other person (except
the EDA) after Closing but prior to the Closing Date, Developer shall, with reasonable
promptness after such taking, notify the EDA as to the nature and extent of such taking.
Upon receipt of any condemnation award and subject to the rights of any mortgagee,
Developer shall use the entire condemnation award to reconstruct the Minimum
Improvements (or, in the event only a part of the Minimum Improvements have been taken,
then to reconstruct such part) within the Property.
14.
Additional Development Property. Developer acquired Additional Development
Property. Since Developer was successful in acquiring Additional Development Property the
Purchase Agreement between The Beard Group, Inc. (“TBG”) and the EDA dated July 1, 2020, as
assigned by TBG to Developer pursuant to the Assignment and Assumption of Purchase
Agreement, dated September 1, 2020, will be terminated only upon the Phase I Closing Date.
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15.

Prohibition Against Sale; Encumbrances.

15.1 Prohibition Against Sale of Minimum Improvements. Developer
represents and agrees that its use of the Property and its other undertakings pursuant to the
Agreement, are, and will be, for the purpose of development of the Property and not for
speculation in land holding. Developer further recognizes that in view of the importance of
the construction of the Minimum Improvements on the Property to the general welfare of
the City and the substantial assistance that has been made available by the EDA for the
purpose of making such development possible, the fact that any act or transaction involving
or resulting in a significant change in the identity of Developer is of particular concern to
the EDA. Developer further recognizes that it is because of such qualifications and identity
that the EDA is entering into the Agreement with Developer, and, in so doing, is further
willing to accept and rely on the obligations of Developer for the faithful performance of
all undertakings and covenants hereby by it to be performed. For the foregoing reasons,
Developer represents and agrees that, prior to the issuance of the Certificate of Completion,
there shall be no Sale of the Property or the Minimum Improvements by Developer nor
shall Developer suffer any such Sale to be made, without the prior written approval of the
EDA.
A.
As security for the obligations of Developer under this Agreement,
Developer represents and agrees that prior to the issuance of the Certificate of
Completion, Developer will maintain its existence as a limited liability company
and shall not consolidate with or merge into another entity and shall not dissolve or
otherwise dispose of all or substantially all of its assets except as permitted by this
Agreement. Nothing herein shall prevent Developer from selling or issuing
additional membership interests in Developer. Developer and any Successor
Developer may consolidate with or merge into another entity or sell or otherwise
transfer to a corporation or limited liability company, or other legal entity, or an
individual, all or any part of its interest in this Agreement and the Minimum
Improvements and thereafter be discharged from liability hereunder to the extent
of the interest so transferred, if Developer or such Successor Developer, as
applicable, is not in default of any of its material obligations under this Agreement,
if the transferee company, limited liability company, entity or individual enters into
a written agreement assuming all of the obligations of Developer under this
Agreement not retained by Developer, if any, with respect and to the extent of the
interest so transferred, in form and substance reasonably acceptable to the EDA,
and the transferee company, limited liability company, entity or individual is
financially capable of and has experience in performing the obligations of
Developer under this Agreement and is approved by the EDA. In the event of a
consolidation, merger or sale in accordance with this subsection, Developer or other
transferor shall not be liable for any actions of the Successor Developer or
purchaser or have any liability under this Agreement with respect to matters arising
subsequent to such consolidation, merger or sale which relate to the interest so
transferred.
B.
Developer or any Successor Developer may not sell, transfer, or
convey the Property or a portion thereof prior to the issuance of the Certificate of
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Completion with respect to such Property and its rights and obligations under this
Agreement with respect to such parcel to another entity, whether or not such
Successor Developer is under common management and control with Developer,
or is related to Developer, except in accordance with the terms of this Agreement.
Except as provided in Section 15.1 no such Sale, transfer, or conveyance shall be
effective or recognized for any purpose hereunder, unless:
(1)
The Successor Developer will assume all of Developer’s
obligation under any agreement relative to a mortgagee of the affected
Property and the Successor Developer is approved by the mortgagee of the
affected Property and enters into a written assumption agreement
reasonably acceptable to such mortgagee; and
(2)
The Successor Developer will assume all of Developer’s
financial obligations to the EDA and the Successor Developer is approved
by the EDA and enters into a written assumption agreement in form and
substance reasonably acceptable to the EDA.
(3)
Notwithstanding the foregoing, Developer is allowed to
lease the Property to tenants for residential and parking purposes.
(4)
The prohibition on sale of the Property does not apply to a
mortgagee of the affected Property pursuing its rights and remedies under
its mortgage against the affected Property including foreclosure or
acceptance of a deed in lieu of foreclosure.
15.2 Limitation Upon Encumbrance of Property. Prior to the issuance of the
Certificate of Completion, except for financing obtained by Developer pursuant to Section
6.1 A(8) including liens or encumbrances directly related to construction of the Minimum
Improvements on the Property, Developer agrees not to accept any financing creating any
mortgage or other encumbrance or lien upon the Property or the Minimum Improvements,
whether by express agreement or operation of law, or suffer any encumbrance or lien to be
made on or attached to the Property or the Minimum Improvements, without the prior
written consent of the EDA which approval shall not be withheld or delayed unreasonably
if the EDA determines that such lien or encumbrance will not threaten its security in the
Property or the Minimum Improvements.
16.

Events of Default.

16.1 Events of Default Defined. Each and every one of the following shall be
an Event of Default under this Agreement:
A.
Failure by the EDA or Developer to proceed to Closing on the EDA
Property after compliance with or the occurrence of all conditions precedent to
Closing;
B.
Failure by Developer to commence and complete construction of the
Minimum Improvements for Phase I and Phase II, if applicable, pursuant to the
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terms, conditions and limitations of Section 10 of this Agreement, including the
timing thereof, unless such failure is caused by an Unavoidable Delay;
C.
Failure by Developer to pay real estate taxes or special assessments
on the Property and Minimum Improvements as they become due;
D.
Use by Developer or others of the Minimum Improvements for
purposes other than those contemplated and permitted by this Agreement;
E.
Transfer or Sale of the Property or the Minimum Improvements or
any part thereof for each respective Phase by the applicable Owner, prior to the
issuance of a Certificate of Completion for such Phase, without the prior written
permission of the EDA;
F.
If Developer shall file a petition in bankruptcy, or shall make an
assignment for the benefit of its creditors or shall consent to the appointment of a
receiver; or
G.
Failure by either party to observe or perform any material covenant,
condition, obligation or agreement on its part to be observed or performed under
this Agreement within ninety (90) days of written notice from the EDA; provided,
however, if the failure is such that it cannot reasonably cured within such time,
Developer will not be in default if Developer promptly commences to cure the
failure and diligent acts towards a cure.
Notwithstanding the foregoing, a default by the Phase II Co-Developers
shall not constitute a default by the Phase I Co-Developers with respect to Phase I,
nor shall a default by the Phase I Co-Developers constitute a default by the Phase
II Co-Developers with respect to Phase II.
16.2 Remedies on Default. Whenever any Event of Default referred to in
Section 16.1 of this Agreement occurs, the non-defaulting party may take any one or more
of the following actions after providing 30 days written notice to the defaulting party of
the Event of Default, but only if the Event of Default has not been cured within said thirty
days or, if the Event of Default is by its nature incurable within 30 days, the defaulting
party does not provide assurances to the non-defaulting party reasonably satisfactory to the
non-defaulting party that the Event of Default will be cured and will be cured as soon as
reasonably possible:
A.
Suspend its performance under this Agreement, including refusing
to close on the Property, until it receives assurances from the defaulting party,
deemed adequate by the non-defaulting party, that the defaulting party will cure its
default and continue its performance under this Agreement;
B.

Terminate or rescind this Agreement;
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C.
If the default occurs prior to issuance of the Certificate of
Completion of the Minimum Improvements and remains uncured following the
cure period, the EDA may withhold the Certificate of Completion;
D.
Prior to the recording of the Certificate of Completion for each
Phase, if Developer fails to timely complete construction of the Minimum
Improvements pursuant to the requirements of the Agreement in conformity with
the Agreement and such failure is not due to Unavoidable Delays and is not cured
within thirty (30) days after written notice to do so, or such other amount of time
as may be commercially reasonable, then the Grantor shall have the right to
terminate the Agreement and repurchase the applicable Phase from Developer
pursuant to Section 16.4, and shall assume the construction financing and contracts
relating to that Phase; or
E.
Take whatever action, including legal or administrative action,
which may appear necessary or desirable to the non-defaulting party to collect any
payments due under this Agreement, or to enforce performance and observance of
any obligation, agreement, or covenant of the defaulting party under this
Agreement.
16.3 Revesting Title in EDA on Failure to Commence Construction
Subsequent to Conveyance to Developer. Pursuant to Minn. Stat. §469.105 subd. 5, if
Developer fails to commence construction pursuant to this Agreement within one (1) year
from the date of purchase, the EDA shall have the right to re-enter and take possession of
the EDA Property and to terminate the estate conveyed in the Deed to the applicable Owner
(“Right of Reverter”), it being the intent of this provision that the conveyance of the
Property to the applicable Owner shall be made upon and a deed containing a condition
subsequent to the effect that in the event that Developer fails to commence construction
pursuant to this Agreement and fails to request and receive additional time for
commencement, the EDA at is option, may declare a termination in favor of the EDA of
the title and of all the rights and interests in and to the Property conveyed to applicable
Owner (“Condition Subsequent”). In such circumstances, all title, rights and interests of
applicable Owner and any assigns or successors in interest to and in the Property, shall
revert to the EDA. If Developer does commence construction pursuant to this Agreement
within one year from the date of purchase, upon request of Developer, the EDA shall
provide a Release of Right of Reverter within 10 days of request to be filed with Office of
the County Recorder and Registrar of Titles in and for Dakota County, Minnesota
memorializing the commencement of Minimum Improvements and releasing Developer
from the EDA’s right to re-enter and take possession of the parcel and to terminate the
estate conveyed in the Deed to Developer pursuant to Minn. Stat. §469.105, subd. 5, and
releasing the Property from Minn. Stat. §469.090 to §469.108 as covenants running with
the land pursuant to Minn. Stat. §469.105, subd. 6 if such covenants are so stated in the
Deed, although all additional covenants and provisions of this Agreement and the Deed
shall remain in effect.
16.4 Resale of Reacquired Property; Disposition of Proceeds. Upon the
revesting in the EDA of title to and/or possession of the EDA Property or any part thereof
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as provided above, the EDA shall, pursuant to its responsibilities under law, use its best
efforts to sell the Property or part thereof as soon and in such manner as the EDA shall find
feasible to a qualified and responsible party, who will assume the obligation of making or
completing Minimum Improvements or such other improvements in their stead as shall be
satisfactory to the EDA in accordance with the uses specified for such parcel or part thereof.
During any time while the EDA has title to and/or possession of a parcel obtained by Right
of Reverter, the EDA will not disturb the rights of any tenants under any leases
encumbering such parcel. Upon resale of the EDA Property or any part thereof, the
proceeds thereof shall be applied:
A.
First, to reimburse the EDA for all reasonable costs and expenses
incurred by the EDA, including but not limited to brokerage fees, all taxes,
assessments and water and sewer charges accrued with respect to the Property or
part thereof prior to revesting of title; any payments made or necessary to be made
to discharge any encumbrances or liens existing on the Property or part thereof at
the time of revesting of title thereto in the EDA or to discharge or prevent from
attaching or being made any subsequent encumbrances or liens due to obligations,
defaults or acts of Developer, or Successor Developer; any expenditures made or
obligations incurred by EDA with respect to the making or completion of the
Minimum Improvements; and any amounts otherwise owing the EDA by
Developer or its Successor Developer; and
B.
Second, to reimburse Developer or Successor Developer, up to the
amount equal to (i) the applicable Purchase Price paid by Developer for the
respective Phase; plus (ii) the amount actually invested by it in making any of the
subject improvements on the Property or part thereof, less (iii) any gains or income
withdrawn or made by it from the Agreement or the Property.
C.
Any balance remaining after such reimbursements shall be retained
by the EDA as its property.
Nothing in this Section 16.4 shall in any way affect or diminish Developer’s right to
terminate this Agreement in accordance with Section 6.1.
16.5 No Additional Waiver Implied by One Waiver. No delay or omission to
exercise any right or power accruing upon any default shall impair any such right or power
or shall be construed to be a waiver thereof, but any such right and power may be exercised
from time to time and as often as may be deemed expedient. In order to entitle the EDA
or Developer to exercise any remedy reserved to it, it shall not be necessary to give notice,
other than such notice as may be required in Section 16.2 of this Agreement. In the event
any covenant or agreement contained in this Agreement should be breached by either party
and thereafter waived by the other party, such waiver shall be limited to the particular
breach so waived and shall not be deemed to waive any other concurrent, previous or
subsequent breach hereunder.
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17.

Warranties and Representations.

17.1 By EDA. EDA warrants and represents the following to Developer, and
acknowledges that Developer has relied on such representations and warranties in agreeing
to enter into this Agreement:
A.
This Agreement has been duly executed and delivered and
constitutes the legal, valid and binding obligation of EDA enforceable in
accordance with its terms. EDA has been duly formed under the laws of the State
of Minnesota and is in good standing under the laws of the jurisdiction in which the
Property is located, is duly qualified to transact business in the jurisdiction in which
the Property is located, and has the requisite power and authority to enter into and
perform this Agreement and the documents and instruments required to be executed
and delivered by EDA pursuant hereto. This Agreement and the documents and
instruments required to be executed and delivered by EDA pursuant hereto have
each been duly authorized by all necessary action on the part of EDA and such
execution, delivery and performance does and will not conflict with or result in a
violation of EDA’s organizational agreement or any judgment or order.
B.
The execution, delivery and performance by EDA of this Agreement
will not (a) violate any provision of any law, statute, rule or regulation or any order,
writ, judgment, injunction, decree, determination or award of any court,
governmental agency or arbitrator presently in effect having applicability to EDA,
or (b) result in a breach of or constitute a default under any indenture, loan or credit
agreement or any other agreement, lease or instrument to which EDA is a party or
by which it or any of its properties may be bound.
C.
To EDA’s knowledge, except as contemplated herein, no order,
consent, approval, license, authorization or validation of, or filing, recording or
registration with, or exemption by, any governmental or public body or authority,
or any other entity, is required on the part of EDA to authorize, or is required in
connection with, the execution, delivery and performance of, or the legality,
validity, binding effect or enforceability of, this Agreement, except for Developer
obtaining all the Approvals.
D.
To EDA’s knowledge, there are no actions, suits or proceedings
pending or threatened against or affecting EDA or any of its properties, before any
court or arbitrator, or any governmental department, board, agency or other
instrumentality which in any of the foregoing (a) challenges the legality, validity or
enforceability of this Agreement, or (b) if determined adversely to EDA, would
have a material adverse effect on the ability of EDA to perform its obligations under
this Agreement.
E.
EDA has not received written notice, and has no knowledge, of (a)
any pending or contemplated annexation or condemnation proceedings, or purchase
in lieu of the same, affecting or which may affect all or any part of the Property, (b)
any proposed or pending proceeding to change or redefine the zoning classification
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of all or any part of the Property, (c) any proposed changes in any road patterns or
grades which would adversely and materially affect access to the roads providing a
means of ingress or egress to or from all or any part of the Property, or (d) any
uncured violation of any legal requirement, restriction, condition, covenant or
agreement affecting all or any part of the Property or the use, operation,
maintenance or management of all or any part of the Property.
F.
To EDA’s knowledge, there are no wells or sewage treatment
systems located on any portion of the Property. To EDA’s knowledge, there has
been no methamphetamine production on or about any portion of the Property. To
EDA’s knowledge, the sewage generated by the Property, if any, goes to a facility
permitted by the Minnesota Pollution Control Agency and there is no “individual
sewage treatment system” (as defined in Minnesota Statutes § 115.55, Subd. 1(g))
located on the Property.
G.
EDA is not a “foreign person,” “foreign company,” “foreign trust,”
“foreign estate” or “disregarded entity” as those terms are defined in Section 1445
of the Internal Revenue Code.
H.
To EDA’s knowledge, except as may be disclosed as part of the Due
Diligence Materials, (i) no condition exists on the Property that may support a claim
or cause of action under any Environmental Law (as defined below) and there are
no Hazardous Substances (as defined below) on the Property, (ii) there has been no
release, spill, leak or other contamination or otherwise onto the Property, and (iii)
there are no restrictions, clean ups or remediation plans regarding the Property. To
EDA’s knowledge, except as may be disclosed as part of the Due Diligence
Materials, there is no buried waste or debris on any portion of the Property.
“Environmental Law” shall mean (a) the Comprehensive Environmental Response
Compensation and Liability Act of 1980, 42 U.S.C. § 9601-9657, as amended, or
any similar state law or local ordinance, (b) the Resource Conservation and
Recovery Act of 1976, 42 U.S.C. § 6901, et seq., (c) the Federal Water Pollution
Control Act, 33 U.S.C. § 1251 et seq., (d) the Clean Air Act, 42 U.S.C. § 7401, et
seq., (e) the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq., (f) the Safe
Drinking Water Act, 42 U.S.C. § 300(f) et seq., (g) any law or regulation governing
aboveground or underground storage tanks, (h) any other federal, state, county,
municipal, local or other statute, law, ordinance or regulation, including, without
limitation, the Minnesota Environmental Response and Liability Act, Minn. Stat. §
115B.01, et seq., (i) all rules or regulations promulgated under any of the foregoing,
and (j) any amendments of the foregoing. “Hazardous Substances” shall mean
polychlorinated biphenyls, petroleum, including crude oil or any fraction thereof,
petroleum products, heating oil, natural gas, natural gas liquids, liquefied natural
gas or synthetic gas usable for fuel, and shall include, without limitation, substances
defined as “hazardous substances,” “toxic substances,” “hazardous waste,”
“pollutants or contaminants” or similar substances under any Environmental Law.
I.
To the EDA’s knowledge, there are no leases, tenancies unrecorded
agreements or other contracts of any nature or type relating to, affecting or serving
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the Property that will not be terminated as of the Closing Date. EDA agrees to use
its best efforts to close on the acquisition of the Property from Owner on or before
the Closing Date.
J.
There will be no indebtedness or sums due attributable to the
Property which will remain unpaid after the Closing Date.
As used in this Agreement, the term “to EDA’s knowledge” shall mean and refer to only
the current actual knowledge of the designated representative of EDA and shall not be construed
to refer to the knowledge of any other partner, officer, manager, member, director, agent,
authorized person, employee or representative of EDA, or any affiliate of EDA, or to impose upon
such designated representative any duty to investigate the matter to which such actual knowledge
or the absence thereof pertains, or to impose upon such designated representative any individual
personal liability. As used herein, the term “designated representative” shall refer to EDA
Executive Director.
The representations, warranties and other provisions of this Section 17.1 shall survive
Closing; provided, however, EDA shall have no liability with respect to any breach of a particular
representation or warranty if Developer shall fail to notify EDA in writing of such breach within
two (2) years after the Closing Date, and provided further that EDA shall have no liability with
respect to a breach of the representations and warranties set forth in this Agreement if Developer
has actual knowledge of EDA’s breach thereof prior to Closing and Developer consummates the
acquisition of the Property as provided herein.
Developer acknowledges and agrees that, except as expressly specified in this Agreement
and/or in any documents executed and delivered by the EDA at Closing, EDA has not made, and
EDA hereby specifically disclaims, any representation, warranty or covenant of any kind, oral or
written, expressed or implied, or rising by operation of law, with respect to the Property, including
but not limited to, any warranties or representations as to the habitability, merchantability, fitness
for a particular purpose, title, zoning, tax consequences, physical or environmental condition,
utilities, valuation, governmental approvals, the compliance of the Property with governmental
laws, the truth, accuracy or completeness of any information provided by or on behalf of EDA to
Developer, or any other matter or item regarding the Property. Developer agrees that except as
expressly specified in this Agreement and/or in any documents executed and delivered by the EDA
at Closing, Developer shall accept the Property and acknowledges that the sale of the Property as
provided for herein is made by EDA on an “AS IS,” “WHERE IS,” and “WITH ALL FAULTS”
basis. Developer is an experienced purchaser of property such as the Property and Developer has
made or will make its own independent investigation of the Property. The limitations set forth in
this paragraph shall survive the Closing and shall not merge in the Deed.
17.2 By Developer. Developer warrants and represents the following to EDA,
and acknowledges that EDA has relied on such representations and warranties in agreeing
to enter into this Agreement:
A.
Developer is a limited liability company, duly organized and in good
standing under the laws of the state of Minnesota and is not in violation of any
provisions of its company documents or its operating agreement. Developer has all
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requisite authority to enter into this Agreement and to perform all of its obligations
under this Agreement.
B.
The execution, delivery and performance by Developer of this
Agreement will not (a) violate any provision of any law, statute, rule or regulation
or any order, writ, judgment, injunction, decree, determination or award of any
court, governmental agency or arbitrator presently in effect having applicability to
Developer, (b) violate or contravene any provision of the articles of the company
or by laws of Developer, or (c) result in a breach of or constitute a default under
any indenture, loan or credit agreement or any other agreement, lease or instrument
to which Developer is a party or by which it or any of its properties may be bound.
C.
Developer has received no notice or communication from any local,
state or federal official that the activities of the Developer or the EDA on the
Property may be or will be in violation of any environmental law or regulation.
Developer is aware of no facts, the existence of which would cause it to be in
violation of any local, state, or federal environmental law, regulation or review
procedure or which give any person a valid claim under any of the foregoing.
D.
Developer will complete the Minimum Improvements in accordance
with all local, state, federal laws or regulations.
E.
Developer will obtain, in a timely manner, all required permits,
licenses, insurance, and approvals, and will meet, in a timely manner, all
requirements of all applicable local, state, and federal laws and regulations which
must be obtained or met before the Minimum Improvements may be lawfully
constructed or acquired.
F.
Developer shall have satisfied the terms and conditions contained in
this Agreement prior to the Closing Date or posted surety bonds for future
fulfillment of all requirements contained in this Agreement.
G.
Developer shall cooperate with EDA with respect to any litigation,
other than litigation in which EDA and Developer are adverse parties, commenced
with respect to the Minimum Improvements.
H.
Whenever any Event of Default occurs and EDA employs attorneys
or incurs other expenses for the collection of payments due or to become due or for
the enforcement or performance or observance of any obligation or agreement on
the part of Developer under this Agreement, Developer agrees that Developer shall,
within ten (10) days of written demand by EDA, pay to EDA the reasonable fees
for attorneys and consultants and other expenses so incurred by EDA, including
those costs incurred in the negotiation, preparation and implementation of this
Agreement. The requirements of this provision shall survive any termination of this
Agreement.
The representations, warranties and other provisions of this Section 17.2 shall survive
Closing for a period of two (2) years.
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17.3 Representations by the City.
The City makes the following
representations as the basis for the undertakings on its part herein contained:
A.
The City is a municipal corporation under the laws of Minnesota.
The City has the power to enter into this Agreement and carry out its obligations
hereunder.
B.
The persons executing this Agreement and related agreements and
documents on behalf of the City have the power to do so and to bind the City by
their actions.
C.
The City has received no notice or communication from any local,
State or federal official that the activities of the Developer, the EDA or the City in
the Development District may be or will be in violation of any environmental law
or regulation. The City is aware of no facts the existence of which would cause it
to be in violation of any local, State or federal environmental law, regulation or
review procedure.
18.

Additional Obligations of EDA.

18.1 Condition of the Property at Closing. On the Closing Date, EDA shall
deliver to Developer exclusive vacant possession of the EDA Property, free and clear of
any personal property, surface waste and surface debris of any kind.
18.2 Further Assurances. From and after the Closing Date, EDA agrees to
execute, acknowledge and deliver to Developer such other documents or instruments of
transfer or conveyance as may be reasonably required to carry out its obligations pursuant
to this Agreement.
19.

Additional Provisions.

19.1 Commissions. Each party represents that all negotiations on its behalf
relative to this Agreement and the transactions contemplated by this Agreement have been
carried on directly between the parties, without the intervention of any party as broker,
finder or otherwise, and that there are no claims for brokerage commissions or finders’ fees
in connection with the execution of this Agreement.
19.2 Notice. Except as otherwise provided in this Agreement, any notice to be
given by one party hereto shall be personally delivered (including messenger delivery) or
be sent by registered or certified mail, or by a nationally recognized overnight courier
which issues a receipt, in each case postage prepaid, to the other party at the addresses in
this Section (or to such other address as may be designated by notice given pursuant to this
Section), and shall be deemed given upon personal delivery, three (3) days after the date
postmarked or one (1) business day after delivery to such overnight courier.
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If to EDA:

South St. Paul Economic Development Authority
125 3rd Ave. N.
South St. Paul, MN 55075
Attn: Ryan Garcia, EDA Executive Director
Email: rgarcia@southstpaul.org

If to City:

City of South St. Paul
125 3rd Ave. N.
South St. Paul, MN 55075
Attn: Joel Hanson, City Administrator
Email: jhanson@southstpaul.org

with a copy to:

Korine L. Land
LeVander, Gillen & Miller, P.A.
633 South Concord Street, Suite 400
South St. Paul, MN 55075
Email: kland@levander.com

If to Developer:

SSP QOZB LLC
750 Second St. NE
Hopkins, MN 55343
Attn: William H. Beard
Email: Billb@beardgroupinc.com

With a copy to:

Laura Krenz
Ballard Spahr LLP
2000 IDS Center, 80th South 8th St.
Minneapolis, MN 55402-2119
Email: krenzl@ballardspahr.com

19.3 EDA Representatives Not Individually Liable. No member, official, or
employee of the EDA shall be personally liable to Developer, or any successor in interest,
in the event of any default or breach by the EDA or for any amount which may become
due to Developer or successor or on any obligations under the terms of the Agreement.
19.4 Equal Employment Opportunity. Developer, for itself and its successors
and assigns, agrees that during the construction of the Minimum Improvements provided
for in this Agreement, it will comply with all applicable equal employment and
nondiscrimination laws and regulations.
19.5 Restrictions on Use. Developer, for itself and its successors and assigns,
agrees to devote the Property and Minimum Improvements only to such land use or uses
as may be permissible under the City’s land use regulations.
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19.6 Entire Agreement; Modification. This written Agreement constitutes the
complete agreement between the parties with respect to this transaction and supersedes any
prior oral or written agreements between the parties regarding this transaction. There are
no verbal agreements that change this Agreement and no waiver of any of its terms will be
effective unless in writing executed by the parties.
19.7 Binding Effect; Survival. The provisions of this Agreement and the
representations, warranties and indemnities contained herein shall survive the execution
and delivery of the Deed and the conveyance thereunder, shall not be merged therein, and
shall inure to the benefit of and be binding upon the parties hereto and their respective
successors and assigns.
19.8 Disclaimer of Relationships. Developer acknowledges that nothing
contained in this Agreement nor any act by EDA or Developer shall be deemed or
construed by Developer or by any third person to create any relationship of third-party
beneficiary, principal and agent, limited or general partner, or joint venture between EDA
and Developer.
19.9 Developer’s Assignment. Developer may assign this Agreement without
the prior written consent of the EDA (but with written notice to EDA) or the City. No
assignment shall relieve Developer from its obligations under this Agreement.
19.10 Governing Law. The provisions of this Agreement shall be governed by
and construed in accordance with the laws of the State of Minnesota.
19.11 Rules of Interpretation. The words “herein” and “hereof” and words of
similar import, without reference to any particular section or subdivision, refer to this
Agreement as a whole rather than any particular section or subdivision hereof. References
herein to any particular section or subdivision hereof are to the section or subdivision of
this Agreement as originally executed.
19.12 Counterparts; Facsimiles. This Agreement may be executed in any
number of counterparts, and all of the signatures to this Agreement taken together shall
constitute one and the same agreement, and any of the parties hereto may execute such
agreement by signing any such counterpart. Facsimile or “PDF” signatures on this
Agreement shall be treated as originals until the actual original signatures are obtained.
19.13 Represented by Counsel. Each party confirms that it has had the
opportunity to be represented and advised by counsel in this transaction.
19.14 Titles of Sections. Any titles of the Sections, or any subsections, of the
Agreement are inserted for convenience of reference only and shall be disregarded in
construing or interpreting any of its provisions.
19.15 Recording. The parties agree that this Agreement or a Memorandum of
Development Agreement shall be recorded against the Property at the Office of the County
Recorder and Registrar of Titles in and for Dakota County, Minnesota.
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19.16 Time of the Essence. Time is of the essence of this Agreement.
19.17 Termination. This Agreement shall terminate as to each Phase on the
respective Termination Date.
[remainder of page intentionally blank]
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IN AGREEMENT, the parties hereto have hereunto set their hands as of the date
hereinbefore first written.
SOUTH ST. PAUL ECONOMIC
DEVELOPMENT AUTHORITY
By ________________________________
James P. Francis
Its President
By ________________________________
Ryan Garcia
Its Executive Director
STATE OF MINNESOTA
COUNTY OF DAKOTA

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of ____________,
2021, by James P. Francis and Ryan Garcia, the President and Executive Director respectively, of
the South St. Paul Economic Development Authority, a public body corporate and politic
organized and existing under the Constitution and laws of Minnesota, on behalf of the EDA.

Notary Public
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CITY OF SOUTH ST. PAUL
By _______________________________
James P. Francis
Its Mayor
By ________________________________
Christy Wilcox
Its City Clerk
STATE OF MINNESOTA
COUNTY OF DAKOTA

)
) ss.
)

On this ___ day of ______________________, 2021, before me a Notary Public within
and for said County, personally appeared James P. Francis and Christy Wilcox, to me personally
known, who being each by me duly sworn, each did say that they are respectively the Mayor and
City Clerk of the City of South St. Paul, the municipality named in the foregoing instrument, and
that the seal affixed to said instrument was signed and sealed on behalf of said municipality by
authority of its City Council and said Mayor and City Clerk acknowledged said instrument to be
the free act and deed of said municipality..

Notary Public
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SSP QOZB LLC
By:

STATE OF MINNESOTA
COUNTY OF _________

William H. Beard
Its Manager

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of ____________, 2021, by
William H. Beard, the Manager of SSP QOZB LLC, a Minnesota limited liability company, on
behalf of said company.
Notary Public
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SSP SPE I LLC
By:

STATE OF MINNESOTA
COUNTY OF _________

William H. Beard
Its Manager

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of ____________, 2021, by
William H. Beard, the Manager of SSP SPE I LLC, a Minnesota limited liability company, on
behalf of said company.
Notary Public

SSP SPE II LLC
By:

STATE OF MINNESOTA
COUNTY OF _________

William H. Beard
Its Manager

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of ____________, 2021, by
William H. Beard, the Manager of SSP SPE II LLC, a Minnesota limited liability company, on
behalf of said company.

Notary Public
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EXHIBIT A
EDA PROPERTY
Real property in Dakota County, Minnesota legally described as follows:
Parcel 1
Lots 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, 15, 16, 17 and 18, Block 4, The Stockyards
Rearrangement of Blocks one, two, three, four, five, six, seven, eight, nine, ten, eleven and twelve
of South St. Paul, according to the plat thereof now on file and of record in the office of the County
Recorder.
Part of the above being registered land, legally described on Certificate of Title No. 168742 as
follows: Lots 5 and 6, Block 4, The Stockyards Rearrangement of Blocks one, two, three, four,
five, six, seven, eight, nine, ten, eleven and twelve of South St. Paul.
Part of the above being registered land, legally described on Certificate of Title No. 168743 as
follows: Lots 8, Block 4, The Stockyards Rearrangement of Blocks one, two, three, four, five, six,
seven, eight, nine, ten, eleven and twelve of South St. Paul.
Parcel 3
Lots 1, 2, ,3, and 4, Block 5, The Stockyards Rearrangement of Blocks One, Two, Three, Four,
Five, Six, Seven, Eight, Nine, Ten, Eleven and Twelve, of South St. Paul
Except that part within: That part of Union Addition and Stockyards Rearrangement of Blocks
One, Two, Three, Four, Five, Six, Seven, Eight, Nine, Ten, Eleven and Twelve of South St. Paul,
according to the recorded plats thereof, Dakota County, Minnesota, described as follows:
Beginning at the southwest corner of Lot 7, Block 9 of said Stockyards Rearrangement; thence
North 26 degrees 34 minutes 14 seconds West along the southwesterly line of said Block 9, a
distance of 276.01 feet to the angle point in the westerly line of Lot 1 of said Block 9; thence
bearing North along the west line of said Lot 1 and along the westerly line of Lots 55, 56, 57, 58
and 59, Block 3 of said Union Addition a distance of 158.88 feet to the angle point in the westerly
line of said Lot 59; thence North 26 degrees 38 minutes 50 seconds West along the southwesterly
line of said Block 3, Union Addition a distance of 112.00 feet; thence North 63 degrees 21 minutes
10 seconds East a distance of 214.00 feet; thence South 22 degrees 49 minutes 14 seconds East a
distance of 125.93 feet; thence South 45 degrees 10 minutes 46 seconds West a distance of 79.48
feet; thence South 2 degrees 10 minutes 46 seconds West a distance of 50.12 feet; thence South 15
degrees 49 minutes 14 seconds East; a distance of 55.34; thence South 33 degrees 49 minutes 14
seconds East a distance of 59.54 feet; thence South 53 degrees 34 minutes 14 seconds East a
distance of 56.64 feet; thence South 26 degrees 34 minutes 14 seconds East parallel with the
northeasterly line of Block 5, Stockyards Rearrangement, to its intersection with the southeasterly
line of Lot 4 of said Block 5; thence South 63 degrees 25 minutes 46 seconds West along the
southeasterly line of said Lot 4, Block 5 and along the Southeasterly extension of said southeasterly
line of Lot 4, Block 5 and along the southeasterly line of Lot 7, Block 9 of said Stockyards
Rearrangement a distance of 200.00 feet to the point of beginning Dakota County, Minnesota,
together with those parts of vacated Pitt Street accruing thereto by virtue of the vacations thereof.
(Abstract Property)
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Parcel 4
Those parts of Lots 5, 6, 7, 8, 9, 10, 11, 12, 13, 14, and 15, Block 5, Stockyards Rearrangement of
Blocks one, two, three, four, five, six, seven, eight, nine, ten, eleven and twelve of South St. Paul,
according to the recorded plat thereof, Dakota County, Minnesota lying northeasterly and northerly
of the following described line:
commencing at the most southwesterly corner of Lot 7, Block 9 said Stockyards Rearrangement
of Blocks one, two, three, four, five, six, seven, eight, nine, ten, eleven and twelve of South St.
Paul; thence North 63 degrees 25 minutes 46 seconds East, assumed bearing, along the southerly
line of said Lot 7, Block 9 and the northerly line of said Lot 5, Block 5, and their extensions, a
distance of 190.00 feet, to the point of beginning of the line to be described; thence South 29
degrees 25 minutes 53 seconds East a distance of 320.43 feet to the northeasterly corner of Lot 16,
said Block 5; thence South 26 degrees 34 minutes 14 seconds East, along the northeasterly line of
said Lot 16 a distance of 101.21 feet, more or less, to an intersection with a line 34.00 feet northerly
of measured at right angles to and parallel with, the southerly line of said Lot 16, Block 5; thence
North 89 degrees 22 minutes 16 seconds East, along the easterly extension of said parallel line, a
distance of 133.40 feet, to the easterly line of said Lot 13, Block 5 and there terminating, together
with those parts of vacated Pitt Street accruing thereto by virtue of the vacations thereof.
(Abstract Property)
Parcel 5 [intentionally omitted]
Parcel 6
Lots 51, 52, 53 and 54, Block 3, and that part of vacated Pitt Street accruing thereto, Union
Addition to South St. Paul, Dakota County, Minnesota;
Excepting therefrom, all that part which is encompassed within the following described tract of
land, to-wit: Commencing at the Southeasterly corner of Lot 24, Block 4, Stockyards
Rearrangement of Blocks 1, 2, 3, 4, 5, 6, 7, 8, 9, 10, 11 and 12 of South St. Paul; thence North 26
degrees 57 minutes 50 seconds West, bearing assumed, along the Northeasterly lines of said Block
4, Stockyards Rearrangement and Block 2, Union Addition, a distance of 815.00 feet to the point
of beginning of the tract of land to be described; thence North 86 degrees 57 minutes 50 seconds
West a distance of 230.76 feet; thence South 3 degrees 02 minutes 10 seconds West a distance of
186.00 feet; thence South 86 degrees 57 minutes 50 seconds East a distance of 338.15 feet to the
intersection with said Northeasterly line of Block 2, Union Addition; thence North 26 degrees 57
minutes 50 seconds West, along said Northeasterly line, a distance of 214.77 feet to the point of
beginning.
Abstract and Torrens
Registered land being evidenced by Certificate of Title No. 180610.
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EXHIBIT B
ADDITIONAL DEVELOPMENT PROPERTY

Parcel 2
Lots 19, 20, 21, 22, 23, and 24, Block 4, The Stockyards Rearrangement of Blocks one, two, three,
four, five, six, seven, eight, nine, ten, eleven and twelve of South St. Paul, according to the plat
thereof now on file and of record in the office of the County Recorder.
Also that part of Concord Exchange North (formerly known as Concord Street), as dedicated in
The Stockyards Rearrangement of Blocks one, two, three, four, five, six, seven, eight, nine, ten,
eleven and twelve of South St. Paul according to the recorded plat thereof, adjoining Lots 19, 20
and 21, Block 4, The Stockyards Rearrangement of Block one, two, three, four, five, six, seven,
eight, nine, ten, eleven and twelve of South St. Paul, described as beginning at the most Northerly
corner of said Lot 19; thence Northeasterly along the extension of the Northwesterly line of said
Lot 19, a distance of 0.81 feet; thence Southeasterly parallel with the Northeasterly line of said
Lots 19, 20 and 2l a distance of 50.50 feet; thence Southwesterly at right angles a distance of 0.81
feet to the Northeasterly line of said Lot 21; thence Northwesterly along said Northeasterly line of
said Lots 19, 20 and 21 to the point of beginning.
Dakota County, Minnesota
(Abstract Property)
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EXHIBIT C
PLAT

C-1
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EXHIBIT D
MINIMUM IMPROVEMENTS

[To be Inserted]
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EXHIBIT E
FORM OF CERTIFICATE OF COMPLETION
WHEREAS, the South St. Paul Economic Development Authority (the “Grantor”), by a
deed recorded in the Office of the County Recorder and Registrar of Titles in and for Dakota
County, Minnesota, as Document Nos. ______________ and ________________, conveyed to
SSP SPE [__] LLC, a Minnesota limited liability company the following described land in County
of Dakota and State of Minnesota, to-wit:
__________, The Yards Addition, Dakota County, Minnesota, according to the recorded
plat thereof on file and of record in the Offices of the Registrar of Titles and County Recorder in
and for the County of Dakota, State of Minnesota;
and
WHEREAS, said deed was executed pursuant to that certain Development Agreement by
and between Grantor, the City of South St. Paul, SSP QOZB LLC (“QOZB”), Grantee (Grantee
together with Developer referred to as “Developer”), and SSP SPE [_] LLC, dated ____________,
2021, evidenced by a Memorandum of Development recorded in the Office of the County Recorder
and Registrar of Titles in and for Dakota County, Minnesota, as Document Nos. ______________
and ________________, which Development Agreement contains certain covenants and
restrictions regarding completion of the Minimum Improvements; and
WHEREAS, said Grantee has performed said covenants and conditions in a manner
deemed sufficient by the Grantor to permit the execution and recording of this certification.
NOW, THEREFORE, this is to certify that all construction of the Minimum Improvements
specified to be done and made by the Grantee has been completed and the covenants and conditions
in the Development Agreement have been performed by the Grantee, and the County Recorder
and Registrar of Titles in Dakota County, Minnesota, are hereby authorized to accept for recording
and to record the filing of this instrument, to be a conclusive determination of the satisfactory
termination of the covenants and conditions relating to completion of the Minimum Improvements
and the Development Agreement is hereby terminated and released from the Phase [___] Property
legally described above.
SOUTH ST. PAUL ECONOMIC
DEVELOPMENT AUTHORITY
Dated:

By

By
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James P. Francis
Its President

Ryan Garcia
Its Executive Director

STATE OF MINNESOTA
COUNTY OF DAKOTA

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of ____________,
20___ by James P. Francis and Ryan Garcia, the President and Executive Director respectively, of
the South St. Paul Economic Development Authority, a public body corporate and politic
organized and existing under the Constitution and laws of Minnesota, on behalf of the EDA.

Notary Public

This instrument was drafted by:
Korine L. Land, #262432
LeVander, Gillen & Miller, P.A.
633 South Concord Street, Suite 400
South St. Paul, MN 55075
651-451-1831
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EXHIBIT F
FORM OF RELEASE OF RIGHT OF REVERTER

WHEREAS, the South St. Paul Economic Development Authority (the “Grantor”)
pursuant to a Warranty Deed, dated _________________, 202___, and recorded in the Office of
the County Recorder and Registrar of Titles in and for Dakota County, Minnesota as Document
Nos. ______________ and ________________ (the “Deed”), conveyed to SSP SPE [__] LLC, a
Minnesota limited liability company (the “Grantee”) the real property legally described as
__________, The Yards Addition, Dakota County, Minnesota, according to the recorded plat
thereof (the “Property”); and
WHEREAS, the Deed contained certain covenants and restrictions, the breach of which
by Grantee, its successors and assigns, would result in a forfeiture and right of re-entry by Grantor,
its successors and assigns, said covenants and restrictions being set forth in Section 1 of the Deed
(the “Right of Reverter”); and
WHEREAS, said Grantee has performed said covenants and conditions in a manner
deemed sufficient by the Grantor to permit the execution and recording of this Release; and
WHEREAS, this Release of Right of Reverter identified in Section 1 of the Deed; and
NOW, THEREFORE, this is to certify that Section 1 of the Deed, Section 16.3 of the
Development Agreement, and the Authority’s right of reverter under Minnesota Statute §469.105,
Subdivision 5, is hereby released and that the provisions for forfeiture of title and right to re-entry
for breach of condition subsequent by the Grantor therein is hereby released absolutely and forever
insofar as it applies to the land described herein, and the County Recorder and Registrar of Title
in and for the County of Dakota and State of Minnesota is hereby authorized to accept for recording
and to record, the filing of this instrument, to be a conclusive determination of the satisfactory
termination of the Grantor’s Right of Reverter and the applicable covenants and conditions of the
Deed.
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IN WITNESS WHEREOF, the Grantor has caused this release to be duly executed on its
behalf this ____ day of _______________, 202__.
SOUTH ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY

By:

By:

James P. Francis
Its President

Ryan Garcia
Its Executive Director

STATE OF MINNESOTA
COUNTY OF DAKOTA

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of ____________,
2021 by James P. Francis and Ryan Garcia, the President and Executive Director respectively, of
the South St. Paul Economic Development Authority, a public body corporate and politic
organized and existing under the Constitution and laws of Minnesota, on behalf of the EDA.

Notary Public

This instrument was drafted by:
Korine L. Land, #262432
LeVander, Gillen & Miller, P.A.
633 South Concord Street, Suite 400
South St. Paul, MN 55075
651-451-1831
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EXHIBIT G
FORM OF WARRANTY DEED
eCRV number:
DEED TAX DUE: $______________

DATE: _______________, 202__

FOR VALUABLE CONSIDERATION, the South St. Paul Economic Development Authority, a
public body corporate and politic organized and existing under the constitution and laws of
Minnesota (the “Grantor”), hereby conveys and warrants to SSP SPE [___] LLC, a limited liability
company under the laws of Minnesota (“Grantee”), the real property in Dakota County, Minnesota,
described as follows:
______________, The Yards Addition, Dakota County, Minnesota, according to the recorded plat
thereof.
Check here if all or part of the described real property is Registered (Torrens)

together with all hereditaments and appurtenances belonging thereto, subject to the following
exceptions: See Exhibit A attached hereto.
This Deed is subject to the following:
1.

Righter of Reverter. Minnesota Statute §469.105, Subdivision 5, which Grantor
agrees to promptly release upon request of Grantee after commencement of
construction pursuant to a Release of Right of Reverter in substantially the form
attached as Exhibit F on the Development Agreement (defined below).

2.

Development Agreement. The terms of that certain Development Agreement
entered into between Grantor and Grantee, among others, dated ______, 2021 (the
“Development Agreement”), evidenced by a Memorandum of Development
Agreement recorded in the Office of the County Recorder and Registrar of Titles
in and for Dakota County, Minnesota, as Document Nos. ______________ and
________________, which Development Agreement contains certain covenants
and restrictions regarding completion of the Minimum Improvements, and which
shall be terminated as to each Phase upon the recording by the Grantor of a
Certificate of Completion in substantially the form attached as Exhibit E on the
Development Agreement.

The Grantor certifies that the Grantor does not know of any wells on the described real
property.
[Remainder of page intentionally blank]
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IN WITNESS WHEREOF, the Grantor has caused this Deed to be duly executed in its behalf by
its President and Executive Director and has caused its corporate seal to be hereunto affixed this
_______ day of ___________________, 2021.
SOUTH ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY

By:

By:

James P. Francis
Its President

Ryan Garcia
Its Executive Director

STATE OF MINNESOTA
COUNTY OF DAKOTA

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of ____________,
2021 by James P. Francis and Ryan Garcia, the President and Executive Director respectively, of
the South St. Paul Economic Development Authority, a public body corporate and politic
organized and existing under the Constitution and laws of Minnesota, on behalf of the EDA.

Notary Public
This instrument was drafted by:

SEND TAX STATEMENT TO:

Korine L. Land, #262432
LeVander, Gillen & Miller, P.A.
633 South Concord Street, Suite 400
South St. Paul, MN 55075
651-451-1831
TITLE NOT EXAMINED

SSP SPE [__] LLC
750 Second St. NE
Hopkins, MN 55343
Attn: William H. Beard
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Exhibit A to Warranty Deed
[Permitted Encumbrances from Owner’s Title Proforma]
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EXHIBIT H
DEVELOPER FEES PHASE I
CASH REQUIREMENTS
City Fees
Water/Sewer Connection Charge Fee
Park Dedication Fees
Subtotal
Less Credit for Streetscape Public Improvements
Total Cash Fees

Qty
154 units
10% FMV

Unit Cost
$2,485
$1,601,800
$500,000

Total
$382,690
$160,180
$542,870
$42,870

CASH ESCROW
Cash Escrow
Erosion Control Escrow
Stormwater Review Escrow
Total Cash Escrow:

Cost/Acre
$3,000

Acres
4.07

PUBLIC SITE IMPROVEMENTS
LOC OR CASH ESCROW

Public Site Improvement Escrow
Streetscape Grand Ave.
Streetscape Concord Exchange
Skyway Removal
Subtotal:
x 125%
Total Site Improvement Escrow:
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Estimated
Construction
Cost
$116,515
$212,170
$92,000
$420,685
$525,850

Total
$12,210
$5,000
$17,210

EXHIBIT I
DEVELOPER FEES PHASE II

CASH REQUIREMENTS
City Fees
Water/Sewer
(Residential)

Connection

Charge

Qty

Fee

Unit Cost

109 units

$2,485

Total Fees

Total
$270,865
$270,865

PUBLIC SITE IMPROVEMENTS
LOC OR CASH ESCROW

Public Site Improvement Escrow
Concord Exchange
Streetscape Concord Exchange
Subtotal:
x 125%
Total Site Improvement Escrow:
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Estimated
Construction
Cost
$256,310
$500,000
$756,310
$945,350

EXHIBIT J
IMPROVEMENTS ESCROW AGREEMENT
[attach final form]
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EXHIBIT K
STORMWATER MAINTENANCE AGREEMENT
[attach final form]
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