City of South St. Paul
Economic Development Authority Agenda
Monday, October 4, 2021

IMMEDIATELY FOLLOWING THE CONCLUSION OF THE 7:00 P.M. MEETING OF THE
CITY COUNCIL
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.
B.
C.

EDA Meeting Minutes of September 7, 2021
Authorize Application to the Livable Communities Tax Base Revitalization Account,
Resolution 2021 – 26
Authorize Application to the DEED Contamination Cleanup Program, Resolution 2021 27

5. PUBLIC HEARINGS
A. Approval of Development Agreement and Public Hearing for the Conveyance of Property
to Linn Diversified Investments, LLC, Resolution 2021 – 24
6. GENERAL BUSINESS:
A. Approval of a Tax Increment Financing Agreement with SSP QOZB LLC and SSP SPE
II LLC for “The Backyards” Residential Development Project, Resolution 2021-25
B. Review of Bid Results and Consider Action to Approve Low Bid – 135 Grand Avenue
East Demolition
C. CLOSED SESSION: Closed Session pursuant to Minnesota Statutes § 13D.05, Subd.
3(c) to develop or consider offers for the purchase of real property adjacent to Grand
Avenue and an unopened road right of way at Pitt Street
7. 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.

8. ADJOURNMENT:
This meeting is being taped by Town Square Television (NDC4).
Replays can be viewed on Government Channel 18/789 HD.
Replay Times – Thursday following Meeting at noon. & 6:00 p.m.
651-451-7834
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Respectfully Submitted,
Ryan Garcia, EDA Executive Director

This meeting is being taped by Town Square Television (NDC4).
Replays can be viewed on Government Channel 19.
Replay Times – Friday following Meeting at 1:00 p.m. & 7:00 p.m.
651-451-7834

4-A
MINUTES OF
THE ECONOMIC DEVELOPMENT AUTHORITY
CITY OF SOUTH ST. PAUL
DAKOTA COUNTY, MINNESOTA
Regular Meeting
September 7, 2021
City Council Chambers – South St. Paul City Hall

1.

CALL TO ORDER

The Regular Meeting of the South St. Paul Economic Development Authority was held on September 7,
2021 in the South St. Paul City Council Chambers. President Francis called the meeting to order at 7:40
p.m.
2.

ROLL CALL
Members Present: President Francis, Commissioners Bakken, Dewey, Hansen, Seaberg,
Podgorski, and Kaliszewski.
Staff Present: EDA Executive Director Ryan Garcia, City Administrator Joel Hanson, and Legal
Counsel Amanda Johnson.

3.

AGENDA
Motion/Second: Commissioner Kaliszewski moved and Commissioner Dewey seconded
approval of the agenda.
Motion carried

4.

7 ayes / 0 nays

CONSENT
A.
B.

EDA Special Meeting Minutes of August 2, 2021
Approval of Mortgage Satisfaction for Applicant #937, Resolutoin 2021 - 23

Motion/Second: Commissioner Kaliszewski moved and Commissioner Hansen seconded
approval of the consent agenda.
Motion carried

5.

7 ayes / 0 nays

PUBLIC HEARINGS

EDA Minutes
August 2, 2021
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A.

Approval of Conveyance of Property to the South St. Paul Housing and Redevelopment
Authority, Resolution 2021 – 19

President Francis opened the public hearing at 7:43 p.m. and invited the public to speak. There being no
members of the public present at the meeting, President Francis closed the public hearing at 7:43 p.m.
Mr. Garcia advised that the conveyance was necessary because the property in question is improved and
utilized as part of the Nan McKay Public Housing property at 200 Marie Avenue and is defined in a
Declaration of Trust with the United States Department of Housing and Urban Development as Public
Housing Property. The South St. Paul HRA owns and operates the Public Housing program and property.
Motion/Second: Commissioner Hansen moved and Commissioner Seaberg seconded a motion to
adopt Resolution 2021 – 19.
Motion carried

6.

7 ayes / 0 nays

GENERAL BUSINESS
A.

Review and Approve 2022 EDA Levy and Budget, Resolution 2021 - 20

Mr. Garcia provided an overview of the proposed 2022 EDA Property Tax Levy and Budget.
Motion/ Second: Commissioner Seaberg moved and Commissioner Hanson seconded a motion
to adopt Resolution 2021 - 20.
Motion carried
B.

7 ayes / 0 nays

Review and Approve 2022 HRA Levy and Budget, Resolution 2021 – 21

Mr. Garcia provided an overview of the proposed 2022 HRA Property Tax Levy and Budget.
Motion/ Second: Commissioner Bakken moved and President Francis seconded a motion to
adopt Resolution 2021 - 21.
Motion carried
C.

7 ayes / 0 nays

Authorize Application to the Livable Communities Demonstration Account –
Development Grant Program, Resolution 2021 – 22

Mr. Garcia discussed the need for funding assistance to help with certain redevelopment costs for the
Vaquero project, a mixed-income residential development proposed at Veterans Lane and Concord
Exchange.
Motion/ Second: Commissioner Bakken moved and President Podgorski seconded a motion to
adopt Resolution 2021 - 22.

EDA Minutes
August 2, 2021
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Motion carried

7 ayes / 0 nays

7. FUTURE FOLLOW-UP
There were none.
8.

ADJOURNMENT
Motion/ Second: Commissioner Hansen moved and Commissioner Kaliszewski seconded the
motion to adjourn the meeting at 8:02 p.m.
Motion carried

Approved:

Ryan Garcia, Secretary

7 ayes / 0 nays

EDA Agenda Item Report
Date: October 7, 2021
EDA Executive Director: _________

4-B &
4-C

Agenda Items:
Authorizing an Application for the Metropolitan Council’s Tax Base Revitalization
Account, Resolution 2021-26
Authorizing an Application for the Minnesota Department of Employment and Economic
Development’s Contamination Cleanup Program, Resolution 2021-27
Action to be considered:
Motion to approve Resolution 2021-26, authorizing the Executive Director to submit an
application for the Metropolitan Council’s Tax Base Revitalization Account (TBRA) for
environmental clean-up activities at 220 Hardman Avenue South
Motion to approve Resolution 2021-27, authorizing the Executive Director to submit an
application for the Contamination and Cleanup Grant Program to the Minnesota Department
of Employment and Economic Development (DEED) for environmental clean-up activities at
220 Hardman Avenue South.
Overview:
The Met Council’s Tax Base Revitalization Account and DEED’s Contamination Cleanup
and Investigation Grant Program both help communities to pay for assessing and cleaning up
contaminated sites for private or public redevelopment. Grants are available to offset the
costs to investigate and clean up sites that have recognized environmental concerns impacting
soil and groundwater. Both publicly and privately owned sites with known or suspected soil
or groundwater contamination qualify. Cities, port authorities, housing and redevelopment
authorities, economic development authorities, or counties are eligible for funding. For the
Fall 2021 application cycle, DEED is offering approximately $3.9 million in funding
statewide while the Met Council is offering $2,625,000 in funding for communities in the 7county Metro. Applications for the program are due on November 1, 2020.
Staff has been approached by South Park Corporation, a manufacturer who has been located
in South St. Paul since the late 1800s, in search of assistance with the costs of installation of
soil vapor mitigation technologies for a building they recently purchased at 220 Hardman
Avenue South. The installation of a vapor system below the building helps to assure the
health and safety of South Park’s employees and is required by the Minnesota Pollution
Control Agency (MPCA) due to elevated levels of toxic vapors found in the soil. The
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estimated costs for soil vapor mitigation at this property are $67,000. If awarded, South Park
would be responsible for any matching costs necessary to complete the project.
Funding Sources and other fiscal considerations:
Collectively, DEED and TBRA funding can cover up to 88% of eligible cleanup costs. Match
amounts will be in the form of Developer financing/equity for the project.
Attachments:
Orientation Map
Resolution 2021 – 26
Resolution 2021 - 27
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ORIENTATION MAP
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South St. Paul Economic Development Authority
Dakota County, Minnesota
RESOLUTION NO. 2021-26
RESOLUTION TO AUTHORIZE SUBMISSION OF AN APPLICATION FOR THE TAX
BASE REVITALIZATION ACCOUNT FOR BUSINESS RETENTION AND EXPANSION
AT 240 HARDMAN AVENUE NORTH
WHEREAS, the City of South St. Paul, Minnesota (the “City”) is a participant in the Livable
Communities Act’s Local Housing Incentives Account Program for 2021 as determined by the
Metropolitan Council, and the Economic Development Authority of the City of South St. Paul (the
“EDA”) is therefore eligible to make application to apply for funds under the Tax Base Revitalization
Account (“TBRA”); and
WHEREAS, the City has identified a contamination cleanup project at 240 Hardman Avenue
North in the City (the “Property”) that meets the TBRA’s purposes of enhancing the city tax base and
promoting job creation and is consistent with and promotes the purposes of the Metropolitan Livable
Communities Act and the policies of the Metropolitan Council’s adopted metropolitan development
guide; and
WHEREAS, the EDA has the institutional, managerial and financial capability to ensure
adequate project and grant administration; and
WHEREAS, the EDA certifies that it will comply with all applicable laws and regulations as
stated in the contract grant agreements; and
WHEREAS, the EDA finds that the required contamination cleanup will not occur through
private or other public investment within the reasonably foreseeable future without Tax Base
Revitalization Account grant funding; and
WHEREAS, the EDA represents that it has undertaken reasonable and good faith efforts to
procure funding for the activities for which TBRA funding is sought but has not found nor secured
from other sources sufficient funding for the cleanup and states that this representation is based on the
following reasons and supporting facts:
•

•

An application is being presented to the Minnesota Department of Employment and
Economic Development’s (“DEED”) Contamination Cleanup Grant Program to help
offset the extraordinary costs related to implementation of a Response Action Plan (the
“RAP”) for the Property. The EDA understands that DEED’s program is highly
competitive, and intends to make most efficient use of all available funding sources to
implement the RAP for the property.
South St. Paul’s contamination cleanup and redevelopment needs are significant, and
the EDA has already committed to pursuing Dakota County CDA Redevelopment
Incentive Grant to assist with redevelopment activities elsewhere in the community.

NOW, THEREFORE, BE IT RESOLVED THAT the EDA authorizes the Executive
Director to submit an application to the Livable Communities Act Tax Base Revitalization Account
for contamination cleanup activities at 240 Hardman Avenue North; and
BE IT FURTHER RESOLVED that if a TBRA grant is awarded for this project, the EDA
acknowledges that it will be the grantee and agrees to act as legal sponsor to administer and be
responsible for grant funds expended for the project contained in the TBRA grant application submitted
on or before November 1, 2021.
Adopted this 4th day of October, 2021.
_________________________________
President, James P. Francis

_______________________________
Executive Director, Ryan Garcia

CERTIFICATION
STATE OF MINNESOTA
COUNTY OF DAKOTA
CITY OF SOUTH ST. PAUL
I do hereby certify the above resolution is a true and accurate copy of the Resolution adopted by the
Economic Development Authority in and for the City of South St. Paul at an authorized meeting held
on the 4th day of October, 2021 as shown by the minutes of the meeting in my possession.
Dated this ____ day of __________, 20___
___________________________________
Ryan Garcia, Secretary

South St. Paul Economic Development Authority
Dakota County, Minnesota
RESOLUTION NO. 2021-27
RESOLUTION TO AUTHORIZE SUBMISSION OF AN APPLICATION FOR THE
CONTAMINATION CLEANUP GRANT FOR BUSINESS RETENTION AND EXPANSION
AT 240 HARDMAN AVENUE NORTH
WHEREAS, the City of South St. Paul, Minnesota (the “City”), through its Economic
Development Authority (the “EDA”) desires to manage and remediate contaminated sites to allow for
redevelopment; and
WHEREAS, the Minnesota Department of Employment and Economic Development
(“DEED”) provides opportunities for local governments to apply for grants for the purpose of reducing
the potential threat to public health and the environment, creating new jobs, increasing tax base, and
providing other public benefits by redeveloping polluted and underproductive sites; and
WHEREAS, the City and its constituent agencies has successfully used DEED grant funds to
conduct environmental management and remediation throughout BridgePoint Business Park, at
Mississippi Landing, and at several development sites on Hardman Avenue.
NOW, THEREFORE, BE IT RESOLVED that the EDA does hereby approve the
Contamination Cleanup grant application submitted to DEED on or before November 1, 2021 by the
EDA for the implementation of a Response Action Plan for business retention and expansion at 240
Hardman Avenue North; and
BE IT FURTHER RESOLVED that the City of South St. Paul is located within the seven
county metropolitan area defined in section 473.121, subdivision 2, and is participating in the local
housing incentives program under section 473.254; and
BE IT FURTHER RESOLVED that the EDA act as the legal sponsor for the project
contained in the Contamination Cleanup Grant Program to be submitted on or before November 1,
2021 and that its President and Executive Director are hereby authorized to apply to DEED for funding
of this project on behalf of the EDA; and
BE IT FURTHER RESOLVED that the EDA has the legal authority to apply for financial
assistance, and the institutional, managerial, and financial capability to ensure adequate project
administration; and
BE IT FURTHER RESOLVED that the sources and amounts of the local match identified in
the application are committed to the project identified; and
BE IT FURTHER RESOLVED that the EDA has not violated any Federal, State, or local
laws pertaining to fraud, bribery, graft, kickbacks, collusion, conflict of interest or other unlawful or
corrupt practice;
BE IT FURTHER RESOLVED that upon approval of its application by the State, the EDA
may enter into an agreement with the State of Minnesota for the above-referenced project, and that the

EDA certifies that it will comply with all applicable laws and regulations as stated in all contract
agreements;
NOW, THEREFORE, BE IT FINALLY RESOLVED THAT the President and Executive
Director are hereby authorized to execute such agreements as are necessary to implement the project
on behalf of the applicant
Adopted this 4th day of October, 2021.
_________________________________
President, James P. Francis

_______________________________
Executive Director, Ryan Garcia

CERTIFICATION
STATE OF MINNESOTA
COUNTY OF DAKOTA
CITY OF SOUTH ST. PAUL
I do hereby certify the above resolution is a true and accurate copy of the Resolution adopted by the
Economic Development Authority in and for the City of South St. Paul at an authorized meeting held
on the 4th day of October, 2021 as shown by the minutes of the meeting in my possession.
Dated this ____ day of __________, 20___
___________________________________
Ryan Garcia, Secretary

EDA Agenda Item Report
Date: October 4, 2021
EDA Executive Director: _________
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Agenda Item: Approval of Development Agreement and Public Hearing for the Conveyance of
Property to Linn Diversified Investments, LLC, Resolution 2021-24
Action to be considered:
Hold Public Hearing as required by Minnesota Statutes to dispose of real property at 144, 152, and 156
12th Avenue South.
Following Public Hearing, Motion to approve Resolution 2021 – 24.
Overview:
The Proposed Development
Linn Companies, a Commercial Property Development Company, is under contract to acquire the
Kaposia Convenience Center properties at 13th Avenue South and Southview Boulevard (both the
northeast and southwest corners of the intersection). The Developer is a franchisee in Minnesota for
Holiday Convenience Stores and is interested in the site for a substantial redevelopment to include a
five-pump fueling bay, standalone car wash, and approximately 4,000 square foot convenience store
using the “shell” of the existing building. As a part of this development, the developer is proposing to
acquire the EDA-owned property at the northwest corner of 12th Avenue South and Southview
Boulevard.
The Development Property
The EDA owns the approximately 20,000 square foot (125’ x 160’) property at the northwest corner of
Southview Boulevard and 12th Avenue South. This property is comprised of three tax parcels and lies
directly east (across a public alley) of Kaposia Convenience Center, across Southview Boulevard from
the Southview Shopping Center, and across 12th Avenue South from Holy Pizza & Grill. The property
was historically three separate single-family home sites. The HRA acquired these properties
sequentially from south to north in 1999 (156 12th Ave. South), 2001 (152 12th Avenue South) and 2009
(144 12th Avenue South) at a total acquisition cost (including demolition costs) of approximately
$245,000, and it has been held for redevelopment ever since. The western edge of the property is subject
to a month-to-month lease at $50 per month with Roger Green/RK Kaposia LLC for overflow and
employee parking.
Annual holding costs (for snow/ice removal) related to the property have averaged about $1,500 per
year. In the 20 years since the HRA first began assembling properties, staff estimates that the
HRA/EDA have spent more than $20,000 in property maintenance costs. The property has been exempt
from property taxes for as long as it’s been publicly owned, however the Dakota County Assessor’s
Office lists a total estimated market value for the property of $137,100 for Pay 2021, or about $6.50 per
square foot.
The 1214 Southview Boulevard Property is currently owned by RK Green LLP and has been developed
as a gas and convenience store with car wash since the current improvements were approved in 1993.
The 1301 Southview Boulevard Property is also owned by RK Green LLP and has been improved since
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1959 with a 1,400 square foot convenience store building and fueling pump island. Currently, the
facility is a “pay at the pump” only facility and the building is used for storage.
All of the property in question is guided for Commercial Development in the City’s 2040
Comprehensive Plan as well as the 2014 “Southview Hill Plan”. Commercial is defined as a general
land use category calling for “retail sales/services, restaurants, hotels/motels, and for-profit
entertainment/recreational facilities as well as general office buildings”. The property is in the City’s C1 retail business zoning district, which allows a broad range of retail/service uses, including gasoline
service stations as a conditional use.
Staff’s understanding is that the developer proposes to completely gut, remodel, and re-face the existing
Kaposia Convenience Center Building, reorient the fueling island, and build a new, detached car wash
(on the north side of Southview). In addition, the developer plans to demolish, clean up, and restore the
1301 Southview property for future redevelopment.
A Purchase and Development Agreement has been negotiated between Linn Diversified Investments,
LLC and the EDA for the purchase and development of the EDA property. Staff is recommending
approval of Resolution 2021-24, and thereby authorization to execute the Agreement and move this
project forward. Staff notes the following essential elements of the agreement:
Key Dates
•
•
•
•

February 1, 2022 (Contingencies) – The agreement requires that all surveys, inspections,
testing, title commitment, and governmental approvals must be completed by this date.
March 31, 2022 (Closing) – The agreement requires that the date of closing shall be no later
than this date, unless mutually agreed upon by both parties.
June 1, 2022 (Commencement) – The agreement identifies that construction will begin no later
than this date.
April 30, 2023 (Completion) – The agreement identifies that construction will be completed no
later than this date, subject to unavoidable delay.

Notable Provisions
•
•

•

Purchase Price – The agreement establishes a purchase price of $150,000 for the site, payable
with $25,000 due at execution of the Agreement and the balance due at closing.
Environmental – The developer is undertaking environmental due diligence on the EDA and
Kaposia Convenience property currently. Given the history as a fueling station, there is some
expectation that the site will require some special management of soil and/or underground tanks.
Minnesota’s PetroFund can help offset a significant portion (up to 90%) of these costs, however
per the agreement the EDA is agreeing to cost-share any nonrefundable cleanup costs, on a
“dollar-for-dollar” basis, up to a maximum of $20,000. This would be payable from closing
proceeds.
Minimum Improvements – The agreement establishes that the buyer will renovate the existing
convenience store and gas station and construct a new standalone car wash. The agreement also
obligates the developer to clear the 1301 Southview Blvd. property for redevelopment.
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Funding Sources and other fiscal considerations:
The proceeds of the Sale, as needed, will be used to offset up to $20,000 of environmental cleanup costs
for the development. Net proceeds stay with the EDA’s Development fund, which is used for a variety
of economic development purposes including environmental assessments, business and development
loans, and acquisitions consistent with City Policy.
As noted earlier in the memo, the EDA-owned property has been property tax exempt for a number of
years. The proposed development (including the demolition of the 1301 Southview Property) should be
expected to generate a total market value for taxable purposes of between $1,000,000 and $1,500,000,
which would result in a total annual property tax bill (in 2021 figures) of between $30,000 and $50,000.
ATTACHMENTS:
Orientation Map
Resolution 2021 – 24
Purchase and Development Agreement
Preliminary Site Plan
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Property/Orientation Map
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CONTRACT
FOR
PRIVATE DEVELOPMENT
By and Between
SOUTH ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY
And
THE CITY OF SOUTH ST. PAUL
And
LINN DIVERSIFIED INVESTMENTS, LLC

1

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
Linn Diversified Investments, LLC, a Minnesota limited liability company (“Developer”).
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 “EDA Property”), which
is a portion of the Property.
Recital No. 3.
The EDA will sell the EDA Property to Developer on the terms and
conditions of this Agreement.
Recital No. 4.

Developer desires to purchase the EDA Property from the EDA.

Recital No. 5.
The Developer has entered into a purchase agreement for the purchase
of portions of the Property, not owned by the EDA within the City that are necessary for
Developer’s Minimum Improvements, subject to any approval by the City for all rezoning,
conditional use permits and variances necessary for Developer’s redevelopment of the Property
for the Minimum Improvements.
Recital No. 6.
Developer desires to develop the Property under the terms and
conditions of this Agreement.
Recital No. 7.
The EDA and the City believe that the development of the Property
pursuant to and in general fulfillment of this Agreement is in the vital and best interests of the City,
will promote the health, safety, morals, and welfare of its residents, and will be in accord with the
public purposes and provisions of the applicable State and local laws and requirements.
NOW, THEREFORE, in consideration of the covenants and the mutual obligations
contain herein, the parties hereby covenant and agree with each other as follows:
1.
the context:

Definitions. In this Agreement, unless a different meaning clearly appears from
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A.
“Agreement” means this Agreement, as the same may be modified,
amended, or supplemented, in writing, by mutual agreement of both parties.
B.
“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.
C.
“Certificate of Completion” means the certificate, in the form contained in
Exhibit C attached hereto, which will be provided to Developer pursuant to Section 10.7
of this Agreement.
D.
E.
delegatees.

“City” means the City of South St. Paul, a Minnesota municipal corporation.
“City Engineer” means the City Engineer of the City of South St. Paul or

F.
“Closing” or “Closing Date” means on or before March 31, 2022, unless
otherwise agreed to by the parties.
G.
“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.
H.
“Construction Plans” means the plan sets submitted to the City for
construction of the Minimum Improvements dated September 30, 2021, as may be
amended and approved the City Engineer,
I.
“Contingency Date” shall mean one hundred twenty (120) days from the
Effective Date.
J.

“County” means Dakota County.

K.
“Deed” means the general warranty deed in the form attached hereto as
Exhibit D, by which the EDA will convey the EDA Property to Developer.
L.
“Developer” means Linn Diversified Investments, a Minnesota limited
liability company.
M.
“Earnest Money” means the earnest money deposit of Twenty-Five Thousand
Dollars and 00/100s ($25,000.00) to be deposited with the EDA upon execution of this
Agreement by Developer.
N.
“EDA” means South St. Paul Economic Development Authority, a public
body corporate and politic organized under the laws of Minnesota.
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O.
Agreement.

“EDA Property” means real property legally described on Exhibit A of this

P.
“Event of Default” means an action by Developer or the EDA listed in
Section 14 of this Agreement.
Q.
“Minimum Improvements” means and includes, individually and
collectively, all the improvements identified in Section 10 and shall specifically apply to
the applicable improvements:
i. Renovation of an existing facility at 1214 Southview Boulevard
for the purposes of establishing a retail convenience store; and
ii. Site improvements to the Property, including but not limited to
new construction of a car wash, gasoline dispensing canopies,
and landscaping; and
iii. Demolition of an existing commercial building at 1301
Southview Boulevard and restore to a flat lot for future
redevelopment or resale.
R.
“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 6.1 (other than such consensual liens).
S.
T.
Agreement.

“Petrofund” means the Minnesota Petroleum Tank Release Cleanup Fund.
“Property” means the real property described in Exhibit B of this

U.
“Sale” means any sale, conveyance, lease, exchange, forfeiture, other
transfer of the Developer’s interest in the Minimum Improvements or the Property, whether
voluntary or involuntary.
V.
“Title Company” means Land Title Company, unless otherwise agreed to
by the parties.
W.
“Unavoidable Delays” means delays beyond the reasonable control of the
party seeking to be excused, which are the direct result of environmental clean-up delays,
labor or material shortages, strikes, other labor troubles, weather, fire, or other casualty to
the Minimum Improvements, public health emergencies, including but not limited to
pandemics, litigation commenced by third parties which, by injunction or other similar
judicial action, results in delays, or acts of any federal, state or local governmental unit
(other than the EDA in exercising its rights under this Agreement) that result in delays.
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2.

Sale.

2.1.
Sale. Subject to compliance with the terms and provisions of this
Agreement, EDA shall sell the EDA Property to Developer, and Developer shall purchase
the same from EDA.
2.2.
Purchase Price. The purchase price to be paid by Developer to EDA for the
EDA Property shall be One Hundred Fifty Thousand Dollars ($150,000.00) (the “Purchase
Price”) payable as follows: (a) Twenty-Five Thousand and no/100 Dollars ($25,000.00),
as earnest money, deposited upon execution of this Agreement with the EDA; and (b) the
balance on the Closing Date subject to those adjustments, prorations and credits described
in this Agreement, in cash or certified funds or by wire transfer pursuant to instructions
from the EDA or Title Company.
3.
Available Surveys, Tests, and Reports. Within ten (10) days of the Effective
Date, EDA shall cause to be delivered to Developer, (a) 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 (b) copies of existing title work for
the EDA Property and in the possession of EDA (the “Due Diligence Materials”). EDA makes no
representations or warranties regarding the accuracy of the Due Diligence Materials. If Developer
so request, 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. For a period of up to the Contingency Date, the 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 investigation and testing of the EDA Property, including
surveying and testing of soil and groundwater (“Developer’s Investigations”); provided, however,
Developer shall not perform any invasive testing unless (a) the 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 the EDA reasonable prior
notice of such testing. The EDA shall have the right to accompany Developer during any of
Developer’s Investigations of the EDA Property. Developer shall provide to the EDA copies of
all third-party, non-confidential 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 which, however, shall not include any duty
by Developer to remediate any pre-existing environmental conditions discovered or disturbed at
the EDA Property. Developer shall indemnify and hold the 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.
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5.
Insurance; Risk of Loss. 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, 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 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 15.1, 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 Contingency Date, Developer shall have
determined, in their sole discretion, that they are 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 Property and (b) all other inspections and due diligence regarding the
Property, including any Due Diligence Materials.
(2)
On or before the Contingency Date, Developer shall have
determined the acceptability of the Property for use as a gasoline and
convenience store and uses related thereto (collectively, the “Proposed
Use”). All costs and expenses related to applying for and obtaining any
governmental permits and approvals for the Property for the Proposed Use
shall be the responsibility of the Developer.
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(3)
On or before the Closing Date, Developer shall have
obtained all appropriate approvals and permits necessary for the Proposed
Use on the Property, which approvals may include, without limitation,
platting or replatting, zoning approvals and/or rezoning of the Property,
conditional use permits, access permits, signage permits, building permits,
required licenses, site plan approvals and architectural approvals (the
“Approvals”). All costs and expenses related to the preparation of any
documentation necessary to create any plans, specifications or the like shall
be the responsibility of the Developer.
(4)
On or before the Contingency Date, and without limitation
of the terms of Section 6.1(A)(3), Developer shall be satisfied that they may
develop the Property in accordance with a site plan, architectural plan,
building plan, grading and drainage plan and other plans and specifications
satisfactory to Developer in their sole discretion.
(5)
On or before the Contingency Date, the City shall vacate that
portion of the existing alley wholly contained within the Property.
(6)
At Closing, the Developer shall execute an easement in favor
of the City for public street purposes across a portion of the Property for the
purpose of rerouting access across the Property to the adjacent alley.
(7)
On or before the Contingency Date, Developer shall have
satisfied themselves, in Developer’s sole discretion, that access to and from
roads and the Property is adequate for the Proposed Use, including without
limitation, access to the Property from the adjacent road, median cuts and
curb cuts.
(8)
On or before the Contingency Date, Developer shall have
satisfied themselves, in Developer’s sole discretion, that water and gas
mains, electric power lines, sanitary and storm sewers and other utilities are
available to the Property and are adequate for the Proposed Use, such that
only service lines must be extended to service the Property for water, gas,
electric, sanitary and storm sewer and other utilities.
(9)
On or before sixty (60) days following the Effective Date,
Developer shall have received from Title an irrevocable commitment to
issue a title insurance policy for the EDA Property 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
(the “Approved Commitment”).
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(10) On or before the Closing Date, EDA shall have obtained
releases of the EDA Property from any and all mortgages or other monetary
liens affecting any of the EDA Property.
(11) On or before the Contingency Date, 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
EDA Property.
(12) On or before the Contingency Date, Developer shall secure
financing that is satisfactory to Developer in Developer’s sole discretion for
the purpose of acquiring and constructing the Project for Developer’s
intended use.
(13) On or before sixty (60) days following the Effective Date,
Developer shall obtain, review and approve an ALTA Survey of the
Property.
(14) On Closing Date, Developer shall combine the following
parcel identification numbers: 36-48800-04-130, 36-48800-04-140, 3648804-150 and 36-48800-04-191.
(15) On or before the Closing Date, Developer shall approve the
forms of all closing documents.
(16) If, prior to the Contingency Date, Developer determines in
its sole discretion that the Property is not suitable to the Developer for any
reason or no reason, then Developer may terminate this Agreement by
delivery of written notice to the EDA prior to the Contingency Date and no
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 such termination occurs, EDA shall return
the Earnest Money to Developer.
The foregoing contingencies are for Developer’s sole and exclusive benefit and
one (1) or more may be waived in writing by Developer in their 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, then any amount previously paid by
Developer to EDA, including the Earnest Money, shall immediately be refunded to
Developer. Upon termination, neither party shall have any further rights or obligations
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against the other regarding this Agreement or the Property, except for such obligations as
survive termination of this Agreement.
B.
If Developer elect 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.
Approval of Sale. The EDA approving the sale of the EDA Property
for the Purchase Price at a public hearing.
B.
Approval of Agreement by the City Council. The City Council
approves the Development Agreement.
C.
Developer Performance. Developer shall have 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.
D.
Developer’s Representations. All representations and warranties of
Developer contained in this Agreement shall be accurate as of the Closing Date.
E.
No Default. There shall be no uncured default by Developer of any
of Developer’s obligations under this Agreement as of the Closing Date.
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 no 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. The closing of the purchase and sale contemplated by this Agreement
shall occur on or before the Closing Date. The EDA agrees to deliver legal and actual possession
of the EDA Property to Developer on the Closing Date. Closing shall occur at Title Company.
7.1
EDA’s Closing Documents and Deliveries. EDA shall execute and/or
deliver, as applicable, to Developer the following:
A.
Deed. A general warranty deed conveying title to the EDA Property
to Developer, free and clear of all encumbrances, except the Permitted
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Encumbrances, in the form attached hereto as Exhibit D. The Deed shall include as
a covenant running with the land the condition of Minnesota Statutes, Sections
469.090 to 469.1082 relating to the use of the EDA Property. If the covenant is
violated the authority may declare a breach of the covenant and seek a judicial
decree from the district court declaring a forfeiture and a cancellation of the Deed.
B.
Bring Down Certificate. EDA shall provide Developer with a
certificate certifying that the representations and warranties of the EDA contained
in this Agreement are true as of the Closing Date.
C.
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.
D.
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 EDA Property with the so-called
“standard exceptions” deleted.
E.
transaction.

Settlement Statement. A settlement statement with respect to this

F.
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, the Approvals, if required by Title Company.
G.
General Deliveries. All other documents reasonably determined by
Title Company to be necessary to transfer the EDA Property to Developer 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 EDA Property, (d) has provided
such other documents as are reasonably determined by Title Company to be
necessary to issue policies of title insurance to Developer with respect to the EDA
Property with the so-called “standard exceptions” deleted, and (e) has duly
authorized the transactions contemplated hereby.
7.2.
Developer Closing Documents and Deliveries. Developer shall execute
and/or deliver, as applicable, to EDA the following:
A.
Payment of Purchase Price. Developer shall pay the Purchase Price
on the Closing Date, subject to those adjustments, pro-rations and credits described
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in this Agreement, in certified funds or by wire transfer pursuant to instructions
from the EDA or Title Company.
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.
FIRPTA Affidavit. An affidavit of Developer certifying that
Developer 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.
Developer’s Affidavit. A standard owner’s affidavit (ALTA form)
from Developer which may be reasonable required by Title to issue an owner’s
policy of title insurance with respect to the EDA Property with the so-called
“standard exceptions” deleted.
F.
Lot Combination Application. Developer shall combine the
following parcel identification numbers: 36-48800-04-130, 36-48800-04-140, 3648804-150 and 36-48800-04-191.
G.
Evidence of Authority. Developer shall provide EDA with copies
of the resolutions showing Developer has met with necessary requirements to
acquire the EDA 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.
H.
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 agrees 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 EDA Property, including search and exam fees. Developer
shall pay all costs of the ALTA Survey of the Property. Developer shall pay all premiums
for any title insurance policy it desires with respect to the EDA Property. Developer shall
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pay all reasonable closing fees or charges imposed by Title Company and any and all
escrow fees charged by Title Company.
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 this Agreement, the Deed, the mortgage, if any, any mortgage registration tax,
and the easement in favor of the City for public street purposes. The EDA shall pay for
the recording of the vacation.
8.4
Real Estate Taxes and Special Assessments. General real estate taxes
applicable to any of the EDA 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 EDA Property as of the Closing Date. Developer shall be responsible
for any special assessments that are levied or become pending against the EDA Property
after the Closing Date, including, without limitation, those related to Developer’s
development of the EDA Property.
8.5
Lot Combination Fees. Developer shall pay any fee associated with
combining parcel identification numbers 36-48800-04-130, 36-48800-04-140, 36-48804150 and 36-48800-04-191.
8.6
Attorneys’ Fees. EDA and Developer shall each pay its own attorneys’ fees
incurred in connection with this transaction, unless otherwise stated in this Agreement.
8.7

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

9.
Title Examination. (i) Within twenty (20) days following the Effective Date, EDA
shall, at EDA’s expense, provide to Developer a commitment 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 (the “Commitment”); and (ii) within sixty (60) days
following the Effective Date, Developer shall obtain, at Developer’s expense, 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 (the “Survey,” together with the
Commitment, shall mean the “Title Evidence”).
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 (“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
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waived by Developer in accordance with Section 9.2(B) shall be deemed to be Permitted
Encumbrances. Notwithstanding the foregoing, the following items shall be deemed
Permitted Encumbrances: (a) Covenants, conditions, restrictions (without effective
forfeiture provisions) and declarations of record which do not interfere with the Proposed
Use, if any; (b) Reservation of minerals or mineral rights by the State of Minnesota, if any;
(c) Utility and drainage easements which do not interfere with the Proposed Use; and (d)
Applicable laws, ordinances, and regulations. Developer shall have the renewed right to
object to the Title Evidence as the same may be revised or endorsed from time to time.
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.

9.3
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 any amount previously paid
by Developer to EDA, including the Earnest Money, shall be refunded to Developer.
10.

Construction of Minimum Improvements.

10.1 Construction of Minimum Improvements. Within 180 days after Closing,
Developer shall submit Construction Plans to the EDA. The Construction Plans shall
provide for the construction of Minimum Improvements. 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, and for utility
service 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 grading of the site shall be
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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.
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)(3) in order for
Developer to develop the Property for the Proposed Use, including rezoning the Property
or receipt of a conditional use permit. EDA, at no out-of-pocket cost to EDA, or the
assumption of any obligations or liabilities by EDA, will reasonably cooperate with
Developer’s efforts to obtain the Approvals at or prior to Closing. 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. 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.
10.6 Commencement and Completion of Construction. Subject to Unavoidable
Delays, Developer shall commence construction of the Minimum Improvements no later
than June 1, 2022. “Commence Construction” shall mean the start of site grading and
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installation of utilities. Subject to Unavoidable Delays, Developer shall have substantially
completed the construction of the Minimum Improvements no later than April 30, 2023.
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 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 C hereto.
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 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.
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 proper county office in Dakota
County, Minnesota for the recordation of deeds and other instruments pertaining to
the Property. 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 thirty
(30) days after written request by Developer, provide Developer with a written
statement, indicating in adequate detail in what respects Developer have 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.
Reconstruction of Minimum Improvements. 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 10.7(C) shall end when the Certificate of Completion is issued.
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11.

Insurance and Condemnation.

11.1 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
contractual liability insurance) together with an owner’s contractor’s policy with
limits against bodily injury and property damage of not less than $1,500,000 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.
11.2 Evidence of Insurance. All insurance required in this Section 11.2 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 11.2, 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 11.2, 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.
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11.3 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 Commencement of Construction, as defined in
Section 10.6, 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 the first 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.
12.

Environmental Considerations.
12.1

Definitions. For purposes of this Agreement,

A.
“Hazardous Substances” shall include, without limitation,
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,
as hereinafter defined.
B.
“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.
C.
“Environmental Conditions” shall mean any release or threatened
release of any Hazardous Substances into the drainage systems, soils, groundwater,
waters or atmosphere, which release is the result of the control, use, occupancy
and/or operation of the EDA Property prior to the Closing Date.
12.2 Environmental Conditions. Developer acknowledges and agrees that the
EDA has not made, and the 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 Environmental Conditions of the EDA Property.
Subject to the Developer’s Investigations, as stated in Section 4 of this Agreement,
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Developer agrees to accept the EDA Property and acknowledges that the sale of the EDA
Property as provided for herein is made by the EDA on an "AS IS," "WHERE IS," and
"WITH ALL FAULTS" basis. The limitations set forth in this paragraph shall survive the
Closing and shall not merge in the Deed.
12.3 Developer Indemnification Obligation. Developer agrees to pay and protect,
indemnify and release the EDA from and hold the EDA harmless against any and all loss,
liability, damage, cost, expense (including attorneys’ fees and expenses), cause of action,
regulatory proceeding, suit, claim, demand or judgment, against the EDA or its agents,
employees, contractors, and legal consultants or the EDA Property arising in connection
with or in relation to Environmental Conditions, or any clean-up thereof, including,
specifically, claims by adjacent property owners for damages resulting from the
contamination of adjacent properties due to the migration of any Environmental
Conditions. Notwithstanding anything else set forth in this Agreement, Developer’s
indemnification obligation set forth in this Section shall survive the Closing or any
termination of this Agreement. This indemnification shall not be limited as a result of any
investigations conducted by the EDA or Developer.
12.4 Reporting Requirements. The EDA and Developer agree to comply with all
reporting requirements set out in any Environmental Law.
12.5 Notwithstanding the foregoing, pursuant to the terms in Exhibit E, the EDA
and Developer agree to share in the costs not reimbursed by the Petrofund, up to $20,000
per party, for the environmental clean-up of the Gas Station Property defined in Exhibit E.
13.

Prohibition Against Sale; Encumbrances.

13.1 Prohibition Against Sale of Minimum Improvements. Developer represent
and agree that their use of the EDA Property and other undertakings pursuant to the
Agreement, are, and will be, for the purpose of development of the EDA 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 EDA 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 are of particular
concern to the EDA. Developer further recognize 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 represent and agree that, prior to the issuance of the
Certificate of Completion, there shall be no sale of the EDA 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
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will maintain its existence as a Minnesota 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 entity succeeding to all or part of Developer’s rights in the
Minimum Improvements or any part under this Section (“Successor Developer”) may
consolidate with or merge into another entity or sell or otherwise transfer to a company 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. Prior to the issuance of the Certificate of Completion, Developer or any
Successor Developer may not sell, transfer, lease or convey the EDA 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 13.1 no such sale, transfer, conveyance or lease
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 credit provider and the Successor Developer is approved
by the credit provider and enters into a written assumption agreement reasonably
acceptable to the credit provider; 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.
13.2 Limitation Upon Encumbrance of EDA Property. Prior to the issuance of
the Certificate of Completion, except for financing approved by EDA pursuant to Section
6.1(A)(12), Developer agrees not to engage in any financing creating any mortgage or other
encumbrance or lien upon the EDA Property or the Minimum Improvements, whether by
express agreement or operation of law, or suffer any encumbrance or lien to be made on or
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attached to the EDA Property or the Minimum Improvements, other than the liens or
encumbrances directly and solely related to construction of the Minimum Improvements
as approved by the EDA.
14.

Events of Default.

14.1 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 pursuant to the 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
EDA 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 EDA Property or the Minimum Improvements or
any part thereof by Developer in violation of Section 13.1 of this Agreement and without
the prior written permission by 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 any party to observe or perform any material covenant, condition,
obligation or agreement on its part to be observed or performed under this Agreement.
14.2 Remedies on Default. Whenever any Event of Default referred to in Section
14.1 of this Agreement occurs, the non-defaulting party may take any one or more of the
following actions after providing thirty (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
(30) days or, if the Event of Default is by its nature incurable within thirty (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 EDA 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;
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B.
If the EDA defaults under this Agreement for any reason (other than
Developer’s default), Developer shall be entitled to terminate this Agreement in which
event the Earnest Money shall be promptly refunded to Developer. Developer may recover
from the EDA any and all damages suffered by Developer as a result of such default,
provided however, that such damages shall include only the actual costs and expenses
incurred by Developer in preparation for the consummation of the transaction contemplated
by this Agreement, including, without limitation, fees and charges paid to consultants in
connection with Developer’s due diligence efforts, including reasonable attorneys’ fees,
but shall not include lost profits or other compensatory or punitive damages;
C.
If Developer defaults under this Agreement for any reason (other than the
EDA’s default) prior to the Closing Date, the EDA shall be entitled to terminate this
Agreement and to retain the Earnest Money paid by Developer pursuant to this Agreement.
D.
If the default occurs prior to completion of the Minimum Improvements and
remains uncured following the cure period, the EDA may withhold the Certificate of
Completion; 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.
14.3 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 Closing
Date, 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 Developer, it being the intent of this
provision that the conveyance of the EDA Property to Developer 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 EDA Property
conveyed to Developer. In such circumstances, all title, rights and interests of Developer
and any assigns or successors in interest to and in the EDA Property, shall revert to the
EDA. If Developer does commence construction pursuant to this Agreement within one
year from the Closing Date, a Release of Right to Re-enter and Revest shall be filed with
Office of the County Recorder in and for the County of Dakota and State of 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,
although all additional covenants and provisions of this Agreement and the Deed shall
remain in effect.
14.4

Resale of Reacquired EDA Property; Disposition of Proceeds. Upon the
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revesting in the EDA of title to and/or possession of the EDA Property or any part thereof
as provided above, the EDA shall, pursuant to its responsibilities under law, use its best
efforts to sell the EDA 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 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 EDA 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 EDA 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 Purchase Price paid by Developer; plus (ii) the amount actually invested by
it in making any of the subject improvements on the EDA Property or part thereof, less (iii)
any gains or income withdrawn or made by it from the Agreement or the EDA Property.
C.
Any balance remaining after such reimbursements shall be retained by the
EDA as its property.
Nothing in this Section 14 shall in any way affect or diminish Developer’s right to terminate this
Agreement in accordance with Section 6.1.
14.5 No Remedy Exclusive. No right or remedy herein conferred upon or
reserved to the parties is intended to be exclusive of any other available right or remedy
herein or provided by law, but each and every such remedy shall be cumulative and shall
be in addition to every other right or remedy given under this Agreement or now or
hereafter existing at law or in equity or by statute. 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 14.2 of this Agreement.
14.6 No Additional Waiver Implied by One Waiver. In the event any covenant
or agreement contained in this Agreement should be breached by either party and thereafter
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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.
15.

Warranties and Representations.
15.1 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
EDA Property is located, is duly qualified to transact business in the jurisdiction in
which the EDA 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.
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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 EDA
Property, (b) any proposed or pending proceeding to change or redefine the zoning
classification of all or any part of the EDA 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
EDA Property, or (d) any uncured violation of any legal requirement, restriction,
condition, covenant or agreement affecting all or any part of the EDA Property or
the use, operation, maintenance or management of all or any part of the EDA
Property.
F.
To EDA’s knowledge, there are no wells or sewage treatment
systems located on any portion of the EDA Property. To EDA’s knowledge, there
has been no methamphetamine production on or about any portion of the EDA
Property. To EDA’s knowledge, the sewage generated by the EDA 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 EDA Property.
G.
EDA is not a “foreign person,” “foreign corporation,” “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 EDA 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 EDA Property, (ii)
there has been no release, spill, leak or other contamination or otherwise onto the
EDA Property, and (iii) there are no restrictions, clean ups or remediation plans
regarding the EDA 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 EDA 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,
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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
the EDA Property that will not be terminated as of the Closing Date.
J.
There will be no indebtedness or sums due attributable to the EDA
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’s
Executive Director.
The representations, warranties and other provisions of this Section 15.1 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 EDA Property as provided herein.
Developer acknowledge and agree 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 EDA 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 EDA
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 EDA Property.
Developer agree 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 EDA Property and
acknowledges that the sale of the EDA 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 EDA 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.
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15.2 By Developer. Developer warrant and represent the following to EDA, and
acknowledge 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
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 incorporation
or bylaws 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 EDA
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
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the enforcement or performance or observance of any obligation or agreement on
the part of Developer under this Agreement, Developer agree 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 15.2 shall survive
Closing.
16.

Additional Obligations of EDA.
16.1 Condition of the EDA 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.
16.2 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.
16.3 Partial Vacation and Relocation of Alley. In order to facilitate the
Developer’s development of the Property for Developer’s intended use, the City, as
reasonably determined by the City and provided Developer grants an ingress, egress and
access easement that provides a right of access to the general public through the drive lanes
of the Developer’s parking areas without charge to the City and at a location reasonably
determined by the City, shall vacate that portion of the existing alley wholly contained
within the development parcel. The obligations set forth in this paragraph shall survive the
Closing and shall not merge in the Deed.

17.

Additional Provisions.
17.1 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.
17.2 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

with a copy to:

Peter G. Mikhail
LeVander, Gillen & Miller, P.A.
633 South Concord Street, Suite 400
South St. Paul, MN 55075

If to City:

City of South St. Paul
125 3rd Ave. N.
South St. Paul, MN 55075
Attn: Joel Hanson, City Administrator

with a copy to:

Peter G. Mikhail
LeVander, Gillen & Miller, P.A.
633 South Concord Street, Suite 400
South St. Paul, MN 55075

If to Developer:

Linn Diversified Investments, LLC
7616 Currell Blvd., Suite 245
Woodbury, MN 55125 - 2295
Attn: Stephen L. Linn, Chief Manager

17.3 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.
17.4 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.
17.5 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.
17.6 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.
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17.7 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.
17.8 Disclaimer of Relationships. Developer acknowledge 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.
17.9 Developer’s Assignment. Developer may assign this Agreement with the
prior written consent of the EDA. No assignment shall relieve Developer from its
obligations under this Agreement.
17.10 Governing Law. The provisions of this Agreement shall be governed by
and construed in accordance with the laws of the State of Minnesota.
17.11 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.
17.12 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.
17.13 Represented by Counsel. Each party confirms that it has had the
opportunity to be represented and advised by counsel in this transaction.
17.14 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.
17.15 Recording. The parties agree that this document shall be recorded against
the Property at the Dakota County Recorder’s Office.
17.16 Time of the Essence. Time is of the essence of this Agreement.
[remainder of page intentionally blank]
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IN AGREEMENT, the parties hereto have hereunto set their hands as of the Effective
Date.
EDA:
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:
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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DEVELOPER:
LINN DIVERSIFIED INVESTMENTS, LLC

By
Stephen L. Linn
Its: Chief Manager
STATE OF MINNESOTA
COUNTY OF

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of __________________,
2021 by Stephen L. Linn, the Chief Manager of Linn Diversified Investments, LLC, a Minnesota
limited liability company, on behalf of said limited liability company.

Notary Public

This document was drafted by:
LeVander, Gillen & Miller, P.A.
633 South Concord Street, Suite 400
South St. Paul, MN 55075
651-451-1831
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EXHIBIT A
LEGAL DESCRIPTION OF EDA PROPERTY
Real property in Dakota County, Minnesota legally described as follows:
PID: 36-48800-04-130; Abstract Property
Lots 12 and 13, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-140; Abstract Property
Lot 14, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-150; Abstract Property
Lot 15, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
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EXHIBIT B
LEGAL DESCRIPTION OF THE PROPERTY
Real property in Dakota County, Minnesota legally described as follows:
PID: 36-48800-04-130; Abstract Property:
Lots 12 and 13, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-140; Abstract Property:
Lot 14, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-150; Abstract Property:
Lot 15, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-191; Abstract Property:
Lots 16, 17, 18 and 19, Block 4, Minnesota and Northwestern Addition, Dakota County,
Minnesota.
PID: 36-83900-10-030; Torrens Property:
Lots One (1) and Two (2) and the North half of Lot Three (3), all in Block Ten (10), Wharton &
Miller’s Addition to South St. Paul according to the recorded plat thereof.
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EXHIBIT C
FORM OF CERTIFICATE OF COMPLETION
WHEREAS, the South St. Paul Economic Development Authority (the “Grantor”), by a
deed dated _____________, _________, and recorded in the office of the County Recorder in
Dakota County, Minnesota, as Document No. ________________, has conveyed to Linn
Diversified Investments, LLC, a Minnesota limited liability company (the “Grantee”), the
following described land in County of Dakota and State of Minnesota, to-wit:
See attached Exhibit A.
(the “Deed”); and
WHEREAS, said Deed was executed pursuant to that certain Development Agreement by
and between the Grantor, Grantee and the City of South St. Paul, a Minnesota municipal
corporation, dated _________________, ___________and recorded in the office of the County
Recorder in Dakota County, Minnesota, as Document No. ________________, which
Development Agreement contained 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 therein, and the County
Recorder 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 removal
of the conditions, restrictions and limitations found in Sections 1 and 2 of the Deed.

Dated: ______________, ____.

SOUTH ST. PAUL ECONOMIC
DEVELOPMENT AUTHORITY

By
James P. Francis
Its President

By
Ryan Garcia
Its Executive Director
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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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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY
Real property in Dakota County, Minnesota legally described as follows:
PID: 36-48800-04-130; Abstract Property
Lots 12 and 13, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-140; Abstract Property
Lot 14, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-150; Abstract Property
Lot 15, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
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EXHIBIT D
FORM OF DEED

WARRANTY DEED
eCRV __________________
DEED TAX DUE: ______________

DATE: _______________, 202__

THIS INDENTURE, between 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”), and Linn Diversified Investments, LLC, a Minnesota limited liability
company (the “Grantee”).
WITNESSETH, that Grantor, in consideration of the sum of $100.00 and other good and
valuable consideration, the receipt whereof is hereby acknowledged, does hereby grant, bargain,
warrant and convey to the Grantee, its heirs, successors and assigns forever, all the tract or parcel
of land lying and being in the County of Dakota and State of Minnesota described as follows, towit (such tract or parcel of land is hereinafter referred to as the “Property”):
See attached Exhibit A.
To have and to hold the same, together with all the hereditaments and appurtenances
thereunto belonging in now or hereafter pertaining, to the said Grantee, their heirs and assigns,
forever,
Provided:
SECTION 1
It is understood and agreed that this Deed is subject to the covenants, conditions,
restrictions and provisions of an agreement entered into between the Grantor, Grantee and the City
of South St. Paul, a Minnesota municipal corporation, on the _______ day of
__________________, 2021 identified as “Development Agreement” (hereinafter referred to as
the “Agreement”) and that the Grantee shall not convey the Property, or any part thereof, without
the consent of the Grantor, until a Certificate of Completion of this Agreement as to the Property
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or such part thereof then to be conveyed, has been placed of record with Dakota County. This
provision, however, shall in no way prevent the Grantee from mortgaging this Property in order to
obtain funds for the purchase of Property hereby conveyed and from erecting improvements in
conformity with the Agreement, any applicable redevelopment plan and applicable provisions of
the Zoning Ordinance of the City of South St. Paul, Minnesota.
It is specifically agreed that the Grantee shall promptly begin and diligently prosecute to
completion the redevelopment of the Property through the construction of the Minimum
Improvements thereon, as provided in the Agreement.
Promptly after completion of the improvements in accordance with the provisions of the
Agreement, the Grantor will furnish the Grantee with an appropriate instrument so certifying.
Such certification by the Grantor shall be (and it shall be so provided in the certification itself) a
conclusive determination of the satisfaction and termination of the agreements and covenants of
the Agreement and of this Deed with respect to the obligation of the Grantee, and their heirs and
assigns, to construct the improvements and the dates for the beginning and completion thereof.
Such certification and such determination shall not constitute evidence of compliance with or
satisfaction of any obligation of the Grantee to any holder of a mortgage, or any insurer of a
mortgage, securing money loaned to finance the purchase of the Property hereby conveyed or the
improvements, or any part thereof.
All certifications provided for herein shall be in such form as will enable them to be
recorded with the County Recorder, Dakota County, Minnesota. If the Grantor shall refuse or fail
to provide any such certification in accordance with the provisions of the Agreement and this Deed,
the Grantor shall, within thirty (30) days after written request by the Grantee, provide the Grantee
with a written statement indicating in adequate detail in what respects the Grantee has failed to
complete with the improvements in accordance with the provisions of the Agreement or is
otherwise in default, and what measures or acts will be necessary, in the opinion of the Grantor,
for the Grantee to take or perform in order to obtain such certification.
SECTION 2
In the event the Grantee herein shall, prior to the recording of the Certificate of Completion:
a. Fail to begin construction of the improvements provided for in this Deed and 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; or
b. Default in or violate its obligations with respect to the construction of the improvements
provided for in this Deed and the Agreement, or shall abandon or substantially suspend
construction work, and such default, violation or failure is not due to Unavoidable
Delays and any default or violation, abandonment or suspension is not cured, ended or
remedied within thirty (30) days after written demand by the Grantor to do so; or
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c. Fail to pay real estate taxes or assessments on the Property or any part thereof when
due, or shall place thereon any encumbrance or lien unauthorized by the Agreement
with the Grantor, or shall suffer any levy or attachment to be made, or any mechanic’s
liens, or any other unauthorized encumbrances or liens to attach, and such taxes or
assessments shall not have been paid or the encumbrance or lien removed or
discharged, or provisions satisfactory to the Grantor made for such payments, removal
or discharge, within 30 days after written demand by the Grantor to do so; provided,
that if the Grantee shall first notify the Grantor of his intention to do so, it may in good
faith contest any mechanic’s or other lien filed or established and in such event the
Grantor shall permit such mechanic’s or other lien to remain undischarged and
unsatisfied during the period of such contest and any appeal, but only if the Grantee
provides the Grantor with a bank letter of credit or other security in the amount of the
lien, in a form satisfactory to the Grantor pursuant to which the bank will pay to the
Grantor the amount of any lien in the event that the lien is finally determined to be valid
and during the course of such contest the Grantee shall keep the EDA informed
respecting the status of such defense; or
d. Cause, in violation of the Agreement or of this Deed, any transfer of the Property or
any part thereof, and such violation shall be not cured within sixty (60) days after
written demand by the Grantor to the Grantee; or
e. Fail to comply with any of its other covenants under the Agreement and fail to cure any
such noncompliance within thirty (30) days after written demand to do so; or
f. Default under the terms of a mortgage loan authorized by the Agreement and the holder
of the mortgage exercises any remedy provided by the mortgage documents or
exercises any remedy provided by law or equity in the event of a default in any of the
terms or conditions of the mortgage;
then the Grantor shall have the right to re-enter and take possession of the Property and to terminate
and revest in the Grantor the estate conveyed by this Deed to the Grantee, its heirs, successor or
successors in interest, but only if the events stated in Section 2(a-f) have not been cured within the
time periods provided above, or if the events cannot be cured within such time periods, and the
Grantee does not provide assurances to the EDA, reasonably satisfactory to the EDA, that the
events will be cured as soon as reasonably possible.
The Grantor certifies that the Grantor does not know of any wells on the described real property.
SECTION 3
The Grantee agrees for itself and its heirs, successors and assigns to or of the Property or
any part thereof, hereinbefore described, that the Grantee and such heirs and assigns shall not
discriminate on the basis of race, color, creed, national origin, age or sex in the sale, lease, rental
or in the use or occupancy of the Property or any improvements erected or to be erected thereon,
or any part thereof.
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It is intended and agreed that the above and foregoing agreements and covenants shall be
covenants running with the land, and that they shall, in any event, and without regard to technical
classification or designation, legal or otherwise, and except only as otherwise specifically provided
in this Deed, be binding, to the fullest extent permitted by law and equity for the benefit and in
favor of, and enforceable by, the Grantor against the Grantee, its heirs, successors and assigns, in
interest to the Property, or any part thereof or any interest therein, and any party in possession or
occupancy of the Property or any part thereof.
In amplification, and not in restriction of, the provisions of the preceding section, it is
intended and agreed that the Grantor shall be deemed beneficiary of the agreements and covenants
provided herein. Such agreements and covenants shall run in favor of the Grantor without regard
to whether the Grantor has at any time been, remains, or is an owner of any land or interest therein
to, or in favor of, which such agreements and covenants relate. The Grantor shall have the right,
in the event of any breach of any such agreement or covenant to exercise all the rights and
remedies, and to maintain any actions or suits at law or in equity or other proper proceedings to
enforce the curing of such breach of agreement or covenant, to which it or any other beneficiaries
of such agreement or covenant may be entitled. Grantor shall be entitled to recover the costs for
such enforcement, including attorneys’ fees.
SECTION 4
This Deed is also given subject to:
a. Provision of the ordinances, building and zoning laws of the City of South St. Paul,
state and federal laws and regulations in so far as they affect this real estate.
b. Taxes payable subsequent to the date of this conveyance.

[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: ____________________________________
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
This instrument was drafted by:

SEND TAX STATEMENT TO:

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

Linn Diversified Investments, LLC
7616 Currell Blvd., Suite 245
Woodbury, MN 55125-2295
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY
Real property in Dakota County, Minnesota legally described as follows:
PID: 36-48800-04-130; Abstract Property
Lots 12 and 13, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-140; Abstract Property
Lot 14, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-150; Abstract Property
Lot 15, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
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EXHIBIT E
ENVIRONMENTAL REMEDIATION COST SHARING TERMS
Any State of Minnesota mandated environmental mitigation and/or remediation (“Environmental
Remediation”) of the following property:
PID: 36-48800-04-130; Abstract Property:
Lots 12 and 13, Block 4, Minnesota and Northwestern Addition, Dakota County,
Minnesota.
PID: 36-48800-04-140; Abstract Property:
Lot 14, Block 4, Minnesota and Northwestern Addition, Dakota County,
Minnesota.
PID: 36-48800-04-150; Abstract Property:
Lot 15, Block 4, Minnesota and Northwestern Addition, Dakota County,
Minnesota.
PID: 36-48800-04-191; Abstract Property:
Lots 16, 17, 18 and 19, Block 4, Minnesota and Northwestern Addition, Dakota
County, Minnesota.
PID: 36-83900-10-030; Torrens Property:
Lots One (1) and Two (2) and the North half of Lot Three (3), all in Block Ten (10),
Wharton & Miller’s Addition to South St. Paul according to the recorded plat
thereof
(the “Property”)
shall be completed by the Developer at the Developer’s sole cost and expense. To the extent that
actual costs are incurred and paid by Developer for Environmental Remediation of the Property
that are not reimbursed by the Petrofund, the EDA agrees to reimburse Developer for one half
(1/2) of the non-reimbursed costs, up to twenty thousand dollars ($20,000.00) (“EDA
Reimbursement”). In no event shall the EDA’s total financial obligation related to Environmental
Remediation of the Property exceed twenty thousand dollars ($20,000.00).
To collect the EDA Reimbursement, Developer shall provide the EDA with proof of paid invoices
denied or otherwise ineligible for Petrofund reimbursement, upon which EDA shall provide
reimbursement to the Developer within 30 days.
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SOUTH ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY
DAKOTA COUNTY
STATE OF MINNESOTA
RESOLUTION NO. 2021-24
RESOLUTION APPROVING THE SALE OF PROPERTY TO
LINN DIVERSIFIED INVESTMENTS, LLC FOR REDEVELOPMENT PURPOSES
AND APPROVING THE RELATED DEVELOPMENT AGREEMENT
WHEREAS, the South St. Paul Economic Development Authority (“EDA”) owns certain
real property located in the City of South St. Paul, County of Dakota, State of Minnesota, legally
described on the attached Exhibit A (“EDA Property”); and
WHEREAS, the EDA desires to sell the EDA Property; and
WHEREAS, Linn Diversified Investments, LLC (“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 a retail convenience store, car
wash facility and gasoline dispensing canopies 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 October 4, 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:
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 4th day of October, 2021.
_______________________________
James P. Francis, President

_____________________________
Ryan D. Garcia, Executive Director

EXHIBIT A
LEGAL DESCRIPTION OF EDA PROPERTY
Real property in Dakota County, Minnesota legally described as follows:
PID: 36-48800-04-130; Abstract Property
Lots 12 and 13, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-140; Abstract Property
Lot 14, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-48800-04-150; Abstract Property
Lot 15, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.

EXHIBIT B
LEGAL DESCRIPTION OF THE DEVELOPER PROPERTY
Real property in Dakota County, Minnesota legally described as follows:
PID: 36-48800-04-191; Abstract Property:
Lots 16, 17, 18 and 19, Block 4, Minnesota and Northwestern Addition, Dakota County, Minnesota.
PID: 36-83900-10-030; Torrens Property:
Lots One (1) and Two (2) and the North half of Lot Three (3), all in Block Ten (10), Wharton & Miller’s
Addition to South St. Paul according to the recorded plat thereof.

EDA Agenda Item Report
Date: October 4, 2021
EDA Executive Director: _________
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Agenda Item: Approval of a Tax Increment Financing Agreement with SSP QOZB LLC and SSP
SPE II LLC for “The Backyards” Residential Development Project, Resolution 2021 - 25
Action to be considered:
Motion to approve Resolution 2021 – 25.
Overview:
As Council is well-aware, Beard Group has taken significant steps to advance the two-phase, 265-unit
luxury rental community at the northwest corner of the intersection of Grand Avenue and Concord
Exchange. The EDA and City entered a development agreement with the developer in December 2021,
the first phase of the project (154 units – “The Yards”) is well-underway, and the second phase (111
units – “The Backyards”) was approved through a series of CUPs and PUD Amendment in August
2021.
Staff is recommending approval of a Contract for Private Development (TIF Agreement) for The
Backyards. The TIF Agreement is a relatively straightforward Contract between the Developer and
EDA that commits the Developer to meeting its obligations per the Development Agreement in
consideration for financial assistance through a Pay-as-you-go TIF Note in the amount of $2,500,000.
As always, following our internal analysis of the request for consistency with the City’s TIF Policy and
our review of the Project’s Pro Forma, Staff engaged Ehlers Associates for an independent analysis of
the project’s proposed financial structure. The proposed agreement represents our consensus that but-for
the assistance, the project would not be market-viable. The TIF Agreement, in essence, provides for the
following:
•
•
•

•

The Developer finances the project, and completes the project, according to the approved plans
and development agreement.
The Developer pays their taxes every year, based upon their total actual market value as
measured by Dakota County.
Over the course of no more than 16 years, the EDA agrees to pay the developer, in semi-annual
installments, an amount equal to 90% of the Tax Increment that is generated by the project in
that tax year, up to a total cumulative amount not to exceed $2.5M (plus interest – at 4%). To be
clear, these repayments would terminate prior to the end of the 16 years if the total amount
committed over the duration of the note hits $2.5M (this would happen if the value/tax capacity
increases by more than the projected 2% inflation rate). It should be noted that the EDA’s TIF
Policy establishes a 75% cap on the amount of increment that can be made available to a project,
although policy allows this limitation to be waived at the discretion of the EDA. Staff suggests
that given the significant purchase price offered for the EDA property and commitment to
complete additional public improvements (streetscape, on-street parking), this exception is
justified for the project.
Conceivably, the payment to the Developer could amount to less than $2.5M if (and only if)
property values decline essentially below $135,000 per unit. As mentioned above, Ehlers, City
Staff, and the Developer feel that this value estimate is extremely conservative.
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•

To make it absolutely clear – the TIF Agreement presented tonight effects ONLY The
Backyards project (111 Units), and addresses ONLY that increment generated via development
on Lot 2, Block 1 of The Yards Addition Plat. This agreement is entirely independent of The
Yards (Phase 1) development, which is currently underway and is subject to its own,
independent development agreement. The Yards Agreement has no direct impact on the
agreement proposed for approval tonight.

Funding Sources and other fiscal considerations:
In late-2020, the EDA created the Grand Avenue Gateway Redevelopment TIF District, which was
established specifically to facilitate the redevelopment of the sites on the west side of Concord
Exchange North at Grand Avenue. For this agreement, eligible development costs will be repaid
through Pay as you Go (PayGo) TIF Note, which is funded by the incremental gains in property tax
payment on Lot 2, Block 1 of The Yards Addition.
ATTACHMENTS:
Orientation Map
Resolution 2021 – 25
TIF Agreement (The Backyards)
Site Plan and Architectural Set (The Backyards)

Page 2 of 3

Orientation Map
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CONTRACT FOR PRIVATE DEVELOPMENT
This Contract for Private Development (Phase II) (the “Agreement”) is made this _____
day of __________, 2021, by and between the South St. Paul Economic Development Authority,
a public body corporate and politic under the laws of Minnesota, having its principal office at 125
Third Avenue North, South St. Paul, Minnesota 55075-2097 (the “South St. Paul Economic
Development Authority” or the “EDA”), and SSP QOZB LLC, a Minnesota limited liability
company, and SSP SPE II LLC, a Minnesota limited liability company, both having their principal
office at 750 Second Street, NE, Hopkins, Minnesota 55343 (collectively, the “Developer”).
WITNESSETH:
WHEREAS, the EDA has found there to exist within the community buildings that have a
blighting influence on surrounding properties because they are vacant or underutilized due to their
poor physical condition or functional obsolescence and which, because of those conditions,
threaten the health, safety and welfare of the community; and
WHEREAS, the EDA has found that it is in the public interest, helpful for the tax base and
beneficial for the health, safety and welfare of the community as a whole to remove structurally
substandard buildings and to redevelop those properties with new projects compatible with
surrounding land uses and consistent with the community’s land use plans; and
WHEREAS, the EDA finds that, due to market conditions which exist today and are likely
to persist for the foreseeable future, the private sector alone is not able to accomplish
redevelopment of the type needed within the identified area and, therefore, such will not occur
without public intervention; and
WHEREAS, to foster the redevelopment described above, the South St. Paul Housing and
Redevelopment Authority (the “HRA”) in 2009 adopted the Redevelopment Plan for the Concord
Street Redevelopment Project Area to more fully implement the goals and objectives thereof, all
pursuant to Minnesota Statutes, sections 469.001 through 469.047; and
WHEREAS, authority over the Concord Street Redevelopment Project Area was
subsequently transferred to the EDA; and
WHEREAS, the EDA has established the Grand Avenue Gateway Tax Increment
Financing District within the Concord Street Redevelopment Project Area and adopted a Tax
Increment Financing Plan, all pursuant to Minnesota Statutes, sections 469.174 through 469.1799;
and
WHEREAS, the Developer has proposed to develop the property identified and described
on Exhibit A attached hereto by constructing a 111-unit market rate rental multi-family housing
project as more fully described herein; and
WHEREAS, the EDA believes the Developer’s project is in the vital and best interests of
South St. Paul and the health, safety and welfare of its residents, and is in accord with the public
purposes and provisions of the applicable state and local laws and requirements for which the
SU150-9-747456.v1

Concord Street Redevelopment Project Area and the Grand Avenue Gateway Tax Increment
Financing District were established.
NOW, THEREFORE, in consideration of the covenants and the mutual obligations of the
parties hereto, each of them does hereby covenant and agree with the other as follows:
ARTICLE I
Definitions
Section 1.1. Definitions. In this Agreement the following terms shall have the meanings
given below unless a different meaning clearly appears from the context:
“Administrative Costs” means the administrative expenses incurred by the EDA regarding
the TIF District as defined in section 469.174, subd. 14 of the TIF Act.
“Agreement” means this Contract for Private Development (Phase II), as the same may be
from time to time modified, amended, or supplemented.
“Approvals” means, but is not limited to all governmental approvals, such as platting,
zoning approvals, conditional use permits, variances, access permits, signage permits, building
permits, required licenses, site plan approvals, architectural approvals and other regulatory permits
and approvals granted in connection with Phase I of the project but applicable to Phase II as well
plus those approvals granted by the City on August 16, 2021 in Resolution No. 2021-123 and
specific to Phase II.
“Approved Plans” means the plans and sketches of the Phase II Minimum Improvements
approved by the City in connection with the Approvals.
“Authorizing Resolution” means the EDA resolution, in substantially the form attached
hereto as Exhibit B, which authorizes the issuance of the Note by the EDA Executive Director to
the Developer.
“Available Tax Increment” means 90 percent of the Tax Increment paid by the County to
the EDA with regards to the Phase II Minimum Improvements on Lot 2.
“Certificate of Completion” means the certificate, which will be issued by the City
following completion of the Phase II Minimum Improvements.
“City” means the city of South St. Paul, a municipal corporation under the laws of
Minnesota.
“County” means Dakota County, Minnesota.
“Developer” means SSP QOZB LLC, a Minnesota limited liability company and SSP SPE
II LLC, a Minnesota limited liability company.
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“Development Agreement” means the agreement among the EDA, the City, SSP QOZB,
LLC, SSP SPE I, LLC and SSP SPE II LLC, approved by the EDA and the City on December 21,
2020, regarding the sale of Lot 1 and Lot 2 and construction of the Phase I Minimum
Improvements and Phase II Minimum Improvements.
“Development Assistance” means the financial assistance to be offered by the EDA to the
Developer outlined in Article III of this Agreement.
hereto.

“Development Property” means the property legally described in Exhibit A attached

“Economic Development Authorities Act” or “EDA Act” means Minnesota Statutes,
sections 469.090 through 469.108, as amended.
“Economic Development Authority” or “EDA” means the South St. Paul Economic
Development Authority, a public body corporate and politic under the laws of Minnesota, which
is the successor in interest to the HRA.
“Event of Default” means an action by the Developer or the EDA listed in Article VI of
this Agreement.
“Housing and Redevelopment Authorities Act” or “HRA Act” means Minnesota Statutes,
sections 469.001 through 469.047, as amended.
“Housing and Redevelopment Authority” or “HRA” means the South St. Paul Housing and
Redevelopment Authority, which is the predecessor in interest to the EDA.
“Lot 1” means the property where the Phase I Minimum Improvements are being
constructed. Such property is currently defined by the legal description on Exhibit A, but the
parties expect this property will be replatted into Lot 1, Block 1, The Yards Addition, Dakota
County, Minnesota.
“Lot 2” means the property where the Phase II Minimum Improvements will be
constructed. Such property is currently defined by the legal description on Exhibit A, but the
parties expect this property will be replatted into Lot 2, Block 1, The Yards Addition, Dakota
County, Minnesota.
“Maturity Date” means i) February 1, 2040; ii) the date the Note has been paid in full; or
iii) the date the Note is terminated, whichever occurs first.
“Note” means the taxable Tax Increment Revenue Note, in substantially the form set forth
in the Authorizing Resolution, to be delivered by the EDA to the Developer to reimburse the
Developer for a portion of the Qualifying Costs for the Phase II Minimum Improvements pursuant
to Article III of this Agreement.
“Phase I Minimum Improvements” means the construction of approximately 154 units of
market rate multi-family residential housing and related improvements on Lot 1 and grading and
site preparation on Lot 2, as depicted in the Development Agreement.

SU150-9-747456.v1

3

“Phase II Minimum Improvements” means the construction of approximately 111 units of
market rate multi-family residential housing and related improvements on Lot 2, as depicted in the
Development Agreement and Approvals.
“Qualifying Costs” means the cost of soil correction, site preparation, infrastructure
improvements, underground parking and other qualifying expenditures made by the Developer
related to completion of the Phase II Minimum Improvements which the EDA intends to reimburse
partially through the Note.
“Redevelopment Plan” means the Redevelopment Plan for the Concord Street
Redevelopment Project Area, which was adopted on June 29, 2009 and was modified on
December 21, 2020.
“Redevelopment Project” or “Project” means the Concord Street Redevelopment Project.
“Sale” means any conveyance of Lot 2 or the Phase II Minimum Improvements, as more
fully defined in Article V of this Agreement. The term “Sale” does not include the granting of any
lien as security for purposes of financing the Minimum Improvements, or a sale of ownership,
control or voting interests.
“State” means the state of Minnesota.
“Tax Increment” means the tax increment, as that term is defined in Minnesota Statutes,
section 469.174, subd. 25, which is paid to the EDA by the County with respect to the Phase II
Minimum Improvements on Lot 2.
“Tax Increment Financing Act” or “TIF Act” means Minnesota Statutes, sections 469.174
through 469.1799, as amended.
“Tax Increment Financing District” or “TIF District” means the EDA’s Grand Avenue
Gateway Tax Increment Financing District, a redevelopment district.
“Tax Increment Financing Plan” or “TIF Plan” means the tax increment plan for the Grand
Avenue Gateway Tax Increment Financing District, which was adopted on December 21, 2020.
“Tax Official” means the County assessor or auditor, County or state board of equalization,
the commissioners of revenue of the State, or any State or federal district court, the tax court of
the State, or the State Supreme Court.
“Termination Date” means the date the Grand Avenue Gateway Tax Increment Financing
District terminates, which is the date it is required to terminate pursuant to the TIF Act or such
earlier date if, after all of the EDA’s financial obligations with regard to the TIF District have been
satisfied, the EDA elects to terminate the TIF District, but no later than December 31, 2048.
Section 1.2. Exhibits. The following exhibits are attached to and by reference made a part
of this Agreement:
Exhibit A
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Exhibit B
Exhibit C

Form of Authorizing Resolution
Form of Investment Letter

Section 1.3. Rules of Interpretation. (a)
This Agreement shall be interpreted in
accordance with and governed by the laws of Minnesota.
(b)
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.
(c)
References herein to any particular section or subdivision hereof are to the section
or subdivision of this Agreement as originally executed.
(d)
Any titles of the several parts, articles and sections of this Agreement are inserted
for convenience and reference only and shall be disregarded in construing or interpreting any of
its provisions.
ARTICLE II
Representations and Warranties
Section 2.1. Representations by the EDA. The EDA makes the following representations
as the basis for the undertaking on its part herein contained:
(a)
The EDA is an economic development authority duly organized and existing under
the EDA Act and also having the powers of a housing and redevelopment authority under the HRA
Act. The EDA is the successor in interest to the HRA and has authority over the Redevelopment
Project and the TIF District. The EDA has the authority to enter into this Agreement and carry out
its obligations hereunder.
(b)
The individuals executing this Agreement and related agreements and documents
on behalf of the EDA have the authority to do so and to bind the EDA by their actions.
(c)
The Concord Street Redevelopment Project is a redevelopment project within the
meaning of the HRA Act, was created, adopted and approved in 2009 in accordance with the HRA
Act, and was modified on December 21, 2020 in connection with establishment of the Grand
Avenue Gateway Tax Increment Financing District.
(d)
The Grand Avenue Gateway Tax Increment Financing District is a redevelopment
tax increment financing district within the meaning of the TIF Act and was created, adopted and
approved in accordance with the TIF Act.
(e)
There are no previous agreements to which the EDA is a party pertaining to the
Development Property which would preclude the parties from entering into this Agreement or
which would impede the fulfillment of the terms and conditions of this Agreement or the Note.
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(f)
The activities of the EDA pursuant to this Agreement are undertaken pursuant to
the Redevelopment Plan and the TIF Plan, and are for the purpose of assistance in redevelopment
of Lot 2 into a market rate multi-family rental housing project.
(g)
The EDA will act in a timely manner to consider all approvals required under this
Agreement and will cooperate with the Developer in seeking consideration of the Approvals which
must be granted by the City or other governmental entities.
Section 2.2. Representations and Warranties by the Developer. The Developer makes the
following representations and warranties as the basis for the undertaking on its part herein
contained:
(a)
The Developer is a limited liability company organized and operating under the
laws of the State. The Developer has the authority 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 Developer have the authority to do so and to bind the Developer by their actions.
(c)

The Developer has acquired the Development Property.

(d)
The Developer will construct the Phase II Minimum Improvements in substantial
accordance with the terms of the Development Agreement.
(e)
The Developer will apply for and use all reasonable efforts to obtain, in a timely
manner, all required permits, licenses and approvals from the City, and will meet, in a timely
manner, the requirements of all applicable local, State and federal laws and regulations which must
be obtained or met before the Phase II Minimum Improvements may be lawfully constructed or
used for their intended purpose.
(f)
The Developer has analyzed the cost associated with the Phase II Minimum
Improvements, including land acquisition, grading, soil correction, site preparation, installation of
utilities, landscaping, and structured and surface parking and concluded that, absent the
Development Assistance to be offered under this Agreement, construction of the Phase II
Minimum Improvements would not be financially feasible and it would not undertake this project.
(g)
Neither the execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby, nor the fulfillment of or compliance with the terms and
conditions of this Agreement is prevented, limited by or conflicts with or results in a breach of,
the terms, conditions or provisions of any corporate organizational documents or any evidence of
indebtedness, agreement or instrument of whatever nature to which the Developer is now a party
or by which it is bound, or constitutes a default under any of the foregoing.
Section 2.3. Developer Responsible for Costs. The Developer agrees to pay the EDA an
administrative fee in the amount necessary to reimburse the EDA for its reasonable costs and
expenses in reviewing the redevelopment proposal, including the drafting and negotiating of this
Agreement.
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ARTICLE III
Acquisition and Development of Lot 2; Development Assistance
Section 3.1. Acquisition and Development of Lot 2. The Developer has acquired the
Development Property. The Developer agrees to construct the Phase II Minimum Improvements
on the Development Property in conformance with the Approvals, including but not limited to the
approved plans referenced in City Resolution No. 2021-123. The Developer expects to start
construction of the Phase II Minimum Improvements in January, 2022 and to complete the project
in April, 2023.
Section 3.2. Issuance of Note; Substitution. (a)
In consideration of the Developer
incurring the Qualifying Costs while constructing the Phase II Minimum Improvements, the EDA
will issue to the Developer the Note in substantially the form set forth in the Authorizing
Resolution attached hereto as Exhibit B. The Note will be in the principal amount of $2,500,000
or the actual and reasonable amount expended by the Developer on the Qualifying Costs,
whichever is less, and will bear interest at an annual rate of 4.0 percent. The first payment on the
Note will be made on August 1, 2024 and the last payment will be made on February 1, 2040
unless the Note has been terminated earlier. The EDA and the Developer agree that the
consideration from the Developer for the purchase of the Note will consist of the Developer’s
payment of the Qualifying Costs which are eligible for reimbursement with Available Tax
Increment and which are incurred by the Developer in at least the principal amount of the Note.
The Authorizing Resolution will authorize delivery of the Note by the EDA Executive Director
upon satisfaction by the Developer of all the conditions precedent specified in section 3.3 of this
Agreement.
(b)
The Developer understands and acknowledges that the EDA makes no
representations or warranties regarding whether the amount of Available Tax Increment prior to
the Maturity Date will be sufficient to pay the principal and interest of the Note. Any estimates of
Tax Increment or Available Tax Increment prepared by the EDA or its financial advisors in
connection with the TIF District or this Agreement are for the benefit of the EDA and are not
intended as representations on which the Developer may rely.
Section 3.3. Conditions Precedent to Issuance of the Note. Notwithstanding anything in
this Agreement to the contrary, the EDA Executive Director is authorized to issue the Note to the
Developer only after adoption of the Authorizing Resolution by the EDA after all of the following
conditions precedent have been satisfied:
(a)

This Agreement has been executed by the parties and recorded against Lot 2;

(b)
The Developer has completed the Phase II Minimum Improvements and the City
has issued the Certificate of Completion for the Phase II Minimum Improvements;
(c)
The Developer has submitted evidence, including paid receipts and lien waivers,
that it has incurred and paid for the Qualifying Costs for the Phase II Minimum Improvements in
an amount not less than the principal amount of the Note;
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(d)
The Developer has submitted the Investment Letter in the general form attached
hereto as Exhibit C; and
(e)
There has been no Event of Default on the part of the Developer under this
Agreement or the Development Agreement pertaining to the Phase II Minimum Improvements
which has not been cured.
Section 3.4. No Business Subsidy. All of the financial assistance offered herein to the
Developer is related to the construction of a market rate multi-family rental housing project.
Therefore, the assistance offered by the EDA under this Agreement is not a “business subsidy”
within the meaning of Minnesota Statutes, sections 116J.993 to 116J.995.
Section 3.5. Records. The EDA and its representatives will have the right at all reasonable
times after reasonable notice to inspect, examine and copy invoices paid by the Developer and/or
its general contractor relating to the Minimum Improvements and the Qualifying Costs for which
the Developer will be reimbursed under the Note for the Phase II Minimum Improvements.
ARTICLE IV
Payment of Taxes; Use of Tax Increment
Section 4.1. Taxes. The Developer agrees to pay before delinquency all real estate taxes,
general and special assessments and other public charges levied upon or assessed against Lot 2
and the Phase II Minimum Improvements during the term of this Agreement. The Developer
understands that any failure to pay such taxes will reduce the amount of Available Tax Increment
and may adversely affect the EDA’s ability to pay the Note in full by the Termination Date.
Section 4.2. Use of Tax Increment. Except as provided for in this Agreement and the Note,
the EDA shall be free to use any Tax Increment it receives from the County with respect to the
Tax Increment District for any purpose for which such increment may lawfully be used and the
EDA shall have no obligations to the Developer with respect to the use of such Tax Increment.
ARTICLE V
Restrictions on Sale of Phase II Minimum Improvements; Termination of Agreement;
Financing
Section 5.1. Prohibition Against Sale of Phase II Minimum Improvements. The Developer
represents and agrees that its use of Lot 2 and its other undertakings pursuant to the Agreement,
are, and will be, used for the purpose of construction of the Phase II Minimum Improvements on
the Development Property and not for speculation in land holding. The Developer represents and
agrees that, prior to the issuance of a Certificate of Completion for the Phase II Minimum
Improvements, there shall be no Sale of Lot 2 or the Phase II Minimum Improvements constructed
thereon nor shall the Developer suffer any such Sale to be made, without the prior written approval
of the EDA; provided, however, notwithstanding the foregoing, the Developer shall be entitled to
(a) lease rental units or other portions of the Development Property to third parties, and (b) sell,
transfer and convey ownership, control or voting rights in the Developer pursuant to the
Development Agreement, without the prior written approval of the EDA. As a condition of
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approval of any such Sale, the EDA shall require, at a minimum, that the proposed transferee shall
have entered into an agreement whereby the transferee expressly assumes all of the Developer’s
obligations under this Agreement. Any such agreement shall include the EDA as a party and
otherwise be in form and substance reasonably acceptable to the EDA. No approval of the EDA
shall be needed for any Sale after the issuance of a Certificate of Completion regarding the Phase
II Minimum Improvements.
Section 5.2. Termination of Agreement. Upon the occurrence of the Termination Date,
the parties agree to execute and record a document terminating this Agreement and providing for
the release of the Developer’s obligations under this Agreement.
Section 5.3. Financing. If the Developer obtains mortgage financing for construction of
the Phase II Minimum Improvements, the EDA agrees to consent to the Developer making a
collateral assignment of this Agreement to the lender or lenders securing construction or permanent
financing. In connection with such financing, the EDA agrees to subordinate its rights under this
Agreement to the lender or lenders securing construction or permanent financing and the EDA
agrees to consent to such subordination, in accordance with the terms of a customary form of
subordination agreement or agreements, subject to the EDA’s reasonable approval, not to be
unreasonably withheld, delayed or conditioned.
ARTICLE VI
Events of Default
Section 6.1. Events of Default Defined. Each and every one of the following shall be an
Event of Default under this Agreement:
(a)
Failure by the Developer to seek from the EDA, the City and other governmental
entity any permit or approval necessary in order to construct the Phase II Minimum Improvements
and to pursue same diligently and in good faith;
(b)
Failure by the Developer to commence and complete construction of the Phase II
Minimum Improvements pursuant to the terms, conditions and limitations of the Development
Agreement and the Approvals;
(c)
If the 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;
(d)
If there is an Event of Default by the Developer under the Development Agreement
or the Approvals pertaining to the Phase II Minimum Improvements which is not cured in
accordance therewith;
(e)
Sale of Lot 2 or the Phase II Minimum Improvements, or any portion thereof, by
the Developer in violation of Article V of this Agreement; or
(f)
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.
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Section 6.2. Remedies on Default. Whenever any Event of Default referred to in section
6.1 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 30 days from the receipt of Notice 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 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)
Prior to issuance of the Certificate of Completion for the Phase II Minimum
Improvements, cancel and rescind or terminate this Agreement;
(c)
If the default occurs after issuance of the Certificate of Completion for the Phase II
Minimum Improvements, the EDA may cancel or suspend payments under the Note; and
(d)
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.
Section 6.3. No Remedy Exclusive. No remedy conferred herein or reserved to the parties
is intended to be exclusive of any other available remedy or remedies, but each and every remedy
shall be cumulative and shall be in addition to every other remedy given under this Agreement or
now or hereafter existing at law or in equity. 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 the Developer to exercise any remedy reserved
to it, it shall not be necessary to give notice, other than such notice as may be required under
Section 7.3 of this Agreement.
Section 6.4. No Additional Waiver Implied by One Waiver. 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.
ARTICLE VII
Additional Provisions
Section 7.1. Conflict of Interests; Representatives Not Individually Liable. No member,
official, or employee of the EDA shall have any personal financial interest, direct or indirect, in
the Agreement, nor shall any such member, official, or employee participate in any decision
relating to the Agreement which affects his or her personal financial interests or the interests of
any corporation, partnership, or association in which he or she is, directly or indirectly, interested.
No member, official, or employee of the EDA shall be personally liable to the Developer, or any
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successor in interest, in the event of any default or breach or for any amount which may become
due or on any obligations under the terms of this Agreement.
Section 7.2. Restrictions on Use. The Developer agrees that through the Termination Date
it will use or allow the use of the Phase II Minimum Improvements for only such purposes and
uses as permitted under the City’s land use regulations and in compliance with the Approvals.
Section 7.3. Notices and Demands. Except as otherwise expressly provided in this
Agreement, any notice, demand, or other communication under the Agreement or any related
document by either party to the other shall be sufficiently given or delivered if it is dispatched by
registered or certified United States mail, postage prepaid, return receipt requested, or delivered
personally to:
(a)

(b)

in the case of the Developer:

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

and with a copy to:

Laura Krenz
Ballard Spahr LLP
IDS Center, 80 South Eighth Street
Minneapolis, MN 55402-2119
Email: krenzl@ballardspahr.com

in the case of the EDA:

South St. Paul Economic
Development Authority
125 Third Avenue North
South St. Paul, MN 55075
Attn: Ryan Garcia, Executive Director
Email: rgarcia@southstpaul.org

and with a copy to:

Kennedy & Graven, Chartered
150 South Fifth Street
Suite 700
Minneapolis, MN 55402
Attn: Ronald H. Batty
Email: rbatty@kennedy-graven.com

or at such other address with respect to either such party as that party may, from time to time,
designate in writing and forward to the other as provided in this section 7.3.
Section 7.4. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute one and the same instrument.
Section 7.5. Disclaimer of Relationships. The Developer acknowledges that nothing
contained in this Agreement nor any act by the EDA or the Developer shall be deemed or construed
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by the 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 the EDA and the
Developer.
Section 7.6. Amendment. This Agreement may be amended only by the written agreement
of the parties.
Section 7.7. Recording. The EDA intends to record this Agreement among the County
land records and the Developer agrees to pay for the cost of recording same.
Section 7.8. Indemnification. The Developer agrees that the EDA and its governing body
members, officers, agents and employees shall not be liable for, and hereby agrees to indemnify
and hold harmless the same, against any loss or claims arising under this Agreement, except for
losses or claims arising out of the acts or omissions of the EDA.
Section 7.9. Titles of Articles and Sections. Any titles of the several parts, articles, and
sections of this Agreement are inserted for convenience of reference only and shall be disregarded
in construing or interpreting any of its provisions.
Section 7.10. Governing Law; Venue. This Agreement shall be construed in accordance
with the laws of Minnesota. Any dispute arising from this Agreement shall be heard in the State
or federal courts of Minnesota, and all parties waive any objection to the jurisdiction thereof,
whether based on convenience or otherwise.

************

SU150-9-747456.v1

12

IN WITNESS WHEREOF, the EDA and the Developer have caused this Agreement to be
duly executed in their names and behalf on or as of the date first above written.
SOUTH ST. PAUL ECONOMIC
DEVELOPMENT AUTHORITY
By:

By:

STATE OF MINNESOTA
COUNTY OF DAKOTA

James P. Francis, President

Ryan Garcia, Executive Director

)
) ss.
)

The foregoing instrument as 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 under
the laws of Minnesota, on behalf of the Economic Development Authority.
____________________________________
Notary Public
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SSP QOZB LLC
By: B Squared Management LLC
Its: Manager
By: __________________
Benjamin H. Beard
Its: Vice President

STATE OF MINNESOTA
COUNTY OF _________

)
) ss.
)

The foregoing instrument was executed before me this _____ day of _______________,
2021, by Benjamin H. Beard, the Vice President of B Squared Management LLC, a Minnesota
limited liability company, the Manager of SSP QOZB LLC, a Minnesota limited liability company,
on behalf of the company.
____________________________________
Notary Public
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SSP SPE II LLC
By:

STATE OF MINNESOTA
COUNTY OF _________

Benjamin H. Beard, Vice President

)
) ss.
)

The foregoing instrument was executed before me this _____ day of _______________,
2021, by Benjamin H. Beard, the Vice President of SSP SPE II LLC, a Minnesota limited liability
company, on behalf of the company.
____________________________________
Notary Public

SU150-9-747456.v1

15

EXHIBIT A TO
AGREEMENT
LEGAL DESCRIPTION OF DEVELOPMENT PROPERTY
LOT 2: Phase II Pre-Plat Legal Description
Parcel 1B
That part of 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.
Lying northwesterly, northeasterly and northerly of the following described line,
Commencing at the most southeasterly corner of Lot 24 of said Block 4; thence North 26 degrees
29 minutes 02 seconds West, assumed bearing along the northeasterly line of said Block 4, 294.51
feet to the point of beginning; thence South 62 degrees 54 minutes 51 seconds West, 120.37 feet;
thence North 27 degrees 00 minutes 04 seconds West, 153.04 feet; thence South 88 degrees 59
minutes 56 seconds West, 25.76 feet to the centerline of vacated Pitt Street and there terminating.
Parcel 3B
That part of 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
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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.
Lying northerly of the following described line,
Commencing at the most southeasterly corner of Lot 24 of Block 4 of said Stockyards
Rearrangement; thence North 26 degrees 29 minutes 02 seconds West, assumed bearing along the
northeasterly line of said Block 4, 294.51 feet; thence South 62 degrees 54 minutes 51 seconds
West, 120.37 feet; thence North 27 degrees 00 minutes 04 seconds West, 153.04 feet; thence South
88 degrees 59 minutes 56 seconds West, 25.76 feet to the centerline of vacated Pitt Street; thence
continuing at South 88 degrees 59 minutes 56 seconds West, 121.54 feet to the southeasterly line
of said Lot 4 and the point of beginning; thence continuing South 88 degrees 59 minutes 56 seconds
West, 45.73 feet to the southwesterly boundary of said parcel and there terminating.
Parcel 4B
That part of 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, s ix, 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.
Lying northerly of the following described line,
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Commencing at the most southeasterly corner of Lot 24 of Block 4 of said Stockyards
Rearrangement; thence North 26 degrees 29 minutes 02 seconds West, assumed bearing along the
northeasterly line of said Block 4, 294.51 feet; thence South 62 degrees 54 minutes 51 seconds
West, 120.37 feet; thence North 27 degrees 00 minutes 04 seconds West, 153.04 feet; thence South
88 degrees 59 minutes 56 seconds West, 25.76 feet to the centerline of vacated Pitt Street and the
point of beginning; thence continuing at South 88 degrees 59 minutes 56 seconds West, 121.54
feet to the northwesterly line of said Lot 5 and there terminating.
Abstract and Torrens
All the foregoing expected to be platted as Lot 2, Block 1, The Yards Addition, Dakota County,
Minnesota.

SU150-9-747456.v1

A-3

EXHIBIT B TO
AGREEMENT
FORM OF AUTHORIZING RESOLUTION
SOUTH ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY
RESOLUTION NO. ______
RESOLUTION APPROVING THE ISSUANCE OF, AND PROVIDING THE
FORM, TERMS, COVENANTS AND DIRECTIONS FOR THE ISSUANCE
OF ITS TAXABLE TAX INCREMENT REVENUE NOTE, SERIES 202__
IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $2,500,000
BE IT RESOLVED BY the South St. Paul Economic Development Authority (the “EDA”),
as follows:
Section 1. Authorization; Award of Sale.
1.01. Authorization. The South St. Paul Housing and Redevelopment Authority (the
“HRA”) heretofore approved the establishment of the Concord Street Redevelopment Project Area
(“Redevelopment Project”), and adopted a Redevelopment Plan related thereto. The EDA is the
successor in interest to the HRA and has authority over the Redevelopment Project. The EDA has
established the Grand Avenue Gateway Tax Increment Financing District (the “TIF District”)
within the Redevelopment Project and has adopted a tax increment financing plan for the purpose
of financing certain improvements within the Redevelopment Project.
Pursuant to Minnesota Statutes, Section 469.178, the EDA is authorized to issue and sell
its bonds for the purpose of financing a portion of the public development costs of the
Redevelopment Project. The bonds are payable from all or any portion of revenues derived from
the TIF District and pledged to the payment of the bonds. The EDA hereby finds and determines
that it is in the best interests of the EDA that it issue and sell its taxable Tax Increment Revenue
Note, Series 202__ (the “Note”), in the aggregate principal amount of $2,500,000 for the purpose
of financing certain public costs of the Phase II Minimum Improvements.
1.02. Agreement Approved; Issuance, Sale and Terms of the Note. The EDA has
previously approved the Contract for Private Development (Phase II) (the “Agreement”) between
the EDA and SSP QOZB LLC, a Minnesota limited liability company and SSP SPE II LLC, a
Minnesota limited liability company (collectively, the “Owner”), and authorized the President and
Executive Director to execute the Agreement. Pursuant to the terms and conditions of the
Agreement, the Note will be issued to the Owner, or its designee. The Note will be dated as of the
date of delivery and will bear interest at an annual rate of 4.0 percent. In exchange for the EDA’s
issuance of the Note to the Owner, the Owner will pay certain costs related to the Phase II
Minimum Improvements (the Qualifying Costs, as defined in the Agreement) pursuant to Section
3.2 of the Agreement. The Note will be delivered in the principal amount of $2,500,000 for
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reimbursement of the Owner’s costs in accordance with the terms of Sections 3.2 and 3.3 of the
Agreement.
Section 2.
Form of Note. The Note will be in substantially the following form, with
the blanks to be properly filled in and the principal amount and payment schedule adjusted as of
the date of issue:

UNITED STATE OF AMERICA
STATE OF MINNESOTA
DAKOTA COUNTY
SOUTH ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY
No. R-1

$2,500,000
TAXABLE TAX INCREMENT REVENUE NOTE
SERIES 202__

Rate

Date
of Original Issue

4.0%

__________, 202__

The South St. Paul Economic Development Authority (the “EDA”), for value received,
certifies that it is indebted and hereby promises to pay to SSP SPE II LLC, or registered assigns
(the “Owner”), the principal sum of up to $2,500,000 and to pay interest thereon at the rate of 4.0
percent per annum, as and to the extent set forth herein.
1.
Payments. Payment of principal and interest amounts (“Payments”) will be paid
beginning on August 1, 2024, and each February 1 and August 1 thereafter until February 1, 2040
(“Payment Dates”), in the amounts, from the sources and subject to the terms and conditions set
forth in Section 3 herein. Payments will be first applied to accrued interest and then to unpaid
principal.
Payments are payable by mail to the address of the Owner or any other address as the
Owner may designate upon 30 days written notice to the EDA. Payments on this Note are payable
in any coin or currency of the United States of America which, on the Payment Date, is legal tender
for the payment of public and private debts.
2.
Interest. Interest at the rate stated herein will accrue on the unpaid principal,
commencing on the date of original issue. Interest will be computed on the basis of a year of 360
days and charged for actual days principal is unpaid.
3.
Available Tax Increment. Payments on this Note are payable on each Payment
Date in the amount of and solely payable from “Available Tax Increment,” which will mean, on
each Payment Date, the Available Tax Increment attributable to the Phase II Minimum
SU150-9-747456.v1
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Improvements on Lot 2 in the EDA’s Grand Avenue Gateway Tax Increment Financing District
and paid to the EDA by Dakota County, all as the terms are defined in the Contract for Private
Development (Phase II) between the EDA and Owner dated as of ___________, 2021 (the
“Agreement”). Available Tax Increment will not include any Tax Increment if, as of any Payment
Date, there is an uncured Event of Default by the Owner under the Agreement.
The EDA will have no obligation to pay principal of and interest on this Note on any
Payment Date from any source other than Available Tax Increment, and the failure of the EDA to
pay the entire amount of principal and interest on this Note on any Payment Date will not constitute
a default hereunder as long as the EDA pays principal hereon to the extent of Available Tax
Increment and in accordance with this Note.
The EDA will have no obligation to pay unpaid balance of principal or accrued interest
that may remain after the final Payment on February 1, 2040.
4.
Optional Prepayment. The principal and accrued interest payable under this Note
is prepayable in whole or in part by the EDA without premium or penalty. No partial prepayment
will affect the amount or timing of any other regular payment otherwise required to be made under
this Note.
5.
Defined Terms. All capitalized terms used in this Note which are not defined herein
shall have the same meaning as given to them in the Agreement unless the context clearly indicates
to the contrary.
6.
Suspension of Payment for Default. At the EDA’s option, the EDA’s obligation to
make any payments under this Note will be suspended upon the occurrence of an Event of Default
on the part of the Developer as defined in Section 6.1 of the Agreement, but only if the Event of
Default has not been cured in accordance with Section 6.2 of the Agreement.
7.
Nature of Obligation. This Note is a single note in the total principal amount of
$2,500,000 issued to aid in financing certain public costs of a Redevelopment Project undertaken
by the EDA pursuant to Minnesota Statutes, Sections 469.001 through 469.047, as amended, and
is issued pursuant to an authorizing resolution (the “Resolution”) duly adopted by the EDA on
______________, 202__, pursuant to and in full conformity with the Constitution and laws of the
State of Minnesota, including Minnesota Statutes, Sections 469.174 to 469.179, as amended. This
Note is a limited obligation of the EDA which is payable solely from Available Tax Increment and
is subject to such restrictions and limitations outlined in the Agreement and herein. This Note will
not be deemed to constitute a general obligation of the State of Minnesota or any political
subdivision thereof, including, without limitation, the EDA or the city of South St. Paul. Neither
the State of Minnesota, nor any political subdivision thereof will be obligated to pay the principal
of or interest on this Note or other costs incident hereto except out of Available Tax Increment,
and neither the full faith and credit nor the taxing power of the State of Minnesota or any political
subdivision thereof is pledged to the payment of the principal of or interest on this Note or other
costs incident hereto.
8.
Estimated Tax Increment Payments. Any estimates of Tax Increment or Available
Tax Increment prepared by the EDA or its financial advisors in connection with the Phase II
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Minimum Improvements, the TIF District or the Agreement are solely for the benefit of the EDA,
and are not intended as representations on which the Owner may rely.
THE EDA MAKES NO REPRESENTATION OR WARRANTY THAT THE
AVAILABLE TAX INCREMENT WILL BE SUFFICIENT TO PAY THE PRINCIPAL OF
AND INTEREST ON THIS NOTE.
9.
Registration and Transfer. As provided in the Resolution, and subject to certain
limitations set forth herein, this Note is issuable only as a fully registered note without coupons.
This Note is transferable upon the books of the EDA kept for that purpose at the principal office
of the Executive Director of the EDA as Registrar, by the Owner hereof in person or by the
Owner’s attorney duly authorized in writing, upon surrender of this Note together with a written
instrument of transfer satisfactory to the EDA, duly executed by the Owner. Upon the transfer or
exchange and the payment by the Owner of any tax, fee, or governmental charge required to be
paid by the EDA with respect to the transfer or exchange, there will be issued in the name of the
transferee a new Note of the same aggregate principal amount and maturing on the same dates.
This Note may be transferred, assigned or pledged without the approval of the EDA;
provided that this Note will not be transferred to any person other than an affiliate, or other related
entity, of the Owner unless the EDA has been provided with an investment letter in a form
substantially similar to the investment letter submitted by the Owner or a certificate of the
transferor, in a form satisfactory to the EDA, that the transfer is exempt from registration and
prospectus delivery requirements of federal and applicable state securities laws. Notwithstanding
anything to the contrary in this Note, in no event will a lender providing funds to the Developer
and taking an assignment of the Note as security for such funds be required to sign an investment
letter at either the time of execution of an assignment or transfer of the Note as a result of the
assignment.
IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions, and things required
by the Constitution and laws of the State of Minnesota to be done, to exist, to happen, and to be
performed in order to make this Note a valid and binding limited obligation of the EDA according
to its terms, have been done, do exist, have happened, and have been performed in due form, time
and manner as so required.
IN WITNESS WHEREOF, the board of commissioners of the South St. Paul Economic
Development Authority has caused this Note to be executed with the manual signatures of its
President and Executive Director, all as of the Date of Original Issue specified above.
SOUTH ST. PAUL ECONOMIC
DEVELOPMENT AUTHORITY

President
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REGISTRATION PROVISIONS
The ownership of the unpaid balance of the within Note is registered in the bond register
of the Executive Director of the EDA, in the name of the person last listed below.
Date of Registration

Registered Owner

Signature of EDA Executive Director

SSP SPE II LLC
750 Second Street, NE
Hopkins, MN 55343
Attn: William H. Beard
Federal Tax ID #___________
[End of Form of Note]
Section 3.

Terms, Execution and Delivery.

3.01. Denomination, Payment. The Note will be issued as a single typewritten note
numbered R 1.
The Note will be issuable only in fully registered form. Principal of and interest on the
Note will be payable by check or draft issued by the Registrar described herein.
3.02. Dates. Principal of and interest on the Note will be payable by mail to the owner
of record thereof as of the close of business on the fifteenth day of the month preceding the
Payment Date, whether or not the day is a business day.
3.03. Registration. The EDA hereby appoints the Executive Director to perform the
functions of registrar, transfer agent and paying agent (the “Registrar”). The effect of registration
and the rights and duties of the EDA and the Registrar with respect thereto will be as follows:
(a)
Register. The Registrar will keep at his office a bond register in which the Registrar
will provide for the registration of ownership of the Note and the registration of transfers and
exchanges of the Note.
(b)
Transfer of Note. Upon surrender for transfer of the Note duly endorsed by the
registered owner thereof or accompanied by a written instrument of transfer, in form reasonably
satisfactory to the Registrar, duly executed by the registered owner thereof or by an attorney duly
authorized by the registered owner in writing, the Registrar will authenticate and deliver, in the
name of the designated transferee or transferees, a new Note of a like aggregate principal amount
and maturity, as requested by the transferor. Notwithstanding the foregoing, the Note will not be
transferred to any person other than an affiliate, or other related entity, of the Owner unless the
EDA has been provided with an investment letter in a form substantially similar to the investment
letter submitted by the Owner or a certificate of the transferor, in a form satisfactory to the EDA,
that the transfer is exempt from registration and prospectus delivery requirements of federal and
applicable state securities laws. The Registrar may close the books for registration of any transfer
after the fifteenth day of the month preceding each Payment Date and until the Payment Date.
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(c)
Cancellation. The Note surrendered upon any transfer will be promptly cancelled
by the Registrar and thereafter disposed of as directed by the EDA.
(d)
Improper or Unauthorized Transfer. When the Note is presented to the Registrar
for transfer, the Registrar may refuse to transfer the same until he is satisfied that the endorsement
on the Note or separate instrument of transfer is legally authorized. The Registrar will incur no
liability for his refusal, in good faith, to make transfers which he, in his judgment, deems improper
or unauthorized.
(e)
Persons Deemed Owners. The EDA and the Registrar may treat the person in
whose name the Note is at any time registered in the bond register as the absolute owner of the
Note, whether the Note is overdue or not, for the purpose of receiving payment of, or on account
of, the principal of the Note and for all other purposes, and all the payments so made to any
registered owner or upon the owner’s order will be valid and effectual to satisfy and discharge the
liability of the EDA upon the Note to the extent of the sum or sums so paid.
(f)
Taxes, Fees and Charges. For every transfer or exchange of the Note, the Registrar
may impose a charge upon the owner thereof sufficient to reimburse the Registrar for any tax, fee,
or other governmental charge required to be paid with respect to the transfer or exchange.
(g)
Mutilated, Lost, Stolen or Destroyed Note. In case the Note becomes mutilated or
is lost, stolen, or destroyed, the Registrar will deliver a new Note of like amount, maturity dates
and tenor in exchange and substitution for and upon cancellation of the mutilated Note or in lieu
of and in substitution for the Note lost, stolen, or destroyed, upon the payment of the reasonable
expenses and charges of the Registrar in connection therewith; and, in the case the Note lost, stolen,
or destroyed, upon filing with the Registrar of evidence satisfactory to it that the Note was lost,
stolen, or destroyed, and of the ownership thereof, and upon furnishing to the Registrar of an
appropriate bond or indemnity in form, substance, and amount satisfactory to it, in which both the
EDA and the Registrar will be named as obligees. The Note so surrendered to the Registrar will
be cancelled by him and evidence of the cancellation will be given to the EDA. If the mutilated,
lost, stolen, or destroyed Note has already matured or been called for redemption in accordance
with its terms, it will not be necessary to issue a new Note prior to payment.
3.04. Preparation and Delivery. The Note will be prepared under the direction of the
Executive Director and will be executed on behalf of the EDA by the signatures of its President
and Executive Director. In case any officer whose signature appears on the Note ceases to be the
officer before the delivery of the Note, the signature will nevertheless be valid and sufficient for
all purposes, the same as if the officer had remained in office until delivery. When the Note has
been so executed, it will be delivered by the EDA to the Owner following the delivery of the
necessary items delineated in Section 3.3 of the Agreement.
Section 4. Security Provisions.
4.01. Pledge. The EDA agrees to pay the principal of and interest on the Note from
Available Tax Increment as defined in the Note. Available Tax Increment will be applied to
payment of the principal of and interest on the Note in accordance with the terms of the form of
Note set forth in Section 3 of this resolution.
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4.02. Bond Fund. Until the date the Note is no longer outstanding and no principal
thereof or interest thereon (to the extent required to be paid pursuant to this resolution) remains
unpaid, the EDA will maintain a separate and special “Bond Fund” to be used for no purpose other
than the payment of the principal of and interest on the Note. The EDA irrevocably agrees to
appropriate to the Bond Fund in each year Available Tax Increment. Any Available Tax Increment
remaining in the Bond Fund will be transferred to the EDA’s account for the TIF District upon the
payment of all principal and interest to be paid with respect to the Note.
Section 5.

Certification of Proceedings.

5.01. Certification of Proceedings. The officers of the EDA are hereby authorized and
directed to prepare and furnish to the Owner of the Note certified copies of all proceedings and
records of the EDA, and the other affidavits, certificates, and information as may be required to
show the facts relating to the legality and marketability of the Note as the same appear from the
books and records under their custody and control or as otherwise known to them, and all the
certified copies, certificates, and affidavits, including any heretofore furnished, will be deemed
representations of the EDA as to the facts recited therein.
Section 6. Effective Date. This resolution will be effective upon execution by the President
and Executive Director following authorization by the board of commissioners of the EDA.
Adopted by the board of commissioners of the South St. Paul Economic Development Authority,
this ____ day of ________, 202___.

President

Executive Director
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EXHIBIT C TO
AGREEMENT
FORM OF INVESTMENT LETTER

To the South St. Paul Economic Development Authority (the “EDA”)
Attention: Executive Director
Dated: __________________, 202__
Re:

$2,500,000 Taxable Tax Increment Revenue Note, Series 202__ (The Backyards-Grand
Avenue Gateway Tax Increment Financing District)

The undersigned, as Purchaser of $2,500,000 in principal amount of the above-captioned
Taxable Tax Increment Revenue Note, Series 202__ (The Backyards-Grand Avenue Gateway
Project) (the “Note”), approved by the Board of Commissioners of the South St. Paul Economic
Development Authority on ______________, 202__, hereby represents to you and to Kennedy &
Graven, Chartered, Minneapolis, Minnesota, as legal counsel to the EDA, as follows:
1.
We understand and acknowledge that the Note is delivered to the Purchaser on this
date pursuant to the Contract for Private Development (Phase II) by and between the EDA and the
Purchaser dated __________________, 2021 (the “Agreement”).
2.
The Note is payable as to principal and interest solely from Available Tax
Increment from the Phase II Minimum Improvements on Lot 2 within the EDA’s Grand Avenue
Gateway Tax Increment Financing District, subject to the limitations contained in the Note and
the Agreement.
3.
We have sufficient knowledge and experience in financial and business matters,
including purchase and ownership of municipal obligations, to be able to evaluate the risks and
merits of the investment represented by the purchase of the above-stated Note.
4.
We acknowledge that no offering statement, prospectus, offering circular or other
comprehensive offering document or disclosure containing material information with respect to
the EDA and the Note has been issued or prepared by the EDA, and that, in due diligence, we have
made our own inquiry and analysis with respect to the EDA, the Note and the security therefor,
and other material factors affecting the security and payment of the Note.
5.
We acknowledge that we have either been supplied with or have access to
information, including financial statements and other financial information, to which a reasonable
investor would attach significance in making investment decisions, and we have had the
opportunity to ask questions and receive answers from knowledgeable individuals concerning the
EDA, the Note and the security therefor, and that as reasonable investors we have been able to
make our decision to purchase the above-stated Note.
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6.
We have been informed that the Note (i) is not being registered or otherwise
qualified for sale under the “Blue Sky” laws and regulations of any state, or under federal securities
laws or regulations, (ii) will not be listed on any stock or other securities exchange, and (iii) will
carry no rating from any rating service.
7.
We acknowledge that the EDA and Kennedy & Graven, Chartered, as legal counsel
to the EDA, have not made any representations or warranties as to the status of the Note for the
purpose of federal or state income taxation.
8.
We represent to you that we are purchasing the Note for our own account and not
for resale or other distribution thereof, except to the extent provided in the Note or as otherwise
approved in writing by the EDA.
9.
All capitalized terms used herein have the meaning provided in the Agreement
unless the context clearly requires otherwise.
10.

The Purchaser’s federal tax identification number is __________________.

11.

We acknowledge receipt of the Note on the date hereof.

IN WITNESS WHEREOF, the undersigned has executed this Investment Letter as of the
date and year first written above.
SSP SPE II LLC
By:
Its:
STATE OF MINNESOTA
COUNTY OF _________

)
) ss.
)

The foregoing instrument was executed before me this _____ day of _______________,
202__, by __________________________, the _________________, of SSP SPE II LLC, a
Minnesota limited liability company, on behalf of the company.
____________________________________
Notary Public
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South St. Paul Economic Development Authority
Dakota County, Minnesota
RESOLUTION NO. 2021-25
A RESOLUTION APPROVING A TAX INCREMENT
FINANCING AGREEMENT WITH SSP QOZB LLC AND SSP
SPE II LLC FOR “THE BACKYARDS” (PHASE II)
RESIDENTIAL DEVELOPMENT PROJECT
BE IT RESOLVED By the South St. Paul Economic Development Authority as follows:
Section 1. Recitals.
1.01. In response to a redevelopment proposal involving a two-phase market rate housing
project, the South St. Paul Economic development Authority (the “EDA”) on December 21, 2020
established the Grand Avenue Gateway Tax Increment Financing District (the “TIF District”)
within the Concord Street Redevelopment Project Area.
1.02. The redevelopment proposal by SSP QOZB LLC and SSP SPE II LLC
(collectively, the “Developer”) involves the construction of approximately 111 units of market rate
multi-family residential housing in Phase II of the project.
1.03. The EDA, after review by and based upon the conclusions of its consultants, has
determined that the project is not financially feasible and would not be constructed but for the
financial assistance being offered by the EDA.
1.04. The EDA has prepared an agreement with the Developer regarding the obligations
and responsibility of the parties, which agreement is entitled “Contract for Private Development
The Backyards (Phase II) by and between the South St. Paul Economic Development Authority
and the SSP QOZB LLC and SSP SPE II LLC (the “TIF Agreement”).
Section 2. Execution Authorized.
2.01. The President and Executive director are hereby authorized and directed to execute
the TIF Agreement on behalf of the EDA.
2.02. The EDA Executive Director and consultants are authorized and directed to take
any and all actions necessary or convenient to carry out the EDA’s intent and purpose regarding
this matter.
Adopted this 4th Day of October, 2021.
___________________________________
President, James P. Francis

__________________________________
Executive Director, Ryan Garcia
1
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Agenda Item: Review of Bid Results and Consider Action to Approve Low Bid – 135 Grand Avenue
East Demolition
Action to be considered:
Motion to accept the low bid for the Demolition of 135 Grand Avenue Ease and award contract to
LinnCo, Inc.
Overview:
An advertisement for bids to demolish an existing vacant commercial building owned by the EDA at
135 Grand Avenue East was published in early September, and we received seven qualified bids. Bids
were opened publicly at the City Engineer’s office on September 28, 2021 at 2:00 p.m. and the low bid
of $317,000 was received from LinnCo, Inc.
The following table summarizes the bidders and their bid price:
Company Name
LinnCo, Inc.
H&T Trucking, LLC
Carl Bolander & Sons
Ramsey Companies
Frattalone Companies
Urban Companies
Veit & Company, Inc.

Bid Price (Lump Sum)
$317,000.00
$398,210.00
$418,548.00
$449,000.00
$453,800.00
$549,000.00
$555,555.00

This 50,000 square foot property was constructed as a parking garage and maintenance shop and is a
very stout, concrete and brick building. Floor coverings throughout the first floor, as well as various
insulation, window glazing, and roofing materials are known to contain asbestos. These factors were
most influential in driving the relatively hefty price tag for this project. Nonetheless, staff’s
recommendation is to proceed with demolition as planned this fall, to better prepare the southwestern
portion of the Hardman Triangle for redevelopment.
Funding Sources and other fiscal considerations:
The property is located in the Concord Street TIF District and demolition is an eligible public
expenditure in this redevelopment district. The demolition project will be fully funded by available
retained increment in the Concord Street TIF Fund.
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