NTY 0,

-\l. NORTHBRANCH
NORTH BRANCH ——Minnesota——

Kevin Schieber

Mayor
Robert Canada
CITY COUNCIL Councilmember/Acting Mayor
SPECIAL MEETING AGENDA Patrick Meach
TUESDAY, MAY 20, 2025 @ 6:00 PM gﬁncﬂniijngg
CITY HALL, 6408 ELM STREET, NORTH
BRANCH, MN 55056 Jeff Goulet

Councilmember

Jim Ibinger

Councilmember
1. CALL TO ORDER
2. PLEDGE OF ALLEGIANCE
3.  ROLL CALL
4. AGENDA APPROVAL
a. Approve Agenda ACTION

5. PUBLIC COMMENT

Provides an opportunity for the public to address the Council on items that are not on the Agenda. Please raise
your hand to be recognized. Please state your name and address for the record. This section is for the express
purpose of addressing concerns of City services and operations. It shall not be used to clarify individual’s views
for political purposes.

6. CONSENT AGENDA
All matters listed under Consent Agenda are considered routine and/or non-controversial and will be approved by
one motion. There will be no separate discussion of these items unless a Councilmember or citizen so requests, in
which case the item will be removed from the Consent Agenda and considered in its normal sequence on the
Agenda.

7.  STAFF REPORTS

a. Consider approval of the partial release and authorization of to execute documents ACTION
relating to the Purchase Agreement with Sunrise River Commons, LLC.

b.  Closed meeting for the evaluation of performance of City Administrator under ACTION
Minn. Stat. Sec. 13D.05, subd. 3(a).

8. MAYOR/CITY COUNCIL

9. ADJOURNMENT
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City Council SPECIAL MEETING MEETING Tuesday, May 20, 2025

Since we do not have time to discuss every point presented, it may seem that decisions are

preconceived. However, background information is provided to the City Council on each Agenda item in
advance from Staff and appointed Commissions, and decisions are based on this information and past
experiences. In addition some items may also have been discussed preliminarily at Council Work Sessions. If
you are aware of information that has not been discussed, please raise your hand to be recognized. Comments
that are pertinent are appreciated. Items requiring excessive time may be continued to another meeting.
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NORTH BRANCH
City of North Branch

Staff Report
Prepared By: Nathan Sondrol, Community Development Director
Presenter: Nathan Sondrol, Community Development Director
Date: 05/15/2025
Board & Commission: City Council

Subject: Consider approval of the partial release and authorization of to execute
documents relating to the Purchase Agreement with Sunrise River Commons, LLC.

Overview / Background

On July 25, 2023, the City Council approved Resolution No. 49-23-CC, authorizing the purchase from
Chisago County two (2) tax-forfeited parcels within the North Branch Development District. The two (2)
lots are located on Highway 95, west of Interstate 35 (PINs: 11.00410.14 and 11.00410.28). Both
properties have remained vacant since they were created by plat in 2008. Parcel 1 (11.00410.14) is
located north of the Holiday gas station; Parcel 2 (11.00410.28) is located at the northwest corner of
Interstate-35 and Highway 95 (Subject Properties). The purchase price for the Subject Properties, as set
by Chisago County, was $206,731 (Parcel 1) and $258,296 (Parcel 2). The purpose of acquiring the two
(2) properties was identified as necessary to facilitate development opportunities in this area.

At that same meeting, the City Council authorized City staff to negotiate a purchase agreement with
SMNPT 1, LLC, renamed to Sunrise River Commons, LLC (Developer). The City is required to sell both
parcels for the same price as what the City paid for them. The developer was responsible for developing
the Chipotle and Starbucks developments. The Purchase Agreement was finalized on November 27,
2023, and executed by both the City and Developer on February 15, 2024.

The Developer has since been working through its due diligence, notably identifying potential users, and
has requested a fourth extension to the Closing Date and Contingency Period identified in the Purchase
Agreement. The Council approved a first amendment on May 28, 2024, to extend the closing date to
September 28, 2024, and approved a Second Amendment to extend the closing date to December 1,
2024, and a Third Amendment to extend to March 15, 2025, and a Fourth Amendment to extend the
agreement to April 29, 2025.

During the closing process, the buyer has requested the items below be acted on in order to clear title for
closing on this sale

For the City Council:

1. Partial Release of Second Flink Avenue Agreement as to Assessment and Waiver of
Irregularity and Appeal
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1. Staff have confirmed these assessments were paid for and or written off during
the tax forfeiture, so this release can go forward.

2. Partial Release of Special Assessment Agreement (Old Little Sweden Inc. - assessment
agreement)

1. Staff have confirmed that they have been taken care of, this was a 1992
agreement.

3. Partial Release of Agreement City of North Branch (North Branch Market Place - Tax
Abatement, Business Subsidy, Development, and Subdivision Agreement)

1. A certificate of completion on the project was filed in 2010. This abatement and
subsidy have run their course.

4. Partial Release of Contract for Private Development (Old Little Sweden Inc. -
redevelopment agreement) [requires both Council and EDA action]

1. Releasing the old Parcel F, which includes a portion of the land being sold to
Sunrise.
The closing would be set for the May 27th, pending the release of the documents.

Requested City Council Action
Motion to consider approving the release, and authorizing staff to execute the attached documents

Voting Requirements:

Voting Options Simple Majority
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PARTIAL RELEASE OF TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT
AND SUBDIVISION AGREEMENT AND TERMINATION OF SECOND PUBLIC
UTILITIES AGREEMENT AS TO ASSESSMENT AND WAIVER OF IRREGULARITY
AND APPEAL

THIS PARTIAL RELEASE OF TAX ABATEMENT, BUSINESS SUBSIDY,
DEVELOPMENT AND SUBDIVISION AGREEMENT, AND TERMINATION OF
SECOND PUBLIC UTILITIES AGREEMENT AS TO ASSESSMENT AND WAIVER OF
IRREGULARITY AND APPEAL, is made effective as of May |, 2025, by and between
the City of North Branch, a Minnesota municipal corporation (the “City’’) and Sunrise River
Commons East LLC, a Minnesota limited liability company (“Sunrise”).

WHEREAS, the City and North Branch Market Place, LLC, a Minnesota limited
liability company, entered into a Tax Abatement, Business Subsidy, Development and
Subdivision Agreement dated November 26, 2007, which was recorded in the Office of the
County Recorder, Chisago County, Minnesota, on December 26, 2007, as Document No. A-
493618, on real property legally described as follows (the “Development Property™):

Lots 1-3, Block 1, Lots 1-4, Block 2 and Outlots A-F,
North Branch Market Place, Chisago County, Minnesota

WHEREAS, the City executed a Certificate of Completion certifying that North Branch
Market Place, LLC has fully and completely complied with its obligations to construct as
described in the Tax Abatement, Business Subsidy, Development and Subdivision Agreement
referred to above, dated August 24, 2010, which was recorded in the Office of the County
Recorder, Chisago County, Minnesota, on March 8, 2011, as Document No. A-531279, on the
Development Property (the Tax Abatement, Business Subsidy, Development and Subdivision
Agreement and the Certificate of Completion referred to above may be referred to herein
together as the “Tax Abatement Agreement”).

WHEREAS, the City and North Branch Market Place, LLC, a Minnesota limited
liability company, entered into a Second Public Utilities Agreement as to Assessment and
Waiver of Irregularity and Appeal dated November 26, 2007, which was recorded in the Office
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of the County Recorder, Chisago County, Minnesota, on December 26, 2007, as Document No.
A-493620, on the Development Property.

WHEREAS, the City and North Branch Market Place, LLC, a Minnesota limited
liability company, entered into the First Amendment to Second Public Utilities Agreement as to
Assessment and Waiver of Irregularity and Appeal dated December 8, 2008, which was recorded
in the Office of the County Recorder, Chisago County, Minnesota, on March 8, 2011, as
Document No. A-531277, on the Development Property (the Second Public Utilities Agreement
as to Assessment and Waiver of Irregularity and Appeal and the First Amendment to Second
Public Utilities Agreement as to Assessment and Waiver of Irregularity and Appeal referred to
above may be referred to herein together as the “Public Utilities Agreement”).

WHEREAS, as evidenced by a Conveyance of Forfeited Lands dated October 13, 2023,
which was recorded in the Office of the County Recorder, Chisago County, Minnesota, on
October 17, 2023, as Document No. A-671244 and by a Conveyance of Forfeited Lands dated
September 12, 2023, which was recorded in the Office of the County Recorder, Chisago County,
Minnesota, on October 17, 2023, the City acquired fee ownership and became the successor in
interest to a portion of the Development Property, legally described as follows (the “Property”):

Lot 1, Block 2, North Branch Market Place, Chisago County, Minnesota
And
Lot 2, Block 2, Noth Branch Market Place 2" Addition, Chisago County, Minnesota

WHERAS, the City desires to transfer the Property to Sunrise and in connection
therewith Sunrise has requested the City to release the Tax Abatement Agreement and the Public
Utilities Agreement from the Property.

WHEREAS, the City has determined that, as it relates to the Property, the rights and
obligations of the parties to the Tax Abatement Agreement and the Public Utilities Agreement
have been fully satisfied, there are no known events of default in connection therewith, and the
City desires to accommodate the request of Sunrise.

NOW, THEREFORE, the City and Sunrise hereby agree as follows:

1. The Tax Abatement, Business Subsidy, Development and Subdivision Agreement dated
November 26, 2007, which was recorded in the Office of the County Recorder, Chisago County,
Minnesota, on December 26, 2007, as Document No. A-493618, is hereby released from the
Property.

2. The Second Public Utilities Agreement as to Assessment and Waiver of Irregularity and
Appeal dated November 26, 2007, which was recorded in the Office of the County Recorder,
Chisago County, Minnesota, on December 26, 2007, as Document No. A-493620, is hereby
released from the Property.
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3. The First Amendment to Second Public Utilities Agreement as to Assessment and Waiver
of Irregularity and Appeal dated December 8, 2008, which was recorded in the Office of the
County Recorder, Chisago County, Minnesota, on March §, 2011, as Document No. A-531277,
is hereby released from the Property.

[SIGNATURES TO THIS PARTIAL RELEASE OF TAX ABATEMENT AND
BUSINESS SUBSIDY DEVELOPMENT AND SUBDIVISION AGREEMENT AND
TERMINATION OF SECOND PUBLIC UTILITIES AGREEMENT AS TO
ASSESSMENT AND WAIVER OF IRREGULARITY AND APPEAL]
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IN WITNESS WHEREQOF, the City and Sunrise have executed this Partial Release of
Tax Abatement, Business Subsidy, Development and Subdivision Agreement, and Termination
of Second Public Utilities Agreement as to Assessment and Waiver of Irregularity and Appeal as
of the date first set forth above.

CITY OF NORTH BRANCH,
a Minnesota municipal corporation

By:
, Mayor
By:
, Clerk
STATE OF )
) ss.
County of )
This instrument was signed and sworn before me on , 2025, by
and , the Mayor and

Clerk, respectively, of the City of North Branch, a municipal corporation on behalf of the City.

Notary Public for

My commission expires
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SUNRISE:

Sunrise River Commons East LLC,
a Minnesota limited liability company

By:

Paul Tucci
Its: Manager

STATE OF )
) ss.
County of )
This instrument was signed and sworn before me on , 2025, by Paul Tucci,

Manager of Sunrise River Commons East LLC, a Minnesota limited liability company.

Notary Public for

My commission expires

THIS INSTRUMENT WAS DRAFTED BY:
Barna, Guzy & Steffen, Ltd.

200 Coon Rapids Blvd. NW, Suite 400

Coon Rapids, MN 55433

(AKG)
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PARTIAL RELEASE OF SPECIAL ASSESSMENT AGREEMENT

THIS PARTIAL RELEASE SPECIAL ASSESSMENT AGREEMENT is made
effective as of May  , 2025, by and between the City of North Branch, a Minnesota
municipal corporation (the “City”’) and Sunrise River Commons East LLC, a Minnesota limited
liability company (“Sunrise”).

WHEREAS, the City and Old Little Sweden, Inc., a Minnesota corporation entered into
a Special Assessment Agreement dated June 15, 1992 (the “Agreement”), which was recorded in
the Office of the County Recorder, Chisago County, Minnesota, on June 17, 1992, as Document
No. 240794, which encumbered certain lands, including land described therein as “Parcel F”.

WHEREAS, as evidenced by a Conveyance of Forfeited Lands dated October 13, 2023,
which was recorded in the Office of the County Recorder, Chisago County, Minnesota, on
October 17, 2023, as Document No. A-671244 and by a Conveyance of Forfeited Lands dated
September 12, 2023, which was recorded in the Office of the County Recorder, Chisago County,
Minnesota, on October 17, 2023, the City acquired fee ownership and became the successor in
interest to a portion of “Parcel F”, as described in the Agreement, legally described as follows
(the “Property”):

Lot 1, Block 2, North Branch Market Place, Chisago County, Minnesota
And
Lot 2, Block 2, Noth Branch Market Place 2" Addition, Chisago County, Minnesota

WHERAS, the City desires to transfer the Property to Sunrise and in connection
therewith Sunrise has requested the City release the Agreement from the Property.

WHEREAS, the City has determined that, as it relates to the Property, the assessments
contemplated under the Agreement have been levied and paid in full, the rights and obligations
of the parties to the Agreement have been fully satisfied, there are no known events of default in
connection therewith, and the City desires to accommodate the request of Sunrise.

NOW, THEREFORE, the City and Sunrise hereby agree as follows:

1. The Agreement is hereby released from the Property.

1
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[SIGNATURES TO THIS PARTIAL RELEASE OF SPECIAL ASSESSMENT
AGREEMENT TO FOLLOW]
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IN WITNESS WHEREQOF, the City and Sunrise have executed this Partial Release of
Special Assessment Agreement as of the date first set forth above.

CITY OF NORTH BRANCH,
a Minnesota municipal corporation

By:
, Mayor
By:
, Clerk
STATE OF )
) ss.
County of )
This instrument was signed and sworn before me on , 2025, by
and , the Mayor and

Clerk, respectively, of the City of North Branch, a municipal corporation on behalf of the City.

Notary Public for

My commission expires
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SUNRISE:

Sunrise River Commons East LLC,
a Minnesota limited liability company

By:

Paul Tucci
Its: Manager

STATE OF )
) ss.
County of )
This instrument was signed and sworn before me on , 2025, by Paul Tucci,

Manager of Sunrise River Commons East LLC, a Minnesota limited liability company.

Notary Public for

My commission expires

THIS INSTRUMENT WAS DRAFTED BY:
Barna, Guzy & Steffen, Ltd.

200 Coon Rapids Blvd. NW, Suite 400

Coon Rapids, MN 55433

(AKG)
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PARTIAL RELEASE OF SECOND FLINK AVENUE AGREEMENT AS TO
ASSESSMENT AND WAIVER OF IRREGULARITY AND APPEAL

THIS PARTIAL RELEASE OF SECOND FLINK AVENUE AGREEMENT AS
TO ASSESSMENET AND WAIVER OF IRREGULARITY AND APPEAL, is made
effective as of May _ , 2025, by and between the City of North Branch, a Minnesota
municipal corporation (the “City”’) and Sunrise River Commons East LLC, a Minnesota limited
liability company (“Sunrise”).

WHEREAS, the City and North Branch Market Place, LLC, a Minnesota limited
liability company, entered into a Second Flink Avenue Agreement as to Assessment and Waiver
of Irregularity and Appeal dated November 26, 2007 (the “Agreement”), which was recorded in
the Office of the County Recorder, Chisago County, Minnesota, on December 26, 2007, as
Document No. A-493621, on real property legally described as follows (the “Benefited
Property”):

Lots 1-3, Block 1, Lots 1-4, Block 2
North Branch Market Place, Chisago County, Minnesota

WHEREAS, as evidenced by a Conveyance of Forfeited Lands dated October 13, 2023,
which was recorded in the Office of the County Recorder, Chisago County, Minnesota, on
October 17, 2023, as Document No. A-671244 and by a Conveyance of Forfeited Lands dated
September 12, 2023, which was recorded in the Office of the County Recorder, Chisago County,
Minnesota, on October 17, 2023, the City acquired fee ownership and became the successor in
interest to a portion of the Benefited Property, legally described as follows (the “Property™):

Lot 1, Block 2, North Branch Market Place, Chisago County, Minnesota
And
Lot 2, Block 2, Noth Branch Market Place 2" Addition, Chisago County, Minnesota

WHERAS, the City desires to transfer the Property to Sunrise and in connection
therewith Sunrise has requested the City release the Agreement from the Property.
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WHEREAS, the City has determined that, as it relates to the Property, the assessments
contemplated under the Agreement have been levied and paid in full, the rights and obligations
of the parties to the Agreement have been fully satisfied, there are no known events of default in
connection therewith, and the City desires to accommodate the request of Sunrise.

NOW, THEREFORE, the City and Sunrise hereby agree as follows:

1. The Agreement is hereby released from the Property.

[SIGNATURES TO THIS PARTIAL RELEASE OF SECOND FLINK AVENUE
AGREEMENT AS TO ASSESSMENT AND WAIVER OF
IRREGULARITY AND APPEALTO FOLLOW]
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IN WITNESS WHEREOF, the City and Sunrise have executed this Partial Release of
Second Flink Avenue Agreement as to Assessments and Waiver of Irregularity and Appeal as of
the date first set forth above.

CITY OF NORTH BRANCH,
a Minnesota municipal corporation

By:
, Mayor
By:
, Clerk
STATE OF )
) ss.
County of )
This instrument was signed and sworn before me on , 2025, by
and , the Mayor and

Clerk, respectively, of the City of North Branch, a municipal corporation on behalf of the City.

Notary Public for

My commission expires
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SUNRISE:

Sunrise River Commons East LLC,
a Minnesota limited liability company

By:

Paul Tucci
Its: Manager

STATE OF )
) ss.
County of )
This instrument was signed and sworn before me on , 2025, by Paul Tucci,

Manager of Sunrise River Commons East LLC, a Minnesota limited liability company.

Notary Public for

My commission expires

THIS INSTRUMENT WAS DRAFTED BY:
Barna, Guzy & Steffen, Ltd.

200 Coon Rapids Blvd. NW, Suite 400

Coon Rapids, MN 55433

(AKG)
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PARTIAL RELEASE OF CONTRACT FOR PRIVATE REDEVELOPMENT

THIS PARTIAL RELEASE OF CONTRACT FOR PRIVATE
REDEVELOPMENT is made effective as of May  , 2025, by and between the City of
North Branch, a Minnesota municipal corporation (the “City”); the Economic Development
Authority of North Branch, Minnesota, a public body corporate and politic (the “Authority””) and
Sunrise River Commons East LLC, a Minnesota limited liability company (“Sunrise”).

WHEREAS, the City, formerly known as the City of Branch; the Authority, formerly
known as the Economic Development Authority of Branch, Minnesota; Stanley K. Tanger, an
individual (the “Redeveloper”); and Old Little Sweden Inc., a Minnesota corporation (“Sweden”)
entered into a Contract for Private Redevelopment dated June 15, 1992 (the “Agreement”),
which was recorded in the Office of the County Recorder, Chisago County, Minnesota, on June
16, 1992, as Document No. 240738.

WHEREAS, the City has acquired a portion of “Parcel F” of the Redevelopment
Property, as defined in the Agreement, evidenced by a Conveyance of Forfeited Lands dated
October 13, 2023, which was recorded in the Office of the County Recorder, Chisago County,
Minnesota, on October 17, 2023, as Document No. A-671244 and by a Conveyance of Forfeited
Lands dated September 12, 2023, which was recorded in the Office of the County Recorder,
Chisago County, Minnesota, on October 17, 2023, legally described as follows (the “Property”):

Lot 1, Block 2, North Branch Market Place, Chisago County, Minnesota
And
Lot 2, Block 2, Noth Branch Market Place 2" Addition, Chisago County, Minnesota

WHERAS, the City has or will be conveying the Property to Sunrise and in connection
therewith Sunrise has requested the City and the Authority release the Agreement from the
Property.

WHEREAS, the Property, being a portion of “Parcel F” of the Redevelopment Property
under the Agreement, is not a part of the “Phase I” development, as defined therein and as such,
should be released from the Agreement.
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WHEREAS, the City and Authority have determined that, as it relates to the Property,
the rights and obligations of the parties to the Agreement have been fully satisfied, there are no
known events of default in connection therewith, and the City and the Authority desire to
accommodate the request of Sunrise.

NOW, THEREFORE, the City, the Authority and Sunrise hereby agree as follows:

1. The Agreement is hereby released from the Property.

[SIGNATURES TO THIS PARTIAL RELEASE OF CONTRACT FOR PRIVATE
REDEVELOPMENT TO FOLLOW]
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IN WITNESS WHEREQOF, the City and Sunrise have executed this Partial Release of

Contract for Private Redevelopment as of the date first set forth above.

CITY OF NORTH BRANCH
By:
, Mayor
By:
, Clerk
STATE OF )
) ss.
County of )
This instrument was signed and sworn before me on , 2025, by
and , the Mayor and

Clerk, respectively, of the City of North Branch, a municipal corporation on behalf of the City.

Notary Public for

My commission expires
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AUTHORITY:

Economic Development Authority
of North Branch, Minnesota, a
Minnesota public body corporate and politic

By
Name:
Its:

Name:
Its:

STATE OF )
) ss.
County of )

This instrument was signed and sworn before me on , 2025, by

and , the Vice Chair and
Executor Director, respectively, of the Economic Development Authority of North Branch,
Minnesota, a Minnesota public body corporate and politic, on its behalf.

Notary Public for

My commission expires
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SUNRISE:

Sunrise River Commons East LLC,
a Minnesota limited liability company

By:

Paul Tucci
Its: Manager

STATE OF )
) ss.
County of )
This instrument was signed and sworn before me on , 2025, by Paul Tucci,

Manager of Sunrise River Commons East LLC, a Minnesota limited liability company.

Notary Public for

My commission expires

THIS INSTRUMENT WAS DRAFTED BY:
Barna, Guzy & Steffen, Ltd.

200 Coon Rapids Blvd. NW, Suite 400

Coon Rapids, MN 55433

(AKG)
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CONTRACT
FOR
PRIVATE REDEVELOPMENT
By and Among
ECONOMIC DEVELOPMENT AUTHORITY
OF BRANCH, MINNESOTA
and
THE CITY OF BRANCH, MINNESOTA
and
STANLEY X. TANGER
and
OLD LITTLE SWEDEN, INC.
and

LITTLE SWEDEN, INC.

Dated as of:%%; ng l5 199&

This document was drafted by:
HOLMES & GRAVEN, Chartered
470 Pillsbury Center .
Minneapolis, Minnesota 55402
Telephone: 337-9300
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CONTRACT FOR PRIVATE REDEVELOPMENT

THIS AGREEMENT, made on or as of the | 5 day of %!i e 199,
by and among THE CITY OF BRANCH, a municipal corporation under the laws of
Minnesota, having its principal offices at City Hall, P.O. Box 0, Branch, Minnesota
55056 (the "City"), and the BRANCH ECONOMIC DEVELOPMENT AUTHORITY, a
public body corporate and politic, established pursuant to Minnesota Statutes,
Sections 469.090 to 469.108, having its principal office at City Hall, P.O. Box 0,
Branch, Minnesota 55056 (the "Authority"), and STANLEY K. TANGER, an
individual having his principal office at 1400 W. Northwood Street, P.O. Box 29168,
Greensboro, North Carolina (the "Redeveloper"), and OLD LITTLE SWEDEN, INC.,
a Minnesota corporation having its principal office at P.O. Box 460, North Branch,
Minnesota, and LITTLE SWEDEN, INC., a Minnesota corporation having its princival
office at 6849 St. Croix Trail, North Branch Minnesota 55056 (the latter two part.es

collectively referred to as the "Property Owner").

WITNESSETH:

WHEREAS, the Authority was created pursuant to Minnesbta Statutes, Sections
469.090 t0 469.108 ("EDA Act") and was authorized to transact business and exercise
its powers by a resolution of the City Council of the City; and

WHEREAS, the Authority has determined a need to exercise the powers of the
Housing and Redevelopment Authority pursuant to the EDA Act and Minnesota
Statutes, Sections 469.001 through 469.047 ("HRA Act"); and

WHEREAS, the City is a statutory city organized and existing pursuant to the
constitution and laws of the State of Minnesota and is governed by the City Council

of the City; and

WHEREAS, in furtherance of the objectives of the HRA Act, the Authority has
undertaken a program to prevent the development of blight or blighted conditions
within the City and in this connection intends to carry out a redevelopment project
known as Redevelopment Project No. 1 (the "Project”) in an area (the "Project
Area") located in the City; and

WHEREAS, the Authority and the City Council of the City intend to establish
a Redevelopment Plan for the Project, (the "Redevelopment Plan"); and

WHEREAS, pursuant to the EDA Act and the HRA Act, the Authbrity is
authorized to undertake certain activities to prepare real property for development
by private enterprise; and

WHEREAS, pursuant to Minnesota Statutes, Chapter 429, the EDA Act and the
HRA Act, the City is authorized to undertake certain public improvements and to
assist the EDA in the undertaking of a Project; and

WHEREAS, the Redeveloper and the Property Owner have presented to the
Authority proposal for the development of commercial facilities on certain real
property located in the Project Area which real property is hereinafter referred to
as the "Redevelopment Property" and is legally described on Schedule A hereto and

made a part hereof; and
. WHEREAS, the Authority and City believe that the redevelopment of the
Project Area pursuant to this Agreement, and fulfillment generally of this Agreement
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are in the vital and best interests of the Authority and the.City, and the health,
safety, morals and welfare of their residents, and in accord with the public purposes
and provisions of the applicable state and local laws and requirements under which
the Project has been undertaken.

NOW, THEREFORE, in consideration of the premifsjes 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, unless a different meaning
clearly appears from the context:

"Agfeement" means this Agréement, as the same may be from time to time
modified, amended, or supplemented.

"Authority" means the Economic Development Authority of Branch, Minnesota,
Oor any successor or assign.

"Bonds" means general obligation bonds issued by the City to finance the cost
of the Public Improvements, and any bonds issued to refund the Bonds.

"Certificate of Completion" means the certification provided to the
Redeveloper, or the purchaser of any part, parcel or unit of the Redevelopment
Property, pursuant to Section 4.4 of this Agreement.

"City" means the City of Branch, Minnesota.

"Construction Plans" means the plans, specifications, drawings and related
documents on the construction work to be performed by the Redeveloper on the
Redevelopment Property which (a) shall be as detailed as the plans, specifications,
drawings and related documents which are submitted to the appropriate building
officials of the County, and (b) shall include at least the following for each building:
(1) site plan; (2) foundation plan; (3) basement plans; (4) floor plan for each floor;
(5) cross sections of each (length and width); (8) elevations (all_sides); (7)
landscape plan; and (8) such other plans or supplements to the foregoing plans as
the Authority may reasonably request to allow it to ascertain the nature and quality
of the proposed construction work.

"County" means the County of Chisago, Minnesota.

"EDA Act" means the Economic Development Authority Act, Minnesota

Statutes, Sections 469.090 to 469.108, as amended.

"Event of Default” means an action by a party as described in Article IX of
this Agreement.

"Holder" means the owner of a Mortgage.

"HRA Act" means the Housing and Redevelopment Act, Minnesota Statutes,
Sections 469.001 to 469.047, as amended.

"Maturity Date" means the date that the last outstanding Bond has been paid
or defeased.

"Minimum Improvements" means the construction of commercial or industrial
improvements on the Redevelopment Property.

"Mortgage" means any mortgage made by the Redeveloper which is secured,
in whole or in part, with the Redevelopment Property and which is a permitted
encumbrance pursuant to the provisions of Article VIII of this Agreement.
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__ "Note" ‘means the Taxable Tax Increment Revenue Note to be issued in
accordance with Section 3.8.
_— nparcel” means Parcel A, B, C, D, E, F, G, ‘or H of the Redevelopment
Property.

_"Parcel G and ‘H_Ownez‘;s"k_pméahs the current owners of Parcel G and H which
are: Parcel G -- Clayton Anderson and Kar! W. Koch, tenants in common; Parcel H -
- Community National Bank, a national association.

 "Phase" means & specific portion of the Minimum Improvements, as further
described in Section 3.7.

"Phase I" means a retail shopping mall of épbroximatély 106,000 square feet
to be constructed by the Redeveloper on Parcel A of the Redevelopment Property.

"Project" means the Authority's proposed Redevelopment District No. 1.
_"Project Area" means the real pro;ﬂérty located within the boundaries of the

proposed Project, as described in Schedule 1.

‘ "PfOpei'ty__ Owner" means, collecetively, 0Old Little Sweden,Inc. and Little
Sweden, Inc., the current owners of Parcels A, B,C, D, E and F of the
Redevelopment Property.

~ "public Improvements" means the improvements to be constructed by City as
described in Schedule B.

"Public Redevelbpment Costs" means those costs to be paid\or. reimbursed by
the Authority in connection with the Redevelopment Property pursuant to Section 3.7
herein.

"Redeveloper" means Stanley K. Tanger, an individual, or his pefi:ditted

successors and assigns.

"Redevelopmient Property” means the real property described in Schedule A
of this Agreement, including Parcels A, B, C,D, E, F, G, and H.

. "Redévéiopment Plan" means the proposed Redevelopment Plan for
Redevelopment District No. 1.

"Soil Corrections" means the soil and terrain corrections described in Schedule

nState" means the State of Minnesota.

"Tax Increment" means that portion of the real property taxes which is ngid
with respect to the Redevelopment Froperty and which is remitted to the Authority

as tax increment pursuant to the TIF Act.

: !,'T'I‘F Act" means the Tax Increment Financing Act, Minnesota Statutes,
Sectijons 469.174 to 489.179, as amended.

. 'TIF District" means Tax Increment Financing District No. 1-1 to be created
by the Authority and the City, the boundaries of which are described in Schedule




) "TIF Plan" means the Tax Increment Financing Plan for the TIF District, as
it may be modified.

"Tax Official” means any County assessor; Courity auditor; County or State
board of equalization, the commissioner of revenue of the State, or any State or
federal district court, the tax court of the State, or the State Supreme Court.

"Unavoidable Delays" means delays beyond the reasonable control of the party
seeking to be excused as a result thereof which are the_direct result of strikes,
other labor troubles, fire or other casualty to the Minimum Improvements or the
Public Improvements, litigation commenced by third parties which, by injunction or
other similar judicial action, directly results in delays, or acts of any federal, state
or local governmental unit (other than the Authority in exercising its rights under
this Agreement) which directly result in delays. Except as provided in Section 3.2,
Unavoidable Delays shall not include delays in the Redeveloper's obtaining of permits
or governmental approvals necessary to. enable construction of the Minimum
Improvements by the dates such construction is required under Section 4.3 of this

Agreement.




ARTICLE II

Representations and Warranties

. Sectlon 2.1. Representatlons by the Authorlty and the City. The Authomty
and the City make the following representations as the basis for the undertaking on
their part herein contained:

(a) The Authorlty is an economic development authomty duly orgamzed and
existing under the laws of the State. Under the provisions of the EDA Act, the
Authority has the power to enter into this Agreement and carry out its obhgatlons
hereunder.

(b) Beforeissuance of any Bonds the Authority and the City will adopt and
approve the Project in accordance with the terms of the HRA Act and the EDA Act.

(¢) Before issuance of any Bonds, the Authomty and the City will adopt and
,approve the TIF District as a "soils cond1t1on district” in accordance with the terms
of the TIF Act.

, (d) The City is a state public body. under Section 469.041 of the HRA Act,
and under the laws of the State has the power to enter this Agreement and to do all
things necessary or convenient to aid and cooperate in planning and operation of the
Project.

(e) Pursuant to anesota Statutes, Chapter 429 and the TIF Act, the Cit v
will construet the Public Improvements in accordance with its usual and customary
procedures for such improvements.

- (5 To finance the costs of the activities to be undertaken by the City, the
City proposes to use the proceeds of the Bonds issued by the City, together with
interest earnings thereon, and to pledge special assessments and Tax Increments to
payment of the principal’ and interest on the Bonds.

, {g) The activities of the Author1ty are undertaken for the purpose of
preventmg bhght and fostermg the development of certain real property which for
a variety of reasons is presently unutilized and underutilized and for the purpose
of promoting economic development and the creation of employment opportunities.

. (h) The Authority will cooperate with the Redeveloper and the Property
Owner with respect to any litigation, other than litigation in which the Authority and
the Redeveloper, or_the Authority and the Property Owner, are adverse parties,
.commenced with respect to the Project, or any Phase of the Minimum Improvements;
provided, that the Authority shall not be obligated to incur, costs through the
retaining of legal counsel or experts, or otherwise, in connection with such
litigation.

... Section 2.2. Representatiohs and Warranties by the Redeveloper. The
Redeveloper represents and warrants that:

(a) - Phase I of the Minimum Improvements constltutes a perrmtted use under
any apphcable zoning laws.

(b) The Redeveloper has received no not1ce or communication from any
local, state or federal official that the activities of the Redeveloper or the Authority




in the Project Area may be or will be in violation of any. environmental law or
regulation (other than those notices or communications of which the Authority is
aware). The Redeveloper is aware of no facts the existence of which would cause it
to be in violation of or give any person a valid claim under any local, state or federal
environmental law, regulation or review procedure.

(¢) 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
restriction or any evidences of indebtedness, agreement or instrument of whatever
nature to which the Redeveloper is now a party or by which it is bound, or
constitutes a default under any of the foregoing.

(d) The Redeveloper will cooperate with the Authority with respect to any
litigation, other than litigation in which the parties hereto or the Parcel G or H
Owners are adverse parties to the Authority, commenced with respect to the Project
or any Phase of the Minimum Improvements; provided that the Redeveloper shall not
be obligated to incur costs through the retaining of legal counsel or experts, or
otherwise, in connection with such litigation.

(e) Whenever any Event of Default by the Redeveloper occurs and if the
Authority or City shall employ attorneys or incur other expenses for the collection
of payments due or to become due or for the enforcement of . performance or
observance of any obligation or agreement on the part of the Redeveloper under this
Agreement, the Redeveloper agrees that it shall, within ten days of written demand
by the Authority or the City, pay to the Authority or the City, as the case may be,
the reasonable fees of such attorneys and such other expenses so incurred by the

Authority or City.

) The proposed redevelopment by the Redevelopér hereunder would not
occur but for the public financing assistance being provided by the Authority and
City hereunder.

Section 2.3. Representéfions and Warranties by the Property Owner. The
Property Owner represents and warrants that:

(a) The Property Owner consists of corporations duly organized and in good
standing under the laws of the State of Minnesota, which to the best of their
knowledge are not in violation of any provisions of their articles of incorporation,
bylaws or laws of the State, are duly authorized to transact business within the
State, have power to enter into this Agreement and have duly authorized the
execution, delivery and performance of this Agreement by proper action of their
directors.

(b) The Property Owner will pay special assessments for the cost of the
Public Improvements in accordance with the terms of this Agreement.

(¢) The Property Owner will cooperate with the Authority with respect to
any litigation, other than litigation in which the parties hereto or the Parcel G or H
Owners are adverse parties to the Authority, commenced with respect to the Project
or any Phase of the Minimum Improvements; provided that the Property Owner shall
not be obligated to incur costs through the retaining of legal counsel or experts, or
otherwise, in connection with such litigation.
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A _(d) Whenever any Event of Default by the Property Owner occurs and if the
Authority or City shall employ attorneys or incur other expenses for the collection
of payments due or to.become due. or for. the enforcement of performance or
observance of any obligation or agreement on the part of the Property Owner under
this Agreement, the Property Owner agrees that it shall, within 10 days of written

‘demand by the Authority or the City, pay to the Authority or the City, as the case

may be, the reasonable fees of such attorneys and such other expenses so incurred
by the Authority or City.

-(e) . 'To the bestfof the Prdperty Owner's khowledge,_the pfop&sed future

_redevelopment of the property currently owned by the Property Owner hereunder

would not occur but for the public financing assistance being provided by the
Authority and City hereunder.




ARTICLE III

Public Improvements, Other Improvements

Section 3.1. Status of Redevelopment Property. Parcels A, B,C, D, E and
F of the Redevelopment Property are currently owned by the Property Owner The
Redeveloper will acquire fee title to Parcel A of the Redevelopment Property from the
Property Owner. The Redeveloper currently possesses an option to acquire Parcel
B of the Redevelopment Property. . ParcelsG and H of the Redevelopment Property
are currently owned by the Parcel G and H Owners. Neither the City nor the
Authority has any obligation to acquire any portion of the Redevelopment Property.

Section 3.2. - Public Improvements. The parties acknowledge that the
development of Phase I and subsequent Phases of the Minimum Improvements will
require construction of certain public improvements. The City will construct the
Public Improvements described in Schedule B hereto, subject to all the terms and
conditions of this Agreement. The City has no obligation to incur any binding
obligation with respect to construction or financing of any Public Improvements
until:

(a) the Redeveloper has filed with the City the Notice of Intent to proceed
in accordance with Section 4.5; and

(b) the Redeveloper, the Property Owner and each of the Parcel G and H
Owners have each signed and filed with the City the Special Assessment Agreement
as required under Section 3.4 herein; and

(c¢) the City has received the security required under Section 3.6 herein;

(d) the Property Owner has filed with the County Auditor a certificate in a
form acceptable to the auditor waiving any rights granted under Minnesota Statutes,
Section 273.111 tu defer special assessments against any part of the Redevelopment
Property owned by the Property Owner, as required under Section 3.4

(e) - the Redeveloper and Property Owner have dedicated to the City the
property and easements as required under Section 3.5

The Public Improvements (except the Flevsted Storage): shall be substantially
completed by no later than the date of the Certificate of Completion for Phase I of the
Minimum Improvements, subject to the condition that Redeveloper is not in default
under this Agreement and subject to Unavoidable Deiays For the purposes of this
Section 3.2, Unavoidable Delays include any delays in the Redeveloper's obtaining
permits or governmental approvals necessary to enable construction of the Minimum
Improvements, and delays caused by the Redeveloper's failure to provide to the City
information or assistance that is necessary in order to proceed with the Public
Improvements. :

The Public Improvements shall not include any 1mprovements or costs_that may be
required in order to provide water service for Phase I of the Minimum Improvements
before the public Elevated Storage, Well and Pumphouse are completed and placed
in service (referred to collectively as "Interim Water Improvements"). Interim Water
Improvements include, but are not limited to: interim well; interim pumping and
associated electrical service and controls; pressure tanks and controls; chemical
feeding equipment; and costs related to abandonment of any Interim Water




Improvements upon g@iiﬁ{pléfibh"oféthe Efex}'ated S“t‘oﬂrage , Welland Pum;i‘house . Interim
Water Improvements does not include the Watermain referenced in Schedule B.

_ All costs and responsibility for construction and operation of the Interim Water
Improvements shall be borne solely by: the Redeveloper. With the consent of the
City's consulting engineer, all or a portion of the Interim Water Improvements may
be constructed on property deeded to the City pursuant to Section 3.3, provided
that before commencing construction of such Interim Water Improvements . the
Redeveloper shall enter a license agreement with the City in a form satisfactory to
the City providing for the construction. and operation of such Interim Water

Improvements by the Redeveloper until public water service becomes available.

Section 3.3. Financing of Public Improvements.

- _The Authority will finance the cost. of the Public Improvements. through
issuance by the City of Bonds in an amount not to exceed $2,000,000. Of that total
amount, Bonds in an amount necessary. to pay the cost of all Public Improvements
except the Storm Sewer will be secured primarily by special assessments against the
Redevelopment Property payable over a period of 15 years. Such. special
assessments, together, with interest thereon at a rate equal to 1.0 percent higher
than the interest rate on the Bonds, will be allocated among the Parcels as shown in
Schedule C hereto. . Such Bonds will also be secured in part by general property
taxes to be levied commencing the first year in which, as of January. 2, Parcel A is
not included in the TIF District according to the records of the County auditor,
which levy shall be an amount equal to the real property taxes generated by
extending the City's local tax rate against the tax capacity of Parcel A together with
the Minimum Improvements thereon (hereinafter referred to as the "Phase I Tax").

Of the total Bond amount, Bonds in an amount necessary to pay. the cost of the

')_S'{tcgrm Sewer portion of the Public Improvements, and the cost of soil corrections

associated with the Elevated Storage, Well, Pumphouse and Streets, will be secured
primarily by Tax Increments received by the Authority from the TIF District.

The Authority, City and Redeveloper understand and agree that the Authority

‘and City will terminate the TIE District as soon as reasonably possible after the

Authority_and City determine- that, they have received or are legally entitled to

receive from Chisago County sufficient Tax Increments to fully discharge the portion

of the Bonds secured by Tax Increments, and the Authority's obligations under the
Note, in accordance with the terms of the Bonds and the Note.

_ Any excess proceeds of the Bonds above the amount needed to pay the costs
of the Public Improvements will be applied to pay special assessments against Parcels
A thrugh H, inclusive, on a pro rata basis in proportion to the outstanding special
assessments on each Parcel.

_ Section 3.4. Waiver. The Redeveloper, Property Owner and Parcel G and H
Owners each agree to execute the Special Assessment Agreement in substantially the
form attached as Schedule E. Further, the Redeveloper and the Property Owner
each specifically waive any. rights granted under Minnesota Statutes, Section 273.111

to defer special assessments levied against any part of the Redevelopment Property

in connection with.the Public Improvements, and each further agrees to file a
certificate to that effect with the County auditor.

Secﬁ‘dn 3.5.., Enti'y, :Ea:sen\f{«ents. - The R-éde{felof)ér and the Property Owner
hereby. grant to the City a right of entry. to Parcels A, B, C, D, E and F of the
Redevelopment Property for the purposes of constructing the Public Improvements
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thereon. The Redeveloper and the Property Owner each further agree to dedicate
portions, and grant easements in portions, of the Redevelopment Property to the
City substantially in accordance with the Site Plan attached as Schedule D, in order
to permit the construction and operation of the Public Improvements.

Section 3.6. Security. In order to secure the construction of the Public
Improvements (other than the Storm Sewer) and payment of the special assessments
levied against Parcels B, C, D, E and F of the Redevelopment Property, the
Property Owner will, on or before the date the Redeveloper files the Notice of Intent
under Section 4.5, deliver to the City security in the form and subject to the terms
and conditions as follows:

a) The security may be in the form of an unconditional and irrevocable
bank letter of credit ("Letter of Credit") in the amount of the two largest annual
installments of special assessments together with interest thereon levied. against
Parcels B, C, D, Eand F. The Letter of Credit shall be in a form satisfactory to the
City and shall be in effect during each calendar year that special assessments are
outstanding. The Letter of Credit must be renewed annually on January 1 at the
amount of the original Letter of Credit regardless of any drafts previously made
against it. The Property Owner shall, by November 1 of each year, provide written
notice to the City evidencing the issuer's committment to renew the Letter of Credit
or issue a new one. If the Property Owner fails to provide such timely notice, the
City may draw the full Letter of Credit. The provisions of this Section shall not be
construed to prejudice or limit any additional rights of the City under Article IX of

this Agreement.

b) Upon payment of all special assessments together with interest thereon
levied against any portion of Parcel B, C, D, E or F, the Property Owner may
substitute a new Letter of Credit in the amount of the two largest annual installments
of special assessments together with interest thereon that remain outstanding against
Parcels B, C, D, Eor F.

c) In lieu of the Letter of Credit required under clauses a. and b., ‘the
Property Owner may deliver to the City a one-year certificate of deposit
("Certificate") payable or pledged to the City by the Property Owner or a third-
party pledgor, in the same principal amount and renewable under the same terms as
described in clause a., and subject to substitution under the same terms_as
described in clause b. If not previously drawn upon by the City, principal and
acerued interest on the Certificate will be returned to the Property Owner upon
payment in full of all special assessments and interest thereon levied against Parcels
B,C, D, Eand F.

d) If the Redeveloper exercises its option to acquire Parcel B from the
Property Owner and special assessments together with interest levied against Parcel
B are not paid on or before closing, the Redeveloper shall submit to the City on or
before such closing the Letter of Credit or Certificate in an amount equal to the two
largest annual installments of special assessment levied against Parcel B as described
in clauses a., b. and c. Upon the City's receipt of such Letter of Credit or
Certificate from the Redeveloper, the Property Owner may substitute a new Letter
of Credit under clause b. as if the special assessments and interest levied against
Parcel B had been paid. The City will return the Letter of Credit or Certificate
delivered by the Redeveloper under this clause d. upon issuance of a certificate of
occupancy for Minimum Improvements of at least 50,000 square feet on Parcel B.

Section 3.7. Future Phases.
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~__(a)_ .The parties, acknowledge that ‘additional Phases of the Minimum
Improvements may be constructed on the Redevelopment Property, which Phases may
increase taxable value in the city. The City and the Authority further acknowledge
that, under the terms of this Agreement, the Redeveloper and the Property Owner
have incurred, or will incur. substantial obligations . in.connection with Public
Improvements and the Minimum Improvements. The City and Authority agree that,
in consideration of such obligations and in order to facilitate further development
within the Project Area, the City and the Authority will assist the Redeveloper and
the Property Owner in accordance with the terms and conditions of this section.

(b). __u,An;arddiAtidnal Phase of the MifﬁﬁlumrlmpfoVeménts,Sﬂail consist of a
specific commercial. or industrial improvement on a specific Parcel.or Parcels

(excluding Parcel A and any Parcel or portion thereof included in the TIF District

prior to its termination), constructed by any person or entity; provided that in
order to constitute a Phase, the Minimum Improvements (excluding land) must, as
of January 2 of the year in which the Phase commences, have an assessor's estimated
market value that will generate at least $1,000 in property taxes payable in the

following year.

_ (¢) . Subject to all of the terms and conditions of this section, the Authority
will pay annually certain Public. Redevelopment Costs as defined herein, in the
amount and only to the extent of the real property taxes generated by extending the
City's local tax rate against the tax capacity of the subject Phase (the Phase, Tax
Amount). The Phase Tax Amount shall be based on the tax capacity of the Phase as
of January 2, for the purposes of Public Redevelopment Costs payable in the
following year, provided that no Phase Tax Amount will be calculated or paid if the
Phase is included in the TIF District as of January 2 according to the records of the

County auditor.

o (d) Public Redévélophient Costs consist of the.costs to be paid by the
Authority in the following manner and according to the following terms:

_ (1) As to any Phase ‘constructed on Parcel B after the Redeveloper
acquires Parcel B, the Authority will pay the related annual Phase TaX
Amount, in order of priority;

(i) Topay outstanding special assessments in connection with
the Public Improvements levied against Parcel A and Parcel B or any
portion thereof, or, in the case of Parcel B, to reimburse the
Redeveloper for special assessments paid by the Redeveloper upon
acquisition of Parcel B;

(ii) .To the Redeveloper as reimbursement for site costs in
connection with the development of any Phase (including Phase I)
constructed on Parcel A or Parcel B (the "Site Costs"). Site Costs
means the costs of grading, filling, landscaping, on-site utilities, curb
and gutter, and comparable site improvements that would be eligible for

financing under Minnesota Statutes, Sections 469.174 to 469.179, but
does not include the.Soil Corrections to the extent such costs are
reimbursed under Section 3.8. The Authority has no obligation to
reimburse the Redeveloper's Site Costs until the Redeveloper submits
to the City written evidence reasonably satisfactory to the City.that the
Redeveloper has incurred and paid all of the claimed Site Costs. Site
Costs shall include interest at an annual rate of interest of 7 percent
compounded annually on each Payment Date (as hereinafter defined),
accrued from the date the Redeveloper submits evidence that it has paid
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the Site Costs. Any Site Costs payable under this section shall be paid
to the redeveloper on December 15 of the appropriate year ("Payment
Date").

(2) As to any Phase constructed on: Parcel B if Parcel B is not
acquired by the Redeveloper; and Parcels C through H inclusive; the
Authority will pay the related annual Phase Tax Amount, in order of priority:

(i) Ten percent of the Phase Tax Amount to defray costs of the
Authority or the City in connection with administering and maintaining
the Project, the Public Improvements and any other improvements in the
Project Area;

(ii) To pay outstanding special assessments in connection with
additional public.improvements deemed necessary by the City. in
connection with any Phase beyond Phase I, levied against any portion
of Parcel B, C, D, E or F to which the Property Owner holds title as of
the date the installment of such special assessment is due;

(iii) To pay outstanding special assessments in connection with
the Public Improvements levied against any portion of Parcel B, C, D,
E or F to which the Property Owner holds title as of the date the
installment of such special assessment is due;

(iv) First to pay outstanding special assessments in connection
with the Public Improvements levied against Parcel A, and second to
reimburse the Redeveloper for Site Costs in connection with Parcel A in
accordance with the terms and conditions set forth in Section

3.7(d) (1) (ii).

If more than one Parcel has outstanding special assessments, any : special
assessments paid by the Authority under clause (d)(1) or (d)(2) shall be
apportioned among Parcels on a pro rata basis in proportion to outstanding special
assessments on each Parcel.

(e) The Authority will finance the Public Redevelopment Costs through
annual contributions from the City pursuant to Section 469.041 of the HRA Act. The
City agrees to budget for and make such contributions to the HRA to the extent of
the annual Phase Tax Amount, all subject to any levy limits that may be applicable
to the City. The Authority has no obligation to pay the Public Redevelopment Costs
except to the extent of the contribution received in any year from the City pursuant
to this Section.

(f) The Authority will pay the Public Redevelopment Costs annually
beginning the first year following commencement of any Phase after Phase I, and
terminating 15 years after the date of the Notice of Intent filed pursuant to Section
4.5; provided that if no Phase is constructed on any portion of Parcels B, C, D, E
or F within 10 years after the date of the Notice of Intent, the Authority's
obligations under this Section 3.7 shall terminate and be of no further force or

effect.

(g) If real property taxes in connection with any. Phase owned by the
Redeveloper or the Property Owner are not timely paid under State law, and
Redeveloper or Property Owner, as the case may be, fails to cure such delinquency
within 30 days after receiving written notice of the delinquency from the City, the
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Authority's obligations under this Section 3.7 with regard to the delinquent party
shall terminate and be of no further force or effect.

~ Section 3.8. Soil Corrections. (a) The Authority and the Redeveloper

‘acknowledge and agree that the development of Phase I of the Minimum Improvements

will necessitate certain Soil Corrections within Parcel A, all further as defined in
Schedule F. The Redeveloper shall undertake the Soil Corrections and shall complete
such work in a timely manner consistent with the Minimum Improvements construction
deadlines set forth in Section 4.3.

~ (b) In order to make development of the Minimum Improvements financially
feasible, the Authority will reimburse the Redeveloper for the cost of the.Soil
Corrections, in an amount not to exceed $300,000. To finance such reimbursement,
the Authority shall issue and the Redeveloper shall purchase the Note in
substantially the form set forth in the Authorizing Resolution attached as Schedule
G. the Authority and the Redeveloper:agree that the consideration from the
Redeveloper for the purchase of the Note shall consist of the Redeveloper's payment
of the Soil Correction costs.

. _ The Authority shall issue the Note upon delivery. by the Redeveloper of
written evidence satisfactory to the Authority that the Redeveloper has paid Soil
Corrections costs of at least $300,000. If Soil Corrections costs exceed $300,000,
such excess costs shall be the responsibiity of the Redeveloper.

Section 3.9. Redeveloper Payments. In consideration of the Authority's and
City's financial assistance in developing the Minimum Improvements, the Redeveloper
will pay to the City an amount ("Redeveloper Payment") calculated as follows and
subject to the following terms and conditions:

B (a) The Redévéloper Payment shall be the amount in any year of the City"s

estimated Reduction In State Tax Increment Financing Aid ("RISTIFA") in

connection with TIF District No. 1-1.

.{(b)_ For the purposes of calculating the Redeveloper Payment, the RISTIFA
shall be estimated based on the "qualifying captured tax capacity"” as of January 2
of each tax-assessment year. On or before December 1, 1993 and December 1 of each
tax-assessment year for the duration of TIF District No. 1-1, the City will notify the

‘Redeveloper in writing of the Redeveloper Payment. No later than February 1, 1994

and each February 1 thereafter, the Redeveloper shall pay the Redeveloper Payment

“to the City. Failure by the City to provide the aforementioned notice in the manner

and time specified, shall not relieve: the Redeveloper's obligation to pay the
Redeve.oper Payment within 30 days after receiving actual notice of the amount of
the Redeveloper Payment.

- (e) For the purposes of this Secﬂon, the terms RISTIFA and "qualifying

_captured tax capacity" shall have the meaning set forth in Minnesota Statutes,

Section 273.1399.

Can
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ARTICLE IV

Construction Phase I of the Minimum Improvements

Section 4.1. Construction of Phase I. The Redeveloper agrees that it will
construct Phase I of the Minimum Improvements on Parcel A of the Redevelopment
Property in accordance with the approved Construction Plans and at all times prior
to the Maturity Date will comply with all applicable laws.

Section 4.2. Construction Plans.

(a) Before commencing construction of Phase I, the Redeveloper shalil
submit to the Authority Construction Plans. The Construction Plans shall provide
for the construction of Phase I and shall be in conformity with the. Redevelopment
Plan, this Agreement, and all applicable State and local laws and regulations. .The
Authority will approve the Construction Plans in writing if: (i) the Construction
Plans conform to the terms and conditions of this Agreement; (ii) the Construction
Plans conform to the goals and objectives of the Redevelopment Plan; (iii) the
Construction Plans conform to ail applicable federal, state and local laws,
ordinances, rules and regulations; (iv) the Construction Plans are adequate to

ordinances, rules and regulations, or to construct Phase I in accordance therewith.
No approval by the Authority shall constitute a waiver of an Event of Default. If
approval of the Construction Plans is requested by the Redeveloper in writing at the
time of submission, such Construction Plans shall be deemed approved unless
rejected in writing by the Authority, in whole or in part. Such rejections shall set
forth in detail the reasons therefore, and shall be made within 30 days after the date
of their receipt by the Authority. If the Authority rejects any Construction Plans
in whole or in part, the Redeveloper shall submit new or corrected Construction
Plans within 30 days after written notification to the Redeveloper of the rejection.
The provisions of this Section relating to approval, rejection and resubmission of
corrected Construction Plans shall continue to apply until the Construction Plans
have been approved by the Authority. The Authority's approval shall not be
unreasonably withheld. Said approval shall constitute a conclusive determination
that the Construction Plans (and Phase I, constructed in accordance with said plans)
comply to the Authority's satisfaction with the provisions of this Agreement relating
thereto.

(b) If the Redeveloper desires to make any material change in the
Construction Plans after their approval by the Authority, the Redeveloper shall
submit the proposed change to the Authority for its approval. If the Construction
Plans, as modified by the proposed change, conform to the requirements of this
Section 4.2 of this Agreement with respect to such previously approved Construction
Plans, the Authority shall approve the proposed change and notify the Redeveloper
in writing of its approval. Such change in the Construction Plans shall, in any
event, be deemed approved by the Authority unless rejected, in whole or in part,
by written notice by the Authority to the Redeveloper, setting forth in detail the
reasons therefor. Such rejection shall be made within ten (10) days after receipt of
the notice of such change. The Authority's approval of any such change in the
Construction Plans will not be unreasonably withheld,

8JB25523
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"Section 4.3. Commencement ‘and Completmn of Construction. Sub]ect to

Unavoidable Delays, the Redeveloper shall commence construction of Phase I within

80 days after filing the Notice of Intent under Section 4.5. Subject to Unavoidable
Delays,, the Redeveloper shall substantially complete the construction of Phase I
within one year after the date of the Notice of Intent but no later than December 31,

1993. Notwithstanding the. aforementioned completion date, the Redeveloper
understands and acknowledges that estimates of Tax Increment in connection with
Phase I are based on the assumption that Phase I will be substantially completed for

.property tax valuation purposes by January 2, 1993. The Redeveloper further
acknowledges that the minimum market value set forth in the Assessment Agreement

entered pursuant_to. Section 6.4 will be in effect commencing January 2, 1993
regardless of the actual progress of construction of Phase I.. All work with respect
to.Phase I to be constructed or provided by the Redeveloper on.the Parcel A
Redevelopment Property shall be in conformity with the Construction Plans as
submitted by the Redeveloper and approved by the Authority.

The Redeveloper agrees for 1tself, its successors and. ass.1gns and every
successor in interest to the Redevelopment Property, or any part thereof, that the
Redeveloper, and such successors and assigns, shall promptly begin and diligently

.prosecute to completion the construction of the Phase I, and that such construction

shall in any event be ‘commenced and substantially. completed within. the period
specified in this Section 4.3 of this Agreement. Until construction of the Phase I has
been substantially completed, the Redeveloper shall make reports, in such detail and
at such times as may_reasonably be requested by, the Authority, as to the actual
progress of the Redeveloper with respect to such construction.

Section 4.4. Certificate of Completion.

(a) Promptly after substantml completmn of the Phase I in accordance with

‘those provisions of the Agreement  relating solely to the obligations of the

Redeveloper to construct. such Phase (including the . dates for beginning and
completion thereof), the Authority will furnish the Redeveloper with an appropriate
instrument so certlfymg Such certification by the Authority shall be a conclusive
determination of satisfaction and termination of the agreements and covenants in the
Agreement with respect to the obligations of the Redeveloper, and its successors and
assigns, to construct Phase I and the dates for the beginning: and. completion
thereof. Such certification and such determination shall not constitute evidence of

,_,comphance with or satisfaction of any obligation of the Redeveloper to any Holder of
a Mortgage, or any insurer of a Mortgage, securing money loaned to finance the

Minimum Improvements, or any part thereof.

(b) .The certificate provided for in this Section 4.4 of this Agreement shall
be in.such form as will enable it to be recorded in the proper office. for the
recordation of deeds.and other instruments pertaining to the Redevelopment
Property. 1If the Authority shall refuse or fail to provide any certification in
accordance with the provisions of this Section 4.4 of this Agreement, the Authority
shall, within thirty (30) days after written request by the Redeveloper, provide the
Redeveloper{_ with a written statement, mdlcatmg in adequate detail in what respects
the Redeveloper has [ailed to complete Phase I in accordance with the provisions of
the Agreement, or. is, otherwise in default, and what measures or acts it will be
necessary, in the opinion of the Authority, for the Redeveloper to take or perform

in order to obtain such certification.

(¢) _ The. construction of Phase I shall be deemed to be substantially

responsible inspecting authority.
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Section 4.5. Notice of Intent. Prior to commencement of the Phase I Minimum
Improvements but no later than October 1, 1992, the Redeveloper must file a written
notice of intent to proceed ("Notice of Intent") with the City, with copies to each of
the other. parties to this Agreement. The Notice of Intent shall include the
Redeveloper's representation that it has acquired Parcel A; obtained all required
permits, licenses and approvals; has met the requirements of all applicable local,
state and federal laws and regualtions that must be obtained or met before Phase I
may be lawfully constructed; and submitted and obtained the City's approval of
financing for construction of Phase I in accordance with Article VII herein.
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ARTICLE V

Insurimce and Condemnation

Section 5.1. Insurance.

(a) The Redeveloper will provide and maintain at all times during the
process of constructing Phase I of the Minimum Improvements an All Risk Broad Form
Basis Insurance Policy and, from time to time during that period, at the request of
the Authority, furnish the Authority with proof of payment of premiums on policies
covering the following:

(D 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 Irprovements at the date of completion,
and with coverage available in nonreporting form on the so-called "all risk"
form of policy. The interest of the Authority shall be protected in accordance
with a clause in form and content satisfactory to the Authority;

, (ii) 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
$1,000,000 for each occurrence (to accomplish the above-required limits, an
umbrella excess Hability policy may be used); and

(iii) Workers' compensation insurance, with statutorv coverage.
P ’

) {b} Upon completion of construction of Phase I and prior to the Maturity
Date, the Redeveloper shall maintain, or cause to be maintained, at its cost and
expense, and from time to time at the request of the Authority shall furnish proof
of the payment of premiums on, insurance as follows:

(1) .Insurance._ against loss and/or. damage to the Minimum
Improvements under a policy or policies covering such risks as are ordinarily
insured against by similar businesses.

) _(ii). . Comprehensive - general public liability . insurance, including
personal injury liability (with employee exclusion deleted), against liability
for injuries to persons and/or property, in the minimum amount for each
occurrence and for each year of $2,000;,000, and shall be endorsed to show the
Authority as additional insured.

... .. (ili) Suchotherinsurance, including workers'compensationinsurance
respecting all employees of the Redeveloper, in such amount as is customarily
carried by like organizations engaged in like activities of comparable size and
liability exposure; provided that the Redeveloper may be self-insured with
respect to all or any part of its liability for workers' compensation.

.. _{e) . Allinsurance required in Article V of this Agreement shall be taken out
and. maintained in.responsible insurance companies selected by the Redeveloper
which are authorized. under the laws of the State to assume the risks covered
thereby. Upon request, the Redeveloper will deposit annually with the Authority
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
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otherwise provided in this Article V of this Agreement each policy shall contain a
provision that the insurer shall not cancel nor modify it in such a way as to reduce
the coverage provided. below the amounts required herein without giving written
notice to the Redeveloper and the Authority at least thirty (30) days before the
cancellation or modification becomes effective. In leu of separate policies, the
Redeveloper may maintain a single policy, blanket or umbrella policies, or a
combination thereof, having the coverage required herein, in which event the
Redeveloper shall deposit with the Authority- a. certificate or certificates of the
respective insurers as to the amount of coverage in force upon Phase I,

(d) The Redeveloper agrees to notify the Authority immediately in the case
of damage exceeding $100,000 in amount to, or destruction of, the Minimum
Improvements or any portion thereof resulting from fire or other casualty. In such
event the Redeveloper either will forthwith repair, reconstruct and restore the
Minimum Improvements to substantially the same or an improved condition or value
as it existed prior to the event causing such damage and, to the extent necessary
to accomplish such repair,. reconstruction and restoration, the Redeveloper will
apply the Net Proceeds.of any insurance relating to such damage received by the
Redeveloper to the payment or reimbursement of the costs thereof.

The Redeveloper shall complete the repair, reconstruction and restoration of
the Minimum Improvements, whether or not the Net Proceeds of insurance received
by the Redeveloper for such purposes are sufficient to pay for the same. Any Net
Proceeds remaining after completion of such repairs, construction and restoration
shall be the property of the Redeveloper.

(e) In lieu of its obligation to reconstruct Phase I as set forth in Section
5.1(d), the Redeveloper shall have the option of paying to the City an amount of
money which, in the opinion of the City and its fiscal consultant, is sufficient to pay
all debt service on all outstanding Bonds to the extent such debt service is payable
from Tax Increments or a general tax levy and not from special assessments levied
or to be levied against the Redevelopment Property.

(f) The Redeveloﬁer and the Authority agree that all of the insuraxic;e
provisions set forth in this Article V shall terminate upon the termination of this
Agreement.

Section 5.2. Subordination. Notwithstanding anything to the contrary
contained in this Article V, the rights of the Authority with respect to the receipt
and application of any proceeds of insurance shall, in all respects, be subject and
subordinate to the rights of any lender under a Mortgage approved pursuant to
Article VII of this Agreement.
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ARTICLE VI

Taxes

Section ‘6 .1. Tax Guarantee.

, (a) Subsequent to the issuance of any Bonds by the City and contmumg
until the Maturlty Date, in the event that City, on a date sixty (60) days prior to the
date that City is requlred to make any principal or interest payment with respect to
the Bonds has not received sufficient Tax Increments or Phase I Tax as described
in Section 3.3 to pay the.portion of the next succeeding Bond principal and/or
interest payment that is not secured by special assessments, the City shall provide
notice to the Redeveloper of such fact and the amount of the deficiency. Twenty

.days after receipt of.such notice of deficiency, the Redeveloper shall be liable for
and shall pay to the City such deficiency. Failure on the part of the City to provide
the notice of the deficiency when required pursuant to this Section 6.1. (a) shall not

‘relieve the Redeveloper of its obligation to make the required payment 20 days after
actual notice of the deficiency is provided by the City to the Redeveloper.

- (b) The obhgatlon of the Redeveloper to make the payments provided for in

T.h]S Section 6.1 shall be absolute and unconditional irrespective of any defense or

any rights of setoff, recoupment or counter-claim it might otherwise have against the

.City or any other government body. or other person. The Redeveloper shall not fail

to make any requzred payments for any cause or circumstance whatsoever, including

- any change in property tax laws or other laws or any other event even if beyond
T control of the Redeveloper.

. (¢) In the event that the Redeveloper fails to comply with its obligation to
pay a portion of the def1c1ency as set forth in this Section 6.1 when due,. the City
shall have the option, in additional to any other remedy available to it hereunder or
at law including the right to sue to collect the payment not made when due, the right
to declare immediately due and payable by the Redeveloper an amount ‘equal to the

g amount which, in the reasonable judgment of the City's. fiscal consultant, is
T: ‘necessary to pay all outstanding Bonds to the extent such Bonds are not secured by
& speciel assessments. The City shall not have the right to so accelerate the amounts
« due under this Section 8.1 unless the Redeveloper has failed to cure its failure to
¢2 make a required deficiency payment under Section 6.1 of this Agreement by a date

. ninety (90) days after the date that the City provided notice of the deficiency to the
i Redeveloper.

- . Section 6.2. nght to Collect Delmquent Taxes. The Redeveloper
acknowledges that the Authority and the City are providing substantial aid and
assistance in furtherance of the development through the sale of Bonds and payment
of certain Public Redevelopment Costs. .The Redeveloper understands that as
security for a portion of the Bonds and Public- Redevelopment Costs, real estate
taxes must be promptly and timely paid. To that end, the Redeveloper agrees, in
addition to the obhgatwn pursuant.to statute to pay. real estate taxes and special
assessments, that it is also obligated by reason of this Agreement to pay before
delinquency all real estate taxes and special assessments assessed against Parcel A
of the Redevelopment Property and the Minimum Improvements constructed thereon.
The Redeveloper acknowledges that this obligation creates a contractual right on
behalf of the City to sue the Redeveloper or its successors and assigns. to collect
delinquent real estate taxes. and special assessments and any penalty or interest
thereon and to pay over the same as a tax payment to the county auditor. In any
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such suit, the Authority and City shall also be entitled to fecover their costs,
expenses and reasonable attorney fees.

Section 6.3. Review of Taxes. The Redeveloper agrees that prior to the
Maturity Date it wil not take any of the following actions to the extent that such
actions woulid result in a reduction in the Phase ] Tax below the amount specified in
Section 6.4: (1) it will not seek administrative review or judicial review of the
applicability of any tax statute determined by any Tax Official to be applicable to
Phase I or the Redeveloper or raise the inapplicability of any such tax statute as a
defense in any proceedings, including delinquent tax proceedings; (2) it will not
seek administrative review or judicial review of the constitutionality of any tax
statute determined by any Tax Official to be applicable to Phase I or the Redeveloper
or raise the unconstitutionality of any such tax statute as a defense in any
proceedings, including delinquent tax proceedings; (3) it will not cause a reduction
in the real property taxes paid in respect of Phase I below the amount sufficient to
generate the Phase I Tax amount through: (A) wiliful destruction of Phase I or any
part thereof; (B) wiliful refusal to reconstruct damaged or destroyed property

any portion of Phase I; (E) a petition to the board of equalization of the State or the
commissioner of revenue of the State to reduce the assessed market value of all or

deferral of property tax on Phase I pursuant to Minnesota Statutes, Section 469.181,
¢Jor any similar law.

L)

o) Section 6.4, Assessment Agreement. Prior to the Réde\}elbper's

District, the Redeveloper shall, with the Authority, execute. an Assessment
Agreement pursuant to Minnesota Statutes, Section 469.177, subd. 8, specifying an
assessor's minimum Market Valua for Parcel A of the. Redevelopment Property
together with the Minimum Improvements. The amount of the minimum Market Value
shall be no less than $4,178,261 as of January 2, 1993, notwithstanding any failure
to complete construction of Phase I by that date.

The Assessment Agreement shall be substantially in the form attached hereto
as Schedule H. Nothing in the Assessment Agreement shall limit the discretion of the
assessor to assign a market value to the property in excess of such assessor's
minimum Market Value nor prohibit the Redeveloper from!seeking through the
exercise of legal or administrative remedies a reduction in such market value for
broperty tax purposes, provided however, that the Redeveloper shall not seek a
reduction of such market value below the assessor's minimum Market Value in any
year so long as such Assessment Agreement shall remain in effect, The Assessment

Agreement shall remain in effect for the period described in Schedule H.
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ARTICLE VII

Mortgage Financing

Section 7.1. Mortggge Financing.

. (a) Prior to the City incurring obligations in connections with the Public
Improvements, the Redeveloper shall submit to the City evidence of one or more
commitments for mortgage financing which, together with committed equity for such
construction, is sufficient for the construction of Phase I of the Minimum
Improvements. Such commitments may be submitted as short term financing, long
term mortgage financing, a bridge loan_ with a. long term take-out_ financing
commitment, or any combination of the foregoing. Such commitment or commitments
for.short term or _long term mortgage financing shall be.subject only to such
conditions as are normal and customary in the mortgage banking industry.

. . (b) . If the City finds that the mortgage financing is sufficiently committed
and adequate in amount to provide for the construction of Phase I then the City shall
notify_the Redeveloper in writing of its approval. Such.approval shaill not be
unreasonably withheld and either approval or rejection shall be given within five (3)
days from the date when the City is provided the evidence of mortgage financing.
A failure by the City to respond to such evidence of mortgage financing shall be
deemed to constitute an approval hereunder. If the City rejects the evidence of
mortgage financing as inadequate, it shall do so in writing specifying the basis for
the rejection. _In any event the Redeveloper, shall submit adequate evidence of
mortgage financing within thirty (30) days after such rejection.

.. .Section 7.2. City's Option to Cure Default on Mortgage. In the event that
there occurs a default under any Mortgage authorized pursuant to Article VII of this
Agreement, the Redeveloper shall cause the City to receive copies of any notice of
default received by the Redeveloper from the holder of such Mortgage. Thereafter,
the City shall have the right,, but not the obligation, to cure any such default on
behalf of the_ Redeveloper within. such cure periods as are available to the
Redeveloper under the Mortgage documents.




ARTICLE VIII

Prohibitions Against Assignment and Transfer; Indemnifieaﬁon

Section 8.1. Representation as 1o Redevelopment. The KRedeveloper
represents and agrees that its purchase of Parcel A of the Redevelopment Property,
and its other undertakings pursuant to the Agreement, are, and will be used, for
the purpose of development of the Redevelopment Property and not for speculation
in land holding. The Redeveloper further recognizes. that, in view of (a) the
importance of the development of the Redevelopment Property to the general welfare
of the Authority and the City; (b) the substantial financing and other public aids
that have been made available by the Authority and City for the purpose of making
such redevelopment possible; and (c) the fact that any act or transaction involving
or resulting in a significant change in the identity. of the parties in control of the
Redeveloper or the degree of their control is for practical purposes 2 transfer. or
“disposition of the property then owned by the Redeveloper, the qualifications and
identity of the Redeveloper are of particular concern to the Authority and City..The
Redeveloper further recognizes that it is because of such qualifications and identity
that the Authority and the City are entering into the Agreement with the
Redeveloper, and, in so doing, are further willing to accept and rely on the
obligations of the Redeveloper for the faithful performance of all undertakings and

covenants hereby by it to be performed.

Section 8.2. Prohibition Against Redeveloper's Transfer of Property and
Assignment of Agreement. Also, for the foregoing reasons the Redeveloper
represents and agrees that prior to issuance of the Certificate of Completion for
Phase I of the Minimum Improvements:

(a) Except only by way of security for, and only for, the purpose of
obtaining financing necessary to enable the Redeveloper or any successor in interest
to the Redevelopment Property, or any part thereof, to perform its obligations with
@ respect to making the Minimum Improvements under this Agreement, and any other
¢ purpose authorized by this Agreement, the Redeveloper has not made or created and

< will not make or create or suffer to be made Or created any total or partial sale,

3 assignment, conveyance, or lease, or any trust or power, Or transfer in any other
<« mode or form of or with respect to the Agreement or Parcel A of the Redevelopment

~

¢ Property or any part thereof or any interest therein, or any contract or agreement
to do any of the same, without the prior written approval of the Authority unless the
Redeveloper remains liable and bound by this Redevelopment Agreement in which
event the Authority's approval is not required. Any such transfer shall be subject

to the provisions of this Agreement.

(b) Intheevent the Rec sveloper, upen transfer or assignment of Parcel A
of the Redevelopment Property or any portion thereof , seeks to be released from its
obligations under this Redevelopment Agreement as 10 ‘the portions of the
Redevelopment Property that is transferred or assigned, the Authority and City
shall be entitled to require, except as otherwise provided in the Agreement, as

conditions to any such release that:

(i) Any proposed transferee shall have the qualifications -and
financial responsibility, in the reasonable judgment of the Authority and City,
necessary and adequate to fulfill the obligations undertaken in this Agreement
by the Redeveloper as to the portion of the Redevelopment Property to be
transferred.
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. (ii) .. Any proposed transferee, by instrument in writing satisfactory
to the Authority and in form recordable among the land records, shall, for
jtself and its successors and assigns,. and expressly. for. the benefit of the
Authority and City, have expressly assumed all of the obligations of, the
der this Agre the portion of the Redevelopment
e subject to all the conditions and
s to which the Redeveloper is subject as 10 such portion; provided,
however, that ‘the fact that.any. transferee of, or any other successor in
interest whatsoever to, the Redevelopment Property, or any part,thereof s
shall not, for whatever reason, have assumed such obligations or S0 agreed,
and shall not (unless and only to the extent otherwise specifically provided
in this Agreement or agreed to in writing . hority and the City)
deprive the Authority and or city of any rig dies or controls with
respect to the Redevelopment Property © f or the construction
of the Minimum Improvements; it being the intent 0 S as expresse
in this Agreement that (to the fullest extent permitted at law and in equity and
excepting only in the manner and to the extent specifically provided otherwise
in this Agreement) no transfer of, or change with respect to, ownership in the
Redevelopment Property or any part thereof, or any interest therein, however
consummated . or oceurring,.. and whether voluntary.oT. involuntary, shall
operate, legally or practically, t i imi ity of or with
respect to any rights or remed . in or resulting from
this Agreement wit ini ts that the Authority
would have had, had there been no or change. In the absence
of specific written agreement by the Authority and the City to the contrary,
no such transfer or approval by the Authority and the City thereof shall be
deemed to relieve the Redeveloper, Or any other party pound in any way by
this Agreement or otherwise with respect to the construction of Phase I of the
Minimum Improvements, from any of its obligations with respect thereto.

: (iii) Any and all instruments and other legal documents involved in
effecting the transfer of any interest in this Agreement or parcel A of the
Redevelopment Property,governed by this Article VIII, shall be in a form
reasonably satisfactory to the Authority and the City.

In the event the foregeing_eondiiions are satisfied then the Redevelep:er shall be
released from its obligation under. this Agreement, 8S. to the, portion of the
Redevelopment Property that is transferred, assigned or otherwise conveyed.

o After issuance O ompletion for Phase I, the Redeveloper
may transfer or assign _of the. Redevelopment Property Or the

Redeveloper's interest in jor writte

City or the Authority, provi i

Redeveloper's obligations hereunder. The Redeveloperkeshal

idence of any such transfer or assignment, including the transferee oTr
assignee's express assumption of the Redeveloper's obligations under this
Agreement. '1f the Redeveloper fails to provide such evidence of transfer and

assumption, the Redeveloper shall remain bound by all it obligations under this
Agreement.

Section 8.3. Release and Indemnification Covenants.

() The Redeveloper releases from and covenants and agrees that the
Authority and . the governing body members, . officers,. agents, servants and
employees,thereof shall not be liable for and agrees 1o indemnify and hold harmless
the Authority and the City and the governing body members, officers, agents,
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servants and employees thereof against any Ioss or damage to property or anyy'injux"y

to or death of any person occurring at or about or resulting from any defect in any
Minimum Improvements constructed on Parcel A.

- (b)  Except for any negligent or willful misrepresentation or any negligent,
willful or wanton misconduct of the following named parties, the Redeveloper agrees
1o protect and defend the Authority and the City and the governing body members,
officers, agents, servants and employees thereof, now or forever, and further
agrees to hold the aforesaid harmless from any claim, demand, suit, action or other
proceeding whatsoever by any person or entity whatsoever arising or purportedly
arising from. this Agreement, or the transactions contemplated hereby or the
acquisition, construction, installation, ownership, and operation of any Minimum
Improvements on Parcel A of the Redevelopment Property.

(c) The Authority and the governing body members, officers , agents,
servants and employees thereof shall not be liable for any damage or injury to the
persons or property of the company or its officers, agents, servants or employees
or any other person who may be about Parcel A of the Redevelopment Property,
Minimum Improvements thereon, or Public Improvements due to any act of negligence
of any person, other than the negligence and misconduct of ‘Authority or City
employees.

(d) Allcovenants, stipulations, promises, agreements and obligations of the
Authority and City contained herein shall be deemed to_be the covenants,
stipulations, proivises, agreements and obligations of the Authority and City and not
of any governing body member, officer, agent, servant or employee of the Authority
and City in the individual capacity thereof.

Section 8.4. Prohibition Against Property Owner's Assighment. The Property
Owner shall not transfer or assign its rights or interests in this Agreement without
prior written consent of the City, provided that this section shall not be construed
to limit the Property Owner's righ* to transfer or convey 1o any person or entity any
Parcel owned by the Property Owner.
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ARTICLE IX

Events of Default

 Section 9.1. Events of Default Defined. The following shall be "Events of
Default" under this Agreement and the term TEvent of Default" shall mean, whenever
it is used in this Agreement (unless the context otherwise provides), any failure by
any party to observe or perform_ any other covenant, condition, obligation or
agreement on its part 1o be observed or performed hereunder.

- Section 9.2. Remedies on Default. Whenever any. Event of Default referred
to in Section 9.1 of this Agreement occurs, the non-defaulting party may exercise
its rights under this Section 9.2 after providing thirty days written notice to the
defaulting party of the Event of Default, but only, if the Event of Default has not
been cured within said thirty days or,.if the Event of Default is by.its nature
incurable within thirty days,. the. defaulting . party.does not. provide assurances
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 as to the defaulting 'pa?ty,under the Agreement

_until it receives assurances that the defaulting party will cure its default and
continue its performance under the Agreement.

- .(b) . Inthecase of the failure to pay special assessments, draw on the Letter
of Credit or Certificate submitted by the defaulting party under Section 3.6.

(¢) Take whatever action, including legal, equitable - or administrative action,
which may appear necessary Or. desirable_to collect any. payments due under this
Agreement, or 1o enforce performance and observance of any obligation, agreement,
or covenant under this Agreement.

_ Section 9.3. No Remedy Exclusive. No remedy herein conferred upon or
reserved to. the City or Redeveloper is_intended to be exclusive of any other
available remedy or remedies, but each and every such 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 or by.statute. No delay or omission 1o
‘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 . City to exercise any. remedy. reserved to it, it shall not be
necessary to give notice, other than such notice as may be required in this Article
1X.

. Section 9.4.. No Additional Waiver Implied by One Waiver. In the event any
agreement contained in this Agreement, should_be breached by either party and
thereafter waived by the other party, such waiver shall be limited to the particular
breach so waived and shall not be deemed to waive any other concurrent, previous
or subsequent breach hereunder.
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ARTICLE X

Additional Provisions

Section 10.1. Conflict of Interests; City Representatives Not Individually
Liable. The parties, to the best of their respective knowledge, represent and agree
that no member, official, or employee of the City shall have any personal 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
personal interests or the interests of any corporation, partnership, or association
in which he is, directly or indirectly, interested. No member, official, or employee
of the City shall be personally liable to the Redeveloper or Property Owner, or any
successor in interest, in the event of any default or breach by the City or for any
amount which may become due to the Redeveloper or Property Owner, or successor
or on any obligations under the terms of the Agreement.

Section 10.2. Titles of Articles and Sections. Any titles of the several parts,
Articles, and Sections of the Agreement are inserted for convenience of reference
only and shall be disregarded in construing or interpreting any of its provisions.

Section 10.3. Amendment. ‘This Agreement may be amended only by mutual
written consent of all parties hereto.

Section 10.4. Notices and Demands. Except as otherwise expressly provided
in this Agreement, a notice, demand, or other communication under the Agreement
by either party to the other shall be sufficiently. given or delivered if it is
dispatched by registered or certified mail, postage prepaid, return receipt
requested, or delivered personally; and

(a) in the case of the Redeveloper, is addressed to or delivered personally
to the Redeveloper at 1400 W. Northwood St., P.O. Box 29168, Greensboro, North
Carolina 27429;

(b) in the case of the City, is addressed to or delivered personally to the
City, as the case may be, at City Hall, P.O. Box 0, Branch, Minnesota 55056;
Attention City Administrator;

(¢) in the case of the Property Owner, is addressed to or delivered
personally to the Property Owner, at 6849 St. Croix Trail, North Branch, Minnesota
55056; and Box 460, North Branch, Minnesota 55056.

or at such other address withk 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.

Section 10.5. Counterparts. This Agz;eemént may be executed in any number
of counterparts, each of which shall constitute one and the same instrument.

Section 10.6. Liability of Parties. Except as hereinafter provided, any
obligation or covenant in this Agreement that is described as an obligation.or
covenant of a named party shall be deemed solely the obligation or covenant of that
named party, which named party shall not be jointly and severally liable with any
other party to this Agreement with respect to the specified covenant or obligation.
Notwithstanding the aformentioned language, Old Little Sweden, Inc. and Little
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Sweden, Inc., shall;be‘,j'gihtiy and severally liable, as between those'iwo,én.t-itiés
only, for any obligation or covenant of the Property Owner in this Agreement.

 Section 10.7. Sev erability. If any provision of this Agreement is held invatid
or unenforceable by.a court of competent jurisdiction, such holding shall not affect
the validity or enforceability of any other provision hereunder.

_ . Section 10.8, Law Governing. . This. Agreement. shall be interpreted. in
accordance with and governed by the laws. of the State of Minnesota, and the venue
of any, proceeding in connection with the enforcement or interpretation of this

Agreement shall be in the State of Minnesota.

__ Section 10.9. ‘Recording. The Redeveloper.or the City shall record this
Agreement and. any amounts thereto with the Chisago County Recorder. The
Redeveloper shall pay all costs for recording.




ARTICLE XI

Termination of Agreement

Section 11.1. Option to Terminate. This Agreement may be terminated by the
City, the Authority, the Redeveloper or the Property Owner if the conditions
precedent to the City's commencement of the Public Improvements as set forth in
Section 3.2, have not been satisfied, or waived in writing by all parties to this
Agreement, by October 1, 1992.

Section 11.2. Action to Terminate. Termination of this Agreement pursuant
to the first sentence of Section 11.1 must be accomplished by the giving of ten (10)

~ days written notification of a party's intent to terminate.

Section 11.3. Payment of City and Authority Costs. Following termination of
the Agreement under this Article XI, the Redeveloper shall pay to the City on
demand all reasonable costs incurred by the City and the Authority in connection
with establishment of the Project and the negotiation and preparation of. this
Agreement and other documents or activities related to the Project and the Public
Improvements.

Section 11.4. Effect of Termination. Following the termination or ekbiratibn
of this Agreement no action, claim, or demand may be based on any term or provision
of this Agreement except as provided in Section 11.3 herein.

8JB25523
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.. IN WITNESS WHEREQF, the Authority and has caused this Agreement to be
duly executed in its name and behalf and its seal to be hereunto duly affixed, and
the City has caused this Agreement to be duly executed in its name and behalf and
its seal to be hereunto duly affixed on or as of the date first above written.

ECONOMIC DEVELOPMENT
AUTHORITY OF BRANCH,
MINNESOTA

STATE OF MINNESOTA )
- ) ) SS.
COUNTY OF )

The foreroing instrument was :g'ck'ndwled) edfbeftzre me this lﬁwday of
bangt 19@ by Jorves Melande. and Relentd. V)nsa » the
D and TyPau e Dizneedm of the Economic Development Authority of

Branch, Minnesota, a public body corporatior;é&/(politic‘, on beh ,Of the City.

adc/m, RS,

Notary P@Sﬁc
STATE OF MINNESOTA ) .. = BRDGE

o . ) Ss. HER g NOTARY PUBLIC-winNEgQY,
COUNTY OFCMQ;%E ) Gt o CTHSASO COUNTY

KONRAD

TN L

b 2im o
. i“l’%@‘ - i ‘:an.ﬂ.."‘:.».piras fv'ay2

‘The. foregoing instrument was acknowleds ed vefope- me’ this

e, 1902 by ‘ o -
N " and of the City nnesbta, & municipal
corpordtion, on behalf of the City. . ~ /{ @
()6 /LM/)/ 71:\ ; W :

Notary Puplic:
maw);ooﬂ

ama oY PPN

-

% 7 %, BRIDGETTE KONRAD
h Lauk  NOTARY PUBLIC-MINNESOTA

Y CHISAGO COUNTY

& S hy Commission Expres May 2, 1506

SRR INITLIORIA T 20

<




IN WITNESS WHEREOF, the Redeveloper has caused this Agreement to be duiy
executed in its name and behalf on or as of the date first above written.

ST

o7
E
STA | MENNL )
VR b s ) §8S.
( @UNTY OF. ﬁ’,;:.u g/ )
N aswledged before me this (¢~ day of

' The foregoing instrument was ack

%Z,(M.\/ » 199 by Stanley K. Tanger. ‘. _,
St D,

N ota/i:y_l_)ublic c

STEVEN A, RisH
Notay Public, State of Ohio
My Commission Expites Jan. 13, 199

8]

]

{=

)

.$ f
N
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o . IN WITN%ISS WHEREOF , the-Pfopéx’r.ty Owmer has caused this Agreement to be
duly executed in its hame and behalf on or as of the date first above written.

OLD LITTLE SWEDEN, INC.

By Dvisadns  fn, Gy A

Its Fosa 0 gard

STATE OF MINNESOTA )

) . _ ) ss.
COUNTY OF !g o )

A
The foregoin instrument was acknowledged before me this | day of
%ng , 19‘7§~bywﬂ- -
co

of Old Little Sw den, Inc., a Minnesota
oration, on behalf of the Corporation, ™ e frerlom ok

(S 000y oy

Notary Public

1;4;,

\4441444/
alt Myo Ongy Hy
Wm% e
VVV\,‘,VS:'/NOV
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IN WITNESS WHEREOF, the Property Owner has caused this Agreement to be
duly executed in its name and behalf on or as of the date first above written.

LITTLE SWEDEN, INC.

STATE OF MINNESOTA )

COUNTY OF Newrept, )

The foregoing instrument was acknowyledged before me this [~ day of
\‘v\.ﬁ' s 19"7‘?/byC.LA\’ TNV E. Aﬂtfﬁ‘*”’of Little Sweden, Inc. , “a Minnesota

corgporation, on behaif of the Corporation.

Notary Public

: CHARLES BANS
6(? NOTARY PUBLIC-MINNESOTA
DAKOTA COUNTY

2 My Comm, Expires Nov, 1, 1997
VWYYV VY VWYY VWYY VWYY
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SCHEDULE A

REDEVELOPMENT PROPERTY

PARCEL A:

That pazt of tle South Jalf of =he Norzhwess Quar<tar of Section 20, Town-
ship 315, Range 21, Chisago County, Minnescota, descc-ibed as follows:

IA. Commencing at the waess guarcer csrner of said Section 20; khencs
on an assumed heariig cf Norsh 0°37'25° Zass along the west line
of the Northwest Quartsr of said. Sec=ion 20 a distance of §72.32
feat t3 Poine "A"; thencs continuing Norsh 0°37'25" Zast along
said west line §46.04 feet 40 the, center line of Stats Highway Na.
35: <hencs on a bearing of Zast along the cantar line of Stats
Bighway No. 95 a distance of 1108.31 Zeet “5.Po0int *3"; thence
contiauing on a beariag.of zast along said centar line 260.3%
faet; thencs South 0°30' Wast 100.feet =o the soutd right of way
line of State Highway Ne. 9% and Poine "C"; <thencas continuiag
Soutk 0°30' Wast 545.57 Zeet to Point "D" and thae. peint of beginn-
ing of the propersy ta be descibed; thencs Norsh 0°30' Zast
545.57 feat to Point "C* described above: thancs o a beazing of
West along the south right of way line.of Statce gighway No. 95 a
distance of 259.98 feet %0 She iltarsecs=ion.wis=h a line that bears.
South fIom Point "3" dascrived. above, said poine of intarsecsion is
Poine "Z"; thenca on a Jeariag of Soutl 546.0 Zeet S0 the incsrsec—
tion with a line that bears Zast from 2oint "A" described. above,
said point of intessec<ion is Point “F°; thenca continuing on a
bearing of South 670.30 Zeet t3 the. south line of the. South Half of
the Northawest Quarter of said Section 20; thencs Nezreh 89°353'27"
East along said south line 319.]2 feet ts the wvesterly right. of. way
line of Interstats Highway No. 35 and Point "G°; thence Nor=a L°2l'
East along said westarsly right of way line 105.70 feet to.an angle
peiat in said wescarly righe of way line; thence Nozrszh 3°04'45"
West along said wvestarly zighe of way line 331.31 feet; thance
0 DoXtnerly 251.98 Zeet along said wastarly cight of way line winich is
{~ & cuIve concave %5 the wast, having a radius of §54.%3 feez and a
C) cantzal ang'e of 1§°S1'15°, =he shord of said casve hears Norsh LL1°
= 31'22° West thence Norzh 13°S53' West along said westarly cigat of
N way lLine L.75 feat to tle ilactersection with a. line.that bears Nor=h
38°19'1l5" Zast fxom the point of bdegisining, said. point of iacarsec-
tign is . Point "H":; chence Scuth 33°19'1l5° Wes=: 498.22 fear =5 :he
point of beginnine.

I3 That part of tle Southwest Quartar of Section 20, Township 318,
Ranga 11, Qiisage Csunty, Minnesota, described as follows:

Csmmencing at the nor=ivest corner of said Southwest Quarter:
tlenca on an assumed bearing of Nerth 39 deg.55'27" East along
the north line of said Scuthwest Quarter a distance of 1123.16
feet to the point of beginning of the property ta be .
described; thenca South 0 deg. 37'238" West parallel with the
vest line of said Southwest Quartar a.distance of 452.0 faeet;
thenca North 89 deq. $5'27" Zast parallel with the north line
of said Southiwest Quartar a distance of 813.59 feet to the
Jestarly right of vay line of Interstata Highway No. 135;
thencae North 1 deg. 21' Zast along said wvestarly right of vay
line 452.11 feet %o the north line s? said Souttwest Quartar;
thenca South 39 deg. 55'27" West alcag said north line 319.32
feat t9 the point of. beginning.

1
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SCHEDULE A
REDEVELOPMENT PROPERTY

PARCEL B:

That part of the Southwest Quarter of Section 20, Township 35, Range 321,
Chisago County, Minnesota, described as follows:

Commencing at the northiwest corner of said Southwest Quarter;
thence on an assumed bearing of North §89°55'27" East along the
north line thereof, 1123.16 feet: thence South 0°37'28" West
parallel with che wes: line of said Southwest Quarter a distance
of 452.0 feet to the point of beginning of the property to be de-
scribed; thence continuing South 0°37'28" West.parallel with said
west line 1108.0 feet; thence North 89°55'27" East parallel with
the north line of said Southwest Quarter a distance of 794.91 feet
O the westerly right of way line of Interstate Highway No. 35;
thence northerly 228.93 feet along said westerly right of way line,
which is a curve concave to the west, having a radius of 5629.58
feet, and a central angle of 2°19'48", the chord of said curve
bears North 2°30'54" East; thence North 1°21' East along said
westerly right of way line 879.51 faet to the intersection with a
line that bears North 89°55'27° East parallel with the north line
of said Southwest Quarter from the point of beginning; thence
South 89°55'27" West parallel with said nozrth line 813.59 fee: to

the point of beginning.
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SCHEDULE A
REDEVELOPMENT PROPERTY

PARCEL C:

That .part of the Southwest Quarter of Section 20, Township 13, Range
2l, Chisago County, Minnesota, described as follows:
Beginning at the northwest.corner of said Southwest Quarter:
thence on an assumed bearing of North 89°55'27" East along
the north line thereof, 1123.16 feet; thence South 0°37'28"
West parallel with the wese line of said Southwest Quarter a
distance of 1560.0 feat;. thence North 89°55'27" East.parallel
with the north line of said Southwest Quarter a distance of
794.91 feet to the westerly right of way. line of Interstate
Highway No. 35: thence southerly 492.42 feat along said
westerly right of way line which is a curve concave to. the
wast, having a.radius of 5629.58. feet and a central angle of
3%00'42", the chord of said curve bears South 6°11'08° wWest
tO the. intersection with.Line "A" described below; thence
Nozrth 66°29'37" West along said.Line "A" 371.32 feet to
point "J" described.below; thence North 73937'42" wWest zlong
Said Line "A" 1587.71 feet to the west line of said Southwest
Quarter; thence Nor:h 0°37'28" East along said west line

1451.22 feet to the point of beginning.

Description of Line "a-
Commencing at the scuthwest corner of the Southwest Quarter
of Section 20, Township. 35, Range 21, Chisago County, Minn-
esota; thence northerly along the west line of said South-
west Quarter a distancae of 1186.65 feet to the point of be-
ginning of said Line *A" Lo be described; thence. easterly,
deflecting to the right 105°44'50" a distancas of 1587.71
feet =5 point "J"; thence deflecting to the right 7°08'0s"
a distance of 1889.83 feet, more or less, to the souti line
of said Southwest Quarter of the Southeast Quarter and said
Line "A" there terminating.

And subject to County Highway No. 68 over and across the west 33
thereot.




SCHEDULE A
REDEVELOPMENT PROPERTY

PARCEL D:

That part of the South Half of the Northwest Quarter of Section 20, o
Township 35, Range 21, Chisago County, Minnesota, described as [ollows: Sl

Commencing at the west quarter corner of said Section 20;
thence on an assumed bearing of North y°37'25" East alony
the west line of the Northwest Quarter of Section 20 a
distance of 1318.36 feet to the center line of State Iiligh-
way No. 95; thence on a bearing of Cast along the center
line of State Highway No. 95 a distance of 1108.81 feet to
Point "B":; thence on a bearing of South 100 feet to the
south right of way line of State liighway No. 95 and point
"g". thence continuing on a bearing of South 218 feet to
the point of beginning of the property to be described;
thence on a bearing of West 260 feet; thence. on a bearing
of North 218 feet to the south right of way line of .State
Highway No. 95; thence on a. bearing of West along said
south right of way line 383.26 feet: thence un a bearing of
North along said south right of way line 25.0 feet; <thence
on a bearing of West along said south right of way line
466.36 feet to the west line of said South lialf of the North-
west Quarter; thence Soutlh 0°37'25" west along said west

, line 1243.36 feet tc the sourhwest corner of said:South flalf

o of the Northwest Quair:er; thence North 89°55'27" East along

§? the south line of sa.d South Half of the Northwest Quarter a

=  distance of 1123.16 feet to the intersection with a line that
o« bears South from point "B” described above: thence on a
() bearing of North 998.80 feet to the point of beginning.

Subject to County Highway No. 68 over and across the west 33 feet thereof.
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SCHEDULE A

REDEVELOPMENT PROPERTY j

PARCEL E:

That part of the North Half of the Northwest Quarter of Section 20,
Township 35, Range 21, Chisayo County, Minnesota, described as
follows:

Commencing at the northwest corner of said Nor<h Half of
the Northwest Quarter of Section 20; th2nce on an assumed
bearing of Scuth 0°37'25" West alung th-- west line of said
North Half of the Northwest Quarter a distance of 500.0
feet to the point of beginning of the property to be de-
scribed; thence North 73°58'05" East 1223.76 feet;

thence North 63°10'l6" East 83.05 feet to the westerly
right of way line of County Highway No. 63, .as described
in Document No. 123002, recorded at the Chisago.County Re-
corder's Office; thence South 0°49'44* East along said
right of way line 336.08 feet; thence southerly 353.63
feet along said right of way line which is a.curve concave
to the west, having a radius of 753.51 feet and a central
zngle of 24°; thence South 23°10'l6" West along said
right of way line 143.60 feet:; thence southerly 353.95
feet along said right of way line which is a curve concave
to the east, having a radius of 883.51.feet and.a central
angle of 22°57'13" to the northerly right of way line of
State Highway No. 95; thence on a bearing of West, not
tangent to the last described curve, along the. north .
right of way line of State Highway No. 95 a distance of
1074.77 feet to the west line of said North.Half of the.
Northwest Quarter:; thence North 0°37'25" East along said
west line 744.34 feet to the point of Leginning.




putt SHIES te

SCHEDULE A

REDEVELOPMENT PROPERTY

PARCEL F:

That part of the North Half of the Nurthwest Quarter of Section 20,
Township 35, Range 21, Chisago County, Minnesota, which lies north of
the north right of way line of State flighway No. 95, easterly of the
easterly right of way line of County Highway No. 64, as described in
Document No. 123002, recorded at the Chisayo County.Recorder's Office,

and westerly of the westerly right of way line of Interstate Highway
No. 35.

A-6
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SCHEDULE A
REDEVELOPMENT PROPERTY

PARCEL G:

That part of the South Half of the Northwest Quarter of Section 20, Township
35, Range 21, Chisago County, Minnesota, described as follows:

Commencing at the west quarter corner of said Section 20; thence.on an
assumed bearing of North 0°37'25" East along the west line of the Northwest
Quarter of said Section 20 a distance of 1318.36 feet to the center line of State
Highway 95; thence on a bearing of East along the center line of State Highway
95 a distance of 1369.66 feet; thence South 0°30' West 100.0 feet to the south
right of way line of State Highway No. 95 and the point of beginning of the
property to be described; thence continuing South 0°30' West 545.57 feet;
thence North 88°19'15" East 498.15 feet to-the westerly right of way line of
Interstate Highway No. 35; thence North 19°56'40" West along said westerly
right of way line 564.83 feet to the south right of way line of State Highway
No. 95; thence on a bearing West along said right of way line 300.5 feet to the
point of beginning.

i




SCHEDULE A

REDEVELOPMENT PROPERTY

PARCEL H:

That part of the Southwest Qﬁarter of the Northwest Quarter of Section 20,
Township 35, Range 21, Chisago County, Minnesota, described as follows:

Commencing at the west quarter corner of said Section 20; thence on an
assumed bearing of North 0°37'25" East along the west line of the Northwest
Quarter of Section 20 a distance of 1318.36 feet to the center line of State
Highway No. 95; thence on a bearing of East along the center line of State
Highway No. 95 a distance of 1108.81 feet; thence on a bearing of South 100
feet to the south right of way line of State Highway No. 95 and the point of
beginning of the property to be described; thence continuing on a bearing of
South 218 feet; thence on a bearing of West 260 feet; thence on a bearing of
North 218 feet to the south right of way line of State Highway No. 95; thence
on a bearing of East along said south right of way line 260 feet to the point of
beginning.




SCHEDULE B

PUBLIC IMPROVEMENTS

Crbunstruction and related engineering, legal, fiscal and administrative costs of the
following improvements:

Water, including:
Well and Pumphouse
Elevated Storage
Watermain

‘Storm Sewer

Streets

On-Site Sewage

All as more f\illy described in plans and specifications which, upon approval by the
City Council, shall constitute the definitive description of the Public Improvments.

[
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SCHEDULE C - ALLOCATION OF SPECLAL ASSESSMENS
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SCHEDULE D

SITE PLAN

The éite Plan for the Public Imp&-ovemehts dated s 1992, sigﬁed byall
parties to this Agreement and on file in City Hall.




SCHEDULE E
SPECIAL ASSESSMENT AGREEMENT

THIS AGREEMENT made this ‘day of » 1992, by and between
the City of Branch, a Minnes ota municipal corporation (the "City"), and

(the "Ownef") ;

WITNESSETH:
WHEREAS, the Owner is the owner of certain real property in the City of
Branch, legally described in Attachment One, attached hereto and Ihereby made a
part hereof (hereinafter referred to as the "Subject Property"); and
WHEREAS, Owner desires to develop.the Subject Property or receive benéfits

of certain public improvements; and
WHEREAS, the development or betterment of the Subject Property will require

the construction of certain public improvements as described in that certain Contract
for Private Redevelopment by and among Economic Development Authority of Branch,
Minnesota, the City of Branch, Minnesota, Stanley K. Tanger, Old Little Sweden,
Inc. and Little Sweden, Inc., dated , 1992 (the "Contract"), the portions
of which to be financed by special assessments are hereinafter referred to as the
"Improvement Project';
WHEREAS, a public hearing on the Improvement Project was duly held on

, 19923 and

WHEREAS, the Owner wishes for the City to construct the Improvement Project
and to levy the cost of the Improvement Project against the Subjéct Proﬂp’er,t\'y in
accordance with the Contract; and

WHEREAS, the City is willing to construct the Improvement Project ‘as
requested by the Owner, provided the assurances and covenants hereinafter stated
are made by Owner to ensure that the City will have 'Vaiid' and collectable special

assessments to finance the cost of the Improvément Project; and

§JB25523
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WHEREAS , were it not for the assurances and covenants hereinafter provided,
the City would not construct the Improvement Project and is ddihg so at the behest,
an.d for the Eénefit, of the Owner;

NOW, THEREFORE, ON THE BASIS OF THE PREMISES AND THE MUTUAL
COVENANTS AND AGREEMENTS HEREINAFTER PKOVIDED, THE PARTIES HERETO
AGREE AS FOLLOWS:

1.  Owner hereby petitions the City for construction of the Improvement
Project benefitting the Subject Property.

: 2. _ Owner represents and warrants that it is the Owner of 100% of the
Subject Property; that it has full legal power and authority to encumber the Subject
Property.as herein.provided; and that as of the date hereof, it has fee simple
_absolute title in the Subject Property, which is not subject to any liens, interests,
or encumbrances, except as listed on Attachment Two, attached hereto and hereby

made a part hereof.

- B ‘Owner requests that the cost of the Improvement Project be assessed
against the Subject Property. Owner understands and agrees that the cost of the
Improvement Project will be determined in accordance with the Contract. Special
assessments shall be spread as set forth in Schedule C of the Contract.

e 4 Owner waives the right to appeal the levy of special assessments in
accordance with this Agreement pursuant to City ordinance or Minnesota Statutes,
Ch. 429, or reapportionment thereof upon land division or otherwise, and further
specifically agrees with respect to such special assessments or reapportionment that:

g a. _The increase in fair market value to the Subject Property resulting from
| & construction of the Improvement Project will be in an amount of at least
Do the amount of the total potential project cost specified in paragraph 3,

&) above, and that such increase in fair market value is a special benefit

- to the Subject Property.

- N b. Assessment of the cost of the Improvement Project against the Subject

Property in accordance with the Contract.is reasonable, fair and
equitable and there are not properties other than those specified in the
Contract against which such cost should be assessed.

c. Owner_further ’ép‘ercr:ifiéablly waives, notice and right to appeal
reapportionment of such special assessments upon land division.

5, . O;vner,,yﬁhdéfsténas f'éhd égrees . that the - Ci{y will px‘?t;vide for the
payment of such special assessments in installments bearing such interest as may be
determined by the City Council in accordance with the Contract.

6. . The covenants, waivers and agreements contained in this Agreement
shall bind the successors, and assigns of the Owner and shall run with the land
legally described in Attachment One and bind all successors in interest thereof. It
is the intent and agreement of the parties hereto that this Agreement be in a form .
which is recordable in the office of the County Recorder of Chisago County,

_sJB2ssa3
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Minnesota and agree to make any changes in this Agreement to effect the réddrding
and filing of this Agreement against the title of the Subject Property.

7. This Agreement shall terminate upon the final payment of all special
assessments against the Subject Property levied pursuant to this Agreement for the
Improvement Project, and the City shall execute and deliver such documents, in
recordable form, as are necessary to extinguish its rights hereunder.

Dated:

CITY OF BRANCH
By

Its Mayor
By

Its City Administrator
OWNER
By

Its
By

Its

8JB25523
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'STATE OF MINNESOTA ) .

L ) SS.
COUNTY OF )
The foregomg mstrument was acknowledged before me this dey’of
» 19 -by. and. , the

Mayor and Administrator of the Clty of Branch, Minnesota, a municipal corporation,
on behalf of the City.

Notary Public
STATE OF MINNESOTA )

, : ) SS.
COUNTY OF _ )
The foregomg instrument was acknowledged before me thlS day, of
, 19 by : , the Owner, who signed this document

as his free act and deed.

Notary Public

‘57825523
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SCHEDULE F

SOIL CORRECTIONS

The soil corrections as described in the attached letter from J. Scott Renne, MAI,
dated May 25, 1952. i

F-1

e e #17

76 of 196



J. Scott Renne, MAI
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Real Estate Abbmiser « Consultant » REALTOR

1398 CHATTERTON ROAD EAGAN, MINNESOTA 55123 ' (612) 68E-98€66

May 25, 1992

Steven Tanger ,

Stanley K. Tanger & Company

150 East 58th Street, Suite 1201
New York City, NY 10155

Subject: Application of Minnesota. Statute 469.174 Subdivision 19
to proposed outlet mall development:at southwest corner of .
Interstate 35 and St. Croix Trail (State Highway 95), Branch,
Minnesota.

Dear Mr. Tanger:

Pursuant to your request, I have reviewed information provided. to
me by Mary Ippel and Dan Wilson to estimate the soil correction
costs associated with a 22.42 acre parcel located at the ,
southwest corner of Interstate 35 and St. Croix.Trail (State
Highway 95) in the City.of Branch, Minnesota. The analysis is
done -in conjunction with the letter of opinion special assessment
benefit appraisal done for the same project, but.is distinct from
that as its issue is application of a law.relating to tax

~increment . financing as opposed to a law relating.to the manner in

which special assessments. can be spread. against. benefiting -
properties. Much of the same raw data. and analysis remains within

my file as was used for that study. This:study should be used in

conjunction with that lLetter of Opinion appraisal.

The séeéial assessment benefittstudyVdescribed»the pending sale

on the property as it relates to comparable unimproved raw land
in the northern peripheral suburbs and exurbs of the Twin Cities.
Specific comparisons were made to properties in Wyoming, Forest
Lake, Isanti, Medford and other areas. The competitive

environment was studied.

The law that is béingvreviewed as. it reiates,to soil corraction

-.costs and its impact on market value is Minnesota Statute 469.174

Subdivision 19 which states:

Soils Conditions Districts. (A) "asoils condition district" means a
type of tax increment district consisting of a project, or
portions. of a project, withip which the authority finds by
resolution that the followine conditions exist:

1. Leas than 70§rof;£he parcels*in.ﬁhe district are
occupied by buildings, streets, utilities or other




-
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Steven Tanger
May 25, 1992
Page 2

improvements;

2. Unusual terrain or soil deficiencies for 80% of the
acreage in the district require substantial filling,
grading, ¢r other physical preparation for use;

3. The estimated cost of the physical preparation under
clause (2), but excluding costs directly related to
roads as defined in section 160.01 and local
improvements as described in sections 429.021,
subdivision 1, clauses (1) to (7), (11), and (12), and
430.01, when added to the fair market value of the land
upon inclusion in the district exceeds the anticipated
fair market value of the land upon completion of the
Preparation.

The soils corrections are estimated to cost $300,000. The
corrections necessary are removal of top soil of approximately
three feet through the entire area of building and parking lot,.
This is to be moved off the site to the area off St. Croix Trail
west of the existing bank and office building.

Then the ponding area would be excavated and that soil removed
and brought to the site and compacted to 3 1/2 to 4 feet above
the grade after removal of top soil to get proper building

elevations.

As is discussed in the special assessment benefit study in the
valuation before improvements. The value estimate of $2,500 per
acre or $.057 per square foot reflects a valuation in its current
state without soil correction. Because of slow development and
the exurban location, the highest and best use for the property
as of the appraisal date, without improvements, is for farming
until demand is in place to allow more intensive development such
as a light industrial use as exists in a number of areas along
Interstate 35 and Bighway 65 north of the metro area.

These uses, which are less intensive than a commercial use, such
as the proposed mall, would typically be a metal industrial

. building used for light manufacturing or distribution. use. There

is a likelihood that they would not have any soil correction at
all with a less intensive use, as has been illustrated in a
number of developments of this type in Wyoming, Forest Lake and
Isanti,

Therefore, the market would only act positively in a only a
marginal way to the subject property with scil correction done,
versus without soil correction, due to the typical development
usually not requiring soil correction. The estimated value after
soil correction is $2,900 per acre, or $.067 per sguare foot.




Steven Tanger
May 25, 1992
Page 3

With‘the‘5350,000.estimate of soil correction costs, or,$.348:per
square.foot, application of the Statute for a Soils Condition
District is: .

$§.057 s.f. value before correction.+ $.348 s.f. cost of
correction = $.405 s.f. corrected cost of land which is
significantly higher than $§.067 s.f. market value of land
after soils correction is done.

.This analysis has been done in conformance with the Uniform
Standards of Professional Appraisal Practice,. Standards.One, Two,
Four and Five. It ie subject to the certification and limiting
conditions attached.

Respectfully Submitted,
T S@%’:M

J. Scott Renne, MAI




SCHEDULE G

Commissioner introduced the following resclution and moved
its adoption:

ECONOMIC DEVELOPMENT AUTHORITY OF BRANCH, MINNESOTA

RESOLUTION NO. 92-

RESOLUTION AWARDING THE SALE OF, AND PROVIDING
THE FORM, TERMS, COVENANTS AND DIRECTIONS FOR
THE ISSUANCE OF ITS $300,000 TAXABLE LIMITED
REVENUE TAX INCREMENT NOTE, SERIES 1992.

BE IT RESOLVED BY THE ECONOMIC DEVELOPMENT AUTHORITY OF
BRANCH, MINNESOTA (THE "ISSUER") AS FOLLOWS:

Section 1. Authorization; Award of Sale.

1.01. Authorization. The City Council of the City of Branch (the "City") and
the Issuer heretofore approved the establishment of the Issuer's Redevelopment
Project No. 1 (the "Project") and Tax Increment Financing District No. 1-1 (the "TIF
District") within the Project, and approved a tax increment financing plan for the
purpose of financing certain improvements with the Project, all pursuant to
Minnesota Statutes, Sections 469.090 to 469.108 and Sections 469.174 to 469.179,

Pursuant to Minnesota Statutes, Section 469.178, the Issuer is authorized to

issue and sell its bonds for the purpose of financing a portion of the, public

@ development costs of the Project. Such bonds are payable from all or any portion of
revenues derived from the TIF District and pledged tc the payment of the bonds.

* The Issuer hereby finds and determines that it is in the best interests of the Issuer
'_3. that it issue and sell its $300,000 Taxable Limited Revenue Tax Increment Note,
~ Series 1992 (the "Note") for the purpose of financing certain public development
O costs of the Project. :

1.02. Issuance, Sale, and Terms of the Note. The Issuer hereby delegates
to the Issuer's Executive Director the determination of the date on which the Note
is to be issued. The Note shall be issued in the total principal amount of $300,000
and shall be sold to Stanley K. Tanger at the price of par. The Note shall be dated
as of the date of receipt by the Issuer of a written certification submitted by the
Owner that the Soil Corrections, as defined in that certain Contract for Private
Redevelopment between the Issuer and the Owner dated ,.1992 (the
"Contract"), have been completed. The Note shall mature on February 1, 2000, and
shall bear interest at the rate of % per annum to the earlier of maturity or
prepayment. The Issuer and the Owner agree that the consideration paid to the
Issuer in exchange for the Note consists of the Owner's payment of $300,000 for the
cost of Soil Corrections within the Project, as defined in the Contract.

Section 2. Form of Note. The Note shall be in substantially the following
form, with the blanks to be properly filled in as of the date of issue:
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UNITED STATES OF AMERICA
STATE OF MINNESOTA
COUNTY OF CHISAGO : .
ECONOMIC DEVELOPMENT AUTHORITY OF BRANCH, MINNESOTA

No. R-1 $300,000

TAXABLE LIMITED REVENUE TAX INCREMENT NOTE
SERIES 1992

Date of

Original Issue
, 199

. The Economic Development Authority of Branch, Minnesota (the "Issuer"),
hereby acknowledges itself to be indebted and, for value received, promises to pay
to the order of Stanley K. Tanger or registered assigns (the "Owner"), solely from
the source, to the extent and in the manner hereinafter provided, the principal
amount of this Note, being Three Hundred Thousand Dollars ($300,000) (the
"Principal Amount"), together withinterest thereon accrued from the date of original
issue at the rate of interest of _% per annum (the "Stated Rate"), on each February
1 and August 1, commencing August 1, 1994 and ceasing no later than February 1,
2000 (the "Scheduled Payment Dates").

The Principal Amount is subject to prepayment at the option of the Issuer in
whole or in part on any date.

Any payments on this Note shall be applied first to accrued interest and then
to the unpaid Principal Amount.

Each payment on this Note is payable in any coin or currency of the United
States of America which on the date of such payment is legal tender. for public and
private debts and shall be made by check or draft made payable to the Owner and
mailed to the Owner at its postal address within the United States which shall be
designated from time to time by the Owner.

_ This Note, and interest accrued on this Note, is, during the term of the Note,
‘payable solely. from Available Tax Increment (as such term is _defined in the
resolution of the Issuer adopted on ___ , 1992 authorizing issuance of this
Note). The obligations of the Issuer to pay principal of and any interest on this
Note shall not be deemed to be in default in the event Available Tax Increment is not
sufficient to pay. the_ principal and. interest due on the Note on any Scheduled
Payment Date. Payment of such amounts, with interest thereon, shall be deferred
and paid on the next Scheduled Payment Date on this Note on which, after payment
of the amount due and payable on such date, Available Tax Increment generated
after the date on which, the deferral occurred is sufficient to pay, in whole or in
part, such deferred amounts. The obligations of the Issuer to pay. principal of and
interest on the Note shall terminate on February 1, 2000, without regard to any such
amounts which are then unpaid.

. This Note is issted for the p}ifpoée of providing funds to defray certain
capital and administration costs of a project undertaken by the Issuer pursuant to
Minnesota Statutes, Sections 469.090 to 469.108 and Section 469.001 to 469.047, and
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is issued pursuant to an authorizing resolution (the "Resolution") duly adopted by
the Issuer on » 1992, and pursuant to and in full conformity with the
Constitution and laws of the State of Minnesota, including Minnesota Statutes,
Sections 469.090 to 469.108, Sections 469.001 to 469.047 and Sections 489,174 to
469.179. This Note, during its term, is a limited obligation of the Issuer, payable
solely from moneys pledged to the payment of the Note under the Resolution, During
its term, the Note and the interest hereon shall not be deemed to constitute a general
obligation of the State of Minnesota, or any political subdivision thereof, including,
without limitation, the Issuer. Neither the State of Minnesota, nor any political
subdivision thereof, including, without limitation, the Issuer, shall be obligated to
pay the principal of or interest on this Note during its term or other costs incident
hereto except from the revenues and receipts pledged therefor, and neither the full
faith and credit nor the taxing power of the State of Minnesota or any. political
subdivision thereof, including, without limitation, the Issuer, is pledged to the
payment of the principal of or interest on this Note during its term or other costs
incident hereto.

This Note is issuable only as a fully registered note without coupons. As
provided in the Resolution, and subject to certain limitations set forth therein, this
Note is transferable upon the books of the Issuer kept for that purpose at the
principal office of the Registrar, by the Owner hereof in person or by such owner's
attorney duly authorized in writing, upon surrender of this Note together with a
written instrument of transfer satisfactory to the Issuer, duly executed by the
Owner. Upon such transfer or exchange and the payment by the Owner of any tax,
fee, or governmental charge required to be paid by the Issuer with respect to such
transfer or exchange, there will be issued in the name of the transferee a new Note
of the same aggregate principal amount, bearing interest at the same rate and
maturing on the same dates.

This Note shall not be transferred to any person other than an affiliate, or
other related entity, of the Owner unless the Issuer has been provided with an
opinion of counsel or a certificate of the transferor, in a form satisfactory to the
Issuer, that such transfer is exempt from registration and prospectus delivery
requirements of federal and applicable state securities laws.

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 have
happened, and to be performed precedent to and in the issuance of this Note have
been done, have happened, and have been performed in regular and due form, time,
and manner as required by law; and that this Note, together with all other
indebtedness of the Issuer outstanding on the date hereof and on the date of its
actual issuance and delivery, does not cause the indebtedness of the Issuer to
exceed any constitutional or statutory limitation thereon.

This Note shall not be valid or become obligatory for any purpose until the
Authentication Certificate hereon shall have been manually signed by a person
authorized to sign on behalf of the Registrar.

IN WITNESS WHEREOF, the Board of Commissioners of the Branch Economic
Development Authority, has caused this Note to be executed by the manual
signatures of the President and the Executive Director of the Issuer and has caused
this Note to be dated as of the Date of Original Issue specified above.

8JB25523
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ECONOMIC DEVELOPMENT AUTHORITY OF BRANCH MINNESOTA

Executive Director President

Date of Authéhfication: -

Bond Registrar's Authentication Certificate

This is one of the Notes described in the within mentioned Resolution.
Bond Registrar
By :
Authorized Signature S
LEE
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Section 3. Terms, Execution and’ Delivery.

3.01. Denomination, Payment. The Note shall be issued as a single
typewritten note numbered R-1.

] ‘The Note shall be issuable only in fully registered form. Principal of and
Interest on the Note shall be payable by check or draft issued by the Registrar
described herein.

3.02. Dates; Interest Payment Dates. The Note shall be authenticated as of
the last interest payment date preceding the date of authentication to which interest
on the Note has been paid or made available for payment, unless (i) the date of
authentication is an interest payment date to which interest has been paid or made
available for payment, in which case such Note shall be dated as of the date of
authentication, or (ii) the date of authentication is prior to the first interest
payment date on such Bond, in which case such Note shall be dated as of the date of
initial delivery thereof. The interest on the Note shall be payable to the owner of
record thereof as of the close of business on the fifteenth day of the immediately
preceding month, whether or not such day is a business day.

3.03. Registration. The Issuer hereby appoints the Executive Director of the
Issuer to perform the functions of registrar, transfer agent and paying agent (the
"Registrar”). The effect of registration and the rights and duties of the Issuer and

the Registrar with respect thereto shall be as follows:

(a) Register. The Registrar shall keep at its office a bond register
in which the Registrar shall 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 shall 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 shall not be transferred
to any person other than an affiliate, or other related entity, of the Owner
unless the Issuer has been provided with an opinion of counsel or a certificate
of the transferor, in a form satisfactory to the Issuer, that such transfer is
exempt from registration and prospectus delivery requiremeats of federal and
applicable state securities laws.  The Registrar may close the books for
registration of any treusfer after the fifteenth day of the month preceding
each Payment Date and until such Payment Date.

(¢)  Cancellation. The Note surrendered upon any transfer shall be
promptly cancelled by the Registrar and thereafter disposed of as directed by
the Issuer.

(d) Improper or Unauthorized Transfer. When the Note is presented
to the Registrar for transfer, the Registrar may refuse to transfer the same
until it is satisfied that the endorsement on such Note or separate instrument
of transfer is legally authorized.. The Registrar shall incur no liability for its
refusal, in good faith, to make transfers which it, in its judgment, deems
improper or unauthorized.
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Persons Deemed Owners. The Issuer and the Registrar may treat
b n whose na i stered in the bond
.reglster as the absolute

Taxes, Fees and Charges. For every transfer opr exchange of the
s istrar may impose a charge upon the ownep thereof sufficient to
reimburse the Registrar. for. any tax, fee, or. other governmental charge

required to be paid with respect to such transfer or exchange.

... (g) Mutilated, Lost Stolen or Destroyed Note. In case any Note shall
becore mutilated or be lost, stolen, or destroyed, the Registrar shall deliver
a new Note of like amount, maturity dates and tenor in exchange and

and, in the case the Note lost, stolen, or destroyed, upon filing with the

Registrar of evidence satisfactory to it that such Note was lost, stolen, or

destroyed, and of the ownership thereof » and upon furnishing to t

Registrar of an appropriate bond or indemnity in form, substance, and amount

satisfactory to it, in which both the Issuer and the Registrar shall be named

as obligees. .The Note so surrendered to the Registrar shall be cancelled by
i ncellation shall be given to the Issuer.

The Note shall . be prepared under the
Issuer and shall be executed cn behalf of
ent and the Executive D

purpose or entitled to

less and until a certificate of

, ¥ executed by the manual signature of an

, presentative of the ‘Registrar, Certificates of authentication. on
different Note certificates need not be signed by.the same reprssentative.

i ‘each Note shall ke conclusive evidence that

under this resolution. When the Mote has

, hall be delivered by the Executive Director

‘eof upon payment of the purchase price, and the purchaser

'shall not be cbligated to see to the application of the purchase price.

Section 4. Secuix"‘i.ty Provisions.

e ,4.~01 . Pbiérdge.__&The Isstier_ héreby bledgés_to, the payrhehtzof the pI‘ll" cipal of
and interest on the Note all Available Tax Increment. The teriz "Available Tax




Increment" means all Tax Increments as defined in the Contract, ekééjﬁt as
hereinafter qualified, and subject to the following limitations:

(a) Available Tax Increment shall. not include any tax increment
received by the Issuer afier February 1, 2000;

(b) Availablc Tax Increment shall not inélude, ahy Tax 'Incr-endents
pledged to payment .:; any Bonds issued or to be issued by the City of Branch
in accordance with the Contract;

(c)  Until the Note is no longer outstanding, the Issuer shall not
pledge Available Tax Increment as defined hersin to any other obligation,
except to the extent that such additional pledge is subordinate to the pledge
of Available Tax Increment toward this Note.

Available Tax Increment shall 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 2
of this resolution.

to be used for no purpose other than the payment of the principal of and interest on
the Note. The Issuer irrevocably agrees to appropriate to the Bond Fund in each
year Available Tax Increment necessary to pay principal and interest due on the
Note in such year. All amounts in the Bond Fund shall be transferrad to appropriate
Issuer accounts as determined by the Issuer upon the earlier of ;. (1) payment in full
of the principal and interest on the Bond; or (2) February 1, 2000.

Section 5. County Auditor Registration; Certification of Proczedings.

5.01. County Auditor Registration. TheIssuer's Executive Directoris hereby
authorized and directed to file a certified copy of this »esolution with the County
Auditor of Chisago County, together with such other information as such. County

Auditor shall require, and to obtain from said County Auditor a certificate +hat the
Note has been entered on his or her bond register.

1 53 5.02. Certification of Proceedings. The officers of the Issuer and the County
$PAuditor of Chisago County are hereby authorized and directed to prepare. and
T~furnish to the Owner of the Note certified copies of all proceedings and records of
Cithe Issuer, and such other affidavits, certificates, and information as may be
**required to show the facts relating to the legality and marketability of the Note as
Ythe same appear from the books and records under their custody and control or as
otherwise known to them, and all such certified copies, certificates, and affidavits,
including any heretofore furnished, shall be deemed representaticns of the Issuer
as to the facts recited therein.

The motion for the adoption of the foregoing resolation was duly seccnded By
Commissioner » and upon vote being taken therssn, the

following voted in favor thereof:

and the following voted against the same:

8JB25523 G-7
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STATE OF MINNESOTA )
)

COUNTY OF CHISAGO ) SS.
‘ )
ECONOMIC DEVELOPMENT AUTHORITY OF BRANCH, MINNESOTA )

I, the undersigned, being the duly qualified and acting Executive Director of
the Economic Development Authority of Branch, Minnesoia, Chisago County,
Minnesota, do hereby certify that I have carefully compared the attached and
foregoing extract of minutes of a regular meeting of. the Board of Commissioners of
the Authority held on , 19 with the original minutes on file
in my office and the extract is a full, true and correct copy of the minutes insofar
as they related to the issuance and sale of $300,000 Taxable Limited Revenue Tax

Increment Note, Series 1992 of the Authority.

WITNESS My hand officially as such Executive Director and the corpbréte seal ‘
of the Authority this day of » 19_. N

Executive Director ‘
Economic Development Authority of
Branch, Minnesota

(SEAL)
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SCHEDULE H

ASSESSMENT AGREEMENT :

and ';

ASSESSOR'S CERTIFICATION

By and among

ECONOMIC DEVELOPMENT AUTHORITY OF '
BRANCH, MINNESOTA

STANLEY K. TANGER
and

COUNTY ASSESSOR OF. THE
COUNTY OF CHISAGO

This Document was drafted by:

HOLMES & GRAVEN, Chartered
470 Pilisbury Center : i
Minneapolis, Minnesota 55402

SIB25523
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ASSESSMENT AGREEMENT

THIS AGREEMENT, made on or as of the day of , 19~
, and among the ECONOMIC DEVELOPMENT AUTHORITY OF BRANCH
MINNESOTA, a public body, corporate and politic (the MAuthority") and STANLEY
K. TANGER (the "Redeveloper"), and the COUNTY ASSESSOR OF THE COUNTY OF
CHISAGO (the "Assessor'").

WITNESSETH, that

WHEREAS, on or before the date hereof the Authority and Redeveloper have
entered into a Contract for Private Redevelopment (the "Redevelopment Contract")
regarding certain real property located in the City of Branch, pursuant tc which the
Authority is to facilitate development of certain property, hereinafter referred to as
"Parcel A" and legally described in Exhibit A hereto; and

WHEREAS, pursuant to said Redevelopment Contract the Redeveloper is
obligated to construct a retail shopping mall upon Parcel A (the "Minimum
Improvements"); and

WHEREAS, the Authority and Redeveloper desire to establish a minimum
market value for Parcel A and the Minimum Improvements constructed thereon,
pursuant to Minnesota Statutes, Section 469.177, Subdivision 8; and

WHEREAS, the Authority and the Assessor have reviewed the preliminary
plans and specifications for the Minimum Improvements and have inspected such
improvements;

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

1. The minimum market value which shall be assessed for Parcel A
described in Exhibit A, together with the Minimum Improvements thereon, for ad
valorem tax purposes, shall be $4,178,261 as of Janaury 2, 1993, notwithstanding
any failure to complete construction of such Minimum Improvements by that date.

2. The minimum market value herein established shall be of no further
force and effect and this Agreement shall terminate on the earlier of the following:
(a) The date of receipt by the Authority of the final payment from Chisago County
of Tax Increments from TIF District No. 1-1; or (b) The date when the bonds issued
by the City of Branch and referred to in the Redevelopment Contract as the Bonds
have been paid in full and retired.

The event referred to in Sections 2(b) of this Agreement shall be evidenced by a
certificate or affidavit executed by the Authority.

3. This Agreement shall be promptly recorded by the Authority. The
Redeveloper shall pay all costs of recording.

4. Neither the preambles nor provisions of this Ag'reemeht are intended to,
nor shall they be construed as, modifying the terms of the Redevelopment Ceontract
between the Authority and the Redeveloper.

$JB25523
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5. _This Agreement “fall ifure to the bénefit of and be binding upon the
guccessors and assigns of the parties.

e .6 Each of the parfiésfhas authority to enter into this Agreement and to
take all actions required of it, and has taken all actions necessary to authorize the
execution and delivery of this Agreement.

. 7.. .Intheeventany provision of this Agreement shall be held invalid and
unenforceable by any. court, of competent. jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof .

. 8. . The parties hereto agree that.they will,  from,time.to time, execute,
_acknowledge and deliver, or,cause to be executed, acknowledged and delivered,
such_supplements, amendments and, modifications . hereto, and ,such further
instruments as_may. reasonably be required for correcting any inadequate, or
incorrect, or amended description of Parcel A or the Minimum Improvements, or. for
carrying out.the. expressed intention of this. Agreement, . including, without
limitation, any further instruments required to delete from the description cf Parcel
A such part or parts as may be included within a separate assessment agreement.

N Except as p'r“o;dd“ed in Section 8 of this Agreement, this Agreéxhént may
not be amended nor.any of its terms modified except by a writing authorized and
executed by all parties hereto.

. 10. This Agreéﬁiént may. be simultaneously.. oxecuted in several
,cqunterparts, each of which shall be an original and all of which shall constitute but

one and the same instrument.
o 1. This-Agreeﬁxént shall be gbverned by and construed in éccordariée with
the laws of the State of Minnesota.

ECONOMIC DEVELOPMENT AUTHORITY
OF BRANCH, MINNESOTA

y ,
Its Chair

By

Its Executive Director

38
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REDEVELOPER

By

Stanley K. Tanger

COUNTY ASSESSOR OF THE
COUNTY OF CHISAGO

By
Title
STATE OF MINNESOTA )
) ss.
COUNTY OF CHISAGO )
On this day of , 19, before me, a notary public within
and for Chisago County, personaily appeared and

, the Chair and Executive Director, respectively, of the
Economic Development Authority of Branch, Minnesota (the "Authority") named in
the foregoing instrument and acknowledged said instrument on behalf of the
Authority.

Notary Public

STATE OF )
) ss.
COUNTY OF )
On this day of , 19, before me, a notary public within
and for County, personally appeared Stanley K. Tanger and

acknowledged the foregoing instrument.

Notary Public

196



STATE OF MINNESOTA )

o B o ) ss.
COUNTY OF CHISAGO )
On this . day of , 19, before me, a notary public within
, the County

and for Chisago County, personally appeared
Assessor of. Chisago County and acknowledged the foregoing insirument on beha

of said County Assessor.

Notary Public

210738
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CERTIFICATION BY COUNTY ASSESSOR

The undersigned, having reviewed the plans and specifications for the
improvements to be constructed and the market value assigned to the land upon
which the improvements are to be constructed, hereby certifies as follows: The
undersigned Assessor, being legally responsible for the assessment of the above

described property, hereby certifies that the values assigned to the land and
improvements are reasonable.

County Assessor for the
County of Chisago

STATE OF MINNESOTA )
) ss
COUNTY OF HENNEPIN )

The foregoing instrument was ackﬁowledged before. me this ___ day of
» 19 by » the County Assessor of the County

of Chisago.

Notary Public

8JB25523
=
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SCHEDULE 1

DESCRIPTION OF PROPOSED REDEVELOPMENT PROJECT NO. 1
| AND TIF DISTRICT NO. 1-1

Redevelopmént Project No. 1:
The West Half of Section 20, Township 35, Range 21, Chisago County,
Minnesota.




That 2a

IA. Commencing at the west quarter corner of said Section 20; thencs

EXHIBIT A of ASSESSMENT AGREEMENT

PARCEL "A" Legal Description of Land
),

2= af the South Fall of the Nortiwest Quaztar of Section 10, Town-
ship 35, Range 21, Clisago County, Mianescta, described as follows:

on an assumed bearing of Nersh 0°37°'25° Zast along she wast line
of =ha Sor=hwest Quazter of said Sectiom 20 a distancs of §72.32
feet 53 Point "A"; thence continuing Nor=h 0°37'25" East along
caid wast line 6§46.04 feet %0 the centar line of State 3ighway Na. T
98:; thencs on a beariag of Zast along the center line of State B
Righway No. 95 a distance of 1109.31 feet %o 7oiat *3"; thence 2]
contiauing on a beariag of Zast along said cantar line 250.85

faat; thencs Souti 0°30' Wast 100 faet £2 the south right of way

line of Stats Highway No. 95 and Point °C”; thencs continuiag

South 0°30' West 545.37 faat t2 Poiat "D” and the peint of beginn-

ing of the prapersy t3 ba descIibed: tleace North 0°30' Zast

S45.57 feat to Point "C” described above: thencs on a beariag of
Weast along the south right of way line of State Sighway Ne. 95 a
distance of 259.98 feet to =he iatsrsection wish a line that hears B
South from Point *3° descrilted above, said.poiat of intarsection is

Poine "Z°: thencas on a bearing of South 3546.0 Zaet to the intersec=

pion with a line that bears Zast fzom Point "A" described abova,

said geint of interzsection is Point "F"; Llence continuing on a

beariag of South §70.30 feet to the south line of the South Half of

the Norehwest Quar-er of said Section 20; thence Nerth §9°53'27"

East along said south line 319.]2 feet to the westerly right of way

line of Iatars=ate Highway No. 35 and Point "G®; thenca Norzh L°2l°

East along said westsrly zight of way line 10S.70 feet to an angle

point in said westerly zight of way line; <thencs Nore=h 1°04'4S”

West along said westarly zight of way line 331.31 fset; Ciance

norsherly 251.98 feet along said westerly zight of way line winich is

4 curvse csncave =90 the west, having a zadius of 854.93 I{set and a

eenz=al angle of 16§°S3°'1lS", the chord of said cucve bears Ner=h L1°¢

31'22° West: thence Norzh 13°53' West along said westerly zight of

way line L.75 feet to the iatersection wich a line that bdears Nor:i
88°19'1S" Sast “=om the point of beginning, said point of iatersec-
mion is Point "H"; thence South 38°l3'l5" Waest 498.22 feet Lo tle
point of beginnina.

-— f

ar of Sectien 20, Township 35,

thwvast
I3 That part of the Sou Quart o teLlows:

Range 21, Chisago county, -Minnescta,
id Southwest Quartar; "";-

norahwvest corner of sa
eg.55'27" East zlong

Commencing at the , ¢ North 89 d
ed bearing oL NO
thancs on an assum q artar a distance of 1123.16

the north line of said CouroL e e of the property to be
th oint of beg ° . gy

=i : =henca South 0 deq. ’
deaczibed quartar a distanca of 452.0 faet;

west line of said Soutawest :
‘Nerth 89 deg. 55'27" East parallel with the north line
T aaid c? distanca of 813.59 feet ts the

of said Socuthwast Quartar a s .
wastarly right of way ‘line of Intarstata Highway No. 135;

£ ight of vay
chenca Norch L deg. 21' EZast along said wastarly rig f
line 452.11 faet to tle north line of saig southvest Quartar;
£haenca Socuth 89 dag. s5127" Yest along said north line 819.32

faat to the point of beginning.

210738
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SCHEDULE I

DESCRIPTION OF PROPOSED REDEVELOPMENT PROJECT NO. 1
AND TIF DISTRICT NO. 1-1

TIF District No. 1-1:

Parcel A

That sDazt of the South Fals of the Northwest CQuarter of Section 20, Town-

ship 35, Range 21, Chisago County, Minnescta, desc-ilad as follows:

A Ccmmencmg ac the west quarter corner of gaid Section 20; t.'mnce
on an assumed bearing of Noreh 0°37'25" Zast along the west line
of the Nor=hwest Quar<sar of said Sect=ion 20 a distance of §72.32
feet &3 Point "A"; thencs coatinuiag Nor=h 0°37'25" Zast along
said west line 646.04 £aat %o thae centar line of Stata Bighway No.
9%; thencs on a beariag of -Sast alonq the cantar lLine of State
Highway No. 95 a distance of 1108.31 faat =3 Point "3"; thence
contiauing on a bearizg of Zast along said centsr line 260.85
faet; thencs Scuth 0°30' Wast 100 faat to the socuth right of way
line of Stata Highway No. 35 and 29int “C"; thencs continuing
Sourh 0°30' Wast 545.57 faat to Point "D" and the point of beginn-
ing of the property to be described; thenca North 0°30' East
$45.57 feac to Point "C* described above; thanca 9r a hearing of
West along the.scuth right of way. line of State Fighway No.-35 a
distance of 259.98 feet to. the intersection with a line that beaxs
Souti from Point *3”° daescribed above, said peint of intarsavtion is
Point "Z7:; thence on a hearing of South 546.0 feet.to the incesrsec-
=ion with a line that bears Zast from Point "A" dascribed above,
said point of intersection.is Point "T"; <shence.continuing on a
beariag of South 6§70.30 feet to the south line.of the South Hall of
the Northwest Quazter of said Secticn 20; thence North 89°53'27"
East along said south line 813.37 feet £ the westarly right of way
line of Interstate Highway No. 35 and Point "G"; thence Noz=h 1°*21°
East along, said westerly right of way line 105.70 feet to.an angla
point in said westerly zight of way line; .thence Nozsh 1°04'457
West along said wes:azly ight of way lme 33L.91 Zfaec; thance .
northerly 251.38 fsec Alcnq said vesterly zight of way line which is
a . curve ¢Incave t9:the west, having a -adius Qf£.854.%3 feet.and a
csnzsal angle of 16°53'15", the chord of said curve bears Nors=a.ll®
31'22° wWest; thenca Norsh l3°S3' vest along said westearly right of

QR way line 1.75 feat to the intarsectiicon.with a line that bears North

T289°19'15" Zast £zom the point of beginning, said point of inzsrsec-

T~ cion is Paoint "H"; thence South §8°1l3'l5" West 498.22 feet ta.the

,C.D.pa.mc of begianine.
N




| ian 20, Township 1%,
3 That part of the Southwast Quarter of Sact :
Range 21, Ciisago County, Minnesota, descrided as follows:

i at the northvest corner of said Southwast Quarzar;
g::ﬁ::c::qan assumed bearing of North 39 deg.55'27" Zast aleng
the north line of said Southwest Quartar a distance of 1123.14§
feaet to tha point of beginning of the Property to  bae
described; thenca South ¢ deg. 17'28" West parallal with tha
west line of said Southwest Quartar a distapca ot 452.0 faet;
thence North 89 deg. 55'27" East parallel with the north line
of said Socuthwest Quartar a distance of 813.§9 feat o tn?
wastarly right of way line of Interstata Highway -No. 1s;
thence ¥orth 1 deg. 21' East along said wastarly rigat af‘waY
line 452.11 faeet. to thae north line of said Scuthwcs; Quarter;
thence Scuth 39 dag. 55'27° West along said north line 819.32
feet to the point of beginning; ane .

Descrigtion for the part of pond and the drainfield area in the South-~
West Quarter o Section 20.

That part of the Southwest Quarter of Section 20, Township 35, Range
21, Chisago County, Minnesota, described as follows:

point g of the property to be described;
thence South 0°37'2g~ West parallel with the west line of said
Southwest Quarter a distance of 772.0 feet; .thence Scuth 8g9e
S5'27" West parallel with the north line of said Southwest
Quarter a distance of 380.0 feet; thence North 0°37'28" Fast

452.0 feat to
thence North 89°ss5!

R the point of be-
ginning; ,.g




Desgscription for the parf of the pond and well area in the Nofthwest
Quarter of Section 20 .

That part of the South Half. of the Northwest Quarter.of. Section. 20,
Township 35, Range 21, Chisago County, Minnesota, described as follows:

Commencing at the west quarter corner of said Section. 20;
thence cn an assumed bearing of North 0°37'25" East along
the west line.of the Northwest Quarter of said Section 20 a
distance of 6§72.32 feet to Point "A"; thence continuing.
North 0°37'25" East along said west line 646.04. feet to the
center line of State Highway No. 95; thence on a bearing of
East along the center line of State. Highway No. 95 a distance
of 1108.81 feet: thence on. a bearing of South 646.0 feet. to
the intersection with a line.that bears East from Point “"A"
described above; thence.on a bearing of South 85.0 feet to
-the pcint of beginning of the property to be described;
thence on a bearing of West 218.0 feet; thence on a bear-
ing.of South 200.0 feet; thence on a bearing of West 97.0.
feet; thence on a bearing. of South 386.22 feet to the south
line of the Northwest Quarter of said Section 20; thence.
North 89°55'27" East along said south line 315.0 feet to the
intersection with a line.that bears South.from the point of
beginning; thence on a bearing of North 585.80 feet to the
point of beginning.
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SECOND NEW FLINK AVENUE AGREEMENT AS TO ASSESSMENT
AND
WAIVER OF IRREGULARITY AND APPEAL

THIS SECOND NEW FLINK AVENUE AGREEMENT AS TO ASSESSMENT
AND WAIVER OF IRREGULARITY AND APPEAL (“Second New Flink Avenue
Assessment Agreement”) is made and entered into this _Z@_w‘é\day of A Mg , 2007, by and
between the CITY OF NORTH BRANCH, a Minnesota municipal corporation (hereinafter
referred to as the “City”); and NORTH BRANCH MARKET PLACE, LLC, a Minnesota

limited liability company (hereinafter referred to as “Developer”). 2\
ARTICLE ONE
RECITALS
1. The following Recitals contain capitalized terms which, if not defined in such

Recital are defined elsewhere in this Second New Flink Avenue Assessment Agreement or in the
Development Agreement as hereinafter defined and are hereby made an integral part of this
Second New Flink Avenue Assessment Agreement:

1.1 Benefited Property. Developer is the owner of Seven (7) parcels of real
property located in Chisago County, State of Minnesota legally described on Exhibit A
hereto (the “Benefited Property”).

1.2 Development Agreement. The City and the Developer are parties to a Tax
Abatement, Business Subsidy, Development and Subdivision Agreement dated
Q/b'e«»%w‘zq 2007 and recorded , 2007 as Document No.
(the “Development Agreement”) which Development Agreement .
replaces and supersedes a prior Tax Abatement, Business Subsidy, Development
Agreement dated August 28, 2006 (the “Prior Development Agreement”).

1.3 Prior Assessment Agreement. The City and the Developer are parties. to
an agreement dated August 28, 2006 relating to the matters described in this Second New
Flink Avenue Assessment Agreement (the “Prior New Flink Avenue Assessment
Agreement”).

14  New Flink Avenue Public Improvements. The City proposes to install
certain public improvements benefiting the Benefited Property, including - without

limitation, the improvements described in Exhibit B attached hereto and 1ncorporated
‘herein (the “New Flink Avenue Public Improvements™). :

1.5  Additional Assessment. As provided in Section 3.1.14 of the
Development Agreement and in consideration of the City accepting the Initial Security in-
lieu of the full Security Amount, Developer has agreed that the City will assess the
Benefitted Property (the “Additional Assessment™) in the amount of $786,000.00 (the
“Approved Additional Assessment Amount”) until such time as the City receives. the
Final Security Amount as identified in the Development Agreement.

11-19-07 1 (06-NB02-TFM) -
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1.6  Assessment for New Flink Avenue Public Improvements, Additional
Assessment. Developer and the City desire to set forth the understanding of the parties
hereto with respect to: (a) the assessment of not more than $1,725,000.00 (the “Approved
New Flink Avenue Assessment Limit™) of the cost of the New Flink Avenue Public
Improvements described herein against the Benefitted Property; (b) the assessment of no
more than the Approved Additional Assessment Amount of $786,000.00 against the
Benefitted Property; (c) the right of Developer to object to and appeal the assessment for
the New Flink Avenue Public Improvements and the Additional Assessment if and to the
extent each such assessment exceeds the Approved Assessment Limit or the Approved
Additional Assessment Amount; (d) the payment of each such assessment all as more
particularly described in this Second New Flink Avenue Assessment Agreement;
Agreement and to the extent of differences between the Prior New Flink Avenue
Assessment Agreement and this Second New Flink Avenue Assessment Agreement, the
control thereof by this Second New Flink Avenue Assessment Agreement.

ARTICLE TWO
AGREEMENT AS TO ASSESSMENT

2. The following provisions shall apply to the assessment of the cost of the afore-

described New Flink Avenue Public Improvements against the Benefited Property and the

~ limitations thereon and to the extent of conflict with the Prior New Flink Avenue Assessment
Agreement, the following shall control:

2.1  New Flink Avenue Public Improvements. The “New Flink Avenue Public
Improvements™ consist of some or all of street, water, storm sewer, sanitary sewer and
other public utilities servicing the Benefited Property and are more particularly described
or shown on Exhibit B hereto.

2.2 Public Improvements. The “Public Improvements” consists of those
improvements identified in Section 2.1.2 of the Development Agreement and consist of
sanitary sewer, storm sewer, water, grading and a lift station on or serving the
Development Property. '

2.3 Cost/Benefit of New Flink Avenue Public Improvements and of Public
Improvements. The City and Developer agree that the estimated cost of construction of
the New Flink Avenue Public Improvements is equal to the Approved Assessment Limit
and the estimated cost of the construction of the Public Improvements is equal to the
Approved Additional Assessment Amount. Accordingly, Developer agrees that the City
may levy an assessment against the Benefited Property (the “Approved Flink Avenue
Assessment™) in an amount not to exceed the Approved Assessment Limit which shall be
payable over a period of fifteen (15) years, together with interest at a rate equal to 1%
over the rate per annum charged to the City on the bonds used to finance the New Flink
Avenue Public Improvements (the “Interest Rate”) and otherwise except as otherwise
provided herein in accordance with Minnesota Statutes Chapter 429 and the City’s
ordinances, policies and procedures. Further, the Developer agrees that if the Developer

11-19-07 2 (06-NB02-TFM)
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fails to proved the Final Security or if the City is required to construct or complete
construction of the Public Improvements in an amount not to exceed the Approved
Additional Assessment Amount which will be payable over a period of fifteen (15) years
with interest at the Interest Rate and except as otherwise provided herein, in accordance
with Minnesota Statutes Chapter 429 and the City’s ordinances, policies and procedures.
As set fort in the Development Agreement, the City and the Developer agree that the
assessments levied for the New Flink Avenue Public Improvements and for the Public
Improvements (if levied) shall be apportioned among the Benefited Property parcels in
the following percentages:

Lot 1, Block 1 5%
Lot 2, Block 1 33%
Lot 3, Block 1 4%
Lot 1, Block 2 6%
Lot 2, Block 2 38%
Lot 3, Block 2 7%
Lot 4, Block 2 7%

The City will provide the Developer at least sixty (60) days notice before commencing
construction of the Public Improvements, and the City will not commence said
construction if the Developer does so within said sixty (60) day period.

2.3 Waiver of Irregularity and Right to Appeal. Developer hereby waives for
itself and its successors and assigns, any irregularity with regard to the afore-described
assessments for the New Flink Avenue Public Improvements and the Public
Improvements described herein, and any claim that the amount of such Approved
Assessment Limit or Approved Additional Assessment Amount levied against the
Benefited Property is excessive, so long as the actual assessment (exclusive of interest)
does not exceed the Approved Assessment Limit or the Approved Additional Assessment
Amount and if the actual assessment (exclusive of interest) exceeds the Approved
Assessment Limit in the case of the New Flink Avenue Assessment or the Approved -
Additional Assessment Amount in the case of the Additional Assessment, Developer’s
right to appeal each such assessment shall be limited to the amount by which such actual
assessment (exclusive of interest) as levied exceeds the Approved Assessment Limit in
the case of the New Flink Avenue Assessment or the Approved Additional Assessment
Amount in the case of the Additional Assessment. Subject to the same limitation,
Developer further waives for itself and its successors and assigns all rights Developer has
or may have to appeal the actual assessment for the New Flink Avenue Public -
Improvements Assessment and the Additional Assessment whether in the courts or
otherwise. ’

2.4 Future Assessments Not Prohibited. This Second New Flink Avenue
Assessment Agreement is not intended to limit, control or impair: (a) the rights of the
City to levy future special assessments against the Benefited Property; or (b) the rights of
the Developer to contest such future special assessments both as and to the extent allowed
by Minnesota law.

11-19-07 3 (06-NB0O2-TFM)
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ARTICLE THREE
MISCELLANEOUS

3. The following miscellaneous provisions are hereby made a part of this Second
New Flink Avenue Assessment Agreement: '

3.1 Governing Law. This Second New Flink Avenue Assessment Agreement
shall be governed by and construed in accordance with the laws of the State of Minnesota
and all disputes hereunder shall be venued in the district court in and for Chisago County,
State of Minnesota and Developer hereby agrees to the jurisdiction of such court.

3.2 No Partnership or Joint Venture. Nothing contained in this Second New
Flink Avenue Assessment Agreement shall be interpreted as creating a partnership, joint
venture or other relationship between Developer and the City relative to the matters
described herein. ’

3.3  Binding Effect. This Second New Flink Avenue Assessment Agreement
shall be binding on and inure to the benefit of the parties hereto and the respective heirs,
successors, assigns, personal representative and executors of such parties.

3.4  Amendment, Modification, or Waiver. No amendment, modification, or
waiver of any condition, provision or term of this Second New Flink Avenue Assessment
Agreement shall be made or of any effect unless made in writing, signed by the party or
parties to be bound or a duly authorized representative, and specifying with particularity
the extent and nature of such amendment, modification or waiver. Any waiver by any
party of any default hereunder by another party shall not affect or impair any right arising
from any subsequent default. Except as expressly and specifically stated otherwise,
nothing herein shall limit the remedies and rights of the parties hereto under and pursuant
to this Second New Flink Avenue Assessment Agreement.

3.5 Severable Provisions. Each provision, section, sentence, clause, phrase,
and word of this Second New Flink Avenue Assessment Agreement is intended to be
severable. If any provision, section, sentence, clause, phrase and word hereof is illegal or
invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity
of the remainder of this Second New Flink Avenue Assessment Agreement.

3.6  Captions, Headings or Titles. All captions, headings, or titles in the
paragraphs or sections of this Second New Flink Avenue Assessment Agreement are
inserted for convenience of reference only and shall not constitute a part of this Second
New Flink Avenue Assessment Agreement or as a limitation on the scope of the
particular paragraphs or sections to which they apply.

3.7  Superseding Effect. ~This Second New Flink Avenue Assessment
Agreement, upon its due approval and execution by the parties hereto supersedes and
replaces in its entirety the Prior New Flink Avenue Assessment Agreement.

11-19-07 . 4 (06-NB02-TFM)
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IN WITNESS WHEREOF, the parties have caused this Second New Flink Avenue
Assessment Agreement to be executed effective the day and year first above written.

CITY OF NORTH BRANCH: NORTH BRANCH MARKET PLACE,
LLC

By: A\-)/éa/«»» %*-'4/4 By: /%/4 W&’
ﬁha Karsky, Mayor Patrick J. EKH Vice Pres%(
éf/é/aﬁ f%/ﬁzﬁ’mﬁ) |

-Chel D. Gaustad, Clerk

STATE OF MINNESOTA . )
, )ss.
COUNTY OF CHISAGO )

This instrument was acknowledged before me this 2% day of MW%Q*/ 1, 2007, by
Gloria Karsky and Ry-Chel D. Gaustad, respectively the Mayor and Clerk of the City of North
Branch a Mlnnesota munlclpal corporatlon on behalf of the City.

M«f/@

Notary Public

"THOMAS F. MILLER
Notary Public

Minnesota
My Commsssmn Expues January 31 2010 P

STATE OF MINNESOTA 3

COUNTY OF me_z#’ / ;SS

This instrument was acknowledged before me this May of 0\)6 Vu&’lb&V ~, 2007, by
Patrick J. Hart, Vice President of North Branch Market Place, LLC, a Minnesota limited liability
company on behalf of the company.

“JHLW, WOITAS \\‘vmv\mm

otary Public

THIS INSTRUMENT WAS DRAFTED BY:

MILLER LAW OFFICE, P.A.
Qak Point Office Center, Suite 4 : e
26357 Forest Boulevard, Box 807

Wyoming, MN 55092 FIRST AMERICAN TITLE INSURANCE COMPANY
(651) 462-0206 1900 MIDWEST PLAZA WEST
By: Thomas F. Miller (#155676) 801 NICOLLET MALL

MPLS, MN 55402

11-19-07 5 (06-NB02-TFM)
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EXHIBIT A
TO
SECOND NEW FLINK AVENUE ASSESSMENT AGREEMENT
Legal Description of Benefited Property
Lots 1-3, Block 1 and Lots 1-4, Block 2, North Branch Market Place according to the plat

thereof on file and of record in the office of the County Recorder in and for Chisago
County, Minnesota.

11-19-07 (06-NB02-TFM)
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EXHIBIT B
TO
SECOND NEW FLINK AVENUE ASSESSMENT AGREEMENT

NEW FLINK AVENUE PUBLIC IMPROVEMENTS

Street, sanitary sewer, storm sewer and water improvements and all grading, excavating,
inspection and related activities. The scope of such improvements shall be described in detail in
the plans and specifications for the project as prepared and amended from time to time by the
City’s engineers and as approved by the City.

TR R

OFFICE OF COUNTY RECORDER
Chisago County, Minnesota

| hereby certify that this document was filed in this office
on 12/26/2007 at 4:26:07 PM and was duly
recorded as document number A-493621

THORA G FISKO -County Recorder, by Deputy.

P
Well Certificate: ____ Received ___ Not Required

Fees:
REC'G COMPLIANCE FUND $11.00
STATE GENERAL FUND 10.50
TECHNOLOGY FUND 10.00
GENERAL ABSTRACT 14.50
_ Total $46.00
Referenzje []?cument #
11-19-07 (06-NB02-TFM)
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SPECIAL ASSESSMENT AGREEMENT
PARCELS B, C, D, E, AND F

N0, 1992, by and between

THIS AGREEMENT made this !%y of

the City of Branch, a Minnesota municipal corporafion (the "City"), and Old Little

Sweden, Inc. and Little Sweden, Inc. (collectively the "Owner");

WITNESSETH:

WHEREAS, the Owner is the owner of certain real property in the City of

- Branch, legally described in Attachment One, attached hereto and hereby made a
N

Te part hereof (hereinafter referred to as the "Subject Property"); and

< ; .

g WHEREAS, Owner desires to develop the Subject Property or receive benefits

of certain public improvements; and

WHEREAS, the development or betterment of the Subject Property will req'ire

the construction of certain public improvements as deseribed in that certain Contrect

for Private Redevelopment by and among Economic Development Authority of Branch,

Minnesota, the City of Branch, Minnesota, Stanley K. Tanger, Old Little Sweden,

Ine. and Little Sweden, Inc., dated / 1992 (the "Contract"), the portions

of which to be financed by special 4ssessments are hereinafter referred to as the

"Improvement Project";

WHEREAS, a public hearing on the Improvement Project was duly held on

March 2, 1992; and

WHEREAS, the Owner wishes for the City to construct the Improvement Project

and to levy the cost of the Improvement Project against the Subject Property in

accordance with the Contract; and

WHEREAS, the City is willing to construct the Improvement Pfoject as

requested by the Owner, provided the assurances and covenants hereinafter stated

are made by Owner to ensure that the City will have valid and collectable special

assessments to finance the cost of the Improvement Project; and
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WHEREAS, were it not for the assurances and covenants hereinafter prbvided s

the City would not construct the Improvement Project and is doing so at the behest,
and for the benefit, of the Owner;

NOW, THEREFORE, ON THE BASIS OF THE PREMISES AND THE MUTUAL
COVENANTS AND AGREEMENTS HEREINAFTER PROVIDED, THE PARTIES HERETO
AGREE AS FOLLOWS:

. 1., Owner hereby. petitions_ the City for construction of the Improvémént
Project benefitting the Subject Property.

.2, Owner. represents and warrants that it is the Owner of 100% of the
Subject Property; that it has full legal power and authority to encumber the Subject
Property as herein provided; and that as of the date hereof, it has fee simple
absolute title in the Subject Property, which is not subject to any liens, interests,
or encumbrances, except as listed on Attachment Two, attached hereto and hereby
made a part hereof.

I D ‘Owner requests that the cost of the Improvement Project be assessed
against the Subject Property. Owner understands and agrees that the cost of the
Improvement Project will be determined in accordance with the Contract. Special
assessments shall be spread as set forth in Schedule C of the Contract.

4. Owner waives the right to appeal the levy. of special assessments in

accordance with this Agreement pursuant to City ordinance or Minnesota Statutes,

Ch. 429, or reapportionment thereof upon ‘Tand division or otherwise, and further
specifically agrees with respect to such special assessments or reapportionment that:

a. ‘The increase in fair market value to the Subject Property resulting from
construction of the Improvement Project will be in an amount of at least
the amount of the total potential project cost specified in paragraph 3,
above, and that such increase in fair market value is a special benefit
to the Subject Property.

b. Assessment of the cost of the Improvement Project against the Subject
Property in accordance ‘with the Contract is reasonable, fair and
equitable and there are not properties other than those specified in the
Contract against which such cost should be assessed.

c. Owner . further "§pécific'élly.__ waives notice and.. right to. appeal
reapportionment of such special assessments upon land division.

- Owner understands and agrees that the City will provide for the
payment of such special assessments in installments bearing such interest as may be
determined by the City Council in accordance with the Contract.

.. 6, The covenants, waivers and agreements contained in this Agreement
shall bind the successors, and assigns of the Owner and shall run with the land
legally described in Attachment One and bind all successors in interest thereof. It
is the intent and agreement of the parties hereto. that this Agreement be in a form
which is recordable in the office of the County Recorder of Chisago County,
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Minnesata and agree to make any changes in this Agreement to effect the recording
and filing of this Agreement against the title of the Subject Property.

7. This Agreement shall terminate upon the final payment of all special
assessments against the Subject Property levied pursuant to this Agreement for the
Improvement Project, and the City shall execute and deliver such documents, in
recordable form, as are necessary to extinguish its rights hereunder.

Datod: W7

CITY OF BRANCH

By_@m&&i\&»ﬂwz

Its Mayor

Qmmam

Its City Administraphr

QOWNER:
OLD LITTLE SWEDEN, INC.

By g\&/&,ﬁ(w AA h’\ . CA/VLLQ/L/\.QJ"V\
Its Y TR "

LITTLE SWEDEN, INC.

By IZ/ % ; g [%/ /%”/k _.




STATE OF MINNESOTA )
U ‘ ) SS.
COUNTY OF( lbtﬂ%g ) :
The foregoing .instrument. was, acknowledged befo me this { ‘ i""“day} of
%A‘ﬂi, 192 by and f?ﬁz@tg / Hﬁlﬁa e— . the
ayor and Administrator of the C ty of Branch, Minnesota, a mynici%ation,

on behalf of the City.

IDGETTE K
STATE OF MINNESOTA ) g o Bl L C-MINNESOTA

)

S. }R‘ CHISAGO COUNTY

; \ ) S » 5% i 2, 1098
COUNTY OF M ) 2 5wy Commission Expires May 2, 8
G QL IRARL Y M FRE T T AR RN ETAS

The foregoing instrument was. acknowleded efore me this |2 '&ay of
, 19 12 by CLAYTON € Amderov™ | the /\0»—«5!-«‘:}& Little Sweden,
Indl, a Minnesota corporation, who signed this document as his free act and deed on

behalf of the corporation.
N

Notary Public

MAAAAAAAAAAAAAAAAAAAA AAMAAANANMAAR

STATE OF MINNESOTA ) 2 CHARLES BANS %

NOTARY PUSLIC-HINNESOTA
) SS . DAKOTA COUITY

COUNTY OF Nevworm ) T e ot

The foregoing instrument was acknowledged Before me this > day of
\\M » 199 2by QVENT\WV M AMErS”] the . Fasa ) oF Oid Little
Swelen, Inc., a Minnesota corporation, who signed this document as his free act and

deed on behalf of the corporation. M}\—mm M

Notary Public

FECORDER X
ESS hl ﬂ;vwwvww\.vaVWV
2o
TR nat S wathin instrument
{ i fhis office for renocd on
tiis 17th cav of June AD. 18 92
11:00ycincie A.__ M and was duly
at v ciok ] ] e
resorged s Ricrohm o)

wpheen Hove 1y 1927

;
:
:

Recorder
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ATTACHMENT ONE TO SPECIAL ASSESSMENT AGREEMENT

PARCEL "B"

That part of the Southwest Quarter of Section 20. Township 35, Range 21,

Chisago County, Minnesota, described as follows:

Commencing at the northwest corner of said Southwest Quarter:;
thence on an assumed bearing of North 89°S55'27" East along the
north line thereof, 1123.16 feet; thence South 0°37'28" West
parallel with the west line of said Scuthwest Quarter a distance
Of 452.0 feat to the point of beginning of the property to be de-
scribed; thence continuing South 0°37'28" West parallal with said
west line 1108.0 feet; thence North 89°55'27° East parallel with
the north line of said Southwest Quarter a distance of 794.91 faet
to the westerly right of way line of Interstate Highway No. 15;
thence northerly 228.93 feet along said wasterly right-of way line,
which is a curve concave to the wast, having a radius of 5629.58
feet, and a central angle of 2°19'48", the. chord of said curve
bears North 2°30'S4" East; thence North 1°21' East along said
westearly right of way line 879.51 feet to the intersection with a
line that bhears North 89°55'27" East parallel with the north line
of said Southwest Quarter from the point of beginning; thence
South 89°55'27" West parallel with said north line 813.59 feet -to

the point of beginning.
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ATTACHMENT ONE TO SPECIAL ASSESSMENT AGREEMENT

PARCEL "C"

That part of the Southwest Quarter of Section 20, Township 15, Range
2i, Chisago County, Minnesota, descr:bed as follows:

Beginning at the northwest corner of, said: Southwest Quarter;
thence on an assumed bearing of North 89°55'27" East along
the north line therecf, 1123.16 feet;: thence South 0°37'28"
West parallel with the west line of said Southwest Quarzer a
distance of 1560.0 feet; thence Nor=ch 89°55'27" East parallel
with the north line of said Southwest Quarter a distance of
794.91 feet to the westerly right of way line of Interstate
Highway No. 35; thence southerly 492.42 feet along said
westerly right of way line which is a curve, concave to the
west, having a radius of 5629.58 feet and a central angle of
:5°00'42", the chord of said curve bears South 6°l1°'08° West
to the intersection with'Line "A" described below:; thence
North 66°29'37" west along said Line “A" 371.32 feet to
point "J" described below; thence North 73°37'42" vest along
- said Line °"A" 1587.71 feet to the west line of said Southwest
Quarter; thence North 0°37'28"° East along said west line
1451.22 feet to the point of baginning.

Description of Line "A"

Commencing at the southwest corner of the Southwest Quarter
of Section 20, Township 35, Range 21, Chisago County, Minn-
@sota; thence northerly along the west line of said South-
west Quarter a distanca of 1186.65 feet to the point of be-
- ginning of said Line "A" to be described; thence easterly,
deflecting to the right 105°44'50" a distance of 1587.71
feet to point "J"; thence deflecting to the right 7°08'0s"”
‘a distance of 1889.83 feet, more or less, to the south line
of said Southwest Quarter of the Southeast Quarter and said

Line "A" there terminating.

240704

And subject to County Highway No. 68 over and across the wast 33 feet
thereot. ’
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ATTACHMENT ONE TO SPECIAL ASSESSMENT AGREEMENT
PARCEL "D"

That part of the South flalf of the Northwest Quarter of Section 20,
Township 35, Range 21, Chisago County, Minnesota, described as [ollows:

B .LI'

Commencing at the west quarter corner of said. Section 20;

thence on an assumed bearing of North 0°37'25" East along

the west line of the Northwest Quarter of Section 20 a

distance of 1318.36 feet to the center line of State High-

way No. 95; thence on a bearing of Cast along the center

line of State Highway No. 95 a distance of 1108.81 feet to

Point ”"B7; thence on a bearing of South 100 feet to the

south right of way line of State Highway No. 95 and point

"E%:; thence continuing on a bearing of South 218 feet to

the point of beginning of the property to be described;

thence on a bearing of West. 260 feet; thence. on a bearing

of North 218 feet to the south right of way line of State

.Highway No. 95; <thence on a bearing of West along said

south right of way line 383.26 feet; thence un a bearing of : -

North along said south right of way line 25.0 feet; thence

on a bearing of West along said south right of way line

466.36 feet to the west line of said South lalf of the North-

west Quarter; thence South 0°37'25" West along said west

line 1243.36 feet to the southwest corner of said South flalf

of the Northwest Quarter; thence North 89°55'27" East along
#% - the south line of said South Half of the Northwest Quarter a
o] distance of 1123.1l6 feet to Lthe intersection with a line that
L bears South from point "B" described above: thence on a
Sa bearing of Ncrth 998.80 feet to the point of beginning.

oQSubject to County Highway No. 68 over and across the west 33 feet thereof.

BT
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. ATTACHMENT ONE TO SPECIAL ASSESSMENT AGREEMENT

.PARCEL "E"

That part of the North Half{ of the Northwest Quarter of Sec=:ion 20,
Township. 35, Range 21, Chisayo County, Minnesota, described as
(follows: ‘

Commencing at the northwest corner of said North:Half of
the Northwest Quarter of Section 20; thence on an assumed
bearing of South 0°37'25".West alung th- west line of said
North Half of the Northwest Quarter a.distance of 500.0
feet to the point of beqxnnlnq of the property to be de-
scribed; thence North 73°58'05" East 1223.76 feet;

thence North 63°10'l6" East 83.05 feet =o the westerly
right of way line of: County Highway No. 63, as described
in Document No. 123002, recorded at the Chisago County Re-
corder's Office; thence South 0°49°'44" East along said
right of way line 336.08 feet:; thence southerly 353.63
feet along said right of way line which;is a curve concave
to the west, having a radius of 753.51 feet and a central
angle of 24°; thence South 23°10°'l6"” West along said
right of way line 143.60 feet; thence southerly 353.9S
feet along said right of way line which is a curve concave
to the east, having a radius of 883.51 feet and a central

angle of 22°57'13" to the northerly right of way linc of
State Highway No. 95; «thence on a bearing of West, not
tangent to the last described curve, along the north’
right of way l.ve of State Highway No. 95 a distance of
1074.77 feet to the west line of said North Half of the
Northwest Quarter; thence North 0°37'25" East along said
west line 744.34 feet to the point of beginning.
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ATTACHMENT ONE TO SPECIAL ASSESSMENT AGREEMENT
. PARCEL "F"

That part of the North Half{ of.ihe Nurthwest Quarter of Section.20,

- Township 35, Range 2l, Chisago County, Minnesota, which lies north of
the north right of way line of State Highway No. 95, eascerly of the
o easterly right of way line of Count/ Highway No. 64, as described in
s Document No,,6 123002, recorded.at the Chlsago County Recorder's QOffice,
e g and westerly of the westerly right of way line of Interstate Highway

& No. 35.
a-
ol
o,
e
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OFFICE OF COUNTY RECORDER
Chisago County, Minnesota

| hereby certify that this document was filed in this office
on 12/26/2007 at 4:23:54 PM and was duly
recorded as document number A-493618

THORA G FISKO -County Recorder, by Deputy.

I
Well Certificate: Received Not Required
Received from/return to:

FIRST AMERICAN TITLE INSURANCE d © Fees:
1900 MIDWEST PLAZA WEST COMPARY REC'G COMPLIANCE FUND $11.00
801 NICOLLET MALL STATE GENERAL FUND 10.50
MPLS, MN 55402 : TECHNOLOGY FUND 10.00
GENERAL ABSTRACT 14.50
. Total $46.00

23873/001/Tax Abatement City CLEAN 11-26-07 (AJG)

NORTH BRANCH MARKET PLACE /|

TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT
' AND
SUBDIVISION AGREEMENT

BETWEEN

CITY OF NORTH BRANCH
AND
NORTH BRANCH MARKET PLACE, LLC

REGARDING REAL PROPERTY LOCATED IN CHISAGO COUNTY, MINNESOTA
AND PLATTED AS LOTS 1-3, BLOCK 1, LOTS 14, BLOCK 2 AND OUTLOTS A-F,
NORTH BRANCH MARKET PLACE

~ THIS INSTRUMENT WAS DRAFTED BY:

Thomas F. Miller, Esq. (#155676)
MILLER LAW OFFICE, P.A.
Oak Point Business Center, Suite 6
26357 Forest Boulevard, Box 807
Wyoming, MN 55092
FETURN TO Telephone: (651) 462-0206
First American Title Insurance Ccf torney f or City of North Branch
Nationai Commercial Services tom@millerlawoffice.com
301 Nicollet Mall, Suite 1900
Minneapolis, MN 55402 €.
NCS_/06 7] MPLS (JLE)
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ARTICLE ONE
RECITALS ... e ettt ettt st s
1.1 Development Property ..........ccccoceevenenne. et
1.2 Zoning and Density ........ccoccerveenrirneeccinnienreneeeeenns
1.3 Development AT€as.........cccceeeerreererreeseeneenenieneniennees
1.4 West Development Agreement........c.cccceeverueeeeruennen.
1.5 Existing Assessment Agreements..............c..cc..........
1.6  Development and Subdivision ........c...ceceveuerrieeneenne
17 Final Plat ...
1.8 New Flink Avenue Project.........ccceveeeieeviieniienennennee.
1.8.1  AIlOCAtION.....coiereiirerrieerereeeeeteseenieeaens
1.9 Existing Flink Avenue Vacation..........ccccceeenienene
1.10 Public Utility Project ................. eeee et tae e
1.11 Tax Abatement.........cccccevvereiveenenensenieieeeeeenennens
L.11.1 Statute coeeeeeeneceiiieeeteeerce e
1.11.2 Political SubdiviSion.......cccccoceeerevereerennanne
1.11.3 West Property Tax Abatement...................
1.11.4 East Property Tax Abatement....................
1.11.5 Business Subsidy ...........c........ JRRTRO IR
1.11.6 Jobs and Wages........cccoeueeererevercvenrvreneaneenns
1.11.7 FTEJODS ettt
1.11.8 Additional JObS ......ccccervreeimerveerreririeeeneens
1.11.9 Support for Incentive .........cocevvererireveeneene
1.12 Ancillary ACHONS ..c..coeeeeierieierceeeiere e
1.12.1 Subdivision and Conveyance...........c.........
1.12.2 Interior Streets and Services .........cc.cceuee..
1.12.3 Pond Ownership and Maintenance ............
1:12.4 Other oo
1.13  Preliminary Agreements of the Parties .................
1.13.1 Development Roles .......ccccccervvrvvvrncrenncen.
1.13.2 Payment of Costs of Public Improvements
1.13.3 Environmental Assessment...........cccceeueenee
1.14 Development Agreement .........coccceeeeeveeruerrerenneens
1.15  DevVElOPMENL........ccevreererereeeierereeeireeennarnnsssseseens -
1.16  Intent ....ccccvvevrieeiiienieeeniee, iererreeeaeaeaeaaaeananes
1.17  Incorporation of Recitals ......c.cccoeverveercverveneennennnn.
ARTICLE TWO
DEFINITIONS AND CONTINGENCIES ......cccooceriviierenenene.
2.1 DefInitions ....cccceveviriiviiiniiirieicinrccniceceenne
2.1.1 Public Improvement Plans ..........c..cc.........
2.1.2 Public Improvements ........c.ccceeeevercenenne
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NORTH BRANCH MARKET PLACE
TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND SUBDIVISION
AGREEMENT

THIS TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND
SUBDIVISION AGREEMENT (“Agreement”), is made and entered into this deftday of
newéy 2007, by and between the CITY OF NORTH BRANCH, a Minnesota municipal

‘corporation (the “City”) and NORTH BRANCH MARKET PLACE, LLC, a Minnesota

limited liability company, (the “Developer™).

ARTICLE ONE
RECITALS

1. The following Recitals contain capitalized terms, which if not defined in such
Recital are defined elsewhere in this Agreement and are hereby made an integral part of this
Agreement:

1.1 Development Property. The Developer is the fee owner of the parcel or
parcels of real property located in Chisago County, Minnesota and after approval of the
Final Plat identified herein to be legally described on Exhibit A attached hereto and
incorporated herein (the “Development Property”) contingent on the  execution of this
Agreement and other matters.

1.2 Zoning and Density. The Development Property is, on the effective date
of this Agreement zoned B2 pursuant to the City’s Zoning Ordinance. The Development
contemplated hereunder meets the requirement of the B2 District.

1.3 Development Areas. For purposes of this Agreement, certain provisions .

shall apply only to the “East Development™ consisting of Lots 1-4, Block 2 and Outlot E,
North Branch Market Place (the “East Development Property”) and certain provisions
shall apply only to the “West Development” consisting of Lots 1-3, Block 1 and Outlot
B, C and D, North Branch Market Place (the “West Development Property”).
Accordingly, unless specifically identified as applicable to the East Development or the
West Development and/or Property, this Agreement shall apply to the entire
Development and/or Development Property as defined herein.

1.4  West Development Agreement. The parties entered into a Tax Abatement,
Development and Subdivision Agreement dated August 28, 2006 (the “West -
‘Development Agreement”) which included, inter alia, the agreement of the parties
- regarding certain matters relating to real property then lying west of Existing Flink
Avenue including but not limited to the parties agreement as to the business subsidy to be
provided to the West Development Property, and the Developer’s commitments relating
to the provision of jobs, wages and other matters with respect to the West Development -
Property. It is the intent of the parties to restate the agreement of the parties as set forth
in the West Development Agreement in this Agreement. Therefore, upon the execution
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of this Agreement, the West Development Agreement shall be terminated as of such date
and of no further force and effect after such date.

1.5  Existing Assessment Agreements. The parties also entered into the New
Flink Avenue Agreement as to Assessment and Waiver of Irregularity and Appeal (the
“New Flink Avenue Assessment Agreement”) and a Public Utilities Agreement as to
Assessment and Waiver of Irregularity and Appeal (the “Public Utilities Assessment
Agreement”) each dated August 28, 2006. The parties desire: (i) to amend the Public
Utilities Assessment Agreement to spread such assessment over both the East
Development Property and the West Development Property; (ii) to replace the New Flink
Avenue Assessment Agreement; (iii) to update the amount of the agreed upon New Flink
Avenue Assessment; and (iv) to spread the New Flink Avenue assessment over both the
East Development Property and the West Development Property.

1.6  Development and Subdivision. The subdivision and development of the
Development Property consists of the subdivision of the real property legally described
on Exhibit B hereto (the “Pre-Plat Property”) into the parcel’s constituting the East
Development Property and the West Development Property, as set forth on the Final Plat
as hereinafter defined into a commercial subdivision platted pursuant to Minnesota
Statutes as North Branch Market Place into a subdivision consisting of Seven (7) lots and
six (6) Outlots; and the construction on the Development Property of Seven (7)
commercial buildings (the “Development”) as generally identified on the site plan
approved by the City on July 9, 2007 (the “Site Plan”). The Development includes
certain public improvements required to be installed as set forth in this Agreement, to
serve the Development. Where used in this Agreement the term “North Branch Market
Place Development” will mean the plan of subdivision and development of the
Development Property as set forth in this Agreement. The Developer proposes to convey
both of Outlots A and F of the Development to the City and the City is willing to accept
such conveyance.

1.7  Final Plat. On or about July 9, 2007 the North Branch City Council
approved the Final Plat of North Branch Market Place as prepared by Westwood
Professional Services, Inc. (the “Final Plat™) with respect to the subdivision of the Pre-
Plat Property by the Developer. Subsequent modifications to the Final Plat as revised on
November 21, 2007 were deemed non-material by the City and no additional public
hearing or City Council action was deemed required. The Final Plat shows drainage and
utility easements within which Developer will construct the Public Improvements defined
herein and therefore, the City will not execute the Final Plat until the City has received
and approved the Public Improvement Plans establishing that the Public Improvements
will be constructed within such easements.

1.8  New Flink Avenue Project. Pursuant to a Petition for Improvements dated
May 3, 2007, Developer has required that the City plan the construction of sanitary
sewer, water, storm sewer, street and trail improvements (hereinafter the “New Flink
Avenue Project”) on that portion of the Final Plat to be dedicated to the City by the
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Developer (and as identified on the Final Plat as Flink Avenue) (hereinafter the “New
Flink Avenue”). In connection with the petition for the New Flink Avenue Project, the
City has prepared and provided to the Developer a feasibility report dated June 11, 2007
regarding the feasibility of and the estimated cost to construct the New Flink Avenue
Project. The Developer has further requested that the City assess the Development
Property for all portions of the cost of the New Flink Avenue Project (the “New Flink
Avenue Assessment™) including but not limited to the design, financing and construction
thereof, pursuant to Minnesota Statutes Chapter 429 (the “Assessment Statute”), when
the New Flink Avenue Project is constructed by the City. The Developer, for itself and its
successors and assigns agrees that so long as the New Flink Avenue Assessment which
the City levies against the Development Property (the “Actual Assessment Amount™)
equals or is less than $1,725,000.00 (the “Assessment Amount”), the Developer and such
successors and assigns agree to such assessment and waive any right to challenge the
amount of benefit of or process followed to adopt such assessment. As a condition to the
City’s execution of the Final Plat, Developer shall execute the New Flink Avenue
Superseding Agreement as to Assessment and Waiver of Irregularity and Appeal (the
“Second New Flink Avenue Assessment Agreement”) in the form attached hereto as
Exhibit C which agreement will supersede and replace the New Flink Avenue
Assessment Agreement. Developer shall have all of the rights available under and as
limited by the Assessment Statute to challenge or object to that portion of the levied
assessment which exceeds the Assessment Amount. The New Flink Avenue Assessment
once levied, is proposed to be payable over 15 years with interest at the rate of 1% over
the interest payable by the City on the bonds issued to finance the New Flink Avenue
Project commencing as provided in the Assessment Statute and the City Resolution
adopting the Public Utility Assessment.

1.8.1 Allocation. The City agrees that at the time the New Flink Avenue
Assessment is levied, the Actual Assessment Amount up to the Assessment
Amount will be allocated as follows among the lots constituting the Development

Property:
Lot 1, Block 1 12%
Lot 2, Block 1 31%
Lot 3, Block 1 12%
Lot 1, Block 2 12%
Lot 2, Block 2 13%
Lot 3, Block 2 12%
Lot 4, Block 2 8%

Total 100%
The actual dollar amounts to be levied on each Lot may differ from the
percentages set forth herein. If Developer desires a different allocation,

Developer will request said reallocation following the City’s determination of the
actual amounts of the total assessment, but before the assessments are levied by
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the City. Such reallocation is subject to the City’s consent, which consent will not
be unreasonably withheld or delayed.

1.9  Existing Flink Avenue Vacation. As soon as reasonably practicable after
the later of: (a) the approval and recording of the Final Plat and other actions necessary
to dedicate or create New Flink Avenue as a public street, (b) the completion of the New
Flink Avenue Project and (c) the opening of the New Flink Avenue for use by traffic by
the City, the City will vacate that portion of Flink Avenue as it presently is laid out
(“Existing Flink Avenue”) from the southerly right-of-way line of the intersection of New
Flink Avenue and Existing Flink Avenue south to the northerly right-of-way line of State
Highway 95 (hereinafter the “Vacated Flink Avenue Parcel”). Notwithstanding anything
to the contrary, in addition to any other remedies at law or in equity, the Developer has
the right to seek and obtain specific performance of the City’s obligations in this

" paragraph, if the City does not commence and complete the proceedings to vacate
Existing Flink Avenue, as required hereunder. ‘ ‘

1.10  Public Utility Project. The Developer petitioned for the City to install -
utility extensions from the south side of Highway 95 (the “Public Utility Extension
Project”), pursuant to that certain Petition for Local Improvements and Agreement, dated
February 27, 2006 (“Petition™). In response to the Petition, the City completed at a cost
of $146,450.00 (the “Public Utilities Cost”) the Public Utility Extension Project. The
Developer, pursuant to the Petition executed the Public Utilities Assessment Agreement
and pursuant to said agreement, the City agreed to assess the Public Utilities Cost against
the West Development Property however, the Developer desires to have the Public
Utilities Cost assessed against the parcels constituting the West Development Property
and the East Development Property and has agreed to execute a superseding agreement as
to assessment and waiver of irregularity and right to appeal (the “Second Public Utility
Assessment Agreement”) in the form attached hereto as Exhibit D and as a condition to
the City’s reallocation of such assessment. Pursuant to the Second Public Utility
Assessment Agreement, the “Public Utility Extension Assessment” will be payable over
15 years, at 1% over the interest payable by the City on the bonds issued to finance the
Project commencing as provided in the Assessment Statute and the City Resolution
adopting the Public Utility Assessment and will be allocated as follows:

Lot 1, Block 1 $ 7,322.50
Lot 2, Block 1 $ 48,328.50
Lot 3, Block 1 $ 5,858.00 .
Lot 1, Block 2 $ 8,787.00 Lot 2, Block 2 $55,651.00
Lot 3, Block 2 $10,251.50
Lot 4, Block 2 $10,251.50
Total $146,450.00

1.11  Tax Abatement.
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1.11.1 Statute. Minnesota Statutes Section 469.1812 through 469.1815
(the “Tax Abatement Statute”) provides that the governing body of a political
subdivision may grant an abatement of some or all of the real estate taxes imposed
on a parcel of property by the political subdivision;

1.11.2 Political Subdivision. The City is a political subdivision as that
term is defined in the Tax Abatement Statute;

1.11.3 West Property Tax Abatement.  The City, in the West
Development Agreement, agreed to abate a portion of the real estate taxes paid by
the West Development Property for a period not to exceed 8 years and in a total
amount not to exceed $272,500.00 (the “West Property Tax Abatement™);

1.11.4 East Property Tax Abatement. The City is willing to abate a
portion of the real estate taxes paid by the East Development Property for a period
not to exceed 5 years (commencing in 2010) and in a total amount not to exceed
$300,000.00 (the “East Property Tax Abatement™);

1.11.5 Business Subsidy. The provisions of Minnesota Statutes §
116J.993 through 116J.995 (the “Business Subsidy Statute™) apply to each of the-
two tax abatement amounts identified hereunder;

1.11.6 Jobs and Wages. The Developer is further willing to commit to

creating the number of FTE Jobs and the Additional Jobs, as defined herein and at
the wage levels provided herein as a condition to the receipt of the subsidy
provided to the East Property Development hereunder; and

1.11.7 FTE Jobs. The Developer has agreed and committed to create at
least One Hundred (100) FTE jobs in connection with the Development at an
average of not less than $7.00 per hour (exclusive of benefits) (the “FTE Jobs™) in
the manner provided herein as a condition to the receipt of the subsidy provided to
the West Development Property and the East Development Property hereunder

1.11.8 Additional Jobs. As a further condition to its receipt of the subsidy
provided to the West Development Property and the East Development Property
hereunder, the Developer has agreed and committed to create at least One
Hundred Ninety-six (196) jobs in addition to the FTE Jobs at wages in
compliance with applicable State and Federal minimum wage requirements (the
“Additional Jobs™) in connection with the Development.

1.11.9 Support for Incentive. The City believes that the conditions and
intent of the Tax Abatement Statute and the Business Subsidy Statute and the City
policies and procedures adopted thereunder will be met by the West Property Tax
Abatement and the East Property Tax Abatement in that as to each:
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(a) the City expects the benefits to the City from each of the West
Property Development and the East Property Development to equal or
exceed the costs to the City of the subsidy provided as to each hereunder;
and

(b) granting the tax abatement to each of the West Property
Development and the East Property Development provided hereunder will
increase commercial tax base in the City and provide employment
opportunities in the City.

1.12  Ancillary Actions. There are a number of actions (the “Ancillary
Actions”) which have been taken or which will need to be taken by or with the assistance
of the City for the benefit of the Development Property in order to accommodate and
permit completion of the West Property Development and the East Property
Development. In taking or assisting with these Ancillary Actions, the City has incurred
(both under and relating to the West Development Agreement) and will incur certain
engineering, legal and administrative expenses. The following subparagraphs describe
certain of the Ancillary Actions, however, the specific requirements of any given
Ancillary Action are identified in or limited by other portions of this Agreement or
applicable Federal, State or local laws, ordinances, rules and regulations:

1.12.1 Subdivision and Conveyance. In accordance with the City’s plan
of overall development for the City and with the input from the Developer
inclusion within the Final Plat and/or the North Branch Market Place
Development or otherwise, of required subdivision approvals (in addition to
acceptance by the City of required road service) and the conveyance of the
Outlots identified in this Agreement from the Developer to the City; and

1.12.2 Interior Streets and Services. Dedications for City streets, sewer
and water, and easements for gas, underground electric, underground telephone,
cable and other possible services (collectively “Required Services”), of interior
street and other easements and rights of way within or servicing the North Branch
Market Place Development. Interior improvements to be constructed by the
Developer and, (except as limited herein, and to the extent customarily
maintained) maintained by the City will include utility services as determined by
the City to be appropriate for the North Branch Market Place Development. The
City anticipates that only the water main, sanitary sewer, and certain functional
portions of some of the ponds installed by the Developer on the Development-
Property will be maintained by the City pursuant to this Agreement, the easement
rights granted to the City in the Final Plat and those easements that the City w111
require the Developer grant to the City; and

1.12.3 Pond Ownership and Maintenance. Agreement between the City =
and the Developer as to their respective obligations to own and maintain
stormwater retention ponds and, trails as shown in the Final Plat. All such ponds
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shall be owned by the Developer or with the consent of the City by the
Association as hereinafter defined. The City will maintain certain functional
portions of (e.g., traps and filters) the ponds located in Outlots B and C which
serve more than the Development Property, but the Developer (for itself and its
successors and assigns) will agree to maintain any landscaping or grassy areas
around all of the ponds and all functional parts of any pond located other than in
Outlots B and C of the Development Property. If requested by the City, the
Developer and City will enter into one or more separate Pond Maintenance
Agreements, setting out each party’s obligations with respect to the ponds; and

1.12.4 Other. Subject to all preconditions thereto required by the City’s.
ordinances or this Agreement, the taking by the City of such other steps as
determined by the City to be appropriate or customary to facilitate and permit
development and construction of the North Branch Market Place Development in
accordance with this Agreement, including, without limitation, granting of
necessary City permits and approvals and maintenance, repair and operation by
the City of the Public Improvements, as hereinafter defined.

1.13  Preliminary Agreements of the Parties. - Subject to all of the terms,

conditions and provisions contained in this Agreement, including, without limitation, the
contingencies stated in Article Two hereof, and any additional matters described herem to
be incorporated after its execution, the parties have agreed as follows:

11-19-07

1.13.1 Development Roles. Performance by the Developer hereunder will
require the financing, design, staking, and construction of the Public
Improvements defined in Paragraph 2.1.2 hereof. Performance by the City
hereunder will require the inspection of the Public Improvements. The parties
have agreed, subject to the terms of this Agreement, that: (i) the Developer shall
be responsible for obtaining governmental approvals for, financing, design and
construction of the Public Improvements as defined in Paragraph 2.1.2 hereof; (ii)
the Developer shall be responsible for staking the corners of all lots in the
Development Property and for providing temporary and permanent markers and
property irons showing the limits of right-of-way and easements to be dedicated
to the City as part of the Public Improvements; and (iii) the City shall be
responsible for inspecting the Public Improvements to determine that such
improvements are in compliance with this Agreement and the City’s ordlnances
and practices; and

1.13.2 Payment of Costs of Public Improvements. In addition to the New
Flink Avenue Assessment and the Public Utility Assessment, Developer has
agreed to pay all of the out-of-pocket costs to be incurred in the financing, design
and construction of the Public Improvements. Other than for the New Flink
Avenue Project and the Public Utility Assessment Project, the City will not issue
any bonds or other City obligations to finance the costs of any Public
Improvements to be constructed hereunder, and that except for the New Flink
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Avenue Assessment and the Public Utility Assessment, all of the costs of
construction of the Public Improvements shall be paid by the Developer. Nothing
in this Paragraph 1.11.2 shall prohibit the City from assessing the Development
Property or portions thereof for the costs of future repairing or upgrading of the
Public Improvements or for additional future public improvements to the extent
allowed by Minnesota law; and '

1.13.3 Environmental Assessment. Based on representations by the
Developer, the City has completed an Environmental Assessment Worksheet for
the Pre-Plat Property and determined that no additional environmental
undertakings regarding the Development Property will be required as a condition
to the City’s execution of this Agreement other than as provided herein.

1.14 Development Agreement. The City’s Ordinances and the City’s approval
of the Final Plat require in connection with the proposed North Branch Market Place
Development and the subsidies provided hereunder, that the City negotiate and enter into
this Development and Subdivision Agreement with Developer, and that Developer pursue
with the City the obtaining of all requisite approvals for the North Branch Market Place
Development of the Development Property and related matters pursuant to this
Agreement (all of which shall be referred to herein as the “City Approval Process”)
which City Approval Process may change from time to time. Additionally, the Subsidy
“Statute requires the City and the Developer to enter into a written subsidy agreement
which agreement is set forth in this Agreement. Notwithstanding the foregoing, the
parties agree that until this Agreement is duly approved and executed the West
Development Agreement shall remain in full force and effect and no further approvals
shall be required as to those matters approved and agreed upon in the West Development
Agreement.

1.15 Development. The City has determined that the North Branch Market -
Place Development: (a) will promote and carry out the objectives for which development
in the City has been undertaken; (b) will be in the best interests of the City and the health, -
safety, morals and welfare of its residents; and (c) is in accord with the public purposes
- and provisions of the applicable state and local laws, including requirements of the City’s
Code, under which development in the City has been undertaken and is being assisted.

1.16 Intent. Subject to the foregoing provisions, Developer and the City,
pursuant to this Agreement, desire to enter into this Agreement in satisfaction of
applicable City requirements and to set out the undertakings and obligations of each party
from this point forward with respect to the North Branch Market Place Development and
with respect to the City Approval Process, all as required by the City’s Code of
‘Ordinances (the “Code™) and in satisfaction of applicable State Statutes, including but not
limited to the Subsidy Statute, Tax Abatement Statute and the Assessment Statute. -
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1.17  Incorporation of Recitals. These recitals are hereby incorporated into the
substantive provisions of this Agreement, and shall be binding on and enforceable upon
the City and Developer.

ARTICLE TWO
DEFINITIONS AND CONTINGENCIES

2.1 Definitions. Without in any way limiting definitions provided for
capitalized terms in other portions of this Agreement, in addition to those capitalized
terms in the Recitals or elsewhere in this Agreement, the following terms have the
following respective meanings unless the context hereof clearly requires otherwise:

2.1.1 Public Improvement Plans. “Public Improvement Plans” means all
plans, drawings, specifications and other documents relating to the Public
Improvements prepared and completed by the Developer’s Engineer and
approved by the City, as identified in Paragraph 4.1 and all of which plans are
incorporated in this Agreement by this reference irrespective of whether the
City’s approval of any of such documents occurs before or after the execution and
delivery of this Agreement.

2.1.2 Public Improvements. “Public Improvements” means each and. all
of the improvements to be constructed by the Developer on or for the benefit of
the Development Property as part of the Development pursuant to the Public
Improvement Plans and this Agreement. Without limiting the foregoing, Public
Improvements include sanitary and storm sewer and water, grading and lift station
as described in the Public Improvement Plans, but shall not include the plans for
construction of any buildings within the Subdivision. Specifically, the Public
Improvements will consist of water main on the Development Property (portions
of which will be oversized from 8” to 20 to serve properties in addition to the
Development Property (“Water Main Oversizing”), the sanitary sewer on the
Development Property, additional storage in certain of the ponds on the
Development Property (“Storm Sewer Oversizing”) and Storm Sewer/Storm
Water drainage and retention to serve the Development Property and other
properties and/or street drainage. The Developer shall be reimbursed for the
Water Main Oversizing and/or the Storm Sewer Oversizing in the manner
provided in Section 3.1.15.1 of this Agreement.

2.1.3 North Branch Market Place Development. “North Branch Market
Place Development” means development on the Development Property of the
commercial buildings to be developed by Developer or other third parties
authorized by Developer pursuant to the North Branch Market Place
Development, this Agreement, the City’s ordinances and procedures, state law
and other agreements.
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2.1.4 Ancillary Agreement(s). “Ancillary Agreement(s)” means any.
agreement or instrument duly approved by the City and required to be executed
and delivered by any party hereto in the form of or substantially in the form of
any exhibit to this Agreement, any schedule to this Agreement any other
instrument or agreement, relating to the North Branch Market Place Development,
executed and delivered, or to be executed and delivered pursuant to this
Agreement or required by applicable ordinances, laws and procedures. Without.
limiting the foregoing, the Second New Flink Avenue Assessment Agreement and
the Second Public Utility Assessment Agreement as defined in this Agreement
shall be considered required Ancillary Agreements.

2.1.5 West Property Tax Abatement Amount. "West Property Tax
Abatement Amount" means as to the West Property Tax Abatement, 90% of the
increase in property taxes received by the City derived from the West Property,
resulting from the construction of the North Branch Market Place Development
on the West Property, commencing as to the West Property with the first year
reflecting such increase in property taxes paid by the Developer as a result of the
construction of any portion of West Property and using the taxes payable in 2008
as the base year for calculating such increase (the “West Property Base Year™);
and “East Property Tax Abatement Amount” means as to the East Property Tax
abatement, 100% of the increased property taxes received by the City derived
from the East Property commencing with property taxes payable by the Developer
in 2010 and using the taxes payable in 2009 as the base year for calculating such:
increase (the “East Property Base Year”), and as to each of the West Property Tax
Abatement and the East Property Tax Abatement continuing as provided in
Sections 7.1 and 7.2 respectively.

2.2 Contingencies. This Agreement is contingent upon ‘the following
contingencies which must be met and satisfied, as a condition of the parties being
obligated to proceed with the North Branch Market Place Development in accordance
with the terms and conditions hereof provided that the failure of any contingency shall
not relieve Developer of its obligation to reimburse the City for City Costs hereunder and
provided further that if any of said contingencies are not met any payments made to the
City by the Developer hereunder shall be retained by the City and shall not be subject to- -
refund to the Developer. |

2.2.1 Approval of Plans. Approval by the parties of the Public -
Improvement Plans. Any approvals required hereunder shall not be unreasonably
withheld. |

2.2.2 Governmental Approvals. Issuance by necessary governmental _
authorities of all licenses, permits, authorizations and governmental approvals,
satisfactory to Developer and required for lawful pursuit and completion of the
North Branch Market Place Development and the grant of the East Property B
subsidy provided hereunder.
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2.2.3 Ancillary Agreements. Agreement by the parties on all of the
ancillary and/or related matters referred to in this Agreement, including but not
limited to the Second New Flink Avenue Assessment Agreement and the Second
Public Utility Assessment Agreement,

224 Continued Compliance. Continued compliance in all material
respects with the terms and conditions of this Agreement, all Ancillary
Agreements and the provisions of the City’s Code of Ordinances including
without limitation the Zoning Ordinances and Subdivision Ordinances in effect at -
the time of approval of the Final Plat except as otherwise provided in this
Agreement.

2.2.5 Truth of Representations. Each of the warranties and
representations made by the respective parties hereto shall be true and accurate in
all material respects on the date of this Agreement and continuing thereafter.

ARTICLE THREE
REPRESENTATIONS AND UNDERTAKINGS

3. The Developer and the City hereby respectively represent covenant, warrant and
undertake the following intending that each rely thereon: '

3.1 By the Developer. The Developer makes the following representations
and undertakings and agrees, upon request to provide the City with such certificates or
other documents as shall be reasonably required to establish the truth of each such
representation or undertaking:

3.1.1 Fee Owner. The Developer is the fee owner of all of the
Development Property free and clear of all encumbrances except the
encumbrances identified on Exhibit E attached hereto and incorporated herein (the
“Permitted Encumbrances”) and other than as shown on said Exhibit E, the
Developer has made no agreements with prior owners of the Development
Property or any other third party which would materially affect the Developer’s
ability to enter into or perform all of the terms and conditions of this Agreement
or which would limit or otherwise effect the City’s performance hereunder. None
of the Permitted Encumbrances prohibit or in any way materially affect
Developer’s ability to enter into and perform its obligations under this Agreement.
Without limiting the generality of the foregoing, the Developer warrants that upon
the City’s completion of the process to vacate a portion of Existing Flink Avenue,
Developer will be the fee owner of the Vacated Flink Avenue free and clear of all
encumbrances except Permitted Encumbrances and for all purposes under this
Agreement, the Development Property shall include Vacated Flink Avenue.
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3.1.2 Title Evidence. Prior to commencement of construction of the
Public Improvements, Developer will present to the City a commitment (the
“Commitment”) for the policy of owners title insurance required by Paragraph 9.6
of this Agreement, showing that the Developer owns the property to be dedicated
to the City including all easements, free and clear of all encumbrances except the
Permitted Encumbrances. The Developer will also provide the City with title
commitments, or title policies, title opinions or other title evidence, sufficient in
the reasonable opinion of the City to establish that Developer owns the
Development Property, including, without limitation, Vacated Flink Avenue and
the land upon which the Public Improvements are to be constructed, in fee simple,
that there are no liens, encumbrances or other restrictions on such property except
the Permitted Encumbrances. The documents and evidence required hereunder
shall be subject to the City’s reasonable satisfaction therewith and approval
thereof. '

3.1.3 Authority. The Developer has the legal authority and power to
enter into this Agreement and all agreements ancillary hereto, including, without
limitation, the Ancillary Agreements.

3.1.4 Good Standing and Organizational Action. Developer is a limited
liability company formed and in good standing under the laws of the State of
Minnesota. All necessary action, corporate or otherwise, has been taken so as to
approve this Agreement and the transactions contemplated hereunder and so as to
authorize execution of such instruments by the officer or officers signing this
Agreement and all Ancillary Agreements. '

3.1.5 Financial Condition. Prior to the construction of the Public -
Improvements, the Developer will provide the City with written evidence
reasonably satisfactory to the City establishing that the Developer has the
financing necessary to construct the Public Improvements, to supply the Security
required hereunder and to otherwise comply with the financial obligations of this
Agreement and the Ancillary Agreement(s), including without limitation the
Second New Flink Avenue Assessment Agreement and the Second Public Utility
Assessment Agreement. '

3.1.6 Construction. = The Developer will construct or cause the
construction of the Public Improvements in accordance with the terms of this
Agreement, the Public Improvement Plans and all local, state and federal
regulations, including, without limitation, the Code.

3.1.7 Permitted Uses. The North Branch Market Place Development
will, subject to issuance of City approvals as herein contemplated, be comprised
of uses permitted under the Code.
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3.1.8 Compliance and Environmental. At such time or times as may be
required by law, the Developer will, in connection with the North Branch Market
Place Development, have complied and will have caused its contractors to comply
with all local, state and federal environmental laws and regulations, will have
clearances under, and will be in compliance with the requirements of the National

- Environmental Policy Act of 1969, the Minnesota Environmental Policy Act and

the Critical Area Act of 1973, as amended. The Developer has not received

notice or communication from any local, state and federal official indicating that

the activities of the Developer may be or will be in violation of any environmental

law or regulation. The Developer is not aware of any facts the existence of which -
would cause the Developer to be in violation of any local, state or federal

environmental law, regulation or review procedure or which would give any

person a valid claim under the Minnesota Environmental Rights Act. The:
Developer has completed an Environmental Assessment Worksheet as required

with respect to the Development Property. The Developer further warrants, to-the

best of its knowledge based solely on that certain Environmental Assessment

Report by- Westwood Professional Services, Inc., dated July 20, 2005 (the

“Environmental Assessment Report™) that no toxic or hazardous substances or
wastes, pollutants or contaminants including without limitation, asbestos, urea
formaldehyde, the group of organic compounds known as polychlorinated
biphenyls, petroleum products and any hazardous substances as defined ‘in
CERCLA, 42 U.S.C.S. 9601-9657, as amended, have been generated, treated,
stored, released or disposed of, or otherwise placed, deposited in or located on the
Development Property. To the best of Developer’s knowledge (based solely on
the Environmental Assessment Report), there are no substances or conditions in
or on the Development Property that may support a claim or cause of action under
any state, federal or local environmental statute, regulation, ordinance or other
environmental regulatory requirements. No above ground or underground tanks
are located in or on the Development Property or have been located under, in or
on the Development Property and subsequently have been removed or filled.

3.1.9 Licenses and Permits. The Developer will request and, in a timely
manner, apply for all permits, licenses and approvals known by Developer to be
required for the North Branch Market Place Development and will meet, in a
timely manner, all requirements of all local, state and federal laws and regulations
which must be obtained or met before the Public Improvements may be
constructed.

3.1.10 Signs. Any signs erected upon the Development Property shall
comply with all regulations of the City relating to signage. The Developer, at its
cost, will pay for proper safety signs installed on the Development Property, as
required by Minnesota law which safety signs will be placed at the discretion of
the City at locations determined by the City. All informational signing shall be
placed and maintained by the Developer.
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3.1.11 Financing. Developer has obtained financing for the construction
of the North Branch Market Place Development. If for any reason all or part of
such financing should become unavailable, Developer agrees to attempt to obtain
sufficient alternate financing for the construction of the Public Improvements; and
Developer will, in any event, complete the Public Improvements according to the
terms of this Agreement whether or not such alternate financing is obtained.

3.1.12 Covenants, Fasements and Recording of Agreement. Prior to the
commencement of construction of the Public Improvements, and as a condition to
the City’s issuance of a building permit or notice to proceed with respect to such:
construction, Developer shall have provided the City and its attorney with copies
of any proposed Restrictive Covenants, any proposed articles and/or bylaws of the
owner's association (the “Association”) to be created by the Developer and
binding upon the owners of lots within the Subdivision (the "Association
Documents"), any proposed easements for shared parking, ingress and the like
(the “Private Easements”) and related documents relating to the use of the
Development Property or portions thereof and Developer shall have received
approval of all such Association Documents from the City. Without limiting any
other provisions of this Agreement, the Restrictive Covenants shall include and.
describe the obligations of the owners of parcels of the Development Property
and/or a duly formed association of such owners regarding continued compliance
with this Agreement, the ownership of any commonly owned property, the repair
and/or maintenance of such commonly owned or maintained property, certain
snow removal obligations and the indemnification of the City from claims for
damages or personal injury resulting from the variations in lot size, set backs and
other City requirements as allowed by this Agreement. The Association
Documents in the form approved by the City shall be in recordable form as a
separate document and shall also be identified in Schedule 3.1.12 to this
Agreement. The Restrictive Covenants shall run with the lots in the Subdivision,
and bind successors and assigns of all or any part thereof. Without limiting the
foregoing, the City has reviewed and hereby approves the Declaration of
Easements, Restrictions and Covenants in the form currently attached hereto as
Schedule 3.1.12.

3.1.13 Public Improvement Plans and City Costs. Prior to. commencing
construction of the Public Improvements the Developer shall submit to the City in
a timely manner, the proposed Public Improvement Plans identifying the scope of
the Public Improvements to be constructed by the Developer pursuant to this
Agreement. A list of proposed general and sub-contractors performing work on
or with respect to the Public Improvements shall be furnished to the City. The
City has incurred and/or will incur out-of-pocket, legal, engineering, building
inspection and other costs in connection with the Public Improvements, the
administration and enforcement of this Agreement and the field inspection and
staking personnel during construction of the Public Improvements by the City’s
Engineer in order to assure an acceptable level of quality control and to certify
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that the construction work meets the approved City standards as a condition of the
City’s acceptance of such Public Improvements (hereinafter, all of the City’s
reasonable, actual and verifiable out-of-pocket costs as described in this sentence
shall be referred to herein as the “City Costs”). The City Costs, including the cost
for said inspection, shall be borne by the Developer. In addition, the City may
schedule a pre-construction conference at a mutually agreecable time at the City
Council chambers with all parties concerned, including City Staff, to review the .
program for the construction of the Public Improvements. Construction of the
Public Improvements shall not commence until both parties have given their -
approval and the City and the City’s Engineer has issued a Notice to Proceed and
building permit to the Developer. City Costs shall be documented to and initially
paid by the City with such documentation being sent to the Developer by United
States mail for reimbursement to the City by the Developer pursuant to this -
Agreement. The documentation will contain a detailed summary of all the City
Costs for which the City is seeking reimbursement from the Developer.
Developer shall reimburse the City for such City Costs within thirty (30) days of -
receipt of such documentation. Payment of any such City Costs by the Developer
hereunder shall be deemed to be acceptance by the Developer of both the
reasonableness of such City Costs and the City’s entitlement to reimbursement
thereof. Accordingly, as to any such sums paid by the Developer the Developer
hereby waives any right to challenge either the amount or the City’s entitlement to
the reimbursement of such City Costs. Upon a default hereunder and in any event
from and after the issuance of the Certificate of Completion hereunder, the
Developer transfers and assigns to the City (to the extent possible under
applicable law and the contracts with Developer’s contractors and engineers) any
claim which the Developer may have against Developer’s engineer, surveyor or
other third party consultant or other professionals employed or retained by the
Developer for the design, inspection or other services performed in connection
with the Public Improvements and the Developer hereby agrees that the City is a
third party beneficiary of Developer’s agreements with such engineer or other
professional with respect to this Agreement.

3.1.14 Security. As security for payment of the costs of constructing the
Public Improvements, and the City Costs described above, the Developer’s
compliance with this Agreement and for any liquidated damages payable to the
City pursuant to Paragraph 4.3.4 of this Agreement, the Developer shall furnish
the City with a letter of credit (the “Letter of Credit”) substantially in the form of
Exhibit F attached hereto or cash (or combination thereof) acceptable to the City
in its sole discretion (the “Security”) in an amount equal to one hundred. twenty-
five percent (125%) of the estimated costs of construction of the Public
Improvements plus City estimates of the City Costs (the “Security Amount”) and
compliance with this Agreement as determined by the Developer and approved by
the City. Such Security Amount in a form acceptable to the City, in its sole
discretion, shall be provided to the City on or before the actual Commencement
Date. The Security shall name the City as the obligee or primary beneficiary of
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the amount reflected by such instrument. The determination and breakdown of
the estimated costs of the construction of the Public Improvements and
compliance with this Agreement is set forth below, however, adjustments up or
down will be made as Developer receives and accepts bids for such work in
amounts approved by the City:

Site Grading: $13.956.00
Sanitary Sewer: $181,704.00
Water Main: $164.252.00
Storm Sewer: $143,876.00
TOTAL: $503,788.00
Security Amount
(Above Total x 125%): $629.735.00

Notwithstanding the foregoing in consideration of Developer’s construction*
activities with respect to the Public Improvements being delayed by winter
conditions, the City is reasonably satisfied with the written evidence provided by

-Developer’s lender, Associated Bank, pursuant to Section 3.1.5 above, and

therefore, the City will allow the Developer to provide an initial Letter of Credit
(the “Initial Security”) in the amount of % of the Security Amount (the “Initial
Security Amount”) at the time of execution of this Agreement under the following
conditions:

* (a) Notwithstanding Section 9.7 hereof, the Initial Security Amount
will not be reduced until a second Letter of Credit (the “Final Security”) in
an amount equal to the Security Amount less the value of the Public

Improvement work completed as of the date thereof and as determined by =~

the City Engineer, is provided to the City; and

(b) The Second New Flink Assessment Agreement required by this
Agreement will include, in addition to the Public Utilities Cost identified
therein, an amount equal to $786,000.00 (the “Additional Assessment
Amount”) representing the City’s estimate of the cost, over and above the
Initial Security Amount which the City could be forced to expend to
complete construction of the Public Improvements and further providing -
that the Additional Assessment Amount may be levied as a special
assessment ( the “Additional Assessment™) against the parcels identified in
and in the same percentages specified in the Second Public Ultilities

- Assessment Agreement at such time as the City has completed the -
construction of the Public Improvements. The City will agree to'release
such properties from the potential Additional Assessment upon the
Developer’s providing the Final Security to the City. ' ‘
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Nothing in this Section 3.1.14 will be construed as imposing any obligation on the
City to complete the Public Improvements. The City will provide the Developer
at least sixty (60) days notice before commencing construction of the Public
Improvements, and the City will not commence said construction if the Developer
does so within said sixty (60) day period. '

3.1.15 Additional Payments. Without in any way limiting any continuing
payment obligations contained in this Agreement, upon execution hereof by the
Developer, the Developer shall pay to the City and the City by executing and
delivering this Agreement acknowledges receipt from the Developer of the City
Costs billed to the Developer as of the date hereof, exclusive of any City Costs
incurred by the City but not yet billed to the Developer. City Trunk Sewer and
Water, erosion control charges (if any) (the “Trunk Charges™) will as to each Lot
within the Subdivision be required to be paid at the time of issuance.of the first
building permit issued for such Lot, the Trunk Charges for Outlot E will be
required to be paid at the time of issuance of a building permit for Lot 2, Block 2
and Trunk Charges for Outlot D will be required to be paid at the time of the
issuance of-the first building permit on the Development property pursuant to
applicable City ordinances and procedures. Notwithstanding the foregoing, if the
Developer conveys either or both of Outlots A and F to the City and the City
accepts such conveyance, the Developer shall not be required to pay any Trunk
Charges with respect to the lot or lots so conveyed and accepted. Trunk Charges
will not be payable with respect to Outlots B and C which are not created for
development purposes. The Developer will pay Trunk Charges in accordance with
the City’s policy adopted on May 14, 2001 and in the amounts in place as of the
date of issuance the building permit requiring such Trunk Charge. The current
rates for the Trunk Charges are: $6,748/acre for sewer and $19,215/acre for water
and both are calculated to the nearest 1/100th of an acre and which as to building
permits issued for the Lots in 2008 and subsequent years shall be calculated using
rates then in effect. City WAC/SAC fees shall be paid when and in the amounts
required by the City’s ordinances and policies for commercial development within
the City. Without limiting the foregoing, WAC/SAC fees shall initially be
calculated and paid at the time of issuance of a building shell permit for the:
construction of a multi-user building based on City estimates of the appropriate
WAC/SAC amount and thereafter, at the time of issuance of a building permit for
the specific space subject to the build out the actual WAC/SAC for such space
any additional amounts required after such calculations shall be paid as a
condition of receiving the permit for such build out. The rates charged will be
calculated and applied pursuant to the City’s ordinances and policies at the time
of such building permit issuance and, if the use changes in the future the
WAC/SAC fees may be recalculated and any increase in such fees imposed at that
time.
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3.1.15.1 Oversizing Reimbursement. The City will reimburse the
Developer an amount reflecting the actual and verifiable cost of the Water
Oversizing and the Storm Sewer Oversizing (as defined herein)
constructed by the Developer as part of its construction of the Public
Improvements, which as of the date of this Agreement is estimated to be .
$162,746.00. The amount of such reimbursement will be determined by.
the City Engineer and will consist of her reasonable determination of the
actual, verifiable and reasonable cost to the Developer with respect to the
Water Oversizing and Storm Sewer Oversizing portions of said Public
Improvements. The City will reimburse the amount calculated in the
foregoing manner to the Developer within thirty (30) days of the City’s
receipt of a lien waiver from Developer’s contractor evidencing
completion of the installation of the Water Oversizing and Storm Sewer
Oversizing.

3.1.16 City Inspectors. Prior to the issuance of any City permits for the
construction of the Public Improvements the City shall be entitled to review and
the issuance of any such permits are subject to the City's reasonable approval of
the Public Improvement Plans. Such review shall be conducted by the City's
building inspector, the City Engineer and/or the City Attorney as determined to be
appropriate by the City. During the construction of the Public Improvements, the
Developer shall be responsible for having a City-designated inspector or
inspectors on site to assure compliance with City construction specifications.
Such inspection shall be performed by the City Engineer or any inspector or
inspectors designated by the City who shall inspect the site at such times as
deemed reasonably necessary and in accordance with custom and practice by the
City. Pursuant to Paragraph 3.1.13 and as part of the City Costs defined herein,
the cost for said inspectors, at the normal rates charged to the City; shall be borne
by the Developer. The cost for the City Engineer shall be billed at the rate as set
forth in the City’s schedule of charges and fees. Such City Costs shall be
documented to and initially paid by the City with such documentation being sent
to the Developer by United States mail for reimbursement to the City by the
Developer pursuant to this Agreement and shall otherwise be paid in accordance
with Paragraph 3.1.13.

3.1.17 Clean Up and Topsoil Replacement. The Developer shall not bury
trees, stumps, garbage, construction debris or material on the Development
Property and shall clean up the Development Property to a condition reasonably
acceptable to the City. Where topsoil is removed from any portion of the
Development Property, the Developer shall set such topsoil aside and use such
topsoil to a depth of at least two and one-half inches (2'2") in areas within the
North Branch Market Place Development which are to be seeded or sodded. All
areas to be dedicated to the City which are to be sodded or seeded pursuant to this
Agreement must be covered with at least four inches (4”) of good quality topsoil
before such sod or seed is laid or planted thereon.
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3.1.18 Assessment. Unless Developer pays such amount in full prior
thereto, each of the New Flink Avenue, Additional Assessment (if levied) and the
Public Utility Assessment shall, pursuant to the Second New Flink Avenue
Assessment Agreement and the Second Public Utility Assessment Agreement be
levied against the agreed upon portions of the Development Property with each to
be payable over a period of fifteen (15) years and with interest at a rate equal to
1% over the rate of interest on the bonds issued by the City for each project.
Accordingly, the Developer for itself and its successors and assigns hereby agrees
to the levy of each of the New Flink Avenue Assessment, Additional Assessment
(if levied) and the Public Utility Assessment against the agreed upon portions of
the Development Property (allocated as set forth in Section 1.10) and hereby
agrees, as a condition to any approval to proceed, to execute and deliver to the
City the Second New Flink Avenue Assessment and the Second Public Utility
Assessment Agreement both attached hereto pursuant to which Developer waives
any right to object to the levy of each such assessment (in an amount equal to or
less than the Assessment Amount), the amount of each such assessment, the
manner of its respective adoption by the City and Developer’s right to appeal
from each such assessment. ‘

3.1.19 Additional Easements. Within the time frames set forth in the
following subparagraphs, the Developer will deliver to the City the following
casements:

3.1.19.1 If the final plat is not recorded at the same
time as the recording of this Agreement, Developer will deliver a
Temporary Construction Easement to the City (in form attached
hereto as Exhibit J), allowing the City to enter the Development
Property for the construction of New Flink Avenue prior to the
time that the underlying right of way for New Flink Avenue is
dedicated (when the Final Plat is recorded); and

3.1.19.2 Upon the delivery of this Agreement, the
Developer will deliver a Trail Easement on New Flink Avenue and
State Aid Highway 95 in form attached hereto as Exhibit K; and

3.1.193 Prior to commencement of construction of
the State Aid Highway 95 bridge improvements and related
highway improvements (as generally identified on Exhibit L
hereto) by the City or Minnesota Department of Transportation
(“MnDOT?), Developer will deliver a Temporary Construction
Easement to the City and MnDOT at such locations and subject to
the last sentence of this subparagraph 3.1.19.3, of a scope
reasonably determined by the City and MnDOT. The City will
give Developer at least ninety (90) days written notice prior to
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commencement of said construction, which notice will include any
and all information (including, without limitation, the legal
description) to be contained in said easement.

Developer and City agree that the easements identified herein will contain
language that includes, without limitation, grantee’s obligation not to
unreasonably interfere with any improvements on the Development Property.

32 By the City. The City makes the following represehtations -and

undertakings and agrees, upon request to provide the Developer with such certiﬁc_:atés"orr
other documents as shall be reasonably requested to establish the truth of-each
representation or undertaking:

11-19-07

3.2.1 Authorization. The City is authorized by law to enter into this
Agreement and to carry out its obligations hereunder.

3.2.2 Due Approval. This Agreement has been duly approved by the
City Council of the City and the execution and delivery of this Agreement has
been authorized by such City Council.

3.2.3 Cooperation. The City will, in a timely manner, subject to all
notification requirements, review and act upon all submittals and applications of
the Developer and will cooperate with the efforts of the Developer to secure the
granting of any permit, license, conditional use permit or other approval required
to allow the North Branch Market Place Development and the construction of the
Public Improvements; provided, however, that nothing contained in this
paragraph shall be construed to limit in any way the reasonable and legitimate
exercise of the City's discretion in considering any submittal or application. ‘

3.2.4 Administrator Discretion. The City Administrator is hereby given
the authority, in his or her reasonable discretion, to agree to modify any time
limits provided herein in order to assist the Developer in moving forward with the
transactions contemplated hereunder in a reasonable and expeditious manner.
Further, as provided in this Agreement, upon the recommendation of the City
Engineer and so long as the Developer is not otherwise in default hereunder, the
City Administrator will consent to the reduction of Developer’s Security
hereunder.

3.2.5 Existing Flink Avenue Vacation. Vacate Existing Flink Avenue
pursuant to paragraph 1.8 hereof.
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ARTICLE FOUR
CONSTRUCTION OF IMPROVEMENTS

4. The Public Improvements and the Private Infrastructure Improvements shall be
constructed in accordance with the following:

4.1 Standard of Construction. The Developer agrees that it will construct the
Public Improvements on the Development Property in a good and workmanlike manner
in accordance with: (a) the Public Improvement Plans; (b) to the extent not included as
part of the Public Improvement Plans, the Exhibits and Schedules to this Agreement
including the Exhibits and Schedules incorporated herein by previous references; and (c)
the following additional Exhibits to the extent consistent with and not previously
incorporated in this Agreement all of which are hereby attached to or referenced and
incorporated in this Agreement: .

Title Prepared By Date

e Construction Drawings Westwood Professional Services November 1, 2007,
For Site Grading, Paving, Subject to minor
Utilities, Landscaping revisions approved
And SWPPP for North Branch by the City Engineer
Market Place

e Final Plat NB Market Place Westwood Professional Services Approved July 9, 2007
Non-substantial

modifications on
November 21, 2007

The Developer agrees to operate, maintain, preserve and keep the Public Improvements
in good repair and condition until such time as they are accepted by the City. The City
and the Developer acknowledge that no permits for the construction of Public
Improvements or Private Improvements on or serving the Development Property will be
issued until the City has received and approved of the Public Improvement Plans. Such
approval will be evidenced by the Developer and City Staff initialing the final approved
Public Improvement Plans.

4.2  Plan-Conformity. No City building or other permit shall be issued unless
the Building Plans are in conformity with the Public Improvement Plans, this Agreement
and all other local, state and federal regulations. The City shall as soon as reasonably
possible after receipt of the Building Plans review such plans to determine whether the
foregoing requirements have been met. If the City determines, such plans to be deficient,
it shall notify the Developer in writing within fifteen (15) business days stating the
deficiencies and the steps necessary for correction. The City agrees that the City’s zoning
ordinances shall be adjusted to permit the use, construction and development of the
Development Property contemplated by this Agreement and the attached schedules and
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exhibits, to the extent that the City’s zoning ordinance permits or makes provisions for
such adjustment.

4.3 Commencement and Completion of Construction. The City and the
Developer respectively agree that the construction of the Public Improvements shall be
commenced and completed as follows:

43.1 Public Improvements. Subject to Unavoidable Delays as
hereinafter defined, the Developer shall cause the construction of the Public
Improvements to be commenced by April 15, 2008 and shall cause the
construction of the Public Improvements to be substantially completed by July 15,
2008. .

4.3.2 Unavoidable Delays. "Unavoidable Delays" means delays outside
the control of the party claiming its occurrence, including, without limitation,
delays which are the results of default hereunder by the other party, the
unscheduled delay by the other party hereunder in the performance of its
covenants and obligations hereunder, strikes, ‘other labor troubles, war, acts of
terrorism, severe or prolonged bad weather, acts of God, fire or other casualty to
the Public Improvements, litigation commenced by third parties which by
injunction or other similar judicial action or by the exercise of reasonable
discretion, results in delays, or acts of any federal, state or local governmental unit
which result in delays, unavailability of materials or other causes beyond the
reasonable control of the Party claiming an unavoidable delay. Time lost as a
result of Unavoidable Delays shall be added to extend the dates set forth in
Paragraphs 4.3.1 above. ‘

4.3.3 Liquidated Damages. In the event that the construction of the
Public Improvements is not substantially completed on or before the date stated in
Paragraph 4.3.1 above for such substantial completion, subject to extension for
any Unavoidable Delays in substantially completing such construction, as defined -
in Paragraph 4.3.2 above, the City shall be entitled to assess against the
Developer, as liquidated damages, for such failure, an amount equal to one tenth
percent (.1%) of the Security for each day that such substantial completion
extends beyond such substantial completion date, as it may be so extended. Both
the City and the Developer agree that (i) damages resulting from any such delay
would be difficult or impossible to calculate and therefore liquidated damages as
set forth hereunder are reasonable and necessary; and (ii) payment of said
liquidated damages shall be secured by the Security being granted to the City
pursuant to Paragraph 3.1.14 of this Agreement, and/or any substitute security
granted to the City pursuant thereto. Without limiting the foregoing, the City will
give written notice of such failure to commence or complete and if within ninety
(90) days after the giving of such notice, the Developer has not cured such failure
or failures, then the Developer shall be deemed to be in default hereunder and the
City shall be entitled to collect that portion of the Security required to complete
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the construction of unpaid Public Improvements and payment of any liquidated
damage amounts and all of the City Costs in collecting the Security and/or
completed construction of the Public Improvements, including the City’s attorney,
engineering, staff and other professional fees (the “Assessment Amounts™) against
the Security. If any portion of the Security remains after all such Assessment
Amounts collected against the Security by the City have been completed and all
other provisions of this Agreement have been complied with, including, the
expiration of any warranty periods granted hereunder, such amounts shall be
returned to the Developer or such third party as directed by the Developer.  If the
Security is insufficient to pay for all such Assessment Amounts, or to leave such
amount of the Security available during the warranty period and thereafter as
required by this Agreement, the Developer shall be obligated to the City for such
deficiency. Notwithstanding the foregoing, the City shall be entitled to any other
remedy available to it at law or in equity, except the City shall have no claim for
consequential, exemplary or lost profit damages.

4.4  Certificate of Completion. Promptly after notification by the Developer of
completion of construction of the Public Improvements or portions thereof, the City shall
inspect the construction to determine whether the North Branch Market - Place
Development has been completed in accordance with the terms of this Agreement
(including the date of completion thereof). In the event that the City is satisfied that the
construction was completed in accordance with this Agreement, including, without
limitation, the Public Improvement Plans the City will, at the request of the Developer,
and within twenty (20) days after Developer’s request, furnish the Developer with a
certificate of completion in the form of Exhibit E attached hereto and incorporated herein
(the “Certificate of Completion”). The Certificate of Completion shall be a conclusive
determination of satisfaction and termination of the agreements and covenants in this
Agreement with respect to the obligations of the Developer to build the Public
Improvements. The Certificate of Completion provided for in this Paragraph 4.4 shall be
in recordable form. If the City shall refuse or fail to provide a Certificate of Completion
in accordance with the provisions of this Paragraph 4.4, the City shall within fifteen (15)
days of such notification, provide Developer with a written statement, indicating in
adequate detail and what respects the Developer has failed to complete the construction
of the Public Improvements in accordance with the provisions of this Agreement, or is
otherwise in default, and what measures or acts will be necessary, in the opinion of the
City, for the Developer to take or perform in order to obtain a Certificate of Completion.

4.5  Assignment of Developer's Claims. Notwithstanding any other provision
of this Agreement upon default and, in any event, upon the issuance of the Certificate of
Completion hereunder, the Developer does hereby transfer and assign to the City (to the
extent possible under applicable law and the contracts with Developer’s contractors and
engineers) any claim which it may have against any contractor or subcontractor employed
by Developer to construct the Public Improvements. The Developer further agrees that to
the extent possible under applicable law, the City is a third party beneficiary of its
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agreements with any contractor or subcontractor employed by the Developer for
construction services performed in connection with the Public Improvements.

ARTICLE FIVE
INSURANCE

5. The Developer will provide and maintain or cause to be maintained at all times
during the process of constructing the Public Improvements and, from time to time at the request
of the City, furnish the City with proof of payment of premiums on:

5.1 Risk Insurance. 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 Public Improvements at the date of completion, and
with coverage available in non-reporting form on the so-called "all risk" form of policy;
the interest of the City shall be protected as an additional insured in accordance with a
clause in form and content satisfactory to the City;

5.2 Liability Insurance. Commercial general liability insurance including
public liability insurance shall be carried by the Developer and all contractors performing
work on the Public Improvements. The Developer and all such contractors shall name
the City as an additional insured on each policy with the limits for bodily injury or death
not being less One Million and no/100ths ($1,000,000.00) Dollars for each occurrence
and with an aggregate limit of not less than One Million and no/100ths ($1,000,000.00)
Dollars; and :

53 Workers Compensation Insurance. Workers compensation insurance, with
statutory coverage as required by Minnesota law including employer's liability coverage
of not less than Five Hundred and no/100ths ($500,000.00) Dollars.

5.4  Policies of Insurance. All insurance required by this Article Five shall be
taken out and maintained in responsible insurance companies selected by the Developer
which are authorized under the laws of the State of Minnesota to assume the risk covered
thereby. The Developer will deposit annually with the City 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 Article
Five, each policy shall contain a provision that the insurer shall not cancel or modify
without giving written notice to the Developer and the City at least thirty (30) days before
the cancellation or modification becomes effective. Not less then fifteen (15) days prior
to the expiration of any policy, the Developer shall furnish the City evidence satisfactory
to the City that the Policy has been renewed or replaced by another policy conforming to
the provisions of this Article Five, or that there is no necessity therefore under the terms
of this Agreement. In lieu of separate policies, the Developer may maintain a single
policy or blanket or umbrella policies, or a combination thereof, which provide the total
coverage required herein, in which event the Developer shall deposit with the City a
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certificate or certificates of the respective insurers as to the amounts of coverage in force
upon the Public Improvements and Private Infrastructure Improvements. ’

5.5  Application of Proceeds. The Developer agrees to notify the City
immediately in the case of damage exceeding Twenty-five Thousand and no/100ths
($25,000.00) Dollars in an amount to or destruction of the Public Improvements or any
portion thereof resulting from fire or other casualty. The Developer shall in a reasonably
expedient manner repair, reconstruct or restore the Public Improvements to substantially
the same or an improved condition or value as existed prior to the event causing such
damage and to the extent necessary to accomplish such repair, reconstruction and
restoration, the Developer will apply the proceeds of any insurance relating to such
damage received by the Developer to the payment or reimbursement of the cost thereof.
The Developer shall complete the repair, reconstruction and restoration of the Public
Improvements, whether or not the proceeds of insurance received by the Developer for
such purposes are sufficient.

ARTICLE SIX
FINANCING

6. The following provisions shall govern the Developer's financing of the North
Branch Market Place Development and ability to encumber the Development Property
contemplated by this Agreement:

6.1 Evidence of Financing. Prior to and as a condition to the receipt of the
building permit or notice to proceed with construction of the Public Improvements, the
Developer shall submit to the City evidence of a commitment for mortgage or other
financing sufficient for construction of the Public Improvements, and written evidence
that the Lender acknowledges that this Agreement will be recorded prior to the Mortgage,
and therefore, remain in full force and effect if the security interest evidenced by the
Mortgage is foreclosed. If the City finds, in its reasonable discretion, that the mortgage
or other financing is sufficiently committed, contains the terms and conditions required
by this Agreement and is adequate in amount to provide for the construction of the Public
Improvements, then the City shall notify the Developer in writing of its approval. The
failure of the City to notify the Developer within five (5) days of receipt of evidence by
the City shall be deemed acceptance by the City of adequacy of the commitment. If the
City rejects the evidence of mortgage or other financing as inadequate, the Developer
shall have fourteen (14) days from the date of such notification to submit evidence of
financing satisfactory to the City. If the Developer fails to submit such evidence, any
party may terminate this Agreement whereupon all parties shall be released from any
further obligation or liability hereunder.

6.2  Limitation on Encumbrances. Prior to the issuance of a Certificate of
Completion, neither the Developer nor any successor in interest to the Public portion of
the Development Property or any part thereof shall engage in any financial or any other
transaction creating any mortgage or other encumbrance or lien upon or affecting the
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Public portion of the Development Property, whether by express agreement or operaﬁon
of law, or suffer any encumbrances or liens to attach to the Development Property except
a Permitted Encumbrance without the prior written approval of the City. '

6.3  Notice of Default. Whenever the City shall deliver any notice or demand
to the Developer with respect to any breach or default by the Developer in its obligations
or covenants under this Agreement, the City shall at the same time forward a copy of
such notice or demand to each holder of any mortgage authorized by this Agreement
(hereinafter each a "Mortgagee") at the last address of such Mortgagee shown in the
records of the City.

6.4  Mortgagee's Option to Cure. After any breach or default referred to in
Paragraph 8.1 hereof, each Mortgagee shall (insofar as the rights of the City are
concerned) have the right, at its option, to cure or remedy such breach or default (or such
breach or default to the extent that it relates to the part of the Development Property
covered by its mortgage); provided however that if the breach or default is with respect to
construction of the Public Improvements, nothing contained in this Paragraph 6.4 or any
other section of this Agreement shall be deemed to permit or authorize such Mortgagee,
either before or after foreclosure or action in lieu thereof, to undertake or continue the
construction of the Public Improvements or completion of North Branch Market Place
Development beyond the extent necessary to conserve or protect Public. Improvements or
construction to the City except by written agreement, to complete, in the manner
provided in this Agreement, the Public Improvements or the part thereof to which the lien
or title of such Mortgagee relates. Any such Mortgagee who promptly completes the
North Branch Market Place Development or applicable part thereof shall be entitled,
upon written request made to the City, to a Certificate of Completion by the City to such
effect in the manner provided in Paragraph 4.4 of this Agreement, and any such
Certificate of Completion shall, if so requested by such Mortgagee, mean and provide
that any remedies or rights that the City shall have or be entitled to because of failure of
the Developer or any successor in interest to the Development Property, or any part
thereof, to cure or remedy any default with respect to the construction of the Public
Improvements on other parts or parcels of the Development Property, or because of any
other default in or breach of the Agreement by the Developer or such successor, shall not
apply to the part or parcel of the Development Property to which such Certificate of-
Completion relates.

6.5 City's Option to Cure. In the event that a Mortgagee authorized pursuant to
this Article Six sends a notice of default to the Developer, the Developer will use its best
efforts to obligate the Mortgagee to notify the City in writing of: (a) the fact of the
default; (b) the elements of the default; and (c) the actions required to cure the default.
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7.

ARTICLE SEVEN
TAX ABATEMENT AND BUSINESS SUBSIDY

The following provisions identify the tax abatement business subsidy to be

provided hereunder and the limitations therein:

11-19-07

7.1 West Property Tax Abatement.

7.1.1 Payment of Tax Abatement Amount. The City and the Developer
hereby agree that for a period not to exceed eight (8) years commencing with the
first year which taxes paid by the Developer reflects an increase in such taxes
over the West Property Base Year as a result of the North Branch Market Place
Development on the West Property, the West Property Tax Abatement Amount
for such property, as herein defined, to be abated by the City as herein provided,
shall be assigned and payable to the Developer, to a maximum amount of
$272,500.00 Dollars provided however, that the maximum amount of Tax
Abatement which the Developer can receive in any one calendar year shall be
One Hundred Thousand ($100,000.00) Dollars. Any portion of the Tax

" Abatement Amount for the West Property not payable to the Developer shall be

retained by the City. The Developer and the City further agree that the abatement
of taxes granted pursuant to this Agreement shall terminate at the end of said eight
(8) year period or upon receipt of the maximum amount, whichever first occurs.
Finally, the Developer and the City agree that no abatement of taxes attributable
to Chisago County or the School District within which the West Property is
located is granted or implied by this Agreement. Assuming Developer pays real
estate taxes on the West Property as and when required, payment of the Tax
Abatement Amount shall be made on August 1 and December 31 of each year,
during the period described in this Section 7.1.1.

7.1.2  Limitations on Undertakings of the City. Notwithstanding the
provisions of Section 7.1.1, the City shall not have any obligation to the
Developer under this Agreement, if the City, at the time or times such obligation
is required, is entitled under Article Ten to exercise any of the remedies set forth
therein as a result of an Event of Default which has not been cured. ’

7.2 East Property Tax Abatement.

7.2.1 Payment of Tax Abatement Amount. The City and the Developer
hereby agree that for a period not to exceed five (5) years commencing with the
taxes paid by the Developer in 2010, the East Property Tax Abatement Amount
for the East Property, as herein defined, to be abated by the City as herein
provided, shall be assigned and payable to the Developer, to a maximum amount
of $300,000.00 Dollars. Any portion of the Tax Abatement Amount for the East
Property not payable to the Developer shall be retained by the City. The

~ Developer and the City further agree that the abatement of taxes granted pursuant
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to this Agreement shall terminate at the end of said five (5) year period or upon
receipt of the maximum amount, whichever first occurs. Finally, the Developer
and the City agree that no abatement of taxes attributable to Chisago County or
the School District within which the East Property is located is granted or implied
by this Agreement. Assuming Developer pays real estate taxes on the East

 Property as and when required, payment of the Tax Abatement Amount shall be
made on August 1 and December 31 of each year, during the period described in
this Section 7.2.1.

7.2.2 Reduction in Tax Abatement Amount. The Developer
acknowledges and agrees that if the Approved Assessment (as defined in the
Second New Flink Avenue Assessment Agreement) is less than $1,500,000.00,
the East Property Tax Abatement Amount will be reduced by % of the difference
between $1,500,000.00 and the Approved Assessment.

7.2.3 Limitations on Undertakings of the City. Notwithstanding the
provisions of Sections 7.2.1 and 7.2.2, the City shall not have any obligation to
the Developer under this Agreement, if the City, at the time or times such
obligation is required, is entitled under Article Ten to exercise any of the remedies
set forth therein as a result of an Event of Default which has not been cured.

7.3 West Property Business Subsidy. The Developer acknowledges and
agrees that the amount of the “Business Subsidy” granted to the Developer under this
Agreement with respect to the West Property is $272,500.00. The Developer agrees that
it will create the number of jobs and at wage levels as and when required by Section 7.5
-of this Agreement.

7.4  East Property Business Subsidy. The Developer acknowledges and agrees
that the amount of the “Business Subsidy” granted to the Developer under  this
Agreement with respect to the East Property is $300,000.00. The Developer agrees that it
will create the number of jobs and at wage levels as and when required by Section 7.5 of
this Agreement.

7.5 Job and Wage Goals. In construction of the East Property Business
Subsidy and the West Property Business Subsidy (collectively for purposes of Section 7.5
through 7.7 of this Agreement the “Subsidy”) in the total amount of $572,500.00 the
Developer agrees that it will create at least the One Hundred (100) FTE Jobs at an
average wage of Seven and 00/100™ ($7.00) Dollars per hour, exclusive of benefits (the
“Additional Jobs Goal”) in connection with the North Branch Market Place Development
on the Development Property within three (3) years from the “Benefit Date” which is the
date the construction of the first building on the Development Property is substantially
complete. For purposes of Sections 7.6 and 7.7 of this Agreement the FTE Job Goal and
the Additional Jobs Goal shall be collectively referred to as the “Jobs Goal” (so that the’
Jobs Goal is 296 total jobs as set forth in this Agreement, including Sections 1.11.7 and
1.11.8). :
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7.6  Repayment. If the Job Goals are not met, the Developer agrees to repay
all or a part of the Business Subsidy received by the Developer to the City plus interest
(“Interest”) set at the implicit price deflator defined in Minnesota Statutes Section 275.70,
Subdivision 2, accruing from and after the Benefit Date compounded semi-annually and
to forfeit receipt of any unpaid portion of the Business Subsidy payable thereafter. If the
Job Goals are met in part, the City may in its sole discretion require that the Developer
repay a portion of the Business Subsidy plus Interest determined by multiplying the
Business Subsidy by a fraction, the numerator of which is the number of jobs created at
the wage levels set forth above and the denominator of which is 296 (i.e. number of jobs
set forth as the Jobs Goal). The Developer agrees to continue its operations on the
Development Property and to meet the goals for at least five (5) years after the Benefit
Date.

7.7  Reporting. The Developer agrees to (i) report its progress on achieving
the Jobs Goals to the City until the Jobs Goals are met, or the Business Subsidy is repaid,
whichever occurs earlier, and (ii) include in the report the information required by
Subdivision 7 of Section 116J.994 of the Business Subsidy Statute and forms developed
by the Minnesota Department of Trade and Economic Development and (iii) send
completed reports to the City. The Developer agrees to file the report no later than March
1 of each year commencing March 1, 2009, and within thirty (30) days after the deadline
for meeting the Jobs Goals. The City agrees that if it does not receive the reports, it will
mail the Developer a warning within one week of the required filing date. If within
fourteen (14) days of the post marked date of the warning the reports are not made, the
Developer will pay to the City a penalty of One Hundred ($100.00) dollars for each
subsequent day until the report is filed up to a maximum of One Thousand ($1,000.00)
dollars.

7.8  No Mortgagee Requirement. Notwithstanding any term or condition in
this Agreement to the contrary, no mortgagee will be required to: (i) meet the Job Goals;
(ii) repay the City any portion of the Business Subsidy (or Interest) if the mortgagee
forecloses on all or any of the Development Property and the Job Goals have not been
met; or (1i1) comply with the reporting requirements in Paragraph 7.7.

ARTICLE EIGHT
EVENTS OF DEFAULT

8. The following provisions shall govern defaults and remedies for defaults under
this Agreement:

8.1 Event of Default. The following shall be "Events of Default" under this
Agreement and the term "Event of Default" shall mean, whenever it is used in this
Agreement (unless the context otherwise provides), any one or more of the following -
cvents:
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8.1.1 Non-Permitted Encumbrances. The filing of a mortgage, lien or
other encumbrance against the Development Property, which mortgage, lien or
other encumbrances does not constitute a Permitted Encumbrance under this
Agreement. Notwithstanding the foregoing the filing of a mechanic’s lien
against all or part of the Development Property shall not constitute an Event of
Default if the Developer shall either satisfy such lien or commence an action to
contest such lien with twelve (12) months of such filing and thereafter obtain the
release of such lien within an additional twelve (12) month period.

8.1.2 Failure to Pay. Failure by the Developer or its assigns to pay when
due the payments required to be paid or secured under any provision of this
Agreement, including the payment of any property taxes, special assessments,-
City Costs or other payment required with respect to the Development Property
or any portion thereof or otherwise required by this Agreement.

8.1.3 Failure to Perform. Failure by the Developer or its assigns or the
City to observe and substantially perform any covenant, condition, obligation or
agreement on its part to be observed or performed hereunder, following thirty
(30) days written notice to the Developer or its assigns or the City as provided in
this Agreement or any Ancillary Agreement, which thirty (30) day period will be
extended for no more than an additional sixty (60) days, if the Developer or its
assigns or the City is working diligently to cure the Event of Default.

8.1.4 Insolvency. If the Developer or its assigns (or any of them) shall
admit in writing its inability to pay its debts generally as they become due, or
shall file or be involuntarily named as a debtor in a petition in bankruptcy, or.
shall make an assignment for the benefit of creditors, or shall consent to the
appointment of a receiver of itself or of the whole or any substantial part of the
Development Property and the City deems itself at risk as a result of such
admission.

8.1.5 Court Order. If the Developer or its assigns (or any of them), on a
petition in bankruptcy filed against it, be adjudicated a bankrupt, or a court of
competent jurisdiction shall enter an order or decree appointing, without the
consent of the Developer, a receiver of the Developer or of the whole or
substantially all of its property, or approve a petition filed against the Developer
seeking reorganization or rearrangement of the Developer under the federal
bankruptcy laws, and such adjudication, order or decree shall not be vacated or
set aside or stayed within sixty (60) days from the date of entry thereof.

8.2  Remedies on Default. Whenever any Event of Default occurs, the City or
the Developer may, in addition to any other remedies or rights given the City or the
Developer under this Agreement or available at law or in equity, including but not limited
to the repayment of Business Subsidy in the manner provided herein, but only after the
Developer's or the City’s failure to cure within thirty (30) days of written notice of
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default which notice shall be effective on the date mailed or hand delivered to the
Developer or the Developer, take one or more of the following actions:

11-19-07

8.2.1 Suspend Performance. Suspend performance under this Agreement
or any Ancillary Agreement, certificate or permit until it receives assurances
from the defaulting party, deemed reasonably adequate by the non-defaulting
party, that the defaulting party will cure its default and continue its perforrnance
under this Agreement.

8.2.2 Enforce Agreement. Take whatever action at law or in equity
appearing necessary or desirable to the non-defaulting party to collect any
payments due under this Agreement (including repayment of any business
subsidy), or to enforce performance or observance of any obligation, agreement
or covenant of the defaulting party under this Agreement (including but not
limited to the City’s collection or other enforcement against the Security);
provided that any exercise by the City of its rights or remedies hereunder shall
always be subject to and limited by, and shall not defeat, render invalid or limit
in any way (a) the lien of any mortgage authorized by this Agreement and (b)
any rights or interests provided in this Agreement for the protection of
Mortgagees, provided, however, that the Development Property shall be bound
by the terms and conditions of this Agreement, irrespective of the exerc1se of
such rights by a Mortgagee.

8.2.3 Withhold Certificate or Permit. Withhold any certificate or permit

_required hereunder including, without limitation the Certificate of Completion.

8.2.4 Grant of License. The Developer grants the City, its agents,
employees, officers and contractors a license to enter the Development Property
to perform all necessary work and/or inspections deemed appropriate by the City
during the installation of Public Improvements installed pursuant to this
Agreement until such Public Improvements have been installed and accepted by
the City and further during the construction of the Private Infrastructure
Improvements on the Development Property by the Developer. This Paragraph

~ 8.2.4 is a license for the City to act, and it shall not be necessary for the City to

seek a Court order for permission to enter the land when the City does any work.
The City may, in addition to its other remedies or other requirements of this
Agreement, assess the cost in whole or in part under Minnesota Statutes. Nothing
in this Paragraph 8.2.4 shall restrict the City's right to enter upon the Public
Improvements dedicated to and accepted by the City or as granted to the City by
the Developer pursuant to any easements granted to the City by this Agreement.

8.2.5 Liquidated Damages. As to a default with respect to the
Construction of the Public Improvements, collection of liquidated damages
subject to and in accordance with the provisions of Paragraph 4.3.3 of this
Agreement.
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8.3  No Remedy Exclusive. No remedy herein conferred upon or reserved to
the City or the Developer is intended to be exclusive of any other available remedy or
remedies, but each and every such 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 or by statute. No delay or omission in exercising any right or power accruing upon.
any Event of Default shall impair any such right or power and shall not 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. Except as required in Paragraph 4.4 in order to
entitle the City 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 in this Article Seven.

8.4  No Waiver. In the event any 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 NINE
ADDITIONAL PROVISIONS

9. The following additional provisions are hereby made a part of this Agreement:

9.1 Conflict of Interest: No Personal Liability. No member of the City
Council, Planning Commission or other official or employee of the City shall have any.
personal interest, direct or indirect, in this Agreement, nor shall any such member,
official or employee participate in any decision relating to this Agreement which affects
his or her personal interests or the interests of any corporation, partnership or association
which he or she is, directly or indirectly, interested. No such member, official or
employee of the City shall be personally liable to the Developer, or any successor in
interest, in the event of any default or breach by the City or for any amount which may
become due to the Developer or successor for any obligations under the terms of this
Agreement.

9.2 No Taking. The Developer agrees to each of the undertakings required
hereunder including, without limitation, the Developer's undertaking to dedicate the
Public Improvements to the City and the payments required to be made hereunder and the
Developer further agrees that it waives any statutory or constitutional claim that any-of
such undertakings or payments constitutes a taking without just compensation by the
City. ‘

9.3  Non-Discrimination. The provisions of Minnesota Statutes, Section
181.59, which relates to civil rights and non-discrimination, and any affirmative action
program of the City shall be considered a part of this Agreement and binding on the
Developer as though fully set forth herein.
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9.4  No Merger. None of the provisions of this Agreement are intended to be or
shall be merged by reason of any deed transferring any interest in any part of the
Development Property and any such deed shall not be deemed to affect or 1mpa1r the
provisions of this Agreement.

9.5  Statement As To Status. The City, upon not less than ten (10) days prior
written notice by Developer, agrees to execute, acknowledge and deliver, without charge
to Developer or to any person designated by Developer, a statement in writing, signed by
the City Administrator or his or her designee, in recordable form certifying the extent to
which this Agreement has been fully performed, the obligations hereunder fully satisfied,
and any Events of Default. Such certification shall not, however, be deemed a satisfaction
of the Developer's continuing obligations under this Agreement, if any. Developer
acknowledges that such certification will be limited to the best knowledge of the City

~ Administrator or his or her designee and will not be approved by or constitute legal
action by the governing body of the City.

9.6 Ownership of Public Improvements. Upon completion of the work and
construction required to be done by this Agreement the Public Improvements and any
improvements lying within public easements shall become City property. The City will
accept the dedication of any validly certified Public Improvement within thirty (30) days
of the Developer's offer to dedicate the Public Improvement. The City’s final acceptance -
of dedication is expressly conditioned on the presentation by the Developer of a policy of -
title insurance (“Owner’s Policy™) for the benefit of and approved by the City in the
amount of One Hundred Fifty Thousand and no/100th ($150,000.00) and showing that
the City will, upon acceptance, own such Public Improvements in fee simple and that
there are no liens, encumbrances or other restrictions on the Public Improvements
unacceptable to the City in its reasonable judgment except the Permitted Encumbrances.
Acceptance of any Public Improvement does not constitute a waiver by the City of the
right to draw funds under the Security on account of any defect in or failure of the Public
Improvement that is detected or which occurs after the acceptance of the dedication. The
Public Improvements must be offered to the City in no more than three (3) dedications,
with each such offer to be made in the form of Exhibit H attached hereto and
incorporated herein. After acceptance of any Public Improvement, the amount, which the
City is entitled to draw on the Security, will be reduced by an amount equal to one
hundred percent (100%) of the estimated cost of the Public Improvement so offered as
determined by the City Engineer. At the request of the Developer, the City will execute a
certificate in the form of Exhibit I attached hereto and incorporated herein verifying the
conditional acceptance of the Public Improvement and waiving its right to draw on the
Security to the extent of such amount. If the Developer is in default under this
Agreement, the Developer will have no right to such a certificate. Upon the acceptance
of all of the Public Improvements an amount equal to twenty percent (20%) of the

-Security will be available to the City for ninety (90) days after expiration of the Warranty
Period as hereinafter defined.
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9.7  Reduction in Security. Subject to the limitations set forth in Section
3.1.14 hereof, upon the written request of the Developer from time to time after the
execution hereof stating that portions of the Public Improvements have been duly
completed in accordance with this Agreement and requesting a reduction in the Security -
required hereunder, the City Administrator acting with the recommendation of the City"
engineer, will consent to such reduction of the security by an amount equal to one
hundred percent (100%) of the cost of that portion of the Public Improvements completed
as certified by the City’s Engineer, but not more than one hundred percent (100%) of the
amount provided in Paragraph 3.1.14 hereof for such portion of the Public Improvements.
- The City Administrator’s consent to such reduction in the Security shall not constitute
acceptance of any of such Public Improvements. '

9.8  Warranty. The Developer warrants all Public Improvement work required
to be performed by it against poor material and faulty workmanship for a period of one
(1) year from the date that the City accepts the dedication of the last Public Improvement
completed by the Developer (the “Warranty Period”) as evidenced by the issuance of a
Certificate of Completion.

9.9  Erosion Control. During the construction of the Public Improvements the
Developer shall comply and shall cause all builders to comply with the City’s ordinances
and the erosion control elements in the final Public Improvement Plans for the prevention
of damage to adjacent property and the control of surface water runoff, including without
limitation the installation of a four (4) foot strip of sod, adjacent to City streets as
required by such ordinances. However, on a case-by-case basis, if the temperature
exceeds eighty-five degrees (85°) and in the judgment of the Building Inspector, the
requirement of a four (4) foot strip of sod may be waived by the building inspector and be
substituted with a silt fence requirement. As the North Branch Market Place
Development progresses, the City may impose additional erosion control requirements if,
in the reasonable opinion of the City Engineer, they would be useful. The Developer shall
comply with the erosion control plans and with any such additional instructions it
receives from the City. All areas disturbed by the excavation and backfilling operations
shall be sodded or reseeded forthwith after the completion of the work in that area. Seed
shall be rye grass or other fast growing seed suitable to the existing soil to provide a
temporary ground cover as rapidly as possible. All seeded areas shall be mulched and
disc-anchored as necessary for seed retention. The parties recognize that time is of the
essence in controlling erosion.

9.10 Use of City Streets. During the construction of the Public Improvements,
the Developer shall use only those City streets determined to be appropriate for such use
by the City. The City shall notify the Developer of such street designations prior to the
commencement of construction of such improvements and the City may change such
designation from time to time thereafter.

9.11 Cleanup. The Developer shall not bury trees, stumps, garbage or building
materials on any portion of the Development Property. The Developer shall promptly
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clear or cause to be cleared any soil, earth or debris or unnecessary personal property or
equipment resulting from construction work by the Developer or its agents or assigns.

9.12 Responsibility for Costs. Developer shall be responsible for the following

costs incurred with respect to this Agreement which costs shall be paid as set forth below:

11-19-07

9.12.1 Actual Costs. Without limiting any other provisions of this
Agreement or any other agreement ancillary hereto the Developer shall pay all
City Costs, in conjunction with, this Agreement, the agreements referred to
herein, the review, approval and construction of the Public Improvements in
accordance with this Agreement, the Public Improvement Plans and the
Developer's performance under this Agreement including, but not limited to,
legal, planning, construction costs, engineering and inspection expenses incurred
in connection with approval and acceptance of the Public Improvement Plans, the
preparation of this Agreement and all City Costs in monitoring and inspecting
construction of the Public Improvements and the North Branch Market Place
Development hereunder. These amounts shall be paid in cash within thirty (30)
days of submission of a bill and the documentation required in paragraph 3.1.13
to Developer.

9.12.2 Claims. Developer hereby expressly agrees to indemnify and hold
the City, its officers, employees, agents and all members of the North Branch City
Council, planning commission, park board and other board or commission from
and against all claims, costs and liability of every kind and nature, for injury or
damage received or sustained by any person or entity in connection with, or on
account of, the performance of work at the Development Property and elsewhere
pursuant to this Agreement or any Ancillary Agreement, and further releases such
officers, employees, agents and members from any personal liability in
connection with handling funds pursuant to the terms of this Agreement or any
Ancillary Agreement. The indemnification provided hereunder shall not apply to
intentional acts or the gross misconduct of the individual or entity so indemnified.
The Developer further agrees to aid and defend the City in the event that the City
is named as a defendant in an action concerning the performance of work
pursuant to this Agreement or any Ancillary Agreement except where such suit is
brought by the Developer. The Developer is not an agent or employee of the City
and this Agreement or any Ancillary Agreement shall not be construed as creating
a joint venture, partnership or other joint arrangement between the Developer and
the City relating to the North Branch Market Place Development.

9.12.3 Enforcement Costs. The Developer or the City shall reimburse the
other Party for reasonable out-of-pocket costs, expenses and disbursements
incurred in the enforcement of this Agreement, including engineering and
attorney's fees.
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9.12.4 Payments. The Developer shall pay in full all bills submitted to it
by the City within thirty (30) days after receipt of the documentation required in
paragraph 3.1.13. If the bills are not paid on time, the City may without further
notice to Developer exercise any one or more of the remedies provided to the City
by Article Seven hereunder.

9.12.5 Execution of Final Plat. The City agrees to execute the Final Plat
of the subdivision upon execution and delivery of this Agreement and all
Ancillary Agreements or other agreements referred to herein, receipt by the City
of the additional payments required by Paragraph 3.1.15 hereunder, payment of
any costs described in this Agreement or Ancillary Agreement which have been
incurred by and are then to be reimbursed to the City by the Developer pursuant
to this Agreement or any Ancillary Agreement.

9.13 Maintenance Obligations. The City shall not be obligated to maintain any
of the Public Improvements described herein until such Public Improvements have been
finally accepted by the City pursuant to this Agreement as evidenced by the issuance of
the Certificate of Completion. Additionally, the Developer shall be required to maintain
any entrance or other sign constructed on the Development Property in a neat, attractive
and reasonable manner.

9.14 Notices and Demands. Except as otherwise expressly provided in this
Agreement, a notice, demand or other communication under the Agreement by either
party to the other shall be sufficiently given or delivered if it is sent by mail, postage
prepaid, return receipt requested or delivered personally:

(@) As to the City:

City of North Branch

Attn: City Planner

P.O. Box 910

North Branch, MN 55056
With a Copy to City Attorney:

Thomas F. Miller, Esq.

Miller Law Office, P.A.

Oak Point Business Center, Suite 6
26357 Forest Boulevard, Box 807
Wyoming, MN 55092
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(b) As to the Developer:

North Branch Market Place, LLC
Attn. Jay Scott, President '
12300 Singletree Lane Suite 200
Eden Prairie, MN 55344

With a Copy to:

Anthony J. Gleekel, Esq.

Siegel, Brill, Greupner, Duffy & Foster, P.A.
1300 Washington Square

100 Washington Avenue South
Minneapolis, MN 55401

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 9.14.

9.15 Counterparts. This Agreement may be simultaneously executed in any
number of counterparts, all of which shall constitute one and the same instrument.

9.16 Amendment and Supplementation. This Agreement may only be amended
by a written agreement signed by the parties hereto and otherwise in accordance with the
City's Code. The parties acknowledge that this Agreement may be supplemented after its
execution by additional, replacement or supplementary exhibits or schedules which, when
dated and signed by the parties hereto shall supplement or replace such exhibit or
schedule and which shall be incorporated into this Agreement.

9.17 Separability. If any Article, section, sentence, clause or other part of this
Agreement or any Ancillary Agreement shall be adjudged void and of no effect, for any
reason whatsoever, such decision shall not affect the validity of the other portions of this
Agreement or any Ancillary Agreement.

9.18 Rules of Interpretation.

9.18.1 Governing Law. This Agreement shall be interpreted in accordance
with and governed by the laws of the State of Minnesota.

9.18.2 Includes Entire Agreement. 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.
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9.18.3 Original Sections. References herein to any particular section or
subdivision hereof are to the section or subdivision of this Agreement as
originally executed.

9.18.4 Headings. Any titles of the several parts, articles and section of this
Agreement are inserted for convenience and reference only and shall be
disregarded in construing or interpreting any of its provision.

9.19 Recording. The parties agree that this Agreement shall be recorded by the
City or at the City’s option, the title company retained to close Developer’s financing of
the North Branch Market Place Development at Developer's sole cost. The parties further
agree that the applicable terms, conditions and provisions of this Agreement shall run
with the land, inure to the benefit of and bind the parties hereto and their successors and
assigns.

9.20 Initial Building Permit. So long as: (i) the Developer is in material
- compliance with all of the requirements of this Agreement; (ii) Developer complies with
all other City requirements therefore; and (iii) the City Engineer reasonably determines
that the Public Improvements and other City infrastructure is capable of serving such
buildings, the City will issue the Developer building permits for the construction of
commercial buildings to be constructed in accordance with the matters contemplated by
this Agreement upon the execution of this Agreement and the recording of the Plat and
the payment of all applicable City Costs and other fees, including without limitation, the
posting of the Security required hereunder for the construction of a model home within -
the Subdivision.

9.21 Indemnification. Until the issuance of the Certificate of Completion, the
Developer on behalf of itself and the Association agrees to indemnify and hold the City
harmless from and against any personal injury damage incurred by the owner's property
within the North Branch Market Place Development or their guests, invitees or visitors of
any kind resulting from the City's maintenance of the Public Improvements including
without limitation damage to lawns, vehicles, driveways, sidewalks, buildings, etc.

9.22 Conflict Between Agreements. In the event of any conflict between the
terms, conditions and provisions of this Agreement and the terms, conditions and
provisions of any other instrument, the terms, conditions and provisions of - this
Agreement shall control and take precedence. '

9.23  Entire Agreement. This Agreement including the Schedules and Exhibits.
hereto contain the entire agreement of the parties relating to the subject matter herein, and
no other prior or contemporary agreements, oral or written, including but not limited to
the Letter of Intent shall be binding upon the parties hereto.

9.24 Estoppel Certificate. The City agrees, from time to time, within thirty (30)
days after written request by the Developer, to execute, acknowledge and deliver to and
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in favor of any proposed lender, purchaser of the Development Property (or portions
thereof), or any assignee, an estoppel certificate, in a form reasonably satisfactory to the
City and to said party requesting said certificate, a certificate stating whether: (a) the
Development Agreement is in full force and effect; (b) the Development Agreement has
not been modified or amended, or if so, identifying and describing any such modification
or amendment; and (c) the City has no notice of any default on the part of the Developer
or any other claim against the Developer, or if so, specifying the nature of said default or
claim.

9.25 Assignment. The Developer may assign its right, title and interest in this
Development Agreement upon notice to the City and upon receiving the City’s written
consent thereto, which consent will be granted expeditiously, so long as said assignee
executes a document, reasonably satisfactory to the City, that the assignee is bound by the
terms and conditions of this Development Agreement.

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the City has caused this Agreement to be duly executed in
its name and behalf and its seal to be hereunto duly affixed, and the Developer has caused this
Agreement to be duly executed as of the day and year first above written.

DEVELQOP CITY:

NORTH NCH M T PLACE LLC CITY OF NORTH B CH
R

Patrlck J. Harp(/ ice Pres@é{lt Gloria Karsky, Mayor !

QJZ/} /7/ (b A

Ry-Chel D. Gaustad,

City Clerk
STATE OF MINNESOTA )
. ‘ . )ss.
COUNTY OF )

This instrument was acknowledged before me thiszgé_ day of “WW—/)OV , 2007, by
Patrick J. Hart, Vice President of NORTH BRANCH MARKET PLACE, LLC., a Minnesota limited

liability company, on behalf of the company. \

otary\Public

STATE OF MINNESOTA )
COUNTY OF CHISAGO )

This instrument was acknowledged before me this %ay of ﬂ)m}&.\&e,/ , 2007by'
Gloria Karsky and Ry-Chel D. Gaustad, the Mayor and City Clerk, respectively, of the City of North
Branch a anesota munlclpal corporation on behalfof}C
R & B i S S B 2 N e
THOMAS F. MILLER / %A/&L

Notary Public
Mm?\lesota Notary Pubhc

My Commision Expues January 31,2010

THIS INSTRUMENT DRAFTED BY:
Thomas F. Miller, Esq. (#155676)
Miller Law Office, P.A.

26357 Forest Blvd., Suite 6

P.O. Box 807

Wyoming, MN 55092

Telephone: 651-462-0206

Fax: 651-462-3309

Attorney for City of North Branch
tom@millerlawoffice.com
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EXHIBIT A
TO

THE TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND SUBDIVISION

AGREEMENT BETWEEN
THE CITY OF NORTH BRANCH,
A MINNESOTA MUNICIPAL CORPORATION AND
NORTH BRANCH MARKET PLACE, LLC
A MINNESOTA LIMITED LIABILITY COMPANY

This is Exhibit A to that certain Tax Abatement, Business Subsidy, Development and
Subdivision Agreement by and between the CITY OF NORTH BRANCH, a Minnesota
municipal corporation and NORTH BRANCH MARKET PLACE, LLC, a Minnesota
limited liability company. Capitalized terms used in this Exhibit shall have the meanings
given them in the Tax Abatement, Business Subsidy, Development and Subdivision
Agreement.

The following is the legal description of the Development Property:

Lots 1 through 3, Block 1, Lots 1 through 4, Block 2 and Outlots A through F,
North Branch Market Place according to the plat thereof on file and of record in
the office of the Chisago County Recorder.
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EXHIBIT B
TO

THE TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND
SUBDIVISION AGREEMENT BETWEEN
THE CITY OF NORTH BRANCH,
A MINNESOTA MUNICIPAL CORPORATION AND
NORTH BRANCH MARKET PLACE, LLC,
A MINNESOTA LIMITED LIABILITY COMPANY

This is Exhibit B to that certain Tax Abatement, Business Subsidy, Development and
Subdivision Agreement by and between the CITY OF NORTH BRANCH, a Minnesota

municipal corporation and NORTH BRANCH MARKET PLACE, LLC, a Minnesota

limited liability company. Capitalized terms used in this Exhibit shall have the meanings
given them in the Tax Abatement, Business Subsidy, Development and Subdivision
Agreement.

The following is the legal description of the Pre-Plat Property:

That part of the North Half of the Northwest Quarter of Section 20, Township 35,
Range 21, Chisago County, Minnesota, described as follows: Commencing at the
northwest corner of said North Half of the Northwest Quarter of Section 20;
thence on an assumed bearing of South 0 degrees 37 minutes 25 seconds West
along the west line of said North Half of the Northwest Quarter a distance of
500.00 feet to the point of beginning of the property to be described; thence North
73 degrees 58 minutes 05 seconds East 1223.76 feet; thence North 63 degrees 10
minutes: 16 seconds East 83.05 feet to the westerly right of way line of County

Highway No. 64, as described in Document No. 123002, recorded at the Chisago.

County Recorder’s Office; thence southerly 353.63 feet along said right of way
line which is a curve concave to the west, having a radius of 753.51 feet and a
central angle of 24 degrees; thence South 23 degrees 10 minutes 16 seconds West
along said right of way line 143.60 feet; thence southerly 353.95 feet along said
right of way line which is a curve concave to the east, having a radius of 883.51
feet and a central angle of 22 degrees 57 minutes 13 seconds to the northerly right
of way line of State Highway No. 95 a distance of 1074.77 feet to the west line of
North half of the Northwest Quarter; thence North 00 degrees 37 minutes 25
seconds East along said west line 744.34 feet to the point of beginning.

AND

That part of the North Half of the Northwest Quarter of Section 20, Township 35,
Range 21, Chisago County, Minnesota, which lies north of the north right of way
line of State Highway No. 95, easterly of the easterly right of way line of County
Highway No. 63, as described in Document No. 123002, recorded at the Chisago
County Recorder’s Office, and westerly right of way line of Interstate Highway
No. 35.

AND
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That part of County Highway No. 64, as described in a certain Notice of Lis
Pendens, recorded as Document No. 123002, within the North Half of the
Northwest Quarter of Section 20, Township 35, Range 21, Chisago County,
Minnesota, which lies northerly of the northerly right of way line of State Trunk
Highway No. 95 and southerly of the following described line: Beginning at the
northwest corner of said North Half of the Northwest Quarter; thence South 00

degrees 37 minutes 25 seconds West, assumed bearing along the west line of said

North Half of the Northwest Quarter, a distance of 500.00 feet; thence North 73
degrees 58 minutes 05 seconds East, a distance of 1223.76 feet; thence North 63
degrees 10 minutes 16 seconds East, a distance of 83.05 feet to an angle point in
the westerly right of way line of said County Highway No. 64 and the actual point
of beginning of the line to be described; thence North 63 degrees 10 minutes 32
seconds East, a distance of 155.76 feet to an angle point in the easterly right of
way line of said County Highway No. 64 and said line there terminating.

To be platted as: Lots 1 through 3, Block 1, Lots 1 through 4, Block 2 and Outlots A
through F, Inclusive, North Branch Market Place.
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EXHIBIT C
To

THE TAX ABATEMENT, BUSINESS SUBSIDY, BEVELOPMENT AND
’ SUBDIVISION AGREEMENT BETWEEN
THE CITY OF NORTH BRANCH,
A MINNESOTA MUNICIPAL CORPORATION AND
NORTH BRANCH MARKET PLACE, LLC,
A MINNESOTA LIMITED LIABILITY COMPANY

This is Exhibit C to that certain Tax Abatement, Business Subsidy, Development and
Subdivision Agreement by and between the CITY OF NORTH BRANCH, a Minnesota
municipal corporation and NORTH BRANCH MARKET PLACE, LLC, a Minnesota
limited liability company. Capitalized terms used in this Exhibit shall have the meanings
given them in the Tax Abatement, Business Subsidy, Development and Subdivision
Agreement. Attached to this cover sheet is the form of Second New Flink Avenue

Assessment Agreement.
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SECOND NEW FLINK AVENUE AGREEMENT AS TO ASSESSMENT
. AND
WAIVER OF IRREGULARITY AND APPEAL

THIS SECOND NEW FLINK AVENUE AGREEMENT AS TO
ASSESSMENT AND WAIVER OF IRREGULARITY AND APPEAL (“Second
New Flink Avenue Assessment Agreement”) is made and entered into this __ day of

, 2007, by and between the CITY OF NORTH BRANCH, a Minnesota
municipal corporation (hereinafter referred to as the “City”); and NORTH BRANCH
MARKET PLACE, LL.C, a Minnesota limited liability company (hereinafter referred to
as “Developer™).

ARTICLE ONE
RECITALS

1. The following Recitals contain capitalized terms which, if not defined in
such Recital are defined elsewhere in this Second New Flink Avenue Assessment
Agreement or in the Development Agreement as hereinafter defined and are hereby made
an integral part of this Second New Flink Avenue Assessment Agreement:

1.1 Benefited Property. Developer is the owner of Seven (7) parcels of
real property located in Chisago County, State of Minnesota legally described on
Exhibit A hereto (the “Benefited Property™).

1.2 Development Agreement. The City and the Developer are parties
to a Tax Abatement, Business Subsidy, Development and Subdivision Agreement
dated , 2007 and recorded , 2007 as Document No.
(the “Development Agreement”) which Development
Agreement replaces and supersedes a prior Tax Abatement, Business Subsidy,
Development Agreement dated August 28, 2006 (the “Prior Development
Agreement”).

1.3 Prior Assessment Agreement. The City and the Developer are
parties to an agreement dated August 28, 2006 relating to the matters described irn
this Second New Flink Avenue Assessment Agreement (the “Prior New Flink
Avenue Assessment Agreement”).

1.4  New Flink Avenue Public Improvements. The City proposes to
install certain public improvements benefiting the Benefited Property, including
without limitation, the improvements described in Exhibit B attached hereto and
incorporated herein (the “New Flink Avenue Public Improvements™).

1.5  Additional Assessment. As provided in Section 3.1.14 of the
Development Agreement and in consideration of the City accepting the Initial
Security in lieu of the full Security Amount, Developer has agreed that the City
will assess the Benefitted Property (the “Additional Assessment”) in the amount
of $786,000.00 (the “Approved Additional Assessment Amount™) until such time
as the City receives the Final Security Amount as identified in the Development
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Agreement.

1.6  Assessment for New Flink Avenue Public Improvements,
Additional Assessment. Developer and the City desire to set forth the
understanding of the parties hereto with respect to: (a) the assessment of not more
than $1,725,000.00 (the “Approved New Flink Avenue Assessment Limit™) of the
cost of the New Flink Avenue Public Improvements described herein against the
Benefitted Property; (b) the assessment of no more than the Approved Additional
Assessment Amount of $786,000.00 against the Benefitted Property; (c) the right
of Developer to object to and appeal the assessment for the New Flink Avenue
Public Improvements and the Additional Assessment if and to the extent each
such assessment exceeds the Approved Assessment Limit or the Approved
Additional Assessment Amount; (d) the payment of each such assessment all as
more particularly described in this Second New Flink Avenue Assessment
Agreement; Agreement and to the extent of differences between the Prior New
Flink Avenue Assessment Agreement and this Second New Flink Avenue
Assessment Agreement, the control thereof by this Second New Flink Avenue
Assessment Agreement.

ARTICLE TWO
AGREEMENT AS TO ASSESSMENT

2. The following provisions shall apply to the assessment of the cost of the
afore-described New Flink Avenue Public Improvements against the Benefited Property
and the limitations thereon and to the extent of conflict with the Prior New Flink Avenue
Assessment Agreement, the following shall control:

2.1 New Flink Avenue Public Improvements. The ‘“New Flink
Avenue Public Improvements” consist of some or all of street, water, storm
sewer, sanitary sewer and other public utilities servicing the Benefited Property
and are more particularly described or shown on Exhibit B hereto.

2.2 Public Improvements. The “Public Improvements” consists of
those improvements identified in Section 2.1.2 of the Development Agreement
and consist of sanitary sewer, storm sewer, water, grading and a lift station on or
serving the Development Property.

23 Cost/Benefit of New Flink Avenue Public Improvements and of
Public Improvements. The City and Developer agree that the estimated cost of
construction of the New Flink Avenue Public Improvements is equal to the
"Approved Assessment Limit and the estimated cost of the construction of the
Public Improvements is equal to the Approved Additional Assessment Amount.
Accordingly, Developer agrees that the City may levy an assessment against the
Benefited Property (the “Approved Flink Avenue Assessment™) in an amount not
to exceed the Approved Assessment Limit which shall be payable over a period of
fifteen (15) years, together with interest at a rate equal to 1% over the rate per
annum charged to the City on the bonds used to finance the New Flink Avenue
Public Improvements (the “Interest Rate™) and otherwise except as otherwise
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provided herein in accordance with Minnesota Statutes Chapter 429 and the
City’s ordinances, policies and procedures. Further, the Developer agrees that if
the Developer fails to proved the Final Security or if the City is required to
construct or complete construction of the Public Improvements in an amount not
to exceed the Approved Additional Assessment Amount which will be payable
over a period of fifteen (15) years with interest at the Interest Rate and except as
otherwise provided herein, in accordance with Minnesota Statutes Chapter 429
and the City’s ordinances, policies and procedures. As set fort in the Development
Agreement, the City and the Developer agree that the assessments levied for the
New Flink Avenue Public Improvements and for the Public. Improvements (if
levied) shall be apportioned among the Benefited Property parcels in the

following percentages:
Lot 1, Block 1 5%
Lot 2, Block 1 33%
Lot 3, Block 1 4%
Lot 1, Block 2 6%
Lot 2, Block 2 38%
Lot 3, Block 2 7%
Lot 4, Block 2 7%

The City will provide the Developer at least sixty (60) days notice before commencing
construction of the Public Improvements, and the City will not commence said
construction if the Developer does so within said sixty (60) day period. :

2.3 Waiver of Irregularity and Right to Appeal. Developer hereby waives for
itself and its successors and assigns, any irregularity with regard to the afore-described
assessments for the New Flink Avenue Public Improvements and the Public
Improvements described herein, and any claim that the amount of such Approved
Assessment Limit or Approved Additional Assessment Amount levied against the
Benefited Property is excessive, so long as the actual assessment (exclusive of interest)
does not exceed the Approved Assessment Limit or the Approved Additional Assessment
Amount and if the actual assessment (exclusive of interest) exceeds the Approved
Assessment Limit in the case of the New Flink Avenue Assessment or the Approved
Additional Assessment Amount in the case of the Additional Assessment, Developer’s
right to appeal each such assessment shall be limited to the amount by which such actual
assessment (exclusive of interest) as levied exceeds the Approved Assessment Limit in
the case of the New Flink Avenue Assessment or the Approved Additional Assessment
Amount in the case of the Additional Assessment. Subject to the same limitation,
Developer further waives for itself and its successors and assigns all rights Developer has
or may have to appeal the actual assessment for the New Flink Avenue Public
Improvements Assessment and the  Additional Assessment whether in the courts or
otherwise.

2.4  Future Assessments Not Prohibited. This Second New Flink Avenue
Assessment Agreement is not intended to limit, control or impair: (a) the rights of the
City to levy future special assessments against the Benefited Property; or (b) the rights of
the Developer to contest such future special assessments both as and to the extent allowed
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by Minnesota law.

ARTICLE THREE
MISCELLANEOUS

3. The following miscellaneous provisions are hereby made a part of this Second
New Flink Avenue Assessment Agreement:

3.1 Governing Law. This Second New Flink Avenue Assessment Agreement
shall be governed by and construed in accordance with the laws of the State of Minnesota
and all disputes hereunder shall be venued in the district court in and for Chisago County,
State of Minnesota and Developer hereby agrees to the jurisdiction of such court.

3.2  No Partnership or Joint Venture. Nothing contained in this Second New
Flink Avenue Assessment Agreement shall be interpreted as creating a partnership, joint
venture or other relationship between Developer and the City relative to the matters
described herein.

3.3 Binding Effect. This Second New Flink Avenue Assessment Agreement
shall be binding on and inure to the benefit of the parties hereto and the respective heirs,
successors, assigns, personal representative and executors of such parties.

34 Amendment, Modification, or Waiver. No amendment, modification, or
waiver of any condition, provision or term of this Second New Flink Avenue Assessment
Agreement shall be made or of any effect unless made in writing, signed by the party or
parties to be bound or a duly authorized representative, and specifying with particularity
the extent and nature of such amendment, modification or waiver. Any waiver by any
party of any default hereunder by another party shall not affect or impair any right arising
from any subsequent default. Except as expressly and specifically stated otherwise,
nothing herein shall limit the remedies and rights of the parties hereto under and pursuant
to this Second New Flink Avenue Assessment Agreement.

3.5 Severable Provisions. Each provision, section, sentence, clause, phrase,
and word of this Second New Flink Avenue Assessment Agreement is intended to be
severable. If any provision, section, sentence, clause, phrase and word hereof is illegal or
invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity
of the remainder of this Second New Flink Avenue Assessment Agreement.

3.6  Captions, Headings or Titles. All captions, headings, or titles in the
paragraphs or sections -of this Second New Flink Avenue Assessment Agreement are
inserted for convenience of reference only and shall not constitute a part of this Second
New Flink Avenue Assessment Agreement or as a limitation on the scope of the
particular paragraphs or sections to which they apply.

3.7 Superseding Effect. This Second New Flink Avenue Assessment
Agreement, upon its due approval and execution by the parties hereto supersedes and
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replaces in its entirety the Prior New Flink Avenue Assessment Agreement.

IN WITNESS WHEREOF, the parties have caused this Second New Flink Avenue
Assessment Agreement to be executed effective the day and year first above written.

CITY OF NORTH BRANCH: NORTH BRANCH MARKET PLACE,
LLC
By: By:
Gloria Karsky, Mayor Patrick J. Hart, Vice President
By:

Ry-Chel D. Gaustad, Clerk

STATE OF MINNESOTA )
)ss.
COUNTY OF CHISAGO )

This instrument was acknowledged before me this ___ day of , 2007, by .
Gloria Karsky and Ry-Chel D. Gaustad, respectively the Mayor and Clerk of the City of North
Branch, a Minnesota municipal corporation on behalf of the City.

Notary Public
STATE OF MINNESOTA )
)ss.
COUNTY OF )
- This instrument was acknowledged before me this _ day of , 2007, by

Patrick J. Hart, Vice President of North Branch Market Place, LLC, a Minnesota limited liability
company on behalf of the company.

Notary Public

THIS INSTRUMENT WAS DRAFTED BY:

MILLER LAW OFFICE, P.A.
Oak Point Office Center, Suite 4
26357 Forest Boulevard, Box 807
Wyoming, MN 55092

(651) 462-0206

By: Thomas F. Miller (#155676)
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EXHIBIT A
TO |
SECOND NEW FLINK AVENUE ASSESSMENT AGREEMENT

Legal Description of Benefited Property
Lots 1-3, Block 1 and Lots 1-4, Block 2, North Branch Market Place according to the plat
thereof on file and of record in the office of the County Recorder in and for Chisago
County, Minnesota.
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EXHIBIT B
TO
SECOND NEW FLINK AVENUE ASSESSMENT AGREEMENT

NEW FLINK AVENUE PUBLIC IMPROVEMENTS

Street, sanitary sewer, storm sewer and water improvements and all grading, excavating,
inspection and related activities. The scope of such improvements shall be described in detail in
the plans and specifications for the project as prepared and amended from time to time by the

City’s engineers and as approved by the City.

11-19-07
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EXHIBIT D
TO

THE TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND SUBDIVISION
AGREEMENT BETWEEN THE CITY OF NORTH BRANCH, A MINNESOTA
MUNICIPAL CORPORATION AND |
NORTH BRANCH MARKET PLACE, LLC,
A MINNESOTA LIMITED LIABILITY COMPANY

This is Exhibit D to that certain Tax Abatement, Business Subsidy, Development and
Subdivision Agreement by and between the CITY OF NORTH BRANCH, a Minnesota
municipal corporation and NORTH BRANCH MARKET PLACE, LLC, a Minnesota limited
liability company. Capitalized terms used in this Exhibit shall have the meanings given them in
the Tax Abatement, Business Subsidy, Development and Subdivision Agreement. Attached to
this cover sheet is the form of the Second Public Utility Assessment Agreement.

11-19-07 06-NB02-TFM
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SECOND PUBLIC UTILITIES AGREEMENT AS TO ASSESSMENT
AND
WAIVER OF IRREGULARITY AND APPEAL

THIS SECOND PUBLIC UTILITIES AGREEMENT AS TO ASSESSMENT AND
WAIVER OF IRREGULARITY AND APPEAL (“Second Public Utilities Assessment
Agreement”) is made and entered into this day of , 2007, by and between
the CITY OF NORTH BRANCH, a Minnesota municipal corporation (hereinafter referred to
as the “City”); and NORTH BRANCH MARKET PLACE, LLC, a Minnesota limited liability
company (hereinafter referred to as “Developer”).

ARTICLE ONE
RECITALS

1. The following Recitals contain capitalized terms which, if not defined .in such
Recital are defined elsewhere in this Second Public Utilities Assessment Agreement or in the
Development Agreement as hereinafter defined and are hereby made an integral part of this
Assessment Agreement:

1.1.  Benefited Property. Developer is the owner of seven (7) parcels of real .
property located in Chisago County, State of Minnesota legally described on Exhibit A
hereto (the “Benefited Property”).

1.2. Development Agreement. The City and the Developer are parties to a Tax

Abatement, Business Subsidy, Development and Subdivision Agreement dated

, 2007 and recorded , 2007 as Document No.

(the “Development Agreement”) which Development Agreement

replaces and supersedes a prior Tax Abatement, Business Subsidy, Development and
Subdivision Agreement dated August 28, 2006 (the “Prior Development Agreement”).

1.3.  Prior Assessment Agreement. The City and the Developér are parties to
an agreement dated August 28, 2006 (the “Prior Public Utilities Assessment
Agreement”). '

1.4.  Prior Assessment. Consistent with the Prior Public Utilities Assessment
Agreement, the City assessed the $146,450.00 cost of the public utilities project against
the property identified in the Prior Development Agreement as the Adjacent
Development Property.

1.5.  Assessment for Public Utilities. Developer and the City desire to set forth
the understanding of the parties hereto with respect to: (a) the reallocation of the
$146,450.00 public utility cost (the “Assessment Amount”) against the Benefitted
Property; (b) the right of Developer to object to and appeal the assessment for the Public
Utility Improvements; and (c) the payment of such assessments all as more particularly
described in this Second Public Utilities Assessment Agreement.

11-19-07 ' 06-NB02-TFM
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ARTICLE TWO
AGREEMENT AS TO ASSESSMENT

2. The following provisions shall apply to the assessment of the cost of the afore-
described Public Utility Improvement and the cost of the afore-described Public Improvements
against the Benefited Property and the limitations thereon and to the extent of conflict with the
Prior Public Utilities Assessment Agreement, the following shall control:

2.1 Public Utility Improvements. The “Public Utility Improvements™ consist
of some or all of street, water, storm sewer, sanitary sewer and other public utilities
extensions from the South side of State Highway 95 to the Benefited Property and are
more particularly described or shown on Exhibit B hereto.

2.2 Cost/Benefit_of Public Utility Improvements.- The City and Developer
agree that the estimated cost of construction of the Public Utility Improvements and the
benefit of such Public Utility Improvements with respect to the Benefited Property was
$146,450.00. Accordingly, Developer agrees that the City may reallocate the existing
Public Utility Assessment against the Adjacent Development Property and may levy an
assessment against the Benefited Property (the “Approved Assessment”) in this Amount
which shall be payable over a period of fifteen (15) years, together with interest at a rate
equal to 1% over the rate per annum charged to the City on the bonds used to finance the
Public Utility Improvements and except as otherwise provided herein governed by
Minnesota Statutes Chapter 429 and the City’s ordinances, policies and procedures. As
set forth in the Development Agreement, the City and the Developer agree that the
assessment levied for the Public Utility Improvements will be apportioned among the
Benefited Property parcels as follows:

Public Utilities Assessment

Lot 1, Block 1 $ 7,322.50
Lot 2, Block 1 $ 48,328.50
Lot 3, Block 1 $ 5,858.00
Lot 1, Block 2 $ 8,787.00
Lot 2, Block 2 $ 55,651.00
Lot 3, Block 2 $ 10,251.50
Lot 4, Block 2 $10,251.50
Total $146,450.00

23 Waiver of Irregularity and Right to Appeal. Developer hereby waives for
itself and its successors and assigns, any irregularity with regard to the afore-described
Approved Assessment for the Public Utility Improvements, and any claim that the
amount of such Approved Assessment levied against the Benefited Property is excessive.
Developer further waives for itself and its successors and assigns all rights Developer has
or may have to appeal the Approved Assessment for the Public Utility Improvements
whether in the courts or otherwise. ‘

2.4 Future Assessments Not Prohibited. This Second Public Utilities"

11-19-07 06-NB02-TFM
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Assessment Agreement is not intended to limit, control or impair: (a) the rights of the
City to levy future special assessments against the Benefited Property; or (b) the rights of
the Developer to contest such future special assessments both as and to the extent allowed
by Minnesota law.

ARTICLE THREE
MISCELLANEOUS

3 The following miscellaneous provisions are hereby made a part of this Second
Public Utilities Assessment Agreement:

3.1 Governing Law. This Assessment Agreement shall be governed by and
construed in accordance with the laws of the State of Minnesota and all disputes
hereunder shall be venued in the district court in and for Chisago County, State of
Minnesota and Developer hereby agrees to the jurisdiction of such court.

3.2 No Partnership or Joint Venture. Nothing contained in this Second Public
Utilities Assessment Agreement shall be interpreted as creating a partnership, joint
venture or other relationship between Developer and the City relative to the matters -
described herein.

3.3 Binding Effect. This Agreement shall be binding on and inure to the
benefit of the parties hereto and the respective heirs, successors, assigns, personal
representative and executors of such parties.

34 Amendment, Modification, or Waiver. No amendment, modification, or
waiver of any condition, provision or term of this Second Public Utilities Assessment
Agreement shall be made or of any effect unless made in writing, signed by the party or
parties to be bound or a duly authorized representative, and specifying with particularity
the extent and nature of such amendment, modification or waiver. Any waiver by any
party of any default hereunder by another party shall not affect or impair any right arising
from any subsequent default. Except as expressly and specifically stated otherwise,
nothing herein shall limit the remedies and rights of the parties hereto under and pursuant
to this Assessment Agreement.

3.5 Severable Provisions. Each provision, section, sentence, clause, phrase,
and word of this Second Public Utilities Assessment Agreement is intended to be
severable. If any provision, section, sentence, clause, phrase and word hereof is illegal or
invalid for any reason whatsoever, such illegality or invalidity shall not affect the validity
of the remainder of this Second Public Utilities Assessment Agreement.

3.6  Captions, Headings or Titles. All captions, headings, or titles in the
paragraphs or sections of this Second Public Utilities Assessment Agreement are inserted
for convenience of reference only and shall not constitute a part of this Second Public
Utilities Assessment Agreement or as a limitation on the scope of the particular
paragraphs or sections to which they apply.
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IN WITNESS WHEREQOF, the parties have caused this Second Public Utilities
Assessment Agreement to be executed effective the day and year first above written.

CITY OF NORTH BRANCH: NORTH BRANCH MARKET PLACE,
' LLC
By: By:
Gloria Karsky, Mayor Patrick J. Hart, Vice President
By:

Ry-Chel D. Gaustad, Clerk

STATE OF MINNESOTA )
)ss.
COUNTY OF CHISAGO )

This instrument was acknowledged before me this _ day of , 2007, by
Gloria Karsky and Ry-Chel D. Gaustad, respectively the Mayor and Clerk of the City of North
Branch, a Minnesota municipal corporation on behalf of the City.

: - Notary Public
STATE OF MINNESOTA )
)ss.
COUNTY OF )

This instrument was acknowledged before me this day of , 2007, by
Patrick J. Hart, Vice President of North Branch Market Place, LLC, a Minnesota limited liability
company on behalf of the company.

Notary Public

THIS INSTRUMENT WAS DRAFTED BY:

MILLER LAW OFFICE, P.A.
Oak Point Office Center, Suite 4
26357 Forest Boulevard, Box 807
Wyoming, MN 55092

(651) 462-0206

By: Thomas F. Miller (#155676)
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EXHIBIT A
TO |
SECOND PUBLIC UTILITIES ASSESSMENT AGREEMENT

Legal Description of Benefited Property
Lots 1-3, Block 1 and Lots 1-4, Block 2, North Branch Market Place according to the plat

thereof on file and of record in the office of the County Recorder in and for Chisago
County, Minnesota.
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EXHIBIT B
TO
SECOND PUBLIC UTILITIES ASSESSMENT AGREEMENT

PUBLIC UTILITY IMPROVEMENTS

Street, water, storm sewer, sanitary sewer and other public utilities extensions from the South
side of State Highway 95 to the Benefited Property. The scope of such improvements is
described in detail in the plans and specifications for the project as prepared by the City’s

engineers and as adopted by the City.

11-19-07
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EXHIBIT E
T0

THE TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND SUBDIVISION
AGREEMENT BETWEEN THE CITY OF NORTH BRANCH, A MINNESOTA
MUNICIPAL CORPORATION AND
NORTH BRANCH MARKET PLACE, LLC,

A MINNESOTA LIMITED LIABILITY COMPANY

This is Exhibit E to that certain Tax Abatement, Business Subsidy, Development and
Subdivision Agreement by and between the CITY OF NORTH BRANCH, a Minnesota
municipal corporation and NORTH BRANCH MARKET PLACE, a Minnesota limited liability
company. Capitalized terms used in this Exhibit shall have the meanings given them in the Tax
Abatement, Development and Subdivision Agreement. The following are the Permitted
Encumbrances:

1. Private Right of Way and Tree Trimming Permit in favor of the Eastern Minnesota Power
Corporation dated July 15, 1943, filed July 22, 1943, in Book F of Contracts, page 118.

2. Highway easement, the right to erect temporary snow fences, and the right to construct
slopes, offtake ditches, and channel changes, acquired by the State of Minnesota as
evidenced of record by Final Certificate filed September 22, 1948, in Book 72 of Deeds,
page 154.

3. Limitation of access to Trunk Highway No. 35 and Trunk Highway No. 95 acquired by
the State of Minnesota as evidenced of record by Final Certificate dated April 10, 1972,
filed May 1, 1972, as Document No. 134098.

4. Rights acquired by the State of Minnesota as evidenced of record by Final Certificate
dated August 13, 1979, filed August 28, 1979, as Document No. 164515.

5. Definite Location Order No. 36388 dated October 27, 1964, filed April 27, 1988, as
Document No. 209637 and Width Order No. 36309 dated October 27, 1964, filed April
27, 1988, as Document No. 209639.

6. Terms and conditions of Declaration of Easements dated June 12, 1992, as Document No.
240734, which creates easements for the benefit of the land.

7. Contract for Private Redevelopment by and among the City of Branch, Branch Economic
Development Authority, Stanley K. Tanger, Old Little Sweden, Inc., and Little Sweden,
Inc., dated June 15, 1992, filed June 16, 1992, as Document No. 240378.

8. Storm sewer and water line easement in favor of the City of Branch as contained in
Easement dated June 13, 1992, filed June 17, 1992, as Document No. 240789.
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11.

12.

13.

14.

15.

16.

Special Assessment Agreement by and between the City of Branch and Old Little
Sweden, Inc., and Little Sweden, Inc., dated June 15, 1992, filed June 17, 1992, as
Document No. 240794,

Agreement between and among the City of North Branch, the North Branch Economic
Development Authority, J.P.M.J. Limited Partnership, Old Little Sweden, Inc., and Little
Sweden, Inc., dated January 22, 1996, filed January 22, 1996, as Document No. 279851.

Declaration of Restrictive Covenant dated August 15, 2003, filed August 15, 2003, as
Document No. 410649.

Rights of tenants under unrecorded leases.

Signage Easement Agreement dated August 14, 2006 and filed September 25, 2006 as
Document No. A-475333.

Declaration of Easements, Restrictions and Covenants, dated , 2007, filed
, 2007, as Document No.

North Branch Market Place Tax Abatement and Business Subsidy Agreement between

Chisago County, Minnesota and North Branch Market Place, LLC, dated ,

2007, filed , 2007, as Document No. .

Grant of Temporary Easement for Public Street and Utility Purposes, dated
, 2007, filed , 2007, as Document No.

(Old Flink Avenue).
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EXHIBIT F
To

THE TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND SUBDIVISION
AGREEMENT BETWEEN THE CITY OF NORTH BRANCH, A MINNESOTA
MUNICIPAL CORPORATION AND
NORTH BRANCH MARKET PLACE, LLC,

A MINNESOTA LIMITED LIABILITY COMPANY

This is Exhibit F to that certain Tax Abatement, Business Subsidy, Development and
Subdivision Agreement by and between the CITY OF NORTH BRANCH, a Minnesota
municipal corporation and NORTH BRANCH MARKET PLACE, a Minnesota limited liability
company. Capitalized terms used in this Exhibit shall have the meanings given them in the Tax
Abatement, Business Subsidy, Development and Subdivision Agreement. Attached to this cover
sheet is the form of Letter of Credit.

11-19-07 ; (06-NB02-TFM)
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Sample Letter of Credit #

Date: : COEXXXXXXX

TO:  City of North Branch
P.O.Box 910
North Branch, MN 55056

Dear Sirs:

We hereby issue in your favor, this Irrevocable Letter of Credit # for the account of
NORTH BRANCH MARKET PLACE, LLC, ("Developer"), pertaining to Developer's obligations,
performance and undertakings, as described in the North Branch Market Place Tax Abatement, Business
Subsidy, Development and Subdivision Agreement dated , 2007 (the
“Development Agreement”), between Developer and the City of North Branch, Minnesota (the "City"), in
the amount of $XXXXX, available to you by your draft at the sight of the undersigned bank when
accompanied by a signed statement by the City Administrator of the City certifying that the conditions of
the above-referenced Development Agreement have not been satisfied in accordance with that
Development Agreement as follows:

1. The City Administrator certifies to the Bank truthfully that:

(a) = Developer is in default in the completion of the Public Improvements as defined in the
afore-described Development Agreement or is otherwise in default under the
Development Agreement; and

) The City has given written notice of said default to each of Developer and the
- undersigned and thirty (30) days or more has expired since the giving of such notice and
such default continues; and

() The City is drawing upon such Letter of Credit the amounts necessary to complete the
Public Improvements or otherwise satisfy the Developer's obligations under the
Development Agreement and that it will utilize and funds for the completion of said
Public Improvements.

2. The City presents this Letter of Credit; and

3. The City presents a copy of the 30-day written notice specified in (b) above.

This Letter of Credit will continue in full force and effect until the expiration of the Warranty Period
provided in the Development Agreement unless the City consents to the earlier termination thereof in

writing which consent may be withheld for any or no reason.
Very truly yours,

(Lender)
By:

Its:

11-19-07 (06-NB02-TFM)
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EXHIBIT G
10

THE TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND SUBDIVISION
AGREEMENT BETWEEN THE CITY OF NORTH BRANCH, A MINNESOTA
MUNICIPAL CORPORATION AND
NORTH BRANCH MARKET PLACE, LLC,

A MINNESOTA LIMITED LIABILITY COMPANY

This is Exhibit G to that certain Tax Abatement, Business Subsidy, Development and
Subdivision Agreement by and between the CITY OF NORTH BRANCH, a Minnesota
municipal corporation and NORTH BRANCH MARKET PLACE, LLC, a Minnesota limited
liability company. Capitalized terms used in this Exhibit shall have the meanings given them in
the Tax Abatement, Business Subsidy, Development and Subdivision Agreement. Attached to
this cover sheet is the Certificate of Completion.
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CERTIFICATE OF COMPLETION

The undersigned hereby certify that NORTH BRANCH MARKET PLACE, LLC a
Minnesota limited liability company ("Developer") has fully and completely complied with its
obligations under Article Four of that document entitled “North Branch Market Place Tax
Abatement, Business Subsidy, Development and Subdivision Agreement”, dated
, 2007 (the “Agreement”), between the City of North Branch and Developer
with respect to construction of the Improvements in accordance with the approved Construction
Plans, and is released and forever discharged from its obligations to construct under such
above-referenced Article. This certificate shall not release Developer from any other obligation
or undertaking required by the Agreement.

Dated: CITY OF NORTH BRANCH:

By:

Its:

Its:

THIS INSTRUMENT WAS DRAFTED BY:

Thomas F. Miller, Esq. (#155676)
MILLER LAW OFFICE, P.A.
Oak Point Business Center, Suite 6
26357 Forest Boulevard, Box 807
Wyoming, MN 55092

Telephone: (651) 462-0206
Attorney for City of North Branch

11-19-07 (06-NB02-TFM)
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EXHIBIT H
To

THE TAX ABATMENT, BUSINESS SUBSIDY, DEVELOPMENT AND SUBDIVISION
AGREEMENT BETWEEN THE CITY OF NORTH BRANCH, A MINNESOTA
MUNICIPAL CORPORATION AND
NORTH BRANCH MARKET PLACE, LLC,

A MINNESOTA LIMITED LIABILITY COMPANY

This is Exhibit H to that certain Tax abatement, Business Subsidy, Development and Subdivision
Agreement by and between the CITY OF NORTH BRANCH, a Minnesota municipal
corporation and NORTH BRANCH MARKET PLACE, LLC, a Minnesota limited liability
company. Capitalized terms used in this Exhibit shall have the meanings given them in the Tax
Abatement, Business Subsidy, Development and Subdivision Agreement. Attached to this cover
sheet is the Offer of Dedication.

11-19-07  (06-NBO2-TFM)
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[First, Second or Third]

OFFER OF DEDICATION

THE UNDERSIGNED, NORTH BRANCH MARKET PLACE, LLC, a Minnesota
limited liability company ("Developer") has executed this Offer of Dedication ("Offer") effective
as of the day of ,200 .

RECITALS

A. The Developer and the City of North Branch, a Minnesota municipal corporation
("City") are parties to the North Branch Market Place Tax Abatement, Business Subsidy,
Development and Subdivision Agreement dated , 2007 (the "Agreement")
according to the terms of which the Developer agreed to construct certain Improvements to the
Property owned by the Developer including certain Public Improvements to be dedicated to the
City. :

B. Pursuant to the Agreement, the Developer has furnished the City with a Letter of
Credit in the amount of § issued by

C. The Agreement further provides that the Improvements may be offered to the City
in no more than three (3) dedications and that, if the City accepts the dedication of such
Improvements, the Letter of Credit may be reduced by an amount equal to 100% of the estimated
costs of the Improvements to be dedicated as determined by the City Engineer (the "Reduction
Amount").

D. The Developer has completed certain of the Improvements and now desires to
offer to dedicate such improvements (the "Dedicated Improvements") to the City and, upon the
City's acceptance of such offer to provide the City with a replacement Letter of Credit in a
reduced amount as allowed by the Agreement.

OFFER OF DEDICATION

The following provisions are hereby submitted to the City by the Developer in
connection with the Agreement regarding the development of the Casselberry Ponds 9%
Development within the City limits:

1. Offer of Dedication. The Developer hereby offers to dedicate to the City the
Dedicated Improvements completed by the Developer pursuant to the Agreement as of the date
hereof and generally described on Exhibit A attached hereto and incorporated herein.

2. Cost of Dedicated Improvements. - The Developer hereby submits that the
estimated cost of the Dedicated Improvements as determined by the City's Engineer is
$ and that therefore the Reduction Amount is $
11-19-07 (06-NB02-TFM)
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3. Letter of Credit. The Developer hereby requests that the City execute a certificate
verifying its acceptance of the Dedicated Improvements and waiving its right to draw on the
Letter of Credit to the extent of the Reduction Amount and to allow the Developer to submit a
replacement Letter of Credit in the amount of $ representing the difference
between the original Letter of Credit amount and the Reduction Amount requested hereunder.

4. Developer's Acknowledgment. Developer hereby acknowledges that, the -
Improvements will not be formally dedicated to the City until the City's final acceptance of the
Public Improvements required by the Development Agreement as evidenced by a Certificate of
Completion issued by the City and therefore the City's acceptance of the Offer of the Dedicated
Improvements hereunder is expressly made contingent upon and subject to such formal statutory
dedication requirements, the City's final acceptance of the Public Improvements and in all other
respects is contingent upon the Developer's continued compliance with the terms and conditions
of the Agreement.

5. Definitions. Capitalized terms not otherwise defined herein shall have the
meanings given them on the Agreement.

Respectfully Submitted,

DEVELOPER: :
NORTH BRANCH MARKET PLACE, LLC

By:
Its:

11-19-07 (06-NB02-TFM)

Page 188 of 196



493618

EXHIBIT I
TO

'THE TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND SUBDIVISION

AGREEMENT BETWEEN THE CITY OF NORTH BRANCH, A MINNESOTA
MUNICIPAL CORPORATION AND '
NORTH BRANCH MARKET PLACE, LLC,
A MINNESOTA LIMITED LIABILITY COMPANY

This is Exhibit I to that certain Tax Abatement, Business Subsidy, Development and Subdivision
Agreement by and between the CITY OF NORTH BRANCH, a Minnesota municipal
corporation and NORTH BRANCH MARKET PLACE, LLC, a Minnesota limited liability
company. Capitalized terms used in this Exhibit shall have the meanings given them in the Tax
Abatement, Business Subsidy, Development and Subdivision Agreement. Attached to this cover
sheet is the Certificate of Acceptance. '

11-19-07 (06-NB02-TFM)
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CERTIFICATE OF ACCEPTANCE

THE UNDERSIGNED, City of North Branch, a Minnesota municipal corporation
("City") hereby has executed this Certificate of Acceptance ("Certificate") on the day of
,200 .

RECITALS

A. NORTH BRANCH MARKET PLACE, LLC, a Minnesota limited liability
company ("Developer") and the City are parties to the North Branch Market Place Tax
Abatement, Business Subsidy, Development and Subdivision Agreement dated
, 2007 (the "Agreement") according to the terms of which the Developer agreed
to construct certain Public Improvements to the Property owned by the Developer including
certain Public Improvements to be dedicated to the City. :

B. Pursuant to the Agreement, the Developer has furnished the City with a Letter of
Credit in the amount of § issued by (the "Existing Letter of
Credit").

C. The Agreement further provides that the City Administrator will consent to the
reduction of the Letter of Credit based upon the City Engineer’s Certificate of Completion of
construction work on such Public Improvements.

D. The Agreement provides that the Public Improvements may be offered to the City
in no more than three (3) dedications and that, if the City accepts such Improvements, the
Existing Letter of Credit may be reduced by an amount equal to one hundred percent (100%) of
the estimated cost of the Improvements to be dedicated as determined by the City Engineer (the
"Reduction Amount"). ‘

E. The Developer has completed certain of the Public Improvements and pursuant to
a [first, second or final] offer to dedicate such Improvements to the City (the -
"Dedicated Improvements") and, upon the City's acceptance of such Offer to accept a new Letter
of Credit in an amount reduced by the Reduction Amount as allowed by the Agreement.

CERTIFICATE OF ACCEPTANCE

1. Conditional Acceptance. Based upon the Offer of Dedication submitted to the
City, the City hereby accepts the Dedicated Improvements described therein with such
acceptance being expressly made contingent upon the Developer's compliance with Minnesota
Statutes Chapter 505, the Agreement and all other applicable rules and regulations applicable to
the transactions contemplated by the Agreement.

11-19-07 (06-NB02-TFM)
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2. Approval of Reduction in Security. The City hereby approves the City
Administrator’s consent to a reduction in the Existing Letter of Credit provided by the Developer
in an amount equal to the Reduction Amount consisting of the estimated cost of the Dedicated
Improvements as determined by the City Engineer and the City hereby agrees to surrender the
Existing Letter of Credit in exchange for a replacement Letter of Credit amount of not less than
$ and otherwise in all material respects acceptable to the City.

CITY OF NORTH BRANCH

By:
Its:

By:
Its:

493618

11-19-07 (06-NB02-TFM)

Page 191 of 196



493618

SCHEDULE 2.1.1
TO

THE TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND SUBDIVISION
AGREEMENT BETWEEN THE CITY OF NORTH BRANCH, A MINNESOTA
MUNICIPAL CORPORATION AND
NORTH BRANCH MARKET PLACE, LLC,

A MINNESOTA LIMITED LIABILITY COMPANY

This is Schedule 2.1.1 to that certain Tax Abatement, Business Subsidy, Development and
Subdivision Agreement by and between the CITY OF NORTH BRANCH, a Minnesota
municipal corporation and NORTH BRANCH MARKET PLACE, LLC, a Minnesota limited
liability company. Capitalized terms used in this Schedule shall have the meanings given them
in the Tax Abatement, Business Subsidy, Development and Subdivision Agreement. ‘Attached to
this cover sheet from time to time will be identifying information regarding the Public
Improvement Plans.

11-19-07 ’ (06-NB02-TFM)
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SCHEDULE 3.1.12
TO

THE TAX ABATEMENT, BUSINESS SUBSIDY, DEVELOPMENT AND SUBDIVISION
AGREEMENT BETWEEN THE CITY OF NORTH BRANCH, A MINNESOTA
MUNICIPAL CORPORATION AND
NORTH BRANCH MARKET PLACE, LLC,

A MINNESOTA LIMITED LIABILITY COMPANY

This is Schedule 3.1.12 to that certain Tax abatement, Business Subsidy, Development and
Subdivision Agreement by and between the CITY OF NORTH BRANCH, a Minnesota

- municipal corporation and NORTH BRANCH MARKET PLACE, LLC, a Minnesota limited

liability company. Capitalized terms used in this Schedule shall have the meanings given them-
in the Tax Abatement, Business Subsidy, Development and Subdivision Agreement. Attached to

this cover sheet from time to time will be identifying information regarding the Restrictive
Covenants.

11-19-07 _ (06-NB02-TFM)
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11-19-07

, EXHIBIT J
NEW FLINK AVENUE TEMPORARY CONSTRUCTION EASEMENT
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11-19-07

EXHIBIT K

TRAIL EASEMENT
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EXHIBIT L

STATE AID HIGHWAY 95 IMPROVEMENTS
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