City Council Chambers Monday, January §, 2021

Immediately Following the 7:00 City Council Meeting

A Community For Generations.
lmnti

Economic Development Authority Agenda
Pursuant to Minn Statute 13D.02, the public body has determined that the Isanti EDA will not be
able to hold the meeting in person due to the pandemic COVID-19. Pursuant to Minn Statute
13D.021, The EDA will be holding the EDA meeting via telephone, by using Zoom.

The public can comment on the EDA meeting by visiting this website:
https://zoom.us/j/97886000590?pwd=N21kMng1 VzZRUcXZ1S2QINE4waW10QQT09

Or by calling +16465588656 US with this meeting ID: 978 8600 0590 and passcode 488798
To Mute and unmute during meeting press*6

1. Call to Order
a. Pledge of Allegiance
b. Roll Call
c. Agenda Modifications

2. Consider Adoption of Resolution Approving Organization of Advisory Bodies
Oath of Office (1 Member)

Election of 2021 President

Election of 2021 Vice-President

Election of 2021 Secretary

Election of 2021 Treasurer

Adoption of 2021 Meeting Schedule

o a0 oR

3. Approve Minutes of December 1, 2020 Regular Economic Development Authority Meeting

4. Public Hearing
a. First Amendment to the Purchase Agreement with LTL LED LLC

5. Business Item
a. GPS 45:93 Membership

6. Other Business / Updates / Communications

7. Adjournment



2.a.-f.

A Community For Generations.

Isanti

MEMO

To: Economic Development Authority

From: Sheila Sellman, Community Development Director
Date: January 5, 2021

Subject: Organization of Advisory Bodies

According to the By-laws of the EDA, the first meeting of the year is time to choose new officers of
the Economic Development Authority. New elected or appointed Authority members must take an
oral “Oath of Office” and sign the “Oath of Office” sheet.

A. Oath of Office
1) Verbal Oath
2) “Qath of Office” signatures — Form to be provided if necessary

B. Election 0f 2021 EDA President
Commissioner Johnson was appointed in 2020. The Role: Preside at all meetings;
sign EDA documents; submit recommendations and information as considered
proper concerning the business affairs and polices of the Authority. Staff
recommends selection of a President for 2021 and adopting in attached Resolution
2021-1.

C. Election 0f 2021 EDA Vice-President
Commissioner Lundeen was appointed in 2020. The Role: Perform duties in the
absence of the President. Staff recommends selection of a Vice President for 2021
and adopting in attached Resolution 2021-1.

D. Election of 2021 EDA Secretary (typically Staff)
Community Development Director Sheila Sellman was appointed Secretary in 2020.
Staff would recommend appointing the Community Development Director for 2021.
The Role: Keep minutes and maintain records. Staff recommends election of a
Secretary and adopting in attached Resolution 2021-1

E. Election of 2020 EDA Treasurer
Finance Director Mike Betker was appointed EDA Treasurer in 2020. Staff would
recommend appointing the City of Isanti Finance Director for 2021. The Role:
Signatory of the Authority. Books are maintained by the City of Isanti Staff



(Finance Director). Staff recommends election of a Treasurer and adopting in
attached Resolution 2021-1.

F. Adoption of 2021 Meeting Schedule
Staff recommends adoption Resolution 2021-1 which includes the meeting dates for
the 2021 EDA meetings. The City Council has approved the proposed dates.
Action Requested:

1) Consider Adoption of Resolution 2021-1 attached hereto inserting names of appointed
officers.

Attachments:
e Resolution 2021-1



CITY OF ISANTI ECONOMIC DEVELOPMENT AUTHORITY
RESOLUTION 2021-1

RESOLUTION ORGANIZING THE ECONOMIC DEVELOPMENT AUTHORITY
OF THE CITY OF ISANTI MINNESOTA

IT IS HEREBY RESOLVED by the Board of Commissioners (the "Board") of the
Economic Development Authority of the City of Isanti Minnesota (the "EDA") as follows:

1. Recitals.

(a) On February 18, 2014 the City of Isanti Minnesota (the "City"), acting
through its City Council, adopted a modified enabling resolution pursuant to Minnesota
Statutes, Sections 469.090 through 469.108 and the EDA adopted its Bylaws on June 2,
2015 and amended and restated Bylaws on January 7, 2020.

(b) The Board wishes to provide for the basic organization of the EDA,
including appointment of officers.

2. Appointment of Officers. The Board hereby appoints and approves the following
officers of the Economic Development Authority:
President
Vice-President
Secretary Sheila Sellman, City of Isanti Community
Development Director
Treasurer Mike Betker, City of Isanti Finance Director

The President shall be the chief presiding officer of the Board and shall have such other
responsibilities as may be required by law or conferred on the President by resolution of the
Board. In the absence of the President, the Vice-President shall assume all of said
responsibilities of the President. The offices of President, Vice President, Treasurer, and
Secretary shall be elected annually, as required by law. The Secretary shall act as the chief
recording officer for the Board and shall maintain a file of minutes of Board meetings and
resolutions.

In accordance with Minnesota Statutes, Section 469.096, Subdivision 8, all checks of the
EDA shall be signed by the Treasurer shall state the nature of the claim for which the check is
issued. As required by law, the EDA shall adopt an official seal.

Regular Meetings of the Board. The Board shall hold regular meetings immediately following the
1%t City Council Meeting on the 1% Tuesday of every month at Isanti City Hall. In the event that the
1% City Council Meeting of the month is moved due to a conflict (e.g. Election Day or precinct
caucuses) the Authority meeting date will move to the same day as the 1% City Council Meeting of
the month. The Board's regular meetings shall be held at such times as the Board may designate.
For 2021, the following meeting dates are attached on Exhibit A.




The following Commissioners were present:
and the following were absent:

The motion for the adoption of the foregoing resolution was introduced by Commissioner
and was duly seconded by Commissioner and upon vote being taken
thereon, the following Commissioners voted in favor thereof:

and the following voted against the same:
whereupon the resolution was declared duly passed and adopted and was signed by the President
and Secretary.

Adopted by the Economic Development Authority Board of Commissioners on January
5,2021.

By

President
Attest

Secretary

Official Seal



Exhibit A

2021 ECONOMIC DEVELOPMENT AUTHORITY MEETING
SCHEDULE

The Economic Development Authority shall hold regular meetings immediately following the 7:00
p.m. City Council Meeting on the 1% Tuesday of every month at Isanti City Hall. All meetings are
held at Isanti City Hall at 110 1* Avenue NW, Isanti, MN 55040 in the City Council Chambers
unless otherwise posted. The 2021 scheduled meeting dates are below*:

January 5, 2021
February 2, 2021
March 2, 2021
April 6, 2021
May 4, 2021
June 1, 2021
July 6, 2021
August 4, 2021 (Wed.)
September 7, 2021
October 5, 2021
November 2, 2021

December 7, 2021

*All dates and locations are subject to change as necessary



Economic Development Authority
December 1, 2020

Meeting Minutes

VIA Zoom

1.

W

Call to Order: The meeting was called to order at 9:57pm
a. Pledge of Allegiance
b. Roll Call: Members present: Jeff Johnson, Jimmy Gordon, Paul Bergley, Dan
Collison, Steve Lundeen, Justin Nielson, Luke Merrill. Staff present: Community
Development Director Sheila Sellman, City Administrator Josi Wood.
¢. Agenda Modifications: None

Approval of the Agenda: Motion by Lundeen, second by Merrill, motion passed 7-0.
Approve minutes of November 4, 2020 regular meeting: Motion by Lundeen, second by
Bergley to approve, motion passed 7-0.

Public Hearing
a. Sale and Subdivision of Shovel Ready site PID 16.124.0020: No one from the public
was present for this item. Motion by Lundeen, second by Bergley to approve,
motion passed 6-0 with Nielson abstaining.

Business Items

a. Commercial land discussion: The EDA continued the discussion on buying
commercial land for redevelopment/developments. Gordon reiterated he is against
the city owning more land. Sellman explained there is no cash available to purchase.
At the last meeting the EDA asked staff to provide an estimate on the cost to make a
site shovel ready. Sellman reported with the survey work and application process it
would cost around $15,000. No action was taken.

Other Business/Updates/ Communications: Sellman asked if one of the EDA members
wanted to attend the Retail Academy as there is an open spot. The member will need to do
this on their own time. Merrill expressed interest. Motion by Bergley to approve Merrill to
attend the academy, second by Gordon, motion passed 7-0.

Sellman mentioned the annual Chamber of Commerce membership is due, the membership
fee for 2021 is $503. The EDA discussed the Chamber before it merged with Cambridge
and that they liked it better when the City had their own. It seems like Isanti has lost their
identity in this group. Merrill mentioned being a member is good marketing for the city. The
EDA would like Sellman to continue to attend the meetings and get more involved, the
board will reevaluate the membership next year. Motion by Merrill to renew the
membership, second by Bergley, motion passed 5-2. No: Johnson and Gordon.

Adjournment: Motion by Bergley, second by Lundeen to adjourn, motion passed 7-0
meeting adjourned at 10:14pm.
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A Community For Generations.

Isanti

Memo for EDA Action
To: Economic Development Authority
From: Sheila Sellman, Community Development Director
Date: January 5, 2021
Subject: First Amendment to the Purchase Agreement with LTL LED LLC

Background:
At the December 1, 2020 EDA meeting the EDA entered into a purchase agreement with LTL LED,

LLC to purchase EDA owned property located on Dual Blvd E PID 16.124.0020. As part of the
purchase the EDA agreed to subdivide the subject parcel and sell the southern 10-acres to LTL.
However, after further review and discussion LTL would like to purchase the northern 10 acres. The
proposed amendment amends the purchase agreement to reflect the sale of the norther half. The
amendment also stipulates that development work must begin within one year of closing. All terms
and conditions of the Purchase Agreement not otherwise modified by this amendment remain in full
force and effect.

Recommendation:
Staff recommends approval of the First Amendment.

Proposed Action:
Approve the First Amendment to the Purchase Agreement.

Attachments:
e Purchase Agreement Amendment
e Mock subdivision



FIRST AMENDMENT
TO
PURCHASE AGREEMENT

This First Amendment amends that Purchase Agreement dated entered
into by and between the City of Isanti Economic Development Authority, a public body
corporate and politic and political subdivision of the State of Minnesota (“Seller”), and LTL
LED, LLC a Minnesota limited liability corporation (“Buyer”).

Recitals

A. Buyer and Seller entered into the Purchase Agreement for the southern 10 acres of vacant
land contained with the property with PID Number 16.124.0020.

B. Upon further consideration, Buyer desires to acquire the northern 10 acres of the subject
property instead of the southern 10 acres, as the northern acreage better aligns with
Buyer’s future development.

C. Seller is amenable to changing the acreage subject to the sale.

Agreement

1. Section 2 of the Agreement is modified so as to define the Property as the northern 10
acres of vacant land contained within the property with PID Number 16.124.0020, to be
platted as EDA Addition.

2. Buyer shall devote the Property to its intended use (electrical business) or begin work on
the improvements to the Property to devote it to that use, within one year after closing.
In the event the above deadline is not met, Seller may cancel the sale and title shall return
to Seller. Title to the Property may not be transferred by Buyer within one year of
purchase without consent of Seller.

3. All terms and conditions of the Purchase Agreement not otherwise modified by this
Amendment remain in full force and effect.

SELLER: The City of Isanti Economic Development Authority

By: Dated: , 2020
Jeff Johnson, Mayor

By: Dated: , 2020
Katie Brooks, Human Resources/City Clerk




BUYER: LTL LED LLC

By: Dated: , 2021

By: Dated: , 2021

390195
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S.b.

A Community For Generations,

Isanti

Request for EDA Action
To: Economic Development Authority
From: Sheila Sellman, Community Development Director
Date: January 35, 2021
Subject: GPS 45:93 Membership

Background: The EDA has been a member of GPS 45:93 (GPS) since 2010. GPS provides
resources to assist cities and counties in business retention, attraction, and expansion. GPS also
provides education and networking opportunities for its members, promote and enhancement of
regional workforce and infrastructure, attract new business and financial investment. Attached is a
summary of what the membership includes along with 2020 highlights.

When renewals for this membership were due in 2020 the EDA questioned if the EDA should
continue to be a member of this organization, but voted to give it a year with Community
Development Director Sellman attending meetings. It is staffs opinion that while GPS is valuable to
some parts of the region, it hasn’t really had a direct benefit to the City of Isanti.

Recommendation: Staff recommend the EDA discuss this membership. The Membership is $850
for the year.

Action Required: Motion to continue membership or motion not to continue membership

Attachments:
e  (GPS:45:93 Membership information



GPS 450893

YOUR POINT OF OPPORTUNITY.

The Value of Belonging

GPS consultants and members are available resources to assist cities and counties in business retention,
attraction, and expansion. You will benefit from leads for new businesses through our regional memberships in
the Community Venture Network and in the Minnesota Marketing Partnership, as well as visibility with site
selectors due to GPS-hosted Familiarization (Fam) events in Minnesota.

Utility companies, financial institutions, and real estate companies are afforded access to potential new
business, assistance in strengthening existing businesses, and a voice in shaping regional economic
development strategy through membership. Educational entities and community-based organizations benefit
from partnership with the wide array of members and from opportunities to advance their missions and grow
and strengthen their communities. GPS maintains memberships that allow available properties in the region to
be listed on internet sites used locally and nationally by site selectors. Private businesses can access financial,
business growth, and workforce resources. Paid members will have a presence on the updated GPS 45:93
website which is targeted at business relocation specialists and at businesses looking for a location.

Our members bring a broad, professional knowledge base and access to resources including specializations in
economic and community development, workforce development, business development, housing and social
services, broadband issues, local government, education, and private industry expertise. Our group
collaboration affords us the opportunity to:

act regionally

provide education and networking opportunities for our members

e promote enhancement of the regional workforce and infrastructure

e attract new business and financial investment

® support existing business retention and expansion as a means to strengthen and promote our regional

economy.
Become a Member Today!

City of Braham Chisago County HRA-EDA Preshyterian Homes and Services
City of Hinckley EDA Kanabec County EDA Nemadji Research Corporation
City of Isanti East Central Regional Development Commission Welia Health
City of Mora Central Minnesota Jobs & Training Services, Inc.  Arvig
City of North Branch EDA Minnesota Energy Resources Corporation Falcon National Bank
City of Pine City EDA Minnesota Power First Citizens Bank
City of Princeton Women’s Business Alliance/Entrepreneur Fund  Neighborhood National Bank
City of Sandstone Mille Lacs Corporate Ventures Unity Bank
City of Rush City East Central Arts Council North 65 Chamber of Commerce
Pine County Pine Technical & Community College Hill Capital Corporation
Isanti County Anoka Ramsey Community College Minnesota Business Finance Corp.

GPS::45::93 | 315 Main St. S, Ste 155 | Pine City, MN 55063
www.gps4593.com
East Central Minnesota’s Economic Development Partnership



PSS 45093

YOUR POINT OF OPPORTUNITY.

2020 Highlights

New Operating Plan: GPS went through a planning process in late 2020 to develop a new operating plan for
2021-2022. GPS worked with the Northspan Group, Inc., its contracted consultant, to gather feedback on work
completed in recent years and to review the group’s existing mission and priorities. The process resulted in a new
2021-2022 Operating Plan that will guide GPS’s work over the next two years.

Adapting to COVID-19: Amid a crisis, GPS became a forum for information-sharing and creative responses to the
COVID-19. GPS moved its monthly meetings to a virtual format and hosted bi-weekly social hours in the early months
of the pandemic to give members an informal setting to learn from one another about their efforts to help their
communities and stay in touch in a world with fewer casual opportunities to interact. Collectively, GPS members
administered numerous support programs and worked long hours to help keep local businesses afloat.

Workforce: GPS held its third annual Innovative Approaches to Career Readiness event in a virtual format in May.
The presenter this year was Amy Lord, Career and Tech Ed Coordinator for ISD 728, highlighting opportunities for
partnership to provide students with increased access to hands-on career preparation and planning. GPS also
promoted Construct Tomorrow, the regional HR group, local colleges, regional hiring events and the Kanabec County
EDA’s annual conference. Plans for the coming year include continued connection opportunities for schools and
employers; assisting to populate a database of employers interested in working with schools, students and job
seekers; monthly promotion of focused industries in conjunction with partners; and highlighting regional initiatives.

Broadband: GPS continued its broadband work in 2020 through its role as a “Governing Member” of the Minnesota
Rural Broadband Coalition. Several GPS members are also active participants in the coalition. The GPS region was
well represented at the Broadband on the Hill event in early March.

Regional Marketing: GPS originally planned to host site selectors on a tour of the region in summer 2020, but the
pandemic forced the group to adapt. Instead, GPS’s marketing committee worked to create a regional marketing
video. With support from the Minnesota Business Finance Corporation and the Initiative Foundation, GPS contracted
with BadCat Digital Design to develop a script and film the video. As of the end of 2020, the video is in the final
stages of production and will be released in early 2021.

Humphrey School of Public Affairs Research Project: For a second consecutive year, GPS engaged a research team of
four master’s students at the University of Minnesota. This year’s group completed a capstone project on housing in
East Central Minnesota. Their insights, along with the finalized results of the previous year’s report, formed a
valuable foundation for the 2021-2022 Operating Plan.

Inventors & Entrepreneurs Club (I & E Club): GPS continued in its role as a founding sponsor of this new club, which
started in 2019 and has moved to virtual meetings. Club meetings are held on the fourth Tuesday of each month and
are open to all inventors and entrepreneurs in the GPS region. Meetings are free to attend and feature an
educational topic and a business success story during each meeting.

Educational Opportunities: GPS hosted speakers on the following topics in 2020: North Woods and Waters of the St.
Croix Heritage Area, Minnesota Housing Finance Agency, Rail Impact Study, Supply Chains & Local Freight Flows,
Community Venture Network, AARP's Age-Friendly Minnesota initiative, Mille Lacs Corporate Ventures, and DEED
labor analyst Luke Greiner. GPS also hosted a legislative panel to connect with all legislators who represent our area.

Organizational: GPS continues to work with Karl Schuettler of The Northspan Group as its Organizational Consultant
and Becky Schueller of the Pine City Area Chamber of Commerce as its Administrative Consultant. This expanded
staff capacity continues to grow GPS'’s organizational effectiveness and allow for smooth transitions in leadership.

GPS::45::93 | 315 Main St. S, Ste 155 | Pine City, MN 55063
www.gps4593.com
East Central Minnesota’s Economic Development Partnership



City Council Chambers Tuesday, February 2, 2021

Immediately Following the 7:00 City Council Meeting

A Community For Generations.
lmnti

Economic Development Authority Agenda
Seating may be limited. If you would like to send in a comment for an item on the agenda to be

read on your behalf, please submit to the Community Development Director
ssellman(@cityofisanti.us (763) 762-5761

Call to Order

a. Pledge of Allegiance
b. Roll Call

c. Agenda Modifications
d. Adopt Agenda

Approve Minutes of January 5, 2021 Regular Economic Development Authority Meeting

Closed Session

Consideration of sale of EDA land pursuant to Minnesota Statutes Section 13D.05 Subd 3(c ) PID
16.053.0151 and 16.029.1400

Other Business / Updates / Communications

Adjournment



2.

Economic Development Authority
Meeting Minutes

January 5, 2021

VIA ZOOM

1. Call to order: Mayor Johnson called the meeting to order at 9:11pm.
a. Pledge of Allegiance
b. Roll Call: Members present: Jeff Johnson, Jimmy Gordon, Steve Lundeen, Dan Collison,
Luke Merrill, Justin Nielson. Absent: Paul Bergley. Staff present: Community
Development Director Sheila Sellman, City Administrator Josi Wood.
c. Agenda Modifications — None

2. Consider Adoption of Resolution Approving Organization of Advisory Body. Luke Merrill
was sworn in as a full time EDA member. Motion by Lundeen, Second by Gordon to keep the
officers the same as 2020. President: Mayor Johnson, Vice President: Steve Lundeen, Secretary:
Sheila Sellman, Treasurer: Mike Betker, motion passed 6-0.

3. Approve minutes of December 1, 2020 regular Economic Development Authority meeting.
Motion to approve Lundeen, Second by Nielson. Motion passed 6-0.

4. Public Hearing
a.. First Amendment to the Purchase Agreement with LTL LED LLC. Sellman explained
that the original purchase agreement indicated that the EDA would sell the southern two
lots to LTL once subdivided, but upon further review LTL would like to buy the northern
two parcels. This does not change the merits of the deal just the description of the land.
No one from the public commented on this item. Motion by Lundeen, second by Merrill
to approve the amendment, motion passed 5-0 with Nielson abstaining.

5. Business Item
a. GPS:45:93 Membership: In 2020 the EDA directed Sellman to evaluate this membership
and to bring this back for discussion when the membership for 2021 is due. Sellman
indicated this organization has value to many of its members but there hasn’t been
significant value to the City of Isanti in the past few years. Sellman suggested opting out
of this membership to explore other options. Motion by Lundeen, second by Gordon to
not renew this membership, motion passed 6-0.

6. Other Business/Updates/Communication: Sellman gave an update that ECRDC still has
COVID loan money available in loans up to $10,000. Sellman will be attending a webinar on the
COVID-19 Relief Bill and will report back any pertinent information.

7. Adjournment: Lundeen moved to adjourn, second by Merrill, motion passed 6-0, meeting
adjourned at 9:24pm.

Respectfully submitted — Sheila Sellman Community Development Director/EDA Secretary



A Community For Generations.

Isanti

To:

From:

Date:

Request for EDA Action

Economic Development Authority
Sheila Sellman, Community Development Director

February 2, 2021

Subject: Other Business/Updates/Communication

Ribbon Cutting March 4" 10am Little North Boutique (303 Credit Union Drive).

E-mailed all our grant recipients the information for the county grant. Brought a grant application to
the Barber and helped him fill it out for submittal.

ECRDC is offering COVID-19 Relief Loans, up to $10,000 zero interest — info is on our webpage.

LISC (Local Initiatives Support Corporation) has COVID Relief grant funds -info is on our webpage.

State of the City Address is February 17" at noon via ZOOM.

BP Metals is in the beginning stages of their development.

Was invited to be a mentor through EDAM.

Had Discussions with two different businesses about the City owned property on Dahlin and Main.
One is a business here in town looking to relocate and the other would be a new business. Both
would prefer to go into an existing building but are open to exploring building something new.
Attended the Chamber Monthly meeting.

Attended the County EDA meeting.

Attended a webinar “2021 Covid-19 Relief Bill: What it means for your Community and Small
Business” They had technical difficulties with so many participants so the presentation was e-mailed
and they provided a summary. I have taken the pertinent points out of the summary and have
provided that in the attachment.

Attended the EDAM winter conference, was different being all virtual but had some good
information as always.

About 75% done with the Retail Academy. I am getting some really good ideas and look forward to

seeing their research and marketing material.

Attachments:

Summary



Coronavirus Response & Relief Summary, Supplemental Appropriations Act

L]

12/21/20 Congress passed the Coronoavirus Response and Relief Supplemental Appropriations
Act, 2021 (H.R. 133) to provide more than $900 billion in emergency assistance for individuals,
families, non-profits and businesses impacted by the COVID pandemic.

Additional round of stimulus checks depending on income.

Extends federally enhanced unemployment benefits at $300 per week through March 14, 2021.
Extends Pandemic Unemployment Assistance Program as well.

$325 billion to help small businesses includes $284 billion for first and second forgivable
Paycheck Protection Program (PPP) loans. Deadline for PPP is March 21,2021.

o Organizations with 300 or fewer employees that can demonstrate a revenue decline of at
least 25% in any quarter in 2020 over the same quarter in 2019 can receive a second PPP
loan up to $2million.

o Non-profits can apply if they meet criteria.

Economic Injury Disaster Loan (EIDL) -$20billion added to program -this is a loan that provides
economic relief to small businesses and non-profits.

Payroll Tax Deferral extended to end of 2021
Employee Retention Tax Credit (ERTC) extended to July 21, 2021

Lower excise (tax paid when purchasing a specific good) taxes on beer, wine and spirits that were
set to expire December 31% is extended

Tax incentives for investing in low-income areas and hiring workers from disadvantaged groups
extended for 5 years.

$69 billion for vaccines, testing and community health support.

$10billion in federal grants for childcare subsidies for low-income families.

$12billion in support to small lenders on low-income and minority communities.

$12billion to crop farmers, cattle ranchers includes funds to growers who sell at farmers market.
$10billion forgivable grant to the United States Postal Service

$45billion Transportation

$82billion Education

$26billion Nutrition and agriculture

$12billion Community development



e $7billion broadband

Information provided by Retail Strategies



City Council Chambers Tuesday, April 6,2021

Immediately Following the 7:00 City Council Meeting

A Community For Generations.,
mnti

Economic Development Authority Agenda

Seating may be limited. If you would like to send in a comment for an item on the agenda to be

o op -

read on your behalf, please submit to the Community Development Director
ssellman(@cityofisanti.us (763) 762-5761

Call to Order

Pledge of Allegiance
Roll Call

Agenda Modifications
Adopt Agenda

Approve Minutes of February 2, 2021 Regular Economic Development Authority Meeting
Business Items

A. Second Amendment to Purchase Agreement with LTL LED, LLC

B. Market Guide — Retail Academy

Other Business / Updates / Communications

Adjournment



Economic Development Authority
Meeting February 2, 2021
Meeting Minutes

1. Call to Order: Chair Johnson called the meeting to order at 8:87pm

a. Pledge of Allegiance

b. Roll Call: Members present: Jeff Johnson, Jimmy Gordon, Paul Bergley, Steve Lundeen,
Dan Collison (via phone) Luke Merrill, Justin Nielson. Staff present: Community
Development Director Sheila Sellman and City Administrator Josi Wood.

¢. Agenda Modifications: None

d. Adopt Agenda: Motion by Lundeen, second my Merrill to adopt the agenda. Motion passed
7-0

2. Approve Minutes of January 5, 2021 Regular Economic Development Authority Meeting:
Motion by Merrill, second by Bergley to approve, motion passed 7-0.

3. Closed Session
Consideration of sale of EDA land pursuant to Minnesota Statutes Section 13D.05 Subd 3(c)
PID 16.053.0151 and 16.029.1400. The EDA went into closed session. The EDA directed staff
to proceed as discussed in the closed session.

4. Other Business / Updates / Communications Sellman gave an update on the latest COVID
Relief grant funds available. She is 80% finished with Retail Academy. Sheila will continue to
attend seminars and meetings about COVID relief grants/loans.

S. Adjournment: Lundeen moved to adjourn, second by Bergley, motion passed 7-0 the meeting
was adjourned at 9:11pm.

Respectfully Submitted — Sheila Sellman EDA Secretary/Community Development Director.
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A Community For Generations.

Isanti

Request for EDA Action
To: Economic Development Authority
From: Sheila Sellman, Community Development Director
Date: April 6,2021
Subject: Second Amendment to Purchase Agreement with LTL LED, LLC

Background:
At the December 1, 2020 EDA meeting the EDA entered into a purchase agreement with LTL LED,

LLC to purchase EDA owned property located on Dual Blvd E PID 16.124.0020. As part of the
purchase the EDA agreed to subdivide the subject parcel and sell the southern 10-acres to LTL. On
January 5, 2021 the EDA approved the First Amendment to the Purchase Agreement to change the
language to state they are buying the northern 10-acres. LTL LED, LLC requested to assign the
agreement to an affiliated entity Wolf River Industries LLC, this is simply a name change on the
Purchase Agreement. All terms and conditions of the Purchase Agreement not otherwise modified
by this amendment remain in full force and effect.

Recommendation:
Staff recommends approval of the Second Amendment

Action Required:
Motion to approve the Second Amendment to the Purchase Agreement

Attachments:
e Second Amendment



SECOND AMENDMENT
TO
PURCHASE AGREEMENT

This Second Amendment amends that Purchase Agreement dated January 5, 2021 entered
into by and between the City of Isanti Economic Development Authority, a public body
corporate and politic and political subdivision of the State of Minnesota (“Seller”’), and LTL
LED, LLC a Minnesota limited liability corporation (“Buyer™).

Recitals

A. The Seller entered into a purchase agreement with LTL LED, LLC for the sale of EDA
owned land.

B. Buyer desires to assign the Purchase Agreement to an affiliated entity, Wolf River
Industries LL.C, and Seller is amenable to the assignment.

Agreement
1. The above recitals are incorporated herein as if fully set forth.

2. The Purchase Agreement is hereby assigned from LTL LED, LLC as Buyer to Wolf
River Industries LLC.

3. This amendment is effective April 6, 2021.

4. All terms and conditions of the Purchase Agreement not otherwise modified by this
Amendment remain in full force and effect.

SELLER: The City of Isanti Economic Development Authority

By: Dated: , 2021
Jeff Johnson, Mayor

By: Dated: , 2021
Jaden Strand, City Clerk

BUYER: LTL LED, LLC

By: Dated: , 2021




3.B.

A Community For Generations.

Isanti

Request for EDA Action
To: Economic Development Authority
From: Sheila Sellman, Community Development Director
Date: April 6,2021
Subject: Market Guide — Retail academy

Background:

Community Development Director Sheila Sellman and City Administrator Josi Wood met with a
team from Retail Strategies after we finished the Retail Academy. The Academy was very
informational and staff learned a lot. As part of this program Retail Strategies created a Market
Guide for Isanti. This market guide provides demographic information and provides Custom Trade
Area information. Site selectors look at trade areas when looking for a new location, the don’t look
at municipal boundaries. A trade area defines a core customer base of consumers highly likely to
shop and eat in the market at least once a month. Our custom trade area has been created by
combining a series of drive times, mobile data analysis, geographic boundaries and proximity to
neighboring shopping destinations. Our trade area is based on drive times from Coborn’s.

They also provided a GAP analysis for our custom trade area. The GAP analysis is a summary of
the primary spending gaps segmented by retail category. It measures actual consumer expenditures
within the City’s trade area and compares it to the potential retail revenue generated by retailers in
the same area. The GAP analysis is a useful too to gauge retail supply and demand within the
community. According to this analysis the top categories of focus for our city is grocery,
restaurants, Health & Personal Care, and Clothing & Accessories. The team also mentioned that we
have a high rate of owner-occupied housing which is good for Home Improvement type stores and
or area could support another one.

As part of the analysis Retail Strategies listed these retailers as companies that generally locate in
areas like ours and can be supported by our market: Burger King, Hy-Vee, Sherwin-Williams, KFC,
Batteries + Bulbs, Dunkin’ Donuts, Do It Best, Hardee’s, Little Caesars Pizza, Famous Dave’s, and
Fareway Meat & Grocery. The Retail Academy provided e-mail and phone call language when
trying to contact potential businesses. Part of the Academy discussed how to contact potential
businesses and it is a lot of researching, calling the business that is located near your city and a big
help is the ICSC (International Council of Shopping Centers) if you are a member you get access to
their contacts. ICSC is a membership organization that is comprised of professionals who are
passionate about retail and real estate and includes owners, operators, service providers, vendors and
tenants from retail, food and beverage, health and wellness, entertainment and beyond. They
provide their members with resources, connections and industry insights and actively work together



to shape public policy. A membership for a government entity is $100 for the year. Staff suggests
signing up for this membership. Staff will begin work on contacting the businesses identified by
Retail Strategies.

Recommendation:
Staff recommends signing up for the ICSC membership for $100 there is money budgeted for Dues
and Subscriptions.

Action Required:
Motion to approve staff signing up for an ISCS membership.

Attachments:
e Market Analysis
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A Community For Generations,

Isanti

To:

From:

Date:

EDA MEMO

Economic Development Authority
Sheila Sellman, Community Development Director

April 6, 2021

Subject: Other Business/Updates/Communication

Mayors State of the City Address was on February 17™ I prepared the slide presentation
Attended the February Inventors & Entrepreneurs Club on the evening of Tuesday February
23", The topic was “Resources & Assistance for Inventors & Entrepreneurs in East Central
MN”

February 12" attended a webinar: Federal COVID-19 Relief Funding and Small Business: Now
What?

February 23" attended the Power your Lunch Hour with the Chamber — topic: online marketing
rapid workshop

EDAM Mentorship Kickoff event was on February 26" Sheila is a mentor through EDAM.

We received a grant from Minnesota Economic Development Foundation (MNEDF) for an
EDA intern in the amount of $1,000.

Attended the monthly Chamber of Commerce meeting on March 9%,

March 11" attended a webinar: COVID-19 & Communities: A conversation about Adaptation
and Recovery ,

Attended Governor Walz Adjusts COVID-19 Mitigation Measures Meeting

Attended a webinar from the U of M the Next Normal: Economic Recovery and Resilience in
your Community.

Attended a webinar from the UofM COVID-19 & Communities: A Conversation about
Adaptation and Recovery

Attended a webinar: The American Rescue Plan and what it Means for Communities” this was
hosted by Retail Academy and the CEQ and Director of the National League of Cities -Anthony
Clarence.

Attended the Inventors & Entrepreneurs Club meeting on the night of March 23™

attended the ribbon cutting/grand opening of Edward Jones, they are located at 303 Credit Union
Drive #3 they actually opened this office in September 2020 but held off on the grand opening
due to Covid.

Attended an EDAM meeting on March 31%,

Attachments:

Grant Award
Minnesota Manufacturing Business Conditions Survey
COVID Updated Guidelines



MINNESOTA
ECONOMIC DEVELOPMENT

FOUNDATION

Building Stronger Minnesota Communities

March 22, 2021

City of Isanti
Sheila Sellman
110 1st Ave NW
Isanti, MN 55040

Dear Ms. Sellman,

Congratulations! The Minnesota Economic Development Foundation is pleased to announce
that the City of Isanti has been awarded a $1,000 Community Internship Scholarship. This
scholarship is for intern salary only and must be matched by at least $1,000 (total intern
salary paid must be at least $2,000).

To request reimbursement at the end of the internship, email to Leslie Dingmann
(Idingmann@arestersicloud com) the following:

-

intern’s payroll history (from your accounting system)

2. the attached reporting form including total salary paid, number of hours worked,
hourly rate of pay, intern start and end dates

3. a statement from the intern's supervisor describing the work activities the intern
performed

4. a statement from the intern on what was learned through the internship

5. an electronic photo of the intern.

Please send Leslie the Intern’s name, phone number and email when the intern has
been hired.

Itis the intent of the Minnesota Economic Development Foundation that the intern attend
and be engaged in economic development activities such as business calls, board meetings
and direct interactions with decision makers and businesses. Also, we look forward to the
intern’s participation in the 2021 Economic Development Academy (date TBD- likely late
Summer/ early Fall) which will provide interns exposure to various aspects of the economic
development profession and an opportunity to interact with other interns and economic
development professionals.

Thank you for sponsoring an intern and helping to shape the next generation of Minnesota's
economic developers. If you have questions call Leslie Dingmann at 320-2562-5247.

Sincerely,

i > J\.'!\.\(}\/\‘{(\\// '

Leslie Dingmann >
MNEDF Vice-Chair/Treasurer



. Minnesota Manufacturing
| u;s.i}n.e-ss Conditions Survey

m

EMPLOYMENT AND
ECONOMIC DEVELOPMENT

Manufacturers Expect Lingering Pandemic Conditions for 2021

A random sample survey of Minnesota manufacturers
conducted from November 2020-January 2021 by the
Minnesota Department of Employment and Economic
Development and the Federal Reserve Bank of
Minneapolis reports that Minnesota manufacturers
expect impacts of COVID-19 to linger in 2021. Fifty-
seven percent expect unchanged labor availability while
55% anticipate unchanged investment in equipment
compared to 2020.

The Manufacturing Industry in 2020
Minnesota manufacturers described contracting
conditions in 2020. Sixty percent of respondents
indicated a decline in number of orders and 57%
experienced a drop in profits. Additionally, 53%
reported a reduced production level. However, 52%
indicated stable employment level and 67% reported
unchanged selling prices. Declining conditions were
confirmed by diffusion indices, most of which were
below 50, indicating contraction.

Economic Performance for Minnesota's
Manufacturing Industry --
2020, Compared to 2019
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Outlook for the Manufacturing Industry
Minnesota manufacturers expect mostly unchanged
conditions in 2021. Fifty-seven percent anticipate
unchanged labor force availability and 55% expect
constant investment in plant/equipment. Fifty-one
percent expect no changes in productivity and
employment level. Nonetheless, 53% anticipate an
increase in number of orders, suggesting cautious
optimism. Fifty-two percent expect to return to normal
operations in six months or more.

Outlook on Economic Performance for
Minnesota's Manufacturing Industry --
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Outlook on the State Economy

Minnesota manufacturers expect pandemic lingering
conditions for 2021. Forty-four percent expect
unchanged consumer spending, while 42% anticipate
constant investment and employment. Thirty-seven
percent expect a decline in corporate profits, compared
to 31% that anticipate no changes.

The diffusion indexes for corporate profits and
consumer spending were below 50 suggesting
contraction. Diffusion indexes for business investment
and economic growth were 50 and 51, respectively,
indicating unchanged conditions from 2020.



Table 1. Minnesota 2021 Manufacturing Business Condition Survey Results?

| Business indicators in the last 4 quarters: Up Same Down Diffusion Diffusion
Index 202112} Index 20202)
Number of orders 24% 16% 60% 32 55
Production level 20% 28% 53% 34 56
Employment level 14% 52% 35% 40 51
Labor availability 8% 43% 49% 30 n/a
Iinvestment plant/equipment 18% 44% 37% 40 61
Selling prices 18% 67% 14% 52 64
Profits 17% 25% 57% 30 46
Productivity 18% 38% 43% 37 59
Exports (sales for foreign clients) 5% 63% 33% 37 43
[ Labor indicators in the last 4 Decrease 0% 1-2% 3-5% 6-9% >10%
quarters
Wages per worker 2% 61% 11% 18% 2% 6%
Benefits per worker 3% 67% 10% 13% 5% 3%
Compared to 2020, during 2021 you expect Up Same Down Diffusion Index Diffusion Index
your location: 202112 202012
Number of orders 53% 27% 21% 67 69
Production level 40% 42% 18% 61 69
Employment level 37% 51% 13% 63 61
Labor availability 11% 57% 33% 40 n/a
Investment plant/equipment 24% 55% 22% 52 59
Selling prices 36% 55% 10% 64 68
Profits 32% 38% 31% 51 63
Productivity 34% 51% 15% 60 68
Exports {sales for foreign clients) 16% 72% 13% 52 52
Expected labor indicators during Decrease 0 1-2% 3-5% 6-9% >10%
next four quarters:
Wages per worker 1% 59% 14% 22% 2% 3%
Benefits per worker 1% 66% 14% 13% 3% 3%
Expected outlook on the following state up Same Down Diffusion Diffusion Index
economic indicators during the next year: Index 20212 20201
Business Investment 29% 42% 30% 50 55
Employment 37% 42% 21% 58 56
Consumer spending 27% 44% 29% 49 55
Inflation 51% 45% 4% 74 68
Economic Growth 31% 40% 30% 51 57
Corporate profits 32% 31% 37% 48 53
Have changes in credit conditions in the last Increased Decreased
4 guarters affected your firm?: No Increased Capital Decreased Capital
0 Changes Hiring Expenditures Hiring Expenditure
68% 5% 8% 19% 22%

Impact of COVID-19
New questions inquired about the impact of the COVID-
19 pandemic on Minnesota manufacturing firms.

The pandemic had a particularly negative effect on the
supply chain, revenues and employee productivity.
Seventy-seven percent of respondents indicated delays
in supply chain. Seventy-two percent experienced a
decline in revenue, while close to half indicated a drop
in employee productivity.

Fifty-six percent indicated no changes in manufacturing
capacity, but 26% experienced a decrease.

The large majority of respondents (59%) indicated they
have not missed loan nor rent payments.

Forty-three percent of respondents experienced a
decrease in cash availability, while 39% indicated no
change.

Ninety percent of respondents indicated an increase in
use of COVID-19 protective equipment.

More than half of respondents indicated they expect to
go back to normal operations in more than six months,
while almost 13% indicated their businesses will not go
back to normal.



Table 2. Impact of COVID-19 on Minnesota Manufacturing Firms*

Impact of COVID-19 on your business: Increase No Change Decrease Not Applicable
Cash availability 15% 39% 43% 3%
Revenue 11% 17% 72% 0%
Employee productivity 12% 39% 46% 4%
Employee furloughs 38% 39% 3% 21%
Employee layoffs 27% 50% 1% 23%
Missed loan payments 6% 59% 0% 36%
Missed rent payments 9% 59% 0% 32%
Requested financial assistance 47% 31% 1% 21%
Supply chain delays 77% 17% 4% 3%
Manufacturing capacity 15% 56% 26% 4%
Investment in capacity/automation 20% 41% 32% 8%
Use of COVID-19 protective equipment 90% 9% 0% 1%
Expectations to 1 Month or 2-3 4-6 More than 6 Will Not Go Little or No Going Out
return to normal Less Months Months Months Back to Effect Of Business
operations: i Normal

2% 5% 15% 52% 13% 13% 1%

Respondents were asked to provide comments related to the impact of the pandemic on their business. Selected
responses are provided verbatim, broken down by type of comment.

Impact depending on manufactured goods: “Supplier delays hurt.”
“We were able to pivot to COVID related production
which helped immensely. PPP [equipment] was critical Workers receiving unemployment benefits:
to keeping us afloat.” “I am working 10-15 more hours to keep things going so
we don't go out of business, but getting very tired,

“We machine aircraft components for commercial travel losing hope. Hard to find work etc. they do better with
and our business in this industry is down substantially.” unemployment for now.”
“As a brewery, our off premise sales have been “Cannot find workers! Too many people on the sidelines
significantly reduced due to bar and restaurant collecting a check.”
restrictions. Additionally, we could not generate our
taproom profitably and closed our taproom Decreased revenues:
indefinitely.” “Revenue is down and profit is down significantly. Not

. o much cash left to get through slow times. May need to
Decrease in productivity: reduce staff to slow cash drain but that may impact our
“Due to social distancing we've had to spread ability to deliver product on time.”

employees out more thus decreasing productivity.”

Loan assistance

“It will be difficult to make up the losses in 2020 since
we kept employees on staff and took out 350K in loans
to help us.”

“Employees were horrible working from home. | am
burnt out from working so many extra hours to keep
work floating.”

Supply chain delays: “Sales down 30%, without PPP money we would not
“Supplies are no longer reliable to service materials. have made it.”

Starting to see significant delays on raw materials and

prices up.”

(1) Based on responses from 250 Minnesota manufacturing firms, for a response rate of 25%. The sampling error is plus or minus 5.4 percent at a 95% confidence level. Percentages might
not add up to 100% due to rounding.

(2) A diffusion index greater than 50 indicates expansion, lower than 50 indicates contraction.

Prepared by the Economic Analysis Unit, Minnesota Department of Employment and Economic Development, February 2021.
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Bars and restaurants
75% Capacity®
*
¥ 250 People max

*75% applies ta mdeors

Cutdoor has no perc tage limat.

roups must stay 6 feet apart.

Bar seating increases to parties of 4

T

Gyms, fitness centers,
and pools

* . 50% Capacity

Social distancing and masks required.

=
Work from home

Starting April 15

Work from home will be strongly
k<]
recommended for those who can.

All employers should continue to
accommodate employees who wish
to work from home, and must
provide reasonable accommodations
as regquired by law.

Social gatherings

2% outside

i 50 People max
ﬁ Inside

]

| K] People max

Guidance

Updates

Start at 12 p.m.
on March 15

unless otherwise noted.

i

Wedding ceremonies and
religious services

No occupancy limits.

Seocial distancing and masks required.

Salons and barbers

No occupancy limits.

Secial distancing and masks required.

N
¥S;
Venues, celebrations, and receptions
,' 50% Capacity
®
¥ 250 People max

Starting April 1: Larger venues add
additional capacity.

Non-seated:
Add 10% of capacity aver 500 people
Max 1,500 people.
Seated:
Add 15% of capacity over SOC people.
Max 3,000 people,

__#% Outside

Non-seated:
Add 15% of capacity over 500 people.
Max 10,000 people.

Seated:
Add 25% of capacity over 500 people,
Moax 10.000 people.

[STAY SAFE B\




City Council Chambers Tuesday, April 20, 2021

A Community For Generations.
lmnﬁ

Economic Development Authority Agenda

Seating may be limited. If you would like to send in a comment for an item on the agenda to be

RO o -

read on your behalf, please submit to the Community Development Director
ssellman(@cityofisanti.us (763) 762-5761

Call to Order

Pledge of Allegiance
Roll Call

Agenda Modifications
Adopt Agenda

Resolution 2021-XX Establishing Economic Development District No. 2

Resolution 2021-XX Approving the Issuance of Public Project Lease Revenue Bonds, Series 2021 A
(City of Isanti, Minnesota Lease with Option to Purchase Project)

Adjournment



EXTRACT OF MINUTES OF A MEETING OF THE
OF THE BOARD OF COMMISSIONERS OF THE
CITY OF ISANTI ECONOMIC DEVELOPMENT AUTHORITY, MINNESOTA

HELD: April 20, 2021

Pursuant to due call and notice thereof, a special meeting of the by the Board of
Commissioners of the City of Isanti Economic Development Authority, Isanti County,
Minnesota, was duly called and held on April 20, 2021, at 6:30 p.m.

The following members of the Board of Commissioners were present:
and the following were absent:
Member introduced the following resolution and moved its adoption:
RESOLUTION ESTABLISHING ECONOMIC DEVELOPMENT DISTRICT NO. 2

A. WHEREAS, it has been proposed that the Board of Commissioners (the "Board")
of the City of Isanti Economic Development Authority, Minnesota (the "EDA") establish
Economic Development District No. 2 pursuant to and in accordance with Minnesota Statutes,
Sections 469.090 through 469.1082, inclusive, as amended; and

B. WHEREAS, the EDA has performed all actions required by law to be performed
prior to the establishment of Economic Development District No. 2, including, but not limited to,
the holding of a public hearing upon published notice as required by Minnesota Statutes,
Sections 469.101, Subdivision 1; and

NOW, THEREFORE, BE IT RESOLVED, by the Board as follows:

1. Economic Development District No. 2. There is hereby established in the City of
Isanti (the "City") Economic Development District No. 2 (the "Economic Development
District"), the initial boundaries of which are fixed and determined as described in Exhibit A.

2 Findings. Economic Development District No. 2 is proper and desirable to
establish and develop within the City.

The motion for adoption of the foregoing resolution was duly seconded by member
and, after full discussion thereof, and upon a vote being taken thereof, the
following voted in favor thereof:

and the following voted against same:

whereupon said resolution was declared duly adopted.

13239200v1



Adopted this 20th day of April, 2021 by the Board of Commissioners of the City of Isanti
Economic Development Authority, Minnesota.

President

Aftest:
Its: Secretary

13239200v1



STATE OF MINNESOTA
COUNTY OF ISANTI

I, the undersigned, being the duly qualified and acting Secretary of the City of Isanti
Economic Development Authority, Minnesota, DO HEREBY CERTIFY that the attached
resolution is a true and correct copy of an extract of minutes of a meeting of the Board of
Commissioners of the City of Isanti Economic Development Authority, Minnesota, as such

minutes relate to the establishment of Economic Development District No. 2.

WITNESS my hand this 20" day of April, 2021.

Its: Secretary

13239200v1



EXHIBIT A

DESCRIPTION OF THE BOUNDARIES OF
ECONOMIC DEVELOPMENT DISTRICT NO. 2

All that part of the Northwest Quarter of the Southeast Quarter of Section 29, Township
35, Range 23, described as follows: Beginning at the Southwest corner of the Northwest Quarter
of the Southeast Quarter; thence North along the West line of said Northwest Quarter of
Southeast Quarter a distance of 375 feet; thence South 89 degrees 57 minutes 50 seconds East
580.8 feet; thence South 1 degree 16 minutes 15 seconds East 375 feet and to the South line of
said Northwest Quarter of Southeast Quarter; thence West along said South line 580.8 feet, more
or less, and to the Southwest corner of said Northwest Quarter of said Southeast Quarter, being
the point of beginning and there to terminate.

Together with a nonexclusive easement for ingress, egress and utility purposes over and
across the South 295 feet of the Northeast Quarter of the Southwest Quarter of Section 29,
Township 35, Range 23 (as measured at right angles to the South line of said Northeast Quarter
of Southeast Quarter), lying easterly of the easterly right-of-way line of State Trunk Highway
No. 65 and westerly of a line drawn parallel with and distant 66 feet easterly of said easterly
right-of-way line of State Trunk Highway No. 65 (as measured at right angles to said easterly
right-of-way line).

And also including a nonexclusive easement for ingress, egress and utility purposes over
and across the South 66 feet of that part of the Northeast Quarter of the Southwest Quarter of
Section 29, Township 35, Range 23, lying easterly of the East right-of-way line of State Trunk
Highway No. 65, as measured at right angles to the South line of said Northeast Quarter of
Southwest Quarter, Isanti County, Minnesota.



CERTIFICATION OF MINUTES
RELATING TO PUBLIC PROJECT LEASE REVENUE BONDS, SERIES 2021A
(CITY OF ISANTI, MINNESOTA LEASE WITH OPTION TO PURCHASE PROJECT)

ISSUER: Economic Development Authority of the City of Isanti, Minnesota
BODY: EDA Board of Commissioners

KIND, DATE, TIME AND PLACE OF MEETING:
A special meeting held on April 20, at 6:30 p.m., in the City Council Chambers

MEMBERS PRESENT:

MEMBERS ABSENT:

Documents Attached: Extract of Minutes of said meeting.

RESOLUTION APPROVING THE ISSUANCE OF
PUBLIC PROJECT LEASE REVENUE BONDS, SERIES 2021A
(CITY OF ISANTI, MINNESOTA LEASE WITH OPTION TO PURCHASE PROJECT)

I, the undersigned, being the duly qualified and acting recording officer of the public corporation
issuing the obligations referred to in the title of this certificate, certify that the documents
attached hereto, as described above, have been carefully compared with the original records of
said corporation in my legal custody, from which they have been transcribed; that said
documents are a correct and complete transcript of the minutes of a meeting of the governing
body of said corporation, and correct and complete copies of all resolutions and other actions
taken and of all documents approved by the governing body at said meeting, so far as they relate
to said obligations; and that said meeting was duly held by the governing body at the time and
place and was attended throughout by the members indicated above, pursuant to call and notice
of such meeting given as required by law.

WITNESS MY HAND officially as such recording officer on April 20, 2021.

EDA Secretary



EXTRACT OF MINUTES OF A MEETING
OF THE BOARD OF COMMISSIONERS OF THE ECONOMIC DEVELOPMENT
AUTHORITY OF THE CITY OF ISANTI STATE OF MINNESOTA

HELD: Tuesday, April 20, 2021

Pursuant to due call and notice thereof, a special meeting of the Board of Commissioners

of the Economic Development Authority of the City of Isanti, State of Minnesota, was duly held

on Tuesday, April 20, 2021 at 6:30 p.m.

Member introduced the following resolution and moved its

adoption:

RESOLUTION APPROVING THE ISSUANCE OF
PUBLIC PROJECT LEASE REVENUE BONDS, SERIES 2021A

(CITY OF ISANTI, MINNESOTA LEASE WITH OPTION TO PURCHASE PROJECT)

BE IT RESOLVED by the Board of Commissioners of the Economic Development

Authority of the City of Isanti, Minnesota (herein, the “EDA™), as follows:

1.

The EDA Board hereby finds and declares that it is necessary and expedient for the EDA
to sell and issue its fully registered public project lease revenue bonds in the total
aggregate principal amount not to exceed $3,500,000 (herein, the “Bonds™). The
proceeds of the Bonds will be used to finance a new building for the municipal liquor
store to be leased by the City of Isanti, Minnesota and the costs of issuing the Bonds.

The EDA Board desires to proceed with the sale of the Bonds by direct negotiation with
Northland Securities, Inc. (herein, “NSI””). NSI will purchase the Bonds in an arm’s-
length commercial transaction with the EDA.

The EDA President and Executive Director are hereby authorized to approve the sale of
the Bonds in an aggregate principal amount not to exceed $3,500,000 and to execute a
bond purchase agreement for the purchase of the Bonds with NSI, provided the true
interest cost, as directed by the City, is less than 3.00%.

Upon approval of the sale of the Bonds by the EDA President and Executive Director, the
EDA Board will take action at its next regularly scheduled or special meeting thereafter
to adopt the necessary approving resolutions as prepared by the EDA's bond counsel.

. NSI is authorized to prepare an Official Statement related to the sale of the Bonds.

If the EDA President and Executive Director have not approved the sale of the bonds to
NSI and executed the related bond purchase agreement by October 31, 2021, this
resolution shall expire.



The motion for the adoption of the foregoing resolution was duly seconded by Member
, and upon vote being taken thereon, the following voted in favor thereof:

and the following voted against the same:

Whereupon said resolution was declared duly passed and adopted.
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Executive Summary

The following is a summary of the recommended terms for the issuance of $3,280,000 Public
Project Lease Revenue Bonds, Series 2021A (City of Isanti, Minnesota Lease with Option to
Purchase Project) (the “Bonds”). Additional information on the proposed finance plan and
issuing process can be found after the Executive Summary, in the Issue Overview, including
Related Considerations in Attachment 2.

Purpose

Security

Repayment Term

Estimated Interest Rate

Prepayment Option

Extraordinary Redemption

Rating
Tax Status

Risk Factors

Type of Bond Sale
Pricing Date

EDA Board Consideration

City Council Approval

Proceeds from the Bonds will be used to finance the
construction of a new building for the municipal liquor store
and to pay costs associated with the issuance of the Bonds.

The EDA will pledge lease payments received from the City of
Isanti, Minnesota for the facility for payment of the Bonds. The
full faith and credit of the City is not pledged for payment of
the Bonds. The lease payments are subject to annual
appropriation by the City.

The Bonds will mature annually each December 15 in the years
2022 through 2036. Interest on the Bonds will be payable on
June 15, 2022 and semiannually thereafter on each December 15

and June 15.

Average coupon: 1.84%
True interest cost (TIC): 2.06%

Bonds maturing on and after December 15, 2030 will be subject
to redemption on December 15, 2029 and any day thereafter at
a price of par plus accrued interest.

The Bonds are subject to extraordinary redemption and prior
payment at the option of the Issuer, in whole, at the principal
amounts thereof plus accrued interest on any date in the event
of damage to or destruction of the Project or any part thereof.
The Bonds will be rated by Standard & Poor’s.

The Bonds will be tax-exempt, bank qualified obligations.

There are certain risks associated with all debt. Risk factors
related to the Bonds are discussed in Attachment 4.

Negotiated Sale
Tuesday, May 18, 2021

Tuesday, May 18, 2021 at 6:30 p.m. (special meeting)

Tuesday, May 18, 2021 at 7:00 p.m.

Northland Securities, Inc.
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Issue Overview

Purpose

Proceeds from the Bonds will be used to finance the construction of a new building for the
municipal liquor store (the “Project”), to be leased by the City of Isanti, Minnesota (the “City”)
from the Economic Development Authority of the City of Isanti, Minnesota (the “EDA”) and to
pay costs associated with the issuance of the Bonds. The Bonds have been sized based on
estimates provided by City staff and includes using bond proceeds to cover the deposit to the
DSR Fund (as defined herein). The table below contains the sources and uses of funds for the
bond issue.

Sources Of Funds

Par Amount of Bonds $3,280,000.00
Total Sources $3,280,000.00
Uses Of Funds

Deposit to Project Construction Fund 2,931,178.59
Deposit to Debt Service Reserve Fund (DSRF) 255,917.50
Total Underwriter's Discount (1.850%) 60,680.00
Costs of Issuance 30,675.00
Rounding Amount 1,548.91
Total Uses $3,280,000.00
Authority

The Bonds will be issued by the EDA pursuant to the authority of Minnesota Statutes, Chapters
475 and 469 and will be an obligation of the City pursuant to Minnesota Statutes, Section 465.71.

Structure

The Bonds have been structured to result in relatively level annual debt service payments over
15 years.

The proposed structure for the bond issue and preliminary debt service projections are
illustrated in Attachment 1.

Security and Source of Repayment

The finance plan relies on the following assumptions for the revenues used to pay debt service,
as provided by EDA and City staff:

o Lease Payments. The City will covenant to make the lease payments to the EDA from any
revenues available for payment of the Bonds. The Bonds do not constitute a general
obligation of the EDA or the City. The City’s obligation under the Lease is subject to
annual appropriation. The City will make semi-annual lease payments to the Trustee in
an amount sufficient to pay the principal and interest when due on the Bonds. The City
expects to use liquor store revenues to cover the lease payments.

o Debt Service Reserve Fund (“DSR Fund”). A DSR Fund will be established for the Bonds.
Bond proceeds will be deposited into a DSR Fund in the amount of approximately
$255,917.50 as further security for the bondholders. The DSR Fund will be a segregated
account held by the Trustee and any interest earnings on the DSR Fund may be used to
pay a portion of the annual principal and interest payment due on the Bonds.

Northland Securities, Inc. Page 2



Plan Rationale

The Finance Plan recommended in this report is based on a variety of factors and information
provided by the EDA and the City related to the financed project, EDA and City objectives,
Northland’'s knowledge of the EDA and the City and our experience in working with similar
economic development authorities and cities and projects. The issuance of Public Project Lease
Revenue Bonds provides the best means of achieving the objectives and cost-effective financing.

Issuing Process

The EDA has engaged Northland to act as underwriter for the Bonds pursuant to federal
securities regulations. Northland will purchase the Bonds in an “arm’s length” negotiated sale.
The calendar of events for the issuing process can be found in Attachment 3.

In order to carry out the transaction, several legal documents are required. These documents
have been drafted by the City’s/EDA’s bond attorney at Taft Stettinius & Hollister LLP. A brief
summary of each of these documents is below.

Resolution to FEstablish an Economic Development District — A public hearing to
establish an Economic Development District will be held on April 20, 2021, with an EDA
approval resolution also on April 20, 2021.

Trigger Resolution - The trigger resolution authorizes the President and Executive
Director of the EDA to execute a bond purchase agreement when the True Interest Cost
of the Bonds is less than a certain percentage previously determined by the EDA Board.
The bond purchase agreement will be ratified by the EDA at its next meeting. This
approach gives the EDA greater flexibility in selling the Bonds when market conditions
produce the desired results, rather than accepting the conditions that exist on a specific
EDA meeting date.

Ground Lease — This document is between the City, as Lessor, and the EDA, as Lessee,
and establishes the terms under which the EDA will lease from the City the ground
upon which the new municipal liquor store building is to be built. Both the City and the
EDA will approve the Ground Lease on May 18, 2021, at their respective meetings.

Lease Agreement — This document is between the EDA, as Lessor, and the City, as
Lessee, and establishes the terms under which the City will lease the Project and the
terms under which the City may purchase the Project. The lease payments from the City
will be sufficient to pay the principal and interest, when due, on the Bonds. The Lease
will include a provision that the City’s obligation to make lease payments is subject to
annual appropriation. Both the City and the EDA will approve the Lease on May 18,
2021, at their respective meetings.

Indenture of Trust — The Bonds are issued pursuant to an Indenture of Trust (the
“Indenture”), between U.S. Bank (the “Trustee”) and the EDA. The Indenture establishes
the Trustee and employs the Trustee to handle the lease payments, to establish and
manage the funds and accounts for the Bonds, sets the terms for issuing additional
bonds and identifies the events and remedies of default. Both the City and the EDA will
approve the Indenture on May 18, 2021, at their respective meetings

Northland Securities, Inc. Page 3



EDA Bond Resolution - The EDA will adopt a Resolution Awarding the Bonds on May
18, 2021.

City Bond Resolution - The City will adopt their Resolution on May 18, 2021, which
approves the issuance of the Bonds.

Underwriter: Northland Securities, Inc., Minneapolis, Minnesota
Bond Counsel: Taft Stettinius & Hollister LLP, Minneapolis, Minnesota
Paying Agent: U.S. Bank, National Association, St. Paul, Minnesota

Trustee: U.S. Bank, National Association, St. Paul, Minnesota

Northland Securities, Inc. Page 4



Attachment 1 - Preliminary Debt Service Schedule

Date Principal Coupon Interest Total P+1 Fiscal Total
06/16/2021 - - - - -
06/15/2022 - - 52,015.11 52,015.11 -
12/15/2022 175,000.00 0.600% 26,080.00 201,080.00 253,095.11
06/15/2023 - - 25,555.00 25,555.00 -
12/15/2023 200,000.00 0.700% 25,555.00 225,555.00 251,110.00
06/15/2024 - - 24,855.00 24,855.00 -
12/15/2024 205,000.00 0.850% 24,855.00 229,855.00 254,710.00
06/15/2025 - - 23,983.75 23,983.75 -
12/15/2025 205,000.00 1.000% 23,983.75 228,983.75 252,967.50
06/15/2026 - - 22,958.75 22,958.75 -
12/15/2026 210,000.00 1.150% 22,958.75 232,958.75 255,917.50
06/15/2027 - - 21,751.25 21,751.25 -
12/15/2027 210,000.00 1.350% 21,751.25 231,751.25 253,502.50
06/15/2028 - - 20,333.75 20,333.75 -
12/15/2028 215,000.00 1.500% 20,333.75 235,333.75 255,667.50
06/15/2029 - - 18,721.25 18,721.25 -
12/15/2029 215,000.00 1.700% 18,721.25 233,721.25 252,442.50
06/15/2030 - - 16,893.75 16,893.75 -
12/15/2030 220,000.00 1.850% 16,893.75 236,893.75 253,787.50
06/15/2031 - - 14,858.75 14,858.75 -
12/15/2031 225,000.00 2.000% 14,858.75 239,858.75 254,717.50
06/15/2032 - - 12,608.75 12,608.75 -
12/15/2032 230,000.00 2.000% 12,608.75 242,608.75 255,217.50
06/15/2033 - - 10,308.75 10,308.75 -
12/15/2033 235,000.00 2.100% 10,308.75 245,308.75 255,617.50
06/15/2034 - - 7,841.25 7,841.25 -
12/15/2034 240,000.00 2.100% 7,841.25 247.841.25 255,682.50
06/15/2035 - - 5,321.25 5,321.25 -
12/15/2035 245,000.00 2.150% 5,321.25 250,321.25 255,642.50
06/15/2036 - - 2,687.50 2,687.50 -
12/15/2036 250,000.00 2.150% 2,687.50 252,687.50 255,375.00

Total $3,280,000.00 - $535,452.61 $3,815,452.61 -
Date And Term Structure
Dated 6/16/2021
Delivery Date 6/16/2021
First available call date 12/15/2029
Call Price 100.000%
Yield S tatistics
Bond Year Dollars $29,055.89
Average Life 8.859 Years

Average Coupon

Net Interest Cost (NIC)
True Interest Cost (TIC)
All Inclusive Cost (AIC)

1.8428368%

2.0516757%
2.0618172%
2.1815937%

Northland Securities, Inc.
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Attachment 2 - Related Considerations

Bank Qualification

We understand the EDA anticipates issuing $10,000,000 or less in tax-exempt debt during the
2021 calendar year and the City’s issuance in 2021, in combination with the EDA’s issue, will
not exceed $10,000,000. Therefore, the Bonds will be designated as “bank qualified” obligations
pursuant to Federal Tax Law.

Arbitrage Compliance

Project/Construction Fund. All tax-exempt bond issues are subject to federal rebate
requirements which require all arbitrage earned to be rebated to the U.S. Treasury. A rebate
exemption the EDA expects to qualify for is the 24-month spending exception.

Debt Service Fund. The EDA must maintain a bona fide debt service fund for the Bonds or be
subject to yield restriction in the debt service fund. A bona fide debt service fund involves an
equal matching of revenues to debt service expense with a balance forward permitted equal to
the greater of the investment earnings in the fund during that year or 1/12 of the debt service of
that year.

Debt Service Reserve Fund. Bond proceeds deposited into the Debt Service Reserve Fund are
also subject to federal rebate requirements. However, the reserve is expected to meet the IRS’s
requirement by being funded at no more than the maximum annual debt service amount.

The EDA and the City should become familiar with the various Arbitrage Compliance
requirements for this bond issue. The Resolution for the Bonds prepared by Bond Counsel
explains the requirements in greater detail.

Continuing Disclosure

Type: Full
Dissemination Agent: Northland Securities

The requirements for continuing disclosure are governed by SEC Rule 15¢2-12. The primary
requirements of Rule 15¢2-12 actually fall on underwriters. The Rule sets forth due diligence
needed prior to the underwriter’s purchase of municipal securities. Part of this requirement is
obtaining commitment from the issuer to provide continuing disclosure. The document
describing the continuing disclosure commitments (the “Undertaking”) is contained in the
Official Statement that will be prepared to offer the Bonds to investors.

The City, as the “Obligated Party” is primarily responsible for payment on the Bonds, has more
than $10,000,000 of outstanding debt and is required to undertake “full” continuing disclosure.
Full disclosure requires annual posting of the audit and a separate continuing disclosure report,
as well as the reporting of certain “material events.” Material events set forth in the Rule,
including, but not limited to, bond rating changes, call notices, and issuance of “financial
obligations” (such as PFA loans, leases, or bank placements) must be reported within ten
business days of occurrence. The report contains annual financial information and operating
data that “mirrors” material information presented in the Official Statement. The specific
contents of the annual report will be described in the Undertaking that appears in the appendix
of the Official Statement. Northland currently serves as dissemination agent for the City,
assisting with the annual reporting. The information for the Bonds will be incorporated into our
reporting.

Northland Securities, Inc. Page 6



Premiums

In the current market environment, it is likely that the proposed pricing will include premiums.
A premium occurs when the underwriter pays the EDA an amount in excess of the par amount
of a maturity in exchange for a higher coupon (interest rate). The use of premiums reflects the
underwriter’s view on future market conditions, tax considerations for investors and other
factors. Ultimately, the true interest cost (“TIC”) calculation will indicate the overall cost to the
City and EDA, regardless of premium.

A premium price produces additional funds that can be used in several ways:

® The premium means that the EDA needs less bond proceeds and can reduce the size of
the issue by the amount of the premium.

* The premium can be deposited in the Construction Fund and used to pay additional
project costs, rather than used to reduce the size of the issue.

e The premium can be deposited in the Debt Service Fund and used to pay principal and
interest.

Northland will work with EDA and City staff prior to the day of pricing to determine use of
premium (if any).

Rating

A rating will be requested from Standard and Poor’s (S&P). The City’s general obligation debt is
currently rated "AA-" by S&P. Bonds secured only by annual appropriations and issued for
“non-essential” public projects are typically rated lower than general obligation debt. The
rating process will include a conference call with the rating analyst. Northland will assist City
staff in preparing for and conducting the rating call.
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Attachment 3 - Calendar of Events

The following checklist of items denotes each milestone activity as well as the members of the
finance team who will have the responsibility to complete it. Please note this proposed timetable
assumes regularly and specially scheduled ED A meetings and City Council meetings.

p 0 May 2021

Sun | Mon | Tue | Wed | Thu | Fri | Sat Sun |Mon | Tue | Wed | Thu | Fri | Sat
1 2 3 1
4 5 6 7 8 9 10 2 3 4 5 6 7 8
11 12 13 14 15 16 17 9 10 11 12 13 14 15
18 19 20 21 22 23 24 16 17 18 19 20 21 22
25 26 27 28 29 30 23 24 25 26 27 28 29
30 31
Sun | Mon | Tue | Wed | Thu | Fri | Sat Sun | Mon | Tue | Wed | Thu | Fri | Sat
1 2 3 4 5 1 2 3
6 7 8 9 10 11 12 4 5 6 7 8 9 10
13 14 15 16 17 18 19 11 12 13 14 15 16 17
20 21 22 23 24 25 26 18 19 20 21 22 23 24
27 28 29 30 25 26 27 28 29 30 31
Holiday
Action Required
Date Action Responsible Party
March 19 City requests bids for construction of building City Action
April 5 EDA submits notice of public hearing to the newspaper | EDA/City Staff
April 8 Notice of Public Hearing Published no later than this
date (Paper publishes on Thursdays)
April 13 Rating Request Made to S&P Northland
April 14 All Lease Documents Distributed to EDA and City Bond Counsel,
Northland

Finance Plan for the Bonds and Trigger Resolution
approving the issuance of the Bonds sent to the EDA

April 20 (EDA City approval of construction bids, review of Finance City Council Action
Special Meeting) Plan and Trigger Resolution - 7:00 p.m. Northland, EDA
Action

EDA holds Public Hearing relating to issuance of the
Bonds, reviews Finance Plan and approves Trigger
Resolution (approving the issuance of the Bonds)

April 21 Preliminary Official Statement sent to City for signoff Northland, City/EDA
and to Rating Agency Staff

Northland Securities, Inc. Page 8



Week of April 26 or | Hold rating call Northland, City/EDA
May 3 Staff, Rating Agency
May 10 Rating Received Northland, City/EDA
Staff, Rating Agency
May 18 Pricing Date Northland, EDA
Action (Special
EDA Award of Bonds and approval of Lease Time), City Council
Agreement and Trust Indenture 6:30 p.m. (Special Action, Bond Counsel
Meeting)
City approval of EDA Bonds, Lease Agreement and
Trust Indenture - 7:00 p.m.
June 16 Closing on the Bonds (Proceeds Available) Northland, City/EDA
Staff, Bond Counsel
Northland Securities, Inc. Page 9




Attachment 4 - Risk Factors

Lease Revenue Bonds: The Bonds are subject to the risks of annual appropriation debt described
earlier in this report. Although levy limits are not currently enacted, the most recent legislation
allows a levy to be made for rent payments to the EDA and it can be made outside of levy limits
(levy to pay the bonded indebtedness of another political subdivision). The status of this
authority under future levy limitations (if any) cannot be predicted.

General: In addition to the risks described above, there are certain general risks associated with
the issuance of bonds. These risks include, but are not limited to:

o Failure to comply with covenants in bond resolution.

s TFailure to comply with Undertaking for continuing disclosure.

e Failure to comply with IRS regulations, including regulations related to use of the proceeds
and arbitrage/rebate. The IRS regulations govern the ability of the EDA to issue its bonds
as tax-exempt securities and failure to comply with the IRS regulations may lead to loss of
tax-exemption.

Northland Securities, Inc. Page 10



City Council Chambers Tuesday, May 4, 2021

Immediately Following the 7:00pm City Council Meeting

A Community For Generations.
lmnti

Economic Development Authority Agenda

Seating may be limited. If you would like to send in a comment for an item on the agenda to be

3

IS

read on your behalf, please submit to the Community Development Director
ssellman@gityofisanti.us (763) 762-5761

Call to Order

Pledge of Allegiance
Roll Calt

Agenda Modifications
Adopt Agenda

Approve Minutes of April 6, 2021 Regular Economic Development Authority Meeting and Minutes
from Special Meeting of April 20, 2021

Closed Session

Consider sale of EDA land pursuant to Minnesota Statutes Section 13D.05 Subd. 3 (c) PID
16.090.0140 and 161150010

4.

S.

6.

Call for Special EDA meeting on May 18, 2021 at 6:30pm to Award Bonds and approve Lease
Agreement and Trust Indenture.

Other Business / Updates / Communications

Adjournment



Economic Development
Meeting Minutes April 6, 2021

1. Call to Order: Mayor Johnson called the meeting to order at 7:28pm

a. Pledge of Allegiance

b. Roll Call: members Present: Jeff Johnson, Jimmy Gordon, Paul Bergley, Steve Lundeen,
Dan Collison, Justin Nielson (7:35pm) absent: Luke Merrill. Staff present: Sheila Sellman
Community Development Director, and Josi Wood City Administrator.

¢. Agenda Modifications: None

d. Adopt Agenda: Motion by Lundeen 2™ by Collison to adopt the agenda, motion passed 5-0.

2. Approve Minutes of February 2, 2021 Regular Economic Development Authority Meeting:
Motion by Collison 2™ by Bergley to approve, motion passed 5-0.

3. Business Items

A. Second Amendment to Purchase Agreement with LTL LED, LLC: The EDA entered into a
purchase agreement with LTL LED, LLC to purchase two lots, LTL. LED LLC needs to
change their name on the purchase agreement to Wolf River Industries, LLC this is their
affiliated entity. Motion by Lundeen, second by Collison to approved the second
amendment, motion passed 5-0.

B. Market Guide — Retail Academy: Sellman gave a summary of the Retail Academy. She
explained the market guide and a list of targeted businesses. She asked the EDA to approve a
membership to the ICSC (International Council of Shopping Centers) she explained this
membership will provide contacts for site selectors and real estate contacts. Motion by
Lundeen, Second by Bergley motion approved 6-0.

4. Other Business / Updates / Communications

5. Adjournment: Motion by Bergley second by Lundeen to adjourn, motion passed 6-0. Meeting
adjourned at 7:49pm.

Respectfully submitted by Sheila Sellman Community Development Director/EDA Secretary



Economic Development Authority
Special Meeting Minutes
April 20, 2021

1.
a.
b.

Call to Order: EDA President Jeff Johnson called the meeting to order at 6:33pm

Pledge of Allegiance

Roll Call: Members present: Jeff Johnson, Steve Lundeen, Dan Collison, Paul Bergley, Jimmy
Gordon (via Zoom) and Justin Nielson. Members Absent: Luke Merrill. Staff Present: Sheila
Sellman, Community Development Director, Josi Wood, City Administrator, Jaden Strand, City
Clerk, Mike Betker, Finance Director, Jason Cook, City Engineer.

Others present: Jessica Green Northland Securities.

Agenda Modifications: None

Adopt Agenda: Motion by Lundeen 2™ by Bergley and Collison to adopt the agenda, motion passed
6-0.

Resolution 2021-XX Establishing Economic Development District No. 2: Finance Director Mike
Betker introduced the resolution indicating this is the first step for the revenue bonds we are using to
build the liquor store. Jessica Green with Northland Securities reviewed the resolution stating this
resolution is for boundaries. Motion by Lundeen Second by Collison to approve the resolution,
motion passed 6-0.

Resolution 2021-XX Approving the Issuance of Public Project Lease Revenue Bonds, Series
2021A (City of Isanti, Minnesota Lease with Option to Purchase Project): Green introduced the
resolution. This resolution provides for the issuance and sale of lease revenue bonds for the liquor
store project. The plan is to sell the bonds the moming of May 18, 2021 with some flexibility based
on the market. She also reviewed the finance plan summary. Proceeds from the bonds will be issued
to finance the construction of a new municipal store building. The bonds will mature annually each
December 15 in the years 2022 through 2036. Interest on the bonds will be payable on June 15, 2022
and semiannually thereafter on each December 15 and June 15.

Motion by Lundeen to approve — Discussion on motion: Gordon had questions about why we are
bonding for such a high amount. Betker explained it is an amount up to not to exceed amount. He
further explained we are using the bonds to recoup the land purchase and a large escrow amount
which is rolled into the bond so we don’t have to tie up cash. Gordon asked if we used cash to
purchase the land, and Betker confirmed that we did. Betker explained that was the plan to begin
with is to pay ourselves back with the bond. Gordon asked if we could just bond for less since we
already paid for the land with cash. Betker explained that its best to use the bonds to pay ourselves
back so there is a cushion for the project. Gordon would like to see us be more aggressive to get the
lower interest rate. Motion seconded by Collison; Motion passed 5-1. Gordan NAY.

Adjournment: Motion by Lundeen to adjourn, second by Collison motion passed 6-0 meeting
adjourned at 6:52pm.

Respectfully submitted by Sheila Sellman, Community Development Director/Secretary



& Community For Generations.

Isanti

EDA MEMO

To: Economic Development Authority
From: Sheila Sellman, Community Development Director
Date: May 4, 2021
Subject: Other Business/Updates/Communications
e Attended mentor meeting

Attended Chamber of Commerce monthly meeting on April 13®. The Chamber has
requested I attend their May 11" meeting where they will specifically have discussions
about the city of Isanti. They are looking to see how they can help build positive business
climate, promote economic stability/growth and planning for future business within Isanti.
EDA intern interviews took place in early April we interviewed 9 people and are offering
the position to Will Bucheger. Will has a Bachelor of Science Degree in Political Science
from MN State University, Mankato. Will is currently working on his Masters Degree in
Urban Studies from MN State University, Mankato.
Met with Wolf River Electric to review/discuss development plans
Reviewed application process with the project manager for BP Metals and they are hoping
to submit their Site Plan application for the June PC meeting.
Attended ECRDC City/County Meeting
Attended a SBA webinar on Restaurant Revitalization Fund (RRF) — this is part of the
American Recovery Act. There is money available for restaurants that were impacted by
Covid-19.
Sent letters to restaurants in town and other food establishments informing them of the RRF
and to contact the SBA to apply, the funds may not apply to franchises depending on size.
o Chanticlear
China House
Healthy Hideaway
Isanti Retail Meats
Jimmy’s Pizza
Junction Bowl
McDonalds
Rendezvous Coffee Shop
Sandbrook Golf Course
Subway
Thunder Brothers Brewery
Wintergreens
o VFW
Attended “Community Response Rescuing Small Business” webinar
Attended a Power your Lunch Hour Session on marketing with Instagram
Sent first contact e-mail to Sports Clip and Fantastic Sams
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City Council Chambers Tuesday, May 18, 2021

6:40pm

A Community For Generations.
l I Q@

Economic Development Authority Special Meeting Agenda

Seating may be limited. If you would like to send in a comment for an item on the agenda to be

e op

read on your behalf, please submit to the Community Development Director
ssellman(@cityofisanti.us (763) 762-5761

Call to Order

Pledge of Allegiance
Roll Call

Agenda Modifications
Adopt Agenda

Resolution (and supporting documentation) authorizing the issuance of $3.28 Million lease revenue
bonds 2021 A

Adjournment



EXTRACT OF MINUTES OF A MEETING OF THE
BOARD OF COMMISSIONERS OF THE
ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF ISANTI, MINNESOTA

HELD: May 18, 2021

Pursuant to due call and notice thereof, a regular or special meeting of the Board of
Commissioners of the Economic Development Authority of the City of [santi, Minnesota was
duly called and held at the City Hall in the City of Isanti, Minnesota on, May 18, 2021 at 6:30
P.M.

The following members were present:

and the following were absent:

Member introduced the following resolution and moved its
adoption:

RESOLUTION AUTHORIZING THE ISSUANCE OF $3,280,000 PUBLIC
PROJECT LEASE REVENUE BONDS, SERIES 2021A (CITY OF ISANTI,
MINNESOTA, LEASE WITH OPTION TO PURCHASE PROJECT) AND THE
EXECUTION AND DELIVERY OF A GROUND LEASE AGREEMENT, A
LEASE AGREEMENT AND AN INDENTURE OF TRUST IN CONNECTION
THEREWITH

WHEREAS, Minnesota Statutes, Sections 469.090 through 469.1082 (collectively, the
"Act") authorizes the Economic Development Authority of the City of Isanti, Minnesota (the
"Authority™) to issue revenue bonds, in anticipation of the collection of revenues of a project, to
finance, in whole or in part, the cost of acquisition, construction, reconstruction, improvement,
betterment or extension of a project; and

WHEREAS, the Authority proposes to finance the acquisition and construction of a
municipal liquor store (the "Project™), an authorized project under the Act to be used by the City
of Isanti, Minnesota (the "City") and to provide funds for such purposes by the issuance of its
Public Project Lease Revenue Bonds, Series 2021A (City of Isanti, Minnesota, Lease With
Option to Purchase Project) (the "Bonds'") bonds pursuant to an Indenture of Trust between the
Authority and U.S. Bank National Association in St. Paul, Minnesota, as Trustee (the "Trustee"),
dated as of June 1, 2021 (the "Indenture™); and

WHEREAS, the Bonds issued under the Indenture will be secured by a pledge and
assignment of rental payments and certain rights of the Authority under the Lease Agreement
between the Authority and the City (the "Lease"), dated as of June 1, 2021; and

WHEREAS, the Bonds shall be payable solely from the revenues pledged therefor and
shall not constitute a debt of the Authority within the meaning of any constitutional or statutory
limitation nor shall they constitute or give rise to a pecuniary liability of the Authority or a
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charge against its general credit or taxing powers, nor constitute a charge, lien, or encumbrance,
legal or equitable, upon any property of the Authority, other than its interest in the Project; and

WHEREAS, in order to carry out the transaction, (1) the City will ground lease the land,
on which the Project will be constructed (the "Land"), to the Authority pursuant to a Ground
Lease Agreement between the City and the Authority (the "Ground Lease Agreement"), dated as

of June 1, 2021 and (2) the Authority will lease the Land and the Project to the City pursuant to
the Lease; and

WHEREAS, the City has retained AEM Financial Solutions, LL.C in Edina, Minnesota,
as its independent municipal advisor for the sale of the Bonds and was therefore authorized to

sell the Bonds by private negotiation in accordance with Minnesota Statutes, Section 475.60,
Subdivision 2(9); and

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the
Economic Development Authority of the City of Isanti, Minnesota:

1. Findings. The Board of Commissioners acknowledges, finds, determines and
declares that the Project will satisfies the purposes stated in the Act.

2z Authorization of Financing. Pursuant to the Ground Lease Agreement and the

Lease Agreement, the financing by the Authority of the Project be and the same is hereby
authorized.

3. Acceptance of Purchase. The offer of Northland Securities, Inc. (the
"Purchaser"), to purchase the Bonds in accordance with the terms and at the rates of interest set
forth in the Indenture, and to pay therefor the sum of $ , plus interest accrued to
settlement, is hereby accepted. The Bonds shall bear interest at the rates, be in such
denominations, be numbered, dated, mature, be subject to redemption, be in such form and have
such other details and provisions as are prescribed by the Indenture.

4, Special Obligations: Security: Authorization to Execute and Deliver Indenture
and Bonds. The Bonds shall be special obligations of the Authority payable primarily from the
rental payments paid by City to the Authority. As security for the payment of the principal of,
premium, if any, and interest on the Bonds, pro rata and without preference of any one Bond
over any other Bonds, the Board of Commissioners hereby authorizes and directs the President
and Secretary to execute the Indenture in substantially the form on file with the Authority, and to
deliver the Indenture to the Trustee, and hereby authorizes and directs the execution of the
Bonds, and hereby provides that the Indenture shall provide the terms and conditions, covenants,
rights, obligations, duties and agreements of the Holders (as defined in the Indenture and

hereinafter referred to as "Holders") of the Bonds, the Authority and the Trustee as set forth
therein.

5. Authorization to Execute and Deliver Ground Lease and Lease. The President
and the Secretary are hereby authorized and directed to execute, attest and deliver the Ground
Lease, the Lease (together with the Indenture, collectively the "Bond Documents") in
substantially the forms on file with the Authority. All of the provisions of the Bond Documents,
when executed and delivered as authorized herein, shall be deemed to be part of this resolution

2
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as fully and to the same extent as if incorporated herein and shall be in full force and effect
according to the terms thereof from the date of execution and delivery thereof.

6. Termination upon Payment or Discharge. Upon payment or discharge of the
Bonds in accordance with the terms of the Bond Documents the Authority's interest in the
Project and real estate on which the Project is located shall terminate.

7. Binding Obligations; No Personal Liability. All covenants, stipulations,
obligations and agreements of the Authority contained in this resolution and contained in the
Bond Documents shall be deemed to be the covenants, stipulations, obligations and agreements
of the Authority to the full extent authorized or permitted by law, and all such covenants,
stipulations, obligations and agreements shall be binding upon the Authority. Except as
otherwise provided in this resolution, all rights, powers and privileges conferred and duties and
liabilities imposed upon the Authority or the Board of Commissioners thereof by the provisions
of this resolution or by the Bond Documents, shall be exercised or performed by the Authority
by such members of the Board of Commissioners, or such officers, board, body or agency
thereof as may be required by law to exercise such powers and to perform such duties.

No covenant, stipulation, obligation or agreement herein contained or contained in the
Bond Documents shall be deemed to be a covenant, stipulation, obligation or agreement of any
member of the Board of Commissioners, or any officer, agent or employee of the issuer in that
person's individual capacity, and neither the Board of Commissioners of the Authority nor any
officer executing the Bonds shall be liable personally on the Bonds or be subject to any personal
liability or accountability by reason of the issuance thereof.

8. Sole and Exclusive Benefit. Except as herein otherwise expressly provided,
nothing in this resolution or in the Indenture expressed or implied, is intended or shall be
construed to confer upon any person or firm or corporation other than the Authority or the
Trustee, any right, remedy or claim, legal or equitable, under and by reason of this resolution or
any provision hereof or of the Indenture or any provisions thereof, this resolution, the Indenture
and all of their provisions being intended to be and being for the sole and exclusive benefit of the
Authority and the Holders from time to time of the Bonds issued under the provisions of this
resolution and the Indenture.

9. Provisions Held Separate and Apart: Binding Contracts. In case any one or more
of the provisions of the Bonds, this resolution, the Bond Documents shall for any reason be held
to be illegal or invalid, such illegality or invalidity shall not affect any other provision of this
resolution, the Bond Documents, or the Bonds, but this resolution, the Bond Documents and the
Bonds shall be construed and endorsed as if such illegal or invalid provision had not been
contained therein. The terms and conditions set forth in the Bond Documents, the pledge of
revenues derived from the Project, the creation of the funds provided for in the Indenture, the
provisions relating to the handling of the proceeds derived from the sale of Bonds pursuant to the
Indenture and the handling of said revenues and other monies are all commitments, obligations
and agreements on the part of the Authority contained in the Indenture, or the invalidity of the
Bond Documents, shall not affect the commitments, obligations and agreements on the part of
the Authority to create such funds and to handle said revenues, other monies and proceeds of the
Bonds for the purposes, in the manner and according to the terms and conditions fixed in the
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Indenture, it being the intention hereof that such commitments on the part of the Authority are as
binding as if contained in this resolution separate and apart from the Indenture or the Lease.

10. Bond Recital. The Bonds shall contain a recital that they are issued pursuant to
the Act, and such recital shall be conclusive evidence of the validity of the Bonds and the
regularity of the issuance thereof, and that all acts, conditions and things required by the laws of
the State of Minnesota relating to the adoption of this resolution, to the issuance of the Bonds
and to the execution of the Bond Documents to happen, exist and be performed precedent to and
in the enactment of this resolution, and precedent to the Bonds, the execution of the Bond
Documents have happened, exist and have been performed as so required by law.

11. Performance. The officers, attorneys, engineers and other agents or employees of
the Authority are hereby authorized to do all acts and things required of them by or in connection
with this resolution, the Bond Documents, for the full, punctual and complete performance of all

the terms, covenants and agreements contained in the Bonds, the Bond Documents and this
resolution.

12. Furnishing of Certificates and Proceedings. The President and the Secretary and
other officers of the Authority are authorized and directed to prepare and furnish to the Purchaser
certified copies of all proceedings and records of the Authority relating to the Bonds, and such
other affidavits and certificates as may be required to show the facts relating to the legality of the
Bonds as such facts appear from the books and records in the officers' custody and control or as
otherwise known to them; and all such certified copies, certificates and affidavits, including any

heretofore furnished, shall constitute representations of the Authority as to the truth of all
statements contained therein.

13. Negative Covenant as to Use of Proceeds and Project. The Authority hereby
covenants not to use the proceeds of the Bonds or to use the Project, or to cause or permit them
to be used, in such a manner as to cause the Bonds to be "private activity bonds" within the
meaning of Sections 103 and 141 through 150 of the Code.

14. Rebate: Tax Exempt Status of the Bonds. The Authority shall comply with
requirements necessary under the Code to establish and maintain the exclusion from gross
income under Section 103 of the Code of the interest on the Bonds, including without limitation
(1) requirements relating to temporary periods for investments, (2) limitations on amounts

invested at a yield greater than the yield on the Bonds, and (3) the rebate of excess investment
earnings to the United States.

For purposes of qualifying for the small issuer exception to the federal arbitrage rebate
requirements for governmental units issuing $5,000,000 or less of bonds, the City by its
resolution has found, determined and declared that (i) the Bonds are issued by the Authority on
behalf of the City, a governmental unit with general taxing powers; (ii) no Bond is a private
activity bond; (iii) ninety five percent or more of the net proceeds of the Bonds are to be used for
local governmental activities of the City (or of a governmental unit the jurisdiction of which is
entirely within the jurisdiction of the City); and (iv) the aggregate face amount of all tax exempt
bonds (other than private activity bonds) issued by the City (and all entities subordinate to, or
treated as one issuer with the City) during the calendar year in which the Bonds are issued and
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outstanding at one time is not reasonably expected to exceed $5,000,000, all within the meaning
of Section 148(f)(4)(D) of the Code.

15. Designation of Qualified Tax-Exempt Obligations. In order to qualify the Bonds
as "qualified tax-exempt obligations" within the meaning of Section 265(b)(3) of the Code, the
Authority hereby makes the following factual statements and representations:

() the Bonds are issued after August 7, 1986;

(b)  the Bonds are not "private activity bonds" as defined in Section 141 of the
Code;

(c) the Authority hereby designates the Bonds as "qualified tax-exempt
obligations" for purposes of Section 265(b)(3) of the Code;

(d)  the reasonably anticipated amount of tax-exempt obligations (other than
private activity bonds, treating qualified 501(c)(3) bonds as not being private activity
bonds) which will be issued by the Authority and all entities treated as one issuer with the
Authority, and all subordinate entities whose obligations are treated as issued by the
Authority during this calendar year 2021 will not exceed $10,000,000;

© not more than $10,000,000 of obligations issued by the Authority during
this calendar year 2021 have been designated for purposes of Section 265(b)(3) of the
Code; and

® the aggregate face amount of the Bonds does not exceed $10,000,000.

The Authority shall use its best efforts to comply with any federal procedural
requirements which may apply in order to effectuate the designation made by this section.

16. Modifications to Documents. The approval hereby given to the various
documents referred to herein includes approval of such additional details therein as may be
necessary and appropriate and such modifications thereof, deletions therefrom and additions
thereto as may be necessary and appropriate and approved by the Authority Attorney and the
Authority officials authorized herein to execute said documents prior to their execution; and said
Authority officials are hereby authorized to approve said changes on behalf of the Authority.
The execution of any instrument by the appropriate officer or officers of the Authority herein
authorized shall be conclusive evidence of the approval of such documents in accordance with
the terms hereof. In the absence of the President or Secretary any of the documents authorized
by this resolution to be executed by the Acting President or the Acting Secretary, respectively.
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The motion for the adoption of the foregoing resolution was duly seconded by member
, and upon vote being taken thereon the following voted in favor thereof:

and the following voted against the same:

whereupon the resolution was declared duly passed and adopted.

Passed: May 18, 2021.

President

Attest:
Secretary
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STATE OF MINNESOTA )
COUNTY OF ISANTI ) SS.
CITY OF ISANTI )

I, the undersigned, being the duly qualified and acting Secretary of the Economic
Development Authority of the City of Isanti, Minnesota, hereby certify that I have carefully
compared and attached the foregoing extract of minutes of a special meeting of the Board of
Commissioners held May 18, 2021, with the original thereof on file and of record in my office
and the same is a full, true and complete transcript therefrom insofar as the same relates to a
Resolution Authorizing Issuance of Bonds.

WITNESS my hand on May 18, 2021.

Secretary
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This Ground Lease was recorded with the Isanti County Recorder's Office on , 2021,
as document number

GROUND LEASE AGREEMENT
Between

CITY OF ISANTI, MINNESOTA
As Lessor

and

ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF ISANTI,
MINNESOTA
As Lessee

Dated as of June 1, 2021

This Instrument Drafted By:

Taft Stettinius & Hollister LLP (MLI)
2200 IDS Center

80 South 8% Street

Minneapolis, Minnesota 55402
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THIS GROUND LEASE AGREEMENT, made and entered into as of June 1, 2021 (the
"Ground Lease"), by and between the CITY OF [SANTI, MINNESOTA, a municipal
corporation and political subdivision duly organized and existing under the laws of the State of
Minnesota, as Lessor (the "Lessor") and the ECONOMIC DEVELOPMENT AUTHORITY OF
THE CITY OF ISANTI, MINNESOTA, a public body corporate and politic and duly organized
and existing under the laws of the State of Minnesota, as Lessee (the "Lessee").

WITNESSETH:

In consideration of the mutual covenants hereinafter set forth, the parties hereto agree as
follows:

ARTICLE I

DEMISE OF LAND AND WARRANTIES

Section 1.01 Demise. Subject to and upon the terms, conditions, covenants and
undertakings hereinafter set forth, Lessor hereby leases to Lessee, and Lessee hereby leases from

Lessor, Lessor's interest in the real property legally described on Exhibit A attached here, located
in [santi County, Minnesota (hereinafter called the "Land").

Section 1.02 Warranties. Lessor covenants and warrants to Lessee:

D That Lessor has authority to enter into, execute and deliver this Ground Lease,
and has duly authorized the execution and delivery of this Ground Lease;

2) That Lessor has determined that the Land can best be made suitable and
convenient for public purposes through Lessor's entering into this Ground Lease
and the Lease (as hereinafter defined), and the completion of the transactions
contemplated thereby;

3) That the Land is not subject to any dedication, easement, right of way, reservation
in patent, covenant, condition, restriction, lien or encumbrance which would
prohibit or materially interfere with the construction of certain buildings
(hereinafter called the "Improvements™) on the Land, as contemplated by the
Lease Agreement by and between Lessor and Lessee, of even date herewith
(hereinafter called the "Lease™);

€)) That all taxes, assessments or impositions of any kind with respect to the Land,
except current taxes, have been paid in full;

(5) That the Land is properly zoned for the purpose of the Improvements; and

(6) That Lessor has authority to enter into, execute and deliver the Lease, and has
duly authorized its execution and delivery.
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Section 1.03 Lessee's Warranties. Lessee covenants and warrants to Lessor that Lessee
has authority to enter into, execute and deliver this Ground Lease and the Lease, and has duly
authorized the execution and delivery of this Ground Lease and the Lease.

ARTICLE II

TERM AND RENT

Section 2.01 Term. The term of this Ground Lease shall commence as of the day and
year first above written, and shall end on December 15, 2046, subject to earlier termination as
provided in the Lease.

Section 2.02 Rent. The rent shall be One Dollar ($1.00) payable in advance on the date
hereof.

Section 2.03 Lease. In further consideration of the authorization, execution and
delivery of this Ground Lease by each of the parties, the parties have entered into the Lease and
have agreed to carry out and perform their obligations thereunder.

ARTICLE II1

USE OF PREMISES; ADDITIONAL COVENANTS

Section 3.01 Use. Lessee shall not use or permit the use of the Land for any unlawful
purpose.

Section 3.02 Quiet Enjoyment. Lessor covenants that upon Lessee's paying the rent
reserved herein, and performing all conditions and covenants set forth in this Ground Lease and
the Lease, Lessee shall and may peaceably have, hold and enjoy the Land for the term of this
Ground Lease. Lessee covenants that upon expiration of this Ground Lease, either on the date
specified in Section 2.01 or earlier pursuant to the terms of the Lease, it shall give Lessor
peaceable possession of the Land, together with the Improvements constructed thereon pursuant
to the Lease.

Section 3.03 Assignment and Subletting. Lessee shall have the right to assign or
mortgage its interest in this Ground Lease and Land, and to sublet the Land in accordance with
the Lease.

Section 3.04 Additional Covenants. In the event that any person or entity, however
organized (other than Lessee or any assignee of Lessee), shall be determined to hold any interest
that in any manner affects Lessor's good and merchantable title to the Land, Lessor shall use its
best efforts to acquire the interest in the Land so held, such acquisition to be made at Lessor's
sole cost and expense. Lessor hereby agrees to save and keep harmless Lessee, or any assignee
of Lessee, from and against any and all liabilities, obligations, losses, damages, penalties, claims,
actions, costs and expenses (including reasonable attorneys' fees) of whatever kind and nature,
imposed on, incurred by or asserted against Lessee, or any assignee of Lessee, that in any way
relate to or arise out of the assertion of any interest affecting Lessor's good and merchantable title
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to the Land by any person or entity, however organized (other than Lessee or any assignee of
Lessee).

Section 3.05  Environmental Matters. Lessor will hold Lessee harmless from and
indemnify and defend Lessee against any claims brought by any party involving any
environmental condition of the Land. The term "claim" shall include remediation costs, damage

costs, fines, penalties, forfeitures, administrative costs, consent agreements and orders, attorneys'
fees, consultant fees and laboratory fees.

Section 3.06 Release of Land. Lessee shall have the right to release Land from this
Ground Lease as provided in Section 8.7 of the Lease.

ARTICLE IV

LESSEE'S DEFAULT; REMEDIES

Section 4.01  Lessee's Default. The following shall be an "event of default” or a
"default” hereunder: if Lessee shall fail to (i) pay the rent provided herein, or (ii) observe or
perform any of the obligations of Lessee otherwise provided herein. ‘

Section 4.02  Lessor's Remedies. Upon the occurrence of an event of default by Lessee
hereunder, which shall remain uncured for thirty days after receipt by Lessee of written notice of
such event of default, Lessor may thereafter or any time subsequently during the existence of
such breach or default; (i) enter into and upon the Land and repossess the same, expelling and
removing therefrom all persons and property, and (ii) terminate this Ground Lease.

ARTICLE V

BINDING EFFECT; SUCCESSORS AND ASSIGNS

Section 5.01 Binding Effect. This Ground Lease shall be binding upon, and inure to the
benefit of, the parties hereto, and their successors and assigns.

Section 5.02  Applicable Law. This Ground Lease shall be interpreted and enforced in
accordance with the laws of the State of Minnesota.
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IN WITNESS WHEREOF, the parties hereto have executed this Ground Lease
Agreement as of the date first above written.

CITY OF ISANTIL, MINNESOTA, Lessor

By

Its Mayor

By

Its City Administrator

STATE OF MINNESOTA )
) ss.
COUNTY OF ISANTI )

The foregoing instrument was acknowledged before me on
2021, by Jeff Johnson and Josi Wood, the Mayor and City Administrator, respectively, of the
City of Isanti, a municipal corporation and political subdivision of the State of Minnesota, on
behalf of said City.

Notary Public

Signature and notary page to Ground Lease Agreement.
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ECONOMIC DEVELOPMENT
AUTHORITY OF THE CITY OF
ISANTI, MINNESOTA

Lessee

By

Its President

By

Its Secretary

STATE OF MINNESOTA )

) ss.
COUNTY OF ISANTI )

The foregoing instrument was acknowledged before me on 5
2021, by and , the President and the
Secretary, respectively, of the Economic Development Authority of the City of Isanti,

Minnesota, a public body corporate and politic of the State of Minnesota, on behalf of said
Authority.

Notary Public

Signature and notary page to Ground Lease Agreement.
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EXHIBIT A
Legal Description of Land

All that part of the Northwest Quarter of the Southeast Quarter of Section 29, Township
35, Range 23, described as follows: Beginning at the Southwest corner of the Northwest Quarter
of the Southeast Quarter; thence North along the West line of said Northwest Quarter of
Southeast Quarter a distance of 375 feet; thence South 89 degrees 57 minutes 50 seconds East
580.8 feet; thence South 1 degree 16 minutes 15 seconds East 375 feet and to the South line of
said Northwest Quarter of Southeast Quarter; thence West along said South line 580.8 feet, more
or less, and to the Southwest corner of said Northwest Quarter of said Southeast Quarter, being
the point of beginning and there to terminate.

Together with a nonexclusive easement for ingress, egress and utility purposes over and
across the South 295 feet of the Northeast Quarter of the Southwest Quarter of Section 29,
Township 35, Range 23 (as measured at right angles to the South line of said Northeast Quarter
of Southeast Quarter), lying easterly of the easterly right-of-way line of State Trunk Highway
No. 65 and westerly of a line drawn parallel with and distant 66 feet easterly of said easterly
right-of-way line of State Trunk Highway No. 65 (as measured at right angles to said easterly
right-of-way line).

And also including a nonexclusive easement for ingress, egress and utility purposes over and
across the South 66 feet of that part of the Northeast Quarter of the Southwest Quarter of Section
29, Township 35, Range 23, lying easterly of the East right-of-way line of State Trunk Highway
No. 65, as measured at right angles to the South line of said Northeast Quarter of Southwest
Quarter, [santi County, Minnesota.
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LEASE AGREEMENT
BETWEEN

ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF ISANTI,
MINNESOTA

as Landlord
and

CITY OF ISANTI, MINNESOTA
as Tenant

Dated as of June 1, 2021

Taft Stettinius & Hollister LLP (MLI)
2200 IDS Center

80 South 8™ Street

Minneapolis, Minnesota 55402
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THIS LEASE AGREEMENT (the "Lease") is dated as of June 1, 2021, and is between
the Economic Development Authority of the City of Isanti » Minnesota, a public body corporate
and politic, as Landlord (the "Landlord"), whose address is City Hall, 110 1** Avenue NW, Isanti,
Minnesota 55040-7372, and the City of Isanti, a municipal corporation and political subdivision
of the State of Minnesota, as Tenant (the "Tenant"), whose address is City Hall, 110 1 Avenue
NW, Isanti, Minnesota 55040-7372:

WITNESSETH:

WHEREAS, the Tenant is authorized by law to lease real and personal property as are
needed to carry out its governmental functions; and

WHEREAS, Tenant has determined that it is necessary for it to lease from Landlord

under this Lease certain real and personal property (the "Project") for purposes of financing the
Project; and

WHEREAS, the Landlord is willing to finance the acquisition and betterment of the
Project and to lease, or (in the case of the Land) sublease, the Project to Tenant, and the Tenant is
willing to rent the same from Landlord, all pursuant to this Lease.

NOW, THEREFORE, in the joint and mutual exercise of their powers, and in

consideration of the mutual covenants herein contained, the parties hereto recite and agree as
follows:
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ARTICLE I

DEFINITIONS AND EXHIBITS

Section 1.1.  Definitions. Each term defined in the Indenture which is used but not
otherwise defined herein shall have the same meaning in this Lease as is prescribed for that term
in the Indenture. Unless the context otherwise clearly requires, the terms defined in this Section
shall, for all purposes of this Lease, have the meanings herein specified.

Act: Collectively, the Landlord Powers Act and the Tenant Powers Act, as amended
from time to time.

Additional Rental Payments: The same as defined in Section 5.3 hereof.

Bond Closing: The date the Bonds are issued and delivered to the original purchaser.

Bond Counsel: The firm of Taft Stettinius & Hollister LLP, in Minneapolis, Minnesota,
or any other attorney or firm of attorneys nationally recognized as experienced in matters relating
to the tax-exempt financing of projects within the City and acceptable to the Landlord and the
Tenant.

Bond Fund: The Bond Fund created pursuant to Section 5.02 of the Indenture.

Bond Resolution: The resolution adopted by the Landlord's Board of Commissioners, its
governing body, on May 18, 2021, authorizing issuance and sale of the Series 2021A Bonds, as
the same may be amended, modified or supplemented by any amendments or modifications
thereof.

Bonds: The Series 2021A Bonds and Additional Bonds.

Business Day: Any day other than a Saturday, Sunday, legal holiday or a day on which
banking institutions in the city in which the principal corporate office of the Trustee is located
are authorized by law or executive order to be closed.

City: The City of Isanti, Minnesota.

Code: The Internal Revenue Code of 1986, as amended and the regulations promulgated
thereunder.

Completion Date: The date described in Section 3.5, evidencing completion of the
Project.

Construction Fund: The Construction Fund created pursuant to Section 4.02 of the
Indenture for the purpose of accounting for proceeds of the Bonds used to pay Project Costs.

Contractor: Any contractor from which Landlord has ordered or will order or with which
Tenant has contracted or will contract for the acquisition, construction and installation of any
portion of the Project.
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County: Isanti County, Minnesota.

Date of Original Issuance: June 16, 2021.

Environmental Law: The Comprehensive Environmental Response, Compensation and
Liability Act, 42 U.S.C. §9601 et seq.; the Resource Conservation and Recovery Act, 42 U.S.C.
§6901 et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. App. §1804 et seq., the
Federal Water Pollution Control Act, 33 U.S.C. §1251 et seq., the Clean Water Act, 33 U.S.C.
§1321 et seq. the Clean Air Act, 42 U.S.C. §7401 et seq., the Minnesota Environmental
Response and Liability Act, Minnesota Statutes, Chapter 115B, the Minnesota Petroleum Tank
Release Cleanup Act, Minnesota Statutes, Chapter 115C, and any other federal, state, county,
municipal, local or other statute, law, ordinance or regulation which may relate to or deal with
human health or the environment, all as may be from time to time amended.

Fiscal Year: The fiscal year of the Tenant, commencing January 1 of a given year and
extending through December 31 of the same year.

Governmental Unit: A "governmental unit" within the meaning of Section 141 of the
Code.

Ground Lease: The Ground Lease Agreement, dated as of June 1, 2021, between Tenant,
as lessor and Landlord, as lessee, whereby Tenant leases the Land to Landlord.

Hazardous Substances: Asbestos, ureaformaldehyde, polychlorinated biphenyls
("PCBs"), nuclear fuel or material, chemical waste, radioactive material, explosives, known
carcinogens, petroleum products and by-products and other dangerous, toxic or hazardous
pollutants, contaminants, chemicals, materials or substances listed or identified in, or regulated
by, any Environmental Law.

Holder(s): The registered owner(s) of Bonds on the bond register maintained by the
Trustee pursuant to the Indenture.

Independent Counsel: An attorney duly admitted to the practice of law before the highest
court of the State who is not a full-time employee of Landlord or Tenant.

Independent Engineer: An engineer or engineering firm or an architect or architectural
firm qualified to practice the profession of engineering or architecture under the laws of the State
and who is not a full-time employee of Tenant or Landlord.

Indenture: The Indenture of Trust, dated as of June 1, 2021, between the Landlord and
U.S. Bank National Association, St. Paul, Minnesota, as initial Trustee thereunder, pursuant to
which the Series 2021 A Bonds are issued.

Interest Payment Date: For the Series 2021A Bonds, each December 15 and June 15,
commencing June 15, 2022.

Land: The real property subleased to the Tenant under the Ground Lease and described
in Exhibit A hereto.

13239179v2



Landlord: Economic Development Authority of the City of Isanti, Minnesota, a public
body corporate and politic of the State, its successors and assigns.

Landlord Powers Act: Minnesota Statutes, Sections 469.090 through 469.1082 and all
powers granted to the Landlord therein.

Landlord Representative: The Landlord Representative as defined in the Indenture.

Lease: This Lease Agreement and all amendments thereto.

Net Proceeds: Any property insurance proceeds or condemnation award paid with
respect to the Project, net of the expenses incurred in the collection thereof.

Non-appropriation: The failure of the governing body of Tenant to appropriate money
for any Fiscal Year of Tenant sufficient for the continued performance and discharge by the
Tenant of its obligations under this Lease (including Tenant's obligations to make Rental
Payments hereunder); provided, that such Non-appropriation shall only be deemed to exist and
be effective hereunder if declared in and evidenced by the passage of a resolution of the City
Council of the Tenant specifically stating Tenant will no longer appropriate any moneys to pay
the Rental Payments due under this Lease for a designated upcoming Fiscal Year and all
subsequent Fiscal Years.

Payment Date: Any date on which a Rental Payment is required to be paid as provided in
Section 5.1 and as shown on the attached Exhibit B.

Permitted Encumbrances: As of any particular time: (i) liens for taxes and assessments
not then delinquent, or which Tenant may, pursuant to provisions of Section 7.3, permit to
remain unpaid, (ii) this Lease, the Ground Lease, the Indenture and amendments hereto or
thereto, (iii) Landlord's interest in the Project, (iv) any mechanic's, laborer's, materialmen's,
supplier's or vendor's lien or right not filed or perfected in the manner prescribed by law, and any
such lien which Tenant may, pursuant to Article VIIL, permit to remain unpaid, (v) utility, access,
and other easements and rights-of-way, restrictions, and exceptions affecting the Land existing as
of the date hereof, (vi) such minor defects, irregularities, encumbrances, easements, rights-of-
way, and clouds on title as normally exist with respect to property similar in character to the
Land and as do not in the aggregate materially impair the property affected thereby for the
purposes for which it was acquired, and (vii) building, zoning, and subdivision laws.

Plans and Specifications: The plans and specifications for the Project as in existence on
the date of issuance of the Bonds and approved by the Tenant, together with any additions
thereto or modifications thereof approved by all such parties.

Principal Payment Date: For the Series 2021 A Bonds, each December 15, commencing
December 15, 2022.

Project: The Project Improvements, the Project Equipment and the Land which are being
leased or, as to the Land, subleased to the Tenant pursuant to this Lease and which are more fully
described in the attached Exhibit A.
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Project Costs or Cost of the Project or Cost: All costs of purchase, construction and
installation of the Project including the following:

(a) fees and expenses of surveyors and engineers for estimates, surveys, soil borings,
environmental reports, and soil tests and other preliminary investigations and items necessary for
the commencement of construction, preparation of plans, drawings and specifications and
supervision of construction, as well as for the performance of all other duties of surveyors and

engineers in relation to the acquisition, construction, furnishing or equipping of the Project or the
making of this Lease;

(b) all costs and expenses of every nature incurred in constructing and furnishing the
Project Improvements and purchasing and installing the Project Equipment, including the actual
cost of labor, materials, machinery, furnishings and equipment as may be payable to contractors,

builders and materialmen in connection with the construction, furnishing and equipping the
Project;

© the cost of any insurance and performance and payment bonds maintained during
the construction of the Project;

(d) expenses of administration, supervision and inspection properly chargeable to the
Project; underwriting expenses, legal fees and expenses, fees and expenses of accountants and
other consultants, publication and printing expenses and other fees and expenses which are
necessary or incidental and to the making of this Lease and the issuance of the Bonds or to the
acquisition, purchase, construction, installation, furnishing and equipping of the Project;

(e) all other items of expenses not elsewhere specified in this definition as may be
necessary or incident to: (i) the making of the Ground Lease and this Lease; (ii) the construction,
installation, equipping and furnishing of the Project; and (iii) the financing thereof;

® reimbursement to Tenant or Landlord or those acting for it for any of the above-
enumerated costs and expenses incurred and paid by them before or after the execution of this
Lease (subject to the compliance, if applicable, with the "reimbursement regulations," being
Treasury Regulations, Section 1.150-2); and

(g) any other costs of the Project described in Section 3.3.

Project Equipment: All items of machinery, equipment, or other personal property
installed or acquired or to be acquired for installation in the Project Improvements or elsewhere
on the Land in accordance with the Plans and Specifications and paid for in whole or in part from

the proceeds of the Bonds, and all replacements thereof and substitutions therefor made pursuant
to Sections 6.6 or 8.5.

Project Improvements: The buildings, structures, improvements and fixtures located on
or to be purchased, constructed, renovated, bettered, enlarged and otherwise improved on the
Land in accordance with the Plans and Specifications, and all additions, alterations,
modifications and improvements thereof made pursuant to Sections 6.6 or 8.5, to be used by the
Tenant as an public works facility.
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Purchase Option Price: The price at which the Tenant may purchase the Project as set
forth in Article X.

Rental Payment: The payment due from Tenant to Landlord on each Payment Date
during the Term of this Lease, as provided, for the Series 2021 A Bonds, in Section 5.1 and
shown on the attached Exhibit B (assuming no prepayment or acceleration of the Series 2021A
Bonds), and exclusive of payments due under paragraph (e) of Section 5.1, and without giving
effect to credits available under said section.

Reserve Fund: The Reserve Fund created pursuant to section 5.03 of the Indenture.

Reserve Requirement. The Reserve Requirement as defined in the Indenture.

Series 2021A Bonds: The $3,280,000 Public Project Lease Revenue Bonds, Series
2021A (City of Isanti, Minnesota, Lease With Option to Purchase Project), dated the Date of
Original Issuance.

State: The State of Minnesota.

State and Federal Law or Laws: The Constitution and any law of the State and any rule
or regulation of any agency or political subdivision of the State; and any law of the United
States, and any rule or regulation of any federal agency.

Tenant: The City of Isanti, a municipal corporation and political subdivision of the State
of Minnesota.

Tenant Powers Act: Minnesota Statutes, Section 465.71 and 469.041, as from time to
time amended.

Tenant Representative: The City Representative as defined in the Indenture.

Term or Lease Term: The period commencing as of June 1, 2021, and ending on
December 15, 2036, subject to earlier termination in accordance with the provisions of this
Lease.

Trustee: The Trustee under the Indenture.
Section 1.2.  Exhibits.
The following Exhibits are attached to and by reference made a part of this Lease:

Exhibit A: A description of the Land, Project Improvements and Project Equipment
being leased by Tenant pursuant to this Lease.

Exhibit B: A schedule indicating the date and scheduled amount of each Rental Payment
(respecting the Series 2021A Bonds) coming due during the Lease Term (assuming no optional
prepayment or acceleration).

Exhibit C: Form of Draw Request.
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ARTICLE II

REPRESENTATIONS, COVENANTS AND WARRANTIES

Section 2.1.  Representations, Covenants and Warranties of Tenant. Tenant represents,
covenants and warrants as follows:

€)) Tenant is a municipal corporation and political subdivision duly organized and
existing under the Constitution and laws of the State.

(b) Tenant is authorized under the Constitution and laws of the State to execute and

deliver this Lease and to perform all of its obligations provided hereunder and contemplated
hereby.

©) The officers of Tenant executing this Lease have been duly authorized to execute
and deliver this Lease under the terms and provisions of a resolution of Tenant's governing body,
or by other appropriate official action.

(d) In authorizing and executing this Lease, Tenant has complied with all open
meeting, public bidding and other State and Federal Laws applicable to this Lease and the
Tenant.

(e) Tenant will not pledge, mortgage or assign this Lease, or its duties and obligations
hereunder to any other person, firm or corporation except as provided under the terms of this
Lease.

® The Project will be used during the Term of this Lease only to carry out the
governmental purposes of Tenant.

(2) During the Term of this Lease, Tenant will not take any action (or suffer any
action to be taken or circumstance to exist which is within the power of Tenant to prevent) the
effect of which would be (1) to cause the interest on the Bonds to become subject to federal
income taxation, including, but not limited to, permitting any entity that is not a Governmental
Unit to use, directly or indirectly, any portion of the Project in a trade or business so as to impair
the tax-exempt status of the Bonds, all within the meaning of Section 141 of the Code, or (2) to
cause the Bonds to be "arbitrage bonds" within the meaning of Section 148 of the Code.

(h) The Project will comply with all applicable land use, environmental control,
building, subdivision, and zoning ordinances and regulations, if any, and will be constructed
wholly within the boundaries of the Land.

(i) The execution and delivery hereof, the compliance with the terms and conditions
hereof, and the consummation of the transactions contemplated hereby, do not and will not
conflict with or result in a breach of the terms, conditions, and provisions of any restriction or
any agreement or instrument to which the Tenant is now a party or by which the Tenant is
bound, or constitute a default under any of the foregoing.
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)] There is no litigation, action, suit or proceeding pending (or to the best of Tenant's
knowledge, threatened) before any court, administrative agency, arbitrator or governmental body
that challenges (1) the authority of Tenant or its officers or its employees to enter into this Lease,
the Bond Purchase Agreement, or the Ground Lease, (2) the proper authorization, approval
and/or execution of this Lease and other documents contemplated hereby, (3) the ability of
Tenant otherwise to perform its obligations under this Lease, the Bond Purchase Agreement or
the Ground Lease and the transactions contemplated hereby, or (4) the issuance of the Series
2021A Bonds by the Landlord.

k) The Tenant has reviewed the Indenture respecting the Series 2021A Bonds and
hereby consents to the terms of the Indenture and agrees to be bound by and to discharge any
obligations specifically imposed upon the Tenant pursuant to the terms of the Indenture.

() The Tenant covenants, notwithstanding any termination of this Lease (whether
arising pursuant to an Event of Default, a Non-appropriation or otherwise), that it will use its best
efforts to assist the Landlord and/or the Trustee in re-leasing and/or selling the Project.

(m)  The Tenant certifies that this Lease is a "triple net" lease that requires the Tenant
to pay all expenses, taxes, fees, insurance premiums, rebate payments, reserve deposits and costs
associated with the Project and this Lease without the right of offset.

Section 2.2.  Representations, Covenants and Warranties of Landlord. Landlord
represents, covenants and warrants as follows:

(a) Landlord is a public body corporate and politic and a political subdivision, duly
organized and existing under the laws of the State and has power to enter into this Lease and by
proper action has duly authorized the execution of this Lease.

(b) The Project constitutes an authorized economic development project under the
Act.

(©) The governing body of Landlord has determined that the Project will promote the
public interest and welfare of the State of Minnesota and the City and the people thereof through
the provision of public facilities required for the purpose of providing various services to the
City residents within the City.

(d) The acquisition and construction of the Project, the issuance and sale of the Series
2021A Bonds, the execution and delivery of this Lease and the performance of all covenants and
agreements of the Landlord contained in this Lease have been duly authorized by the Bond
Resolution.

() Landlord has not made, done, executed or suffered and warrants that it will not
make, do, execute or suffer any act or thing whereby its Landlord's interest in the Project shall or
may be impaired or changed or encumbered, except as provided in the Indenture.

® To finance the Cost of the Project, Landlord proposes to issue the Series 2021A
Bonds.
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(2) There is no litigation pending or to the best of Landlord's knowledge threatened
against Landlord relating to the Indenture, the Bond Purchase Agreement, the Ground Lease, the
acquisition, equipping, installation, construction or financing of the Project or to the Series
2021A Bonds or to this Lease or questioning the organization, powers or authority of Landlord to
perform its obligations hereunder.

(h) The execution and delivery of this Lease, the fulfillment of or compliance with
the terms and conditions hereof, and the consummation of the transactions contemplated hereby
do not conflict with or result in a breach of the terms, conditions or provisions of any restriction
or any agreement or instrument to which Landlord is now a party or by which Landlord is bound
or constitute a default under any of the foregoing, or result in the creation or imposition of any

lien, charge or encumbrance whatsoever upon any of the property or assets of Landlord, or upon
the Project, except Permitted Encumbrances.
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ARTICLE III

ACQUISITION AND CONSTRUCTION OF PROJECT

Section 3.1.  Agreement to Construct the Project. Subject to the provisions of Section
3.6, the Landlord shall (1) construct, equip, better, install and otherwise complete the Project, or
causing the same to occur, and, subject to the terms and conditions of this Lease, which terms
and conditions the Landlord determines to be necessary, desirable and proper, or (2) provide for
and make all decisions with respect to such construction, equipping, installation and completion
of the Project. The Landlord hereby agrees to act and do all things, to perform all acts and
agreements hereinabove described in this section and to bring any actions or proceedings against
any person as the Landlord shall deem proper; and the Landlord further agrees that it will, in
accordance with the requirements set forth in this article, cause the construction, equipping,
installation and completion of the Project to occur. The parties hereto agree that, as between the
Landlord and the Tenant, the Landlord shall have the sole right of possession and use of the
Project for the purpose of causing the construction, installation, completion, operation and
maintenance of the Project.

Subject to the provisions in Section 12.2, and all authority hereby conferred, are granted
and conferred irrevocably in connection with the construction, equipping, installation, operation
and maintenance of the Project which shall not be terminated prior thereto by act of the Landlord
or of the Tenant. The Tenant agrees that title to Tenant's interest in any equipment, fixtures or
other personal property financed by the Bonds which are to be affixed to the Project to be
acquired after issuance of Bonds shall pass to the Landlord at the time such equipment, fixtures
or other personal property is delivered to the Project. All warranties and guarantees of all
contractors, subcontractors, suppliers, architects and engineers for the furnishing of labor,
materials or equipment or supervision or design in connection with the Project Costs and any
rights or causes of action arising from or against any of the foregoing are assigned to the
Landlord.

The Landlord agrees to cause the Project and all other facilities and equipment necessary
in connection therewith to be substantially acquired, constructed and installed on or before

Section 3.2. Agreement to Issue Bonds: Application of Bond Proceeds. In order to
provide funds for payment of Project Costs, the Landlord will issue and deliver to the initial
purchaser thereof the Series 2021A Bonds and the Landlord will deposit the proceeds of the
Series 2021A Bonds in the Bond Fund, the Reserve Fund, and the Construction Fund as provided
in the Indenture.

Section 3.3.  Disbursements from the Construction Fund. The Landlord has, in the
Indenture, authorized and directed the Trustee to use the moneys in the Construction Fund to
pay, or to reimburse the Landlord, for payments made, for the following costs and for the
following purposes:

¢)) All Project Costs, including the costs of acquiring, constructing, and equipping
the Project, including costs of labor and materials and other charges from architects, engineers,

10
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contractors, builders and material suppliers in connection with the design, planning, acquisition,
installation and construction of the Project, and including the reasonable expenses of any
employees of the Landlord performing any such functions (provided said employee costs are
properly chargeable as a capital cost of the Project);

) Interest accruing upon the Series 2021A Bonds prior to the Completion Date and
not covered by proceeds of the Series 2021 A Bonds and earnings thereon deposited in the Bond
Fund, and any interest which has accrued for any interim financing obtained by the Landlord
incident to the acquisition, installation and construction of the Project before the Series 2021 A
Bonds are delivered to the initial purchaser thereof:

3) The cost of any indemnity and surety bonds obtained in connection with the
Project, the fees and expenses of the Trustee during construction, taxes and other municipal
governmental charges levied or assessed during construction upon the Project or any property
acquired therefor, and the premiums for insurance, if any, in connection with the Project during
construction;

4) The cost of acquisition and installation of equipment for completion or operation
of the Project;

5) Fees and expenses of engineers and architects for surveys and estimates and other
preliminary investigations, preparation of plans and specifications, and supervising acquisition,
installation and construction, as well as for the performance of all other duties of engineers and
architects, as are specifically required in relation to the acquisition, installation and construction
of the Project or the issuance of Bonds therefor;

(6) Expenses of administration, supervision and inspection properly chargeable to the
Project, any administrative fees of the Landlord, legal expenses and fees, fiscal consultant
expenses and fees, financing charges, cost of audits and of preparing, offering and issuing the
Bonds, and initial and transaction fees and any expenses of the Trustee, incident to the
acquisition, installation, construction and financing of the Project; and also

@) Any other obligation or expense heretofore or hereafter incurred by the Landlord
or the Tenant in connection with the acquisition, installation, equipping and construction of the
Project.

All moneys in the Construction Fund (including moneys earned pursuant to the
provisions of Section 3.8) remaining after the Completion Date and payment in full of the items
provided for in the preceding subsections (1) to (7), inclusive, of this section, then due and
payable, shall be deposited in the Bond Fund, as provided in the Indenture, and credited against
amounts of Rental Payments due or to become due; provided that amounts approved by the
Landlord Representative, as to Project Costs, shall be retained by the Trustee in the Construction
Fund for payment of Project Costs not then due and payable but reasonably foreseen.

Each of the payments referred to in this section shall be made only upon the written order
of the Landlord Representative as to the Project Costs; provided, that interest accruing on the
Bonds during construction may be paid without an order of the Landlord Representative.
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Before any of the payments referred to in the preceding subsections of this section (other
than (2)) may be made, the Landlord Representative, as to the Project Costs, shall certify to the
Trustee with respect to each such payment by submitting the form of Draw Request attached
hereto as Exhibit C: (a) that none of the items for which the payment is proposed to be made has
theretofore been paid from the Construction Fund and (b) that each item for which the payment
is proposed to be made is or was necessary in connection with the Project and is or was a Project
Cost. In the case of any contract providing for the retention of a portion of the contract price,
there shall be paid from the Construction Fund only the net amount remaining after deduction of
any such portion.

Section 3.4.  Obligation of the Parties to Cooperate in Furnishing Documents to
Trustee. The Landlord agrees to cooperate in furnishing to the Trustee the documents referred to
in Section 3.3 that are required to effect payments out of the Construction Fund and to cause
such orders to be directed by the Landlord Representative, and to the Trustee as may be
necessary to effect payments out of the Construction Fund in accordance with Section 3.3. Such
obligation is subject to any provision of this Lease or the Indenture requiring additional
documentation with respect to payments and shall not extend beyond the moneys in the
Construction Fund available for payment under the terms of the Indenture.

Section 3.5.  Establishment of Completion Date. The Completion Date shall be
evidenced to the Trustee by a certificate signed by the Landlord Representative stating that
construction of the Project has been completed in accordance with the Plans and Specifications
and all labor, services, materials and supplies used in such construction, acquisition and
installation have been paid for.

Section 3.6.  Landlord Required to Pay Project Costs in Event Construction Fund
[nsufficient. In the event that, after the Series 2021A Bonds have been issued, the moneys in the
Construction Fund available for payment of the Project Costs should not be sufficient to pay all
costs required to complete the Project in accordance with the Plans and Specifications, the
Landlord agrees, for the benefit of the Tenant and the Holders of the Series 2021A Bonds, to
complete the Project and the Landlord shall pay the Costs thereof directly or by causing to be
deposited in the Construction Fund such amounts as are necessary and sufficient for payment of
the balance of the Project Costs, and to this end Landlord shall promptly perform its obligations.
The Tenant does not make any representation or warranty, either express or implied, that the
moneys which will be paid into the Construction Fund and which will be available for payment
of the Project Costs will be sufficient to pay all such Costs. The Landlord agrees that if after
exhaustion of the moneys of the Construction Fund the Landlord should pay any portion of the
Project Costs pursuant to the provisions of this Section, Landlord shall not be entitled to any
reimbursement therefor from the Tenant, the Trustee, or the Holders of any of the Series 2021A
Bonds or be entitled to any diminution in or postponement of the amounts payable under Section
5.1 or 5.3.

Section 3.7. Remedies to be Pursued Against Contractors and Subcontractors and Their
Sureties. In the event of default of any Contractor or subcontractor under any contract made by
it in connection with the Project or in the event of breach of warranty with respect to any
materials, workmanship, or performance guaranty, the Landlord will promptly proceed, either
separately or in conjunction with others, to exhaust the remedies of the Tenant or the Landlord
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against the Contractor or subcontractor so in default and against each such surety for the
performance of such contract. The Landlord agrees to advise the Tenant of the steps it intends to
take in connection with any such default. If the Landlord shall so notify the Tenant, the
Landlord may, at its own expense and in its own name or in the name of the Tenant, prosecute or
defend any action or proceedings or take any other action involving any such Contractor,
subcontractor or surety which the Landlord deems reasonably necessary, and in such event the
Tenant hereby agrees to cooperate fully with the Landlord and to take all action necessary to
effect the substitution of the Landlord for the Tenant in any such action or proceeding. Any
amounts recovered by way of damages, refunds, adjustments or otherwise in connection with the
foregoing, after deduction of expenses incurred in such recovery, prior to the Completion Date
shall be paid into the Construction Fund or, if recovered after the Completion Date and full

disposition of the Construction Fund in accordance with Section 3.3, shall be paid into the Bond
Fund.

Section 3.8.  Investment of Construction Fund and Reserve Fund Moneys Permitted.
Any moneys held as a part of the Construction Fund and Reserve Fund shall at the written
request of the Landlord Representative as to the Construction Fund be invested or reinvested by
the Trustee in Qualified Investments. The type, amount and maturity of such investments shall
be as specified by the Landlord Representative as to the Construction Fund. The Trustee may
make any and all investments permitted under this section through or from its own bond
department or any of its affiliates. The Landlord covenants that the portion of the Construction
Fund representing bond proceeds shall be directed to be invested and deposited only for a
temporary period pending the need for expenditure to pay Project Costs, and it further covenants
that said portion representing bond proceeds shall not be directed to be invested or used in such
manner that any of the Series 2021A Bonds would be "arbitrage bonds" for purposes of Section
148 of the Internal Revenue Code and regulations thereunder. The Landlord and Tenant
acknowledge that if the Landlord shall fail to provide written investment directions such amounts
shall be held by the Trustee uninvested and the Trustee is relying on any such written investment
direction as to the suitability and legality of such directed investment and its compliance with the
requirements of Section 5.05 of the Indenture.

The Landlord and Tenant acknowledge that regulations of the Comptroller of the
Currency grant the Landlord and Tenant the right to receive brokerage confirmations of the
security transactions as they occur. The Landlord and Tenant specifically waive such
notification to the extent permitted by law and will receive periodic cash transaction statements
which will detail all investment transactions.

Section 3.9.  Liens and Encumbrances. The Landlord shall pay, before delinquency, all
costs for work done or caused to be done by the Landlord which could result in any lien or
encumbrance on the Project or any part thereof, shall keep the title to the Project and every part
thereof free and clear of any lien or encumbrance in respect of such work, and shall, to the extent
permitted by law, indemnify and hold harmless the Tenant against any claim, loss, costs, demand
and legal or other expense, whether in respect of any lien or otherwise, arising out of the supply
of materials, services or labor for such work. The Landlord shall immediately notify the Tenant
of any lien, claim or lien or other action which affects the title to the Project or any part thereof,
and shall cause the same to be removed within five days (or such additional time as the Tenant
may permit in writing), failing which the Tenant may take such action as the Tenant deems
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necessary to remove the same and the entire costs thereof shall be immediately due and payable
by the Landlord to the Tenant; provided, however, that the Landlord may in good faith contest
any mechanic's lien by appropriate proceedings if (i) the contest does not involve the imminent
threat of forfeiture, sale or disturbance of the Project or any part thereof and (ii) the Landlord
provides such security as the Tenant or the Trustee, or both may reasonably request. The Tenant
shall not, without Landlord's prior written consent, which consent may be withheld in the
Landlord's absolute discretion, encumber its interest in the Project or any part thereof.
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ARTICLE IV

TERM OF LEASE

Section 4.1.  Lease Term. Landlord hereby leases the Project to Tenant, and Tenant
hereby leases, or in the case of the Land, subleases the Project from Landlord upon the terms and
conditions set forth in this Lease. This Lease shall be in effect for a Lease Term commencing
upon the date of this Lease and ending on the date the last Rental Payment is due and payable as
shown in Exhibit B unless terminated by Tenant at the end of any Fiscal Year of Tenant

occurring prior thereto in accordance with Section 4.3, or unless terminated as provided in
Section 4.6.

Section 4.2.  Possession and Enjoyment. Landlord hereby covenants to provide Tenant
during the Term of this Lease with the quiet use and enjoyment of the Project and Tenant shall
during the Term of this Lease peaceably and quietly have and hold and enjoy the Project, without
suit, trouble or hindrance from Landlord, except as expressly set forth herein. Landlord will, at
the request of Tenant and at Tenant's cost, join in any legal action in which Tenant asserts its
right to such possession and enjoyment to the extent Landlord lawfully may do so.

Section 4.3.  Termination by Tenant. In the sole event of Non-appropriation, Tenant
shall have the right to terminate this Lease, in whole but not in part, at the end of any Fiscal Year
of Tenant, in the manner and subject to the terms specified in this section and in Sections 4.5 and
4.6. Tenant may effect such termination by giving Landlord and the Trustee a written notice of
termination and by paying to Landlord any Rental Payments and any other amounts due pursuant
to Section 4.5 which are due and have not been paid and any other amount due pursuant to
Section 4.5 at or before the end of its then current Fiscal Year. Tenant shall give written notice
to the Trustee and the Landlord of any such termination not less than ninety days prior to the end
of such Fiscal Year. Ifthe Landlord and the Trustee are not delivered a written notice of an
event of Non-appropriation with a certified copy of a resolution of the City Council of the Tenant
stating that Tenant will no longer appropriate any moneys to pay the Rental Payments due under
this Lease, not less than ninety days prior to the end of a fiscal year then an event of Non-
appropriation is deemed not to have occurred. In the event of termination of this Lease as
provided in this section, Tenant shall convey to Landlord and release its interest under this Lease
in the Project in accordance with Section 12.3 immediately after termination of this Lease.

Section 4.4.  Intent to Continue Lease Term: Appropriations and Property Taxes.
Tenant presently intends to continue this Lease for its entire Term and to pay all Rental
Payments. The Tenant covenants that the chief financial official and/or other appropriate official
of the Tenant will include in the officer's annual budget for each Fiscal Year and thereby request
an appropriation by Tenant's City Council of an amount sufficient to meet Tenant's obligations
under this Lease. To provide sufficient funds to pay the Rental Payments due hereunder, subject
to the provisions in Section 4.3, Tenant shall include in each annual budget an appropriation
sufficient, and shall levy such taxes as may be necessary, when combined with any other
appropriated and available funds, to make the Rental Payments.

Section 4.5.  Effect of Termination. Upon any termination of this Lease as described in
Section 4.3, Tenant shall not be responsible for the payment of any additional Rental Payments
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coming due with respect to succeeding Fiscal Years. If Tenant does not deliver possession of the
Project to Landlord in accordance with Section 12.3 and convey to Landlord or release its
interest under this Lease in the Project immediately upon the termination of this Lease, the
termination shall nevertheless be effective, but Tenant shall be responsible for the payment of
damages in an amount equal to the amount of the Rental Payments coming due which are
attributable to the number of days after termination of this Lease during which Tenant fails to
take such actions and for any other loss suffered by Landlord as a result of Tenant's failure to
take such actions as required. Termination of this Lease for any reason shall not terminate
Tenant's obligations under Sections 2.1, 6.5 or 6.6 or relieve Tenant from any liability for the
nonperformance of any covenant in those sections or for any inaccuracy in the representations
contained in Section 2.1.

Section 4.6.  Termination of Lease Term. The Term of this Lease will terminate upon
any termination hereof by Tenant described in Section 4.3, upon a default by Tenant and
Landlord's election to terminate this Lease pursuant to Article XII, or upon the Tenant's exercise
of its option to purchase the Project pursuant to Article X and Tenant's payment of the Purchase
Option Price. Upon Tenant's purchase of the Project, this Lease and the Ground Lease shall
terminate and the Tenant thereupon shall become entitled to the Project AS IS, WITHOUT
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR
FITNESS FOR THE USE CONTEMPLATED BY TENANT, except that the Project shall
not be subject to any lien or encumbrance created by or arising through Landlord, other than
Permitted Encumbrances. To evidence the foregoing, the Landlord shall, at the request and
expense of Tenant, execute such documents as the Tenant reasonably determines are required to
convey and release to the Tenant, any and all of Landlord's remaining right, title and/or interest
in and to the Project.
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ARTICLE V

RENTAL PAYMENTS

Section 5.1.  Rental Payments. Subject to Tenant's exercise of its option to purchase

the Project or prepay in part Rental Payments pursuant to Article X, and payment of the Purchase
Option Price, Tenant shall:

(@) On or before the date identified on Exhibit B pay the Rental Payments as set forth
on Exhibit B.

(b) The Tenant shall have a credit against each Rental Payment to the extent of any
investment earnings which are available and which are in excess of amounts otherwise required

to pay principal of or interest on the Series 2021A Bonds or to cure any deficiency in the Reserve
Fund.

(c) In the event the Tenant shall have paid Rental Payments with respect to a Rental
Payment Date, but the funds on deposit in the Bond Fund are nevertheless insufficient to pay
such principal, premium (if any) and interest on the Bonds then due or to become due on such
Interest Payment Date, the Tenant will forthwith pay as Rental Payments the amount of the
deficiency

(d) If, for any reason, the balance in the Reserve Fund is less than the Reserve
Requirement, the Tenant shall, upon request of the Trustee made under Section 5.03(d) of the
Indenture, immediately pay to the Trustee, for deposit in the Reserve Fund, an amount sufficient
to restore the Reserve Fund to the Reserve Requirement. If sums are transferred from the
Reserve Fund to the Bond Fund under Section 5.03(c) of the Indenture, the Tenant shall make a
semiannual Rental Payment as described in Section 5.03(d) of the Indenture.

(e) The Tenant shall also have a credit against its Rental Payment obligations under
this section to the extent of funds transferred from the Reserve Fund to the Bond Fund to make
the last payments due on Outstanding Bonds, as described in Section 5.03(f) of the Indenture.

Section 5.2.  Place of Payment of Rental Payments. The Rental Payments provided for
in Section 5.1 shall be paid directly to the Trustee at its corporate trust office for the account of
Tenant for deposit in the Bond Fund or Reserve Fund, as provided in the Indenture.

Section 5.3.  Additional Rental Payments. The Tenant shall pay Additional Rental
Payments as follows:

(a) To the Trustee, for itself or remittance to the paying agents, promptly after being
billed, until the principal of and interest on the Bonds shall have been fully paid or provision for
the payment thereof shall have been made in accordance with the provisions of the Indenture, (i)
an amount equal to the annual fee of the Trustee as trustee, for the ordinary services of the
Trustee rendered and its ordinary expenses incurred under the Indenture during the preceding
billing period, (ii) the fees and charges of paying agents, authenticating agents, and registrars on
the Bonds for acting as paying agent, authenticating agent, and registrar as provided in the
Indenture, as and when the same become due, and (iii) the fees and charges of the Trustee for

17

13239179v2



necessary extraordinary services rendered by it and extraordinary expenses incurred by it under
the Indenture, as and when the same become due, other than the fees and charges which were
required by reason of the gross negligence or willful default of the Trustee under the Indenture;
provided, that the Tenant may, without creating a default hereunder, contest in good faith the
necessity for any such extraordinary services and extraordinary expenses and the reasonableness
of any such fees, charges or expenses; and

) To the Trustee or Landlord, as the case may be, upon demand, any amounts
advanced by the Trustee for the account of the Tenant or the Landlord under the Indenture or
advanced by the Landlord under this Lease; and

(©) To the Treasurer of Isanti County, or other appropriate authority or official for the
account of the Tenant and before the same become delinquent or any penalty attaches, all taxes,
special assessments, or other governmental charges imposed on or with respect to the Project or
any part thereof, subject to Section 7.3; and

(d) To the Landlord, all reasonable expenses incurred by the Landlord in connection
with the transactions contemplated hereby which are not otherwise required to be paid by the
Tenant under the terms of this Lease; and

(e) All other costs and expenses specifically required to be paid by the Tenant or
Landlord under the terms of this Lease or the Indenture.

® To the Landlord, upon its request or the request of the Trustee, any amount of
arbitrage profit required to be rebated to the United States under Section 6.07 of the Indenture.

Section 5.4. Rental Payments to be Unconditional. Except as provided in Section 4.3,
the obligation of Tenant to make Rental Payments required hereunder, and to perform and
observe all other covenants and agreements of Tenant contained herein, shall be absolute and
unconditional in all events and the obligation to make such Rental Payments shall remain
notwithstanding any dispute between Tenant and Landlord or any other person unless the
Landlord shall violate the Tenant's right to quiet enjoyment of the Project to such a degree that
Tenant no longer enjoys its right of possession to the Project. Tenant shall make all Rental
Payments and other payments required hereunder when due and shall not withhold any Rental
Payment or other payment pending final resolution of such dispute and Tenant shall not assert
any right of setoff or counterclaim against its obligation to make such Rental Payments or other
payments required under this Lease. Tenant shall have the right pursuant to Section 7.3 to in
good faith contest taxes, special assessments, utility or other charges in accordance with the
provisions of Section 7.3. However, nothing herein shall be construed to release Landlord from
the performance of its obligations hereunder; and if Landlord should fail to perform any such
obligation, Tenant may institute such legal action against Landlord as Tenant may deem
necessary to compel the performance of such obligation or to recover damages therefor.

Section 5.5. Current Expense. The obligations of Tenant under this Lease, including
its obligation to pay the Rental Payments due with respect to the Project, in any Fiscal Year for
which this Lease is in effect, shall constitute a current expense of Tenant for such Fiscal Year.
The Tenant's obligations hereunder shall be from year to year only and shall not constitute an
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indebtedness, liability or mandatory payment obligation of Tenant in any ensuing Fiscal Year
beyond the then current Fiscal Year. No provision herein shall be construed or interpreted as
creating a general obligation or other indebtedness of the Tenant within the meaning of any
constitutional or statutory debt limitation. Except for the lien herein created in the Project and
the proceeds thereof, nothing herein shall be construed to pledge or to create a lien on any taxes
or on any other class or source of money of the Tenant, nor shall any provision herein restrict the
future issuance of any bonds of the Tenant or obligations payable from any class or source of
Tenant moneys.
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ARTICLE VI

INSURANCE AND INDEMNIFICATION

Section 6.1.  Liability Insurance. The Tenant shall, at its own expense, cause
comprehensive liability and property damage insurance to be carried and maintained with respect
to the activities to be undertaken by and on behalf of the Tenant in connection with the use of the
Project substantially the same as insurance carried by the Tenant with respect to other
governmental activities.

Section 6.2.  Property Insurance. The Tenant shall cause casualty and property damage
insurance to be carried and maintained with respect to the Project in an amount at least equal to
the replacement value of the Project with a deductible not to exceed the deductible carried by the
Tenant with respect to other similar governmental buildings (except that during construction of
the Project, builders risk insurance, full value of completed structure - all risk coverage, may be
substituted for property insurance required for that portion of the Project). Such coverage must
apply exclusively to the Project and must be available to repair/rebuild the Project under all
circumstances after the occurrence of an insured peril. Full payment of insurance proceeds up to
the required policy dollar limit in connection with damage to the Project shall, under no
circumstances, be contingent on the degree of damage sustained at other facilities owned or
leased by the Tenant. The policy must explicitly waive any co-insurance penalty.

Section 6.3.  Worker's Compensation Insurance. If required by State law, Tenant shall
carry Worker's Compensation Insurance covering all employees on, in, near or about the Project,
and upon request, shall furnish to Landlord certificates evidencing such coverage throughout the
Term of this Lease.

Section 6.4. Requirements For All Insurance. All insurance policies (or riders or
endorsements to existing policies) required by this Article shall be taken out and maintained with
responsible insurance companies organized under the laws of one of the states of the United
States and qualified to do business in the State and rated A by Best or in the two highest
categories of Standard and Poor's and Moody's and shall contain a provision that the insurer shall
not cancel or revise coverage thereunder without giving written notice to the insured parties at
least thirty days before the cancellation or revision becomes effective. All insurance policies or
riders required by Sections 6.1 and 6.2 shall name Tenant, Landlord and Trustee as insured
parties and, with respect to the property insurance, shall also name the Landlord and Trustee as
loss payees. During the period of completion of the Project, the requirement that Landlord and
Trustee be named as an insured party under the liability insurance may be satisfied by having
Landlord and Trustee named as additional insureds under the liability insurance policy carried by
the general Contractor. Tenant shall annually deposit with the Trustee a certificate of the Tenant
stating that the insurance it carries for the Project is in full force and effect and complies with
Article VI of this Lease. Before the expiration of any such policy (or rider), Tenant shall furnish
to Landlord evidence that the policy has been renewed or replaced by another policy conforming
to the provisions of this Article. The Trustee has no duty or obligations to determine the
sufficiency of such insurance requirements.
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Section 6.5. Indemnification: Hazardous Substance.

Q)] Tenant assumes all risks and liabilities, whether or not covered by insurance, for
loss or damage to the Project or any portion thereof and for injury to or death of any person or
damage to any property, in any manner arising out of or incident to any possession, use,
operation or condition of the Project or any portion thereof, whether such injury or death be with
respect to agents or employees of Tenant or of third parties, and whether such property damage
be to Tenant's property or the property of others. To the maximum extent permitted by law,
Tenant hereby assumes responsibility for and agrees to indemnify, protect, save and keep
harmless Landlord and the Trustee from and against any and all liabilities, obligations, losses,
damages, penalties, claims, actions, costs and expenses (including reasonable attorney's fees) of
whatsoever kind and nature, imposed on, incurred by or asserted against Landlord or the Trustee
that in any way relate to or arise out of the possession, use, operation or condition of the Project
or the financing related thereto, unless caused by Landlord, the Trustee or their agents.

2) To the maximum extent permitted by law, the Tenant hereby agrees to defend,
indemnify and hold harmless Landlord, the Trustee and their officers, employees, agents,
successors and assigns (hereinafter collectively referred to as the "Indemnitees") from and
against, and shall reimburse each such Indemnitees for, any and all loss, claim, liability, damage,
judgment, penalty, injunctive relief, injury to person, property or natural resources, cost,
expense, action or cause of action arising in connection with or as the result of any past, present
or future existence, use, handling, storage, transportation, manufacture, release or disposal of any
Hazardous Substance in, on or under the Land, whether foreseeable or unforeseeable, regardless
of the source, the time of occurrence or the time of discovery (hereafter collectively referred to
as "Loss"). The foregoing indemnification against Loss includes, without limitation,
indemnification against all costs in law or in equity of removal, response, investigation, or
remediation of any kind, and disposal of such Hazardous Substances, all costs of determining
whether the Land is in compliance with, and of causing the Land to be in compliance with, all
applicable Environmental Laws, all costs associated with claims for damages to persons,
property, or natural resources, and the Indemnitees' reasonable attorneys' and consultants' fees,
court costs and expenses incurred in connection with any thereof.

3) The obligations of Tenant to indemnify the Indemnitees shall survive satisfaction
and payment in full of the Bonds, and termination of this Lease or the Landlord or Trustee
reacquiring possession of the Land under the Ground Lease. The rights of the Indemnitees
hereunder shall be in addition to any other rights and remedies which the Indemnitees may have
against the Land and the Tenant under this Lease or any other document or at law or in equity.

@) Notwithstanding anything in this Lease to the contrary, if Landlord should, after
subleasing the Land to the Tenant as provided herein, subsequently terminate this Lease and
reacquire possession of the Land under the Ground Lease (the date on which this event occurs
being the "Termination Date"), the indemnifications described in this section shall not apply to
any Loss incurred by Landlord or the Trustee as a direct result of affirmative actions of the
Landlord or the Trustee after Landlord or the Trustee has terminated this Lease and acquired
possession of the Land under the Ground Lease if such affirmative actions of the Landlord or the
Trustee are the sole and direct cause of the introduction and initial release of a Hazardous
Substance in, on or under the Land; provided, however, that the Tenant shall bear the burden of
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proof that the introduction and initial release of such Hazardous Substance (i) occurred
subsequent to the Termination Date, (ii) did not occur as a result of any action of the Tenant, and
(iii) did not occur as a result of a continuing migration or release of any Hazardous Substance
introduced prior to the Termination Date in, on, under or near the Project.

3) Except as expressly provided for in this section, the indemnifications provided
herein shall remain in full force and effect, including, without limitation, with respect to
Hazardous Substances which are discovered or released in, on or under the Land after the
Termination Date, and with respect to the continuing migration or release of any Hazardous
Substance previously introduced in, on, under or near the Land. The foregoing limitations shall
not affect or impair any rights, remedies or claims the Landlord or the Trustee may have outside
the scope of this indemnity, at law or in equity, with respect to the Tenant or others.

Section 6.6. Damage to or Destruction or Condemnation of Project. If after the
execution of this Lease all or any part of the Project is lost, stolen, condemned, destroyed or
damaged, or taken by condemnation, Tenant shall as soon as practicable after such event restore
and/or replace (as in the case may be required), or cause to be restored and/or replaced, the same
at Tenant's sole cost and expense such restoration or replacement to be of equal or greater value
to the Project or the applicable portion thereof immediately prior to the time of the loss
occurrence or condemnation, whereupon such restoration or replacement shall be substituted in
this Lease by appropriate endorsement, if necessary. By way of example but not limitation,
restoration shall include any demolition, clearance or other clean-up or safety measures
reasonably required in connection with any casualty, destruction or other loss of any portion of
the Project. The Net Proceeds payable with respect to the loss may be applied towards the costs
of such replacement or restoration.
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ARTICLE VII

OTHER OBLIGATIONS OF TENANT

Section 7.1.  Use: Permits. Tenant shall exercise due care in the construction, use,
operation and maintenance of the Project, and shall not install, use, operate or maintain the
Project improperly, carelessly, in violation of any State and Federal Law or for a purpose or in a
manner contrary to that contemplated by this Lease. Tenant shall obtain (or cause to be
obtained) all permits and licenses necessary for the construction, operation, possession and use
of the Project. Tenant shall comply with all State and Federal Laws applicable to the
construction, use, possession and operation of the Project, and if compliance with any such State
and Federal Law requires changes or additions to be made to the Project, such changes or
additions shall be made by Tenant at its expense.

Section 7.2.  Maintenance of Project by Tenant. Tenant shall, at its own expense,
maintain, preserve and keep the Project in good repair, working order and condition and shall
from time to time make all repairs and replacements necessary to keep the Project in such
condition. Neither Landlord nor Trustee shall have any responsibility for any of these repairs or
replacements.

Section 7.3.  Taxes, Other Governmental Charges and Utility Charges. Except as
expressly limited by this section, Tenant shall pay (or cause to be paid) all taxes and other
charges of any kind which are at any time lawfully assessed or levied against or with respect to
the Project, or which become due during the Term of this Lease, whether assessed against Tenant
or Landlord. Tenant shall also pay (or cause to be paid) when due all gas, water, steam,
electricity, heat, power, telephone, and other charges incurred in the operation, maintenance, use,
occupancy and upkeep of the Project, and all special assessments and charges lawfully made by
any governmental body for public improvements that may be secured by a lien on the Project;
provided that with respect to special assessments or other governmental charges that may
lawfully be paid in installments Tenant shall only be required to pay (or cause to be paid) such
installments, during the Term of this Lease as and when the same become due.

Tenant may, at its own expense and in its own name, in good faith contest any such taxes,
assessments, utility and other charges and shall notify the Landlord of such good faith contest
and, in the event of any such contest, may permit the taxes, assessments, utility or other charges
so contested to remain unpaid during the period of such contest and any appeal therefrom but
only if (1) nonpayment of any such items will not materially endanger the interest of Landlord in
the Project, nor subject to loss or forfeiture the Project or any part thereof, and (2) Tenant files
with the Trustee an opinion of Independent Counsel stating in effect that neither event will occur.
If both conditions are not satisfied Tenant shall promptly pay such taxes, assessments, utility or
other charges or provide Landlord with full security against any loss which may result from
nonpayment, in form satisfactory to Landlord.

Section 7.4.  Advances. If Tenant shall fail to perform any of its obligations under this
Article, Landlord may, but shall not be obligated to, take such action as may be necessary to cure
such failure, including the advancement of money, and Tenant shall be obligated to repay all
such advances on demand with interest from the date of the advance to the date of repayment.
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The interest rate on the advance (1) the rate of interest at which the Landlord borrowed the
money advanced or, (2) if the Landlord did not borrow the money, the rate of four percent (4%)
per annum.

Section 7.5.  Landlord Access to Project. Tenant agrees that Landlord shall have the
right at all reasonable times upon reasonable notice to examine and inspect the Project. Tenant
further agrees that Landlord shall have such rights of access to the Project as may be reasonably
necessary to cause the proper maintenance of any portion of the Project in the event of failure by
Tenant to perform its obligations hereunder.

Section 7.6.  Transfer of Functions. The Tenant covenants that it will, at all times
during the Term of this Lease, use the Project to the fullest extent possible in the governmental
functions of the Tenant. The Tenant further covenants that, to the extent it may lawfully do so
under the laws of the State of Minnesota, and to the extent it would not obviate the Tenant's right
to terminate this Lease at the end of any Fiscal Year, it will not transfer any governmental
functions from the Project to any other location during the Term of this Lease and will not
otherwise eliminate or diminish the use of the Project by the Tenant in its governmental
functions unless the Tenant promptly replaces such governmental functions with other functions
or programs of the Tenant which will be substituted at the Project for the transferred functions
for the remaining Term of this Lease.
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ARTICLE VIII
TITLE

Section 8.1.  Title. During the Term of this Lease title to the Project and any and all
repairs, replacements, substitutions and modifications to it under Sections 6.6 or 8.5 shall be in
the Landlord. Upon any termination of this Lease described in Section 4.3 or upon a default by
Tenant and Landlord's election to terminate this Lease pursuant to Article XII, Tenant shall have
no further interest in the Project under this Lease. In such event Tenant shall execute and deliver
to Landlord such documents as Landlord may request to evidence the termination of this Lease;
and upon request by Landlord, Tenant shall deliver possession of the Project to Landlord, in
accordance with Section 12.3.

Section 8.2.  Security Interest. The Tenant hereby grants to the Landlord a security
interest in all portions of the Project that are deemed personal property or fixtures pursuant to
applicable law, the proceeds thereof and all repairs, replacements, substitutions and
modifications thereto or thereof made pursuant to Section 8.5 and a security interest in the
proceeds of all insurance policies, in order to secure Tenant's payment of all Rental Payments
due during the Term of this Lease and the performance of all other obligations herein to be
performed by the Tenant. The Tenant will cause to be executed, filed and recorded all
instruments, including financing statements and continuation statements, and will perform such

acts as are required to establish and maintain a valid and perfected security interest in such
portions of the Project.

Section 8.3.  Liens. During the Term of this Lease, Tenant shall not, directly or
indirectly, create, incur, assume or suffer to exist any mortgage, pledge, lien, charge,
encumbrance or claim on or with respect to the Project, other than the respective rights of
Landlord and Tenant as herein provided and Permitted Encumbrances. Except as expressly
provided in Section 7.3 and this Article, Tenant shall promptly, at its own expense, take such
action as may be necessary to duly discharge or remove any such mortgage, pledge, lien, charge,
encumbrance or claim if the same shall arise at any time; provided that if any such lien for labor
or materials is established against the Project and Tenant shall first notify Landlord of Tenant's
intention to do so, Tenant may in good faith contest any such lien, and in such event may permit
the lien so contested to remain undischarged and unsatisfied during the period of such contest
and any appeal therefrom but only if (1) nonpayment of any such item will not materially
endanger the interest of Landlord in the Project and will not subject to loss or forfeiture the
Project or any part thereof, and (2) the Tenant files with the Landlord an opinion of Independent
Counsel stating in effect that neither event will occur. Tenant shall reimburse Landlord for any
expense incurred by Landlord in order to discharge or remove any such mortgage, pledge, lien,
charge, encumbrance or claim.

Section 8.4.  Installation of Tenant's Equipment. Tenant may at any time and from time
to time, in its sole discretion and at its own expense, install items of fixtures, equipment and
other personal property in or upon the Project. All such items shall remain the sole property of
‘Tenant, in which Landlord shall have no interest, and may be modified or removed by Tenant at
any time provided that Tenant shall repair and restore on a timely basis any and all damage to the
Project resulting from the installation, modification or removal of any such items. Nothing in
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this Lease shall prevent Tenant from purchasing items to be installed pursuant to this section
under a conditional sale or lease-purchase contract, or subject to a vendor's lien or security
agreement, as security for the unpaid portion of the purchase price thereof, or from entering into
any other loan agreement secured by a lien or security interest in such property provided that no
such lien or security interest shall attach to any part of the Project. Landlord and the Trustee
shall, at the request and expense of Tenant, execute such releases and other documents as Tenant
reasonably determines is necessary to facilitate such purchase or loan and as are consistent with
the rights of the parties under this Lease; and as a condition to executing such documents,
Landlord and the Trustee may require and in good faith conclusively rely upon a written
statement of Tenant that the documents comply with the provisions of this section.

Section 8.5.  Modification of Project. Subject to Tenant's rights under Section 8.4,
Tenant shall, at its own expense, have the right to make repairs to the Project, and to make
repairs, replacements, substitutions and modifications to all or any of the parts thereof. All such
work and any part or component used or installed to make a repair or as a replacement,
substitution or modification, shall thereafter comprise part of the Project and be subject to the
provisions of this Lease. Such work shall not in any way damage the Project or cause it to be
used for purposes other than those authorized under the provisions of State and Federal Law or
those contemplated by this Lease; and the Project, upon completion of any such work shall be of
value which is not less than the value of the Project prior to the commencement of such work.
Any property for which a replacement or substitution is made pursuant to this section may be
disposed of by Tenant in such manner and on such terms as are determined by Tenant. Landlord
shall also at Tenant's expense execute such other releases from the provisions of this Lease for
any replacement equipment as Tenant may reasonably request. For purposes of executing any
such amendment or document, Landlord and Trustee may require and in good faith conclusively
rely upon a written statement of Tenant that such amendment or document complies with the
provisions of this section.

Section 8.6. Easements and Utility Access. Tenant may, at Tenant's expense, at any
time and from time to time request Landlord to convey an easement affecting the Land to a
corporate utility or public body, or any other person, upon written certification by an
Independent Engineer that in its opinion the easement is necessary or desirable to provide road or
other access or utility service for the Project or other property and will not impair the usefulness
of the Project for the purposes contemplated in this Lease and will not destroy the means of
ingress therefrom and egress therefrom. No such easement shall result in any abatement of rents
or other sums payable by Tenant under this Lease. Landlord will execute the easement and will
join in the execution of a supplement to this Lease and the Ground Lease, providing for the
subordination of this Lease and the Ground Lease to any such easement; but the subordination
shall not become effective until the following items are filed with, and/or where applicable,
executed by, the Landlord:

48 a copy of the easement (or if Section 8.7 is applicable, release) executed or to be
executed by Landlord;

2) a plat or survey of the Land prepared and certified by a registered Minnesota land
surveyor, showing the land to be subjected to the easement as described in the easement (or if
Section 8.7 is applicable, the land to be released) and the location in relation thereto of all
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buildings, structures and permanently installed equipment on the land, and all other easements,
roads, tracks and utility installations;

3) evidence of the authority of the officers executing the lease supplement and
easement (or, if Section 8.7 is applicable, the release) on behalf of Landlord and Tenant,

including a certified copy of an authorizing resolution of the governing body of Landlord and of
Tenant; and

4 the certificate of the Independent Engineer.

Any money received by Tenant for the easement shall be remitted to the Landlord and credited to
the Bond Fund. For purposes of executing the instruments described in this section, Landlord
and Trustee may require and in good faith conclusively rely upon a written statement of Tenant
that the provisions of this section have been fully satisfied.

Section 8.7.  Release of Unimproved Land. Tenant may, at Tenant's expense, at any
time and from time to time request Landlord to release from the provisions of this Lease and the
Ground Lease any part of the Land on which no building, structure or permanently installed
equipment is situated, upon written certification by an Independent Engineer stating that in their
opinion the Land proposed to be released is not needed for the operation of the Project for the
purposes stated in this Lease, and that the release will not impair the usefulness of the Project for
these purposes and will not destroy the means of ingress thereto and egress therefrom. Landlord

will join in the execution of a supplement to this Lease providing for the release thereof, subject
to the following conditions:

(D the release shall not become effective until the filing with the Landlord of the
following items:

(A) the items described in paragraphs (1) to (4), inclusive, of Section 8.6; and

(B) an opinion of Independent Counsel stating that the above documents satisfy
the requirements of this Section and that the release is in appropriate form for
execution by the respective parties; and

2 the Tenant shall not be entitled to any abatement, reduction, or diminution of any
rents payable under this Lease.

Section 8.8.  Covenant For the Benefit of the Bondholders. Tenant recognizes the
authority of the Landlord to pledge all moneys receivable under this Lease, including any
proceeds from the sale of all or a part of the Project, as security for the payment of the principal
of and interest and redemption premiums, if any, on the Bonds. Each of the terms and provisions
of this Lease is a covenant for the use and benefit of the Holders of the Bonds, so long as any
thereof shall remain outstanding; and the Trustee shall be deemed, on behalf of the Bondholders,
a third party beneficiary of said terms and conditions; but upon payment in full of the Bonds and
of all fees and charges of the Trustee, all references in this Lease to the Bonds shall be
ineffective, and no Holder of any of the Bonds shall thereafter have any rights hereunder, save
and except those that shall have theretofore vested.
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ARTICLE IX

PROJECT WARRANTIES

Section 9.1.  Selection of Project. The Project and the Contractors have been and are to
be selected by Landlord, and Tenant shall have no responsibility in connection therewith, or with
respect to the suitability of the Project for the use intended by Landlord or any delay or failure by
the Contractors to construct the Project for use by Tenant.

Section 9.2.  Construction and Maintenance of Project. Landlord is obligated to
construct, inspect or maintain the Project or any portion thereof under any circumstances, such
actions shall not be the obligation of Tenant.

Section 9.3.  Contractors' Warranties. For and during the Term of this Lease, all of its
interest in all Contractors' warranties and guarantees, express or implied, issued on or applicable
to the Project, are assigned to the Landlord and the customary services furnished in connection
with such warranties and guarantees are to be obtained at Landlord's expense.

Section 9.4.  Disclaimer of Watranties. THE PROJECT IS LEASED TO TENANT
HEREUNDER AS IS, AND LANDLORD MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE VALUE, DESIGN,
CONDITION, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR
FITNESS FOR THE USE CONTEMPLATED BY TENANT OF THE PROJECT, OR ANY
OTHER REPRESENTATION OR WARRANTY WITH RESPECT TO THE PROJECT.
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ARTICLE X

PREPAYMENT

Section 10.1. When Available. Tenant shall have the option to purchase Landlord's
interest in the Project on December 15, 2029, and any date thereafter, for a Purchase Option
Price equal to the principal amount of the Bonds outstanding and accrued interest to the next day

on which they may be called for redemption, plus past due Rental Payments, and only in the
manner provided in this Article.

Section 10.2. Exercise of Purchase Option. Tenant shall give notice to Landlord and
Trustee of its intention to exercise its purchase option not less than forty-five days prior to the
date on which the option is to be exercised and shall deposit with the Trustee on the date of
exercise an amount equal to all Rental Payments and any other amounts then due or past due and
the applicable Purchase Option Price. The purchase shall be on the date on which the option is
to be exercised at the office of Landlord.

Section 10.3. Release of Landlord's Interest. Upon exercise by Tenant of its option to
purchase Landlord's interest in the Project and payment of the Purchase Option Price, this Lease
and the Ground Lease shall terminate and Tenant thereupon shall become entitled to the Project
AS IS, WITHOUT WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES
OF MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE OR FITNESS
FOR THE USE CONTEMPLATED BY TENANT, except that the Project shall not be subject to
any lien or encumbrance created by or arising through Landlord other than Permitted
Encumbrances. To evidence the foregoing, Landlord and Trustee, as agent for and on behalf of
the Bondholders, shall, at the request and expense of Tenant, execute such documents as Tenant
reasonably determines are required to convey and release to Tenant, any and all of their
remaining right, title and/or interest in and to the Project.

Section 10.4. Defeasance. Tenant shall have the option to provide for the payment of
the Rental Payments (and, if applicable, the Purchase Option Price) by the deposit with the
Trustee in escrow on behalf of the holders of the Bonds of cash or securities for which the full
faith and credit of the United States are pledged for the payment of principal and interest or
which are guaranteed as to payment of principal and interest by the United States, in an amount
sufficient (together with interest earnings thereon) to provide for payment of said Rental
Payments (and, if applicable, the Purchase Option Price) prior to their respective Payment Dates
as provided in Section 5.1 through their final maturity date, or such earlier date upon which an
option to purchase would have been exercisable by Tenant; provided that such earlier date is
designated by Tenant as the date on which the applicable Purchase Option Price shall be paid;
and provided further that Tenant files with Landlord and Trustee an opinion of Bond Counsel
stating in effect that such defeasance will not impair the tax exempt status of the Bonds. Upon
exercise by Tenant of this option, this Lease and the Ground Lease shall terminate and, at the
request and expense of Tenant, Landlord and Trustee shall convey and release their interest in
the Project as provided in Section 10.3. For purposes of executing such release both the
Landlord and Trustee may in good faith conclusively rely upon a report of an independent
certified public accountant stating in effect that the sums held in escrow satisty the payment
requirement set forth in this section.
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Section 10.5. Partial Prepayment or Defeasance. Tenant shall have the option to prepay
on December 15, 2029, or any date thereafter a portion of any Rental Payment selected by the
Tenant and scheduled to become due under this Lease. The Tenant shall also have the option to
provide for the payment or prepayment, in increments, of a portion of Rental Payments
scheduled to become due under this Lease by depositing in escrow with the Trustee sufficient
funds for that purpose, in the manner and subject to the conditions set forth in Section 10.4 as if
(a) those Rental Payments to be paid or prepaid were the only Rental Payments then scheduled to
become due under this Lease and (b) any of the Rental Payments to be prepaid were the Purchase
Option Price.

Section 10.6. Exercise of Partial Prepayment or Defeasance Option. Tenant shall give
notice to Landlord and Trustee of its intention to exercise its option to partially prepay Rental
Payments or defease its Rental Payment obligations, in whole or part, as provided in Sections
10.4 and 10.5. Tenant shall give such notice not less than forty-five days prior to the date on
which a portion of any Rental Payments are to be prepaid, in whole or part, or the Purchase
Option Price is to be paid, and shall deposit with Trustee on the date of exercise the sum required
to effect such prepayment or defeasance.

Section 10.7. Credit for Partial Prepayment or Defeasance. If Tenant partially prepays
or defeases any Rental Payments under Section 10.5 and thereafter elects to acquire the Project
as provided in this article, the Tenant shall be entitled to credit against the applicable Purchase
Option Price an amount equal to a portion of the Rental Payments scheduled to come due after
the date as of which the applicable Purchase Option Price is calculated and taken into account at
the time such partial prepayment or defeasance occurred.
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ARTICLE X1

ASSIGNMENT, SUBLEASING, MORTGAGING AND SELLING

Section 11.1.  Assignment by Landlord. Except for Landlord's assignment of this Lease
to the Trustee pursuant to the Indenture, Landlord shall not assign this Lease, in whole or in part,
and no such purported assignment thereof shall be effective. The Landlord's sole obligation is to
provide to the Tenant quiet enjoyment of the Project. Subject to the provisions of the Indenture,
any and all of Landlord's rights, title and/or interest in and to this Lease, the Rental Payments and
other amounts due hereunder and the Project may only be assigned and reassigned in whole to
the Trustee without the consent of the Tenant.

Section 11.2. Assignment and Subleasing by Tenant. Neither this Lease nor Tenant's
interest in the Project may be assigned or subleased by Tenant without the written consent of
Landlord, and the Trustee and any such assignment or sublease shall not relieve Tenant from its
obligations hereunder, including without limitation the obligation to make the Rental Payments
hereunder; provided that Landlord's consent to any other sublease shall not be required if (1) the
sublease provides that the sublessee will not take any action in derogation of Tenant's obligations
hereunder, (2) a copy of the sublease is filed with Landlord and the Trustee, (3) the term of the
sublease coincides with the term of this Lease, and (4) either (A) the sublease is to a
Governmental Unit or (B) an opinion of Bond Counsel is first filed with the Landlord and the
Trustee stating in effect that the sublease will not impair the tax-exempt status of the Bonds.

Section 11.3. Restriction on Mortgage or Sale of Project by Tenant. Tenant will not
sell, transfer or convey its interest in the Project or any portion thereof during the Term of this
Lease without the written consent of Landlord.
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ARTICLE XII

EVENTS OF DEFAULT AND REMEDIES

Section 12.1. Events of Default Defined. The following shall be "events of default"
under this Lease and the terms "events of default” and "default" shall mean, whenever they are
used in this Lease, with respect to the Project, any one or more of the following events:

(i) Failure by Tenant to pay any Rental Payment or other payment
required to be paid under this Lease at the time specified herein and, except in the case of
a failure to pay when due any Rental Payment, the continuation of said failure for a
period of seven days.

(i) Failure by Tenant to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as referred to in clause (i)
of this section, for a period of thirty days after written notice specifying such failure and
requesting that it be remedied has been given to Tenant by Landlord, unless Landlord
shall agree in writing to an extension of such time prior to its expiration; provided,
however, if the failure stated in the notice cannot be corrected within the applicable
period, Landlord will not unreasonably withhold its consent to an extension of such time
if corrective action is instituted by Tenant within the applicable period and diligently
pursued until the default is corrected.

(i) The filing by Tenant of a voluntary petition in bankruptcy; or failure
by Tenant promptly to lift any execution, garnishment or attachment of such consequence
as would impair the ability of Tenant to carry on its governmental or proprietary function;
or adjudication of Tenant as a bankrupt; or assignment by Tenant for the benefit of
creditors, or the entry by Tenant into an agreement of composition with creditors; or the
approval by a court of competent jurisdiction of a petition applicable to Tenant in any
proceedings instituted under the provisions of federal bankruptcy laws, or any similar
acts which may hereafter be enacted.

(i) The vacation or abandonment by the Tenant of the Project for a period
of ninety consecutive days.

The provisions of this section and Section 12.2 are subject to the following limitation: if by
reason of force majeure Tenant is unable in whole or in part to carry out its obligations under this
Lease with respect to the Project, other than its obligation to pay Rental Payments with respect
thereto. which shall be paid when due notwithstanding the provisions of this paragraph, Tenant
shall not be deemed in default during the continuance of such inability. The term "force
majeure” as used herein shall mean, without limitation, the following: acts of nature; strikes,
lockouts or other labor disturbances; acts of public enemies; orders or restraints of any kind of
the government of the United States of America or the State or their respective departments,
agencies or officials, or any civil or military authority; insurrections; riots, landslides;
earthquakes; fires; storms; droughts; floods; explosions; breakage or accident to machinery,
transmission pipes or canals; or any other cause or event not reasonably within the control of
Tenant and not resulting from its negligence. Tenant agrees, however, to remedy with all
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reasonable dispatch the cause or causes preventing Tenant from carrying out its obligations
under this Lease; provided that the settlement of strikes, lockouts and other labor disturbances
shall be entirely within the discretion of Tenant and Tenant shall not be required to make
settlement of strikes, lockouts and other labor disturbances by acceding to the demands of the

opposing party or parties when such course is, in the reasonable judgment of Tenant, unfavorable
to Tenant.

Section 12.2. Remedies on Default. Whenever any event of default referred to in
Section 12.1 shall have happened and be continuing with respect to the Project, the Landlord,
shall have the right, at its option and without any further demand or notice, to take one or any
combination of the following remedial steps:

(1) Landlord, with or without terminating this Lease, may declare all
Rental Payments due or to become due during the Term of the Lease to be immediately
due and payable by Tenant, whereupon such Rental Payments shall be immediately due
and payable. If Landlord has not terminated the Lease and has not declared all Rental
Payments immediately due and payable and if Tenant has cured the event of default and
has paid the late charge provided in Section 12.6, if applicable, the Tenant shall be
restored to its former position before the event of default occurred.

() Landlord, with or without terminating this Lease, may repossess the
Project or any portion thereof by giving Tenant written notice to vacate the Project,
whereupon Tenant shall do so in the manner provided in Section 12.3; or in the event
Tenant fails to do so within ten days after receipt of such notice, Landlord may enter
upon the Project and take possession of the Project and charge Tenant for costs incurred
in repossessing such portion of the Project, including reasonable attorneys' fees. Tenant
hereby expressly waives any damages occasioned by such repossession.

(i) If'the Landlord terminates this Lease and takes possession of the
Project or any portion thereof, Landlord shall have the right to lease or sell the Landlord's
interests in the Project or any portion thereof, subject to Tenant's fee simple title interest
therein, in a commercially reasonable manner at public or private sale in accordance with
applicable State laws, and the Tenant agrees to use its best efforts to assist the Landlord
in so doing. Landlord shall apply the proceeds of such sale to pay the following items in
the following order; (a) all costs incurred in securing possession of the Project and
prepayment of the Bonds; (b) all expenses incurred in completing the sale; and (c) the
balance of any accrued Rental Payments owed by Tenant.

(1) Landlord may take any other remedy available at law or in equity to
require Tenant to perform any of its obligations hereunder.

In no event, however, shall the Tenant be liable under this Article XII for Rental Payments (or
the equivalent thereof) in excess of the moneys appropriated by it on a yearly basis (other than
for any additional Rental Payments due if the Tenant occupies the Project after termination of
this Lease pursuant to Section 4.3).
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Section 12.3. Return of Project. Upon the termination of this Lease prior to the payment
of all Rental Payments in accordance with Exhibit B, Tenant, shall vacate the Project in the
condition, repair, appearance and working order required in Section 7.2, reasonable wear and
tear, damage by the elements and insured damage excepted in the following manner as may be
specified by Landlord; (i) by executing such documents as Landlord reasonably deems necessary
to transfer all of Tenant's right, title and interest under this Lease in and to the Project to
Landlord and (ii) by paying all reasonable costs and expenses whether incurred by the Landlord
or Trustee (including attorneys fees) with respect to such transfer of the Property; provided that
nothing herein shall limit the rights of the City as fee owner of the Land subject to the rights of
the Landlord under the Ground Lease. If Tenant refuses to return the Project in the manner
designated, Landlord may repossess the Project and charge to Tenant the costs of such
repossession or pursue any remedy described in Section 12.2.

Section 12.4. No Remedy Exclusive. No remedy conferred upon or reserved to
Landlord by this Article is intended to be exclusive and every such remedy shall be cumulative
and shall be in addition to every other remedy given under this Lease. No delay or omission to
exercise any right or power accruing upon any default shall impair any such right or power or
shall be construed to be a waiver thereof but any such right and power may be exercised from
time to time and as often as may be deemed expedient by Landlord or the Trustee.

Section 12.5. Agreement to Pay Attorneys' Fees and Expenses. In the event either party
to this Lease should default under any of the provisions hereof and the non-defaulting party or
Trustee should employ attorneys and/or incur other expenses for the collection of moneys or for
the enforcement of performance or observance of any obligation or agreement on the part of the
defaulting party herein contained, the defaulting party agrees that it will on demand therefor pay
to the non-defaulting party or Trustee, as the case may be, the reasonable fees and expenses of
such attorneys and/or such other reasonable expenses so incurred by the non-defaulting party or
Trustee.

Section 12.6. Late Charge. Whenever any event of default referred to in Section 12.1,
clause (1), hereof shall have happened and be continuing with respect to the Project, Landlord
shall have the right, at its option and without any further demand or notice, to require a late
payment charge equal to four percent of the delinquent amount or such lesser amount as may be
permitted by Minnesota law if four percent exceeds the applicable limit under Minnesota law,
and Tenant shall be obligated to pay the same immediately upon receipt of Landlord's written
invoice therefor; provided, however, that this section shall not be applicable if or to the extent
that the application thereof would affect the validity of this Lease.

Section 12.7. Effect of 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 breach
hereunder.
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ARTICLE XIII

ADMINISTRATIVE PROVISIONS

Section 13.1. Notices. All notices, certificates, legal opinions or other communications
hereunder shall be sufficiently given and shall be deemed given if personally delivered or if
telecopied or delivered by overnight express mail, with a copy to be sent by first class U.S. mail,
postage prepaid, to the addresses specified in Section 13.07 of the Indenture; provided that
Landlord and Tenant, by notice given hereunder, may designate different addresses to which
subsequent notices, certificates, legal opinions or other communications will be sent.

Section 13.2. Financial Information. Tenant shall annually provide Landlord with
current financial statements and budgets, and such other financial information relating to the
ability of Tenant to continue this Lease as may be requested by Landlord.

Section 13.3. Binding Effect. This Lease shall inure to the benefit of and shall be
binding upon Landlord and Tenant and their respective successors and assigns.

Section 13.4. Severability. In the event any provision of this Lease shall be held invalid
or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or
render unenforceable any other provision hereof,

Section 13.5. Amendments, Changes and Modifications. This Lease may be amended
or any of its terms modified only by written document duly authorized, executed and delivered
by Landlord and Tenant.

Section 13.6. Captions. The captions or headings in this Lease are for convenience only
and in no way define, limit or describe the scope or intent of any provision, Article, Section or
Clause of this Lease.

Section 13.7. Further Assurances and Corrective Instruments. Landlord and Tenant
agree that they will, from time to time, execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such supplements hereto and such further instruments as
may reasonably be required for correcting any inadequate or incorrect description of the Project

hereby leased or intended so to be, or for otherwise carrying out the expressed intention of this
Lease.

Section 13.8. Execution In Counterparts. This Lease may be simultancously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

Section 13.9. Applicable Law. This Lease shall be governed by and construed in
accordance with the laws of the State.
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IN WITNESS WHEREOF, Landlord and Tenant have respectively caused this Lease to
be duly executed in their names and on their behalf by their duly authorized representatives.

ECONOMIC DEVELOPMENT AUTHORITY OF
THE CITY OF ISANTI, MINNESOTA
Landlord

By
Its President

By
Its Secretary

STATE OF MINNESOTA )

) ss.
COUNTY OF ISANTI )
The foregoing instrument was acknowledged before me on , 2021, by
and , the President and the Secretary,

respectively, of the Economic Development Authority of the City of Isanti, Minnesota, a public
body corporate and politic of the State of Minnesota, on behalf of said Authority.

Notary Public

Signature and Notary page to Lease Agreement.
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CITY OF ISANTI, MINNESOTA, Tenant

By

Its Mayor

By

Its Administrator

STATE OF MINNESOTA )
) ss.
COUNTY OF ISANTI )

The foregoing instrument was acknowledged before me on , 2021, by
Jeff Johnson and Josi Wood, the Mayor and Administrator, respectively, of the City of Isanti, a
municipal corporation and political subdivision of the State of Minnesota, on behalf of said City.

Notary Public

__Signature and Notary page to Lease Agreement.
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EXHIBIT A

DESCRIPTION OF LAND, PROJECT
IMPROVEMENTS AND PROJECT EQUIPMENT

Part I
Land

All that part of the Northwest Quarter of the Southeast Quarter of Section 29, Township
35, Range 23, described as follows: Beginning at the Southwest corner of the Northwest
Quarter of the Southeast Quarter; thence North along the West line of said Northwest Quarter
of Southeast Quarter a distance of 375 feet; thence South 89 degrees 57 minutes 50 seconds
East 580.8 feet; thence South 1 degree 16 minutes 15 seconds East 375 feet and to the South
line of said Northwest Quarter of Southeast Quarter; thence West along said South line 580.8
feet, more or less, and to the Southwest corner of said Northwest Quarter of said Southeast
Quarter, being the point of beginning and there to terminate.

Together with a nonexclusive easement for ingress, egress and utility purposes over and
across the South 295 feet of the Northeast Quarter of the Southwest Quarter of Section 29,
Township 35, Range 23 (as measured at right angles to the South line of said Northeast
Quarter of Southeast Quarter), lying easterly of the easterly right-of-way line of State Trunk
Highway No. 65 and westerly of a line drawn parallel with and distant 66 feet easterly of said
easterly right-of-way line of State Trunk Highway No. 65 (as measured at right angles to said
easterly right-of-way line).

And also including a nonexclusive easement for ingress, egress and utility purposes over
and across the South 66 feet of that part of the Northeast Quarter of the Southwest Quarter of
Section 29, Township 35, Range 23, lying easterly of the East right-of-way line of State
Trunk Highway No. 65, as measured at right angles to the South line of said Northeast
Quarter of Southwest Quarter, Isanti County, Minnesota.

Part I1
Project Improvements

All buildings, structures, improvements and fixtures located on or to be purchased, constructed,
renovated, bettered, enlarged, and otherwise improved on the Land (more specifically defined in
Section 1.1 of this Lease).

Part I1I
Project Equipment

All items of machinery, equipment and other personal property installed or to be acquired for
installation in the Project (more specifically defined in Section 1.1 of this Lease).

A-1
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EXHIBIT B

SCHEDULE OF RENTAL PAYMENTS

Economic Development Authority of the City of Isanti, Minnesota
$3,280,000 Public Project Lease Revenue Bonds, Series 2021A

Due Date Principal Interest Rental Payments

Total $3,280,000.00 $ $

B-1



EXHIBIT C

DRAW REQUEST CERTIFICATE

L of the Economic Development Authority of the City of Isanti,
Minnesota (the "Authority) hereby requisition from the Construction Fund created by a Indenture
of Trust (the "Indenture"), dated as of June 1, 2021, between the Authority and U.S. Bank
National Association, as Trustee, relating to the issuance by the Authority of $3,280,000 Public
Project Lease Revenue Bonds, Series 2021A (City of Isanti, Minnesota, Lease With Option to
Purchase Project) and in accordance with Section 3.3 of the Lease Agreement dated June 1, 2021
between the Authority and the City of Isanti, Minnesota (the "Lease"), the sums indicated in
Exhibit A to be paid to the parties listed therein in payment and/or reimbursement for payment
for the work described therein. A copy of each bill setting forth each item of Project Cost to be
paid or reimbursed (and in the case of reimbursement evidence of payment of such item of Cost)
as herein provided is attached hereto and incorporated herein by reference.

I HEREBY CERTIFY THAT:

(a) each item of Project Cost for which payment or reimbursement is herein
requested was necessary in connection with the Project and has not formed the basis for
any previous payment from the Construction Fund;

(b) with respect to all Project Cost items incurred under any construction contract
providing for the retention of a portion of the contract price, the total amount certified for
payment or reimbursement of such Project Costs does not exceed the net contract price
after deducting any portion to be withheld.

Landlord Representative

C-1
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EXHIBIT A

Schedule of Amounts Due and Payable From Construction Fund Directly to Named Payees:

Name and Address Payment Work Done
of Payee Requested by Payee

Schedule of Amounts Due and Payable To Authority From Construction Fund as Reimbursement
for Payment by Authority:

Name and Address Work Done
of Payee Paid Reimbursement By Payee of
By City Requested City
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INDENTURE OF TRUST

BETWEEN

ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF ISANTI, MINNESOTA,
as Issuer

U.S. BANK NATIONAL ASSOCIATION,
as Trustee

Dated as of June 1, 2021

This Instrument Drafted By:

Taft Stettinius & Hollister LLP (MLI)
2200 IDS Center

80 South 8" Street

Minneapolis, Minnesota 55402
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TRUST INDENTURE

THIS TRUST INDENTURE, dated as of June 1, 2021, is by and between the Economic
Development Authority of the City of Isanti , Minnesota, a public body corporate and politic of
the State of Minnesota (herein sometimes called the "Issuer"), and U.S. Bank National
Association, a national banking association having its main corporate office and principal place
of business in St. Paul, Minnesota (herein sometimes called the "Trustee"):

WITNESSETH:

WHEREAS, the Issuer is authorized under the laws of Minnesota, including Minnesota
Statutes, Sections 469.090 through 469.1082, and the powers conferred on the Issuer therein
(collectively, the "Issuer Powers Act") to issue revenue bonds in aid of certain projects; and

WHEREAS, the City of [santi, Minnesota (the "City") is authorized under Minnesota
Statutes, Section 465.71 and 469.041 as amended (the "City Powers Act"), to acquire the interest
in real and personal property pursuant to a Lease Agreement, dated as of June 1, 2021 (the
"Lease"), and

WHEREAS, the Issuer has agreed to issue its $3,280,000 Public Project Lease Revenue
Bonds, Series 2021A (City of Isanti, Minnesota, Lease with Option to Purchase Project), dated as
of the Date of Original Issuance as hereinafter defined (the "Series 2021 A Bonds"), the proceeds
of which will be used to finance the cost of construction of a municipal liquor store (the
"Project") in the City under the Issuer Powers Act; and

WHEREAS, the Issuer has deemed it advisable to enter into this Indenture and has duly
authorized the issuance of the Series 2021A Bonds as provided herein; and

WHEREAS, the proceeds of the Series 2021 A Bonds, together with any other required
funds, will be used for the specific authorized purpose of providing funds to pay Project Costs;
and

WHEREAS, the Lease requires that, from and after the date hereof, the City make Rental
Payments thereunder in amounts and at times sufficient to pay the principal of, premium, if any,
and interest on the Series 2021 A Bonds, when due; and

WHEREAS, the execution and delivery of this Indenture and the Lease and the issuance
of the Series 2021 A Bonds have been authorized by the Board of Commissioners, the governing
body, of the Issuer pursuant to a resolution adopted by the Board of Commissioners on May 18,
2021 (the "Bond Resolution"); and

WHEREAS, the Project is essential to the operations of the Issuer and the City; and

WHEREAS, the form of the Series 2021A Bonds, is in substantially the form attached
hereto as Exhibit B; and

WHEREAS, the Trustee hereby accepts the trust created by this Indenture and in
evidence thereof has joined in the execution hereof;
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NOW, THEREFORE, THIS INDENTURE WITNESSETH:
GRANTING CLAUSES

That the Issuer in order to secure the payment of the principal of and interest on the
Bonds issued under this Indenture according to their tenor and effect and the performance and
observance of each and all of the covenants and conditions herein and therein contained, and for
and in consideration of the premises and of the purchase and acceptance of the Bonds by the
respective purchaser or purchasers and Holders thereof, and for other good and valuable
considerations, the receipt whereof is hereby acknowledged, has executed and delivered this
Indenture and has granted, bargained, sold, assigned, transferred, conveyed, warranted, pledged
and set over, and by these presents does hereby grant, bargain, sell, assign, transfer, convey,
warrant, pledge and set over, unto the Trustee (which the Trustee does hereby accept and

assume) and to its successor or successors in the trust hereby created and to its or their assigns
forever:

IL.

All of the rights, title and interests and privileges of the Issuer in, to and under the )
Lease except for the rights of the Issuer under Sections 5.3(c), 6.5, 12.5 and 12.6 of the Lease,
and (ii) the Ground Lease.

II.

A first lien on and pledge of (i) the moneys and investments in the Bond Fund and
Reserve Fund covenanted to be created and maintained under this Indenture and (ii) moneys and
investments in the Construction Fund not used to pay Project Costs.

[IL.

The option and any and all other property of every name and nature from time to time
hereafter by delivery or by writing of any kind conveyed, assigned or transferred, or in which a
security interest is granted, by the Issuer or the City or by anyone on behalf of them or with their
written consent, to the Trustee, which is hereby authorized to receive any and all such property at
any and all times and to hold and apply the same to the terms hereof, and all insurance proceeds

and condemnation awards or other moneys represented by "Trust Moneys" (as defined in Section
5.01).

TO HAVE AND TO HOLD all and singular the said property hereby conveyed and

assigned, or agreed or intended so to be, to the Trustee, its successor or successors in trust and its
and their assigns, FOREVER.

IN TRUST NEVERTHELESS, upon the terms and trust herein set forth, for the equal
and proportionate benefit, security and protection of all Holders of the Bonds issued or to be
issued under and secured by this Indenture, without preference, priority or distinction as to lien
or otherwise of any of the Bonds over any of the others.
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PROVIDED, HOWEVER, that if the Issuer, its successors or assigns, shall well and truly
pay or cause to be paid the principal of the Bonds and the premium (if any) and interest due or to
become due thereon, at the times and in the manner mentioned in the Bonds, according to the
true intent and meaning thereof, or shall provide, as permitted hereby, for the payment thereof by
depositing with the Trustee sums sufficient to pay the entire amount due or to become due
thereon, and shall well and truly keep, perform and observe all the covenants and conditions
pursuant to the terms of this Indenture to be kept, performed and observed by it and shall pay to
the Trustee all sums of money due or to become due to it in accordance with the terms and
provisions hereof; then upon such final payment this Indenture and the rights hereby granted,
including the estate, right and interest of the Trust Estate (as herein defined) shall cease,
determine and be void; otherwise, this Indenture to be and remain in full force and effect.

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared that, all
Bonds issued and secured hereunder are to be issued, authenticated and delivered and all
property hereby assigned or pledged is to be dealt with and disposed of under, upon and subject
to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as
hereinafter expressed, and the Issuer does hereby agree and covenant with the Trustee and with
the respective Holders from time to time, of the Bonds, as follows:
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ARTICLE I

DEFINITIONS AND INTERPRETATION

Section 1.01 Definitions. Unless the context otherwise requires, the terms defined in this
article and in the recitals and succeeding articles of this Indenture shall, for all purposes of this
Indenture and of any indenture supplemental hereto, have the meanings herein specified; and any
term defined in the Lease which is used but not otherwise defined herein shall have the meaning
in this Indenture as is prescribed for that term in the Lease.

Act: collectively the Issuer Powers Act and the City Powers Act, as amended from time
to time.

Additional Bonds: any additional bonds issued pursuant to the terms and conditions of
Section 2.11.

Additional Rental Payments: rent payable for the purposes provided for in Section 5.3 of
the Lease.

Beneficial Owner: means the person for which a DTC Participant holds an interest in the
Bonds as shown on the books and records of the DTC Participant.

Board: the Board of Commissioners, the governing body, of the Issuer.

Bond Counsel: means Taft Stettinius & Hollister LLP or any other attorney or firm of
attorneys nationally recognized as experienced in matters relating to the tax-exempt financing of
projects within the City and acceptable to the City and the Issuer.

Bond Fund: the Bond Fund created under Section 5.02.
Bond Register: the register maintained by the Trustee pursuant to Section 2.04.
Bond Resolution: the resolution adopted by the Board on May 18, 2021, authorizing the

issuance and sale of the Series 2021A Bonds, as the same may be amended, modified or
supplemented.

Bonds: the Series 2021A Bonds and any Additional Bonds.

Cede & Co.: means, initially, Cede & Co., as nominee of DTC and any successor or
subsequent such nominee designated by DTC respecting DTC's functions as book-entry
depository for the Bonds.

Certificate: a certification in writing required or permitted by the provisions of the Lease
or the Indenture, signed and delivered to the Trustee or other proper person or persons.

Certified Resolution: a copy of a resolution of the Board, certified by the Issuer's
Secretary or other appropriate official to have been duly adopted by the Board and to be in full
force and effect on the date of such certification.
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City: the City of Isanti, Minnesota, a municipal corporation and political subdivision of
the State of Minnesota.

City Powers Act: Minnesota Statutes, Sections 465.71 and 469.041, as from time to time
amended.

City Representative: the City Administrator, or any other person at any time designated
in writing by the City to act in such capacity as evidenced by a written certificate furnished to the
[ssuer and the Trustee containing the specimen signature of such person and signed for the City
by the Mayor.

Co-Trustee: Any co-trustee as permitted pursuant to Section 8.18.

Collateral Document: collectively, the Lease, the Ground Lease and any other security
instruments now or hereafter given to the Trustee by the Issuer or the City to secure the Bonds.

Completion Date: the date certified as provided in Section 3.5 of the Lease.

Construction Fund: the Construction Fund created under Section 4.02.

Construction Period: the period between the beginning of construction of the Project or
the date on which the Series 2021A Bonds are first delivered to the purchaser thereof, whichever
is earlier, and the Completion Date.

Date of Original Issuance: June 16, 2021.

Default: a default by the Issuer in the performance or observance of any of the
covenants, agreements or conditions on its part contained in this Indenture, exclusive of any
notice or period of grace required to constitute a default an "Event of Default” as described in
Section 7.01.

. DTC: means Depository Trust Company, New York, New York, a limited purpose trust
company organized under the laws of the State of New York, or any successor book-entry
securities depository for the Bonds appointed pursuant to Section 2.09.

DTC Participant: means those broker-dealers, banks and other financial institutions from
time to time for which DTC holds Bonds or securities as depository.

Event of Default: an Event of Default described in Section 7.01 which has not been
cured.

Financial Newspaper: The Isanti-Chicago County Star or any other newspaper or journal
of general circulation in the English language in Isanti, Minnesota.

Fiscal Year: the fiscal year of the City, currently being the 12-month period commencing
on January 1 in each year and ending on December 31, of the same year.

Funds: the Bond Fund, the Reserve Fund, and the Construction Fund.
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Government Obligations: direct obligations of the United States of America or
obligations the full and timely payment of the principal of and any interest on which is
unconditionally guaranteed by the United States of America.

Ground Lease: the Ground Lease Agreement, dated as of June 1, 2021 between the City
as lessor, and the Issuer as lessee, whereby the City leases the Land to the Issuer.

Holder. Bondholder or Owner: the person or persons in whose name any Bond shall be
registered.

[ndenture: this Indenture of Trust, and any amendments or supplements hereto.

Independent: any person who is not an officer or a full-time employee of the Issuer or
the City.

Independent Counsel: an Independent attorney duly admitted to practice law before the
highest court of any state.

Independent Engineer: an Independent engineer or engineering firm or an Independent
architect or architectural firm qualified to practice the profession of engineering or architecture
under the laws of the State of Minnesota.

Interest Payment Date: for the Series 2021A Bonds, each December 15 and June 15
commencing June 15, 2022.

Internal Revenue Code: the Internal Revenue Code of 1986, as amended from time to
time.

Issuer: the Economic Development Authority of the City of Isanti , Minnesota.

Issuer Powers Act: Minnesota Statutes, Sections 469.090 to 469.1082 and all powers
referenced therein as from time to time amended.

Issuer Representative: the President or the Secretary of the Issuer and any other person
or persons at the time designated to act on behalf of the Issuer by written certificate furnished to

the Trustee, containing the specimen signature of such person and signed on behalf of the Issuer
by its President or Secretary.

Land: the real property leased to the Issuer under the Ground Lease and described in
Exhibit A hereto.

Lease: the Lease Agreement, dated as of June 1, 2021, by and between the Issuer, as
Landlord, and the City, as Tenant.

Opinion of Counsel: a written opinion of counsel (who need not be Independent Counsel
unless so specified) appointed by the Issuer or City.
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Outstanding: used as of any particular time with reference to Bonds, means (subject to
the provisions of Section 9.03 pertaining to Bonds held by the Issuer or the City) ail Bonds
theretofore authenticated and delivered by the Trustee under the Indenture except: (i) Bonds
theretofore cancelled by the Trustee or surrendered to the Trustee for cancellation; (ii) Bonds for
the payment or redemption of which funds or direct obligations of or obligations fully guaranteed
by the United States of America in the necessary amount shall have theretofore been deposited
with the Trustee (whether upon or prior to the maturity or the redemption date of such Bonds),
provided that if such Bonds are to be redeemed prior to the maturity thereof, notice of such
redemption shall have been given pursuant to Article III, or provision satisfactory to the Trustee
shall have been made for the giving of such notice, all as provided in Article X; and (iii) Bonds
in lieu of or in substitution for which other Bonds shall have been authenticated and delivered by
the Trustee pursuant to the terms of Section 2.07 pertaining to replacement of Bonds.

Project Costs: the costs defined in the Lease.
Purchaser: Northland Securities, Inc., Minneapolis, Minnesota.

Qualified Investments: obligations in which the Issuer is authorized by law to invest,
subject to the further limitation that they also constitute one of the following:

A. governmental bonds, notes, bills, mortgages (excluding high-risk
mortgage-backed securities), and other securities, which are direct obligations or are
guaranteed or insured issues of the United States, its agencies, its instrumentalities, or
organizations created by an act of Congress;

B. any security which is a general obligation of any state or local government
with taxing powers which is rated "A" or better by a national bond rating service;

C. any security which is a revenue obligation of any state or local
govemnment with taxing powers which is rated "AA" or better by a national bond rating
service;

D. a general obligation of the Minnesota housing finance agency which is a

moral obligation of the state of Minnesota and is rated "A" or better by a national bond
rating agency;

E. commercial paper issued by United States corporations or their Canadian
subsidiaries that is rated in the highest quality category by at least two nationally
recognized rating agencies and matures in 270 days or less;

F. time deposits that are fully insured by the Federal Deposit Insurance
Corporation or bankers acceptances of United States banks;

G. agreements or contracts for guaranteed investment contracts if issued or
guaranteed by United States commercial banks, domestic branches of foreign banks,
United States insurance companies, or their Canadian subsidiaries, the credit quality of
short- and long-term unsecured debt of the issuer's or guarantor's of which must be rated
in one of the two highest categories by a nationally recognized rating agency; and should
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the issuer’s or guarantor's credit quality be downgraded below "A", the government entity
must have withdrawal rights;

H. agreements or contracts for shares of a Minnesota joint powers investment
trust whose investments are restricted to securities described in Minnesota Statutes,
Sections 118A.04 and 118A.05;

L. agreements or contracts for units of a short-term investment fund
established and administered pursuant to Regulation 9 of the Office of the Comptroller of
the Currency, in which investments are restricted to securities described in Minnesota
Statutes, Sections 118A.04 and 118A.05;

J. agreements or contracts for shares of an investment company which is
registered under the Federal Investment Company Act of 1940 and which holds itself out
as a money market fund meeting the conditions of Rule 2a-7 of the Securities and
Exchange Commission and is rated in one of the two highest rating categories for money
market funds by at least one nationally recognized statistical rating organization; or

K. agreements or contracts for shares of an investment company which is
registered under the Federal Investment Company Act of 1940, and whose shares are
registered under the Federal Securities Act of 1933, as long as the investment company's
fund receives the highest credit rating and is rated in one of the two highest risk rating
categories by at least one nationally recognized statistical rating organization and is
invested in financial instruments with a final maturity no longer than 13 months.

Ratings of Qualified Investments referred to herein shall be determined at the time of
purchase of such Qualified Investments and the Trustee shall have not duty or obligation to
monitor the ratings of Qualified Investments after the initial purchase of such Qualified
[nvestments including at the time of reinvestment of earnings thereof.

Rebate Expert: Bond Counsel or any other person experienced in matters relating to

compliance with the rebate requirements under Section 148(f) of the Code, selected by the
[ssuer.

Rebate Fund: any "Rebate Fund" created by the Trustee under Section 6.07.

Regular Record Date: the meaning given that term in Section 2.05.

Rental Payments: rental payments payable by the City under Article V of the Lease.

Representation Letter: means such letter of representations to DTC or other
documentation required by DTC as a condition to its acting as book-entry depository for the
Bonds together with any replacement thereof or amendment or supplement thereto (and
including any structured procedures or policies referenced therein or applicable thereto)

respecting the procedures and other matters relating to DTC's role as book-entry depository for
the Bonds.

Reserve Fund: the Reserve Fund created under Section 5.03.

8
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Reserve Requirement: the amount(s) required pursuant to Section 5.03 as the Reserve
Requirement to secure payment of the Series 2021A Bonds.

Responsible Officer: means, when used with respect to the Trustee, any officer within
the corporate trust department of the Trustee, including any vice president, assistant vice
president, assistant secretary, assistant treasurer, trust officer or any other officer of the Trustee
who customarily performs functions similar to those performed by the persons who at the time
shall be such officers, respectively, or to whom any corporate trust matter is referred because of
such person's knowledge of and familiarity with the particular subject and who shall have direct
responsibility for the administration of this Indenture.

Series 2021 A Bonds: the $3,280,000 Public Project Lease Revenue Bonds, Series 2021A
(City of Isanti, Minnesota, Lease with Option to Purchase Project), dated the Date of Original
Issuance, of the Issuer authorized by this Indenture and the Bond Resolution and described in
Section 2.01.

Special Record Date: has the meaning set forth in Section 2.05.

Trustee: U.S. Bank National Association, St. Paul, Minnesota, or the successor thereto at
the time serving as such trustee under this Indenture.

Trust Funds: the funds established under this Indenture, other than the Rebate Fund.

Trust Estate: the property and funds described in the granting clauses of this Indenture,
including the Trust Funds.

Section 1.02 Additional Provisions as to Interpretation. All references herein to
"articles", "sections" and other subdivisions are to the corresponding articles, sections or
subdivisions of this Indenture; and the words "herein", "hereof”, "hereunder" and other words of
similar import refer to this Indenture as a whole and not to any particular Article, Section or
subdivision hereof. The terms defined in this article shall include the plural as well as the

singular.

Whenever in this Indenture it is provided or permitted that there be deposited with or held
in trust by the Trustee money or funds in the necessary amount to pay or redeem any Bonds, the
amount so to be deposited or held shall be the principal amount of such Bonds and all unpaid
interest thereon to maturity, except that in the case of Bonds which are to be redeemed prior to
maturity and in respect of which there shall have been furnished to the Trustee proof satisfactory
to it that notice of such redemption on a specified redemption date has been duly given or
provision satisfactory to the Trustee shall be made for such notice, the amount so to be deposited
or held shall be the principal amount of such Bonds and interest thereon to the redemption date,
together with the redemption premium, if any.

Any terms defined in the Lease but not defined herein shall have the same meaning
herein unless the context hereof clearly requires otherwise.

This Indenture is governed by and shall be construed in accordance with the laws of the
State of Minnesota.
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IT IS THE SPECIFIC PURPOSE AND INTENT OF THIS INDENTURE, AND ANY
OTHERS ANCILLARY HERETO, THAT THE ISSUER SHALL UNDERGO NO EXPENSE
OF WHATEVER NATURE, KIND OR VARIETY. THE TRUSTEE AND THE ISSUER
(AND THE CITY) DO SPECIFICALLY AGREE THAT THE CITY SHALL PAY ANY AND
ALL EXPENSES AND FEES OF THE TRUSTEE RELATING DIRECTLY OR INDIRECTLY
TO THE PROJECT IN ANY FASHION WHATEVER. IN THE EVENT ANY CONFLICT OF
LANGUAGE SHALL BE NOW OR SUBSEQUENTLY DETERMINED, THIS PROVISION

SHALL IN ALL RESPECTS GOVERN THE FISCAL RESPONSIBILITIES OF BOTH THE
ISSUER AND THE CITY.

10

13239183v2



ARTICLE II

FORM, EXECUTION AND REGISTRATION OF BONDS

Section 2.01 Form, Maturities and Denomination of Series 2021A Bonds. The Series
2021A Bonds shall be designated "Economic Development Authority of the City of Isanti,
Minnesota, $3,280,000 Public Project Lease Revenue Bonds, Series 2021A (City of Isanti,
Minnesota, Lease With Option to Purchase Project)". The form of the Series 2021A Bonds shall
be substantially in the form set forth in Exhibit B. The Series 2021A Bonds shall be in printed
form in the denomination of $5,000, or any integral multiple thereof, initially numbered R-1 and
upwards or in such other manner as the Trustee may determine, and shall be dated the Date of
Original Issuance. The Series 2021 A Bonds issued in exchange for or transfer of other Series
2021A Bonds shall bear interest from the date to which interest has been paid on the Series
2021A Bonds being surrendered for exchange on transfer. The Series 2021A Bonds shall bear
interest payable semiannually on December 15 and June 15 of each year, commencing June 15,
2022 (each and “Interest Payment Date”). The principal or redemption price (if applicable) of the
Series 2021A Bonds shall be payable to the Holder upon presentation and surrender at the office
of the Trustee, except as otherwise provided in Section 2.09. The Series 2021 A Bonds shall be
payable in such coin or currency of the United States of America as may at the time be legal
tender for the payment of public and private debts, and interest on Series 2021A Bonds shall be
paid by check or draft mailed to the Holder at the Holder's address. The Regular Record Date for
the payment of interest on the Series 2021A Bonds payable on any Interest Payment Date shall be
the first day (whether or not a Business Day) of the calendar month of such Interest Payment
Date. The Series 2021 A Bonds shall be in the aggregate principal amount of $3,280,000, shall
mature on December 15 in the years and amounts and shall bear interest at the rates per annum,
according to years of maturity, as follows:

Year Amount Interest Rate Year Amount Interest Rate
2022 $ % 2030 $ %

2023 2031

2024 2032

2025 2033

2026 2034

2027 2035

2028 2036

2029

Section 2.02 Execution of Bonds. The Bonds shall be executed in the name of the Issuer
by the manual or facsimile signatures of the President and Secretary of the Issuer, and each Bond
shall be authenticated by the manually executed signature of a Responsible Officer of the Trustee,
which is hereby designated and appointed as authenticating agent, paying agent, registrar, and
transfer agent for the Bonds. The official seal of the Issuer shall be omitted from the Bonds, as
permitted by law. In the event that any of the officers who shall have signed any of the Bonds
shall cease to be officers of the Issuer before the Bonds shall have been authenticated or delivered
by the Trustee, issued by the Issuer, or transferred or exchanged, such Bonds may nevertheless be
authenticated, delivered, and issued, and upon such authentication, shall be binding upon the
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Issuer as though those officers who signed and sealed (if not omitted) the same had continued to
be such officers of the Issuer; and, also, any Bond may be (but shall not be required to be) signed
on behalf of the Issuer by such person who, at the actual date of execution of such Bond, shall be
the proper officer of the Issuer, notwithstanding that on the date of such Bond such person shall
not have been such an officer of the Issuer. Upon the execution and delivery of this Indenture, the
Issuer shall execute and deliver the Series 2021A Bonds to the Trustee for authentication.

Section 2.03 Authentication of Bonds. No Bond shall be valid or obligatory for any
purpose or shall be entitled to any right or benefit hereunder unless a Responsible Officer of the
Trustee shall manually endorse and execute on such Bond a certificate of authentication
substantially in the form of the Trustee's certificate set forth in Exhibit B hereto. Such Trustee's
certificate upon any Bond executed on behalf of the Issuer shall be conclusive evidence that the
Bond so authenticated has been duly issued under this Indenture and that the Holder thereofis
entitled to the benefits of this Indenture.

No Bonds shall be authenticated by the Trustee except in accordance with this article.

The Trustee shall not be required to authenticate any Bond or Bonds unless provided with
the documents referred to in Section 2.08.

Section 2.04 Registration, Transfers and Exchange. As long as any of the Bonds issued
hereunder shall remain outstanding, the Trustee shall, on behalf of the Issuer, maintain and keep
at the office of the Trustee, acting in its capacity as paying agent and registrar for Bonds, records
for the payment of the principal of and interest on such Bonds, as in this Indenture provided, and
for the registration and transfer of such Bonds, and shall also keep at said office of the Trustee
books for such registration and transfer.

Upon surrender for transfer of any fully registered Bond at the office of the Trustee with
a written instrument of transfer or authorization for exchange, in form and with guaranty of
signature satisfactory to the Trustee, duly executed by the Holder or the Holder's duly authorized
attorney, and upon payment of any tax, fee or other governmental charge required to be paid with
respect to such transfer, the Issuer shall execute and the Trustee shall authenticate and deliver, in
the name of the designated transferee or transferees, one or more fully registered Bonds of the
same series, of any authorized denominations and of a like aggregate principal amount, interest
rate and maturity; provided that until termination of the book-entry only system pursuant to
Section 2.10, the Bonds may only be registered in the name of DTC or its nominee. The
execution by the Issuer of any Bond of any denomination shall constitute full and due
authorization of such denomination and the Trustee shall thereby be authorized to authenticate
and deliver such Bond.

Except as the right of exchange may be limited as to Bonds of any series, fully registered
Bonds, upon surrender thereof at the office of the Trustee, may, at the option of the Holder

thereof, be exchanged for an equal aggregate principal amount of fully registered Bonds of the
same series, maturity and interest rate of any authorized denominations.

In all cases in which the privilege of exchanging Bonds or transferring fully registered
Bonds is exercised, the Issuer shall execute and the Trustee shall authenticate and deliver Bonds
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in accordance with the provisions of this Indenture. For every such exchange or transfer of
Bonds, whether temporary or definitive, the Issuer or the Trustee may make a charge sufficient
to reimburse it for any tax, fee or other governmental charge required to be paid with respect to
such exchange or transfer, which sum or sums shall be paid by the person requesting such
exchange or transfer as a condition precedent to the exercise of the privilege of making such
exchange or transfer. Notwithstanding any other provision of this Indenture, the cost of
preparing each new Bond upon each exchange or transfer, and any other expenses of the Issuer
or the Trustee incurred in connection therewith (except any applicable tax, fee or other
governmental charge) shall be paid by the City pursuant to the Lease. The Issuer and the Trustee
shall not be obligated to make any such exchange or transfer of Bonds during the fifteen days
next preceding the date of the first publication or the mailing (if there is no publication) of notice
of redemption in the case of a proposed redemption of Bonds. The Issuer and Trustee shall not
be required to make any transfer or exchange of any Bonds called for redemption.

Transfers are subject to the requirements of the Depository as long as the Bonds are held
in Book-Entry Form. Neither the Trustee nor any agent shall have any responsibility or liability
for any actions taken or not taken by the Depository.

Section 2.05 Payment of Interest on Series 2021 A Bonds: Interest Rights Preserved.
Interest on the Bonds which is payable on any Interest Payment Date shall be paid to the person in
whose name that Bond is registered at the close of business on the first day (whether or not a
Business Day) of the month of said Interest Payment Date (the "Regular Record Date").

Any interest on a Bond which is payable, but which is not punctually paid or duly
provided for, on any Interest Payment Date ("Defaulted Interest") shall forthwith cease to be
payable to the Holder thereof as of the relevant Regular Record Date and shall instead be paid by
the Issuer as provided below:

The Issuer may elect to make payment of any Defaulted Interest on Bonds to the persons
in whose names such Bonds are registered at the close of business on a Special Record Date for
the payment of such Defaulted Interest, which shall be fixed in the following manner. The Issuer
shall notify the Trustee in writing of the amount of Defaulted Interest proposed to be paid on
each Bond and the date of the proposed payment (which date shall be such as will enable the
Trustee to comply with the next sentence hereof), and at the same time the Issuer shall deposit
with the Trustee an amount of money equal to the aggregate amount proposed to be paid in
respect of such Defaulted Interest or shall make arrangements satisfactory to the Trustee for such
deposit prior to the date of the proposed payment, such money when deposited to be held in trust
for the benefit of the persons entitled to such Defaulted Interest as in this Section provided and
not otherwise to be deemed part of the Trust Estate. Thereupon the Trustee shall fix a Special
Record Date for the payment of such Defaulted Interest, which shall be not more than fifteen or
less than ten days prior to the date of the proposed payment and not less than ten days after the
receipt by the Trustee of the notice of the proposed payment. The Trustee shall promptly notify
the Issuer of such Special Record Date and, in the name of the Issuer, shall cause notice of the
proposed payment of such Defaulted Interest and the Special Record Date therefor to be mailed,
first class postage prepaid, to each Holder of a Bond affected thereby at the Holder's address, as
it appears in the registration books, not less than ten days prior to such Special Record Date.
Notice of the proposed payment of such Defaulted Interest and the Special Record Date therefor
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having been mailed as aforesaid, such Defaulted Interest shall be paid to the persons in whose
names the affected Bonds are registered on such Special Record Date.

Subject to the foregoing provisions of this section, each Bond delivered under this
Indenture upon transfer of or in exchange for or in lieu of any other Bond shall carry all the
rights to interest accrued and unpaid, and to accrue, which were carried by such other Bond and
each such Bond shall bear interest from such date, and neither gain nor loss in interest shall result
from such transfer, exchange or substitution.

Section 2.06 Ownership of Bonds. The Issuer and the Trustee and their respective
successors may deem and treat the person in whose name any Bond shall be registered as the
absolute owner thereof for all purposes, and neither the Issuer nor the Trustee shall be affected by
any notice to the contrary. Payment of or on account of the principal of and interest on any such
Bond shall be made only to or upon the order of the registered owner thereof (subject to the
provisions hereof respecting the Regular Record Date and, if applicable, any Special Record
Date), but such registration may be changed as above provided.

Section 2.07 Replacement of Mutilated, Destroved. Stolen or Lost Bonds. In case any
Outstanding Bond shall become mutilated, destroyed, stolen or lost, the Issuer shall execute and
the Trustee shall authenticate and deliver in exchange therefor or replacement thereof a new Bond
of like tenor, number and amount as the Bond so mutilated, destroyed, stolen or lost, upon
surrender of such Bond, if mutilated, or in lieu of and substitution for the Bond destroyed, stolen
or lost, upon filing with the Trustee evidence satisfactory to the Trustee that such Bond has been
destroyed, stolen or lost and proof of ownership thereof, and upon furnishing the Trustee and the
Issuer with indemnity satisfactory to it and paying such reasonable expenses as the Trustee and
the Issuer may incur in connection therewith. In the event any such Bond shall have matured,
instead of issuing a new Bond, the Issuer may pay the same without surrender thereof.

Section 2.08 Conditions for Authentication of Series 2021A Bonds. The Trustee shall not
authenticate and deliver the Series 2021A Bonds unless there shall have been delivered to the
Trustee the following:

(a) A certified copy of the Bond Resolution authorizing the issuance of the Series

2021 A Bonds and the execution and delivery by the Issuer of this Indenture, the Lease and the
Ground Lease.

(b) Executed counterparts of this Indenture, the Lease, the Continuing Disclosure
Undertaking and the Ground Lease.

(c) A certified copy of the resolution of the City Council of the City authorizing the
execution and delivery of the Lease and the Ground Lease, and approving the terms of this
Indenture.

(d) The manually signed approving opinion of Taft Stettinius & Hollister LLP,
Minneapolis, Minnesota, as Bond Counsel for the Issuer, concerning the validity and legality of
the Series 2021A Bonds and exemption of interest thereon from federal income taxation under
the Internal Revenue Code and exemption from State of Minnesota income taxation under
Minnesota Statutes.
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(© Such further certifications, documents and Opinions of Counsel as the Issuer, the
Purchaser, or Bond Counsel may require, the satisfaction of such requirements to be conclusively
evidenced by the delivery of the opinion of Bond Counsel referred to in paragraph (d) above.

Section 2.09 Book-Entry Only System. DTC will act as securities depository for the
Bonds. The Bonds shall be issued in the form of a separate single fully registered bond for each
separate maturity of the Bonds. Upon initial issuance the ownership of the Bonds shall be
registered in the Bond Register in the name of Cede & Co., as the nominee of DTC.

With respect to Bonds registered in the Bond Register in the name of Cede & Co., as
nominee of DTC, neither the Issuer, the Borrower nor the Trustee shall have any responsibility
or obligation to any DTC Participant or to any Beneficial Owner. Without limiting the
immediately preceding sentence, neither the Issuer, nor the Trustee shall have any responsibility
or obligation with respect to (i) the accuracy of the records of DTC, Cede & Co., or any DTC
Participant with respect to any ownership interest in the Bonds, (ii) the delivery to any DTC
Participant, any Beneficial Owner or any other person, other than DTC, of any notice with
respect to the Bonds, including any notice of redemption, (iii) the payment to any DTC
Participant, any Beneficial Owner or any other person, other than DTC, of any amount with
respect to the principal of or premium, if any, or interest on the Bonds, or (iv) the failure of DTC
to provide any information or notification on behalf of any DTC Participant or Beneficial Owner.

The Issuer and the Trustee may treat as and deem DTC to be the absolute owner of each
Bond for the purpose of payment of the principal of and premium and interest on such Bond, for
the purpose of giving notices of redemption and other matters with respect to such Bond, for the
purpose of registering transfers with respect to such Bonds, and for all other purposes
whatsoever (except for the giving of certain Bondholder consents). The Trustee shall pay all
principal of and premium, if any, and interest on the Bonds only to or upon the order of the
Bondholders as shown on the Bond Register, and all such payments shall be valid and effective
to fully satisfy and discharge the Issuer's obligations with respect to the principal of and
premium, if any, and interest on the Bonds to the extent of the sum or sums so paid.

Upon delivery by DTC to the Trustee of written notice to the effect that DTC has
determined to substitute a new nominee in place of Cede & Co., and subject to the transfer
provisions in Section 2.04, references to "Cede & Co." in this section shall refer to such new
nominee of DTC.

Notwithstanding the provisions of this Indenture to the contrary (including without
limitation surrender of Bonds, registration thereof, and authorized denominations), as long as the
Bonds are in book-entry form, full effect shall be given to the Representation Letter and the
procedures and practices of DTC thereunder.

Section 2.10 Termination of Book-Entry Only System. DTC may determine to
discontinue providing its services with respect to the Bonds at any time by giving written notice
to the Issuer and discharging its responsibilities with respect thereto under applicable law. The
Issuer may terminate the services of DTC with respect to the Bonds if it determines that DTC is
no longer able to carry out its functions as security depository as contemplated herein.
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Upon the termination of the services of DTC as provided in the preceding paragraph, the
Issuer shall take all reasonable and diligent steps as may be necessary to find an alternate book-
entry depository, but if (and only if) no such substitute securities depository willing to undertake
the functions of DTC hereunder can be found which, in the opinion of the Issuer, is willing and
able to undertake such functions upon reasonable or customary terms, then the Bonds shall no
longer be restricted to being registered in the Bond Register in the name of Cede & Co., as
nominee of DTC, but may be registered in whatever name or names the Bondholders shall
designate at that time, in accordance with Section 2.04. To the extent that the Beneficial Owners
are designated as the transferee by the Bondholders, in accordance with Section 2.04 the Bonds

will be delivered in appropriate form, content and authorized denomination to the Beneficial
Owners.

Notwithstanding any other provision of this Indenture to the contrary, so long as any
Bond is registered in the name of Cede & Co., as nominee of DTC, all payments with respect to
the principal of and premium, if any, and interest on such Bond and all notices with respect to

such Bond shall be made and given, respectively, to DTC as provided in the Representation
Letter.

Section 2.11 Issuance of Additional Bonds. After the delivery of the Series 2021A Bonds,
the Issuer and the Tenant may from time to time, upon the conditions stated in this section, agree
upon and approve the issuance and delivery of Additional Bonds for completing, improving,
expanding or modifying the Project, including the refunding of any Bonds, payable equally and
ratably from the revenues of the Project pledged and appropriated hereunder with the Bonds, but
bearing such date or dates and interest rate or rates and with such maturities and redemption dates
and premiums as may be agreed upon. Every series of such Additional Bonds shall be authorized
by an amendment to the Lease and a supplement to this Indenture, establishing the terms thereof,
providing for any additional facilities to be financed by the Additional Bonds as part of the
Project, and providing for Additional Rental Payments sufficient to pay the interest when due for
such Additional Bonds, and to pay and redeem all such Additional Bonds at or before maturity as
provided in such supplement to this Indenture. Each series of Additional Bonds shall be
executed, authenticated and delivered as provided in this Article Two upon filing with the Issuer
original executed counterparts of the supplement to the Indenture and the amendment to the
Lease, together with such additional certificates, opinions and other documents described in
Section 2.08 as Bond Counsel determines to be applicable. No such Additional Bonds, however,
shall be issued unless the following conditions are met:

(@) The Lease shall be in effect, and no “event of default”, as such term is defined in
the Lease, shall exist thereunder; and

(b) The Issuer shall have been furnished an opinion of Bond Counsel to the effect that

the issuance of the Additional Bonds will not impair the tax exempt status of the interest on the
Bonds; and

() There shall have been furnished to the Issuer a supplement to the Lease providing

for additional Rental Payments sufficient to pay the principal of and interest on the Additional
Bonds when due; and
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(d) There shall have been furnished to the Issuer a certificate of a Tenant
Representative to the effect that the proceeds of the Additional Bonds, together with any
additional funds supplied or to be supplied by the Tenant will be sufficient to complete the cost
of the improvement, expansion or modification of the Project or the cost of the refunding, as the

case may be; and

() Funds are deposited in the Reserve Fund to bring the sums on deposit in the
Reserve Fund to the Reserve Requirement.
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ARTICLE III

REDEMPTION OF BONDS

Section 3.01 Redemption of Series 2021 A Bonds.

(a) Optional Redemption. The Series 2021A Bonds maturing on December 15, 2030,
and thereafter, are subject to prior redemption at the option of the [ssuer, upon direction of the
City, on December 15, 2029, and on any date thereafter, at a redemption price equal to par plus
accrued interest to date of redemption. Redemption may be in whole or in part, and if in part, the
Issuer shall determine the amount of Bonds of each maturity to be prepaid; and if only part of the

Bonds having a common maturity date are called for prepayment, the Bonds of that maturity
shall be chosen by lot by the Trustee.

(b) Mandatory Redemption. Bonds maturing on December 15, 20 and20_
(the "Term Bonds") shall be redeemed by lot on December 15 in the following years and
principal amounts, at their principal amount, without any premium, plus accrued interest thereon
to such redemption date (after any credits are made as provided below):

0

Mandatory Redemption Schedule

December 15,20 Term Bond (inclusive)
Year Principal Amount
$
(maturity)

Mandatory Redemption Schedule

December 15,20 Term Bond (inclusive)
Year Principal Amount
$
(maturity)

or, if less than such amount is then outstanding, an amount equal to the aggregate principal
amount of the Bonds then outstanding.

The Issuer may, at its option to be exercised on or before the thirtieth day next preceding
any date specified in the Mandatory Redemption Schedule above, deliver to the Bond Registrar
written notice, which shall (i) specify a principal amount of such Term Bonds previously
redeemed (otherwise than pursuant to the above Mandatory Redemption Schedule) or purchased
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and cancelled by the Bond Registrar and not theretofore applied as a credit against any
redemption of Bonds pursuant to the above Mandatory Redemption Schedule, and (ii) instruct
the Bond Registrar to apply the principal amount of such Term Bonds so delivered or previously
redeemed or purchased and cancelled for credit against the principal installments to be prepaid
pursuant to the Mandatory Redemption Schedule and selected by the Issuer. Each such Term
Bond so delivered or previously redeemed or purchased and cancelled shall be credited by the
Bond Registrar against the principal installments to be prepaid pursuant to the Mandatory
Redemption Schedule and selected by the Issuer.

() Calamity Redemption. All Bonds, in whole but not in part, are subject to
redemption and prior payment at the option of the Issuer, at the principal amount thereof plus
accrued interest on any date in the event of damage to or destruction of the Project or any part
thereof to the extent provided in Section 6.6 of the Lease.

(d) Notice of Redemption. Notice of any such redemption shall be mailed as
provided in Sections 3.02 and 3.03. On or prior to the date fixed for redemption, funds shall be
deposited with the Trustee sufficient to pay the Bonds called and accrued interest thereon. Upon
the happening of the above conditions, any Bonds thus called shall not bear interest after the call
date, and except for the purpose of payment by application of the funds so deposited, shall no
longer be protected by the Indenture.

Section 3.02 Written Notice to Trustee. Ifthe Bonds are to be redeemed pursuant to
Section 3.01, and notice of an election to redeem Bonds shall have been given by the Issuer tothe
Trustee, at least forty-five to sixty days prior to the redemption date, the Trustee shall prepare a
notice in the name of the Issuer describing the outstanding Bonds to be redeemed, the date of
redemption, the redemption price and such additional information as the Trustee or the Issuer
shall deem appropriate.

Section 3.03 Mailing of Notice. Notice of redemption shall be mailed by the Trustee, not
less than thirty days and not more than sixty days before the redemption date, by first class mail to
the Holders of all Bonds which are to be redeemed, at their last addresses appearing upon the
Bond Register.

Section 3.04 Deposit for Redemption. On or prior to the date fixed for redemption, there
shall be deposited with the Trustee in cash an aggregate amount which shall be sufficient to pay
the redemption price on the Bonds to be redeemed, and interest thereon to the redemption date;
and there shall be deposited, or arrangements shall be made with the Trustee to deposit, with the
Trustee a sum sufficient to pay the proper expenses and charges of the Trustee in connection with
such redemption. Upon deposit with the Trustee of the aggregate amount of such redemption
price and interest pursuant to this section, such moneys shall be set aside by the Trustee and held
by it for the account of the respective Holders of the Bonds being redeemed.

Section 3.05 Payment of Redeemed Bonds. After notice of redemption shall have been
given as provided in Section 3.03, the Bonds specified in such notice shall become due and
payable on the redemption date. Payment of the redemption price thereof shall be made to or
upon order of the Holder, upon the surrender of the Bonds. Any installment of interest maturing
on or prior to the redemption date shall be payable to the Holders of Bonds registered as such on

19

13239183v2



the relevant Regular Record Dates according to the terms of such Bonds and the provisions of
Section 2.05, and the notice of redemption herein provided for may so state. If redemption
moneys are available for the payment of all of the Bonds duly called for redemption on the
redemption date, the Bonds so called shall cease to draw interest after the redemption date, and
such Bonds shall not be deemed to be Outstanding hereunder for any purpose, except that the
Holders thereof, on presentation, as herein provided, shall be entitled to receive payment of the
redemption price thereof from the moneys set aside by the Trustee as aforesaid.

Section 3.06 Cancellation of Redeemed Bonds. All Bonds so redeemed, shall forthwith
be cancelled and destroyed by the Trustee in accordance with the customary practices of the
Trustee and applicable record retention requirements; and no further Bonds shall be executed or
authenticated or issued hereunder in exchange or substitution therefor.

Section 3.07 Partial Redemption of Bonds. If less than all of the Bonds of a particular
maturity at the time Outstanding are to be called for prior redemption, the amount of Bonds or
portions thereof of such maturity to be redeemed shall be selected by the Issuer at the direction of
the City, provided that within any particular maturity, the Bonds to be redeemed shall be selected
by the Trustee by lot. The Trustee shall call for redemption in accordance with the foregoing
provisions as many Bonds or portions thereof as will, as nearly as practicable, exhaust the moneys
available therefor. Particular Bonds or portions thereof shall be redeemed only in integral
multiples of principal amount of $5,000.

In the case of Bonds of denominations greater than $5,000, if less than all of such Bonds
of a given stated maturity then Outstanding are to be called for redemption, then for all purposes
in connection with redemption each $5,000 of principal amount of such Bonds shall be treated as
though it were a separate Bond of the denomination of $5,000 bearing one of the numbers borne
by such Bond. Ifit is determined that one or more, but not all of the $5,000 units of principal
amount represented by any such Bond is to be called for redemption, then upon notice of
intention to redeem such $5,000 unit or units, the Holder of such Bond shall surrender such Bond
to the Trustee (1) for payment of the redemption price (including the redemption premium, if
any, and interest to date fixed for redemption) of the $5,000 unit or units of principal amount
called for redemption and (2) exchange for a new Bond or Bonds of the aggregate principal
amount of the unredeemed balance of the principal amount of such Bond, which shall be
executed, authenticated and delivered to the Holder thereof without charge therefor. If the
Holder of any such Bond of a denomination greater than $5,000 shall fail to present such Bond to
the Trustee for payment and exchange as aforesaid, such Bond shall nevertheless become due
and payable on the date fixed for redemption to the extent of the $5,000 unit or units of principal
amount called for redemption (and to that extent only). Interest shall cease to accrue on the
portion of the principal amount of such Bond represented by such $5,000 unit or units of
principal amount on and after the date fixed for redemption, provided that funds sufficient for the
payment of the redemption price shall have been deposited with the Trustee and shall be
available for the redemption of said $5,000 unit or units on the date fixed for redemption, and in
such event, such Bond shall not be entitled to the benefit or security of this Indenture to the
extent of the portion of its principal amount (and accrued interest thereon to the date fixed for

redemption and applicable premium, if any) represented by such $5,000 unit or units of principal
amount.
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Section 3.08 Conditional Redemption of Bonds. Notwithstanding any provisions in this
article to the contrary, the Issuer may condition redemption of Bonds on receipt of sufficient
monies no later than the Business Day next preceding the redemption date. This condition shall
be stated in the notice of redemption, and if for any reason the monies are not received by such
Business Day, the redemption shall be automatically cancelled, interest shall continue to accrue
and be entitled to the benefits of this Indenture on and after the date on which the Bonds were to
be redeemed and the Trustee shall promptly mail notice of said cancellation by first class mail to
the Holders of all Bonds which were to be redeemed, at their last address appearing upon the
Bond Register, and return to the Holders any Bonds surrendered by them for redemption.
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ARTICLE IV

BOND PROCEEDS; CONSTRUCTION FUND

Section 4.01 Deposit of Series 2021 A Bond Proceeds. The Issuer shall deposit, or shall
direct the Purchaser to deposit, the net proceeds of the sale of the Series 2021A Bonds:

(a) with the Trustee to the credit of the Bond Fund from the net proceeds of the sale
of the Series 2021 A Bonds, the sum of $ ; and

(b) with the Trustee to the credit of the Reserve Fund from the net proceeds of the
sale of the Series 2021 A Bonds, the sum of $ : and

© with the Trustee to the credit of the Construction Fund the sum of
$ , being the balance of the net proceeds of the Series 2021A Bonds.

Section 4.02 Establishment of Construction Fund. The Issuer hereby establishes a trust
account with the Trustee designated the Construction Fund and there shall be deposited with the
Trustee to the credit of the Construction Fund those proceeds of the Series 2021A Bonds
described in Section 4.01(c). As provided in Section 4.05, Construction Period income and profit
from the investment of moneys in the Construction Fund shall be credited to the Construction
Fund. The Issuer has no obligation hereunder or under the Act to deposit any moneys in the
Construction Fund or apply moneys to Project Costs except proceeds of Bonds or funds made
available therefor by the City.

The moneys in the Construction Fund shall be held in trust by the Trustee and applied to
the payment of the Project Costs in accordance with and subject to the provisions of this article
and the applicable provisions of the Lease, and pending such application shall be subject to a lien
and charge in favor of the Holders of the Bonds issued and Outstanding under this Indenture and
shall be held for the further security of such Holders until paid out as herein provided. In the
event the moneys in the Bond Fund or Reserve Fund shall be insufficient on any Interest
Payment Date to pay principal of, premium (if any) or interest on the Bonds due on such date,
the Trustee shall use any moneys then on deposit to the credit of the Construction F und, to the
extent needed, to pay such principal, premium and interest.

Section 4.03 Project Costs Defined. For the purposes of this article, the Project Costs
shall include, without intending thereby to limit or restrict any proper definition of such cost
under any applicable laws or sound accounting practice, the Project Costs as defined in the Lease
and as further described in Section 3.3 of the Lease.

Section 4.04 Payments from Construction Fund. Payments shall be made by the Trustee
from the Construction Fund to the Issuer or its order, as the case may be, upon receipt of the
statements set forth in Section 3.3 of the Lease and the Draw Request Certificate attached to the
Lease as Exhibit C, which may be submitted by fax or email in a PDF format. All payments
made from the Construction Fund shall be presumed by the Trustee to be made for the purposes
certified in said statement, and the Trustee shall not be required to see to the application of any
payments made from the Construction Fund. Such written requests shall be submitted no more
often than twice a month.
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None of the funds in the Construction Fund shall be used for any purposes other than the
payment or reimbursement of Project Costs and, if authorized hereby and applicable, the
payment of principal of, premium (if any) on and interest on the Bonds.

The Trustee shall not be bound to make an investigation into the facts or matters stated in
any Draw Request Certificate of the Issuer. The Trustee shall not be responsible for determining
whether the funds on hand in the Construction Fund are sufficient to complete the Project. The
Trustee shall not be responsible to collect lien waivers.

Section 4.05 Deposit and Investment of Excess Moneys. The Trustee shall invest the
moneys on deposit in the Construction Fund, at the written direction of the Issuer, in Qualified
Investments. In the absence of written direction delivered to the Trustee from the Issuer, the
Trustee shall hold such amounts uninvested without liability of interest. The Trustee shall, from
time to time, if required to make payments pursuant to a Draw Request Certificate at the direction
of the Issuer, cause any such investments to be sold or otherwise be converted into cash,
whereupon the proceeds derived from such sale or conversion shall be deposited into the
Construction Fund. Any interest or profit derived from investments shall be credited to the
Construction Fund, for application thereunder. The Trustee shall have no liability whatsoever for
any loss, fee, tax or other charge incurred in connection with any investment, reinvestment, sale
or liquidation of an investment hereunder. Investments permitted under this section may be
purchased from the Trustee or from any of its affiliates. The Issuer shall not direct any portion of
the Construction Fund representing proceeds of the Bonds to be invested or used in such manner
that any of the Bonds would be "arbitrage bonds" under Section 148 of the Internal Revenue Code
and regulations thereunder; provided that the Trustee has no duty to monitor the yield on any
directed investment or any obligation to limit the yield on any investment the Issuer directs the
Trustee to make. Neither the Trustee nor the Issuer shall be liable for any loss resulting from any
such investment, nor from failure to preserve rights against endorsers or other prior parties to
instruments evidencing any such investment.

The Trustee shall be entitled to conclusively rely on the written investment direction of
the Issuer as to the legality and the suitability of such directed investments. The Trustee shall
have no responsibility whatsoever to determine whether any investments made pursuant to this
Indenture are or continue to be Qualified Investments.

Section 4.06 Application of Balance in Construction Fund. When a Certificate of the
Issuer Representative prepared pursuant to Section 3.5 of the Lease shall have been furnished to
the Trustee, any balance in the Construction Fund (after reserving such amount as the Issuer
Representative shall deem necessary for the payment of any remaining amounts due or to become
due for Project Costs, and after returning to the Issuer any contingent funds which may have been
deposited by the Issuer into the Construction Fund as additional funds to finance the total Project
Costs and found to be unnecessary for such purpose) shall be deposited in the Bond Fund and
shall be credited against the next Rental Payments due under the Lease.
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ARTICLE V

DISPOSITION OF TRUST MONEYS

Section 5.01 "Trust Moneys" Defined. All moneys received by the Trustee,
(a) upon the release of property from the lien of this Indenture, or

b as compensation for, or proceeds of sale of, any part of the Trust Estate taken by
eminent domain or purchased by, or sold pursuant to an order of, a governmental authority or
otherwise disposed of, or

(© as proceeds of insurance upon any part of the Trust Estate, or

(d) as elsewhere herein provided to be held and applied under this article, or required
to be paid to the Trustee and whose disposition is not elsewhere herein otherwise specifically
provided for, including, but not limited to the investment income of all Trust Funds and accounts
held by the Trustee under this Indenture (other than the Rebate Fund), or

(e) as proceeds from the sale of the Series 2021A Bonds, or
® as Rental Payments, or as otherwise payable under the Lease,

(all such moneys being herein sometimes called "Trust Moneys") shall be held by the Trustee as
a part of the Trust Estate, and, upon the exercise by the Trustee of any remedy specified in
Article VIII, such Trust Moneys shall be applied in accordance with Section 7.04, except to the
extent that the Trustee is holding in trust, moneys and/or Government Obligations for the
payment of any Bonds which are no longer deemed to be Outstanding under the provisions of
Article X, which moneys and/or Government Obligations shall be applied only as provided in
Article X. Prior to the exercise of any such remedy, all or any part of the Trust Moneys shall be

held, invested, withdrawn, paid or applied by the Trustee, from time to time, as provided in this
article and in Article X.

Section 5.02 Bond Fund. The Issuer hereby establishes with the Trustee and shall
maintain, so long as any of the Bonds are Outstanding, with the Trustee a separate trust account to
be designated "Public Project Lease Revenue Bond Fund” (the "Bond Fund") into which the
following deposits shall be made:

(a) All payments by the City as Rental Payments under Section 5.1 of the Lease.

)] All other moneys received by the Trustee from the City when accompanied by
directions of the City that such moneys are to be paid into the Bond Fund or used for purposes
for which moneys in the Bond Fund may be used. Ifthe City so directs, such monies shall be
credited against Rental Payments due or to become due.

(c) All other moneys required to be deposited in the Bond Fund pursuant to any
provision of this Indenture or the Lease.
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The moneys and investments in the Bond Fund are irrevocably pledged to and shall be
used by the Trustee, from time to time, to the extent required, for the payment of principal of,
and interest on the Bonds, as and when such principal and interest shall become due and payable.

Section 5.03 Reserve Fund.

(a) The Issuer hereby establishes with the Trustee a separate trust account to be
designated “Public Project Lease Revenue Bond Reserve Fund” (the “Reserve Fund”), into
which $ of proceeds of the Series 2021 A Bonds shall be deposited.

(b) The Reserve Fund shall be maintained at the "Reserve Requirement" which is
defined as the lesser of (i) ten percent of the principal amount of the Bonds, (ii) one hundred
twenty five percent of the average annual debt service requirements of the Bonds, or (iii) the
maximum annual debt service on the Bonds. The Reserve Requirement shall be $
for the Series 2021 A Bonds. The Trustee shall calculate the balance in the Reserve Fund on an
annual basis as provided in section 5.06, and upon making such calculation the Trustee shall
transfer to the Bond Fund any sums held in the Reserve Fund in excess of the Reserve
Requirement. '

(c) Subject to the provisions of section 7.04, amounts on hand in the Reserve Fund
shall be transferred by the trustee to the Bond Fund if, on any Interest Payment Date, the amount
then on hand in the Bond Fund is not sufficient to pay the principal, if any, and interest then due
on the Bonds.

(d If on any date the amount in the Reserve Fund is less than the Reserve
Requirement, as a result of either (i) a revaluation in accordance with Section 5.06, or (ii) a
transfer of sums to the Bond Fund under subsection (c) above; the Trustee shall notify the Issuer
of the amount of such deficiency and request that the Issuer immediately deposit from legally
available funds an amount equal to the amount of such deficiency.

(e) Earnings on sums in the Reserve Fund shall, upon receipt, be credited to the Bond
Fund, if and to the extent that, after giving effect to the transfer, the Reserve Fund Requirement
is maintained. Investments should be valued at fair market value and marked to market at least
twice per year. Investments may not have maturities extending beyond ten years.

® At such time, if any, as the amounts on hand in the Reserve Fund equal or exceed
the total amount of principal, interest and premium (if any) remaining to be paid on all
Outstanding Bonds, the Trustee shall transfer such amounts from the Reserve Fund to the Bond
Fund and use the same for such debt service purposes, as and when due.

(& If any rebate of arbitrage is required under Section 6.07 and Issuer fails to satisfy
that requirement, Trustee may disburse funds from the Reserve Fund for that purpose.

Section 5.04 Investment of Funds. Any moneys held as a part of the Construction Fund,
Bond Fund or Reserve Fund shall be invested or reinvested by the Trustee upon the written
request and direction of the Issuer Representative in any Qualified Investment, subject to the
restrictions for investment of money held in the Reserve Fund set forth in Section 5.03 (¢). In the
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absence of written direction delivered to the Trustee from the Issuer, the Trustee shall hold such
amounts uninvested. The type, amount and maturity of Qualified Investments shall conform to
the instructions, if any, in the request of the Issuer Representative. Investments permitted under
this section may be purchased from the Trustee or from any of its affiliates. Obligations so
purchased shall be deemed at all times to be a part of the Construction Fund or Bond Fund, or
Reserve Fund, as applicable, but may from time to time be sold or otherwise converted into cash
for application thereunder, whereupon the proceeds derived from such sale or conversion shall be
credited to the Construction Fund, or Bond Fund or Reserve Fund, as the case may be. Any
interest accruing on and any profit realized from such investment shall be credited to the Bond
Fund from which the investment has been made (except as otherwise provided in Section 5.03(f)).
The Trustee shall redeem or sell, at the best price obtainable, any obligations so purchased,
whenever it shall be necessary to do so in order to provide moneys to meet any payment from the
Trust Fund. Neither the Trustee nor the Issuer shall be liable for any loss, fee, tax or other charge
incurred in connection with any such investment, nor from failure to preserve rights against
endorsers or other prior parties to instruments evidencing any such investment

Monies credited to any account or fund maintained hereunder, including the Construction
Fund, which are uninvested pending disbursement or receipt of proper investment directions or
as directed herein, may be deposited to and held in a non-interest bearing demand deposit
account established with the Commercial Banking Department of the Trustee or with any bank
affiliated with the Trustee, without the pledge of securities to or other collateralization of such
deposit accounts.

The Trustee shall be entitled to conclusively rely on the written investment direction of
the City as to the legality and the suitability of such directed investment and such written
direction shall be deemed to be a certification that such directed investments constitute Qualified
Investments. The Trustee shall have no responsibility whatsoever to determine whether any
investments made pursuant to this Indenture are or continue to be Qualified Investments. The
Issuer acknowledges that regulations of the Comptroller of the Currency grant the Issuer the right
to receive brokerage confirmations of the security transactions as they occur. The Issuer
specifically waives such notification to the extent permitted by law and will receive periodic cash
transaction statements that will detail all investment transactions.

Section 5.05 Return on Investments.

(a) In directing investments pursuant to Section 3.8 of the Lease and this Indenture,
the Issuer Representative will not instruct the Trustee to use the proceeds of the Bonds or other
sums pledged to the payment of the Bonds, directly or indirectly, to acquire any securities or
obligations the acquisition of which would cause any of the Bonds to be an "arbitrage bond" as
defined in Section 148 of the Code, and for this purpose the Issuer, in order to restrict yield on
investments, may direct investment in SLGS. The Trustee has no duty to monitor the yield on
any directed investment or any obligation to limit the yield on any investment the Issuer directs
the Trustee to make. The Trustee shall be fully protected in relying on the written direction of the

Issuer with respect to whether the acquisition of any securities or obligations would have the
effect prohibited by this section.
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(b) The Issuer acknowledges that it will not direct the Trustee to invest moneys in any
Trust Funds which would cause the Bonds to be "federally guaranteed" within the meaning of
Section 149(b) of the Code. If at any time the moneys in all Trust Funds exceed, (i) amounts
invested for an initial temporary period until the moneys are needed for the purpose for which
the Bonds were issued, (ii) investments of a bona fide debt service fund, and (iii) investments of
a reserve which meet the requirement of Section 148(d)(1) of the Code, then moneys in excess of
such amounts shall be invested at the direction of the Issuer pursuant to Section 3.8 of the Lease
in Qualified Investments consisting of (A) bonds issued by the United States Treasury, (B) other
investments permitted under regulations, or (C) obligations which are (a) not issued by, or
guaranteed by, or insured by, the United States or any agency or instrumentality thereof or (b)
not federally insured deposits or accounts, all within the meaning of Section 149(b) of the Code.
The Trustee shall be fully protected in relying on the written investment directions of the Issuer
and shall only make investments as so directed.

Section 5.06 Computation of Balances in Trust Fund. In computing the assets of any
Trust Fund established hereunder, investments and accrued but unpaid interest thereon shall be
deemed a part thereof, and such investments, other than in the Reserve Fund, shall be valued at
par value, or at the redemption price thereof, if then redeemable at the option of the holder.
Investments held in the Reserve Fund shall be valued at market value which shall be calculated
annually as of June 15, commencing June 15, 2022.
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ARTICLE VI
PARTICULAR COVENANTS OF THE ISSUER

The Issuer covenants and agrees, so long as the Bonds shall be Outstanding and subject to
the limitations on its obligations herein set forth, that:

Section 6.01 Payment of Bonds. The Issuer will faithfully perform at all times any and
all covenants, undertakings, stipulations and provisions contained in this Indenture and the Bond
Resolution and in each and every Bond executed, authenticated and delivered hereunder; will pay
or cause to be paid, from payments of Rental Payments by the City and other amounts received in
respect of the Project or available under this Indenture, the principal of, premium (if any) on and
interest on every Bond issued hereunder on the dates, at the places and in the manner prescribed
in the Bonds in any coin or currency which, on the respective dates of payment of such principal
and interest, is legal tender for the payment of public and private debts; and other than as
provided in Section 3.04, will cause such amounts received to be deposited with the Trustee
fifteen days prior to the due date of each installment of principal and interest and prior to the
maturity of any Bond in amounts sufficient to pay such installment, to the end that the Trustee
may cause to be placed in any other bank the payment specified herein and in the Bonds, on time,
money required for payment of principal and interest; provided, however, that the principal of and
interest on any Bond is not and shall not be deemed to represent a debt or pledge the full faith or
credit of the Issuer or the City or grant to the Holder of any Bond any right to have the Issuer or
the City levy any taxes or appropriate any funds to the payment of principal of or interest on the
Bonds, such payment to be made solely and only out of the moneys received pursuant to the
Lease and this Indenture, including the funds and accounts established and maintained with the

Trustee pursuant to the requirements of this Indenture and appropriated to the payment of the
Bonds by the Indenture.

Section 6.02 Extensions of Payments of Bonds. The Issuer shall not directly or indirectly
extend or assent to the extension of the maturity of any of the Bonds, or the time of payment of
any claims for interest by the purchase or refunding of such Bonds or claims for interest or by any
other arrangement; and in case the maturity of any of the Bonds, or the time for payment of any
such claims for interest shall be extended, such Bonds or claims for interest shall not be entitled in
case of any Default hereunder to the benefit of the Indenture or to any payment out of any assets
of the Issuer or the funds (except funds held in trust by the Trustee for the payment of particular
Bonds or claims for interest pursuant to this Indenture) held by the Trustee except subject to the
prior payment of the principal of all Bonds issued and Outstanding hereunder, the maturity of
which Bonds or principal installments has not been extended, and of such portion of the accrued
interest on the Bonds as shall not be represented by such extended claims for interest. Nothing in

this section shall, however, be deemed to limit the right of the Issuer to fund or refund at one time
all of such Bonds and claims for interest.

Section 6.03 Authority of the Issuer. The Issuer is duly authorized under the Constitution
and laws of the State of Minnesota to issue the Bonds, to finance the acquisition and betterment of
the Project, to execute this Indenture and assign and pledge to the Trustee the Trust Estate,
including the Project and the Rental Payments, and to make the covenants as herein provided.
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Section 6.04 Concerning the Lease. The Issuer will cause and permit the Trustee to take
such action as may be necessary or advisable to enforce the covenants, terms and conditions of
the Lease if such action shall, in the Trustee's discretion and upon consultation with counsel as
provided in Section 8.02 hereof, be deemed to be in the best interest of the Bondholders. The
Issuer shall do or cause to be done all things on its part to be performed under the Lease so that
the obligations of the City thereunder shall not be impaired or excused.

Section 6.05 To Observe All Covenants and Terms: Limitations on Issuer's Obligations.
The Issuer will not issue or permit to be issued any Bonds hereunder in any manner other than in
accordance with the provisions of this Indenture and the agreements in that behalf herein
contained, and will not suffer or permit any Default to occur under the Indenture, but will
faithfully observe and perform all the conditions, covenants and requirements hereof. Under the
Act, and it is expressly agreed that, the Issuer has no obligation to levy taxes for, or make any
advance or payment or incur any expense or liability from its general funds in performing, any of
the conditions, covenants or requirements of the Bonds or this Indenture or from any funds other
than revenues and income received pursuant to the Lease or moneys in the funds and accounts
provided for herein.

Section 6.06 Liens. Other than conveyances allowed by the provisions of Sections 8.6
and 8.7 of the Lease, the Issuer agrees it will not mortgage, sell or otherwise encumber its
interests in the Project during the term of the Lease, except as such liens may constitute Permitted
Encumbrances (as defined in the Lease).

Section 6.07 Rebate. The Issuer shall comply with requirements necessary under the
Code to establish and maintain the exclusion from gross income under Section 103 of the Code of
the interest on the Bonds, including without limitation (i) requirements relating to temporary
periods for investments, (ii) limitations on amounts invested at a yield greater than the yield on
the Bonds, and (iii) the rebate of excess investment earnings to the United States if the Bonds
(together with other obligations reasonably expected to be issued and outstanding at one time in
this calendar year) exceed the small issuer exception amount of $5,000,000. For purposes of
qualifying the Bonds for the small issuer exception to the federal arbitrage rebate requirements,
the Issuer hereby finds, determines and declares that (i) pursuant to Section 148(£)(4)(D)(iv) of
the Code and a certain resolution adopted by the City of Isanti City Council allocating to the
Issuer $3,280,000 of the City's $5,000,000 "small issuer" amount for calendar year 2021, the
Bonds are treated as issued by a governmental unit with general taxing powers, (ii) the Bonds are
not private activity bonds, (iii) ninety-five percent (95%) or more of the net proceeds of the Bonds
are to be used for local governmental activities and essential public purposes and functions of the
Issuer (or of a governmental unit the jurisdiction of which is entirely within the jurisdiction of the
Issuer), and (iv) the aggregate face amount of all tax-exempt obligations (other than private
activity bonds) issued by the Issuer (and all entities subordinate to, or treated as one issuer with,
the Issuer) during the 2021 calendar year is not reasonably expected to exceed $5,000,000, all
within the meaning of Section 148(f)(4)(D) of the Code.
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ARTICLE VII

EVENTS OF DEFAULT; REMEDIES

Section 7.01 Events of Default. Each of the following events is hereby defined as, and is
declared to be and to constitute, an "Event of Default”" (whatever the reason for such Event of
Default and whether it shall be voluntary or involuntary or be effected by operation of law or

pursuant to any decree or order of any court or any order, rule or regulation of any administrative
or governmental body):

(a) if payment of the principal of any of the Bonds, when the same shall become due
and payable, whether at maturity or by proceedings for redemption (by redemption, declaration
or otherwise), shall not be made; or

(b) if payment of any interest on the Bonds when the same shall become due and
payable (in which case interest shall be payable to the extent permitted by law on any overdue
installments of interest, in each case at the interest rate borne by the Bonds in respect of which
such interest is overdue) shall not be made; or

© if the Issuer should default in the performance, or breach, any covenant or
warranty of the Issuer contained in this Indenture (other than a covenant or warranty a default in
whose performance or whose breach is elsewhere in this section specifically dealt with), and
continuance of such default or breach (i) for a period of thirty days after there has been given, by
registered or certified mail, to the Issuer by the Trustee, or to the Issuer and the Trustee by the
Holder or Holders of at least twenty-five percent in aggregate principal amount of the Bonds
then Outstanding, a written notice specifying such default or breach and requiring it to be
remedied provided that if such default cannot be cured within such thirty (30) day period through
the exercise of diligence but can be wholly cured, the failure of the Issuer to remedy such default
within such thirty (30) day period shall not constitute an event of default hereunder if the Issuer
shall immediately upon receipt of such notice commence with due diligence and dispatch the
curing of such default and, having so commenced the curing of such default, shall thereafter

prosecute and complete the same with due diligence and dispatch and provides the Trustee with a
certification to that effect; or

(d) if an event of default shall occur under Section 12.1 of the Lease; or
(e) if any Non-appropriation should occur under the Lease.

Section 7.02 Enforcement of Covenants and Conditions. Upon the occurrence and
continuation of an event of default (which has not been cured or waived), the Trustee shall
exercise such of the rights and powers vested in it by this Indenture and use the same degree of
care and skill in their exercise as a prudent person would exercise and use in the circumstances in
the conduct of their own affairs. The Trustee shall not be liable for any action taken or omitted by

it in the performance of its duties under this Indenture except for its own negligence or willful
misconduct.

Upon the occurrence of an Event of Default, the Trustee may, and shall upon the written
request of the Holders of a majority in aggregate principal amount of Outstanding Bonds, by
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written notice to the Issuer, declare the principal of the Bonds to be immediately due and
payable, whereupon that portion of the principal of the Bonds thereby coming due and the
interest thereon accrued to the date of payment shall, without further action, become and be
immediately due and payable, notwithstanding anything in this Indenture or in the Bonds to the
contrary.

At any time after such a declaration of acceleration has been made, but before the Trustee
has exercised any other remedy specified herein or in the Lease, the Holders of a majority in
aggregate principal amount of the Bonds then Outstanding, by written notice to the Issuer and the
Trustee, may rescind and annul such declaration and its consequences if:

(a) there has been paid to or deposited with the Trustee by or for the account of the
Issuer, or provision satisfactory to the Trustee has been made for the payment of, a sum
sufficient to pay

¢)) all overdue installments of interest on all Bonds,

2) the principal of (and premium, if any, on) any Bonds which have
become due otherwise than by such declaration of acceleration and interest
thereon at the rate borne by the Bonds,

3) to the extent that payment of such interest is lawful, interest upon
overdue installments of interest at the rate borne by the Bonds, and

4) all sums paid or advanced by the Trustee hereunder and the
reasonable compensation, expenses, disbursements and advances of the Trustee,
its agents and counsel; and

d) all Events of Default, other than the non-payment of the principal of Bonds which
have become due solely by such acceleration, have been cured or waived as provided herein.

No such rescission shall affect any subsequent default or impair any right consequent thereon.

Upon the happening and continuance of an Event of Default, in addition to the
acceleration of the Bonds, the Trustee may (subject to the provisions of Section 8.06 hereof), and
shall upon the written request by registered or certified mail to the Trustee of the Holders of a
majority in aggregate principal amount of outstanding Bonds:

(c) proceed to protect and enforce its rights by a suit or suits in equity or at law, either
for the specific performance of any covenant or agreement contained herein or in the Lease or
the Bonds, or in aid of the execution of any power herein or therein granted, or for the
enforcement of any other appropriate legal or equitable remedy;

(d) with respect to the Project Equipment, exercise any remedies available to a
secured party under the Uniform Commercial Code as then in effect in the State of Minnesota;

© exercise any remedies available to the Trustee under the Lease or any other
Collateral Document.
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In the event of a sale under this Lease, whether by virtue of judicial proceedings or
advertisement or otherwise, the Trust Estate may, at the option of the Trustee, be sold as one

parcel and as an entirety or in such parcels, manner and order as the Trustee in its sole discretion
may elect.

Notwithstanding the foregoing, the Trustee need not proceed upon any such written
request of the Bondholders, as aforesaid, unless such Bondholders shall have offered to the

Trustee security and indemnity satisfactory to it against the costs, expenses and liabilities to be
incurred therein or thereby.

Section 7.03 Trustee May File Proofs of Claims. In case of the pendency of any
receivership, insolvency, liquidation, bankruptcy, reorganization, arrangement, adjustment,
composition or other judicial proceeding relative to the Issuer or the City or the property of the
Issuer or the City, the Trustee (irrespective of whether the principal of the Bonds shall then be due
and payable as therein expressed or by declaration or otherwise and irrespective of whether the
Trustee shall have made any demand on the Issuer and/or the City for the payment of overdue

principal or interest) shall be entitled and empowered, by intervention in such proceeding or
otherwise,

(a) to file and prove a claim for the whole amount of principal, premium, if any, and
interest owing and unpaid in respect of the Bonds then Outstanding and to file such other papers
or documents as may be necessary or advisable in order to have the claims of the Trustee
(including any claim for the reasonable compensation, expenses, disbursements and advances of

the Trustee, its agents and counsel) and of the Bondholders allowed in such judicial proceedings,
and

(b) to collect and receive any moneys or other property payable or deliverable on any
such claims and to distribute the same;

and any receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such
Judicial proceeding is hereby authorized by each Bondholder to make such payments to the
Trustee, and, in the event that the Trustee shall consent to the making of such payments directly
to the Bondholders, to pay to the Trustee any amount due to it for the reasonable compensation,
expenses, disbursements, and advances of the Trustee, its agents and counsel.

Section 7.04 Application of Moneys. All moneys received by the Trustee pursuant to any
right given or action taken under the provisions of this Indenture or any Collateral Document,
shall, after payment of the cost and expenses of the proceedings resulting in the collection of such
moneys, including any proceedings undertaken by the Issuer, and of the fees, expenses, liabilities
and advances incurred or made by the Trustee or Issuer, and after such funds shall have been
applied as may be specifically required pursuant to this Indenture or any Collateral Document
(e.g., to the restoration and replacement of any portion of the Project following casualty thereto or
other loss thereof, as described in Section 6.6 of the Lease), and after payment of all taxes,
assessments or liens prior to the lien of this Indenture (including reasonable fees and
disbursements of the Trustee), except any taxes, assessments or liens subject to which any sale or
other disposition of the Trust Estate or part thereof shall have been made, be deposited in the
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Bond Fund, and all moneys in the Bond Fund maintained with the Trustee shall be applied as
follows:

(@ Unless the principal of all the Bonds shall have become due and payable, all such
moneys shall be applied:

First: To the payment to the Bondholders entitled thereto of all installments of interest
then due on the Bonds, in the order of the maturity of the installments of such interest, and, if the
amount available shall not be sufficient to pay in full any particular installment, then to the
payment ratably, according to the amounts due on such installment, to the Bondholders entitled
thereto, without any discrimination or privilege; and

Second: To the payment to the Bondholders entitled thereto of the unpaid principal of
any of the Bonds which shall have become due (other than Bonds called for redemption for the
payment of which moneys are held pursuant to the provisions of this Indenture), in the order of
their due dates, and, if the amount available shall not be sufficient to pay in full Bonds due on
any particular date, then to the payment ratably, according to the amount of principal due on such
date, to the Bondholders entitled thereto without any discrimination or privilege.

(b) If the principal of all the Bonds shall have become due, all such moneys shall be
applied to the payment of the principal and interest then due and unpaid upon the Bonds, without
preference or priority of principal over interest or of interest over principal, or of any installment
of interest over any other installment of interest, or of any Bond over any other Bond, ratably,
according to the amounts due respectively for principal and interest, to the Bondholders entitled
thereto without any discrimination or privilege.

Whenever moneys are to be applied by the Trustee pursuant to the provisions of this
section, such moneys shall be applied by it at such times, and from time to time, and upon such
advice as the Trustee shall determine, having due regard to the amount of such moneys available
for application and the likelihood of additional moneys becoming available for such application
in the future. Whenever the Trustee shall apply such funds, it shall fix the date (which shall be
an Interest Payment Date unless it shall deem another date more suitable) upon which such
application is to be made and upon such date interest on the amounts of principal to be paid on
such dates shall cease to accrue. The Trustee shall give such notice as it may deem appropriate
of the deposit with it of any such moneys and of the fixing of any such date, and shall not be
required to make payment to the Holder of any Bond until such Bond shall be presented to the
Trustee for appropriate endorsement or for cancellation if fully paid.

Whenever all Bonds and interest thereon have been paid under the provisions of this
section and all expenses and charges of the Trustee have been paid, any balance remaining shall
be paid to the persons entitled to receive the same; if no other person shall be entitled thereto,
then the balance shall be paid to the City.

Section 7.05 Right of Trustee to Act Without Possession of Bonds. All rights of action
(including the right to file proof of claim) under this Indenture, the Lease, or under any of the
Bonds, may be enforced by the Trustee without the possession of any of the Bonds or the
production thereof in any trial or other proceeding relating thereto, and any such suit or
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proceeding instituted by the Trustee shall be brought in its name as Trustee, without the necessity
of joining as plaintiffs or defendants any Holders of the Bonds hereby secured, and any recovery

of judgment shall be for the equal benefit of the Holders of the Outstanding Bonds, subject to the
provisions of Section 6.02 with respect to extended Bonds and claims for interest.

Section 7.06 Control by Bondholders. The Holders of a majority in aggregate principal

amount of the Bonds at the time OQutstanding shall have the right, during the continuance of an
Event of Default,

(a) to require the Trustee to proceed to enforce this Indenture or any Collateral
Document, either by judicial proceedings for the enforcement of the payment of the Bonds or the
foreclosure of this Indenture or the enforcement of any other remedy; and

(b) to direct the time, method and place of conducting any proceeding for any remedy

available to the Trustee, or exercising any trust or power conferred upon the Trustee hereunder,
or under any Collateral Document; provided that

(1) such direction shall not be in conflict with any rule of law or with
this Indenture,

2) the Trustee shall not determine that the action so directed would be
unjustly prejudicial to the Holders not taking part in such direction,

3) the Trustee may take any other action deemed proper by the
Trustee which is not inconsistent with such direction, and

® the Trustee shall be indemnified as provided in Section 8.06.

Section 7.07 Limitation on Suits by Bondholders. No Holder of any Bond shall have any
right to institute any suit, action or proceeding in equity or at law for the enforcement of this
Indenture or for the execution of any trust hereof or for any other remedy hereunder, unless a
Default has occurred of which a Responsible Officer has been notified; nor unless also such
Default shall have become an Event of Default and the Holders of not less than a majority in
aggregate principal amount of Bonds Outstanding hereunder shall have made written request to
the Trustee and shall have offered it reasonable opportunity either to proceed to exercise the
powers hereinbefore granted or to institute such action, suit or proceeding in its own name; nor
unless also they shall have offered to the Trustee indemnity as provided hereinafter; and such
notification, request and offer of indemnity are hereby declared in every such case to be
conditions precedent to the execution of the powers and trusts of this Indenture, and to any action
or cause of action for enforcement or for any other remedy hereunder; it being understood and
intended that no one or more Holders of the Bonds shall have any right in any manner whatsoever
to affect, disturb, or prejudice the lien of this Indenture by the Holder's action or to enforce any
right hereunder except in the manner herein provided, and that all proceedings at law or in equity
shall be instituted, had and maintained in the manner herein provided and for the equal benefit of
the Holders of all Bonds outstanding hereunder. Nothing in this Indenture contained shall,
however, affect or impair the right of any Bondholder, which is absolute and unconditional, to
enforce and bring suit for the payment of the principal of and interest on any Bond at and after the
maturity thereof or to pay the principal of and interest on each of the Bonds issued hereunder to
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the respective Holders thereof at the time and place in said Bonds expressed, in accordance with
the terms of the Bonds.

Section 7.08 Waiver by Bondholders. The Trustee, upon the written request of the
Holders of a majority in aggregate principal amount of the Bonds at the time Outstanding
hereunder, shall waive any Default hereunder and its consequences, except a Default in the
payment of the principal of the Bonds at the date of maturity specified therein; provided,
however, that a Default in the payment of interest on the Bonds shall not be waived unless, prior
to such waiver, all arrears of interest and all expenses of the Trustee shall have been paid or shall
have been provided for by deposit with the Trustee of a sum sufficient to pay the same. In case of
any such waiver, the Issuer, the Trustee and the Holders of the Bonds shall be restored to their
former positions and rights hereunder respectively. No such waiver shall extend to any
subsequent or other Default or impair any right consequent thereon.

Section 7.09 Remedies Cumulative. Delay Not To Constitute Waiver. No remedy by the
terms of this Indenture or the Lease, conferred upon or reserved to the Trustee (or to the
Bondholders) is intended to be exclusive of any other remedy, but each and every such remedy
shall be cumulative and shall be in addition to any other remedy given hereunder or now or
hereafter existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any Default or Event
of Default shall impair any such right or power or shall be construed to be a waiver of any such
Default or Event of Default or acquiescence therein, and every such right and power may be
exercised from time to time and as often as may be deemed expedient.

No waiver of any Default or Event of Default hereunder, whether by the Trustee or by the
Bondholders, shall extend to or shall affect any subsequent Default or Event of Default or shall
impair any rights or remedies consequent thereon.

Section 7.10 Restoration of Rights Upon Discontinuance of Proceedings. In case the
Trustee or Bondholders shall have proceeded to enforce any right under this Indenture and such
proceedings shall have been discontinued or abandoned for any reason, or shall have been
determined adversely to the Trustee or Bondholders, then and in every such case the Issuer, the
City, the Trustee and the Bondholders shall be restored to their former positions and rights
hereunder with respect to the Trust Estate, and all rights, remedies and powers of the Trustee and
the Bondholders shall continue as if no such proceedings had been taken.

Section 7.11 Suits to Protect the Trust Estate and Other Property. Subject to Section 8.06,
the Trustee shall have the power, but shall not be required, to institute and to maintain such
proceedings as it may deem expedient to prevent any impairment of the Trust Estate by any acts
which may be unlawful or in violation of this Indenture, the Lease or any other Collateral
Document, and such suits and proceedings as the Trustee may deem expedient to protect its
interests and the interests of the Bondholders in the Trust Estate and in the issues, profits,
revenues and other income arising therefrom, including power to institute and maintain
proceedings to restrain the enforcement of or compliance with any governmental enactment, rule
or order that may be unconstitutional or otherwise invalid, if the enforcement of, or compliance
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with, such enactment, rule or order would impair the security hereunder or thereunder or be
prejudicial to the interest of the Bondholders or the Trustee.
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ARTICLE VIII

CONCERNING THE TRUSTEE

Section 8.01 Acceptance of Trust and Prudent Performance Thereof. The Trustee
undertakes to perform such duties and only such duties as are specifically set forth in this
Indenture and no duties shall be implied. The Trustee shall, during the existence of any Event of
Default which has not been cured, exercise such of the rights and powers vested in it by this
Indenture, and use the same degree of care and skill in their exercise, as a prudent person would
exercise or use under the circumstances in the conduct of their own affairs.

The Trustee shall not be required to take notice or be deemed to have notice of any
Default hereunder, except Default in the deposits or payments specified herein, unless the a
Responsible Officer of the Trustee shall be specifically notified in writing of such Default by the
City, by the Issuer or by the Holders of a majority in aggregate principal amount of Bonds
Outstanding hereunder, and all notices or other instruments required by this Indenture to be
delivered to the Trustee must, in order to be effective, be delivered at the designated corporate
trust office of the Trustee, and in the absence of such notice so delivered, the Trustee may
conclusively assume that there is no Default, except as aforesaid.

No provision of this Indenture shall be construed to relieve the Trustee from liability for
its own negligent action, its own negligent failure to act, or its own willful misconduct, except
that

(a) prior to such an Event of Default hereunder, and after the curing of all such
Events of Default which may have occurred:

) the duties and obligations of the Trustee shall be determined solely by the
express provisions of this Indenture, and the Trustee shall not be liable except for the
performance of such duties and obligations as are specifically set forth in this Indenture,
and no implied covenants or obligations shall be read into this Indenture against the
Trustee, and

2) in the absence of bad faith on the part of the Trustee, the Trustee may
conclusively rely, as to the truth of the statements and to the correctness of the opinions
expressed therein, and shall be protected in acting, upon any certificate or opinion
furnished to the Trustee conforming to the requirements of this Indenture; but in the case
of any such certificate or opinion which by any provision hereof is specifically required
to be furnished to the Trustee, the Trustee shall be under a duty to examine the same to
determine whether or not it conforms in form to the requirements of this Indenture; and

(b) at all times, regardless of whether or not any such Event of Default shall exist:

(1) the Trustee shall not be liable for any error of judgment made in good faith
by a Responsible Officer or Officers of the Trustee unless it shall be proved that the
Trustee was negligent in ascertaining the pertinent facts, and

37

13239183v2



(2)  the Trustee shall not be liable with respect to any action taken or omitted
to be taken by it in good faith in accordance with the direction of the Holders of not less
than a majority in aggregate principal amount of all the Bonds at the time outstanding
relating to the time, method and place of conducting any proceeding for any remedy

available to the Trustee, or exercising any trust or power conferred upon the Trustee
under this Indenture.

None of the provisions contained in this Indenture shall require the Trustee to expend or
risk its own funds or otherwise to incur individual financial liability in the performance of any of
its duties or in the exercise of any of its rights or powers, if it shall have reasonable grounds for
believing that repayment of such funds or adequate indem nity against such risk or liability is not
reasonably assured to it.

Section 8.02 Trustee May Rely Upon Certain Documents and Opinions. Except as
otherwise provided in Section 8.01:

(a the Trustee may rely and shall be protected in acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, request, consent, order, bond or other
paper or document believed by it to be genuine and to have been signed or presented by the
proper party or parties and the Trustee shall be under no duty to make any investigation or
inquiry into any statements contained or matters referred to in any such instrument;

(b) any request, direction, election, order, certification or demand of the Issuer or the
City shall be sufficiently evidenced by an instrument signed by an Issuer Representative or a
City Representative, as the case may be (unless otherwise in this Indenture specifically

prescribed), and any resolution of the Issuer may be evidenced to the Trustee by a Certified
Resolution;

© the Trustee may consult with counsel (who may be counsel for the Issuer or the
City) and the advice or opinion of such counsel shall be full and complete authorization and
protection in respect of any action taken or suffered by it hereunder in good faith and in
accordance with the opinion of such counsel; and

(d) whenever, in the administration of the trusts of this Indenture, the Trustee shall
deem it necessary or desirable that a matter be proved or established prior to taking or suffering
any action hereunder, such matter (unless other evidence in respect thereof be herein specifically
prescribed) may, in the absence of negligence or bad faith on the part of the Trustee, be deemed
to be conclusively proved and established by a Certificate of the Issuer and such Certificate of
the Issuer shall, in the absence of negligence or bad faith on the part of the Trustee, be full

warrant to the Trustee for any action taken or suffered by it under the provisions of this Indenture
upon the faith thereof

(e) The Trustee shall have the right to accept and act upon instructions or directions
pursuant to this Indenture sent in the form of a manually signed document by unsecured e-mail,
facsimile transmission or other similar unsecured electronic methods, provided, however, that the
Issuer shall provide to the Trustee an incumbency certificate listing designated persons with the
authority to provide such instructions and containing specimen signatures of such designated
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persons, which incumbency certificate shall be amended whenever a person is to be added or
deleted from the listing. If the Issuer elects to give the Trustee e-mail or facsimile instructions
(or instructions by a similar electronic method) and the Trustee in its discretion elects to act upon
such instructions, the Trustee's understanding of such instructions shall be deemed controlling.
The Trustee shall not be liable for any losses, costs or expenses arising directly or indirectly from
the trustee's reliance upon and compliance with such instructions notwithstanding that such
instructions conflict or are inconsistent with a subsequent written instruction. The Issuer agrees
to assume all risks arising out of the use of such electronic methods to submit instructions and
directions to the Trustee, including, without limitation, the risk of the Trustee acting on
unauthorized instructions, and the risk of interception and misuse by third parties.

Section 8.03 Trustee Not Responsible for Indenture Statements, Validity. The Trustee
shall not be responsible for any recital or statement herein, or in the Bonds (except in respect of
the certificate of the Trustee endorsed on such Bonds), or for the validity of the execution by the
Issuer of this Indenture or the validity or execution of the Lease or the Bond Resolution, or of any
supplemental instrument, or for the sufficiency of the security of the Bonds issued hereunder or
intended to be secured hereby, or for the value of or title to any of the Trust Estate, or otherwise
as to the maintenance or the security hereof; and the Trustee shall not be bound to ascertain or
inquire as to the performance or observance of any covenant, condition or agreement on the part
of the Issuer or the City except as herein set forth, but the Trustee may require of the Issuer and
the City full information and advice as to the performance of the covenants, conditions and
agreements aforesaid and of the condition of the physical property included in the Trust Estate.
The Trustee shall not be accountable for the use of any Bonds authenticated or delivered
hereunder.

The Trustee shall not be responsible for and makes not representation as to the legality,
effectiveness or sufficiency of any security document or for the creation, perfection, priority or
protection of any lien securing the bonds. The Trustee shall not be responsible for filing any
financing or continuation statement or recording any documents or instruments in any public
office at any time or otherwise for perfecting or maintaining the perfection of any lien or security
interest in the trust estate it being understood that the Issuer shall be obligated to make such
filings on behalf of the Trustee.

Section 8.04 Limits on Duties and Liabilities of Trustee. The permissive right of the
Trustee to do things enumerated in this Indenture shall not be construed as a duty of the Trustee
and the Trustee shall be answerable only for its own negligence or willful misconduct. The
Trustee shall not be required to give any bond or surety in respect of the execution of the said
trusts and powers or otherwise in respect of the premises.

In no event shall the Trustee be liable for incidental, special, indirect, consequential or
punitive damages or penalties (including but not limited to lost profits), even if the Trustee has
been advised of the likelihood of such damages or penalty regardless of the form of action.

Section 8.05 Money Held in Trust. Money held by the Trustee hereunder is held in trust
but need not be segregated from other funds except to the extent required by law. The Trustee
shall be under no liability for interest on any money received by it hereunder except as
specifically provided herein.
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Section 8.06 Obligation of Trustee. The permissive right of the Trustee to do things
enumerated in this Indenture shall not be construed as a duty. The Trustee shall be under no
obligation to institute any suit, exercise the option, or to take any proceeding under this Indenture,
or to enter any appearance or in any way defend in any suit in which it may be defendant, or to
take any steps in the execution of the trusts hereby created or in the enforcement of any rights and
powers hereunder, until it shall be indemnified to its satisfaction against any and all costs and
expenses, outlays and counsel fees and other anticipated disbursements and against all liability
except to the extent determined by a court of competent Jurisdiction to have been caused solely by
its own gross negligence or willful misconduct ; the Trustee may, nevertheless, begin suit, or
appear in and defend suit, or do anything else in its judgment proper to be done by it as such
Trustee, without indemnity, and in such case the Trustee shall be reimbursed for all costs and
expenses, outlays and counsel fees and other reasonable disbursements properly incurred in
connection therewith. If the Issuer shall fail to make such reimbursement from funds provided by
the City, the Trustee may reimburse itself from any moneys in its possession under the provisions
of this Indenture (other than moneys used to discharge Bonds under Article X) and shall be

entitled to a preference therefor over any of the Bonds or claims for interest Outstanding
hereunder.

Section 8.07 Notice to Bondholders. The Trustee shall give to the Holders of the Bonds
whose names and addresses are known to it written notice of all Defaults known to the Trustee by
virtue of actual knowledge of a Responsible Officer, within thirty days after the occurrence of an
Event of Default unless such Default shall have been cured before the giving of such notice;
provided that, except in the case of Default in the payment of principal and interest on any of the
Bonds; and further provided that no such notice shall be given unless and until any such Default
becomes an Event of Default.

Section 8.08 Intervention in Judicial Proceedings. In any judicial proceeding to which the
Issuer or the City is a party and which in the opinion of the Trustee has a substantial bearing on
the interest of owners of Bonds issued hereunder, the Trustee may intervene on behalf of
Bondholders and shall do so if requested in writing by the owners of at least fifty-one percent in
the aggregate principal amount of Bonds outstanding hereunder. The rights and obligations of the

Trustee under this Section are subject to the approval of the court having jurisdiction in the
premises.

Section 8.09 Further Investigation by Trustee. The resolutions, opinions, certificates and
other instruments provided for in this Indenture may be accepted by the Trustee as conclusive
evidence of the facts and conclusions stated therein and shall be in full warrant, protection and
authority to the Trustee for its actions hereunder; but the Trustee may, in its unrestricted
discretion, and shall, if requested in writing so to do by the Holders of not less than fifty-one
percent in aggregate principal amount of Bonds Outstanding hereunder, cause to be made such
independent investigation as it may see fit, and in that event may decline to release any property,
or pay over cash, or take other action unless satisfied by such investigation of the truth and
accuracy of the matters so investigated. The expense of such investigation shall be paid by the
Issuer from funds provided by the City, or, if paid by the Trustee, shall be repaid to it with interest
at the lesser of seven percent per annum or the maximum rate permitted by law, by the Issuer
from funds provided by the City or from the Trust Estate.
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Section 8.10 Trustee to Retain Financial Records. The Trustee shall retain all financial
statements furnished by the Issuer or the City in accordance with this Indenture so long as any of
the Bonds shall be Outstanding. The Trustee shall have no duty to review or analyze any such
financial records. The Trustee shall not be deemed to have notice of any information contained
therein or event of default which may be disclosed in any manner therein.

Section 8.11 Compensation of Trustee. All advances, counsel fees and other expenses
reasonably made or incurred by the Trustee in and about the execution of the trust hereby created
and reasonable compensation to the Trustee for its services in the premises shall be paid by the
Issuer, from funds provided by the City. The compensation of the Trustee shall not be limited to
or by any provision of law in regard to the compensation of trustees of an express trust. If not
paid by the Issuer from funds provided by the City, the Trustee shall have a first lien on moneys
in its possession (other than money used to discharge Bonds under Article X), with right of
payment prior to payment on account of interest or principal of any Bond issued hereunder, for
reasonable compensation, expenses, advances and counsel fees incurred in and about the
execution of the trusts hereby created and exercise and performance of the powers and duties of
the Trustee hereunder and the cost and expense incurred in defending against any liability in the
premises of any character whatsoever (unless such liability is adjudicated to have resulted from
the gross negligence or willful default of the Trustee).

Section 8.12 Trustee May Hold Bonds. The Trustee and its officers and directors may
acquire and hold, or become the pledgee of, Bonds and otherwise deal with the Issuer or the City
in the same manner and to the same extent and with like effect as though it were not Trustee
hereunder.

Section 8.13 Appointment of Trustee. There shall at all times be a trustee hereunder
which shall be an association or corporation organized and doing business under the laws of the
United States or any State thereof, authorized under such laws to exercise corporate trust powers,
having a combined capital and surplus of at least $50,000,000, and subject to supervision or
examination by Federal or State authority. If such association or corporation publishes reports of
condition at least annually, pursuant to law or to the requirements of any supervising or
examining authority above referred to, then for the purposes of this section the combined capital
and surplus of such association or corporation shall be deemed to be its combined capital and
surplus as set forth in its most recent report of condition so published. In case at any time the
Trustee shall cease to be eligible in accordance with the provisions of this section, and another
association or corporation is eligible, the Trustee shall resign immediately in the manner and with
the effect specified in Section 8.16.

Section 8.14 Merger of Trustee. Any corporation or association into which the Trustee
may be converted or merged, or with which it may be consolidated, or to which it may sell or
transfer its trust business and assets as a whole or substantially as a whole, or any corporation or
association, resulting from any such conversion, sale, merger, consolidation or transfer to which it
is a party, ipso facto, shall be and become successor trustee hereunder and vested with all of the
title to the Trust Estate and all the trusts, powers, discretions, immunities, privileges and all other
matters as was its predecessor, without the execution or filing of any instrument or any further
act, deed or conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding.
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Section 8.15 Resignation or Removal of Trustee. The Trustee may resign and be
discharged from the trusts created by this Indenture by giving to the Issuer thirty days' notice in
writing, and to the Bondholders thirty days' notice by first class mail at its, her or his address as
set forth on the registration books of such resignation, specifying a date when such resignation
shall take effect. Such resignation shall take effect on the day specified in such notice, unless
previously a successor trustee shall have been appointed by the Bondholders as hereinafter
provided, in which event such resignation shall take effect immediately on the appointment of
such successor trustee.

Any Trustee hereunder may be removed at any time upon thirty days’ notice and by an
instrument or instruments in writing, appointing a successor to the Trustee so removed, filed with
the Trustee and executed by the Issuer or the Holders of a majority in aggregate principal amount
of the Bonds hereby secured and then Outstanding.

Section 8.16 Appointment of Successor Trustee. In case at any time the Trustee shall
resign or shall be removed or otherwise shall become incapable of acting, or shall be adjudged as
bankrupt or insolvent, or if a receiver of the Trustee or of its property shall be appointed, or if a
public supervisory office shall take charge or control of the Trustee or of its property or affairs, a
vacancy shall forthwith and ipso facto be created in the office of such Trustee hereunder, and a
successor may be appointed, by the Issuer or the Holders of a majority in aggregate principal
amount of the said Bonds hereby secured and then Outstanding, by an instrument or instruments
in writing filed with the Trustee and executed by the Issuer or such Bondholders, notification
thereof being given to the Issuer, but in the event the Trustee is removed by the Bondholders,
until a new Trustee shall be appointed by the Bondholders as herein authorized, the Issuer may,
subject to the provisions hereof, appoint a Trustee to fill such vacancy. After any such
appointment by the Issuer, the Trustee so appointed shall cause notice of its appointment to be
mailed within thirty days of such appointment to the registered Holders of the Bonds, but any new
Trustee so appointed by the Issuer shall immediately and without further act be superseded by a
Trustee appointed in the manner above provided by the Holders of a majority in aggregate
principal amount of the Bonds whenever such appointment by the Bondholders shall be made.

If, in a proper case, no appointment of a successor Trustee shall be made pursuant to the
foregoing provisions of this section within forty-five (45) days after a vacancy shall have
occurred in the office of Trustee, the Holder of any Bond hereby secured or any retiring Trustee
may apply to any court of competent jurisdiction to appoint a successor trustee. Said court may
thereupon, after such notice, if any, as such court may deem proper and prescribe, appoint a
successor trustee. Every such Trustee appointed pursuant to the provisions of this section shall
be a trust company or bank having trust powers and having a reported capital and surplus not less
than $50,000,000, if there be such an institution willing, qualified and able to accept the trust
upon reasonable or customary terms.

Section 8.17 Transfer of Rights and Property to Successor Trustee. Every successor
Trustee appointed hereunder shall execute, acknowledge and deliver to its predecessor and also to
the Issuer an instrument in writing accepting such appointment hereunder, and thereupon such
successor, without any further act, deed or conveyance, shall become fully vested with all the
estates, properties, rights, powers, trusts, duties and obligations of its predecessor; but such
predecessor shall, nevertheless, on the written request of the Issuer or of its successor execute and
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deliver an instrument transferring to such successor all the estate, properties, rights, powers and
trusts of such predecessor hereunder, and every predecessor Trustee shall deliver all securities and
moneys held by it as Trustee hereunder to its successor. Should any assignment, conveyance or
instrument in writing from the Issuer be required by any successor Trustee for more fully and
certainly vesting in such successor trustee the estates, rights, powers and duties hereby vested or
intended to be vested in the predecessor Trustee, any and all such assignments, conveyances and
instruments in writing shall, on request, be executed, acknowledged and delivered by the Issuer.
The resignation of any Trustee and the instrument or instruments removing any Trustee and
appointing a successor hereunder, together with all assignments, conveyances and other
instruments provided for in this article shall, at the expense of the City, be forthwith filed and/or
recorded by the successor Trustee in each recording office where the Indenture shall have been
filed and/or recorded.

Section 8.18 Co-Trustee.

(a) At any time or times, for the purpose of meeting any legal requirements of any
jurisdiction in which any part of the Trust Estate may at the time be located, the Issuer and the
Trustee shall have power to appoint one or more persons approved by the Trustee either to act as
Co-Trustee or Co-Trustees, jointly with the Trustee of all or any part of the Trust Estate, or to act
as separate Trustee or separate Trustees of all or any part of the Trust Estate, and to vest in such
person or persons, in such capacity, such title to the Trust Estate or any part thereof, and such
rights, powers, duties, trusts or obligations as the Issuer and the Trustee may consider necessary
or desirable, subject to the remaining provisions of this section.

(b) Upon the request of the Trustee or of the Holders of at least twenty-five percent in
aggregate principal amount of Bonds outstanding hereunder, the Issuer shall for such purpose
join with the Trustee in the execution, delivery and performance of ail instruments and
agreements necessary or proper to appoint the Co-Trustee. If the Issuer shall not have joined in
such appointment within fifteen days after the receipt by it of a request so to do, or in case an
Event of Default shall have occurred and be continuing, the Trustee alone shall have power to
make such appointment.

© The Issuer shall execute, acknowledge and deliver all such instruments as may be
required by any such Co-Trustee or separate trustee for more fully confirming such title, rights,
powers, trusts, duties and obligations to such Co-Trustee or separate Trustee.

(d) Every Co-Trustee appointed hereunder shall act subject to the following
conditions and provisions, namely:

(D The Bonds shall be authenticated and delivered and all rights, powers,
trusts, duties and obligations by this Indenture conferred upon the Trustee in respect of
the custody, control or management of moneys, papers, securities and other personal
property shall be exercised, solely by the Trustee.

) All rights, powers, trusts, duties and obligations conferred or imposed
upon the Trustee hereunder shall be conferred or imposed upon and exercised or
performed by the Trustee, or by the Trustee and Co-Trustee or by a separate Trustee or
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separate Trustees jointly, if so provided in any instrument appointing such Co-Trustee or
separate Trustee or Trustees, except to the extent that, under the law of any jurisdiction in
which any particular act or acts are to be performed, the Trustee shall be incompetent or
unqualified to perform such act or acts or incompetent to bring suit to enforce the Lease,
in which event such act or acts shall be performed by the Co-Trustee or separate Trustee
or Trustees. -

3) Any request in writing by the Trustee to any Co-Trustee or separate
Trustee to take or to refrain from taking any action hereunder shall be sufficient warrant

for the taking, or the refraining from taking, of such action by the Co-Trustee or separate
Trustee.

) Any Co-Trustee or separate Trustee may delegate to the Trustee the
exercise of any right, power, trust, duty or obligation, discretionary or otherwise.

&) The Trustee at any time, by an instrument in writing, with the concurrence
of the Issuer, may accept the resignation of or remove any Co-Trustee or separate Trustee
appointed under this section and in case an Event of Default shall have occurred and be
continuing, the Trustee shall have power to accept the resignation of, or remove, any such
Co-Trustee or separate Trustee without the concurrence of the Issuer. Upon the request
of the Trustee, the Issuer shall join with the Trustee in the execution, delivery and
performance of all instruments and agreements necessary or proper to effectuate such
resignation or removal.

6) No Trustee hereunder shall be personally liable by reason of any act or
omission of any other Trustee hereunder.

) Any demand, request, direction, appointment, removal, notice, consent,
waiver or other action in writing delivered to the Trustee shall be deemed to have been
delivered to each such Co-Trustee or separate Trustee.

8 Any moneys, papers, securities or other items of personal property
received by any such Co-Trustee or separate Trustee hereunder shall forthwith, so far as
may be permitted by law, be turned over to the Trustee.

(e) Upon the acceptance in writing of such appointment by any Co-Trustee or any
separate Trustee, the Co-Trustee or separate Trustee shall be vested with such title to the Trust
Estate or any part thereof, and with such rights, powers, duties and obligations, as shall be
specified in any instrument of appointment jointly with the Trustee (except insofar as local law
makes it necessary for any such Co-Trustee or separate Trustee to act alone) subject to all the
terms of this Indenture. Every such acceptance shall be filed with the Trustee. Any Co-Trustee
or separate Trustee may, at any time by an instrument in writing, constitute the Trustee, such Co-
Trustee's or separate Trustee's attorney-in-fact and agent, with full power and authority to do all
acts and things and to exercise all discretion on such Co-Trustee's or separate Trustee's behalf
and in such Co-Trustee's or separate Trustee's name.

® In case any Co-Trustee or separate Trustee shall die, become incapable of acting,
resign or be removed, the title to the Trust Estate, and all rights, powers, trusts, duties and
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obligations of said Co-Trustee or separate Trustee shall, so far as permitted by law, vest in and
be exercised by the Trustee unless and until a successor Co-Trustee or separate Trustee shall be
appointed in the manner herein provided.

Section 8.19 Appointment of Successor or Alternate Paying Agents. In the event the
initial Trustee shall also have been appointed paying agent for the Bonds, a successor Trustee
shall become successor paying agent with respect to such Bonds unless otherwise provided in the
instrument appointing such successor Trustee. If any paying agent other than the initial Trustee
shall resign or become incapable of acting, or shall be removed under a supplemental indenture
entered into pursuant to the terms hereof, the Trustee may appoint a successor paying agent which
is a bank or trust company qualified to act as paying agent under the Act and which is willing to
accept the office on reasonable and customary terms approved by an Authorized Issuer
Representative. The Trustee may appoint successor paying agents. "Paying Agent" as used in
this section refers to the bank or trust company named in the form of Bond provided for the
Bonds in Exhibit B hereto, where principal of and interest on Bonds may be paid.
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ARTICLE IX

CONCERNING THE BONDHOLDERS

Section 9.01 Execution of Instruments by Bondholders. Any request, direction, consent
or other instrument in writing required by this Indenture to be signed or executed by Bondholders
may be in any number of concurrent instruments of similar tenor and may be signed or executed
by such Bondholders in person or by agent duly appointed by an instrument in writing. Proof of
the execution of any such instrument and of the ownership of Bonds shall be sufficient for any
purpose of this Indenture and shall be conclusive in favor of the Trustee with regard to any action
taken by it under such instrument if made in the following manner:

(a) The fact and date of the execution by any person of any such instrument may be
proved by the certificate of any officer in any jurisdiction who, by the laws thereof, has power to
take acknowledgments of deeds to be recorded within such Jurisdiction, to the effect that the
person signing such instrument acknowledged to him or her the execution thereof, or by an
affidavit of a witness to such execution.

(b) The ownership of Bonds shall be proved by the registration books kept under the
provisions of this Indenture.

Nothing contained in this article shall be construed as limiting the Trustee to the proof
above specified, it being intended that the Trustee may accept any other evidence of the matters
herein stated which to it may seem sufficient.

Section 9.02 Waiver of Notice. Any notice or other communication required by this
Indenture to be given by delivery, publication or otherwise to the Bondholders or any one or more
thereof may be waived, at any time before such notice or communication is so required to be
given, in writing mailed or delivered to the Trustee by the Holder or Holders of all of the Bonds
entitled to such notice or communication.

Section 9.03 Determination of Bondholder Concurrence. In determining whether the
Holders of the requisite aggregate principal amount of Bonds have concurred in any demand,
request, direction, consent or waiver under this Indenture, Bonds which are owned by the Issuer
or the City shall be disregarded and deemed not to be Outstanding for the purpose of any such
determination; provided, that for the purpose of determining whether the Trustee shall be
protected in relying on any such demand, request, direction, consent or waiver only Bonds which
the Trustee actually knows to be so owned shall be disregarded. Bonds so owned which have
been pledged in good faith may be regarded as Outstanding for the purposes of this Section if the
pledgee shall establish to the satisfaction of the Trustee the pledgee's right to vote such Bonds and
that the pledgee is not a person directly or indirectly controlling or controlled by or under
common control with the Issuer or the City. In case of a dispute as to such right, any decision by
the Trustee taken upon the advice of counsel shall be full protection to the Trustee.

Section 9.04 Bondholders' Meeting. A meeting of the Bondholders may be called at any
time and from time to time for any of the following purposes:
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(a to give any notice to the Issuer, the City, or the Trustee, or to give any direction to
the Trustee, or to make any request of the Trustee, or to consent to the waiving of any default
hereunder and its consequences, or to take any other action authorized to be taken by
Bondholders pursuant to any of the provisions of Article VII;

(b) to remove the Trustee or appoint a successor Trustee pursuant to the provisions of
Article VIII;

© subject to Article XI, to consent to the execution of an indenture or indentures
supplemental hereto;

(d subject to Article XII, to consent to any amendment of the Lease or to any
instrument supplemental to the Lease; or

(e) to take any other action authorized to be taken by or on behalf of the Holders of
any percentage of the Outstanding Bonds under any other provisions of this Indenture or under
applicable law.

Any Bondholders' meeting may be called and held as follows:

(a) A meeting of Bondholders may be held at such place within the City or in the city
where the Trustee has its principal office as the Trustee or, in case of its failure to act, the City or
Bondholders calling the meeting shall prescribe.

(b) Notice of every meeting of Bondholders, setting forth the time and place of such
meeting and in general terms the action proposed to be taken at such meeting, shall be mailed,
postage prepaid, not less than twenty nor more than one hundred eighty days prior to the date
fixed for the meeting, to each owner of Bonds. Any failure of the Trustee to mail such notice, or
any defect therein shall not, however, in any way impair or affect the validity of any such
meeting.

(© In case at any time the Issuer, pursuant to a Certified Resolution, or the Holders of
at least ten percent in aggregate principal amount of the Bonds then Outstanding, shall have
requested the Trustee to call a meeting of the Bondholders, by written request setting forth in
reasonable detail the action proposed to be taken at the meeting, and the Trustee shall not have
given the notice of such meeting within twenty days after receipt of such request, then the Issuer
or the Holders of Bonds in the amount above specified may call such meeting to take any action
authorized in this Section by giving notice thereof as provided in paragraph (b) of this section.

(d) Only a Holder of one or more Bonds or a person appointed as proxy by an
instrument in writing of such Holder shall be entitled to vote at or to participate with their
counsel and the representatives of the Trustee or the Issuer in such meeting. Each Holder shall
be entitled to one vote for each $5,000 in principal amount of Outstanding Bonds held.

(e) The Trustee or, in case of its failure to act, the Issuer or Bondholders calling or
requesting the meeting, may make such reasonable regulations as it may deem advisable for any
meeting of Bondholders in regard to proof of the holding of Bonds and of the appointment of
proxies and in regard to the appointment and duties of inspectors of votes, the submission and
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examination of proxies, certificates and other evidence of the right to vote, determination of

presiding and recording officers, and such other matters concerning the conduct of the meeting
as it shall deem appropriate.

63 At any meeting of Bondholders, the presence of persons owning Bonds in an
aggregate principal amount sufficient under the appropriate provision of this Indenture to take
action upon the business for the transaction of which such meeting was called shall constitute a
quorum. Any meeting of Bondholders duly called pursuant to this section may be adjourned
from time to time by vote of the Holders (or proxies for the Holders) of a majority in aggregate
principal amount of the Bonds represented at the meeting and entitled to vote, whether or not a
quorum shall be present; and the meeting may be held as so adjourned without further notice.

(2) The vote upon any resolution submitted to any meeting of Bondholders shall be
by written ballots on which shall be subscribed the signatures of the Holders of Bonds or of their
representatives by proxy and the serial number or numbers of the Bonds held or represented by
them. The president of the meeting shall appoint two inspectors of votes who shall count all
votes cast at the meeting for or against any resolution and who shall make and file with the
secretary of the meeting their verified written reports in duplicate of all votes cast at the meeting.
A record, at least in duplicate, of the proceedings of each meeting of Bondholders shall be
prepared by the secretary of the meeting and there shall be attached to said record the original
reports of the inspectors of votes on any vote by ballot taken thereat and affidavits by one or
more persons having knowledge of the facts setting forth a copy of the notice of the meeting and
showing that said notice was mailed as provided in paragraph (b). Each copy shall be signed and
verified by the affidavits of the president and secretary of the meeting and one such copy shall be
delivered to the Issuer and the City and another to the Trustee to be preserved by the Trustee, the
latter to have attached thereto the ballots voted at the meeting. Any record so signed and verified
shall be conclusive evidence of the matters therein stated.

Section 9.05 Revocation by Bondholders. At any time prior to (but not after) the
evidencing to the Trustee of the taking of any action by the Holders of the percentage in aggregate
principal amount of the Bonds specified in this Indenture in connection with such action, any
Holder of a Bond may, by filing written notice with the Trustee at its principal office, revoke any
consent given by such Holder or the predecessor Holder of such Bond. Except as aforesaid, any
such consent given by the Holder of any Bond shall be conclusive and binding upon such Holder
and upon all future Holders and owners of such Bond and of any Bond issued in exchange
therefor or in lieu thereof, irrespective of whether or not any notation in regard thereto is made
upon such Bond. Any action taken by the Holders of the percentage in aggregate principal
amount of the Bonds specified in this Indenture in connection with such action shall be

conclusively binding upon the Issuer, the City, the Trustee and the Holders of all the Outstanding
Bonds.
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ARTICLE X

PAYMENT, DEFEASANCE AND RELEASE

Section 10.01 Payment and Discharge of Indenture. If the Issuer, its successors or
assigns, shall:

€) pay or cause to be paid the principal of and premium, if any, and interest on the
Bonds at the time and in the manner stipulated therein and herein, or

(b) provide for the payment of principal and premium, if any, of the Bonds and
interest thereon by depositing with the Trustee at or at any time before maturity amounts
sufficient either in cash or in direct obligations of or obligations the principal of and interest on
which is fully guaranteed by the United States of America the principal and interest on which
when due and payable (or redeemable at the option of the Holder thereof) and without
consideration of any reinvestment thereof shall be sufficient to pay the entire amount due or to
become due thereon for principal and premium, if any, and interest to maturity of all the Bonds
Outstanding, or

(©) deliver to the Trustee (1) proof satisfactory to the Trustee that notice of
redemption of all of the Outstanding callable Bonds not surrendered or to be surrendered to it for
cancellation has been given or waived as provided in Article III, or that arrangements
satisfactory to the Trustee have been made insuring that such notice will be given or waived, or
(2) a written instrument executed by the Issuer under its official seal (if required by law) and
expressed to be irrevocable, authorizing the Trustee to give such notice for and on behalf of the
[ssuer, or (3) file with the Trustee a waiver of such notice of redemption signed by the Holders of
all of such Outstanding Bonds, and in any such case, deposit with the Trustee before the date on
which such Bonds are to be redeemed, as provided in Article III, the entire amount of the
redemption price, including accrued interest, and premium, if any, either in cash or direct
obligations of or obligations the principal of and interest on which is fully guaranteed by the
United States of America (which do not permit the redemption thereof at the option of the issuer)
in such aggregate face amount, bearing interest at such rates and maturing at such dates as shall
be sufficient to provide for the payment of such redemption price on the date such Bonds are to
be redeemed, and on such prior dates when principal of and interest on the Outstanding callable
Bonds is due and payable, or

(d) surrender to the Trustee for cancellation all Bonds for which payment is not so
provided, and shall also pay all other sums due and payable hereunder by the Issuer, then and in
that case, the Trustee shall deliver to the Issuer or the City such release from the lien of the
Indenture as the Issuer or City may reasonably request, and all the Trust Estate shall revert to the
Issuer and the City as their interests may appear, and the entire estate, right, title and interest of
the Trustee and of the owners of the Bonds shall thereupon cease, determine and become void
and the Trustee in such case, upon the cancellation of all Bonds for the payment of which cash or
securities shall not have been deposited in accordance with the provisions of this Indenture, shall,
upon receipt of a written request of the I[ssuer and of a Certificate of the Issuer and an Opinion of
Counsel as to compliance with conditions precedent, and at City's cost and expense, execute to
the Issuer, or its order, proper instruments acknowledging satisfaction of this Indenture and
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surrender to the Issuer and the City, as their interests appear, all cash and deposited securities, if
any (other than cash or securities for the payment of the Bonds and interest thereon), which shall
then be held hereunder as a part of the Trust Estate.

In case of any discharge of the lien of the Indenture pursuant to paragraphs (b) or (c)
there shall be submitted to the Trustee an Opinion of Counsel, which opinion may be based upon
a ruling or rulings of the Internal Revenue Service, to the effect that the interest on the Bonds
being discharged will not be subject to federal income taxation under Section 103 of the Internal
Revenue Code, notwithstanding the discharge of the Indenture.

Some but not all Outstanding Bonds may be discharged by any of the methods set forth in
clauses (a), (b), (c) or (d) as if such Bonds constituted the entire series of Outstanding Bonds.

Section 10.02 Bonds Deemed Not Outstanding After Deposits. When there shall have
been deposited at any time with the Trustee in trust for the purpose of discharging the Bonds as
provided in Section 10.01, cash or direct obligations of or obligations fully guaranteed by the
United States of America the principal and interest on which shall be sufficient to pay the
principal of any Bonds (and premium, if any) when the same become due, either at maturity or
otherwise, or at the date fixed for the redemption thereof and to pay all interest with respect
thereto at the due dates for such interest or to the date fixed for redemption, for the use and benefit
of the Holders thereof, then upon such deposit all Bonds shall cease to be entitled to any lien,
benefit or security of this Indenture except the right to receive the funds so deposited, and Bonds
shall be deemed not to be Outstanding hereunder; and it shall be the duty of the Trustee to hold
the cash and securities so deposited for the benefit of the Holders of the Bonds, and from and after

such date, redemption date or maturity, interest on Bonds thereof called for redemption shall
cease to accrue.

Section 10.03 Unclaimed Money to be Returned. Any moneys deposited with the Trustee
pursuant to the terms of this Indenture, for the payment or redemption of Bonds which remain
unclaimed by the Holders of the Bonds for a period of two years and eleven months after the due
date or the date fixed for redemption of the same, as the case may be, shall, upon the written
request of the City, and if the Issuer or any successor to the obligations of the Issuer under the
Indenture and the Bonds shall not at the time, to the knowledge of the Trustee, be in default with
respect to any of the terms and conditions contained in the Indenture or in the Bonds, be paid to
the City, and the Holders of the Bonds shall thereafter look only to the City for payment and then
only to the extent of the amounts so received without interest thereon; provided, however, that
within thirty days prior to the expiration of said period, the Trustee, before being required to make
any such repayment, may, at the expense of the City, cause to be published in a suitable Financial
Newspaper, a notice that after a date named therein said moneys will be returned to the City.
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ARTICLE XI

SUPPLEMENTAL INDENTURES

Section 11.01 Purposes for Which Supplemental Indentures May be Executed. The
[ssuer, upon resolution, and the Trustee from time to time and at any time, subject to the
conditions and restrictions in this Indenture contained, may enter into such indentures
supplemental hereto as may, or shall by them, be deemed necessary or desirable without notice to
or the consent of any Bondholder for any one or more of the following purposes:

(a) To correct or amplify the description of the Trust Estate, or to assign, convey,
pledge or transfer and set over unto the Trustee, subject to such liens or other encumbrances as
shall be therein specifically described, additional property or properties for the equal and
proportional benefit and security of the Holders and owners of all Bonds at any time issued and
Outstanding under this Indenture;

(b) To add to the covenants and agreements of the Issuer in this Indenture contained
other covenants and agreements thereafter to be observed, or to surrender any right or power
reserved to or conferred upon the Issuer or to or upon any successor;

() To evidence the succession or successive successions of any other department,
agency, body or corporation to the Issuer and the assumption by such successor of the covenants,
agreements and obligations of the Issuer in the Bonds hereby secured and in this Indenture and in
any and every supplemental indenture contained or the succession, removal or appointment of
any trustee or paying agent hereunder;

(d) To cure any ambiguity or to correct or supplement any provision contained herein
or in any supplemental indenture which may be defective or inconsistent with any other
provision contained herein or in any supplemental indenture, or to make such other provisions in
regard to matters or questions arising under this Indenture or any supplemental indenture as the
Issuer may deem necessary or desirable and which shall not be inconsistent with the provisions
of this Indenture or any supplemental indenture and which shall not impair the security of the
same;

(e) To modify, eliminate and/or add to the provisions of this Indenture to such extent
as shall be necessary to effect the qualification of this Indenture under the Trust Indenture Act of
1939, as then amended, or under any similar Federal statute hereafter enacted, and to add to this
Indenture such other provisions as may be expressly permitted by said Trust Indenture Act of
1939, excluding, however, the provisions referred to in Section 316(a)(2) of said Trust Indenture
Act of 1939;

® To make any other change which in the good faith judgment of the Trustee is not
materially prejudicial to the Holders of any Bonds affected thereby;

(2) To permit the issuance of Additional Bonds as provided in Section 2.11;

(h) To revise the legal description of the Land in connection with an easement, utility
access, or release of unimproved Land permitted under Sections 8.6 and 8.7 of the Lease.
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The Trustee may conclusively rely on an opinion of Bond Counsel or Independent
Counsel regarding whether a supplemental indenture under this Section 11.01 is permissible
hereunder or does not materially prejudice the Holders of the Bonds.

Section 11.02 Execution of Supplemental Indenture. The Trustee is authorized to join
with the Issuer in the execution of any such supplemental indenture, to make the further
agreements and stipulations which may be therein contained, and accept the conveyance, transfer
and assignment of any property thereunder, but the Trustee shall not be obligated to enter into any
such supplemental indenture which affects its rights, duties or immunities under this Indenture.

Section 11.03 Rights of Trustee. In executing any amendment or supplemental indenture,
the Trustee shall receive and will be fully protected in conclusively relying upon a certificate and
an opinion of counsel stating that the execution of such amendment of supplemental indenture is
authorized and permitted by this Indenture and is the legal, valid and binding obligation of the
Issuer enforceable against it in accordance with its terms. The Trustee may, but shall not be
obligated to, enter into any such supplemental indenture which affects the trustee's own rights,
duties or immunities under this indenture or otherwise.

Section 11.04 Modification of Indenture with Consent of Bondholders. Subject to the
terms and provisions contained in this section and in Section 1 1.01, the Holders of not less than a
majority in aggregate principal amount of the Bonds then Outstanding shall have the right, from
time to time, to consent to and approve the execution by the Issuer and the Trustee of such
indenture or indentures supplemental hereto as shall be deemed necessary or desirable by the
Issuer for the purpose of modifying, altering, amending, adding to or rescinding in any particular,
any of the terms or provisions contained in this Indenture or in any supplemental indenture;
provided, however, that, notwithstanding any other provision of this Indenture, nothing herein
contained shall permit or be construed as permitting, without the consent of the Holders of all
Outstanding Bonds, (a) an extension of the maturity of any Bond issued hereunder, or (b) a
reduction in the principal amount of any Bond or the redemption premium or the rate of interest
thereon, or (c) other than Additional Bonds authorized under Section 2.11 hereof, the creation of a
lien upon or a pledge of revenues ranking prior to or on a parity with the lien or pledge created by
this Indenture, or (d) a preference or priority of any Bond or Bonds over any other Bond or
Bonds, or (e) a reduction in the aggregate principal amount of the Bonds required to consent to
supplemental indentures or amendments to the Lease or any other Collateral Document, or (f) a
reduction in the aggregate principal amount of the Bonds required to waive an Event of Default.

Whenever the Issuer shall deliver to the Trustee a resolution of Bondholders adopted at a
Bondholders' meeting approved by, or an instrument or instruments purporting to be executed
by, the Holders of not less than a majority in aggregate principal amount of the Bonds then
Outstanding, which resolution or instrument or instruments shall refer to the proposed
supplemental indenture and shall specifically consent to and approve the execution thereof,
thereupon, the Issuer and the Trustee may execute such supplemental indenture without liability

or responsibility to any Holder of any Bond, whether or not such Holder shall have consented
thereto.

If the Holders of not less than a majority in aggregate principal amount of the Bonds
Outstanding at the time of the execution of such supplemental indenture shall have consented to
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and approved the execution thereof as herein provided, no Holder of any Bond shall have any
right to object to the execution of such supplemental indenture, or to object to any of the terms
and provisions contained therein or the operation thereof, or in any manner to question the
propriety of the execution thereof, or to enjoin or restrain the Trustee or the Issuer from
executing the same or from taking any action pursuant to the provisions thereof.

Section 11.05 Supplemental Indentures to be Part of Indenture. Any supplemental
indenture executed in accordance with any of the provisions of this article shall thereafter form a
part of this Indenture; and all the terms and conditions contained in any such supplemental
indenture as to any provisions authorized to be contained therein shall be and be deemed to be
part of the terms and conditions of this Indenture for any and all purposes, and the respective
rights, duties and obligations under this Indenture of the Issuer, the Trustee and all Holders of
Bonds then Outstanding shall thereafter be determined, exercised and enforced hereunder, subject
in all respects to such modifications and amendments. If deemed necessary or desirable by the
Trustee, reference to any such supplemental indenture or any of such terms or conditions thereof
may be set forth in reasonable and customary manner in the text of the Bonds or in a legend
stamped on the Bonds.

Section 11.06 Rights of City Unaffected. Anything herein to the contrary
notwithstanding, a supplemental indenture under this article which adversely affects the rights of
the City under the Lease, so long as the Lease is in effect, shall not become effective unless and
until the City consents to the execution and delivery of such supplemental indenture. The Trustee
shall cause notice of the proposed execution and delivery of any such supplemental indenture to
the execution and delivery of which the City has not already consented, together with a copy of
the proposed supplemental indenture, to be mailed to the City at least thirty days prior to the
proposed date of execution and delivery of any such supplemental indenture.

Section 11.07 Rights of Issuer. The Issuer has no duty or obligation to consent to any
supplemental indenture or other instrument amending the terms hereof and may, at the expense of
the City, request and receive an opinion of such counsel as the Issuer may select in connection
with any matter relating to a proposed amendment to this Indenture.
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ARTICLE XII

AMENDMENTS TO THE LEASE OR OTHER COLLATERAL DOCUMENT

Section 12.01 Amendments to the Lease or Ground Lease Not Requiring Consent of
Bondholders. The Issuer and the Trustee may, without the consent of or notice to the
Bondholders, consent to any amendment, change or modification of the Lease or other Collateral
Document as may be required (i) by the provisions of the Collateral Document and this Indenture,
(ii) in connection with the financing of any additions or expansions of the Project so long as such
amendments do not affect the obligation of the City to make Rental Payments, as they become
due and payable thereunder or otherwise materially adversely affect the rights of the existing
Bondholders, (iii) for the purpose of curing any ambiguity or formal defect or omission, (iv) for
the issuance of Additional Bonds as provided in Section 2.11, (v) to revise the legal description of
the Land in connection with an easement, utility access, or release of unimproved Land permitted
under Sections 8.6 and 8.7 of the Lease or (vi) in connection with any other change therein which,
in the good faith judgment of the Trustee, is not to the material prejudice of the Holders of the
Bonds. The Trustee may rely on an opinion of Bond Counsel or Independent Counsel regarding
whether an amendment to the Lease or other Collateral Documents under this Section 12.01 is
permissible hereunder or does not materially prejudice the Holders of the Bonds.

Section 12.02 Amendments to Lease or Ground Lease Requiring Consent of
Bondholders. Except for the amendments, changes or modifications as provided in Section 12.01,
neither the Issuer nor the Trustee shall consent to any other amendment, change or modification
of the Lease or any other Collateral Document without the written approval or consent of the
Holders of not less than a majority in aggregate principal amount of the Bonds at the time
Outstanding given and procured as in this section provided, however, that no such amendment,
change or modification shall ever affect the obligation of the City to make payments of Rental
Payments as they become due and payable. If the Holders of not less than a majority in aggregate
principal amount of the Bonds Outstanding hereunder at the time of the execution of any such
amendment, change or modification shall have consented to and approved the execution thereof
as herein provided, no Holder of any Bond shall have any right to object to any of the terms and
provisions contained therein, or in the operation thereof, or in any manner to question the
propriety of the execution thereof, or to enjoin or restrain the Trustee, the Issuer or the City from
executing the same or from taking any action pursuant to the provisions thereof.

Section 12.03 No Amendment May Reduce Rental Payments. Under no circumstances
shall any amendment to the Lease reduce the Rental Payments thereunder without the consent of
the Holders of all the Bonds Outstanding.

Section 12.04 Rights of Issuer and City. The Issuer has no duty or obligation to consent
to any proposed amendment to the Lease and may, at the expense of the City request and receive
an opinion of such counsel as the Issuer may select in connection with any matter relating to a
proposed amendment to the Lease. Any consents required of the City hereunder shall be of no
further force and effect if the Lease is not in full force and effect.
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ARTICLE XIII

MISCELLANEOUS

Section 13.01 Covenants of Issuer Bind Successors and Assigns. All the covenants,
stipulations, promises and agreements in this Indenture contained, by or in behalf of the Issuer,
shall bind and inure to the benefit of its successors and assigns, whether so expressed or not.

Section 13.02 Immunity of Officers. No recourse for the payment of any part of the
principal of or interest on any Bond or for the satisfaction of any liability arising from, founded
upon or existing by reason of the issue, purchase or ownership of the Bonds shall be had against
any officer, member or agent of the Issuer or its Board, the City or its governing body, as such, all
such liability being hereby expressly released and waived as a condition of and as a part of the
consideration for the execution of this Indenture and the issuance of the Bonds.

Section 13.03 No Benefits to Outside Parties. Nothing in this Indenture, express or
implied, is intended or shall be construed to confer upon or to give to any person or corporation,
other than the City, the parties hereto and the Holders of the Bonds issued hereunder, any right,
remedy or claim under or by reason of this Indenture or covenant, condition or stipulation thereof;
and the covenants, stipulations and agreements in this Indenture contained are and shall be for
sole and exclusive benefit of the City, the parties hereto, their successors and assigns, and the
Holders of the Bonds.

Section 13.04 Separability of [ndenture Provisions. In case any one or more of the
provisions contained in this Indenture or in the Bonds shall for any reason be held to be invalid,
illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not
affect any other provisions of this Indenture, but this Indenture shall be construed as if such
invalid or illegal or unenforceable provision had never been contained herein.

Section 13.05 Execution of Indenture in Counterparts. This Indenture may be
simultaneously executed in several counterparts, each of which, when so executed, shall be
deemed to be an original, and such counterparts shall together constitute one and the same
instrument. The exchange of copies of this Indenture and of signature pages by facsimile or PDF
transmission shall constitute effective execution and delivery of this Indenture as to the parties
hereto and may be used in lieu of the original Indenture and signature pages for all purposes.

Section 13.06 Headings Not Controlling. The headings of the several Articles and
Sections hereof are inserted for the convenience of reference only and shall not control or affect
the meaning or construction of any of the provisions hereof.

Section 13.07 Notices etc., to Trustee, [ssuer and City. Any request, demand,
authorization, direction, notice, consent of Bondholders or other document provided or permitted
by this Indenture shall be sufficient for any purpose under this Indenture or the Lease when
personally delivered, delivered by overnight express mail, or mailed by first class mail, postage
prepaid, or by electronic means which produces receipt of transmission (except as otherwise
provided in this Indenture) at the following addresses (or such other address as may be provided
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by any party by notice), or telecopied, to be followed immediately by first class mail, and shall be
deemed to be effective upon receipt:

To the Issuer:

To the Trustee:

To the City:

13239183v2

Economic Development Authority of the City of Isanti
110 1% Ave NW
Isanti, Minnesota 55040-7372

U.S. Bank National Association
60 Livingston Avenue

St. Paul, Minnesota 55107

Attn: Corporate Trust Department

City of Isanti
110 15t Ave NW
Isanti, Minnesota 55040-7372

56



IN WITNESS WHEREOF, the Issuer has caused this Indenture to be executed in its
name by its President and Secretary, and the Trustee, to evidence its acceptance of the trust
hereby created, has caused this Indenture to be executed in its name by authorized officer(s) of
the Trustee, all as of the day and year first above written.

ECONOMIC DEVELOPMENT AUTHORITY
OF THE CITY OF ISANTI , MINNESOTA

By

President

By

Secretary

STATE OF MINNESOTA )
) ss.
COUNTY OF ISANTI )

The foregoing instrument was acknowledged before me on 3
2021, by and , the President and the Secretary,
respectively, of the Economic Development Authority of the City of Isanti , Minnesota, a public
body corporate and politic of the State of Minnesota, on behalf of said Authority.

Notary Public

Signature and Notary page to Indenture of Trust
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U.S. BANK NATIONAL ASSOCIATION
Trustee

By

Its Vice President

STATE OF MINNESOTA )
' ) ss.
COUNTY OF RAMSEY )

The foregoing instrument was acknowledged before me on ;
2021, by , of U.S. Bank National Association, on behalf of said
Association.

Notary Public

Signature and Notary page to Indenture of Trust
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EXHIBIT A
LEGAL DESCRIPTION OF LAND

All that part of the Northwest Quarter of the Southeast Quarter of Section 29, Township
35, Range 23, described as follows: Beginning at the Southwest corner of the Northwest Quarter
of the Southeast Quarter; thence North along the West line of said Northwest Quarter of
Southeast Quarter a distance of 375 feet; thence South 89 degrees 57 minutes 50 seconds East
580.8 feet; thence South 1 degree 16 minutes 15 seconds East 375 feet and to the South line of
said Northwest Quarter of Southeast Quarter; thence West along said South line 580.8 feet, more
or less, and to the Southwest corner of said Northwest Quarter of said Southeast Quarter, being
the point of beginning and there to terminate.

Together with a nonexclusive easement for ingress, egress and utility purposes over and
across the South 295 feet of the Northeast Quarter of the Southwest Quarter of Section 29,
Township 35, Range 23 (as measured at right angles to the South line of said Northeast Quarter
of Southeast Quarter), lying easterly of the easterly right-of-way line of State Trunk Highway
No. 65 and westerly of a line drawn parallel with and distant 66 feet easterly of said easterly
right-of-way line of State Trunk Highway No. 65 (as measured at right angles to said easterly
right-of-way line).

And also including a nonexclusive easement for ingress, egress and utility purposes over and
across the South 66 feet of that part of the Northeast Quarter of the Southwest Quarter of Section
29, Township 35, Range 23, lying easterly of the East right-of-way line of State Trunk Highway
No. 65, as measured at right angles to the South line of said Northeast Quarter of Southwest
Quarter, Isanti County, Minnesota.

A-1
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EXHIBIT B
(Form of Series 2021A Bond)

UNITED STATES OF AMERICA
STATE OF MINNESOTA
COUNTY OF ISANTI

ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF ISANTI, MINNESOTA
No.R- $

PUBLIC PROJECT LEASE REVENUE BOND, SERIES 2021A
(CITY OF ISANTI, MINNESOTA, LEASE WITH OPTION TO PURCHASE PROJECT)

Interest Rate Maturity Date Date of Original Issue CuUSsIP
% December 15, June 16, 2021

REGISTERED OWNER:  CEDE & CO.

PRINCIPAL AMOUNT:

THE ECONOMIC DEVELOPMENT AUTHORITY OF THE CITY OF ISANTI ,
MINNESOTA, a public body politic and corporate of the State of Minnesota (the "Issuer"), for
value received, hereby promises to pay from its Public Project Lease Revenue Bond Fund to the
registered owner named above, or registered assigns, the principal sum stated above on the
maturity date specified above (unless subject to and duly called for earlier redemption) upon the
presentation and surrender hereof and to pay to the registered owner hereof interest on such
principal sum, until paid, from such Fund at the interest rate specified above from the Date of
Original Issue specified above, or from the most recent Interest Payment Date to which interest
has been paid or duly provided for, as specified below, semiannually on each December 15 and
June 15 commencing June 15, 2022 (each, an "Interest Payment Date"). Principal and interest
are payable in lawful money of the United States of America by U.S. Bank National Association,
in St. Paul, Minnesota, or its successor as Trustee under the Indenture hereinafter described.
Interest shall be based on a 360-day year consisting of twelve months of thirty days each and
shall be paid on each Interest Payment Date by check or draft mailed to the person in whose
name this Bond is registered (the "Holder") at the close of business on the first day (whether or
not a Business Day) of the calendar month of such Interest Payment Date at the address set forth
on the registration books maintained by the Trustee, as registrar for the Bonds. Any such interest
not punctually paid or provided for will cease to be payable on such regular record dates and
such defaulted interest shall be paid to the person in whose name this Bond shall be registered at
the close of business on a special record date for the payment of such defaulted interest
established by the Trustee pursuant to the Indenture. Each capitalized term which is used but not
otherwise defined in this Bond shall have the meaning given to that term pursuant to the
Indenture or the Lease.
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So long as this Bond is immobilized in global book-entry form registered in the name of
the nominee of DTC, as defined in the Indenture, payments of principal of, premium, if any, and
interest on this Bond shall be made as provided in the Representation Letter, as defined in the
Indenture, and surrender of this Bond shall not be required for payment of the redemption price
upon a partial redemption of this Bond or for optional or mandatory purchases of this Bond or
portions thereof. Until termination of the book-entry only system pursuant to the Indenture,
Bonds may be registered only in the name of DTC or its nominee, and notwithstanding express
provisions of this Bond providing other or contrary results, the Representation Letter (which
includes the applicable practices and procedures of DTC) shall apply to this Bond.

This Bond is issued pursuant to Minnesota Statutes, Sections 469.090 through 469.1082
and in conformity with the provisions, restrictions and limitations thereof, in aid of financing a
certain project thereunder. This Bond does not constitute an indebtedness of the Issuer, within
the meaning of any constitutional or statutory limitation, does not give rise to a charge against
the general credit, properties or taxing powers of the Issuer or the City of Isanti, Minnesota (the
"City") and does not grant to the Holder any right to have the Issuer or the City levy any taxes or
appropriate any funds for the payment of the principal hereof or interest hereon. This Bond is
payable solely from the moneys received under the Lease hereinafter described, or held by the
Trustee in a Fund appropriated to the payment of the Bonds under the Indenture, including
payments of Rental Payments to be made by the City under the Lease.

This Bond is one of an issue in the aggregate principal amount of $3,280,000, each in the
denomination of $5,000, or an integral multiple thereof, and numbered from R-1 upwards, all of
like tenor, except as to number, denomination, interest rate, maturity and redemption privilege,
and all issued for the purpose of financing the costs of the construction of a municipal liquor
store (the "Project™). The land on which the Project is located is to be ground leased to the Issuer
under a Ground Lease Agreement from the City (the "Ground Lease"). The Project is to be
leased to the City by the Issuer pursuant to a Lease Agreement, dated as of June 1, 2021 (the
"Lease"). Pursuant to an Indenture of Trust, dated as of June 1, 2021 (the "Indenture"), executed
and delivered by the Issuer and the Trustee, the Issuer has assigned to the Trustee its rights and
interests in the Lease, including its rights to rental payments from the City but excluding certain
rights to payment of expenses and indemnification. Reference is made to the Lease, the Ground
Lease and the Indenture, copies of which are on file with the Trustee, for a complete description
of the agreements and covenants contained therein.

The Bonds are issued pursuant to a resolution ("the Bond Resolution") adopted by the
governing body of the Issuer on May 18, 2021, and the Indenture. The Bonds are equally and
ratably secured by the Lease, the Indenture, and the Bond Resolution. The obligation of the City
under the Lease to make Rental Payments sufficient to pay the principal of and interest on the
Bonds, when due, is a limited obligation of the City which can be terminated, by non-
appropriation, at the end of any fiscal year of the City. More specifically, the City has the right
to cancel and terminate the Lease at the end of any fiscal year of the City if the City Council, the
governing body of the City, determines not to appropriate moneys sufficient to pay the Rental
Payments coming due in the next fiscal year.

All the Bonds maturing on December 15, 2030, and thereafter, are subject to prior
redemption at the option of the Issuer, upon direction of the City, on December 15, 2029, and on
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any date thereafter, at a redemption price equal to par plus accrued interest to date of redemption.
Redemption may be in whole or in part, and if in part, the Issuer shall determine the amount of
Bonds of each maturity to be prepaid; and if only part of the Bonds having a common maturity
date are called for prepayment, the Bonds of that maturity shall be chosen by lot by the Trustee.

Bonds maturing on December 15, 20 and 20__, (the "Term Bonds") shall be
redeemed by lot on December 15 in the following years and principal amounts, at their principal

amount, without any premium, plus accrued interest thereon to such redemption date (after any
credits are made as provided below):

Mandatory Redemption Schedule

December 15,20 Term Bond (inclusive)
Year Principal Amount
$
(maturity)

Mandatory Redemption Schedule

December 15,20 Term Bond (inclusive)
Year Principal Amount
$
(maturity)

or, if less than such amount is then outstanding, an amount equal to the aggregate
principal amount of the Bonds then outstanding.

The Issuer may, at its option to be exercised on or before the thirtieth day next preceding
any date specified in the Mandatory Redemption Schedule above, deliver to the Bond Registrar
written notice, which shall (i) specify a principal amount of such Term Bonds previously
redeemed (otherwise than pursuant to the above Mandatory Redemption Schedule) or purchased
and cancelled by the Bond Registrar and not theretofore applied as a credit against any
redemption of Bonds pursuant to the above Mandatory Redemption Schedule, and (ii) instruct
the Bond Registrar to apply the principal amount of such Term Bonds so delivered or previously
redeemed or purchased and cancelled for credit against the principal installments to be prepaid
pursuant to the Mandatory Redemption Schedule and selected by the Issuer. Each such Term
Bond so delivered or previously redeemed or purchased and cancelled shall be credited by the
Bond Registrar against the principal installments to be prepaid pursuant to the Mandatory
Redemption Schedule and selected by the [ssuer.
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Prior to the date on which any Bond or Bonds are directed by the Issuer to be redeemed
in advance of maturity, the Issuer will cause notice of the call thereof for redemption identifying
the Bonds to be redeemed to be mailed to the Bond Registrar and all Bondholders, at the
addresses shown on the Bond Register. All Bonds so called for redemption will cease to bear
interest on the specified redemption date, provided funds for their redemption have been duly
deposited.

Notice of any such redemption shall be given to the Holder of each Bond called by first
class mail, addressed to the Holder at the Holder's address as it appears on the registration books
maintained by the Trustee, not earlier than sixty days and not later than thirty days prior to the
date fixed for redemption. Prior to the date fixed for redemption, there are required to be
deposited with the Trustee sufficient funds to pay the Bonds to be redeemed. Upon the
happening of the above conditions, Bonds thus called for redemption shall not bear interest after
the call date and, except for the purpose of payment from the funds so deposited, shall no longer
be protected by the Indenture.

To effect a partial redemption of Bonds having a common maturity date, the Trustee shall
select, using such method of selection set forth in the Indenture, an amount equal the principal
amount of such Bonds to be redeemed. Ifa Bond is to be redeemed only in part, it shall be
surrendered to the Trustee (with, if the Trustee so requires, a written instrument of transfer in
form satisfactory to the Trustee duly executed by the Holder thereof or by the Holder's attorney,
duly authorized in writing) and the Issuer shall execute (if necessary) and the Trustee shall
authenticate and deliver to the Holder of such Bond, without service charge, a new Bond or
Bonds of the same series having the same stated maturity and interest rate and of any authorized
denomination or denominations, as requested by such Holder, in aggregate principal amount
equal to and in exchange for the unredeemed portion of the principal of the Bond so surrendered.

This Bond is transferable, as provided in the Indenture, only upon books of the Issuer
kept at the office of the Trustee by the Holder hereof in person or by the Holder's duly authorized
attorney, upon surrender of this Bond for transfer at the office of the Trustee, duly endorsed or
accompanied by a written instrument of transfer in form satisfactory to the Trustee duly executed
by the Holder hereof or the Holder's duly authorized attorney, and, upon payment of any tax, fee
or other governmental charge required to be paid with respect to such transfer, one or more fully
registered Bonds of the same principal amount and interest rate will be issued to the designated
transferee or transferees.

The Bonds may become subject to acceleration and prepayment upon the occurrence of
an Event of Default or upon the occurrence of a Non-appropriation resulting in a termination of
the Lease.

The Bonds are issuable only in fully registered form without interest coupons in
denominations of $5,000 or any integral multiple thereof. As provided in the Indenture and
subject to certain limitations therein set forth, the Bonds of are exchangeable for a like aggregate
principal amount of Bonds of a different authorized denomination, as requested by the Holder or
the Holder's duly authorized attorney-upon surrender thereof to the Trustee.
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The Bonds have been designated by the Issuer as "qualified tax-exempt obligations" for
purposes of Section 265(b)(3) of the Internal Revenue Code of 1986, as amended.

It is hereby certified and recited that the issuance of the Bonds and the acquisition and
construction of the Project will promote the public welfare and carry out the purposes of the
Issuer Powers Act; that all acts, conditions and things required to be done precedent to and in the
issuance of this Bond and the issue of which it is a part have been properly done, have happened
and have been performed in regular and due time, form and manner as required by law; and that
this Bond and the issue of which it is a part do not constitute a debt of the Issuer or the City
within the meaning of any constitutional or statutory limitation, except insofar as this Bond shall
be payable from revenues derived from the Lease or as may otherwise be available for such
purposes pursuant to the Indenture.

This Bond shall not be valid or become obligatory for any purpose until it shall have been
authenticated by the manual execution of the Trustee's Certificate of Authentication.

IN WITNESS WHEREOF, the Economic Development Authority of the City of Isanti ,
Minnesota, by its Board of Commissioners, has caused this Bond to be executed in its name by
the facsimile signatures of its President and Secretary, the seal of the Issuer having been
intentionally omitted as permitted by law, all as of the Date of Original Issue specified above.

Date of Registration Registrable by: U.S. BANK NATIONAL
ASSOCIATION

Payable at: U.S. BANK NATIONAL
ASSOCIATION

TRUSTEE'S CERTIFICATE OF
AUTHENTICATION ECONOMIC DEVELOPMENT AUTHORITY OF

THE CITY OF ISANTI , MINNESOTA
This Bond is one of the Bonds described

in the Indenture mentioned within.

U.S. BANK NATIONAL ASSOCIATION /s/ (Facsimile)

St. Paul, Minnesota, Trustee President
By /s/ (Facsimile)
Authorized Signature Secretary
B-5
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this Bond, shall
be construed as though they were written out in full according to applicable laws or regulations:

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of survivorship and not as tenants in common
UTMA - as custodian for

(Cust) (Minor)

under the Uniform Transfers to Minors Act
(State)
Additional abbreviations may also be used though not in the above list.

ASSIGNMENT
For value received, the undersigned hereby sells, assigns and transfers unto
the within
Bond and does hereby irrevocably constitute and appoint as attorney to

transfer the Bond on the books kept for the registration thereof, with full power of substitution in
the premises.

Dated:

Notice: The assignor's signature to this assignment must correspond with
the name as it appears upon the face of the within Bond in every
particular, without alteration or any change whatever.

Signature Guaranteed:

Signature(s) must be guaranteed by a national bank or trust company, by a brokerage firm having
a membership in one of the major stock exchanges, by any other "Eligible Guarantor Institution”
as defined in 17 CFR 240.17 Ad-15(a)(2), or in such other manner as shall be reasonably
required by or acceptable to the Trustee, including signatures guaranteed by a member of the
Medallion Signature Program.

The Trustee will not effect transfer of this Bond unless the information concerning the
transferee requested below is provided.

Name and Address:

(Include information for all joint owners
if the Bond is held by joint account.)
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City Council Chambers Tuesday, June 1, 2021

oo =

Immediately Following the 7:00pm City Council Meeting

A Community For Generations.
lmnti

Economic Development Authority Agenda

Call to Order

Pledge of Allegiance

Roll Call

Agenda Modifications

Adopt Agenda

Approve Minutes of the May 4,2021 meeting and the May 18, 2021 Special Meeting

Business Items

A. Purchase Agreement with Coyote Creek Industries, LLC for the sale of EDA owned land legally
described as Lot 1, Block 1, Isanti Centennial Complex 7" Rearrangement

B. Purchase agreement with Wolf River Industries, LLC for the sale of EDA owned land legally
described as Lot 2, Block 1, Isanti Centennial Complex 7" Rearrangement

Other Business / Updates / Communications

Adjournment



2.

Economic Development Authority
Meeting Minutes
May 4, 2021

1.

a.
b.

3.

Call to Order: Mecting was called to order by Chair Johnson at 8:26pm

Pledge of Allegiance

Roll Call: Members present: Jeff Johnson, Steve Lundeen, Paul Bergley, Jimmy Gordon, Luke
Merrill. Absent: Justin Nielson. Staff present: Sheila Sellman

Agenda Modifications: None

Adopt Agenda: Motion by Lundeen, second by Merrill to adopt agenda, motion passed 6-0.

Approve Minutes of April 6, 2021 Regular Economic Development Authority Meeting and
Minutes from Special Meeting of April 20, 2021: Motlon by Lundeen, second by Bergley to
approve, motion passed 6-0.

Closed Session

Consider sale of EDA land pursuant to Minnesota Statutes Section 131) 05 Subd. 3 (c) PID
16.090.0140 and 161150010: The EDA went info closed session. After closed session the EDA
directed staff to proceed.

4.

Call for Special EDA meeting on May 18, 2021 at 6:30pm to'Award Bonds and approve Lease
Agreement and Trust Indenture: Motion by Bergley, second by Collison, motion passed 6-0.

Other Business / Updates / Comrﬁunic:itions

Adjournment; Motlon by Lundeen, second by Colhson motton passed 6-0, meeting adjourned at
8:47pm. 7 . 7



Economic Development Authority
Special Meeting Minutes
May 18, 2021

1.

a.
b.

Call to Order: Mayor Johnson called the meeting to order at 6:40pm

Pledge of Allegiance

Roll Call: Members present: Jeff Johnson, Steve Lundeen, Jimmy Gordon, Paul Bergley, Luke
Merrill and Justin Nielson. Absent Dan Collison. Staff present: Community Development Director
Sheila Sellman, City Administrator Josi Wood, Finance Director Mike Betker. Financial Advisor
Jessica Green Northland Securities

Agenda Modifications: None

Adopt Agenda: Motion by Merrill, second by Lundeen motion passed 6-0

Resolution (and supporting documentation) authorizing the issuance of $3.28 Million lease
revenue bonds 2021A: Jessica Green with Northland Securities gave a summary of the Bond Sale.
The sale was for $3,165,000 in Public Project Lease Revenue Bonds, Series 2021A (City of Isanti,
Minnesota Lease with Option to Purchase). The Bonds have been structured to result in relatively
level annual debt service payments over 15 years. Rental Payments to be made b the City to the
EDA. A debt reserve fund will also be established. The sale was negotiated and the Bonds are
underwritten by Northland Securities. S&P rating of A+, Final maturity date is December 15, 2036
with option call on December 15, 2029.

Adjournment: Motion by Lundeen, second by Bergley to adjourn, motion passed 6-0 meeting
adjourned at 6:49pm / /

Respectfully Submitted by Sheila Sellman Community Development Director/EDA Secretary



@
lsantl ! I Request for EDA Action

To: Economic Development Authority

From: Sheila Sellman, Community Development Director
Date: June 1, 2021

Subject: Purchase Agreement with Coyote Creck Industries LLC

Background:

At the December 1, 2020 EDA meeting the EDA entered into a purchase agreement with LTL LED,
LLC to purchase EDA owned property located on Dual Blvd E PID 16.124.0020. As part of the
purchase the EDA agreed to subdivide the subject parcel and sell the southern 10-acres to LTL. On
January 5, 2021 the EDA approved the First Amendment to the Purchase Agreement to change the
language to state they are buying the northern 10-acres. At the April 6,2021 meeting LTL LED,
LLC requested to assign the purchase agreement to an affiliated entity Wolf River Industries LLC.

The applicant is requesting to change the purchase agreement into two of their affiliated names
Wolf River Industries LLC and Coyote Creek Industries LLC. The City Attorney suggested we
enter into new purchase agreements with these name changes with all terms and conditions of the
Purchase Agreements be the same as what has already been approved by the EDA.

Recommendation:
Staff recommends approval the purchase agreement

Action Required:
Motion to approve Purchase Agreement with Coyote Creek Industries LLC

Attachments:
e Purchase Agreement



PURCHASE AGREEMENT
(Northern Lot)

This Agreement is entered into by and between the City of Isanti Economic
Development Authority, a public body corporate and politic and political subdivision of the
State of Minnesota (“Seller”), and Coyote Creek Industries, LL.C, a Minnesota limited liability
corporation (“Buyer”).

In consideration of the Earnest Money, the mutual covenants set forth below, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Seller and Buyer agree as follows:

1. EFFECTIVE DATE. The effective date of this Agreement is December 1, 2020 (the
“Effective Date”).

2. SALE OF PROPERTY. Seller agrees to sell to Buyer, and Buyer agrees to buy from Seller
the property legally described as follows:

Lot 1, Block 1, Isanti Centennial Complex 7 Rearrangement, Isanti County, Minnesota
(“Property™).

3. PURCHASE PRICE. The purchase price for the Property is $1.00 (the “Purchase Price™).

4. TITLE COMMITMENT.

a. Seller makes no representations or warranties with respect to the status of title to
the Property. Within 30 business days after the Effective Date, Seller shall, at
Seller’s expense, obtain a commitment from Escrow Agent to issue an owner’s
policy of title insurance insuring Buyer’s title to the Property (the “Title
Commitment”) and deliver the Title Commitment and copies of or internet access
to copies of all recorded documents referenced in the Title Commitment to Buyer.

b. Buyer shall have until the date 30 days after the receipt of the Title Commitment
and the Survey (collectively, “Title/Survey”) to review Title/Survey and to give
Seller written notice of (i) any defects in the marketability of Seller title to the
Property or any encumbrances on Seller’s title to the Property that are
objectionable to Buyer, and (ii) the specific actions Buyer requests that Seller take
with respect to each such defect or encumbrance (a “Title Objection Notice™).
Any defects in or encumbrances on Seller’s title that Buyer does not identify in a
timely Title Objection Notice are each a “Permitted Exception.” Within three
business days after Seller’s receipt of a Title Objection Notice from Buyer, Seller
will notify Buyer, in writing, of the actions, if any, that Seller is willing to take
with respect to each of the matters identified in the Title Objection Notice and the
time frame in which Seller will take those actions (“Seller’s Title Notice). If
Seller’s Title Notice indicates that Seller agrees to take action in response to



Buyer’s Title Objection Notice on or before the closing date established pursuant
to Section 10, the parties shall proceed to closing pursuant to the terms of this
Agreement. If Seller’s Title Notice indicates that Seller does not agree to take
action in response to Buyer’s Title Objection Notice on or before the closing date
established in Section 11, Buyer may, at any time with three business days after
Buyer’s receipt of Seller’s Title Notice, terminate this Agreement by written
notice to Buyer in which case this Agreement is terminated and Escrow Agent
must disburse any Earnest Money to Buyer (“Buyer’s Title Termination
Notice”). If Buyer does not deliver a Buyer’s Title Termination Notice to Seller
within the three business days after Buyer’s receipt of Seller’s Title Notice, then
Seller must perform in accordance with Seller’s Title Notice, Buyer shall be
deemed to have waived Buyer’s objections to the extent Seller has not agreed to
address them in Seller’s Title Notice, the matters to which Buyer objected and
Seller did not agree to resolve are deemed Permitted Exceptions, and the parties
shall proceed to Closing in accordance with the terms of this Agreement and the
terms of Seller’s Title Notice.

5. RIGHT OF ENTRY. At all times after Buyer executed this Agreement and prior to any
termination of this Agreement, Buyer (and its employees, agents, and contractors) may
enter the Property for the purpose of conducting soil tests, environmental tests and survey
work, subject to the following conditions:

a. Within one week after the termination of this Agreement, if either Seller or Buyer
terminate this Agreement in accordance with the provisions hereof prior to
Closing, Buyer must repair and or restore any damage Buyer or its employees,
agents or contractors cause to the Property and remove any personal property,
refuse or debris Buyer or its employees, agents or contractors brought onto or
authorized third parties to bring onto the Property.

b. Buyer must defend and indemnify Seller from and against and hold Seller
harmless Seller from all “Claims,” as defined in Section 8, arising out of, resulting
from or relating to any loss of or damage to any property or business or out of any
injury to or death of any person, if the loss, damage, injury, or death arises or is
alleged to arise either wholly or in part from: (a) any action or omission of Buyer
or its employees, agents, or contractors, while on the Property pursuant to this
Section; or (b) actions or omissions of Buyer or Buyer’s employees, agents, or
contractors that cause or result in the release of any Hazardous Substance onto the
Property or onto other property; provided Buyer will have no liability or
obligation for incidental or consequential damages or damages relating to pre-
existing conditions on the Property, including without limitation Hazardous
Substances located on, within or under the Property and discovered by Buyer
during its due diligence investigations.

c. Buyer must comply with and shall cause it employees, agents, and contractors to
comply with all applicable laws, while on the Property.
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d. Other than a standard Phase I environmental assessment, Buyer may not
commence any environmental testing on the Property until Buyer submits a work
plan for such testing to Seller and Seller approves the work plan, in writing.
Seller may not unreasonably withhold, condition or delay Seller’s approval of a
work plan.

e. Ifthis Agreement is terminated, Buyer must, promptly and without demand from
Seller, provide Seller with true and complete copies of all final reports relating to
Buyer’s geotechnical and environmental investigations and testing of the Property
including, without limitation, any reports relating to any Phase I Environmental
Site Assessment of the Property.

f. The cost of any test or survey work will be borne solely by Buyer.

The payment and indemnification provisions of this Section 5 shall survive any
termination or cancellation of this Agreement.

. PROPERTY SOLD ASIS. Subject to Buyer’s right to terminate this Agreement
pursuant to Section 7, Buyer agrees to accept the Property in its current condition,
including, without limitation, its current environmental and geological condition, and in
an “AS-IS” and with “ALL FAULTS” condition. Buyer’s payment of the Purchase Price
at Closing constitutes Buyer’s acknowledgment and agreement that:

a. Seller has not made any written or oral representations or warranties of any kind
with respect to the Property (including without limitation express or implied
warranties of title, merchantability, or fitness for a particular purpose);

b. Buyer has not relied on any written or oral representation or warranty made by
Seller, its agents or employees with respect to the condition or value of the

Property;

c. Buyer has had an adequate opportunity to inspect the condition of the Property,
including without limitation any environmental testing, and to inspect documents
applicable thereto, and Buyer is relying solely on such inspection and testing; and

d. The condition of the Property is fit for Buyer’s intended use.

e. Buyer accepts all risk of Claims (including without limitation all Claims under
any Environmental Law and all Claims arising at common law, in equity or under
a federal, state or local statute, rule or regulation) whether past, present or future,
existing or contingent, known or unknown, arising out of, resulting from or
relating to the condition of the Property, known or unknown, contemplated or
uncontemplated, suspected or unsuspected, including without limitation the
presence of any Hazardous Substance on the Property, whether such Hazardous
Substance is located on or under the Property, or has migrated from or to the

Property.
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7. INSPECTION PERIOD.

a. Except as otherwise provided in Section 5, Buyer shall have from the date that
Buyer signs this agreement until February 1, 2021 (the “Inspection Period”) to
investigate the Property and determine, in Buyer’s sole judgment, whether (i) the
condition of the Property is suitable to Buyer’s intended use; and (ii) Buyer will
be able to obtain all governmental approvals and utilities necessary for Buyer’s
intended use of the Property. Buyer acknowledges and agrees that Seller has not
made any covenants, representations or warranties regarding Buyer’s ability to
obtain governmental approvals from the City or any other governmental entity.
The City will review, consider and act on any applications Buyer submits to the
City for governmental approvals in accordance with City Code.

b. Buyer may, at any time on or before 5:00 p.m. on the last day of the Inspection
Period, terminate the Agreement by written notice to Seller based on Buyer’s
determination, in Buyer’s sole and absolute discretion, that the condition of the
Property is not suitable for Buyer’s intended use or that Buyer may not be able to
obtain all governmental approvals and utilities necessary for Buyer’s intended use
of the Property. In addition, this Agreement automatically terminates at 5:00 p.m.
on the last day of the Inspection Period unless, prior to that time Buyer delivers a
written notice of Buyer’s intention to proceed (a “Notice to Proceed”) to Seller.

c. Within ten days after the Effective Date, Seller shall provide Buyer with all copies
of all reports and other studies involving the Property which are in the possession
or control of Seller, including but not limited to all environmental reports, soils
reports, surveys and planning studies, flood plain analyses, evaluations or
exploration reports, all engineering studies and plans pertaining to the Property
and all other documents or instruments which relate to the condition or
developability of all or any portion of the Property.

8. DEFINITIONS. As used in this Agreement:

“Claim” or “Claims” means any and all liabilities, suits, claims, counterclaims, causes of
action, demands, penalties, debts, obligations, promises, acts, fines, judgments, damages,
consequential damages, losses, costs, and expenses of every kind (including without
limitation any attorney’s fees, consultant’s fees, costs, remedial action costs, cleanup costs
and expenses which may be related to any claims).

“Environmental Law” means the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA™), 42 U.S.C. § 9601 et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., the Federal Water Pollution
Control Act (the Clean Water Act), 33 U.S.C. § 1251 et seq. the Clean Air Act, 42 U.S.C.
§ 7401 et seq., and the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq., all as
amended from time to time, and any other federal, state, local or other governmental
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10.

statute, regulation, rule, law or ordinance dealing with the protection of human health,
safety, natural resources or the environment now existing or hereafter enacted.

“Hazardous Substance” or “Hazardous Substances” means any pollutant, contaminant,
hazardous substance or waste, solid waste, petroleum product, distillate, or fraction,
radioactive material, chemical known to cause cancer or reproductive toxicity,
polychlorinated biphenyl or any other chemical, substance or material listed or identified
in or regulated by any Environmental Law.

RELEASE. By accepting the deed to the Property, Buyer, for itself, its directors,
officers, stockholders, divisions, agents, affiliates, subsidiaries, predecessors, successors,
and assigns and anyone acting on its behalf or their behalf hereby fully releases and
forever discharges Seller from any and all Claims (including without limitation all Claims
arising under any Environmental Law and all Claims arising at common law, in equity or
under a federal, state or local statute, rule or regulation), past, present and future, known
and unknown, existing and contingent, arising out of, resulting from, or relating to the
condition of the Property, and Buyer hereby waives any and all causes of action
(including without limitation any right of contribution) Buyer had, has or may have
against Seller and anyone acting on its behalf with respect to the condition of the
Property, whether arising at common law, in equity or under a federal, state or local
statute, rule or regulation. The foregoing shall apply to any condition of the Property,
known or unknown, contemplated or uncontemplated, suspected or unsuspected,
including without limitation the presence of any Hazardous Substance on the Property,
whether such Hazardous Substance is located on or under the Property, or has migrated
from or to the Property.

NOTICES. Notices permitted or required by this Agreement must be in writing and
shall be deemed given when delivered in legible form to the party to whom addressed.
Notices may be sent by certified mail or e-mail. Notices are effective two business days
after they are mailed via certified mail, return receipt requested or, if sent by email, upon
email transmission (provided that any email transmission that occurs after 5:00 pm
Central Time will be deemed provided on the following day). If delivered at the Closing,
a notice shall be deemed given when hand-delivered to the party's representative at the
Closing. The business addresses of the parties are as follows:

Seller: Josi Wood
City Administrator
City of Isanti
110 1% Ave. N.W.
Isanti, MN 55040
Email: jwood@cityofisanti.us

Buyer: Coyote Creek Industries, LLC

Justin Nielson
2422 Arnold Palmer Drive
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Proceed to Seller or on such earlier date as Seller and Buyer may establish by mutual,
written agreement. The Closing shall take place at the offices of the Escrow Agent, or at
some other place as the parties may mutually agree prior to such date. At the option of
either Party, the executed closing documents, Purchase Price and closing costs may be
deposited with the Escrow Agent and disbursed by the Escrow Agent pursuant to avoid
the necessity for a Closing at which the Parties are present.

a. Seller’s Obligations at Closing. At Closing, Seller must deliver to Escrow

Agent, for delivery to Buyer:

1.

ii.

iii.

A limited warranty deed, duly executed and acknowledged on behalf of
the Seller, conveying title to the Property, subject to (A) the lien of real
estate taxes, if any, not yet due and payable and any installments of special
assessments certified for payment therewith; (B) Building, Subdivision
and Zoning Ordinances; (C) Matters that would be disclosed by an
accurate survey of the Property; (D) matters that constitute Permitted
Exceptions pursuant to Section 6; (E) a covenant restricting the use of the
land pursuant to Minn. Stat. § 469.105, subd. 6; and (F) a reverter clause
consistent with the requirements of Section 28.

A certified copy of a duly adopted Resolution authorizing Seller’s sale of
the Property to Buyer; and

Seller’s affidavits, well disclosure certificate (if required), settlement
statement approved by Seller and Buyer, and any other documents
required by the Escrow Agent.

b. Buyer’s Obligations at Closing. At Closing, Buyer must:

i.

ii.

Wire Transfer (or deliver a certified check in) an amount equal to the
amount of the Purchase Price adjusted to reflect amounts Buyer must pay
or will receive pursuant to Section 11(c), to Escrow Agent for
disbursement to Seller and others pursuant to this Agreement and the
Settlement Statement;

File or cause Escrow Agent to file an Electronic Certificate of Real Estate
Value, if required and necessary.
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c. Closing Costs.

i. At Closing, the following Seller closing costs and expenses must be paid
from the Purchaser Price or, if the Purchase Price is not sufficient, paid by

Seller:
1.
2.
3.
4.

5.
6.

Seller shall pay all outstanding property taxes, including but not
limited to, payable 2020 for the Property.

Seller’s own attorney’s fees.

One-half the cost of any closing fees.

The costs of abstracting, title examination, preparation and
issuance of the Title Commitment including any updates.

Any recording fees and taxes for title clearance documents.
State Deed Tax and Conservation fee.

ii. At Closing Buyer must pay the Purchase Price to Seller and the following
costs and expenses:

4 = £ [0

A

Buyer’s portion of prorated property taxes, if any.

Buyer’s own attorney’s fees.

One-half the cost of any closing fees.

Documentary and recording fees for the deed(s).

The cost of the owner’s title insurance policy, if Buyer elects to
purchase an Owner’s title insurance policy.

All special assessments levied or pending against the Property as
of the Closing Date, if any.

The cost of platting the Property, including all professional fees
and recording costs.

d. Possession. Seller must deliver possession of the Property to Buyer at Closing.

12. REAL ESTATE BROKERS. Seller and Buyer represent and warrant to each other that
they have dealt with no brokers, real estate agents, finders or the like in connection with
this transaction Seller and Buyer agree to indemnify each other and to hold each other
harmless against all claims, damages, costs or expenses of or for any broker’s fees or
commissions resulting for their actions or agreements regarding the execution or
performance of this Agreement, and will pay all costs of defending any action or lawsuit
brought to recover any such fees or commissions incurred by the other party, including
reasonable attorney’s fees.

13. ASSIGNMENT. This Agreement may not be assigned without the written consent of
the non-assigning Party.

14. THIRD PARTY BENEFICIARY. There are no third-party beneficiaries of this
Agreement, intended or otherwise.
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16.

17.

18.

19.

20.

21.

22,
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the transactlons described herein, shall not be considered joint ventures or partners.

CAPTIONS. The paragraph headings or captions appearing in this Agreement are for
convenience only, are not a part of this Agreement, and are not to be considered in
interpreting this Agreement.

ENTIRE AGREEMENT / MODIFICATION. This written Agreement constitutes the
complete agreement between the parties and supersedes any prior oral or written
agreements between the parties regarding the Property. There are no verbal agreements
that change this Agreement and no waiver or modification of any of its terms will be
effective unless in writing executed by the parties.

BINDING EFFECT. This Agreement binds and benefits the Parties and their
successors and assigns.

CONTROLLING LAW. This Agreement is made under the laws of the State of
Minnesota and such laws will control its interpretation.

REMEDIES.

a. If Buyer fails to perform any of the terms or conditions of this Agreement within
the specified time limits, Seller may declare this Agreement terminated pursuant
to Minnesota Statutes section 559.21. Seller’s sole remedy in the event of
Buyer’s default is retention of the Earnest Money, if any, unless Buyer defaults
under Section 5 or 9 of this Agreement, in which case Seller may retain the
Earnest money or suspend the performance of its obligations under this
Agreement and commence an action in Isanti County District Court to recover its
actual damages arising from the default.

b. If Seller fails to perform any of the terms or conditions of this Agreement within
the specified time limits, Buyer may, as its sole remedy, declare this Agreement
terminated, or, in the alternative, Buyer may have this Agreement specifically
enforced and recover any incidental damages. Buyer waives all claims for
consequential damages against Seller based on Seller’s breach or alleged default
hereunder.

WAIVER. Failure of Seller or Buyer to insist upon the performance of any of the
covenants, agreements and/or conditions of this Agreement or to exercise any right or
privilege herein shall not be deemed a waiver of any such covenant, condition or right.

SURVIVAL OF TERMS AND CONDITIONS. The terms and conditions of this

Agreement shall survive and be in full force and effect after the delivery of the deed and
shall not be deemed to have merged therein.
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23.

24.

25.

26.

27.

SEVERABILITY. Each provision of this Agreement shall apply to the extent permitted
by applicable law and is intended to be severable. If any provision is illegal or invalid for
any reason whatsoever, such illegality or invalidity shall not affect the legality or validity
of the remainder of the Agreement.

CONSTRUCTION. The Parties acknowledge that this Agreement was initially
prepared by Seller solely as a convenience and that all Parties and their counsel hereto
have read and full negotiated all the language used in this Agreement. The Parties
acknowledge that because all Parties and their counsel participated in negotiating and
drafting this Agreement, no rule of construction shall apply to this Agreement to construe
ambiguous or unclear language in favor of or against any Party.

COUNTERPARTS; DIGITAL COPIES. This Agreement may be executed in any
number of counterparts and the signature pages of the separate counterparts combined
into a single copy of this Agreement which will then constitute a fully executed version
of this Agreement. A facsimile, .pdf file or digital copy of a signed counterpart or of an
assemblage of counterparts of this Agreement shall be deemed to be an original thereof.

TIME PERIODS. The time for performance of any obligation or taking any action
under this Agreement shall be deemed to expire at 5:00 p.m. Central Time on the last day
of the applicable time period provided for in this Agreement. If the time for the
performance of any obligation or taking any action under this Agreement expires on a
Saturday, Sunday or legal holiday, the time for performance or taking such action shall be
extended to the next succeeding day which is not a Saturday, Sunday or legal holiday.

PRIOR AGREEMENT SUPERSEDED. LTL LED, LLC and Seller entered into a
Purchase Agreement dated January 5, 2021, concerning the purchase and sale of land.
That Purchase Agreement was subsequently amended by the First Amendment
(substituting a different 10 acres to be sold, including the Property) and the Second
Amendment (substituting Wolf River Industries, LLC as the Buyer). This Purchase
Agreement supersedes and replaces the original Purchase Agreement and its
Amendments with respect to the Property, as defined above.

Page 9 of 10



SELLER: The City of Isanti Economic Development Authority

By:

By:

Jeff Johnson, Mayor

Jaden Strand, City Clerk

BUYER: Coyote Creek Industries, LLC

By:

By:

404500
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A Community For Generations.

Isanti

Request for EDA Action
To: Economic Development Authority
From: Sheila Sellman, Community Development Director
Date: June 1, 2021
Subject: Purchase Agreement with Wolf River Industries LLC

Background:

At the December 1, 2020 EDA meeting the EDA entered into a purchase agreement with LTL LED,
LLC to purchase EDA owned property located on Dual Blvd E PID 16.124.0020. As part of the
purchase the EDA agreed to subdivide the subject parcel and sell the southern 10-acres to LTL. On
January 5, 2021 the EDA approved the First Amendment to the Purchase Agreement to change the
language to state they are buying the northern 10-acres. At the April 6, 2021 meeting LTL LED,
LLC requested to assign the purchase agreement to an affiliated entity Wolf River Industries LLC.

The applicant is requesting to change the purchase agreement into two of their affiliated names
Wolf River Industries LLC and Coyote Creek Industries LLC. The City Attorney suggested we
enter into new purchase agreements with these name changes with all terms and conditions of the
Purchase Agreements be the same as what has already been approved by the EDA.

Recommendation:
Staff recommends approval the purchase agreement

Action Required:
Motion to approve Purchase Agreement with Wolf River Industries LLC

Attachments:
e Purchase Agreement



PURCHASE AGREEMENT
_ (Southern Lot)

This Agreement is entered into by and between the City of Isanti Economic

Development Authority, a public body corporate and politic and political subdivision of the
State of Minnesota (“Seller””), and Wolf River Industries, LLC, a Minnesota limited liability
corporation (“Buyer”).

In consideration of the Earnest Money, the mutual covenants set forth below, and other

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Seller and Buyer agree as follows:

1.

EFFECTIVE DATE. The effective date of this Agreement is December 1, 2020 (the
“Effective Date”).

SALE OF PROPERTY. Seller agrees to sell to Buyer, and Buyer agrees to buy from Seller
the property legally described as follows:

Lot 2, Block 1, Isanti Centennial Complex 7% Rearrangement, Isanti County, Minnesota
> (“Property”).

PURCHASE PRICE. The purchase price for the Property is $1.00 (the “Purchase Price”).

TITLE COMMITMENT.

a. Seller makes no representations or warranties with respect to the status of title to

the Property. Within 30 business days after the Effective Date, Seller shall, at
Seller’s expense, obtain a commitment from Escrow Agent to issue an owner’s
policy of title insurance insuring Buyer’s title to the Property (the “Title
Commitment”) and deliver the Title Commitment and copies of or internet access
to copies of all recorded documents referenced in the Title Commitment to Buyer.

. Buyer shall have until the date 30 days after the receipt of the Title Commitment

and the Survey (collectively, “Title/Survey”) to review Title/Survey and to give
Seller written notice of (i) any defects in the marketability of Seller title to the
Property or any encumbrances on Seller’s title to the Property that are
objectionable to Buyer, and (ii) the specific actions Buyer requests that Seller take
with respect to each such defect or encumbrance (a “Title Objection Notice”).
Any defects in or encumbrances on Seller’s title that Buyer does not identify in a
timely Title Objection Notice are each a “Permitted Exception.” Within three
business days after Seller’s receipt of a Title Objection Notice from Buyer, Seller
will notify Buyer, in writing, of the actions, if any, that Seller is willing to take
with respect to each of the matters identified in the Title Objection Notice and the
time frame in which Seller will take those actions (“Seller’s Title Notice”). If
Seller’s Title Notice indicates that Seller agrees to take action in response to



Buyer’s Title Objection Notice on or before the closing date established pursuant
to Section 10, the parties shall proceed to closing pursuant to the terms of this
Agreement. If Seller’s Title Notice indicates that Seller does not agree to take
action in response to Buyer’s Title Objection Notice on or before the closing date
established in Section 11, Buyer may, at any time with three business days after
Buyer’s receipt of Seller’s Title Notice, terminate this Agreement by written
notice to Buyer in which case this Agreement is terminated and Escrow Agent
must disburse any Earnest Money to Buyer (“Buyer’s Title Termination
Notice”). If Buyer does not deliver a Buyer’s Title Termination Notice to Seller
within the three business days after Buyer’s receipt of Seller’s Title Notice, then
Seller must perform in accordance with Seller’s Title Notice, Buyer shall be
deemed to have waived Buyer’s objections to the extent Seller has not agreed to
address them in Seller’s Title Notice, the matters to which Buyer objected and
Seller did not agree to resolve are deemed Permitted Exceptions, and the parties
shall proceed to Closing in accordance with the terms of this Agreement and the
terms of Seller’s Title Notice.

3. RIGHT OF ENTRY. At all times after Buyer executed this Agreement and prior to any
termination of this Agreement, Buyer (and its employees, agents, and contractors) may
enter the Property for the purpose of conducting soil tests, environmental tests and survey
work, subject to the following conditions:

a. Within one week after the termination of this Agreement, if either Seller or Buyer
terminate this Agreement in accordance with the provisions hereof prior to
Closing, Buyer must repair and or restore any damage Buyer or its employees,
agents or contractors cause to the Property and remove any personal property,
refuse or debris Buyer or its employees, agents or contractors brought onto or
authorized third parties to bring onto the Property.

b. Buyer must defend and indemnify Seller from and against and hold Seller
harmless Seller from all “Claims,” as defined in Section 8, arising out of, resulting
from or relating to any loss of or damage to any property or business or out of any
injury to or death of any person, if the loss, damage, injury, or death arises or is
alleged to arise either wholly or in part from: (a) any action or omission of Buyer
or its employees, agents, or contractors, while on the Property pursuant to this
Section; or (b) actions or omissions of Buyer or Buyer’s employees, agents, or
contractors that cause or result in the release of any Hazardous Substance onto the
Property or onto other property; provided Buyer will have no liability or
obligation for incidental or consequential damages or damages relating to pre-
existing conditions on the Property, including without limitation Hazardous
Substances located on, within or under the Property and discovered by Buyer
during its due diligence investigations.

¢. Buyer must comply with and shall cause it employees, agents, and contractors to
comply with all applicable laws, while on the Property.
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Site Assessment of the Property.
f. The cost of any test or survey work will be borne solely by Buyer.

The payment and indemnification provisions of this Section 5 shall survive any
termination or cancellation of this Agreement.

PROPERTY SOLD AS IS. Subject to Buyer’s right to terminate this Agreement
pursuant to Section 7, Buyer agrees to accept the Property in its current condition,
including, without limitation, its current environmental and geological condition, and in
an “AS-IS” and with “ALL FAULTS” condition. Buyer’s payment of the Purchase Price
at Closing constitutes Buyer’s acknowledgment and agreement that:

a. Seller has not made any written or oral representations or warranties of any kind
with respect to the Property (including without limitation express or implied
warranties of title, merchantability, or fitness for a particular purpose);

b. Buyer has not relied on any written or oral representation or warranty made by
Seller, its agents or employees with respect to the condition or value of the

Property;

c. Buyer has had an adequate opportunity to inspect the condition of the Property,
including without limitation any environmental testing, and to inspect documents
applicable thereto, and Buyer is relying solely on such inspection and testing; and

d. The condition of the Property is fit for Buyer’s intended use.

e. Buyer accepts all risk of Claims (including without limitation all Claims under
any Environmental Law and all Claims arising at common law, in equity or under
a federal, state or local statute, rule or regulation) whether past, present or future,
existing or contingent, known or unknown, arising out of, resulting from or
relating to the condition of the Property, known or unknown, contemplated or
uncontemplated, suspected or unsuspected, including without limitation the
presence of any Hazardous Substance on the Property, whether such Hazardous
Substance is located on or under the Property, or has migrated from or to the

Property.
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a. Except as otherwise provided in Section 5, Buyer shall have from the date that
Buyer signs this agreement until February 1, 2021 (the “Inspection Period”) to
investigate the Property and determine, in Buyer’s sole judgment, whether (i) the
condition of the Property is suitable to Buyer’s intended use; and (ii) Buyer will
be able to obtain all governmental approvals and utilities necessary for Buyer’s
intended use of the Property. Buyer acknowledges and agrees that Seller has not
made any covenants, representations or warranties regarding Buyer’s ability to
obtain governmental approvals from the City or any other governmental entity.
The City will review, consider and act on any applications Buyer submits to the
City for governmental approvals in accordance with City Code.

b. Buyer may, at any time on or before 5:00 p.m. on the last day of the Inspection
Period, terminate the Agreement by written notice to Seller based on Buyer’s
determination, in Buyer’s sole and absolute discretion, that the condition of the
Property is not suitable for Buyer’s intended use or that Buyer may not be able to
obtain all governmental approvals and utilities necessary for Buyer’s intended use
of the Property. In addition, this Agreement automatically terminates at 5:00 p.m.
on the last day of the Inspection Period unless, prior to that time Buyer delivers a
written notice of Buyer’s intention to proceed (a “Notice to Proceed”) to Seller.

c.  Within ten days after the Effective Date, Seller shall provide Buyer with all copies
of all reports and other studies involving the Property which are in the possession
or control of Seller, including but not limited to all environmental reports, soils
reports, surveys and planning studies, flood plain analyses, evaluations or
exploration reports, all engineering studies and plans pertaining to the Property
and all other documents or instruments which relate to the condition or
developability of all or any portion of the Property.

8. DEFINITIONS. As used in this Agreement:

“Claim” or “Claims” means any and all liabilities, suits, claims, counterclaims, causes of
action, demands, penalties, debts, obligations, promises, acts, fines, judgments, damages,
consequential damages, losses, costs, and expenses of every kind (including without
limitation any attorney’s fees, consultant’s fees, costs, remedial action costs, cleanup costs
and expenses which may be related to any claims).

“Environmental Law” means the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA™), 42 U.S.C. § 9601 et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., the Federal Water Pollution
Control Act (the Clean Water Act), 33 U.S.C. § 1251 et seq. the Clean Air Act, 42 U.S.C.
§ 7401 et seq., and the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq., all as
amended from time to time, and any other federal, state, local or other governmental
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10.

statute, regulation, rule, law or ordinance dealing with the protection of human health,
safety, natural resources or the environment now existing or hereafter enacted.

“Hazardous Substance” or “Hazardous Substances” means any pollutant, contaminant,
hazardous substance or waste, solid waste, petroleum product, distillate, or fraction,
radioactive material, chemical known to cause cancer or reproductive toxicity,
polychlorinated biphenyl or any other chemical, substance or material listed or identified
in or regulated by any Environmental Law.

RELEASE. By accepting the deed to the Property, Buyer, for itself, its directors,
officers, stockholders, divisions, agents, affiliates, subsidiaries, predecessors, successors,
and assigns and anyone acting on its behalf or their behalf hereby fully releases and
forever discharges Seller from any and all Claims (including without limitation all Claims
arising under any Environmental Law and all Claims arising at common law, in equity or
under a federal, state or local statute, rule or regulation), past, present and future, known
and unknown, existing and contingent, arising out of, resulting from, or relating to the
condition of the Property, and Buyer hereby waives any and all causes of action
(including without limitation any right of contribution) Buyer had, has or may have
against Seller and anyone acting on its behalf with respect to the condition of the
Property, whether arising at common law, in equity or under a federal, state or local
statute, rule or regulation. The foregoing shall apply to any condition of the Property,
known or unknown, contemplated or uncontemplated, suspected or unsuspected,
including without limitation the presence of any Hazardous Substance on the Property,
whether such Hazardous Substance is located on or under the Property, or has migrated
from or to the Property.

NOTICES. Notices permitted or required by this Agreement must be in writing and
shall be deemed given when delivered in legible form to the party to whom addressed.
Notices may be sent by certified mail or e-mail. Notices are effective two business days
after they are mailed via certified mail, return receipt requested or, if sent by email, upon
email transmission (provided that any email transmission that occurs after 5:00 pm
Central Time will be deemed provided on the following day). If delivered at the Closing,
a notice shall be deemed given when hand-delivered to the party's representative at the
Closing. The business addresses of the parties are as follows:

Seller: Josi Wood
City Administrator
City of Isanti
110 1%t Ave. N.W.
Isanti, MN 55040
Email: jwood@cityofisanti.us

Buyer: Wolf River Industries, LLC
Justin Nielson
2422 Arnold Palmer Drive
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Notices not given in the manner or within the time limits set forth in this Agreement are of
no effect and may be disregarded by the party to whom they are directed.

CLOSING. This transaction shall close within 30 days after Buyer delivers a Notice to
Proceed to Seller or on such earlier date as Seller and Buyer may establish by mutual,
written agreement. The Closing shall take place at the offices of the Escrow Agent, or at
some other place as the parties may mutually agree prior to such date. At the option of
either Party, the executed closing documents, Purchase Price and closing costs may be
deposited with the Escrow Agent and disbursed by the Escrow Agent pursuant to avoid
the necessity for a Closing at which the Parties are present.

a. Seller’s Obligations at Closing. At Closing, Seller must deliver to Escrow
Agent, for delivery to Buyer:

1.

ii.

iii.

A limited warranty deed, duly executed and acknowledged on behalf of
the Seller, conveying title to the Property, subject to (A) the lien of real
estate taxes, if any, not yet due and payable and any installments of special
assessments certified for payment therewith; (B) Building, Subdivision
and Zoning Ordinances; (C) Matters that would be disclosed by an
accurate survey of the Property; (D) matters that constitute Permitted
Exceptions pursuant to Section 6; (E) a covenant restricting the use of the
land pursuant to Minn. Stat. § 469.105, subd. 6; and (F) a reverter clause
consistent with the requirements of Section 28.

A certified copy of a duly adopted Resolution authorizing Seller’s sale of
the Property to Buyer; and

Seller’s affidavits, well disclosure certificate (if required), settlement
statement approved by Seller and Buyer, and any other documents
required by the Escrow Agent.

b. Buyer’s Obligations at Clesing. At Closing, Buyer must:

i.

ii.

Wire Transfer (or deliver a certified check in) an amount equal to the
amount of the Purchase Price adjusted to reflect amounts Buyer must pay
or will receive pursuant to Section 11(c), to Escrow Agent for
disbursement to Seller and others pursuant to this Agreement and the
Settlement Statement;

File or cause Escrow Agent to file an Electronic Certificate of Real Estate
Value, if required and necessary.
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c. Closing Costs.

i. At Closing, the following Seller closing costs and expenses must be paid
from the Purchaser Price or, if the Purchase Price is not sufficient, paid by
Seller:

1. Seller shall pay all outstanding property taxes, including but not
limited to, payable 2020 for the Property.

2. Seller’s own attorney’s fees.

3. One-half the cost of any closing fees.

4. The costs of abstracting, title examination, preparation and
issuance of the Title Commitment including any updates.

5. Any recording fees and taxes for title clearance documents.

6. State Deed Tax and Conservation fee.

ii. At Closing Buyer must pay the Purchase Price to Seller and the following
costs and expenses:

Buyer’s portion of prorated property taxes, if any.

Buyer’s own attorney’s fees.

One-half the cost of any closing fees.

Documentary and recording fees for the deed(s).

The cost of the owner’s title insurance policy, if Buyer elects to
purchase an Owner’s title insurance policy.

All special assessments levied or pending against the Property as
of the Closing Date, if any.

7. The cost of platting the Property, including all professional fees
and recording costs.

£ o= = 13l =

A

d. Possession. Seller must deliver possession of the Property to Buyer at Closing.

12. REAL ESTATE BROKERS. Seller and Buyer represent and warrant to each other that
they have dealt with no brokers, real estate agents, finders or the like in connection with
this transaction Seller and Buyer agree to indemnify each other and to hold each other
harmless against all claims, damages, costs or expenses of or for any broker’s fees or
commissions resulting for their actions or agreements regarding the execution or
performance of this Agreement, and will pay all costs of defending any action or lawsuit
brought to recover any such fees or commissions incurred by the other party, including
reasonable attorney’s fees.

13. ASSIGNMENT. This Agreement may not be assigned without the written consent of
the non-assigning Party.

14. THIRD PARTY BENEFICIARY. There are no third-party beneficiaries of this
Agreement, intended or otherwise.
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15.

16.

17.

18.

19.

20.

21.

22,

JOINT VENTURE. Seller and Buyer, by entering into this Agreement and completing
the transactions described herein, shall not be considered joint ventures or partners.

CAPTIONS. The paragraph headings or captions appearing in this Agreement are for
convenience only, are not a part of this Agreement, and are not to be considered in
interpreting this Agreement.

ENTIRE AGREEMENT / MODIFICATION. This written Agreement constitutes the
complete agreement between the parties and supersedes any prior oral or written
agreements between the parties regarding the Property. There are no verbal agreements
that change this Agreement and no waiver or modification of any of its terms will be
effective unless in writing executed by the parties.

BINDING EFFECT. This Agreement binds and benefits the Parties and their
successors and assigns.

CONTROLLING LAW. This Agreement is made under the laws of the State of
Minnesota and such laws will control its interpretation.

REMEDIES.

a. If Buyer fails to perform any of the terms or conditions of this Agreement within
the specified time limits, Seller may declare this Agreement terminated pursuant
to Minnesota Statutes section 559.21. Seller’s sole remedy in the event of
Buyer’s default is retention of the Earnest Money, if any, unless Buyer defaults
under Section 5 or 9 of this Agreement, in which case Seller may retain the
Earnest money or suspend the performance of its obligations under this
Agreement and commence an action in Isanti County District Court to recover its
actual damages arising from the default.

b. If Seller fails to perform any of the terms or conditions of this Agreement within
the specified time limits, Buyer may, as its sole remedy, declare this Agreement
terminated, or, in the alternative, Buyer may have this Agreement specifically
enforced and recover any incidental damages. Buyer waives all claims for
consequential damages against Seller based on Seller’s breach or alleged default
hereunder.

WAIVER. Failure of Seller or Buyer to insist upon the performance of any of the
covenants, agreements and/or conditions of this Agreement or to exercise any right or
privilege herein shall not be deemed a waiver of any such covenant, condition or right.

SURVIVAL OF TERMS AND CONDITIONS. The terms and conditions of this
Agreement shall survive and be in full force and effect after the delivery of the deed and
shall not be deemed to have merged therein.

Page 8 of 10



24.

25.

26.

27.
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by applicable law and is intended to be severable. If any provision is illegal or invalid for
any reason whatsoever, such illegality or invalidity shall not affect the legality or validity
of the remainder of the Agreement.

CONSTRUCTION. The Parties acknowledge that this Agreement was initially
prepared by Seller solely as a convenience and that all Parties and their counsel hereto
have read and full negotiated all the language used in this Agreement. The Parties
acknowledge that because all Parties and their counsel participated in negotiating and
drafting this Agreement, no rule of construction shall apply to this Agreement to construe
ambiguous or unclear language in favor of or against any Party.

COUNTERPARTS; DIGITAL COPIES. This Agreement may be executed in any
number of counterparts and the signature pages of the separate counterparts combined
into a single copy of this Agreement which will then constitute a fully executed version
of this Agreement. A facsimile, .pdf file or digital copy of a signed counterpart or of an
assemblage of counterparts of this Agreement shall be deemed to be an original thereof.

TIME PERIODS. The time for performance of any obligation or taking any action
under this Agreement shall be deemed to expire at 5:00 p.m. Central Time on the last day
of the applicable time period provided for in this Agreement. If the time for the
performance of any obligation or taking any action under this Agreement expires on a
Saturday, Sunday or legal holiday, the time for performance or taking such action shall be
extended to the next succeeding day which is not a Saturday, Sunday or legal holiday.

PRIOR AGREEMENT SUPERSEDED. LTL LED, LLC and Seller entered into a
Purchase Agreement dated January 5, 2021, concerning the purchase and sale of land that
includes the Property. That Purchase Agreement was subsequently amended by the First
Amendment (substituting a different 10 acres to be sold) and the Second Amendment
(substituting Wolf River Industries, LLC as the Buyer). This Purchase Agreement
supersedes and replaces the original Purchase Agreement and its Amendments with
respect to the Property, as defined above.
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By:

Jeff Johnson, Mayor

By:

Katie Brooks, City Clerk

BUYER: Wolf River Industries, LL.C

By:

By:

404538
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Dated:
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PURCHASE AGREEMENT
(Southern Lot)

This Agreement is entered into by and between the City of Isanti Economic

Development Authority, a public body corporate and politic and political subdivision of the
State of Minnesota (“Seller”), and Wolf River Industries, LLC, a Minnesota limited liability
corporation (“Buyer”).

In consideration of the Earnest Money, the mutual covenants set forth below, and other

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Seller and Buyer agree as follows:

1.

EFFECTIVE DATE. The effective date of this Agreement is December 1, 2020 (the
“Effective Date™).

SALE OF PROPERTY. Seller agrees to sell to Buyer, and Buyer agrees to buy from Seller
the property legally described as follows:

Lot 2, Block 1, Isanti Centennial Complex 7% Rearrangement, Isanti County, Minnesota
(“Property™).

PURCHASE PRICE. The purchase price for the Property is $1.00 (the “Purchase Price™).

TITLE COMMITMENT.

a. Seller makes no representations or warranties with respect to the status of title to

the Property. Within 30 business days after the Effective Date, Seller shall, at
Seller’s expense, obtain a commitment from Escrow Agent to issue an owner’s
policy of title insurance insuring Buyer’s title to the Property (the “Title
Commitment”) and deliver the Title Commitment and copies of or internet access
to copies of all recorded documents referenced in the Title Commitment to Buyer.

. Buyer shall have until the date 30 days after the receipt of the Title Commitment

and the Survey (collectively, “Title/Survey”) to review Title/Survey and to give
Seller written notice of (i) any defects in the marketability of Seller title to the
Property or any encumbrances on Seller’s title to the Property that are
objectionable to Buyer, and (ii) the specific actions Buyer requests that Seller take
with respect to each such defect or encumbrance (a “Title Objection Notice™).
Any defects in or encumbrances on Seller’s title that Buyer does not identify in a
timely Title Objection Notice are each a “Permitted Exception.” Within three
business days after Seller’s receipt of a Title Objection Notice from Buyer, Seller
will notify Buyer, in writing, of the actions, if any, that Seller is willing to take
with respect to each of the matters identified in the Title Objection Notice and the
time frame in which Seller will take those actions (“Seller’s Title Notice”). If
Seller’s Title Notice indicates that Seller agrees to take action in response to



SELLER: The City of Isanti Economic Development Authority

By:

By:

Jeff Johnson, Mayor

Jaden Strand, City Clerk

BUYER: Wolf River Industries, LL.C

By:

404538

Page 10 of 10

Dated:

Dated:

Dated:

Dated;

, 2021

, 2021

, 2021

, 2021




A Community For Generations.

EDA MEMO
To: Economic Development Authority
From: Sheila Sellman, Community Development Director
Date: June 1, 2021
Subject: Other Business/Updates/Communications

Below is a list of Other Business/updates and communications from the Community Development
Director.

Invitations to the Mayor’s Luncheon have been mailed

ECRDC, Chamber of Commerce and ARCC are having a booth at the Mayor’s luncheon

EDA Intern Will Bucheger started May 10T

Presented at the Chamber Board meeting on May 11%. The Board is going to have quarterly

meetings with City Staff to discuss local happenings and partnership roles

e Attended the Ribbon Cutting for Samantha Rose Creative Co on May 21% they are in the
green building behind the post office at 22 Broadway

¢ Attended an EDAM meeting on May 26



City Council Chambers Wednesday, August 4, 2021

Immediately Following the 7:00pm City Council Meeting

A Community For Generations.

Economic Development Authority Agenda

1. Call to Order

a. Pledge of Allegiance
b. RollCall

c. Agenda Modifications
d. Adopt Agenda

2. Approve Minutes of June 1,2021 Regular Economic Development Authority meeting

3. Business Items
A. Third Amendment to the Development Subsidy Agreement for BP Metals
B. First Amendment to the Development Subsidy Agreement for LTL LED LLC
C. Resolution 2021-XXX 2022 Crop Lease Award PID 16.090.0140
D. Resolution 2021-XXX 2022 Crop Lease Award PID 16.029.1400

4. Other Business / Updates / Communications

5. Adjournment



Economic Development Authority
Meeting Minutes
June 1, 2021

1. Call to Order: Mayor Johnson called the meeting to order at 9:19pm

a. Pledge of Allegiance

b. Roll Call: Members present: Jeff Johnson, Steve Lundeen, Dan Collison, Jimmy Gordon, Paul
Bergley, Luke Merrill, and Justin Nielson. Staff present: Community Development Director Sheila
Sellman,

c¢. Agenda Modifications: None

d. Adopt Agenda: Motion by Lundeen, Second by Merrill, motion passed 7-0 to approve the agenda.

2. Approve Minutes of the May 4,2021 meeting and the May 18, 2021Special Meeting: Motion by
Merrill, second by Lundeen to approve, motion passed 7-0.

3. Business [tems

A. Purchase Agreement with Coyote Creek Industries, LLC for the sale of EDA owned land
legally described as Lot 1, Block 1, Isanti Centennial Complex 7™ Rearrangement

B. Purchase agreement with Wolf River Industries, LLC for the sale of EDA owned land
legally described as Lot 2, Block 1, Isanti Centennial Complex 7" Rearrangement

Business items A and B were discussed together. The EDA has a purchase agreement to sell both of these
properties to Wolf River Electric. They are financing their project with SBA loans and are required to put
the land into different entities. The name change requires new purchase agreements, the terms of the
agreements have not changed. Motion by Lundeen and second by Merrill to approve both development
agreements. Motion passed 6-0, with Nielson abstaining.

4. Other Business / Updates / Communications

S. Adjournment : Motion by Bergley, second by Collison, motion passed to adjourn at 9:23pm.



3.A.

A Community For Generations.

Isanti

Request for EDA Action
To: Economic Development Authority
From: Sheila Sellman, Community Development Director
Date: August 4, 2021
Subject: Third Amendment to Development Subsidy Agreement for BP Metals

Background:

In March 2020, the EDA entered into a Development Subsidy Agreement with BP Metals for
development of an EDA Shovel Ready Site. The sale has been completed and the site plan has been
approved for a manufacturing facility at 825 East Dual. Now that the site plan has been approved
this agreement needs to be amended to match the development. There are minor changes to the
escrow language and the remainder of the agreement is in place as originally approved and
amended.

Recommendation:
Staff recommends approving the Amendment

Attachments:
e Amendment



CITY OF ISANTI
THIRD AMENDMENT TO THE
DEVELOPMENT SUBSIDYAGREEMENT FOR
B.P. Metals, LLC

This Amendment is by and between the City of Isanti, a Minnesota municipal corporation, and B.

P. Metals, LLC, a Minnesota limited liability company (the Developer), and amends the Development and
Subsidy Agreement dated March 4, 2020, as amended August 18, 2020.

Recitals

Sections 4, 5, 6 and 7 of the original Agreement set forth terms relating to private improvements
and certain financial guarantees.

Due to the recently approved site plan an escrow for development inspections is required rather
than the financial guarantee as outlined.

Agreement

In consideration of the mutual promises set forth below, and other good and valuable

consideration the receipt of which is acknowledged, the parties agree as follows:

1.
2.

The above recitals are incorporated herein as if fully set forth.
The City accepts the site plan as approved per Resolution 2021-148.

Sections 4,5,6 and 7 of the Agreement are hereby modified by replacing those paragraphs with

the following:

Developer shall, contemporaneously with execution of this Agreement, deposit with the City an
escrow of $5,000 to cover the cost of legal fees, engineering fees, administrative expenses and
other costs related to the Development. Any funds remaining in the escrow account(s) after the
completion of the Development shall be refunded to the Developer. In the event the escrow
account balance is reduced to $1,000 or less, the Developer shall post additional sums of money
to replenish the account to a maximum of $2,000 to cover projected City costs as determined by
the City. The escrow account shall always have a balance of no less than $1,000.00. The
Developer shall be entitled, upon request, to an itemized statement of all costs and fees charged
against the Developer’s escrow account.

This amendment is effective day of August 2021.

All other terms of the Development Agreement, as previously amended, not modified by this
Second Amendment shall remain in effect as originally stated.

CITY OF ISANTI

By:

Jeff Johnson, Mayor



Attest:

Jaden Strand, City Clerk

STATE OF MINNESOTA )

) ss.
COUNTY OF ISANTI )
This instrument was acknowledged before me on this day of August, 2021, by Jeff Johnson

and Jaden Strand as Mayor and City Clerk of the City of Isanti, respectively, on behalf of the City.

Notary Public



B. P. Metals LLC

Blake Pendzimas, Manager

STATE OF MINNESOTA )
SS.

N S’

COUNTY OF

This instrument was acknowledged before me by Blake Pendzimas as Manager of
B. P. Metals, LLC, on behalf of that Minnesota limited liability company.

Notary Public



3.B.

A Community For Generations.

Isanti

Request for EDA Action
To: Economic Development Authority
From: Sheila Sellman, Community Development Director
Date: August 4, 2021
Subject: First Amendment to Development Subsidy Agreement for LTL LED LLC

Background:
In December 2020, the EDA entered into a Development Subsidy Agreement with LTL LED LLC

(Wolf River Electric) for development of an EDA Shovel Ready Site. The sale has been completed
and the site plan has been approved for an Office Warehouse facility at 687 East Dual. Now that the
site plan has been approved this agreement needs to be amended to match the development. There
are minor changes to the escrow language and the remainder of the agreement is in place as
originally approved and amended.

Recommendation:
Staff recommends approving the Amendment

Attachments:
e Amendment



CITY OF ISANTI

FIRST AMENDMENT TO THE
DEVELOPMENT SUBSIDYAGREEMENT FOR
LTL LED LLC

This Amendment is by and between the City of Isanti, a Minnesota municipal corporation, and
LTL LED LLC, a Minnesota limited liability company (the Developer), and amends the Development and
Subsidy Agreement dated December 15, 2020.

Recitals

A. Sections 4, S, 6 and 7 of the original Agreement set forth terms relating to private improvements
and certain financial guarantees.

B. Due to the recently approved site plan an escrow for development inspections is required rather
than the financial guarantee as outlined.

Agreement

In consideration of the mutual promises set forth below, and other good and valuable
consideration the receipt of which is acknowledged, the parties agree as follows:

1. The above recitals are incorporated herein as if fully set forth.
2. The City accepts the site plan as approved per Resolution 2021-

3. Sections 4,5,6 and 7 of the Agreement are hereby modified by replacing those paragraphs with

the following:

Developer shall, contemporaneously with execution of this Agreement, deposit with the City an
escrow of $5,000 to cover the cost of legal fees, engineering fees, administrative expenses and
other costs related to the Development. Any funds remaining in the escrow account(s) after the
completion of the Development shall be refunded to the Developer. In the event the escrow
account balance is reduced to $1,000 or less, the Developer shall post additional sums of money
to replenish the account to a maximum of $2,000 to cover projected City costs as determined by
the City. The escrow account shall always have a balance of no less than $1,000.00. The
Developer shall be entitled, upon request, to an itemized statement of all costs and fees charged
against the Developer’s escrow account.

4. This amendment is effective day of August 2021.

5. All other terms of the Development Agreement, as previously amended, not modified by this
Second Amendment shall remain in effect as originally stated.

CITY OF ISANTI
By:

Jeff Johnson, Mayor

Attest:



Jaden Strand, City Clerk

STATE OF MINNESOTA )

) ss.
COUNTY OF ISANTI )
This instrument was acknowledged before me on this day of August, 2021, by Jeff Johnson

and Jaden Strand as Mayor and City Clerk of the City of Isanti, respectively, on behalf of the City.

Notary Public



LTL LED LLC

Justin Nielson

STATE OF MINNESOTA )

N

SS.
COUNTY OF )

This instrument was acknowledged before me by Justin Nielson, LTL LED, LLC, on behalf of
that Minnesota limited liability company.

Notary Public



3.C.

MEMO

A Community For Generations.

Isanti

To: Economic Development Authority

From: Will Bucheger, Economic Development Intern

Date: August 4, 2021

Subject: Consider Resolutions 2021-XX Awarding Quote for the Lease of EDA Owned Crop

Land PID 16.029.1400

Background:

On June 8, 2021 Staff advertised for crop lease quotes for crop year 2022 for EDA owned land.
City Staff opened the quotes at 11 AM on July 15, 2021 and read them aloud. The quotes were as
follows:

Parcel B — 4.00 acres “more or less”
Craig Bjorklund, Bjorklund Farms $140.00/year

This is same amount Mr. Bjorklund paid in his lease to the land in 2014 and 2017. Staff is in the
process of obtaining an updated appraisal for this parcel. Mr. Bjorklund’s quote is valuing the land
at $35.00 per acre. The lease agreement will have a clause about selling the land.

Based on the quotes received staff recommends the following awards:
Parcel B — 4.00 acres “more or less”
Craig Bjorklund, Bjorklund Farms $140.00/year

Requested Action:
Staff recommends adoption of the attached resolutions and staff to execute the lease.

Attachments:

e Resolution 2021-XX



CITY OF ISANTI ECONOMIC DEVELOPMENT AUTHORITY
RESOLUTION NO. 2021-XX

RESOLUTION AWARDING QUOTE FOR THE LEASE OF CITY OF ISANTI EDA OWNED
CROP LAND

WHEREAS, the City of Isanti Economic Development Authority (the “EDA”) has determined that
certain property currently owned by the City of Isanti EDA will not be needed in the near future for the intended
public use; and

WHEREAS, the EDA has identified the property to be leased/rented for crop production on the map
attached Exhibit B as Parcel B for 4.00 acres, further described as: all of Tax ID 16.029.1400 located East of
500 East Dual Boulevard (United Parcel Service), access from adjacent Johnson Crop Land (no road or site
access). Site size is 4 acres; and

WHEREAS, the EDA advertised and obtained one quote from parties interested in farming the above
stated property for the production of row crops for the 2022 Crop Year as follows:

Craig Bjorklund, Bjorklund Farms $140.00/yr.

NOW THEREFORE BE IT RESOLVED BY THE CITY OF ISANTI ECONOMIC
DEVELOPMENT AUTHORITY OF THE CITY OF ISANTI, MINNESOTA AS FOLLOWS:

1. Hereby awards the bid as received for a period of one crop year to Mr. Bjorklund, for the amount
of $140.00/annual rent for the 2022 crop year for the rental of approximately 4.00 acres “more or
less” of EDA property for crop farming as described above.

2. That the annual rent of $140.00/yr. shall be due and paid to the City of I[santi Economic
Development Authority according to the following schedule:

On December 1,2021  $70.00 (1* half of first year 2022 annual fee)
On December 1,2022  $70.00 (2" half of year 2022 annual fee)

3. The EDA reserves the right to develop the property at any time through the contract period. If the
EDA exercises this right, the EDA shall compensate Mr. Bjorklund for the fair market value of
the crop destroyed, valued at the average market price per bushel as of the date of initial
construction activity resulting in the removal of the crop, based upon the average per acre yield as
established by the records maintained by USDA pertaining to the subject field or as available for
similar fields located in Isanti Township, in the event such records are not available for the specific
crop field herein.

4. That Mr. Bjorklund shall have no right to rent the land for future crop years after year 2022 unless
awarded the lease by the EDA through a bid process.

This resolution was duly adopted by the City of Isanti Economic Development Authority this _ day of
2021.

Attested: President Jeff Johnson

Sheila Sellman
Secretary/Community Development Director



Exhibit B
Map of Parcel B
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3.D.

MEMO

A Community For Generations.

Isanti

To: Economic Development Authority

From: Will Bucheger, Economic Development Intern

Date: August 4, 2021

Subject: Consider Resolutions 2021-XX Awarding Quote for the Lease of EDA Owned Crop

Land 16.090.0140

Background:
On June 8, staff advertised for crop lease quotes for crop year 2022 for EDA owned land. City Staff
opened the quotes at 11 AM on July 15, 2021 and read them aloud. The quotes were as follows:

Parcel A — 82.7 acres “more or less”
Wayne Calander, Calander Farms $8,963.85/year

This is $3,753.85 more than the 2021 lease. The lease agreement will have a clause about selling the
land. Mr. Calander’s quote for the 2022 crop year would put that land valuing at $102.80 per acre.
In 2021 Mr. Calander was awarded Parcel A, he paid $5,210 for the year, this put the land valuing at
$59.75 per acre.

Based on the quotes received staff recommends the following awards:
Parcel A — 82.7 acres “more or less”
Wayne Calander, Calander Farms $8,963.85/year

Requested Action:
Staff recommends adoption of the attached resolutions and staff to execute the lease.

Attachments:

e Resolution 2021-XX



CITY OF ISANTI ECONOMIC DEVELOPMENT AUTHORITY
RESOLUTION NO. 2021-XX

RESOLUTION AWARDING QUOTE FOR THE LEASE OF CITY OF ISANTI EDA OWNED
CROP LAND

WHEREAS, the City of Isanti Economic Development Authority (the “EDA”) has determined that
certain property currently owned by the City of Isanti EDA will not be needed in the near future for the intended
public use; and

WHEREAS, the EDA has identified the property to be leased/rented for crop production on the map
attached Exhibit A as Parcel A for 82.7 acres “more or less”, further described as: all of Tax [D 16.090.0140
and part of 16.090.0120 located south and east of the City Wastewater Treatment Facility, located to the east
of 3 Avenue North and south of 299" Avenue; and

WHEREAS, the EDA advertised and obtained one quote from parties interested in farming the above
stated property for the production of row crops for the 2022 Crop Year as follows:

Wayne Calander, Calander Farms $8,963.85/yr.

NOW THEREFORE BE IT RESOLVED BY THE CITY OF ISANTI ECONOMIC
DEVELOPMENT AUTHORITY OF THE CITY OF ISANTI, MINNESOTA AS FOLLOWS:

1. Hereby awards the bid as received for a period of one crop year to Wayne Calander, Calander
Farms, for the amount of $8,963.85/annual rent for the 2022 crop year for the rental of
approximately 82.7 acres “more or less” of EDA property for crop farming as described above.

2. That the annual rent of $8,963.85/yr. shall be due and paid to the City of Isanti Economic
Development Authority according to the following schedule:

On December 1,2021  $4,481.93 (1% half of first year 2022 annual fee)
On December 1,2022  $4,481.93 (2" half of year 2022 annual fee)

3. The EDA reserves the right to develop the property at any time through the contract period. If the
EDA exercises this right, the EDA shall compensate Mr. Calander for the fair market value of the
crop destroyed, valued at the average market price per bushel as of the date of initial construction
activity resulting in the removal of the crop, based upon the average per acre yield as established
by the records maintained by USDA pertaining to the subject field or as available for similar fields
located in Isanti Township, in the event such records are not available for the specific crop field
herein.

4. That Mr. Calander shall have no right to rent the land for future crop years after year 2022 unless
awarded the lease by the EDA through a bid process.

This resolution was duly adopted by the City of [santi Economic Development Authority this day of
2021.

Attested: President Jeff Johnson

Sheila Sellman
Secretary/Community Development Director



Exhibit A
Map of Parcel A
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A Community For Generations.

lsanti EDA MEMO

To: Economic Development Authority

From Sheila Sellman, Community Development Director
Date: August 4, 2021

Subject: Other Business/Updates/Communications

Below is a list of Other Business/updates and communications from the Community Development
Director.

The Mayor’s luncheon was a success! New this year was a drawing for an Isanti Mug and
Granny May donated a gift certificate for the drawing.

Sheila attended a “Power Your Lunch Hour” even on Social Media

Sheila attended a webinar: MN 2030-Key questions for our state economy over the next ten
years

Sheila attended the Chamber of Commerce Board meeting and provided updates on Isanti
Sheila attended an EDAM luncheon

Will attended the County EDA meeting

Sheila attended a MN Legislative Recap meeting

Sheila and staff attended Isanti Floral grand opening (they have been open for a while but
did their opening this week)

Will has created a Business and Residential Welcome packet.

Sheila continues to reach out to restaurants and site selectors. The market is tight right now
and many entrepreneurs are reserved about opening anything new while still recovering
from COVID-19

New Businesses in town: Gypsy Curl salon at 2 Enterprise Ave NE. Country Cuts 120 E
County Road 5 (in old Great Clips space)

Site plans have been approved for BP Metals and Wolf River Electric is being reviewed by
Council on August 4",



City Council Chambers Tuesday, September 7, 2021

Immediately Following the 7:00pm City Council Meeting

A Community For Generations.
lmnti

Economic Development Authority Agenda

Pursuant to Minn Statute 13D.02, Councilmember Gordon will be participating in the meeting from
Uncle Bucks Coffee Shop inside Bass Pro Shops, 7970 Northfield Blvd Denver, CO 80238.

The public can view the EDA meeting in person or by visiting this website:
https://usO6web.zoom.us/j/88989055987?pwd=Y1lzYLJiWWtydG91bXhwMGNSUUZkZz09

or by calling into this number +1 312 626 6799 US with this meeting ID: 889 8905 5987 and passcode
296073

1. Call to Order

a. Pledge of Allegiance
b. Roll Call

c. Agenda Modifications
d. Adopt Agenda

2. Approve Minutes of August 4, 2021 Regular Economic Development Authority meeting

3. Business Items
A. RLF One-Time Exception Discussion
B. Shovel Ready Sites Discussion
C. Downtown Beautification Group Discussion

4. Other Business / Updates / Communications

5. Adjournment




2.

Economic Development Authority
Meeting Minutes
August 4, 2021

1.

a.
b.

4.

S.

Call to Order Chair Johnson called the meeting to order at 7:17pm

Pledge of Allegiance

Roll Call: EDA Members present: Jeff Johnson, Jimmy Gordon, Steve Lundeen, Paul Bergley,
Justin Nielsen, Luke Merrill, Staff present: Community Development Director Sheila Sellman, Will
Bucheger EDA Intern, Member absent: Dan Collison

Agenda Modifications None

Adopt Agenda

Motion by Steve Lundeen, second by Luke Merrill to adopt the agenda, motion passed 6-0.

Approve Minutes of June 1, 2021 Regular Economic Development Authority meeting
Motion by Paul Bergley, second by Luke Merrill, to approve, motion passed 6-0

Business Items

A. Third Amendment to the Development Subsidy Agreement for BP Metals:
Sellman explained the agreement needs to be amended now that the site plan has been
approved, the amendment reflects the Site Plan.
Motion by Steven Lundeen, second by Luke Merrill, to approve, motion passed 6-0

B. First Amendment to the Development Subsidy Agreement for LTL LED LLC.
Sellman explained the agreement needs to be amended now that the site plan has been
approved, the amendment reflects the Site Plan Motion by Steve Lundeen, second by
Luke Merrill, to approve, motion passed 5-0, Nielson abstained

C. Resolution 2021-XXX 2022 Crop Lease Award PID 16.090.0140. Sellman
explained only one bid was submitted. The bid was $8,963.85 for the year.
Motion by Luke Merrill, second by Paul Bergley, to approve, motion passed 6-0

D. Resolution 2021-XXX 2022 Crop Lease Award PID 16.029.1400. Sellman
explained only one bid was submitted. The bid was $140 for the year, Merrill
questioned if we could still sell the land and Sellman explained there is an out clause
in the least. Motion by Steve Lundeen, second by Paul Bergley to approve, motion
passed 6-0

Other Business / Updates / Communications None

Adjournment Motion by Steve Lundeen, second by Paul Bergley to adjourn, motion passed 6-0,
meeting adjourned at 7:24pm

Respectfully submitted by Sheila Sellman Community Development Director/Secretary




A Community For Generations.

®
lsantl Memo for EDA Action

To: Economic Development Authority

From: Sheila Sellman, Community Development Director
Date: September 7, 2021

Subject: RLF One-Time Exception Discussion

Background:

The City has a Revolving Loan Fund (RLF) to provide short-term financing to assist business in the
form of a loan. The purpose of such financing is to provide gap financing where conventional
funding sources are not sufficient to meet the business needs for new facilities, business retention,
building purchase, renovation, expansion, landscaping, machinery and equipment. The objectives of
the revolving loan fund are to create or retain permanent full-time jobs in the City; to improve the
overall tax base of the City; to diversify the economy; and to enhance the quality of life within the
community.

The revolving loan fund is intended to complement and not to compete with private lending
institutions. All loans are subject to the availability of funds. All funding is limited to the corporate
limits of the City of Isanti. In addition to the loan terms and conditions set forth in this policy, the
City shall have the right to impose additional terms and conditions in its sole discretion.

The RLF is funded by keeping a portion of Minnesota Investment Funds that are issued through the
State.

The State is making a one-time exception for cities to transfer 20% of their RLF balance back to the
State general fund and allow the remaining 80% of the funds to be used by the city as a general-
purpose aid for any lawful expenditure. The City currently has a balance of $144,885.00 If we gave
20% back to the state ($28,977) that would leave us with a balance of $115,908 for Economic
Development purposes or other lawful expenditures including putting back into the budget. The
EDA should discuss whether they want to continue to use this as a tool for economic development
or if it is better suited to go back to fund balance.

Action Required:
Staff seeks direction

Attachments:
e None




A Community For Generations.

To: Economic Development Authority

From: Sheila Sellman, Community Development Director
Date: September 7, 2021

Subject: Other Business/Updates/Communications

Below is a list of Other Business/updates and communications from the Community Development
Director.

Wolf River Electric site plan has been approved, next step is building permits
BP Metals has applied for a building permit
Inquiries are coming in on the remaining Shovel Ready Sites

Sheila is working with the Liquor Store manager on the grand opening for the liquor store
and has reached out to the chamber as well to organize a ribbon cutting

Sheila attended the annual Chamber appreciation luncheon on August 18"

Sheila has had discussion with the owner of the new Caribou Coffee site, they are looking to
subdivide the lot to create a space for a new user

e Sheila continues to reach out to restaurants and site selectors. The market is tight right now

and many entrepreneurs are reserved about opening anything new while still recovering
from COVID-19
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City Council Chambers Tuesday, November 2, 2021

Immediately Following the 7:00pm City Council Meeting

A Community For Generations.

Economic Development Authority Agenda

1. Call to Order

a. Pledge of Allegiance
b. Roll Call

c. Agenda Modifications
d. Adopt Agenda

2. Approve Minutes of September 7, 2021 Regular Economic Development Authority meeting

3. Public Hearing
A. Sale of Shovel Ready Site PID 16.125.0020

4. Business Items
5. Other Business / Updates / Communications

6. Adjournment



Economic Development Authority

Meeting Minutes
September 7, 2021
1. Call to Order
a. Pledge of Allegiance
b. Roll Call
¢. Agenda Modifications
d. Adopt Agenda
2. Approve Minutes of August 4, 2021 Regular Economic Development Authority meeting
3. Business Items
A. RLF One-Time Exception Discussion
B. Shovel Ready Sites Discussion
C. Downtown Beautification Group Discussion
4. Other Business / Updates / Communications
5. Adjournment



A Community For Generations.

3.A.

[ ]
lsantl Request for EDA Action

To: Economic Development Authority

From: Sheila Sellman, Community Development Director

Date: November 2, 2021

Subject: Sale of EDA Land PID 16.125.0020 to Special Tools, Inc.

Background:
The subject site is a 2.5-acre lot in our Shovel Ready program. The owner of Special Tools (ST) Inc

is looking to expand their current business and need a bigger space. They are proposing to build a
10-12,000 square foot manufacturing building. ST was founded in 1979 starting as a precision
cutting tools company, in 2014 the owner sold the business to his grandson, and today the grandson
is the current owner and is looking to expand. ST supplies customers with quality custom tools and
have designed and produced a variety of custom cutting tools that are used to manufacture many
different products across a wide variety of industries. These products range from hydraulic
components, automotive and industrial equipment and accessories, to medical and defense

components. ST currently employees 7 people and those jobs will move to Isanti with this new
build.

Recommendation:
Staff recommends approval of the purchase agreement and subsidy/development agreement.

Attachments:
e Purchase Agreement
e Subsidy/development Agreement



PURCHASE AGREEMENT

This Agreement is entered into by and between the City of Isanti, a Minnesota municipal
corporation (“Seller”), and Special Tools, Inc., a corporation under the laws of Minnesota
(“Buyer”).

1. EFFECTIVE DATE. The effective date of this Agreement is , 2021 (the
“Effective Date”).

2. SALE OF PROPERTY. Seller agrees to sell to Buyer, and Buyer agrees to buy from Seller
the Property legally described as follows:

Lot 00A of Isanti Centennial Complex 3™ Rearrangement, County of Isanti, State of
Minnesota
Isanti County PID Number: 16.125.0020

3. PURCHASE PRICE. The purchase price for the Property is $1.00 (the “Purchase Price”).
4. EARNEST MONEY. None.

5. SURVEY. Buyer may, at Buyer’s expense, obtain a survey (the “Survey”) from a duly
licensed surveyor. If so obtained, a copy shall be provided to Seller within 30 days of receipt
by Buyer.

6. TITLE COMMITMENT.

a. Seller makes no representations or warranties with respect to the status of title to the
Property. Within 30 business days after the Effective Date, Buyer may, at Buyer’s
expense, obtain a commitment from Escrow Agent to issue an owner’s policy of title
insurance insuring Buyer’s title to the Property (the “Title Commitment™) and deliver
the Title Commitment and copies of or internet access to copies of all recorded
documents referenced in the Title Commitment to Buyer.

b. Buyer shall have until the date 30 days after the receipt of the Title Commitment to
review Title and to give Seller written notice of (i) any defects in the marketability of
Seller title to the Property or any encumbrances on Seller’s title to the Property that
are objectionable to Buyer, and (ii) the specific actions Buyer requests that Seller take
with respect to each such defect or encumbrance (a “Title Objection Notice”). Any
defects in or encumbrances on Seller’s title that Buyer does not identify in a timely



Title Objection Notice are each a “Permitted Exception.” Within three business
days after Seller’s receipt of a Title Objection Notice from Buyer, Seller will notify
Buyer, in writing, of the actions, if any, that Seller is willing to take with respect to
each of the matters identified in the Title Objection Notice and the time frame in
which Seller will take those actions (“Seller’s Title Notice”). If Seller’s Title Notice
indicates that Seller unconditionally agrees to make Seller’s title to the Property
marketable on or before the closing date established pursuant to Section 10, the
parties shall proceed to closing pursuant to the terms of this Agreement. If Seller’s
Title Notice indicates that Seller does not unconditionally agree to make Seller’s Title
to the Property marketable on or before the closing date established in Section 10,
Buyer may, at any time with three business days after Buyer’s receipt of Seller’s Title
Notice, terminate this Agreement by written notice to Buyer in which case this
Agreement is terminated (“Buyer’s Title Termination Notice”). If Buyer does not
deliver a Buyer’s Title Termination Notice to Seller within the three business days
after Buyer’s receipt of Seller’s Title Notice, than Seller must perform in accordance
with Seller’s Title Notice, Buyer shall be deemed to have waived Buyer’s objections
to the extent Seller has not agreed to address them in Seller’s Title Notice, the matters
to which Buyer objected and Seller did not agree to resolve are deemed Permitted
Exceptions, and the parties shall proceed to Closing in accordance with the terms of
this Agreement and the terms of Seller’s Title Notice.

7. RIGHT OF ENTRY. Buyer (and its employees, agents, and contractors) may enter the
Property for the purpose of conducting soil tests, environmental tests and additional
survey work, subject to the following conditions:

a. Within one week after the termination of this Agreement, if either Seller or Buyer
terminate this Agreement in accordance with the provisions hereof prior to
Closing, Buyer must repair and or restore any damage Buyer or its employees,
agents or contractors cause to the Property and remove any personal property,
refuse or debris Buyer or its employees, agents or contractors brought onto or
authorized third parties to bring onto the Property.

b. Buyer must defend and indemnify Seller from and against and hold Seller
harmless Seller from all “Claims,” as defined in Section 10, arising out of,
resulting from or relating to any loss of or damage to any property or business or
out of any injury to or death of any person, if the loss, damage, injury, or death
arises or is alleged to arise either directly or indirectly and either wholly or in part
from: (a) any action or omission of Buyer or its employees, agents, or contractors,
while on the Property pursuant to this Section; or (b) actions or omissions of
Buyer or Buyer’s employees, agents, or contractors that cause or result in the
release of any Hazardous Substance onto the Property or onto other property.

c. Buyer must comply with and shall cause it employees, agents, and contractors to
comply with all applicable laws, while on the Property.
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d.

f.

Other than a standard Phase 1 environmental assessment, Buyer may not
commence any environmental testing on the Property until Buyer submits a work
plan for such testing to Seller and Seller approves the work plan, in writing.
Seller may not unreasonably withhold, condition or delay Seller’s approval of a
work plan.

Buyer must, promptly and without demand from Seller, provide Seller with true
and complete copies of all draft and final reports relating to Buyer’s geotechnical
and environmental investigations and testing of the Property including, without
limitation, any reports relating to any Phase I Environmental Site Assessment of
the Property.

The cost of any test or additional survey work will be borne solely by Buyer.

8. PROPERTY SOLD AS IS. Subject to Buyer’s right to terminate this Agreement
pursuant to Section 9, Buyer agrees to accept the Property in its current condition,
including, without limitation, its current environmental and geological condition, and in
an “AS-IS” and with “ALL FAULTS” condition. Buyer’s payment of the Purchase Price
at Closing constitutes Buyer’s acknowledgment and agreement that:

a.

Seller has not made any written or oral representations or warranties of any kind
with respect to the Property (including without limitation express or implied
warranties of title, merchantability, or fitness for a particular purpose);

Buyer has not relied on any written or oral representation or warranty made by
Seller, its agents or employees with respect to the condition or value of the
Property;

Buyer has had an adequate opportunity to inspect the condition of the Property,
including without limitation any environmental testing, and to inspect documents
applicable thereto, and Buyer is relying solely on such inspection and testing; and

The condition of the Property is fit for Buyer’s intended use.

Buyer accepts all risk of Claims (including without limitation all Claims under
any Environmental Law and all Claims arising at common law, in equity or under
a federal, state or local statute, rule or regulation) whether past, present or future,
existing or contingent, known or unknown, arising out of, resulting from or
relating to the condition of the Property, known or unknown, contemplated or
uncontemplated, suspected or unsuspected, including without limitation the
presence of any Hazardous Substance on the Property, whether such Hazardous
Substance is located on or under the Property, or has migrated from or to the
Property.

9. INSPECTION PERIOD.
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a. Except as otherwise provided in Section 6, Buyer shall have 90 days from the
Effective Date (the “Inspection Period”) to investigate the Property and
determine, in Buyer’s sole judgment, whether (i) the condition of the Property is
suitable to Buyer’s intended use; and (ii) Buyer will be able to obtain all
governmental approvals (including, but not limited to, approvals necessary to
subdivide and re-plat the Property, if applicable) and utilities necessary for
Buyer’s intended use of the Property. Buyer acknowledges and agrees that Seller
has not made any covenants, representations or warranties regarding Buyer’s
ability to obtain governmental approvals from the City of Isanti or any other
governmental entity. The City of Isanti will review, consider and act on any
applications Buyer submits to the City for governmental approvals in accordance
with City Code.

b. Buyer may, at any time on or before 5:00 p.m. on the last day of the Inspection
Period, terminate the Agreement by written notice to Seller based on Buyer’s
determination, in Buyer’s sole and absolute discretion, that the condition of the
Property is not suitable for Buyer’s intended use or that Buyer may not be able to
obtain all governmental approvals and utilities necessary for Buyer’s intended use
of the Property. In addition, this Agreement automatically terminates at 5:00 p.m.
on the last day of the Inspection Period unless, prior to that time Buyer delivers a
written notice of Buyer’s intention to proceed (a “Notice to Proceed”) to Seller.

10. DEFINITIONS. As used in this Agreement:

“Claim” or “Claims” means any and all liabilities, suits, claims, counterclaims, causes of
action, demands, penalties, debts, obligations, promises, acts, fines, judgments, damages,
consequential damages, losses, costs, and expenses of every kind (including without
limitation any attorney’s fees, consultant’s fees, costs, remedial action costs, cleanup costs
and expenses which may be related to any claims).

“Environmental Law” means the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA”), 42 U.S.C. § 9601 et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., the Federal Water Pollution
Control Act (the Clean Water Act), 33 U.S.C. § 1251 et seq. the Clean Air Act, 42 U.S.C.
§ 7401 et seq., and the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq., all as
amended from time to time, and any other federal, state, local or other governmental
statute, regulation, rule, law or ordinance dealing with the protection of human health,
safety, natural resources or the environment now existing or hereafter enacted.

“Hazardous Substance” or “Hazardous Substances” means any pollutant, contaminant,
hazardous substance or waste, solid waste, petroleum product, distillate, or fraction,
radioactive material, chemical known to cause cancer or reproductive toxicity,
polychlorinated biphenyl or any other chemical, substance or material listed or identified
in or regulated by any Environmental Law.
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11.

12.

13.

RELEASE. By accepting the deed to the Property, Buyer, for itself, its directors,
officers, stockholders, divisions, agents, affiliates, subsidiaries, predecessors, successors,
and assigns and anyone acting on its behalf or their behalf hereby fully releases and
forever discharges Seller from any and all Claims (including without limitation all Claims
arising under any Environmental Law and all Claims arising at common law, in equity or
under a federal, state or local statute, rule or regulation), past, present and future, known
and unknown, existing and contingent, arising out of, resulting from, or relating to the
condition of the Property, and Buyer hereby waives any and all causes of action
(including without limitation any right of contribution) Buyer had, has or may have
against Seller and anyone acting on its behalf with respect to the condition of the
Property, whether arising at common law, in equity or under a federal, state or local
statute, rule or regulation. The foregoing shall apply to any condition of the Property,
known or unknown, contemplated or uncontemplated, suspected or unsuspected,
including without limitation the presence of any Hazardous Substance on the Property,
whether such Hazardous Substance is located on or under the Property, or has migrated
from or to the Property.

NOTICES. Notices permitted or required by this Agreement must be in writing and
shall be deemed given when delivered in legible form to the party to whom addressed.
Notices may be sent by certified mail or e-mail. Notices are effective two business days
after they are mailed via certified mail, return receipt requested or, if sent by email, upon
email transmission (provided that any email transmission that occurs after 5:00 pm
Pacific Time will be deemed provided on the following day). If delivered at the Closing,
a notice shall be deemed given when hand-delivered to the party's representative at the
Closing. The business addresses of the parties are as follows:

Seller: Josi Wood
City Administrator
City of Isanti
110 1% Ave. N.W.
Isanti, MN 55040
Email: jwood@cityofisanti.us

Buyer: Adam Klinkner
3950 Stark Drive
St. Francis MN 55070

Email: adamk@specialtoolsinc.com

Notices not given in the manner or within the time limits set forth in this Agreement are of
no effect and may be disregarded by the party to whom they are directed.

CLOSING. This transaction shall close within 30 days after Buyer delivers a Notice to
Proceed to Seller or on such earlier date as Seller and Buyer may establish by mutual,
written agreement. The Closing shall take place at City offices or at some other place as
the parties may mutually agree prior to such date. At the option of either Party, the

Page 5 of 9


mailto:jwood@cityofisanti.us

executed closing documents, Purchase Price and closing costs may be deposited with the
City to avoid the necessity for a Closing at which the Parties are present.

a. Seller’s Obligations at Closing. At Closing, Seller must deliver to Escrow
Agent, for delivery to Buyer:

1. A limited warranty deed, duly executed and acknowledged on behalf of
the City, conveying title to the Property, subject to (A) Building,
Subdivision and Zoning Ordinances; (B) Matters that would be disclosed
by an accurate survey of the Property; and (C) matters that constitute
Permitted Exceptions pursuant to Section 6.

il. A certified copy of a duly adopted Resolution authorizing Seller’s sale of
the Property to Buyer; and

iii.  Seller’s affidavits, well disclosure certificate (if required), settlement
statement approved by Seller and Buyer, and any other documents

required by the Escrow Agent.

b. Buyer’s Obligations at Closing. At Closing, Buyer must:

1. Provide the Purchase Price; and

ii. File or cause Escrow Agent to file an Electronic Certificate of Real Estate
Value, if required and necessary.

c. Closing Costs.

i. At Closing, the following Seller closing costs and expenses must be paid
from the Purchaser Price or, if the Purchase Price is not sufficient, paid by
Seller:

1. Seller’s own attorney’s fees.
2. The cost of real estate broker commission fees as prescribed in
Section 14, if any.

il. At Closing Buyer must pay the Purchase Price to Seller and the following
costs and expenses:

Property taxes payable 2021, if any.

Buyer’s own attorney’s fees.

All closing fees.

Documentary and recording fees for the deed(s).
State deed tax.

The cost of the title commitment.

A
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14.

15.

16.

17.

18.

19.

20.

21.

7. The cost of the owner’s title insurance policy, if Buyer elects to
purchase an Owner’s title insurance policy.

d. Possession. Seller must deliver possession of the Property to Buyer at Closing.

REAL ESTATE BROKERS. Seller and Buyer represent and warrant to each other that
they have dealt with no brokers, real estate agents, finders or the like in connection with
this transaction. Seller and Buyer agree to indemnify each other and to hold each other
harmless against all claims, damages, costs or expenses of or for any broker’s fees or
commissions resulting for their actions or agreements regarding the execution or
performance of this Agreement, other than the fees payable to Seller’s Broker, and will
pay all costs of defending any action or lawsuit brought to recover any such fees or
commissions incurred by the other party, including reasonable attorney’s fees.

ASSIGNMENT. This Agreement may not be assigned without the written consent of
the non-assigning Party.

THIRD PARTY BENEFICIARY. There are no third-party beneficiaries of this
Agreement, intended or otherwise.

JOINT VENTURE. Scller and Buyer, by entering into this Agreement and completing
the transactions described herein, shall not be considered joint ventures or partners.

CAPTIONS. The paragraph headings or captions appearing in this Agreement are for
convenience only, are not a part of this Agreement, and are not to be considered in
interpreting this Agreement.

ENTIRE AGREEMENT / MODIFICATION. This written Agreement constitutes the
complete agreement between the parties and supersedes any prior oral or written
agreements between the parties regarding the Property. There are no verbal agreements
that change this Agreement and no waiver or modification of any of its terms will be
effective unless in writing executed by the parties.

BINDING EFFECT. This Agreement binds and benefits the Parties and their
successors and assigns.

CONTROLLING LAW. This Agreement is made under the laws of the State of
Minnesota and such laws will control its interpretation.
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22,

23.

24,

25.

26.

27.

28.

REMEDIES.

a. If Buyer fails to perform any of the terms or conditions of this Agreement within
the specified time limits, Seller may declare this Agreement terminated pursuant
to Minnesota Statutes section 559.21. Seller’s sole remedy in the event of
Buyer’s default is retention of the Earnest Money, if any, unless Buyer defaults
under Section 7 or 11 of this Agreement, in which case Seller may retain the
Earnest money or suspend the performance of its obligations under this
Agreement and commence an action in Isanti County District Court to recover its
actual damages arising from the default.

b. If Seller fails to perform any of the terms or conditions of this Agreement within
the specified time limits, Buyer may, as its sole remedy, declare this Agreement
terminated, or, in the alternative, Buyer may have this Agreement specifically
enforced and recover any incidental damages. Buyer waives all claims for
consequential damages against Seller based on Seller’s breach or alleged default
hereunder.

WAIVER. Failure of Seller or Buyer to insist upon the performance of any of the
covenants, agreements and/or conditions of this Agreement or to exercise any right or
privilege herein shall not be deemed a waiver of any such covenant, condition or right.

SURVIVAL OF TERMS AND CONDITIONS. The terms and conditions of this
Agreement shall survive and be in full force and effect after the delivery of the deed and
shall not be deemed to have merged therein.

SEVERABILITY. Each provision of this Agreement shall apply to the extent permitted
by applicable law and is intended to be severable. If any provision is illegal or invalid for
any reason whatsoever, such illegality or invalidity shall not affect the legality or validity
of the remainder of the Agreement.

CONSTRUCTION. The Parties acknowledge that this Agreement was initially
prepared by Seller solely as a convenience and that all Parties and their counsel hereto
have read and full negotiated all the language used in this Agreement. The Parties
acknowledge that because all Parties and their counsel participated in negotiating and
drafting this Agreement, no rule of construction shall apply to this Agreement to construe
ambiguous or unclear language in favor of or against any Party.

COUNTERPARTS; DIGITAL COPIES. This Agreement may be executed in any
number of counterparts and the signature pages of the separate counterparts combined
into a single copy of this Agreement which will then constitute a fully executed version
of this Agreement. A facsimile, .pdf file or digital copy of a signed counterpart or of an
assemblage of counterparts of this Agreement shall be deemed to be an original thereof.

CONSTRUCTION DEADLINE. Buyer shall devote the Property to its intended use
(Industrial) or begin work on the improvements to the Property to devote it to that use,
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within two years after closing. In the event the above deadline is not met, Seller may
cancel the sale and title shall return to Seller. Title to the Property may not be transferred
by Buyer within one year of purchase without consent of Seller.

29. TIME PERIODS. The time for performance of any obligation or taking any action
under this Agreement shall be deemed to expire at 5:00 p.m. Central Time on the last day
of the applicable time period provided for in this Agreement. If the time for the
performance of any obligation or taking any action under this Agreement expires on a
Saturday, Sunday or legal holiday, the time for performance or taking such action shall be
extended to the next succeeding day which is not a Saturday, Sunday or legal holiday.

SELLER: The City of Isanti

By: Dated: , 2021
Jeff Johnson, Mayor

By: Dated: , 2021
Jaden Strand, City Clerk

BUYER: Special Tools, Inc

By: Dated: , 2021
Adam Klinkner

Its: Chief Executive Officer
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CITY OF ISANTI

DEVELOPMENT AND SUBSIDYAGREEMENT FOR SPEICAL TOOLS, INC

This Agreement (hereinafter the “Agreement”) is entered into this 21st day of September,
2021 by and between the City of Isanti, a Minnesota municipal corporation (the “City”) and
Special Tools, Inc, a corporation under the laws of Minnesota (the “Developer”).

1.

Subject Property. Developer is, or will be, the owner of the Subject Property legally
described as Lot OOA Isanti Centennial Complex 3™ Rearrange, County of Isanti,
State of Minnesota, PID Number 16.125.0020. Sale of the Subject Property by the
City to Developer at a price below market value is the subsidy contemplated by this
Agreement.

Conditions of Approval. The City has approved development of the Subject
Property, as subsidized by the City, subject to satisfaction of the following
conditions:

a. The Developer’s Execution of this Agreement. That the Developer enter
into this Agreement.

b. Marketable Title. That the Developer obtain, and retain, title to the Subject
Property.
C. Proof of Authority. That the Developer provide proof that its governing

board authorized the Developer’s execution of this Agreement. This proof
of authority may be satisfied by providing the City with a certified copy of
the minutes of the governing board.

d. Site Plan. That Developer’s site plans, as required by the Isanti City Code,
be completed by Developer and reviewed and approved by the City.

The Plans. The term “Plans” as used in this Agreement means the Site Plans
prepared by Developer. The Plans are subject to: (a) Planning Commission review;



(b) approval of the City Council; and (c) such further revisions as the Developer
may propose and the City approves. The Plans shall not be attached to this
Agreement but are in the City’s files.

Required Private Improvements. The private improvements the Developer will
construct or install are as follows:

Sanitary sewer

Water

Storm drainage facilities
Stormwater maintenance
Parking lot

Concrete curb and gutter
Lot grading
Landscaping

SRme a0 o

Payment of Development Fees. Developer shall, contemporaneously with
execution of this Agreement, deposit with the City an escrow of $5,000 to cover
the cost of legal fees, engineering fees, administrative expenses and other costs
related to the Development. Any funds remaining in the escrow account(s) after
the completion of the Development shall be refunded to the Developer. In the event
the escrow account balance is reduced to $1,000 or less, the Developer shall post
additional sums of money to replenish the account to a maximum of $2,000 to cover
projected City costs as determined by the City. The escrow account shall always
have a balance of no less than $1,000.00. The Developer shall be entitled, upon
request, to an itemized statement of all costs and fees charged against the
Developer’s escrow account. Sanitary Sewer Connection (Trunk) Fees, Water
Connection (Trunk) Fees are collected at the time the building permit is issued.

Developer Defaults. If the Developer defaults in the performance of one or more
of the Developer’s obligations under this Contract, i) the City gives the Developer
30 days’ written notice of the default and ii) the Developer fails to cure the default
within said 30 days, then the City may pursue any and all remedies available at law
or in equity including, but not limited to, the following:

a. The City may, at its option, perform or engage one or more third parties to
perform the Developer’s obligations. If, in the reasonable judgment of the
City’s staff, the Developer’s default creates an immediate risk to public
health or safety, the City may perform or engage one or more third parties
to perform the work before the City provides the notice described in the
initial paragraph of this Section, but the City must use commercially
reasonable efforts to notify the Developer as promptly as possible that the
City is undertaking to perform the Developer’s obligation or obligations. If
the City performs one or more obligations of the Developer, the Developer
must reimburse the City for any costs or expenses the City incurs, including
costs and expenses for City staff time, to perform the work within 30 days



after the City notifies the Developer, in writing, of the costs and expenses
the City incurred to perform the work. If the Developer does not reimburse
the City within said 30 day period, the City may pursue any remedies
available to the City either at law or in equity or, in the alternative, the City
may draw on the financial guaranty the Developer has provided to the City
pursuant to this Agreement to reimburse itself for the expenses the City
incurs to perform the work. This Agreement 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 Developer Property. As an alternative to seeking
recovery from the Developer or the financial guaranty, the City may levy
special assessments against the Developer Property in accordance with
Minnesota Statutes Section 429, and the Developer, for itself and its
successors in title, hereby expressly waives any and all substantive and
procedural objections or defenses the Developer may have to such special
assessments;

The City may commence an action in Isanti County District Court to pursue
any remedy available to the City at law or in equity including, but not
limited to, injunctive relief;

The City may refuse to grant building permits for improvements to be
constructed on the Subject Property until the Developer has cured all of its
defaults; and

The City may draw upon all or any portion of the financial guaranty the
Developer has provided to the City and (i) use all or any portion of the
proceeds from the financial guaranty to reimburse the City pursuant to
subsection (a) above; (i1) use all or any portion of the proceeds from the
financial guaranty to satisfy any judgment the City obtains against the
Developer pursuant to subsection (b) above; (iii) use all or any portion of
the proceeds to reimburse the City pursuant to Section 11 (j) below; and (iv)
hold all or any portion of the proceeds for a reasonable time for the future
application as described in subsections (i), (ii) and (iii) of this paragraph.

Business Subsidy. As a condition of developing the Subject Property, Developer

and City agree to the following terms:

a.

Subsidy. Developer acknowledges and agrees that it received a business
subsidy from the City in the form of a reduced purchase price for the
Subject Property. The Subject Property is valued at $81,700. The City
sold the Subject Property to Developer for $1. The value of the subsidy is
the difference between the County Assessor’s value and the purchase
price.

Public Purpose. The public purposes for granting the subsidy are to create
jobs within the City of Isanti and to increase the City’s tax base.




C.

Subsidy Goals. Developer shall create a minimum of 5 full-time, or full-
time equivalent, jobs within two years of the date of this Agreement. All
jobs shall meet or exceed State minimum wage requirements. Developer
shall continue to meet or exceed said employment goals for at least five
years after the date of this Agreement. In the event these requirements are
not met, Developer shall pay the City the amount of the subsidy in a single
lump sum payment or as otherwise agreed to in writing by the parties.

Statement of Need. Developer represents that without the business
subsidy contemplated by this Agreement, Developer would not relocate its
existing business to the City.

Reporting. Developer shall provide reports to the City as required by
Minnesota Statutes section 116J.994, subdivision 7, on forms provided by
the City.

Miscellaneous.

Invalidity of Any Section. If any portion, section, subsection, sentence,
clause, paragraph or phrase of this Agreement is for any reason invalid, such
decision shall not affect the validity of the remaining portion of this
Agreement.

Written Amendments Only. The action or inaction of the City or the
Developer shall not constitute a waiver or amendment to the provisions of
this Agreement. To be binding, amendments or waivers shall be in writing,
signed by the parties, and approved by a resolution of the City Council. The
City’s or the Developer’s failure to promptly take legal action to enforce
this Agreement shall not be a waiver or release.

Compliance with Laws and Regulations. The Developer represents to the
City that the Site Plan complies with all City, County, State, and Federal
laws and regulations, including but not limited to: subdivision ordinances,
zoning ordinances and environmental regulations. If the City determines
that the site plan does not comply, the City mays, at its option, refuse to allow
any construction or development work on the Subject Property until the
Developer does comply. Upon the City’s demand Developer shall cease
work until there is compliance.

Mailbox Locations. If the Developer desires to construct a mailbox within
the public right of way, the Developer agrees that the placement of a
mailbox along public streets is subject to the approval by the Postmaster.
Utility locates will be necessary.

Not applicable.



Construction, Hours and Entrance Signs. The City restricts construction
and delivery hours to Monday through Friday 7:00 a.m. to 9:00 p.m.,
weekends and holidays, 8:00 a.m. to 8:00 p.m. The Developer is required
to provide a sign at each entrance point stating delivery and construction
operation hours. Said signs are not to exceed 80 square feet in size and must
be clearly visible at all times during the construction period.

Construction Site Maintenance. The Developer shall adhere to all of the
City ordinances relating to, but not limited to, dumping of garbage, site
development, construction debris, open burning, etc. The City reserves the
right to withhold permits, inspections, or certificates of occupancy to correct
violations relating to construction site maintenance.

Estimated Cost. It is understood and agreed that cost amounts set forth in
this Agreement as to the Required Private Improvements, unless qualified
as fixed amounts, are estimated. The Developer agrees to pay the entire
cost of said improvements including interest, engineering and legal fees
related thereto.

Plat Approval Expenses. Not applicable.

Reimbursement to the City. The Developer agrees to reimburse the City for
all costs incurred by the City in defense or enforcement of this Agreement,
or any portion thereof, including court costs and reasonable engineering and
attorney’s fees.

Certificate of Occupancy. The term “Certificate of Occupancy” as used in
this Agreement shall be defined as a document issued by the City’s Building
Official, which authorizes the structure to be used for its intended purposes.

Notices. Required notices shall be in writing, and shall be either hand
delivered to the Parties, its employees or agents, or mailed to them by
certified or registered mail at the following address:

To Developer:
Adam Klinkner

3950 Stark Drive NW
St. Francis MN 55070

To The City:
Josi Wood

City Administrator
City of Isanti

110 1% Ave. N.W.
Isanti, MN 55040
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The Developer:

Special Tools, Inc

By:

Adam Klinkner
Its: Chief Executive Officer

STATE OF MINNESOTA )
)ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of ,2021,

by Adam Klinkner, Chief Executive Officer of Special Tools Inc, a corporation under the laws of
the State of Minnesota on behalf of the corporation.

Notary Public



The City:

City OF ISANTI

By:
Its: Mayor

By:
Its: City Clerk

STATE OF MINNESOTA )
)ss.
COUNTY OF ISANTI )
The forgoing instrument was acknowledged before me on this day
of 2021, by Jeff Johnson and Jaden Strand, the Mayor and the City Clerk,

respectively, of the City of Isanti, a municipal corporation organized under the laws of the State of
Minnesota on behalf of the City.

Notary Public

This document drafted by:
Ratwik, Roszak & Maloney, P.A
730 Second Ave. S., Suite 300
Minneapolis, MN 5540




A Community For Generations.

EDA MEMO
To: Economic Development Authority
From: Sheila Sellman, Community Development Director
Date: November 2, 2021
Subject: Other Business/Updates/Communications

Below is a list of Other Business/updates and communications from the Community Development
Director.

e  Wolf River Electric site plan has been approved; next step is to apply for building permits.

e BP Metals has applied for a building permit and will be ready to issue soon.

e Isanti Family Dental has broken ground and construction is underway.

e Caribou Cabin is open

e Open House/ribbon cutting for Serenity Circle Counseling has been rescheduled to October
27" 5pm — 201 Main Street

e Purchase agreement for the current liquor store has been executed staff is working on the
deliverables and everything is on track for closing in December.

e Purchas and development agreement has been signed for 102 Dahlin (city owned lot).

e On October 8" CDD Sellman attended the ECRDC County/Administrators/ Community
Economic Developers and partners meeting

e Ifthe purchase agreement is approved for the 2.5 acre site at this meeting the only remaining
shovel ready sites will be the 1.2 acre site and the remaining 3-acre site that was created as
part of the split for Wolf River Electric.



City Council Chambers Tuesday, November 16, 2021

Special Meeting 6:45pm

A Community For Generations.

Isanti
Economic Development Authority Agenda

Call to Order

Pledge of Allegiance
Roll Call

Agenda Modifications
Adopt Agenda

oo

2. Public Hearing
A. Sale of Shovel Ready Site PID 16.125.0020

3. Adjournment



2.A.

A Community For Generations.

[ ]
lsantl Request for EDA Action

To: Economic Development Authority

From: Sheila Sellman, Community Development Director

Date: November 16, 2021

Subject: Sale of EDA Land PID 16.125.0020 to Special Tools, Inc.

Background:
The subject site is a 2.5-acre lot in our Shovel Ready program. The owner of Special Tools (ST) Inc

is looking to expand their current business and need a bigger space. They are proposing to build a
10-12,000 square foot manufacturing building. ST was founded in 1979 starting as a precision
cutting tools company, in 2014 the owner sold the business to his grandson, and today the grandson
is the current owner and is looking to expand. ST supplies customers with quality custom tools and
have designed and produced a variety of custom cutting tools that are used to manufacture many
different products across a wide variety of industries. These products range from hydraulic
components, automotive and industrial equipment and accessories, to medical and defense

components. ST currently employees 7 people and those jobs will move to Isanti with this new
build.

Recommendation:
Staff recommends approval of the purchase agreement and subsidy/development agreement.

Attachments:
e Purchase Agreement
e Subsidy/development Agreement



PURCHASE AGREEMENT

This Agreement is entered into by and between the City of Isanti, a Minnesota municipal
corporation (“Seller”), and Special Tools, Inc., a corporation under the laws of Minnesota
(“Buyer”).

1. EFFECTIVE DATE. The effective date of this Agreement is , 2021 (the
“Effective Date”).

2. SALE OF PROPERTY. Seller agrees to sell to Buyer, and Buyer agrees to buy from Seller
the Property legally described as follows:

Lot 00A of Isanti Centennial Complex 3™ Rearrangement, County of Isanti, State of
Minnesota
Isanti County PID Number: 16.125.0020

3. PURCHASE PRICE. The purchase price for the Property is $1.00 (the “Purchase Price”).
4. EARNEST MONEY. None.

5. SURVEY. Buyer may, at Buyer’s expense, obtain a survey (the “Survey”) from a duly
licensed surveyor. If so obtained, a copy shall be provided to Seller within 30 days of receipt
by Buyer.

6. TITLE COMMITMENT.

a. Seller makes no representations or warranties with respect to the status of title to the
Property. Within 30 business days after the Effective Date, Buyer may, at Buyer’s
expense, obtain a commitment from Escrow Agent to issue an owner’s policy of title
insurance insuring Buyer’s title to the Property (the “Title Commitment™) and deliver
the Title Commitment and copies of or internet access to copies of all recorded
documents referenced in the Title Commitment to Buyer.

b. Buyer shall have until the date 30 days after the receipt of the Title Commitment to
review Title and to give Seller written notice of (i) any defects in the marketability of
Seller title to the Property or any encumbrances on Seller’s title to the Property that
are objectionable to Buyer, and (ii) the specific actions Buyer requests that Seller take
with respect to each such defect or encumbrance (a “Title Objection Notice”). Any
defects in or encumbrances on Seller’s title that Buyer does not identify in a timely



Title Objection Notice are each a “Permitted Exception.” Within three business
days after Seller’s receipt of a Title Objection Notice from Buyer, Seller will notify
Buyer, in writing, of the actions, if any, that Seller is willing to take with respect to
each of the matters identified in the Title Objection Notice and the time frame in
which Seller will take those actions (“Seller’s Title Notice”). If Seller’s Title Notice
indicates that Seller unconditionally agrees to make Seller’s title to the Property
marketable on or before the closing date established pursuant to Section 10, the
parties shall proceed to closing pursuant to the terms of this Agreement. If Seller’s
Title Notice indicates that Seller does not unconditionally agree to make Seller’s Title
to the Property marketable on or before the closing date established in Section 10,
Buyer may, at any time with three business days after Buyer’s receipt of Seller’s Title
Notice, terminate this Agreement by written notice to Buyer in which case this
Agreement is terminated (“Buyer’s Title Termination Notice”). If Buyer does not
deliver a Buyer’s Title Termination Notice to Seller within the three business days
after Buyer’s receipt of Seller’s Title Notice, than Seller must perform in accordance
with Seller’s Title Notice, Buyer shall be deemed to have waived Buyer’s objections
to the extent Seller has not agreed to address them in Seller’s Title Notice, the matters
to which Buyer objected and Seller did not agree to resolve are deemed Permitted
Exceptions, and the parties shall proceed to Closing in accordance with the terms of
this Agreement and the terms of Seller’s Title Notice.

7. RIGHT OF ENTRY. Buyer (and its employees, agents, and contractors) may enter the
Property for the purpose of conducting soil tests, environmental tests and additional
survey work, subject to the following conditions:

a. Within one week after the termination of this Agreement, if either Seller or Buyer
terminate this Agreement in accordance with the provisions hereof prior to
Closing, Buyer must repair and or restore any damage Buyer or its employees,
agents or contractors cause to the Property and remove any personal property,
refuse or debris Buyer or its employees, agents or contractors brought onto or
authorized third parties to bring onto the Property.

b. Buyer must defend and indemnify Seller from and against and hold Seller
harmless Seller from all “Claims,” as defined in Section 10, arising out of,
resulting from or relating to any loss of or damage to any property or business or
out of any injury to or death of any person, if the loss, damage, injury, or death
arises or is alleged to arise either directly or indirectly and either wholly or in part
from: (a) any action or omission of Buyer or its employees, agents, or contractors,
while on the Property pursuant to this Section; or (b) actions or omissions of
Buyer or Buyer’s employees, agents, or contractors that cause or result in the
release of any Hazardous Substance onto the Property or onto other property.

c. Buyer must comply with and shall cause it employees, agents, and contractors to
comply with all applicable laws, while on the Property.

Page 2 of 9



d.

f.

Other than a standard Phase 1 environmental assessment, Buyer may not
commence any environmental testing on the Property until Buyer submits a work
plan for such testing to Seller and Seller approves the work plan, in writing.
Seller may not unreasonably withhold, condition or delay Seller’s approval of a
work plan.

Buyer must, promptly and without demand from Seller, provide Seller with true
and complete copies of all draft and final reports relating to Buyer’s geotechnical
and environmental investigations and testing of the Property including, without
limitation, any reports relating to any Phase I Environmental Site Assessment of
the Property.

The cost of any test or additional survey work will be borne solely by Buyer.

8. PROPERTY SOLD AS IS. Subject to Buyer’s right to terminate this Agreement
pursuant to Section 9, Buyer agrees to accept the Property in its current condition,
including, without limitation, its current environmental and geological condition, and in
an “AS-IS” and with “ALL FAULTS” condition. Buyer’s payment of the Purchase Price
at Closing constitutes Buyer’s acknowledgment and agreement that:

a.

Seller has not made any written or oral representations or warranties of any kind
with respect to the Property (including without limitation express or implied
warranties of title, merchantability, or fitness for a particular purpose);

Buyer has not relied on any written or oral representation or warranty made by
Seller, its agents or employees with respect to the condition or value of the
Property;

Buyer has had an adequate opportunity to inspect the condition of the Property,
including without limitation any environmental testing, and to inspect documents
applicable thereto, and Buyer is relying solely on such inspection and testing; and

The condition of the Property is fit for Buyer’s intended use.

Buyer accepts all risk of Claims (including without limitation all Claims under
any Environmental Law and all Claims arising at common law, in equity or under
a federal, state or local statute, rule or regulation) whether past, present or future,
existing or contingent, known or unknown, arising out of, resulting from or
relating to the condition of the Property, known or unknown, contemplated or
uncontemplated, suspected or unsuspected, including without limitation the
presence of any Hazardous Substance on the Property, whether such Hazardous
Substance is located on or under the Property, or has migrated from or to the
Property.

9. INSPECTION PERIOD.
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a. Except as otherwise provided in Section 6, Buyer shall have 90 days from the
Effective Date (the “Inspection Period”) to investigate the Property and
determine, in Buyer’s sole judgment, whether (i) the condition of the Property is
suitable to Buyer’s intended use; and (ii) Buyer will be able to obtain all
governmental approvals (including, but not limited to, approvals necessary to
subdivide and re-plat the Property, if applicable) and utilities necessary for
Buyer’s intended use of the Property. Buyer acknowledges and agrees that Seller
has not made any covenants, representations or warranties regarding Buyer’s
ability to obtain governmental approvals from the City of Isanti or any other
governmental entity. The City of Isanti will review, consider and act on any
applications Buyer submits to the City for governmental approvals in accordance
with City Code.

b. Buyer may, at any time on or before 5:00 p.m. on the last day of the Inspection
Period, terminate the Agreement by written notice to Seller based on Buyer’s
determination, in Buyer’s sole and absolute discretion, that the condition of the
Property is not suitable for Buyer’s intended use or that Buyer may not be able to
obtain all governmental approvals and utilities necessary for Buyer’s intended use
of the Property. In addition, this Agreement automatically terminates at 5:00 p.m.
on the last day of the Inspection Period unless, prior to that time Buyer delivers a
written notice of Buyer’s intention to proceed (a “Notice to Proceed”) to Seller.

10. DEFINITIONS. As used in this Agreement:

“Claim” or “Claims” means any and all liabilities, suits, claims, counterclaims, causes of
action, demands, penalties, debts, obligations, promises, acts, fines, judgments, damages,
consequential damages, losses, costs, and expenses of every kind (including without
limitation any attorney’s fees, consultant’s fees, costs, remedial action costs, cleanup costs
and expenses which may be related to any claims).

“Environmental Law” means the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA”), 42 U.S.C. § 9601 et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. § 6901 et seq., the Federal Water Pollution
Control Act (the Clean Water Act), 33 U.S.C. § 1251 et seq. the Clean Air Act, 42 U.S.C.
§ 7401 et seq., and the Toxic Substances Control Act, 15 U.S.C. § 2601 et seq., all as
amended from time to time, and any other federal, state, local or other governmental
statute, regulation, rule, law or ordinance dealing with the protection of human health,
safety, natural resources or the environment now existing or hereafter enacted.

“Hazardous Substance” or “Hazardous Substances” means any pollutant, contaminant,
hazardous substance or waste, solid waste, petroleum product, distillate, or fraction,
radioactive material, chemical known to cause cancer or reproductive toxicity,
polychlorinated biphenyl or any other chemical, substance or material listed or identified
in or regulated by any Environmental Law.
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11.

12.

13.

RELEASE. By accepting the deed to the Property, Buyer, for itself, its directors,
officers, stockholders, divisions, agents, affiliates, subsidiaries, predecessors, successors,
and assigns and anyone acting on its behalf or their behalf hereby fully releases and
forever discharges Seller from any and all Claims (including without limitation all Claims
arising under any Environmental Law and all Claims arising at common law, in equity or
under a federal, state or local statute, rule or regulation), past, present and future, known
and unknown, existing and contingent, arising out of, resulting from, or relating to the
condition of the Property, and Buyer hereby waives any and all causes of action
(including without limitation any right of contribution) Buyer had, has or may have
against Seller and anyone acting on its behalf with respect to the condition of the
Property, whether arising at common law, in equity or under a federal, state or local
statute, rule or regulation. The foregoing shall apply to any condition of the Property,
known or unknown, contemplated or uncontemplated, suspected or unsuspected,
including without limitation the presence of any Hazardous Substance on the Property,
whether such Hazardous Substance is located on or under the Property, or has migrated
from or to the Property.

NOTICES. Notices permitted or required by this Agreement must be in writing and
shall be deemed given when delivered in legible form to the party to whom addressed.
Notices may be sent by certified mail or e-mail. Notices are effective two business days
after they are mailed via certified mail, return receipt requested or, if sent by email, upon
email transmission (provided that any email transmission that occurs after 5:00 pm
Pacific Time will be deemed provided on the following day). If delivered at the Closing,
a notice shall be deemed given when hand-delivered to the party's representative at the
Closing. The business addresses of the parties are as follows:

Seller: Josi Wood
City Administrator
City of Isanti
110 1% Ave. N.W.
Isanti, MN 55040
Email: jwood@cityofisanti.us

Buyer: Adam Klinkner
3950 Stark Drive
St. Francis MN 55070

Email: adamk@specialtoolsinc.com

Notices not given in the manner or within the time limits set forth in this Agreement are of
no effect and may be disregarded by the party to whom they are directed.

CLOSING. This transaction shall close within 30 days after Buyer delivers a Notice to
Proceed to Seller or on such earlier date as Seller and Buyer may establish by mutual,
written agreement. The Closing shall take place at City offices or at some other place as
the parties may mutually agree prior to such date. At the option of either Party, the
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executed closing documents, Purchase Price and closing costs may be deposited with the
City to avoid the necessity for a Closing at which the Parties are present.

a. Seller’s Obligations at Closing. At Closing, Seller must deliver to Escrow
Agent, for delivery to Buyer:

1. A limited warranty deed, duly executed and acknowledged on behalf of
the City, conveying title to the Property, subject to (A) Building,
Subdivision and Zoning Ordinances; (B) Matters that would be disclosed
by an accurate survey of the Property; and (C) matters that constitute
Permitted Exceptions pursuant to Section 6.

il. A certified copy of a duly adopted Resolution authorizing Seller’s sale of
the Property to Buyer; and

iii.  Seller’s affidavits, well disclosure certificate (if required), settlement
statement approved by Seller and Buyer, and any other documents

required by the Escrow Agent.

b. Buyer’s Obligations at Closing. At Closing, Buyer must:

1. Provide the Purchase Price; and

ii. File or cause Escrow Agent to file an Electronic Certificate of Real Estate
Value, if required and necessary.

c. Closing Costs.

i. At Closing, the following Seller closing costs and expenses must be paid
from the Purchaser Price or, if the Purchase Price is not sufficient, paid by
Seller:

1. Seller’s own attorney’s fees.
2. The cost of real estate broker commission fees as prescribed in
Section 14, if any.

il. At Closing Buyer must pay the Purchase Price to Seller and the following
costs and expenses:

Property taxes payable 2021, if any.

Buyer’s own attorney’s fees.

All closing fees.

Documentary and recording fees for the deed(s).
State deed tax.

The cost of the title commitment.

A

Page 6 of 9



14.

15.

16.

17.

18.

19.

20.

21.

7. The cost of the owner’s title insurance policy, if Buyer elects to
purchase an Owner’s title insurance policy.

d. Possession. Seller must deliver possession of the Property to Buyer at Closing.

REAL ESTATE BROKERS. Seller and Buyer represent and warrant to each other that
they have dealt with no brokers, real estate agents, finders or the like in connection with
this transaction. Seller and Buyer agree to indemnify each other and to hold each other
harmless against all claims, damages, costs or expenses of or for any broker’s fees or
commissions resulting for their actions or agreements regarding the execution or
performance of this Agreement, other than the fees payable to Seller’s Broker, and will
pay all costs of defending any action or lawsuit brought to recover any such fees or
commissions incurred by the other party, including reasonable attorney’s fees.

ASSIGNMENT. This Agreement may not be assigned without the written consent of
the non-assigning Party.

THIRD PARTY BENEFICIARY. There are no third-party beneficiaries of this
Agreement, intended or otherwise.

JOINT VENTURE. Scller and Buyer, by entering into this Agreement and completing
the transactions described herein, shall not be considered joint ventures or partners.

CAPTIONS. The paragraph headings or captions appearing in this Agreement are for
convenience only, are not a part of this Agreement, and are not to be considered in
interpreting this Agreement.

ENTIRE AGREEMENT / MODIFICATION. This written Agreement constitutes the
complete agreement between the parties and supersedes any prior oral or written
agreements between the parties regarding the Property. There are no verbal agreements
that change this Agreement and no waiver or modification of any of its terms will be
effective unless in writing executed by the parties.

BINDING EFFECT. This Agreement binds and benefits the Parties and their
successors and assigns.

CONTROLLING LAW. This Agreement is made under the laws of the State of
Minnesota and such laws will control its interpretation.
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22,

23.

24,

25.

26.

27.

28.

REMEDIES.

a. If Buyer fails to perform any of the terms or conditions of this Agreement within
the specified time limits, Seller may declare this Agreement terminated pursuant
to Minnesota Statutes section 559.21. Seller’s sole remedy in the event of
Buyer’s default is retention of the Earnest Money, if any, unless Buyer defaults
under Section 7 or 11 of this Agreement, in which case Seller may retain the
Earnest money or suspend the performance of its obligations under this
Agreement and commence an action in Isanti County District Court to recover its
actual damages arising from the default.

b. If Seller fails to perform any of the terms or conditions of this Agreement within
the specified time limits, Buyer may, as its sole remedy, declare this Agreement
terminated, or, in the alternative, Buyer may have this Agreement specifically
enforced and recover any incidental damages. Buyer waives all claims for
consequential damages against Seller based on Seller’s breach or alleged default
hereunder.

WAIVER. Failure of Seller or Buyer to insist upon the performance of any of the
covenants, agreements and/or conditions of this Agreement or to exercise any right or
privilege herein shall not be deemed a waiver of any such covenant, condition or right.

SURVIVAL OF TERMS AND CONDITIONS. The terms and conditions of this
Agreement shall survive and be in full force and effect after the delivery of the deed and
shall not be deemed to have merged therein.

SEVERABILITY. Each provision of this Agreement shall apply to the extent permitted
by applicable law and is intended to be severable. If any provision is illegal or invalid for
any reason whatsoever, such illegality or invalidity shall not affect the legality or validity
of the remainder of the Agreement.

CONSTRUCTION. The Parties acknowledge that this Agreement was initially
prepared by Seller solely as a convenience and that all Parties and their counsel hereto
have read and full negotiated all the language used in this Agreement. The Parties
acknowledge that because all Parties and their counsel participated in negotiating and
drafting this Agreement, no rule of construction shall apply to this Agreement to construe
ambiguous or unclear language in favor of or against any Party.

COUNTERPARTS; DIGITAL COPIES. This Agreement may be executed in any
number of counterparts and the signature pages of the separate counterparts combined
into a single copy of this Agreement which will then constitute a fully executed version
of this Agreement. A facsimile, .pdf file or digital copy of a signed counterpart or of an
assemblage of counterparts of this Agreement shall be deemed to be an original thereof.

CONSTRUCTION DEADLINE. Buyer shall devote the Property to its intended use
(Industrial) or begin work on the improvements to the Property to devote it to that use,

Page 8 of 9



within two years after closing. In the event the above deadline is not met, Seller may
cancel the sale and title shall return to Seller. Title to the Property may not be transferred
by Buyer within one year of purchase without consent of Seller.

29. TIME PERIODS. The time for performance of any obligation or taking any action
under this Agreement shall be deemed to expire at 5:00 p.m. Central Time on the last day
of the applicable time period provided for in this Agreement. If the time for the
performance of any obligation or taking any action under this Agreement expires on a
Saturday, Sunday or legal holiday, the time for performance or taking such action shall be
extended to the next succeeding day which is not a Saturday, Sunday or legal holiday.

SELLER: The City of Isanti

By: Dated: , 2021
Jeff Johnson, Mayor

By: Dated: , 2021
Jaden Strand, City Clerk

BUYER: Special Tools, Inc

By: Dated: , 2021
Adam Klinkner

Its: Chief Executive Officer
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CITY OF ISANTI

DEVELOPMENT AND SUBSIDYAGREEMENT FOR SPEICAL TOOLS, INC

This Agreement (hereinafter the “Agreement”) is entered into this 21st day of September,
2021 by and between the City of Isanti, a Minnesota municipal corporation (the “City”) and
Special Tools, Inc, a corporation under the laws of Minnesota (the “Developer”).

1.

Subject Property. Developer is, or will be, the owner of the Subject Property legally
described as Lot OOA Isanti Centennial Complex 3™ Rearrange, County of Isanti,
State of Minnesota, PID Number 16.125.0020. Sale of the Subject Property by the
City to Developer at a price below market value is the subsidy contemplated by this
Agreement.

Conditions of Approval. The City has approved development of the Subject
Property, as subsidized by the City, subject to satisfaction of the following
conditions:

a. The Developer’s Execution of this Agreement. That the Developer enter
into this Agreement.

b. Marketable Title. That the Developer obtain, and retain, title to the Subject
Property.
C. Proof of Authority. That the Developer provide proof that its governing

board authorized the Developer’s execution of this Agreement. This proof
of authority may be satisfied by providing the City with a certified copy of
the minutes of the governing board.

d. Site Plan. That Developer’s site plans, as required by the Isanti City Code,
be completed by Developer and reviewed and approved by the City.

The Plans. The term “Plans” as used in this Agreement means the Site Plans
prepared by Developer. The Plans are subject to: (a) Planning Commission review;



(b) approval of the City Council; and (c) such further revisions as the Developer
may propose and the City approves. The Plans shall not be attached to this
Agreement but are in the City’s files.

Required Private Improvements. The private improvements the Developer will
construct or install are as follows:

Sanitary sewer

Water

Storm drainage facilities
Stormwater maintenance
Parking lot

Concrete curb and gutter
Lot grading
Landscaping

SRme a0 o

Payment of Development Fees. Developer shall, contemporaneously with
execution of this Agreement, deposit with the City an escrow of $5,000 to cover
the cost of legal fees, engineering fees, administrative expenses and other costs
related to the Development. Any funds remaining in the escrow account(s) after
the completion of the Development shall be refunded to the Developer. In the event
the escrow account balance is reduced to $1,000 or less, the Developer shall post
additional sums of money to replenish the account to a maximum of $2,000 to cover
projected City costs as determined by the City. The escrow account shall always
have a balance of no less than $1,000.00. The Developer shall be entitled, upon
request, to an itemized statement of all costs and fees charged against the
Developer’s escrow account. Sanitary Sewer Connection (Trunk) Fees, Water
Connection (Trunk) Fees are collected at the time the building permit is issued.

Developer Defaults. If the Developer defaults in the performance of one or more
of the Developer’s obligations under this Contract, i) the City gives the Developer
30 days’ written notice of the default and ii) the Developer fails to cure the default
within said 30 days, then the City may pursue any and all remedies available at law
or in equity including, but not limited to, the following:

a. The City may, at its option, perform or engage one or more third parties to
perform the Developer’s obligations. If, in the reasonable judgment of the
City’s staff, the Developer’s default creates an immediate risk to public
health or safety, the City may perform or engage one or more third parties
to perform the work before the City provides the notice described in the
initial paragraph of this Section, but the City must use commercially
reasonable efforts to notify the Developer as promptly as possible that the
City is undertaking to perform the Developer’s obligation or obligations. If
the City performs one or more obligations of the Developer, the Developer
must reimburse the City for any costs or expenses the City incurs, including
costs and expenses for City staff time, to perform the work within 30 days



after the City notifies the Developer, in writing, of the costs and expenses
the City incurred to perform the work. If the Developer does not reimburse
the City within said 30 day period, the City may pursue any remedies
available to the City either at law or in equity or, in the alternative, the City
may draw on the financial guaranty the Developer has provided to the City
pursuant to this Agreement to reimburse itself for the expenses the City
incurs to perform the work. This Agreement 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 Developer Property. As an alternative to seeking
recovery from the Developer or the financial guaranty, the City may levy
special assessments against the Developer Property in accordance with
Minnesota Statutes Section 429, and the Developer, for itself and its
successors in title, hereby expressly waives any and all substantive and
procedural objections or defenses the Developer may have to such special
assessments;

The City may commence an action in Isanti County District Court to pursue
any remedy available to the City at law or in equity including, but not
limited to, injunctive relief;

The City may refuse to grant building permits for improvements to be
constructed on the Subject Property until the Developer has cured all of its
defaults; and

The City may draw upon all or any portion of the financial guaranty the
Developer has provided to the City and (i) use all or any portion of the
proceeds from the financial guaranty to reimburse the City pursuant to
subsection (a) above; (i1) use all or any portion of the proceeds from the
financial guaranty to satisfy any judgment the City obtains against the
Developer pursuant to subsection (b) above; (iii) use all or any portion of
the proceeds to reimburse the City pursuant to Section 11 (j) below; and (iv)
hold all or any portion of the proceeds for a reasonable time for the future
application as described in subsections (i), (ii) and (iii) of this paragraph.

Business Subsidy. As a condition of developing the Subject Property, Developer

and City agree to the following terms:

a.

Subsidy. Developer acknowledges and agrees that it received a business
subsidy from the City in the form of a reduced purchase price for the
Subject Property. The Subject Property is valued at $81,700. The City
sold the Subject Property to Developer for $1. The value of the subsidy is
the difference between the County Assessor’s value and the purchase
price.

Public Purpose. The public purposes for granting the subsidy are to create
jobs within the City of Isanti and to increase the City’s tax base.




C.

Subsidy Goals. Developer shall create a minimum of 5 full-time, or full-
time equivalent, jobs within two years of the date of this Agreement. All
jobs shall meet or exceed State minimum wage requirements. Developer
shall continue to meet or exceed said employment goals for at least five
years after the date of this Agreement. In the event these requirements are
not met, Developer shall pay the City the amount of the subsidy in a single
lump sum payment or as otherwise agreed to in writing by the parties.

Statement of Need. Developer represents that without the business
subsidy contemplated by this Agreement, Developer would not relocate its
existing business to the City.

Reporting. Developer shall provide reports to the City as required by
Minnesota Statutes section 116J.994, subdivision 7, on forms provided by
the City.

Miscellaneous.

Invalidity of Any Section. If any portion, section, subsection, sentence,
clause, paragraph or phrase of this Agreement is for any reason invalid, such
decision shall not affect the validity of the remaining portion of this
Agreement.

Written Amendments Only. The action or inaction of the City or the
Developer shall not constitute a waiver or amendment to the provisions of
this Agreement. To be binding, amendments or waivers shall be in writing,
signed by the parties, and approved by a resolution of the City Council. The
City’s or the Developer’s failure to promptly take legal action to enforce
this Agreement shall not be a waiver or release.

Compliance with Laws and Regulations. The Developer represents to the
City that the Site Plan complies with all City, County, State, and Federal
laws and regulations, including but not limited to: subdivision ordinances,
zoning ordinances and environmental regulations. If the City determines
that the site plan does not comply, the City mays, at its option, refuse to allow
any construction or development work on the Subject Property until the
Developer does comply. Upon the City’s demand Developer shall cease
work until there is compliance.

Mailbox Locations. If the Developer desires to construct a mailbox within
the public right of way, the Developer agrees that the placement of a
mailbox along public streets is subject to the approval by the Postmaster.
Utility locates will be necessary.

Not applicable.



Construction, Hours and Entrance Signs. The City restricts construction
and delivery hours to Monday through Friday 7:00 a.m. to 9:00 p.m.,
weekends and holidays, 8:00 a.m. to 8:00 p.m. The Developer is required
to provide a sign at each entrance point stating delivery and construction
operation hours. Said signs are not to exceed 80 square feet in size and must
be clearly visible at all times during the construction period.

Construction Site Maintenance. The Developer shall adhere to all of the
City ordinances relating to, but not limited to, dumping of garbage, site
development, construction debris, open burning, etc. The City reserves the
right to withhold permits, inspections, or certificates of occupancy to correct
violations relating to construction site maintenance.

Estimated Cost. It is understood and agreed that cost amounts set forth in
this Agreement as to the Required Private Improvements, unless qualified
as fixed amounts, are estimated. The Developer agrees to pay the entire
cost of said improvements including interest, engineering and legal fees
related thereto.

Plat Approval Expenses. Not applicable.

Reimbursement to the City. The Developer agrees to reimburse the City for
all costs incurred by the City in defense or enforcement of this Agreement,
or any portion thereof, including court costs and reasonable engineering and
attorney’s fees.

Certificate of Occupancy. The term “Certificate of Occupancy” as used in
this Agreement shall be defined as a document issued by the City’s Building
Official, which authorizes the structure to be used for its intended purposes.

Notices. Required notices shall be in writing, and shall be either hand
delivered to the Parties, its employees or agents, or mailed to them by
certified or registered mail at the following address:

To Developer:
Adam Klinkner

3950 Stark Drive NW
St. Francis MN 55070

To The City:
Josi Wood

City Administrator
City of Isanti

110 1% Ave. N.W.
Isanti, MN 55040
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The Developer:

Special Tools, Inc

By:

Adam Klinkner
Its: Chief Executive Officer

STATE OF MINNESOTA )
)ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of ,2021,

by Adam Klinkner, Chief Executive Officer of Special Tools Inc, a corporation under the laws of
the State of Minnesota on behalf of the corporation.

Notary Public



The City:

City OF ISANTI

By:
Its: Mayor

By:
Its: City Clerk

STATE OF MINNESOTA )
)ss.
COUNTY OF ISANTI )
The forgoing instrument was acknowledged before me on this day
of 2021, by Jeff Johnson and Jaden Strand, the Mayor and the City Clerk,

respectively, of the City of Isanti, a municipal corporation organized under the laws of the State of
Minnesota on behalf of the City.

Notary Public

This document drafted by:
Ratwik, Roszak & Maloney, P.A
730 Second Ave. S., Suite 300
Minneapolis, MN 5540
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