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ECONOMIC DEVELOPMENT AUTHORITY
MEETING
MUNICIPAL CENTER COUNCIL CHAMBERS
1616 HUMBOLDT AVENUE, WEST ST. PAUL, MN 55118
MONDAY, NOVEMBER 23, 2020
IMMEDIATELY FOLLOWING THE REGULAR CITY COUNCIL MEETING
ECONOMIC DEVELOPMENT AUTHORITY MEETINGS
Economic Development Authority meetings are held in person in the Council Chambers and are open to the public
with social distancing restrictions. Meetings will continue to be broadcast and streamed online for viewers to watch
from the safety of their homes.
SEATING: A limited number of attendees will be allowed in the Council Chambers to view live meetings. Seats are
first-come first-serve. Due to the limited seating, overflow space will be available in the City Hall lobby and the
Lobby Conference Room with screens playing the meeting live.
PARTICIPATION: Due to the limited seating in the Council Chambers, those wishing to speak in person during
public input items must sign up prior to the start of the meeting and will be called up to the podium one at a time.
People wishing to speak in person may email the City Clerk at sbuecksler@wspmn.gov by 4:30 p.m. the day of the
meeting (please include name, address and subject in email). In addition, sign-up sheets for each public input item will
be available near the entrance of the Council Chambers at 4:30 p.m. the day of each meeting and collected by the City
Clerk 5 minutes prior to the start of the meeting. Names will be called to approach the podium to address the
Council. Those watching from overflow areas can enter the Chambers to speak when their name is called and then
proceed back to the overflow area to continue viewing.
Viewers may also choose to call in via telephone to speak during public input items. A number will appear on screen
during live broadcasts and streams when lines open for call-in speakers.

1. Call To Order
2. Roll Call
3. Adopt Agenda
4. Commissioner Comments
5. EDA Consent Agenda Items
5.A. Minutes Of June 22, 2020 EDA Work Session
Documents:
06-22-20 EDA WS MINUTES.PDF
5.B. Financial Statement Through October 31, 2020
Documents:
OCTOBER BUDGET TO ACTUAL REPORT-EDA.PDF
6. Public Hearing

Documents:
OCTOBER BUDGET TO ACTUAL REPORT-EDA.PDF
6. Public Hearing
7. New Business
7.A. Town Center I Amended Development/TIF Agreements
Documents:
EDA MEMO - ROERS AMENDED TIF DEV AGRMT.PDF
AMENDED TIF AGREEMENT, ROERS.PDF
FIRST AMENDMENT TO DA 11-20-20 FINAL.PDF
EDA RESOLUTION - APPROVING AMENDED TIF AND DEV AGREEMENT
ROERS.PDF
7.B. 1010 Dodd Discussion - Possible Injection Of EDA Funds
8. Old Business
9. Adjourn

If you need an accommodation to participate in the meeting, please contact the ADA Coordinator at
651 -552 -4108 or email ADA@wspmn.gov at least 5 business days prior to the meeting
www.wspmn.gov
EOE/AA

City of West St. Paul
Economic Development Authority Work Session Minutes
June 22, 2020

1. Call to Order
President Napier called the meeting to order at 7:19 p.m.
2. Roll Call
Present:

President Dave Napier
Commissioners Wendy Berry, Lisa Eng-Sarne,
Anthony Fernandez, John Justen, Bob Pace and Dick Vitelli

Absent:

None

Also Present: City Manager Ryan Schroeder
City Attorney Kori Land
Community Development & Executive Director Jim Hartshorn
Police Chief Brian Sturgeon
City Clerk/EDA Secretary Shirley Buecksler
Keith Dahl, Ehlers & Associates
Stacie Kvilvang, Ehlers Associates
3. Agenda Items
A. Dominium/Signal Hills Development Review
Last December, City Manager Schroeder said the EDA reviewed a request for public
assistance from Dominium. They proposed redeveloping approximately 12 acres on
the north side of Signal Hills. At that time, their pro forma did not factor in prevailing
wages (per City ordinance) on construction projects requiring public financial
assistance. Since then, they have updated their pro forma to reflect prevailing wages.
Ehlers Associates conducted a review of the updated budget and pro forma, and based
on their review, the project would require 16 years of tax increment financing totaling
$5 million. Included in the Commission’s packet is the Ehlers memo explaining their
analysis and a Term Sheet. If the Board supports the terms listed, then Staff will bring
back Development and TIF Agreements at a future EDA/Council meeting for approval.
City Manager Schroeder said there were comments made during the Citizen Comments
portion of the Regular Council Meeting tonight, we want to specifically note that the
numbers that are in the analysis are the best numbers we have available at this point in
time. If the EDA chooses to move this project forward, one of the presumptions in the
Term Sheet is that there would be a look-back provision within the Development
Agreement, such that if the estimates are in error, that look-back provides an
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opportunity for both parties to analyze what the projections were and what the actual
costs were.
Executive Director Hartshorn introduced Keith Dahl of Ehlers Associates.
Mr. Dahl addressed the Commission and said the original proposal included 369 units
and we sized the TIF assistance based on reviewing the project costs for land
acquisition, construction and so forth. We also reviewed to ensure their revenues and
expenditures were appropriately accounted and considered. Now that Dominium has
come back and updated their proposal, the total development cost from their original
proposal to now increased by $23 million. The total unit count is now 393 units. We
went through the same process as previous and came to the determination that the
amount of public assistance warranted for the updated proposal was $5 million over 16
years and that would have an interest rate of 5% and would account for inflation over
time of 2%. From the original recommendation to now, based on the updated numbers
we have, that’s an increase of a TIF note size of $1.36 million. The TIF note size at
the $5 million is about 4% of the total development cost.
Commissioner Fernandez said Mr. Franco had some specific pointed questions during
Citizen Comments at the Regular Council meeting regarding the math, and it appears
that the development cost Dominium was charging was higher than actually supported.
Percentage-wise, are we still in the same range? Mr. Dahl said yes, percentage-wise
with total development costs, we are still within the threshold. Typically, that threshold
is anywhere from $250,000 to $300,000 per unit.
Commissioner Fernandez asked if the development fees are in line with other costs.
He also said this isn’t our first project where we paid our prevailing wage. Is this in
line to a similar DARTS project? Mr. Dahl said he is not familiar with the DARTS
project. Commissioner Fernandez said we want to be sure we are not taken advantage
of, on a multitude of levels.
Hartshorn said DARTS/Winslow was about half of the units and they received $1.622
million. It is similar in the fact that it’s affordable, $1.6 million in TIF but only half of
what Dominium is proposing. Commissioner Fernandez said it’s less money in the TIF
but a longer term and half the units.
Schroeder said the site for the Winslow was equity sharing site and is how they acquired
that. This is an outright sale, so the acquisition cost is dramatically different on the
land.
Commissioner Vitelli asked about the development costs per unit. Mr. Dahl said they
typically range from $250,000 to $300,000 per unit. Commissioner Vitelli asked if the
original project size is similar in breakdown. Mr. Dahl said when you’re specifically
looking at hard construction costs, there are also several line items included, such as
demolition costs, on-site and off-site costs, general requirements, overhead, etc. But
hard construction costs from the original proposal was $153,000 per unit. This proposal
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is $185,000 per unit, which is about a $32,000 increase from Dominium’s original cost
without prevailing wage to Dominium’s new numbers now with prevailing wage and
that increase of 24 units. When you’re looking at that $4.4 million, that’s taking into
account the total line item for construction costs versus, specifically, hard costs. For
hard costs, it wouldn’t be that high, he said.
Commissioner Justen asked when doing audits, is it in your prevue to look at the
justification of the numbers? Or are you mostly working with the numbers you’re
presented and working how it should work, if those numbers are accurate? Was there
an audit of whether prevailing wage would actually increase the costs to the numbers
you received from them? Mr. Dahl said that is correct, that we were responding to
what the original numbers were and what the updated numbers were, with the
understanding that the prevailing wages costs were incorporated into the numbers.
Commissioner Justen asked about the look back and that the contractor fee when from
$0 to $4.9 million. Will you get that contractor fee in a look back? Mr. Dahl said they
have a $4.9 million contractor fee but they are deferring 72% of it to finance the
affordable housing and to secure more tax credits because their tax credit basis has
increased.
Commissioner Vitelli the plans and specifications went through the Planning
Commission and the EDA has the final say. City Attorney Land said that is correct.
President Napier said the Commission should look at the TIF tonight. Commissioner
discussion included needing more answers with line-by-line comparisons, not
sufficient time to make a $5 million TIF, and they would prefer more negotiation.
Commissioner Justen is worried about the precedent we are setting if we have upheld
our prevailing wage but the project changes because of prevailing wage and we hand
them more money.
Nick Anderson of Dominium addressed the Commission and said the project was rebid
because of prevailing wage. Interest rates have come down since January. We need to
get through the process quickly to keep these interest rates. The single biggest variable
is the amount of debt and the interest rate. We are able to move forward at this level
of assistance but must move quickly. Construction costs went up, as well as developer
fees per the Dakota County CDA’s Affordable Housing Development Manual.
Development fees are being deferred, which will be paid over time out of operative
cash flow.
Commissioner Fernandez asked if there is a threshold to lock in rates. Mr. Anderson
said they would need to execute a Development Agreement, a building permit issued,
and a number of things that the first mortgage lender and the investor would need to
see before a financial closing can occur. In this situation, Freddy Mac is the first
mortgage lender and they require that the project, basically, be ready for financial
closing and a construction start prior to an interest rate being locked. All of these
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approvals need to be in hand, Development Agreement executed, and a building permit
ready to be picked up before they can lock in the rate.
Commissioner Berry asked what kind of wages were going to be paid prior to
prevailing wage that would have increased it this much? Mr. Anderson said they
competitively bid to subcontractors that aren’t necessarily union subcontractors and
weren’t set up to do prevailing wage. The effect of that was an increase of cost for the
project. Commissioner Berry added that it also increases the quality of talent that
you’re able to hire to do the project.
Commissioner Vitelli asked if the CDA fee that can be charged was applied to both
buildings or just the workforce building. Mr. Anderson said both buildings and that
it’s a percentage of cost for each project as two separate projects for purposes of the
financing plan, as well as how the fees get calculated. They hope to construct both
buildings simultaneously, which is another reason to move this along quickly. They
know of a competing plan in Eagan right now and, in the event, that project moves
forward more quickly than this one, there would not be enough bonds to finance both
projects this year. It could also happen that one project starts this fall and another in
the spring of 2021.
Commissioner Vitelli asked Mr. Anderson if he is able to negotiate tonight. Mr.
Anderson said they can make the project work at this level but they are really stretching
to do it and, therefore, said he cannot negotiate from where they are now.
Commissioner Eng-Sarne asked about the timing and that Mr. Anderson said it needs
to move fast. What does that mean? Mr. Anderson said they are hoping to be able to
close the project in September and start demolition at that time, as well.
Commissioner Pace asked if there is enough time if this is tabled to July 13th? Will that
give Dominium enough time to make everything happen? Mr. Anderson agreed that it
would be enough time for them.
Commissioner Pace motioned and Commissioner Berry seconded to table this item
until the July 13 Council meeting. Commissioner Fernandez agreed to table.
Commissioner Justen asked about fluidity of interest rates. He said there is also the
fluidity of land costs and that there could be some possible negotiation there. Mr.
Anderson said they have worked every angle since February to put this back together
but we’re not going to get any movement from where we’re at. He said we got the first
construction bid in June.
Commissioner Justen asked if there are any other interested parties in this location.
Hartshorn said no.
President Napier said there will be no motion during the work session.
Commission agreed to table this topic and make a decision at a future date.
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4. Adjourn
Motion was made by Commissioner Vitelli and seconded by Commissioner Berry to
adjourn the meeting at 7:59 p.m.
All members present voted aye. Motion carried.

David J. Napier
President
City of West St. Paul
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City of West St Paul Economic Development Authority
Income Statement
Through 10/31/2020
Account

2020

MTD

2020 YTD

Budget Less

% of

Budget Amount

Actual Amount

Actual Amount

YTD Actual

Budget

383,879.00
.00
5,000.00
50,000.00
.00
.00
10,000.00
.00
.00
$448,879.00
$448,879.00

191,940.00
28.24
.00
.00
.00
.00
.00
4,965.20
.00
$196,933.44
$196,933.44

383,880.00
28.24
6,130.35
.00
13,262.21
.00
.00
4,965.20
.00
$408,266.00
$408,266.00

141,309.00
10,598.00
10,810.00
22,632.00
441.00
200.00
.00
.00
2,000.00
12,500.00
4,715.00
2,000.00
75.00
500.00
2,300.00
554.00
86,470.00
775.00
.00
1,000.00
150,000.00

10,350.57
8.77
800.32
707.62
1,364.91
24.86
.00
.00
.00
.00
12,551.67
.00
.00
.00
.00
.00
.00
17,121.25
.00
10,500.00
.00
25,000.00

113,198.70
8.77
8,689.70
7,804.66
16,841.47
237.63
.00
.00
.00
2,020.83
43,676.87
3,185.53
.00
18.35
.00
3,171.92
.00
135,985.06
2,079.00
10,500.00
10,582.58
307,595.56

1,908.30
3,005.34
5,790.53
203.37
200.00
.00
.00
(20.83)
(31,176.87)
1,529.47
2,000.00
56.65
500.00
(871.92)
554.00
(49,515.06)
(1,304.00)
(10,500.00)
(9,582.58)
(157,595.56)

1058%
205%

.00
$448,879.00
$448,879.00

.00
$78,429.97
$78,429.97

.00
$665,596.63
$665,596.63

.00
($216,708.86)
($216,708.86)

148%
148%

REVENUE TOTALS
EXPENSE TOTALS

448,879.00
448,879.00
$0.00

196,933.44
78,429.97
$118,503.47

408,266.00
665,596.63
($257,330.63)

40,613.00
(216,708.86)
$257,321.86

12/31/2019
1/31/2020
2/29/2020
3/31/2020
4/30/2020
5/31/2020
6/30/2020
7/31/2020
8/31/2020
9/30/2020
10/31/2020

344896.06
302,096
287,632
263,444
241,737
1,100,311
833,998
764,048
721,092
650,081
774,117

Account Description

REVENUE
Tax - Ad Valorem-Current
Charges for Services
Investment - Interest
Other Interest Earnings
Investment - Market Adjust
Insurance - Policy Dividend
Misc. Revenue - All Other
Sale of Real Property
Transfers In
REVENUE TOTALS

EXPENSE
Full Time Regular Wages
Full time OT Wages
PERA
FICA
Health Insurance
Other Grp Insurance
Office Supplies
Motor Fuels & lubricants
General Supplies
Auditing Services
Civil Legal Fees
Travel,Conference,Schools
Advertising
Postage
Printing & Publishing
Insurance - Gen Liability
Water/Sewer Charges
Contractual Services
Subscriptions,Memberships
Loss on Sale of Asset
Misc. Expenses
Business Subsidy
Land Held for Resale
EXPENSE TOTALS

Cash Balance:

1.00
100% Tax settlement received in October
28.24 #DIV/0!
1,130.35
123%
(50,000.00)
0% End of year transfer from TIF fund
13,262.21
.00
(10,000.00)
0%
1010 Dodd
4,965.20
.00
40,613.00
91%
40,613.00
91%

28,110.30

80%
82%
72%
74%
54%
0%
0%
0%
101% Complete for this year
349%
68%
0%
24%
0%
138%
0%
157%
268%

91%
148%

Ulrich Robert- Commercial; Kmart
redevelopment
AutoZone

EDA Report
To:

EDA President and Board

Through:

Ryan Schroeder, City Manager

From:

Executive Director Jim Hartshorn

Date:

November 23, 2020

Subject: ROERS Amended Development/TIF Agreements
BACKGROUND INFORMATION:
On August 31, the EDA approved Development and Tax Increment Financing (TIF) agreements, along
with the sale of EDA property to ROERS (Town Center I). The current project components include:
1.
2.
3.
4.

TIF agreement included an 18 year (pay-as-you go) TIF note for $3.82M.
Development of 192 market rate apartments with approximately 1,700 square feet of retail.
Purchase of EDA property for $1.2M
The project did not include purchasing Grannies Donuts.

Since approval, ROERS has been able to negotiate a purchase of Grannies Donuts site. Due to the
increased cost of this acquisition and costs associated with construction of additional units, the
developer is requesting to amend the TIF/Development agreements to include:
1. TIF Note of $5.1 million (increase of $1.280,000) to accommodate the increased costs of
acquisition of Granny’s Donuts. Term stays at 18 years.
2. The apartment count will increase from 192 to 200 market rate apartments.
3. ROERS will still purchase the EDA property for $1.2M, but will pay the EDA over a 10-year
period at 4% interest (anticipated balloon payment in year 10). EDA will receive $20,000 as
earnest money, leaving a $1.180.000 Note to be paid from 10% of cash flow from the project.
The balance of the Note is required to be paid in full if property is sold before year 10. Any
default on payment of the Note is a default under TIF Agreement so TIF can be terminated if
default is not cured.
4. The dog park will be relocated to the north east side on the complex, along Robert Street.
5. The TIF Note amount will still be reduced by $250,000 if the Dakota County RIG Grant is
approved.
FISCAL IMPACT:

Fund:

EDA Fund

Department:
Account:

EDA

Amount
Revenue - $1.2M over
10 year period.

STAFF RECOMMENDATION:


Approve of the attached Amended Development/Tax Increment Financing Agreements.

ATTACHMENTS:
o Amended TIF Agreement
o Amended Development Agreement
o Resolution approving TIF/Dev Agreement

AMENDED AND RESTATED TIF ASSISTANCE AGREEMENT
BETWEEN

WEST ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY
AND

ROERS WEST ST. PAUL APARTMENTS OWNER LLC

This document drafted by:
KENNEDY & GRAVEN, CHARTERED (JSB)
470 U.S. Bank Plaza
200 South Sixth Street
Minneapolis, Minnesota 55402

(P) 612-337-9300
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AMENDED AND RESTATED TIF ASSISTANCE AGREEMENT
THIS AMENDED AND RESTATED TIF ASSISTANCE AGREEMENT (the
“Agreement”), made as of the 23rd day of November, 2020, by and between the West St. Paul
Economic Development Authority (the “EDA”), a public body corporate and politic under the laws
of the State of Minnesota, and Roers West St. Paul Apartments Owner LLC, a Delaware limited
liability company (the “Developer”) amends, restates in its entirety, and supersedes the
Development Agreement, dated August 31, 2020, (the “Original Agreement”) between the EDA
and the Developer, and
WITNESSETH:
WHEREAS, the EDA was created pursuant to Minnesota Statutes, Sections 469.090 to
469.1081, as amended (the “EDA Act”), and was authorized to transact business and exercise its
powers by a resolution (the “Enabling Resolution”) of the City Council of the City of West St.
Paul, Minnesota (the “City”); and
WHEREAS, under the EDA Act and the Enabling Resolution, the EDA has all the powers
of a housing and redevelopment authority under Minnesota Statutes, Sections 469.001 to 469.047,
as amended (the “HRA Act”); and
WHEREAS, pursuant to the EDA Act and the HRA Act, the EDA has undertaken a
program to promote the development and redevelopment of land which is underutilized or
characterized by blight within the City, and in connection therewith created the South Robert Street
Redevelopment Project No. 1 (the “Project Area”) and adopted a Redevelopment Plan therefor
(the “Redevelopment Plan”); and
WHEREAS, pursuant to the provisions of Minnesota Statutes, Section 469.174 through
469.1794, as amended, (the “TIF Act”), the City and the EDA have created, within the Project
Area, the Town Center 1 TIF District (a redevelopment district), a redevelopment tax increment
financing district (the “TIF District”), the description of which is attached hereto as Exhibit A,
and has adopted a tax increment financing plan therefor approved by the City Council of the City
on August 31, 2020 (the “TIF Plan”) which provides for the use of tax increment financing in
connection with certain development within the Project Area and TIF District; and
WHEREAS, the EDA and the Developer entered into the Original Agreement, in
connection with the proposed construction of approximately 192-units of market rate housing and
approximately 1,700 square feet of retail space, and dependent upon market demand, up to an
additional approximately 10,600 square feet of retail, with underground and surface parking,
greenspace and related amenities in the City (the “Original Project”) and providing for
reimbursement of various costs; and
WHEREAS, the Developer has requested that the EDA use tax increment financing to
assist the Developer with certain costs thereof in order to fill the gap between the Total
Development Costs (as hereinafter defined) and the funds available to pay such costs; and
1
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WHEREAS, after execution of the Original Agreement, the Developer determined to (i)
acquire an additional parcel of property and (ii) increase the number of housing units to be
constructed and now proposes to acquire the Development Property (as defined herein), demolish
existing blighted buildings thereon, and construct approximately 200-units of market rate housing
and approximately 1,700 square feet of retail space, and dependent upon market demand, up to an
additional approximately 10,600 square feet of retail, with underground and surface parking,
greenspace and related amenities in the City (collectively, the “Project”) and has requested
additional tax increment financing assistance in connection with the additional cost thereof; and
WHEREAS, the Developer has requested that the Original Agreement be amended and
restated as provided herein to reflect, among other things, the additional parcel and housing units
and increased tax increment financing assistance; and
WHEREAS, the EDA believes that the development and construction of the Project, and
fulfillment of this Agreement, as amended and restated, are vital and are in the best interests of the
City, and in accordance with the public purpose and provisions of applicable state and local laws
and requirements under which the Project has been undertaken and is being assisted;
NOW, THEREFORE, in consideration of the premises and the mutual obligations of the
parties hereto, each of them does hereby covenant and agree with the other as follows:

2
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ARTICLE I
DEFINITIONS
Section 1.1. Definitions. All capitalized terms used and not otherwise defined herein
shall have the following meanings unless a different meaning clearly appears from the context:
Administrative Costs has the meaning set forth in Section 3.3;
Affiliate means a corporation, partnership, joint venture, association, business trust or
similar entity organized under the laws of the United States of America or a state thereof which is
directly controlled by or under common control with the Developer or any other Affiliate. For
purposes of this definition, control means the power to direct management and policies through
the ownership of at least a majority of its voting securities, or the right to designate or elect at least
a majority of the members of its governing body by contract or otherwise;
Agreement means this Amended and Restated TIF Assistance Agreement, as the same may
be from time to time modified, amended or supplemented;
Architect means the architect selected by the Developer as the architect for the Project;
Assessment Agreement means the Amended and Restated Minimum Assessment
Agreement, in substantially the form set forth in Exhibit F attached hereto and made a part of this
Agreement, between the Developer and the EDA;
Business Day means any day except a Saturday, Sunday or a legal holiday or a day on
which banking institutions in the City are authorized by law or executive order to close;
Certificate of Completion means a Certificate of Completion with respect to the Project
executed by the EDA pursuant to Section 4.7 of the CPD, in substantially the form set forth in
Exhibit D attached thereto;
City means the City of West St. Paul, Minnesota;
Completion Date means the date on which the Certificate of Completion with respect to
the Project is executed by the EDA pursuant to Section 4.7 of the CPD;
Construction Costs means the capital costs of the construction of the Project, including the
costs of labor and materials; construction management and supervision expenses; insurance and
payment or performance bond premiums; architectural and engineering fees and expenses;
property taxes; usual and customary fees or costs payable to the City or any other public body with
regulatory authority over construction of the Project (e.g. building permits and inspection fees);
the developer fee; and all other costs chargeable to the capital account of the Project under
generally accepted accounting principles;
Construction Documents means the following documents, all of which shall be in form and
substance reasonably acceptable to the EDA: (a) evidence satisfactory to the EDA showing that
the Project conforms to applicable zoning, subdivision and building code laws and ordinances,
3
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including a copy of the building permit for the Project; (b) a copy of the executed standard form
of agreement between owner and architect for architectural services for the Project, if any, and (c)
a copy of the executed General Contractor’s contract for the Project, if any;
Construction Plans means the plans, specifications, drawings and related documents for the
construction of the Project, which shall be as detailed as the plans, specifications, drawings and
related documents which are submitted to the building inspector of the City;
County means Dakota County, Minnesota;
County Assessor means the County Assessor of Dakota County, Minnesota;
CPD means, collectively, the Contract for Private Redevelopment, dated as of August 31,
2020, between the City, the EDA, and the Developer, as amended by that certain First Amendment
to Contract For Private Redevelopment, dated the date hereof;
Design Drawings means the floor plans, renderings, elevations and material specifications
for the Project prepared by the Architect;
Developer means Roers West St. Paul Apartments Owner LLC, a Delaware limited liability
company, and its authorized successors and assigns;
Development Property means the real property legally described in Exhibit B attached to
hereto;
EDA means the West St. Paul Economic Development Authority;
Event of Default means any of the events described in Section 4.1 hereof;
Final Payment Date means the earliest of (i) the date on which the entire principal and
accrued interest on the TIF Note have been paid in full; or (ii) February 1, 2041; or (iii) any earlier
date this Agreement or the TIF Note is terminated or cancelled in accordance with the terms hereof
or deemed paid in full; or (iv) the February 1 following the date the TIF District is terminated in
accordance with the TIF Act;
General Contractor means the general contractor selected by the Developer as the general
contractor for the Project;
Payment Date means August 1, 2023 and each February 1 and August 1 thereafter to and
including the Final Payment Date; provided, that if any such Payment Date should not be a
Business Day, the Payment Date shall be the next succeeding Business Day;
Pledged Tax Increments means for any 6-month period, 90% of the Tax Increments
received by the EDA since the previous Payment Date;
Project means the acquisition of the Development Property, demolition of existing blighted
buildings, and construction of approximately 200 units of market rate housing, approximately
1,700 square feet of retail/restaurant, and dependent upon market demand, up to an additional
4
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approximately 10,600 square feet of retail, with underground and surface parking, greenspace and
related amenities in the City;
Public Development Costs means the public redevelopment costs of the Project identified
on Exhibit C attached hereto and any other cost incurred by the Developer, or its assigns, that the
EDA determines is eligible for reimbursement with Pledged Tax Increments;
Reimbursement Amount means (a) the lesser of (i) $5,100,000 or (ii) the Public
Development Costs actually incurred and paid by the Developer, less (b) the amount of any grant
for the payment or reimbursement of Public Development Costs from an entity other than the City
or EDA;
Site Plan means the site plan prepared for the Development Property approved by the EDA;
State means the State of Minnesota;
Tax Increments means the tax increments derived from the Development Property and the
improvements thereon which have been received and are permitted to be retained by the EDA in
accordance with the TIF Act including, without limitation, Minnesota Statutes, Section 469.177;
Section 469.176, Subd. 4h; and Section 469.175, Subd. 1a, as the same may be amended from time
to time; for purposes of this definition, “derived from the Development Property and the
improvements thereon” means the portion of Tax Increment actually received by the EDA from
the TIF District determined by the EDA, in its sole determination, to have been derived from the
Development Property;
Termination Date means the Final Payment Date;
TIF Act means Minnesota Statutes, Sections 469.174 through 469.1794, as amended;
TIF District means Town Center 1 TIF District (a redevelopment district), a redevelopment
tax increment financing district, within the South Robert Street Redevelopment Project No. 1 in
the City, consisting of the property legally described in Exhibit A attached hereto, which was
established as a redevelopment district under the TIF Act;
TIF Note means the Taxable Tax Increment Revenue Note (Town Center I Project) to be
executed by the EDA and delivered to the Developer pursuant to Article III hereof, a form of which
is set forth in Exhibit D attached hereto;
TIF Plan means the tax increment financing plan approved for the TIF District;
Total Development Costs means all Construction Costs and any other costs of the
development of the Project to be incurred by the Developer as set forth in Exhibit E attached
hereto; and
Unavoidable Delays means delays, outside the control of the party claiming their
occurrence, which are the direct result of strikes, other labor troubles, unusually severe or
prolonged bad weather, acts of God, pandemic, acts of war or terrorism, fire or other casualty to
the Project, litigation commenced by third parties which, by injunction or other similar judicial
5
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action or by the exercise of reasonable discretion, directly results in delays, or acts of any federal,
state or local governmental unit (other than the City or the EDA) which directly result in delays,
acts of the public enemy or acts of terrorism and discovery of unknown hazardous materials or
other concealed site conditions or delays of contractors due to such discovery.
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ARTICLE II
REPRESENTATIONS AND WARRANTIES
Section 2.1. Representations and Warranties of the EDA. The EDA makes the following
representations and warranties:
(1)
The EDA is a public body corporate and politic organized and existing under the
Constitution and laws of the State and has the power to enter into this Agreement and carry out its
obligations hereunder.
(2)
The EDA has taken the actions necessary to establish the TIF District as a
“redevelopment district” within the meaning of Minnesota Statutes, Section 469.174, Subdivision
10.
(3)
The development contemplated by this Agreement is in conformance with the
development objectives set forth in the Redevelopment Plan and the TIF Plan.
(4)
The EDA makes no representation or warranty, either express or implied, as to the
Development Property or its condition, or that the Development Property shall be suitable for the
Developer’s purposes or needs.
(5)
No member of the Board of Commissioners or other officer of the EDA, has either
a direct or indirect financial interest in this Agreement, nor will any member of the Board of
Commissioners, or other officer of the EDA, benefit financially from this Agreement within the
meaning of Minnesota Statutes, Sections 412.311 and 471.87.
Section 2.2. Representations and Warranties of the Developer. The Developer makes
the following representations and warranties:
(1)
The Developer is a Delaware limited liability company duly and validly organized
and existing in good standing under the laws of the State of Delaware, is qualified to do business
in the State, and has power and authority to enter into this Agreement and to perform its obligations
hereunder and is not in violation of any provision of the laws of the State.
(2)
The construction of the Project would not be undertaken by the Developer, and in
the opinion of the Developer would not be economically feasible within the reasonably foreseeable
future, without the assistance and benefit to the Developer provided for in this Agreement.
(3)
Neither the execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby, nor the fulfillment of or compliance with the terms and
conditions of this Agreement is prevented, limited by or conflicts with or results in a breach of,
the terms, conditions or provision of any contractual restriction, evidence of indebtedness,
agreement or instrument of whatever nature to which the Developer is now a party or by which it
is bound, or constitutes a default under any of the foregoing.
(4)
The Developer understands that the EDA and the City may subsidize or encourage
the development of other developments in the City, including properties that compete with the
7
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Development Property and the Project, and that such subsidies may be more favorable than the
terms of this Agreement, and that the EDA and the City have informed the Developer that
development of the Development Property will not be favored over the development of other
properties.
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ARTICLE III
UNDERTAKINGS BY DEVELOPER AND EDA
Section 3.1.

Total Development Costs and Public Costs.

(1)
Based on the Developer’s representation that the Total Development Costs for the
Project are approximately $38,846,089, that the sources of revenue available to pay such costs,
excluding the tax increment assistance contemplated herein, do not exceed $35,026,089, and that
the Developer is unable to obtain additional private financing or investment for the estimated Total
Development Costs, the EDA has agreed to provide tax increment financing subject to the terms
and conditions as hereinafter set forth. The Developer must provide the EDA copies of all executed
financing documents related to financing the Total Development Costs of the Project.
(2)
The parties agree that the Public Development Costs to be incurred by the
Developer are essential to the successful completion of the Project. The Developer anticipates that
the Public Development Costs for the Project which are identified in Exhibit C attached hereto
will be at least $5,100,000.
(3)
As of January 2, 2022, the estimated market value of the Development Property, as
improved, is expected to be at least $27,300,000.
(4)
The Developer shall acquire a portion of the Development Property in accordance
with the CPD. In addition, the Developer has acquired or has entered into a purchase agreement
pursuant to which it will acquire fee title to the Development Property.
(5)
The Developer will cause the Project to be constructed in accordance with the terms
of this Agreement, the Redevelopment Plan, and all local, state and federal laws and regulations
including, but not limited to, environmental, zoning, energy conservation, building code and public
health laws and regulations.
(6)
The Developer shall, in a timely manner, comply with all requirements necessary
to obtain, or cause to be obtained, all required permits, licenses and approvals, and will meet, in a
timely manner, all requirements of all applicable local, state, and federal laws and regulations
which must be obtained or met for the construction and operation of the Project.
(7)
The Total Development Costs shall be paid by the Developer, and the EDA shall
reimburse the Developer for the Public Development Costs in the Reimbursement Amount solely
through the issuance of the TIF Note as provided herein.
(8)
City has applied for County Redevelopment Improvement Grant in connection with
a portion of the Total Development Costs of the Project which will reduce the amount of tax
increment financing assistance provided hereunder if such grant is awarded.
Section 3.2.

TIF Note.

(1)
The TIF Note will be originally issued to the Developer, as provided in
Section 3.2(2), in a principal amount equal to the lesser of (i) the Reimbursement Amount or (ii)
9
WE175-19-667054.v11

the amount determined pursuant to Section 3.2(11) and Section 3.12, and shall be dated as of its
date of issuance. The principal of the TIF Note and interest thereon shall be payable on a pay-asyou-go basis solely from the Pledged Tax Increments as provided below.
(2)
The TIF Note shall be issued, in substantially the form attached hereto as Exhibit D
and interest will commence to accrue on the TIF Note only when: (A) the Developer shall have
submitted written proof and other documentation as may be reasonably satisfactory to the EDA of
the exact nature and amount of the Public Development Costs incurred by the Developer, together
with such other information or documentation as may be reasonably necessary and satisfactory to
the EDA to enable the EDA to substantiate the Developer’s tax increment expenditures for Public
Development Costs in accordance with Exhibit C attached hereto and/or to comply with its tax
increment reporting obligations to the Commissioner of Revenue, the Office of the State Auditor
or other applicable official; (B) the Developer shall have obtained from the City a certificate of
occupancy for all residential units in the Project and a certificate of occupancy for completion the
shell of the commercial portion of the Project and a Certificate of Completion as provided in
Section 4.7 of the CPD; (C) the Developer shall have paid all of the EDA’s Administrative Costs
required to have been paid as of such date in accordance with Section 3.3 hereof; (D) the Developer
shall be in material compliance with each term or provision of this Agreement required to have
been satisfied as of such date; and (F) the Developer shall have submitted the final sources and
uses for the Project in accordance with Section 3.2(10) and the EDA shall have determined any
adjustment to the Reimbursement Amount pursuant to Section 3.2(10). The documentation
provided in accordance with Section 3.2(2)(A) shall include specific invoices for the particular
work from the contractor or other provider and shall include paid invoices, copies of remittances
and/or other suitable documentary proofs of the Developer’s payment thereof.
(3)
Subject to the provisions thereof, the TIF Note shall bear simple, non-compounding
interest at the rate equal to the lesser of 4.00% per annum or the actual rate per annum on the
Developer’s initial financing for the acquisition and construction the Project. Interest shall be
computed on the basis of a 360-day year consisting of twelve 30-day months. Principal and
interest on the TIF Note will be payable on each Payment Date; however, the sole source of funds
required to be used for payment of the EDA’s obligations under this Section and correspondingly
under the TIF Note shall be the Pledged Tax Increments received in the 6-month period preceding
each Payment Date.
(4)
On each Payment Date the Pledged Tax Increment shall be credited against the
accrued interest then due on the TIF Note and then applied to reduce the principal. In the event
the Pledged Tax Increments are not sufficient to pay the accrued interest, the unpaid accrued
interest shall be carried forward without interest. All Tax Increments in excess of the Pledged Tax
Increments necessary to pay the principal and accrued interest on the TIF Note are not subject to
this Agreement, and the EDA retains full discretion as to any authorized application thereof. To
the extent that the Pledged Tax Increments are insufficient through the Final Payment Date, to pay
all amounts otherwise due on the TIF Note, said unpaid amounts shall then cease to be any debt or
obligation of the EDA whatsoever.
(5)
No interest will accrue during any period in which payments have been suspended
pursuant to Section 4.2.

10
WE175-19-667054.v11

(6)
Any interest accruing on Pledged Tax Increments held by the EDA pending
payment to the Developer on the TIF Note shall accrue to the account of the TIF District.
(7)
The TIF Note shall be a special and limited obligation of the EDA and not a general
obligation of the City or the EDA, and only Pledged Tax Increments shall be used to pay the
principal of and interest on the TIF Note.
(8)
The EDA’s obligation to make payments on the TIF Note on any Payment Date is
subject to Section 3.11(2) and shall be conditioned upon the requirement that (A) there shall not
at that time be an Event of Default that has occurred and is continuing under this Agreement that
has not been cured during the applicable cure period, (B) this Agreement shall not have been
terminated pursuant to Section 4.2, and (C) all conditions set forth in Section 3.2(2) have been
satisfied as of such date.
(9)
The TIF Note shall be governed by and payable pursuant to the additional terms
thereof, as actually executed, in substantially the form set forth in Exhibit D attached hereto. In
the event of any conflict between the terms of the TIF Note and the terms of this Section 3.2, the
terms of the TIF Note shall govern. The issuance of the TIF Note is pursuant and subject to the
terms of this Agreement.
(10) In accordance with Section 469.1763, Subdivision 3 of the TIF Act, conditions for
delivery of the TIF Note must be met within 5 years after the date of certification of the TIF District
by the County. If the conditions are not satisfied by such date, the EDA has no further obligations
under this Section 3.2.
(11) The financial assistance to the Developer under this Agreement is based on certain
assumptions regarding likely costs and expenses associated with constructing the Project. The
EDA and the Developer agree that the Developer’s representations of the Total Development Costs
will be reviewed at the time of completion of construction of the Project. Upon submitting the
request for the Certificate of Completion under Section 4.7 of the CPD, the Developer shall submit
the final sources and uses for the Project in the form set forth in Exhibit E based on actual Total
Development Costs as incurred and documented. If the actual Total Development Costs at
completion decrease below the Total Development Cost amount shown in Exhibit E, the
Reimbursement Amount will be reduced by the amount of the decrease in the Total Development
Costs and the principal amount of the TIF Note will be adjusted accordingly.
Section 3.3. Developer to Pay EDA’s Fees and Expenses. The Developer will pay all of
the EDA’s reasonable Administrative Costs (as defined below) and must pay such costs to the
EDA within 30 days after receipt of a written invoice from the EDA describing the amount and
nature of the costs to be reimbursed. For the purposes of this Agreement, the term “Administrative
Costs” means out of pocket costs incurred by the EDA together with staff and consultant (including
reasonable legal, financial advisor, etc.) costs of the EDA, all attributable to or incurred in
connection with the establishment of the TIF District and the TIF Plan and review, negotiation and
preparation of this Agreement (together with any other agreements entered into between the parties
hereto contemporaneously therewith) and review and approvals of other documents and
agreements in connection with the Project. In addition, certain engineering, environmental advisor,
legal, land use, zoning, subdivision and other costs related to the development of the Development
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Property are required to be paid, or additional funds deposited in escrow, as provided in accordance
with the City’s planning, zoning, and building fee schedules. The parties agree and understand
that Developer deposited with the EDA $10,000 toward payment of the EDA’s Administrative
Costs. If such costs exceed such amount, then at any time, but not more often than monthly, the
EDA will deliver written notice to Developer setting forth any additional fees and expenses,
together with suitable billings, receipts or other evidence of the amount and nature of the fees and
expenses, and Developer agrees to pay all fees and expenses within 30 days of EDA’s written
request. Any unused amount of such deposit shall be returned to the Developer.
Section 3.4.

Execution of Assessment Agreement.

(1)
The Developer and the EDA agree to execute an Assessment Agreement relating
to the Project pursuant to the provisions of Minnesota Statutes, Section 469.177, subdivision 8,
specifying the minimum market value for the Development Property for calculation of real
property taxes. Specifically, the Developer shall agree to a market value for the Development
Property of $27,300,000 commencing as of January 2, 2022 (collectively, the “Minimum Market
Value”).
(2)
Nothing in the Assessment Agreement or this Agreement limits the discretion of
the County Assessor to assign a market value to the property in excess of the Minimum Market
Value nor prohibits the Developer from seeking, through the exercise of legal or administrative
remedies, a reduction in such market value for property tax purposes; provided however, the
Developer shall not seek a reduction of such market value below the Minimum Market Value for
any year so long as the Assessment Agreement remains in effect for that year.
(3)
The Assessment Agreement shall remain in effect until the earlier of (i) January 31,
2039, or (ii) the date on which the TIF District expires or is otherwise terminated.
(4)
The Assessment Agreement shall be certified by the County Assessor as provided
in Section 469.177, subdivision 8 of the TIF Act, upon a finding by the County Assessor that the
Minimum Market Value represents a reasonable estimate based upon the plans and specifications
for the Minimum Improvements to be constructed on the Development Property and the market
value previously assigned to the Development Property.
(5)
Pursuant to Section 469.177, subdivision 8 of the TIF Act, the Assessment
Agreement shall be filed for record in the office of the county recorder or registrar of titles of the
County, and such filing shall constitute notice to any subsequent encumbrancer or purchaser of the
Development Property, whether voluntary or involuntary, and such Assessment Agreement shall
be binding and enforceable in its entirety against any such subsequent purchaser or encumbrancer,
including the holder of any mortgage on the Development Property.
(6)
The Assessment Agreement shall be filed, at the sole cost of the Developer, against
the Development Property prior to any lien or encumbrance on the Development Property,
including any mortgager.
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Section 3.5.

Construction Plans.

(1)
Prior to the commencement of construction of the Project, the Developer shall
deliver to the EDA the Construction Plans, Construction Documents and a sworn construction cost
statement certified by the Developer and the General Contractor (the “Sworn Construction Cost
Statement”) all in form and substance reasonably acceptable to the EDA. The Construction Plans
for the Project shall be consistent with the Redevelopment Plan, this Agreement, the CPD, and all
applicable State and local laws and regulations, and the Site Plan and Design Drawings submitted
to the EDA and shall provide for design, quality, materials and building finishes of the finished
Project to be substantially similar to those which were presented to the EDA in connection with
the Developer’s request for tax increment financing assistance and identified on the preliminary
building elevations which were shared publicly. The City’s building official and the Executive
Director of the EDA on behalf of the EDA shall promptly review any Construction Plans upon
submission and deliver to the Developer a written statement approving the Construction Plans or
a written statement rejecting the Construction Plans and specifying the deficiencies in the
Construction Plans. The City’s building official and the Executive Director of the EDA on behalf
of the EDA shall approve the Construction Plans for purposes of this Agreement if: (i) the
Construction Plans substantially conform to the terms and conditions of this Agreement; (ii) the
Construction Plans are consistent with the goals and objectives of the Redevelopment Plan and the
TIF Plan; (iii) the Construction Plans comply with the Site Plan and Design Drawings; and (iv) the
Construction Plans do not violate any applicable federal, State or local laws, ordinances, rules or
regulations. If the Construction Plans are not approved by the EDA, then the Developer shall make
such changes as the EDA may reasonably require and resubmit the Construction Plans to the EDA
for approval, which will not be unreasonably withheld, unreasonably conditioned or unreasonably
delayed. If the EDA has not rejected the Construction Plans in writing within 60 calendar days of
submission, such Construction Plans shall automatically be deemed approved by the EDA for
purposes of this Agreement but only if the Construction Plans provided to the EDA are complete
and final and meet all requirements necessary for the Developer to obtain a building permit from
the City.
(2)
The approval of the Construction Plans, or any proposed amendment to the
Construction Plans, by the EDA does not constitute a representation or warranty by the EDA that
the Construction Plans or the Project comply with any applicable building code, health or safety
regulation, zoning regulation, environmental law or other law or regulation, or that the Project will
meet the qualifications for issuance of a certificate of occupancy, or that the Project will meet the
requirements of the Developer or any other users of the Project. Approval of the Construction
Plans, or any proposed amendment to the Construction Plans, by the EDA will not constitute a
waiver of an Event of Default or of any State or City building or other code requirements that may
apply. Nothing in this Agreement shall be construed to relieve the Developer of its obligations to
receive any required approval of the Construction Plans from any department of the City and does
not relieve the Developer of the obligation to comply with the CPD or applicable federal, State
and local laws, ordinances, rules and regulations, or to construct the Project in accordance
therewith.
Section 3.6. Commencement and Completion of Construction. Subject to the terms and
conditions of this Agreement and to Unavoidable Delays, the Developer will commence
construction of the Project by December 31, 2020 and shall substantially complete the Project by
13
WE175-19-667054.v11

December 31, 2022. The Project will be constructed by the Developer on the Development
Property in conformity with the Construction Plans approved by the EDA. Prior to completion,
upon the request of the EDA, and subject to applicable safety rules, the Developer will provide the
EDA reasonable access to the Development Property. “Reasonable access” means at least one site
inspection per week during regular business hours. During construction, marketing and rentals of
the Project, the Developer will deliver progress reports to the EDA from time to time as reasonably
requested by the EDA.
Section 3.7. Insurance. The Developer will provide and maintain or cause to be
maintained at all times and, from time to time at the request of the EDA, furnish the EDA with
proof of payment of premiums on insurance of amounts and coverages normally obtained for
properties similar to the Project.
Section 3.8. Encumbrance of the Development Property. Until the Final Payment Date,
without the prior written consent of the EDA, neither the Developer nor any successor in interest
to the Developer will engage in any financing or any other transaction creating any mortgage or
other encumbrance or lien upon the Development Property, or portion thereof, whether by express
agreement or operation of law, or suffer any encumbrance or lien to be made on or attach to the
Development Property except for the purpose of obtaining funds only to the extent necessary for
financing or refinancing the acquisition and construction of the Project (including, but not limited
to, land and building acquisition, labor and materials, professional fees, development fees, real
estate taxes, reasonably required reserves, construction interest, organization and other direct and
indirect costs of development and financing, costs of constructing the Project, and an allowance
for contingencies) including without limitation regulatory agreements and land use restriction
agreements in connection with such financings; provided, however, this provision shall not be
considered a waiver of the requirements of Section 5.3 with respect to any Transfer of the TIF
Note in connection with any such financing or refinancing nor shall anything contained in this
Section prohibit the Developer from making transfers in accordance with Section 5.3. The EDA
hereby consents to any mortgages securing the Developer’s construction financing for the Project
and to the succession of the mortgagee thereunder (or any assignee of the mortgagee) or any
purchasers at or after foreclosure thereof, by the successful bidder at the sale, to title to the
Development Property; provided, however, this provision shall not be considered a waiver of the
requirements of Section 5.3 with respect to any Transfer of the TIF Note in connection with any
such mortgage.
Section 3.9.

Business Subsidy Act.

(1)
In order to satisfy the provisions of the Business Subsidy Act with respect to the
Project, the Developer acknowledges and agrees that the amount of the “Business Subsidy”
granted to the Developer under this Agreement is Reimbursement Amount, and that the Business
Subsidy is needed because the construction of the Project is not sufficiently feasible for the
Developer to undertake without the Business Subsidy. The public purpose of the Business Subsidy
is to redevelop blighted or underutilized property, to provide market rate housing, increase the tax
base in the City, and stimulate construction jobs. The housing portion of the Project is exempt
from the requirements of the Business Subsidy Act pursuant to an exemption for housing. After
holding a public hearing on August 31, 2020, the EDA has determined that creation and retention
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of jobs is not a goal of the commercial portion of the Project and consequently have set the wage
and job goals (the “Goals”) hereunder at zero.
(2)
Because the Goals are set at zero, the Developer is not subject to the prepayment
provisions of the Business Subsidy Act.
(3)
To the extent required by the Minnesota Department of Employment and Economic
Development, within 30 days of a request from the EDA, the Developer agrees to (i) report its
progress on achieving the Goals to the EDA until the later of the date the Goals are met or two
years from the date of the certificate of occupancy for the residential units of the Project (the
“Benefit Date”), (ii) include in the report the information required in Section 116J.994,
Subdivision 7 of the Business Subsidies Act on forms developed by the Minnesota Department of
Employment and Economic Development, and (iii) send completed reports to the EDA; provided,
however, that such reporting obligations will not affect the terms of this Agreement which set the
Goals at zero or create any obligation for the Developer to meet any greater Goals than those
contemplated herein.
(4)
The Developer or its permitted assignee agrees to continue operations of the Project
for at least 5 years after the Benefit Date.
(5)
Other than the assistance provided in this Agreement there are [no other] state or
local government agencies providing financial assistance for the Project and the Developer has no
parent corporation.
Section 3.10. Right to Collect Delinquent Taxes. The Developer acknowledges that the
EDA is providing substantial aid and assistance in furtherance of the Project through
reimbursement of Public Development Costs. To that end, the Developer agrees for itself, its
successors and assigns, that in addition to the obligation pursuant to statute to pay real estate taxes,
it is also obligated by reason of this Agreement, to pay before delinquency all real estate taxes
assessed against the Development Property and the Project. The Developer acknowledges that
this obligation creates a contractual right on behalf of the EDA through the Termination Date to
sue the Developer or its successors and assigns, to collect delinquent real estate taxes related to
the Development Property and any penalty or interest thereon and to pay over the same as a tax
payment to the county auditor. In any such suit in which the EDA is the prevailing party, the EDA
shall also be entitled to recover its costs, expenses and reasonable attorney fees.
Section 3.11. Review of Taxes.
(1)
The Developer agrees that prior to the Termination Date it will not cause a
reduction in the real property taxes paid in respect of the Development Property through: (i) willful
destruction of the Development Property or any part thereof; or (ii) willful refusal to reconstruct
damaged or destroyed property. The Developer also agrees that it will not, prior to the Termination
Date, apply for an exemption from or a deferral of property tax on the Development Property
pursuant to any law, or transfer or permit transfer of the Development Property to any entity whose
ownership or operation of the property would result in the Development Property being exempt
from real property taxes under State law.
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(2)
The Developer shall notify the EDA within 10 days of filing any petition to seek
reduction in market value or property taxes on any portion of the Development Property under any
State law (referred to as a “Tax Appeal”). If as of any Payment Date, any Tax Appeal is then
pending, the EDA will continue to make payments on the TIF Note but only to the extent that the
Pledged Tax Increment relates to property taxes paid with respect to the minimum market value
of the Development Property established under the Assessment Agreement as determined by the
EDA in its sole discretion and the EDA will withhold the Pledged Tax Increment related to
property taxes paid with respect to the market value of the Development Property exceeding the
minimum market value of the Development Property established under the Assessment Agreement
as determined by the EDA in its sole discretion. The EDA will apply any withheld amount to the
extent not reduced as a result of the Tax Appeal promptly after the Tax Appeal is fully resolved
and the amount of Pledged Tax Increment, as applicable, attributable to the disputed tax payments
is finalized.
(3)
If Minnesota Statutes, Section 273.13 or any applicable successor statute is
amended to reduce the applicable classification tax rate, the EDA will require the Developer to
exchange the TIF Note for a replacement TIF Note issued in a principal amount determined based
on revised projections of Pledged Tax Increments as calculated by the EDA or its tax increment
financing consultant. Notwithstanding the date the EDA determines the adjusted principal amount
of the TIF Note, such adjustment will date back to the date any such legislative change affects
Pledged Tax Increments.
Section 3.12. Lookback
(1)
Generally. The financial assistance to the under this Agreement is based on certain
assumptions regarding likely performance of the Project including operating revenues, expenses
and development costs of constructing the Project. The EDA and the Developer agree that the
actual financial performance of the property will be reviewed at the times described in this Section,
and that the amount of tax increment assistance provided under Section 3.2 will be adjusted
accordingly. The EDA and the Developer further agree that the Developer has provided the EDA
and its municipal advisor (the “Consultant”) with the Pro Forma Financial Statement showing a
target Cash on Cash Return of 11%.
(2)
Definitions.
following meanings:

For the purposes of this Section, the following terms have the

“Calculation Date” means both (A) 90 days after the earlier of (i) the date of Stabilization
of the Project; or (ii) two years after the date of completion of the Project, as evidenced by the
EDA’s issuance of a Certificate of Completion pursuant to Section 4.7 of the CPD and (B) 10 days
prior to the scheduled closing of the first Transfer Date.
“Cash Flow” means NOI less debt service with respect to the Project Financing.
“Cash on Cash Return” means net Cash Flow divided by the sum of the Developer’s actual
equity, which excludes any grants or City, EDA, Federal or State funds received by the Developer,
and the principal amount of the TIF Note, calculated as set forth in the sample lookback calculation
attached as Exhibit G.
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“Project Financing” means the first mortgage loan for financing the acquisition,
construction and equipping of the Project.
“NOI” means total annual income and other project-derived annual revenue, including
payments under the TIF Note (but excluding proceeds, or the financial effect of the proceeds, from
a sale or refinancing), less Operating Expenses, which exclude debt service payments. For
purposes of the Cash on Cash Return calculation on the Calculation Date, revenue shall be based
upon 95% occupancy regardless of whether the average occupancy of the housing units during the
preceding 12 calendar months is higher or lower than 95%.
“Operating Expenses” means reasonable and customary expenses actually incurred in
operating the Project, consistent with the Pro Forma Financial Statement, including deposits to
commercially reasonable capital replacement reserves and payment of real estate taxes, but
excluding debt service payments.
“Pro Forma Financial Statement” the Developer’s cash flow pro forma model financial
statement projecting future returns, a summary of which is attached to this Agreement as Exhibit
G.
“Stabilization” means the calendar month-end date on which the Project has first achieved
an average occupancy of 95% of the housing units during the preceding 12 calendar months, or
such earlier date as may be requested by the Developer.
“Transfer Date” means the first closing date (if any), that occurs on or before September
30, 2030, of (i) any refinancing of the Project Financing (provided, however, the conversion of
construction debt to (or the replacement of construction debt with) permanent debt on the Project
will not constitute a refinance giving rise to the review as described in this Section); or (ii) any
Transfer (as defined in Section 5.3 other than leases with tenants in the ordinary course of business)
of the Project to any person or entity which is not an Affiliate of the Developer.
(3)
On the Calculation Date, the Developer shall deliver to the EDA and Consultant (i)
the Developer’s actual financial statement, in the same form as the Pro Forma Financial Statement
submitted to the EDA pursuant to clause (1) above and showing NOI, and such other financial
information as the Consultant shall reasonably require, for the trailing 12-month period preceding
the Calculation Date calculated as of the Calculation Date as provided herein and as set forth in
the Pro Forma Financial Statement and (ii) evidence, satisfactory to the EDA, of the debt service
with respect to the Project Financing as refinanced or the proceeds of the Transfer, as applicable.
(4)
The Cash on Cash Return shall be calculated by the Consultant based on the
Developer’s financial statement submitted to the EDA pursuant to clause (3) above in a manner
comparable to the sample attached as Exhibit G based on the Developer’s financial statements
submitted to the City pursuant to clause (3) above, with all elements of NOI determined in
accordance with generally accepted accounting principles.
(5)
If the Cash on Cash Return does not exceed 11%, the TIF Note will remain set at
the principal amount established in Section 3.2(1).
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(6)
If the Consultant determines, based on such review, that the Cash on Cash Return
exceeds 11% during that period (to be calculated in a manner comparable to the sample attached
as Exhibit G), then the principal balance of the TIF Note will be reduced by an amount equal to
50% of the difference between the stated principal amount of the TIF Note and the principal
amount of Pledged Tax Increments needed to achieve an 11% Cash on Cash Return (the
“Participation Amount”). Such reduction will be effective upon delivery to the Developer of a
written notice stating the Participation Amount as determined by the Consultant in accordance
with this Section, accompanied by the Consultant’s report and the Developer shall deliver the TIF
Note in exchange for a new TIF Note in the principal amount reduced by the Participation Amount.
ARTICLE IV
EVENTS OF DEFAULT
Section 4.1. Events of Default Defined. The following shall be “Events of Default”
under this Agreement and the term “Event of Default” shall mean whenever it is used in this
Agreement any one or more of the following events:
(1)
Failure by the Developer to timely pay any ad valorem real property taxes assessed
with respect to the Development Property.
(2)
Subject to Unavoidable Delays, failure by the Developer to commence construction
of the Project by December 31, 2020, and to proceed with due diligence to substantially complete
the construction of the Project pursuant to the terms, conditions and limitations of this Agreement
and the CPD, and obtain a certificate of occupancy from the City by December 31, 2022.
(3)
Failure of the Developer to observe or perform any other material covenant,
condition, obligation or agreement on its part to be observed or performed under this Agreement
or the CPD or the Purchase Price Promissory Note, from the Developer to the EDA, dated the date
hereof (pursuant to the CPD), or if any certification, representation, or warranty by the Developer
to the EDA is untrue or misrepresented.
(4)

If, prior to the Completion Date, the Developer shall

(a)
file any petition in bankruptcy or for any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under the United
States Bankruptcy Act of 1978, as amended or under any similar federal or state law; or
(b)
be adjudicated as bankrupt or insolvent; or if a petition or answer proposing
the adjudication of the Developer, as bankrupt or its reorganization under any present or
future federal bankruptcy act or any similar federal or state law shall be filed in any court
and such petition or answer shall not be discharged or denied within 90 days after the filing
thereof; or a receiver, trustee or liquidator of the Developer, or of the Project, or part
thereof, shall be appointed in any proceeding brought against the Developer, and shall not
be discharged within 90 days after such appointment, or if the Developer, shall consent to
or acquiesce in such appointment.
18
WE175-19-667054.v11

Notwithstanding anything to the contrary set forth in this Agreement the lenders providing
construction or permanent financing for the Project shall have the right, but not the obligation, to
cure an Event of Default during the cure period provided for the Developer.
Section 4.2. Remedies on Default. Whenever any Event of Default referred to in Section
4.1 occurs and is continuing, the EDA, as specified below, may take any one or more of the
following actions after the giving of 30 days’ written notice to the Developer, but only if the Event
of Default has not been cured within said 30 days; provided that if such Event of Default cannot
be reasonably cured within the 30 day period, and the Developer has provided assurances
reasonably satisfactory to the EDA that it is proceeding with due diligence to cure such default,
such 30 day cure period shall be extended for a period deemed reasonably necessary by the EDA
to effect the cure, but in any event not to exceed 180 days:
(1)
The EDA may suspend its performance under this Agreement and the TIF Note
until such default is cured or the EDA determines that it has received adequate assurances from
the Developer, that the Developer will cure its default and continue its performance under this
Agreement. Interest on the TIF Note shall not accrue during the period of any suspension of
payment.
(2)

The EDA may terminate this Agreement and/or cancel the TIF Note.

(3)
The EDA may take any action, including legal or administrative action, in law or
equity, which may appear necessary or desirable to enforce performance and observance of any
obligation, agreement, or covenant of the Developer under this Agreement.
Notwithstanding anything to the contrary set forth in this Agreement the lenders providing
construction or permanent financing for the Project shall have the right, but not the obligation, to
cure an Event of Default during the cure period provided for the Developer.
Section 4.3. No Remedy Exclusive. No remedy herein conferred upon or reserved to the
EDA is intended to be exclusive of any other available remedy or remedies, but each and every
such remedy shall be cumulative and shall be in addition to every other remedy given under this
Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission 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.
Section 4.4. No Implied Waiver. In the event any agreement contained in this
Agreement should be breached by any party and thereafter waived by any other party, such waiver
shall be limited to the particular breach so waived and shall not be deemed to waive any other
concurrent, previous or subsequent breach hereunder.
Section 4.5.

Indemnification of City and EDA.

(1)
The Developer releases from and covenants and agrees that the City and the EDA,
and their governing bodies’ members, officers, agents, including the independent contractors,
consultants and legal counsel, servants and employees thereof (for purposes of this Section,
collectively the “Indemnified Parties”) shall not be liable for and agrees to indemnify and hold
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harmless the Indemnified Parties against any loss or damage to property or any injury to or death
of any person occurring at or about or resulting from any defect in the Project, or any other loss,
cost expense, or penalty, except to the extent caused by any willful misrepresentation or any willful
or wanton misconduct of the Indemnified Parties.
(2)
Except for any willful misrepresentation or any willful or wanton misconduct of
the Indemnified Parties, the Developer agrees to protect and defend the Indemnified Parties, now
and forever, and further agrees to hold the Indemnified Parties harmless from any claim, demand,
suit, action or other proceeding whatsoever by any person or entity whatsoever arising or
purportedly arising from the actions or inactions of the Developer (or if other persons acting on its
behalf or under its direction or control) under this Agreement, or the transactions contemplated
hereby or the acquisition, construction, installation, ownership, and operation of the Project;
including, without limitation, any pecuniary loss or penalty (including interest thereon at the rate
of 5.00% per annum from the date such loss is incurred or penalty is paid by the EDA or the City)
as a result of the Project failing to cause the TIF District to qualify as a “redevelopment district”
under Section 469.174, subdivision 10, of the TIF Act, or to violate limitations as to the use of Tax
Increments as set forth in Section 469.176, subdivision 4d of the TIF Act.
(3)
All covenants, stipulations, promises, agreements and obligations of the EDA
contained herein shall be deemed to be the covenants, stipulations, promises, agreements and
obligations of the EDA or the City and not of any governing body member, officer, agent, servant
or employee of the EDA or the City, as the case may be.
Section 4.6. Reimbursement of Attorneys’ Fees. If an Event of Default under Section
4.1 hereof occurs, and the EDA employs attorneys or incurs other reasonable expenses for the
collection of payments due hereunder, or for the enforcement of performance or observance of any
obligation or agreement on the part of the Developer contained in this Agreement, the Developer
will within 30 days reimburse the EDA for the reasonable fees of such attorneys and such other
reasonable expenses so incurred.
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ARTICLE V
ADDITIONAL PROVISIONS
Section 5.1. Restrictions on Use. The Developer agrees for itself, its successors and
assigns and every successor in interest to the Development Property, or any part thereof, that the
Developer and such successors and assigns shall operate, or cause to be operated, the Project as a
rental housing development in accordance with this Agreement until the Termination Date.
Section 5.2. Reports. The Developer shall provide the EDA reports in a timely manner
with such information about the Project as the EDA may reasonably request for purposes of
satisfying any reporting requirements imposed by law on the EDA.
Section 5.3.

Limitations on Transfer and Assignment.

(1)
Except as provided in Sections 3.8 and 5.3(4), the Developer will not sell, assign,
convey, lease or transfer in any other mode or manner (collectively, “Transfer”) this Agreement,
the TIF Note, or the Development Property or the Project, or any interest therein, without the
express written approval of the EDA, which consent will not be unreasonably withheld,
conditioned or delayed. The EDA shall deliver a written statement to the Developer indicating
whether the Transfer is approved or specifying the additional conditions to be satisfied in
accordance with Section 5.3(2). The provisions of this Section 5.3 apply to all subsequent
Transfers by authorized transferees;
(2)
The EDA shall be entitled to require, as conditions to any approval of any Transfer
of this Agreement, the Development Property, the Project, or the housing or commercial portion
thereof, or the TIF Note in connection therewith, which approval will not be unreasonably
withheld, conditioned or delayed, that:
(a)
Any proposed transferee shall have the qualifications and financial
responsibility, as determined by the EDA, necessary and adequate to fulfill the obligations
undertaken in this Agreement by the Developer;
(b)
Any proposed transferee, by instrument in writing satisfactory to the EDA
shall, for itself and its successors and assigns, and expressly for the benefit of the EDA have
expressly assumed any of the remaining obligations of the Developer under this Agreement
and agreed to be subject to all the conditions and restrictions to which the Developer is
subject;
(c)
There shall be submitted to the EDA for review all instruments and other
legal documents involved in effecting transfer, and if approved by EDA, its approval shall
be indicated to the Developer in writing;
(d)
Any proposed transferee of the TIF Note shall (i) execute and deliver to the
EDA the Acknowledgment Regarding TIF Note in the form included in Exhibit 2 to the TIF
Note and (ii) surrender the TIF Note to the EDA either in exchange for a new fully registered
note or for transfer of the TIF Note on the registration records for the TIF Note maintained
by the EDA;
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(e)
The Developer and its transferees shall comply with such other conditions as
are necessary in order to achieve and safeguard the purposes of the Act, the TIF Act and
this Agreement; and
(f)
In the absence of a specific written agreement by the EDA to the contrary,
no such transfer or approval by the EDA thereof shall be deemed to relieve the Developer
or any other party bound in any way by this Agreement or otherwise with respect to the
construction of the Project, from any of its obligations with respect thereto.
(3)
The Developer agrees to pay all reasonable legal fees and expenses of the EDA,
including fees of the City Attorney’s office and outside counsel retained by the EDA to review the
documents submitted to the EDA in connection with any Transfer.
(4)
Nothing contained in this Section shall prohibit the Developer from (i) entering into
leases with tenants in the ordinary course of business, or (ii) entering into easements or other
agreements necessary for the construction or operation of the Project.
Section 5.4. Conflicts of Interest. No member of the governing body or other official of
the EDA shall have any financial interest, direct or indirect, in this Agreement, the Development
Property or the Project, or any contract, agreement or other transaction contemplated to occur or
be undertaken thereunder or with respect thereto, nor shall any such member of the governing body
or other official participate in any decision relating to this Agreement which affects his or her
personal interests or the interests of any corporation, partnership or association in which he or she
is directly or indirectly interested. No member, official or employee of the EDA shall be personally
liable to the EDA in the event of any default or breach by the Developer or successor or on any
obligations under the terms of this Agreement.
Section 5.5. Titles of Articles and Sections. Any titles of the several parts, articles and
sections of this Agreement are inserted for convenience of reference only and shall be disregarded
in construing or interpreting any of its provisions.
Section 5.6. Notices and Demands. Except as otherwise expressly provided in this
Agreement, a notice, demand or other communication under this Agreement by any party to any
other shall be sufficiently given or delivered if it is dispatched by registered or certified mail,
postage prepaid, return receipt requested, or delivered personally, and
(a) in the case of the Developer is addressed to or delivered personally to:
Roers West St. Paul Apartments Owner LLC
110 Cheshire Lane, Suite 120
Minnetonka, Minnesota 55305
Attn: Brian Roers and Shane LaFave
and with a copy to:

Winthrop & Weinstine, P.A.
225 South Sixth Street, Suite 3500
Minneapolis, Minnesota 55402
Attn: Kevin McLain
22
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(b) in the case of the EDA is addressed to or delivered personally to the EDA at:
West St. Paul Economic Development Authority
1616 Humboldt Avenue
West St. Paul, Minnesota 55118
Attn: Executive Director
or at such other address with respect to any such party as that party may, from time to time,
designate in writing and forward to the other, as provided in this Section.
Section 5.7. No Additional Waiver Implied by One Waiver. If any agreement contained
in this Agreement should be breached by either party and thereafter waived by the other party,
such waiver shall be limited to the particular breach so waived and shall not be deemed to waive
any other concurrent, previous or subsequent breach hereunder.
Section 5.8. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute one and the same instrument.
Section 5.9. Law Governing.
accordance with the laws of the State.

This Agreement will be governed and construed in

Section 5.10. Term; Termination. Unless this Agreement is terminated earlier in
accordance with its terms this Agreement shall terminate on the Termination Date. After the
Termination Date, if requested by the Developer, the EDA will provide a termination certificate
as to the Developer’s obligations hereunder.
Section 5.11. Provisions Surviving Rescission, Expiration or Termination. Sections 4.5
and 4.6 shall survive any rescission, termination or expiration of this Agreement with respect to or
arising out of any event, occurrence or circumstance existing prior to the date thereof.
Section 5.12. Superseding Effect. This Agreement reflects the entire agreement of the
parties with respect to the development of the Development Property, and supersedes in all respects
all prior agreements of the parties, whether written or otherwise, with respect to the development
of the Development Property. The Parties agree that this Agreement shall amend, restate and
supersede the Original Agreement in all respects.
Section 5.13. Relationship of Parties. Nothing in this Agreement is intended, or shall be
construed, to create a partnership or joint venture among or between the parties hereto, and the
rights and remedies of the parties hereto shall be strictly as set forth in this Agreement. All
covenants, stipulations, promises, agreements and obligations of the EDA contained herein shall
be deemed to be the covenants, stipulations, promises, agreements and obligations of the EDA and
not of any governing body member, officer, agent, servant or employee of the City or the EDA.
Section 5.14. Venue. All matters, whether sounding in tort or in contract, relating to the
validity, construction, performance, or enforcement of this Agreement shall be controlled by and
determined in accordance with the laws of the State, and the Developer agrees that all legal actions
initiated by the Developer or EDA with respect to or arising from any provision contained in this
23
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Agreement shall be initiated, filed and venued exclusively in the State of Minnesota, Dakota
County, District Court and shall not be removed therefrom to any other federal or state court.
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IN WITNESS WHEREOF, the EDA has caused this Agreement to be duly executed in its
name and on its behalf, and the Developer has caused this Agreement to be duly executed in its
name and on its behalf, on or as of the date first above written.
WEST ST. PAUL ECONOMIC DEVELOPMENT
AUTHORITY

By _________________________________
David J. Napier
Its President
By _________________________________
James Hartshorn
Its Executive Director

This is a signature page to the Amended and Restated TIF Assistance Agreement.
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ROERS WEST ST. PAUL APARTMENTS
OWNER LLC, a Delaware limited liability
company

By: Roers West St. Paul Apartments Manager
LLC, a Minnesota limited liability company
Its: Manager
By: Roers Companies LLC, a Minnesota limited
liability company
Its: Manager

By:

____________________________
Brian J. Roers, Manager

This is a signature page to the Amended and Restated TIF Assistance Agreement.
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EXHIBIT A
DESCRIPTION OF TIF DISTRICT

The area encompassed by the TIF District shall also include all streets and utility right-of-ways
located upon or adjacent to the property described below.
l nu
Parcel Number
Address
42-17800-01-070
N/A
42-17800-01-071
1565 Robert St
42-17800-01-063
1571 Robert St
42-24200-01-070
1589 Robert St
42-17800-01-072
81 Wentworth Ave
42-17800-01-076
N/A
42-17800-01-042
N/A
42-17800-01-032
N/A
42-17800-01-052
1555 Robert St
To be replatted as: 42-17800-01-052 1555 Robert St and Lot 1 Block 1, Robert & Wentworth
Redevelopment
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EXHIBIT B
LEGAL DESCRIPTION OF DEVELOPMENT PROPERTY
The Development Property includes all street or utility right-of-ways located upon or adjacent to
the property described below.
l nu
Parcel Number
Address
42-17800-01-070
N/A
42-17800-01-071
1565 Robert St
42-17800-01-063
1571 Robert St
42-24200-01-070
1589 Robert St
42-17800-01-072
81 Wentworth Ave
42-17800-01-076
N/A
42-17800-01-042
N/A
42-17800-01-032
N/A
42-17800-01-052
1555 Robert St
To be replatted as: Lot 1 Block 1, Robert & Wentworth Redevelopment
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EXHIBIT C
PUBLIC DEVELOPMENT COSTS
Land acquisition
Site grading and improvements
Underground and above ground utilities
Parking
All costs eligible for reimbursement under the TIF Act
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EXHIBIT D
FORM OF TAXABLE TIF NOTE
No. R-1

[$5,100,000]
UNITED STATES OF AMERICA
STATE OF MINNESOTA
COUNTY OF DAKOTA
WEST ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY
TAXABLE TAX INCREMENT REVENUE NOTE
(TOWN CENTER I PROJECT)
___________, 20___

The West St. Paul Economic Development Authority (the “EDA”), hereby acknowledges
itself to be indebted and, for value received, hereby promises to pay the amounts hereinafter
described (the “Payment Amounts”) to Roers West St. Paul Apartments Owner LLC, a Delaware
limited liability company or its registered assigns (the “Registered Owner”), the principal amount
of [FIVE MILLION ONE HUNDRED THOUSAND and 00/100 Dollars ($5,100,000)], but
only in the manner, at the times, from the sources of revenue, and to the extent hereinafter
provided.
This Note is issued pursuant to that certain Amended and Restated TIF Assistance
Agreement, dated as of November 23, 2020, as the same may be amended from time to time (the
“TIF Assistance Agreement”), by and between the EDA and Roers West St. Paul Apartments
Owner LLC (the “Developer”). Unless otherwise defined herein or unless context requires
otherwise, undefined terms used herein shall have the meanings set forth in the TIF Assistance
Agreement.
The outstanding and unpaid principal amount of this Note shall bear simple, noncompounding interest at the rate equal to ___% [the lesser of 4.00% per annum or the actual
rate per annum on the Developer’s initial construction financing for the Project]; provided
that no interest shall accrue on this Note during any period that an Event of Default has occurred,
and such Event of Default is continuing, under the TIF Assistance Agreement and EDA has
exercised its remedy under the TIF Assistance Agreement to suspend payment on the Note.
Interest shall be computed on the basis of a 360-day year of twelve 30-day months.
The amounts due under this Note shall be payable on August 1, 2023 and on each February
1 and August 1 thereafter to and including the earliest of (i) the date on which the entire principal
and accrued interest on the TIF Note has been paid in full; or (ii) February 1, 2041; or (iii) any
earlier date the TIF Assistance Agreement or this Note is cancelled in accordance with the terms
of the TIF Assistance Agreement or deemed paid in full; or (iv) the February 1 following the date
the TIF District is terminated in accordance with the TIF Act (the “Final Payment Date”) or, if the
first should not be a Business Day (as defined in the TIF Assistance Agreement) the next
succeeding Business Day (collectively, the “Payment Dates”). On each Payment Date, the EDA
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shall pay by check or draft mailed to the person that was the Registered Owner of this Note at the
close of the last business day preceding such Payment Date an amount equal to 90% of the Tax
Increments (as hereinafter defined) received by the EDA during the 6-month period preceding
such Payment Date (“Pledged Tax Increments”).
“Tax Increments” are the tax increments derived from the Development Property (as
defined in the TIF Assistance Agreement) and the improvements thereon which have been received
and are permitted to be retained by the EDA in accordance with the Minnesota Statutes, Sections
469.174 through 469.1794, as the same may be amended or supplemented from time to time (the
“TIF Act”) including, without limitation, Minnesota Statutes, Section 469.177; 469.176, Subd. 4h;
and 469.175, Subd. 1a, as the same may be amended from time to time; for purposes of this
definition, “derived from the Development Property and the improvements thereon” means the
portion of Tax Increment actually received by the EDA from the TIF District determined by the
EDA, in its sole determination, to have been derived from the Development Property.
Payments on this Note shall be payable solely from the Pledged Tax Increments. All
payments made by the EDA under this Note shall first be applied to accrued interest and then to
principal. If Pledged Tax Increments are insufficient to pay any accrued interest due, such unpaid
interest shall be carried forward without interest.
This Note shall terminate and be of no further force and effect following the Final Payment
Date defined above, or any date upon which the EDA shall have terminated the TIF Assistance
Agreement under Section 4.2 thereof or on the date that all principal and interest payable hereunder
shall have been or deemed paid in full, whichever occurs earliest. This Note may be prepaid in
whole or in part at any time without penalty.
The EDA makes no representation or covenant, express or implied, that the Pledged Tax
Increments will be sufficient to pay, in whole or in part, the amounts which are or may become
due and payable hereunder. There are risk factors in the amount of Tax Increments that may
actually be received by the EDA and some of those factors are listed on the attached Exhibit 1.
The Registered Owner acknowledges these risk factors and understands and agrees that payments
by the EDA under this Note are subject to these and other factors.
The EDA’s payment obligations hereunder shall be subject to Sections 3.11(2) and 3.12 of
the TIF Assistance Agreement and are further subject to the conditions that (i) no Event of Default
under Section 4.1 of the TIF Assistance Agreement shall have occurred and be continuing at the
time payment is otherwise due hereunder, and (ii) the TIF Assistance Agreement shall not have
been terminated pursuant to Section 4.2, and (iii) all conditions set forth in Section 3.2(2) of the
TIF Assistance Agreement have been satisfied as of such date. Any such suspended and unpaid
amounts shall become payable, without interest accruing thereon in the meantime, if this Note has
not been terminated in accordance with Section 4.2 of the TIF Assistance Agreement and said
Event of Default shall thereafter have been cured in accordance with Section 4.2. If pursuant to
the occurrence of an Event of Default under the TIF Assistance Agreement the EDA elects, in
accordance with the TIF Assistance Agreement to cancel and rescind the TIF Assistance
Agreement and/or this Note, the EDA shall have no further debt or obligation under this Note
whatsoever. Reference is hereby made to all of the provisions of the TIF Assistance Agreement,
for a fuller statement of the rights and obligations of the EDA to pay the principal of this Note and
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the interest thereon, and said provisions are hereby incorporated into this Note as though set out in
full herein.
THIS NOTE IS A SPECIAL, LIMITED REVENUE OBLIGATION OF THE EDA
AND NOT A GENERAL OBLIGATION OF THE CITY OF WEST ST. PAUL,
MINNESOTA (THE “CITY”) OR THE EDA AND IS PAYABLE BY THE EDA ONLY
FROM THE SOURCES AND SUBJECT TO THE QUALIFICATIONS STATED OR
REFERENCED HEREIN. THIS NOTE IS NOT A GENERAL OBLIGATION OF THE
CITY OR THE EDA, AND THE FULL FAITH AND CREDIT AND TAXING POWERS
OF THE CITY AND THE EDA ARE NOT PLEDGED TO THE PAYMENT OF THE
PRINCIPAL OF OR INTEREST ON THIS NOTE AND NO PROPERTY OR OTHER
ASSET OF THE CITY OR THE EDA, SAVE AND EXCEPT THE ABOVE-REFERENCED
PLEDGED TAX INCREMENTS, IS OR SHALL BE A SOURCE OF PAYMENT OF THE
EDA’S OBLIGATIONS HEREUNDER.
The Registered Owner shall never have or be deemed to have the right to compel any
exercise of any taxing power of the EDA or the City or of any other public body, and neither the
EDA nor any person executing or registering this Note shall be liable personally hereon by reason
of the issuance or registration thereof or otherwise.
This Note is issued by the EDA in aid of financing a project pursuant to and in full
conformity with the Constitution and laws of the State of Minnesota, including the TIF Act.
This Note may be assigned only as provided in Section 5.3 of the TIF Assistance
Agreement and subject to the assignee executing and delivering to the EDA the Acknowledgment
Regarding TIF Note in the form included in Exhibit 2 attached hereto. Additionally, in order to
assign the Note, the assignee shall surrender the same to the EDA either in exchange for a new
fully registered note or for transfer of this Note on the registration records maintained by the EDA
for the Note. Each permitted assignee shall take this Note subject to the foregoing conditions and
subject to all provisions stated or referenced herein.
IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions, and things required
by the Constitution and laws of the State of Minnesota to be done, to have happened, and to be
performed precedent to and in the issuance of this Note have been done, have happened, and have
been performed in regular and due form, time, and manner as required by law; and that this Note,
together with all other indebtedness of the EDA outstanding on the date hereof and on the date of
its actual issuance and delivery, does not cause the indebtedness of the EDA to exceed any
constitutional or statutory limitation thereon.
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IN WITNESS WHEREOF, the West St. Paul Economic Development Authority, by its
Board of Commissioners, has caused this Note to be executed by the manual signatures of its
President and Executive Director and has caused this Note to be issued on and dated as of the date
first written above.
WEST ST. PAUL ECONOMIC
DEVELOPMENT AUTHORITY

By____________________________
Its President
By____________________________
Its Executive Director

Signature Page for Tax Increment Revenue Note (Town Center I Project)
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CERTIFICATION OF REGISTRATION

It is hereby certified that the foregoing Note, as originally issued on the date first written above,
was on said date registered in the name of Roers West St. Paul Apartments Owner LLC, a
Delaware limited liability company, and that, at the request of the Registered Owner of this Note,
the undersigned has this day registered the Note in the name of such Registered Owner, as
indicated in the registration blank below, on the books kept by the undersigned for such purposes.
NAME AND ADDRESS OF
REGISTERED OWNER
Roers West St. Paul Apartments
Owner LLC
110 Cheshire Lane, Suite 120
Minnetonka, Minnesota 55305
Attn: Brian Roers and Shane LaFave
____________________
____________________
____________________
____________________
____________________
____________________
____________________
____________________

DATE OF
REGISTRATION

SIGNATURE OF
EXECUTIVE DIRECTOR

_________, 20__

___________________

_________, 20__

___________________

_________, 20__

___________________
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Exhibit 1
to Taxable TIF Note
RISK FACTORS

Risk factors on the amount of Tax Increments that may actually be received by the EDA
include but are not limited to the following:
1.
Value of Project. If the contemplated Project (as defined in the TIF Assistance
Agreement) constructed in the tax increment financing district is completed at a lesser level of
value than originally contemplated, it will generate fewer taxes and fewer tax increments than
originally contemplated.
2.
Damage or Destruction. If the Project is damaged or destroyed after completion,
its value will be reduced, and taxes and tax increments will be reduced. Repair, restoration or
replacement of the Project may not occur, may occur after only a substantial time delay, or may
involve property with a lower value than the Project, all of which would reduce taxes and tax
increments.
3.
Change in Use to Tax-Exempt. The Project could be acquired by a party that
devotes it to a use which causes the property to be exempt from real property taxation. Taxes and
tax increments would then cease.
4.
Depreciation. The Project could decline in value due to changes in the market for
such property or due to the decline in the physical condition of the property. Lower market
valuation will lead to lower taxes and lower tax increments.
5.
Non-payment of Taxes. If the property owner does not pay property taxes, either
in whole or in part, the lack of taxes received will cause a lack of tax increments. The Minnesota
system of collecting delinquent property taxes is a lengthy one that could result in substantial
delays in the receipt of taxes and tax increments, and there is no assurance that the full amount of
delinquent taxes would be collected. Amounts distributed to taxing jurisdictions upon a sale
following a tax forfeiture of the property are not tax increments.
6.
Reductions in Taxes Levied. If property taxes are reduced due to decreased
municipal levies, taxes and tax increments will be reduced. Reasons for such reduction could
include lower local expenditures or changes in state aids to municipalities. For instance, in 2001
the Minnesota Legislature enacted an education funding reform that involved the state increasing
school aid in lieu of the local general education levy (a component of school district tax levies).
7.
Reductions in Tax Capacity Rates. The taxable value of real property is determined
by multiplying the market value of the property by a tax capacity rate. Tax capacity rates vary by
certain categories of property; for example, the tax capacity rates for residential homesteads are
currently less than the tax capacity rates for commercial and industrial property. In 2001 the
Minnesota Legislature enacted property tax reform that lowered various tax capacity rates to
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“compress” the difference between the tax capacity rates applicable to residential homestead
properties and commercial and industrial properties.
8.
Changes to Local Tax Rate. The local tax rate to be applied in the tax increment
financing district is the lower of the current local tax rate or the original local tax rate for the tax
increment financing district. In the event that the Current Local Tax Rate is higher than the Original
Local Tax Rate, then the “excess” or difference that comes about after applying the lower Original
Local Tax Rate instead of the Current Local Tax Rate is considered “excess” tax increment and is
distributed by Dakota County to the other taxing jurisdictions and such amount is not available to
the EDA as tax increment.
9.
Legislation. The Minnesota Legislature has frequently modified laws affecting real
property taxes, particularly as they relate to tax capacity rates and the overall level of taxes as
affected by state aid to municipalities.
10.
Multi-Owner District. In determining the amount of tax increment generated by
the development property, Dakota County may allocate a sharing factor when there are multiple
parcels of land in the tax increment financing district. This may result in a lower amount of tax
increment attributable to the development property than if the development property was the only
parcel in the district. In addition, the sharing factor calculation is not consistent with the method
that the EDA will use to determine Pledged Tax Increments.
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Exhibit 2
to Taxable TIF Note
ACKNOWLEDGMENT REGARDING TIF NOTE
The undersigned, ______________ a ___________ (“Note Holder”), hereby certifies and
acknowledges that:
A.
On the date hereof the Note Holder has [acquired from]/[made a loan (the “Loan”)
[to/for the benefit] of] Roers West St. Paul Apartments Owner LLC (the “Developer”) [secured
in part by] the Taxable Tax Increment Revenue Note (Town Center I Project), a pay-as-you-go tax
increment revenue note (the “Note”) in the original principal amount of $5,100,000 dated
__________, 20___ [to be] issued by the West St. Paul Economic Development Authority (the
“EDA”), [a copy of which is attached hereto].
B.
The Note Holder has had the opportunity to ask questions of and receive from the
Developer all information and documents concerning the Note as it requested, and has had access
to any additional information the Note Holder thought necessary to verify the accuracy of the
information received. In determining to [acquire the Note]/[make the Loan], the Note Holder has
made its own determinations and has not relied on the EDA or information provided by the EDA.
C.

The Note Holder represents and warrants that:

1.
The Note Holder is acquiring [the Note]/[an interest in the Note as collateral
for the Loan] for investment and for its own account, and without any view to resale or
other distribution.
2.
The Note Holder has such knowledge and experience in financial and
business matters that it is capable of evaluating the merits and risks of acquiring [the
Note]/[an interest in the Note as collateral for the Loan].
3.
The Note Holder understands that the Note is a security which has not been
registered under the Securities Act of 1933, as amended, or any state securities law, and
must be held until its sale is registered or an exemption from registration becomes
available.
4.
The Note Holder is aware of the limited payment source for the Note and
interest thereon and risks associated with the sufficiency of that limited payment source.
5.
The Note Holder is [a bank or other financial institution] / [the owner of the
property from which the tax increments which are pledged to the Note are generated].
D.
The Note Holder understands that the Note is payable solely from certain tax
increments derived from certain properties located in a tax increment financing district, if and as
received by the EDA. The Note Holder acknowledges that the EDA has made no representation
or covenant, express or implied, that the revenues pledged to pay the Note will be sufficient to pay,
in whole or in part, the principal and interest due on the Note. Any amounts which have not been
paid on the Note on or before the final maturity date of the Note shall no longer be payable, as if
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the Note had ceased to be an obligation of the EDA. The Note Holder understands that the Note
will never represent or constitute a general obligation, debt or bonded indebtedness of the City of
West St. Paul, Minnesota (the “City”), the EDA, the State of Minnesota, or any political
subdivision thereof and that no right will exist to have taxes levied by the City, the EDA, the State
of Minnesota or any political subdivision thereof for the payment of principal and interest on the
Note.
E.
The Note Holder understands that the Note is payable solely from certain tax
increments, which are taxes received on improvements made to certain property (the “Project”) in
a tax increment financing district from the increased taxable value of the property over its base
value at the time that the tax increment financing district was created, which base value is called
“original net tax capacity”. There are risk factors in relying on tax increments to be received,
which include, but are not limited to, the following:
1.
Value of Project. If the contemplated Project (as defined in the TIF
Assistance Agreement) constructed in the tax increment financing district is completed at
a lesser level of value than originally contemplated, it will generate fewer taxes and fewer
tax increments than originally contemplated.
2.
Damage or Destruction. If the Project is damaged or destroyed after
completion, its value will be reduced, and taxes and tax increments will be reduced. Repair,
restoration or replacement of the Project may not occur, may occur after only a substantial
time delay, or may involve property with a lower value than the Project, all of which would
reduce taxes and tax increments.
3.
Change in Use to Tax-Exempt. The Project could be acquired by a party
that devotes it to a use which causes the property to be exempt from real property taxation.
Taxes and tax increments would then cease.
4.
Depreciation. The Project could decline in value due to changes in the
market for such property or due to the decline in the physical condition of the property.
Lower market valuation will lead to lower taxes and lower tax increments.
5.
Non-payment of Taxes. If the property owner does not pay property taxes,
either in whole or in part, the lack of taxes received will cause a lack of tax increments.
The Minnesota system of collecting delinquent property taxes is a lengthy one that could
result in substantial delays in the receipt of taxes and tax increments, and there is no
assurance that the full amount of delinquent taxes would be collected. Amounts distributed
to taxing jurisdictions upon a sale following a tax forfeiture of the property are not tax
increments.
6.
Reductions in Taxes Levied. If property taxes are reduced due to decreased
municipal levies, taxes and tax increments will be reduced. Reasons for such reduction
could include lower local expenditures or changes in state aids to municipalities. For
instance, in 2001 the Minnesota Legislature enacted an education funding reform that
involved the state increasing school aid in lieu of the local general education levy (a
component of school district tax levies).
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7.
Reductions in Tax Capacity Rates. The taxable value of real property is
determined by multiplying the market value of the property by a tax capacity rate. Tax
capacity rates vary by certain categories of property; for example, the tax capacity rates for
residential homesteads are currently less than the tax capacity rates for commercial and
industrial property. In 2001 the Minnesota Legislature enacted property tax reform that
lowered various tax capacity rates to “compress” the difference between the tax capacity
rates applicable to residential homestead properties and commercial and industrial
properties.
8.
Changes to Local Tax Rate. The local tax rate to be applied in the tax
increment financing district is the lower of the current local tax rate or the original local
tax rate for the tax increment financing district. In the event that the Current Local Tax
Rate is higher than the Original Local Tax Rate, then the “excess” or difference that comes
about after applying the lower Original Local Tax Rate instead of the Current Local Tax
Rate is considered “excess” tax increment and is distributed by Dakota County to the other
taxing jurisdictions and such amount is not available to the EDA as tax increment.
9.
Legislation. The Minnesota Legislature has frequently modified laws
affecting real property taxes, particularly as they relate to tax capacity rates and the overall
level of taxes as affected by state aid to municipalities.
10.
Multi-Owner District. In determining the amount of tax increment
generated by the development property, Dakota County may allocate a sharing factor when
there are multiple parcels of land in the tax increment financing district. This may result in
a lower amount of tax increment attributable to the development property than if the
development property was the only parcel in the district. In addition, the sharing factor
calculation is not consistent with the method that the EDA will use to determine Pledged
Tax Increments.
F.
The Note Holder acknowledges that the Note was issued as part of an Amended
and Restated TIF Assistance Agreement between the EDA and the Developer dated November 23,
2020 (“TIF Assistance Agreement”), and that the EDA has the right to suspend payments under
this Note and/or terminate the Note upon an Event of Default under the TIF Assistance Agreement.
G.
The Note Holder acknowledges that the EDA makes no representation about the
tax treatment of, or tax consequences from, the Note Holder’s acquisition of [the Note]/[an interest
in the Note as collateral for the Loan].
WITNESS our hand this ___ day of _______, 20__.
Note Holder:
_________________________
By ________________________
Name: __________________
Its ________________________
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EXHIBIT E
PROJECT SOURCES AND USES
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EXHIBIT F
FORM OF AMENDED AND RESTATED MINIMUM ASSESSMENT AGREEMENT
THIS AMENDED AND RESTATED MINIMUM ASSESSMENT AGREEMENT (the
“Agreement”), dated as of this 23rd day of November, 2020, is between the West St. Paul Economic
Development Authority (the “EDA”) and Roers West St. Paul Apartments Owner LLC, a
Delaware limited liability company (the “Developer”).
WITNESSETH
WHEREAS, on or before the date hereof the EDA and Developer have entered into an
Amended and Restated TIF Assistance Agreement dated as of November 23, 2020 (the “TIF
Assistance Agreement”) regarding certain real property located in the City of West St. Paul,
Minnesota (the “City”) the description of which is attached hereto as Exhibit A (the “Development
Property”); and
WHEREAS, it is contemplated that pursuant to the TIF Assistance Agreement, the
Developer will undertake the construction of approximately 200 units of market rate housing,
approximately 1,700 square feet of retail/restaurant, and dependent upon market demand, up to an
additional approximately 10,600 square feet of retail, with underground and surface parking,
greenspace and related amenities in the City (the “Project”), in accordance with plans and
specifications approved by the EDA; and
WHEREAS, the EDA and Developer desire to establish a minimum market value for the
Development Property and the improvements constructed or to be constructed thereon, pursuant
to Minnesota Statutes, Section 469.177; and
WHEREAS, the Developer has acquired the Development Property; and
WHEREAS, the EDA and the County Assessor of Dakota County have reviewed plans and
specifications for the Project; and
WHEREAS, the EDA and the Developer previously executed a Minimum Assessment
Agreement, dated as of August 31, 2020, which the parties desire to amend and restate in its
entirety with this Agreement.
NOW, THEREFORE, the parties to this Agreement, in consideration of the promises,
covenants and agreements made by each to the other, do hereby agree as follows:
1.
As of January 2, 2022, the minimum market value, which shall be assessed for the
Development Property for taxes payable 2023 and in each year thereafter, shall not be less than
$27,300,000.
2.
The minimum market values herein established shall be of no further force and
effect after assessment on or before January 31, 2039, for taxes payable in 2040 provided,
however, this Agreement shall terminate on such date as the TIF District (as defined in the TIF
Assistance Agreement) is decertified (the “Termination Date”). If the Termination Date is earlier
F-1
WE175-19-667054.v11

than January 31, 2039 for taxes payable in 2040, the EDA shall duly execute and record a release
of this Agreement upon the written request and sole expense of the then holder of fee title to the
Development Property.
3.
This Agreement shall be recorded by the EDA with the County Recorder of Dakota
County, Minnesota and in the Office of the Dakota County Registrar of Titles. The Developer
shall pay all costs of recording.
4.
Neither the preambles nor provisions of this Agreement are intended to, or shall
they be construed as, modifying the terms of the TIF Assistance Agreement between the EDA
and the Developer.
5.
This Agreement shall inure to the benefit of and be binding upon the successors
and assigns of the parties, shall be governed by and interpreted pursuant to Minnesota law, and
may be executed in counterparts, each of which shall constitute an original hereof and all of which
shall constitute one and the same instrument.

This Instrument Drafted By:
Kennedy & Graven, Chartered (JSB)
470 U.S. Bank Plaza
200 South Sixth Street
Minneapolis, MN 55402-1403
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IN WITNESS WHEREOF, the EDA and the Developer have caused this Amended and
Restated Minimum Assessment Agreement to be executed in their names and on their behalf all
as of the date set forth above.
WEST ST. PAUL ECONOMIC
DEVELOPMENT AUTHORITY
By
President
By
Executive Director

STATE OF MINNESOTA
COUNTY OF DAKOTA

)
) SS.
)

The foregoing instrument was acknowledged before me this _____ day of ______, 2020
by ______________, the President of the West St. Paul Economic Development Authority, a body
corporate and politic organized and existing under the Constitution and laws of the State of
Minnesota, on behalf of said Authority.

________________________________
Notary Public

STATE OF MINNESOTA
COUNTY OF DAKOTA

)
) SS.
)

The foregoing instrument was acknowledged before me this _____ day of ______, 2020
by ______________, the Executive Director of the West St. Paul Economic Development
Authority, a body corporate and politic organized and existing under the Constitution and laws of
the State of Minnesota, on behalf of said Authority.

________________________________
Notary Public
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ROERS WEST ST. PAUL APARTMENTS
OWNER LLC, a Delaware limited liability company
By: Roers West St. Paul Apartments Manager
LLC, a Minnesota limited liability company
Its: Manager
By: Roers Companies LLC, a Minnesota limited
liability company
Its: Manager
By:
Brian J. Roers, Manager

STATE OF MINNESOTA
COUNTY OF RAMSEY

)
) SS.
)

The foregoing instrument was acknowledged before me this _______________, 2020, by
Brian J. Roers, the Manager of Roers Companies LLC, a Minnesota limited liability company, the
Manager of Roers West St. Paul Apartments Manager LLC, a Minnesota limited liability company,
the Manager of Roers West St. Paul Apartments Owner LLC, a Delaware limited liability
company, on behalf of the company.

Notary Public
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CERTIFICATION BY COUNTY ASSESSOR
The undersigned, having reviewed the Amended and Restated Minimum Assessment
Agreement dated as of November 23, 2020 by and West St. Paul Economic Development
Authority and Roers West St. Paul Apartments Owner LLC, the plans and specifications for the
Project, as defined in the foregoing Amended and Restated Minimum Assessment Agreement, and
the market value currently assigned to land upon which the improvements are to be constructed
and being of the opinion that the minimum market value contained in the Amended and Restated
Minimum Assessment Agreement appears reasonable, hereby certifies as follows:
The undersigned Assessor, being legally responsible for the assessment of the above
described property, hereby certifies that the minimum market value of $27,300,000 commencing
as of January 2, 2022, assigned to such land and improvements is reasonable.

__________________________________________
County Assessor for Dakota County
STATE OF MINNESOTA
COUNTY OF DAKOTA

)
) ss.
)

This instrument was acknowledged before me on ___________, 20__, by
_____________________, the County Assessor of Dakota County.

_______________________________________
_______________________________________
_______________________________________
_______________________________________
_______________________________________
_______________________________________
Notary Public
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Exhibit A to Amended and Restated Minimum Assessment Agreement
Legal Description of Development Property
The property located in the City of West St. Paul, Dakota County, Minnesota described as:
nu
Parcel Number
42-17800-01-070
41-17800-01-071
42-17800-01-063
42-24200-01-070
42-17800-01-072
42-17800-01-076
42-17800-01-042
42-17800-01-032
42-17800-01-052

Address
N/A
1565 Robert St
1571 Robert St
1589 Robert St
81 Wentworth Ave
N/A
N/A
N/A
1555 Robert St

To be replatted as: Lot 1 Block 1, Robert & Wentworth Redevelopment
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EXHIBIT G
FORM OF LOOKBACK PROFORMA

G-1
WE175-19-667054.v11

FIRST AMENDMENT
TO CONTRACT FOR PRIVATE REDEVELOPMENT

THIS
FIRST
AMENDMENT
TO
CONTRACT
FOR
PRIVATE
REDEVELOPMENT (this “First Amendment”) is entered into as of November 23, 2020 (the
“Effective Date”), by and between the West St. Paul Economic Development Authority, a Minnesota
public body corporate and politic (“EDA”), the City of West St. Paul, a Minnesota municipal
corporation (“City”) and Roers West St. Paul Apartments Owner LLC, a Delaware limited liability
company (“Developer”).
RECITALS
WHEREAS, EDA, City and Developer entered into a Contract for Private Redevelopment
on August 31, 2020 (“Development Agreement”) for the purchase, sale and development of real
property identified in the Development Agreement; and
WHEREAS, Developer has entered into a purchase agreement to acquire additional
property, which will modify the Development Property, Minimum Improvements, Preliminary
Plans, as defined therein, as well as the fees associated therewith, all of which require an
amendment to the Development Agreement; and
WHEREAS, Developer is entering into a Purchase Price Promissory Note in the amount
of the Purchase Price of the EDA Property, less the Earnest Money; and
WHEREAS, due to the above-mentioned changes, the Developer has requested an
extension to the Closing Date.
NOW, THEREFORE, in consideration of the promises and mutual obligations of the
parties hereto, each of them does hereby covenant and agree as follows:

1

AMENDMENTS
SECTION 1. Section 1.1 of the Development Agreement is hereby amended by deleting the
definition of “Closing” or “Closing Date” and replacing it as follows:
“Closing” or “Closing Date” means on or before December 31, 2020, unless
otherwise agreed to by the parties.
SECTION 2. Section 1.1 of the Development Agreement is hereby amended by deleting the
definition of “Minimum Improvements” and replacing it as follows:
“Minimum Improvements” means the acquisition of land and construction of
approximately 200 units of market rate housing, approximately 1,700 square feet of
retail/restaurant, and dependent upon market demand, up to an additional approximately
10,600 square feet of retail. The Minimum Improvements are more fully described in
Exhibit C, which is attached hereto and incorporated herein.
SECTION 3. Section 3.6 of the Development Agreement is hereby deleted in its entirety and
replaced as follows:
EDA’s Contingencies. EDA’s obligation to proceed to Closing shall be subject to the
satisfaction, on or prior to the Closing Date, of each of the following conditions:
(a)

Approval of Sale. The EDA approving the sale of the EDA Property for the
Purchase Price at a public hearing.

(b)

Closed on Remaining Development Property. Developer having closed on the
purchase of all Development Property not owned by the EDA.

(c)

Developer Performance. Developer shall have performed and satisfied all
agreements, covenants and conditions required pursuant to this Agreement to be
performed and satisfied by or prior to the Closing Date.

(d)

Developer’s Representations. All representations and warranties of Developer
contained in this Agreement shall be accurate as of the Closing Date.

(e)

No Default. There shall be no uncured default by Developer of any of its obligations
under this Agreement as of the Closing Date, unless waived by EDA.

(f)

Fees. Developer pays the fees identified in Exhibit F prior to the issuance of a
Building Permit.

(g)

Stormwater Maintenance Agreement. Developer agrees to execute a Stormwater
Maintenance Agreement with the City.
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(h)

Purchase Price Promissory Note. Developer agrees to execute a Purchase Price
Promissory Note to the EDA in the amount of the Purchase Price, less the Earnest
Money.

If any contingency contained in this Section 3.6 has not been satisfied on or before the date
described therein, and if no date is specified, then the Closing Date, then this Agreement
may be terminated by written notice from EDA to Developer and neither party shall have
any further rights or obligations with respect to this Agreement or the Property. If
termination occurs, EDA shall return the Earnest Money to Developer. All the
contingencies in this Section 3.6 are for the benefit of EDA, and EDA shall have the right
to waive any contingency in this Section 3.6 by written notice to Developer.
SECTION 4. Section 3.7(b) of the Development Agreement is hereby deleted in its entirety and
replaced as follows:
Developer Closing Documents and Deliveries. On the Closing Date, Developer shall
execute and/or deliver, as applicable, to EDA the following:
1.

Purchase Price Promissory Note and Closing Fees. The Purchase Price
Promissory Note shall be executed on the Closing Date for the amount of
the Purchase Price, less the Earnest Money. Any other fees, pro-rations and
credits described in this Agreement, shall be paid by wire transfer pursuant
to instructions from EDA.

2.

Settlement Statement.
transaction.

3.

FIRPTA Affidavit. An affidavit of Developer certifying that Developer is
not a “foreign person,” “foreign partnership,” “foreign trust,” “foreign
estate” or “disregarded entity” as those terms are defined in Section 1445 of
the Internal Revenue Code of 1986, as amended.

4.

Developer’s Affidavit. A standard owner’s affidavit (ALTA form) from
Developer which may be reasonable required by Title to issue an owner’s
policy of title insurance with respect to the Property with the so-called
“standard exceptions” deleted.

5.

Bring Down Certificate. A certificate dated as of the Closing Date, signed
by an authorized officer of Developer, certifying that the representations
and warranties of Developer contained in this Agreement are true as of the
Closing Date.

6.

General Deliveries. All other documents reasonably determined by Title to
be necessary to evidence that Developer has duly authorized the
transactions contemplated hereby and evidence the authority of Developer
to enter into and perform this Agreement and the documents and

A settlement statement with respect to this
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instruments required to be executed and delivered by Developer pursuant to
this Agreement, or may be required of Developer under applicable law,
including any Developer’s affidavits or revenue or tax certificates or
statements.
SECTION 5. Exhibit B of the Development Agreement is hereby deleted in its entirety and
replaced with Exhibit B attached hereto.
SECTION 6. Exhibit C of the Development Agreement is hereby deleted in its entirety and
replaced with Exhibit C attached hereto.
SECTION 7. Exhibit F of the Development Agreement is hereby deleted in its entirety and
replaced with Exhibit F attached hereto.
SECTION 8. All other terms and conditions of the Development Agreement, except as modified
herein, remain unchanged.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN AGREEMENT, the parties hereto have set their hands as of the date hereinbefore first written.
EDA:
WEST ST. PAUL ECONOMIC DEVELOPMENT AUTHORITY

By: ____________________________________
David J. Napier
Its: President

By: ____________________________________
James Hartshorn
Its: Executive Director

STATE OF MINNESOTA
COUNTY OF DAKOTA

)
) ss.
)

On this
day of
, 2020, before me a Notary Public within and
for said County, personally appeared David J. Napier and James Hartshorn to me personally known,
who being each by me duly sworn, each did say that they are respectively the President and Executive
Director of the West St. Paul Economic Development Authority, a public body corporate and politic,
and that the said instrument was signed by authority of its Board of Commissioners and said President
and Executive Director acknowledged said instrument to be the free act and deed of the EDA.

Notary Public
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CITY:
CITY OF WEST ST. PAUL

By:
David J. Napier
Its: Mayor

By:
Ryan Schroeder
Its: City Manager

STATE OF MINNESOTA
COUNTY OF DAKOTA

)
)
)

ss.

On this
day of
, 2020, before me a Notary Public within and
for said County, personally appeared David J. Napier and Ryan Schroeder to me personally known,
who being each by me duly sworn, each did say that they are respectively the Mayor and City Manager
of the City of West St. Paul, the municipality named in the foregoing instrument, and that the said
instrument was signed in behalf of said municipality by authority of its City Council and said Mayor
and City Manager acknowledged said instrument to be the free act and deed of said municipality.

Notary Public
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DEVELOPER:
ROERS WEST ST. PAUL APARTMENTS OWNER LLC,
a Delaware limited liability company
By:
Its:

Roers West St. Paul Apartments Manager LLC,
Manager

By:
Brian J. Roers, its Manager

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
) ss.
)

On this _____ day of _______________, 2020, before me a Notary Public within and for
said County, personally appeared Brian J. Roers, who being by me duly sworn, did say that he is
the Manager of Roers West St. Paul Apartments Owner LLC, a Delaware limited liability
company, named in the foregoing instrument, and that it was signed on behalf of said limited
liability company and acknowledged said instrument to be the free act and deed of the limited
liability company.

Notary Public

This document was drafted by:
Korine L. Land, #262432
LeVander, Gillen & Miller, P.A.
633 South Concord Street, Suite 400
South St. Paul, MN 55075
651-451-1831
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EXHIBIT B
EXISTING LEGAL DESCRIPTION OF DEVELOPMENT PROPERTY
PID: 42-17800-01-072; Abstract Property:
The East 125 feet of the South 166.84 feet of Lot Seven (7), Block One (1), City Center Addition
according to the plat thereof on file and of record in the office of the Dakota County Recorder.
PID: 42-17800-01-076; Abstract Property:
Lot 7, Block 1, City Center Addition, Dakota County, Minnesota, as platted and of record in the office
of the County Recorder, except the East 125.00 feet of the South 166.84 feet, and except the West
40.08 feet of said Lot 7, and except the North 40.00 feet of said Lot 7, and except that part of said Lot
7, described as follows:
Beginning at the point of intersection with the East line of said Lot 7, and the South line of Lot 6,
Block 1, City Center Addition; thence Westerly along the Westerly extension of the South line of said
Lot 6, a distance of 60.07 feet; thence Northerly parallel with the East line of said Lot 7 to the
intersection with the Westerly extension of the North line of said Lot 6; thence Easterly along the
Westerly extension of the North line of said Lot 6 to the East line of said Lot 7; thence Southerly
along the East line of Lot 7 to the point of beginning.
PID: 42-24200-01-070; Abstract Property:
Lots 4, 5, 6 and 7, Block 1, Erchingers Addition to South St. Paul, Dakota County, Minnesota
42-17800-01-042 and 42-17800-01-032; Abstract and Torrens Property; Certificate of Title
178556:
Lots 3 and 4, Block 1, City Center Addition, Dakota County, Minnesota
42-17800-01-071 and 42-17800-01-070; Abstract Property:
That part of Lots 5 and 7, Block 1, City Center Addition, according to the United States Government
Survey thereof and situate in Dakota County, Minnesota, described as follows:
Commencing at the Northeast corner of said Lot 5; thence South 0 degrees 30 minutes 42 seconds
East along the Easterly line of said Lot 5 a distance of 100.00 feet to a line 100.00 feet Southerly of,
as measured at right angles to the North line of said Lot 5 and to the point of beginning of the land to
be described; thence South 89 degrees 55 minutes 38 seconds West, parallel with the North line of
said Lot 5, a distance of 160.00 feet; thence South 0 degrees 30 minutes 42 seconds East a distance
of 104.80 feet to the Westerly extension of the Northerly line of Lot 6, said Block 1; thence North 90
degrees 00 minutes 00 seconds East along said Westerly extension and along said Northerly line of
Lot 6 a distance of 160.00 feet to said Easterly line of Lot 5; thence North 0 degrees 30 minutes 42
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seconds West along said Easterly line of Lot 5 a distance of 105.00 feet to the point of beginning,
Dakota County, Minnesota.
AND
That part of Lots 5 and 7, Block 1, City Center Addition, according to the United States Government
Survey thereof and situate in Dakota County, Minnesota, described as follows:
Commencing at the Northeast corner of said Lot 5; thence South 0 degrees 30 minutes 42 seconds
East along the Easterly line of said Lot 5 a distance of 100.00 feet to a line distant 100.00 Southerly
of, as measured at right angles to the Northerly line of said Lot 5; thence South 89 degrees 55 minutes
38 seconds West, parallel with the North line of said Lot 5, a distance of 160.00 feet to the point of
beginning of the land to be described; thence South 0 degrees 30 minutes 42 seconds East a distance
of 104.80 feet to the Westerly extension of the Northerly line of Lot 6, said Block 1; thence South 90
degrees 00 minutes 00 seconds West along said Westerly extension of Lot 6 a distance of 93.02 feet
to a line distant 253.01 Westerly of, as measured at right angles to the Easterly line of said Lot 5;
thence North 0 degrees 30 minutes 42 seconds West, parallel with said Easterly line of Lot 5 a distance
of 204.68 feet to the Northerly line of said Lot 5; thence North 89 degrees 55 minutes 38 seconds East
along the Northerly line of said Lot 5 a distance of 103.01 feet to a line distant 150.00 feet Westerly
of, as measured at right angles to said Easterly line of Lot 5; thence South 0 degrees 30 minutes 42
seconds East a distance of 100.00 feet to a line distant 100.00 Southerly of, as measured at right angles
to the Northerly line of said Lot 5, thence South 89 degrees, 55 minutes 38 seconds West, parallel
with said Northerly line of Lot 5, a distance of 10.00 feet to the point of beginning.
42-17800-01-063; Abstract Property:
Lot #6, Block 1, City Center Addition, West St. Paul, Dakota County, Minnesota, and that part of lot
7, beginning at a point on the east line of said lot 7, at the point of intersection with the south line of
lot 6; thence westerly along the south line of said lot 6, extended a distance of 60.07 ft; thence
northerly and parallel with the east line of lot 7 to the north line of lot 6 extended; thence easterly
along the north line of lot 6 extended to the east line of lot 7; thence southerly along the east line of
lot 7 to the point of beginning, situated in block 1, City Center Addition, West St. Paul, Dakota
County, Minnesota.
42-17800-01-051; Abstract Property:
The East 150 feet of the North 100 feet of Lot 5, Block 1, City Center Addition, according to the
recorded plat thereof, Dakota County, Minnesota.
NEW LEGAL DESCRIPTION OF DEVELOPMENT PROPERTY
(After Plat is recorded)
Lot 1, Block 1, Robert & Wentworth Redevelopment, Dakota County, Minnesota
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EXHIBIT C
DESCRIPTION OF MINIMUM IMPROVEMENTS
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EXHIBIT F
DEVELOPER FEES
CASH REQUIREMENTS
City Fees
Connection Charge Fee (Residential)
Connection Charge Fee (Commercial)
Sewer Permit Fee
Right-Of-Way Permit Fee
Park Dedication Fees
Environmental Review and Inspection Fee
Total Fees

Qty
200 units
5 (based on
5,000 sq. ft)
1
1
1
3.77 acres

Unit Cost
$250.00
$250.00/1,000
sq. ft.
$630.00
$150.00
$111,536.00
$800.00

Total
$50,000.00
$1,250.00
$ 630.00
$150.00
$111,536.00
$ 3,016.00
$166,582.00

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

Cost/Acre
$3,000.00

Acres
3.77

SITE IMPROVEMENTS
LOC ESCROW

Site Improvement LOC
Public Dog Park
Subtotal:
x 125%
Total Site Improvement LOC:
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Estimated
Construction Cost
$30,000.00
$30,000.00
$37,500.00

Total
$11,310.00
$10,000.00
$21,310.00

CITY OF WEST ST. PAUL
DAKOTA COUNTY, MINNESOTA
ECONOMIC DEVELOPMENT AUTHORITY
RESOLUTION NO. 20RESOLUTION APPROVING AN AMENDED AND RESTATED
TAX INCREMENT FINANCING AGREEMENT
AND FIRST AMENDED CONTRACT FOR PRIVATE REDEVELOPMENT
WITH ROERS WEST ST. PAUL APARTMENTS OWNER LLC
WHEREAS, the West St. Paul Economic Development Authority (“EDA”) approved a
Tax Increment Financing Agreement (“TIF Agreement”) and Contract for Private Redevelopment
(“Development Agreement”) with Roers West St. Paul Apartments Owner LLC (“Developer”) on
August 31, 2020 for a development project (“Development”); and
WHEREAS, the Development has changed such that an amendment to the TIF Agreement
and Development Agreement are required; and
WHEREAS, the EDA has reviewed the changes to the Development and agrees with the
modifications, as well as the corresponding changes to the TIF Agreement and Development
Agreement.
NOW, THEREFORE, BE IT RESOLVED by the West St. Paul Economic Development
Authority as follows:
1. The Amended Tax Increment Financing Agreement is approved, subject to minor
modification as approved by the City Attorney.
2. The First Amended Contract for Private Redevelopment is approved, subject to minor
modification as approved by the City Attorney.
3. The EDA authorizes the appropriate officials to take such action as to effectuate their
execution and implementation.
Passed and duly adopted by the West St. Paul Economic Development Authority of the City of
West St. Paul, Minnesota, this 23rd day of November 2020.
ECONOMIC DEVELOPMENT AUTHORITY
CITY OF WEST ST. PAUL

__________________________________
President David J. Napier
ATTEST:

______________________________
Shirley R Buecksler
Secretary/City Clerk

