CITY OF

SN \WEsT ST PALL

ECONOMIC DEVELOPMENT AUTHORITY
MEETING

MUNICIPAL CENTER COUNCIL CHAMBERS
1616 HUMBOLDT AVENUE, WEST ST. PAUL, MN 55118
MONDAY, AUGUST 31, 2020
IMMEDIATELY FOLLOWING 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 shuecksler@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. Financial Statement Through July 31, 2020

Documents:

JULY BUDGET TO ACTUAL REPORT-EDA.PDF

5.B. Minutes Of April 27, 2020 - Regular EDA Meeting



Documents:

04-27-20 REGULAR EDA MINUTES.PDF

5.C. Minutes Of April 27, 2020 EDA Work Session

Documents:

04-27-20 EDA WS MINUTES.PDF

5.D. Minutes Of May 20, 2020 EDA Work Session

Documents:

05-26-20 EDA WS MINUTES.PDF

6. Public Hearing

6.A. Roers - TIF Agreement, Development Agreement, Business Subsidy Hearing, And Sale
Of EDA Owned Land

Documents:

EDA REPORT - TOWN CENTER | (ROERS).PDF

EDA PACKET ROERS (08-28).PDF

RESOLUTION - EDA APPROVING SALE OF PROPERTY.PDF
RESOLUTION - EDA APPROVING TIF DISTRICT TC1.PDF

7. New Business
7.A. Dakota County CDA Deposit Agreement For TIF Decertification
Documents:
DEPOSIT AGMT. CDA AND RPS LEGACY.PDF
7.B. Wentworth Place HOA Easement Agreement
Documents:

EDA MEMO - WENTWORTH PLACE HOA EASEMENT 8-31-20.PDF
WENTWORTH PLACE EASEMENT (003).PDF

7.C. Dominium - Approval Of TIF District, Approval Of TIF Agreement And Approval Of
Interfund Loan

Documents:

EDA MEMO DOMINIUM 8-31-20.PDF

MEMO ON TIF DISTRICT 8-31-20.PDF

TIF PLAN.WSP-KMART REDEVELOPMENT.PDF
RESOLUTION - EDA TIF DISTRICT (DOMINIUM).PDF

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


https://www.wspmn.gov/1c29df1c-7741-4ec6-87fc-532f50d5e0df
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Account Account Description

City of West St Paul Economic Development Authority

2020

Budget Amount

Income Statement

MTD

Actual Amount

Through 7/31/2020

2020 YTD

Actual Amount

Budget Less
YTD Actual

% of

Budget

REVENUE

Tax - Ad Valorem-Current
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
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

REVENUE TOTALS
EXPENSE TOTALS

Cash Balance:

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

383,879.00 .00 191,940.00 (191,939.00) 50% Partial settlement of first hal
5,000.00 .00 4,573.41 (426.59) 91%
50,000.00 .00 .00 (50,000.00) 0%
.00 .00 12,489.74 12,489.74
.00 .00 .00 .00
10,000.00 .00 .00 (10,000.00) 0%
.00 .00 .00 .00
.00 .00 .00 .00
$448,879.00 $0.00 $209,003.15 239,875.85 47%
$448,879.00 $0.00 $209,003.15 239,875.85 47%
141,309.00 15,445.53 81,817.92 59,491.08 58%
10,598.00 1,200.48 6,288.74 4,309.26 59%
10,810.00 1,060.25 5,704.91 5,105.09 53%
22,632.00 2,446.73 12,094.17 10,537.83 53%
441.00 24.86 162.97 278.03 37%
200.00 .00 .00 200.00 0%
.00 .00 .00 .00 0%
.00 .00 .00 .00 0%
2,000.00 582.31 2,020.83 (20.83)  101% Complete for this year
12,500.00 1,752.00 18,179.20 (5,679.20)  145%
4,715.00 .00 3,185.53 1,529.47 68%
2,000.00 .00 .00 2,000.00 0%
75.00 .00 10.85 64.15 14%
500.00 .00 .00 500.00 0%
2,300.00 .00 2,642.19 (342.19) 115%
554.00 .00 .00 554.00 0%
86,470.00 33,425.50 59,568.31 26,901.69 69%
775.00 .00 1,750.00 (975.00) 226%
.00 .00 3,082.58 (3,082.58)
1,000.00 .00 .00 1,000.00 0%
150,000.00 15,531.25 15,531.25 134,468.75 10%
Ulrich Robert- Commercial;
Kmart redevelopment
.00 .00 253,335.31 (253,335.31) Autozone
$448,879.00 $71,468.91 $465,374.76 ($16,495.76)  104%
$448,879.00 $71,468.91 $465,374.76 ($16,495.76)  104%
448,879.00 .00 209,003.15 239,875.85 47%
448,879.00 71,468.91 465,374.76 (16,495.76)  104%
$0.00 ($71,468.91)  ($256,371.61) $256,371.61
344896.06
302,096
287,632
263,444
241,737
1,100,311
833,998
764,048



City of West St. Paul

Economic Development Authority Minutes
April 27, 2020

1. Call to Order

President Napier called the meeting to order at 7:43 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 Director/Executive Director Jim Hartshorn
Finance Director Char Stark
Human Resources Director Debra Gieseke
City Clerk/Secretary Shirley Buecksler

3. Adopt the Agenda

Motion was made by Commissioner Vitelli and seconded by Commissioner Justen to adopt
the agenda, as presented.

Vote: 6 ayes /0 nays. Motion carried.

4. Commissioner Comments

Commissioner Berry recommended supporting our local restaurants at this time by getting
take-out food.

Commissioner Eng-Sarne suggested purchasing local and told everyone to be safe.

Commissioner Justen recommended reaching out to your friends who are small business
owners and make sure they’re okay.

President Napier thanked the community for supporting our local restaurants and businesses.
He recommended purchasing gift cards from local businesses.

EDA Meeting Minutes of April 27, 2020 Page 1 of 3



5. EDA Consent Agenda ltems

Motion was made by Commissioner Pace and seconded by Commissioner Berry to approve
the following items on the Consent Agenda, as presented:

A. Minutes of the April 13, 2020 Regular EDA Meeting
Vote: 6 ayes /0 nays. Motion carried.

6. Public Hearings

There were no public hearings.
7. New Business
A. Thompson Oaks Redevelopment Project Phase Il — Development Agreement

Executive Director Hartshorn presented the Development Agreement for Thompson Oaks
Redevelopment Project Phase 1.

As phase |1 of the Thompson Oaks Golf Course redevelopment project, the developer (KTJ
339,LLC) is proposing to purchase 10 acres, along the eastern area of the former golf
course for $1,268,000. The developer proposes to construct 64 market-rate town homes.
An abatement district will be created for nine years to cover the grant match. If we need
additional funds to subsidize Oppidan or whomever, the district would need to be extended
beyond the nine years or we reduce the land price. The developer will cover
customary/normal development costs.

The developer will deposit $20,000 for earnest money upon execution of the Development
Agreement. They also shall provide an easement for the River-to-River Trail. Staff is
applying for DEED grant funding to assist with mitigation costs. The Development
Agreement will be an attachment of the grant application.

Mayor Napier encouraged everyone to go online and look at the drawing.

Motion was made by Commissioner Vitelli and seconded by Commissioner Berry to
approve the Development Agreement and move this item forward.

Vote: 6 ayes /0 nays. Motion carried.
8. Old Business

There was no old business to discuss.

EDA Meeting Minutes of April 27, 2020 Page 2 of 3



9. Adjourn

Motion was made by Commissioner Vitelli and seconded by Commissioner Justen to adjourn
the meeting at 7:56 p.m.

All members present voted aye. Motion carried.

David J. Napier
President
City of West St. Paul

EDA Meeting Minutes of April 27, 2020 Page 3 of 3



City of West St. Paul
Economic Development Authority Work Session Minutes
April 27, 2020

1. Call to Order

President Napier called the meeting to order at 5:30 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
EDA Executive Director Jim Hartshorn
Marketing & Communications Manager Dan Nowicki
City Clerk/EDA Secretary Shirley Buecksler

Motion was made by Commissioner Vitelli and seconded by Commissioner Justen to close the
meeting at 5:32 p.m. pursuant to Minnesota Statute 13D.05 Subd. 3(C) to discuss the sale of the
former Maaco site.

Vote: 6 ayes/0 nays. Motion carried.

3. Agenda Items

A. Closed Session Pursuant to Minnesota Statute 13D.05 Subd. 3(C) to Discuss the
Sale of the Former Maaco Site

The Commission asked questions and received answers.
Motion was made by Commissioner Vitelli and seconded by Commissioner Berry to reopen the
meeting.

Vote: 6 ayes /0 nays. Motion carried.

EDA Work Session Minutes of April 27, 2020 Page 1 of 2



4. Adjourn

Motion was made by Commissioner Justen and seconded by Commissioner Vitelli to
adjourn the meeting at 6:05 p.m.

All members present voted aye. Motion carried.

David J. Napier
President
City of West St. Paul

EDA Work Session Minutes of April 27, 2020 Page 2 of 2



City of West St. Paul
Economic Development Authority Work Session Minutes
May 26, 2020

1. Call to Order

President Napier called the meeting to order at 7:31 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
EDA Executive Director Jim Hartshorn
Marketing & Communications Manager Dan Nowicki
City Clerk/EDA Secretary Shirley Buecksler

3. Agenda Items

Motion was made by Commissioner Berry and seconded by Commissioner Justen to
adopt the agenda, as presented.

Vote: 6 ayes /0 nays. Motion carried.

Motion was made by Commissioner Vitelli and seconded by Commissioner Justen to close the
meeting at 7:33 p.m.

Vote: 6 ayes /0 nays. Motion carried.

A. Closed Session Pursuant to Minnesota Statute 13D.05 Subd. 3(C) to Discuss the
Sale of the Former Maaco Site

The Commission asked questions and received answers.

Motion was made by Commissioner Vitelli and seconded by Commissioner Justen to open the
meeting at 7:56 p.m.

Vote: 6 ayes /0 nays. Motion carried.

EDA Work Session Minutes of May 26, 2020 Page 1 of 2



4. Adjourn

Motion was made by Commissioner Berry and seconded by Commissioner Eng-Sarne to
adjourn the meeting at 7:57 p.m.

All members present voted aye. Motion carried.

David J. Napier
President
City of West St. Paul

EDA Work Session Minutes of May 26, 2020 Page 2 of 2



CITY OF
S wEst ST pauL “DA Report

To: EDA President and Board
Through: Ryan Schroeder, City Manager
From: Executive Director Jim Hartshorn
Date: August 31, 2020

Subject: ROERS (Town Center I) Development Project

BACKGROUND INFORMATION:

The following recommendations and attachments regarding the Town Center | project will be reviewed
on Monday 31.

FISCAL IMPACT:

Amount
Fund: N/A
Department:
Account:

STAFF RECOMMENDATION:

e Hold a Public Hearing on the sale of EDA land and the Business Subsidy

e Approve Resolution authorizing execution of the Development Agreement and with ROERS and
authorizing the sale of land

e Approve Resolution Approving Tax Increment Financing Plan and Agreement

ATTACHMENTS:

Memos from Ehlers Associates

Development Agreement

EDA Resolution

Tax Increment Financing Plan and Agreement

o O O O



SEHLERS

B FUBLIC FINANCE ADVISORS

MEMORANDUM

TO: Jim Hartshorn — Community Development Director

FROM: Stacie Kvilvang & Keith Dahl - Ehlers

DATE: August 31, 2020

SUBJECT: Roers — TIF Agreement, Development Agreement, Business Subsidy Hearing and Sale of EDA Owned
Land

Roers is proposing to construct a 192-unit market rate apartment with 1,700 sq/ft of ground floor retail. To complete
this project, the EDA is required to have two public hearings on the project:

1. Sale of EDA owned land (#2 below); and
2. Business Subsidy hearing — Held with the TIF District hearing (#9 below)

Following are the terms of the TIF and Development Agreements and terms for the above referenced items:

1. General
a. TIF Assistance and Development Agreement with Roers West St. Paul Apartments Owner LLC.

2. Acquisition (Development Agreement) — Public Hearing on Sale of EDA Land
a. The Developer will acquire the following (8) existing parcels:

Parcel number Owner

42-17800-01-070 Batteries Plus (parking)
42-17800-01-071 Batteries Plus
42-17800-01-063 Aamco
42-24200-01-070 Car-X (EDA)
42-17800-01-072 Maaco (EDA)
42-17800-01-076 Maaco (EDA)
42-17800-01-042 Blockbuster (EDA)
42-17800-01-032 Blockbuster (EDA)

b. The Developer will acquire the EDA owned parcels for $1.2 million. Since the EDA is selling land a public
hearing is required for this action.

c. Closing will happen on or before November 30, 2020 and EDA will provide “clean” title to the property.

d. Closing is contingent upon closing on the non-EDA owned parcels and execution of a Stormwater
Maintenance Agreement with the City.

BUILDING COMMUNITIES. IT'S WHAT WE DO. > info@ehlers-inc.com \& 1(800) 552-1171 @) www.ehlers-inc.com



SEHLERS

- PUBLIC FINANCE ADVISORS

3. Development and Timing of Construction (TIF Assistance Agreement)
a. Construction of 192 market rate apartments and related amenities and underground and surface parking,
along with 1,700 sq/ft of ground floor retail.

b. Must commence construction December 31, 2020 and substantial completion by December 31, 2022.

4. Prevailing Wage (Development Agreement)
a. Developer is required to follow the City’s Prevailing Wage Ordinance.

5. Rental Licensing (Development Agreement)
a. Required to obtain a rental license prior to occupancy of any unit and to comply with the City’s rental
licensing ordinance.

6. Tax Increment (TIF Agreement)
a. The Cityis creating Town Center 1 TIF district.

b. The Developer will receive a pay-as-you-go note in an amount up to $3,820,000
i. Issued upon proof of expenditure on public redevelopment costs which include land acquisition,
site grading and improvements, underground and above ground utilities, parking and any other
eligible costs for reimbursement under the TIF Act.

ii. Term of the TIF note will be for 18 years
iii. Interest will be at the lesser of 4.25% or the Developer’s actual financing rate
iv. Interest will be simple, non-compounding interest
v. Developer will receive 90% of the tax increment generated
7. Payment of EDA Costs (TIF Agreement)
a. Acknowledges that Developer has deposited $10,000 with the EDA for administrative costs. Developer is
required to reimburse EDA for costs of consultants in negotiating and drafting development agreement

(fiscal and legal) and for creation of the TIF district. The EDA will notify Developer when additional dollars
are needed.

8. Minimum Assessment Agreement (TIF Agreement)
a. Developer must execute a Minimum Assessment Agreement that is recorded against the property for
$25,257,500 as of January 2, 2022.

9. Business Subsidy Act (TIF Agreement)
a. Since the EDA is providing more than $150,000 to a project that includes commercial space, they are
required to hold a public hearing on the granting of the business subsidy and must set the job and wage
goals accordingly.

b. Since creation and retention of jobs is not the primary purpose of this project (redevelopment is), the EDA
is setting the job and wage goals at zero.

BUILDING COMMUNITIES. IT'S WHAT WE DO. ] info@ehlers-inc.com \\5 1(800) 552-1171 @ www.ehlers-inc.com



SEHLERS

B FUBLIC FINANCE ADVISORS

10. Taxes (TIF Agreement)
a. Developer shall pay all real property taxes.

b. Developer cannot seek administrative or judicial review of constitutionality of the taxes or a deferral or
abatement of the taxes.

c. If the Developer choses to petition the valuation of the property for tax purposes, they must notify the
EDA of such petition. The EDA will make payments due on the TIF note at the minimum assessed value
until such time the tax petition is dismissed or stipulated in value.

11. Lookback (TIF Agreement)
a. The developer will be required to submit audited financials to the EDA’s Municipal Advisor upon the
earlier of stabilization (95% occupancy), Transfer Date, or 2 years after issuance of a certificate of
occupancy. The amount of the TIF note will be reduced as follows:

i. If the Developer’s cash-on-cash (COC) return on a cumulative annualized basis exceeds 11%, then
the TIF Note will be reduced by 50% of the difference between the principal amount of the TIF
Note and the principal amount of TIF needed to achieve an 11% COC.

ii. If the Developer sells or refinances the project within 10 years, they must again provide audited
financials for review. To the extent, the cumulative annualized COC exceeds 11%, then the TIF
Note will be reduced by 50% of the difference between the principal amount of the TIF Note and

the principal amount of TIF needed to achieve an 11% COC.

Please contact either of us at 651-697-8500 with any questions.

BUILDING COMMUNITIES. IT'S WHAT WE DO. ] info@ehlers-inc.com \\5 1(800) 552-1171 @ www.ehlers-inc.com



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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TIF ASSISTANCE AGREEMENT

THIS TIF ASSISTANCE AGREEMENT (the “Agreement”), made as of the
day of September, 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”).

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 Developer proposes to acquire certain property, demolish existing
blighted buildings thereon, and construct 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 “Project”); 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

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:

WE175-19-667054.v7



ARTICLE |

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 TIF Assistance Agreement, as the same may be from time to time
modified, amended or supplemented,;

Architect means [ESG Architecture], a , as the architect for the Project;

Assessment Agreement means the 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,

WE175-19-667054.v7



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 the Contract for Private Redevelopment, dated as of , 2020, between
the City, the EDA, and the Developer;

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, 2039; 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 , a , as the general contractor for
the Project;

Payment Date means August 1, 2022 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 192 units of market rate housing, approximately
1,700 square feet of retail/restaurant, and dependent upon market demand, up to an additional
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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) $3,820,000 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 | Project) to be
executed by the EDA and delivered to the Developer pursuant to Article 11 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
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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.

WE175-19-667054.v7



ARTICLE Il

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
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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 11l

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 $3,820,000.

3) As of January 2, 2022, the estimated market value of the Development Property, as
improved, is expected to be at least $25,257,500.

(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.

@) 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.

Section 3.2. TIF Note.

Q) 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)
the amount determined pursuant to Section 3.2(11) and Section 3.12, and shall be dated as of its

WE175-19-667054.v7



date of issuance. The principal of the TIF Note and interest thereon shall be payable on a pay-as-
you-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 Deve