
               

City of Ramsey

Agenda

Housing and Redevelopment Authority (HRA)

 Work Session

Tuesday April 5, 2011

Immediately following City Council Work Session

Lake Itasca Room, 7550 Sunwood Drive NW
 

             

 
1. Call to Order
 

2. Roll Call
 

3. Citizen Input
 

4. Approve Agenda
 

5. Approve Minutes
 

6. HRA Business
 

1. Consider Extension to Purchase Agreement – Suite Living

 

 

 

2. Consider Proposed Amendment to Purchase Agreement - The Residence at The COR

 

 

 

7. Committee Reports
 

8. Executive Director's Report
 

9. Commissioner Input
 

10. Adjournment
 



HRA Work Session Item #:  6. 1.           

Date: 04/05/2011  

By: Darren Lazan

Administrative Services

Information

Title:

Consider Extension to Purchase Agreement – Suite Living

 

Background:

The HRA and Toti Development (Suite Living) entered into a purchase agreement in September of 2010 for a 1.8

acre parcel west of the existing parking structure. As the contract has progressed, both parties have fulfilled many of

the terms of the agreement including the due diligence, all title and survey work, and Toti has accepted the Special

Services District language as required under the agreement. Toti has completed all of their entitlements necessary to

close.

 

As written, the contract required Toti to close on the property on or before March 31, 2011 or exercise their right to

extend as outlined in the contract. They currently have the right to extend the closing date through a series of

extensions until September 30, 2011. As part of those options to extend, the seller was to deliver an additional

$25,000 hard earnest money to the title company, and pay an additional fee each month of the extension.

 

Toti has been working with their development and financing partner to assemble construction package and close on

the property. They contend they have incurred additional costs in preparing this new urban prototype plan and

request relief from the additional $25,000 earnest monies to extend the agreement.

 

Observations:

Toti has prepared and presented a reinstatement of, and amendment to the purchase agreement for your

consideration. The Development Management team has worked through the related issues and negotiated the

following terms;

The closing date shall be amended from March 31, 2011 to August 15, 2011.1.

No additional earnest money will be delivered to the seller.2.

The buyer will affirm that the existing $50,000 is non-refundable and release it to the City.3.

The Buyer will pay a monthly extension fee of $5,000 until they close.4.

 

Recommendation:

The DM team recommends the HRA accept the proposed amendment as negotiated and direct staff to prepare and

place the final version on the agenda at the next Regular HRA meeting.

 

Funding Source:

There are no fiscal impacts related to this amendment, however, if accepted the HRA will be foregoing the

additional $25,000 in earnest monies in exchange for receiving the existing $50,000 and an acknowledgment that

these monies are non-refundable except in the event of an HRA default.

Council Action:



Consider the proposed amendment to the purchase agreement and direct staff to prepare final documents for

approval at the next Regular HRA meeting.

 

Attachments

Proposed Extension

Purchase Agreement

Amendment to Purchase Agreement

Form Review

Inbox Reviewed By Date

Heidi Nelson Heidi Nelson 03/31/2011 02:07 PM

Form Started By: Darren Lazan Started On: 03/31/2011 01:43 PM

Final Approval Date: 03/31/2011 



REINSTATEMENT OF AND SECOND AMENDMENT TO PURCHASE AGREEMENT  
 
 
 
 THIS REINSTATEMENT OF AND SECOND AMENDMENT TO PURCHASE 
AGREEMENT ("Second Amendment”) is dated April _____, 2011 (“Effective Date”), by and 
between The Housing and Redevelopment Authority in and for the City of Ramsey, Minnesota, a 
public body politic and corporate under the laws of the State of Minnesota (the "Seller") and 
TOTI Holdings, LLC, a Minnesota limited liability company (the "Buyer"). 

 
Recitals 

 
 A. Seller and Buyer are parties to that certain Purchase Agreement dated September 
15, 2010 (the “Purchase Agreement") pursuant to which Seller has agreed to sell and Buyer has 
agreed to purchase certain real property located in Outlot M, RAMSEY TOWN CENTER 
ADDITION, and Outlot A, RAMSEY TOWN CENTER FIFTH ADDITION, Anoka County, 
Minnesota, which legal description shall change to Lot 5, Block 1, COR ONE, Anoka County, 
Minnesota upon recordation of the Final Plat, as that term is defined in the First Amendment (the 
“Property”).  The Purchase Agreement was amended by that certain Amendment to Purchase 
Agreement by and between Seller and Buyer dated January 18, 2011 (“First Amendment”).   
 
 B. Under the terms of the Purchase Agreement, the Date of Closing was to have been 
March 31, 2011.  The Closing did not occur on March 31, 2011.   
 
 C. Buyer has now proposed that the Purchase Agreement be reinstated and the Date 
of Closing, Earnest Money provisions, and certain other terms of the Purchase Agreement be 
amended.  Seller has agreed to such reinstatement and amendments.   
 
 D. Buyer and Seller now wish to enter into this Second Amendment to memorialize 
their agreements with regard to the above items. 
 
 NOW, THEREFORE, in consideration of the foregoing recitals and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and 
Buyer hereby agree as follows: 
 
 1. All capitalized terms not expressly defined herein shall have the meanings 
ascribed to them in the Purchase Agreement and First Amendment.  
 

2. As of the Effective Date of this Second Amendment, the Purchase Agreement 
shall be reinstated and shall be in full force and effect. 

 
3. The Date of Closing shall be amended from March 31, 2011 to August 15, 2011.  
 
4. Section 24, in its entirety, shall be deleted from the Purchase Agreement.  

Concurrent with execution of this Second Amendment, Buyer shall pay to Seller an extension fee 
in the amount of $5,000, in certified or wire-transferred funds (“First Extension Fee”).  In 
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addition, on May 1, 2011, June 1, 2011, July 1, 2011, and August 1, 2011, Buyer shall pay to 
Seller additional extension fees, each in the amount of $5,000 (collectively, the “Subsequent 
Extension Fees”).  The First Extension Fee and Subsequent Extension Fees shall be 
nonrefundable to Buyer, shall not be construed as Earnest Money, and shall not be applied 
towards payment of the Purchase Price.  Failure by Buyer to pay any Subsequent Extension Fee 
when due constitutes a Buyer default under the Purchase Agreement.    

 
5. No additional Earnest Money shall be due Seller by Buyer.  Concurrent with 

execution by Buyer and Seller of this Second Amendment, Buyer and Seller shall mutually 
instruct Title to release the Earnest Money paid by Buyer in the amount of $50,000, to the Seller, 
pursuant to Section 1 of the Escrow Agreement.  The Earnest Money shall be nonrefundable to 
Buyer, except in the event of Seller’s default in the performance of any of Seller’s obligations 
under the terms of the Purchase Agreement.   

 
6. Except as expressly modified hereby, the terms and conditions set forth in the 

Purchase Agreement, as amended by the First Amendment, shall remain in full force and effect.  
To the extent that the Purchase Agreement or First Amendment and this Second Amendment 
conflict, the terms and conditions of this Second Amendment shall govern and control. 

 
7. This Second Amendment may be executed in two or more counterparts, each one 

of which may be construed as an original.  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

[SIGNATURE PAGES TO FOLLOW] 
 
 
 
 



3 
 

 IN WITNESS WHEREOF, the undersigned has executed this Second Amendment as of 
the Effective Date above. 
 
 
 
 
 

     SELLER: 
 
     THE HOUSING AND REDEVELOPMENT  

      AUTHORITY IN AND FOR THE CITY OF  
      RAMSEY, MINNESOTA, A PUBLIC BODY,  
      POLITIC AND CORPORATE, UNDER THE  
      LAWS OF THE STATE OF MINNESOTA 

 
     By:  _____________________________________ 
     Name:___________________________________ 
     Its:  _____________________________________ 
 
     By:  _____________________________________ 
     Name: ___________________________________ 
     Its: _____________________________________ 
 
 



4 
 

 
IN WITNESS WHEREOF, the undersigned has executed this Second Amendment as of 

the Effective Date above. 
 
 
 
      BUYER:  
      TOTI HOLDINGS, LLC, 
      a Minnesota limited liability company 
 
      By:  _________________________________ 
       Brian R. Winges 
      Its:   Chief Manager
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AMENDMENT TO PURCHASE AGREEMENT  

THIS AMENDMENT TO PURCHASE AGREEMENT ("Amendment") is dated 

____________ ______, 2011 ("Effective Date"), by and between The Housing and 

Redevelopment Authority in and for the City of Ramsey, Minnesota, a public body politic and 

corporate under the laws of the State of Minnesota (the "Seller") and TOTI Holdings, LLC, a 

Minnesota limited liability company (the "Buyer"). 

Recitals 

A. Seller and Buyer are parties to that certain Purchase Agreement dated 

September 15, 2010 (the "Purchase Agreement") pursuant to which Seller has agreed to sell and 

Buyer has agreed to purchase certain real property located in Outlot M, RAMSEY TOWN 

CENTER ADDITION, and Outlot A, RAMSEY TOWN CENTER FIFTH ADDITION, Anoka 

County, Minnesota (the "Property"). 

B. Pursuant to Sections 3(a) and 3(b) of the Purchase Agreement, Seller agreed to 

submit to the Ramsey City Council ("City Council"), for approval, a Final Plat including the 

Property and adjacent real property (the "Final Plat"), which Final Plat would change the legal 

description of the Property to, "Lot 5, Block 1, COR ONE, Anoka County, Minnesota" (the 

"Proposed Legal Description"). 

C. On December 14, 2010, the City Council approved a final plat for the Property, 

setting the boundaries for the Property and identifying the Property as "Lot 4, Block 1, COR 

ONE, Anoka County, Minnesota" (the "Approved Final Plat") (the "Approved Legal 

Description"). 

D. Pursuant to Section 10(b), Buyer and Seller have agreed that Buyer will obtain the 

Survey, for itself, at Seller's expense, which expense will be paid by Seller no later than the Date 

of Closing. 

E.  Buyer and Seller acknowledge that the platting of the Property and the change 

from the Proposed Legal Description to the Approved Legal Description requires that the Title 

Commitment and Survey be updated to accurately reflect the Approved Legal Description and 

that Buyer should have reasonable time to review such Evidence of Title and render all 

Objections under the terms of Section 11 of the Purchase Agreement.  

F. On December 29, 2010, pursuant to Section 15 of the Purchase Agreement, Buyer 

exercised its right to extend the Due Diligence Date to March 31, 2011, by delivering written 

notice to Seller and Title as provided by the Purchase Agreement.  

G. Buyer and Seller desire to enter into this Amendment to memorialize their 

agreements with regard to the above items. 
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NOW, THEREFORE, in consideration of the foregoing recitals and other good and 

valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and 

Buyer hereby agree as follows: 

1. All capitalized terms not expressly defined herein shall have the meanings 

ascribed to them in the Purchase Agreement.  

2. The term, "Property" as it is used in the Purchase Agreement and this 

Amendment, shall mean the Approved Legal Description. 

3. The first sentence of Section 5 is deleted in its entirety and replaced with the 

following:  “The purchase price of the Property is $1,411,165.00 (the “Purchase Price”). 

4. With regard to Section 10(a) and 10(b), Buyer and Seller acknowledge that Buyer 

shall have until January 10, 2011 to obtain the Title Commitment and Survey, based on the 

Approved Legal Description, and until January 20, 2011 to provide written notice of the 

Objections to Seller pursuant to Section 11 of the Purchase Agreement. 

5. Buyer and Seller agree that Buyer shall obtain the Survey and that Seller shall be 

responsible for all fees and costs of the Survey, up to a maximum of $4,000, due and payable no 

later than the Date of Closing. 

6. The Due Diligence Date, as defined in Section 15, has been extended to March 

31, 2011. 

7. Seller will not subject the Property to the terms of the existing Master Declaration 

recorded in the office of the Anoka County Recorder as Document No. 484495.001 and will not 

subject the Property to any other “master declaration” establishing covenants, conditions, 

restrictions or easements.  The City of Ramsey does intend to adopt an Ordinance establishing a 

special service district in accordance with Minnesota Statutes Chapter 428A.   [The following 

sentences in Section 15 of the Purchase Agreement, “Buyer may exercise the contingency 

described in subsection (b) and terminate this Agreement by giving Seller notice in accordance 

with Sections 19 and 22 on or before the date fifteen (15) business days after the date Seller 

delivers a proposed Master Declaration or proposed Special Service District Ordinance to 

Buyer for review.”  is hereby deleted in its entirety and replaced with the following:  “Buyer may 

exercise the contingency described in subsection (b) and terminate this Agreement by giving 

Seller notice in accordance with Sections 19 and 22 on or before the date five (5) business days 

after the date Seller delivers a proposed Special Service District Ordinance to Buyer for 

review.”] or [Buyer has received and reviewed the City’s proposed form of Special Service 

District Ordinance an and hereby waives the contingency described in Section 15(b) of the 

Purchase Agreement.] [Selection between Italicized provisions to be made prior to HRA 

Board approval]   

8. Buyer acknowledges and agrees that the contingencies set forth in Sections 15(c) 

and 15(d) have been satisfied. 

9. Buyer hereby waives the contingency described in Section 15(e). 
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10. Except as expressly modified hereby, the terms and conditions set forth in the 

Purchase Agreement shall remain in full force and effect.  To the extent that the Purchase 

Agreement and this Amendment conflict, the terms and conditions of this Amendment shall 

govern and control. 

11. This Amendment may be executed in two or more counterparts, each one of 

which may be construed as an original.  

[SIGNATURE PAGES TO FOLLOW] 
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IN WITNESS WHEREOF, the undersigned has executed this Amendment as of the 

Effective Date. 

 

 

SELLER: 

 

THE HOUSING AND REDEVELOPMENT 

AUTHORITY IN AND FOR THE CITY OF 

RAMSEY, MINNESOTA, A PUBLIC 

BODY, POLITIC AND CORPORATE, 

UNDER THE LAWS OF THE STATE OF 

MINNESOTA 
 

By: ____________________________________ 

Name: _________________________________ 

Its: ____________________________________ 

 

By: ____________________________________ 

Name: _________________________________ 

Its: ____________________________________ 
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IN WITNESS WHEREOF, the undersigned has executed this Amendment as of the 

Effective Date. 

 

 

BUYER: 

 

TOTI HOLDINGS, LLC, 
a Minnesota limited liability company 

 

By: ____________________________________ 

       Brian R. Winges 

Its:  Chief Manager 

 

 



HRA Work Session Item #:  6. 2.           

Date: 04/05/2011  

By: Darren Lazan

Administrative Services

Information

Title:

Consider Proposed Amendment to Purchase Agreement - The Residence at The COR

 

Background:

The HRA and Flaherty and Collins (The Residence) entered into a purchase agreement in December of 2010 for

the sale of the parcel immediately west of the existing parking structure. As written, the agreement has had

numerous dates for various seller and buyer obligations and due diligence. The majority of those dates have passed.

In January of 2011 both the HRA and F&C chose not to execute their option to cancel the agreement based on the

delivery of a train station. Most of the remaining contingencies have been resolved, but there is one remaining

opportunity for F&C to cancel the agreement on April 15, 2011 if they are unable to obtain adequate financing. The

closing date in the agreement is April 29, 2011. F&C has obtained all necessary entitlements to close on the property.

 

F&C has been working with their finance partners and have obtained a funding commitment on the project. This

commitment has a number of challenging terms that F&C is continuing to negotiate, but is concerned it will not

have a final funding commitment by the April 15th deadline for them to cancel.

 

 

Observations:

F&C has prepared and presented for your consideration a proposed amendment to the purchase agreement that

modifies two dates:

The April 15, 2011 date to exercise their option to cancel due to financing is proposed to be extended to May

31, 2011.

1.

The closing date is proposed to be extended from April 29, 2011 to June 15, 2011.2.

The DM team has worked with staff on the timing of the ramp addition and F&C closing/commencement and has

determined that this schedule can be accomplished with the current ramp schedule and assuming the F&C project

commences construction on or before June 30, 2011, the HRA’s financing sources remain viable.

 

 

Recommendation:

The DM team recommends the HRA consider the proposed amendment as negotiated and direct staff to prepare and

place the final version on the agenda at the next Regular HRA meeting.

 

Funding Source:

There are no fiscal impacts related to this Amendment

Council Action:

Consider the proposed amendment to the purchase agreement and direct staff to prepare final documents for



Consider the proposed amendment to the purchase agreement and direct staff to prepare final documents for

approval at the next Regular HRA meeting.

 

 

 

Attachments

Proposed F&C Amendment

Purchase Agreement

Development Agreement

Form Review

Inbox Reviewed By Date

Heidi Nelson Heidi Nelson 03/31/2011 02:17 PM

Form Started By: Darren Lazan Started On: 03/31/2011 01:50 PM

Final Approval Date: 03/31/2011 



FIRST AMENDMENT TO PURCHASE AGREEMENT 
 

This First Amendment to Purchase Agreement dated this ___ day of _________, 
2011 by The Housing and Redevelopment Authority in and for the City of Ramsey, 
Minnesota, a public body politic and corporate under the laws of the State of Minnesota 
(“Seller”), the City of Ramsey, Minnesota, a home rule charter city organized and 
existing under the constitution and laws of the State of Minnesota (“City”) and F&C 
Ramsey, LLC, an Indiana limited liability company (“Buyer”). 

WHEREAS, the following facts are true: 

A. The Seller, the City and the Buyer have previously entered into that 
certain “Purchase Agreement For The Portions of Lot 1, Block 1, Lot 2, Block 1 and 
Outlot A, Ramsey Town Center 5th Addition To Be Replatted As Lot 3, Block 1, COR 
ONE” (the “Purchase Agreement”). 

B. The parties now wish to amend the Purchase Agreement to provide 
additional time for completion of certain contingencies and closing. 

NOW THEREFORE, for good and valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the Seller, the City and the Buyer agree: 

1. Paragraph 6 of the Purchase Agreement is hereby modified to extend the 
closing date from April 29, 2011 to June 15, 2011.   

2. Paragraph 14 of the Purchase Agreement is modified to extend the 
contingency exercise dates for Paragraphs 14(e) and 14(f) from April 15, 2011 to and 
including May 31, 2011.   

3. Except as specifically modified herein, the Purchase Agreement is ratified 
and confirmed in all respects.   

Executed as of the date first above written. 

 

(Signature pages follow) 



 

     THE HOUSING AND REDEVELOPMENT  
     AUTHORITY IN AND FOR THE CITY OF  
     RAMSEY, MINNESOTA, A PUBLIC BODY  
     POLITIC AND CORPORATE UNDER THE  
     LAWS OF THE STATE OF MINNESOTA 
 
 
     By: _________________________________ 
     Its: Chair 
      
     By: _________________________________ 
     Its: Executive Secretary 
 
 
 
 
 
 
 
 
 

(Separate Signature Page for First Amendment to Purchase Agreement) 



 
 
 
 
     THE CITY OF RAMSEY, MINNESOTA, A  
     HOME RULE CHARTER CITY ORGANIZED  
     AND EXISTING UNDER THE CONSTITUTION  
     AND THE LAWS OF THE STATE OF   
     MINNESOTA 
 
 
     By: _________________________________ 
     Its: Mayor 
 
     By: _________________________________ 
     Its: City Administrator 
 
 
 
 
 
 
 
 
 
 
 
 

(Separate Signature Page for First Amendment to Purchase Agreement) 



 
 

 
     F&C RAMSEY, LLC 
 
 
     By: _________________________________ 
      David M. Flaherty, Manager 
 
 
 
 
 
 
 
 
 

(Separate Signature Page for First Amendment to Purchase Agreement) 
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