T{612)337-6100F (612) 339-6591
100 Washington Ave $ | Suite 1300
Minneapolis, MN 55401
siegelbrill.com

I SIEGEL
| BRILL PA

ATTORNEYS AT LAW

October 24, 2013

VIA U.S. MAIL

City of Ramsey, Planning Division

Attn: Tim Gladhill — Development Services Manager
7550 Sunwood Drive NW

Ramsey, Minnesota 55303

Re: Request for Release from Allocation Agreement
Ramsey Town Center 3rd Addition
Our File No. 26353-000

Dear Mr. Gladhill:

We represent Sophia-Ramsey LLC, the owner of Lots 1 and 2, Block 1, Ramsey Town Center
3rd Addition, Anoka County, Minnesota, according to the recorded plat thereof {the “Property™).
The Property was previously subject to a Master Development Agreement." However, that
Master Development Agreement was subsequently terminated by a Termination Agreement (the
“Termination”).? Prior to the Termination, the previous owner of the property, Ramdance, LLC,
entered into an Allocation Agreement with the Master Declarant and the City of Ramsey.® The
Allocation Agreement allocated the rights and obligations under the Master Development
Agreement between the three (3) parties to the Allocation Agreement.

Article 3 of the Termination specifically states: “The...Allocation Agreements...are not
terminated and are not otherwise affected by the termination of the Master Development
Agreement.” However, all of the rights/obligations allocated under the Allocation Agreement are
allocations of the rights/obligations under specified sections of the Master Development
Agreement. Therefore, the Allocation Agreement allocates rights and obligations that have

! City of Ramsey Master Development Agreement for Ramsey Town Center, dated September 17, 2003, filed in
Anoka County on September 24, 2003 as Document No. 446333.0 (Torrens) and Document No. 1854364.0
(Abstract); as amended by First Amendment to City of Ramsey Master Development Agreement for Ramsey Town
Center, dated February 28, 2005 filed in Anoka County on March 9, 2005 as Document No. 482049.001 (Torrens)
and Document No. 1973508.001 (Abstract); as assigned by Assignment of Master Development Agreement for
Ramsey Town Center, dated March &, 20035, filed in Anoka County on March 1§, 2005 as Document No,
482071.010 (Torrens).

2 Termination of Master Development Agreement and Parkland and Trail Plain Agreement, dated June 25,2009,
filed in Anoka County on June 26, 2009 as Document No. 498611.002 (Torrens) and Document No. 2008427.001
{Abstract).
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been terminated by the Termination Agreement. As a result, the terms of Allocation Agreement
have been nullified and rendered ineffective by the Termination Agreement.

Consequently, this letter is being sent to request one of the following:

1. A letter from the City of Ramsey certifying that:

a. the City of Ramsey has no outstanding assessments that have been levied
against the Property pursuant to the Allocation Agreement;

b. the Property is not otherwise encumbered by any outstanding obligations owed
to the City of Ramsey pursuant to the Allocation Agreement; and

¢. the City of Ramsey no longer has the authority to levy assessments against the
Property pursuant to the Allocation Agreement (because the Master
Development Agreement has been terminated).

OR

2. If there are outstanding assessments or obligations owed to the City of Ramsey
pursuant to the Allocation Agreement, a letter from the City of Ramsey:
a. Stating the specific amount and nature of any such outstanding assessments or
obligations; and
b. Certifying that the City of Ramsey does not have the authority to levy future
assessments against the Property pursuant to the Allocation Agreement
(because the Master Development Agreement has been terminated).

| have enclosed all of the referenced documents. Thank you for your attention to this matter.
Please contact me with any questions or if there is anything | can do to help expedite the
process.

Very truly yours,

;oshua B. Grossman

(612) 337-6134 | Direct
joshgrossman@siegelbrill.com

Enclosures
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ALLOCATION AGREEMENT
Rt do
FOR THE MASTER DEVELOPMENT AGREEMENT - incicial Pariners Title, LLG
},UD South Sixth Strest
Suite 1300
RAMSEY TOWN CENTER Winneapolis, MN 55402

THIS ALLOCATION AGREEMENT (“Agreement”), is made and entered into as of
December 22, 2004, by and between RAMSEY TOWN CENTER LLC, a Minnesota limited
lability company (‘“Master Developer”), RAMDANCE LLC, a Minnesota limited liability
company (“Secondary Developer”) and CITY OF RAMSEY, a Minnesota municipal corporation
(“City™).

RECITALS:

A. Master Developer and the City have entered into that certain Master Development
Agreement for Ramsey Town Center, dated September 17, 2003, recorded September 24, 2003
as Document No. 1854364 (Anoka County Abstract) and Document No. 446333 (Ancka County
Torrens) (the "Master Development Agreement").

B. Master Developer and Secondary Developer have entered into a purchase
agreement dated March 18, 2004, a first amendment to purchase agreement dated April 5, 2004,
and a second amendment o purchase agreement dated September 21, 2004 (collectively,
“Purchase Agreement™) for the purchase of approximately thirty (30) acres of land located at the
southeast corner of the intersection of Sunwood Drive and Armstrong Boulevard, in the City of
Ramsey, County of Anoka, State of Minnesota.

C. A portion of the property subject to the Purchase Agreement that consists of
approximately 9.5 acres and is legally described as Qutlot I, Ramsey Town Center, is being
purchased by the Secondary Developer under the Purchase Agreement for retail development
that includes a grocery store (“Property”).

D. The Master Development Agreement provides certain rights and obligations and
assesses certain costs of the Ramsey Town Center development against the Property.

E. Pursuant to Section 14.1(a) of the Master Development Agreement, the Master



Developer may convey the Property to the Secondary Developer if the City joins in an agreement
with the Master Developer and Secondary Developer describing the allocation of rights and
obligations under the Master Development Agreement.

F. Master Developer and Secondary Developer desire that this Agreement serve as
the agreement describing the allocation of rights and obligations under the Master Development
Agreement.

G. In order to provide a source of funds for the payment of some of the costs under
the Master Development Agreement that are allocated under this Agreement. The Secondary
Developer shall deliver to the City, contemporaneously with the execution of this Agreement, a
Letter of Credit in favor of the City in form and substance satisfactory for the City in lieu of the
Escrow Agreement and Escrowed funds referenced in the Master Development Agreement.

IS8 As part of the development of the Property, the Secondary Developer and the City
shall also enter into one or more Secondary Development Agreements specifically related to the
development of the Property (“‘Secondary Development Agreement”).

L The Master Developer and City, as of the date of this Agreement, are and have
been negotiating a First Amendment to the Master Development Agreement (the "First
Amendment").

NOW, THEREFORE, in consideration of the mutual agreements contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereby agree as follows:

L. DEFINITIONS. Except as otherwise provided in this Agreement, the terms
defined in the Master Development Agreement shall have the same meaning when used in this
Agreement.

2. REPRESENTATIONS AND WARRANTIES OF THE SECONDARY
DEVELOPER. The Secondary Developer represents and warrants to the City:

a. The Secondary Developer holds fee title to the Property.

b. The Secondary Developer is a Minnesota limited liability company in good
standing under the laws of the State of Minnesota. The Secondary Developet’s
members or board of governors have authorized the individual executing this
Agreement on behalf of the Secondary Developer.

3. MASTER DEVELOPMENT AGREEMENT. Secondary Developer
acknowledges and agrees that the Property remains subject to the Master Development
Agreement. Except to the extent expressly modified in this Agreement, Master Developer and
Secondary Developer are both subject to all of the restrictions in the Master Development
Agreement that relate to the Property. Except to the extent expressly set forth to the contrary in
this Agreement: (a) Master Developer shall remain liable for the performance of all of the
Developer’s obligations under the Master Development Agreement; (b) the City shall remain
liable to Master Developer for the performance of all of the City’s obligations under the Master
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Development Agreement; (c) Secondary Developer shall not be liable to the City for the
performance of the Developer’s obligations under the Master Development Agreement; and (d)
the City shall not be liable to Secondary Developer for the performance of the City’s obligations
under the Master Development Agreement.

All conditions set forth in Section 4.2 of the Master Development Agreement have been met to
the satisfaction of the City or waived by the City and the City no longer has a right to terminate
the Master Development Agreement under that Section. The City represents that there is no
default by Master Developer of any term or condition of the Master Development Agreement for
which the City has provided Formal Notice under Section 15.1 of the Master Development
Agreement. The City acknowledges and agrees that, except as specifically amended herein, the
Master Development Agreement is in full force and effect and has not been modified or
amended.

To the extent that any provisions of this Agreement are inconsistent with or contrary to the
provisions of the Master Development Agreement, the provisions of this Agreement shall
control.

4. FIRST AMENDMENT TO MASTER DEVELOPMENT AGREEMENT.
Secondary Developer acknowledges that the Master Developer and the City are in the process of
negotiating the First Amendment. Secondary Developer acknowledges it has reviewed drafts of
the First Amendment and Secondary Developer specifically acknowledges that the First
Amendment provides for the City's levying of special assessments in the amount of $141,000.00
against the Property for the AUAR Roadway Improvements and provides for increases in the
amount of the special assessments the City will levy against the Property for the City Phase I
Roadway Improvements, the City Phase 1T Roadway Improvements and the City Phase I Parking
Improvements (which are re-defined in the First Amendment as the "Parking Improvements") by
$6,132.45, $8,438.00 and $42,000.00 respectively. Secondary Developer agrees that if the City
and the Master Developer agree to and execute a First Amendment in a form which provides for
special assessments as described above, Secondary Developer will execute the First Amendment
for the purpose of subjecting the Property to such assessments and waiving its appeal rights with
respect to such assessments, provided the First Amendment also provides: for (a) the deletion of
Sections 4.18 (SPECIAL SERVICE DISTRICT — PARK IMPROVEMENTS and 4.19
(SPECIAL SERVICE DISTRICT — AUAR ROADWAY IMPROVEMENTS) of the Master
Development Agreement; (b) the City agreeing that it will not assess the Secondary Developer or
the Property any amounts for an enhanced level of park improvements; and (c) the City agreeing
that it will not assess the Secondary Developer or the Property any amounts for AUAR Roadway
Improvements in excess of $141,000.00.

5. SECONDARY DEVELOPER'S RIGHTS AND OBLIGATIONS UNDER
THE MASTER DEVELOPMENT AGREEMENT. Secondary Developer's rights and
obligations under the Master Development Agreement with respect to the Property shall be as
follows:

a. Section 4.7. Both Master Developer and Secondary Developer shall have
the benefit of Section 4.7 of the Master Development Agreement as it relates to the
Property, and Secondary Developer may enforce Section 4.7, as it relates to the Property,
against the City. So long as Secondary Developer has rights in any poition of the
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Property, as fee owner, Secondary Developer must consent, in writing, to any requested
change to the RTC Controls that affect that portion of the Property.

b. Letter of Credit. Secondary Developer agrees to submit a letter of credit
in form and substance acceptable to the City, in place of the Escrow Agreement
referenced in Sections 7.7, 7.13 and 9.7 of the Master Development Agreement, with
respect to Secondary Developer's acquisition of the Property. If the letter of credit is for
a limited term, the Secondary Developer must provide renewals of the letter of credit
until the City releases the letter of credit. The City must release the letter of credit when
the assessments levied against the Property described in Section 7.7. 7.13 and 9.7 are paid
in full or, if the Developer and the City execute the First Amendment, when the special
assessments described in the First Amendment have been levied and the time period in
which an owner of property subject to the special assessment may appeal the special
assessment has expired. The City shall give Secondary Developer fifieen (15) days
written notice prior to drawing on the letter of credit.

Said notice shall be addressed to:

Ramdance, L1.C

Attn. Keith McDonald
669 North Medina Street
P.O.Box 8

Loretto, MN 55357

The City shall permit the Secondary Developer to pay special assessments levied against
the Property prior to drawing on the letter of credit.

c. Special Service District-Park Improvements. Secondary Developer
acknowledges that it is subject to and bound by the terms of Section 4.18 (Special Service
District—Park Improvements) and waives the right to object to the establishment of the
special service district, waives its right to appeal the establishment of the special service
district, and waives its right to file an objection to the ordinance, pursuant fo Minn. Stat.
Ch. 428A as cited in Section 4.18, with respect to the Property.

d. Service District-AUAR Roadway Improvement. Sccondary Developer
acknowledges that it is subject to and bound by the terms of Section 4.19 (Special Service
District—AUAR Roadway Improvements) and waives the right to object to the
establishment of the special service district, waives its right to appeal the establishment of
the special service district, and waives its right to file an objection to the ordinance,
pursuant to Minn. Stat. Ch. 428A as cited in Section 4.19, with respect to the Property.

e. Allocation of Assessments for City Phase I Improvements. Section 7.6
of the Master Development Agreement provides for the assessment of a portion of the
costs of the City Phase I Roadway Improvements against the Property. Minnesota
Statutes Chapter 429, the City’s Charter and the City’s Ordinances authorize the City to
assess the costs of the City Phase I Roadway Improvements against the Property.
Secondary Developer hereby consents to an assessment by the City in an amount equal to
$35,041,00 against the Property for the City Phase I Roadway Improvements. The
amount of the assessment is calculated by multiplying 4.0% times $876,035.00 in
accordance with the Master Development Agreement. Secondary Developer waives any
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and all procedural and substantive objections to a special assessment in the amount of
$35,041.00 against the Property, including, but not limited to, notice and hearing
requirements, claims that the Property, or any part thereof, does not receive a benefit
from the City Phase I Roadway Improvements claims that the assessment is not uniform
upon the classes of property and claims that the amount of the special assessment
allocated to the Property exceeds the benefit to the Property. Secondary Developer also
waives any appeal rights otherwise available pursuant to Minnesota Statutes, Section
429.081 and any rights available under the City Charter or the City Ordinances. The
consents and waivers set forth in this section run with title to the Property and are binding
on Secondary Developer and its successors and assigns.

The City does not intend to levy this special assessment until the City completes the City
Phase I Roadway Improvements. Until the City levies the special assessment, the special
assessment constitutes a pending special assessment. Once the City levies the special
assessment against the Property, the amount of the special assessment set forth above
shall be paid in a single installment to the City. As security to ensure payment of the
special assessment for the City Phase I Roadway Improvements, Secondary Developer
shall provide the City a letter of credit in form and substance acceptable to the City in the
amount of 35,041.00, Payment of the special assessment shall be disbursed in
accordance with the letter of credit. If the cost of the City Phase I Roadway
Improvements is greater than anticipated, the City reserves the right to levy an
assessment in a greater amount or levy supplemental assessments pursuant to Minnesota.
Statutes, Section 429.071, but the Secondary Developer has not, in any way, consented or
agreed to an assessment in an amount greater than $35,041.00 or to supplemental
assessments or waived any appeal rights with respect to an assessment in an amount
greater than $35,041.00 or to supplemental assessments.

f. Completion of City Phase II Improvements. The City represents that
the City Phase II Roadway Improvements and City Phase II Utility Improvements have
not been commenced but are anticipated to be commenced on or before June 1, 2005 and
anticipated to be substantially completed on or before August 31, 2005, with the final lift
of the City Phase IT Roadway Improvements being installed within six months after this
date subject to seasonal construction limitations. Substantially completed means that the
City Phase 11 Roadway Improvements shall be open to the public for pedestrian and
vehicle traffic and that water, sanitary sewer and storm sewer utilities shall be available
to a connection point within property adjacent to such roadways in sufficent quantities for
the development approved by the City.

g. Allocation of Assessments for City Phase II Improvements. Section
7.12 of the Master Development Agreement provides for the assessment of a portion of
the costs of the City Phase IT Roadway Improvements against the Property. Minnesota
Statutes Chapter 429, the City’s Charter and the City’s Ordinances authorize the City to
assess the costs of the City Phase II Roadway Improvements against the Property.
Secondary Developer hereby consents to an assessment by the City in an amount equal to
$13,426.00 against the Property for the City Phase JI Roadway Improvements. The
amount of the assessment is calculated by multiplying 4.0% times $335,660.00 in
accordance with the Master Development Agreement. Secondary Developer waives any
and all procedural and substantive objections to a special assessment in the amount of
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$13,426.00, against the Property including, but not limited to, notice and hearing
requirements, claims that the Property, or any part thereof, does not receive a benefit
from the City Phase IT Roadway Improvements claims that the assessment is not uniform
upon the classes of property and claims that the amount of the special assessment
allocated to the Property exceeds the benefit to the Property. Secondary Developer also
waives any appeal rights otherwise available pursuant to Minnesota Statutes, Section
429.081 and any rights available under the City Charter or the City Ordinances. The
consents and waivers set forth in this section run with title to the Property and are binding
on Secondary Developer and its successors and assigns.

The City does not intend to levy this special assessment until the City completes the City
Phase Il Roadway Improvements. Until the City levies the special assessment, the
special assessment constitutes a pending special assessment. Once the City levies the
special assessment against the Property, the amount of the special assessment set forth
above shall be paid in a single installment to the City. As security to ensure payment of
the special assessment for the City Phase I Roadway Improvements and the City Phase II
Utility Improvements, Secondary Developer shall provide the City a letter of credit in
form and substance acceptable to the City in the amount of $13,426.00. Payment of the
special assessment shall be disbursed in accordance with the letter of credit. If the cost of
the City Phase II Roadway Improvements is greater than anticipated, the City reserves the
right to levy an assessment in a greater amount or levy supplemental assessments
pursuant to Minnesota. Statutes, Section 429.071, but the Secondary Developer has not,
in any way, consented or agreed to an assessment in an amount greater than $13,426.00
or to supplemental assessments or waived any appeal rights with respect to an assessment
in an amount greater than $13,426.00 or to supplemental assessments.

h. Phase I Parking Ramps. Section 9.6 of the Master Development
Agreement provides for the assessment of a portion of the costs of the Phase I Parking
Ramp against the Property. Minnesota Statutes Chapter 429, the City’s Charter and the
City’s Ordinances authorize the City to assess the costs of the Phase I Parking Ramp
against the Property. Secondary Developer hereby consents to an assessment by the City
in an amount equal to $240,000.00 against the Property for the Phase [ Parking Ramp.
The amount of the assessment is calculated by multiplying 4.0% times $6,000,000.00 in
accordance with the Master Development Agreement. Secondary Developer waives any
and all procedural and substantive objections to a special assessment in the amount of
$240,000.00 against the Property, including, but not limited to, notice and hearing
requirements, claims that the Property, or any part thereof, does not receive a benefit
from the Phase I Parking Ramp, claims that the assessment is not uniform upon the
classes of property and claims that the amount of the special assessment allocated to the
Property exceeds the benefit to the Property. Secondary Developer also waives any
appeal rights otherwise available pursuant to Minnesota Statutes, Section 429.081 and
any rights available under the City Charter or the City Ordinances. The consents and
waivers set forth in this section run with title to the Property and are binding on
Secondary Developer and its successors and assigns.

Until the City levies the special assessment, the special assessment constitutes a pending
special assessment. Once the City levies the special assessment against the Property, the
amount of the special assessment set forth above shall be paid in a single installment to
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the City. As security to ensure payment of the special assessment for the Phase I Parking
Ramp, Secondary Developer shall provide the City a letter of credit in form and
substance acceptable to the City in the amount of $240,000.00. Payment of the special
assessment shall be disbursed in accordance with the letter of credit. If the cost of the
City Phase I Parking Ramp is greater than anticipated, the City reserves the right to levy
an assessment in a greater amount or levy supplemental assessments pursuant to
Minnesota. Statutes, Section 429.071, but the Secondary Developer has not, in any way,
consented or agreed to an assessment in an amount greater than $240,000.00 or to
supplemental assessments or waived any appeal rights with respect to an assessment in an
amount greater than $240,000.00 or to supplemental asscssments.

i, Streetscape Construction. The Master Developer is responsible, at its
cost and expense, to construct and install certain landscaping and pedestrian
improvements within or adjacent to the rights-of-way for the City Phase I Roadway
Improvements and the City Phase II Roadway Improvements in accordance with Section
11.1 and Section 11.2 of the Master Development Agreement (“Streetscape
Construction”). The Secondary Developer is assuming the obligation to construct certain
portions of the Streetscape Construction located along the south side of Sunwood Drive
NW adjacent to the Property and the west side of Zeolite Strect NW adjacent to the
Property in accordance with the Secondary Development Agreement. Except for
Secondary Developer’s Streetscape Construction obligation set forth above, Secondary
Developer shall not be responsible to perform or pay for the cost of any obligation
concerning Streetscape Construction. The City shall not assess the Secondary Developer
or the Property any amounts for the Streetscape Construction.

Je Phase Final Plans. Secondary Developer is responsible for complying
with Section 4.14 (preparation of final plans for grading within a phase) of the Master
Development Agreement with respect to the Property.

6. MASTER DEVELOPER'S RIGHTS AND OBLIGATIONS UNDER THE
MASTER DEVELOPMENT AGREEMENT. Except to the extent provided otherwise in this
Agreement, Master Developer shall have all rights and obligations of the Developer under the
Master Development Agreement with respect to the Property. Without limiting the generality of
the foregoing, Master Developer agrees as follows with respect to the Property:

a. Payments Responsibility. Any payments or obligations to the City
arising under the Master Development Agreement or any Secondary Development
Agreement relating to the Property are the sole responsibility of Master Developer,
except to the extent Secondary Developer has expressly assumed such payments or other
obligations in writing. Without limiting the generality of the foregoing, Master
Developer shall be responsible for the payment of all park and trail fees pursuant to
Section 4.12 of the Master Development Agreement,

This Section 6 is an agreement between Master Developer and Secondary Developer, and is not
binding on the City.

7. CITY AGREEMENT. The City hereby agrees as follows:




a. The City's remedies under Section 15.1 of the Master Development
Agreement are hereby modified as follows with respect to the Property:

(1) Default Notice. The City shall provide Secondary Developer with
Formal Notice of default by Master Developer under the terms of the Master
Development Agreement, if the default specifically relates to the construction of
improvements necessary for the Development of all or any portion of the
Property, at the same time the City gives notice to Master Developer, and
Secondary Developer shall have the same cure rights as Master Developer has
under the Master Development Agreement. For purposes of such Formal Notice,
Secondary Developer's address shall be 669 North medina Street, P.O. Box 8,
Loretto, MN 55357-0008 or to the City in accordance with the "Formal Notice"
provision in the Master Development Agreement. Notices shall be deemed to
have been duly given on the date of service if served personally on the party to
whom notice is to be given, or on the third day after mailing if mailed as provided
above; provided, that a notice not given as provided above is, if it is in writing,
deemed given if and when actually received by a party.

(2) Cure of Default. The City under Section 15.1(b) of the Master
Development Agreement grants Secondary Developer the right to provide the
City with assurances that Secondary Developer will cure Master Developer's
defaulis under the Master Development Agreement that specifically relate to the
construction of improvements necessary for the Development of all or any portion
of the Property, and the right to perform Master Developer's obligations under the
Master Development Agreement that specifically relate to the construction of
improvements necessary for the Development of all or any portion of the Property
as contemplated in Section 15.1(b) of the Master Development Agreement. If the
City deems the assurances the Secondary Developer provides to be adequate and
the Secondary Developer commences and continues performance of Master
Developer's obligations under the Master Development Agreement in
conformance with such assurances, the City agrees not to suspend any work,
improvement or obligation to be performed by the City that is necessary for the
Development of all or any portion of the Property as a result of such Master
Developer default. For purposes of the various subsections of this Section 6(a),
the question of whether a default relates to the construction of improvements
necessary for the Development of all or any portion of the Property or a Phase
within the Property shall be based on a reasonable determination by the City.

3 Limited Denial of Building Permits. Under Section 15.1(d) of
the Master Development Agreement, the City will not deny butlding permits for
buildings within the Property if the default under the terms of the Master
Development Agreement does not specifically relate to the construction of
improvements necessary for the Development of all or any portion of the Phase
or, if the default does specifically relate to the construction of improvements
necessary for the Development of the Property or if the default does specifically
relate to the construction of improvements necessary for the Development of the
Property until Secondary Developer has received notice and had an opportunity to
cure as provided above. The City agrees that Master Developer's default in the
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performance of one or more of the obligations the letters of credit described in
Sections 7.2(c) and 7.8(d) of the Master Development Agreement secure do not
specifically relate to the construction of improvements necessary for the
development of the Property and the City agrees not to deny building permits for
buildings within a Phase of the Property and not to withhold approval of Final
Plans of the Property if the Master Developer defaults in the performance of one
or more of the obligations the Letters of Credit described in Sections 7.2(c) and
7.8(d) of the Master Development Agreement secure.

b. Notification by City. The City agrees to use reasonable efforts to provide
to Secondary Developer, by facsimile and by U.S. mail, written notice of all meeting
time, dates, locations and agendas of the Ramsey Town Center Review Board, and
Secondary Developer shall be entitled to attend and participate in all such Review Board
meetings; provided, however, the City shall have no liability for failure to provide such
notice and the failure to provide such notice shall not prejudice the effectiveness of any
action taken at any such meetings.

C. City Consent to Conveyance. The City hereby consents to the
conveyance of the Property from Master Developer to Secondary Developer.

d. City and Secondary Developer Acknowledgment of Development
Agreement Status. The City acknowledges and agrees that, except as specifically
amended herein, the Master Development Agreement is in full force and effect and has
not been modified or amended. Notwithstanding the terms of Section 10.1 of the Master
Development Agreement, the City has allowed the Developer to commence the first
phase of the mass grading and storm water management system construction without
requiring the Developer to submit a letter of credit in an amount equal to 125% of the full
cost of the mass grading for the Subject Property and 125% of the cost of the storm water
management system which is a part of the first phase. Instead, the City has allowed the
Developer to commence specified mass grading and storm water management system
construction based on a letter of credit in an amount the City deems sufficient to secure
the Developer's performance of the specified activities. The Secondary Developer
acknowledges and agrees that the provisions of the Master Development Agreement
relating to the Master Development Agreement are solely for the benefit to the City, and
the Secondary Developer further agrees that City may from time to time and in the City's
sole and absolute discretion, determine the amount of the letter of credit the City requires
from the Master Developer or waive the requirement for the letter of credit.

8. MISCELLANEOUS PROVISIONS.

a. Binding Upon Successors. The terms, provisions, covenants, and
agreements contained in this Agreement shall apply to, be binding upon, and inure to the
benefit of, the parties hereto and their respective legal representatives, successors, and
assigns.

b. Paragraph Headings. The paragraph headings used in this Agreement
are for convenience purposes only, and shall not be used in the interpretation of this
Agreement.



c. No Waiver. Failure of a party to insist in any one or more instances upon
the performance of any of the covenants, agreements, and/or conditions of this
Agreement, or to exercise any right or privilege herein conferred shall not be construed as
a waiver of any such covenant or condition.

d. Amendment by Written Agreement. This Agreement cannot be varied
except by written agreement executed by Master Developer, Secondary Developer and
the City.

e Conflict with Applicable Laws. If any items, terms, or provisions
contained in this Agreement are in conflict with any applicable Federal, state, or local
laws, this Agreement shall be affected only as to its application to such items, terms, or
provisions, and shall in all other respects remain in full force and effect.

f. No Partner or Joint Venture. Nothing contained herein is intended to
make, nor shall it ever be construed to make, Master Developer and Secondary Developer
partners or joint venturers.

g Provisions Severable. The provisions of this Agreement are severable,
and if any provision or part hereof or the application thereof to any person or
circumstances shall ever be held by any court of competent jurisdiction to be invalid or
unconstitutional for any reason, the remainder of this Agreement and the application of
such provisions or part hereof to other persons or circumstances shall not be affected
therchy.

h. Payment of Attorney’s Fees. In the event Master Developer or
Secondary Developer breaches any of the terms, provisions, covenants, or agreements
contained in this Agreement and Master Developer and Secondary Developer become
involved in litigation with regard to breach hereof, the prevailing party shall be entitled to
be paid its reasonable attorneys' fees.

L Meanings of Terms. All capitalized terms used in this Agreement but not
defined herein shall have the meanings set forth in the Master Development Agreement.

signature pages follow
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IN WITNESS WHEREOF, Master Developer, Secondary Developer and the City have
executed this Allocation Agreement in multiple copies, each of which shall be deemed to be an
original, as of the date first above written.

MASTER DEVELOPER:

RAMSEY TOWN CENTER LLC,
a Minnesota Jimited liability company

By: % //&ﬂWWQ

Print: Bruce A. Nedegaard
Its:  Chief Manager

STATE OF MINNESOTA )
) ) ss.
COUNTY OF Yynoken )

The foregoing instrument was acknowledged before me this 2\ day of December,
2004, by Bruce A. Nedegaard, the chief manager of Ramsey Town Center LLC, a Minnesota
limited liability company, on behalf of the company,

y e 5. K\LW [0
e e e e B T e e T e Y m\ \§

R
GRS KELLY J. NEKOLA Notary Public
?ff ol Notary Public-Minnesota
g Anoka County

1 My hmnmlwlrm [“xpm‘ Jdn 31, 2005}

Lo o IR

signature page fo Allocation Agreement
Dated December 22, 2004
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SECONDARY DEVELOPER:

RAMDANCE LLC,
a Minnesotg limited liability company

/ /[
By: [ K (W
Print: KeifhJ. l\‘/chd{ailj-j
Its:  Chief Manager

STATE OF MINNESOTA. )
) ss.
COUNTY OF MEMVEVU\/ )

The foregoing instrument was acknowledged before me this Zl?ﬁ:/ day of December,
2004, by Keith J. McDonald, the chief manager of Ramdance LLC, a Minnesota limited liability

%/Mm\ &70 M

company, on behalf of the company.

Notary B

,r-x

YN FHUETTL

MR o
AN e
B \‘ e 1 t

signature page to Allocation Agreement
Dated December 22, 2004

12



CITY:

CITY OF RAMSEY,
a Minnesota municipal corporation

e s
By: \“’747%/462(%

Print: Thomas G. Gamec
Its: Mayor

By: MM %// V\‘(ﬂzwx/

Print: Jafnes's. Norman
Its:  /City Adrkinistrator

STATE OF MINNESOTA )
) ss,
COUNTY OF ANOK A )

The foregoing instrument was acknowledged before me this )X TLday of December,
2004, by Thomas G. Gamec, the mayor of the City of Ramsey, a Minnesota municipal
corporation, on behalf of the corporation.

_x@ﬁry Public

STATE OF MINNESOTA )
) ss.

COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this ng%ay of December,
2004, by James E. Norman, the city administrator of the City of Ramsey, a Minnesota municipal
corporation, on behalf of the corporation.

Notary Public

Document drafted by and
after recording return to:

William K. Goodrich

Randall, Dehn & Goodrich
2140 Fourth Avenue North
Anoka, Minnesota 55303
Telephone No: (763) 421-5424

signature page to Allocation Agreement
Dated December 22, 2004
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CITY OF RAMSEY
MASTER DEVELOPMENT AGREEMENT
FOR RAMSEY TOWN CENTER

By and Between

CITY OF RAMSEY,

And

RAMSEY TOWN CENTER LLC

Dated: September/l , 2003

This document was drafted by:

BRIGGS AND MORGAN, P A (TLRB)
W2200 First National Bank Building
332 Minnesota Street

St. Paul, Minnesota 55101
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CITY OF RAMSEY
MASTER DEVELOPMENT AGREEMENT
FOR RAMSEY TOWN CENTER

THIS MASTER DEVELOPMENT AGREEMENT (the "Master Agreement"), 1s made,
entered mto and effective as of the /7 N day of September, 2003, by and between the CITY
OF RAMSEY, a Mmnesota muntcipal corporation and a home rule charter city (the "City") and
RAMSEY TOWN CENTER LLC, a Mimnesota limited liability company (the "Developer")
Subject to the terms and conditions of this Master Agreement, and n rellance upon the
representations, waranties and covenants of the parties herem contaned, the City and the
Developer heteby agiee as follows

ARTICLE 1
RECITALS AND GUIDING PRINCIPLES

11 The City and the Developer have entered mto a Memorandum of Understanding
dated Apnl 11, 2003 providing preliminary guidelmes for the creation and execution of this
Master Agreement This Master Agreement supersedes the Memorandum of Undet standing As
set forth 1 Section 12 3, the City and the Developer agree that the Memorandum of
Understanding 1s hereby termiated and shall have no further force or effect

12 The City has created the Town Center District under the Zonmg Ordinance and
the City will create a Town Center Review Board, as contemplated 1n the Zomng Ordinance
The City agrees to appomt the members of the Town Center Review Board within 90 days after

the date hereof

13 The City has determined that the Developer's Master Development Plan 1s
consistent with the City's Comprehensive Plan and with the RTC Ordinance

14  On August 12, 2003, the Council approved the Developer's Preliminary Plat for
the Subject Property subject to the conditions subsequent set forth n the resolution approving the
Preliminary Plat The Developer has submutted the Master Final Plat to the City for review and
approval

15  The City and the Developer 1ntend that the Subject Property will be developed
and used as the RTC Project m accordance with the RTC Contiols

16 The City and the Developer agree that the Developer may seek to create
Development through the use of one or more Secondary Developers, and that Secondary
Developers may increase the benefits to the City through increased Development

17  The City and the Developer acknowledge that the following principals have
mfluenced the discussions and negotiations feading up to this Master Agreement and expect that

1555730vi3



these primcipals will contmue to mfluence the Development of the Subject Property pursuant to
this Master Agreement

(a) City Goals The activities of the City are undertaken for the purpose of providing
a mixed use, transit-oriented and pedestrian-friendly development that 1s
sustamable, provides housing, commercial and employment opportunities for the
citizens of the City, and promotes the general welfare of the City The City will
endeavor to participate 1n the development of appropriate factlities to benefit
residents of the City

(b)  Developer Goals The actrvities of the Developer are undertaken for the purpose
of creating, within the City, an entirely new community of residential,
commercial, ctvic and retail users

(c) Financial Sourcing The City and the Developer desire to encourage investments
by and partnerships of interest with other governmental units and not-for-profit
entities

(d) Security The City and the Developer desire to provide appropriate means,
security, recourse and remedies to protect the public and private investment

(e) Project Contrel The City and the Developer desire to provide a Master
Development Plan and Master Agreement and mechanisms to ensure conformity
to the Master Development Plan and Master Agreement, to ensure the commumty
15 bult with controls and standards encouraging sales and lrvability

(H Crvic Investment The City and the Developer desire to individually and jointly
avest 1 civie facilities for the general welfare and common good, mcluding, but
not limited to, community and government centers, patks and public green space,
pedestrian trails, and conventent parking facihities and transit

18  The Subject Property 1s bounded on the south by 1ailroad right-of-way The
Developer has made inquines with the City 1egarding the current planning and zoning status of
property located south of the railroad right-of-way, north of the nght-of-way of State Highway
10, west of Ramsey Boulevard and East of Armstrong Boulevard The City has advised the
Developer that the property 1s cuntently subject to an mterim ordinance the City adopted pwisuant
to Minnesota Statutes, Section 462 355, Subd 4 and that the City 15 currently pursuing the
adoption of an official map pursuant to Minnesota Statutes, Section 462 359 If adopted, the
official map will indicate the property 1s necessary for future public uses

ARTICLE 2
DEFINITIONS

21 DEFINITIONS When used in this Master Agreement, the following terms shall
have the meanings specified in this Article 2 Each definition or pronoun herem shall be deemed
to refer to the singulal, plural, masculine, feminine or neuter as the context requires  Words such
as "hercin,” "herewnafier,” "hetcof,” "hereto" and "hereunder,” when used m reference to this

1555730v13 2



Master Agreement, refer to this Master Agreement as a whole, unless the context requues

otherwise

(2)

(b)

()

(d)

()

(0

0)

(k)

0

(m)
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AUAR "AUAR" means that certain Town Center Alternative Urban Arcawide
Review, preparcd by Emmons & Oliver Research, Inc , dated June 24, 2003

AUAR Roadway Improvements "AUAR Roadway Improvements" means those
readway impiovements described on Exhibit J

Certificate of Completion "Certificate of Completion” has the meaning set forth
1n Section 14 6

Charter School "Charter School” means the land and building designed for use
as a educational facility to be located on Lot 1, Block 1 of the Prelimmary Plat

City "City" means the City of Ramsey, a Minnesota municipal corporation and
home rule charter City

City Engineer  "City Engineer” means the engineer or engineermg firm
designated by the City

City Hall Site  "City Hall Site" means the portion of Outlot O of the Prelimmary
Plat identified as the 101,000 square foot City Hall/Police Station and the 63,000
square foot parking ramp depicted on the attached Exbit B

City Phase I Roadway Improvements "City Phase I Roadway Improvements”
means Sunwood Drive as shown on Sheets 58 and 61 through 68 of the Master
Development Plan and Rhinestone Street NW as shown on Sheets 60 and 72
through 74 of the Master Development Plan

City Phase I Utility Improvements "City Phase I Utihty Improvements" means
the water, sanitary sewer and storm water 1improvements descnibed on Exhibit C

City Phase I Roadway Improvements "City Phase [T Roadway Improvements”
means Civic Center Drive as shown on Sheets 94 to 98 of the Master
Development Plan , Zeolite Street as shown on Sheets 69 to 71 of the Master
Development Plan , and Town Center Drive North from Bunker Lake Boulevard
(County 116) to the nottherly boundary of the Subject Property (sometimes
referred to as Variolite)

City Phase IT Utility Improvements "City Phase 1T Utility Improvements" means
the water, samitary sewer and storm water improvements described on Extubit D

City Property "City Property" means the City's Ninety Foot Tract and the City
Well site

City Public Impiovements "City Public Improvements" means the City Roadway
Improvements and the City Utilhity Improvements

(S
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City Roadway Improvements "City Roadway Improvements" means the City
Phase I Roadway Improvements and the City Phase II Roadway Improvements

City Utility Improvements "City Utility Improvements"” means the City Phase [
Utility Improvements and the City Phase I Utthty Improvements

City Well Site  "City Well Site” means Lot 1, Block 3 as depicted on the
Preliminary Plat

City's Ninety Foot Tract "City's Ninety Foot Tract” means the north niety (90)
feet of the Northwest Quarter of Section 28, Township 32, Range 25, Anoka
County, Minnesota

Comprehensive Plan  "Comprehensive Plan" means the City's Comprehensive
Plan dated December, 2001, as amended in February, 2002

Council "Council” means the governing body of the City
County "County" means Anoka County, Minnesota

Developer "Developer” means Ramsey Town Center LLC, a Minnesota limited
liability company and, subject to Article 14, 11s successors 1n title and assigns

Developer Public Improvements "Developer Public Improvemenis" means those
mmprovements the Developer 1s obligated to construct pursuant to Articles 10 and
11

Development "Development" means any use of the Subject Property (other than
the level of agricultural use currently taking place on the Subject Property) and
any construction on o1 1mprovement of the Subject Property Development
mcludes, but 1s not limited to, land clearing, gradmg, excavation, construction of
buildings or structes and nstallation of Phase Public Improvements, Developer
Public Improvements and City Public Improvements Development also mcludes
material alteration of the Subject Property

Development Guidelines "Development Guidehnes" means the development
standards and guidefines to be approved m accordance with Subdivision 5 of the

RTC Ordmance

Fmal Plans "Final Plans" means, with respect to each Phase, the Final Plat, the
Secondary Development Agreement, the final site plan (1f applhicable), and the
other plans and drawings the City approves pursuant to the RTC Controls for that
Phase and the improvements to be constructed within that Phase, as the same may
be amended from time to time  The Final Plans shall address the following

(1) grading,

(11)  wetlands,



(2)

(aa)

(bb)
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(in)  surface water quality,

(1v)  storm water contiols, etosion conirols and drainage,
(v') street and lot layout,

(vi)  ufihtes,

(vi)) landscaping,

(vin) basement elevations,

(ix)  signage,
(x) easements for public utihities,

(x1)  parking
(xn) building location and exterior buzlding design and appearance

Final Plag "Final Plat" means the Master Final Plat and the final plat the City
approves for cach Phase 1n accordance with the RTC Controls

Force Majeure "Force Majeure" means acts of God, including, but not bimuted to,
floods, 1ce storms, blizzards, tornadoes, landshdes, lightning and earthquakes (but
not meludmg reasonably anticipated weather conditions for the geographuc area),
riots, msurrections, war or civil disorder affecting the peiformance of work,
blockades, power or other utility failures, fires or explosions, labor strikes or
labor shortages and shortage of materials If a party's performance of an
obligation under this Master Agreement 1s expressly made subject to Force
Majeure and the party 1s unable to peiform the obligation within the time period
set forth in this Master Agreement as the result of an occurience of a Force
Majeure, the time period 1n which the party 1s obligated to perform the obligation
15 extended during the continuance of the Force Majeure and a reasonable period
for recovery or restoration thereafter

Formal Notice "Formal Notice" means notices given by one party to the other 1T
in writing and 1f and when delivered or tendered either in person or by depositing
it 1in the United States mail for delivery via certified matl, 1eturn receipt requested,
with postage and postal charges prepaid, addiessed as foliows

Ifto Caty City of Ramsey
15153 Nowthen Bivd
Ramsey, MN 55303
Attention City Admimstrator



(cc)

(dd)

(ee)

()

(hh)

(11)
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I['to Developer Ramsey Town Center LLC
4200 Central Ave NE
Mimneapolis, MN 55421
Attention President

or to such other address as the party addressed shall have previously designated
by notice given 1n accordance with this Section  Notices shall be deemed to have
been duly given on the date of service 1f served personally on the party to whom
notice 1s to be given, or on the third day after mailing 1f mailed as provided above,
provided, that a notice not given as provided above 1s, 1f 1t 1s 1n wniting, deemed
given if and when actually received by a party

Storm Sewer Phasing Plan Exhibit  "Storm Sewer Phasing Plan Exhibit" means
the Storm Sewer Phasing Plan described m Section 10 1 and attached as Exhibit
K

Master Agreement "Master Agreement” means this agreement as the same may
be from time to ttme modified, amended or supplemented

Master Development Plan  "Master Development Plan" consists of the Final Plat
and Engineering submittal, drafted by Polans Group, Close Landscape
Architecture, Glenn Rehbein Compamies and URS, last revised August 27, 2003,
showing the development concept uses, densitics, acreages, sireet pattern and
future subdivision plan for the Subject Property The term "Master Development
Plan" also includes any additions or changes to the various components of the
Master Development Plan the Council subsequently approves pursuant to the
RTC Ordinance

Master Final Plat  "Master Final Plat”" means the plat of Ramsey Town Center
Addition which will be based on the Prelimimary Plat the Council approved on
August 12, 2003

Master Grading Plan "Master Gradmg Plan" means Sheets 19-47 of the Master
Development Plan

Memorandum of Understanding "Memorandum of Understanding" means that
certam letter agreement between the City and the Developer, dated April 11,
2003

Other Regulatory Agencies “Other Regulatory Agencies” means and includes,
jontly and severally, the following

(1) Minnesota Department of Transportation ("MnDOT™),
(11) the County,

(1)  State of Minnesota,
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(1v)  Lower Rum River Watershed Management Organization,
(v) Mmnesota Pollution Control Agency,

(V‘l) Metropolitan Council,

(vu)  Mimnesota Department of Natural Resources ("DNR",)
(vin) US Army Corps of Engineers,

(1x)  Mmnesota Department of Health,

(x) Minnesota Board of Water and Soil Resources,

(x1)  Mmnesota Environmental Quality Board,

(x11)  any other regulatory or governmental agency or entity affected by, or
having jurisdiction over, Development on the Subject Property

Parkland "Parkland" means the portions of the Subject Property the Developer is
obligated to convey to the City or dedicate to the public as public parks The
Parkland 1s legally described on the attached Exhibit E

Parkland Improvements "Parkland Improvements” has the meamng set forth in
Section 4 11

Parkland and Trail Plan "Parkiand and Traif Plan" means the preliminary
Parkland and Tiail Plans to be agreed upon pursuant to Section 4 11

Phase The City and the Developer contemplate that the Subject Property will be
developed in numetous phases, the precise boundaries of which are not yet
established A "Phase" 1s a portion of the Subject Property mtended for separate
Development A Phase may either be a "proposed” Phase 1f the City has not yet
approved the Final Plans for that Phase or an "approved” Phase 1f the City has
approved the Fmal Plans for that Phase

Phase I Landscape Plan "Phase I Landscape Plan" means the Phase I Landscape
Plan described in Section 7 2(b)

Phase I Parking Ramp "Phase I Parking Ramp" means the Phase I Patking Ramp
described 1n Section 9 2

Phase 1T Landscape Plan "Phase II Landscape Plan" means the Phase 11
Landscape Plan described in Section 7 8(c)

Phase Public Improvements "Phase Public Improvements” are those Public
Improvements the Secondary Development Agreement for an appioved Phase
requires the Secondary Developer for that Phase to construct or mstall
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Preliminary Plat  "Prelimmary Plat" means that preliminary plat for the Subject
Property as a whole which the City Council appioved on August 12, 2003 and any
prelminary plat for a proposed Phase that Council subsequently approves

Public Improvements "Public Improvements" means those elements of essential
utban mfrastructure, whether mstaliled by the Developer, a Secondary Developer
ot the City, over which the City ultimately accepts ownershup and mamtenance
responstbility pursuant to this Master Development Agreement or a Secondary
Development Agreement, including, without limutation, the Developer Public
Improvements, the City Public Improvements, the Phase Public Improvements
and the Phase I Parking Ramp

Public Rights-of-Way Layout Plan "Public Rights-of-Way Layout Plan" means
Sheet 3 of the Master Development Plan  The Public Rights-of-Way Layout Plan
ts considered conceptual Except for the layout of the nights-of~way dedicated to
the public m the Master Final Plat, the final configuration of the rights-of-way to
be dedeeated to the public 1s likely to differ from that depicted on the Public
Rights-of-Way Layout Plan The final configuration of public rights-of-way othet
than the public rights-of-way dedicated 1n the Master Fmal Plat will be
established during the City's review and approval of a prehmunary plat and the
Final Plans for each Phase

RTC Controls "RTC Controls" means and mcludes, jomtly and severally, the
following

n AUAR,

(1) Compiehensive Plan

(in)  RTC Ordinance,

(iv)  Development Guidelines,

(v) Final Plans,

(vi)  Master Development Plan,

(vi) Master Agreement or Secondary Development Agreement, as applicable,
(vir)  Zoning Ordinance

RTC Ordinance "RTC Ordinance" means Section 9 20 31 of the Zoming
Ordinance, which sets forth the land use restrictions and other zoning regulations
relating to the Subject Property Subject to Section 4 7 below, the RTC
Ordinance also 1ncludes any subsequent amendments, modifications or additions
to the version of the RTC Ordinance existing on the date hereof
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RTC Project "RTC Project" means the Development of the Subject Property m
accord with the RTC Contiols and other requirements of this Master Agreement

Secondary Developer "Secondary Developer” means any person (mcluding any
entity) that submats & development proposal for the Development of a proposed
Phase

Secondary Development Agreement "Secondary Development Agieement”
means an agreement between the City and one or more Secondary Developers for
the Development of one or more Phases There may be moie than one Secondary
Development Agreement for a Phase or a single Secondary Development
Agreement may cover more than one Phase Secondary Development
Agreements will specify the specific requirements foi1 the Development of that
Phase or those Phases including, but not limited to, the allocation of responsibility
for the construction ot mstallation of required Public Improvements, provide for
the Secondary Developers' delivery of security acceptable to the City pursuant to
Section 12 4 to secure the Secondary Developers' construction and installation of
any Public Improvements the Secondary Development Agreements obligate the
Secondary Developers to construct and 1dentifying approved plans and
specifications for the Secondary Developers' construction of Phase Public
Improvements and private improvements on the Phase or those Phases

Stieet and Utility Phasing Plan  "Street and Utility Phasing Plan" means the
Street and Utihity Phasing Plan attached as Exhibat L

Subject Property "Subject Property” means in the aggregate and jointly and
severally all of real property legally described on the attached Exhubit A

Town Center District  "Town Center District" means that portion of the City
consisting of five sub-districts created by and through the RTC Ordmance

Town Center Review Board "Town Center Review Board" means the board to
be established pursuant to Subdivision 10 of the RTC Ordinance

Wetland Act "Wetland Act" means all local, state, County, City, and federal
laws and regulations relating to water and wetlands, mcluding, but not hmited to,
Section 404 of the Clean Water Act (33 U S C 1344), Minnesota Statute
Chapters 103A through 103G, and all regulations promulgated pursuant thereto
"Wetland Act" also includes all additions, modifications and regulations
subsequent to that version of the Wetland Act which exists on the date hereof

Zonmng Ordinance "Zoning Ordinance" means Chapter 9 of the Ramsey City
Code, as amended from time to time




ARTICLE 3
REPRESENTATIONS AND WARRANTIES

31 REPRESENTATIONS AND WARRANTIES OF THE CITY The City
represents and warrants to the Developer that

(a) The City 1s a Mimnesota municipal corporation and a home rule charter city and
has the power to enter into this Master Agreement and carry out 1ts obligations
hereunder The City has duly authorized the execution, delivery and performance
of this Master Agreement

(b) The City has prepared the AUAR, as authorized by Minnesota Rules 4410 3610,
and the City's current ordinances do not require further environmental review
prior to Development of the RTC Project, except that a review of the AUAR 1s
required cvery 5 years and a use proposed by a Secondary Developer may require
further environmental review

32  REPRESENTATIONS AND WARRANTIES OF THE DEVELOPER The
Developer 1epiesents and wanants to the City

(a) Except for the City Property, the Developer holds fee title to the Subject Property

(b) The Developer 1s a Minnesota hmited ability company 1n good standing under
the laws of the State of Minnesota The Developer's members or board of
governors have authorized the mdrvidual executing this Master Agreement on
behalf of the Developer to execute this Master Agreement on behalf of the
Developer

33  DEVELOPER'S OBLIGATION TQ EXECUTE AND RECORD THIS
AGREEMENT AND THE MASTER FINAL PLAT The parties contemplate that the
Developer will obtain title to the Subject Property after the City approves and executes this
Master Agreement Afier the Councsl approves this Master Agreement, the City will execute this
Master Agreement and deposit 1t 1n escrow with the Developet’s title msurer  The Developer
must submit the proposed Master Final Plat to the Council withm 30 days after the date the
Council approves this Master Agreement As set forth m Section 4 2, the City may terminate
this Master Agteement 1f the Developer does not acquure fee title to all of the Subject Property
except for the City Property, execute this Master Agieement and the Master Final Plat and record
this Master Agteement and the Master Final Plat on or before December 31, 2003 If, at the time
the Master Development Agreement or the Master Final Plat are recorded, as applicable, all o1
any part of the Subject Property 1s subject to a moitgage or other consensual or nonconsensual
hen, the Developer must cause the lienhofder to execute this Master Agreement or the Master
Final Plat, as applicable, or a separate mstrument, o unconditionally subject the lienholder's
interest in the Subject Property to the terms of this Master Agreement or the terms of the Master
Final Plat, as applicable
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ARTICLE 4
TOWN CENTER DISTRICT LAND USE CONTROLS

41  RESTRICTIONS ON DEVELOPMENT The Developer may not permit or
suffer any Development to occur on any part of the Subject Property (other than City Property
the Developer does not own) until the Developer satisfies the conditions subsequent described 1n
Section 4 2 below  After the Developer satisfies the conditions subsequent described m Section
42 below, the Developer may not, except as provided i Section 4 4 below, permut or suffer any
Development to occur on any part of the Subject Property (other than City Property the
Developer does not own) until the Council has approved Final Plans for a Phase which includes
the part of the Subject Property upon which the Development will occur

472  CONDITIONS SUBSEQUENT TO CITY APPROVAL Notwithstanding any
other provision of this Master Agreement or the RTC Controls, the Developer may not permit or
suffer any Development to occur on any part of the Subject Property (other than portions of the
Subject Property the City owns) until the Developer has satisfied each of the following
conditions subsequent to the Crty’s approval of this Master Agreement

(a) The Developer acquires title to all of the Subject Property {except the City
Property), executes and records this Master Agreement and causes any ltenholder
to subject 1ts mterest 1n the Subject Property to the terms of this Master
Agreement and the Master Final Plat as contemplated mn Section 3 3

(b) The Developer satisfies all of the conditions subsequent to the Council's approval
of the Prelumimary Plat as set forth 1n the Resolution approving the Prelummary
Plat,

{c) The Council approves the Master Fmal Plat, and

(d) Except fot the items expressly described m Section 4 4(b) and 4 4(f), the
Developet's recording of the Master Final Plat

The Developer must satisfy the conditions subsequent described 1n this Section 4 2 on or before
December 31, 2003 ot the City may terminate this Development Agreement  The City's right to
terminate this Development Agreement pursuant to this Section 4 2 1s not subject to the notice
and cure piovisions of Article 15

43  APPROVAL OF FINAL PLANS FOR A PHASE The RTC Project will be
developed m Phases Except as provided m Section 4 4, no Development may occul on a Phase
until a Secondary Developer has submitted a proposed Prelrminary Plat and Proposed Final Plans
for the Phase to the City 1n accordance with the RTC Controls, and the Council has approved the
Preliminary Plat and Final Plans for that Phase in accordance with the RTC Controls The
Counct] will not approve the Final Plans for a Phase if the Public Improvements the Street and
Utility Phasing Plan indicates will be constructed 1n connechion with the portion of the Subject
Property that includes the Phase ate not constructed and the Council 1s not satisfied that such
Public Improvements will be constructed pursuant to the terms of this Master Agreement or the
Secondary Development Agreement for that Phase prior to the completion of that Phase In
connection with the Development of a Phase, the City may require the Developer or Secondary
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Developer, as the case may be, to oversize Public Improvements or otherwise modify the design
of Public Improvements as reasonably necessary to serve other properties  If the City determines
that the Development of a Phase requires the construction of public water, sanitary sewer or
storm water improvements which will benefit both property within the Phase and other property,
the City has no obligation to provide the Developer or the Secondary Developer who constructs
the water, sanitary sewer or storm water improvements with a credit to reflect the benefit to other
property resulting from such improvements

44  FINALPLATS After the Developer satisfies the conditions subsequent
described 1 Section 4 2, no Development may occur within any Phase until the City approves
the Final Plans for that Phase and the Final Plat for that Phase, 1f applicable, 1s recorded with the
County, provided, however, after the Developer satisfies the conditions subsequent described n
Section 4 2, the following Development may occur without the Final Plans for a particular Phase
being approved and without the Final Plat for that Phase being recorded

(a) the City's construction of the City Public Improvements and the Phase I Parking
Ramp,

(b) the Developer's mass grading and construction of the storm water management
system to serve the Subject Property upon the Developer's sattsfaction of the
requirements set forth in Section 10 1,

(c) the Developer's mstalation of the landscaping described in the Phase I
Landscapmg Plan upon the Developer's satisfaction of the requirements sct forth

m Section 7 2(b) and 7 2(c),

(d) the Developer's installation of the landscaping described 1n the Phase 11
Landscapmg Plan upon the Developer's satisfaction of the requirements set forth
i Section 7 8(c) and 7 8(d),

(e) the Developer's performance of the work described in the Parkland and Trail Plan
upon the Developer's satisfaction of the requirements set forth m Section 11 3,
and

() the City will pernut the Developer to obtain a building permut for the construction,
up to and mcludmg the footings, of the Charter School upon the Developer s
satisfaction of the conditions subsequent described 1 Section 4 2 above and the
Developer’s acquisition of site plan appioval for the Charter School  The City
may also require the execution of a Secondary Development Agreement with
respect to the Phase which includes the Charter School

45 HOMEOWNERS' ASSOCIATIONS AND RESTRICTIVE COVENANTS The
City acknowledges that the Developer or Secondary Developers may utilize deed restrictions,
covenants, agreements, architectural controls, homeowners' associalions and other means to
control the use and to ensuie the mamtenance of the land within the RTC Project

46  INCONSISTENCY AMONG RTC CONTROLS In the event of a conflict
between or among any of the RTC Controls, 1f the parties are unable to agree upon an
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amendment addressing the conflict, the higher item on the list shall control Notwithstanding the
foregoing, the provision in a lower histed item which 1s more restrictive on the Developer than
the provision of a higher listed 1tem shall not be deemed to conflict and the more restrictive
provision shall control

47 CHANGE OF ORDINANCES The Council finds that the RTC Projectis a
planned and staged development within the meaning of Minn Stat § 462 358, Subd 3(c}
Puisuant to Minn Stat § 462 358, Subd 3(c), the City agrees that for twelve (12) years from and
after the date of this Master Agreement, the City will not, unless required otherwise by a court or
higher governmental authority having junsdiction, without the consent of the Developer, o1 any
Secondary Developer for any Phase, change the Comprehensive Plan or the RTC Controls for
the Subject Property or any Phase with 1espect to the followmng

(a) permitted, conditional or accessory uses,

(b) development density,

(c) lot size,

(d) lot fayout, depth and width,

(e) building setbacks and height,

€ street dedication requirements,

(g) the terms and conditions of Section 4 10 hereof,
(h) platting requirements

If the Developer or a Sccondaty Developer, with the Developer's consent, requests a change to
the RTC Contiols for a specific Phase and the City grants the change, then the above restrictions
do not apply for that Phase to the extent necessary to accommodate the requested change The
provisions of this Section 4 7 do not apply to provistons of the City's ordinances establishing
"connection” or establishing utility "connection” or "hook up" fees and charges or utility rates,
provided, however, the City agtees that the City will not charge the Developer or any Secondary
Developer any higher fees or charges than those charged to other landowneis withun the City

48 SUBDIVISION MONUMENTS Pnor to the City's execution of a Final Plat, the
Developer or a Secondary Developer, as the case may be, must, at 1ts own expense, 1nstall
subdivision monuments pursuant to the tequirements of the City's Zomng Ordinance as
interpreted by the City's engineer

49  DEDICATION OF PUBLIC RIGHTS OF WAY The Master Final Plat dedicates
to the pubhc all nights-of-way necessary for the City's construction of the City Roadway
Improvements including sufficient nght-of-way for the pedesirian sidewalks and trails which,
pursuant to the Parkland and Trail Plan, the Developer 1s to construct adjacent to the City
Roadway Improvements The Final Plat for each Phase must dedicate to the public the necessary
rights-of-way for all public nights-of-way (including public sidewalks and trails) to be located
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within that Phase pursuant to the Public Rights-of-Way Layout Plan and the Parkland and Thail
Plan Except for sidewalks ot trails located within the land the Developer will convey to the City
pursuant to Section 4 11 below for public park purposes, all sidewalks or trails depicted upon the
Parkland and Ttdil Plan are to be located within dedicated public easements or nghts-of-way

410 DEDICATION OF DRAINAGE AND UTILITY EASEMENTS The Master
Final Plat will dedicate to the public all drainage and utility easements shown 1n the Master
Development Plan  The Final Plat for each Phase must dedicate to the public the customary
drainage and utihity easements required by the City for plats

411 PARKLAND IMPROVEMENTS AND CONVEYANCE OF PARKILAND The
Developer must convey the Parkland to the City upon the earher of (1) the Developer's
completion of the Patkland Improvements, or (11) December 31, 2005, provided, however, 1f the
Developer 1s m default in the performance of an obligation to construct Paikland Improvements
arising under the Parkland and Trail Plan described below, the City may, at 1ts option, defer the
conveyance of the Parkland from the Developer to the City until the Developer completes
construction of the Parkland Improvements When the Developer conveys the Parkland to the
Crty, title to the Parkland must be marketable except for public drainage and utility easements
which do not mterfere with the City's use of the Parkland for park purposes When the
Developer conveys the Parkland to the City, the Developer must pay or provide for the payment
of all real estate taxes and levied or pending special assessments due and payable with respect to
the Parkland whether or not such real estate taxes and special assessments are due and payable at
the time of the conveyance For a period of 90 days following the Council's approval of this
Master Agreement, the City and the Developer will attempt to agree on a Parkland and Trail Plan
which defines any additional land whuch the Developer will convey or dedicate to the City for
park purposes and sets forth the tinmng and terms and conditions of any such conveyance or
dedication, describes, i detail, the improvements which the Developer 1s obligated to make to
the Parkland and to any other land the Developer agrees to convey or dedicate to the City for
park purposes (the "Parkland Improvements"), establishes a schedule for the Developer's
commencement and completion of the Parkland Improvements, describes the secunty, 1f any,
which the Developer must provide to the City to secure the Developer's performance of its
obligation to construct the Parkland Improvements, and defines the timing of the Developer's
obligation to deliver such secunty, 1f any, fo the City

412 PARK AND TRAIL FEES The RTC Controls require the payment of park and
tra1l fees 1n connection with the Development of the Subject Property The City and the
Developer agiee that the City will collect the park and trail fees at the tme the City approves a
Secondary Development Agreement for a Phase or at such later time as established m the City’s
Zomng Ordmance The Developer or a Secondary Developer must pay the park and trail fees
due 1 connection with the Development of the Charter School before or at the time the City
1ssues the butlding permut for footings described 1n Section 4 4(f) above or 1ssues a building
permit to a Secondary Developer Based on the Parkland and Trail Plan described m Section
4 11, the City will determine, 1n a manner consistent with City practices, whether the Developer
15 entitled to any credit agamst the park and trail fees due and payable m connection with the
Devclopment of Subject Property based on the Parkland the Developer 1s obligated to convey to
City putsuant to Section 4 11 and the Parkland Improvements and trails the Developer 1s
obligated to construct pursuant to the Parkland and Trail Plan If the City determunes that the
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Developer 1s entitled to a credit against park and tiail fees due and payable m connection with
the Development of the Subject Property, the City also will determine, 1n 2 manner consistent
with City practices, how and when the credit will be applied agamst future park and trail fees o1
otherwise made available to the Developer In additton to any other park and trail fecs the
Developer 1s obligated to pay to the City under the terms of the RTC Controls the Developer
will, on or before October 1, 2005, pay to the City, via certified funds o1 certified o1 wire
tiansferred funds, the sum of $250,000 for deposit in the general fund of the City and designated
to fund costs associated with the maintenance of park improvements located within the Subject
Property, including, but not limited, to personnel and capital equipment costs

413  TRAFFIC DEMAND MANAGEMENT PROGRAM The City and the
Developer agree to work diligently and in good faith with one another and with other appropriate
governmental authorities, Secondary Developers and end users to develop a traffic demand
management program to mitigate the impacts of the RTC Project  The City reserves the nght to
requiie participation by the end users of portions of Phases 1n a traffic demand management
program In connection with the approval of Secondary Development Agreements

414 PREPARATION OF FINAL PLANS FOR FINAL GRADING WITHIN A
PHASE Prior to Final Plat Approval for any Phase, a Secondary Developer for that Phase must
submut final grading plans and a narrative which addresses how final grading for streets, utilities,
dramage and Development within the Phase will occur  These grading plans for a Phase, once
approved, will become a part of the Final Plans for that Phase The final gradmg plans must also
mclude an overall erosion control plan which addresses erosion control and protection of surface
water quality The final grading plans for a Phase arc subject to the review and approval of the
City Engineer, review and recommendation from the local soil and water conservation district
and approval of the Council The City will not 1ssue gradmg permuts for grading within any
portion of a Phase unti} the Council has approved the final grading plans for that Phase and a
Secondary Developer has provided appropnate security as may be required by the Zoning
Oidinance or the terms of any applicable Secondary Development Agreement

415 PERMITS The Developer must obtain all necessary approvals, permits and
licenses from the City and the Other Regulatory Agencies for any Development the Developer
undertakes on the Subject Property including the performance of the Developer's obligations
under this Master Agreement Each Secondary Developer must obtain all necessary approvals,
permuts and licenses from the City and the Other Regulatory Agencies for all development the
Secondary Developer performs or undertakes on the Subject Property, including any activities
the Sccondary Developer 1s obligated to undertake pursuant to the terms of the Final Plans for a
Phase The Developer and each Secondary Developer are responsible for all costs meurred to
obtain appiovals, permits and licenses each 1s requized to obtain pursuant 1o the terms of this
Section 4 15 and each 1s also responsible for the payment of all fines or penalttes the City or any
Other Regulatory Agency levies o1 imposes aganst it as a result of its fanlure to obtain necessary
applovals, permits and licenses or its failure to comply with the terms and conditions set forth i
the approvals, pernuts and licenses 1t obfains

416 RELATIONSHIP BETWEEN NON-RESIDENTIAL AND RESIDENTIAL
DEVELOPMENT The City 1s approving the Developer's Master Development Plan, agreemng
to construct City Public Improvements and agreemg to participate 1n the construction of the
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Phase I Parking Ramp to encourage both non-residential and residential development of the
Subject Property The City acknowledges that residential Development will occur more quickly
than non-residential Development To provide the City with a mechanism to ensure that the
Developer diligently pursues both residential and non-residential Development, the City reserves
the right, exercisable m the City's sole and absolute discretion, to refuse to approve (1) Final
Plans that may result m residential Development having a cumulative, taxable market value in
excess of $241,815,000 00 until the Developer and Secondary Developers have commenced the
construction of non-residential Development that has a cumulative, taxable market value of
$19,271,537 00 or more, (11) Final Plans that may result m residential Development having a
cumulative, taxable matket value in excess of $290,178,000 00 until the Developer and
Secondary Developers have commenced the construction of non-residential Development that
has a cumulative, taxable market value of $25,695,382 00 o1 more, (1u) Final Plans that may
result 1n 1estdential Development having a cumulative, taxable market value in excess of
$338,541,000 00 until the Developer and Secondary Developers have commenced the
construction of non-residential Development that has a cumulative, taxable market value of
$38,543,073 00 or more, and (1v) Final Plans that may result in residential Development having a
cumulative, taxable market value 1n excess of $386,904,000 00 until the Developer and
Secondary Developets have commenced the construction of non-residential Development that
has a cumulative, taxable market value of $51,380,764 00 or more The taxable market value of
tax exempt property will not be meluded 1n calculating the taxable market value of non-
residential Development To the extent the application of this Section 4 16 requures the
determination of taxable maiket value for residential Development or non-residential
Development for which the Anoka County Assessor has not determimed the market value for real
estate tax purposes, the City shall determine the taxable market value based on the calculation of
market value made by the City's burlding official at the time a building permt was 1ssued for the
Development

417 AUAR ROADWAY [IMPROQVEMENTS AND COUNTY ROADWAY
IMPROVEMENTS The City and the Developer acknowiedge the importance of upgrading the
regional roadways with the AUAR Roadway Improvements The City and the Developer have
met on several occasions with officials of MnDOT and the County to discuss the necessity of the
AUAR Roadway Improvements and possible imimg and funding alternatives with respect
thereto The City and the Developer will diligently and 1n geod faith pursue entering into
agieements with MnDOT and the County for the financing and construction of the AUAR
Roadway Improvements by MnDOT and the County, respectively The Developer
acknowledges that the AUAR requires mitigation of potentral impacts that may result from the
full butld out of the RTC Project The Developer will continue to work with the City to pursue
alternative strategies, including, for example, a traffic demand management plan, to mutigate any
such impacts, so that the RTC Project complies with the requrements of the AUAR  To ensure
compliance with the AUAR, the City reserves the right to refuse to grant approval for Final Plans
for subsequent Phases 1f the City determunes that the AUAR Roadway Improvements necessary
to serve the Phase have not been constructed

418 SPECIAL SERVICE DISTRICT — PARK IMPROVEMENTS The City may, i
the futwe, adopt an ordinance otdering a special service district pursuant to Minnesota Statules
Chapter 428A to provide an enhanced level of park improvements within the Subject Property
If the City establishes a special service district or special service districts that mclude all or a
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portion of the Subject Property to finance the Crty's construction and maintenance of an
enhanced level of park 1mpiovements within the Subject Property, the Developer for itself and 1ts
successors and assigns, hereby waives the right to object to the establishment of the special
service district pursuant to Minnesota Statutes, Section 428A 02 Subd 4(1), Subd 4(2) and

Subd 4(3), waives 1ts right to appeal the establishment of the special service district pursuant to
Minnesota Statutes, Section 428A 02, Subd 5 and waives 1ts right to file an objection io the
ordinance pursuant to Minn Stat Section 428A 09, Subd 2 or any successor statute

419 SPECIAL SERVICE DISTRICT — AUAR ROADWAY IMPROVEMENTS The
RTC Ordmance allows the Developer to develop the Subject Property to density levels not
generally permitted elsewhere m the City  As mdicated 1n the AUAR, development pursuant to
the Master Development Plan may result in traffic impacts that require mitigation, and 1f other
financing sources are not available, the City may elect to participate m the construction of
AUAR Roadway Improvements at a level not provided throughout the City to the same degree
The City may, 1n the future, adopt an ordinance ordernng a special service district pursuant to
Minnesota Statutes, 428 A to finance 1ts mnvolvement n the AUAR Roadway Improvements If
the City establishes a special service district or special service districts that include all or a
portion of the Subject Property to finance the City's participation n the construction of AUAR
Roadway Improvements, the Developer, for itself and its successors and assigns, hereby waives
the rght to object to the establishment of the special service district pursuant to Minnesota
Statutes, Section 428A 02, Subd 4(1), Subd 4(2) and Subd 4(3), warves 1ts right to appeal the
establishment of the special service district pursuant to Minnesota Statutes, Section 428A. 02,
Subd 5 and warves 1ts right to file an objection to the ordinance or ordinances pursuant to
Minnesota Statute, Section 428A 09, Subd 2 or any successor statute

ARTICLE 5
CONVEYANCES

51 CITY HALL SITE Promptly upon the Developer's execution and recording of
this Master Agreement, the City will commence the process requied under 1ts charter to
authorize the City to convey the City's Ninety Foot Tract to the Developer m exchange for the
City Hall Site At such time as the City has completed the process required under 1ts Charter and
1s authorized to convey the City's Ninety Foof Tract to the Developer, the City must convey the
City's Ninety Foot Tract to the Developer subject to all covenants, conditions, restrictions and
easements of recotd, 1f any, as of September 16, 2003 and the pending special assessments
described 1 Sections 7 6, 7 12 and 9 6 and the Developer must convey marketable title to the
City Hall Site to the City subject only to (a) the pending special assessments described m
Sections 7 6, 7 12 and 9 6, (b) easements existing as of the date of this Master Agreement or
established 1n the Master Final Plat, which do not adversely affect the City's mtended use of the
City Hall Site and do not impose any financial obligations on the owner of the City Hall Site, and
(c) the restriction described below  The Developer shall convey the City Hall Site to the City
subject to the restriction that for a period of 30 years following the date of the conveyance the
Crty may only use the City Hall Site for purposes of a City Hall, a performing arts center, a
multi-modal transit station, a public parking facility or a combination of the above uses The
restriction will run in favor of the owneis of the balance of Outlot O as depicted on the
Preliminary Plat and the benefits of the restriction ate an appurtenance to those parcels The
restriction must provide that in the event of a breach of the restriction the benefited party's sole
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remedy 1s to commence an action in Anoka County District Court to enjoin any use of the City
Hall Site which violates the restriction The City and the Developer acknowledge that the
precise location and configuration of the City Hall Sife may change between the date hereof and
the date of Developer 1s required to convey the City Hall Site to the City, based on a subsequent
agreement between the City and the Developer, provided, 1n no event shall the City Hall Site, as
so changed, have fewer square feet than that contained n the City Hall Site as of the date hercof

59  CITY MAINTENANCE OF CITY HALL SITE After grading the City Hall Site
pursuant to the Master Grading Plen, the City must seed the City Hall Site as required under the
Master Grading Plan Between the date the Developer conveys the City Hall Site to the City and
the date the City commences construction of improvements on the City Hall Site, the City must
mamntain the City Hall Site m a neat, clean and trrmmed condition

53 CITY'S EXISTING WELL SITE The City currently owns the portion of the
Subject Property legally described as the East 100 00 feet of the West 160 00 feet of the North
174 00 feet of the South 217 00 feet of the Southwest Quarter of the Northeast Quarter, Section
28, Township 32, Range 25, Anoka County, Minnesota (the "City Well Site”) A portion of the
City Well Site 1s being replatted as Lot 1, Block 3 as shown on the Master Development Plan
The balance of the City Well Site 1s being platted as Outlot J as depicted on the Master
Development Plan  Promptly upon the Developer's execution and recording of this Master
Agreenent, the City will commence the process required under 1ts charter to authorize the City
to quitclaim Outlot J to the Developer for the purpose of conveying to the Developer all of the
City's right, title and nterest m and to the portion of the City Well Site not mciuded within Lot 1,
Block 3 as depicted on the Master Development Plan  During Developer's grading and
construction activities on the Seller's Subject Property, Developer must mamtain a method of
reasonable access to Lot 1, Block 3, as depicted on the Master Development Plan  The
Developer must, at Developer's sole cost and expense, relocate the existing City water lines that
run from the City Well Site to Highway 116 from the existing utility easement info the new
utility easement to be created on the Master Final Plat

ARTICLE 6
CITY PUBLIC IMPROVEMENTS — GRADING

61 CITY PUBLIC IMPROVEMENTS — GRADING The City must, at 1ts expense,
final grade the public rights-of-way underlying the City Roadway Improvements and, 1f the City
constructs improvements on the City Hall Sute, the City Hall Site, as contemplated m the Master
Grading Plan The City must undertake and complete 1ts grading activities associated with the
City Roadway Improvements within the timeframe set forth m this Master Agreement for the
City's completion of the City Roadway Improvements

ARTICLE 7
CITY PUBLIC IMPROVEMENTS — CITY ROADWAY IMPROVEMENTS

71 DESIGN  The City will commence design of the City Roadway Improvements
upon the later of the Developer’s satisfaction of the conditions described 1n Section 4 2 or
October 31,2003 The Developer has submitted proposed designs for the City Roadway
Improvements to the City, and the City will consider these proposed designs 1n the City's design
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process  When the City completes 1ts design process for each phase of the City Roadway
Improvements and before the City commences construction of that phase, the City will provide
the Developer with copies of plans and specifications showing the City's design for that phase
and will mform the Developer that the plans represent the final design plans upon which the City
intends to base 1ts public bid specifications The Developer shall have 10 days from the receipt
of the City's final design plans to provide final comments to the City Street layout and right-of-
way width must conform to the Master Development Plan unless the Council approves
modifications to the layout and right-of-way widths pursuant to the RTC Ordrnance

72  CONDITIONS PRECEDENT TO THE CITY'S CONSTRUCTION OF THE
CITY PHASE ] ROADWAY IMPROVEMENTS The City 1s not obligated to 1ssue the bonds
described 1 Section 7 5 o1 commence construction of the City Phase [ Roadway Improvements
until

{a) the Developer has substantially completed the mass grading described 1n Section
10 1 pursuant to the Master Grading Plan,

(b) the Developer has provided the City with and the City has approved a detailed
landscapimg plan specifically descnibing the landscaping which the Developer will
construct and mstall within or adjacent to the rights-of-way for the City Phase [
Roadway Improvement (the "Phase T Landscape Plan") The Phase I Landscape
Plan must 1dentify a commencement date for the Developer's performance of the
work described in the Phase I Landscape Plan The commencement date may be
stated as a number of days following the City's substantial completion of the City
Phase I Roadway Improvements (exclusive of the mstallation of the final lift)
The Phase I Landscape Plan must also establish a specific completion date for the
Developer's performance of the work described 1n the Phase I Landscape Plan
The completion date may be stated as a number of days from the commencement
date The Developer will not be deemed to have satisfied this condition until the
City has approved the Phase I Landscape Plan,

() the Developer has delivered a letter of credit to the City 1 an amount equal to
125% of the Caty's reasonable estimate of the cost of performing the work
described in the Phase I Landscape Plan

73  COMMENCEMENT AND COMPLETION OF THE CITY PHASE |
ROADWAY IMPROVEMENTS Subject to Force Majeure, the City must commence
construction of the City Phase I Roadway Improvements upon the later of the Developer’s
satisfaction of each of the conditions described 1 Section 4 2 and 7 2 or May 31, 2004  Subject
to Force Majeure, the City must substantially complete construction of the City Phase I Roadway
Improvements within 12 months of the date the City 1s obligated to commence the City Phase 1
Roadway Improvements pursuant to the preceding sentence (the "City Phase I Roadway
Improvements Substantial Completion Date"), and must mstall the final Lt of the City Phase 1
Roadway Improvements within 6 months following the City Phase [ Roadway Improvements
Substantial Completion Date, provided, however, 1f the City Phase I Roadway Impiovements
Substantial Completion Date 1s on or after November first of any year, the City 1s not obhigated
to 1nstall the final 11ft on the City Phase I Roadway Improvements until June first of the
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following calendar year Upon completion of the City's Phase I Roadway Improvements, the
City Phase I Roadway Improvements will constitute public streets and will be maintained by the
City as public strects

74  STREET SIGNS AND GRQUNDCOVER ESTABLISHMENT The City's
obligation to construct the City Phase I Roadway Improvements includes the obligation to instali
all stieet 1dentification signs and traffic control signs and signals required under the terms of the
RTC Controls or required by any Other Regulatory Agency to serve the City Phase [ Roadway
Improvements The City must also, as a part of the cost of construction the Phase [ Roadway
Improvements, seed or sod the boulevards adjacent to the City's Phase I Roadway Improvements
pursuant to the requirements set forth in the Master Development Plan  Other than seeding or
soddmng the boulevards pursuant to the preceding sentence, the City 1s not responsible for any
landscaping associated with the City Phase I Roadway Improvements

75  CITY PHASE IROADWAY IMPROVEMENTS FINANCING The City will
1ssue general obligation improvement bonds pursuant to Mimnesota Statutes, Chapter 429 to
finance the City Phase I Roadway Improvements The City will pay 80% of the cost of the City
Phase 1 Roadway Improvements (including the cost of the street signs and groundcover
establishment described 1n Section 7 4) from the City's capital project fund and will specially
assess 20% of the costs of the City Phase I Roadway Improvements (including the cost of the
street signs and groundcover establishment described 1n Section 7 4) against the Subject Property
m the percentages set forth on Exhubit F The levied special assessments will be payable mn
installments over a term of 15 years with interest at a rate equal to the rate the City 1s obligated to
pay the general obligation improvement bonds referenced 1n this Section 7 5 plus 5 basis pomts

76  ASSESSMENT AGREEMENT FOR CITY PHASE JROADWAY
IMPROVEMENTS Minnesota Statutes Chapter 429, the City's Charter and the City's
Ordinances authorize the City to assess the cost of the City Phase I Roadway Improvements
agamst the Subject Property The City currently estimates that the City Phase [ Roadway
Impiovements will cost $4,380,175 00 The Developer hereby consents to an assessment by the
City 1n an amount equal to $876,035 00 against the Subject Property (to be allocated among lots
and outlots 1n the Master Final Plat creates pursuant to the percentages set forth on Exhibit ),
pursuant to Minnesota Statutes Chapter 429, the City Charter and the City Ordinances and
watves any and all procedural and substantive objections to a special assessment in that amount,
mncludmg, but not hmuted to, notice and hearing requirements, claims that the Subject Property,
or any part thereof, does not recerve a benefit from the City Phase I Roadway Improvements,
claims that the assessment 1s not uniform upon the same classes of property and claims that the
amount of the special assessment allocated to any lot or outlot pursuant to Exhibit F exceeds the
benefit to such lot or outlot Developer also waives any appeal nghts otherwise available
pursuant to Minnesota Statutes, Section 429 081 and any rights available under the City Charter
or the City Ordinances As set forth in Section 16 4, the consents and waivers set forth in this
Section 7 6 run with title to the Subject Property and are binding on the Developer and 1ts
successors and assigns  The City does not intend to levy the special assessment unti] the City
completes the City Phase I Roadway Improvements Until the City levies the special assessment,
the special assessment constitutes a pending special assessment  Once the City levies the special
assessment and subject to Section 7 7, Developer must pay the mstallments of special assessment
certified for payment with annual real estate taxes when and as they become due  Upon the
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recording of the Master Final Plat, the pending special assessment described 1n this Section 7 6 15
allocated among the lots and outlots the Master Final Plat creates in the manner set forth on the
attached Exlubit F If a subsequent Final Plat for a Phase subdivides one or more of the lots or
outlots referenced on Exhibit F, the City must allocate the special assessment pending or levied
agamst that lot or outlot among the lots or outlots created by such Final Plat The Developer or a
Secondary Developer, 1f applicable, must prepare and submit to the City, for its review, a
proposed allocation of the pending or levied special assessments among the lots or outlots
created by such Final Plat  The City must adopt the Developer's or, 1f applicable, a Secondary
Developer's proposed allocation 1f the Developer's or, 1f applicable, a Secondary Developer's
proposed allocation 1s done on a per square foot basis  The City may accept or reject other
proposed allocations 1n 1ts sole and absolute discretion  If the cost of the City Phase I Roadway
Improvements 1s greater than anticipated, the City reserves the night to levy an assessment m a
greater amount or levy supplemental assessments pursuant to Minnesota Statutes, Section

429 071, but the Developer has not, 1 any way, consented or agreed to an assessment 1n an
amount greater than $876,035 00 or to supplemental assessments or warved any appeal rights
with respect to an assessment m an amount greater than $876,035 00 or to supplemental
assessments

77  PREPAYMENT OF CITY PHASE TROADWAY IMPROVEMENTS SPECIAL
ASSESSMENTS UPON SALE OR TRANSFER Under Minnesota Statutes, Chapter 429, the
City may cause the amounts assessed agamst the Subject Property to be payable m a smgle
installment or 1n equal annual nstallments extending over a period not to exceed 30 years The
City will make the special assessment described i Section 7 6 payable in annual mstallments
extendmg over 15 years 1n consideration for the Developer's agreement, subject to Section 16 6,
to pay the entne, uncertificd balance of the assessment levied pursuant to Section 7 6 aganst any
lot or outlot (whether such lot or outlot 1s created n the Master Final Plat or 1s created as a result
of a subsequent subdivision of all or a portron of a lot or outlot created in the Master Finat Plat or
a Fal Plat for a Phase) upon the sale or other tiansfer (including, but not himated to, the
conveyance of equitable ownership pursuant to a contract for deed) of that lot or outlot If the
Developer conveys or otherwise transfers ownership of a lot or outlot subyect to the assessment
described 1n Section 7 6 before the City levies the assessment, the Developer must, subject to
Section 16 6, escrow the portion of the pending special assessment attributable to that lot or
outlot with the Crty or with a title insurance company reasonably acceptable to the City to
provide for the payment of the special assessment attnbutable to that lot or outlot when the City
levies the special assessment, and the purchaser must, m the escrow agreement, acknowledge and
agree that 1t 1s subject to and bound by the consents and waivers described m Section 7 6 Ifthe
Developer elects to escrow the funds with a title insurance company, the City must be a party to
the escrow agreement

78  CONDITIONS PRECEDENT TO THE CITY'S CONSTRUCTION OF THE
CITY PHASE Il ROADWAY IMPROVEMENTS The City 1s not obligated to 1ssue the bonds
described 1n Section 7 11 or commence the construction of the City Phase 11 Roadway

Improvements until

(a) the Developer has dedicated to the City all nghts-of-way upon which the City
Phase II Roadway Improvements are to be constructed,
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(b) the City 1easonably determines that the assessed value for real estate tax purposes
of the Subject Property, exclusive of the portrons of the Subject Property (1) that
are exempt from real estate taxes, (1) for which no certificate of occupancy has
been 1ssued, and (111) that are improved with owner occupied or rental housing,
exceeds $43,000,000,

(c) the Developer has provided the City with and the City has approved a detailed
landscapimg plan specifically describing the landscaping which the Developer will
construct and nstall within or adjacent to the rnights-of-way for the City Phase II
Roadway Improvements (the "Phase Il Landscape Plan") The Phase II
Landscape Plan must 1dentify a commencement date for the Developer's
performance of the work described in the Phase II Landscape Plan  The
commencement date may be stated as a number of days following the City's
substantial completion of the City Phase IT Roadway Improvements (exclusive of
the mstallation of the final l1ft) The Phase II Landscape Plan must also establish
a specific completion date for the Developer's performance of the work descnbed
1n the Phase IT Landscape Plan  The completion date may be stated as a number
of days from the commencement date The Developer will not be deemed to have
satisfied this condition until the City has approved the Phase II Landscape Plan,
and

(d) the Developer has deliveted a letter of credit to the City i an amount equal to
125% of the City's reasonable estimate of the cost of performing the work
described 1n the Phase II Landscape Plan

79  COMMENCEMENT AND COMPLETION OF THE CITY PHASETI
ROADWAY IMPROVEMENTS Subject to Force Majeure, the City must commence
construction of the City Phase IT Roadway lmprovements within 180 days after the Developer's
satisfaction of the contigencies deseribed 1 Section 7 8 Subject to Force Majeure, the City
must substantially complete construction of the City Phase [I Roadway Improvements within 12
months of the date the City 1s obligated to commence the City Phase II Roadway Improvements
pursuant to the preceding sentence (the "City Phase Il Roadway Improvements Substantial
Completion Date"), and must install the final ift of the City Phase Il Roadway Improvements
withm 6 months following the City Phase Il Roadway Improvements Substantial Completion
Date, provided, however, 1f the City Phase II Roadway Improvements Substantial Completion
Date 15 on or after November fist of any vear, the City 1s not obligated to install the final lift on
the City Phase Il Roadway Imptovements until June first of the following calendar year Upon
completion of the City's Phase [T Roadway Improvements, the City Phase II Roadway
Impiovements will constitute public streets and will be maintamed by the City as public stzeets

710 STREET SIGNS AND GROUNDCOVER ESTABILISHMENT The City's
obligation to construct the City Phase II Roadway Improvements includes the obligation to
mstall all street 1denttfication signs and traffic control signs and signals required under the terms
of the RTC Controls or required by any Other Regulatory Agency to serve the City Phase I
Roadway Improvements The City must also, as a part of the cost of construction the Phase II
Roadway Improvements, seed or sod the boulevards adjacent to the City's Phase II Roadway
Impiovements pursuant to the requirements set forth in the Master Development Plan Other

1555730v13 22



than seeding or soddmg the boulevards pursuant to the preceding sentence, the City 1s not
tesponsible for any landscaping associated with the City Phase II Roadway Improvements

711 CITY PHASE I ROADWAY IMPROVEMENTS FINANCING The City will
1ssue general obligation improvement bonds pursuant to Mimnesota Statutes, Chapter 429 to
finance the City Phase II Roadway Improvements The City will pay 80% of the cost of the City
Phase IT Roadway Improvements (including the cost of the street signs and groundcover
establishment described n Section 7 10) from the City's capital project fund and will specialty
assess 20% of the cost of the City's Phase [I Roadway Improvements (including the costs of the
street signs and groundcover establishment described i Section 7 10) against the Subject
Property 1 the percentages set forth on Exhibit F The levied special assessments will be
payable 1 mstallments over a term of 15 years with mterest at a rate equal to the rate the City 1s
obligated to pay the general obligation improvement bonds referenced mn this Section 7 11 plus 5
basis points

712  ASSESSMENT AGREEMENT FOR CITY PHASE I ROADWAY
IMPROVEMENTS Minnesota Statutes, Chapter 429, the City's Charter and the City's
Ordinances authorize the City to assess the cost of the City Phase Il Roadway Improvements
agamst the Subject Property The City currently estimates that the City Phase II Roadway
Improvements will cost $1,678,000 00 The Developer hereby consents to an assessment by the
City m an amount equal to $335,660 00 agamnst the Subject Property (to be allocated among the
Jots and outlots the Mater Final Plat creates pursuant to the percentages set forth on Exiubit I),
pursuant to Minnesota Statutes Chapter 429, the City Charter and the City Ordinances and
watves any and all procedural and substantive objections to a special assessment 1 that amount,
including, but not himited to, notice and hearing requirements, claims that the Subject Property,
or any part thereof, does not recerve a benefit from the City Phase Il Roadway Improvements,
claims that the assessment 1s not uniform upon the same classes of property and claims that the
amount of the special assessment allocated to any lot or parcel putsuant to Exhibit F exceeds the
benefit to such lot or parcel Developer also waives any appeal rights otherwise available
pursuant to Minnesota Statutes, Section 429 081 and any rights available under the City Charter
or the City Ordmances  As set forth in Section 16 4, the consents and warvers set forth in this
Section 7 12 run with title to the Subject Property and are binding on the Developer and 1ts
successors and assigns  The City does not intend to levy the special assessment until the City
completes the City Phase II Roadway Improvements Until the City levies the special
assessment, the special assessment constitutes a pending special assessment  Once the City
levies the special assessment and subject to Section 7 13 below, Developer must pay the
mstallments of special assessment certified for payment with annual real estate taxes when and
as they become due Upon a recording of the Master Final Plat, the pending special assessment
described 1n this Section 7 12 15 allocated among the lots and outlots the Master Final Plat
creates i the manner set forth on the attached Exhubit F If a subsequent Final Plat for a Phase
subdivides one or mote of the lots ot outlots referenced on Exhibit F, the City must allocate the
special assessment pending or levied agamst that tot or outlot among the lots and outlots created
by such Final Plat The Developer o1 a Secondary Developer, 1f applicable, must prepare and
submut to the City, for its review, a proposed allocation of the pending or levied special
assessment among the lots and outlots created by such Fmal Plat The City must adopt the
Developer's or, 1f applicable, a Secondary Developer's proposed allocation 1f the Developer's or,
1f applicable, a Secondary Developer's proposed allocation 1s done on a per square foot basis
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The City may accept o1 reject other proposed aflocations n 1ts sole and absolute discretion If
the cost of the City Phase Il Roadway Improvements 1s greater than anticipated, the City reserves
the right to levy an assessment 10 a greater amount or levy supplemental assessments pursuant to
Minnesota Statutes, Section 429 071, but the Developer has not, m any way, consented or agreed
{0 an assessment m an amount greater than $335,660 00 o1 o supplemental assessments or
warved any appeal nghts with respect to an assessiment 1n an amount greater than $335,660 00 or
to supplemental assessments

713 PREPAYMENT OF CITY PHASE ITROADWAY IMPROVEMENTS,
SPECIAL ASSESSMENTS UPON SALE OR TRANSFER Under Minnesota Statutes,
Chapter 429, the City may cause the amounts assessed agamst the Subject Property to be payable
in a single mstallment or an equal annual nstallment extending over a period not to exceed 30
years The City will make the special assessment described m Section 7 12, payable m annual
mstallments extending over 15 years in consideration for the Developer's agreement subject to
Section 16 6 to pay the entire, uncertified balance of the assessment levied pursuant to
Section 7 12 agamst any lot or outlot (whether such lot or outlot 1s created i the Master Fmal
Plat or 1s created as a result of a subsequent subdivision of all or a portion of a lot or outlot
created 1m the Master Final Plat or a Final Plat for a Phase) upon the sale or other transfer
(including, but not hmuted to, the conveyance of equitable ownership pursuant to a contract for
deed) of that lot or outlot If the Developer conveys or otherwise transfers ownership of a lot or
outlot subject to the assessment described n Section 7 12 before the City levies the assessment,
the Developer must subject to Section 16 6 escrow the portion of the pending special assessment
attributable to that lot or outlot with the City or with a title msurance company reasonably
acceptable 1o the City to provide for the payment of the spectal assessment atiributable to that lot
or outlot when the City levies the special assessment, and the purchaser must, in the escrow
agreement, acknowledge and agree that it 1s subject to and bound by the consents and watvers
described 1 Section 7 12 above If the Developer elects to escrow the funds with a title
insurance company , the City must be a party to the escrow agreement

ARTICLE 8
CITY UTILITY IMPROVEMENTS

81 CITY OBLIGATION TO CONSTRUCT CITY UTILITY IMPROVEMENTS
The City will construct the City Utility Improvements pursuant (o this Article 8

$72  DESIGN OF CITY UTILITY IMPROVEMENTS The City will forthwith
design the City Utility Improvements  The Developer has submutted proposed designs for the
City Utility Improvements to the City, and the City will consider these proposed designs in the
City's design process  When the City completes its design process for each phase of the City
Utility Improvements and before the City commences construction of that phase, the City wiil
provide the Developer with copies of plans and specifications showing the City's design for that
phase and will mform the Developer that the plans represent the final design plans upon which
the City 1ntends to base 1ts public bid specifications The Developer shall have 10 days from the
recetpt of the City's final design plans to provide final comments to the City

33  COMMENCEMENT AND COMPLETION OF PHASE I CONSTRUCTION
Subject to Force Majeure, the City 1s obli gated to commence and complete construction of the

1555730v13 24



City Phase I Utility Improvements on the same dates that the City 1s obligated to commence and
substantially complete construction of the City Phase I Roadway Improvements pursuant to
Section 73 The City Utility Improvements will be public improvements, and the City will
mantaim the City Utility Improvements as public improvements

84  FINANCING OF CITY PHASE [UTILITY IMPROVEMENTS The City will
issue general obligation revenue bonds pursuant to Minnesota Statutes, Chapter 444, to finance
the City Phase I Utihty Improvements The City will repay the bonds from revenues the City's
storm sewer, samtary sewer and water system's generate (hook-up fees and rates and charges)
For a period of three years after the date hercof, the City will not levy special assessments
aganst the Subject Property to finance the cost of the City Phase I Utility Improvements
Theieafter, the City may levy special assessments agaimst the Subject Property to finance the cost
of the City Phase I Utihty Impiovements, but only to the extent necessary to cover shortfalls in
the revenues recerved by the City from hook up fees and rates and charges from the Subject
Property to cover debt service on the bonds 1ssued to finance the Phase I Utility Improvements

85  CONDITIONS PRECEDENT TO CITY'S CONSTRUCTION OF CITY
PHASE I UTILITY IMPROVEMENTS The City 1s not obligated to commence construction of
the City Phase II Utility Improvements untif the conditions precedent described 1n Section 7 8

above are satisfied

86 COMMENCEMENT AND COMPLETION OF PHASE II CONSTRUCTION
Subject to Force Majeure, the City 1s obligated to commence and complete construction of the
City Phase I Utihty Improvements on the same dates that the City 1s obligated to commence and
substantially complete construction of the City Phase II Roadway Improvements pursuant to
Sections 7 8 and 79 The City Utility Improvements will be public improvements, and the City
will mamtain the City Utility Improvements as public improvements

87  FINANCING OF CITY PHASE Il UTILITY IMPROVEMENTS The City will
issue general obhgation revenue bonds pursuant to Minnesota Statutes, Chapter 444, to finance
the City Phase II Utility Improvements The City will repay the bonds from revenues the City's
storm sewer, sanitary sewer and water system'’s generate (hook-up fees and rates and charges)
Fot a pertod of three years after the date hereof, the City will not levy special assessments
agamnst the Subject Property to finance the cost of the City Phase II Utility Improvements
Thereafter, the City may levy special assessments agamst the Subject Property to finance the cost
of the Crty Phase Il Utility Improvements, but only to the extent necessary {o cover shortfalis m
the revenues 1eceived by the City from hook up fees and rates and charges from the Subject
Property to cover debt service on the bonds 1ssued to finance the Phase If Utihity Improvements

88 FEES The City represents that the City's current charges for access, hook-up or
connection to City water, sanita1y sewer and storm water utilities are set forth on the attached
Exhibit G The City agrees that the City will not charge the Developer or any Secondary
Developer any higher access, hook-up or connection fees or charges than those charged to other
landowners within the City  The City makes no representations o1 warranties regarding the
amount of futuie access, hook-up or connection charges
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ARTICLE 9
PARKING STRUCTURES

91 PARKING STRUCTURES Section 9 20 31, Subd 2(a) of the RTC Ordinance
states

To maximize the use of land and prevent proliferation of surface parking
within this District, parking structures will be utilized to accommodate the
majonty of the District's parking needs

The Developer acknowledges and agrees that the City may refuse to approve Fimal Plans for
Development of all or any portion of the Subject Property located within the TC-1 Mixed Use
Core Sub-District unless sufficient structured parking already exists to satisfy the parking
requuements foi the improvements that may be constructed pursuant to the Final Plans for that
Phase o1 the Final Plans for that Phase provide for the construction of structured parking which 1s
acceptable to the City, or the City has commenced construction of the Phase ! Parking Ramp
pursuant to Section 9 4 and, upon completion thereof, sufficient structured parking will exist to
satisfy the parking 1equirements for the improvements that may be constructed pursuant to the
Final Plans for that Phase

92  PHASING OF STRUCTURED PARKING The Master Development Plan
contemplates the construction of three parking ramps within the TC-1 Mixed Use Core Sub-
District The City and the Developer have agreed upon a mechamsm for financing the City's
construction of the approximately 1,150 stall parkig ramp described 1n the Master Development
Plans (the "Phase I Parking Ramp") as set forth n this Article 9 The City agrees that unless and
until the City imtiates construction of the Phase [ Parking Ramp pursuant to Section 9 4, the City
will consider proposals from the Developer or Secondary Developers for altenative methods of
providing for the financing and construction of the Phase ] Parking Ramp At this time, the City
and the Developer have been unable to agree on a method to provide for the financing and
construction of the other two parking ramps described 1n the Master Development Plan  The
portion of the Master Development Plan that depicts the size and location of the Phase Paiking
Ramp and the othet two parking ramps will control the location and design of the Phase [
Parking Ramp and the other two parking ramps unless the Developer and the City, i the
amendment to this Master Agreement, or the City and a Secondary Developer, in a Secondary
Development Agieement, agree to modify the designs or focations set forth i the Master
Development Plans  Notwithstanding the foregoing, the City may unilaterally alter the size and
design of the Phase T Parking Ramp to the extent necessary to allow the City to construct the
Phase I Parking Ramp for an amount not to exceed $12,000,000

93  CONSTRUCTION OF PHASE I PARKING RAMP-DEVELOPER
INITIATIVE The Developer may, by Formal Notice to the City, obhgate the City to commence
design and construction of the Phase I Parking Ramp upoen the Developer's satisfaction of the
following conditions precedent

(a) The Develope1's subnussion to the City and the City's approval, for purposes of
this Section 9 3 only, of prelimimary Final Plans for the Development of one or
more Phases within the TC-1 Mixed Use Core Sub-District which will rely on the
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Phase T Parking Ramp for parkmg In reviewing and approving or disapproving
the Developer's prelimmary Final Plans, the City may consider whether the Final
Plans are likely to receive final approval from the City and whether o1 not the
Development the Final Plans contemplate 1s sufficiently significant to justify the
construction of the Phase I Parking Ramp,

(b) The Developer's conveyance to the City of marketable fee fitle to the portion of
the Subject Property upon which the Phase I Parking Ramp 1s to be constructed
The Developer must convey the required property to the City via Warranty Deed
Before conveying the property to the City, the Developer must pay all state deed
tax due on the conveyance of the property to the City and must pay or provide for
the payment of all real estate taxes and special assessments levied or pending
agamst the property (including special assessments pending agamst the property
pursuant to the terms of this Master Agreement} as of the date of closing whether
o1 not such taxes or assessments are currently due and payable Title to the
Property must be marketable, subject to only public utility easements winch will
not mterfere with the development of the Property for the construction of the
Phase I Parking Ramp

94  CONSTRUCTION OF PHASE I PARKING RAMP At any time on or after
January 1, 2006, 1f the Developer has not caused the City to commence design and construction
of the Phase I Parking Ramp pursuant to Section 9 3 and the City and the Developer have not
agreed on an alternative mechanism for financing and constructing the Phase I Parking Ramp,
the City may 1n 1ts sole and absolute discretion proceed with the construction of the Phase I
Parking Ramp as a public improvement project pursuant to Minnesota Statutes Chapter 429 and
Minnesota Statutes Chapter 459 14, Subd 7 and levy special assessments to finance the
construction of the Phase I Parking Ramp as provided in Section 9 5 below

95  FINANCING OF THE PHASE I PARKING RAMP The City may 1ssue General
Obligation Improvement Bonds pursuant to the statutory authority set forth 1n Minnesota Statutes
Section 459 14 to finance the cost of constructing the Phase I Parking Ramp pursuant to Section
93 o1 Section 9 4 and may levy special assessments against the Subject Property for 50% of the
cost of constructing the Phase I Parking Ramp The special assessment will be payable over a
term of not less than 20 years at an mterest rate payable on the bonds the City 1ssues to finance
the construction of the Phase I Parking Ramp plus 5 basis pomnts

96  ASSESSMENT AGREEMENT FOR PHASE I PARKING RAMPS Minnesota
Statutes Chapter 429, Minnesota Statutes Section 459 14, the City's Charter and the City's
Ordinances authonze the City to assess the cost of the Phase [ Parking Ramp agamst the Subject
Properly The Developer agrees that the fair share of the cost of the Phase 1 Parking Ramp
attributable to the Subject Property 1s at least $6,000,000 and that the Phase I Parking Ramp will
benefit the Subject Property in at least the amount of $6,000,000 The Developer hereby
consents to the City's assessment of $6,000,000 agamnst the Subject Property (to be allocated
among the lots and outlots the Master Final Plat creates pursuant to the percentages set forth on
Exhibit F), pursuant to Minnesota Statutes Chapter 429, Minnesota Statutes Section 459 14, the
City's Charter and the City's Ordinances and waives any and all procedural and substantive
objections to a special assessment 1 that amount, including, but not limited to, notice and
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hearing requirements, claims that the Subject Property, or any part thereof, does not recetve a
benefit from the Phase I Parking Ramp, claims that the assessment 1s not uniform upon the same
classes of property and claims that the amount of the special assessment allocated to any lot or
outlot pursuant t6 Exhibit F exceeds the benefit to such lot or outlot or portion of the Subject
Propeity The Developer also warves any appeal nghts otherwise available pursuant to
Minnesota Statutes, Section 429 081 The City does not intend to levy the specral assessment
until immediately prior to or after the City's construction of the Phase I Parking Ramp, and until
that time, the assessment described m this Section 9 6 constitutes a pending spectal assessment
Once the City levies the special assessment, and subject to Section 9 7 below, the Developer
must pay the installments of the special assessment certified for payment with annual real estate
taxes when and as they become due Upon the recording of the Master Final Plat, the pending
specal assessment described m this Section 9 6 1s allocated among the lots and outlots the
Master Final Plat creates 1n the manner set forth on the attached Exhibit B Tf a subsequent Final
Plat for a Phase subdivides one or more of the lots or outlots referenced on Exjubit F, the City
must allocate the special assessment pending or levied against that lot or outlot among the lots or
outlots created by such Final Plat  The Developer or a Secondary Developer must prepare and
submit to the City, for 1ts review, a proposed allocation of the pending or levied special
assessment among the lot or outlots created by such Final Plat  The City must adopt the
Developer's or, 1f apphicable, a Secondary Developer's proposed allocation if the Developer's o1,
if applicable, a Secondary Developer's proposed allocation 1s done on a per square foot basis
The City may accept or reject other proposed allocations 1n 1ts sole and absolute discretion  If
the cost of the Phase I Parking Ramp s greater than anticipated, the City reserves the right to
levy an assessment m a greater amount or levy supplemental assessments pursuant to Mmnesota
Statutes, Section 429 071, but the Developer has not, m any way, consented or agreed to an
assessment 1n an amount gieater than $6,000,000 or to supplemental assessments o1 warved any
appeal rights with respect to an assessment m an amount greater than $6,000,000 or to
supplemental assessments

97  PREPAYMENT OF SPECIAL ASSESSMENTS FOR PHASE [ PUBLIC
PARKING RAMP UPON SALE OR TRANSFER Under Minnesota Statutes, Chapter 429, the
City may cause the amounts assessed agamst the Subject Property for the Phase [ Public Parking
Ramp to be payable m a single installment or 1n equal annual mstallments extending over a
period not to exceed 30 years The City will make the special assessment described 1n Section
9 6 payable 1 annual mstaliments extending over 20 yeats in consideration for the Developer’s
agreement, subject to Section 16 6, to pay the entire, uncertified balance of the special
assessment levied pursuant to Section 9 6 agamst any lot or outlot (whether such lot or outlot 15
created m the Master Final Plat or 18 created as a result of a subsequent subdivision of all or a
portion of a lot or outlot created in the Master Fmal Plat or a Final Plat for a Phase) upon the sale
or transfer (including, but not limited to, the conveyance of equitable ownership pursuant to a
contract for deed) of that ot or outlot If the Developer conveys or otherwise transfers
ownership of a lot or outlot subject to the special assessment described m Section 9 6 before the
City levies the special assessment, the Developer must, subject to Section 16 6, escrow the
portion of the pending special assessment attributable to that lot or outlot with the City or with a
title insutance company reasonably acceptable to the City to provide for the payment of the
special assessment attributable to that lot or outlot when the City levies the special assessment,
and the purchaser must, m the escrow agreement, acknowledge and agree that 1t 1s subject to and
bound by the consents and waivers described m Section 9 6 above 1f the Developer elects to
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escrow the funds with a title imsurance company, the City must be a party to the escrow
agreement Any escrow agreement established pursuant to this Section 9 7 shall provide for a
refund of the escrowed funds, as directed by the City and the Developer jointly, if the City and
the Developer agree on an alternative method for providing the financing for the construction of
the Phase I Parking Ramp If the City has not commenced construction of the Phase 1 Parking
Ramp to be financed pursuant to Section 9 5 on or before the date 12 years after the date of this
Master Agreement, the escrowed funds, with interest, shall be refunded as provided for in the
escrow agreement, and the Developer shall have no further obligations under Sections 9 5, 9 6 or

97

ARTICLE 10
DEVELOPER PUBLIC IMPROVEMENTS

101 DEVELOPER PUBLIC IMPROVEMENTS — MASS GRADING AND STORM
WATER MANAGEMENT The Developer must mass grade the Subject Property and construct
4 storm water management system to serve the Subject Property 1n accordance with the Master
Grading Plan and the Storm Sewer Phasing Plan Exhibit Subject to Force Majeure, the
Developer must commence and complete each phase of the mass grading and each phase of the
construction of the storm water management system on or before the commencement and
completion dates established for such work n the Grading Plan and the Storm Sewer Phasing
Plan Exlubit The Developer may not commence the first phase of the mass grading and storm
water management system construction or any subsequent phase of the storm water management
system construction until

(a) the Developer has delivered to the City a letter of credit in an amount equal to
125% of the City Engineer's reasonable estimate of the cost of the work to be
peiformed as a part of that phase (the letter of credit the Developer delivers prior
to the commencement of construction of the first phase must be m an amount
equal to 125% of the City Engimeer's reasonable estimate of the full cost of the
mass gradmg for the Subject Property and 125% of the City Engineer's reasonable
estimate of the cost of the storm water management system construction which 1s

a part of the first phase),

(b) the Developer has paid to the City the mspection fees established under the
Zoning Ordinance with respect to the work to be performed as a part of that

phase, and

(c) the Developer has provided the City with evidence that the Developer has
ohtamed all approvals required from the Lower Rum River Water Management
Orgamization for the work to be performed as a part of that phase

ARTICLE 11
DEVELOPER PUBLIC IMPROVEMENTS —
LANDSCAPING, PARKLAND IMPROVEMENT, PEDESTRIAN IMPROVEMENTS

111 LANDSCAPING ASSOCIATED WITH CITY PHASE 1 ROADWAY
IMPROVEMENTS Subject to Force Majeure, the Developer must commence the instailation of
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the landscaping described m the Phase I Landscapimg Plan within 60 days of the City's
substantial completion (exclustve of the final [1ft) of the City Phase I Roadway Improvements,
and must complete the mstallation of the landscapmg described in the Phase I Landscapg Plan
on o1 before the date 180 days from the City's substantial completion (exclusive of the final hift)
of the City Phase I Roadway Improvements Notwithstanding the foregong, 1f the City
substantially completes the City Phase I Roadway Improvements between November 1 of any
year and May 1 of the following year, the Developer 1s not obligated to commence the
mstaliation of the landscapmg described in the Phase I Landscaping Plan until the following May
1 and 1s not obligated to complete the nstallation of the landscapmng described 1n the Phase I
Landscaping Plan until the following September 1 Upon the Developer's completion of the
landscaping described in the Phase I Landscapmg Plan, the Developer must submut to the City a
guaranty as required by the Zoning Ordinance and upon the Developer's completion of the work
and the City's receipt of such guaranty, the City will release the [etter of credit referenced 1n
Section 7 2{(c)

112 LANDSCAPING ASSOCIATED WITH CITY PHASE Il ROADWAY
IMPROVEMENTS  Subject to Force Mageure, the Developer must commence the installation of
the landscaping described 1n the Phase II Landscaping Plan within 60 days of the City's
substantial completion (exclusive of the final ift) of the City Phase II Roadway Improvements
and must complete the mstallation of the landscaping described m the Phase II Landscaping Plan
on or before the date 180 days from the City's substantial completion (exclusive of the final Lift)
of the City Phase IT Roadway Improvements Notwithstandimng the foregoing, 1f the City
substantially completes the City Phase Il Roadway Improvements between November 1 of any
year and May | of the following year, the Developer 1s not obligated to commence the
installation of the landscaping described n the Phase I Landscaping Plan until the followmng
May 1 and 1s not obligated to complete the mstallation of the landscaping described 1n the Phase
11 Landscaping Plan until the following September 1 Upon the Developer's completion of the
landscaping described n the Phase II Landscaping Plan, the Developer must submit to the City a
guaranty as required by the Zoning Ordmance and upon the City's receipt of such guaranty the
City will 1elease the letter of credit desciibed m Section 7 8(d)

ARTICLE 12
RESPONSIBILITY FOR COSTS, SECURITY

121 DEVELOPER PUBLIC IMPROVEMENT COSTS The Developer shall pay for
the Developer Public Improvements, that 1s, all costs of persons doing work or furmishing skills,
tools, machinery or materials, or msuiance premiums or equipment or supplies and all just claims
for the same, and the City shall be under no obligation to pay the contractor or any subcontractor
any sum whatsoever on account thereof, whether or not the City shall have approved the contract

or subcontract

122  PHASE IMPROVEMENT COSTS A Secondary Development Agreement for
cach Phase will require a Secondary Developer to pay for the Phase Public Improvements with
respect to such Phase, that 1s, all costs of persons domg work or furmshing skills, tools,
machinery or materials, 01 INSUrance premiums or equipment or supphies and all just claims for
the same, and the City shall be under no obligation to pay the contractor or any subcontractol
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any sum whatsoever on account thereof, whether or not the City shall have approved the contract
o1 subconfract

123 CITY COSTS Except to the extent provided mn this Section 12 3, the Developer
must reimburse the City for all fees and charges the City incurs and pays to third parties 10
connection with the Development of the Subject Property, mcluding, but not limited fo, legal,
planning, engineering and inspection fees and expenses meurred 1 connection with the
preparation of this Master Agreement, the review and approval of plans and specifications for
improvements contemplated m this Master Agreement or the Master Development Plans and the
momttoring and final mspection of the Developer's progress, performance, construction and
mstallation of the Developer Public Improvements Developer must also retmburse the City for
the City's staff ime A schedule of the reimbursement rates for City staff time are attached as
Exhibit T Notwithstanding the foregoing, the Developer 1s not obligated to remmburse the City
for the City's staff time or to 1eimburse the Crty for fees and charges the City ncurs and pays to
thuird parties m connection with the Development of any subsequent Phase, mcluding, but not
limited to, legal, planmmng, engmeermg and mnspection fees and expenses mcurred m connection
with the preparation of a Secondary Development Agreement, the review and approval of plans
and specifications for improvements contemplated m a Secondary Development Agreement or
the Final Plans for a Phase and the monitormg and final mspection of a Secondary Developer’s
progress, performance, construction and nstallation of Phase Public Improvements, unless so
obligated under the terms of a Secondary Development Agreement to which the Developer 1s a
party The City represents that the rermbursement rates set forth on the attached Exhibit I are the
same rexmbursement rates the City charges to other developers The City may , from time to
time, change the retmbursement rates described on the attached Exhibit T provided that the
changes are also applicable to the reimbursement rates the City charges other developers The
Developer must 1eimburse the City for out-of-pocket costs the City pays and must rexmburse the
City for City staff within 30 business days of the City's delivery of a notice to the Developer
setting forth the amount of the City's out-of-pocket costs or staff time expenses through the date
of the notice  As provided in Section 1 1, the Memorandum of Understanding 1s terminated
The Developer agrees to pay bona fide mvoices rendered under the terms of the Memorandum of
Understanding for work performed prior to the date the Developer executes this Agreement
within 10 business days after the subnuisston of such mvoices to the Developer  In addition, the
Developer agrees to pay the City $250,000 in cash or wire transferred funds payable 1n two
nstallments of $125,000 on January 1, 2004 and January 1, 2005 The payments are mtended to
assist the City in recrting and retaining new City employee positions of Associate Planmer,
Building Inspector, Engineering Techmcian and Executive Human Resources Assistant, but the
City may use the funds for any purpose The Developer agrees to keep 1n force the $50,000
[etter of Credit that the Developer has atready delivered to the City to secure the Developer's
performance of its obligations under this Section 12 3 until December 31, 2007

124 LETTERS OF CREDIT AND ALTERNATIVE SECURITY Various provisions
of this Master Agreement requie the Developer to deliver letters of credit to the City to secure
the Developer's petformance of various obligations  The City Council may, m 1ts sole and
absolute discretion, consider accepting the following alternative security arrangements (or
combmations thereof) 1n lieu of requiring a letter of credit
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(a) Cash escrow accounts with bona fide title msurance companies as to which the
City 1s a third party beneficiary

{(b) Letters of credit
(c) Performance bonds
(d) Insurance policies msuring performance

(e) Evidence of construction financing sufficient to fund the improvements n
question, with delivery to the City of copies of construction draws, hien waivers or
other satisfactory evidence of payment of mnvoices as construction proceeds

() Evidence of Iines of credit sufficient to fund the improvements 1n question,
updated regularly

(g) Other arrangements satisfactory to the City

The City Council may also consider the alternative securty arrangements described in this
Section 12 4 1 connection with the City's establishment of the requirements for Secondary
Development Agreements Each letter of credit required under the terms of this Master
Agreement must be an Irrevocable Letter of Credit from a state or national banking association
or other financial mstitution reasonably acceptable to the City (each a "Letier of Credit") Unless
otherwise expressly stated m this Master Agreement, a Letter of Credit must be in amount equal
to 125% of the City's estimate of the cost to perform the obligation the performance of which the
Letter of Credit secures Each Letter of Credit must obligate the 1ssuer thereof to honor the
City's site diaft for the full amount of the Letter of Credit provided the City submuts to the 1ssuer,
along with the City's site draft, a Certificate signed by the City Admimstrator of the City of
Ramsey stating the Developer 1s in default in the performance of the oblrgation the Letter of
Credit secures (as stated i the Letter of Credit) Each Letter of Credit, except for the letter of
credit the Developer provides pursuant to Section 10 1(a) which may be for a term of one year
and, 1f not released, must be renewed pursuant to the requirements of this Section 12 4, must
provide that 1t will automatically 1enew until released by the City Each Letter of Credit must, 1n
all other respects, be m a form reasonably acceptable to the City Until the Developer completes
the performance of the obligation the Letter of Credit secures, the Developer must obtam and
provide the City with extensions or renewals of the Letter of Credit at least thirty (30) days prior
to the stated expiration date of the Letter of Credit The term "Letter of Credit" as used 1n thus
Master Agreement means the onginal Letter of Credit the Developer delivers to the City, each
extension o1 renewal of the original or any subsequent Letter of Credit and any new Letter of
Credit Developer delivers to the City to satisfy Developer's obligations under this Section 12 4
Fach time a Letter of Credut 1s extended, renewed or replaced, the amount of the Letter of Credit
may be reduced to an amount equal to 125% of the Developer's estimate of the total cost of
completing the obligation which the Letter of Credit secures In addition, Developer may, not
more than once per calendar month, ask the City to consent to a reduction in the amount of a
Letter of Credit to reflect the Developer's partial completion of the obligation the Letter of Credit
secures To request the City's consent to such a reduction 1n the amount of a Letter of Credit, the
Developer must submut to the City a description of the work the Developer has completed and
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mechanic's and materialmen's lien warvers showing the Developer's full payment for the
completed work The City's Engineer will mspect the work 1dentified m the Developer's request
and report the results of hus or her mspection to the City Admimstrator  The City Admumistrator
will approve the reduction and the outstanding amount of the Letter of Credit when the City
Admimistrator 1s satisfied, based on the Engineer's report, that the amount of the requested
reduction accurately reflects the cost of the work the Developer has completed and paid for The
City will release the Letter of Credit when the Developer has completed the work the Letter of
Credit secures and the City has mspected and accepted the work  If the Developer fails to obtain
a required cxtension or renewal of a Letter of Credit at least thirty (30) days prior to the stated
expiration date of a Letter of Credut, the Developer 1s m default in the performance of its
obligation to obtam and provide the City with extensions or renewals of the Letter of Credit and
the City may draw on the Letter of Credit without providing the Developer with notice or an
opportunity to cure

ARTICLE 13
DEFENSE AND INDEMNIFICATION OF CITY

131 DEFENSE OF THE CITY The Developer must defend the City, 1ts Council
members, employees, agents, independent contractors and attorneys (collectively, the "City
Parties™), with legal counsel 1easonably acceptable to the City, from any and all third party
demands, claims, actions, suits or proceedings which arise out of, result fiom or relate to any of
the following

(a) The Developer's failure to perform any obligation this Master Agreement imposes
upon the Developer or to observe any restriction this Master Agreement imposes
upon the Developer or the Subject Property,

(b) The Developer's failure to pay any contractors, subcontractors, laborers or
material suppliers who have provided labor or matenals at the request of the
Developer,

{c) The Developer's construction of the Developer lmprovements

If the Developer fails to defend, the City shall have the right, but not the obhigation, to undertake
the defense of, and to compromise or settle the claim or other matter, for the account of and at
the nisk of the Developer  In the event that the Developer fails to defend, all attorneys' fees
incurred by the City related to such defense shall be paid for by the Developer

132 INDEMNIFICATION OF THE CITY The Developer must indemnify the City
Parties agamst and must hold the City Parties harmless from any cost, expense, loss, obligation,
Liability, or damages resulting from a claim within the scope of the Developer's defense
obligation under Section 13 1 above, provided, however, the Developer 1s not obligated to
indemmify the City Parties agaimst or to hold the City Parties harmless from hability under any
judgment a court of competent junisdiction enters against a City Party as a result of the Caty
Party's neghgence, wiliful misconduct, or violation of applicable law

133  NOTICE Within a reasonable penod of time after the City's receipt of actual
notice of any demand, claim, action, suit or proceeding that 1s or may be within the scope of the
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Developet's defense obligation under Section 13 1 above, the City must give the Formal Notice
of any such matter in reasonable detail to the Develope

ARTICLE 14
SUCCESSORS IN TITLE AND ASSIGNMENT

141 TRANSFERS OF TITLE AND ASSIGNMENT The Developer may not transfer
title to all or any portion of the Subject Property or assign any of its rights or obligations undet
this Master Agreement without the consent of the City  For purposes of this Master Agreement,
a transfer of shares, partnership mterest, membership interest or other ownership interest in a
Developer which results 1n a transfer in control of the Developer entity constitutes an assignment
of the Developer's nights under this Master Agreement The City may grant or withhold ifs
consent i the Crtv's sole and absolute discretion except as follows

(a) If the Developer conveys a portion of the Subject Property to a Secondary
Developer, the City's jomnder n an agreement with the Developer and the
Secondary Developer describing the allocation of rights and obligations under this
Master Agreement or the City's approval of Final Plans for the secondary
development and execution of a Secondary Development Agreement with the
Secondary Developer constitutes the City's consent to Developer's conveyance of
the property that 1s the subject of the secondary development to the Secondary
Developer, and

(b) If the Developer conveys all of its remaimning interest n the Subject Property 1o a
successor developer, the City must consent to the conveyance of the real estate
and the assignment of the Developer's rights under this Agreement provided

(1) the Developer 1s not then in default under the terms of the Master
Agreement,

(n) the Developer conveys all of 1ts remaining mierest 1 the Subject Property
(except for portions of the Subject Property that are subject to a Secondary
Development Agreement) and assigns all of 1ts rights under the Master
Agreement to the successor developet,

(1)  the successor developer assumes, for the benefit of the City, all of the
Developer's obligations under this Master Agieement and acknowledges,
for the benefit of the City that he, she or it 15 subject to the consents and
watvers set forth in Section 7 6, 7 12 and 9 6 and 1s subject to the
prepayment obligations set forth in Section 77,7 13 and 9 7, and

(v}  to the extent that the City 1s holding letters of credit or other security
provided by the Developer at the time of the sale and assignment, the
successor developer provides the City with substitute letters of credit or
other security acceptable 1o the City Council pursuant to Section 12 4

If the Developer conveys all or a portion of the Subject Property o a third party without
acquiring the City's consent, the Developer's successor m mterest 1s subject to all of the
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covenants and restrictions set forth 1n this Master Agreement, but 1s not entitled to enforce all or
any part of this Master Agreement against the City

{42 COLLATERAL ASSIGNMENTS The Developer may collaterally assign 1ts
rights under this Master Agreement to any entity to whom the Developer grants a mortgage on
all or part of the Subject Property as additional secunty for the Developer's performance of the
obligation the mortgage secures If the mortgagee acquires title to all or a portion of the Subject
Property as a result of the foreclosure of such mortgage and the enforcement of the collateral
assignment, or as a tesult of deed 1 lieu of such foreclosure and enforcement, the rights and
obligations of the mortgagee, 1n 1ts capacity as a successor in title to the Developer, are as sel
forth 1n Section 14 3 below,

143  RIGHTS AND OBLIGATIONS OF FORECLOSING MORTGAGEE An
individual or entity who acquures title to all or a portion of the Subject Property through the
foreclosure of a mortgage or deed m lieu of foreclosure on such portion of the Subject Property
remains subject to each of the restrictions set forth m this Master Agreement and remains subject
to all of the obligations of the Developer under the terms of this Master Agieement, but the
purchaser at a foreclosure sale or grantee under a deed in heu of foreclosure shall have no
personal liability for a breach of such obligations under this Master Agreement so long as

(a) The party acquiring title through foreclosure or deed n lieu of foreclosure
observes all of the restrictions set forth n the Master Agreement,

(b) The Party who acquired title through foreclosure or deed m lieu of foreclosure
does not undertake or permit any other party to undertake any Development on
the portion of the Subject Property 1t owns,

(¢) The City has no obligation to approve Final Plans for a Phase created out of the
portion of the Subject Property the foreclosing mortgagee (or mortgagee obtaining
a deed 1n Licu of foreclosure) owns or to 1ssue any related butlding permuts

The purpose of this Section 14 3 1s to permit a foreclosing lender {or mortgagee obtamning a deed
1n lieu of foreclosure) to hold title to the portion of the Subject Property 1t acquires through
foreclosure or deed n lieu of foreclosure, without liability, until 1t can sell the property 1t holds
to a third party who will assume the obligations of the Developer under the terms of this Master
Agreement and proceed with the Development of the Subject Property pursuant to the terms of
this Master Agreement If, rather than passively holding tifle to the portion of the Subject
Property 1t acquires through foreclosure or deed 1n hieu of foreclosure, the foreclosing lender (or
mortgagee obtaining a deed 1n lieu of foreclosuie) or other purchaser at a foreclosure sale desires
to sell Phases to Secondary Developets for Development, the purchaser at the foreclosure sale
(o1 mortgagee obtamung a deed i hieu of foreclosure) must assume and perform each of the
obligations of the Developer under this Master Agreement  This Section 14 3 does not restrict
the authority of the City to pursue 1ts rights under any outstanding security, exercise remedics
otherwise available under this Master Agreement or suspend the performance of 1ts obligations
under this Master Agieement as otherwise allowed
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144 DEVELOPER'S LENDER The City acknowledges that the Developer intends to
mortgage the Subject Property (except for the City Property) to Commumty National Bank (the
"Bank"), whose address 1s 5481 St Croix Trail, North Branch, MN 55056-5200, Atftenfion
President, and that the Developer intends to collaterally assign 1ts nghts under the Master
Agleement to the Bank pursuant to Section 14 2 above The City agrees to provide Formal
Notice to the Bank, at the address set forth above, 1n the event of any default by the Developer, at
the same time the City provides any Formal Notice to the Developer required pursuant t o Article
15 of this Master Agieement and to provide the Bank with the same opportunity fo cure any
default that 1s afforded to the Developer under the terms of this Master Agreement

145 ESTOPPEL CERTIFICATES Within twenty (20) days after the City's receipt of
Formal Notice requesting an estoppel certificate, the City will cause an appropriate
representative of the City te execute, acknowledge and deliver to the Developer an estoppel
certificate certifying

(a) Either (1) that this Master Agreement 1s unmodified and m full force and effect,
that this Master Agreement 1s n full force and effect as modified, and stating the
modifications, ot (11) that this Master Agreement has terminated, and

(b) Either that, to the best of City's actual knowledge, (1) neither the City nor the
Developer 1s in default under this Master Agreement o1 (1) stating that neither the
City nor the Developer 1s m default under this Master Agreement except as stated
in the Estoppel Certificate and setting forth, and specifying, the nature and extent
of the default

146 CERTIFICATE OF COMPLETION Upon the Developer's completion of all of
the Developer Public Imptovements or a discrete portion of the Developer Public Improvements,
the City wall, upon the Developer's request, furmsh the Developer with a recordabie Certificate
of Completion substantially 1n the form attached as Extubit H, or will provide the Developer with
a written statement indicating, in reasonable detail, in what respects the Developer has failed to
complete the relevant Developer Public Improvement and the measures or acts that are required,
in the opimon of the City, for the Developer to complete the Developer Public Improvement in
guestion The City will provide the Certificate of Completion or written statement described m
this Section 14 6 withun thirty (30) days after receipt of the Developer's request  Unless sooner
terminated pursuant to the terms hereof, this Master Agreement terminates and nesther party has
any further hability hereunder, upon the full build out of all of the public and private
improvements contemplated by the Master Development Plan, as the same may be amended
fiom time to time, which shall be evidenced by Certificates of Completion having been 1ssued as
to alt of the public improvements and certificates of occupancy as to all of the private
unprovements  When the City has

(a) Issued Certificates of Completion with respect to all of the Developer's Public
Improvements, and

(b) Entered into Secondary Development Agreements with Secondary Developer's
for all of the Subject Property (other than property the City owns or property that
has been dedicated to the Public),
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The City will provide the Developer with a Certificate of Completion mdicating that all of the
Developer's obligations under this Agreement, except for the Developer's obligations under
Article 13, have been satisfied and, except for Article 13, this Master Agreement 1s termunated
Six years after the date the City 1ssues the Certificate of Completion referenced 1n the preceding
sentence, the Developet's obligations under Article 13 terminate and are of no further force and

effect

ARTICLE 15
REMEDIES UPON DEFAULT

151 CITY'S REMEDIES Except as set forth in this Section 15 1 or m Section 15 6, 1f
the Developer fails to perform one or more of 1ts obligations under this Master Agreement o1
fails to abide by one or more restrictions this Master Agreement imposes on the Developer, the
City shall give the Developer Formal Notice of the default and the Developer shall have thirty
(30) days to cure the default If, however, the Developer undertakes or permits Development m
violation of the restrictions set forth m Sections 3 3, 4 1, 4 2 or 4 3 of this Master Development
Agreement, the City shall give the Developer Formal Notice of the default and the Developer
shall have forty-etght (48) hours to cure the default If the Developer fails to perform one or
more of 1ts obligations n Sections 4 12,7 6,7 7,7 12,713, 9 6,97,123,124,13 1,132, and
15 1(e), the City shall give the Developer Formal Notice of the default and the Developer shall
have five (5) days to cure the default If the Developer does not cure the default within the
required period or such longer period as may be necessary 1f the default may not reasonably be
cured within such period, provided the Developer pursues the cure with reasonable diligence,
then the City may avail 1tself of any remedy afforded by law and any of the following
cumulative, non-exclusive remedies

{(a) the City may specifically enforce this Master Agreement, mcluding without
limitation, the use of temporary restraming orders, temporary injunctions and
permanent imnjunctions,

(b) the City may suspend any work, improvement or obligation to be performed by
the City until the City recerves assurances from the Developer, deemed adequate
by the City, that the Developer will cure 1is default and continue 1ts performance
under the Master Agreement,

(c) the City may collect on any security provided by the Developer pursuant to
Article 12, to the extent necessary to cure the default and, 1f the secunity 1s a
Letter of Credit, the City may draw on the Letter of Credit for any amount up to
the full amount of the Letter of Credit If the City draws on a Letter of Credit, the
City must deposit the proceeds of the Letter of Credit i a bank account m the
City's name If the City elects to perform (or to engage third parties to perform)
obligations of the Developer pursuant to subsection 15(¢) below, the City may
withdraw from saxd account and retain an amount equal to the total amount of the
costs and expenses which the City mcurs i connectron with the performance ol
such obhigations If the City elects to perform obligations of the Developer under
this Master Agreement, Developer 1s entitled to 1ecover from the City any balance
of the proceeds of the Letter of Credit remaining after the City has reimbursed
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(d)

(e)

()

itself for all costs and expenses which the City meurs 1n connection with the full
performance of the Developer's obligations and Developer 1s personally hable to
the City for the amount by which the costs and expenses which the City mcurs m
connection with the performance of the Developer's obligations under this Master
Agreement exceed the proceeds of the Letter of Credit If the City elects to
commence a c1vil action to recover 1ts damages (to the extent such an action for
damages 1s permutted under Section 15(f), the City must hold the proceeds of the
Letter of Credit, less amounts the City deducts therefrom to reimburse the City for
costs and expenses the City incurs m performing Developer's obhgations, until a
court enters a judgment against Developer at which time the City must apply the
proceeds of the Letter of Credit, less amounts the City has deducted therefrom to
reimburse the City for costs and expenses the City incurred m performing the
Developer's obligations, towards the satisfaction of the judgment If the proceeds
of the Letter of Credit exceed the amount necessary for the satisfaction of any
judgment the City obtams against Developer and the rermbursement of costs and
expenses the City meurs 1 perfornung Developer's obligations, the City must
remit the remaining balance of the Letter of Credit proceeds to the Developer,

the City may deny building permits for buildings withm any Phase that is not
subject to a Secondary Development Agreement and may withhold approval of
Final Plans for any new Phase proposed by the Developer, until the default 1s
cured,

the City may, at its sole option, perform the work or improvements to be
performed by the Developer, in which case the Developer shall within thirty (30)
days after written billing by the City retmburse the City for any costs and
expenses mcurred by the City In the alternative, the City may, n whole or in
part, specially assess any of the costs and expenses meurred by the City agamst
any or all of the Subject Property then owned by the Developer, and the
Developel hereby waives any and all procedural and substantive objections to the
instailation and construction of the work and improvements and the special
assessments resulting therefrom, including but not himited to nofice and hearing
requirements and any claim that the special assessments exceed benefit,

If the Developer's default 1s the failure to perform one or more of 1ts monetary
obligations under Section 4 12,7 6,7 7,7 12,7 13, 96,97,123,13 1,132,
15 1(c) or 15 1(e), the City may commence an action against the Developer for
monetary damages

Notwithstandmg anything else m this Section 15, 1f the Developer's default 1s the fatlure to
obtain an extension or renewal of a Letter of Credit or a replacement Letter of Credit within 30
days of the date an existing Letter of Credit will expire or 1f applicable law prevents the City
from giving the notice of default described 1n this Section 15 1, the City may excrcise the
remedies deseribed m Sections 15(b), 15(c), 15(d) or 15(¢) without prior notice to the Developer
and without the Developer having an opportunity to cure the Developer's default  If the Caty
draws on a Letter of Credit as a result of the Developer's farlure to provide an extension or
renewal of a Letter of Credit or a replacement Letter of Credit, the City must hold the proceeds
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of the Letter of Credit i a separate account the City maintains with a state or national bank or
other financial institution acceptable to the City, may use the proceeds of the Letter of Credit in
the same manner and to the same extent the City may use proceeds of a draw on a Letter of
Credit pursuant to Section 15 1(¢c) and will remt unused proceeds of the Letter of Credit to the
Developer upon the Developer's delivery to the City of a new Letter of Credit m the form and 1n
the amount this Master Agreement requires

152 DEVELOPER'S REMEDIES If the City defaults 1n the performance of any of its
obligations under this Master Agreement, the Developer shall give the City Formal Notice of
such default and the City shall have 30 days to cure the default If the City, afler the Formal
Notice to 1t by the Developer, does not cure the default within such 30 day period, or such longer
pertod as may be necessary 1f the default may not reasonably be cured withim such 30 day perod,
provided the City pursues the cure with reasonable dihgence, then the Developer may avail 1tself
of the following non-exclusive remedies

(a) the Developer may specifically enforce this Master Agreement,

(b) the Developer may suspend 1ts performance under this Master Agreement until it
recerves assurances from the City, deemed adequate by the Developer, that the
City will cure 1ts default and continue performance under this Master Agreement,
and

(c) the Developer may terminate or cancel and rescind this Master Agreement

153 MASTER AGREEMENT TERMINATION DEFAULTS The following defaults
by the Developer that have not been remedied after notice and expiration of the cure period
provided m Section 15 1 above shall permit the City to termmate the Master Agreement and
repeal the RTC Ordinance

(a) Failure by the Developer to convey to the City the City Hall Site, as required by
Section 5 1, or

(b)  Failure by the Developer to convey the Parkland to the City, as required by
Section 4 11, or

(c) Failure by the Developer to complete the Developer Public Improvements, but
only to the extent the Developer 1s obhgated to construct or mstall such
ymprovements pursuant to the terms of this Master Agreement and provided the
City has not elected to complete such Developer Public Improvements pursuant to

Section 15 1(e) above

{(d) Fatlure by the Developer to perform the obhigation placed on it by Sections 3 3,
412,76,77,712,713,96,97,123,124,13 1,13 2, 14, and 15 1(e) of thus
Master Agreement

Defaults (a) through (d) ate the only defaults for which the remedies of this Section 153 are
avatlable to the City
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154 NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER If any agreement
contained m this Master Agreement 1s breached by the Developer and thereafter waived m
writing by the City, such watver shall be imited to the particular breach so waived and shall not
be deemed to watve any other concurrent, previous or subsequent breaches hereunder

155 EXCLUSIVE REMEDIES The remedies set forth n Sections 15 1, 15 2 and
15 3 are exclusive

156 EMERGENCY If Developer's default creates an imminent thieat to life, safety,
or health of the public, the City, without affirmative duty to do so, may proceed immediately to
cure the default and thereafter proceed pursuant to the provisions of Section 15 1(¢)

157 AGREEMENT TO PAY ATTORNEYS' FEES AND EXPENSES Whenever
any default occurs and the City shall employ attorneys or mncur other expenses for the collection
of payments due or to become due or for the enforcement or performance or observance of any
obligation or agreement on the part of the Developer herein contained, the Developer agrees that
1t shall, on demand therefor, pay to the City the reasonable fees of such attorneys and such other
expenses so mcurred by the City, unless the Developer prevails i any proceeding related to such
default, m which event the City agrees, on demand therefor, to pay to the Developer the
reasonable fees of attorneys and other expenses incurred by the Developer If the City defaults
under this Master Agreement, the City shall, on demand therefor, pay to the Developer the
Leasonable attorneys' fees and other expenses related thereto meurred by the Developer, unless
the City prevails n any proceeding related to such default, in which event the Developer agiecs,
on demand therefor, to pay to the City the reasonable fees of attorneys and other expenses
meurred by the City

ARTICLE 16
MISCELLANEOUS

161 NO THIRD PARTY RECOURSE OR RIGHTS Thurd parties shall have no
tecourse or rights under this Master Agreement against the City or the Developer

162 CITY OWNED PROPERTY The City's execution of this Master Agreement 1s
also miended to subject the City Property to the terms of this Master Agreement

163 RECORDING The Developer must record this Master Agreement or a
memorandum summary heteof with the County Recorder and/or Regstrar of Titles, as
appropriate, prior to o1 contemporaneously with the recording of the Master Final Plat  The City
shall execute any and all documents necessary to 1mplement the recording

164 BINDING AGREEMENT The parties mutually recogmze and agree that, subject
to Section 14, all terms and conditions of this Master Agreement shall run with the Subject
Property, and shall be binding upon the successors and assigns of the Developer and the City

165 WAIVER Any party hereto may extend the tume for the performance of any of
the obligations of another, waive any inaccuracies 1n representations by another contamed 1n this
Master Agteement which mnaccuracies would otherwise constitute a bieach of this Master
Agreement, warve compliance by another with any of the covenants contained 1n this Master
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Agreement and performance of any obligations by the other or waive the fulfillment of any
conditton that 1s precedent to the performance by the party so waiving of any of its obligations
under this Master Agreement Any agreement on the part of any party for any such extension or
warver must be im writing  No waiver of any of the provistons of this Master Agreement shall be
deemed, or shall constitute, a warver of any other provisions, whether or not stmular, nor shall
any waiver constitute a continuing waiver

166 EXEMPT CONVEYANCES Sections7 7,713 and 9 7 obligate the Developer
to prepay levied spectal assessments or escrow funds for the prepayment of pending special
assessments when any portion of the Subject Property 15 sold  The following conveyances are
exempt from the prepayment and escrow requirements of Sections 77, 7 13 and 97

(a) The City's conveyance to the Developer of the portion of the City owned well site
not icluded within Lot 1, Block 3, as depicted on the Prelimuinary Plat or any
sertes of conveyances between the Developer and the City necessary to transter
the portion of the City well site not included within Lot 1, Block 3 as described 1n
the Prelimmary Plat to the Developer,

(b) The Developer's conveyance to a successor Developer of all of the Subject
Property that the Developer owns, all of the Subject Property zoned for residential
development that the Developer owns or all of the Subject Property zoned for
non-residential development that the Developer owns, and

(c) The City's conveyance of the City's 90 Foot Tract to the Developer and the
Developer's conveyance of the City Hall Site to the City

It 1s the City's intent to require the prepayment of levied special assessments or the escrow of
finds for the prepayment of pending special assessments upon the Developer's conveyance to
Secondary Developers, but not to require such prepayments or escrows upon the Developer's
conveyance to a successor master developer, and the City may, at 1ts option, elect to exempt
other conveyances from the prepayment and escrow requirements

167 GOVERNING LAW This Master Agreement shall be governed by and
construed m accordance with the laws of the State of Minnesota

168 COUNTERPARTS This Master Agreement may be executed 1n any number of
counterparts, each of which shall be deemed an original but all of which shall constrtute one and
the same mstrument

169 HEADINGS The subject headings of the Sections of this Master Agieement are
included for purposes of convemence only, and shall not affect the construction or interpretation
of any of 1ts provisions

16 10 ACCESS The Developer hereby grants to the City, 1ts agents, employees,
officers and contractors a license to enter the Subject Property to perform the City's obligations
with respect to the City Public Improvements and to mnspect the Developer Public Improvements
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16 11 LIMITATION ON DEVELOPER'S CONSTRUCTION OBLIGATIONS
Notwithstanding anything contamed in this Master Agreement to the contrary, the only
obligations of Ramsey Town Center LLC with 1espect to the actual construction of the RTC
Project are to (1) eonstruct the Developer Public Improvements described m Articles 10 and 11,
(11) provide the security 1equired by this Master Agreement with respect to the Developer Public
Improvements, and (111) use 1ts best efforts to enter mto agreements with Secondary Developers
reasonably acceptable to the City to construct the portions of the RTC Project within the Phases

16 12 PROPRIETARY RIGHTS The City acknowledges that Ramsey Town Center
LLC has and will invest significant amounts m the preparation of plans, surveys, drawings and
other mformation relating to the proposed RTC Project (collectively the "Information”) The
City agiees that Ramsey Town Center LLC 15 the sole owner of any Information the Developer
prepares or pays a third party to prepare and has the sole night to sell such Information to third
parties Notwithstanding the foregoing, the Developer agrees that from and after the date the
Developer provides the City Public Improvements design 1dentified m Section 7 2 to the City,
the City may use such materials i any manner the City deems appropriate The Developer
further acknowledges that to the extent information the Developer provides to the City 1s subject
to the Minnesota Data Practices Act, the City must comply with the provisions of the Act

16 13 EASEMENT RELOCATION If the City requires that the Developer grant
easements to the City pursuant to the terms of this Master Agreement or otherwise and the hines
or mfrastructute to be located within an casement area are actually located outside the easement
area, the City aglees to enter mto amendments to the easements to relocate the easement area o
comnelde with the actual location of the lines or mfrastructure

16 14 DEVELOPER'S WARRANTY The Developer wartants to the City that, for a
pertod of one year from the date the City accepts the Developer Public Improvements, the
Developer Public Improvements will be free from defects caused by faulty workmanship or
defective materials
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IN WITNESS WHEREOF, the parties have executed this Master Agreement as of the

date first stated above

1355730v13

CITY:
CITY OF RAMSEY, MINNESOTA

B%V

Name “7homas_ . (bamec
Its Mayor

By P Wmﬁ

Name \dames E. Nov rmase.

P
T

It \ Caby A omin s poufer
D ER:
RAMSEY TOWN CENTER LLC,

sota hmited liability company

By _d—dtwee /i ’%Lmﬂ

Name E{&WF A N.Emf=
Tts CHiER Mg sblat
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STATE OF MINNESOTA )
} ss
COUNTY OF ANOKA )

The foregomg instrument was acknowledged before me on this Z ‘“"c’iay of
5%’ ﬁwé@;& , 2003, byThonas G- Garnee andJa¥s & Apama¥ the Mayor and
47 A/Qmwxs‘fnﬁioqof the City of Ramsey, a Minnesota mumcipal corporation on behalf of the

Corporation o
WA%VE/Q@;J?:A

7
Notary Public
et R Sty
o WL K COOD'?IGHE
[ A B T v
voeroacta k\
205y

\L}/ Ay Comnuse o Expires Jan 31 2005
S At AP TS S L S S S

STATE OF MINNESOTA )
) ss

COUNTY OF _Brovs )

The foregoing instrument was acknowledged before me thus |1 dayof

Cootmowe s 2003, by Beuce & \Nedkogand  the (e Poaraote of RAMSEY
TOWN CENTER [.LC, a Minnesota linmted hability company, on behalf of the muted hability

company

~

KIHLY J MERO! A ywx B eetfo

2 Notary Pubhc-hnnrseta l
) Anoka Coih Notary Public

40 FXpres 1

THIS INSTRUMENT WAS DRAFTED BY

BRIGGS AND MORGAN, P A (TLB)
W2200 First National Bank Building
332 Minnesota Street

St Paul, Minnesota 55101
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EXHIBIT A
Legal Description of the Subject Property

RAMSEY TOWN CENTER LLC (Developer) OWNED PROPERTY

Abstract Title Properties

The South 835 feet of the Fast 417 feet of the Southeast Quarter of the Northeast Quarter of
Section 28, Township 32, Range 25, as measured along the East and South lines thereof,

And

The North 209 feet of the South 1044 feet of the East 417 feet of the Southeast Quarter of the
Northeast Quarter of Section 28, Township 32, Range 25, as measured along the East and South
Iines thereof,

And

Lot 1, Block 1, R A Pelizer Addition, Anoka County, Minnesota,

And

The Southwest Quarter of the Northeast Quarter of Section 28, Townshuip 32, Range 25, Anoka
County, Minnesota, EXCEPT the North 150 00 feet of said Southwest Quarter of the Northeast

Quarter and EXCEPT the East 100 00 feet of the West 160 00 feet of the North 174 00 feet of
the South 217 00 feet of sard Southwest Quarter of the Northeast Quarter,

And
The Southeast Quarter of the Northeast Quarter of Section 28, Township 32, Range 25, Anoka

County, Minnesota, EXCEPT the North 150 00 feet of said Southeast Quarter of the Northeast
Quarter and EXCEPT the East 417 00 feet of sard Southeast Quarter of the Northeast Quarter,

And

The Northeast Quarter of the Southeast Quarter of Section 28, Townshup 32, Range 25, Anoka
County, Minnesota,

And

Lots 1 and 8 AUDITORS SUBDIVISION NUMBER 34, according to the map or plat thereof on
file and of record 1n the office of the County Recorder in and for Ancka County, Minnesota

And the following Registered Titles Properties

The Northwest Quarter of Section 28, Township 32, Range 25, Anoka County, Minnesota,
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EXCEPT the following described four tracts
1 The North 90 feet of said Northwest Quartet,

2 Parcels 1 and 2, ANOKA COUNTY HIGHWAY RIGHT-OF-WAY PLAT NO 33, filed
as Anoka County Recorder Document No 798409,

3 That part of said Northwest Quarter lymg Southwesterly of the Northeasterly railroad
nght-of-way of Burlington Northern, Inc ,

4 A 120-foot wide strip of said Northwest Quarter, the centerlme of which strip 1s
described as follows

Begimning at the mtersection of the East line of the Southeast Quarter of said Northwest Quarter
and a line 60 00 feet South of and parallel with the North lne of the Southeast Quarter of said
Northwest Quarter, thence on an assumed bearing of North 89 degrees 29 munutes 01 seconds
West, along said parallel lime, a distance of 220 50 feet, thence Northwesterly a distance of
821 53 feet along a tangential curve concave to the Northeast, said curve having a radius of
1099 07 feet and a central angle of 42 degrees 49 minutes 37 seconds, thence North 46 degrees
39 minutes 23 seconds West, tangent to the last described curve, a distance of 600 00 feetto a
point heremafter referred to as “Pomt A”, thence Westerly a distance of 821 51 feet along a
tangential curve concave to the South, said curve having a radius of 1099 97 feet and a central
angle of 42 degrees 49 minutes 35 seconds, thence North 89 degrees 28 muinutes 58 seconds
West, tangent to the last described curve, a distanice of 500 00 feet to the West line of said
Northwest Quarter, and said centerline there terminating,

And

That part of the Southwest Quarter of Section 28, Township 32, Range 25, Anoka County,
Minnesota, lying Northeastetly of the Northeastetly railroad right-of-way of Burlington
Northern, Inc

Torrens Property

Torrens Certificate No 89743

CITY OF RAMSEY OWNED PROPERTY 3
Abstract Title Propertics

The East 100 00 feet of the West 160 00 feet of the North 174 00 feet of the South 217 00 feet of
the Southwest Quarter of the Northeast Quarter Section 28, Township 32, Range 25, Anoka
County, Minnesota,

And
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The North 90 feet of the Northwest Quarter (NW 1/ 4), Section 28, Township 32, Range 25
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EXHIBIT B
Legal Description of City Hall Site

A 164,000 squate foot parcel as depicted on the attached sheet B-2 and labeled as Outlots
S, T,Xand Y The City Hall Site will be identified as a separate Outlot on the Master
Final Plat
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EXHIBIT C
Description of City Phase [ Utility Improvements

The attached sheets C-1 and C-2 of this Exhibit are reduced size versions of the
origmal drawmg by URS Engineers and Architects dated September 15, 2003
Full size copies of the attached sheets are available at the office of the City of
Ramsey City Engincer
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EXHIBIT D
Description of City Phase II Utility Improvements

The attached sheets D-2 and D-3 of this Exhibit are reduced size versions of the
origmal drawing by URS Engmeers and Architects dated September 15, 2003
Full size copies of the attached sheets are available at the office of the City of
Ramscy City Engineer
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EXHIBIT E
Legal Description of Parkland

Park 1 thiough Park 7 as depicted on the Preliminary Plat Park 1 through Park 7 are to be
designated as Outlots on the Master Final Plat
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EXHIBIT F
Special Assessment Allocations

The attached sheet F-2 of this Exhibit 1s a reduced size version of the ongmal
diawmg by Hakanson Anderson & Associates dated September 16, 2003 A full
size copy of the attached sheet 1s available at the office of the City of Ramsey
City Engineer
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EXHIBIT G
City's Schedule of Hookup Charges and Fees

City of Ramsey
2003 SCHEDULE OF RATES, FEES AND CHARGES
Adopted November 12, 2002

2003~

SERVICE OR LICENSE SPECIAL NOTES Adopted
Sanitary Sewer . 55 -0 Phr
Connection charge/ies Equivalent mc by current construction undex 57700
Connechion chaige/acre comm /ind | mc by current consiruction index 3,103 00
Lateral Benefit Charges mc by current construction mdex 3,200 00
StormSewer - i T o
Trunk chargeshes Equivalent mc by current construction mdex 37500
Trunk charge/acre comm /ind me by current construction index 3,741 00
Water - - N
Connection charge/res Equivalent e by current construction index 1,285 00
Connection charge/acie comm /mnd | nc by current construction mdex 6,909 00
Lateral Benefit Charges ¢ by current construction mdex 7,122 00

~Rates indicated are for calendar year 2003 Each succeeding year will be adjusted by an inflation factor
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EXHIBIT H
Certificate of Completion

A RAMSEY TOWN CENTER LLC, a Minnesota ltmited hability company (the
"Developer"), by a Master Development Agreement with the City of Ramsey, Minnesota (the
"City"), dated effective as of , 2003, [as amended] (the "Contract™), has
agreed to complete the Developer Public Improvements, as defined 1 and m accordance with the
Contiact, on that certain real property (the "Property") located 1n Anoka County, Mimnesota,
described on the attached Exhibit A

B The Developer has substanfially completed construction of the Developer Public
Improvements as required under the Contract

C The 1ssuance of this Certificate of Completion by the City 1s not intended nor
shall it be construed to be a warranty or 1epresentation by the City as to the structural soundness
of the Developer Public Impiovements including, but not limuted to, the quality of matenals,
workmanship o1 the fitness of the Developer Public Improvements for their proposed use,

NOW THEREFORE, ths 1s to certify that all construction and other physical
improvements specified to be done and made by the Developer with regard to the Developer
Public Improvements have been substantially completed, and the provisions of the Contract
imposing obligations on the Developer to construct the Developer Public Improvements on the
Property and the dates for the beginning and completion of such construction are hereby satisfied
and termnated, and the County Recorder and Registrar of Titles 1n and for the County of Anoka
and State of Minnesota aie hereby authonzed to record this mstrument, to be a conclusive
determination of the satisfactory termination of said provisions of the Contiact related to the
Developer Public Imptovements, but the covenants crated by the remaining terms and conditions
of the Contract, as to which a certificate of completion has not been 1ssued, shall remain m full
force and effect

Dated CITY OF RAMSEY

By
Its

By
Its

[The City and the Developer acknowledge that the form of this Certificate will need to be
modified if the Developer requests a partial Certificate of Completion 1n connection with
the Developer's completion of a portion of the Developer Public Improvements]
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STATE OF MINNESOTA )
) SS
COUNTY OF ANOKA )

The foregomng mstrument was acknowledged before me this day of

200 , by and , the

, respectively, of the City of Ramsey

and

Notary Public

This Instrument was drafted by

DORSEY & WHITNEY LLP (MEH)
Suite 1500

50 South 6th Street

Minneapolis, MN 55402-1498
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EXHIBIT I
City Staff Reimbursement Rates

City of Ramsey
2003 SCHEDULE OF RATES, FEES AND CHARGES
Adopted November 12, 2002

2003*
SERVICE OR LICENSE SPECIAL NOTES Adopted
o RRNEE pFT TR T
Attorney — mumnicipat At City cost
Attorney — non-municipal At City cost
City Engineer 95 00/hr
Commumty Development Staff Time 74 00/hr
Engr Tech IV-Inspection Fees 65 00/hr
Tree Removal Admunustrative Charge 5000
Weed Mowing Adrunstrative Charge 50 00
Other City professional/staff services 275 X wage/hr
Other outside consultant services At City cost

*Rates mdicated are for calendar year 2003 Each succeeding year will be adjusted by an milation folder
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EXHIBIT J
AUAR Roadway Impiovements

The attached sheet J-2 of this Exhibit 18 a reduced size version of the onginal
drawing by Hakanson Andeison & Associates dated September 16, 2003 A full
size copy of the attached sheet 15 available at the office of the City of Ramsey
City Engineer
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EXHIBIT K
Storm Sewer Phasing Plan Exhibit

The attached sheet K-2 of this Extubit 1s a reduced size version of the original
drawing by URS Engimneers and Architects dated September 15, 2003 A full size

copy of the attached sheet 1s available at the office of the City of Ramsey City
Engineer
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EXHIBIT L

Street and Utility Phasmg Plan

The attached sheets L-2 and L-3 of this Exhibit are reduced size versions of the
ongmal drawings by URS Engmeers and Architects dated September 15, 2003
This Exhibit L also mcludes the foregong Exhibit K Full size copies of the
attached sheets a1e available at the office of the City of Ramsey City Engimeer
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FIRST AMENDMENT TO
CITY OF RAMSEY
MASTER DEVELOPMENT AGREEMENT
FOR RAMSEY TOWN CENTER

Dated: February ;0 ¥, 2005

This Document was drafted by:

Briggs and Morgan, Professional Association (TLB)
2200 First National Bank Building

332 Minnesota Street

Saint Paul, MN 55101



FIRST AMENDMENT TO MASTER
DEVELOPMENT AGREEMENT

This FIRST AMENDMENT TO MASTER DEVELOPMENT AGREEMENT ("First
Amendment") is made and entered into this ¥ 4 day of February, 2005, by and between the
CITY OF RAMSEY, MINNESOTA, a municipal corporation organized and existing under the
laws of the State of Minnesota (the "City"); RAMSEY TOWN CENTER LLC, a Minnesota
Jimited liability company (the "Developer"); RAMDANCE LLC, a Minnesota limited liability
company ("Ramdance"); and PSD, LLC, a Minnesota limited liability company ("PSD").

RECITALS:

WHEREAS, the City and the Developer are parlies to the City of Ramsey Master
Development Agreement for Ramsey Town Center by and between City of Ramsey and Ramsey
Town Center LLC, dated as of September 17, 2003 and recorded in the office of the Anoka
County Recorder and the office of the Anoka County Registrar of Titles on September 29, 2004
as Document Nos. 1854364.0 and 446333.0, respectively (the "Master Agreement");

WHEREAS, the Master Agreement encumbers certain property defined therein as the
"Subject Property." Since the execution and recording of the Master Agreement, the "Subject
Property" has been platted and replatted. The current description of the "Subject Property” is set
forth on the attached Amended and Restated Exhibit A.

WHEREAS, the City and the Developer have negotiated certain mutually beneficial
amendments to the Master Agreement as more particularly set forth herein; and

WHEREAS, the Interested Parties, as defined in this First Amendment, are executing this
First Amendment to subject their interests in the Subject Property, as defined in the Master
Agreement, to the terms of this First Amendment to Master Development Agreement.

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 others as follows:

l. Section 2.1(g) of the Master Agreement is hereby deleted in its entirety and replaced with
the following:

(2) City Hall and Parking Ramp Sites. "City Hall and Parking Ramp Sites"
means the real property legally described on the attached amended and restated
Exhibit B.

2. Section 2.1(q) of the Master Agreement is hereby amended to read as follows:

Q) City's Ninety Foot Tract. "City's Ninety Foot Tract” means Qutlots
A, B and C, RAMSEY TOWN CENTER ADDITION, Anoka County,
Minnesota,

3. Section 2.1(kk) of the Master Agreement is hereby amended to read as follows:




(kky Parkland Improvements. "Parkland Improvements” has the !
meaning set forth in the Parkland and Trail Plan.

4. Section 2.1(11} is hereby amended to read as follows:

(1)  Parkland and Trail Plan. "Parkland and Trail Plan" means the |
Parkland and Trail Plan Agreement for Ramsey Town Center dated as of i
February , 2005.

5. Section 2.1(00) of the Master Agreement is hereby deleted in its entirety and replaced
with the following:
(00) Parking Improvements. "Parking Improvements" means the

parking improvements described on Exhibit N.

6. Section 2.1(ss) of the Master Agreement is hereby amended by replacing the reference to
the "Phase 1 Parking Ramp" in the last line thereof with a reference to the "Parking
[mprovements."

7. Section 2.1(fff) is hereby added to the Master Agreement to read as follows:

(fffy "Core Area" means the property legally described on the attached
Exhibit M.

8. Section 2.1(ggg) is hereby added to the Master Agreement to read as follows:

(ggg) First Amendment. "First Amendment” means this First
Amendment to Master Development Agreement.

9, Section 2.1(hhh) is hereby added to the Master Development Agreement to read as
follows:

(hhy) Interested Parties. "Interested Parties" means Ramdance; PSID;
Community National Bank, N.A.; William G. Sandison; Jerome B.
Peterson and Ross W. Sandison; Pentagon Credit, LLC.; and any other
individuals or entities with any legal or equitable title to or lien on, all or
any part of the Unsold Subject Property including but not limited to
vendee's under a purchase agreement, option holders, holders of any future
interest in or to the property, and mortgagecs.

10.  Section 2.1(iii) is hereby added to the Master Agreement to read as follows:

(iii)  Unsold Subject Property. "Unsold Subject Property" means all of
the Subject Property except Iot 1, Block 1; Lot 1, Block 2; and Outlots B,
D, G, K, P, R, V, CC, DD and HH, RAMSEY TOWN CENTER
ADDITION; Lots 1 through 47, Block 1; Lots 1 through 35, Block 2 and
Outlot A, RAMSEY TOWN CENTER 2ND ADDITION; and Lot I,




Block 1 and Outlot A, RAMSEY TOWN CENTER 4TH ADDITION, all
in Anoka County, Minnesota.

Section 3.2(c) is hereby added to the Master Agreement to read as follows:

3.2  REPRESENTATIONS AND WARRANTIES OF THE
DEVELOPER. The Developer represents and warrants to the City:

{(¢) That the Developer holds fee title to all of the Unsold Subject Property
except Outlot I, RAMSEY TOWN CENTER ADDITION, Anoka County,
Minnesota, and except that part of Outlot W, RAMSEY TOWN CENTER
ADDITION, Anoka County, Minnesota legally described on the attached
BExhibit O. That, to the best of the Developer's actual knowledge,
Ramdance owns Outlot I, RAMSEY TOWN CENTER ADDITION,
Anoka County, Minnesota, and, to the best of the Developer's actual
knowledge, PSD owns that part of Outlot W, RAMSEY TOWN CENTER
ADDITION, Anoka County, Minnesota described on the attached Exhibit
0. To the best of the Developer's actual knowledge, no persons or entities
other than the Interested Parties have any recorded or unrecorded right,
title, or interest in the Unsold Subject Property except as set forth on
Exhibit P.

Section 4.3 of the Master Agreement is hereby amended to read as follows:

43  APPROVAI, OF FINAL PLANS FOR A PHASE. The RTC
Project will be developed in Phases. Except as provided in Section 4.4, no
Development may occur on a Phase until a Secondary Developer has
submitted a proposed Preliminary Plat and Proposed Final Plans for the
Phase to the City in accordance with the RTC Controls, and the Council
has approved the Preliminary Plat and Final Plans for that Phase in
accordance with the RTC Controls. The Council will not approve the
Final Plans for a Phase unless: (a) the Public Improvements the Street and
Utility Phasing Plan indicates will be constructed in connection with the
portion of the Subject Property that includes the Phase are constructed; or
(b) the Council is satisfied, in its sole and absolute discretion, that such
Public Improvements will be constructed prior to the completion of that
Phase pursuant to the terms of this Master Agreement or the Secondary
Development Agreement for that Phase. The Council also will not
approve the Final Plans for a Phase unless; (a) the Developer has graded
the portion of the Subject Property within that Phase in accordance with
the Master Grading Plan and has constructed the portions of the
Stormwater Management System either located on or serving the portion
of the Subject Property within that Phase pursuant to the Storm Sewer
Phase Plan Exhibit; or (b} the Council is satisfied, in its sole and absolute
discretion, that such grading will be completed and such components of
the Stormwater Management Systein will be constructed, prior to the
completion of that Phase pursuant to the terms of this Master Agreement
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or the Secondary Development Agreement for that Phase. In connection
with the Development of a Phase, the City may require the Developer or
Secondary Developer, as the case may be, to oversize Public
Improvements or otherwise modify the design of Public Improvements as
reasonably necessary to serve other properties. If the City determines that
the Development of a Phase requires the construction of public water,
sanitary sewer or storm water improvements which will benefit both
property within the Phase and other property, the City has no obligation to
provide the Developer or the Secondary Developer who constructs the
water, sanitary sewer or storm water improvements with a credit to reflect
the benefit to other property resulting from such improvements.

13. Section 4.4(a) of the Master Agreement is hereby amended by replacing the reference to
the "Phase I Parking Ramp" therein with a reference to the "Parking Improvements."

14.  Scction 4.11 of the Master Agreement is hereby amended by deleting therefrom the
following language:

For a period of 90 days following the Council's approval of this Master
Agreement, the City and the Developer will attempt to agree on a Parkland
and Trail Plan which defines any additional land which the Developer will
convey or dedicate to the City for park purposes and sets forth the timing
and terms and conditions of any such conveyance or dedication; describes,
in detail, the improvements which the Developer is obligated to make to
the Parkland and to any other land the Developer agrees to convey or
dedicate to the City for park purposes {the "Parkland Improvements");
establishes a schedule for the Developer's commencement and completion
of the Parkland Improvements; describes the security, if any, which the
Developer must provide to the City to secure the Developer's performance
of its obligation to construct the Parkland Improvements; and defines the
timing of the Developer's obligation to deliver such security, if any, to the
City.

15.  In consideration for the City's Agreement to delete Section 4.18 from the Master
Agreement pursuant to Section 16 below, the Developer hereby agrees to amend Section
4.12 by adding the following language at the end thereof:

In addition, the Developer agrees to pay the City the sum of Two Million Dollars
($2,000,000.00) (the "Park Payment Obligation") to assist the City in constructing
the enhanced level of public park improvements contemplated on portions of
Outlots Q and Outlot R, RAMSEY TOWN CENTER ADDITION, Anoka
County, Minnesota. From and after the date of this First Amendment, each time
the Developer sells or otherwise conveys a portion of the Unsold Subject
Property, the Developer must pay to the City, for application to the Park Payment
Obligation:




16.

17.

(a) if the property sold or otherwise conveyed is zoned for residential use, an
amount equal to $750.00 times the number of "residential units”, as defined in this
Section 15, that the City's Zoning Code would allow to be constructed on the
property sold or otherwise conveyed; and

(b)  if the property sold or otherwise conveyed is zoned for any non-residential
use, $5,000.00 for each acre of property sold or otherwise conveyed.

For purposes of this Section 4.12, a "residential unit" is any residential rental unit,
residential unit in a common interest community or detached single family
dwelling. The City will calculate the payment due based on the number of acres
sold multiplied by the allowable housing densities within the property under the
City's Zoning Ordinance. With respect to commercial property, the $5,000.00 per
acre payment shall be pro rated to account for any partial acres sold.
Notwithstanding anything else in this Section 4.12, the Developer must pay to the
City, on the date that is five (5) years from the date of this First Amendment, the
entire outstanding principal balance of the $2,000,000.00. No such payments are
due as a result of Developer's sale of any portion of the Unsold Subject Property
prior to the date of this First Amendment.

Subject to the condition precedent and the condition subsequent described below,
Sections 4.17, 4.18 and 4.19 of the Master Agreement are deleted and the text of each
Section is replaced with the following: "INTENTIONALLY OMITTED". ‘The
provisions of this Section 16 are not effective until the City has levied the special
assessments described in Sections 7.6, 7.12, 7.16 and 9.2 of the Master Agreement, as
amended by this First Amendment, and the period during which any party is entitled to
object to or appeal any one or more of those assessments pursuant to Minnesota Statufes,
Section 429.081 has expired. Once alt applicabie appeal periods under Minnesota
Statutes, Section 429,081 have expired, the City and the Developer must execute a
written instrument confirming the expiration of those appeal periods. If prior to the
expiration of the appeal periods established by Minnesota Statutes, Section 429.081,
Developer or any other party with any right, title or interest in or to the Unsold Subject
Property files a notice of objection to the speccial assessment pursuant to Minnesota
Statutes, Section 429.061, Subd. 2, or commences an action to appeal the special
assessment pursuant to Minnesota Statutes, Section 429.081 or otherwise, this Section 16
shall, at the option of the City, terminate and be of no further force and effect.

Scction 5.1 of the Master Agreement is hereby deleted in entirety, and a new Section 5.1,
is hereby added to the Master Agreement to read as follows:

5.1 CITY HALL AND CITY PARKING RAMP SITES.
Contemporaneously with the execution of this First Amendment, City
must convey the City's Ninety Foot Tract to the Developer subject to all
covenants, conditions, restrictions and easements that were of record as of
September 16, 2003, if any, and the pending special assessments described
in Section 7.6, 7.12, 7.10 and 9.2 of the Master Agreement, as amended,




18.

19.

and the Developer must convey marketable title to the City Hall and
Parking Ramp Sites to the City subject only to

(a) the pending special assessments described in Section 7.6, 7.12,
7.16 and 9.2 of this Master Agreement, as amended;

(b) the restriction set forth in the Declaration of Restrictive Covenant
Regarding Banking or Financial Institutions Agreement dated September
24, 2003 and recorded in the office of the Anoka County Recorder and the
Anoka County Registrar of Titles on September 26, 2003 as Document
Nos. 1855389.0 and 446644.0, respectively. The City is taking title to the
City Hall and Parking Ramp Sites subject to the restriction described in
this subsection (b), but the City Council has advised the Developer that it
is opposed to this restriction.

() the easements dedicated on the Master Final Plat; and

(d) the following restriction: For a period of 30 years following the
date of the conveyance, the City may only use the City Hall and Parking
Ramp Sites for purposes of a City Hall, a multi-modal transit station, one
or more public parking ramps, one or more public parking lots or other
parking facilities, or a combination of the above uses. The restriction will
run in favor of the owners of property in the Core Area, and the benefits of
the restriction are appurtenant to those parcels, but the restriction must
provide that it may be amended or released with the written consent of the
owners of a majority of the tax parcels within the Core Area. The
restrictions shall further provide that a document amending or releasing a
restriction need not be signed and acknowledged by a majority of the
owners of the tax parcels, but, may include, in lien thereof, an affidavit of
the City Administrator of the City of Ramsey certifying that the City of
Ramsey has obtained the written appraval of the owners of a majority of
the tax parcels in the Core Area approving such amendment or release.
Said affidavit shall be prima facie evidence of the facts set forth therein.
The restriction must provide that in the event of a breach of the restriction
the benefited parties' sole remedy is to commence an action in Anoka
County District Court to enjoin any use of the City Hall and Parking Ramp
Sites which violates the restriction.

Section 5.2 of the Master Agreement is amended by replacing the six (6) references to the
"City Hall Site" therein with the phrase "City Hall and Parking Ramp Sites."

The Master Agreement is hereby amended by adding a new Section 5.4 which reads as
follows:

54  PARKING IMPROVEMENT MAINTENANCE AGREEMENT.
Contemporancously with the execution of this First Amendment and the
conveyances described in Section 5.1, the City, the Developer and various other




20.

21.

22.

23.

24.

Interested Parties are executing a Parking Improvement Maintenance Agreernent.
The Parties will record the Parking Improvement Maintenance Agreement against
a portion of the Subject Property subject to the Parking Improvement
Maintenance Agreement.

The Master Agreement is hereby amended by adding a new Section 5.5 which reads as
follows:

55 OPTION. Contemporaneously with the execution of this First
Amendment, the City and the Developer are executing an Option
Agreement. The Parties will record the Option Agreement against the
portion of the Subject Property subject to the Option Agreement.

Subject to Section 26, Sections 7.1 and 7.2 of the Master Development Agreement are
deleted in their entirety, and each is replaced with the following: INTENTIONALLY
OMITTED.

Subject to Section 26, Section 7.3 of the Master Development Agreement is hereby
amended to read as follows:

73 COMMENCEMENT AND COMPLETION OF THE CITY
PHASE I ROADWAY IMPROVEMENTS. The City substantially
completed construction of the City Phase 1 Roadway Improvements on or
before December 31, 2004 (the "City Phase [ Roadway Improvements
Substantial Completion Date"). The City must install the final lift of the
City Phase I Roadway Improvements on or before June 1, 2005. The City
Phase 1 Roadway Improvements constitute public streets and will be
maintained by the City as public streets.

Subject to Section 26, Section 7.5 of the Master Development Agreement is hereby
deleted 1n its entirety and replaced with the following: INTENTIONALLY OMITTED.

Subject to Section 26, Section 7.6 of the Master Development Agreement is hereby
amended to read as follows:

7.6  ASSESSMENT AGREEMENT FOR CITY PHASE |
ROADWAY IMPROVEMENTS. Minnesota Statutes, Chapter 429, the
City's Charter and the City's Ordinances authorize the City to assess all or
a portion of the cost of the City Phase I Roadway Improvements against
the property the City Phase I Roadway Improvements benefit. The City,
the Developer and the Interested Parties hereby agree the City Phase I
Roadway Improvements will benefit the Unsold Subject Property.
Attached as Exhibit R is a Petition for the City Phase 1 Roadway
Improvements executed by the Developer, Ramdance and PSD. The City
will promptly commence and diligently pursue the actions necessary to
specially assess $876,035.00 of the cost of the City Phase I Roadway
Improvements against the Unsold Subject Property pursuant to Minnesota
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Statutes, Chapter 429, The special assessment will be allocated among the
lots and outlots that constitute the Unsold Subject Property pursuant to the
percentages set forth on Exhibit F-]. The special assessment will be
payable in a single installment, but the City will defer the obligation to pay
the special assessment until the earlier of (i) the date three years after the
date the City levies the special assessment or (ii) the date the City
approves a final plat replatting all or a portion of the Unsold Subject
Property. Clause (i1) of the preceding sentence does not apply to final
plats the City approved prior to the date of this First Amendment and does
not apply to the final plat of RAMSEY TOWN CENTER 5TH
ADDITION which has received final plat approval from the City Council
but which is being modified and will be reapproved prior to being
recorded. Interest will accrue on the unpaid balance of the deferred
special assessment at the rate of 6.3% per annum. If the Developer replats
a portion of the Unsold Subject Property, the special assessment will be
due only with respect to the tax parcel or parcels that include all or a
portion of the Unsold Subject Property that is being replatted and the
special assessment will remain deferred for the balance of the Unsold
Subject Property. The Developer and the Interested Parties hereby
consent to the City's levying of a special assessment against the Unsold
Subject Property for the City Phase I Roadway Improvements in an
amount equal to $876,035.00 pursuant to Minnesota Statutes, Chapter 429,
the City Charter and the City Ordinances, and hereby waive any and all
procedural and substantive objections to a special assessment in that
amount, including, but not limited to, notice and hearing requirements,
claims that the Unsold Subject Property, or any part thereof, does not
receive a benefit from the City Phase I Roadway Improvements, claims
that property other than the Unsold Subject Property receives a benefit
from the City Phase I Roadway Improvements, claims that the assessment
is not uniform upon the same classes of property and claims that the
amount of the special assessment allocated to any lot or outlot pursuant to
Exhibit F-1 exceeds the benefit to such lot or outlot. The Developer and
the Interested Parties also waive any appeal rights otherwise available
pursuant to Minnesota Statutes, Section 429.081 and any rights available
under the City Charter or the City Ordinances. The consents and waivers
set forth in this Section 7.6 run with title to the Unsold Subject Property
and are binding on the Developer and its successors and assigns. Until the
City levies the special assessment, the special assessment constitutes a
pending special assessment. If a subsequent final plat for a Phase
subdivides one or more of the lots or outlots referenced on Exhibit F-1, the
City must allocate the special assessment pending or levied against that lot
or outlot among the lots or outlots created by such final plat. The
Developer or a Secondary Developer, if applicable, must prepare and
submit to the City, for its review, a propesed allocation of the pending or
levied special assessments among the lots or outlots created by such final
plat. The City must adopt the Developer's or, if applicable, a Secondary
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25.

26.

27.

28.

Developer's proposed allocation if the Developer's or, if applicable, a
Secondary Developer's proposed allocation is done on a per square foot
basis. The City may accept or reject other proposed allocations in its sole
and absolute discretion. The City agrees that the City will not assess more
than $876,035.00 against the Unsold Subject Property for the City Phase [
Roadway Improvements.

Subject to Section 26, Section 7.7 of the Master Agreement is hereby deleted in its
entirety and replaced with the following: "INTENTIONALLY OMITTED".

The modifications to Sections 7.1 through 7.7 of the Master Agreement set forth in
Sections 21, 22, 23, 24 and 25 of this First Amendment are subject to a condition
subsequent as follows:

If the Developer or any other Interest Parties objects to one or more of the special
assessments described in Section 24, Section 30, Section 35 or Section 37 of this
First Amendment prior to or at the Assessment hearing or appeals one or more of
such special assessments pursuant to Minnesota Statutes Section 429.081 or
challenges such special assessments on any other basis, the provisions of Sections
21 through 25 of this First Amendment are, at the option of the City, of no further
force and effect and the original provisions of Sections 7.1 through 7.7 of the
Master Agreement shall be reinstated in their entirety. If neither the Developer
nor any Interested Party objects to or appeals the assessments described in Section
24, Section 30, Section 35 or Section 37 of this First Amendment within the
appeal periods provided wnder Minnesota Statutes Chapter 429, the condition
subseguent described above shall be deemed satisfied, and the City will execute
documentation consenting to the release of the escrowed funds currently held
pursuant to Section 7.7 of the Master Agreement under the terms of the Escrow
Agreements among and between the City, the Developer and D.R. Hortont , Inc.;
the City, the Developer and NAU, Inc. and the City, the Developer and Amcon
Housing Development, LLC, respectively. The City's consent to the release of the
escrowed funds shall be expressly conditioned upon the Escrow Agent's
disbursement of escrowed funds first to the City to reimburse the City for the
amounts, if any, the Developer owes to the City under the terms of the Master
Agreement, including, but not limited to amounts owed to the City pursuant to
Section 12.3 of the Master Agreement, as of the date of the escrowed
disbursement.

Subject to Section 32, Section 7.8 of the Master Agreement is hereby deleted in its
entirety and replaced with the following: "INTENTIONALLY OMITTED".

Subject to Section 32, Section 7.9 of the Master Agreement is hereby amended to read as
follows:

7.9  COMMENCEMENT AND COMPLETION OF THE CITY
PHASE 11 ROADWAY IMPROVEMENTS. Subject to Force Majeure,
the City will commence the portion of the City Phase II Roadway




Improvements described on Exhibit Q on or before June 1, 2005, and
substantially complete the portion of the City Phase II Roadway
Improvements described on or before August 31, 2005. The City will
install the final lift on the portion of the City Phase II Roadway
Improvements described on Exhibit Q on or before June 1, 2006. The
City will commence the construction of the balance of the City Phase 11
Roadway Improvements in one or more subphases. Within ninety (90)
days after the Developer or a successor or assignee of the Developer
records or files a Final Plat for a Phase, the City will comimence
constiuction of the City Phase II Roadway Improvements, if any,
necessary for the development of that Phase; provided, however, if the
Developer or a successor or assignee of the Developer records or files a
Final Plat before May 15 of a year, the City is not obligated to commence
construction of the City Phase II Roadway Improvements, if any,
necessary for the development of that Phase until May 15™ of that year
and if the Developer or a successor or assignee of the Developer records
or files a Final Plat for a Phase after July 15" of any vear, the City is not
obligated to commence construction of the City Phase I1 Roadway
Improvements, if any, necessary for the development of that Phase until
May 15" of the following calendar year. Notwithstanding anything to the
contrary herein, before the City is obligated to commence construction of
the City Phase II Roadway Improvements (other than the City Phase II
Roadway Improvements described on Exhibit Q which the City will
commence and complete as set forth above}, the Developer must dedicate
the 100 foot wide rights of way for the City Phase I1I Roadway
Improvements located north of Bunker Lake Road. Subject to Force
Majeure, the City must substantially complete construction of each
subphase of the City Phase II Roadway Improvements within 6 months of
the date the City commences that subphase of City Phase II Roadway
Improvements pursuant to this Section 7.9 (the "City Phase II Roadway
Improvements Substantial Completion Date™). The City must install the
final lift for each subphase of the City Phase II Roadway Improvements on
or before June 1" of the year following the year in which the City Phase II
Roadway Improvements Substantial Completion Date occurs for that
subphase of the City Phase II Roadway Improvements. Upon completion
of the City's Phase II Roadway Improvements, the City Phase H Roadway
Improvements will constitute public streets and will be maintained by the
City as public streets.

Subsequent to Section 32, Section 7.11 of the Master Development Agreement is hereby
deleted in its entirety and replaced with the following: INTENTIONALLY OMITTED.

Subject to Section 32, Section 7.12 of the Master Development Agreement is hereby
amended to read as follows:

7.12  ASSESSMENT AGREEMENT FOR CITY PHASE 1I
ROADWAY IMPROVEMENTS. Minngsota Statutes, Chapter 429, the
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City's Charter and the City's Ordinances authorize the City to assess all or
a portion of the cost of the City Phase If Roadway Improvements against
the property the City Phase If Roadway Improvements benefit. The City,
the Developer and the Interested Parties hereby agree the City Phase 11
Roadway Improvements will benefit the Unsold Subject Property.
Attached as Exhibit R is a Petition for the City Phase II Roadway
Improvements executed by the Developer, Ramdance and PSD. The City
will promptly commence and diligently pursue the actions necessary to
specially assess $514,810.00 of the cost of the City Phase I Roadway
Improvements against the Unseld Subject Property pursuant to Minnesota
Statutes, Chapter 429. The spectal assessment will be allocated among the
lots and outlots that constitute the Unsold Subject Property pursuant to the
percentages set forth on Exhibit F-1. The special assessment will be
payable in a single installment, but the City will defer the obligation to pay
the special assessment until the earlier of (i) the date three years after the
date the City levies the special assessment or (ii) the date the City
approves a final plat replatting all or a portion of the Unsold Subject
Property. Clause (ii) of the preceding sentence does not apply to final
plats the City approved prior to the date of this First Amendment and does
not apply to the final plat of RAMSEY TOWN CENTER 5TH
ADDITION which has received final plat approval from the City Council
but which is being modified and will be reapproved prior to being
recorded. Interest will accrue on the unpaid balance of the deferred
special assessment at the rate of 6.3% per annum. If the Developer replats
a portion of the Unsold Subject Property, the special assessment will be
due only with respect to the tax parcel or parcels that include all or a
portion of the Unsold Subject Property that is being replatted and the
special asscssment will remain deferred for the balance of the Unsold
Subject Property. The Developer and the Interested Parties hereby
consent to the City's levying of a special assessment against the Unsold
Subject Property for the City Phase II Roadway Improvements in an
amount equal to $514,810.00 pursuant to Minnesota Statutes, Chapter 429,
the City Charier and the City Ordinances, and hereby waive any and all
procedural and substantive objections to a special assessment in that
amount, inctuding, but not limited to, notice and hearing requirements,
claims that the Unsold Subject Property, or any part thereof, does not
receive a benefit from the City Phase IT Roadway Improvements, claims
that property other than the Unsold Subject Property receives a benefit
from the City Phase Il Roadway Improvements, claims that the assessment
is not uniform upon the same classes of property and claims that the
amount of the special assessment allocated to any lot or outlot pursuant to
Exhibit F-1 exceeds the benefit to such Iot or outlot. The Developer and
the Interested Parties afso waive any appeal rights otherwise available
pursuant to Minnesota Statutes, Section 429,081 and any rights available
under the City Charter or the City Ordinances. The consents and waivers
set forth in this Section 7.12 run with title to the Unsold Subject Property
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31

32.

and are binding on the Developer and its successors and assigns. Until the
City levies the special assessment, the special assessment constitutes a
pending special assessment. If a subsequent final plat for a Phase
subdivides one or more of the lots or outlots referenced on Exhibit F-1, the
City must allocate the special assessment pending or levied against that lot
or outlot among the lots or outlots created by such final plat. The
Developer or a Secondary Developer, if applicable, must prepare and
submit to the City, for its review, a proposed allocation of the pending or
levied special assessments among the lots or outlots created by such final
plat. The City must adopt the Developer's or, if applicable, a Secondary
Developer's proposed allocation if the Developer's or, if applicable, a
Secondary Developer's proposed allocation is done on a per square foot
basis. The City may accept or reject other proposed allocations in its sole
and absolute discretion. The City agrees that the City will not assess more
than $514,810.00 against the Unsold Subject Property for the City Phase II
Roadway Improvements.

Subject to Section 32, Section 7.13 of the Master Development Agreement is hereby
deleted in its entirety and replaced with the following: "INTENTIONALLY OMITTED".

The modifications to Sections 7.8 through 7.13 of the Master Agreement set forth in
Sections 27, 28, 29, 30 and 31 of this First Amendment are subject to a condition
subsequent as follows:

If the Developer or any other Interest Parties objects to one or more of the special
assessments described in Section 24, Section 30, Section 35 or Section 37 of this
First Amendment prior to or at the Assessment hearing or appeals one or more of
such special assessments pursuant to Minnesota Statutes Section 429.081 or
challenges such special assessments on any other basis the provisions of Sections
27 through 31 of this First Amendment are, at the option of the City, of no further
force and effect and the provisions of Sections 7.8 through 7.13 of the original
Master Agreement shall be reinstated in their entirety. If neither the Developer
nor any Interested Party objects to or appeals the assessments described in Section
24, Section 30, Section 35 or Section 37 of this First Amendment above within
the appeal periods provided under Minnesota Statutes Chapter 429, the condition
subsequent described above shall be deemed satisfied, and the City will execute
documentation consenting fo the release of the escrowed funds currently held
pursuant to Section 7.13 of the Master Agreement under the terms of the Escrow
Agreements among and between the City, the Developer and D.R, Horton , Inc.;
the City, the Developer and NAU, Inc.; and the City, the Developer and Amcon
Housing Development, LLC, respectively. The City's consent to the release of the
esctowed funds shall be expressly conditioned upon the Escrow Agent's
disbursement of escrowed funds first to the City to reimburse the City for the
amounts, if any, the Developer owes to the City under the terms of the Master
Agreement, including, but not limited to amounts owed to the City pursuant to
Section 12.3 of the Master Agreemeni, as of the date of the escrowed
disbursement. If neither the Developer nor any Interested Party objects to or
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33.

34,

35.

appeals the assessments described in Section 24, Section 30, Section 35 or Section
37 of this First Amendment within the appeal periods provided under Minnesota
Statutes Chapter 429, the three parcels subject to the Escrow Agreements
described in this paragraph will not be subject to special assessments for the City
Phase I Roadway Improvements, City Phase II Roadway Improvements, AUAR
Roadway Improvements or Parking Improvements.

Section 7.14 is hereby added to the Master Development Agreement to read as follows:

7.14 AUAR ROADWAY IMPROVEMENTS. The City and the
Developer acknowledge the importance of upgrading the regional
roadways with the AUAR Roadway Improvements. The Developer
acknowledges that the AUAR requires mitigation of potential impacts that
may result from the full build-out of the RTC Project. The Developer will
continue to work with the City to pursue alternative strategies, including,
for example, a traffic demand management plan, to mitigate any such
impacts, so that the RTC Project complies with the requirements of the
AUAR. The City will construct the AUAR Roadway Improvements. The
Developer acknowledge that the AUAR Roadway Improvements shall be
constructed on a timetable to be determined by the City. The City may
construct the AUAR Roadway Improvements in one or more phases as it
deems appropriate in its sole and absolute discretion.

Section 7.15 is hereby added to the Master Development Agreement to read as follows:

7.15 STREET SIGNS AND GROUNDCOVER ESTABLISHMENT.
The City's obligation to construct the AUAR Roadway Improvements
includes the obligation to install all street identification signs and traffic
control signs and signals required under the terms of the RTC Controls or
required by any Other Regulatory Agency to serve the AUAR Roadway
Improvements. The City must also, as a part of the cost of construction
the Roadway Improvements, seed or sod the boulevards adjacent to the
AUAR Roadway Improvements pursuant to the requirements set forth in
the Master Development Plan. Other than seeding or sodding the
boulevards pursuant to the preceding sentence, the City is not responsible
for any landscaping associated with the AUAR Roadway Improvements.

Section 7.16 is hereby added to the Master Development Agreement to read as follows:

7.16 ASSESSMENT AGREEMENT FOR AUAR ROADWAY
IMPROVEMENTS. Minnesota Statutes Chapter 429, the City's Charter
and the City's Ordinances authorize the City to assess all or a portion of
the cost of the AUAR Roadway Improvements against the propeity the
AUAR Roadway Improvements benefit. The City, the Developer and the
Interested Parties agree the AUAR Roadway Improvements will benefit
the Unsold Subject Property. Aftached as Exhibit R is a Petition for the
AUAR Roadway Improvements executed by the Developer, Ramdance
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and PSD. The City will promptly commence and diligently pursue the
actions necessary to assess $3,000,000 of the cost of the AUAR Roadway
Improvements against the Unsold Subject Property pursuant to Minnesota
Statutes, Chapter 429. The special assessment will be allocated among the
lots and outlots that constitute the Unsold Subject Property pursuant to the
percentages set forth on Exhibit F-1. The special assessment will be
payable in a single installment, but the City will defer the obligation to pay
the special assessment until the earlier of (i) the date three years after the
date the City levies the special assessment or (ii) the date the City
approves a final plat replatting all or a portion of the Unsold Subject
Property. Clause (ii) of the preceding sentence does not apply to final
plats the City approved prior to the date of this First Amendment and does
not apply to the final plat of RAMSEY TOWN CENTER 5TH
ADDITION which has received final plat approval from the City Council
but which is being modified and will be reapproved prior to being
recorded. Interest will accrue on the unpaid balance of the deferred
special assessment at the rate of 6.3% per annum. If the Developer replats
a portion of the Unsold Subject Property, the special assessment will be
due only with respect to the tax parcel or tax parcels that include all or a
portion of the Unsold Subject Property that is being replatied and the
assessment will remain deferred for the balance of the Unsold Subject
Property. The Developer and the Interested Parties hereby consent to the
City's levying of a special assessment against the Unsold Subject Property
for the AUAR Roadway Improvements in an amount equal to $3,000,000
pursuant to Minnesota Statutes, Chapter 429, the City Charter and the City
Ordinances and hereby waive any and all procedural and substantive
objections to a special assessment in that amount, including, but not
limited to, notice and hearing requirements, claims that the Unsold Subject
Property, or any part thereof, does not receive a benefit from the AUAR
Roadway Improvements, claims that property other than the Unsold
Subject Property receives a benefit from the AUAR Roadway
Improvements, claims that the assessment is not uniform upon the same
classes of property and claims that the amount of the special assessment
allocated to any lot or outlot pursuant to Exhibit F-1 exceeds the benefit to
such lot or outlot. The Developer and the Interested Parties also waive
any appeal rights otherwise available pursuant to Minnesota Statutes,
Section 429.081 and any rights available under the City Charter or the
City Ordinances. The consents and waivers set forth in this Section 7.16
run with title to the Subject Property and are binding on the Developer and
its successors and assigns. Until the City levies the special assessment, the
special assessment constitutes a pending special assessment. If a
subsequent final plat for a Phase subdivides one or more of the lots or
outlots referenced on Exhibit F-1, the City must allocate the special
assessment pending or levied against that lot or outlot among the lots or
outlots created by such final plat. The Developer or a Secondatry
Developer, if applicable, must prepare and submit fo the City, for its
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36.

37.

review, a proposed allocation of the pending or levied special assessments
among the lots or outlots created by such final plat. The City must adopt
the Developer's or, if applicable, a Secondary Developer's proposed
allocation if the Developer's or, if applicable, a Secondary Developer's
proposed allocation is done on a per square foot basis. The City may
accept or reject other proposed allocations in its sole and absolute
discretion. The City agrees that the City will not assess more than
$3,000,000 against the Unsold Subject Property for the AUAR Roadway
Improvements.

Section 8.6 of the Master Agreement is hereby amended to read as follows:

8.6 COMMENCEMENT AND COMPLETION OF PHASE 1l
CONSTRUCTION. Subject to Force Majeure, the City is obligated to
commence and complete construction of the City Phase I Utility
Improvements on the same dates that the City is obligated to commence
and substantiaily complete construction of the City Phase II Roadway
Improvements pursuant to Section 7.9. The City Utility Improvements
will be public improvements, and the City will maintain the City Utility
Improvements as public improvements.

Sections 9.1 through 9.7 of the Master Agreement are hereby deleted in their entirety and
replaced with the following.

9.1 PARKING STRUCTURES. Section 9.20.31, Subd. 2(a) of the
RTC Ordinance states:

To maximize the vse of land and prevent proliferation of surface
parking within this District, parking structures will be utilized to
accommodate the majority of the District's parking needs.

In furtherance of the RTC Ordinance, the City will construct a two phase
parking improvement project within the TC-1 Mixed Used Core Sub-
District which project is defined herein as the "Parking Improvements".
The City will construct the Parking Improvements pursuant to the
Schedule set forth on Exhibit N as modified by the City Council
Resolution ordering the construction of the Parking Improvements.

9.2 ASSESSMENT AGREEMENT FOR PARKING IMPROVEMENTS.
Minnesota Statutes, Section 459.14, Minnesota Statutes, Chapter 429, the
City's Charter and the City's Ordinances authorize the City to assess all or
a portion of the cost of the Parking Improvements against the property the
Parking Improvements benefit. The City, the Developer and the Interested
Parties agree the Parking Improvements will benefit the Unsold Subject
Property.  Attached as Exhibit R is a Petition for the Parking
Improvements executed by the Developer, Ramdance and PSD. The City
will promptly commence and diligently pursue the actions necessary to
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specially access $6,000,000 of the cost of the Parking Improvements
against the Unsold Subject Property. The special assessment will be
allocated among the Unsold Subject Property pursuant to the percentages
set forth on Exhibit F-1. The special assessment will be payable in a
single installment, but the City will defer the obligation to pay the special
assessment until the earlier of (i) the date three years after the date the City
levies the special assessment or (ii) the date the City approves a final plat
replatting all or a portion of the Unsold Subject Property. Clause (ii} of
the preceding sentence does not apply to final plats the City approved
prior to the date of this First Amendment and does not apply to the final
plat of RAMSEY TOWN CENTER 5TH ADDITION which has received
final plat approval from the City Council but which is being modified and
will be reapproved prior to being recorded. Interest will accrue on the
unpaid batance of the deferred special assessment at the rate of 6.3% per
annum. If the Developer replats a portion of the Unsold Subject Property
the special assessment will be due only with respect to the tax parcel or tax
parcels that include all or any portion of the Unsold Subject Property that
is being replatted and the special assessment will remain deferred for the
balance of the Unsold Subject Property. The Developer and the Interested
Parties hereby consent to the City's levying of a special assessment against
the Unsold Subject property for the Parking Improvements in an amount
equal to $6,000,000, pursuant to Minnesota Statutes, Section 459.14 and
Chapter 429, the City Charter and the City Ordinances and hereby waive
any and all procedural and substantive objections to a special assessment
in that amount, including, but not lmited to, notice and hearing
requirements, claims that the Unsold Subject Property does not receive a
benefit from the Parking Improvements, claims that property other than
the Unsold Subject Property receives a benefit from the Parking
Improvements, claims that the assessment is not uniform upon the same
classes of property and claims that the amount of the special assessment
allocated to any lot or outlot pursuant to Exhibit F-1 exceeds the benefit to
such lot or outlot. The Developer and the Interested Parties also waive
any appeal rights otherwise available pursuant to Minnesota Statutes,
Section 459.14 or Minnesota Statutes, Section 429.081 and any rights
available under the City Charter or the City Ordinances. The consents and
waivers set forth in this Section 9.2 run with title to the Subject Property
and are binding on the Developer and its successors and assigns. Until the
City levies the special assessment, the special assessment constitutes a
pending special assessment. If a subsequent final plat for a Phase
subdivides one or more of the lots or ouflots referenced on Exhibit F-1, the
City must allocate the special assessment pending or levied against that lot
or outlot among the lots or outlots created by such final plat. The
Developer or a Secondary Developer, if applicable, must prepare and
submit to the City, for its review, a proposed allocation of the pending or
levied special assessments among the lots or outlots created by such final
plat. The City must adopt the Developer's or, if applicable, a Secondary
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38.

39.

40.

Developer's proposed allocation if the Developer's or, if applicable, a
Secondary Developer's proposed allocation is done on a per square foot
basis. The City may accept or reject other proposed allocations in its sole
and absolute discretion. The City agrees that the City will not assess more
than $6,000,000 against the Unsold Subject Property for the Parking
Improvements.

The modifications to Sections 9.1 through 9.7 of the Master Agreement set forth in
Section 37 of this First Amendment are subject to a condition subsequent as follows:

If the Developer or any other Interest Parties objects to one or more of the special
assessments described in Section 24, Section 30, Section 35 or Section 37 of this
First Amendment prior to or at the Assessment hearing or appeals one or more of
such special assessments pursnant to Mmnesota Statutes Section 429.081 or
challenges such special assessments on any other basis the provisions of Section
37 of this First Amendment is, at the option of the City, of no further force and
effect and the provisions of Sections 9.1 through 9.7 of the original Master
Agreement shall be reinstated in their entirety, If neither the Developer nor any
Interested Party objects to or appeals the assessments described in Section 24,
Section 30, Section 35 or Section 37 of this First Amendment within the appeal
periods provided under Minnesota Statutes Chapter 429, the condition subsequent
described above shall be deemed satisfied, and the City will execute
documeniation consenting to the release of the escrowed funds currently held
pursuant to Section 9.7 of the Master Agreement under the terms of the Escrow
Agreements among and between the City, the Developer and D.R. Horton , Inc.;
the City, the Developer and NAU, Inc. and the City, the Developer and Amcon
Housing Development, LL.C, respectively. The City's consent to the release of the
escrowed funds shall be expressly conditioned upon the Escrow Agent's
disbursement of escrowed funds first to the City to reimburse the City for the
amounts, if any, the Developer owes to the City vnder the terms of the Master
Agreement, including, but not limited to amounts owed to the City pursuant to
Section 12.3 of the Master Agreement, as of the date of the escrowed
disbursement.

Section 10.1 of the Master Agreement is hereby amended to read as follows:

10.l DEVELOPER PUBLIC IMPROVEMENTS — MASS GRADING
AND STORM WATER MANAGEMENT. Subject to Force Majeure, the
Developer must complete all of the mass grading of the Subject Property
and must complete construction of all of the storm water management
system to serve the Subject Property in accordance with the Master
Grading Plan and the Storim Sewer Phasing Plan Exhibit on or before
November 30, 2006,

Section 11.1 of the Master Agreement is hereby amended to read as follows:
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11.1  LANDSCAPING ASSOCIATED WITH CITY PHASE 1
ROADWAY IMPROVEMENTS.  Subject to Force Majeure, the
Developer must commence the installation of the landscaping described in
the Phase | Landscaping Plan within sixty (60) days of the City's
substantial completion (exclusive of the final lift) of the City Phase I
Roadway Improvements, and must complete the installation of the
landscaping described in the Phase I Landscaping Plan on or before the
date 180 days from the City's substantial completion (exclusive of the final
lift) of the City Phase I Roadway Improvements. Notwithstanding the
foregoing, if the City substantially completes the City Phase I Roadway
Improvements between November 1 of any year and May 1 of the
following year, the Developer is not obligated to commence the
installation of the landscaping described in the Phase 1 Landscaping Plan
until the following May 1 and is not obligated to complete the installation
of the landscaping described in the Phase I Landscaping Plan until the
following September i. The Letter of Credit the Developer delivers to the
City pursuant to Section 12.4 is intended, in part, to secure the Developer's
performance of its obligations under this Section 11.1. Upon the
Developer's completion of the landscaping described in the Phase 1
Landscaping Plan, the Developer must submit to the City a guaranty as
required by the Zoning Ordinance.

Section 11.2 of the Master Agreement is hereby amended to read as follows:

11.2 LANDSCAPING ASSOCIATED WITH CITY PHASE 1I
ROADWAY IMPROVEMENTS,  Subject to Force Majeure, the
Developer must commence the installation of the landscaping described in
the Phase II Landscaping Plan within sixty (60) days of the City's
substantial completion {exclusive of the final lift) of the City Phase T1
Roadway Improvements and must complete the installation of the
landscaping described in the Phase II Landscaping Plan on or before the
date 180 days from the City's substantial completion (exclusive of the final
lift) of the City Phase If Roadway Improvements. Notwithstanding the
foregoing, if the City substantially completes the City Phase II Roadway
Improvements between November 1 of any year and May | of the
following year, the Developer is not obligated to commence the
installation of the landscaping described in the Phase II Landscaping Plan
until the following May 1 and is not obligated to complete the installation
of the landscaping described in the Phase il Landscaping Plan until the
following September 1. Notwithstanding the foregoing, to the extent that
the City constructs the City Phase Il Roadway Improvements in one or
more phases, the Developer must install the landscaping described in the
Phase II Landscaping Plan that relates to each phase of the City Phase 11
Roadway Improvements within the time periods described in this Section
11.2. The Letter of Credit the Developer delivers to the City pursuant to
Section 12.4 is intended, in part, to secure the Developer's performance of
its obligations under this Section 11.2. Upon the Developer's completion
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of the landscaping described in the Phase II Landscaping Plan or any
portion thereof, the Developer must submit to the City a guaranty as
required by the Zoning Ordinance,

42.  The last sentence of Section 12.3 of the Master Agreement is hereby deleted in its
entirety and replaced with the following:

The Letter of Credit the Developer delivers to the City pursuant to Section
12.4 is intended, in part, to secure the Developer's performance of its
obligations under this Section 12.3.

43.  Section 12.4 of the Master Agreement is hereby amended to read as follows:

124 LETTERS OF CREDIT AND ALTERNATIVE SECURITY.
Contemporancously with the execution of this First Amendment, the
Developer has delivered to the City a Letter of Credit in the amount of
$3,000,000 (the "Letter of Credit") to secure the Developer's obligations
under Sections 10.1, 11.1, 11.2 and 12.3 herein. 'The Letter of Credit
secures only the Developer's obligations under Sections 10.1, 11.1, 11.2
and 12.3 of the Master Agreement. To the extent that other letters of
credit are required under any other Sections of this Agreement or a Phase
Development Agreement, the Developer (or a Secondary Developer, in the
case of a Secondary Development Agreement) must provide those
additional Letters of Credit. The Letter of Credit and any other letters of
credit required under the terms of this Master Agreement must: (i) be an
Irrevocable Letter of Credit from a state or national banking association or
other financial institution reasonably acceptable to the City; (ii) obligate
the issuer thereof to honor the City's site draft for the full amount of the
letter of credit provided the City submits to the issuer, along with the
City's site draft, a Certificate signed by the City Administrator of the City
of Ramsey stating the Developer is in default in the performance of one or
more of the obligations the letter of credit secures (as stated in the letter of
credit); (iii) provide that it will automatically renew until released by the
City' and (iv) be, in all other respects, in a form reasonably acceptable to
the City. At such time as the City reasonably determines that the total
value of all of Developer's obligations under Sections 10.1, 11.1, 11.2 and
12.3 is less than $2,400,000, the amount of the Letter of Credit may be
reduced, not more often than once per month, to an amount equal to 125%
of the City's estimate of the total cost of completing the performance of
obligations which the Letter of Credit secures. To request the City's
consent to such a reduction in the amount of the Letter of Credit, the
Developer must submit to the City a description of the work the Developer
has completed and mechanic's and materialmen's lien waivers showing the
Developer's full payment for the completed work. The City's Engineer
will inspect the work identified in the Developer's request and report the
results of his or her inspection to the City Administrator. The City
Administrator will approve the reduction and the outstanding amount of
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the Letter of Credit when the City Administrator is satisfied, based on the
Engineer's report, that the amount of the requested reduction accurately
reflects the cost of the work the Developer has completed and paid for,
The City will release the Letter of Credit when the Developer has fully
performed all of the obligations the Letter of Credit secures and the City
has inspected and accepted any work.

Section 15.1 of the Master Agreement is hereby amended as follows:

(a) The introductory clause of the third sentence of Section 15.1, which reads
"if the Developer fails to perform one or more of its obligations in Sections 4.12, 7.6, 7.7,
7.12, 7.13, 9.6, 9.7, 12.3, 12.4, 13.1, 13.2 and 15.1(e)," is hereby revised to read as
follows:

If the Developer fails to perform one or more of its obligations under
Sections 4.12, 7.6, 7.12,7.16,9.2,12.3, 12.4, 13.1, 13.2 or 15.1(e),

{b)  Section 15.1(f) is revised to read as follows:

9] If the Developer's default is the failure to perform one or more of
its monetary obligations under Section 4.12, 7.6, 7.12, 7.16, 9.2, 12.3,
13.1, 13.2, 15.1(c) or 15.1(e), the City may commence an action against
the Developer for monetary damages.

Section 15.3 is hereby amended as follows:

(a) Section 15.3(a) is hereby deleted in its entirety and replaced with the
following:

(a) Failure by the Developer to convey to the City the City Hall and
Parking Ramp Sites, as required by Section 5.1; or

(b) Section 15.3(d) is revised to read as follows:

(d)  Failure by the Developer to perform the obligations placed on it by
Sections 3.3, 4.12, 7.6, 7.12, 7.16, 9.2, 12.3, 12.4, 13.1, 13.2, 14, and
15.1(e) of this Master Agreement.

New Exhibits F-1, M, N, O and P in the form attached hereto, are hereby made a part of
the Master Agreement.

Exhibit B of the Master Agreement is hereby deleted in its entirety and replaced with the
Amended and Restated Exhibit B attached hereto.

'This First Amendment may be executed in counterparts. This First Amendment is not
effective until the City, the Developer, Ramdance and PSD have executed this First
Amendment; the Developer's Mortgagees, Community National Bank, N.A.; William G.
Sandison, Jerome B, Peterson and Ross W. Sandison; and Pentagon Credit, LLC have
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consented to and agreed that their interests in the Subject Property are subject to this First
Amendment. When all such parties have executed this First Amendment, separately
executed counterparts may be assembled into a single fully executed original. PCS
Building Company, the owner of Lot 1, Block 1 RAMSEY TOWN CENTER
ADDITION, Anoka County, Minnesota; D.R. Horton, LLC-Minnesota, a Delaware
corporation, the owner of Lots 1 through 47, Block 1; Lots 1 through 35, Block 2; and
Outlot A; RAMSEY TOWN CENTER 2ND ADDITION, Anoka County, Minnesota, and
NAU Holding Company, LLC, the owner of Lot 1, Block | RAMSEY TOWN CENTER
4TH ADDITION, Anoka County, Minnesota, are not parties to this First Amendment
because this First Amendment imposes no obligations upon the property they own, but
the City will ask those owners and their lenders to execute instruments acknowledging
that the First Amendment has been amended as set forth herein. PSD is executing this
First Amendment both as an owner of a portion of the Unsold Subject Property and as the
owner of Outlot A, RAMSEY TOWN CENTER 4™ ADDITION, Anoka County,
Minnesota. The City is executing this First Amendment both in its capacity as the City
under the Master Agreement and as the owner of portions of the Subject Property.
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IN WITNESS WHEREOQF, the parties have executed this First Amendment as of the date

first stated above.

STATE OF MINNESOTA )
) ss.

COUNTY OF ANOKA )

CITY:

CITY OF RAMSEY, a Minnesota municipal
corporation

Name Thomas G. Gamec

[ts: Mayor
By: W’é /WIJW\{E*-"
Name s E. Norman

ity Adm nistrator

The foregoing instrument was acknowledged before me on this ) an of February,
2005 by Thomas G. Gamec and James E Norman the Mayor and City Administrator of the City

WILLIAM K. GOODRICH
Notary Public
anesola

Notary Pubilc

%'
o]

PR L L

[Signature Page to First Amendment to City of Ramsey
Master Development Agreement for Ramsey Town Center].
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DEVELOPER:

RAMSEY TOWN CENTER LLC,
a Minnesota limited liability company

™y

—

By: %:?)LM A /ﬁé/zQﬂv(}MQ‘

Name? [Spper A Meo Akesed

Its: (ﬂf-’ i NuttA- ...

STATE OF MINNESOTA )
) ss.

COUNTY OF Qoo )

The foregoing instrument was acknowledged before me on this 22 day of February,

2005 by _yeuce Q Qediooond ,the (vt (horagry  of Ramsey Town
Center LLC, a Minnesota limited liability company, on behalf of the company.

%MM Ry \(\L‘(Mp\

Notary Publit?

Notary Public

[Signature Page to First Amendment to City of Ramsey
Master Development Agreement for Ramsey Town Center]
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RAMDANCE LLC, a Minnesota limited

11ab111(5meany
o)

Name: ( Lead ﬁ‘tﬂ &N

Its:_[/{e.s) i oo™

STATE OF MINNESOTA )
) ss.

COUNTY OF g"m 5 L )

The foregoing instrument was acknowledged before me on this Jau/day of February,
2005 by (ons % a1z ,the {/rie ,’\4 4ot een? of Ramdance LLC,
a Minnesota liritited liabdlity company, on behalf of the company.

/CZ;/,,/ ;g /’w

Notary“Publu,

[Signature Page to First Amendment to City of Ramsey
Master Development Agreement for Ramsey Town Center]
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PSD, LLC, a Minnesota limited liability
company

By:I\) SR \\N\\\V)—u &X &r\ I

Name: {T@ 2s DL DFal
Its: e mamﬁ; =R,

STATE OF MINNESOTA )

38
COUNTY OF B o 158 )

The foregoing instrument was acknowledged before me on this Qgﬂiﬁay of February,
2005 by I pranes 0. Des) , the ChieF Mawvases of PSD, LLC, a
Minnesota limited liability company, on behalf of the company.

-

9 .‘vh{‘ wiLLlAM K. Rils

p %.‘%, Notary P g’t)ary plic u
': % ‘\ Minnesota

p

his My Commssion Exaires January 31, 2010 P

[Signature Page to First Amendment to City of Ramsey
Master Development Agreement for Ramsey Town Center

DRAFTED BY:

Briggs and Morgan, P.A.

2200 First National Bank Building
St. Paul, MN 55101 (TLB)

(651) 808-6564
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ACKNOWLEDGMENT

The undersigned, NAU Holding Company, LLC, a Minnesota limited liability company,
the owner of Lot 1, Block 1, RAMSEY TOWN CENTER 4™ ADDITION, Anoka County,
Minnesota (the "NAU Property") acknowledges and agrees that the City of Ramsey Master
Development Agreement for Ramsey Town Center dated September 17, 2003 and recorded in
the office of the Anoka County Recorder and the office of the Anoka County Registrar of Titles
on September 29, 2004 as Document Nos. 1851364.0 and 44633.0, respectively, has been
amended as set forth in the First Amendment to City of Ramsey Master Development for
Ramsey Town Center to which this Acknowledgment is attached and acknowledges and agrees
that the NAU Property is subject to the terms of said Amendment.

NAU HOLDING COMPANY, LLC, a
Minnesota limited liability company

PR (

N - (SRR
. A
By: \\\,‘sa\\-\,\g ;}% \\{ IS ’l
Name: ,'S%mg‘s DH.DHea
Its:  CWeg “t\(\,e«;\‘xag)e&

STATE OF MINNESOTA )
) ss.

COUNTY OF /o i ) )
aiv )

o i/ -
7 The foregoing instrument was acknowledged before me on  this L,)__\,;); day of
by g 7~ 2005 by ) fuane s 1), Decn-t ,the b o W) S Y
of NAU Holdifig Company, LLC, a Minnesota limited liability company, on behalf of the \
company.

% WILLIAM K. GOODRICH

s ..ﬂ? -/ ; / . ‘ N / N
Natary Public _)\//(/{L/i//‘u; e )L \T\f/ é%/ 7 [/.,. - f)

At Y Minnesota : -] ’
t @CommrssmExpwesJanuarySLM@ ry Public t//

NP

DRAFTED BY:

Briggs and Morgan, P.A.

2200 First National Bank Building
St. Paul, MN 55101 (TLB)

(651) 808-65064
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MORTGAGEE'S CONSENT

The undersigned, Community National Bank, N.A., a national banking association, holds
mortgages on a portion of the Subject Property pursuant to a Combination Revolving Credit
Mortgage, Security Agreement, Assignment of Rents and Fixture Financing Statement with
Future Advance Clause dated September 18, 2003 and recorded in the office of the Anoka
County Recorder and the Anoka County Registrar of Titles on September 24, 2003, as Document
Nos. 1854362 and 446331, respectively; and pursuant to a Combination Revolving Credit
Mortgage, Security Agreement, Assignment of Rents and Fixture Financing Statement with
Future Advance Clause dated October 9, 2003 and recorded in the office of the Anoka County
Recorder and the Anoka County Registrar of Titles on October 17, 2003 as Document Nos.
1863874 and 449055, respectively (collectively, the "Mortgages"). Community National Bank,
N.A. is executing this Mortgagee's Consent to evidence its consent to this First Amendment and
to subject its interest in the Subject Property pursuant to the Mortgages to the terms of this First
Amendment.

COMMUNITY NATIONAL BANK, N.A.

e

By: // : e gy ff/{/{ R

Y¥illiam G. Sandison, its President

STATE OF MINNESOTA )
) ss.
COUNTY OE{ L e41¢,

The foregoing instrument was acknowledged before me on this;2 day of February,

2005 by William G. Sandison, the President of Community National Bank, N.A., a national
banking association, on behalf of the association.

st 20 QT

Notary Public { )
N
No'ffnsv%:ﬁcwsmsom
DRAFTED BY: MY COMMISSION EXPIRES
Briggs and Morgan, P.A. - JAN. 31, 2009
2200 First National Bank Building e

St. Paul, MN 55101 (TLB)
{651) 808-6564
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MORTGAGEE'S CONSENT

The undersigned, William G. Sandison and Connie M. Sandison, husband and wife,
Jerome B. Peterson and Marlys R. Peterson, husband and witfe, and Ross W. Sandison and Ellen
E. Sandison, husband and wife, (collectively, the *“Mortgages”) hold a mortgage on a portion of
the Subject Property pursuant to a Combination Revolving Credit Mortgage, Security
Agreement, Assignment of Rents and Fixture Financing Statement with Future Advance Clause
dated October 3, 2003 and recorded October 17, 2003 in the office of the Anoka County
Recorder and the office of the Anoka County Registrar of Titles as Document Nos. 1863875 and
449056, respectively (the "Mortgage"). The Mortgagees are executing this Mortgagee's Consent
to evidence their consent to Ramsey Town Center, LLC's execution of this First Amendment and
to subject their interest in the Subject Property pursuant to the mortgage to the terms of the First
Amendment.

o 7 N
ﬁ{’.{/ g ;./-,4 v
William G. Sandison

Dot Vot

Connie M. Sandison

O

“Jerbme B. Peterson

V.

Marl’ys R. Péterson

‘B?L?w (i Gl

R(}ssyandiscn
e
o

oh &, Sandison
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STATE OF MINNESOTA )
) ss.
COUNTY OF () 1 erfecy )

The foregoing instrument was acknowledged before me on this 77 _day of February,
2005 by William G. Sandison and Connie M. Sandison, husband and wife.

/)9.@\ (Lo \C( 'QQ_,O_,J/LQ_?(

Notary Public

LESLIE A. WELNETZ
NOTARY PUBLIC - MINNESOTA
MY COMMISSION EXPIRES
JAN. 31, 2009

STATE OF MINNESOTA

)
} ss.
COUNTY OF {J ne 470y )

The foregoing instrument was acknowledged before me on this £ day of February,
2005 by Jerome William B. Peterson and Marlys R. Peterson, husband and wife.

/KQA((O () ((}QJJ\I ///?

Nofary Public U

o LESLIE A. WELNETZ
STATE OF MINNESOTA ) i NOTARY FUBLIC - MINNESOTA
) ss pY coums;s:ogogpmes
‘ JAN. 31,
COUNTY OF (¢ )

The foregoing instrument was acknowledged before me on this 7 7_day of February,
2005 by Ross W. Sandison and Ellen E. Sandison, husband and wife.

O
/ %g )g { [ kQ . C»L,)(,Gr,o_/i’\f@_ﬁég"‘

Notary Public / )
-

DRAFTED BY: LESLIE A. WELNETZ

. Ee=n,

Briggs and Morgan, P.A. (TELB) NOTARY PUBLIC  MiNiESOTA
2200 First National Bank Building JAN, 31, 2009

St. Paul, MN 55101 s -

(651) 808-6600
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MORTGAGEE'S CONSENT

The undersigned, Pentagon Credit, LLC, a Minnesota limited liability company, holds a
mortgage on a portion of the Subject Property pursuant to a Combination Mortgage, Security
Agreement, Assignment of Rents and Fixture Financing Statement with Future Advance Clause
dated September 2, 2004 and recorded on September 22, 2004 in the office of the Anoka County
Recorder and the Anoka County Registrar of Titles as Document Nos. 1958932 and 476991
{collectively, the "Mortgage"). Pentagon Credit, LLC is executing this Mortgagee's Consent to
evidence its consent to Ramsey Town Center, LLC's execution of this First Amendment and to
subject its interest in the Subject Property pursuant to the Mortgage to the terms of this First
Amendment.

PENTAGON CREDIT, LLC, a Minnesota
limited liability company
/

22

By: ///// ol
Name: William G Sandison
Its: Chief Manager

STATE OF MINNESOTA )
) ss.
COUNTY OF _ANOKA )

The foregoing instrument was acknowledged before me on this 284 hday of February,
2005 by wWiliiam G. Sandison the Chief Manager of Pentagon Credit, LLC, a
Minnesota limited liability company on behalf of the company.

%@_Mu C;‘ ( /\L(kh_fj g

Notary Public \

DRAFTED BY:

Briggs and Morgan, P.A. (TLB)
2200 First National Bank Building
St. Paul, MN 55101

(651) 808-6600

MY COMMISSION EXPIRES
JAN. 31, 2008
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MORTGAGEE'S CONSENT
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AMENDED AND RESTATED EXHIBIT A
CURRENT LEGAL DESCRIPTION OF THE SUBJECT PROPERTY

Lot 1, Block 1; Lot 1, Block 2 and OQutlots A, B, C, D,E,F, GG H, L I, K, L, M, N, O, P, Q, R, S,
T,U,V,W, XY, Z, AA, CC, DD, FF, GG and HH, RAMSEY TOWN CENTER ADDITION;

Lots 1 through 47, Block 1; Lots 1 through 35, Block 2 and Outlots A and B, RAMSEY TOWN
CENTER 2" ADDITION:; and

Lot 1, Block 1 and Outlot A, RAMSEY TOWN CENTER 4™ ADDITION,

all in Anoka County, Minnesota.

T T




AMENDED AND RESTATED EXHIBIT B
LEGAL DESCRIPTION OF THE CITY HALL AND PARKING RAMP SITES

Outlots T, X, Y, Z, and the northwesterly 60.00 feet of Outlot AA, RAMSEY TOWN CENTER
ADDITION, Anoka County, Minnesota, together with that part of Outlot S, said RAMSEY
TOWN CENTER ADDITION, described as follows:

Beginning at the southeast corner of said Outlot S; thence North 66 degrees 10 minutes 33
seconds West, according to said RAMSEY TOWN CENTER ADDITION, assumed bearing
along the southwesterly line of said Outlot S, 120.50 feet; thence North 23 degrees 43 minutes 04
seconds East 59.84 feet; thence North 66 degrees 10 minutes 33 seconds West 24.51 feet; thence
North 23 degrees 43 minutes 04 seconds East 214.31 feet to the northerly line of said Outlot S;
thence South 66 degrees 10 minutes 33 seconds East, along said northerly line, 69.82 feet to the
northeast corner of said Outlot S; thence South 00 degrees 01 minutes 19 seconds West, along
the easterly line of said Outlot S, 187.58 feet; thence South 23 degrees 49 minutes 27 seconds
West, along said easterly line, 102.53 feet to the point of beginning.

AND

That patt of Outlots M and S, RAMSEY TOWN CENTER ADDITION, Anoka County,
Minnesota, described as follows:

Commencing at the southeast corner of said Outlot S; thence North 66 degrees 10 minutes 33
seconds West, according to said RAMSEY TOWN CENTER ADDITION, assumed bearing
along the southwesterly line of said Outlot 8, 120.50 feet to the point of beginning of the parcel
to be described; thence North 23 degrees 43 minutes 04 seconds East 59.84 fect; thence North 66
degrees 10 minutes 33 seconds West 24.51 feet; thence North 23 degrees 43 minutes 04 seconds
Fast 214.31 feet to the northerly iine of said Outlot S; thence Nosth 66 degrees 10 minutes 33
seconds West, along said northerly line, 40.00 feet; thence South 23 degrees 43 minutes 04
seconds West 70.00 feet; thence North 66 degrees 10 minutes 33 seconds West 226.57 fect;
thence North 23 degrees 43 minutes 04 seconds East 70.00 feet to the northerly line of said
Outlot M; thence North 66 degrees 10 minutes 33 seconds West, along said northerly line,
210.21 feet; thence South 23 degrees 43 minutes 04 seconds West 274.15 feet, to the
southwesterly line of said Outlot M; thence South 66 degrees 10 minutes 33 seconds East, along
the southwesterly lines of said Outlots M and S, 501.29 feet to the point of beginning.

AND

That part of Outlot L, RAMSEY TOWN CENTER ADDITION, Anoka County, Minnesota,
described as follows:

Commencing at the southeast corner of said Outlot L; thence North 66 degrees 10 minutes 33
seconds West, according to said RAMSEY TOWN CENTER ADDITION, assumed bearing
along the southwesterly line of said Outlot L, 599.10 feet; thence North 23 degrees 43 minutes
04 scconds East 73.76 feet to the point of beginning of the parcel to be described; thence
continuing North 23 degrees 43 minutes 04 seconds East 206.50 feet; thence South 66 degrees 10
minutes 33 seconds Fast 420.34 feet; thence South 23 degrees 43 minutes 04 seconds West

B-1

TR T

=

T T T T T

o 1 g




206.50 feet; thence North 66 degrees 10 minutes 33 seconds West 420.34 feet to the point of
beginning.
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EXHIBIT F-1

REVISED SPECIAL ASSESSMENT ALLOCATIONS

Plat

Outlot

Percentage of
Project Cost
to be Assessed

RAMSEY TOWN
CENTER
ADDITION

A

1.66%

0.22%

16.18%

9.20%

5.81%

4.51%

6.17%

6.08%

4.93%

0.14%

1.15%

1.92%

1.01%

0.03%

8.19%

8.78%

0.09%

0.66%

0.13%

§N<Méc%moozzr=,~mmmn

4.65%

!
eyl

2.08%

o
@

12.34%

RAMSEY TOWN
CENTER 2ND
ADDITION

Outlot B

4.07%

Total

100.00%
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EXHIBIT M
LEGAL DESCRIPTION OF THE CORE AREA

PARKING DISTRICT DESCRIPTION FOR THE CITY OF RAMSEY

All that part of OQutlots L, M, Q, R, S, T, W, X, Y, Z and AA and that part of Sunwood Drive,
Civic Center Drive, East Town Center Drive, West Town Center Drive and West Ramsey
Parkway, RAMSEY TOWN CENTER ADDITION, Anoka County, Minnesota, lying within the
following described boundary:

Commencing at the southeast corner of said Outlot M; thence North 66 degrees 10 minutes 33
seconds West, assumed bearing along the southwest line of said Outlot M, 979.56 {eet; thence
South 23 degrees 43 minutes 04 seconds West 50.00 feet to the center line of said Civic Center
Drive and the point of beginning of the boundary to be described; thence South 66 degrees 10
minutes 33 seconds East, along said centerline, 1652.56 feet, to the intersection with the
southwesterly extension of a line 30.00 feet southeasterly of and parallel with the northwesterly
line of said Qutlot AA; thence North 23 degrees 43 minutes 04 seconds East, along said parallel
line and its extension, 870.99 feet; thence North 66 degrees 16 minutes 56 seconds West 293.70
feet; thence westerly along a tangential curve concave to the south 82.79 feet, said curve having
a radius of 200.00 feet and a central angle of 23 degrees 43 minutes 04 seconds; thence bearing
West 135.01 feet to the centerline of said East Town Center Drive; thence North 0Odegrees 01
minutes 19 seconds East, along said centerline, 436.60 feet; thence bearing West 557.48 feet;
thence westerly along a tangential curve concave to the north 426.06 feet, said curve having a
radius of 963.00 feet and a ceniral angle of 25 degrees 20 minutes 58 seconds, to a point on a line
bearing North 23 degrees 43 minutes 04 seconds East from the point of beginning; thence South
23 degrees 43 minutes 04 seconds West 867.54 feet to the point of beginning.
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EXHIBIT N
DESCRIPTION OF THE PARKING IMPROVEMENTS

The Parking Improvements consist of two parking facilities that are described in the Feasibility
Study and Report for City of Ramsey, Ramsey Town Center Parking Facilities dated January
2005 (the “Feasibility Study”) which Feasibility Study was presented to the City of Ramsey's
City Council and approved by a resolution of the City Council at the City Council's February 22,
2005 meeting. As set forth in the Feasibility Study, the Parking Improvements include 590 to
620 structured parking stalls in a facility described in the Feasibility Study as the Ramsey
Municipal Parking Facility and 530 to 560 structured parking stalls in a facility described in the
Feasibility Study as the Ramsey West Parking Facility.
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EXHIBIT O
LEGAL DESCRIPTION OF THE PORTION OF THE UNSOLD
SUBJECT PROPERTY PSD, LLC OWNS

All that part of Outlot W, RAMSEY TOWN CENTER ADDITION, according fo the recorded
plat thereof, Anoka County, Minnesota, described as follows: Beginning at the Southeast comer
of said Outlot W; thence on an assumed bearing of West along the southerly line of said Outlot
W for 719.85 feet to a point of curvature in said southerly line; thence westerly for 53.22 feet
along said southerly line along a tangential curve concave to the north, radius 420.00 feet and
central angle 07 degrees 15 minutes 37 seconds; thence North 23 degrees 43 minutes 04 seconds
East for 200.49 feet; thence on a bearing of East for 69.29 feet to the easterly line of said Outlot
W; thence on a bearing of South along said easterly line for 186.92 feet to the point of beginning.
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10.

1.

EXHIBIT P
ENCUMBRANCES ON THE UNSOLD SUBJECT PROPERTY

Mortgage by Ramsey Town Center, LLC to Community National Bank dated
September 18, 2003, and recorded September 24, 2003, as document number
446331 (Torrens) and 1854362 (Abstract) in the amount of $35,000,000.00.

Mortgage by Ramsey Town Center, LLC to Community National Bank dated
October 3, 2003, recorded Qctober 17, 2003, as document number 449055
(Torrens) and 1863874 (Abstract) in the amount of $2,785,000.00.

Mortgage by Ramsey Town Center, LLC to William G. Sandison, Jerome B.
Peterson and Ross W. Sandison dated October 3, 2003, recorded October 17,
2003, as document number 449056 (Torrens) and 1863875 (Abstract) in the
amount of $990,000.00.

Mortgage by Ramsey Town Center, LLC to Pentagon Credit, LLC, dated
September 2, 2004, and recorded September 22, 2004, as document number
476991 (Torrens) and 1863875 (Abstract) in the amount of $6,000,000,000.

Terms and conditions of Ordinance number 86-11 establishing a Storm Sewer
Improvement Tax District recorded October 28, 1987, as document number
784944,

Easements for Roadway and Utility Purposes and Temporary Construction set out
in Quit Claim Deed dated July 27, 2001 and recorded August 23, 2001 as
document number 1597261.

Master Development Agreement with the City of Ramsey recorded September 24,
2003 as document numbers 1854364 (Abstract) 446333 (Torrens).

Terms and conditions of Restriction not to construct a banking institution
recorded September 26, 2003, as document number 1855389 (Abstract) 446644
{Torrens).

UCC Financing Statement between Ramsey Town Center, LLC and Community
National Bank filed January 13, 2004, as document number 1889431 (Abstract).

Streets, easements and restrictions as shown on the plat of Ramsey Town Center
Addition and restrictions to access to County Roads and streets as shown thereon.

Purchase and sale agreement by and between Ramsey Town Center, LLC and
Ramdance, LLC for the purchase and sale of Outlots H,I, L and M, Ramsey Town
Center Addition dated March 18, 2004’ and recorded July 9, 2004, as document
number 471387 (Torrens).

P-1
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12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

Easement for drainage in favor of City of Ramsey as created in document dated
July 24, 1998, and recorded July 24, 1998, as document number 1359406
(abstract).

Plat of Ramsey Town Center Addition recorded December 31, 2003, as docament
nutnber 1886342 (abstract) and 455705 (Torrens).

Plat of Ramsey Town Center 2™ Addition recorded September 20, 2004, as
document number 1958120 (abstract).

Plat of Ramsey Town Center 3rd Addition not of record as of the dates hereof.

Plat of Ramsey Town Center 4th Addition recorded August 9, 2004, as document
number 1946932 (abstract).

Fasement tunning in favor of Qwest dated September 2, 2004, and recorded
September 8, 2004, as document number 1955137 for utility purposes, Wthh
easement is confined to a specific location on Outlot B, Ramsey Town Center 2
Addition.

Resolutions granting variances recorded as document numbers 476034, 476035
and 476036 in favor of Ramdance, LLC on Outlot I, Ramsey Town Center
Addition and Lot 1, Block 1, Ramsey Town Cetter 4™ Addition.

Mortgage running in favor of Preferred Bank executed by NAU Holding
Company, LLC, a Minnesota limited liability company, dated august 9, 2004, and
recorded August 9, 2004, as document number 1947079 (abstract) in the original
principal amouni of $2,225,000.

Anoka County Right of Way Plat Number 16 and the terms and conditions thereof
dated April 13 1981, and recorded April 13, 1981, as document number 571346,
and the Final Certificate and the terms and conditions thereof dated August 14,
1985, as document number 654425.

Dedication of right of access onto County State Aid Highway No. 83, County
Road No. 56 and County Road No. 16 as shown on the plat of Ramsey Town
Center Addition.
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EXHIBIT Q
CITY PHASE [ ROADWAY IMPROVEMENT

Zeolite Street N.W. between Sunwood Drive N.W. and Civic Center Drive N.W.; Civic
Center Drive N.W. between Zeolite Street N.W. and Sapphire Street N.W.; and Suppline Street
N,W. between Civic Center Drive N.W. and Sunwood Drive N.W. as those streets are described
in the Feasibility Report for City Phase II Street, Storm Sewer, Water and Sanitary Sewer
Improvements for Ramsey Town Center, City of Ramsey, Minnesota, City Improvement Project
#05-22 dated January 2005.
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ANUNA CLIUNT Y MUNNEDU LA
Document No.;  482049.001 TORRENS
[ hereby certify that the within instrument was liled in this
office for record on: 03°09.2005 11:48:00 AM
lFees/Taxes In the Amount of. $39.00
MAUREEN DEVINE
Anoka County Property Tax
Administrator/Recorder Registrar of Titles
TAP, Deputy

Record 1D 1524271

ANURA COUNEY MINNEMU LA
Document No.:  1973308.001 ABSTRACT
[ hereby certify that the within strument was filed in this
office for record on: 03/09:20035 11:48:00 AM
Fees Taxes In the Amount of: $50.50
MAUREEN DEVINE
Anoka County Property Tax
Administrator/Recorder Registrar of Titles
TAP, Deputy

Record ID: 1524321




VAR O

Record ID 1525486

482071.010

ASSIGNMENT OF MASTER DEVELOPMENT AGREEMENT
FOR RAMSEY TOWN CENTER

This Assignment of Master Development Agreement (“Assignment”) is made this 8" day
of March, 2005 (“Effective Date™) by and between RAMDANCE LLC, a Minnesota limited
liability company (“Ramdance”), and SOPHIA-RAMSEY LLC, a Minnesota limited liability

company (“Assignee”).
RECITALS:

A. Ramsey Town Center LLC and the City of Ramsey (“City”) entered into that
certain Master Development Agreement for Ramsey Town Center, dated September 17, 2003,
recotded September 24, 2003 as Document No. 1854364 (Anoka County Abstract) and
Document No. 446333 (Ancka County Torrens).

B. Ramdance and the City entered into that certain Allocation Agreement dated
December 22, 2004¥recorded against the Property (as defined below) that describes the

allocation of rights and obligatjons under the above-referenced Master Development Agreement
( the “Allocation Agreement”)?ﬂ; Ll ae ofPozl23len as Dot Ao UK. 0006

C. Ramdance, the City and various other parties entered into that cerfain First
Amendment to Master Development Agreement dated February 28, 2005,"?ecorded against the
Property (as defined below) that further describes the allocation of rights and obligations under
the above-referenced Master Development Agreement and defines the amount of special
assessments being assessed for certain improvements (the “First Amendment”).* -flal as

o€ oo ﬁ‘.‘ Fy A% Doc ot Ao gs20d i

D. The Master Development Agreement, Allocation Agreement and First
Amendment to Master Development Agreement are collectively referred to as the “Master
Development Agreements.”

E. The Master Development Agreements have been recorded against Outlot I,
Ramsey Town Center Addition. This property has been further subdivided as Ramsey Town
Center 3" Addition and is legally described as Lots 1 and 2, Block 1, and Outlot A, Ramsey
Town Center 3 Addition, according to the recorded plat thereof, Anoka County, Minnesota
(“Property™).

I, Ramdance conveyed Lots 1 and 2, Block 1, Ramsey Town Center 3 Addition, to




Assignee on the Effective Date.

G. Ramdance desires fo assign all of its right, title and interest in the Master
Development Agreements to Assignee, and Assignee desires to accept the assignment, except for
those rights specifically retained by Ramdance as set forth in this Assignment.

H. Assignee is not assuming any of the obligations of Ramdance under the Master
Development Agreements and Ramdance shall remain liable for all obligations under the Master
Development Agreements as set forth in this Assignment.

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereby agree as follows:

1. Definitions. Except as otherwise provided in this Assignment, the terms defined
in the Master Development Agreements shall have the same meaning when used in this
Assignment.

2. Assignment. Ramdance hereby transfers, assigns and conveys to Assignee all of
Ramdance’s right, title and interest in, to and under the Master Development Agreements, except
that Ramdance and Assignee retain any rights to enforce the obligations of the City to construct
Zeolite Street in accordance with the Master Development Agreements, and further except that
Ramdance shall retain its rights to receive a release of the letter of credit provided under the
Allocation Agreement.

3. Assumption. Assignee does not assume any of Ramdance’s obligations to pay
assessments under the Master Development Agreements. The Property and Assignee remain
subject to the terms and conditions of the Master Development Agreements and the restrictions
contained therein and the Assignee specifically assumes Ramdance’s obligations to construct the
Streetscape improvements as defined in paragraph 5.i. of the Allocation Agreement,

4. Ramdance’s Liability under the Master Development Agreements. Ramdance
agrees to remain liable and to perform and be bound by all obligations of the Master
Development Agreements. Ramdance’s obligations to pay assessments under the Master
Development Agreements are limited to payment of the following assessments:

Phase I Roadway Improvements $39,509.00
Phase II Roadway Improvements $23,218.00
AUAR Roadway Improvements $135,300.00
Parking Improvements $270,600.00
Total $468,627.00

Ramdance shall pay these assessments to the City as of the earlier of the Effective Date or the
date that is required by the First Amendment, Upon payment of these assessments, Ramdance
shall have no further obligations under the Master Development Agreements for special
assessments and no further amounts shall be owed or assessed against the Property under the
Master Development Agreements.




5. Indemnification. Ramdance hereby agrees to indemnify and hold Assignee
harmless from and against any and all liabilities, claims, damages, costs and expenses (including,
without limitation, reasonable attorney’s fees, expenses and court costs) arising from or relating
to all obligations under the Master Development Agreements, except for the obligations fo
construct the Streetscape improvements as defined in paragraph 5.i. of the Allocation
Agreement,

6. Ratification of Master Development Agreements. Ramdance, Assignee and the
City hereby acknowledge and agree that the Master Development Agreements are valid and in
full force and effect and that Ramdance is not in default under any terms of the Master
Development Agreements for which notice of default has been given by the City to Ramdance. .
Ramdance and the City have no offsets, claims or defenses against the other with respect to the
Master Development Agreements. The City acknowledges and agrees that the Master
Development Agreements have not been modified or amended except by the following
documents: (a) Allocation Agreement; (b) First Amendment; {¢) City of Ramsey Parkland and
Trail Plan Agreement for Ramsey Town Center dated February 28, 2005; and (d) Parking
Improvement Use and Maintenance Agreement dated February 28, 2005.

7. Binding Effect. This Assignment shall be binding upon and inure to the benefit of
Ramdance and Assignee and their regpective successors and assigns.

8. Counterparts, This Assignment may be executed separately and independently in
any number of counterparts and each and all of which together shall be deemed to have been
executed simultancously and regarded as one agreement dated the Effective Date.

9. Facsimile Capies. A facsimile signature on a facsimile copy of this Assignment
shall have the same force and cffect as an original and shall bind a party to the terms and
conditions hereof. All parties shall execute up to four originals of the Assignment signed by
facsimile.

10. Conditions Precedent. This Assignment is conditioned upon the execution by the
City of the attached written consent to this Assignment. This Assignment shall not be valid or of
any force and effect until such written consent is provided by the City. Upon execution by the
City of such written consent, this condition shall be automatically satisfied without further action
on the part of any party and this Assignment shall be valid and in full force and effect.

signature pages {o follow



IN WITNESS WHEREQF, the parties have made and entered into this Assignment of
Master Development Agreement for Ramsey Town Center as of the Effective Date.

RAMDANCE:

RAMDANCE LLC,
a Minnesota limited liability company

By: %W
Print: Ojiﬂ}id (ﬂ}&q@\s
Its: U I\ce,\-sol‘les %@/\)\F’

STATE OF MINNESOTA )

) }ss
COUNTY OF _/~e-gu,-/ )

2005, by A&,, 2 v g, the of R?mdance, LLC, a Minnesota

limited liability ﬁompan)ﬂ on behalf of the company. j y ,
LD A

No’fary Public

i I

SHARON AUANE ]
Notary Publle

Minnasota

(L;m v~ Yo

swaarclal Partners Title, LLG
i ouin Sixth Street
»Im\ 1300

il:.](‘r.ll]()llo MN 55407 R
2 L;L\gg e foe 1]
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foregoi f instrument was aclvowjedged before me this ﬁday of / /\'ﬁ-"wi’/[;l




ASSIGNEE:

SOPHIA-RAMSEY LLC,
a Minnesota limited liability company

o) .
Print: __ /,’2;; P Z//\[ /%éi o
Its: /_/W%LC?:?/&’C?M, b /

STATE OF MINNESOTA )

) 58S,
COUNTY OF _Ade,, /)

7
The,foregoing instrument was acknow@dged before me this 57 Zf day of/‘]‘ st ,
2005, by Pt di V- ;ézszf Q , the //Le/.;/ (’,,Z{_,_,?; ﬂla,,\/éf Sophia-Ramsey LLC,
a Minnesota limited(ﬁ/ability cor\ﬁ/ﬁany, on behalf of the compahy.

] o S

. S

SHARON RLUANE Y 7 .

Notary Public Y No}ary Public
Minnesota

as January 31, 2010 é
R
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CONSENT OF CITY OF RAMSEY

The City of Ramsey hereby agrees to Sections 2, 3, 4, 6 and 10 of the aforesaid Assignment of
Master Development Agreement dated March 8, 2005, by and between Ramdance LLC, as
assignor, and Sophia-Ramsey LLC, as assignee. The City of Ramsey consents to the assignment
of the Ramdance’s right, title and interest in the Master Development Agreements in accordance
with the terms and conditions of the aforesaid Assignment of Master Development Agreement.
The City of Ramsey further consents to the conveyance of the property to be described after
platting as Lots 1 and 2, Block 1, Ramsey Town Center 3" Addition, Anoka County, from
Ramdance LLC to Sophia-Ramsey LLC.

T CITY OF RAMSEY,
R ({/’; a Minnesota municipal corporation
e N - /‘J‘,;J'
; Y By: D/,/%/%
e Thomas G- Gamec
L L Its:  Mayor

N
~
~

By: ' 5"\%6 /L{V‘\/V\myw

mes ¥. Norman
Its: City A

inistrator

x%znf

STATE OF MINNESOTA )
) ss.
COUNTY OF ANOKA )
(i

On this OTJ‘L\ day of J/ha,(,;}\ 2005, before me a Notary Public within and
for said County, personally appeared Thomas G. Gamec and James E. Norman, to me personally
known, who being each by me duly sworn, each did say that they are respectively the Mayor and
the City Administrator of the City of Ramsey, the municipal corporation named in the foregoing
instrument, and that the scal affixed to said instrument was signed and sealed on behalf of said
municipality by authority of its City Council and said Mayor and City Administrator
acknowledged said instrument to be the free act and deed of said municipal corporation.

)ﬂ') Gman w.;S"é‘férM/”/
T@oﬁry Public
\

consent to Assignment of Master Development Agreement
for Ramsey Town Center




This instrument was drafted by
and should be returned to:

Fafinski Mark & Johnson, P.A. (GPB)
Flagship Corporate Center

775 Prairie Center Drive, Suite 400
Eden Prairie, MN 55344

Ph (952) 995-9500
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| hereby certify that the within mstrument was [iled in this
office for record on: 03,10 2003 2:57:00 PA

Fees. Taxes In the Amount of: $19.50

MAUREEN DEVINE

Anoka County Property Tax

Administrator' Recorder Registrar of Titles

TAP. Deputy

Record [D: 15235486
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TERMINATION OF MASTER DEVELOPMENT AGREEMENT
AND PARKLAND AND TRAIL PLAN AGREEMENT

1. Recitals.

1.1 Recital One. The City of Ramsey, a Minnesota municipal corporation
and a home rule charter city (the "City"), and Ramsey Town Center LLC, a Minnesota
limited liability company (the "Developer”) are parties to the City of Ramsey Master
Development Agreement for Ramsey Town Center dated as of September 17, 2003. The
Master Development Agreement was recorded with the Anoka County Registrar of Titles
on September 24, 2003 as Document No. 446333.0 and recorded with the Anoka County
Recorder on September 24, 2003 as Document No. 1854364.0. The Master Development
Agreement was amended by the First Amendment to City of Ramsey Master
Development Agreement for Ramsey Town Center between the City, the Developer,
Ramdance LLC, a Minnesota limited liability company ("Ramdance”) and PSD, LLC, a
Minnesota limited liability company ("PSD")  dated February 28, 2005. The First
Amendment was recorded with the Anoka County Registrar of Titles on March 9, 2005
as Document No. 482049.001 and recorded with the Anoka County Recorder on March
9, 2005 as Document No. 1973508.001 (collectively, the "Master Development
Agreement").

1.2 Recital Two. The City and the Developer are parties to the City of
Ramsey Parkland and Trail Plan Agreement for Ramsey Town Center dated February 28,
2005 (the "Parkland and Trail Plan Agreement"). The Parkland and Trail Plan
Agreement was recorded with the Anoka County Registrar of Titles on March 16, 2005
as Document No. 482124.003 and recorded with the Anoka County Recorder on March
16, 2005 as Document No. 1973660.002).

1.3 Recital Three. The City and the Developer are parties to the Parking
Improvement Use and Maintenance Agreement dated February 28, 2005 (the "Parking
Improvement Agreement"). The Parking Improvement Agreement was recorded with the
Anoka County Registrar of Titles on March 16, 2005 as Document No. 482124.002 and
recorded with the Anoka County Recorder on March 16, 2005 as Document No.
1973660.001.

1.4 Recital Four. The City is a party to various Development Agreements,
Development Contracts, Secondary Development Contracts, Allocation Agreements and
Escrow Agreements among and between the City of Ramsey, Ramsey Town Center, LL.C
and various parties who acquired property within the plat of Ramsey Town Center from
Ramsey Town Center, LLC (collectively, the "Secondary Development Agreements,
Allocation Agreements and Escrow Agreements").

1.5 Recital Five. Sections 11.1 and 11.2 of the Master Development
Agreement obligate Ramsey Town Center, LLC to construct certain landscaping
associated with the City Phase I Roadway Improvements and to construct landscaping
associated with City Phase 1I Roadway Improvements. The Master Development
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Agreement defines the construction of landscaping associated with the City Phase 1
Roadway Improvements and the construction of landscaping associated with City Phase
1I Roadway Improvements pursuant to Sections 11.1 and 11.2 of the Master Development
Agreement as “Developer Public Improvements.”

1.6 Recital Six. Ramsey Town Center, LLC did not complete the landscaping
associated with the City Phase I Roadway Improvements and did not complete the City
Phase II Roadway Improvements, as required by Sections 11.1 and 11.2 the Master
Development Agreement.

1.7 Recital Seven. Section 12.3 of the Master Development Agreement
obligates Ramsey Town Center, LLC to reimburse the City for various fees and charges
the City incurred in connection with the development of the property subject to the
Master Development Agreement.

1.8 Recital Eight. Ramsey Town Center , LLC did not reimburse the City for
various fees and charges the City incurred in connection with the development of the
property subject to the Master Development Agreement as required by Section 12.3 of
the Master Development Agreement.

1.9  Recital Nine. On August 11, 2006 the City gave Ramsey Town Center,
LLC and Community National Bank "Formal Notice" that Ramsey Town Center, LLC
was in default in the performance of its obligations under Sections 11.1, 11.2 and 12.3 of
the Master Development Agreement. A copy of the notice and an Affidavit of Mailing
are attached as Exhibit A.

1.10  Recital Ten. Pursuant to Section 15.1 of the Master Development
Agreement, the Developer had 30 days after Formal Notice to cure a default under
Sections 11.1 and 11.2 of the Master Development Agreement and 5 days after Formal
Notice to cure a default under Section 12.3 of the Master Development Agreement. The
Master Development Agreement provides for the extension of the applicable cure periods
if the default cannot reasonably be cured within the stated period, provided Ramsey
Town Center, LLC commences the cure and pursues the cure with reasonable diligence.

1.11  Recital Eleven. Ramsey Town Center, LLC has not cured the defanits
under Sections 11.1 and 11.2 of the Master Development Agreement, has not cured the
default under Section 12.3 of the Master Development Agreement

1.12  Recital Twelve. Section 15.3 of the Master Development Agreement
authorizes the City to terminate the Master Development Agreement as a remedy for the
specific defaults listed in subsections 15.3(a)-(e) after the City has given the notice
required by Section 15.1 and the applicable cure period has expired. Section 15.3(c)
authorizes the City to terminate the Master Development Agreement if Ramsey Town
Center, LLC defaults in the performance of its obligation to complete "Developer Public
Improvements,” as defined in the Master Development Agreement, and Section 15.3(d)
authorizes the City to terminate the Master Development Agreement if Ramsey Town




and the

Center, LLC defaults in the performance of its obligation under Section 12.3 of the
Master Development

1.13  Recital Thirteen. Pursuant to Section 7.1 of the Parkland and Trail Plan
Agreement, the remedy provisions found in Article 15 of the Master Development
Agreement apply to the Parkland and Trail Plan Agreement

1.14  Recital Fourteen. The City Council of the City (the "City Council”)
authorized the termination of the Master Development Agreement and the Parkland and
Trail Plan Agreement by resolution No. 09-06- dated June 23, 2009. A
Certified Copy of the Resolution is attached as Exhibit B.

1.15 Recital Fifteen. The purpose of this Agreement is to document the
termination of the Master Development Agreement and the Parkland and Trail Plan
Agreement as authorized by the City Council.

2. Termination. The City hereby terminates the Master Development Agreement
Parkland and Trail Plan Agreement pursuant to Section 15.3 of the Master Development

Agreement and Section 7.1 of the Parkland and Trail Plan Agreement.

3. Affect on Other Documents. The Parking Improvement Agreement and the

Secondary Development Agreements, Allocation Agreements and Escrow Agreements are not
terminated and are not otherwise affected by the termination of the Master Development
Agreement and the Parkland and Trail Plan Agreement.

2366502v2
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CITY OF RAMSEY

By: L%///Jé-\

Bob Ramsey N
Its: Mayor

Date: é- - CQ g ’300 ‘7

STATE OF MINNESOTA )
sS.

COUNTY OF Rebasis ANO LA

The foregoing instrument was acknowledged before me this ¢ S y of
. 2009, by Bob Ramsey, as the Mayor Q e City of Ramsey, Mi ta. N s
‘ ,LLL@

N (l U [~
. Notary Public !
B JOANN THIELING ‘

o,
iy 3
il gl Notary Public
‘%‘3 Minnesota
371y Comvrission Expiras January 31, 2010

N R e e

rrevw
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CITY OF RAMSEY
By: '

/Kurt Ulrich
Its: City Administrator

Date: %'ﬁ

STATE OF MINNESOTA )
~)ss,
COUNTY OF Rastesy ANOKLA. )

The foregoing instrument was acknowledged before me this 2 é ﬁd—ay of T Vo

, 2009, by Kurt Ulrich, as the City Administrator of the City of Ramsey, Minngsota..

WMK&? o

Notary Public
A Lo WILLIAM K, GOODRICH P
M, L \fiz Notary Public p
k-“! Minnesota

“hty Commission Expires January 31, 2010

e

- T

Drafted by:

Briggs and Morgan, P.A. (tlb)
2200 IDS Center

80 South Eighth Street
Minneapolis, MN 55402-2157
612-977-8285

wh

2366502v2



EXHIBIT A

Copy of Formal Notice and Affidavit of Mailing
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2200 FIRST MATIOMAL BANK BUILDING
332 MINNESOTA STREET

SAINT PAUL. MINNESOTA 35101
TELEPHONE {651) 808-6600

BRIGGS asrnp MORGAN ) FACSIMILE (651) 808-6450

PROFESSIONAL ASSQCIATION WRITER'S DIRECT DIAL

2366502v2

(651) BOB-6364
WRITER'S E-MAIL

{Bray@bn'ggs_com
Aupust 11, 2006

CERTIFIED MAIL — RETURN RECEIPT CERTIFIED MATL - RETURN RECEIPT

REQUESTED REQUESTED

‘ Ramse)} Town Center LLC Community National Bank
4200 Central Avenue N.E. 5481 St. Croix Trail
Minneapolis, MN 55421 North Branch, MN 55056-5200

Attention: President

Subject: City of Ramsey — Development Agreement for Ramsey Town Center by
and between City of Ramsey and Ramsey Town Center LLC dated
September 17, 2003 as amended by First Amendment to City of
Ramsey Master Development Agreement for Ramsey Town Center
dated February 28, 2005; Gur File No. 12952.19

Capitalized terms used in this letter and not otherwise defined herein have the meanings
sct forth in the City of Ramsey Master Development Agreement for Ramsey Town Center by
and between City of Ramsey and Ramsey Town Center LLC dated September 17, 2003 (the
“Original Master Development Agreement” as amended by the First Amendment to Master
Development Agreement by and between the City of Ramsey, Ramsey Town Center LLC,
Ramdance LLC and PSD, LLC dated February 28, 2005 (the “First Amendment”), The Original
Master Development Agreement and the First Amendment are referred to herein, collectively, as
the “Master Develapment Agreement.”

This letter {s delivered pursuant to Section 15.1 of the Master Development Agreement
and constitntes the City’s Formal Notice to the Developer and to Community National Bank that
the Developer is in default in the performance of the Developer's obli gations under Section 11.1,
11.2,12.3 and 12.4 of the Master Development Agreement.

This natice of the Developer’s defaults under Sections 11.1, 11.2, 12.3 and 12.4 of the

Master Development Agreement is not intended to imply that Developer is not in default in the

performance of any of the Develaper’s other obligations of the Master Development Agrecment
or a3 a waiver of such other defaults if they exist. The City is in the process of reviewing the
Master Development Agreement to determine the status of the Developer’s performance of the
Developer’s obligations and cbservance of the restrictions set forth in other Sections of the

1934727v1 MINNEAPOLIS CFFICE ® IDS CERTER & WWWERIGGS.COM
MEMBER — LEX MUNDIL A GLOBAL ASSOCIATION OF INDEFENDENT LAW FIRM3
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BRIGGS av» MORGAN

Ramsey Town Center, LLC
Community National Bank
August 11, 2006

Page 2

Master Development Agreement, and the City reserves the right to provide the Developer and
Community National Bank with subsequent Formal Notices of any other defaults,

The City will examine the various Secondary Development Agreements and provide a
copy of this Notice to any third parties who are entitled to receive a copy of default notices under
the terms of any Secondary Development Agreement. The City is not, at this time, providing
copies of this Formal Notice to any other third parties. The City assumes that Ramsey Town
Center LLC and Community National Bank will provide copies of this letter to any third parties
to whom they have a contractual obligation to provide copics of default notices, and the City
asks that Ramsey Town Center LLC and Community National Bank copy the City on any
carrespondence delivering this Formal Notice to third parties, so the City knows what parties,
other than Ramsey Town Center LLC and Community National Bank, have received this Notice.

Very ruly yours,
CZZS 7%
Thomas L. Bray

TLB:se

ce: City of Ramsey, Attn: James E. Norman (Via E-Mai)
William K. Goodrich (Via E-Mail)

193472771
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AFFIDAVIT QOF MAILING

STATE OF MINNESOTA )

) ss.
COUNTY OF (AR )

Thomas L. Bray, being first duly sworn, deposeés and states that on the 11th day of August, 2006,
he mailed the attached Letter by Certified Mail, Return Receipt Requested to Ramsey Town
Center LLC at 4200 Central Avenue N.E., Minneapolis, Minnesota 55421 and to Community
National Bank at 5481 St. Croix Trail, North Branch, Minnesota 55056-5200.

Subscribed and swormn to before me this
“16th day of June, 2009.

Wil Y Qoo

- Notafy Public

S WILLIAM K. GOODRICH

(ﬁ;#‘;] Natary Public
A LYE Minnesota
=837y Commissinn Expires January 31, 2010

| P OWOWw |
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EXHIBIT B

Certified Copy of the Resolution
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Councilmember Elvig introduced the following resolution and moved for its adoption:
RESOLUTION #09-06-135

RESOLUTION AUTHORIZING THE TERMINATION OF THE CITY OF RAMSEY
MASTER DEVELOPMENT AGREEMENT FOR RAMSEY TOWN CENTER AND THE
CITY OF RAMSEY PARKLAND AND TRAIL PLAN AGREEMENT FOR RAMSEY
TOWN CENTER

WHEREAS, the City is a party to the City of Ramsey Master Development Agreement
for Ramsey Town Center by and between the City of Ramsey and Ramsey Town Center, LLC
dated September 17, 2003, recorded with the Anoka County Registrar of Titles on September 24,
2003 as Document No. 446333.0 and recorded with the Anoka County Recorder on September
24, 2003 as Document No. 1854364.0, as amended by the First Amendment to City of Ramsey
Master Development Agreement for Ramsey Town Center between the City of Ramsey, Ramsey
Town Center, LLC, Ramdance LLC and PSD, LLC dated February 28, 2005, recorded with the
Anoka County Registrar of Titles on March 9, 2005 as Document No. 482049.001 and recorded
with the Anoka County Recorder on March 9, 2005 as Document No. 1973508.001 (collectively.
the "Master Development Agreement"); and

WHEREAS, the City is a party to the City of Ramsey Parkland and Trail Plan
Agreement for Ramsey Town Center by and between the City of Ramsey and Ramsey Town
Center, LLC dated February 28, 2005, recorded with the Anoka County Registrar of Titles on
March 16, 2005 as Document No. 482124.003 and recorded with the Anoka County Recorder on
March 16, 2005 as Document No. 1973660.002 (the "Parkland and Trail Plan Agreement"); and

WHEREAS, the City is a party to the Parking Improvement Use and Maintenance
Agreement by and between the City of Ramsey and Ramsey Town Center, LLC dated February
28, 2005, recorded with the Ancka County Registrar of Titles on March 16, 2005 as Document
No. 482124.002 and recorded with the Anoka County Recorder on March 16, 2005 as Document
No. 1973660.001 (the "Parking Improvement Agreement"); and

WHEREAS, the City is a party to various Development Agreements, Development
Contracts, Secondary Development Contracts, Allocation Agreements and Escrow Agreements
among and between the City of Ramsey, Ramsey Town Center, LLC and various parties who
acquired property within the plat of Ramsey Town Center from Ramsey Town Center, LLC
(collectively, the "Secondary Development Agreements, Allocation Agreements and Escrow
Agreements"); and

WHEREAS, Sections 11.1 and 11.2 of the Master Development Agreement obligate
Ramsey Town Center, LLC to construct certain landscaping associated with the City Phase 1
Roadway Improvements and to construct landscaping associated with City Phase 1I Roadway
Improvements. The Master Development Agreement defines the construction of landscaping
associated with the City Phase I Roadway Improvements and the construction of landscaping
associated with City Phase II Roadway Improvements pursuant to Sections 11.1 and 11.2 of the
Master Development Agreement as “Developer Public Improvements;” and

2366099v2



WHEREAS, Ramsey Town Center, LLC did not complete the landscaping associated
with the City Phase 1 Roadway Improvements and did not complete the City Phase Il Roadway
Improvements, as required by Sections 11.1 and 11.2 the Master Development Agreement; and

WHEREAS, Section 12.3 of the Master Development Agreement obligates Ramsey
Town Center, LLC to reimburse the City for various fees and charges the City incurred in
connection with the development of the property subject to the Master Development Agreement;
and

WHEREAS, Ramsey Town Center , LLC did not reimburse the City for various fees and
charges the City incurred in connection with the development of the property subject to the
Master Development Agreement as required by Section 12.3 of the Master Development
Agreement; and

WHEREAS, On August 11, 2006 the City gave Ramsey Town Center, LLC and
Community National Bank "Formal Notice” that Ramsey Town Center, LLC was in default in
the performance of its obligations under Sections 11.1, 11.2 and 12.3 of the Master Development
Agreement; and

WHEREAS, pursuant to Section 15.1 of the Master Development Agreement, the
Developer had 30 days after Formal Notice to cure a default under Sections 11.1 and 11.2 of the
Master Development Agreement and 5 days after Formal Notice to cure a default under Section
12.3 of the Master Development Agreement. The Master Development Agreement provides for
the extension of the applicable cure periods if the default cannot reasonably be cured within the
stated period, provided Ramsey Town Center, LLC commences the cure and pursues the cure
with reasonable diligence; and

WHEREAS, Ramsey Town Center, LLC has not cured the defaults under Sections 11.1
and 11.2 of the Master Development Agreement, has not cured the default under Section 12.3 of
the Master Development Agreement; and

WHEREAS, Section 15.3 of the Master Development Agreement authorizes the City to
terminate the Master Development Agreement as a remedy for the specific defaults listed in
subsections 15.3(a)-(e) after the City has given the notice required by Section 15.1 and the
applicable cure period has expired. Section 15.3(c) authorizes the City to terminate the Master
Development Agreement if Ramsey Town Center, LLC defaults in the performance of its
obligation to complete "Developer Public Improvements,” as defined in the Master Development
Agreement, and Section 15.3(d) authorizes the City to terminate the Master Development
Agreement if Ramsey Town Center, LLC defaults in the performance of its obligation under
Section 12.3 of the Master Development; and

WHEREAS, pursuant to Section 7.1 of the Parkland and Trail Plan Agreement, the
remedy provisions found in Article 15 of the Master Development Agreement apply to the
Parkland and Trail Plan Agreement; and

Resolution #09-06-135
Page 2 of 4




WHEREAS, the City desires to terminate the Master Development Agreement and the

Parkland and Trail Plan Agreement pursuant to Section 15.3(c) and 15.3(d) based on Ramsey
Town Center, LLC’s defaults,

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
RAMSEY, ANOKA COUNTY, STATE OF MINNESOTA:

1.

L

That, based on the defaults described in the City's August 11, 2006 Notice to Ramsey
Town Center, LLC and Community National Bank, City Staff is authorized to terminate
the Master Development Agreement and the Parkland and Trail Plan Agreement in
accordance with Section 15.3 of the Master Development Agreement.

That the Mayor and City Administrator are authorized to sign the attached Termination
of Master Development Agreement and the Parkland and Trail Plan Agreement at any
time after the date of this Resolution. The Termination of Master Development
Agreement and the Parkland and Trail Plan Agreement is not effective and the Master
Development Agreement and the Parkland and Trail Plan Agreement are not terminated
unless and until the Mayor and City Administrator execute the Termination of Master
Development Agreement.

That the Parking Improvement Agreement and the Secondary Development
Agreements, Allocation Agreements and Escrow Agreements shall not be terminated or
otherwise affected by the termination of the Master Development Agreement and the
Parkland and Trail Plan Agreement.

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

Mayor Ramsey
Councilmember Elvig
Councilmember Jeffrey
Councilmember [Dehen
Councilmember Look
Councilmember McGlone
Councilmember Wise

and the following voted against the same.

None

and the following were absent:

None

and the following abstained

None

Resolution #09-06-135
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Whereupon said resolution was declared duly passed and adopted by the Ramsey City Council

this the 23" day of June, 2009.
= WQ__._—‘ ;

ATTEST:

Resolution #09-06-135
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CERTIFICATION

State of Minnesota )
)
County of Anoka )
)
City of Ramsey )
I hereby certify that the foregoing Resolution #09-06-135 is a true and correct copy of a

resolution to and adopted by the City Council of the City of Ramsey at a meeting thereof held in
the City of Ramsey, Minnesota, on the 3" day of June 2009, as disclosed by the records of said

City in my possession.
Ll
\ XA -
City flerk ) O

Dated this the 26™ day of June 2009.

- oS
:5,1 - /! jr',
N - -
= -,
Lo T - '
o = R
(CITY SEAL) ~.
D ~ A
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ANOKA COUNTY MINNESOTA
Document No.: 498611.002 TORRENS
[ hereby certify that the within instrument was filed in this
office for record on: 06/26:2009 3:00:00 PM
Fees/Taxes [n the Amount oft $308.00
MAUREEN I DEVINE
Anoka County Property Tax
Administrator'Recorder Regstrar of Titles
GKE. Deputy

Record I1D: 2217114

ANOKA COUNTY MINNESOTA

o Document No.: 2008427.001 ABSTRACT

[ hereby certity that the within instrument was filed in this
office for record on: 06262009 3:00:00 PM

Fees/Taxes In the Amount of:  $48.00

MAUREEN J. DEVINE

Anoka County Property Tax

Admmistrator/Recorder Registrar of Titles

GKE, Deputy

Record ID: 2217130
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