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CONTRACT FOR PRIVATE REDEVELOPMENT

This CONTRACT FOR PRIVATE REDEVELOPMENT (this “Agreement”) is made as
of , 2022, by and among the CITY OF WINDOM, MINNESOTA, a municipal
corporation and political subdivision, (the “City”), and DVK DIVERSIFIED, LLC, a Minnesota
limited liability company (the “Developer”).

RECITALS

A The City is authorized to exercise development and redevelopment powers within
its jurisdiction pursuant to Minnesota Statutes, Sections 469.124 through 469.133 (the
“Development District Act”), and Minnesota Statutes, Sections 469.174 through 469.1794, as
amended (the “TIF Act”).

B. In furtherance of the objectives of the Development District Act, the City has
undertaken a program to stimulate new development in areas of the City that are already built up
in order to provide employment opportunities; to improve the tax base; to improve the general
economy of the State of Minnesota (the “State”); to provide impetus for commercial development;
to protect pedestrians from vehicle traffic and inclement weather; to provide the necessary linkage
between peripheral parking facilities and places of employment and shopping; to provide off-street
parking to serve the shoppers and employees of the district; to provide open space relief within the
district; and to provide other facilities as are outlined in the Development Program (the
“Development Program”) for Redevelopment District No. 1, as amended, (the “Development
District”) approved by the City.

C. The City has additionally established Tax Increment Financing District No. 1-22 (a
Redevelopment District) located in the Development District (hereinafter referred to as the “TIF
District”) pursuant to the TIF Act and adopted a Tax Increment Financing Plan therefor
(hereinafter referred to as the “TIF Plan”) prepared in accordance with the TIF Act.

D. In order to further the objectives of the Development Program, the City is prepared
to convey for fair market value to the Developer certain real property located in the TIF District,
more particularly described in Exhibit B (the “Development Property”).

E. In order to achieve the objectives of the Development Program, the City is
considering providing substantial aid and assistance through tax increment financing to finance
the redevelopment of the Development Property.

F. The City believes that the redevelopment of the Development Property pursuant to
this Agreement, and fulfillment generally of this Agreement, are in the vital and best interests of
the City and the health, safety and welfare of its residents, and in accord with the public purposes
and provisions of the applicable state and local laws and requirements.

G. This Agreement was approved by the City Council on March __, 2022,



AGREEMENT

NOW, THEREFORE, in consideration of the mutual obligations of the parties hereto, each
of them covenant and agree as follows:

ARTICLE | DEFINITIONS; EXHIBITS; RECITALS

Section 1.1  Definitions. As used in this Agreement, the following terms have the
following respective meanings:

“Act” means collectively the Development District Act and the TIF Act.

“Agreement” means this Contract for Private Redevelopment, as originally executed or as
it may from time to time be modified, amended or supplemented pursuant to the provisions hereof.

“Auditor-Treasurer” means the Cottonwood County Auditor-Treasurer.

“Certificate of Completion” means the Certificate of Completion, in substantially the form
attached hereto as Exhibit A, to be provided by the City to the Developer pursuant to this
Agreement as set forth in Section 5.4 hereof.

“City” means the City of Windom, Minnesota, a municipal corporation and political
subdivision.

“City Administrator” means the Administrator of the City.
“City Council” means the City Council of the City of Windom, Minnesota.

“Compliance Period” means 2 years from the date of substantial completion of the
minimum improvements.

“Completion Date” means the date when the Developer receives a certificate of
completion from the City for the Project, which shall occur on or before October 1, 2025, unless
such date is extended due to Cemstone’s Possessory Period as set forth in Exhibit “C” attached
hereto.

“Construction Plans” means the plans, specifications, drawings and related documents on
the construction work to be performed by the Developer on the Development Property which (a)
shall be the plans and drawings and related documents in conformance with City’s requirements
for construction of street and utility infrastructure in the South Cottonwood Lake Subdivision
following approval of the final plat for said Subdivision by the City which documents have been
or will be submitted for approval to the City’s Building & Zoning Official, City Utility
Commission, City Engineer, and City Council.

“County” means Cottonwood County, Minnesota.
“Developer” means DVK Diversified, LLC, a Minnesota limited liability company.

“Development District” means Development District No. 1 established by the City
pursuant to the Development District Act on July 31, 1984,
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“Development District Act” means Minnesota Statutes, Sections 469.124 through 469.133,
both inclusive, as amended.

“Development Program” means the Development Program for the Development District
approved by the City for the Development District, as amended and modified and as may be further
amended or modified.

“Development Property” means the real property described in Exhibit B of this
Agreement.

“Event of Default” has the meaning provided in Section 8.1 hereof.
“Indemnified Parties” has the meaning provided in Section 6.3 hereof.
“Minimum Improvements” has the meaning provided in Section 2.3 hereof.

“Net Proceeds” means the net proceeds of any insurance award to the Developer with
respect to damage of the Minimum Improvements.

“Project” means the Development Property, the Site Improvements and the Minimum
Improvements.

“Purchase Price” means the purchase price to be paid by the Developer for the
Development Property in the amount of $238,000, which shall be invoiced by the City.

“Remedial Work” has the meaning provided in Section 2.2(l) hereof.
“Site Improvements” means the activities identified on Exhibit C hereto.
“State”” means the State of Minnesota.

“Tax Official” means any County Assessor, County or State Board of Equalization, the
County Auditor-Treasurer, the Commissioner of Revenue of the State or any State or federal
district court, the tax court of the State or the State Supreme Court.

“Termination Date” means December 31, 2044.
“TIF Act” means Minnesota Statutes, Sections 469.174 to 469.1794, as amended.

“TIF District” means Tax Increment Financing District No. 1-22 located within the
Development District which qualifies as a redevelopment district under the TIF Act.

“TIF Plan’ means the Tax Increment Financing Plan for the TIF District, as such plan may
be amended or modified.

“Transfer” has the meaning provided in Article VI hereof.

“Unavoidable Delays” means delays, outside the control of the party claiming its
occurrence, which are the direct result of strikes, other labor troubles, material shortages, severe
or prolonged bad weather, acts of nature, fire or other casualty to the Minimum Improvements,
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litigation commenced by third parties which, by injunction or other similar judicial action, directly
results in delays, or acts of any federal, state, or local government unit (other than the City) which
directly result in delays, and any delays resulting from other causes which are beyond the
reasonable control of the party to be excused.

Section 1.2  Recitals. The foregoing recitals are true and accurate and incorporated by
reference herein.

Section 1.3  Exhibits. The Exhibits to this Agreement are the following:
@) Exhibit A: Form of Certificate of Completion

(b) Exhibit B: Legal Description of Development Property

(©) Exhibit C: Attachment to Contract for Private Development

ARTICLE Il - REPRESENTATIONS AND WARRANTIES; MINIMUM
IMPROVEMENTS

Section 2.1  Representations, Warranties and Covenants by the City. The City
represents, warrants and covenants that:

@ The City has authority to exercise economic development powers under the
Development District Act and the TIF Act and has the power to enter into this Agreement and to
carry out its obligations hereunder.

(b) The Development District was created, adopted and approved in accordance with
the terms of the Development District Act.

(© TIF District No. 1-22 is a redevelopment district within the meaning of Section
469.174, Subdivision 10 of the TIF Act and was created, adopted and approved in accordance with
the terms of the TIF Act.

(d) No part of this Agreement shall be construed as a representation or warranty of the
City as to the condition (including soil condition) of the Development Property or as to its
suitability for the Developer’s purposes and needs.

(e The City will act in a timely manner, consistent with statutory and the City’s
procedural requirements, with regard to all approvals required under this Agreement.

()] Based on the information provided to the City by the Developer, the City has
determined that the financial assistance contemplated by this Agreement is not considered a
business subsidy under Minnesota Statutes, Sections 116J.993 through 116J.995, also commonly
referred to as the State’s Business Subsidy Act, because this financial assistance is for development
of infrastructure for housing.

(9) No job and wage goals are being imposed as part of this Agreement for the Project.

Section 2.2  Representations, Warranties and Covenants by the Developer. The
Developer represents, warrants, covenants, acknowledges and agrees that:
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€)) DVK Diversified, LLC is a Minnesota limited liability company duly organized
and existing under the laws of the State, is qualified to do business in the State, and is not in
violation of any provisions of law or regulations of the State.

(b)  The Developer will construct, operate and maintain the Minimum Improvements
upon the Development Property (or will cause the Project to be constructed, operated and
maintained) in accordance with the terms of this Agreement, the Development Program, and all
local, state, and federal laws and regulations (including, but not limited to, environmental, zoning,
building code and public health laws and regulations).

(© Neither the execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby, nor the fulfillment of or compliance with the terms and
conditions of this Agreement is prevented or limited by, or in conflict with or will result in a breach
of, the terms, conditions or provisions of any evidence of indebtedness, agreement or instrument
of whatever nature to which the Developer is now a party or by which it is bound, or will constitute
a default under any of the foregoing.

(d) The Developer will promptly advise the City in writing of and cooperate with the
City with respect to any litigation commenced with respect to the Development Property or the
Minimum Improvements, except for litigation in which the City and the Developer are adverse
parties.

(e) The Developer reasonably believes that the financing commitments which are
available to the Developer to finance construction and equipping of the Minimum Improvements,
together with the Developer’s equity, will be sufficient to enable the Developer to successfully
complete the Minimum Improvements in conformance with the Construction Plans and in
accordance with the schedule contemplated in this Agreement.

U] The construction of the Minimum Improvements would not be undertaken by the
Developer, and in the opinion of the Developer would not be economically feasible within the
reasonably foreseeable future, without the assistance and benefit to the Developer provided for in
this Agreement.

(9) The Developer expects that, barring Unavoidable Delays, the Minimum
Improvements will be substantially completed in accordance with the timelines set forth in Section
5.3 hereof.

(h) The Developer will obtain, in a timely manner, all required permits, licenses and
approvals, and will meet, in a timely manner, all requirements of all applicable local, state and
federal laws and regulations which must be obtained or met before the Minimum Improvements
may be lawfully constructed.

M The Developer has not received any notice or communication from local, state or
federal officials or any private party that the Developer’s activities respecting the Development
Property or the construction of the Minimum Improvements on the Development Property may or
will be in violation of any law or regulation (including environmental laws and regulations).



() The Developer has relied on its own estimate or verification of the fair market value
of the Minimum Improvements and the Development Property, the estimate of taxes and the
Available Tax Increment, and has not relied on any estimates provided by the City.

(k) The Developer agrees that there shall be no discrimination related to the Project
because of race, sex, age, sexual orientation or religious, political or other similar affiliations.

() If any investigation, site monitoring, containment, clean-up, removal, restoration,
or other remedial work (the “Remedial Work™) of any kind is necessary under any applicable local,
State or federal laws or regulations, or is required by any governmental entity or other third person
because of or in connection with the presence or suspected presence of Hazardous Substance on
or under the Development Property, the Developer shall assume responsibility for all such
Remedial Work resulting from the Developer’s activities on the Development Property and all
costs and expenses of such Remedial Work shall be paid by the Developer. Without limiting the
foregoing, nothing contained in this paragraph shall be construed or interpreted in such a way to
adversely affect the ability of the Developer to seek reimbursement of the cost of any Remedial
Work undertaken by the Developer from the federal government, State or other third party.

Exhibit “C” Section #31 outlines the Termination of Contract for Private Redevelopment,
if contaminants are found during the demolition and reasonable mitigation efforts are not able to
address the issue. DVK has entered into a Contract for the demolition of the existing concrete
plant site on the Property (“Demolition Contract”) with the CITY. If DVK proceeds with the new
Subdivision, the Developer shall assume responsibility for all such Remedial Work.

(m) If requested, the Developer will work with the City to coordinate reasonable
pedestrian access to and from the Project to improve safety and pedestrian access. Said pedestrian
accesses would work towards connections with the Windom Recreation Area and Tegel’s Park.

(n) Developer will not sell or transfer the Project prior to receipt of the Certificate of
Completion, without written consent from the City.

(o) Developer will warrant the materials and labor for the installation of street and
utility infrastructure in the South Cottonwood Lake Subdivision during the Compliance Period.

(p) Developer will promptly pay the Purchase Price for the Development Property
within 45 days of receipt of an invoice from the City.

Section 2.3 Minimum Improvements. The Project shall include the improvements as
described in Exhibit C.

ARTICLE Il - CONDITIONS PRECEDENT; ACKNOWLEDGMENT

Section 3.1  Conditions Precedent. The City’s obligation to aid and assist the
Developer’s proposed redevelopment of the Development Property in accordance with the
Development Program, the TIF Plan and this Agreement, including through the assistance of tax
increment financing to finance certain Site Improvement Costs described in this Agreement, shall
be subject to the following conditions precedent:



€)) The Developer shall be in material compliance with all terms and provisions of this
Agreement.

(b) The Developer shall have submitted evidence, in a form reasonably acceptable to
the City, of financing for the Project for the construction and equipping of the Minimum
Improvements.

(c) The Construction Plans for the Minimum Improvements will be submitted and will
be approved pursuant to Exhibit C.

(d) The Developer shall have entered into a contract or contracts for construction of all
or substantially all of the Minimum Improvements.

(e) The Project is in full compliance with all applicable planning, zoning and
subdivision regulations of the City.

The Developer agrees that if the conditions precedent provided above are not satisfied by
Completion Date, the City shall have no obligation under this Agreement.

Section 3.2  Payment of Administrative Costs. The Developer will reimburse the City
for all out-of-pocket costs incurred by the City in connection with review and analysis of the
development proposed under this Agreement and negotiation of this Agreement and any related
agreements and documents (collectively, the “Administrative Costs”). The Administrative Costs
include fees paid to attorneys and to the City’s financial advisor. The City will be reimbursed for
all costs of the City incurred with respect to administering the TIF District from Tax Increment
retained by the City. Such costs include, but are not limited to legal fees, postage, publication
costs, long distance telephone charges, printing and photo duplication costs, fees and
disbursements of the City’s financial and tax increment advisor, legal fees and recording fees,
among others.

ARTICLE IV -SITE IMPROVEMENT COSTS; PAYMENTS

Section 4.1  Financing for Certain Site Improvement Costs. The Developer certifies
that the Site Improvement and land acquisition costs will not be less than $400,000. Accordingly,
and in consideration of the Developer’s obligations and performance under this Agreement, and
in order to defray a portion of such costs over time, the City shall advance to the Developer the
sum of $400,000 prior to commencement of the project.

ARTICLE V - CONSTRUCTION OF MINIMUM IMPROVEMENTS

Section 5.1  Construction of Minimum Improvements. The Developer agrees that it
will construct the Minimum Improvements on the Development Property in conformance with
approved Construction Plans. The Developer agrees that the scope and scale of the Minimum
Improvements to be constructed shall not be significantly less than the scope and scale of the
Minimum Improvements as detailed and outlined in the Construction Plans. The proposed street
right-of-way and the primary subdivision infrastructure for the new Subdivision will be dedicated
to the City upon completion of the infrastructure improvements.
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Section 5.2 Reserved.

Section 5.3 Commencement and Completion of Construction.  Subject to
Unavoidable Delays, the Developer shall commence construction of the Minimum Improvements
by May 15, 2022, and complete construction of the Minimum Improvements by the Completion
Date, or on such other date to which the parties shall mutually agree in writing.

Section 5.4  Certificate of Completion.

@ Promptly after completion of the Minimum Improvements, in accordance with the
provisions of this Agreement, and upon written request made by the Developer, the City will
furnish the Developer with a Certificate of Completion in substantially the form set forth in
Exhibit A attached hereto. Compliance by the Developer with all the terms of this Agreement
shall be a condition precedent to the issuance of the Certificate of Completion. The Certificate of
Completion for the Minimum Improvements shall be a conclusive determination of satisfaction
and termination of the agreements and covenants in this Agreement with respect to the obligations
of the Developer to construct the Minimum Improvements. Such Certificate of Completion shall
be filed with the Cottonwood County Recorder. The Developer shall pay any filing costs.

(b) If the City determines that it cannot issue the Certificate of Completion, it shall,
within ten days after written request by the Developer, provide the Developer with a written
statement indicating in adequate detail in what respect the Developer has failed to complete either
the Minimum Improvements in accordance with the provisions of this Agreement or is otherwise
in default under the terms of this Agreement, and what measures or acts it will be necessary for
the Developer to take or perform in order to obtain the respective Certificate of Completion.

Section 5.5  Insurance; Destruction of the Project.

@ The Developer will provide and maintain, or cause its contractors to provide and
maintain, at all times during the process of constructing the Minimum Improvements, an All Risk
Broad Form Basis Insurance Policy in amounts and with such coverages as are commercially
reasonable for undertakings of similar scope and nature to the Project.

(b) The Developer agrees to notify the City immediately in the case of damage
exceeding $100,000 in amount to or destruction of the Minimum Improvements or any portion
thereof resulting from fire or other casualty. In such event, the Developer will forthwith repair,
reconstruct and restore the Minimum Improvements to substantially the same or an improved
condition or value as they existed prior to the event causing such damage; and, subject to the rights
of the Developer’s lender, to the extent necessary to accomplish such repair, reconstruction, and
restoration, the Developer will apply the Net Proceeds received by the Developer to the payment
or reimbursement of the cost thereof. The Developer shall complete the repair, reconstruction and
restoration of the Minimum Improvements whether or not the Net Proceeds received by Developer
for such purposes are sufficient to pay for the same. Any Net Proceeds remaining after completion
of such repairs, reconstruction and restoration shall be the property of the Developer.



ARTICLE VI - PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER;
INDEMNIFICATION

Section 6.1  Representation as to Redevelopment. The Developer represents and
agrees that its undertakings with respect to the Development Property pursuant to the Agreement
are and will be used for the purpose of redevelopment of the Development Property.

Section 6.2  Prohibitions Against Transfer of Development Property and
Assignment of Agreement. The Developer represents and agrees that prior to completion of the
Minimum Improvements and prior to the issuance of the Certificate of Completion for the
Minimum Improvements:

@) Except only by way of security for the purposes of obtaining financing necessary
to enable the Developer or any successor in interest to the Development Property, or any part
thereof, to perform its obligations with respect to completing the Minimum Improvements under
this Agreement, the Developer has not made or created and will not make or create or suffer to be
made or created any total or partial sale, assignment, conveyance, or any trust or power, or transfer
in any other mode or form of or with respect to the Agreement or the Development Property or
any part thereof or any interest therein, or any contract or agreement to do any of the same
(collectively, a “Transfer”), without the prior written approval of the City, which approval shall
not be unreasonably withheld. In the event the City approves a Transfer, the City will complete a
written statement indicating whether the Developer, before or at the time of the Transfer, has been
or is in default as to any of the obligations of this Agreement, and stating that this Agreement is in
full force and effect between the transferee and the City.

(b) In the event the Developer, upon Transfer, seeks to be released from and seeks to
assign its rights and obligations under this Agreement, the City shall be entitled to require, except
as otherwise provided in this Agreement, as conditions to any such approval that: (i) any proposed
transferee shall have the qualifications and financial responsibility, as determined by the City,
necessary and adequate to fulfill the obligations undertaken in this Agreement by the Developer;
(ii) any proposed transferee, by instrument in writing satisfactory to the City and in form recordable
among the land records, shall for itself and its successors and assigns, and expressly for the benefit
of the City, have expressly assumed all the obligations of the Developer under this Agreement;
and (iii) there shall be submitted to the City for review all instruments and other legal documents
involved in effectuating transfers described herein; and if approved by the City its approval shall
be indicated to the Developer in writing. In the absence of specific written agreement by the City
to the contrary, no such Transfer approval by the City hereof shall be deemed to relieve the
Developer, or any other party bound in any way by this Agreement or otherwise with respect to
the construction of the Minimum Improvements, from any of its obligations with respect thereto.
Nor shall the Developer or any other party bound by this Agreement be released from any
obligations hereunder without the written release of the City.

(©) Subject to the provisions of Exhibit “C”, after issuance of the Certificate of
Completion on the Minimum Improvements, the Developer may transfer or assign any portion of
the Development Property or the Minimum Improvements or the Developer’s interest in this
Agreement without the consent of the City, provided that the transferee or assignee is bound by all
the Developer’s obligations remaining hereunder. The Developer shall submit to the City written
evidence of any such transfer or assignment, including the transferee or assignee’s express
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assumption of the Developer’s obligations under this Agreement. If the Developer fails to provide
such evidence of transfer and assumption, the Developer shall remain bound by all its obligations
under this Agreement.

Section 6.3 Release and Indemnification Covenants.

@ The Developer releases from and covenants and agrees that the City and its
governing body members, officers, agents, including its independent contractors, consultants, legal
counsel, and employees (hereinafter, for purposes of this Section, collectively the “Indemnified
Parties”) shall not be liable for and agrees to indemnify and hold harmless the Indemnified Parties
against any loss or damage to property or any injury to or death of any person resulting from any
defect in the Project, except for loss or damage to property or any injury to or death of any person
resulting from any defect in the Project resulting from the negligence, any willful
misrepresentation or any willful or wanton misconduct of the Indemnified Parties.

(b) Except for the negligence, any willful misrepresentation or any willful or wanton
misconduct of the Indemnified Parties, the Developer agrees to protect and defend the Indemnified
Parties now and forever and further agrees to hold the aforesaid harmless from any claim, demand,
suit, action or other proceeding whatsoever by any person or entity whatsoever arising or
purportedly arising from this Agreement, or the transactions contemplated hereby or the
acquisition, construction, installation, ownership, and operation of the Project, provided that this
indemnification shall not apply to the warranties made or obligations undertaken by the City in
this Agreement.

(© The City and the Indemnified Parties shall not be liable for any damage or injury to
the persons or property of the Developer or officers, agents, servants, or employees or any other
person who may be about the Development Property or the Minimum Improvements due to any
act of negligence of any person, except the Indemnified Parties.

(d) All covenants, stipulations, promises, agreements and obligations of the City
contained herein shall be deemed to be the covenants, stipulations, promises, agreements and
obligations of the City, and not of any governing body member, officer, agent, servant or employee
of the City.

(e) This Section 6.3 shall survive the termination of this Agreement.
ARTICLE VII - REAL ESTATE TAXES

Section 7.1  Real Estate Taxes. The Developer shall pay when due, and prior to the
imposition of penalty, all real estate taxes and installments of special assessments, if any, payable
with respect to the Development Property and the improvements thereon for real estate taxes due
and payable in 2022 and thereafter.

Section 7.2 Tax Increment. In order to complete the Minimum Improvements, the
Developer agrees that certain improvements are needed to prepare the Development Property for
completion and operation of the Minimum Improvements. Accordingly, and in consideration of
the Developer’s obligations and performance under this Agreement, and in order to defray a
portion of such costs, the City shall provide assistance to reimburse the Developer for a portion of
the Site Improvement costs.
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Section 7.3. Requests for Reduction of Real Estate Taxes. The Developer
acknowledges that the sole source of money to make the payments on the TIF Note is the Available
Tax Increment derived from the Development Property and Minimum Improvements. The
Developer shall notify the City of any administrative or judicial review affecting the market value
of the Development Property and the improvements thereon for real estate tax purposes. In such
event, the City will continue to make payments under the TIF Note to the Developer but reduced
based upon the Developer’s requested reduction in assessed market value and/or real estate taxes,
with any additional Tax Increment available for payment being withheld from the Developer until
such time that the administrative or judicial review affecting the Development Property and the
improvements thereon is finally determined.

Section 7.4 Qualification of the TIF District.
@ The TIF District constitutes a redevelopment tax increment financing district.

(b) If the City receives notice at any time during the duration of the TIF District from
the State Department of Revenue, the State Auditor, Tax Official, or any court of competent
jurisdiction that the TIF District does not or ceases to qualify as a redevelopment district, this
Agreement shall terminate and the Developer agrees to repay Available Tax Increment in the
amounts necessary to satisfy the requirements of State Department of Revenue, the State Auditor,
Tax Official, or any court of competent jurisdiction. The Developer shall indemnify the City for
any costs or expenses the City incurs as a result of such non-qualification of the TIF District as a
redevelopment district.

ARTICLE VIII - EVENTS OF DEFAULT

Section 8.1  Events of Default Defined. The following shall be “Events of Default”
under this Agreement and the term “Event of Default” shall mean, whenever it is used in this
Agreement, any one or more of the following events, but only if the subject event has not been
cured within 30 days after receipt of written notice of such failure from the City, or if the event is
by its nature incurable within 30 days, the Developer does not, within such 30-day period, provide
assurances reasonably satisfactory to the City that the failure will be cured as soon as reasonably
possible:

@ Failure by the Developer to observe or perform any material covenant, condition,
obligation or agreement on its part to be observed or performed under this Agreement; or

(b) If the Developer shall:

1) File any petition in bankruptcy or for any reorganization, arrangement,
composition, readjustment, liquidation, dissolution, or similar relief under the United States
Bankruptcy Act or under any similar federal or State law;

2 Make an assignment for benefit of its creditors;

3) Admit in writing its inability to pay its debts generally as they become due; or
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4) Be adjudicated as bankrupt or insolvent.

Section 8.2 Remedies on Default. Whenever any Event of Default referred to in
Section 8.1 of this Agreement occurs and is continuing, the City may exercise the following rights
under this Section 8.2:

@ The City may suspend its performance under the Agreement and until it receives
assurances from the Developer, deemed adequate by the City, that the Developer will cure its
default and continue its performance under the Agreement.

(b) The City may cancel and rescind the Agreement.

(© The City may withhold the Certificate of Completion and the payments under
Section 4.2 hereof.

(d) The City may declare that the Purchase Price is immediately due and payable in
full.

(e The City may demand the Developer repay a portion of the assistance received
under the TIF Note based on the percentage of non-compliance with the requirements of Section
2.2(p) during the Compliance Period.

U] The City may take whatever action, including legal, equitable or administrative
action, which may appear necessary or desirable to the City to collect any payments due under this
Agreement, or to enforce the performance and observance of any obligation, agreement, or
covenant of the Developer under this Agreement.

Section 8.3  Modification for Benefit of Mortgagees. In order to facilitate the
obtaining of financing for this construction of the Minimum Improvements, the City agrees to any
reasonable modification of Section 5.5 with respect to the disposition of the Net Proceeds to
accommodate the interests of the holder of a first mortgage; provided, however, that the City
determines, in its reasonable judgment, that any such modification will adequately protect the
legitimate interests and security of the City with respect to the Project.

Section 8.4 No Remedy Exclusive. No remedy herein conferred upon or reserved to
the City is intended to be exclusive of any other available remedy or remedies, but each and every
remedy shall be cumulative and shall be in addition to every other remedy given under this
Agreement or now or hereafter existing at law or in equity or by statute. No delay or omission to
exercise any right or power accruing upon any default shall impair any such right or power or shall
be construed to be a waiver thereof, but any such right and power may be exercised from time to
time and as often as may be deemed expedient.

Section 8.5 No Additional Waiver Implied by One Waiver. In the event any
agreement contained in this Agreement should be breached by any party and thereafter waived by
any other party hereto, such waiver shall be limited to the particular breach so waived and shall
not be deemed to waive any other concurrent, previous or subsequent breach hereunder.

Section 8.6  Agreement to Pay Attorneys’ Fees and Expenses. Whenever any Event
of Default occurs and the City shall employ attorneys or incur other expenses for the collection of
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payments due or to become due or for the enforcement of performance or observance of any
obligation or agreement on the part of the Developer herein contained, the Developer agrees that
it shall, on demand therefor, pay to the City the reasonable fees of such attorneys and such other
expenses so incurred by the City.

ARTICLE IX-ADDITIONAL PROVISIONS

Section 9.1  Restrictions on Use. The Developer agrees for itself, its successors and
assigns and every successor in interest to the Development Property, or any part thereof, that the
Developer and such successor and assigns agree that the Development Property is to be used as a
new residential subdivision for single-family housing and multi-family housing as approved by
the City.

Section 9.2  Titles of Articles and Sections. Any titles of the several parts, Articles and
Sections of this Agreement are inserted for convenience of reference only and shall be disregarded
in construing or interpreting any of the provisions hereof.

Section 9.3  Notices and Demands. Except as otherwise expressly provided in this
Agreement, a notice, demand or other communication under the Agreement by one party to the
others shall be sufficiently given or delivered if sent by registered or certified mail, postage
prepaid, return receipt requested, or delivered personally; and

@) In the case of Developer, is mailed to or delivered personally to DVK Diversified,
LLC, 316 East Hoffman Street, Paynesville, Minnesota; Attention: Bob Braun;

(b) In the case of the City, is mailed to or delivered personally to 444 Ninth Street, P.O.
Box 38, Windom, Minnesota 56101-0038; Attention: City Administrator;

Or at such other address with respect to either such party hereto as that party may, from time to
time, designate in writing and forward to the other as provided in this Section.

Section 9.4  Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute one and the same instrument.

Section 9.5 Law Governing. This Agreement will be governed by and construed in
accordance with the laws of the State of Minnesota.

Section 9.6 Amendments. This Agreement may be amended in writing upon mutual
agreement of the City and the Developer.

Section 9.7  Recording. The Developer or the City on behalf of the Developer shall
record this Agreement and any amendments thereto, or a Memorandum of this Agreement and any
amendments thereto, with the Cottonwood County Recorder. The Developer shall pay all costs
for recording.

Section 9.8  Survival. All of the terms, representations, warranties and covenants in this
Agreement shall survive and remain in force for the benefit of the parties after the delivery to the
Developer of the Deed and the Certificate of Completion as provided herein, except for those
covenants and restrictions specifically released by the Certificate of Completion.
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Section 9.9  Termination of Agreement. This Agreement shall terminate on the earlier
of (i) the Termination Date; (ii) the date the Agreement is canceled and rescinded under Section
3.1 or 8.2 hereof; or (iii) such other date as is mutually agreeable to the parties hereto. Except for
Section 6.3, the Developer shall have no obligations under this Agreement after the Termination
Date. At the request of the Developer, the City shall provide an acknowledgment, in recordable
form, that the Termination Date has occurred.

(remainder of this page intentionally left blank)
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IN WITNESS WHEREOQOF, the City and the Developer have caused this Agreement to be
duly executed as of the date first above written.

CITY OF WINDOM, MINNESOTA

By

Its Mayor

By

Its City Administrator

STATE OF MINNESOTA )
) SS.
COUNTY OF COTTONWOOD )

The foregoing instrument was acknowledged before me on , 2022, by
and , the Mayor and City Administrator, respectively, of the City of
Windom, Minnesota, a municipal corporation and political subdivision, on behalf of the City.

Notary Public
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(Signature page to Contract for Private Redevelopment by and between the City of Windom,
Minnesota and DVK Diversified, LLC)

DVK DIVERSIFIED, LLC

By
Its
STATE OF MINNESOTA )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on , 2022, by
, the of DVK Diversified, LLC, a Minnesota limited

liability company, on behalf of the company.

Notary Public
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EXHIBIT A
FORM OF CERTIFICATE OF COMPLETION

WHEREAS, the City of Windom, Minnesota, a municipal corporation and political
subdivision (the “City”), has entered into a Contract for Private Redevelopment dated as of
, 2022, with DVK Diversified, LLC, a Minnesota limited liability company (the
“Developer”), recorded in the Office of the County Recorder in and for the County of Cottonwood
and the State of Minnesota, as Document No. , regarding the land described on
Attachment A attached hereto in the County of Cottonwood and the State of Minnesota
(collectively, the “Property”).

WHEREAS, said Contract for Private Redevelopment incorporated and contained certain
covenants and restrictions with regard to the completion of the Minimum Improvements as defined
therein; and

WHEREAS, the Developer has, to the present date, performed such covenants and
conditions insofar as it is able in a manner deemed sufficient by the City to permit the execution
and recording of this Certificate.

NOW, THEREFORE, this is to certify that (1) all building construction and other physical
improvements on the Minimum Improvements specified to be done and made by the Developer
on the Property have been completed; (2) the covenants and conditions in the Contract for Private
Redevelopment have been performed by the Developer relating to the completion of the
construction of the Minimum Improvements; and (3) that the provisions for completion of the
Minimum Improvements contained therein are released absolutely and forever insofar as they
apply to the Property; and (4) the County Recorder in and for the County of Cottonwood and State
of Minnesota is authorized to accept for recording and to record this instrument as a conclusive
determination of the satisfactory termination of the covenants and conditions of the Contract for
Private Redevelopment relating to the completion of the construction of the Minimum
Improvements.

CITY OF WINDOM, MINNESOTA

By

Its Mayor

By

Its City Administrator



STATE OF MINNESOTA )

) Ss.
COUNTY OF COTTONWOOD )

The foregoing instrument was acknowledged before me on , by

and , the Mayor and City Administrator,
respectively, of the City of Windom, Minnesota, a municipal corporation and political subdivision,
on behalf of the City.

Notary Public

This instrument was drafted by:

Fryberger, Buchanan, Smith & Frederick, P.A.
302 West Superior Street, Suite 700
Duluth, Minnesota 55802



ATTACHMENT A
to
CERTIFICATE OF COMPLETION

(Legal Description of the Property)



EXHIBIT B
LEGAL DESCRIPTION

See Exhibit A of Exhibit C.



EXHIBIT C

ATTACHMENT
TO
CONTRACT FOR PRIVATE REDEVELOPMENT

“PROPERTY PURCHASE, PLATTING & DEVELOPMENT”



