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1.

6:00 P.M. Roll Call
Voting & Seating Order: Laliberte, Etten, Willmus, Groff, and Roe

2. Pledge Of Allegiance
3. Approve Agenda
4.

6:01

P.M.

Public Comment

5. Business Items (Action Items)
5.A.

6:03 PM Adopt A Resolution Approving Subordination Of The Development Contract
Between The Roseville EDA And Great Southern Bank For 2720 Fairview Group, LLC.
Documents:
5A REPORT AND ATTACHMENTS.PDF

6.

6:13

P.M.

Adjourn To City Council

REQUEST FOR ECONOMIC DEVELOPMENT AUTHORITY ACTION
Date:
June 8, 2020
Item No.:
5.a
Department Approval

Item Description:

Executive Director Approval

Adopt a resolution approving subordination of the Development Contract between the
Roseville EDA and Great Southern Bank for 2720 Fairview Group, LLC.

5

BACKGROUND
The Roseville Economic Development Authority (REDA) entered into a Private Redevelopment
Agreement on September 16, 2019 with Walton Holdings, LLC which has since been assigned to 2720
Fairview Group, LLC. Section 7.3 of the Redevelopment Agreement allows for the REDA to subordinate
the Contract for Redevelopment and the assignment of TIF note, but requires authorization of the REDA.
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Martha Ingram from Kennedy and Graven has reviewed the enclosed documents.
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STAFF RECOMMENDATION
By resolution, authorize the subordination and assignment Contract for Private Redevelopment for 2720
Fairview Group, LLC
REQUESTED EDA ACTION
Adopt the Resolution provided, authorizing the subordinate and assignment Contract for Private
Redevelopment 2720 Fairview Group, LLC.
Prepared by:
Attachments:

Jeanne Kelsey, Housing and Economic Development Program Manager, 651-792-7086
A: Contract for Private Redevelopment
B: Subordination Development Contract
C: Assignment, Security, and Pledge Agreement
D: Resolution Authorizing Assignment and Subordination of Contract for Redevelopment

Page 1 of 1

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment A

Attachment B

SUBORDINATION OF DEVELOPMENT CONTRACT
THIS SUBORDINATION OF DEVELOPMENT CONTRACT (the "Agreement") is made
and entered into as of _______ ___, 2020, by and between the ROSEVILLE ECONOMIC
DEVELOPMENT AUTHORITY, a public body corporate and politic under the laws of Minnesota
(the "Authority"), and GREAT SOUTHERN BANK, a Missouri State Chartered Trust Company,
and its successors and assigns (the "Lender").
W I T N E S S E T H:
WHEREAS, 2720 FAIRVIEW GROUP, LLC, a Delaware limited liability company (the
"Borrower") is the owner of certain real property located in Ramsey County, Minnesota, legally
described on Exhibit A attached hereto (the "Land"); and
WHEREAS, the Borrower and the Authority entered into that certain Contract for Private
Redevelopment dated as of September 16, 2019 (together with any amendment thereto approved
by Lender, the "Development Contract"), filed of record in the office of the Ramsey County
Recorder on ______________, 2020, as Document No. __________________; and
WHEREAS, pursuant to the Development Contract, the Authority is to execute that certain
Tax Increment Revenue Note in the maximum principal amount of $2,900,000.00 (the "TIF Note")
upon the terms and conditions set forth in the Development Contract; and
WHEREAS, pursuant to a certain Construction Loan Agreement dated as of May 27, 2020
by and between Borrower and Lender (together with any amendment or modification thereto, the
"Loan Agreement"), the Lender has agreed to make a construction loan available to Borrower in
the principal amount of up to $23,500,000.00 (the "Loan") to finance a portion of the costs of
acquiring the Land and constructing certain improvements thereon in accordance with the terms
of the Loan Agreement (the Land and the improvements to be constructed thereon are hereinafter
at times collectively referred to as the "Project"). The Loan is evidenced by that certain Promissory
Note dated as of May 27, 2020, executed and delivered by Borrower and payable to the order of
the Lender in the original principal face amount of $23,500,000.00 (together with all renewals,
amendments, modifications, increases and extensions thereof, the "Construction Note") and is
secured, inter alia, by (i) a certain Mortgage and Security Agreement and Fixture Financing
Statement dated as of May 27, 2020 from Borrower in favor of Lender encumbering the Project
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(together with all renewals, amendments, modifications, increases and extensions thereof, the
"Mortgage"), filed of record in the office of the Ramsey County Recorder on ______________,
2020, as Document No. __________________; (ii) a certain Assignment of Rents and Leases
dated as of May 27, 2020 from Borrower in favor of Lender encumbering the Project (together
with all renewals, amendments, modifications, increases and extensions thereof, the "Assignment
of Rents"), filed of record in the office of the Ramsey County Recorder on ______________, 2020,
as Document No. __________________; and (iii) certain other instruments (such other documents
evidencing or securing the Loan, together with the Construction Note, the Loan Agreement, the
Mortgage and the Assignment of Rents, as the same may be amended, modified, replaced or
restated from time to time, are hereinafter collectively referred to as the "Loan Documents").
Unless the context otherwise indicates, capitalized terms used but not otherwise defined herein
shall have the meanings given such terms in the Loan Agreement; and
WHEREAS, the Lender has required, as a condition to making the Loan, that (a) the
Borrower assign all of its rights under the Development Contract to the Lender to secure the
obligations of the Borrower to the Lender under the Loan Documents pursuant to that certain
Assignment, Security and Pledge Agreement dated as of May 27, 2020 between Borrower and
Lender (the "TIF Assignment"), (b) the rights of the Authority under the Development Contract
be subordinated to the Mortgage and the Assignment of Rents, and (c) the Authority agrees to
certain other matters, all as more fully contained herein.
NOW THEREFORE, in consideration of the foregoing recitals and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:
1.
TIF Assignment. The TIF Assignment constitutes a perfected, present and absolute
assignment to Lender of Borrower's rights under the Development Contract and of the TIF Note;
provided, however, Lender confers on Borrower the right to enforce the terms of the Development
Contract so long as no Event of Default (as defined in any of the Loan Documents) has occurred
and is continuing under any of the Loan Documents. Upon the occurrence of an Event of Default
under any of the Loan Documents, Lender may, in Lender's sole discretion and in addition to any
other rights or remedies available to Lender under this Agreement, the TIF Assignment of the other
Loan Documents, give notice to the Authority of its intent to enforce the rights of Borrower under
the Development Contract and may initiate or participate in any legal proceedings respecting the
enforcement of said rights. Nothing in this Agreement or in the TIF Assignment shall give Lender
a greater right than Borrower to enforce the Development Contract. Nothing in this Agreement or
the TIF Assignment shall be deemed an assignment by Borrower or an assumption by Lender of
Borrower's obligations, duties, covenants or representations under the Development Contract.
2.
Authorization to the Authority. The Authority agrees and acknowledges that the
TIF Assignment constitutes a perfected, absolute and present assignment, provided that the Lender
shall have no right under the TIF Assignment or this Agreement to enforce the provisions of the
Development Contract or the TIF Note or exercise any of its rights or remedies under this
Agreement until an Event of Default (as that term is defined in any of the Loan Documents) shall
occur and be continuing. The payments under the TIF Note may be paid directly to the Borrower;
provided, however, upon the written request of Lender or upon occurrence of an Event of Default
(as that term is defined in any of the Loan Documents), Lender may, in addition to any other rights
-2-
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or remedies available to it hereunder or under the other Loan Documents, direct the Authority to
make all payments under the TIF Note directly to Lender. The Lender and the Authority
acknowledge that in the TIF Assignment, the Borrower irrevocably authorized and directed the
Authority to make payments under the TIF Note directly to the Lender and to recognize the
claims of the Lender or its assigns without investigating the reason for any action taken or the
validity of or the amount of indebtedness owing to the Lender or its assigns or the existence of
any Event of Default (as defined in the Loan Agreement), and that the Borrower irrevocably
directed and authorized the Authority to pay exclusively to the Lender or its assigns all sums
due under the TIF Note. The Lender and the Authority acknowledge that in the TIF Assignment,
the Borrower agreed that to the extent such sums are paid to the Lender or its assigns, the
Authority shall have no further liability to the Borrower for the same and that the sole receipt
by the Lender or its assigns of any sum paid by the Authority shall be in discharge and release
of that portion of any amount owed by the Authority.
4.
Event of Default; Remedies. Subject to the provisions set forth in this Paragraph 4,
upon the occurrence of an Event of Default (as that term is defined in any of the Loan Documents),
the Lender may, without affecting any of its rights or remedies against the Borrower under any
other instrument, document or agreement, exercise its rights under this Agreement as the
Borrower's attorney-in-fact in any manner permitted by law and, in addition, the Lender shall have
the right to exercise and enforce any and all rights and remedies available after a default to a
secured party under the Uniform Commercial Code as adopted in the State of Minnesota. If notice
to the Borrower of any intended disposition of collateral or of any intended action is required by
law in any particular instance, such notice shall be deemed commercially reasonable if given at
least ten (10) calendar days prior to the intended disposition or other action. Furthermore, upon
the occurrence and during the continuance of an Event of Default (as that term is defined in any of
the Loan Documents), Lender shall have the right (but not the obligation), upon written notice to
the Authority, to assume all obligations of Borrower under the Development Contract. Nothing
herein contained shall be deemed to affect or impair any rights which Lender may have under the
Loan Documents.
5.
Consent; Representations and Warranties of the Authority. The Authority
acknowledges that the Lender is making the Loan to the Borrower and consents to the same. The
Authority also consents to and approves the assignment of the Development Contract and TIF
Note (when and if issued) by the Borrower to the Lender as collateral for the Loan; provided,
however, that this consent shall not deprive the Authority of or otherwise limit any of the
Authority's rights or remedies under the Development Contract and TIF Note and shall not relieve
the Borrower of any of its obligations under the Development Contract and TIF Note.
The Authority further represents and warrants to the Lender that (a) the Authority has the
corporate power and authority to perform its obligations under the Development Contract (and
under the TIF Note once issued), (b) the Development Contract (and the TIF Note once issued)
are valid agreements enforceable in accordance with their terms, are in full force and effect and
have not been amended, modified, altered, cancelled or surrendered, (c) the Authority is not in
default under the Development Contract and that all covenants, conditions, agreements and
payments have been performed as required therein, except those not to be performed until after the
date hereof, and (d) except for this Agreement, the Authority has not received any notice of a sale,
transfer, assignment, hypothecation, encumbrance or pledge of the Development Contract or the
-3-
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TIF Note. To the actual knowledge of the Authority, the Borrower is not in default under the
Development Contract.
6.
Subordination. The Authority hereby agrees that the rights and remedies of the
Authority under the Development Contract hereby are and shall remain at all times completely and
unconditionally subject and subordinate to the liens, rights and security interest created by the
Mortgage, the Assignment of Rents and the other Loan Documents and to any and all amendments,
modifications, extensions, replacements or renewals of the Mortgage, the Assignment of Rents
and the other Loan Documents; provided, however, that nothing herein shall be construed as
subordinating the requirements contained in the Development Contract that the Project be used in
accordance with the provisions of Section 10.3 of the Development Contract, or as subordinating
the Authority's rights under the Assessment Agreement (as defined in the Development Contract).
Notwithstanding anything herein to the contrary, the Authority shall continue to have the ability
to suspend, adjust, or terminate payments on the TIF Note in accordance with its terms if an Event
of Default (as defined in the Development Contract) occurs as provided in Section 9.2 of the
Development Contract.
7.
Approval of Financing. Pursuant to Section 7.1 of the Development Contract, the
Authority hereby approves the financing of the Project as contemplated by the Loan Documents.
8.
Notice to the Authority. The Lender agrees to use commercially reasonable efforts
to provide the Authority with all default notices sent to the Borrower pursuant to the Loan
Documents. Failure of the Lender to provide the Authority with a default notice shall not prevent
the exercise of the Lender's rights and remedies under the Loan Documents.
9.
No Assumption. The Authority acknowledges that the Lender is not a party to the
Development Contract, and by executing this Agreement does not become a party to the
Development Contract, and specifically does not assume and shall not be bound by any obligations
of the Borrower to the Authority under the Development Contract and that the Lender shall incur
no obligations whatsoever to the Authority except as expressly provided herein. The TIF
Assignment is given only as collateral security, and the Lender shall not be obligated to perform
or discharge any obligation or liability of the Borrower under the Development Contract or the
TIF Note.
10.
Notice from the Authority; Lender Right to Cure and Perform. So long as the
Development Contract remains in effect, the Authority agrees to give to the Lender copies of
notices of any default or event of default given to the Borrower under the Development Contract.
Prior to any termination of the Development Contract and/or the TIF Note, Lender shall have an
opportunity to cure such default within a reasonable time. Furthermore, regardless of whether a
default or event of default has occurred under the Development Contract, the Authority agrees to
accept from Lender any performance tendered under the Development Contract by Lender as if
the same were tendered by Borrower; provided however that it is understood and agreed (a) that
by tendering performance under any of said agreements, Lender does not assume any of the
obligations or duties of Borrower under or with respect to the Development Contract unless Lender
expressly assumes the Development Contract in writing as provided in Paragraph 4 above, and (b)
Lender shall not be obligated to cure any defaults of Borrower under the Development Contract.
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11.
Amendments. The Authority hereby represents and warrants to Lender for the
purpose of inducing Lender to make advances to Borrower under the Loan Documents that it will
not agree to any amendment or modification to the Development Contract or to the TIF Note issued
under the Development Contract that materially affects the amount or the collection of Available
Tax Increment (as defined in the Development Contract) or that in any way affects the Project
without the Lender's written consent.
12.
Waiver. This Agreement can be waived, modified, amended, terminated or
discharged only explicitly in writing signed by the parties hereto. A waiver by the Lender shall be
effective only in a specific instance and for the specific purpose given. Mere delay or failure to act
shall not preclude the exercise or enforcement of any of the Lender's rights or remedies hereunder.
All rights and remedies of the Lender shall be cumulative and may be exercised singularly or
concurrently at the Lender's option, and any and exercise or enforcement of any one such right or
remedy shall neither be a condition to nor bar the exercise or enforcement of any other.
13.
Headings. The descriptive headings for the several sections of this Agreement are
inserted for convenience only and not to confine or limit any of the terms or provisions hereof.
14.
Addresses for Notice. Any notice from, request, demand or communication
hereunder shall be deemed fully given if delivered or served by depositing the same with the United
States Postal Service, postage prepaid, certified or registered, addressed to the parties as set forth
below:
If to the Authority:

Roseville Economic Development Authority
Attn: Executive Director
2660 Civic Center Drive
Roseville, MN 55113
with a copy to:
Kennedy & Graven
470 U.S. Bank Plaza
200 South 6th Street
Minneapolis, MN 55402
Attn: Martha Ingram, Esq.

If to the Lender:

Great Southern Bank
7685 Zachary Lane
P.O. Box 2548
Maple Grove, MN 55369
Attn: Jeffrey A. Haug
with a copy to:
Leonard, O'Brien, Spencer, Gale & Sayre, Ltd.
100 South Fifth Street, Suite 2400
Minneapolis, MN 55402
-5-
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Attn: Peter J. Sajevic, III, Esq.
15.
Transfer of Title to the Lender. The Authority agrees that in the event the Lender,
a transferee of Lender, or a purchaser at foreclosure sale, acquires title to the Project pursuant to a
foreclosure, or a deed in lieu thereof, the Lender, transferee, or purchaser shall not be bound by
the terms and conditions of the Development Contract except as expressly provided in this
Agreement. Further the Authority agrees that in the event the Lender, a transferee of Lender, or a
purchaser at foreclosure sale acquires title to the Project pursuant to a foreclosure sale or a deed in
lieu thereof, then the Lender, transferee, or purchaser (provided such party has elected to assume
the Development Contract pursuant to Paragraph 4 hereof) shall be entitled to all rights conferred
upon the Borrower under the Development Contract, provided that no condition of default exists
and remains uncured beyond applicable cure periods in the obligations of the Borrower under the
Contract. Further, Lender, or a transferee of Lender, shall have the right to treat the Development
Contract as prior to the lien of the Loan Documents and may further assign Borrower's rights under
the Development Contract to a purchaser of the Project at the foreclosure or to any purchaser from
Lender (or its affiliate) following the acquisition of the Project at the foreclosure or to any
purchaser from Lender (or its affiliate) following the acquisition of the Project by a deed in lieu of
foreclosure, provided that no condition of default exists and remains uncured beyond applicable
cure periods in the obligations of the Borrower under the Development Contract.
16.
Successors. This Agreement and each and every covenant, agreement and other
provision hereof shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns, including any person who acquires title to the Project through
the Lender of a foreclosure of either Mortgage.
17.
Severability. The enforceability or invalidity of any provision hereof shall not
render any other provision or provisions herein contained unenforceable or invalid.
18.
Governing Law. This Agreement is made in and shall be construed in accordance
with the laws of the State of Minnesota.
19.
Counterparts. This Agreement may be executed in any number of counterparts,
each of which, when so executed and delivered, shall be an original, but such counterparts shall
together constitute one and the same instrument.
[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and year first above written.
ROSEVILLE ECONOMIC DEVELOPMENT
AUTHORITY

By
Dan Roe
Its President
By
Patrick Trudgeon
Its Executive Director
STATE OF MINNESOTA
COUNTY OF RAMSEY

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of _________, 2020
by Dan Roe and Patrick Trudgeon, the President and Executive Director, respectively, of the Roseville
Economic Development Authority, a public body corporate and politic under the laws of the State
of Minnesota, on behalf of such public body.

Notary Public

[SIGNATURE PAGE TO SUBORDINATION
OF DEVELOPMENT CONTRACT]
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GREAT SOUTHERN BANK
By:
Its:
STATE OF MINNESOTA
COUNTY OF HENNEPIN

Jeffrey A. Haug
Vice President

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of __________, 2020, by
Jeffrey A. Haug, the vice president of Great Southern Bank, a Missouri State Chartered Trust
Company, for and on behalf of the state chartered trust company.

Notary Public

THIS INSTRUMENT DRAFTED BY:
Kennedy & Graven, Chartered (MNI)
200 South Sixth Street, Suite 470
Minneapolis, MN 55402
612-337-9300

[SIGNATURE PAGE TO SUBORDINATION
OF DEVELOPMENT CONTRACT]
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EXHIBIT A
Legal Description
Lot 1, Block 1, FAIRVIEW AVENUE ADDITION, according to the recorded plat thereof,
Ramsey County, Minnesota.
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ASSIGNMENT, SECURITY AND PLEDGE AGREEMENT
THIS ASSIGNMENT, SECURITY AND PLEDGE AGREEMENT (this "Agreement") is made as of this
May 27, 2020 by and between 2720 Fairview Group, LLC, a Delaware limited liability company (referred to
herein as "Debtor") and Great Southern Bank, a Missouri State Chartered Trust Company, its successors and
assigns (referred to herein as "Secured Party").
RECITALS:
A.

Debtor and Secured Party have agreed that Secured Party shall make a loan (the "Loan") to Debtor in
the amount of Twenty-Three Million Five Hundred Thousand Dollars ($23,500,000.00) pursuant to the
terms and conditions set forth in a Construction Loan Agreement of even date herewith between Debtor
and Secured Party (together with any amendment or modification thereto, the "Loan Agreement"),
which Loan is evidenced by a Promissory Note of even date herewith in the principal amount of
Twenty-Three Million Five Hundred Thousand Dollars ($23,500,000.00), executed by Debtor and
payable to the order of Secured Party (together with any amendment, modification, extension, renewal
or replacement thereof, the "Note"); and

B.

Pursuant to a Contract for Private Redevelopment dated as of September 16, 2019 between Debtor and
the Roseville Economic Development Authority (the "Authority"), as amended by First Amendment to
Contract for Private Redevelopment dated March 9, 2020 between Debtor and the Authority (together
with any amendment or modification thereto, the "TIF Development Agreement"), Debtor will receive
from the Authority payments of principal and interest (collectively, the "TIF Payments") on the
Authority's Tax Increment Revenue Note Series 20__ (Fairview Multifamily Project) in the maximum
principal amount of $2,900,000.00, including any replacement notes (the "TIF Note") and payments for
certain environmental remediation pursuant to one or more grants (collectively, the "Grant
Payments"), subject to the terms and conditions of the TIF Development Agreement; and

C.

To induce Secured Party to make the Loan, and to secure the payment of the Loan, Secured Party has
required an assignment of the TIF Development Agreement and Debtor's right to receive the TIF
Payments and Grant Payments and all of its right, title and interest in and to the TIF Development
Agreement and the TIF Note.

NOW THEREFORE, for and in consideration of the foregoing premises, and in order to induce Secured Party
to extend the Loan to Debtor, and for other good and valuable consideration, the receipt and sufficiency whereof
is hereby acknowledged and agreed, the parties hereto agree as follows:
1.

{00845457.4 }

PRESENT PLEDGE AND ASSIGNMENT. Pursuant to the provisions of the Uniform Commercial
Code in effect within the State of Minnesota (the "UCC"), as security for the Loan, and to secure
payment and performance of Debtor's obligations under the Loan, the Note, the Loan Agreement and
the other Loan Documents (as defined in the Loan Agreement), Debtor hereby transfers, assigns and
grants to Secured Party a security interest in, pledges and conveys, to Secured Party: (i) all right, title
and interest of Debtor in the TIF Note; (ii) all deposits, deposit accounts and the right to receive funds
from said deposits and deposit accounts delivered to or held by or on behalf of the Authority in
connection with and/or pursuant to the TIF Note, the TIF Development Agreement and/or any other
document entered into in connection with the TIF Note or the TIF Development Agreement; (iii) all
right, title and interest of Debtor in the TIF Development Agreement; (iv) all right, title and interest of
Debtor to receive the TIF Payments and Grant Payments under and/or pursuant to the TIF Development
Agreement and/or the TIF Note; and (v) all replacements, substitutions, repairs, and proceeds (the
"Proceeds") relating to the items set forth in clauses (i)-(iv) (hereinafter referred to as the "Collateral"),
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and all documents, ledger sheets, and files of Debtor relating to the Collateral. Proceeds include
whatever is received by Debtor upon the sale, exchange, or other disposition of any item of Collateral.
This Agreement shall constitute a perfected, absolute and present pledge and assignment in connection
with which Debtor shall have delivered to Secured Party the Collateral documents endorsed and
assigned to Secured Party; provided, however, Secured Party confers on Debtor the right to enforce the
terms of the TIF Development Agreement so long as no Event of Default (as defined below) has
occurred and is continuing. Upon the occurrence of an Event of Default, Secured Party may, in Secured
Party's sole discretion and in addition to any other rights or remedies available to it hereunder or under
the other Loan Documents, give notice to the Authority of its intent to enforce the rights of Debtor
under the TIF Development Agreement and may initiate or participate in any legal proceedings
respecting the enforcement of said rights. Nothing in this Agreement shall give Secured Party a greater
right than Debtor to enforce the TIF Development Agreement. Nothing in this Agreement shall be
deemed an assignment by Debtor or an assumption by Secured Party of Debtor's obligations, duties,
covenants or representations under the TIF Development Agreement. The payments under the TIF
Development Agreement and under any TIF Note may be paid directly to Debtor; provided, however,
upon the written request of Secured Party or upon occurrence of an Event of Default, Secured Party
may, in addition to any other rights or remedies available to it hereunder or under the other Loan
Documents, direct the Authority to make all payments under the TIF Development Agreement and any
TIF Note directly to Secured Party. If Debtor receives any payments under the TIF Development
Agreement or on any TIF Note, Debtor shall immediately remit them to Secured Party. Notwithstanding
the foregoing, Secured Party does not assume any obligations under the TIF Development Agreement
unless and until Secured Party assumes such obligations in writing signed on behalf of Secured Party.
2.

{00845457.4 }

REPRESENTATIONS AND WARRANTIES OF DEBTOR. Debtor represents and warrants that:
a.

Debtor is a Delaware limited liability company and the address of Debtor's office is 1710 West
Lake Street, Suite 100, Minneapolis, Minnesota 55408. Debtor has not used any trade name,
assumed name, or other name except Debtor's name stated above.

b.

Debtor is the true and lawful, absolute owner of the Collateral and, except for this security
interest, the Collateral is free and clear of any lien, security interest, or encumbrance.

c.

Debtor has the full right and title to assign and pledge the Collateral; there are no outstanding
claims, assignments or pledges thereof; and there are no existing defaults under the Collateral
documents on the part of makers thereof.

d.

Debtor is in compliance with the terms of the TIF Development Agreement.

e.

As of the date hereof, the Authority has not issued a TIF Note under and pursuant to the TIF
Development Agreement or otherwise in favor of Debtor.

f.

There are no defenses, setoffs or counterclaims against or with regard to any amounts owing to
Debtor pursuant to any TIF Note or the TIF Development Agreement or the indebtedness
evidenced thereby.

g.

The TIF Development Agreement has not been amended or modified in any respect and
represents the entire agreement of the parties thereto as to all of the subject matters dealt with
therein.

h.

The TIF Development Agreement remains in full force and effect.
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3.

{00845457.4 }

i.

Except for the financing statement filed in connection with this security interest, no financing
statement covering the Collateral is on file in any public office.

j.

The funds received by Debtor from the Loan evidenced by the Note will be used to complete
the Minimum Improvements (as defined in the TIF Development Agreement).

COVENANTS OF DEBTOR. Debtor covenants and agrees that so long as any of the indebtedness
evidenced by the Note shall be outstanding and unsatisfied:
a.

Without providing at least thirty (30) days prior written notice to Secured Party, Debtor will not
change its name, its place of business or, if more than one, chief executive office, or its mailing
address or organizational identification number. Debtor will not change its type of organization,
jurisdiction of organization or other legal structure.

b.

Debtor shall keep the Collateral: (i) free and clear of any lien, security interest or encumbrance,
except for this security interest; and (ii) free from all tax liens.

c.

Debtor shall not amend, alter, cancel, modify or surrender the TIF Note or the TIF Development
Agreement without the prior written consent of Secured Party.

d.

Debtor shall enforce or secure the performance of each and every obligation of the Authority in
the TIF Development Agreement and the TIF Note; not borrow against, further pledge or assign
any payments due under the TIF Development Agreement or the TIF Note; nor waive, excuse,
condone or in any manner release or discharge the Authority from its obligations under the TIF
Development Agreement or the TIF Note. Debtor shall provide Secured Party with copies of all
notices or certificates sent or received by Debtor under the TIF Development Agreement or the
TIF Note.

e.

Debtor shall maintain and keep accurate records, books and accounts with respect to the
Collateral and any money, accounts receivable, and other proceeds of any sale or other
disposition, and give to Secured Party upon request, a full and complete accounting with respect
to the Collateral and the money, accounts receivable, proceeds and business.

f.

Debtor shall permit Secured Party, through any representatives it may designate, at all
reasonable times upon reasonable advance notice, to enter upon and inspect the Minimum
Improvements to be constructed under the TIF Development Agreement.

g.

Debtor shall join with Secured Party in preparing and filing at the appropriate offices one or
more financing statements with regard to the Collateral complying with the UCC, in form
satisfactory to Secured Party.

h.

Debtor shall do any additional acts as Secured Party may reasonably require for the purpose of
more completely assuring to Secured Party its rights to the Collateral.

i.

At any time Debtor receives a notice of default under the TIF Development Agreement or the
TIF Note, Debtor shall promptly report such notice of default to Secured Party.

j.

At any time Debtor receives an updated payment schedule, Debtor shall promptly provide a
copy of such schedule to Secured Party.
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k.

Debtor shall perform all of its obligations under the TIF Development Agreement with respect
to the Minimum Improvements within the timeframes set forth in the TIF Development
Agreement, shall fully comply with its obligations under the TIF Development Agreement, shall
take any and all such action as is required or needed to cause the Authority to issue the TIF
Note and to make the TIF Payments and the Grant Payments, and shall not waive, excuse,
condone or in any matter release or discharge the Authority of its obligations under the TIF
Development Agreement or any TIF Note.

l.

At the time the TIF Note is issued, Debtor will execute an updated Allonge Endorsement, in the
form attached to this Agreement as Exhibit A, and deliver the original TIF Note and an original
executed Allonge Endorsement to Secured Party.

m.

If Debtor shall at any time hold or acquire any replacement notes (a "New Note") that comprise
part of the Collateral, Debtor shall forthwith endorse, assign and deliver the same to Secured
Party, accompanied by such instruments of transfer or assignment duly executed in blank as
Secured Party may from time to time specify, including an Allonge Endorsement in the form
attached to this Agreement as Exhibit A for such New Note.

n.

Debtor shall procure from the Authority and deliver to Secured Party an updated Consent and
Estoppel Certificate in the form attached to this Agreement as Exhibit B at the time the TIF
Note is issued.

o.

Debtor shall take no action to have the assessed market value of the Redevelopment Property
together with the improvements constructed thereon reduced in any manner that would result
in reduction or suspension of payments on the TIF Note.

p.

Debtor shall not take any action to terminate the TIF Development Agreement or the TIF Note
for any reason whatsoever without first obtaining the express written consent of Secured Party.

4.

SECURITY AGREEMENT. This Agreement constitutes a Security Agreement under the UCC and
shall be governed by the UCC.

5.

PAYMENTS OF THE TIF NOTE. To the extent not directly paid to Secured Party, Debtor agrees that
should the Authority at any time pay any amounts due under the TIF Development Agreement or any
TIF Note, Debtor will deposit or cause to be deposited with Secured Party the entire amount of such
payment to be applied by Secured Party to pay amounts owed on the Note.

6.

AUTHORIZATION TO THE AUTHORITY. The Authority is hereby irrevocably authorized and
directed to make payments under the TIF Development Agreement and under any TIF Note directly to
Secured Party upon the request of Secured Party, to register the TIF Note in the name of Secured Party
and to recognize the claims of Secured Party or its assigns without investigating the reason for any
action taken or the validity of or the amount of indebtedness owing to Secured Party or its assigns or the
existence of any Event of Default and Debtor hereby irrevocably directs and authorizes the Authority to
pay exclusively to Secured Party or its assigns from and after the date hereof, all sums due under the
TIF Development Agreement and any TIF Note. To the extent such sums are paid to Secured Party or
its assigns, Debtor agrees that the Authority shall have no further liability to Debtor for the same. The
sole receipt by Secured Party or its assigns of any sum paid by the Authority shall be in discharge and
release of that portion of any amount owed by the Authority. The Authority is intended to and shall be a
third party beneficiary to the foregoing.

{00845457.4 }

-4-

Attachment C

7.

8.
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EVENTS OF DEFAULT. The occurrence of any of the following events shall constitute an event of
default under this Agreement (individually, and, collectively, an "Event of Default"):
a.

Any failure by Debtor to fully and completely perform any of the duties or obligations of
Debtor under this Agreement or any failure by Debtor to fully and completely observe, satisfy
and comply with all terms, covenants and conditions of this Agreement and continuance of such
default or breach for a period of fifteen (15) days after written notice thereof to Debtor by
Secured Party.

b.

Any representation or warranty of Debtor contained in this Agreement shall be untrue or
misleading in any material respect.

c.

Failure to pay when due any and all amounts due and owing under the Note beyond any cure
period, if any, permitted under the terms of the Loan Agreement.

d.

Any Event of Default under the TIF Development Agreement or the TIF Note and expiration of
any applicable cure period, if any, permitted under the terms of such TIF Development
Agreement or TIF Note.

e.

Any Event of Default under the Loan Agreement, as such term is used therein and expiration of
any applicable cure period, if any, permitted under the terms of such Loan Agreement.

REMEDIES. Upon the occurrence of an Event of Default under this Agreement:
a.

Secured Party may: (i) at its option, cure the Event of Default if it involves the payment of
money (A) for insurance or taxes, assessments or other charges which Debtor has not paid in
accordance with this Agreement; or (B) for the satisfaction or discharge of any lien, security
interest or encumbrance upon the Collateral, in which event the amount of any payments shall
be added to the indebtedness secured by this Agreement, shall be secured, and shall be payable
by Debtor to Secured Party on demand; and (ii) at its option, declare the indebtedness secured
by this Agreement and evidenced by the Note to be immediately due and payable; and (iii) take
possession of the Collateral without judicial process; and (iv) exercise any and all other rights
and remedies accorded to it by the UCC. In the event that any notice is required to be given
under the UCC, such requirements for reasonable notice shall be satisfied by giving at least ten
(10) calendar days' notice prior to the event or thing giving rise to the notice requirement.

b.

Debtor shall: (i) upon demand by Secured Party, assemble the Collateral and make it available
to Secured Party, to which Secured Party shall have exclusive and unlimited access during the
period it is exercising its rights and remedies under this Section 8; and (ii) pay to Secured Party
on demand the reasonable expenses of Secured Party in retaking the Collateral, holding it, and,
where it is to be disposed of, preparing it for sale and selling it, including Secured Party's
attorneys' fees and legal expenses incurred in connection with any retaking or sale; and (iii)
upon demand by Secured Party (A) assign or endorse to Secured Party all Proceeds and
accounts receivable resulting from the sale of any of the Collateral; and (B) deliver to Secured
Party all Proceeds received from the sale of any of the Collateral.

c.

Secured Party may, after providing notice to the Authority if such notice has not already been
provided to the Authority, instruct the Authority to make all payments under the TIF
Development Agreement and/or the TIF Note to Secured Party and Secured Party shall have the
right to apply all such payments under the TIF Development Agreement and/or the TIF Note to
the indebtedness evidenced by the Note.
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d.

Secured Party may elect to exercise any and all of Debtor's rights and remedies under the TIF
Note or the TIF Development Agreement, without any interference or objection from Debtor,
and Debtor shall cooperate in causing the Authority to comply with all of the terms and
conditions of the TIF Note and the TIF Development Agreement.

e.

Secured Party may exercise Debtor's rights under the TIF Note, and perform all acts in the same
manner and to the same extent as Debtor might do. In connection with any and all of the
foregoing powers, and without limiting the same, Secured Party may amend the TIF Note or the
TIF Development Agreement (with the consent of the Authority) and make concessions to the
Authority.

f.

Secured Party may exercise Debtor's rights under the provisions of the TIF Development
Agreement and perform all acts in the same manner and to the same extent as Debtor might do,
solely as they relate to the Land and the Project (as defined in the Loan Agreement).

g.

Except as evidenced in a written notice signed by Secured Party, no course of dealing between
the parties or any delay on the part of Secured Party in exercising any rights shall operate as a
waiver of any rights or remedies of Secured Party.

h.

No remedy conferred upon Secured Party is intended to be exclusive of any other remedy.

9.

AUTHORIZATION TO FILE FINANCING STATEMENTS. Debtor hereby irrevocably authorizes
Secured Party at any time and from time to time to file in any filing office in any Uniform Commercial
Code jurisdiction any initial financing statements and amendments thereto that (a) indicate the
Collateral (i) as assets of Debtor or words of similar effect, regardless of whether any particular asset
comprised in the Collateral falls within the scope of Article 9 of the UCC, or (ii) as being of an equal or
lesser scope or with greater detail, and (b) provide any other information required by part 5 of Article 9
of the UCC, for the sufficiency or filing office acceptance of any financing statement or amendment,
including whether Debtor is an organization, the type of organization and any organizational
identification number issued to Debtor and. Debtor agrees to furnish any such information to Secured
Party promptly upon Secured Party's request.

10.

MISCELLANEOUS PROVISIONS.
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a.

Notices. Any notices and other communications permitted or required by the provisions of this
Agreement (except for telephonic notices expressly permitted) shall be in writing and shall be
given in accordance with the terms of the Loan Agreement.

b.

Additional Instruments. Debtor upon the request of Secured Party shall, at Debtor's expense,
execute and deliver all assignments, certificates, financing statements or other documents and
give further assurances and do all other acts and things as Secured Party may request to perfect
or to realize upon Secured Party's interest in the Collateral or to protect, enforce, or otherwise
effect Secured Party's rights and remedies. If Debtor is unable or unwilling to execute any such
other assignments, certificates, financing statements or other documents and to file financing
statements or other public notices or recordings with the appropriate authorities, as and when
reasonably requested by Secured Party, and Debtor authorizes Secured Party to sign and deliver
as its true and lawful agent and attorney-in-fact, coupled with an interest, any such assignment,
certificate, financing statement or other document and to make any such filing.
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c.

Successors and Assigns. All rights of Secured Party shall inure to the benefit of its successors
and assigns, and all representations, warranties, covenants and obligations of Debtor shall bind
its successors and assigns.

d.

Severability. It is the intent of this Agreement to confer to Secured Party the rights and benefits
hereunder to the full extent allowable by law. The unenforceability or invalidity of any
provisions hereof shall not render any other provision or provisions herein contained
unenforceable or invalid. Any provisions found to be unenforceable shall be severable from this
Agreement.

e.

Governing Law and Construction. THIS AGREEMENT, AND ALL MATTERS ARISING
FROM THIS AGREEMENT INCLUDING, BUT NOT LIMITED TO, PROVISIONS
RELATED TO LOAN CHARGES, ARE GOVERNED BY FEDERAL LAW, AND, TO THE
EXTENT NOT PREEMPTED BY FEDERAL LAW, BY THE SUBSTANTIVE LAW OF THE
STATE OF MINNESOTA. Whenever possible, each provision of this Agreement and any other
statement, instrument or transaction contemplated hereby or relating hereto shall be interpreted
in such manner as to be effective and valid under such applicable law, but, if any provision of
this Agreement or any other statement, instrument or transaction contemplated hereby or
relating hereto shall be held to be prohibited or invalid under such applicable law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without
invalidating the remainder of such provision or the remaining provisions of this Agreement or
any other statement, instrument or transaction contemplated hereby or relating hereto.

f.

Consent to Jurisdiction. Debtor submits and consents to personal jurisdiction of the court of the
county in which the Minimum Improvements are located, the courts of Ramsey County,
Minnesota and the courts of the United States of America sitting in such state or states for the
enforcement of this instrument and waive any and all personal rights under the laws of any state
or the United States of America to object to jurisdiction or venue in such courts. Litigation may
be commenced in such counties or in the United States District Court located in that state or
states, at the election of Secured Party. Nothing contained herein shall prevent Secured Party
from bringing any action in any other state or jurisdiction against any other person or exercising
any rights against any security given to Secured Party or against Debtor personally, or against
any property of Debtor, within any other state or jurisdiction. Commencement of any such
action or proceeding in any other state or jurisdiction shall not constitute a waiver of consent to
jurisdiction of or the submission made by Debtor to personal jurisdiction in any of such courts.
In the event an action is commenced in another jurisdiction or venue under any tort or contract
theory arising directly or indirectly from the relationship created by this Agreement, Secured
Party, at its option, shall be entitled to have the case transferred to one of the jurisdictions and
venues above described or any other jurisdiction, or if such transfer cannot be accomplished
under applicable law, to have such case dismissed without prejudice.

g.

WAIVER OF JURY TRIAL. DEBTOR HEREBY ACKNOWLEDGES THAT THE TIME
AND EXPENSE REQUIRED FOR TRIAL BY JURY OF ANY CONTROVERSY RELATED
IN ANY WAY TO THIS AGREEMENT WOULD EXCEED THE TIME AND EXPENSE
REQUIRED FOR A BENCH TRIAL, THEREFORE, EACH OF DEBTOR AND SECURED
PARTY HEREBY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, TRIAL
BY JURY AND WAIVE ANY BOND OR SURETY OR SECURITY UPON SUCH BOND
WHICH MIGHT, BUT FOR THIS WAIVER, BE REQUIRED OF EITHER PARTY.

h.

TERMINATION. If not sooner terminated by the written agreement of Debtor and Secured
Party, this Agreement shall terminate upon the indefeasible payment in full of the Loan and all
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indebtedness incurred in connection therewith and Secured Party shall immediately deliver the
TIF Note and an allonge endorsement of the TIF Note to, or at the direction of, Debtor and
simultaneously provide a copy thereof to the Authority. The Authority is intended to be and
shall be a third party beneficiary of this Section 10.h.
[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on the date first above
written.
Debtor:
2720 Fairview Group, LLC
(A Delaware limited liability company)
By:
Its:

2720 Fairview Partners, LLC
(A Minnesota limited liability company)
Manager

By:______________________________
Nicholas J. Walton
Its:
Manager
STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
) ss.
)

The foregoing instrument was acknowledged before me this May ___, 2020, by Nicholas J. Walton, the manager
of 2720 Fairview Partners, LLC, a Minnesota limited liability company, the manager of 2720 Fairview Group,
LLC, a Delaware limited liability company, on behalf of the limited liability companies.
__________________________________
Notary Public

[Signature page 1 of 2 to Assignment, Security and Pledge Agreement]
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Secured Party:
Great Southern Bank
(A Missouri State Chartered Trust Company)
By:_______________________________
Jeffrey A. Haug
Its:
Vice President

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
) ss.
)

The foregoing instrument was acknowledged before me this May ___, 2020 by Jeffrey A. Haug, the Vice
President of Great Southern Bank, a Missouri State Chartered Trust Company, on behalf of the trust company.
__________________________________
Notary Public

[Signature page 2 of 2 to Assignment, Security and Pledge Agreement]
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EXHIBIT A
ALLONGE ENDORSEMENT TO
UNITED STATES OF AMERICA
STATE OF MINNESOTA
COUNTY OF RAMSEY
ROSEVILLE ECONOMIC DEVELOPMENT AUTHORITY
TAX INCREMENT REVENUE NOTE
SERIES 20__ (FAIRVIEW MULTIFAMILY PROJECT)
FOR VALUE RECEIVED, 2720 FAIRVIEW GROUP, LLC, a Delaware limited liability company,
endorses, assigns and transfers with recourse to GREAT SOUTHERN BANK, a Missouri State Chartered Trust
Company, its successors and assigns, all right, title and interest in and to the following described TIF Note to be
issued by the Roseville Economic Development Authority:
Roseville Economic Development Authority, Tax Increment Revenue Note Series 20___ (Fairview
Multifamily Project), in the original principal amount of $________________ executed by the Roseville
Economic Development Authority, as maker, to 2720 FAIRVIEW GROUP, LLC, a Delaware limited
liability company, as holder.
Dated this _____ day of _____________, 2020.
THIS ALLONGE IS TO BE AFFIXED
TO THE NOTE DESCRIBED ABOVE
2720 Fairview Group, LLC
(A Delaware limited liability company)
By:
Its:

2720 Fairview Partners, LLC
(A Minnesota limited liability company)
Manager

By:______________________________
Nicholas J. Walton
Its:
Manager

{00845457.4 }
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EXHIBIT B
CONSENT AND ESTOPPEL CERTIFICATE
THIS CONSENT AND ESTOPPEL CERTIFICATE (this "Estoppel Certificate"), is dated as of
______________, 2020, and is from the ROSEVILLE ECONOMIC DEVELOPMENT AUTHORITY, a body
corporate and politic organized and existing under the laws of the State of Minnesota (the "Authority"), to
GREAT SOUTHERN BANK, a Missouri State Chartered Trust Company, its successors and assigns (the
"Secured Party"). The Authority hereby agrees with Secured Party as follows:
1.
Unless the context otherwise indicates, capitalized terms not otherwise defined herein shall have
the definitions given such terms in that certain that certain Contract for Private Redevelopment dated as of
September 16, 2019 between 2720 FAIRVIEW GROUP, LLC, a Delaware limited liability company (the
"Debtor") and the Authority, as amended by First Amendment to Contract for Private Redevelopment dated
March 9, 2020 between Debtor and the Authority (as so amended, the "TIF Development Agreement"). The
Authority acknowledges that, in exchange for developing the Project, Debtor will receive from the Authority,
among other things, payments for certain environmental remediation pursuant to one or more grants under and
pursuant to the TIF Development Agreement (the "Grant Payments") and that certain Tax Increment Revenue
Note Series 20__ (Fairview Multifamily Project) in the maximum principal amount of up to $2,900,000.00 (the
"TIF Note"), to be dated when the requirements for issuance of the TIF Note in the TIF Development
Agreement have been satisfied.
2.
The Authority understands that Secured Party is making a construction loan to Debtor in the
principal amount of $23,500,000.00 (the "Loan"), which Loan is to be secured by, among other things, an
Assignment, Security and Pledge Agreement, dated May 27, 2020 between Debtor and Secured Party (the "TIF
Assignment"). Pursuant to the TIF Assignment, Debtor granted to Secured Party a security interest in, among
other things: (i) all right, title and interest of Debtor in the TIF Note; (ii) all right, title and interest of Debtor in
the TIF Development Agreement; and (iii) all right, title, and interest of Debtor to receive payments of principal
and interest under the TIF Note and Grant Payments under and/or pursuant to the TIF Development Agreement
and/or the TIF Note. Debtor has also, under the TIF Assignment, assigned to Secured Party its right to receive
payments under the TIF Note and its right to receive Grant Payments.
3.
The Authority understands that Secured Party has required this Consent and Estoppel Certificate
as a condition of making the Loan and that Secured Party will rely on this Consent and Estoppel Certificate in
connection therewith.
4.

The Authority covenants, represents, and warrants to and agrees with Secured Party as follows:
a.

That Debtor is in compliance with all of the terms of the TIF Development Agreement.

b.
That there are no defenses, setoffs or counterclaims against or with regard to amounts
owing to Debtor pursuant to the TIF Note or the TIF Development Agreement or the indebtedness
evidenced thereby. The TIF Note has not been amended, and the TIF Development Agreement has not
been amended or modified in any respect and represents the entire agreement of the parties as to all of
the subject matters dealt with therein.
c.
That the TIF Note and rights to receive Grant Payments and any other payments under
the TIF Development Agreement have been assigned by Debtor to Secured Party.
d.
That, upon notice from Secured Party, the Authority will tender all payments due under
the TIF Note and the TIF Development Agreement (including, without limitation, Grant Payments), and
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any optional prepayments, either in whole or in part, to Secured Party at the address set forth in Section
5 below or to such other address as may be designated by Secured Party in writing to the Authority.
e.
That the Authority hereby consents to the execution by Debtor and delivery to Secured
Party of the TIF Assignment, and to the liens and security interests created therein, as security for the
Loan.
f.
That a transfer of the Redevelopment Property or the Minimum Improvements by
foreclosure or deed in lieu of foreclosure will not require prior Authority approval under the TIF
Development Agreement and that any such foreclosure or deed in lieu of foreclosure will not terminate
or suspend the Authority's obligations under the TIF Note; provided that any transfer from Secured
Party or Secured Party's nominee to a third party purchaser will be subject to the Authority's approval as
set forth in Section 8.2 of the TIF Development Agreement.
g.
The Authority approves the Loan in accordance with Section 7.1 of the TIF
Development Agreement.
h.
The Authority has approved the Construction Plans for the Minimum Improvements in
accordance with Article IV of the TIF Development Agreement.
i.
The Authority approves Greco Properties, LLC, a Minnesota limited liability company,
as the property management company for the Redevelopment Property and the Minimum
Improvements.
j.
Walton Holdings has entered into a Memorandum of Understanding with the City of
Roseville, Minnesota (which Memorandum has been assigned by Walton Holdings to Debtor) in
satisfaction of the requirements set forth in Section 4.6 of the TIF Development Agreement.
k.
Agreement.

Secured Party is a Holder of a Mortgage as such terms are used in the TIF Development

l.
In the event that Secured Party exercises its remedies under the TIF Assignment, upon
request by Secured Party, the Authority will either (i) issue a new fully registered note to Secured Party
or its nominee or (ii) evidence the transfer of the TIF Note to Secured Party or its nominee on the
registration records for the TIF Note maintained by the Authority.
5.
Until the termination of the TIF Assignment, the Authority agrees to give Secured Party a copy
of (i) each notice or demand given to Debtor with respect to any breach or default by Debtor in its obligations
under the TIF Development Agreement at the same time such notice, demand or other communication is given
to Debtor under the TIF Development Agreement, addressed to Secured Party and (ii) upon request by Secured
Party, a copy of the current TIF Note payment computations, in each case, as follows:
Great Southern Bank
7685 Zachary Lane
PO Box 2548
Maple Grove, Minnesota 55369
Attention: Jeffrey A. Haug
6.
The Authority agrees to accept the cure by Secured Party of any default by Debtor under the
TIF Development Agreement within the cure periods provided in the TIF Development Agreement, but
acknowledges that Secured Party shall be under no obligation to cure any such default. No commencement of
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any performance by Secured Party or any obligation of Debtor required under the TIF Development Agreement
shall obligate Secured Party to continue or complete such performance or otherwise perform any of Debtor's
obligations under the TIF Development Agreement.
7.
The Authority agrees to provide Secured Party with notice of any modifications or amendments
to be made to the TIF Development Agreement that materially affect the amount or the collection of Available
Tax Increment (as defined in the TIF Development Agreement) and the right to consent to such modifications or
amendments.
[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the undersigned officers of the Authority have executed this Consent and
Estoppel Certificate as of the date and year first written above.
ROSEVILLE ECONOMIC DEVELOPMENT
AUTHORITY, a public body corporate and politic
and political subdivision of the State of Minnesota

STATE OF MINNESOTA
COUNTY OF RAMSEY

By:

___________________________
Dan Roe
Its President

By:

___________________________
Patrick Trudgeon
Its Executive Director

)
) ss.
)

The foregoing instrument was acknowledged before me this ____ day of _______________, 2020 by Dan Roe
and Patrick Trudgeon, the President and Executive Director, respectively, of the ROSEVILLE ECONOMIC
DEVELOPMENT AUTHORITY, a public body corporate and politic and political subdivision of the State of
Minnesota, on behalf of the Roseville Economic Development Authority.
___________________________________
Notary Public

(Notarial Seal)
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EXTRACT OF MINUTES OF MEETING
OF THE
ROSEVILLE ECONOMIC DEVELOPMENT AUTHORITY
* * * * * * * * * * * * * * * * *
Pursuant to due call and notice thereof, a regular meeting of the Board of Commissioners
(the “Board”) of the Roseville Economic Development Authority (“REDA”) was duly
held on the 8th day of June, 2020, immediately preceding the meeting of the City Council
of the City of Roseville.
The following members were present:
and the following were absent:
Member

.

introduced the following resolution and moved its adoption:
RESOLUTION No. __
RESOLUTION APPROVING SUBORDINATION OF
DEVELOPMENT
CONTRACT
BETWEEN
THE
ROSEVILLE
ECONOMIC
DEVELOPMENT
AUTHORITY AND GREAT SOUTHERN BANK

WHEREAS, the Roseville Economic Development Authority (“REDA”) is currently
administering its Development District No. 1 ("Project") pursuant to
Minnesota Statutes, Sections 469.090 to 469.1081 and 469.001 to 469.047,
and within the Project has established Tax Increment Financing District No.
22 (the “TIF District”); and
WHEREAS, REDA and 2720 Fairview Group, LLC (the “Redeveloper”) entered into a
Contract for Private Redevelopment dated as of September 16, 2019 (the
“Contract”), regarding redevelopment of the property within the TIF
District by means of the construction of a multifamily rental housing
facility, along with associated parking facilities (the “Minimum
Improvements”); and
WHEREAS, in order to receive construction financing for the Minimum Improvements,
the Redeveloper’s mortgage lender, Great Southern Bank (the “Lender”)
requires a collateral assignment of the Contract and TIF Note (when and if
issued pursuant to the Contract) by the Redeveloper to the Lender (the
“Assignment”) and a subordination of REDA’s rights under the Contract
to the Lender with respect to the Minimum Improvements, as set forth in
the subordination agreement presented to REDA for review and approval
(the “Subordination”); and
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46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82

WHEREAS, Section 7.3 of the Contract provides for subordination of REDA’s rights
under the Contract, so long as such subordination contains such reasonable
terms and conditions as are mutually agreed by REDA and Lender in
writing; and
WHEREAS,

REDA’s Board of Commissioners and legal counsel have reviewed the
Assignment and the Subordination and find that the approval and execution
of the Subordination and of the consent and estoppel attached to the
Assignment (the “Consent”) are in the best interest of the City and its
residents.

NOW, THEREFORE, BE IT RESOLVED, that the Subordination as presented to the
Board is hereby in all respects approved, subject to modifications that do
not alter the substance of the transaction and that are approved by the
President and Executive Director, provided that execution of the
Subordination by such officials shall be conclusive evidence of approval.
BE IT FURTHER RESOLVED that the President and Executive Director are hereby
authorized to execute on behalf of REDA the Subordination and any other
documents requiring execution by REDA, including without limitation the
Consent, in order to carry out the transaction described in the
Subordination.
BE IT FURTHER RESOLVED that REDA staff and consultants are authorized to take
any actions necessary to carry out the intent of this resolution.

The motion for the adoption of the foregoing resolution was duly seconded by Member
, and upon a vote being taken thereon, the following voted in favor thereof:
and the following voted against the same:
WHEREUPON said resolution was declared duly passed and adopted.
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88
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101
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104
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108
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Certificate
I, the undersigned, being duly appointed Executive Director of the Roseville
Economic Development Authority, Minnesota, hereby certify that I have carefully
compared the attached and foregoing resolution with the original thereof on file in my
office and further certify that the same is a full, true, and complete copy of a resolution
which was duly adopted by the Board of Commissioners of said Authority at a duly
called and regular meeting thereof on June 8, 2020.
I further certify that Commissioner ___________ introduced said resolution and
moved its adoption, which motion was duly seconded by Commissioner __________,
and that upon roll call vote being taken thereon, the following Commissioners voted in
favor thereof:

and the following voted against the same:
whereupon said resolution was declared duly passed and adopted.
2020.

Witness my hand as the Executive Director of the Authority this __ day of June,

Patrick Trudgeon, Executive Director
Roseville Economic Development
Authority

