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REQUEST FOR ECONOMIC DEVELOPMENT AUTHORITY ACTION 

 Date: 11/07/2022 
 Item No.:     5.a   

Department Approval Executive Director Approval 
  

Item Description:   Receive update on Choose Roseville campaign  

Page 1 of 1 

BACKGROUND 1 
On June 7, 2021 the Roseville Economic Development Authority (REDA) authorized working with 2 

Golden Shovel to provide small business support through a Choose Roseville marketing campaign.  The 3 

purpose and intent of this campaign was to provide small businesses support as the economic climate was 4 

attempting to normalize post-covid. The Choose Roseville marketing campaign was intended to be 5 

temporary and terminate at the end of this year. The REDA was last updated on the campaign’s activities 6 

on January 24, 2022.   The purpose of this update is to provide information to the REDA regarding the 7 

overall services that were offered to Roseville businesses.   Golden Shovel representatives Darren Varley, 8 

Bethany Quinn, and Daija Williams, as well as REDA intern Ruben Dominguez, will provide an overview 9 

of the report and outcomes of the campaign (see Attachment A).  It should be noted, that while this is the 10 

last opportunity in 2022 to update the REDA regarding the campaign’s activities, the campaign will 11 

continue to run through the end of the year so there may be additional services offered that are not 12 

otherwise represented in this report.   13 

 14 

To-date, the Choose Roseville campaign has resulted in the following: 15 

• 187 Businesses were visited 16 

• 35 Roseville small businesses received support from Choose Roseville Campaign 17 

• 12 Services were offered to the businesses 18 

 Social Media Strategy Creation 19 

 Social Media Posts Created & Published 20 

 Pictures Taken & Graphics Created 21 

 Custom Video Development 22 

 Flyers Created 23 

 Promotional Content & Sales Material  24 

 Google My Business Profile Management 25 

 Success Story Creation 26 

 Newsletter Promotion 27 

 Social Media Ads 28 

 Job Postings 29 

 PR Support 30 
5 31 
BUDGET IMPLICATIONS 32 

The Choose Roseville campaign consisted of a not-to-exceed budget of $150,000, with all costs being 33 

paid for with American Rescue Plan (ARP) funds.    34 
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STAFF RECOMMENDATION 35 
Receive final report on the Choose Roseville campaign.  36 

REQUESTED REDA BOARD ACTION 37 
Receive final report on the Choose Roseville campaign.  38 

Prepared by: Jeanne Kelsey, Housing Economic Development Program Manager, 651-792-7086 39 
 
Attachments: A: Choose Roseville campaign report  
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The City of Roseville and EDA innovated a new way to support 
 local businesses - the Choose Roseville campaign. Roseville is a  

national leader, having found a clear way to deploy federal recovery 
funds to support small and minority-owned businesses. 

Through Choose Roseville, the City helped business owners  
to increase awareness and attract new customers. According to  

the Small Business Economic Impact Study from American Express,  
each dollar spent at a small business creates an additional 50 cents  
in local business activity - making the Choose Roseville campaign  

a valuable use of federal funding and other grants designed  
to support local businesses and grow the economy. 
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EXECUTIVE SUMMARY

Roseville’s City Council has made a commitment to support local small businesses, and in particular, BIPOC business owners, through 
the creation of the Choose Roseville campaign. Launched in September, 2021, the campaign has enhanced the relationship between  
the City of Roseville and the small business community. Anecdotally, at the time the campaign was launched some of the small  
businesses we spoke with said they were considering, or on the verge of, closing, something the campaign has helped to prevent.  
One such business, Mr. Zero’s, saw an increase in foot traffic by 50% after participating in Choose Roseville. Some of this traffic has  
come from outside of Roseville itself. “Getting the news of our business to neighboring communities has been a big advantage of  
working with Choose Roseville,” said Dennise, Owner of Jamaican Caribbean Cuisine. 

The Choose Roseville team has visited over 187 businesses, up to 5 times each, for over 935 site visits. These site visits have created 
goodwill between Roseville’s small business owners and the city, opening doors to conversations about growth and city services. 

“Business owners were so appreciative of the support we were providing. Even if they didn’t want help right now, they were so thankful to 
be asked,” said Daija Williams, Choose Roseville Social Media Coach. 

“I can tell that it meant a lot to businesses that we were stopping by and offering to help,” said Ruben Dominguez, EDA Intern. “During our 
last report, I shared how minority business owners were often uncomfortable receiving support from the city. It’s taken multiple visits and 
months to earn their trust and get to the point where they are comfortable reaching out. I am proud to report that 17 minority business 
owners have chosen to participate in Choose Roseville,” he added.
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“I did not understand how to market my business at first and  
the City of Roseville helped me make my business known.” 

AMARE SOLOMON, OWNER OF SAFEWAY HOME HEALTHCARE
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ROSEVILLE,  MN CHOOSE  ROSE V ILLE  CAMPAIGN UPDATE

CAMPAIGN OVERVIEW

SE PTE MBER 2021 
B RANDIN G+MICROSITE+TRAINING
The Choose Roseville campaign kicked into high gear with the completion of campaign branding and the development of a campaign 
website (microsite). Branding activities included the creation of a brand logo, business cards, and promotional materials that could be left 
with local business owners. 

Golden Shovel Agency presented at a live webinar and an in-person event, using the opportunity to promote the Choose Roseville  
campaign and engage local stakeholders. To promote these education events we reached out to local chambers and business leaders, 
invited them to attend the webinar, and followed up with a recorded copy afterward. We also heavily promoted the webinar through  
social media by making regular posts in LinkedIn groups and on Facebook, along with sending direct messages to community and  
business leaders. 

OC TOB ER 2021-N OV EMBER 2022  
S ITE  VI S ITS+ VID EO  D EVELOPMENT+HANDS-ON SUPPORT
Ruben Dominguez, EDA Intern, Daija Williams, and Gogee Yang, Social Media Coaches, visited 187 of Roseville’s small businesses  
answering questions and offering support. These in-person visits had a particular focus on minority-owned businesses. Business  
owners were referred to the city and Noah Her for additional support, as appropriate.

GSA also ran a progressive social media campaign to reach as many small businesses and Roseville residents as possible. This included 
creating Choose Roseville profiles on LinkedIn, NextDoor, TikTok, Twitter, YouTube, and Instagram, and posting on the EDA’s Facebook 
page. Social media graphics, videos, and posts have been created and shared on a consistent basis. In addition, these platforms have 
been used by GSA’s team for direct outreach to community stakeholders and influencers, in addition to reaching out to small business 
owners through their social media profiles. 

4
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STATISTIC S
 • 35 Roseville Small Businesses Receive Support from Choose Roseville

  • 12 Services Available Including:
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CAMPAIGN OVERVIEW

“I can tell you we have gotten some new customers in from  
your postings! It has increased our foot traffic 50%.”

RIK, MR. ZERO’S

SOCIAL MEDIA
STRATEGY CREATION

SOCIAL MEDIA POSTS
CREATED & PUBLISHED

PICTURES TAKEN &
GRAPHICS CREATED

CUSTOM VIDEO
DEVELOPMENT

FLYERS CREATED PROMOTIONAL CONTENT
& SALES MATERIAL

GOOGLE MY BUSINESS
PROFILE MANAGEMENT

SUCCESS STORY
CREATION

NEWSLETTER
PROMOTION

SOCIAL MEDIA ADS JOB POSTINGS PR SUPPORT
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THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES

The Choose Roseville program provided hands-on support for small businesses, providing each business with up to 12 services and a 
social media strategy they can use to promote their business once the campaign has completed. Businesses that signed up a year ago 
are still receiving social media and advertising support today. This is contributing to a strong ecosystem where small business owners 
feel welcomed and appreciated. 

“Roseville supports local small businesses very well,” said Dr. Christian Kollar, Owner of Roseville’s New Brighton Chiropractic Clinic. “Our 
location off I-35W and County Road D is extremely convenient for patients and helps bring in clients from Roseville, New Brighton, and 
other surrounding communities. The surrounding business community supports each other very well, which I make sure to reciprocate in 
ways like frequenting nearby Roseville businesses myself.”

6
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THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES

SM ALL BUSINESS SO CIAL MEDIA COACH AND DIGITAL S UPPORT 
The Choose Roseville Social Media Coach (Williams & Yang) have helped 33+ Roseville businesses to either get online or to increase  
their online presence. 17 of these small businesses are owned by members of the BIPOC community. Registered businesses receive 
a consultation with the Social Media Coach where they can discuss their goals and receive recommendations for how to best market 
themselves. Each business received a Social Media Strategy document that will serve as a foundation for future marketing efforts. “Daija 
has provided ideas that I wouldn’t have thought of. She is very calm and strategic in terms of what can be accomplished while still  
thinking out of the box,” said Jeena, Owner of Namaste Brows.

In addition, the Social Media Coach offers businesses the following services:

 • No-cost digital ads on social media and/or Google   • Social media posts created and published on their behalf

 • Social media graphics created and published on their behalf • Google My Business (set up or optimized)

 • Facebook business page (set up or optimized)    • Instagram business page (set up or optimized)

 • LinkedIn business page (set up or optimized)    • Twitter business profile (set up or optimized)

 • NextDoor business profile (set up or optimized)   • TikTok business profile (set up or optimized)

Businesses who register for assistance will also receive a report with strategic guidance and recommended action items, along with  
customized services. “Her assistance in responding to the reviews has been great!” said Alyssa, Floors by Steve.

“Working with the Social Media Coach has helped boost my Google 
and Facebook presence which helps bring awareness to the business.”

TRISH, OWNER OF GRACE HEALED ME

7
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Business Name Minority-Owned

Adam’s Soul To-Go Yes

HiddenMN Yes

Chuchao Liquor Yes

Isight Eye Care No

Urban Traveler Yes

Designing Smiles Yes

Northeast Contemporary Services No

Windtinder No

Frontier Living Yes

Illuminate No

China Restaurant Yes

Grace Healed Me Yes

Mr Zero’s No

Timberwolf Fitness No

Safeway Home Healthcare Yes

Lumin Advantage No

Business Name Minority-Owned

The Grateful Table No

Bandana Chiropractic and Wellness Center No

New Brighton Chiropractic No

Floors By Steve No

A-1 Vacuums No

Namaste Brows Yes

Jamaican Caribbean Cuisine Yes

Fade To Black Barbershop Yes

Moore Hair to Love Yes

Kitchens Made Simple No

Elite Nails Yes

PAR36 Yes

City Looks Salon No

Two Mixed Up Yes

Table 97 Yes

Hollywood Nails Yes

THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES

The Roseville Small Businesses who have signed up to receive support from the Social Media Coach are:
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THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES

These businesses are appreciative of the support and have been utilizing the videos and social media graphics created for them to  
promote their businesses. “The Social Media Coach was able to help us with our marketing needs which was non-existent. Thanks 
to Social Media Coach, our business is active on all social media platforms,” said Amare, Owner of Safeway Home Healthcare. 

NEWSLETT ER  CO NT ENT C REATION A ND  M A NAGEM ENT 
To launch the campaign, GSA wrote campaign promotional content that was featured in the City’s printed business newsletter that was 
distributed via mail.

GSA has also created e-newsletter content to feature Roseville businesses. “The newsletter brought the most publicity for our  
company,” said Russ, Owner of A-1 Vacuums. 

The newsletter content has been distributed through the city’s current Civic Plus newsletter tool. The following are advantages of  
distributing content through the City’s newsletter:

 • Increased engagement between the city and residents

 • Residents recognize that Choose Local is a city-led initiative endorsed by the city council

 • Enhanced brand recognition for the city and the Choose Local campaign

 • Opportunity to leverage the strong collaboration between the city, economic development, and business community 

 • City benefits from having additional content provided for their weekly newsletter 

 • Small business owners learn about each other and have the opportunity to work together

“Roseville has a collection of small businesses that I choose to work with as a small business owner in the city myself,” said Elvir, owner 
of Kitchens Made Simple. “I like to work with other local business owners, like electricians, plumbers, and others, because we build great 
relationships, and our customers like knowing we work together to get jobs done quickly and with great quality.”
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THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES

Each business participating in Choose Roseville has had the opportunity to be featured by the city. Businesses with newsletter features include:

Business Name Newsletter

Adam’s Soul To-Go X

HiddenMN X

Chuchao Liquor X

Isight Eye Care N/A

Urban Traveler X

Designing Smiles X

Northeast Contemporary Services X

Windtinder X

Frontier Living X

Illuminate X

China Restaurant X

Grace Healed Me X

Mr Zero’s X

Timberwolf Fitness X

Safeway Home Healthcare X

Lumin Advantage X

Business Name Newsletter

The Grateful Table X

Bandana Chiropractic and Wellness Center X

New Brighton Chiropractic X

Floors By Steve X

A-1 Vacuums X

Namaste Brows X

Jamaican Caribbean Cuisine X

Fade To Black Barbershop X

Moore Hair to Love X

Kitchens Made Simple X

Elite Nails X

PAR365 X

City Looks Salon X

Two Mixed Up X

Table 97 X

Hollywood Nails X
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THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES

SUCC ESS STO R I ES 
GSA creates success stories that inspire and promote personal connections between the subject (small business owner) and the audience 
(community members). Making these personal connections is vital to cultivating long-term relationships and resident support of local  
businesses. Amare Solomon, Owner of Safeway Home HealthCare, had a special story to tell. “In Ethiopia, we emphasize caring for our  
family members at home. Institutions can be tough on people and I wanted to bring a family-caring attitude to my business here,” he said.

GSA has interviewed local businesses who are participating in the campaign to create the type of personal interest stories that will make 
residents want to visit them and spend their dollars at that restaurant, store or service business. The benefit of creating stories is that it 
builds a connection that’s far deeper than a traditional shopping experience. “Our local customers are extremely loyal and we enjoy 
our location near one of the most successful malls in the Twin Cities,” said Willy, Owner of URBAN Traveler. “The surrounding  
business owners are very supportive, sending customers to each other.”
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THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES

DIGITAL A D CAMPAI G N 
GSA has developed a digital ad campaign on Google and Facebook to promote the campaign and to encourage people to Choose 
Roseville. The paid campaign has run on Google, Facebook and Instagram, and NextDoor. The ad campaign helped GSA to identify 
businesses that were interested in receiving support. In addition, the digital ad campaign promoted the small businesses participating in 
the Choose Roseville campaign. We ran ads on Google and social media to drive traffic to their websites and business. Each participating 
business was eligible to participate. “It has created a strong presence for us online. It is also nice to be able to offset some of the  
marketing efforts to the Social Media Coach since we are such a small team,” said Elvir, Owner of Kitchens Made Simple. 

Over 739,000 ad impressions on Google - That’s a lot of exposure for  
Roseville’s small businesses! Over 40,715 impressions on Facebook!

Google Ads for Businesses Google Ads for Roseville EDA     
Impressions: 400,943 Impressions: 338,533 
Clicks: 9,680 Clicks: 3,107 
Click-Through Rate: 4.28% Click-Through Rate: 0.92%
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THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES

ROSEVILLE,  MN CHOOSE  ROSE V ILLE  CAMPAIGN UPDATE 13

Attachment A



THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES
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THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES

SMALL BU SI NESS PROMOTIONA L V ID EOS
Nine North, a local provider of video solutions, has worked with GSA to create ten small business promotional videos for the  
Choose Roseville campaign. These videos are also showing up in Google searches through their promotion on YouTube. This is  
creating additional exposure for Roseville businesses and the campaign as a whole.

Ruben Dominguez with the city, and Daija Williams and Gogee Yang - Social Media Coaches, worked to identify Roseville small  
businesses that would make for ideal participants. A pre-production survey was created by GSA and Darren Varley, VP of Client Services 
for Golden Shovel, coordinated the video shoots with Nine North. He was also on-site for filming and participating in the editing and 
branding of the videos. The featured businesses are Urban Traveler, Windtinder, Grace Healed Me, Namaste Brows, A-1 Vacuums,  
Designing Smiles, Adam’s Soul To-Go, HiddenMN, Illuminate, and Mr. Zeros. These small businesses showcase the diversity of  
Roseville’s industries, representing the medical field, service sector, restaurant, retail, professional services, and entertainment industries 
respectively. They are also representative of the diversity of Roseville’s business owners with Grace Healed Me, Adam’s Soul to Go,  
Urban Traveler, Namaste Brows, Designing Smiles, HiddenMN being owned by BIPOC members of the community. Since production,  
the videos have been promoted on the campaign websites and through social media channels. 
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“We are unique because there is no soul 

food in Roseville and very little to find in  

the Twin Cities. Our Choose Roseville  

video showed how unique our food is.”

ADAM, OWNER OF ADAM’S SOUL TO GO
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THE CHOOSE ROSEVILLE PROGRAM:  
SUPPORT FOR SMALL BUSINESSES

JOB POST I NG S
During calls and in-person visits, Dominguez, Williams, 
and Yang asked business owners if they were hiring and 
would like support in posting their open positions. This 
service is also being advertised on social media and 
through the ad campaign. Thus far, the following  
businesses have chosen to utilize this service:

 • Urban Traveler

 • Namaste Brows

 • Fade to Black Barber Shop

 • Northeast Contemporary Services

 • Frontier Living

 • China Restaurant

 • Safeway Home Healthcare

 • Moore Hair to Love
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“Thank you for checking on us. I am happy with the level of customer 
service Safeway is getting from you.”

AMARE, OWNER OF SAFEWAY HOME HEALTHCARE
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MINORITY-OWNED BUSINESS REPORT

Support for minority-owned businesses and members of the BIPOC community was prioritized as part of the Choose Roseville  
campaign. Since the BIPOC community has historically had fewer interactions with the city, multiple outreach attempts were made to 
establish trust and open the door to collaboration. 

“To my surprise, when I first conducted outreach there was a lot of hesitancy. Community members’ initial interest in the program 
would slowly dwindle down to the eventual “thank you, I’ll think about it”. What I came to understand later on, particularly thanks 
to China Restaurant, was that the BIPOC community has a massive distrust in government. People expected there to be some kind 
of catch and were worried that we would request some form of compensation at the end of the campaign,” said Ruben Dominguez, 
EDA Intern. “This new understanding changed how I conduct outreach. I realized it would take more time to earn the trust of the 
BIPOC and small business community.”

The Choose Roseville team has built that trust through regular visits to minority-owned businesses. These visits and calls demonstrated 
how much they, and the city, cared about the business and its success. “Working with the Social Media Coach has been amazing! She 
has gone out of her way to visit me in person whenever I don’t keep up with communication. She really cares about my business and is 
extremely patient,” said Shabanique, Owner of Moore Hair to Love. 
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MINORITY-OWNED BUSINESS REPORT

THE RESULT S
Two Roseville minority business owners had this to say about the support they received from Choose Roseville:

The ultimate goal is to help business owners gain a better understanding of the importance of local marketing and how to do it, so they 
will continue to see growth long-term. “The Social Media Coach is still helping us, but I have a better understanding of how to market 
online now,” said Yang, Owner of China Restaurant. 
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“Thank you for all you do  
for us. It means a lot.”

JEENA, OWNER OF NAMASTE BROWS

“The city staff understands  
how to showcase local,  

small businesses.”

TISH TENSLEY, OWNER OF GRACE HEALED ME
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DATA

OUTREACH ACTI VI TI ES
The Choose Roseville team spoke with 187 businesses for the Choose Roseville campaign, conducting up to 5 outreach visits per  
business to see if they wanted to participate. Of those, 33 have elected to receive support from Choose Roseville. The businesses  
who signed up came into the program through the following outreach activities. 

 • Direct Contact • 5 Businesses (15%)  • Advertisements • 1 business (3%)

 • Partner referrals • 3 businesses (9%)  • Initial intern visit • 24 businesses (73%)

 
SURVEY R ESPO NSES
19 businesses responded to a survey this fall, rating their experience with the Choose Roseville campaign with 95% saying they would 
recommend the Choose Roseville campaign to other small business owners. 89% of participants rated their experience with the Choose 
Roseville Social Media Coach as positive or highly positive, with 11% rating their experience as neutral. “Daija has been wonderful and 
very helpful with marketing,” said Michael, Owner of Fade to Black Barber Lounge.

For 60%+ of participants, the Choose Roseville campaign was the first time they received services or support from the City. 
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“When we opened our first Escape Room in 2017, choosing Roseville 
was an easy decision. There is excellent consumer traffic, locations 

within our budget and the city has a reputation for being easy to work 
with. Thank you for providing this extra support.”

TRISH, OWNER OF HIDDENMN
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FUTURE RECOMMENDATIONS

The Choose Roseville campaign has increased traffic and sales for locally-owned businesses. As Rik from Mr. Zero’s said, “Traffic  
increased by 50!” and as Dennise from Jamaican Caribbean Cuisine said, “It brought in people from outside of Roseville.” In addition,  
the campaign demonstrated that the city cares deeply about the success of its minority-owned businesses and the community as a 
whole. With 98% of participating businesses being pleased with the service, it is recommended that the City consider maintaining this 
support in some capacity. 

When campaign participants were asked what additional support they would like, responses included:

 • Grants for business signage.

 • Ability to participate in more in-person events with the city (tell us about the events in advance and make it easy to register).

 • Keep us informed about new technology and how to use it to market our businesses.

 •  Any sort of financial support for the businesses would be great! Perhaps starting a coupon book for small businesses in Roseville 
could help the entire city. 

 •  It would be great if the city could send out specialized information for particular businesses in certain industries. Furthermore, it will be 
nice if the city could facilitate conversations between business owners so we can support each other more.

 • Continue helping us reach job applicants and expand this service.
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“I want to remain in this program for a longer time. I want to make full 
use of this program and be able to use it to its full potential.”

SHABANIQUE, OWNER OF MOORE HAIR TO LOVE
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REQUEST FOR ECONOMIC DEVELOPMENT AUTHORITY ACTION 

 Date:               11/07/2022 
 Item No.:        5.b 

Department Approval Executive Director Approval 

  

Item Description:  Approve Tax Base Revitalization Account (TBRA) Loan Documents and Subordination 
  

Page 1 of 1 

BACKGROUND 1 

On June 7, 2021, the Roseville Economic Development Authority (REDA) approved a Contract for Private 2 

Development with Roseville Leased Housing Associates II, LLLP (The Harbor of Twin Lakes).   It was 3 

unknown at that time if the development would receive TBRA funds from the Metropolitan Council as such 4 

funds are competitive in nature.   The development did receive TBRA funds in the sum of $213,700, which has 5 

been used to assist with the environmental remediation of the property. The REDA is being asked to approve 6 

the customary loan documents and subordination agreement.     7 

 8 

Rachel Tierney from Kennedy Graven is standing in for Gina Fiorini while on family leave to address any 9 

questions the REDA may have as it relates to these actions and documents.    10 

 11 

STAFF RECOMMENDATION 12 

Staff recommends approval of the TBRA loan agreement, mortgage, promissory note, and subordination 13 

agreement between the REDA and Roseville Leased Housing Associates II, LLLP. 14 

 15 

REQUESTED REDA ACTION 16 

By motion, adopt the Resolution provided as Attachment A, authorizing the President and Executive 17 

Director to execute the TBRA loan agreement, mortgage, promissory note, and subordination agreement 18 

between the REDA and Roseville Leased Housing Associates II, LLLP. 19 

 20 

 21 

 22 

 23 

 24 

 25 

 26 

Prepared by: Jeanne Kelsey, Housing and Economic Development Program Manager, 651-792-7086 27 
 
Attachment A: Resolution authorizing TBRA loan documents and subordination 
                   B: TBRA Loan Agreement 
                   C: TBRA Mortgage 
                   D:      TBRA Note 
                   E: Subordination Agreement 
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EXTRACT OF MINUTES OF MEETING 1 
OF THE 2 

ROSEVILLE ECONOMIC DEVELOPMENT AUTHORITY 3 
4 

*  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *  *5 
6 

Pursuant to due call and notice thereof, a special meeting of the Board of Commissioners 7 
(the “Board”) of the Roseville Economic Development Authority (“REDA”) was duly held 8 
on the 7th day of November, 2022, immediately preceding the meeting of the City Council 9 
of the City of Roseville. 10 

11 
The following members were present: 12 

13 
 and the following were absent:          . 14 

15 
Member introduced the following resolution and moved its adoption: 16 

17 
RESOLUTION No. __ 18 

19 
RESOLUTION APPROVING LOAN AGREEMENT, 20 
MORTGAGE, PROMISSORY NOTE, AND 21 
SUBORDINATION AGREEMENT BETWEEN THE 22 
ROSEVILLE ECONOMIC DEVELOPMENT 23 
AUTHORITY AND ROSEVILLE LEASED HOUSING 24 
ASSOCIATES II, LLLP 25 

Be it resolved by the Board of Commissioners (the “Board”) of the Roseville Economic 26 
Development Authority (the “Authority”) as follows: 27 

28 
WHEREAS, To facilitate the redevelopment of certain property within the City of 29 

Roseville, Minnesota (the “City”), the Authority, and Roseville Leased 30 
Housing Associates II, LLLP, a Minnesota limited liability limited 31 
partnership (the “Developer”), have entered into a Contract for Private 32 
Redevelopment dated June 7, 2021 (the “Agreement”), which provided for 33 
the construction by the Developer of a senior multifamily rental housing 34 
facility, along with associated amenities and parking facilities (the 35 
“Minimum Improvements”) on certain property legally described therein 36 
(the “Development Property”); and 37 

38 
WHEREAS, In order to assist with the costs of the Minimum Improvements, the 39 

Authority, on behalf of the Developer, applied for and received a Tax Base 40 
Revitalization Account (TBRA) grant in the amount $213,700 (the 41 
“TBRA Grant”) from the Metropolitan Council; and 42 

43 
WHEREAS, The Metropolitan Council and the Authority entered into a Tax Base 44 

Revitalization Account Grant Agreement, providing for an award date of 45 
August 4, 2021 and an expiration date of June 30, 2024 (the “Grant 46 

Attachment A



DOCSOPEN\RS275\28\825602.v2-9/22/22 

Agreement”).  Proceeds of the TBRA Grant may be used for eligible 47 
project components of the Minimum Improvements (the “Grant-Eligible 48 
Activities”) as described in the Grant Agreement; and 49 

50 
WHEREAS The Authority intends to loan the proceeds of the TBRA Grant (the 51 

“Loan”) to the Developer to provide financing for the Grant-Eligible 52 
Activities.  To that end, the Authority and the Developer have negotiated a 53 
Loan Agreement (the “Loan Agreement”) between the Authority and the 54 
Developer; and   55 

56 
WHEREAS, In order to receive certain financing for the Minimum Improvements, the 57 

Redeveloper’s tax-exempt lender, U.S. Bank National Association (the 58 
“Tax- Exempt Lender”), and the Redevelopers taxable lender, and The 59 
Huntington National Bank (the “Taxable Lender”, jointly the “Lenders”), 60 
require a subordination of certain of REDA’s rights under the Loan 61 
Agreement with respect to the Minimum Improvements, as set forth in the 62 
Subordination Agreement (Governmental Entity -TEL)  between REDA 63 
and the Lenders, presented to REDA for review and approval (the 64 
“Subordination Agreement”); and  65 

66 
WHEREAS, REDA’s Board of Commissioners and legal counsel have reviewed the 67 

Loan Agreement and Subordination Agreement and find that the approval 68 
and execution of the Loan Agreement and Subordination Agreement are in 69 
the best interest of the City and its residents. 70 

71 
NOW, THEREFORE, BE IT RESOLVED, that the Board herby approves the Loan 72 

Agreement and Subordination Agreement and authorizes the disbursement 73 
of the Loan to the Developer in accordance with the terms of the Loan 74 
Agreement.  75 

76 
BE IT FURTHER RESOLVED THAT, the Loan Agreement and Subordination Agreement 77 

are hereby approved in substantially the forms presented to the Board, 78 
together with any related documents necessary in connection therewith, 79 
including without limitation the Note and the Mortgage from the Developer 80 
as security for the repayment of the Loan and all documents, exhibits, 81 
certifications, or consents referenced in or attached to the Loan Agreement 82 
(the “Project Documents”).   The Board hereby authorizes the President and 83 
Executive Director, in their discretion and at such time, if any, as they may 84 
deem appropriate, to execute the Project Documents on behalf of the 85 
Authority, and to carry out, on behalf of the Authority, the Authority’s 86 
obligations thereunder when all conditions precedent thereto have been 87 
satisfied.  The Project Documents shall be in substantially the forms on file 88 
with the Authority and the approval hereby given to the Project Documents 89 
and Subordination Agreement includes approval of such additional details 90 
therein as may be necessary and appropriate and such modifications thereof, 91 
deletions therefrom and additions thereto as may be necessary and 92 
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appropriate and approved by legal counsel to the Authority and by the 93 
officers authorized herein to execute said documents prior to their execution; 94 
and said officers are hereby authorized to approve said changes on behalf of 95 
the Authority.  The execution of any instrument by the appropriate officers 96 
of the Authority herein authorized shall be conclusive evidence of the 97 
approval of such document in accordance with the terms hereof.  This 98 
resolution shall not constitute an offer and the Project Documents and 99 
Subordination Agreement shall not be effective until the date of execution 100 
thereof as provided herein.    101 

102 
BE IT FURTHER RESOLVED that in the event of absence or disability of the officers, any 103 

of the documents authorized by this resolution to be executed may be 104 
executed without further act or authorization of the Board by any duly 105 
designated acting official, or by such other officer or officers of the Board as, 106 
in the opinion of the City Attorney, may act in their behalf.  Upon execution 107 
and delivery of the Project Documents, the officers and employees of the 108 
Board are hereby authorized and directed to take or cause to be taken such 109 
actions as may be necessary on behalf of the Board to implement the Project 110 
Documents. 111 

112 
The motion for the adoption of the foregoing resolution was duly seconded by Member 113 

114 
      , and upon a vote being taken thereon, the following voted in favor thereof: 115 

116 
  and the following voted against the same: 117 

118 
WHEREUPON said resolution was declared duly passed and adopted. 119 

120 
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Certificate 121 
122 

I, the undersigned, being duly appointed Executive Director of the Roseville 123 
Economic Development Authority, Minnesota, hereby certify that I have carefully 124 
compared the attached and foregoing resolution with the original thereof on file in my 125 
office and further certify that the same is a full, true, and complete copy of a resolution 126 
which was duly adopted by the Board of Commissioners of said Authority at a duly called 127 
meeting thereof on November 7, 2022. 128 

129 
I further certify that Commissioner ___________ introduced said resolution and 130 

moved its adoption, which motion was duly seconded by Commissioner __________, and 131 
that upon roll call vote being taken thereon, the following Commissioners voted in favor 132 
thereof:  133 

134 
135 
136 
137 

and the following voted against the same:   138 
139 
140 

whereupon said resolution was declared duly passed and adopted. 141 
142 

Witness my hand as the Executive Director of the Authority this __ day of 143 
November, 2022. 144 

145 
146 
147 
148 

Patrick Trudgeon, Executive Director 149 
Roseville Economic Development 150 
Authority  151 

152 
153 
154 
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LOAN AGREEMENT 

This Loan Agreement (“Agreement”) is made this 7th day of November, 2022, between 
Roseville Leased Housing Associates II, LLLP, a Minnesota limited liability limited partnership 
("Borrower") and Roseville Economic Development Authority ("Lender"), a public body corporate 
and politic under the laws of Minnesota. 

RECITALS 

A. The Lender and the Metropolitan Council (the “Council”) have entered into a
Metropolitan Livable Communities Act Grant Agreement approved by the Council on July 14, 2021 
(the “Grant Agreement”), committing grant funds from the Council’s Tax Base Revitalization 
Account (the “Grant”) to the Lender, to be used by the Lender to assist the Borrower with the costs 
of asbestos abatement, soil and vapor sampling, soil remediation and soil vapor mitigation, and 
related environmental oversight (the “Project Costs”) on certain property located in the City of 
Roseville described in Exhibit A (the “Property”). 

B. In order to facilitate the use of low-income tax credits for affordable senior
multifamily rental housing on the Property (the “Affordable Housing”), the Borrower has requested 
that the Grant by the Lender to the Borrower be structured as a loan. 

C. Lender agrees to loan to Borrower the proceeds of the Grant to finance a portion of
the Project Costs on the Property, pursuant to the terms and conditions of this Agreement. 

D. In consideration for the loan contemplated by this Agreement, Borrower is executing
and delivering to Lender this Agreement. 

ACCORDINGLY, to induce Lender to make the Loan (as defined hereinafter) to Borrower, 
and for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the parties hereto agree as follows: 

1. The Loan Amount.  Subject to and upon the terms and conditions of this Agreement
and the Grant Agreement, Lender agrees to loan to Borrower the sum of Two Hundred Thirteen 
Thousand Seven Hundred and no/100 Dollars ($213,700.00), or so much thereof as may have been 
advanced to Borrower (the “Loan”).  The Loan shall be evidenced by a promissory note ("Note") 
payable by Borrower to Lender and substantially in the form of Exhibit B attached to this 
Agreement, which shall be dated as of the date of closing on the Loan (the “Loan Closing Date”).  
Proceeds of the Loan shall be disbursed in accordance with Section 3 hereof. 

2. Repayment of Loan.  The Loan shall be repaid with interest as follows:

(a) No interest shall accrue on the Note.

(b) The entire amount of principal and accrued interest on the Loan shall be due
and payable on November 1, 2062.  The Borrower may prepay the Loan, in whole or in part, 
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on any date, subject to the terms provided in the Note. 

3. Disbursement of Loan Proceeds.

(a) The proceeds of the Loan shall be disbursed by the Lender to the Borrower
in accordance with the terms and conditions of the Grant Agreement and with Section 3.4 of 
the Contract for Private Redevelopment between the Lender and the Borrower dated as of 
June 7, 2022 (the “Contract”).  Notwithstanding anything to the contrary herein, any excess 
of the Project Costs over the principal amount of the Loan shall be the sole responsibility of 
the Borrower.  

(b) Disbursement of the proceeds of the Loan will be made subject to the
conditions precedent that on or prior to the Loan Closing Date: 

(i) The Lender has received from Borrower, without expense to Lender,
executed copies of this Agreement and the Note, and Borrower further having 
caused to be executed and delivered to Lender a mortgage in substantially the form 
set forth hereto at Exhibit C (the “Mortgage”);  

(ii) The Borrower has presented the Lender with evidence that the Loan
funds are being allocated solely to the Affordable Housing on the Property; and 

(iii) No Event of Default under this Agreement or the Contract as to the
Grant Agreement shall have occurred and be continuing. 

4. No Business Subsidy.  The parties agree and acknowledge that the Loan is not a
business subsidy as defined in Minnesota Statutes, Section 116J.993 to 116J.995, because the 
assistance is for housing.   

5. Representations and Warranties.  Borrower represents and warrants to Lender that:

(a) Borrower is duly authorized and empowered to execute, deliver, and perform
this Agreement and to borrow money from Lender. 

(b) The execution and delivery of this Agreement, and the performance by
Borrower of its obligations hereunder, do not and will not violate or conflict with any 
provision of law and do not and will not violate or conflict with, or cause any default or 
event of default to occur under, any agreement binding upon Borrower. 

(c) The execution and delivery of this Agreement has been duly approved by all
necessary action of Borrower, and this Agreement has in fact been duly executed and 
delivered by Borrower and constitutes its lawful and binding obligation, legally enforceable 
against it. 

(d) Borrower warrants that it shall keep and maintain books, records, and other
documents relating directly to the receipt and disbursements of Loan proceeds and that any 
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duly authorized representative of Lender shall, at all reasonable times, have access to and 
the right to inspect, copy, audit, and examine all such books, records, and other documents 
of Borrower pertaining to the Loan disbursements until the completion of all closeout 
procedures and the final settlement and conclusion of all issues arising out of this Loan. 

(e) Borrower warrants that it has fully complied with all applicable state and
federal laws pertaining to its business and will continue to comply throughout the terms of 
this Agreement.  If at any time Borrower receives notice of noncompliance from any 
governmental entity, Borrower agrees to take any necessary action to comply with the state 
or federal law in question.   

(f) Borrower warrants that it will use the proceeds of the Loan made by Lender
solely for the Project Costs. 

(g) Borrower warrants that it will not create, permit to be created, or allow to
exist any liens, charges, or encumbrances prior to the obligation created by this Loan 
Agreement, except as otherwise authorized in writing by Lender and except as may be 
allowed pursuant to the Mortgage. 

6. Event of Default by Borrower.  The following shall be Events of Default under this
Agreement, subject to any cure or grace periods contained in the Loan Documents: 

(a) failure to pay any principal or interest on the Loan when due;

(b) any material representation or warranty made by Borrower herein or in any
document, instrument, or certificate given in connection with this Agreement, the Note, or 
the Mortgage (the “Loan Documents”) which is materially false when made;  

(c) Borrower fails to pay its debts as they become due, makes an assignment for
the benefit of its creditors, admits in writing its inability to pay its debts as they become due, 
files a petition under any chapter of the Federal Bankruptcy Code or any similar law, state or 
federal, now or hereafter existing, becomes "insolvent" as that term is generally defined 
under the Federal Bankruptcy Code, files an answer admitting insolvency or inability to pay 
its debts as they become due in any involuntary bankruptcy case commenced against it, or 
fails to obtain a dismissal of such case within thirty (30) days after its commencement or 
convert the case from one chapter of the Federal Bankruptcy Code to another chapter, or be 
the subject of an order for relief in such bankruptcy case, or be adjudged a bankrupt or 
insolvent, or has a custodian, trustee, or receiver appointed for, or has any court take 
jurisdiction of its property, or any part thereof, in any proceeding for the purpose of 
reorganization, arrangement, dissolution, or liquidation, and such custodian, trustee, or 
receiver is not discharged, or such jurisdiction is not relinquished, vacated, or stayed within 
thirty (30) days of the appointment;  

(d) a garnishment summons or writ of attachment is issued against or served
upon Lender for the attachment of any property of Borrower in Lender's possession or any 
indebtedness owing to Borrower, unless appropriate papers are filed by Borrower contesting 
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the same within thirty (30) days after the date of such service or such shorter period of time 
as may be reasonable in the circumstances;  

(e) Borrower breaches or fails to perform any other term or condition of this
Agreement not specifically described as an Event of Default in this Agreement and such 
breach or failure continues for a period of thirty (30) days after Lender has given written 
notice to Borrower specifying such default or breach, unless Lender agrees in writing to an 
extension of such time prior to its expiration; provided, however, if the failure stated in the 
notice cannot be corrected within the applicable period, Lender will not unreasonably 
withhold its consent to an extension of such time if corrective action is instituted by 
Borrower within the applicable period and is being diligently pursued until the Default is 
corrected, but no such extension shall be given for an Event of Default that can be cured by 
the payment of money (i.e., payment of taxes, insurance premiums, or other amounts 
required to be paid hereunder);  

(f) Borrower fails to perform any requirement under the Grant Agreement; or

(g) any breach by Borrower of any other agreement between Borrower and
Lender and/or the City of Roseville. 

Notwithstanding anything to the contrary in the Loan Documents, the limited partner of the 
Borrower ( “Investor”) shall have the right, but not the obligation, to cure any default of 
Borrower, and Lender agrees to accept cures tendered by Investor as follows: (i) with 
respect to any monetary default, Lender shall notify Investor in writing of such monetary 
default, and Investor shall have ten (10) days after the receipt of such notice of such 
monetary default to cure such monetary default; and (ii) with respect to any non-monetary 
default, Lender shall notify Investor in writing of such non-monetary default, and Investor 
shall have thirty (30) days after the receipt of such notice of such non-monetary default to 
cure such non-monetary default; provided, however, that if such non-monetary default 
cannot be cured within such thirty- (30-) day cure period, then Lender shall permit 
additional time to cure such non-monetary default as long as Investor is diligently pursuing 
such cure. 

Notwithstanding anything to the contrary contained in the Loan Documents, the following 
transfers of interests in Borrower (or in the interests of the members of Borrower) shall be 
expressly permitted under the Loan Documents, and shall not be deemed an Event of 
Default or trigger any due on sale or other similar provisions in the Loan Documents: (a) the 
sale, transfer, conveyance or pledge of the Investor’s or of any limited partner of the 
Borrower’s (“Special Limited Partner”) interest in Borrower; (b) the sale, transfer, 
conveyance or pledge of any interests within the Investor or Special Limited Partner; (c) the 
removal of the general partner of Borrower for cause under the terms of the Borrower’s then 
current partnership agreement and the admission of a new or additional substitute general 
partner; and (d) any amendment to the operating agreement evidencing the transfers 
described above. 

7. Lender's Remedies upon Borrower's Default.  Upon an Event of Default by
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Borrower and after provision by Lender of written notice, and subject to any cure or grace periods 
contained in the Loan Documents, Lender shall have the right to exercise any or all of the following 
remedies (and any other rights and remedies available to it): 

(a) declare the principal amount of the Loan and any accrued interest thereon to
be immediately due and payable upon providing written notice to Borrower; 

(b) suspend its performance under this Loan Agreement;

(c) take any action provided for at law to enforce compliance by Borrower with
the terms of this Agreement and the Note; 

(d) exercise its rights under the Mortgage.

In addition to any other amounts due on the Loan, and without waiving any other right of 
Lender under any this Agreement or any other instrument securing the Loan applicable 
documents, Borrower shall pay to Lender a late fee of $250 for any payment not received in full 
by Lender within 30 calendar days of the date on which it is due.  Furthermore, interest will 
continue to accrue on any amount due until the date on which it is paid to Lender, and all such 
interest will be due and payable at the same time as the amount on which it has accrued. 

8. Lender's Costs of Enforcement of Agreement.  If an Event of Default has occurred
as provided herein, then upon demand by Lender, Borrower shall pay or reimburse Lender for all 
expenses, including all reasonable attorneys’ fees and expenses incurred by Lender in connection 
with the enforcement of this Agreement and the Note, or in connection with the protection or 
enforcement of the interests and collateral security of Lender in any litigation or bankruptcy or 
insolvency proceeding or in any action or proceeding relating in any way to the transactions 
contemplated by this Agreement. 

9. Indemnification.

(a) Except for any claims, lawsuits, or damages arising or related to the gross negligence
or willful misconduct of the Lender, Borrower shall and does hereby agree to indemnify against and 
to hold Lender, and its officers, agents, and employees, harmless of and from any and all liability, 
loss, or damage that it may incur under or by reason of this Agreement, and of and from any and all 
claims and demands whatsoever that may be asserted against Lender by reason of any alleged 
obligations or undertakings on its part to perform or discharge any of the terms, covenants, or 
agreements contained herein. 

(b) Should Lender, or its officers, agents, or employees incur any such liability or be
required to defend against any claims or demands pursuant to this Section, or should a judgment be 
entered against Lender, the amount thereof, including costs, expenses, and attorneys’ fees, shall bear 
interest thereon at the rate then in effect on the Note, shall be secured hereby, shall be added to the 
Loan, and Borrower shall reimburse Lender for the same immediately upon demand, and upon the 
failure of Borrower to do so, Lender may declare the Loan immediately due and payable. 
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(c) This indemnification and hold harmless provision shall survive the execution,
delivery, and performance of this Agreement and the creation and payment of any indebtedness to 
Lender.  Borrower waives notice of the acceptance of this Agreement by Lender. 

(d) Nothing in this Agreement shall constitute a waiver of or limitation on any immunity
from or limitation on liability to which Borrower is entitled under law. 

10. Miscellaneous.

(a) Waiver.  The performance or observance of any promise or condition set forth in this
Agreement may be waived, amended, or modified only by a writing signed by Borrower and 
Lender.  No delay in the exercise of any power, right, or remedy operates as a waiver thereof, nor 
shall any single or partial exercise of any other power, right, or remedy. 

(b) Assignment.  This Agreement shall be binding upon Borrower and its successors
and assigns and shall inure to the benefit of Lender and its successors and assigns.  All rights and 
powers specifically conferred upon Lender may be transferred or delegated by Lender to any of its 
successors and assigns.  Borrower's rights and obligations under this Agreement may be assigned 
only when such assignment is approved in writing by Lender, except as provided in Section 6 
hereof. 

(c) Governing Law.  This Agreement is made and shall be governed in all respects by
the laws of the state of Minnesota.  Any disputes, controversies, or claims arising out of this 
Agreement shall be heard in the state or federal courts of Minnesota, and all parties to this 
Agreement waive any objection to the jurisdiction of these courts, whether based on convenience or 
otherwise. 

(d) Severability.  If any provision or application of this Agreement is held unlawful or
unenforceable in any respect, such illegality or unenforceability shall not affect other provisions or 
applications that can be given effect, and this Agreement shall be construed as if the unlawful or 
unenforceable provision or application had never been contained herein or prescribed hereby. 

(e) Notice.  All notices required hereunder shall be given by depositing in the U.S. mail,
postage prepaid, certified mail, return receipt requested, to the following addresses (or such other 
addresses as either party may notify the other): 

To Lender: Roseville Economic Development Authority 
2660 Civic Center Drive 
Roseville, MN 55113 
Attn:  Executive Director 
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To Redeveloper: Roseville Leased Housing Associates II, LLLP 
Attn: Ryan J. Lunderby 
2905 Northwest Boulevard, Suite 150 
Plymouth, Minnesota, 55441 

With a copy to: Winthrop & Weinstine, P.A. 
Attn: Scott Jahnke 
225 South Sixth Street, Suite 3500 
Minneapolis, Minnesota 55402 

With a copy to: Polaris Capital Investments, LLC 
2905 Northwest Boulevard, Suite 150 
Plymouth, Minnesota 55441 
Attention:  Chief Financial Officer 

With a copy to: Winthrop & Weinstine, P.A. 
Attn: Todd Urness 
225 South Sixth Street, Suite 3500 
Minneapolis, Minnesota 55402 

(f) Termination.  Subject to extensions agreed to by the Lender and Borrower and
approved by the Council, if the Loan is not disbursed pursuant to this Agreement and the Grant 
Agreement by June 30, 2024, this Agreement shall terminate and neither party shall have any 
further obligation to the other, except that if the Loan is not disbursed because Borrower has 
failed to use its best efforts to comply with the conditions set forth in Section 3 of this 
Agreement then Borrower shall pay to Lender all reasonable attorneys’ fees, costs, and expenses 
incurred by Lender in connection with this Agreement and the Note. 

(g) Entire Agreement.  This Agreement, together with the Exhibits hereto, which are
incorporated by reference, constitutes the complete and exclusive statement of all mutual 
understandings between the parties with respect to this Agreement, superseding all prior or 
contemporaneous proposals, communications, and understandings, whether oral or written, 
concerning the Loan. 

(h) Headings.  The headings appearing at the beginning of the several sections contained
in this Agreement have been inserted for identification and reference purposes only and shall not be 
used in the construction and interpretation of this Agreement. 

(i) Land Use Restriction.  Notwithstanding any provision to the contrary in the Loan
Documents, Lender acknowledges and agrees that (a) the Property is or will be subject to a Land 
Use Restriction Agreement (as defined below); (b) the recordation of the Land Use Restriction 
Agreement against the Property is permitted under the terms of the Loan Documents; and (c) the 
lien of any Loan Documents, and the terms and provision thereof, shall be subordinate to the Land 
Use Restriction Agreement, regardless of the order of recording of either document. “Land Use 
Restriction Agreement” means the extended low-income housing commitment, regulatory 
agreement or restrictive covenants executed or to be executed by Borrower, as may be amended, 
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setting forth certain terms and conditions under which the Property is to be operated and which shall 
meet the requirements of Section 42(h)(6)(B) of the Internal Revenue Code of 1986, as amended. 

(The remainder of this page is intentionally left blank.) 
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the proper 
officers thereunto duly authorized on the day and year first written above. 

ROSEVILLE ECONOMIC 
DEVELOPMENT AUTHORITY 

By: _________________________________ 

Its President 

By: _________________________________ 

Its Executive Director 

[SIGNATURE PAGE TO LOAN AGREEMENT – ROSEVILLE ECONOMIC DEVELOPMENT AUTHORITY]
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ROSEVILLE LEASED HOUSING ASSOCIATES 
II, LLLP, a Minnesota limited liability limited 
partnership 

By Roseville Leased Housing Associates II, LLC 
Its General Partner 

By: _________________________________ 
Ryan J. Lunderby 

Title: Vice President 

[SIGNATURE PAGE TO LOAN AGREEMENT – ROSEVILLE LEASED HOUSING ASSOCIATES II, LLLP]
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EXHIBIT A 

PROPERTY 

Lot 2, Block 1, Twin Lakes 3rd Addition 

Ramsey County, Minnesota 
Abstract Property 
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EXHIBIT B 

PROMISSORY NOTE 

$213,700 
PROMISSORY NOTE 

given by 

ROSEVILLE LEASED HOUSING ASSOCIATES II, LLLP, 
a Minnesota limited liability limited partnership to 

ROSEVILLE ECONOMIC DEVELOPMENT AUTHORITY 
a public body corporate and politic  

and political subdivision of the State of Minnesota 
Dated: [_____], 2022 At: Roseville, Minnesota 

FOR VALUE RECEIVED, the undersigned, ROSEVILLE LEASED HOUSING 
ASSOCIATES II, LLLP, a Minnesota limited liability limited partnership (the “Borrower”), 
hereby promises to pay to the order of ROSEVILLE ECONOMIC DEVELOPMENT 
AUTHORITY, a public body corporate and politic and political subdivision of the State of 
Minnesota (“Holder”) at the offices of the Holder or such other place as the Holder may, from 
time to time, designate in writing, the principal sum of Two Hundred Thirteen Thousand Seven 
Hundred and No/100 Dollars ($213,700.00), or so much thereof as may be advanced to Borrower 
(the “Loan”). This Note shall not bear interest.  The entire principal balance of this Note is due 
and payable on [__________], 2061. 

This Note is secured by, among other things, a Loan Agreement between Holder and 
Borrower dated as of the date hereof (the “Loan Agreement”) and a Mortgage dated the date 
hereof from Borrower, as Borrower, to the Holder, as Holder (the “Mortgage”), on property 
owned by Borrower (the “Project”). This Note is issued pursuant to that certain TBRA Grant 
Agreement between the Metropolitan Council and Holder and defined in the Loan Agreement 
and Mortgage. All of the agreements, conditions, covenants, provisions and stipulations 
contained in the Loan Agreement and Mortgage are hereby made a part of this Note to the same 
extent and with the same force and effect as if they were fully set forth herein. Time is of the 
essence hereof. In the event of any default in the payment of any principal or other indebtedness 
due hereunder, or if the Borrower defaults on any of its other obligations under this Note, the 
Loan Agreement, or the Mortgage, the Holder may, at its right and option, declare immediately 
due and payable the principal balance of this Note, together with any attorneys’ fees incurred by 
the Holder in collecting or enforcing payment thereof, whether suit be brought or not, and all 
other sums due hereunder and payment thereof may be enforced and recovered in whole or in 
part at any time by one or more of the remedies provided in any document securing this Note, 
including any Mortgage. The Holder may extend the time of payment of principal of this Note 
without notice to or consent of any party liable hereon and without releasing such party. 

The Borrower hereby waives demand, presentment, notice of nonpayment, protest, notice 
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of protest, notice of dishonor and diligence in collection and agree that without any notice the 
Holder hereof may take and/or release additional security herefor or the Holder hereof may, from 
time to time, release any part or parts of security interests from Borrower in favor of Holder with 
or without consideration and that in any such case the Borrower and any guarantor, surety or 
endorser shall remain liable to pay the unpaid balance of the indebtedness evidenced hereby as 
so additionally secured, extended, renewed or modified and notwithstanding any such release. 

The remedies of the Holder, as provided herein and in any document securing this Note 
shall be cumulative and concurrent and may be pursued singly, successively or together, at the 
sole discretion of the Holder, and may be exercised as often as occasion therefor shall occur. The 
Holder may, in its discretion, waive any default hereunder and its consequences and rescind any 
declaration of acceleration of principal; provided, however, that no action or inaction by the 
Holder shall be deemed a waiver of any of the Holder’s rights or remedies unless the Holder 
specifically agrees in writing that such action or inaction shall constitute a waiver of its rights or 
remedies. Any waiver shall only apply to the particular instance for which it was agreed. No 
delay in exercising and no failure in exercising any right or remedy hereunder or afforded by law 
shall be a waiver of or preclude the exercise of any right or remedy hereunder or provided by 
law, whether on such occasion or any future occasion, nor shall such delay be construed as a 
waiver of any default or acquiescence therein. The exercise or the beginning of the exercise of 
one right or remedy shall not be deemed a waiver of the right to exercise at the same time or 
thereafter any other right or remedy. 

In the event of any default hereunder the Borrower agrees to pay the costs of collection 
including reasonable attorneys’ fees. 

This Note may be prepaid in whole or in part without penalty. 
The obligations of the Borrower hereunder are unconditional except as otherwise stated 

herein, irrespective of any defense or any rights of setoff, recoupment or counterclaim it might 
otherwise have against the Holder or any governmental body or other person. 

The indebtedness evidenced by this Note is and shall be subordinate in right of payment 
to the prior payment in full of the indebtedness evidenced by a Promissory Note (“Promissory 
Note”) of even date herewith in the original aggregate principal amount stated therein issued by 
Borrower, and payable to the City of Roseville, Minnesota (“Governmental Lender”), and 
assigned by the Governmental Lender to U.S. Bank National Association, a national banking 
association, its successors and assigns (“Senior Lender”), or order, to the extent and in the 
manner provided in that certain Subordination Agreement (“Subordination Agreement”) of even 
date herewith between the payee of this Note, the Senior Lender, and the Holder.  The Mortgage 
securing this Note is and shall be subject and subordinate in all respects to the liens, terms, 
covenants and conditions of the Senior Lender mortgage securing the Promissory Note as more 
fully set forth in the Subordination Agreement.  The rights and remedies of the payee and each 
subsequent holder of this Note under the Mortgage securing this Note are subject to the 
restrictions and limitations set forth in the Subordination Agreement.  Each subsequent holder of 
this Note shall be deemed, by virtue of such holder’s acquisition of the Note, to have agreed to 
perform and observe all of the terms, covenants and conditions to be performed or observed by 
the Holder under the Subordination Agreement. 

The Loan is a non-recourse obligation of the Borrower. Neither the Borrower nor any of its 
partners or officers, nor any other party, shall have any personal liability for repayment of the 
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Loan. The sole recourse of Holder for repayment of the Loan shall be the exercise of its rights 
against the Project and related security thereunder. 

This Note may not be sold, transferred, assigned or pledged without the prior written 
approval of the Senior Lender and of the Investor or Special Limited Partner (as such terms are 
defined in the Loan Agreement) of the Borrower. 

This Note shall be governed by and construed in accordance with the laws of the State of 
Minnesota. 

If any of the terms of this Note, or the application thereof to any person or circumstances 
shall, to any extent, be invalid or unenforceable, the remainder of this Note, or the application of 
such terms to persons or circumstances other than those to which it is invalid or unenforceable, 
shall not be affected thereby, and each of the terms of this Note shall be valid and enforceable to 
the fullest extent permitted by law. 

IT IS HEREBY CERTIFIED AND RECITED that all conditions, acts and things 
required to exist, to happen and to be performed precedent to or in the issuance of this Note do 
exist, have happened and have been performed in regular and due form as required by law. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Borrower has caused this Note to be duly executed by 
its authorized representative, all on the date and year first above written. 

BORROWER: 
ROSEVILLE LEASED HOUSING ASSOCIATES II, 
LLLP 
By Roseville Leased Housing Associates II, LLC 
Its General Partner 

By: 
Ryan J. Lunderby 
Its Vice President 
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EXHIBIT C 

MORTGAGE 

MORTGAGE 
($213,700 TBRA Loan) 

THIS MORTGAGE IS EXEMPT FROM MORTGAGE REGISTRATION TAX 
PURSUANT TO MINN STAT SECTION 287.04 (f) BECAUSE THIS MORTGAGE WAS 
MADE UNDER THE MORTGAGEE’S LOW AND MODERATE INCOME OR OTHER 
AFFORDABLE HOUSING PROGRAM THAT PROVIDES FOR LOANS THAT MEET 
THE INCOME LIMITS AND SALES PRICE LIMITS AS DETERMINED UNDER 
FEDERAL AND STATE LAW. 

THIS MORTGAGE is made this [____] day of [______], 2022 by and between 
ROSEVILLE LEASED HOUSING ASSOCIATES II, LLLP, a Minnesota limited liability 
limited partnership (the “Mortgagor”) in favor of ROSEVILLE ECONOMIC 
DEVELOPMENT AUTHORITY, a public body corporate and politic and political subdivision 
of the state of Minnesota (the “Mortgagee”). 

WHEREAS, pursuant to that Loan Agreement between the Mortgagor and Mortgagee 
dated as of November __, 2022 (the “Loan Agreement”), Mortgagor executed that certain 
Promissory Note of even date herewith (the “Note”) in the amount of Two Hundred Thirteen 
Thousand Seven Hundred Dollars ($213,700) evidencing the loan described in the Loan 
Agreement  (the “Loan”); and 

WHEREAS, pursuant to the Loan Agreement and the Note, the entire indebtedness of 
Mortgagor to Mortgagee of the Loan is due and payable in full on [_________], 2061; and 

WHEREAS, this Mortgage is given to secure repayment of all amounts due by Mortgagor 
to Mortgagee under the Loan Agreement and the Note, as well as other amounts due by Mortgagor 
to Mortgagee under the terms of this Mortgage. 

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable 
consideration, Mortgagor hereby grants, bargains, sells and conveys to Mortgagee the following 
real property in Ramsey County, Minnesota (the “Premises”) legally described on Exhibit A 
attached hereto and incorporated herein to have and to hold the same, together with all the 
hereditaments and appurtenances thereto belonging or in anywhere appertaining, forever. 

PROVIDED NEVERTHELESS that if Mortgagor, or Mortgagor’s successors or 
permitted assigns, shall (i) pay, or cause to be paid, to Mortgagee the principal amount of the Loan 
heretofore and hereafter advanced by Mortgagee to Mortgagor under the Note; (ii) pay all taxes 
and special assessments that are now or may be hereafter levied and assessed on and against the 
Premises as they shall be due and before they become delinquent; (iii) keep the improvements on 
the Premises continuously insured as hereinafter provided; (iv) pay the principal and interest 
installments on any prior mortgage or mortgages as the same or any part thereof become due; and 
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(v) keep and perform each and every covenant herein, then this Mortgage shall be null and void;
otherwise it shall be and remain in full force and effect.

MORTGAGOR WARRANTS AND COVENANTS to and with Mortgagee as follows: 

1. Mortgagor is lawfully seized of a fee simple interest in the Premises and has good right to
sell and convey the same. The Premises are free from all liens and encumbrances, except any
prior mortgage or mortgages of record and other matters listed in the Mortgagor’s title policy.
Mortgagor shall warrant and defend the title of the Premises against all lawful claims except
such prior mortgage or mortgages of record. The foregoing covenants and warranties shall
survive foreclosure of this Mortgage and shall run with the land.

2. Mortgagor shall pay the principal and interest (if any) as the same become due on any
prior mortgage or mortgages on the Premises.

3. Mortgagor shall procure at Mortgagor’s own expense fire and extended coverage
insurance on the improvements on the Premises, payable in case of loss to Mortgagee, its
successors and assigns, as its interest may appear, such insurance to be written by a reliable
insurance company approved by Mortgagee in an amount at least equal to the full insurable
value of such improvements.

4. Mortgagor shall pay all taxes and special assessments now and hereafter levied and
assessed on the Premises before the same become delinquent, provided, however, that
Mortgagor is permitted to contest the same in good faith.

5. Mortgagor shall keep the Premises in good repair, shall not remove the improvements
from the Premises, unless promptly replaced with substantially similar improvements, and shall
not commit waste or permit impairment or deterioration of the Premises.

6. Mortgagor shall comply with and perform all of the Mortgagor’s obligations under the
Loan Agreement, this Mortgage and the Note.

7. In the case of failure of Mortgagor to pay such taxes or special assessments or to keep
said improvements insured as provided herein, or to pay the principal or interest (if any) on the
prior mortgage or mortgages on the Premises, Mortgagee may at its option, after ten (10) days’
written notice to Mortgagor, pay and discharge such taxes and assessments, effect such
insurance on said improvements and pay the premiums thereon and pay the principal and
interest (if any) that become due and remain unpaid on the prior mortgage or mortgages on the
Premises, and the sum or sums that may be so paid by Mortgagee shall bear interest from the
time of such payment at the rate of 8% per annum or the highest rate allowed by law, whichever
is lower, and shall be deemed and is hereby declared to be an additional lien upon the Premises
in the amount that shall be so paid, with interest thereon, as aforesaid, and shall be added to and
be collectable as part of and in the same manner as the original debt which this Mortgage is
given to secure.

8. Reserved.
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9. The following shall be Events of Default by Mortgagor; provided, however, that
Mortgagee shall have given the Mortgagor notice of such Event of Default hereunder and at
least thirty (30) days within which to cure such Event of Default, and that if such Event of
Default cannot reasonably be cured within such thirty (30) days, Mortgagor shall have such
additional time as may be reasonably necessary if Mortgagor commences to cure such Event of
Default within such thirty (30) day period and thereafter diligently prosecutes such cure to
completion:

a) The failure to pay the indebtedness hereby secured, as it becomes due;

b) The failure to pay, when due, the taxes or special assessments on the Premises;

c) The failure to keep the improvements on the Premises insured as herein
provided;

d) The failure to keep and perform any of the covenants and agreements herein
contained to be kept and performed by Mortgagor;

e) Except as otherwise permitted in the Loan Agreement, the sale, assignment,
conveyance or other transfer (whether by deed, contract for deed, lease or
otherwise) of the Premises, except for leases for one year or less, not approved
in advance by Mortgagee; or

f) The failure to comply with and perform all of the requirements of the TBRA
Grant Agreement (as defined below) related to the Premises, which failure
results in the Mortgagee being obligated to indemnify or repay all or any
portion of the TBRA grant funds to the Metropolitan Council.

Upon the occurrence of any Event of Default, Mortgagor hereby authorizes and
empowers Mortgagee to declare the entire indebtedness hereby secured to be 
immediately due and payable, at Mortgagee’s option, and to enforce the payment 
thereof and to foreclose this Mortgage by judicial proceedings or by sale of the Premises 
at public auction and convey the same to the purchaser in fee simple, pursuant to the 
statutes of the State of Minnesota, and out of the monies arising from said sale to 
retain (i) the principal which shall then be due on the indebtedness secured hereby, and 
interest, if any, accrued thereon, (ii) an amount equal to all taxes and special 
assessments paid by Mortgagee upon the Premises, or then levied and unpaid, (iii) any 
sum paid by Mortgagee for principal or interest on any prior mortgage or mortgages on 
the Premises, (iv) an amount equal to any insurance premiums paid by Mortgagee 
upon the Premises, (v) any other amounts payable by the Mortgagee to the Metropolitan 
Council as a result of the failure of the Mortgagor to comply with and perform all of the 
requirements of the TBRA Grant Agreement related to the Premises, and (vi) costs and 
disbursements of such foreclosure, including statutory attorney’s fees; and to pay the 
surplus, if any, to Mortgagor. In the event of any default hereunder the Mortgagor 
agrees to pay the costs of collection including reasonable attorneys’ fees. 
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10. So long as this Mortgage and the Note evidencing the indebtedness secured hereby are
held by Mortgagee, Mortgagor will not execute or file for record any instrument which imposes
a restriction upon the sale or occupancy of the Premises on the basis of race, color, religion, or
sex.

11. No delay by Mortgagee in exercising any right or remedy provided herein or otherwise
afforded by law or equity shall be deemed a waiver of or preclude the exercise of such right or
remedy. All such rights and remedies shall be distinct and cumulative and may be exercised
singularly or serially (in any order) or concurrently, and as often as the occasion therefore arises.

12. Mortgagee may at any time and from time to time, without notice, release any person
liable for the payment of any indebtedness under the Note, extend the time or agree to alter the
terms of payment of any indebtedness, release any property securing any indebtedness, consent
to the creation of any easement on the Premises, or agree to alter or amend the terms of this
Mortgage in any way, all without in any way affecting the liability of any person (other than the
person so released, if any) or the validity or priority of this Mortgage (except as it covers
property so released, if any).

13. The covenants and agreements contained in this Mortgage shall bind, and the rights
conferred hereby shall inure to, the respective, legal representatives, successors and assigns of
Mortgagor and Mortgagee. Wherever used, the singular number shall include the plural, and the
plural the singular. All covenants and agreements of Mortgagor shall be joint and several.

14. Mortgagee shall furnish to Mortgagor a conformed and fully completed copy of the Note
and this Mortgage at the time that this Mortgage is executed or at a reasonable time after this
Mortgage is recorded.

15. The Mortgagee, for itself and its successors and assigns, covenants and agrees that it will
not commence procedures to foreclose on this Mortgage without the prior written consent of any
of the senior lenders or the Minnesota Housing Finance Agency, or its successors and assigns
(“MHFA”) if there is a mortgage held by MHFA on the Project

16. The Loan is a non-recourse obligation of the Mortgagor. Neither Mortgagor nor any of
its members or officers, nor any other party, shall have any personal liability for repayment of
the Loan. The sole recourse of Mortgagee for repayment of the Loan shall be the exercise of its
rights against the Premises and related security thereunder.

17. Except for willful misrepresentation, misconduct or negligence of the Indemnified
Parties (as hereafter defined), and except for any breach by any of the Indemnified Parties of
their obligations under the Loan Agreement, this Mortgage or the Note, the Mortgagor agrees to
protect and defend the Mortgagee and the governing body members, officers, agents, servants
and employees thereof (the “Indemnified Parties”), now or forever, and further agrees to hold
the Indemnified Parties harmless from any claim, demand, suit, action or other proceeding
whatsoever by any person or entity whatsoever arising or purportedly arising from the Loan
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Agreement, this Mortgage, the Note, or the transactions contemplated hereby or the acquisition, 
construction, improvement, ownership, and operation of the Premises. 

18. Mortgagee has been awarded a $213,700 TBRA grant from the Metropolitan Council
pursuant to the Metropolitan Livable Communities Act Grant Agreement approved by the
Council on July 14, 2022, committing grant funds from the Council’s Tax Base Revitalization
Account to the Mortgagee (the “TBRA Grant Agreement”), and has agreed to loan such funds to
finance certain costs of the Mortgagor’s development of the Premises. Mortgagee is loaning the
funds to Mortgagor pursuant to the Loan Agreement, this Mortgage and the Note subject to the
following conditions:

(a) Loan funds can be used to finance only the costs of asbestos abatement, soil and
vapor sampling, soil remediation and soil vapor mitigation, and related environmental 
oversight on the Premises, as more fully described in the TBRA Grant Agreement, and 

(b) Loan funds may only be drawn down upon the Mortgagee’s receipt of
documentation demonstrating that the work for which the funds are being requested has been 
completed. 

The Mortgagor shall comply with the foregoing and all other requirements of the TBRA Grant 
Agreement related to the Premises and if it fails to do so and the Mortgagee is obligated to repay 
all or any portion of the TBRA grant funds to the Metropolitan Council, the Mortgagor shall be 
liable to and shall pay to the Mortgagee the amount required to be repaid. The Mortgagor shall 
provide the Mortgagee all reports, certificates, information and documents which are necessary 
for the Mortgagee to comply with its obligations under the TBRA Grant Agreement. 

19. Mortgagor will permit Mortgagee and its agents to enter and to authorize others to enter
upon any or all of the Premises, or inspect Mortgagor’s records regarding the Premises at
reasonable times, to perform or observe any covenants, conditions, or terms which Mortgagor
shall fail to perform, meet or comply with and which Mortgagee is authorized to perform under
the terms of this Mortgage, or for any other purpose in connection with the protection or
preservation of Mortgagee’s security, without thereby becoming liable to Mortgagor or any
person in possession under Mortgagor.

20. Mortgagee acknowledges that Mortgagor has entered into and delivered or intends to
enter into and deliver concurrently with the execution and delivery of this Mortgage, a first
lien Mortgage, Security Agreement and Fixture Financing Statement (“Senior Mortgage”) in
favor of the City of Roseville, Minnesota (the “Governmental Lender”), assigned by the
Governmental Lender to U.S. Bank National Association, a national banking association, its
successors and assigns  (“Senior Lender”) securing indebtedness evidenced by that certain
Promissory Note (“Senior Note”) payable to Governmental Lender and assigned by
Governmental Lender to Senior Lender.  Mortgagee agrees to subordinate the lien of this
Mortgage to the Senior Mortgage and Senior Mortgage loan documents, and that this
Mortgage is and shall be subject and subordinate in all respects to the liens, terms, covenants
and conditions of the Senior Mortgage as more fully set forth in that certain Subordination
Agreement – Regulatory Agreement Only of even date herewith between the Mortgagor,
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Senior Lender, and the Mortgagee. 

(Execution page follows.)
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THIS INSTRUMENT WAS DRAFTED BY: 

Kennedy & Graven, Chartered 
150 South 5th Street, Suite 700 
Minneapolis, MN 55402 
Phone: (612) 337-9300 

IN WITNESS WHEREOF, Mortgagor has executed this Mortgage the day and year 
first above written. 

MORTGAGOR 

ROSEVILLE LEASED HOUSING ASSOCIATES 
II, LLLP, a Minnesota limited liability limited 
partnership 

By: Roseville Leased Housing Associates II, LLC, a 
Minnesota limited liability company, its General 
Partner 

By:  _______________________________ 
       Ryan Lunderby, its Vice President 

STATE OF MINNESOTA ) 
)  SS. 

COUNTY OF ___________ ) 

The foregoing instrument was acknowledged before me this _________ day of 
____________, 2022, by Ryan Lunderby, the Vice President of Roseville Leased Housing II, LLC, 
a Minnesota limited liability company, as General Partner of Roseville Leased Housing Associates 
II, LLLP, a Minnesota limited liability limited partnership, on behalf of the company. 

_____________________________________ 
Notary Public 
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EXHIBIT A TO MORTGAGE 

LEGAL DESCRIPTION 

Lot 2, Block 1, Twin Lakes 3rd Addition. 

Ramsey County, Minnesota 
Abstract Property 

21852916v2 
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MORTGAGE 
($213,700 TBRA Loan) 

THIS MORTGAGE IS EXEMPT FROM MORTGAGE REGISTRATION TAX 
PURSUANT TO MINN STAT SECTION 287.04 (f) BECAUSE THIS MORTGAGE WAS 
MADE UNDER THE MORTGAGEE’S LOW AND MODERATE INCOME OR OTHER 
AFFORDABLE HOUSING PROGRAM THAT PROVIDES FOR LOANS THAT MEET 
THE INCOME LIMITS AND SALES PRICE LIMITS AS DETERMINED UNDER 
FEDERAL AND STATE LAW. 

THIS MORTGAGE is made this 7th day of November, 2022 by and between 
ROSEVILLE LEASED HOUSING ASSOCIATES II, LLLP, a Minnesota limited liability 
limited partnership (the “Mortgagor”) in favor of ROSEVILLE ECONOMIC 
DEVELOPMENT AUTHORITY, a public body corporate and politic and political subdivision 
of the state of Minnesota (the “Mortgagee”). 

WHEREAS, pursuant to that Loan Agreement between the Mortgagor and Mortgagee 
dated as of November 7, 2022 (the “Loan Agreement”), Mortgagor executed that certain 
Promissory Note of even date herewith (the “Note”) in the amount of Two Hundred Thirteen 
Thousand Seven Hundred and no/100 Dollars ($213,700.00) evidencing the loan described in the 
Loan Agreement  (the “Loan”); and 

WHEREAS, pursuant to the Loan Agreement and the Note, the entire indebtedness of 
Mortgagor to Mortgagee of the Loan is due and payable in full on November 1, 2062; and 

WHEREAS, this Mortgage is given to secure repayment of all amounts due by 
Mortgagor to Mortgagee under the Loan Agreement and the Note, as well as other amounts due 
by Mortgagor to Mortgagee under the terms of this Mortgage. 

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable 
consideration, Mortgagor hereby grants, bargains, sells and conveys to Mortgagee the following 
real property in Ramsey County, Minnesota (the “Premises”) legally described on Exhibit A 
attached hereto and incorporated herein to have and to hold the same, together with all the 
hereditaments and appurtenances thereto belonging or in anywhere appertaining, forever. 

PROVIDED NEVERTHELESS that if Mortgagor, or Mortgagor’s successors or 
permitted assigns, shall (i) pay, or cause to be paid, to Mortgagee the principal amount of the 
Loan heretofore and hereafter advanced by Mortgagee to Mortgagor under the Note; (ii) pay all 
taxes and special assessments that are now or may be hereafter levied and assessed on and against 
the Premises as they shall be due and before they become delinquent; (iii) keep the improvements 
on the Premises continuously insured as hereinafter provided; (iv) pay the principal and interest 
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installments on any prior mortgage or mortgages as the same or any part thereof become due; and 
(v) keep and perform each and every covenant herein, then this Mortgage shall be null and void;
otherwise it shall be and remain in full force and effect.

MORTGAGOR WARRANTS AND COVENANTS to and with Mortgagee as follows: 

1. Mortgagor is lawfully seized of a fee simple interest in the Premises and has good right
to sell and convey the same. The Premises are free from all liens and encumbrances, except
any prior mortgage or mortgages of record and other matters listed in the Mortgagor’s title
policy. Mortgagor shall warrant and defend the title of the Premises against all lawful claims
except such prior mortgage or mortgages of record. The foregoing covenants and warranties
shall survive foreclosure of this Mortgage and shall run with the land.

2. Mortgagor shall pay the principal and interest (if any) as the same become due on any
prior mortgage or mortgages on the Premises.

3. Mortgagor shall procure at Mortgagor’s own expense fire and extended coverage
insurance on the improvements on the Premises, payable in case of loss to Mortgagee, its
successors and assigns, as its interest may appear, such insurance to be written by a reliable
insurance company approved by Mortgagee in an amount at least equal to the full insurable
value of such improvements.

4. Mortgagor shall pay all taxes and special assessments now and hereafter levied and
assessed on the Premises before the same become delinquent, provided, however, that
Mortgagor is permitted to contest the same in good faith.

5. Mortgagor shall keep the Premises in good repair, shall not remove the improvements
from the Premises, unless promptly replaced with substantially similar improvements, and shall
not commit waste or permit impairment or deterioration of the Premises.

6. Mortgagor shall comply with and perform all of the Mortgagor’s obligations under the
Loan Agreement, this Mortgage and the Note.

7. In the case of failure of Mortgagor to pay such taxes or special assessments or to keep
said improvements insured as provided herein, or to pay the principal or interest (if any) on the
prior mortgage or mortgages on the Premises, Mortgagee may at its option, after ten (10) days’
written notice to Mortgagor, pay and discharge such taxes and assessments, effect such
insurance on said improvements and pay the premiums thereon and pay the principal and
interest (if any) that become due and remain unpaid on the prior mortgage or mortgages on the
Premises, and the sum or sums that may be so paid by Mortgagee shall bear interest from the
time of such payment at the rate of 8% per annum or the highest rate allowed by law, whichever
is lower, and shall be deemed and is hereby declared to be an additional lien upon the Premises
in the amount that shall be so paid, with interest thereon, as aforesaid, and shall be added to
and be collectable as part of and in the same manner as the original debt which this Mortgage
is given to secure.
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8. Reserved.

9. The following shall be Events of Default by Mortgagor; provided, however, that
Mortgagee shall have given the Mortgagor notice of such Event of Default hereunder and at
least thirty (30) days within which to cure such Event of Default, and that if such Event of
Default cannot reasonably be cured within such thirty (30) days, Mortgagor shall have such
additional time as may be reasonably necessary if Mortgagor commences to cure such Event
of Default within such thirty (30) day period and thereafter diligently prosecutes such cure to
completion:

a) The failure to pay the indebtedness hereby secured, as it becomes due;

b) The failure to pay, when due, the taxes or special assessments on the Premises;

c) The failure to keep the improvements on the Premises insured as herein provided;

d) The failure to keep and perform any of the covenants and agreements herein
contained to be kept and performed by Mortgagor;

e) Except as otherwise permitted in the Loan Agreement, the sale, assignment,
conveyance or other transfer (whether by deed, contract for deed, lease or
otherwise) of the Premises, except for leases for one year or less, not approved
in advance by Mortgagee; or

f) The failure to comply with and perform all of the requirements of the TBRA
Grant Agreement (as defined below) related to the Premises, which failure
results in the Mortgagee being obligated to indemnify or repay all or any portion
of the TBRA grant funds to the Metropolitan Council.

Upon the occurrence of any Event of Default, Mortgagor hereby authorizes and
empowers Mortgagee to declare the entire indebtedness hereby secured to be 
immediately due and payable, at Mortgagee’s option, and to enforce the payment 
thereof and to foreclose this Mortgage by judicial proceedings or by sale of the 
Premises at public auction and convey the same to the purchaser in fee simple, pursuant 
to the statutes of the State of Minnesota, and out of the monies arising from said sale 
to retain (i) the principal which shall then be due on the indebtedness secured hereby, 
and interest, if any, accrued thereon, (ii) an amount equal to all taxes and special 
assessments paid by Mortgagee upon the Premises, or then levied and unpaid, (iii) any 
sum paid by Mortgagee for principal or interest on any prior mortgage or mortgages 
on the Premises, (iv) an amount equal to any insurance premiums paid by Mortgagee 
upon the Premises, (v) any other amounts payable by the Mortgagee to the 
Metropolitan Council as a result of the failure of the Mortgagor to comply with and 
perform all of the requirements of the TBRA Grant Agreement related to the Premises, 
and (vi) costs and disbursements of such foreclosure, including statutory attorney’s 
fees; and to pay the surplus, if any, to Mortgagor. In the event of any default hereunder 
the Mortgagor agrees to pay the costs of collection including reasonable attorneys’ fees. 
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10. So long as this Mortgage and the Note evidencing the indebtedness secured hereby are
held by Mortgagee, Mortgagor will not execute or file for record any instrument which imposes
a restriction upon the sale or occupancy of the Premises on the basis of race, color, religion, or
sex.

11. No delay by Mortgagee in exercising any right or remedy provided herein or otherwise
afforded by law or equity shall be deemed a waiver of or preclude the exercise of such right or
remedy. All such rights and remedies shall be distinct and cumulative and may be exercised
singularly or serially (in any order) or concurrently, and as often as the occasion therefore
arises.

12. Mortgagee may at any time and from time to time, without notice, release any person
liable for the payment of any indebtedness under the Note, extend the time or agree to alter the
terms of payment of any indebtedness, release any property securing any indebtedness, consent
to the creation of any easement on the Premises, or agree to alter or amend the terms of this
Mortgage in any way, all without in any way affecting the liability of any person (other than
the person so released, if any) or the validity or priority of this Mortgage (except as it covers
property so released, if any).

13. The covenants and agreements contained in this Mortgage shall bind, and the rights
conferred hereby shall inure to, the respective, legal representatives, successors and assigns of
Mortgagor and Mortgagee. Wherever used, the singular number shall include the plural, and
the plural the singular. All covenants and agreements of Mortgagor shall be joint and several.

14. Mortgagee shall furnish to Mortgagor a conformed and fully completed copy of the
Note and this Mortgage at the time that this Mortgage is executed or at a reasonable time after
this Mortgage is recorded.

15. The Mortgagee, for itself and its successors and assigns, covenants and agrees that it
will not commence procedures to foreclose on this Mortgage without the prior written consent
of any of the senior lenders or the Minnesota Housing Finance Agency, or its successors and
assigns (“MHFA”) if there is a mortgage held by MHFA on the Project

16. The Loan is a non-recourse obligation of the Mortgagor. Neither Mortgagor nor any of
its members or officers, nor any other party, shall have any personal liability for repayment of
the Loan. The sole recourse of Mortgagee for repayment of the Loan shall be the exercise of
its rights against the Premises and related security thereunder.

17. Except for willful misrepresentation, misconduct or negligence of the Indemnified
Parties (as hereafter defined), and except for any breach by any of the Indemnified Parties of
their obligations under the Loan Agreement, this Mortgage or the Note, the Mortgagor agrees
to protect and defend the Mortgagee and the governing body members, officers, agents,
servants and employees thereof (the “Indemnified Parties”), now or forever, and further agrees
to hold the Indemnified Parties harmless from any claim, demand, suit, action or other
proceeding whatsoever by any person or entity whatsoever arising or purportedly arising from
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the Loan Agreement, this Mortgage, the Note, or the transactions contemplated hereby or the 
acquisition, construction, improvement, ownership, and operation of the Premises. 

18. Mortgagee has been awarded a $213,700 TBRA grant from the Metropolitan Council
pursuant to the Metropolitan Livable Communities Act Grant Agreement approved by the
Council on July 14, 2021, committing grant funds from the Council’s Tax Base Revitalization
Account to the Mortgagee (the “TBRA Grant Agreement”), and has agreed to loan such funds
to finance certain costs of the Mortgagor’s development of the Premises. Mortgagee is loaning
the funds to Mortgagor pursuant to the Loan Agreement, this Mortgage and the Note subject
to the following conditions:

(a) Loan funds can be used to finance only the costs of asbestos abatement, soil and
vapor sampling, soil remediation and soil vapor mitigation, and related environmental oversight 
on the Premises, as more fully described in the TBRA Grant Agreement, and 

(b) Loan funds may only be drawn down upon the Mortgagee’s receipt of
documentation demonstrating that the work for which the funds are being requested has been 
completed. 

The Mortgagor shall comply with the foregoing and all other requirements of the TBRA Grant 
Agreement related to the Premises and if it fails to do so and the Mortgagee is obligated to repay 
all or any portion of the TBRA grant funds to the Metropolitan Council, the Mortgagor shall be 
liable to and shall pay to the Mortgagee the amount required to be repaid. The Mortgagor shall 
provide the Mortgagee all reports, certificates, information and documents which are necessary for 
the Mortgagee to comply with its obligations under the TBRA Grant Agreement. 

19. Mortgagor will permit Mortgagee and its agents to enter and to authorize others to enter
upon any or all of the Premises, or inspect Mortgagor’s records regarding the Premises at
reasonable times, to perform or observe any covenants, conditions, or terms which Mortgagor
shall fail to perform, meet or comply with and which Mortgagee is authorized to perform under
the terms of this Mortgage, or for any other purpose in connection with the protection or
preservation of Mortgagee’s security, without thereby becoming liable to Mortgagor or any
person in possession under Mortgagor.

20. Mortgagee acknowledges that Mortgagor has entered into and delivered or intends to
enter into and deliver concurrently with the execution and delivery of this Mortgage, a first lien
Mortgage, Security Agreement and Fixture Financing Statement (“Senior Mortgage”) in favor
of the City of Roseville, Minnesota (the “Governmental Lender”), assigned by the
Governmental Lender to U.S. Bank National Association, a national banking association, its
successors and assigns  (“Senior Lender”) securing indebtedness evidenced by that certain
Promissory Note (“Senior Note”) payable to Governmental Lender and assigned by
Governmental Lender to Senior Lender.  Mortgagee agrees to subordinate the lien of this
Mortgage to the Senior Mortgage and Senior Mortgage loan documents, and that this Mortgage
is and shall be subject and subordinate in all respects to the liens, terms, covenants and
conditions of the Senior Mortgage as more fully set forth in that certain Subordination
Agreement – Regulatory Agreement Only of even date herewith between the Mortgagor,
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Senior Lender, and the Mortgagee. 

(Execution page follows.) 
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IN WITNESS WHEREOF, Mortgagor has executed this Mortgage the day and year 
first above written. 

MORTGAGOR 

ROSEVILLE LEASED HOUSING ASSOCIATES 
II, LLLP, a Minnesota limited liability limited 
partnership 

By: Roseville Leased Housing Associates II, LLC, a 
Minnesota limited liability company, its General 
Partner 

By:  _______________________________ 
       Ryan Lunderby, its Vice President 

STATE OF MINNESOTA ) 
)  SS. 

COUNTY OF ___________ ) 

The foregoing instrument was acknowledged before me this _________ day of 
____________, 2022, by Ryan Lunderby, the Vice President of Roseville Leased Housing II, LLC, 
a Minnesota limited liability company, as General Partner of Roseville Leased Housing Associates 
I, LLLP, a Minnesota limited liability limited partnership, on behalf of the company. 

_____________________________________ 
Notary Public 

THIS INSTRUMENT WAS DRAFTED BY: 

Kennedy & Graven, Chartered 
150 South 5th Street, Suite 700 
Minneapolis, MN 55402 
Phone: (612) 337-9300 
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EXHIBIT A 

LEGAL DESCRIPTION 

Lot 2, Block 1, Twin Lakes 3rd Addition 

Ramsey County, Minnesota  
Abstract Property 
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$213,700 
PROMISSORY NOTE 

given by 

ROSEVILLE LEASED HOUSING ASSOCIATES II, LLLP, 
a Minnesota limited liability limited partnership to 

ROSEVILLE ECONOMIC DEVELOPMENT AUTHORITY 
a public body corporate and politic  

and political subdivision of the State of Minnesota 
Dated: November 7, 2022 At: Roseville, Minnesota 

FOR VALUE RECEIVED, the undersigned, ROSEVILLE LEASED HOUSING 
ASSOCIATES II, LLLP, a Minnesota limited liability limited partnership (the “Borrower”), 
hereby promises to pay to the order of ROSEVILLE ECONOMIC DEVELOPMENT 
AUTHORITY, a public body corporate and politic and political subdivision of the State of 
Minnesota (“Holder”) at the offices of the Holder or such other place as the Holder may, from time 
to time, designate in writing, the principal sum of Two Hundred Thirteen Thousand Seven 
Hundred and no/100 Dollars ($213,700.00), or so much thereof as may be advanced to Borrower 
(the “Loan”). This Note shall not bear interest.  The entire principal balance of this Note is due 
and payable on November 1, 2062. 

This Note is secured by, among other things, a Loan Agreement between Holder and 
Borrower dated as of the date hereof (the “Loan Agreement”) and a Mortgage dated the date hereof 
from Borrower, as Borrower, to the Holder, as Holder (the “Mortgage”), on property owned by 
Borrower (the “Project”). This Note is issued pursuant to that certain TBRA Grant Agreement 
between the Metropolitan Council and Holder and defined in the Loan Agreement and Mortgage. 
All of the agreements, conditions, covenants, provisions and stipulations contained in the Loan 
Agreement and Mortgage are hereby made a part of this Note to the same extent and with the same 
force and effect as if they were fully set forth herein. Time is of the essence hereof. In the event of 
any default in the payment of any principal or other indebtedness due hereunder, or if the Borrower 
defaults on any of its other obligations under this Note, the Loan Agreement, or the Mortgage, the 
Holder may, at its right and option, declare immediately due and payable the principal balance of 
this Note, together with any attorneys’ fees incurred by the Holder in collecting or enforcing 
payment thereof, whether suit be brought or not, and all other sums due hereunder and payment 
thereof may be enforced and recovered in whole or in part at any time by one or more of the 
remedies provided in any document securing this Note, including any Mortgage. The Holder may 
extend the time of payment of principal of this Note without notice to or consent of any party liable 
hereon and without releasing such party. 

The Borrower hereby waives demand, presentment, notice of nonpayment, protest, notice 
of protest, notice of dishonor and diligence in collection and agree that without any notice the 
Holder hereof may take and/or release additional security herefor or the Holder hereof may, from 
time to time, release any part or parts of security interests from Borrower in favor of Holder with 
or without consideration and that in any such case the Borrower and any guarantor, surety or 
endorser shall remain liable to pay the unpaid balance of the indebtedness evidenced hereby as so 
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additionally secured, extended, renewed or modified and notwithstanding any such release. 
The remedies of the Holder, as provided herein and in any document securing this Note 

shall be cumulative and concurrent and may be pursued singly, successively or together, at the sole 
discretion of the Holder, and may be exercised as often as occasion therefor shall occur. The Holder 
may, in its discretion, waive any default hereunder and its consequences and rescind any 
declaration of acceleration of principal; provided, however, that no action or inaction by the Holder 
shall be deemed a waiver of any of the Holder’s rights or remedies unless the Holder specifically 
agrees in writing that such action or inaction shall constitute a waiver of its rights or remedies. 
Any waiver shall only apply to the particular instance for which it was agreed. No delay in 
exercising and no failure in exercising any right or remedy hereunder or afforded by law shall be 
a waiver of or preclude the exercise of any right or remedy hereunder or provided by law, whether 
on such occasion or any future occasion, nor shall such delay be construed as a waiver of any 
default or acquiescence therein. The exercise or the beginning of the exercise of one right or 
remedy shall not be deemed a waiver of the right to exercise at the same time or thereafter any 
other right or remedy. 

In the event of any default hereunder the Borrower agrees to pay the costs of collection 
including reasonable attorneys’ fees. 

This Note may be prepaid in whole or in part without penalty. 
The obligations of the Borrower hereunder are unconditional except as otherwise stated 

herein, irrespective of any defense or any rights of setoff, recoupment or counterclaim it might 
otherwise have against the Holder or any governmental body or other person. 

The indebtedness evidenced by this Note is and shall be subordinate in right of payment to 
the prior payment in full of the indebtedness evidenced by a Promissory Note (“Promissory Note”) 
of even date herewith in the original aggregate principal amount stated therein issued by Borrower, 
and payable to the City of Roseville, Minnesota (“Governmental Lender”), and assigned by the 
Governmental Lender to U.S. Bank National Association, a national banking association, its 
successors and assigns (“Senior Lender”), or order, to the extent and in the manner provided in 
that certain Subordination Agreement (“Subordination Agreement”) of even date herewith 
between the payee of this Note, the Senior Lender, and the Holder.  The Mortgage securing this 
Note is and shall be subject and subordinate in all respects to the liens, terms, covenants and 
conditions of the Senior Lender mortgage securing the Promissory Note as more fully set forth in 
the Subordination Agreement.  The rights and remedies of the payee and each subsequent holder 
of this Note under the Mortgage securing this Note are subject to the restrictions and limitations 
set forth in the Subordination Agreement.  Each subsequent holder of this Note shall be deemed, 
by virtue of such holder’s acquisition of the Note, to have agreed to perform and observe all of the 
terms, covenants and conditions to be performed or observed by the Holder under the 
Subordination Agreement.  

The Loan is a non-recourse obligation of the Borrower. Neither the Borrower nor any of 
its partners or officers, nor any other party, shall have any personal liability for repayment of the 
Loan. The sole recourse of Holder for repayment of the Loan shall be the exercise of its rights 
against the Project and related security thereunder. 

This Note may not be sold, transferred, assigned or pledged without the prior written 
approval of the Senior Lender and of the Investor or Special Limited Partner (as such terms are 
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defined in the Loan Agreement) of the Borrower. 
This Note shall be governed by and construed in accordance with the laws of the State of 

Minnesota. 
If any of the terms of this Note, or the application thereof to any person or circumstances 

shall, to any extent, be invalid or unenforceable, the remainder of this Note, or the application of 
such terms to persons or circumstances other than those to which it is invalid or unenforceable, shall 
not be affected thereby, and each of the terms of this Note shall be valid and enforceable to the 
fullest extent permitted by law. 

IT IS HEREBY CERTIFIED AND RECITED that all conditions, acts and things 
required to exist, to happen and to be performed precedent to or in the issuance of this Note do 
exist, have happened and have been performed in regular and due form as required by law. 

[Signature Page Follows] 
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IN WITNESS WHEREOF, the Borrower has caused this Note to be duly executed by 
its authorized representative, all on the date and year first above written. 

BORROWER: 
ROSEVILLE LEASED HOUSING ASSOCIATES II, 
LLLP 
By Roseville Leased Housing Associates II, LLC 
Its General Partner 

By: 
Ryan J. Lunderby 
Its Vice President 

21852917v2 
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PREPARED BY AND WHEN 
RECORDED RETURN TO: 

Ann J. McGill 
Kutak Rock LLP 
1650 Farnam Street 
Omaha, Nebraska 68102 

(Space above reserved for recorder’s use.) 

Freddie Mac Loan Number: 506979857 
Property Name: Harbor at Twin Lakes Apartments 

SUBORDINATION AGREEMENT 
GOVERNMENTAL ENTITY – TEL (Forward) 

(Revised 9-30-2019) 

TBRA LOAN 

THIS SUBORDINATION AGREEMENT (“Agreement”) is entered into this 1st day of [___], 
2022, by and between U.S. BANK NATIONAL ASSOCIATION, in its capacity as fiscal agent 
(“Tax-Exempt Lender”), THE HUNTINGTON NATIONAL BANK, in its capacity as 
administrative agent (“Taxable Lender”), and ROSEVILLE ECONOMIC DEVELOPMENT 
AUTHORITY, a public body corporate and politic and political subdivision of the state of 
Minnesota (“Subordinate Lender”). 

RECITALS 

A. Roseville Leased Housing Associates II, LLLP, a limited liability limited partnership
organized under the laws of the State of Minnesota (“Borrower”) is the owner of certain
land located in Ramsey County, Minnesota, described in Exhibit A (“Land”).  The Land
is improved with a multifamily rental housing project (“Improvements”).

B. The City of Roseville, Minnesota (“Governmental Lender”), the original holder of the
Tax-Exempt Note (defined below), has made a loan to Borrower in the original principal
amount of $35,000,000 (“Tax-Exempt Loan”) upon the terms and conditions of a Project
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Loan Agreement dated as of July 1, 2021 (“Project Loan Agreement”) among 
Governmental Lender, Tax-Exempt Lender (in its capacity as Fiscal Agent under the 
Funding Loan Agreement (defined below)) and Borrower in connection with the 
Mortgaged Property.  The Tax-Exempt Note was assigned by the Governmental Lender to 
Tax-Exempt Lender as security for the loan made by the Initial Funding Lender (as defined 
below) to the Governmental Lender pursuant to the Funding Loan Agreement (the 
“Funding Loan”).  The Tax-Exempt Loan is secured by a Mortgage, Security Agreement 
and Fixture Financing Statement dated as of July 1, 2021, recorded July 12, 2021 in the 
real property records of Ramsey County, Minnesota (“Recording Office”) as Document 
No. A04895196, as assigned by Governmental Lender to Tax-Exempt Lender as security 
for the Funding Loan pursuant to an Assignment of Mortgage, Security Agreement and 
Fixture Financing Statement and Assignment of Leases and Rents dated July 8, 2021, 
recorded July 12, 2021 in the Recording Office as Document No. A04895198 (collectively, 
“Tax-Exempt Mortgage”) encumbering the Land, the Improvements and related personal 
and other property described and defined in the Tax-Exempt Mortgage as the “Mortgaged 
Property.”  

C. Pursuant to that certain Syndicated Construction Loan Agreement (Taxable), dated as of
July 1, 2021, by and between Borrower and Taxable Lender, as administrative agent for
the legal holder(s) of the Taxable Note from time to time, and such holder(s) (as the same
may be amended, supplemented or restated, the “Taxable Construction Loan
Agreement”), Taxable Lender has made a taxable mortgage loan to Borrower in the
maximum aggregate principal amount of $26,000,000.00 (the “Taxable Loan”) to provide
financing and refinancing for the Project, which Taxable Loan is evidenced by one or more
promissory notes dated July 8, 2021 (collectively, as the same may be amended,
supplemented or restated, the “Taxable Note”).

D. The Taxable Loan is secured by, among other things, a Subordinate Mortgage, Security
Agreement and Fixture Financing Statement, dated as of as of July 1, 2021, recorded July
12, 2021 in the Recording Office as Document No. A04895211 (the “Taxable Mortgage”;
the Tax-Exempt Mortgage and the Taxable Mortgage are, collectively, the “Senior
Mortgage”), encumbering the Mortgaged Property.  The Taxable Construction Loan
Agreement, the Taxable Note, Taxable Mortgage and any other documents evidencing or
related to the Taxable Loan are referred to as the “Taxable Financing Documents.”

E. Pursuant to a Loan Agreement dated as of [____] [_], 2022 between Subordinate Lender
and Borrower (“Subordinate Loan Agreement”), Subordinate Lender has made or is
making a loan to Borrower in the original principal amount of $213,700 (“Subordinate
Loan”).  The Subordinate Loan is or will be secured by a Mortgage ($213,700 TBRA
Loan) dated as of [____] [_], 2022 (“Subordinate Mortgage”) encumbering all or a
portion of the Mortgaged Property.

F. The Senior Mortgage was recorded in the Recording Office prior to the recording of this
Agreement.  The Subordinate Mortgage will be recorded in the Recording Office following
the recording of the Senior Mortgage.
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G. Subject to the terms and conditions of that certain Construction Phase Financing
Agreement (the “Construction Phase Financing Agreement”) dated as of July 1, 2021
between Borrower, The Huntington National Bank, as administrative agent (“Tax-Exempt
Administrative Agent”) for the initial funding lenders set forth therein (collectively,
“Initial Funding Lender”), Federal Home Loan Mortgage Corporation and Greystone
Servicing Company LLC, a limited liability company organized under the laws of the State
of Delaware (“Permanent Funding Lender”), Tax-Exempt Administrative Agent shall
subsequently assign and deliver the documents comprising the Funding Loan to the
Permanent Funding Lender and, in connection therewith, the Tax-Exempt Note and the
Tax-Exempt Mortgage will be amended and restated (“Conversion”).

H. Pursuant to Section 6.03 of the Funding Loan Agreement dated as of July 1, 2021 among
Funding Lender, Governmental Lender and Tax-Exempt Lender (the “Funding Loan
Agreement”), the Funding Lender has the right to direct all actions of the Tax-Exempt
Lender with respect to the Tax-Exempt Mortgage, the Mortgaged Property and the Project
Loan Agreement and, upon Conversion, the Funding Lender shall have the right to amend
and restate the Tax-Exempt Note and the Tax-Exempt Mortgage, and the right to amend,
waive, postpone, extend, renew, replace, reduce or otherwise modify any provision of any
of the Tax-Exempt Loan Documents (as defined herein), without notice to or the consent
or joinder of the Subordinate Lender.

I. The execution and delivery of this Agreement is a condition of Taxable Lender’s and Tax-
Exempt Lender’s consenting to Subordinate Lender’s making of the Subordinate Loan and
Borrower’s granting of the Subordinate Mortgage.

AGREEMENT 

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are 
acknowledged, the parties agree as follows: 

1. Definitions.  The following terms, when used in this Agreement (including, as appropriate,
when used in the above recitals), will have the following meanings.

The terms “Condemnation,” “Imposition Reserve Deposits,” “Impositions,” “Leases,”
“Rents” and “Restoration,” as well as any term used in this Agreement and not otherwise
defined in this Agreement, will have the meanings given to those terms in the Senior Loan
Agreement.

“Bankruptcy Proceeding” means any bankruptcy, reorganization, insolvency,
composition, restructuring, dissolution, liquidation, receivership, assignment for the
benefit of creditors, or custodianship action or proceeding under any federal or state law
with respect to Borrower, any guarantor of any of the Senior Indebtedness, any of their
respective properties, or any of their respective partners, members, officers, directors, or
shareholders.
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“Borrower” means all persons or entities identified as “Borrower” in the first Recital of 
this Agreement, together with their successors and assigns, and any other person or entity 
who acquires title to the Mortgaged Property after the date of this Agreement; provided 
that the term “Borrower” will not include Tax-Exempt Lender, Funding Lender or Taxable 
Lender if Tax-Exempt Lender, Funding Lender or Taxable Lender acquires title to the 
Mortgaged Property. 

“Casualty” means the occurrence of damage to or loss of all or any portion of the 
Mortgaged Property by fire or other casualty. 

“Continuing Covenant Agreement” means the Continuing Covenant Agreement to be 
executed by Borrower and Permanent Funding Lender at Conversion. 

“Enforcement Action” means any of the following actions taken by or at the direction of 
Subordinate Lender:  the acceleration of all or any part of the Subordinate Indebtedness, 
the advertising of or commencement of any foreclosure or trustee’s sale proceedings, the 
exercise of any power of sale, the acceptance of a deed or assignment in lieu of foreclosure 
or sale, the collecting of Rents, the obtaining of or seeking of the appointment of a receiver, 
the seeking of default interest, the taking of possession or control of any of the Mortgaged 
Property, the commencement of any suit or other legal, administrative, or arbitration 
proceeding based upon the Subordinate Note or any other of the Subordinate Loan 
Documents, the exercising of any banker’s lien or rights of set-off or recoupment, or the 
exercise of any other remedial action against Borrower, any other party liable for any of 
the Subordinate Indebtedness or obligated under any of the Subordinate Loan Documents, 
or the Mortgaged Property. 

“Enforcement Action Notice” means a Notice given from Subordinate Lender to Tax-
Exempt Lender, Funding Lender and Taxable Lender, following one or more Subordinate 
Mortgage Default(s) and the expiration of any applicable notice or cure periods, setting 
forth in reasonable detail the Subordinate Mortgage Default(s) and the Enforcement 
Actions proposed to be taken by Subordinate Lender. 

“Funding Lender” shall mean Tax-Exempt Administrative Agent, on behalf of Initial 
Funding Lender, prior to Conversion and Permanent Funding Lender from and after 
Conversion, and any successor holder of the Governmental Note. 

“Governmental Note” means the Multifamily Note delivered by the Governmental Lender 
evidencing the Funding Loan. 

“Lien” means any lien, encumbrance, estate, right or other interest, recorded against or 
secured by the Mortgaged Property. 

“Loss Proceeds” means all monies received or to be received under any insurance policy, 
from any condemning authority, or from any other source, as a result of any Condemnation 
or Casualty. 
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“Notice” means all notices, requests, demands, consents, approvals or other 
communication pursuant to this Agreement provided in accordance with the provisions of 
Section 10. 

“Senior Indebtedness” collectively means the “Indebtedness” of Borrower as evidenced 
by the Tax-Exempt Loan Documents and the “Indebtedness” of Borrower as evidenced by 
the Taxable Loan Documents. 

“Senior Loan Agreement” collectively means, prior to Conversion, the Project Loan 
Agreement, the Funding Loan Agreement, the Tax-Exempt Construction Loan Agreement 
and the Taxable Construction Loan Agreement.  From and after Conversion, “Senior Loan 
Agreement” means the Project Loan Agreement and/or the Continuing Covenant 
Agreement. 

“Senior Loan Documents” collectively means prior to Conversion, the “Project Loan 
Documents” as defined in the Construction Phase Financing Agreement, together with the 
“Financing Documents” as defined in the Funding Loan Agreement, together with the 
“Loan Documents” as defined in the Tax-Exempt Construction Loan Agreement, together 
with the “Loan Documents” as defined in the Taxable Construction Loan Agreement.  
From and after Conversion, “Senior Loan Documents” shall also mean the “Financing 
Documents” as defined in the Continuing Covenant Agreement, as such documents may 
be amended. 

“Senior Mortgage Default” means any act, failure to act, event, condition, or occurrence 
which constitutes, or which with the giving of Notice or the passage of time, or both, would 
constitute, an “Event of Default” as defined in the Senior Loan Documents. 

“Subordinate Indebtedness” means all sums evidenced or secured or guaranteed by, or 
otherwise due and payable to Subordinate Lender pursuant to, the Subordinate Loan 
Documents. 

“Subordinate Lender” means the person or entity named as such in the first paragraph of 
this Agreement and any other person or entity who becomes the legal holder of the 
Subordinate Note after the date of this Agreement. 

“Subordinate Loan Documents” means the Subordinate Mortgage, the Subordinate Note, 
the Subordinate Loan Agreement, and all other documents at any time evidencing, 
securing, guaranteeing, or otherwise delivered in connection with the Subordinate 
Indebtedness, as such documents may be amended. 

“Subordinate Mortgage Default” means any act, failure to act, event, condition, or 
occurrence which allows (but for any contrary provision of this Agreement) Subordinate 
Lender to take an Enforcement Action. 

“Subordinate Note” means the promissory note or other evidence of the Subordinate 
Indebtedness and any replacement of the Subordinate Note. 
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“Surplus Cash” means, with respect to any period, any revenues of Borrower remaining 
after paying, or setting aside funds for paying, all the following: 

(i) All sums due or currently required to be paid under the Senior Loan
Documents, including any reserves and Imposition Reserve Deposits.

(ii) All reasonable operating expenses of the Mortgaged Property, including
real estate taxes, insurance premiums, utilities, building maintenance,
painting and repairs, management fees, payroll, administrative expenses,
legal expenses and audit expenses (excluding any developer fees payable
with respect to the Mortgaged Property).

“Tax-Exempt Lender” is defined above.  When any other person or entity becomes the 
legal holder of the Tax-Exempt Note, such other person or entity will automatically become 
Tax-Exempt Lender.  

“Tax-Exempt Construction Loan Agreement” means the Syndicated Construction Loan 
Agreement (Construction Continuing Covenant Agreement) among The Huntington 
National Bank as administrative agent for Initial Funding Lender, Initial Funding Lender, 
and Borrower. 

“Tax-Exempt Loan Documents” collectively means prior to Conversion, the “Project 
Loan Documents” as defined in the Construction Phase Financing Agreement, together 
with the “Financing Documents” as defined in the Funding Loan Agreement, together with 
the “Loan Documents” as defined in the Tax-Exempt Construction Loan Agreement.  From 
and after Conversion, “Tax-Exempt Loan Documents” shall also mean the “Financing 
Documents” as defined in the Continuing Covenant Agreement, as such documents may 
be amended. 

“Tax-Exempt Note” means, prior to Conversion, the Project Note.  From and after 
Conversion, “Tax-Exempt Note” means the Project Note as defined in the Continuing 
Covenant Agreement. 

2. Subordinate Lender’s Representations and Warranties.

(a) Subordinate Lender represents and warrants that each of the following is true as of
the date of this Agreement:

(i) Subordinate Lender is now the owner and holder of the Subordinate Loan
Documents.

(ii) No Subordinate Mortgage Default has occurred and is continuing.
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(iii) The current unpaid principal balance of the Subordinate Indebtedness is
$213,700.

(iv) No scheduled payments under the Subordinate Note have been prepaid.

(b) Without the prior written consent of Tax-Exempt Lender (at the direction of
Funding Lender) and Taxable Lender in each instance, Subordinate Lender will not
do any of the following:

(i) Pledge, assign, transfer, convey, or sell any interest in the Subordinate
Indebtedness or any of the Subordinate Loan Documents.

(ii) Take any action which has the effect of increasing the Subordinate
Indebtedness, except to cure a Senior Mortgage Default as contemplated
under Section 5(a) of this Agreement.

(iii) Accept any prepayment of the Subordinate Indebtedness.

3. Terms of Subordination.

(a) Agreement to Subordinate. The Subordinate Indebtedness is and will at all times
continue to be subject and subordinate in right of payment to the prior payment in
full of the Senior Indebtedness. Each of the Subordinate Loan Documents is, and
will at all times remain, subject and subordinate in all respects to the liens, terms,
covenants, conditions, operations, and effects of each of the Senior Loan
Documents.

(b) Subordination of Subrogation Rights. If Subordinate Lender, by indemnification,
subrogation or otherwise, acquires any Lien on any of the Mortgaged Property, then
that Lien will be fully subject and subordinate to the receipt by Tax-Exempt Lender
and Taxable Lender of payment in full of the Senior Indebtedness, and to the Senior
Loan Documents, to the same extent as the Subordinate Indebtedness and the
Subordinate Loan Documents are subordinate pursuant to this Agreement.

(c) Payments Before Senior Loan Default; Soft Subordinate Debt. Until the occurrence
of a Senior Mortgage Default, Subordinate Lender will be entitled to retain for its
own account all payments of the principal of and interest on the Subordinate
Indebtedness pursuant to the Subordinate Loan Documents; provided that
Subordinate Lender expressly agrees that it will not accept any such payment that
is made more than 10 days in advance of its due date and provided further that
Subordinate Lender will not accept any payment in an amount that exceeds 75% of
then available Surplus Cash.

(d) Payments After Senior Loan Default or Bankruptcy.
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(i) Immediately upon Subordinate Lender’s receipt of Notice or actual
knowledge of a Senior Mortgage Default, Subordinate Lender will not
accept any payments of the Subordinate Indebtedness, and the provisions of
Section 3(d) of this Agreement will apply.

(ii) If Subordinate Lender receives any of the following, whether voluntarily or
by action of law, after a Senior Mortgage Default of which Subordinate
Lender has actual knowledge (or is deemed to have actual knowledge as
provided in Section 4(c)) or has been given Notice, such will be received
and held in trust for Tax-Exempt Lender, Funding Lender and Taxable
Lender:

(A) Any payment, property, or asset of any kind or in any form in
connection with the Subordinate Indebtedness.

(B) Any proceeds from any Enforcement Action.

(C) Any payment, property, or asset in or in connection with any
Bankruptcy Proceeding.

(iii) Subordinate Lender will promptly remit, in kind and properly endorsed as
necessary, all such payments, properties, and assets described in Section
3(d)(ii) to Tax-Exempt Lender and Taxable Lender. Tax-Exempt Lender (at
the direction of Funding Lender) and Taxable Lender will apply any
payment, asset, or property so received from Subordinate Lender to the
Senior Indebtedness in such order, amount (with respect to any asset or
property other than immediately available funds), and manner as Tax-
Exempt Lender (at the direction of Funding Lender) and Taxable Lender
determines in its sole and absolute discretion.

(e) Bankruptcy. Without the prior written consent of Tax-Exempt Lender (at the
direction of Funding Lender) and Taxable Lender in each instance, Subordinate
Lender will not commence, or join with any other creditor in commencing, any
Bankruptcy Proceeding. In the event of a Bankruptcy Proceeding, Subordinate
Lender will not vote affirmatively in favor of any plan of reorganization or
liquidation unless Tax-Exempt Lender (at the direction of Funding Lender) and
Taxable Lender have also voted affirmatively in favor of such plan.
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4. Default Under Subordinate Loan Documents.

(a) Notice of Subordinate Loan Default and Cure Rights.

(i) Subordinate Lender will deliver to Tax-Exempt Lender, Funding Lender
and Taxable Lender a copy of each Notice delivered by Subordinate Lender
pursuant to the Subordinate Loan Documents within 5 Business Days of
sending such Notice to Borrower. Neither giving nor failing to give a Notice
to Tax-Exempt Lender, Funding Lender and Taxable Lender pursuant to
this Section 4(a) will affect the validity of any Notice given by Subordinate
Lender to Borrower.

(ii) For a period of 90 days following delivery to Tax-Exempt Lender, Funding
Lender and Taxable Lender of an Enforcement Action Notice, Tax-Exempt
Lender, Funding Lender and Taxable Lender will have the right, but not the
obligation, to cure any Subordinate Mortgage Default. However, if such
Subordinate Mortgage Default is a non-monetary default and is not capable
of being cured within such 90-day period and Tax-Exempt Lender, Funding
Lender or Taxable Lender has commenced and is diligently pursuing such
cure to completion, Tax-Exempt Lender, Funding Lender and Taxable
Lender will have such additional period of time as may be required to cure
such Subordinate Mortgage Default or until such time, if ever, as Tax-
Exempt Lender, Funding Lender or Taxable Lender takes either of the
following actions:

(A) Discontinues its pursuit of any cure.

(B) Delivers to Subordinate Lender written consent to the Enforcement
Action described in the Enforcement Action Notice.

(iii) Tax-Exempt Lender, Funding Lender or Taxable Lender will not be
subrogated to the rights of Subordinate Lender under the Subordinate Loan
Documents as a result of Tax-Exempt Lender, Funding Lender or Taxable
Lender having cured any Subordinate Mortgage Default.

(iv) Subordinate Lender acknowledges that all amounts advanced or expended
by Tax-Exempt Lender, Funding Lender or Taxable Lender in accordance
with the Senior Loan Documents or to cure a Subordinate Mortgage Default
will be added to and become a part of the Senior Indebtedness and will be
secured by the lien of the Senior Mortgage.
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(b) Subordinate Lender’s Exercise of Remedies After Notice to Tax-Exempt Lender and
Taxable Lender.

(i) In the event of a Subordinate Mortgage Default, Subordinate Lender will
not commence any Enforcement Action until 90 days after Subordinate
Lender has delivered to Tax-Exempt Lender, Funding Lender and Taxable
Lender an Enforcement Action Notice.

(ii) Subordinate Lender may not commence any other Enforcement Action,
including any foreclosure action under the Subordinate Loan Documents,
until the earlier of:

(A) The expiration of such 90-day period or such longer period as
provided in Section 4(a).

(B) The delivery by Tax-Exempt Lender, Funding Lender and Taxable
Lender to Subordinate Lender of Tax-Exempt Lender, Funding
Lender and Taxable Lender’s written consent to such Enforcement
Action by Subordinate Lender.

(iii) Subordinate Lender acknowledges that Tax-Exempt Lender (at the direction
of Funding Lender), Funding Lender or Taxable Lender may grant or refuse
consent to Subordinate Lender’s Enforcement Action in Funding Lender’s
and Taxable Lender’s sole and absolute discretion. At the expiration of such
90-day period or such longer period as provided in Section 4(a) and, subject
to Tax-Exempt Lender, Funding Lender or Taxable Lender’s right to cure
set forth in Section 4(a), Subordinate Lender may commence any
Enforcement Action.

(iv) Tax-Exempt Lender (at the direction of Funding Lender) and Taxable
Lender may pursue all rights and remedies available to it under the Senior
Loan Documents, at law, or in equity, regardless of any Enforcement Action
Notice or Enforcement Action by Subordinate Lender. No action or failure
to act on the part of Tax-Exempt Lender, Funding Lender or Taxable Lender
in the event of a Subordinate Mortgage Default or commencement of an
Enforcement Action will constitute a waiver on the part of Tax-Exempt
Lender, Funding Lender or Taxable Lender of any provision of the Senior
Loan Documents or this Agreement.

(c) Cross Default. Subordinate Lender acknowledges that a Subordinate Mortgage
Default constitutes a Senior Mortgage Default. Accordingly, upon the occurrence
of a Subordinate Mortgage Default, Subordinate Lender will be deemed to have
actual knowledge of a Senior Mortgage Default. If Subordinate Lender notifies
Tax-Exempt Lender, Funding Lender or Taxable Lender in writing that any
Subordinate Mortgage Default of which Tax-Exempt Lender, Funding Lender and
Taxable Lender has received Notice has been cured or waived, as determined by
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Subordinate Lender in its sole discretion, then provided that Tax-Exempt Lender, 
Funding Lender or Taxable Lender has not conducted a sale of the Mortgaged 
Property pursuant to its rights under the Senior Loan Documents, any Senior 
Mortgage Default under the Senior Loan Documents arising solely from such 
Subordinate Mortgage Default will be deemed cured, and the Senior Indebtedness 
will be reinstated. 

5. Default Under Senior Loan Documents.

(a) Notice of Senior Loan Default and Cure Rights.

(i) Tax-Exempt Lender (at the direction of Funding Lender), Funding Lender
or Taxable Lender, as applicable, will deliver to Subordinate Lender a copy
of any Notice sent by Tax-Exempt Lender, Funding Lender or Taxable
Lender to Borrower of a Senior Mortgage Default within 5 Business Days of
sending such Notice to Borrower. Failure of Tax-Exempt Lender, Funding
Lender or Taxable Lender to send Notice to Subordinate Lender will not
prevent the exercise of Tax-Exempt Lender, Funding Lender or Taxable
Lender rights and remedies under the Senior Loan Documents.

(ii) Subordinate Lender will have the right, but not the obligation, to cure any
monetary Senior Mortgage Default within 30 days following the date of such
Notice. During such 30-day period Tax-Exempt Lender, Funding Lender and
Taxable Lender will be entitled to continue to pursue its remedies under the
Senior Loan Documents.

(iii) Subordinate Lender may, within 90 days after the date of the Notice, cure a
non-monetary Senior Mortgage Default if during such 90-day period,
Subordinate Lender keeps current all payments required under the Senior
Loan Documents. If such a non-monetary Senior Mortgage Default creates an
unacceptable level of risk relative to the Mortgaged Property, or Tax-Exempt
Lender, Funding Lender or Taxable Lender’s secured position relative to the
Mortgaged Property, as determined by Tax-Exempt Lender, Funding Lender
or Taxable Lender in its sole discretion, then during such 90-day period Tax-
Exempt Lender, Funding Lender or Taxable Lender may exercise all
available rights and remedies to protect and preserve the Mortgaged Property
and the Rents, revenues and other proceeds from the Mortgaged Property.

(iv) All amounts paid by Subordinate Lender to Tax-Exempt Lender, Funding
Lender and Taxable Lender to cure a Senior Mortgage Default will be
deemed to have been advanced by Subordinate Lender pursuant to, and will
be secured by the lien of, the Subordinate Mortgage. Notwithstanding
anything in this Section 5(a) to the contrary, Subordinate Lender’s right to
cure any Senior Mortgage Default will terminate immediately upon the
occurrence of any Bankruptcy Proceeding.
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(b) Release of Mortgaged Property.

(i) Subordinate Lender consents to and authorizes any future release by Tax-
Exempt Lender (at the direction of Funding Lender), Funding Lender or
Taxable Lender of all or any portion of the Mortgaged Property from the
lien, operation, and effect of the Senior Loan Documents. Subordinate
Lender waives to the fullest extent permitted by law, all equitable or other
rights it may have in connection with the release of all or any portion of the
Mortgaged Property, including any right to require Tax-Exempt Lender,
Funding Lender or Taxable Lender to do any of the following:

(A) To conduct a separate sale of any portion of the Mortgaged Property.

(B) To exhaust its remedies against all or any portion of the Mortgaged
Property or any combination of portions of the Mortgaged Property
or any other collateral for the Senior Indebtedness.

(C) To proceed against Borrower, any other party that may be liable for
any of the Senior Indebtedness (including any general partner of
Borrower if Borrower is a partnership), all or any portion of the
Mortgaged Property or combination of portions of the Mortgaged
Property or any other collateral, before proceeding against all or
such portions or combination of portions of the Mortgaged Property
as Tax-Exempt Lender (at the direction of Funding Lender),
Funding Lender or Taxable Lender determines.

(ii) Subordinate Lender consents to and authorizes, at the option of Tax-Exempt
Lender (at the direction of Funding Lender), Funding Lender or Taxable
Lender, the sale, either separately or together, of all or any portion of the
Mortgaged Property. Subordinate Lender acknowledges that without Notice
to Subordinate Lender and without affecting any of the provisions of this
Agreement, Tax-Exempt Lender (at the direction of Funding Lender),
Funding Lender or Taxable Lender may do any of the following:

(A) Extend the time for or waive any payment or performance under the
Senior Loan Documents.

(B) Modify or amend in any respect any provision of the Senior Loan
Documents.

(C) Modify, exchange, surrender, release, and otherwise deal with any
additional collateral for the Senior Indebtedness.

6. Conflicts. If there is any conflict or inconsistency between the terms of the Subordinate
Loan Documents and the terms of this Agreement, then the terms of this Agreement will
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control. Borrower acknowledges that the terms and provisions of this Agreement will not, 
and will not be deemed to do any of the following:  

(a) Extend Borrower’s time to cure any Senior Mortgage Default or Subordinate
Mortgage Default.

(b) Give Borrower the right to receive notice of any Senior Mortgage Default or
Subordinate Mortgage Default, other than that, if any, provided, respectively under
the Senior Loan Documents of the Subordinate Loan Documents.

(c) Create any other right or benefit for Borrower as against Tax-Exempt Lender,
Funding Lender or Taxable Lender or Subordinate Lender.

7. Rights and Obligations of Subordinate Lender Under the Subordinate Loan
Documents and of Tax-Exempt Lender, Funding Lender or Taxable Lender under
the Senior Loan Documents.

(a) Insurance.

(i) All requirements pertaining to insurance under the Subordinate Loan
Documents (including requirements relating to amounts and types of
coverages, deductibles and special endorsements) will be deemed satisfied
if Borrower complies with the insurance requirements under the Senior
Loan Documents and of Tax-Exempt Lender, Funding Lender and Taxable
Lender.

(ii) All original policies of insurance required pursuant to the Senior Loan
Documents will be held by Tax-Exempt Lender, Funding Lender or Taxable
Lender.

(iii) Nothing in this Section 7(a) will preclude Subordinate Lender from
requiring that it be named as a mortgagee and loss payee, as its interest may
appear, under all policies of property damage insurance maintained by
Borrower with respect to the Mortgaged Property, provided such action
does not affect the priority of payment of Loss Proceeds, or that Subordinate
Lender be named as an additional insured under all policies of liability
insurance maintained by Borrower with respect to the Mortgaged Property.

(b) Condemnation or Casualty.

In the event of a Condemnation or a Casualty, the following provisions will apply:

(i) The rights of Subordinate Lender (under the Subordinate Loan Documents
or otherwise) to participate in any proceeding or action relating to a
Condemnation or a Casualty, or to participate or join in any settlement of,
or to adjust, any claims resulting from a Condemnation or a Casualty, will
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be and remain subordinate in all respects to Tax-Exempt Lender, Funding 
Lender and Taxable Lender’s rights under the Senior Loan Documents, and 
Subordinate Lender will be bound by any settlement or adjustment of a 
claim resulting from a Condemnation or a Casualty made by Tax-Exempt 
Lender (at the direction of Funding Lender) or Taxable Lender, as 
applicable. 

(ii) All Loss Proceeds will be applied either to payment of the costs and
expenses of Restoration or to payment on account of the Senior
Indebtedness, as and in the manner determined by Tax-Exempt Lender (at
the direction of Funding Lender) or Taxable Lender, as applicable, in their
sole discretion; provided however, Tax-Exempt Lender (at the direction of
Funding Lender) and Taxable Lender agree to consult with Subordinate
Lender in determining the application of Casualty proceeds. In the event of
any disagreement between Tax-Exempt Lender, Funding Lender and
Taxable Lender and Subordinate Lender over the application of Casualty
proceeds, the decision of Tax-Exempt Lender (at the direction of Funding
Lender), Funding Lender or Taxable Lender, in their sole discretion, will
prevail.

(iii) If Tax-Exempt Lender (at the direction of Funding Lender), Funding Lender
or Taxable Lender holds Loss Proceeds, or monitors the disbursement of
Loss Proceeds, Subordinate Lender will not do so. Nothing contained in this
Agreement will be deemed to require Tax-Exempt Lender, Funding Lender
or Taxable Lender to act for or on behalf of Subordinate Lender in
connection with any Restoration or to hold or monitor any Loss Proceeds in
trust for or otherwise on behalf of Subordinate Lender, and all or any Loss
Proceeds may be commingled with any funds of Tax-Exempt Lender,
Funding Lender or Taxable Lender.

(iv) If Tax-Exempt Lender (at the direction of Funding Lender) or Taxable
Lender elects to apply Loss Proceeds to payment on account of the Senior
Indebtedness, and if the application of such Loss Proceeds results in the
payment in full of the entire Senior Indebtedness, any remaining Loss
Proceeds held by Tax-Exempt Lender for the benefit of Funding Lender, by
Funding Lender or by Taxable Lender, as applicable, will be paid to
Subordinate Lender unless another party has asserted a claim to the
remaining Loss Proceeds.

(c) Modification of Subordinate Loan Documents. Subordinate Lender agrees that,
until the principal of, interest on and all other amounts payable under the Senior
Loan Documents have been paid in full, it will not, without the prior written consent
of Tax-Exempt Lender (at the direction of Funding Lender) and Taxable Lender in
each instance, increase the amount of the Subordinate Loan, increase the required
payments due under the Subordinate Loan, decrease the term of the Subordinate
Loan, increase the interest rate on the Subordinate Loan, or otherwise amend the
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Subordinate Loan terms in a manner that creates an adverse effect upon Tax-
Exempt Lender, Funding Lender or Taxable Lender under the Senior Loan 
Documents. If Subordinate Lender either (i) amends the Subordinate Loan 
Documents in the manner set forth above or (ii) assigns the Subordinate Loan 
without Tax-Exempt Lender, Funding Lender or Taxable Lender’s consent then 
such amendment or assignment will be void ab initio and of no effect whatsoever. 

(d) Modification of Senior Loan Documents. Tax-Exempt Lender (at the direction of
Funding Lender), Funding Lender or Taxable Lender may amend, waive, postpone,
extend, renew, replace, reduce or otherwise modify any provisions of the Senior
Loan Documents without the necessity of obtaining the consent of or providing
Notice to Subordinate Lender, and without affecting any of the provisions of this
Agreement. Notwithstanding the foregoing, none of Tax-Exempt Lender, Funding
Lender nor Taxable Lender may modify any provision of the Senior Loan
Documents that increases the Senior Indebtedness, except for increases in the
Senior Indebtedness that result from advances made by Tax-Exempt Lender (at the
direction of Funding Lender), Funding Lender or Taxable Lender, as applicable, to
protect the security or lien priority of Tax-Exempt Lender, Funding Lender or
Taxable Lender under the Senior Loan Documents or to cure defaults under the
Subordinate Loan Documents.

(e) Commercial or Retail Leases. If requested, Subordinate Lender will enter into
attornment and non-disturbance agreements with all tenants under commercial or
retail Leases, if any, to whom Tax-Exempt Lender (at the direction of Funding
Lender) or Taxable Lender has granted attornment and non-disturbance, on the
same terms and conditions given by Tax-Exempt Lender, Funding Lender or
Taxable Lender.

(f) Consent Rights. Whenever the Subordinate Loan Documents give Subordinate
Lender approval or consent rights with respect to any matter, and a right of approval
or consent for the same or substantially the same matter is also granted to Tax-
Exempt Lender, Funding Lender or Taxable Lender pursuant to the Senior Loan
Documents or otherwise, Tax-Exempt Lender’s Funding Lender’s or Taxable
Lender’s approval or consent or failure to approve or consent will be binding on
Subordinate Lender. None of the other provisions of Section 7 are intended to be in
any way in limitation of the provisions of this Section 7(f).

(g) Escrows. Except as provided in this Section 7(g), and regardless of any contrary
provision in the Subordinate Loan Documents, Subordinate Lender will not collect
any escrows for any cost or expense related to the Mortgaged Property or for any
portion of the Subordinate Indebtedness. However, if Tax-Exempt Lender, Funding
Lender or Taxable Lender is not collecting escrow payments for one or more
Impositions, Subordinate Lender may collect escrow payments for such
Impositions; provided that all payments so collected by Subordinate Lender will be
held in trust by Subordinate Lender to be applied only to the payment of such
Impositions.
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(h) Certification. Within 10 days after request by Tax-Exempt Lender, Funding Lender
or Taxable Lender, Subordinate Lender will furnish Tax-Exempt Lender, Funding
Lender and Taxable Lender with a statement, duly acknowledged and certified
setting forth the then-current amount and terms of the Subordinate Indebtedness,
confirming that there exists no default under the Subordinate Loan Documents (or
describing any default that does exist), and certifying to such other information with
respect to the Subordinate Indebtedness as Tax-Exempt Lender, Funding Lender or
Taxable Lender may request.

8. Refinancing. Subordinate Lender agrees that its agreement to subordinate under this
Agreement will extend to any new mortgage debt which is for the purpose of refinancing
all or any part of the Senior Indebtedness (including reasonable and necessary costs
associated with the closing and/or the refinancing, and any reasonable increase in proceeds
for rehabilitation in the context of a preservation transaction). All terms and covenants of
this Agreement will inure to the benefit of any holder of any such refinanced debt, and all
references to the Senior Loan Documents and Tax-Exempt Lender, Funding Lender or
Taxable Lender will mean, respectively, the refinance loan documents and the holder of
such refinanced debt.

9. Governmental Powers. Nothing in this Agreement is intended, nor will it be construed,
to in any way limit the exercise by Subordinate Lender of its governmental powers
(including police, regulatory and taxing powers) with respect to Borrower or the Mortgaged
Property to the same extent as if it were not a party to this Agreement or the transactions
contemplated by this Agreement.

10. Notices.

(a) Any Notice required or permitted to be given pursuant to this Agreement will be in
writing and will be deemed to have been duly and sufficiently given if (i) personally
delivered with proof of delivery (any Notice so delivered will be deemed to have
been received at the time so delivered), or (ii) sent by a national overnight courier
service (such as FedEx) designating earliest available delivery (any Notice so
delivered will be deemed to have been received on the next Business Day following
receipt by the courier), or (iii) sent by United States registered or certified mail,
return receipt requested, postage prepaid, at a post office regularly maintained by
the United States Postal Service (any Notice so sent will be deemed to have been
received on the date of delivery as confirmed by the return receipt), addressed to
the respective parties as follows:

Notices intended for Tax-Exempt Lender will be addressed to:

U.S. Bank National Association  
60 Livingston Avenue, 3rd Floor 
EP-NM-WS3C 
St. Paul, Minnesota 55107-2292 
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Attention: Dan Sheff 
Facsimile: (651) 466-7430 
Telephone: (651) 466-6302 
Email: dan.sheff@usbank.com 

Notices intended for Subordinate Lender will be addressed to: 

Roseville Economic Development Authority 
2660 Civic Center Drive 
Roseville, MN 55113 
Attention: Executive Director 

Notices intended for Funding Lender prior to Conversion will be addressed to Tax-
Exempt Administrative Agent for the Initial Funding Lender: 

The Huntington National Bank 
1405 Xenium Lane North 
PCC-250 
Plymouth, MN 55441 
Attention:  Commercial Real Estate 

Notices intended for Funding Lender after Conversion will be addressed to: 

Greystone Servicing Company LLC 
419 Belle Air Lane  
Warrenton, VA 20186 
Attention: customercare@greyco.com 

Notices intended for Taxable Lender will be addressed to: 

The Huntington National Bank 
1405 Xenium Lane North 
PCC-250 
Plymouth, MN 55441 
Attention:  Commercial Real Estate 

(b) Any party, by Notice given pursuant to this Section 10, may change the person or
persons and/or address or addresses, or designate an additional person or persons
or an additional address or addresses, for its Notices, but Notice of a change of
address will only be effective upon receipt. Neither party will refuse or reject
delivery of any Notice given in accordance with this Section 10.

11. Miscellaneous Provisions.

(a) Assignments/Successors. This Agreement will be binding upon and will inure to
the benefit of the respective legal successors and permitted assigns of the parties to
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this Agreement. Except for Tax-Exempt Lender, Funding Lender and Taxable 
Lender, no other party will be entitled to any benefits under this Agreement, 
whether as a third-party beneficiary or otherwise. This Agreement may be assigned 
at any time by Tax-Exempt Lender (at the direction of Funding Lender) to any 
subsequent holder of the Tax-Exempt Note.   This Agreement may be assigned at 
any time by Taxable Lender to any subsequent holder of the Taxable Note.  

(b) No Partnership or Joint Venture. Nothing in this Agreement or in any of the Senior
Loan Documents or Subordinate Loan Documents will be deemed to constitute
Tax-Exempt Lender, Funding Lender or Taxable Lender as a joint venturer or
partner of Subordinate Lender.

(c) Further Assurances. Upon Notice from Tax-Exempt Lender (at the direction of
Funding Lender), Funding Lender or Taxable Lender, Subordinate Lender will
execute and deliver such additional instruments and documents, and will take such
actions, as are required by Tax-Exempt Lender (at the direction of Funding Lender),
Funding Lender or Taxable Lender to further evidence or implement the provisions
and intent of this Agreement.

(d) Amendment. This Agreement may be amended, changed, modified, altered or
terminated only by a written instrument signed by the parties to this Agreement or
their successors or assigns.

(e) Governing Law. This Agreement will be governed by the laws of the State in which
the Land is located.

(f) Severable Provisions. If any one or more of the provisions contained in this
Agreement, or any application of any such provisions, is invalid, illegal, or
unenforceable in any respect, the validity, legality, enforceability, and application
of the remaining provisions contained in this Agreement will not in any way be
affected or impaired.

(g) Term. The term of this Agreement will commence on the date of this Agreement
and will continue until the earliest to occur of the following events:

(i) The payment of all the Senior Indebtedness; provided that this Agreement
will be reinstated in the event any payment on account of the Senior
Indebtedness (whether by or on behalf of Borrower, as proceeds of security
or enforcement of any right of set-off or otherwise) is for any reason repaid
or returned to Borrower or its insolvent estate, or avoided, set aside or
required to be paid to Borrower, a trustee, receiver or other similar party
under any bankruptcy, insolvency, receivership or similar law. In such
event, any or all of the Senior Indebtedness originally intended to be
satisfied will be deemed to be reinstated and outstanding to the extent of
any repayment, return, or other action, as if such payment on account of the
Senior Indebtedness had not been made.
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(ii) The payment of all the Subordinate Indebtedness other than by reason of
payments which Subordinate Lender is obligated to remit to Tax-Exempt
Lender (for the benefit of Funding Lender) or Taxable Lender pursuant to
this Agreement.

(iii) The acquisition by Tax-Exempt Lender, Funding Lender or Taxable Lender
or by a third-party purchaser of title to the Mortgaged Property pursuant to
a foreclosure of, deed in lieu of foreclosure, or trustee’s sale or other
exercise of a power of sale or similar disposition under the Senior Mortgage.

(iv) With the prior written consent of Tax-Exempt Lender (at the direction of
Funding Lender) and Taxable Lender, without limiting the provisions of
Section 4(b)(iv), the acquisition by Subordinate Lender of title to the
Mortgaged Property subject to the Senior Mortgage pursuant to a
foreclosure, or a deed in lieu of foreclosure, of (or the exercise of a power
of sale under) the Subordinate Mortgage.

(h) Counterparts. This Agreement may be executed in two or more counterparts, each
of which will be deemed an original but all of which together will constitute one
and the same instrument.

(i) Entire Agreement. This Agreement represents the entire understanding and
agreement between the parties regarding the matters addressed in this Agreement,
and will supersede and cancel any prior agreements regarding such matters.

(j) Authority. Each person executing this Agreement on behalf of a party to this
Agreement represents and warrants that such person is duly and validly authorized
to do so on behalf of such party with full right and authority to execute this
Agreement and to bind such party with respect to all of its obligations under this
Agreement.

(k) No Waiver. No failure or delay on the part of any party to this Agreement in
exercising any right, power, or remedy under this Agreement will operate as a
waiver of such right, power, or remedy, nor will any single or partial exercise of
any such right, power or remedy preclude any other or further exercise of such right,
power, or remedy or the exercise of any other right, power or remedy under this
Agreement.

(l) Remedies. Each party to this Agreement acknowledges that if any party fails to
comply with its obligations under this Agreement, the other parties will have all
rights available at law and in equity, including the right to obtain specific
performance of the obligations of such defaulting party and injunctive relief.

(m) Funding Lender’s Rights to Control.  Notwithstanding anything herein to the
contrary, pursuant to the Senior Mortgage and Section 6.03 of the Funding Loan
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Agreement, all acts, consents, approvals and undertakings of Tax-Exempt Lender 
hereunder shall be solely at the written direction of the Funding Lender.  The parties 
hereto acknowledge and agree that Funding Lender is a third party beneficiary of 
this Agreement, with full rights as such. 

[SIGNATURE AND ACKNOWLEDGMENT PAGES FOLLOW] 
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the day and 
year first above written. 

TAX-EXEMPT LENDER: 

U.S. BANK NATIONAL ASSOCIATION, 
a national banking association, as fiscal agent 

By: 
Name: 
Title: 

STATE OF ___________ ) 
) ss 

COUNTY OF ________ ) 
The foregoing instrument was acknowledged before me this ____ day of 

____________, 2022, by ______________, the ________________ of U.S. Bank National 
Association, a national banking association, on behalf of the national association. 

Notary Public 
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TAXABLE LENDER: 

THE HUNTINGTON NATIONAL BANK, as 
administrative agent 

By: 
Name: 
Title: 

STATE OF ) 
)ss. 

COUNTY OF ) 

The foregoing instrument was acknowledged before me this ___ day of _____________, 
2022 by _________, the _________ of The Huntington National Bank, a national banking 
association, on behalf of the association. 

Notary Public 
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SUBORDINATE LENDER: 

ROSEVILLE ECONOMIC 
DEVELOPMENT AUTHORITY, a public 
body corporate and politic under the laws of 
Minnesota 

By:  
Name:  Dan Roe 
Title:  President 

By: ______________________________ 
Name:  Patrick Trudgeon 
Title:  Executive Director 

STATE OF MINNESOTA ) 
) ss 

COUNTY OF RAMSEY ) 

The foregoing instrument was acknowledged before me this ____ day of 
____________, 2022, by Dan Roe and Patrick Trudgeon, the President and Executive Director, 
respectively, of Roseville Economic Development Authority, a public body corporate and politic 
and political subdivision of the State of Minnesota, on behalf of the Authority. 
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CONSENT OF BORROWER 

Borrower acknowledges receipt of a copy of this Subordination Agreement, dated [___] 1, 2022, 
by and between U.S. Bank National Association, The Huntington National Bank, and Roseville 
Economic Development Authority and consents to the agreement of the parties set forth in this 
Agreement. 

ROSEVILLE LEASED HOUSING ASSOCIATES II, LLLP,  
a Minnesota limited liability limited partnership 

By:  Roseville Leased Housing Associates II, LLC, a Minnesota limited liability company 
Its:  General Partner 

By:  

Name: Ryan J. Lunderby 

Its:  Vice President 

Date:  

STATE OF MINNESOTA ) 
)ss. 

COUNTY OF HENNEPIN ) 

The foregoing instrument was acknowledged before me this ___ day of _____________, 
2022 by Ryan J. Lunderby, Vice President of Roseville Leased Housing Associates II, LLC, a 
limited liability company under the laws of the State of Minnesota, the General Partner of Roseville 
Leased Housing Associates II, LLLP, a limited liability limited partnership under the laws of the 
State of Minnesota, on behalf of the partnership.. 

Notary Public 
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EXHIBIT A 

PARCEL 1: 

Lot 2, Block 1, Twin Lakes 3rd Addition. 

Ramsey County, Minnesota 
Abstract Property 

PARCEL 2: 

Easement for driveway purposes, ingress and egress and utilities as set forth in Declaration of 
Reciprocal Easements and Maintenance Agreements dated July 1, 2020, filed July 9, 2020, as 
Document No. A04822425. 

24689795v2 
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REQUEST FOR ECONOMIC DEVELOPMENT AUTHORITY ACTION 

 Date:     11/07/2022 
 Item No.:     5.c  

Department Approval City Manager Approval 

    

Item Description:  Authorize Contracts for Roseville Economic Development Authority Services  

Page 1 of 2 

 1 

BACKGROUND 2 

The Roseville Economic Development Authority (REDA) receives legal, technical, and professional 3 

specialty services annually from third party providers.   Four contracts are up for renewal: 4 

 5 

A. Financial and Economic Development Consulting Services from Ehlers & Associates, Inc. 6 

B. Golden Shovel Marketing Services 7 

C. CEE Home Loan Origination and Home Advisory Services 8 

D. Metropolitan Consortium of Community Developers (MCCD) Business Loan Program 9 

 10 

Below is a status summary of the four contracts slated for renewal: 11 

 12 

Financial & Economic Development Consulting Services 13 

The contract for Financial and Economic Development Consulting Services with Ehlers & Associates, 14 

Inc., has been in effect for two (2), three (3) year terms totaling six (6) years.   In accordance with the 15 

current Purchasing Policy, REDA staff requested proposals from at least two companies who provide 16 

financial and economic development consulting services, including the current provider Ehlers, and 17 

Baker Tilly.  Only Ehlers submitted a proposal (Attachment A).   The Ehlers proposal consists of a 18 

$5/hour increase per year above their current hourly rate.  It’s important to note that nearly all services 19 

are paid for out of Tax Increment Financing (TIF) administration fees or from project escrows, not 20 

REDA operating funds.  In fact, the only financial and economic development consulting expenses the 21 

REDA operating budget paid for over the last three years totaled $675.   22 

 23 

Golden Shovel 24 

Golden Shovel’s contract reflects an increase of $50 a month for a total of $1,050 a month.  This 25 

increase has been accounted for in the preliminary 2023 REDA budget.  Staff is unaware of another 26 

company to provide the services offered by Golden Shovel, which are integral to the City’s economic 27 

development brand of Grow Roseville. 28 

 29 

CEE 30 

CEE’s Home Loan Annual service fee is increasing to $5,000 from the current rate of $2,500.  This is 31 

an annual, one-time fee and is doubling in cost due to the four new loan programs enacted by the REDA 32 

this year. This increase was disclosed at the May 16, 2022 REDA meeting and the increase has been 33 

accounted for in the preliminary 2023 REDA budget.  CEE provides one-stop shopping for Roseville 34 
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residents so there are no other companies that could process all the various loans offered by the REDA. 35 

 36 

MCCD 37 

There is no financial changes to the MCCD contract.  This contract allows MCCD to process small 38 

business loans based on the partnership the REDA and MCCD established in 2021. 39 

 40 

All contracts are for three years, consistent with the City’s Purchasing Policy.  The Golden Shovel, CEE 41 

and MCCD contracts can be terminated by either party with a 90-day notice.  REDA staff are satisfied 42 

with the level of service provided by these parties and would recommend continuing services. 43 

BUDGET IMPLICATION 44 

All cost increases have been included in the preliminary budget for 2023. 45 

STAFF RECOMMENDATION 46 

Approve service contracts for financial, technical and professional specialty services.  47 

REQUESTED REDA ACTION 48 

By motion, authorize the President and Executive Director to execute service contracts for financial, 49 

technical and professional specialty services with Ehlers, Golden Shovel, CEE and MCCD.  50 
 
Prepared by: Jeanne Kelsey, Housing and Economic Development Program Manager, 651-792-7086 
Attachment A: Proposal for Financial Services 
Attachment B: Ehlers & Associates 2023-2025 Contract 
Attachment C: Golden Shovel 2023-2025 Contract 
Attachment D: CEE Loan Origination and Home Advisory Services 2023-2025 Contract 
Attachment E:  MCCD Business Loan Program 2023-2025 Contract 



From start to finish, Ehlers’ team of dedicated Economic Development and Redevelopment Advisors 
can help your municipality or development authority achieve its goals. Ehlers leverages decades of 
direct local government experience, strong developer relationships, deep market knowledge and 
collaborative processes to revitalize neighborhoods, create jobs and vibrant business districts, provide 
community facilities and amenities and deliver a full range of housing options. Our mission in this 
work is simple and powerful: To build strong, sustainable and equitable communities.

Our Process

Ehlers works as an extension of your staff, fully immersing ourselves into your organization’s 
processes and framework for decision-making. We rely on a results-driven approach to unite 
community leaders and residents, drive development initiatives forward and demystify the 
complexities of projects in a way that’s both financially feasible and meets community expectations.

The information provided is these materials does not create or imply a fiduciary relationship; It is solely for the purposes of marketing our services to you. Ehlers is the joint marketing name for 
all its affiliated businesses. Economic Development and Redevelopment services are provided through Ehlers & Associates. Please visit www.ehlers-inc.com/disclosures for more information.

Economic Development & Redevelopment
Innovation to help Minnesota communities reach new heights.

1 2 3

Identify community 
goals, facilitate 
strategic planning

Develop policies for 
development & use of 
public funds/ tools

Identify funding 
sources/ write grants

Complete research & 
special studies

Conduct developer 
roundtables & assist 
with developer 
recruitment

PLANNING ANALYSIS IMPLEMENTATION

Analyze public finance 
applications & complete 
general feasibility 
analysis

Facilitate discussions & 
work between city, 
residents & developers

Structure most e�ective 
financing solution

Communicate 
recommendations 
clearly & concisely to 
community members

Provide project 
management & sta ng 
services

Negotiate development 
contracts

Create new housing 
redevelopment & 
economic development 
programs

Establish TIF districts/ 
tax abatements

Complete annual TIF/ 
tax abatement 
administration (PAYGO, 
reporting, agreements)
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Our Services 

Ehlers advises clients across a wide spectrum of development and redevelopment projects. 
We deliver a comprehensive array of services including:

Our Independence

Ehlers prides itself on transparent communication, proactive and highly responsive service and an 
unwavering dedication to deploying client resources in the most effective way possible. We work 
exclusively for local governments and represent your interests alone when negotiating public 
assistance. Ehlers does not work for developers, investors or private companies. While we recognize 
economic development and redevelopment can only be successful when there is a strong 
partnership between the private and public sectors, our number one job in helping clients deliver 
generational benefits to their communities is seeking to maximize private investment while 
minimizing the financial impact on residents and taxpayers. 

Are you ready to bring your development concept to life? Contact us today!

Policy & program development

Development risk analysis & management

Strategic planning

Special research & projects

Developer recruitment/roundtables

Developer selection & negotiation

Tax Increment Financing (TIF) and special 
district creation & management/ 
administration

Pro forma analysis

Grant writing administration & support

“On staff” project management & interim 
staffing

üü

üü

üü

üü

üü

üü

üü

üü

üü

üü

BUILDING COMMUNITIES. IT’S WHAT WE DO.

Visit ehlers-inc.com E-mail info@ehlers-inc.com Call 800-552-1171
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FEE SCHEDULE 
 
 
The standard billing rate for referenced services will be provided on an hourly basis and is based upon 
Ehlers hourly fee as noted below by city projects vs. developer escrow: 
 
 

City Projects 

2023 2024 2025 
Municipal Advisor $265 Municipal Advisor $270 Municipal Advisor $275 

Sr. Municipal Advisor $275 Sr. Municipal Advisor $280 Sr. Municipal Advisor $285 

 
Developer Escrow 

2023 2024 2025 
Municipal Advisor $325 Municipal Advisor $335 Municipal Advisor $345 

 
 
The establishment of a tax increment district includes all necessary resolutions and documents at a 
flat fee of $12,500 for housing districts and $15,000 for redevelopment districts.   
 
We do not charge for mileage or regular business expenses except for messenger and overnight 
services.   
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Standard Agreement for Professional Services 1 
2 
3 

This Agreement (“Agreement”) is made on the 7th day of November, 2022, between the 4 
Roseville Economic Development Authority, a public body corporate and politic and political 5 
subdivision of the state of Minnesota (hereinafter “REDA”), and and Ehlers and Associates Inc., 6 
a Minnesota corporation (hereinafter “Consultant”). 7 

8 
Preliminary Statement 9 

10 
REDA has adopted a policy regarding the selection and retention of consultants to provide a 11 
variety of professional services for REDA projects.  That policy requires that persons, firms, or 12 
corporations providing such services enter into written agreements with REDA.  The purpose of 13 
this Agreement is to set forth the terms and conditions for the performance of professional 14 
services by the Consultant. 15 

16 
REDA and Consultant agree as follows: 17 

18 
1. Scope of Work Proposal.  The Consultant agrees to provide the professional services 19 

described in Exhibit “A” attached hereto (“Work”) in consideration for the compensation 20 
set forth in Provision 3 below.  The terms of this Agreement shall take precedence over 21 
and supersede any provisions and/or conditions in any proposal submitted by the 22 
Consultant. 23 

24 
2. Term.  The term of this Agreement shall be from January 1, 2023 through December 31, 25 

2025, the date of signature by the parties notwithstanding. 26 
27 

3. Compensation for Services.  REDA agrees to pay the Consultant the compensation 28 
described in Exhibit B attached hereto for the Work, subject to the following: 29 

30 
A. Any changes in the Work which may result in an increase to the compensation due31 

the Consultant shall require prior written approval of REDA.  REDA will not pay32 
additional compensation for Work that does not have such prior written approval.33 

34 
B. Third-party independent contractors and/or subcontractors may be retained by the35 

Consultant when required by the complex or specialized nature of the Work when36 
authorized in writing by REDA.  The Consultant shall be responsible for and shall37 
pay all costs and expenses payable to such third-party contractors unless otherwise38 
agreed to by the parties in writing.39 

40 
4. REDA Representative and Special Requirements: 41 

42 
A. Housing and Economic Development Program Manager shall act as REDA’s43 

representative with respect to the Work to be performed under this Agreement.  Such44 
representative shall have authority to transmit instructions, receive information and45 
interpret and define REDA’s policies and decisions with respect to the Work to be46 
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performed under this Agreement, but shall not have the right to enter into contracts or 47 
make binding agreements on behalf of REDA with respect to the Work or this 48 
Agreement.  REDA may change REDA’s representative at any time by notifying the 49 
Consultant of such change in writing. 50 
 51 

B. In the event that REDA requires any special conditions or requirements relating to the 52 
Work and/or this Agreement, such special conditions and requirements are stated in 53 
Exhibit C attached hereto.  The parties agree that such special conditions and 54 
requirements are incorporated into and made a binding part of this Agreement.  The 55 
Consultant agrees to perform the Work in accordance with, and this Agreement shall 56 
be subject to, the conditions and requirements set forth in Exhibit C. 57 

 58 
5. Method of Payment.  The Consultant shall submit to REDA, on a monthly basis, an 59 

itemized written invoice for Work performed under this Agreement during the previous 60 
month.  Invoices submitted shall be paid in the same manner as other claims made to 61 
REDA.  Invoices shall contain the following: 62 

 63 
A. For Work reimbursed on an hourly basis, the Consultant shall indicate for each 64 

employee, his or her name, job title, the number of hours worked, rate of pay for each 65 
employee, a computation of amounts due for each employee, and the total amount 66 
due for each project task.  For all other Work, the Consultant shall provide a 67 
description of the Work performed and the period to which the invoice applies.  For 68 
reimbursable expenses, if provided for in Exhibit A, the Consultant shall provide an 69 
itemized listing and such documentation of such expenses as is reasonably required 70 
by REDA.  In addition to the foregoing, all invoices shall contain, if requested by 71 
REDA, REDA’s project number, a progress summary showing the original (or 72 
amended) amount of the Agreement, the current billing, past payments, the 73 
unexpended balance due under the Agreement, and such other information as REDA 74 
may from time to time reasonably require. 75 

 76 
B. To receive any payment pursuant to this Agreement, the invoice must include the 77 

following statement dated and signed by the Consultant: “I declare under penalty of 78 
perjury that this account, claim, or demand is just and correct and that no part of it has 79 
been paid.” 80 

 81 
 The payment of invoices shall be subject to the following provisions: 82 

 83 
A. REDA shall have the right to suspend the Work to be performed by the 84 

Consultant under this Agreement when it deems necessary to protect REDA, 85 
residents of the City or others who are affected by the Work.  If any Work to be 86 
performed by the Consultant is suspended in whole or in part by REDA, the 87 
Consultant shall be paid for any services performed prior to the delivery upon the 88 
Consultant of the written notice from REDA of such suspension. 89 

 90 
B. The Consultant shall be reimbursed for services performed by any third-party 91 

independent contractors and/or subcontractors only if REDA has authorized the 92 
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retention of and has agreed to pay such persons or entities pursuant to Section 3B 93 
above.  94 

 95 
6. Project Manager and Staffing.  The Consultant has designated Municipal Advisor’s and 96 

Senior Municipal Advisor’s (“Project Contacts”) to perform and/or supervise the Work, 97 
and as the persons for REDA to contact and communicate with regarding the 98 
performance of the Work.  The Project Contacts shall be assisted by other employees of 99 
the Consultant as necessary to facilitate the completion of the Work in accordance with 100 
the terms and conditions of this Agreement.  The Consultant may not remove or replace 101 
the Project Contacts without the prior approval of REDA. 102 

 103 
7. Standard of Care.  All Work performed by the Consultant under this Agreement shall be 104 

in accordance with the normal standard of care in Ramsey County, Minnesota, for 105 
professional services of like kind to the Work being performed under this Agreement. 106 

 107 
8. Audit Disclosure.  Any reports, information, data and other written documents given to, 108 

or prepared or assembled by the Consultant under this Agreement which REDA requests 109 
to be kept confidential shall not be made available by the Consultant to any individual or 110 
organization without REDA’s prior written approval.  The books, records, documents and 111 
accounting procedures and practices of the Consultant or other parties relevant to this 112 
Agreement are subject to examination by REDA and either the Legislative Auditor or the 113 
State Auditor for a period of six (6) years after the effective date of this Agreement.  The 114 
Consultant shall at all times abide by Minn. Stat. § 13.01 et seq. and the Minnesota 115 
Government Data Practices Act, to the extent the Act is applicable to data, documents, 116 
and other information in the possession of the Consultant. 117 

 118 
9. Termination.  This Agreement may be terminated at any time by REDA, with or without 119 

cause, by delivering to the Consultant at the address of the Consultant set forth in 120 
Provision 26 below, a written notice at least ten (10) days prior to the date of such 121 
termination.  The date of termination shall be stated in the notice.  Upon termination the 122 
Consultant shall be paid for services rendered (and reimbursable expenses incurred if 123 
required to be paid by REDA under this Agreement) by the Consultant through and until 124 
the date of termination so long as the Consultant is not in default under this Agreement.  125 
If REDA terminates the Agreement because the Consultant is in default of its obligations 126 
under this Agreement, no further payment shall be payable or due to the Consultant 127 
following the delivery of the termination notice, and REDA may, in addition to any other 128 
rights or remedies it may have at law or in equity, retain another consultant to undertake 129 
or complete the Work to be performed hereunder. 130 

 131 
10. Subcontractor.  The Consultant shall not enter into subcontracts for services provided 132 

under this Agreement without the express written consent of REDA.  If subcontracts are 133 
approved and entered into, the Consultant shall promptly pay any subcontractor involved 134 
in the performance of this Agreement as required by, and the Consultant shall otherwise 135 
comply with, the State Prompt Payment Act. 136 

 137 
 138 
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11. Independent Consultant.  At all times and for all purposes herein, the Consultant is an 139 
independent contractor and not an employee of REDA.  No statement herein shall be 140 
construed so as to find the Consultant an employee of REDA. 141 

 142 
12. Non-Discrimination.  During the performance of this Agreement, the Consultant shall 143 

not discriminate against any person, contractor, vendor, employee or applicant for 144 
employment because of race, color, creed, religion, national origin, sex, marital status, 145 
status with regard to public assistance, disability, sexual orientation or age.  The 146 
Consultant shall post in places available to employees and applicants for employment, 147 
notices setting forth the provisions of this non-discrimination clause and stating that all 148 
qualified applicants will receive consideration for employment.  The Consultant shall 149 
incorporate the foregoing requirements of this Provision 12 in all of its subcontracts for 150 
Work done under this Agreement, and will require all of its subcontractors performing 151 
such Work to incorporate such requirements in all subcontracts for the performance of 152 
the Work.  The Consultant further agrees to comply with all aspects of the Minnesota 153 
Human Rights Act, Minnesota Statutes 363.01, et. seq., Title VI of the Civil Rights Act 154 
of 1964, and the Americans with Disabilities Act. 155 

 156 
13. Assignment.  The Consultant shall not assign this Agreement, nor its rights and/or 157 

obligations hereunder, without the prior written consent of REDA. 158 
 159 
14. Services Not Provided For.  REDA shall not be required to pay for any claim for services 160 

furnished by the Consultant not specifically provided for herein. 161 
 162 
15. Compliance with Laws and Regulations.  The Consultant shall abide with all federal, 163 

state and local laws, statutes, ordinances, rules and regulations in the performance of the 164 
Work.  The Consultant and REDA, together with their respective agents and employees, 165 
agree to abide by the provisions of the Minnesota Data Practices Act, Minnesota Statutes 166 
Section 13, as amended, and Minnesota Rules promulgated pursuant to Chapter 13.  Any 167 
violation by the Consultant of statutes, ordinances, rules and regulations pertaining to the 168 
Work to be performed shall constitute a material breach of this Agreement and entitle 169 
REDA to immediately terminate this Agreement. 170 

 171 
16. Waiver.  Any waiver by either party of a breach of any provisions of this Agreement shall 172 

not affect, in any respect, the validity of the remainder of this Agreement or either party’s 173 
ability to enforce a subsequent breach. 174 

 175 
 176 
17. Indemnification.  To the fullest extent permitted by law, the Consultant agrees to defend, 177 

indemnify and hold REDA, and its president, commissioners, officers, agents, employees 178 
and representatives harmless from and against all liability, claims, damages, costs, 179 
judgments, losses and expenses, including but not limited to reasonable attorney’s fees, 180 
arising out of or resulting from any negligent or wrongful act or omission of the 181 
Consultant, its officers, agents, employees, contractors and/or subcontractors, pertaining 182 
to the performance or failure to perform the Work and against all losses resulting from 183 
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the failure of the Consultant to fully perform all of the Consultant’s obligations under this 184 
Agreement. 185 

 186 
18. Insurance.   187 
 188 

A. General Liability.  Prior to starting the Work and during the full term of this 189 
Agreement, the Consultant shall procure, maintain and pay for such insurance as will 190 
protect against claims for bodily injury or death, and for damage to property, 191 
including loss of use, which may arise out of operations by the Consultant or by any 192 
subcontractor of the Consultant, or by anyone employed by any of them, or by anyone 193 
for whose acts any of them may be liable.  Such insurance shall include, but not be 194 
limited to, minimum coverages and limits of liability specified in this Provision 18 or 195 
such greater coverages and amounts as are required by law.  Except as otherwise 196 
stated below, the policies shall name REDA as an additional insured for the Work 197 
provided under this Agreement and shall provide that the Consultant’s coverage shall 198 
be primary and noncontributory in the event of a loss. 199 
 200 

B. The Consultant shall procure and maintain the following minimum insurance 201 
coverages and limits of liability with respect to the Work: 202 

 203 
Worker’s Compensation:  Statutory Limits 204 
 205 
Commercial General Liability: $1,000,000 per occurrence 206 
     $1,500,000 general aggregate 207 
     $1,000,000 products – completed operations 208 
     aggregate 209 
     $5,000 medical expense 210 
 211 
Comprehensive Automobile 212 
Liability:    $1,000,000 combined single limit (shall include 213 
     coverage for all owned, hired and non-owed  214 
     vehicles.  215 

 216 
C. The Commercial General Liability policy(ies) shall be equivalent in coverage to ISO 217 

form CG 0001, and shall include the following: 218 
 219 

(i)  Personal injury with Employment Exclusion (if any) deleted; 220 
 221 

(ii)  Broad Form Contractual Liability coverage; and 222 
 223 

(iii) Broad Form Property Damage coverage, including Completed Operations. 224 
 225 

D. During the entire term of this Agreement, and for such period of time thereafter as is 226 
necessary to provide coverage until all relevant statutes of limitations pertaining to 227 
the Work have expired, the Consultant shall procure, maintain and pay for 228 
professional liability insurance, satisfactory to REDA, which insures the payment of 229 
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damages for liability arising out of the performance of professional services for 230 
REDA, in the insured’s capacity as the Consultant, if such liability is caused by an 231 
error, omission, or negligent act of the insured or any person or organization for 232 
whom the insured is liable.  Said policy shall provide an aggregate limit of at least 233 
$2,000,000.00.  Said policy shall not name REDA as an insured. 234 
 235 

E. The Consultant shall maintain in effect all insurance coverages required under this 236 
Provision 18 at Consultant’s sole expense and with insurance companies licensed to 237 
do business in the state in Minnesota and having a current A.M.  Best rating of no less 238 
than A-, unless otherwise agreed to by REDA in writing.  In addition to the 239 
requirements stated above, the following applies to the insurance policies required 240 
under this Provision: 241 

 242 
(i)  All policies, except the Professional Liability Insurance Policy, shall be 243 

written on an “occurrence” form (“claims made” and “modified 244 
occurrence” forms are not acceptable); 245 

 246 
(ii)  All policies, except the Professional Liability Insurance Policy and the 247 

Worker’s Compensation Policy, shall name “Roseville Economic 248 
Development Authority” as an additional insured; 249 

 250 
(iii) All policies, except the Professional Liability Insurance and Worker’s 251 

Compensation Policies, shall contain a waiver of subrogation naming 252 
“Roseville Economic Development Authority.” 253 

 254 
(iv)  All policies, except the Professional Liability Insurance Policy and the 255 

Worker’s Compensation Policy, shall insure the defense and indemnify 256 
obligations assumed by Consultant under this Agreement; and 257 

 258 
(v)  All policies shall contain a provision that coverages afforded thereunder 259 

shall not be canceled or non-renewed or restrictive modifications added, 260 
without thirty (30) days prior written notice to REDA. 261 

 262 
 263 
A copy of: (i) a certification of insurance satisfactory to REDA, and (ii) if requested, 264 
the Consultant’s insurance declaration page, riders and/or endorsements, as 265 
applicable, which evidences the compliance with this Paragraph 18, must be filed 266 
with REDA prior to the start of Consultant’s Work.  Such documents evidencing 267 
insurance shall be in a form acceptable to REDA and shall provide satisfactory 268 
evidence that the Consultant has complied with all insurance requirements.  Renewal 269 
certificates shall be provided to REDA at least 30 days prior to the expiration date of 270 
any of the required policies.  REDA will not be obligated, however, to review such 271 
declaration page, riders, endorsements or certificates or other evidence of insurance, 272 
or to advise Consultant of any deficiencies in such documents, and receipt thereof 273 
shall not relieve the Consultant from, nor be deemed a waiver of, REDA’s right to 274 
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enforce the terms of the Consultant’s obligations hereunder.  REDA reserves the right 275 
to examine any policy provided for under this Provision 18. 276 

 277 
19. Ownership of Documents.  All plans, diagrams, analysis, reports and information 278 

generated in connection with the performance of this Agreement (“Information”) shall 279 
become the property of REDA, but the Consultant may retain copies of such documents 280 
as records of the services provided.  REDA may use the Information for any reasons it 281 
deems appropriate without being liable to the Consultant for such use.  The Consultant 282 
shall not use or disclose the Information for purposes other than performing the Work 283 
contemplated by this Agreement without the prior consent of REDA. 284 

 285 
20. Annual Review.  Prior to anniversary of each year of this Agreement, REDA shall have 286 

the right to conduct a review of the performance of the Work performed by the 287 
Consultant under this Agreement.  The Consultant agrees to cooperate in such review and 288 
to provide such information as REDA may reasonably request.  Following each 289 
performance review the parties shall, if requested by REDA, meet and discuss the 290 
performance of the Consultant relative to the remaining Work to be performed by the 291 
Consultant under this Agreement. 292 

 293 
21. Conflicts.  (a) No salaried officer or employee of REDA and no member of the Board of 294 

REDA shall have a financial interest, direct or indirect, in this Agreement.  The violation 295 
of this provision shall render this Agreement void. 296 

 297 
22. Governing Law.  This Agreement shall be controlled by the laws of the State of 298 

Minnesota. 299 
 300 
23. Counterparts.  This Agreement may be executed manually or electronically in multiple 301 

counterparts, each of which shall be considered an original. 302 
 303 
24. Severability.  The provisions of this Agreement are severable.  If any portion hereof is, 304 

for any reason, held by a court of competent jurisdiction to be contrary to law, such 305 
decision shall not affect the remaining provisions of this Agreement. 306 

 307 
25. Notices.  Any notice to be given by either party upon the other under this Agreement 308 

shall be properly given: a) if delivered personally to the REDA Executive Director if such 309 
notice is to be given to REDA, or if delivered personally to an officer of the Consultant if 310 
such notice is to be given to the Consultant, b) if mailed to the other party by United 311 
States registered or certified mail, return receipt requested, postage prepaid, addressed in 312 
the manner set forth below, or c) if given to a nationally, recognized, reputable overnight 313 
courier for overnight delivery to the other party addressed as follows: 314 

    315 
If to REDA: Roseville Economic Development Authority 316 

Attn:  Executive Director 317 
Roseville City Hall 318 
2660 Civic Center Drive 319 
Roseville, MN  55113 320 
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 321 
 If to Consultant: Ehlers and Associates, Inc. 322 
    Attn: Stacie Kvilvang 323 
    3060 Centre Pointe Dr. 324 
    Roseville, MN  55113 325 
 326 

Notices shall be deemed effective on the date of receipt if given personally, on the date of 327 
deposit in the U.S. mails if mailed, or on the date of delivery to an overnight courier if so 328 
delivered; provided, however, if notice is given by deposit in the U.S. mails or delivery to 329 
an overnight courier, the time for response to any notice by the other party shall 330 
commence to run one business day after the date of mailing or delivery to the courier.  331 
Any party may change its address for the service of notice by giving written notice of 332 
such change to the other party, in any manner above specified, 10 days prior to the 333 
effective date of such change. 334 

 335 
26. Entire Agreement.  Unless stated otherwise in this Provision 26, the entire agreement of 336 

the parties is contained in this Agreement.  This Agreement supersedes all prior oral 337 
agreements and negotiations between the parties relating to the subject matter hereof as 338 
well as any previous agreements presently in effect between the parties relating to the 339 
subject matter hereof.  Any alterations, amendments, deletions, or waivers of the 340 
provisions of this Agreement shall be valid only when expressed in writing and duly 341 
signed by the parties, unless otherwise provided herein.  The following agreements 342 
supplement and are a part of this Agreement:                                          . 343 

344 
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 IN WITNESS WHEREOF, the undersigned parties have entered into this Agreement as 345 
of the date set forth above. 346 
 347 
 348 

ROSEVILLE ECONOMIC 349 
DEVELOPMENT AUTHORITY 350 
 351 
 352 
____________________________________ 353 
President 354 
 355 
 356 
____________________________________ 357 
Executive Director 358 
 359 
 360 
(NAME OF CONSULTANT) 361 
 362 
 363 
By: ________________________________ 364 
 365 
Its: ________________________________ 366 
 367 
 368 
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EXHIBIT A 369 
 370 

Consultant’s Services 371 
 372 
 373 
 374 

A. Assist in economic development and housing project financing analysis: 375 
a. Assist in analyzing developer’s project pro forma representations and evaluate the 376 

need for public participation; 377 
b. Identifying both private and public financing options for project; 378 
c. Identifying and analyzing risks in public sector participation; 379 
d. Assist in negotiating reasonable rates of return for private and public participants; 380 

and  381 
e. Assist in finalizing the financial data. 382 

 383 
B. Provide other general financial economic development consulting services requested by 384 

the REDA.  385 

C. Assist in development agreement negotiations and implementation of redevelopment 386 
plans.  387 

D. Review use of TIF/tax abatement and potential limits and make recommendations to meet 388 
current and anticipated redevelopment needs of the City.  389 

E. Attend REDA meetings as needed.    390 

 391 
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EXHIBIT B 392 
 393 

COMPENSATION 394 
 395 

Consultant’s Hourly Rates 396 
 397 
 398 
 399 
The standard billing rate for referenced services will be provided on an hourly basis and is based 400 
upon Ehlers hourly fee as follows: 401 
 Year 2023 - $265 for (Municipal Advisor) and $275 (Sr. Municipal Advisor) City/EDA work.  402 
 Year 2024 - $270 for (MA) and $280 (Sr. MA) City/EDA work. 403 
 Year 2022 - $275 for (MA) and $285 (Sr. MA) City/EDA work.  404 
 405 
Developer escrow rates: 406 
Year 2023 - $325 407 
Year 2024 - $335 408 
Year 2025 - $345 409 
 410 
 411 
Redevelopment TIF Districts $15,000 412 
Housing TIF Districts $12,500 413 
 414 
 415 
 416 
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Standard Agreement for Professional Services 1 
2 
3 

This Agreement (“Agreement”) is made on the 7th day of November, 2023, between the 4 
Roseville Economic Development Authority, a public body corporate and politic and political 5 
subdivision of the state of Minnesota (hereinafter “REDA”), and Golden Shovel Agency, LLC, a 6 
Limited Liability Company (hereinafter “Consultant”). 7 

8 
Preliminary Statement 9 

10 
REDA has adopted a policy regarding the selection and retention of consultants to provide a 11 
variety of professional services for REDA projects.  That policy requires that persons, firms, or 12 
corporations providing such services enter into written agreements with REDA.  The purpose of 13 
this Agreement is to set forth the terms and conditions for the performance of professional 14 
services by the Consultant. 15 

16 
REDA and Consultant agree as follows: 17 

18 
1. Scope of Work Proposal.  The Consultant agrees to provide the professional services 19 

described in Exhibit “A” attached hereto (“Work”) in consideration for the compensation 20 
set forth in Provision 3 below.  The terms of this Agreement shall take precedence over 21 
and supersede any provisions and/or conditions in any proposal submitted by the 22 
Consultant. 23 

24 
2. Term.  The term of this Agreement shall be from January 1, 2023 through December 31, 25 

2025, the date of signature by the parties notwithstanding. 26 
27 

3. Compensation for Services.  REDA agrees to pay the Consultant the compensation 28 
described in Exhibit B attached hereto for the Work, subject to the following: 29 

30 
A. Any changes in the Work which may result in an increase to the compensation due31 

the Consultant shall require prior written approval of REDA.  REDA will not pay32 
additional compensation for Work that does not have such prior written approval.33 

34 
B. Third-party independent contractors and/or subcontractors may be retained by the35 

Consultant when required by the complex or specialized nature of the Work when36 
authorized in writing by REDA.  The Consultant shall be responsible for and shall37 
pay all costs and expenses payable to such third-party contractors unless otherwise38 
agreed to by the parties in writing.39 

40 
4. REDA Representative and Special Requirements: 41 

42 
A. Housing and Economic Development Program Manager shall act as REDA’s43 

representative with respect to the Work to be performed under this Agreement.  Such44 
representative shall have authority to transmit instructions, receive information and45 
interpret and define REDA’s policies and decisions with respect to the Work to be46 
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performed under this Agreement, but shall not have the right to enter into contracts or 47 
make binding agreements on behalf of REDA with respect to the Work or this 48 
Agreement.  REDA may change REDA’s representative at any time by notifying the 49 
Consultant of such change in writing. 50 
 51 

B. In the event that REDA requires any special conditions or requirements relating to the 52 
Work and/or this Agreement, such special conditions and requirements are stated in 53 
Exhibit C attached hereto.  The parties agree that such special conditions and 54 
requirements are incorporated into and made a binding part of this Agreement.  The 55 
Consultant agrees to perform the Work in accordance with, and this Agreement shall 56 
be subject to, the conditions and requirements set forth in Exhibit C. 57 

 58 
5. Method of Payment.  The Consultant shall submit to REDA, on a monthly basis, an 59 

itemized written invoice for Work performed under this Agreement during the previous 60 
month.  Invoices submitted shall be paid in the same manner as other claims made to 61 
REDA.  Invoices shall contain the following: 62 

 63 
A. For Work reimbursed on an hourly basis, the Consultant shall indicate for each 64 

employee, his or her name, job title, the number of hours worked, rate of pay for each 65 
employee, a computation of amounts due for each employee, and the total amount 66 
due for each project task.  For all other Work, the Consultant shall provide a 67 
description of the Work performed and the period to which the invoice applies.  For 68 
reimbursable expenses, if provided for in Exhibit A, the Consultant shall provide an 69 
itemized listing and such documentation of such expenses as is reasonably required 70 
by REDA.  In addition to the foregoing, all invoices shall contain, if requested by 71 
REDA, REDA’s project number, a progress summary showing the original (or 72 
amended) amount of the Agreement, the current billing, past payments, the 73 
unexpended balance due under the Agreement, and such other information as REDA 74 
may from time to time reasonably require. 75 

 76 
B. To receive any payment pursuant to this Agreement, the invoice must include the 77 

following statement dated and signed by the Consultant: “I declare under penalty of 78 
perjury that this account, claim, or demand is just and correct and that no part of it has 79 
been paid.” 80 

 81 
 The payment of invoices shall be subject to the following provisions: 82 

 83 
A. REDA shall have the right to suspend the Work to be performed by the 84 

Consultant under this Agreement when it deems necessary to protect REDA, 85 
residents of the City or others who are affected by the Work.  If any Work to be 86 
performed by the Consultant is suspended in whole or in part by REDA, the 87 
Consultant shall be paid for any services performed prior to the delivery upon the 88 
Consultant of the written notice from REDA of such suspension. 89 

 90 
B. The Consultant shall be reimbursed for services performed by any third-party 91 

independent contractors and/or subcontractors only if REDA has authorized the 92 
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retention of and has agreed to pay such persons or entities pursuant to Section 3B 93 
above.  94 

 95 
6. Project Manager and Staffing.  The Consultant has designated Ron Kresha,COO/CFO  96 

and Darren Varley, VP of Client Services and Creative Solutions (“Project Contacts”) to 97 
perform and/or supervise the Work, and as the persons for REDA to contact and 98 
communicate with regarding the performance of the Work.  The Project Contacts shall be 99 
assisted by other employees of the Consultant as necessary to facilitate the completion of 100 
the Work in accordance with the terms and conditions of this Agreement.  The Consultant 101 
may not remove or replace the Project Contacts without the prior approval of REDA. 102 

 103 
7. Standard of Care.  All Work performed by the Consultant under this Agreement shall be 104 

in accordance with the normal standard of care in Ramsey County, Minnesota, for 105 
professional services of like kind to the Work being performed under this Agreement. 106 

 107 
8. Audit Disclosure.  Any reports, information, data and other written documents given to, 108 

or prepared or assembled by the Consultant under this Agreement which REDA requests 109 
to be kept confidential shall not be made available by the Consultant to any individual or 110 
organization without REDA’s prior written approval.  The books, records, documents and 111 
accounting procedures and practices of the Consultant or other parties relevant to this 112 
Agreement are subject to examination by REDA and either the Legislative Auditor or the 113 
State Auditor for a period of six (6) years after the effective date of this Agreement.  The 114 
Consultant shall at all times abide by Minn. Stat. § 13.01 et seq. and the Minnesota 115 
Government Data Practices Act, to the extent the Act is applicable to data, documents, 116 
and other information in the possession of the Consultant. 117 

 118 
9. Termination.  This Agreement may be terminated at any time by REDA, with or without 119 

cause, by delivering to the Consultant at the address of the Consultant set forth in 120 
Provision 26 below, a written notice at least ten (10) days prior to the date of such 121 
termination.  The date of termination shall be stated in the notice.  Upon termination the 122 
Consultant shall be paid for services rendered (and reimbursable expenses incurred if 123 
required to be paid by REDA under this Agreement) by the Consultant through and until 124 
the date of termination so long as the Consultant is not in default under this Agreement.  125 
If REDA terminates the Agreement because the Consultant is in default of its obligations 126 
under this Agreement, no further payment shall be payable or due to the Consultant 127 
following the delivery of the termination notice, and REDA may, in addition to any other 128 
rights or remedies it may have at law or in equity, retain another consultant to undertake 129 
or complete the Work to be performed hereunder. 130 

 131 
10. Subcontractor.  The Consultant shall not enter into subcontracts for services provided 132 

under this Agreement without the express written consent of REDA.  If subcontracts are 133 
approved and entered into, the Consultant shall promptly pay any subcontractor involved 134 
in the performance of this Agreement as required by, and the Consultant shall otherwise 135 
comply with, the State Prompt Payment Act. 136 

 137 
 138 
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11. Independent Consultant.  At all times and for all purposes herein, the Consultant is an 139 
independent contractor and not an employee of REDA.  No statement herein shall be 140 
construed so as to find the Consultant an employee of REDA. 141 

 142 
12. Non-Discrimination.  During the performance of this Agreement, the Consultant shall 143 

not discriminate against any person, contractor, vendor, employee or applicant for 144 
employment because of race, color, creed, religion, national origin, sex, marital status, 145 
status with regard to public assistance, disability, sexual orientation or age.  The 146 
Consultant shall post in places available to employees and applicants for employment, 147 
notices setting forth the provisions of this non-discrimination clause and stating that all 148 
qualified applicants will receive consideration for employment.  The Consultant shall 149 
incorporate the foregoing requirements of this Provision 12 in all of its subcontracts for 150 
Work done under this Agreement, and will require all of its subcontractors performing 151 
such Work to incorporate such requirements in all subcontracts for the performance of 152 
the Work.  The Consultant further agrees to comply with all aspects of the Minnesota 153 
Human Rights Act, Minnesota Statutes 363.01, et. seq., Title VI of the Civil Rights Act 154 
of 1964, and the Americans with Disabilities Act. 155 

 156 
13. Assignment.  The Consultant shall not assign this Agreement, nor its rights and/or 157 

obligations hereunder, without the prior written consent of REDA. 158 
 159 
14. Services Not Provided For.  REDA shall not be required to pay for any claim for services 160 

furnished by the Consultant not specifically provided for herein. 161 
 162 
15. Compliance with Laws and Regulations.  The Consultant shall abide with all federal, 163 

state and local laws, statutes, ordinances, rules and regulations in the performance of the 164 
Work.  The Consultant and REDA, together with their respective agents and employees, 165 
agree to abide by the provisions of the Minnesota Data Practices Act, Minnesota Statutes 166 
Section 13, as amended, and Minnesota Rules promulgated pursuant to Chapter 13.  Any 167 
violation by the Consultant of statutes, ordinances, rules and regulations pertaining to the 168 
Work to be performed shall constitute a material breach of this Agreement and entitle 169 
REDA to immediately terminate this Agreement. 170 

 171 
16. Waiver.  Any waiver by either party of a breach of any provisions of this Agreement shall 172 

not affect, in any respect, the validity of the remainder of this Agreement or either party’s 173 
ability to enforce a subsequent breach. 174 

 175 
 176 
17. Indemnification.  To the fullest extent permitted by law, the Consultant agrees to defend, 177 

indemnify and hold REDA, and its president, commissioners, officers, agents, employees 178 
and representatives harmless from and against all liability, claims, damages, costs, 179 
judgments, losses and expenses, including but not limited to reasonable attorney’s fees, 180 
arising out of or resulting from any negligent or wrongful act or omission of the 181 
Consultant, its officers, agents, employees, contractors and/or subcontractors, pertaining 182 
to the performance or failure to perform the Work and against all losses resulting from 183 
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the failure of the Consultant to fully perform all of the Consultant’s obligations under this 184 
Agreement. 185 

 186 
18. Insurance.   187 
 188 

A. General Liability.  Prior to starting the Work and during the full term of this 189 
Agreement, the Consultant shall procure, maintain and pay for such insurance as will 190 
protect against claims for bodily injury or death, and for damage to property, 191 
including loss of use, which may arise out of operations by the Consultant or by any 192 
subcontractor of the Consultant, or by anyone employed by any of them, or by anyone 193 
for whose acts any of them may be liable.  Such insurance shall include, but not be 194 
limited to, minimum coverages and limits of liability specified in this Provision 18 or 195 
such greater coverages and amounts as are required by law.  Except as otherwise 196 
stated below, the policies shall name REDA as an additional insured for the Work 197 
provided under this Agreement and shall provide that the Consultant’s coverage shall 198 
be primary and noncontributory in the event of a loss. 199 
 200 

B. The Consultant shall procure and maintain the following minimum insurance 201 
coverages and limits of liability with respect to the Work: 202 

 203 
Worker’s Compensation:  Statutory Limits 204 
 205 
Commercial General Liability: $1,000,000 per occurrence 206 
     $1,500,000 general aggregate 207 
     $1,000,000 products – completed operations 208 
     aggregate 209 
     $5,000 medical expense 210 
 211 
Comprehensive Automobile 212 
Liability:    $1,000,000 combined single limit (shall include 213 
     coverage for all owned, hired and non-owed  214 
     vehicles.  215 

 216 
C. The Commercial General Liability policy(ies) shall be equivalent in coverage to ISO 217 

form CG 0001, and shall include the following: 218 
 219 

(i)  Personal injury with Employment Exclusion (if any) deleted; 220 
 221 

(ii)  Broad Form Contractual Liability coverage; and 222 
 223 

(iii) Broad Form Property Damage coverage, including Completed Operations. 224 
 225 

D. During the entire term of this Agreement, and for such period of time thereafter as is 226 
necessary to provide coverage until all relevant statutes of limitations pertaining to 227 
the Work have expired, the Consultant shall procure, maintain and pay for 228 
professional liability insurance, satisfactory to REDA, which insures the payment of 229 
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damages for liability arising out of the performance of professional services for 230 
REDA, in the insured’s capacity as the Consultant, if such liability is caused by an 231 
error, omission, or negligent act of the insured or any person or organization for 232 
whom the insured is liable.  Said policy shall provide an aggregate limit of at least 233 
$2,000,000.00.  Said policy shall not name REDA as an insured. 234 
 235 

E. The Consultant shall maintain in effect all insurance coverages required under this 236 
Provision 18 at Consultant’s sole expense and with insurance companies licensed to 237 
do business in the state in Minnesota and having a current A.M.  Best rating of no less 238 
than A-, unless otherwise agreed to by REDA in writing.  In addition to the 239 
requirements stated above, the following applies to the insurance policies required 240 
under this Provision: 241 

 242 
(i)  All policies, except the Professional Liability Insurance Policy, shall be 243 

written on an “occurrence” form (“claims made” and “modified 244 
occurrence” forms are not acceptable); 245 

 246 
(ii)  All policies, except the Professional Liability Insurance Policy and the 247 

Worker’s Compensation Policy, shall name “Roseville Economic 248 
Development Authority” as an additional insured; 249 

 250 
(iii) All policies, except the Professional Liability Insurance and Worker’s 251 

Compensation Policies, shall contain a waiver of subrogation naming 252 
“Roseville Economic Development Authority.” 253 

 254 
(iv)  All policies, except the Professional Liability Insurance Policy and the 255 

Worker’s Compensation Policy, shall insure the defense and indemnify 256 
obligations assumed by Consultant under this Agreement; and 257 

 258 
(v)  All policies shall contain a provision that coverages afforded thereunder 259 

shall not be canceled or non-renewed or restrictive modifications added, 260 
without thirty (30) days prior written notice to REDA. 261 

 262 
 263 
A copy of: (i) a certification of insurance satisfactory to REDA, and (ii) if requested, 264 
the Consultant’s insurance declaration page, riders and/or endorsements, as 265 
applicable, which evidences the compliance with this Paragraph 18, must be filed 266 
with REDA prior to the start of Consultant’s Work.  Such documents evidencing 267 
insurance shall be in a form acceptable to REDA and shall provide satisfactory 268 
evidence that the Consultant has complied with all insurance requirements.  Renewal 269 
certificates shall be provided to REDA at least 30 days prior to the expiration date of 270 
any of the required policies.  REDA will not be obligated, however, to review such 271 
declaration page, riders, endorsements or certificates or other evidence of insurance, 272 
or to advise Consultant of any deficiencies in such documents, and receipt thereof 273 
shall not relieve the Consultant from, nor be deemed a waiver of, REDA’s right to 274 
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enforce the terms of the Consultant’s obligations hereunder.  REDA reserves the right 275 
to examine any policy provided for under this Provision 18. 276 

 277 
19. Ownership of Documents.  All plans, diagrams, analysis, reports and information 278 

generated in connection with the performance of this Agreement (“Information”) shall 279 
become the property of REDA, but the Consultant may retain copies of such documents 280 
as records of the services provided.  REDA may use the Information for any reasons it 281 
deems appropriate without being liable to the Consultant for such use.  The Consultant 282 
shall not use or disclose the Information for purposes other than performing the Work 283 
contemplated by this Agreement without the prior consent of REDA. 284 

 285 
20. Annual Review.  Prior to anniversary of each year of this Agreement, REDA shall have 286 

the right to conduct a review of the performance of the Work performed by the 287 
Consultant under this Agreement.  The Consultant agrees to cooperate in such review and 288 
to provide such information as REDA may reasonably request.  Following each 289 
performance review the parties shall, if requested by REDA, meet and discuss the 290 
performance of the Consultant relative to the remaining Work to be performed by the 291 
Consultant under this Agreement. 292 

 293 
21. Conflicts.  (a) No salaried officer or employee of REDA and no member of the Board of 294 

REDA shall have a financial interest, direct or indirect, in this Agreement.  The violation 295 
of this provision shall render this Agreement void. 296 

 297 
22. Governing Law.  This Agreement shall be controlled by the laws of the State of 298 

Minnesota. 299 
 300 
23. Counterparts.  This Agreement may be executed manually or electronically in multiple 301 

counterparts, each of which shall be considered an original. 302 
 303 
24. Severability.  The provisions of this Agreement are severable.  If any portion hereof is, 304 

for any reason, held by a court of competent jurisdiction to be contrary to law, such 305 
decision shall not affect the remaining provisions of this Agreement. 306 

 307 
25. Notices.  Any notice to be given by either party upon the other under this Agreement 308 

shall be properly given: a) if delivered personally to the REDA Executive Director if such 309 
notice is to be given to REDA, or if delivered personally to an officer of the Consultant if 310 
such notice is to be given to the Consultant, b) if mailed to the other party by United 311 
States registered or certified mail, return receipt requested, postage prepaid, addressed in 312 
the manner set forth below, or c) if given to a nationally, recognized, reputable overnight 313 
courier for overnight delivery to the other party addressed as follows: 314 

    315 
If to REDA: Roseville Economic Development Authority 316 

Attn:  Executive Director 317 
Roseville City Hall 318 
2660 Civic Center Drive 319 
Roseville, MN  55113 320 
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 321 
 If to Consultant: Golden Shovel Agency, LLC 322 
    43 East Broadway, Suite 104 323 
    Little Falls, MN  56345 324 
 325 

Notices shall be deemed effective on the date of receipt if given personally, on the date of 326 
deposit in the U.S. mails if mailed, or on the date of delivery to an overnight courier if so 327 
delivered; provided, however, if notice is given by deposit in the U.S. mails or delivery to 328 
an overnight courier, the time for response to any notice by the other party shall 329 
commence to run one business day after the date of mailing or delivery to the courier.  330 
Any party may change its address for the service of notice by giving written notice of 331 
such change to the other party, in any manner above specified, 10 days prior to the 332 
effective date of such change. 333 

 334 
26. Entire Agreement.  Unless stated otherwise in this Provision 26, the entire agreement of 335 

the parties is contained in this Agreement.  This Agreement supersedes all prior oral 336 
agreements and negotiations between the parties relating to the subject matter hereof as 337 
well as any previous agreements presently in effect between the parties relating to the 338 
subject matter hereof.  Any alterations, amendments, deletions, or waivers of the 339 
provisions of this Agreement shall be valid only when expressed in writing and duly 340 
signed by the parties, unless otherwise provided herein.  The following agreements 341 
supplement and are a part of this Agreement:                                          . 342 

343 
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 IN WITNESS WHEREOF, the undersigned parties have entered into this Agreement as 344 
of the date set forth above. 345 
 346 
 347 

ROSEVILLE ECONOMIC 348 
DEVELOPMENT AUTHORITY 349 
 350 
 351 
____________________________________ 352 
President 353 
 354 
 355 
____________________________________ 356 
Executive Director 357 
 358 
 359 
(NAME OF CONSULTANT) 360 
 361 
 362 
By: ________________________________ 363 
 364 
Its: ________________________________ 365 
 366 
 367 
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EXHIBIT A 368 
 369 

Scope of Work 370 
 371 

 372 
*Services: 373 

• Marketing Strategy Creation 374 
• Content Management System 375 

o Page Adding & Editing Functionality 376 
o Social Media Integration 377 
o User Training 378 
o 30 Hours Website Content Population 379 
o Search, Tracking & Report 380 

 381 
• Content Creation and Maintenance: 382 

o Maintenance & Reports 383 
o Lead Forensics Tracking 384 
o Quarterly SEO 385 
o Monthly Golden Touch customer support & consultation 386 

 387 
• Maintenance: 388 

o Hosting 389 
o Training 390 
o Software Updates 391 
 392 

• Custom Website Copywriting 393 
 394 
 395 

* Golden Shovel does not provide Email Hosting services. Client will be responsible for 396 
maintaining Email Hosting services with the service provider that best suits their needs 397 
according to their requirements. 398 
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EXHIBIT B 399 
 400 

COMPENSATION 401 
 402 

Compensation 403 
 404 

Client shall pay Golden Shovel the sum of twelve thousand ($12,600) annually with one-405 
twelve of such sum, thousand ($1,050), will be invoiced monthly for continuation of services 406 
(Hosting, Maintenance, Technical Support, Lead Forensics, and Content Management 407 
Service).    408 
 409 
Any major changes to the project will require an addendum and no changes or additions 410 
will be made without Client’s consent. 411 
 412 
In addition to the foregoing fees, Client agrees to pay any sales, use or value-added taxes, if any, 413 
applicable to the services provided hereunder. Payment is due upon receipt of invoice, and 414 
interest of 1.5% per month will be added to any unpaid balance 30 days after payment is due. 415 
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  Standard Agreement for Professional Services   1 
2 
3 

This Agreement (“Agreement”) is made on the  7th day of  November, 2022, between the 4 
Roseville Economic Development Authority, a public body corporate and politic and political 5 
subdivision of the state of Minnesota (hereinafter “REDA”), and Center for Energy and 6 
Environment, a Minnesota nonprofit corporation (hereinafter “Consultant”). 7 

8 
Preliminary Statement 9 

10 
11 

REDA and the Consultant entered into a Standard Agreement for Professional Services dated as 12 
of January 1, 2020 (the “Prior Agreement”), pursuant to which the Consultant agreed to render 13 
certain legal, technical, and/or professional assistance in connection with REDA’s undertakings.  14 

15 
The Board of Commissioners of REDA has approved the establishment of certain loan programs 16 
within the City of Roseville (the “Loan Programs”) and has designated the Consultant to 17 
administer the Loan Programs in addition to the services previously designated in the Prior 18 
Agreement. 19 

20 
REDA has adopted a policy regarding the selection and retention of consultants to provide a 21 
variety of professional services for REDA projects.  That policy requires that persons, firms, or 22 
corporations providing such services enter into written agreements with REDA.  The purpose of 23 
this Agreement is to set forth the amended and restated terms and conditions for the performance 24 
of professional services by the Consultant, including the administration of the Loan Programs. 25 
The Prior Agreement is hereby amended and restated in its entirety as provided in this 26 
Agreement. 27 

28 
REDA and Consultant agree as follows: 29 

30 
1. Scope of Work Proposal.  The Consultant agrees to provide the professional services 31 

described in Exhibit A attached hereto (“Work”) in consideration for the compensation 32 
set forth in Provision 3 below.  The terms of this Agreement shall take precedence over 33 
and supersede any provisions and/or conditions in any proposal submitted by the 34 
Consultant. 35 

36 
2. Term.  The term of this Agreement shall be effective upon the approval of the REDA 37 

Board of Commissioners, the date of signature by the parties notwithstanding, through 38 
the earlier of December 31, 2025, or the date of termination by REDA upon written 39 
notice thereof as provided in provision 9 hereof.  40 

41 
3. Compensation for Services.  REDA agrees to pay the Consultant the compensation 42 

described in Exhibit B attached hereto for the Work, subject to the following: 43 
44 

Attachment D



 
 

2 
 
RS275\1\624883.v5 

A. Any changes in the Work which may result in an increase to the compensation due 45 
the Consultant shall require prior written approval of REDA.  REDA will not pay 46 
additional compensation for Work that does not have such prior written approval. 47 

 48 
B. Third-party independent contractors and/or subcontractors may be retained by the 49 

Consultant when required by the complex or specialized nature of the Work when 50 
authorized in writing by REDA.  The Consultant shall be responsible for and shall 51 
pay all costs and expenses payable to such third-party contractors unless otherwise 52 
agreed to by the parties in writing. 53 

 54 
4. REDA Representative and Special Requirements: 55 

 56 
A. Director of Lending Services shall act as REDA’s representative with respect to the 57 

Work to be performed under this Agreement.  Such representative shall have 58 
authority to transmit instructions, receive information and interpret and define 59 
REDA’s policies and decisions with respect to the Work to be performed under this 60 
Agreement, but shall not have the right to enter into contracts or make binding 61 
agreements on behalf of REDA with respect to the Work or this Agreement.  REDA 62 
may change REDA’s representative at any time by notifying the Consultant of such 63 
change in writing. 64 
 65 

B. In the event that REDA requires any special conditions or requirements relating to the 66 
Work and/or this Agreement, such special conditions and requirements are stated in 67 
Exhibit C attached hereto.  The parties agree that such special conditions and 68 
requirements are incorporated into and made a binding part of this Agreement.  The 69 
Consultant agrees to perform the Work in accordance with, and this Agreement shall 70 
be subject to, the conditions and requirements set forth in Exhibit C. 71 

 72 
5. Method of Payment.  The Consultant shall submit to REDA, on a monthly basis, an 73 

itemized written invoice for Work performed under this Agreement during the previous 74 
month.  Invoices submitted shall be paid in the same manner as other claims made to 75 
REDA.  Invoices shall contain the following: 76 

 77 
A. For Work reimbursed on an hourly basis, the Consultant shall indicate for each 78 

employee, his or her name, job title, the number of hours worked, rate of pay for each 79 
employee, a computation of amounts due for each employee, and the total amount 80 
due for each project task.  For all other Work, the Consultant shall provide a 81 
description of the Work performed and the period to which the invoice applies.  For 82 
reimbursable expenses, if provided for in Exhibit A-23, the Consultant shall provide 83 
an itemized listing and such documentation of such expenses as is reasonably 84 
required by REDA.  In addition to the foregoing, all invoices shall contain, if 85 
requested by REDA, REDA’s project number, a progress summary showing the 86 
original (or amended) amount of the Agreement, the current billing, past payments, 87 
the unexpended balance due under the Agreement, and such other information as 88 
REDA may from time to time reasonably require. 89 

 90 
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B. To receive any payment pursuant to this Agreement, the invoice must include the 91 
following statement dated and signed by the Consultant: “I declare under penalty of 92 
perjury that this account, claim, or demand is just and correct and that no part of it has 93 
been paid.” 94 

 95 
C. The payment of invoices shall be subject to the following provisions: 96 

 97 
(i) REDA shall have the right to suspend the Work to be performed by the 98 

Consultant under this Agreement when it deems necessary to protect 99 
REDA, residents of the City or others who are affected by the Work.  If 100 
any Work to be performed by the Consultant is suspended in whole or in 101 
part by REDA, the Consultant shall be paid for any services performed 102 
prior to the delivery upon the Consultant of the written notice from REDA 103 
of such suspension. 104 
 105 

(ii) The Consultant shall be reimbursed for services performed by any third-106 
party independent contractors and/or subcontractors only if REDA has 107 
authorized the retention of and has agreed to pay such persons or entities 108 
pursuant to Section 3B above.  109 

 110 
6. Project Manager and Staffing.  The Consultant has designated Director of Lending 111 

Services and Lending Center Staff (“Project Contacts”) to perform and/or supervise the 112 
Work, and as the persons for REDA to contact and communicate with regarding the 113 
performance of the Work.  The Project Contacts shall be assisted by other employees of 114 
the Consultant as necessary to facilitate the completion of the Work in accordance with 115 
the terms and conditions of this Agreement.  The Consultant may not remove or replace 116 
the Project Contacts without the prior approval of REDA. 117 

 118 
7. Standard of Care.  All Work performed by the Consultant under this Agreement shall be 119 

in accordance with the normal standard of care in Ramsey County, Minnesota, for 120 
professional services of like kind to the Work being performed under this Agreement. 121 

 122 
8. Audit Disclosure.  Any reports, information, data, and other written documents given to, 123 

or prepared or assembled by the Consultant under this Agreement which REDA requests 124 
to be kept confidential shall not be made available by the Consultant to any individual or 125 
organization without REDA’s prior written approval.  The books, records, documents and 126 
accounting procedures and practices of the Consultant or other parties relevant to this 127 
Agreement are subject to examination by REDA and either the Legislative Auditor or the 128 
State Auditor for a period of six (6) years after the effective date of this Agreement.  The 129 
Consultant shall at all times abide by Minn. Stat. § 13.01 et seq. and the Minnesota 130 
Government Data Practices Act, to the extent the Act is applicable to data, documents, 131 
and other information in the possession of the Consultant. 132 

 133 
9. Termination.  This Agreement may be terminated at any time by REDA, with or without 134 

cause, by delivering to the Consultant at the address of the Consultant set forth in 135 
Provision 26 below, a written notice at least ten (10) days prior to the date of such 136 
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termination.  The date of termination shall be stated in the notice.  Upon termination the 137 
Consultant shall be paid for services rendered (and reimbursable expenses incurred if 138 
required to be paid by REDA under this Agreement) by the Consultant through and until 139 
the date of termination so long as the Consultant is not in default under this Agreement.  140 
If REDA terminates the Agreement because the Consultant is in default of its obligations 141 
under this Agreement, no further payment shall be payable or due to the Consultant 142 
following the delivery of the termination notice, and REDA may, in addition to any other 143 
rights or remedies it may have at law or in equity, retain another consultant to undertake 144 
or complete the Work to be performed hereunder. 145 

146 
10. Subcontractor.  The Consultant shall not enter into subcontracts for services provided147 

under this Agreement without the express written consent of REDA.  If subcontracts are 148 
approved and entered into, the Consultant shall promptly pay any subcontractor involved 149 
in the performance of this Agreement as required by, and the Consultant shall otherwise 150 
comply with, the State Prompt Payment Act. 151 

152 
11. Independent Consultant.  At all times and for all purposes herein, the Consultant is an153 

independent contractor and not an employee of REDA.  No statement herein shall be 154 
construed so as to find the Consultant an employee of REDA. 155 

156 
12. Non-Discrimination.  During the performance of this Agreement, the Consultant shall157 

not discriminate against any person, contractor, vendor, employee, or applicant for 158 
employment because of race, color, creed, religion, national origin, sex, marital status, 159 
status with regard to public assistance, disability, sexual orientation, or age.  The 160 
Consultant shall post in places available to employees and applicants for employment, 161 
notices setting forth the provisions of this non-discrimination clause and stating that all 162 
qualified applicants will receive consideration for employment.  The Consultant shall 163 
incorporate the foregoing requirements of this Provision 12 in all of its subcontracts for 164 
Work done under this Agreement and will require all of its subcontractors performing 165 
such Work to incorporate such requirements in all subcontracts for the performance of 166 
the Work.  The Consultant further agrees to comply with all aspects of the Minnesota 167 
Human Rights Act, Minnesota Statutes 363.01, et. seq., Title VI of the Civil Rights Act 168 
of 1964, and the Americans with Disabilities Act. 169 

170 
13. Assignment.  The Consultant shall not assign this Agreement, nor its rights and/or171 

obligations hereunder, without the prior written consent of REDA. 172 
173 

14. Services Not Provided For.  REDA shall not be required to pay for any claim for services174 
furnished by the Consultant not specifically provided for herein. 175 

176 
15. Compliance with Laws and Regulations.  The Consultant shall abide with all federal,177 

state, and local laws, statutes, ordinances, rules, and regulations in the performance of the 178 
Work.  The Consultant and REDA, together with their respective agents and employees, 179 
agree to abide by the provisions of the Minnesota Data Practices Act, Minnesota Statutes 180 
Section 13, as amended, and Minnesota Rules promulgated pursuant to Chapter 13.  Any 181 
violation by the Consultant of statutes, ordinances, rules, and regulations pertaining to the 182 
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Work to be performed shall constitute a material breach of this Agreement and entitle 183 
REDA to immediately terminate this Agreement. 184 

185 
16. Waiver.  Any waiver by either party of a breach of any provisions of this Agreement shall186 

not affect, in any respect, the validity of the remainder of this Agreement or either party’s 187 
ability to enforce a subsequent breach. 188 

189 
17. Indemnification.  To the fullest extent permitted by law, the Consultant agrees to defend,190 

indemnify and hold REDA, and its president, commissioners, officers, agents, employees 191 
and representatives harmless from and against all liability, claims, damages, costs, 192 
judgments, losses and expenses, including but not limited to reasonable attorney’s fees, 193 
arising out of or resulting from any negligent or wrongful act or omission of the 194 
Consultant, its officers, agents, employees, contractors and/or subcontractors, pertaining 195 
to the performance or failure to perform the Work and against all losses resulting from 196 
the failure of the Consultant to fully perform all of the Consultant’s obligations under this 197 
Agreement. 198 

199 
18. Insurance.200 

201 
A. General Liability.  Prior to starting the Work and during the full term of this202 

Agreement, the Consultant shall procure, maintain, and pay for such insurance as will203 
protect against claims for bodily injury or death, and for damage to property,204 
including loss of use, which may arise out of operations by the Consultant or by any205 
subcontractor of the Consultant, or by anyone employed by any of them, or by anyone206 
for whose acts any of them may be liable.  Such insurance shall include, but not be207 
limited to, minimum coverages and limits of liability specified in this Provision 18 or208 
such greater coverages and amounts as are required by law.  Except as otherwise209 
stated below, the policies shall name REDA as an additional insured for the Work210 
provided under this Agreement and shall provide that the Consultant’s coverage shall211 
be primary and noncontributory in the event of a loss.212 

213 
B. The Consultant shall procure and maintain the following minimum insurance214 

coverages and limits of liability with respect to the Work:215 
216 

Worker’s Compensation:  Statutory Limits217 
218 

Commercial General Liability: $1,000,000 per occurrence219 
$1,500,000 general aggregate 220 
$1,000,000 products – completed operations 221 
aggregate 222 
$5,000 medical expense 223 

224 
Comprehensive Automobile 225 
Liability:  $1,000,000 combined single limit (shall include 226 

coverage for all owned, hired, and non-owed 227 
vechicles 228 
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C. Commercial General Liability policy(ies) shall be equivalent in coverage to ISO form 229 
CG 0001, and shall include the following:230 

231 
(i) Personal injury with Employment Exclusion (if any) deleted;232 

233 
(ii) Broad Form Contractual Liability coverage; and234 

235 
(iii) Broad Form Property Damage coverage, including Completed Operations.236 

237 
D. During the entire term of this Agreement, and for such period of time thereafter as is238 

necessary to provide coverage until all relevant statutes of limitations pertaining to239 
the Work have expired, the Consultant shall procure, maintain and pay for240 
professional liability insurance, satisfactory to REDA, which insures the payment of241 
damages for liability arising out of the performance of professional services for242 
REDA, in the insured’s capacity as the Consultant, if such liability is caused by an243 
error, omission, or negligent act of the insured or any person or organization for244 
whom the insured is liable.  Said policy shall provide an aggregate limit of at least245 
$2,000,000.00.  Said policy shall not name REDA as an insured.246 

247 
E. The Consultant shall maintain in effect all insurance coverages required under this248 

Provision 18 at Consultant’s sole expense and with insurance companies licensed to249 
do business in the state in Minnesota and having a current A.M.  Best rating of no less250 
than A-, unless otherwise agreed to by REDA in writing.  In addition to the251 
requirements stated above, the following applies to the insurance policies required252 
under this Provision:253 

254 
(i) All policies, except the Professional Liability Insurance Policy, shall be255 

written on an “occurrence” form (“claims made” and “modified256 
occurrence” forms are not acceptable);257 

258 
(ii) All policies, except the Professional Liability Insurance Policy and the259 

Worker’s Compensation Policy, shall name “Roseville Economic260 
Development Authority” as an additional insured;261 

262 
(iii) All policies, except the Professional Liability Insurance and Worker’s263 

Compensation Policies, shall contain a waiver of subrogation naming264 
“Roseville Economic Development Authority.”265 

266 
(iv) All policies, except the Professional Liability Insurance Policy and the267 

Worker’s Compensation Policy, shall insure the defense and indemnify268 
obligations assumed by Consultant under this Agreement; and269 

270 
(v) All policies shall contain a provision that coverages afforded thereunder271 

shall not be canceled or non-renewed or restrictive modifications added,272 
without thirty (30) days prior written notice to REDA.273 

274 
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275 
A copy of: (i) a certification of insurance satisfactory to REDA, and (ii) if requested, 276 
the Consultant’s insurance declaration page, riders and/or endorsements, as 277 
applicable, which evidences the compliance with this Paragraph 18, must be filed 278 
with REDA prior to the start of Consultant’s Work.  Such documents evidencing 279 
insurance shall be in a form acceptable to REDA and shall provide satisfactory 280 
evidence that the Consultant has complied with all insurance requirements.  Renewal 281 
certificates shall be provided to REDA at least 30 days prior to the expiration date of 282 
any of the required policies.  REDA will not be obligated, however, to review such 283 
declaration page, riders, endorsements or certificates or other evidence of insurance, 284 
or to advise Consultant of any deficiencies in such documents, and receipt thereof 285 
shall not relieve the Consultant from, nor be deemed a waiver of, REDA’s right to 286 
enforce the terms of the Consultant’s obligations hereunder.  REDA reserves the right 287 
to examine any policy provided for under this Provision 18. 288 

289 
19. Ownership of Documents.  All plans, diagrams, analysis, reports, and information290 

generated in connection with the performance of this Agreement (“Information”) shall 291 
become the property of REDA, but the Consultant may retain copies of such documents 292 
as records of the services provided.  REDA may use the Information for any reasons it 293 
deems appropriate without being liable to the Consultant for such use.  The Consultant 294 
shall not use or disclose the Information for purposes other than performing the Work 295 
contemplated by this Agreement without the prior consent of REDA. 296 

297 
20. Annual Review.  Prior to July 19 of each year of this Agreement, REDA shall have the298 

right to conduct a review of the performance of the Work performed by the Consultant 299 
under this Agreement.  The Consultant agrees to cooperate in such review and to provide 300 
such information as REDA may reasonably request.  Following each performance review 301 
the parties shall, if requested by REDA, meet, and discuss the performance of the 302 
Consultant relative to the remaining Work to be performed by the Consultant under this 303 
Agreement. 304 

305 
21. Conflicts.  (a) No salaried officer or employee of REDA and no member of the Board of306 

REDA shall have a financial interest, direct or indirect, in this Agreement.  The violation 307 
of this provision shall render this Agreement void. 308 

309 
22. Governing Law.  This Agreement shall be controlled by the laws of the State of310 

Minnesota. 311 
312 

23. Counterparts.  This Agreement may be executed manually or electronically in multiple313 
counterparts, each of which shall be considered an original. 314 

315 
24. Severability.  The provisions of this Agreement are severable.  If any portion hereof is,316 

for any reason, held by a court of competent jurisdiction to be contrary to law, such 317 
decision shall not affect the remaining provisions of this Agreement. 318 

319 
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25. Notices.  Any notice to be given by either party upon the other under this Agreement320 
shall be properly given: a) if delivered personally to the REDA Executive Director if such321 
notice is to be given to REDA, or if delivered personally to an officer of the Consultant if322 
such notice is to be given to the Consultant, b) if mailed to the other party by United323 
States registered or certified mail, return receipt requested, postage prepaid, addressed in324 
the manner set forth below, or c) if given to a nationally, recognized, reputable overnight325 
courier for overnight delivery to the other party addressed as follows:326 

327 
If to REDA: Roseville Economic Development Authority328 

Attn:  Executive Director 329 
Roseville City Hall 330 
2660 Civic Center Drive 331 
Roseville, MN  55113 332 

333 
If to Consultant: Center for Energy and Environment 334 

212 3rd Ave N, Ste 560 335 
Minneapolis, MN 55401 336 

337 
Notices shall be deemed effective on the date of receipt if given personally, on the date of 338 
deposit in the U.S. mails if mailed, or on the date of delivery to an overnight courier if so 339 
delivered; provided, however, if notice is given by deposit in the U.S. mails or delivery to 340 
an overnight courier, the time for response to any notice by the other party shall 341 
commence to run one business day after the date of mailing or delivery to the courier. 342 
Any party may change its address for the service of notice by giving written notice of 343 
such change to the other party, in any manner above specified, 10 days prior to the 344 
effective date of such change. 345 

346 
26. Entire Agreement.  Unless stated otherwise in this Provision, the entire agreement of the347 

parties is contained in this Agreement.  This Agreement supersedes all prior oral 348 
agreements and negotiations between the parties relating to the subject matter hereof as 349 
well as any previous agreements presently in effect between the parties relating to the 350 
subject matter hereof.  Any alterations, amendments, deletions, or waivers of the 351 
provisions of this Agreement shall be valid only when expressed in writing and duly 352 
signed by the parties, unless otherwise provided herein.  The following agreements 353 
supplement and are a part of this Agreement: None. 354 

355 
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IN WITNESS WHEREOF, the undersigned parties have entered into this Agreement as 356 
of the date set forth above. 357 

358 
359 

ROSEVILLE ECONOMIC 360 
DEVELOPMENT AUTHORITY 361 

362 
363 

____________________________________ 364 
President 365 

366 
367 

____________________________________ 368 
Executive Director 369 

370 
371 

CENTER FOR ENERGY AND 372 
ENVIRONMENT 373 

374 
375 

By: ________________________________ 376 
377 

Its: _______________________________378 

Attachment D



10 
RS275\1\624883.v5 

EXHIBIT A 379 
380 

WORK 381 
382 

The Consultant shall perform the following Work at the following locations: 383 
384 

PROGRAM GUIDELINES 385 

386 
387 
388 

This document includes guidelines for the Roseville Economic Development 389 
Authority 390 

ROSEVILLE LOAN PROGRAMS 391 
392 
393 
394 
395 
396 
397 
398 
399 
400 
401 
402 
403 
404 
405 
406 
407 
408 
409 
410 
411 
412 
413 
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ROSEVILLE REVOLVING LOAN PROGRAM GUIDELINES 414 
415 

The Roseville Economic Development Authority (REDA) is making funds available for homeowners to make 416 
improvements to their properties.  The Roseville Revolving Loan Program is designed to supplement existing 417 
loan programs available from MHFA, CEE, private lenders, and other housing resources.  This program is not 418 
intended to be the sole source of improvement funds available to homeowners within the City.  Center for 419 
Energy and Environment shall serve as the administrator for the Roseville Loan Program and will secure the 420 
most beneficial financing based on the borrower’s needs independent of the funding source. 421 

422 
423 

 Home Improvement Loan 424 
425 
426 
427 

Interest Rate:  4% fixed 428 
429 

Amortization Type:  Amortizing (Monthly Payments Required) 430 
431 

Loan Amount:  Minimum of $2,000 and Maximum of $40,000. 432 
433 

Total Project Cost:  The borrower must have sufficient funds necessary to cover the cost of the entire project (as 434 
outlined in the bid(s)). 435 

436 
Loan term:  Generally, one year per $1,000 borrowed.  This will be somewhat flexible depending on the size of 437 
the loan and the borrower’s ability to repay the loan.  The minimum term is 1 year; the maximum term will be 438 
10 years. 439 

440 
Eligible Properties:  1- to 4-unit owner-occupied properties located within the geographical boundaries of the 441 
City of Roseville. Townhomes and condominiums are eligible. Property must have an Estimated Market Value at 442 
or below the Roseville median single-family home value x 110%.  Value is updated annually.  The City of 443 
Roseville’s median single family home value for 2023 is $335,400, so the maximum Estimated Market Value for 444 
2023 is $368,940 ($335,400 x 110% is $368,940). 445 

446 
The property must be at least 25 years old. 447 

448 
Ineligible Properties:  Dwellings containing more than 4 units, cooperatives, properties held in trust and 449 
properties used for commercial purposes. 450 

451 
Eligible Borrowers:  All borrowers must be legal residents of the United States, as evidenced by a social security 452 
number, Including: U.S. Citizens, Permanent Resident Aliens, Non-Permanent Resident Aliens. TAX 453 
IDENTIFICATION NUMBERS (ITIN) ARE NOT ACCEPTABLE. 454 

455 
Ineligible Borrowers:  Including but not limited to: - Foreign Nationals, Non-Occupant Co-Borrowers, business 456 
entities and properties held in trust.   457 

458 
Ownership/Occupancy:  Owner-occupied only. 459 

460 
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Loan - to - Value Ratio:  The ratio of all loans secured by the property, including the new loan, should not exceed 461 
110% of the property value.  Half of the improvement value may be added to the initial property value. 462 

463 
Income Limit:   No maximum income limit.  464 

465 
Debt - to - Income Ratio:  50% 466 

467 
Credit Requirements:  1) All mortgage payments must be current and reflect no 30-day late payments history in 468 
the past 12-month period (without reasonable explanation).  2) All real estate taxes must be current.  3) No 469 
outstanding judgments or collections.  4) Any prior bankruptcy must have been discharged for at least 18 470 
months prior to loan closing.  5) The redemption period on prior foreclosures must have occurred at least 18 471 
months prior to the loan application date.  6) Generally, no more than two 60-day late payments on credit 472 
report (without reasonable explanation).  7) No defaulted government loans. 473 

474 
Multiple Loans per Property:  More than one loan per property is allowed; however, the outstanding balance(s) 475 
cannot exceed $40,000. 476 

477 
Eligible Use of Funds:  Loans may be used to finance most interior and exterior improvements that improve the 478 
basic livability of the property.  Garages, decks, porches, retaining walls, skylights, landscaping, and fences can 479 
be repaired, replaced, or built as new construction.  Contractors must be properly licensed, and permits must be 480 
obtained when required. 481 

482 
Ineligible Use of Funds: Payment for work initiated prior to the loan being approved and closed, unless due to 483 
emergency.  Recreation or luxury projects (pools, lawn sprinkler systems, playground equipment, saunas, 484 
whirlpools, etc.), furniture, non-permanent appliances (unless part of a full kitchen remodel), and funds for 485 
working capital, debt service, homeowner labor or refinancing of existing debts are NOT eligible.  486 

487 
Bids:  A minimum of 1 bid is required; however, two bids are encouraged.   All contractors must be properly 488 
licensed. 489 

490 
Sweat Equity / Homeowner Labor:   Work may be performed by property owners on a “sweat equity” basis.  491 
Loan funds may be used only for the purchase of materials, including rental of tools and equipment. Loan funds 492 
cannot be used to compensate for labor. 493 

494 
Home Energy Audits:  All homes are required to complete a Home Energy Audit through the Home Energy 495 
Squad (HES) prior to loan closing.  The energy audit (within the past 3 years) is required for any type of home 496 
improvement, interior or exterior.  Fees for the HES visit are not part of this program budget. 497 

498 
499 
500 
501 

Remodeling Advisor Visit (RAV):  The Remodeling Advisor Visit provides rehabilitation and/or remodeling advice 502 
upon request of the resident.  The intent is to help residents improve their property by providing technical 503 
assistance before and during the bidding and construction process.  All residents are eligible for this service 504 
regardless of whether they are applying for the Roseville Revolving Loan Program or not.  This visit is not 505 
required. 506 

507 
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Post Installation Inspection:  Permits must be obtained and signed off by a City inspector where required; when 508 
not required, a post-installation inspection will be performed by CEE to ensure the work has been completed 509 
before any funds will be released. 510 

511 
Loan Security:  All loans will be secured with a mortgage in favor of REDA.  Borrower will pay all applicable title 512 
and filing fees, which may be financed in the loan amount. 513 

514 
Borrower Fees:  Borrower will be responsible for a 1% origination fee, document preparation fee, mortgage 515 
filing and service fees, flood certificate and credit report fees all which may be financed in the loan amount. 516 

517 
Underwriting Decision:   Applicants must have acceptable credit history.  CEE will approve or deny loans based 518 
on a credit report, income verification and other criteria as deemed necessary through CEE’s underwriting 519 
guidelines.  CEE’s decision shall be final.  Appeals can be made to the Roseville Economic Development 520 
Authority. 521 

522 
Work Completion:  All work must be completed within 120 days of the loan closing.  However, when warranted, 523 
CEE may authorize exceptions on a case-by-case basis. 524 

525 
526 
527 

 Senior Deferred Loan 528 
529 
530 

Interest Rate:  0% 531 
532 

Loan Amount:  Minimum loan is $5,000. Maximum loan is $25,000 within any time period. 533 
534 

Loan term:  The loan is 100% due upon sale, transfer of ownership, cash-out refinance, or cessation of 535 
occupancy of the property as the borrower's primary residence. 536 

537 
Eligible Properties:   Owner-occupied properties with up to 4 dwelling units located within the boundaries of the 538 
City of Roseville. Condominiums, manufactured homes, and townhomes are eligible.  539 

540 
Ineligible Properties:   Dwellings that contain more than 4 units, cooperatives, properties held in trust and 541 
properties used for commercial purposes. 542 

543 
Eligible Borrowers:  At least one borrower must be at least 62 years of age.  All borrowers must be legal 544 
residents of the United States, as evidenced by a social security number, Including: U.S. Citizens, Permanent 545 
Resident Aliens, Non-Permanent Resident Aliens. TAX IDENTIFICATION NUMBERS (ITIN) ARE NOT ACCEPTABLE 546 

547 
Ineligible Borrowers:   Include, but are not limited to: nonresident owners, non-occupant co-borrowers, 548 
business entities and properties held in trust. 549 

550 
Ownership / Occupancy:  Owner-occupied.  Contracts for deed are eligible. 551 

552 
Loan- to-Value Ratio:  110% 553 

554 
Income Limit:  No income limits. 555 

556 
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Debt- to-Income Ratio:  Not applicable 557 

Multiple Loans per Property/Borrower:  Multiple Senior Deferred Loans are allowed if the outstanding balance 558 
is within the maximum loan limit. 559 

560 
Eligible Improvements:  A property inspection is required to determine project eligibility.  If there are no 561 
outstanding code violations or health and safety concerns, the loan may be used to finance most interior and 562 
exterior improvements that improve the basic livability of the property.  Garages, decks, porches, retaining 563 
walls, skylights, landscaping, and fences can be repaired, replaced, or built as new construction.  Contractors 564 
must be properly licensed, and permits must be obtained when required. 565 

566 
Ineligible Improvements:   Work initiated prior to the loan being approved and closed. Personal property items, 567 
including appliances, furniture, hot tubs, swimming pools, and other luxury items, exterior plumbing (e.g., 568 
sprinkler systems), non-permanent landscaping fixtures (e.g., potted plants, furniture, bird feeders), repairs to 569 
property used for business or trade purposes, refinancing of existing indebtedness, and labor costs of borrowers 570 
and/or residents are ineligible.  CEE will refer the borrower to REDA whenever eligibility of an improvement 571 
project is in question.  572 

573 
Bidding:  1 bid is required. Bids must detail the scope of the work to be completed, the associated cost(s) and 574 
any rebates. All contractors must be properly licensed. 575 

576 
Sweat Equity:  Not permitted 577 

578 
Property Inspection:  Required. Eligible improvements will be determined through an analysis of the inspection 579 
of the property.  A CEE representative will perform the analysis to prioritize the project eligibility.  580 

581 
Post-Installation Inspection:  Properties are subject to a post-installation inspection by a CEE representative 582 
when a permit is not required. Where a permit is required, the work must be signed off by a City inspector prior 583 
to release of funds. 584 

585 
Work Completion:   All work must be completed within 120 days of loan closing. Extensions may be granted by 586 
CEE. 587 

588 
Borrower Fees:  Borrower will be responsible for a 1% origination fee, document preparation fee, title work, 589 
mortgage filing and service fees, flood certificate, credit report fees and any other applicable fees.   All may be 590 
financed in the loan amount. 591 

592 
Underwriting Decision:  Borrowers must be current on all mortgage payments and property taxes. 593 

594 
Loan Security:  All loans will be secured with a mortgage (lien for manufactured homes) in favor of REDA. 595 

596 
597 
598 

Down-payment Assistance Deferred Loan 599 
600 
601 
602 

Interest Rate:  0% 603 
604 
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Loan Amount:  Maximum of $25,000. 605 
606 

Total Project Cost:  It is the borrower’s responsibility to obtain the amount of funds necessary to purchase the 607 
property in accordance with the primary lender’s mortgage guidelines. 608 

609 
Loan term:  The Deferred Loan is 100% due when the borrower sells, transfers ownership or no longer occupies 610 
the property as the borrower's primary residence. 611 

612 
Eligible Properties:  Owner-occupied properties with up to 4 dwelling units located within the boundaries of the 613 
City of Roseville. Condominiums and townhomes are eligible.  Property must have an Estimated Market Value at 614 
or below the Roseville median value x 110%.  Value is updated annually.  The current Roseville median value is 615 
$335,400, for a maximum value of $368,940 ($335,400 x 110% is $368,940). 616 

617 
Ineligible Properties:  Dwellings that contain more than 4 units, cooperatives, properties held in trust and 618 
properties used for commercial purposes. 619 

620 
Eligible Borrowers:  Borrower(s) must be a First-Generation Homebuyer and must sign the First-Generation 621 
Homebuyer Affidavit.   The homebuyer(s) MUST attend a Home Stretch workshop or other valid homebuyer’s 622 
course offered through a HUD approved counseling agency.  All borrowers must be legal residents of the United 623 
States, as evidenced by a social security number, Including: U.S. Citizens, Permanent Resident Aliens, and Non-624 
Permanent Resident Aliens. TAX IDENTIFICATION NUMBERS (ITIN) ARE NOT ACCEPTABLE. 625 

626 
Ineligible Borrowers:  Include but are not limited to: Foreign Nationals, Non-Occupant Co-Borrowers, business 627 
entities, and Properties held in trust. 628 

629 
Ownership/Occupancy:  Owner- occupied only. 630 

631 
Loan to Value Ratio N/A 632 

633 
Income Limit:   100% AMI based on household size and adjusted gross income from the most recent tax return. 634 
If a tax return is not required to be filed by the borrower(s) then income will be determined by projected 635 
household income over the next 12 months. 636 

637 
Documentation Requirements: 638 

• Copy of purchase agreement639 
• Commitment letter/approval for first mortgage640 
• Copy of Title Commitment641 
• Copy of Initial Loan Estimate for first mortgage642 
• Value of home (property tax or appraisal)643 
• Certification of Home Stretch Homebuyers (or another valid course) course completed644 

645 
Loan Security:  All loans will be secured with a mortgage in favor of REDA. 646 

647 
Borrower Fees:  Borrower will be responsible for mortgage filing and service fees, flood certificate, credit report 648 
fees and any other applicable closing fees. 649 

650 
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Disbursement Process:  Loan funds will be made payable and delivered to the title/closing agent.  The down 651 
payment and closing cost assistance deferred loan will be signed at closing of the purchase mortgage. 652 

653 
654 
655 

 Manufactured Home Loan 656 
657 
658 
659 

Interest Rate:  4% fixed 660 
661 

Amortization Type:  Amortizing (Monthly Payments Required) 662 
663 

Loan Amount:  Minimum of $500 and Maximum of $10,000.  664 
665 

Total Project Cost:  It is the borrower’s responsibility to obtain the amount of funds necessary to finance the 666 
entire cost of the work.  In the event the final cost exceeds the requested loan amount, the borrower must 667 
obtain the additional funds and show verification of the additional funds to be approved for the loan.  668 

669 
Loan term:  Generally, one year per $1,000 borrowed.  This will be somewhat flexible depending on the size of 670 
the loan and the borrower’s ability to repay the loan.  The minimum term is 1 year; the maximum term will be 671 
10 years. 672 

673 
Eligible Properties:  Residential manufactured homes located with the geographical boundaries of the City of 674 
Roseville.  675 

676 
Ineligible Properties:  677 

• Non-owner-occupied678 
• Properties used for commercial purposes679 
• Properties held in trust680 

681 
Eligible Borrowers:  All borrowers must be legal residents of the United States, as evidenced by a social security 682 
number, Including: U.S. Citizens, Permanent Resident Aliens, Non-Permanent Resident Aliens. TAX 683 
IDENTIFICATION NUMBERS (ITIN) ARE NOT ACCEPTABLE.  684 

685 
Ineligible Borrowers:  Include but are not limited to: Foreign Nationals, Non-Occupant Co-Borrowers, business 686 
entities, and Properties held in trust. 687 

688 
Ownership/Occupancy:  Owner- occupied only. 689 

690 
Loan - to - Value Ratio:  N/A 691 

692 
Income Limit:   No maximum income limit.  693 

694 
Debt - to - Income Ratio:  50%. 695 

696 
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Credit Requirements:  1) All mortgage or lien payments must be current and reflect no 30-day late payment 697 
history in the past 12-month period (without reasonable explanation).  2) All lot rent payments must be current.  698 
3) No outstanding judgments or collections.  4) Bankruptcy must have been discharged for at least 18 months 699 
prior to loan closing.  5) The redemption period on prior foreclosures must have occurred at least 18 months 700 
prior to the loan application date.  6) Generally, no more than two 60-day late payments on credit report 701 
(without reasonable explanation).  7) No defaulted government loans. 702 
 703 
Multiple Loans per Property:  More than one loan per property is allowed; however, the outstanding balance(s) 704 
cannot exceed $10,000. 705 
 706 
Eligible Use of Funds: Loans may be used to finance most interior and exterior improvements that improve the 707 
basic livability of the property.  Garages, decks, porches, retaining walls, skylights, landscaping, and fences can 708 
be repaired, replaced, or built as new construction.  Contractors must be properly licensed, and permits must be 709 
obtained when required. 710 
 711 
Ineligible Use of Funds: Payment for work initiated prior to the loan being approved and closed, unless due to 712 
emergency.  Recreation or luxury projects (pools, lawn sprinkler systems, playground equipment, saunas, 713 
whirlpools, etc.), furniture, non-permanent appliances (unless part of a full kitchen remodel), and funds for 714 
working capital, debt service, homeowner labor, or the refinancing of existing debts are NOT eligible.   715 
 716 
Bids:  1 bid is required. Bids must detail the scope of the work to be completed, the associated cost(s) and any 717 
rebates. All contractors must be properly licensed.   718 
 719 
Sweat Equity / Homeowner Labor:  Work may be performed by property owners on a “sweat equity” basis.  720 
Loan funds may be used only for the purchase of materials, including rental of tools and equipment. Loan funds 721 
cannot be used to compensate for labor.   722 
 723 
Remodeling Advisor Visit (RAV):  The Remodeling Advisor Visit provides rehabilitation and/or remodeling advice 724 
upon request of the resident.  The intent is to help residents improve their property by providing technical 725 
assistance before and during the bidding and construction process.  All residents are eligible for this service 726 
regardless of whether they are applying for the Roseville Revolving Loan Program.  This visit is not required. 727 
 728 
Post-Installation Inspection:  Permits must be obtained and signed off by a City inspector where required; when 729 
not required, a post-installation inspection will be performed by CEE to ensure the work has been completed 730 
before any funds will be released. 731 
 732 
Loan Security:  All loans will be secured with a lien in favor of REDA.   733 
 734 
Borrower Fees:  Borrower will be responsible for a 1% origination fee, document preparation fee, lien filing and, 735 
flood certificate and credit report fees all which may be financed in the loan amount. 736 
 737 
Work Completion:  All work must be completed within 120 days of the loan closing.  However, when warranted, 738 
CEE may authorize exceptions on a case-by-case basis. 739 
 740 

 741 
 742 

 Emergency Deferred Loan  743 
 744 

 745 
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Interest Rate:  0% 746 
 747 

Loan Amount:  Minimum loan is $500. Maximum loan is $10,000 within any time period. 748 
 749 
Loan term:  The loan is 100% due when the borrower sells, transfers ownership or no longer occupies the 750 
property as the borrower's primary residence. 751 
 752 
Eligible Properties:   Owner-occupied properties with up to 4 dwelling units located within the boundaries of the 753 
City of Roseville. Condominiums, mobile homes, and townhomes are eligible.   754 

 755 
Ineligible Properties:   Dwellings containing more than 4 units, cooperatives, properties held in trust and 756 
properties used for commercial purposes. 757 
 758 
Eligible Borrowers:  All borrowers must be legal residents of the United States, as evidenced by a social security 759 
number, Including: U.S. Citizens, Permanent Resident Aliens, Non-Permanent Resident Aliens. TAX 760 
IDENTIFICATION NUMBERS (ITIN) ARE NOT ACCEPTABLE. The borrower must not be eligible for any other 761 
financing administered by CEE in order to obtain an Emergency Program loan. 762 
 763 
Ineligible Borrowers:   Include, but are not limited to: nonresident owners, non-occupant co-borrowers, 764 
business entities and properties held in trust.  765 

 766 
Ownership / Occupancy:  Owner-occupied.  Contracts for deed are eligible. 767 
 768 
Loan- to-Value Ratio:  110% 769 

 770 
Income Limit:  Household income must be less than 115% of HUD Area Median Income based on household size 771 
and adjusted income from most recent tax return.  If a tax return is not filed, the income will be based on 772 
projected annual gross income.  773 
 774 
Debt- to-Income Ratio:  Not applicable 775 

Multiple Loans per Property/Borrower:  Multiple Emergency Deferred Loans are allowed if the outstanding 776 
balance is within the overall maximum loan limit. 777 
 778 
Eligible Improvements:   An emergency is defined as an existing condition that makes a house uninhabitable, is 779 
dangerous to the occupants, or is capable of causing severe health problems. Repairs that will remedy such 780 
emergency repairs are eligible. Examples of eligible repairs include, but are not limited to, water lines, sewer 781 
service, fire hazards, repair to exterior steps, railings, retaining walls, water seepage into basement, structural 782 
problems, or replacement of a furnace or water heater.   783 

 784 
Repairs that remedy code violations, and those needed to address home repairs before they significantly de-785 
value the home and become much more serious problems, are also eligible whether or not the city has issued a 786 
code violation. Examples of eligible repairs include, but are not limited to, leakage around windows, rotting 787 
fascia, holes in siding, roof leakage, crumbling brick or concrete and deteriorated retaining walls.  CEE will 788 
determine eligibility of projects.  789 
 790 
Ineligible Improvements:   Work initiated prior to the loan being approved and closed. Personal property items, 791 
including appliances, furniture, hot tubs, swimming pools, and other luxury items, exterior plumbing (e.g., 792 
sprinkler systems), non-permanent landscaping fixtures (e.g., potted plants, furniture, bird feeders), repairs to 793 

Attachment D



19 
RS275\1\624883.v5 

property used for business or trade purposes, refinancing of existing indebtedness, and labor costs of borrowers 794 
and/or residents are not eligible.  CEE will refer borrower to REDA whenever eligibility of an improvement 795 
project is questionable.  796 

797 
Bidding:  1 bid is required. Bids must detail the scope of the work to be completed, the associated cost(s) and 798 
any rebates. All contractors must be properly licensed. 799 

800 
Sweat Equity:  Not permitted 801 

802 
Property Inspection:  Required. Eligible improvements will be determined through an analysis of the emergency 803 
condition of the property.  A CEE representative will perform the analysis to determine the project eligibility.  804 

805 
Post-Installation Inspection:  Properties are subject to a post-installation inspection by a CEE representative 806 
when a permit is not required. Where a permit is required, the work must be signed off by a City inspector prior 807 
to release of funds. 808 

809 
Work Completion:   All work must be completed within 30 days of loan closing. Extensions may be granted by 810 
CEE. 811 

812 
Borrower Fees:  Borrower will be responsible for a 1% origination fee, document preparation fee, title work, 813 
mortgage filing and service fees, flood certificate, credit report fees and any other applicable fees.   All may be 814 
financed in the loan amount. 815 

816 
Underwriting Decision:  Borrowers must be current on all mortgage payments and property taxes.  CEE will 817 
review the application and submitted documentation for consideration for other home improvement programs 818 
prior to considering the application for the Emergency Deferred Loan.  CEE will approve or deny loans based on 819 
income verification and other criteria. This is a last resort program. The borrower must not be eligible for any 820 
other financing administered by CEE to obtain an Emergency Deferred loan.  CEE’s decision shall be final. 821 

822 
Loan Security:  All loans will be secured with a mortgage (lien if a manufactured home) in favor of REDA. 823 

824 
825 

General Program Guidelines 826 
827 

Application Processing:  Loans will be distributed on a first-come, first-served basis as borrowers qualify. 828 
Applicants must provide a completed application package including the following to be considered for 829 
funding. 830 
 Completed and signed application form831 

 Proof of income832 

 Bids or estimates for proposed projects833 

 Other miscellaneous documents loan officers may require.834 

Contractors/Permits:  Contractors must be properly licensed to work in the City of Roseville.  Permits must be 835 
obtained when required by city ordinance. 836 

837 
Program Costs:  Loan origination, post installation inspection and remodeling advisor visit fees will be paid out 838 
of the Program Budget. Loan program marketing efforts will be billed directly to REDA and are a separate 839 
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expense should the REDA choose to commission CEE for marketing support.  Borrowers will pay all mortgage 840 
filing fees and related closing costs.  841 

842 
Disbursement Process:  Payment to the contractor (or owner in sweat equity situations) will be made upon 843 
completion of work.  An inspection will be performed by a City Inspector and/or CEE to verify the completion of 844 
the work.  The following items must be received prior to final disbursement of funds: 845 

• Final invoice or proposal from contractor (or materials list from supplier);846 

• Final inspection verification by a City Inspector (or CEE);847 

• Completion certificate(s) signed by borrower and contractor;848 

• Lien waiver for entire cost of work;849 

• Evidence of City permit (if required)850 
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EXHIBIT B 

COMPENSATION 

REDA shall pay the Consultant the amount of as identified below per each loan closed or 
inspection for the Work to be performed, which amount is comprised of the following: 

ROSEVILLE LOAN PROGRAM BUDGET 

A. Loan Program Budget Allocation (includes Origination Fees, Annual Administration, Post
Installation, and Inspections): $622,863 balance as of 10/6/2022 

B. Remodeling Advisor Visit Budget $15,000 

Budget Notes: 

1. Funds to be transferred between Budget Categories in this Exhibit that do not change the Total
Contract Amount must be approved in writing by the REDA. 

2. Services performed by CEE will initially be funded from the Total Program Budget as stated
above and paid in accordance with the following schedule.

(1) Origination Fee (Home Improvement, Sr. Deferred, Mobile Home and Emergency
Deferred) $750.00 per loan closed 

(2) Down Payment Assistance Deferred Loan $950 per loan closed 
(3) Post Installation Inspection $150.00 per inspection 

(4) Remodeling Advisor Visit $250.00 per inspection 
(5) Annual Administration Fee $5,000 annually 

The Annual Administration Fee shall be payable on January 1st of each year the contract is active. 

3. Loan Servicing
The REDA will contract directly with CEE.

4. Marketing
Marketing efforts will be supported by CEE and marketing costs are not included in the
administrative budget.  Hourly rates are inclusive of all overhead expenses and will be charged
only for hours directly related to the labor of all program marketing.  CEE will also be reimbursed
by the REDA for any non-labor, out-of-pocket expenses relating to these services on a dollar-for-
dollar basis.
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Standard Agreement for Professional Services 1 
2 
3 

This Agreement (“Agreement”) is made on the 7th day of November 2022, between the 4 
Roseville Economic Development Authority, a public body corporate and politic and political 5 
subdivision of the state of Minnesota (hereinafter “REDA”), and Metropolitan Consortium of 6 
Community Developers, a Minnesota nonprofit corporation (hereinafter “Consultant”). 7 

8 
Preliminary Statement 9 

10 
REDA has adopted a policy regarding the selection and retention of consultants to provide a 11 
variety of professional services for REDA projects.  That policy requires that persons, firms, or 12 
corporations providing such services enter into written agreements with REDA.  The purpose of 13 
this Agreement is to set forth the terms and conditions for the performance of professional 14 
services by the Consultant. 15 

16 
REDA and Consultant agree as follows: 17 

18 
1. Scope of Work Proposal.  The Consultant agrees to provide the professional services 19 

described in Exhibit A attached hereto (“Work”) in consideration for the compensation 20 
set forth in Provision 3 below.  The terms of this Agreement shall take precedence over 21 
and supersede any provisions and/or conditions in any proposal submitted by the 22 
Consultant. 23 

24 
2. Term. The term of this Agreement shall be from January 1, 2023 through December 31, 25 

2025, the date of signature by the parties notwithstanding or the date of termination by 26 
either party upon 30-day written notice thereof as provided in Provision 7 hereof. 27 

28 
3. Compensation for Services.  REDA agrees to pay the Consultant the compensation 29 

described in Exhibit A attached hereto for the Work, subject to the following: 30 
31 

A. Any changes in the Work which may result in an increase to the compensation due32 
the Consultant shall require prior written approval of REDA.  REDA will not pay33 
additional compensation for Work that does not have such prior written approval.34 

35 
B. Third-party independent contractors and/or subcontractors may be retained by the36 

Consultant when required by the complex or specialized nature of the Work when37 
authorized in writing by REDA.  The Consultant shall be responsible for and shall38 
pay all costs and expenses payable to such third-party contractors unless otherwise39 
agreed to by the parties in writing.40 

41 
4. REDA Representative and Special Requirements: 42 

43 
A. Housing and Economic Development Program Manager shall act as REDA’s44 

representative with respect to the Work to be performed under this Agreement.  Such45 
representative shall have authority to transmit instructions, receive information and46 
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interpret and define REDA’s policies and decisions with respect to the Work to be 47 
performed under this Agreement, but shall not have the right to enter into contracts or 48 
make binding agreements on behalf of REDA with respect to the Work or this 49 
Agreement.  REDA may change REDA’s representative at any time by notifying the 50 
Consultant of such change in writing. 51 
 52 

B. In the event that REDA requires any special conditions or requirements relating to the 53 
Work and/or this Agreement, such special conditions and requirements are stated in 54 
Exhibit C attached hereto.  The parties agree that such special conditions and 55 
requirements are incorporated into and made a binding part of this Agreement.  The 56 
Consultant agrees to perform the Work in accordance with, and this Agreement shall 57 
be subject to, the conditions and requirements set forth in Exhibit C. 58 

 59 
5. Method of Payment.   60 
The Consultant shall submit to REDA, within ten business days after the closing of any loan 61 
made under this Agreement, an initial report detailing the principal amount of such loan and the 62 
principal repayment schedule for such loan.  The Consultant shall remit to REDA on a monthly 63 
basis all principal received pursuant to each outstanding loan, along with an updated principal 64 
repayment schedule for each outstanding loan, beginning on the first day of the first full month 65 
in which any loan has been closed and is outstanding. 66 
  67 
 68 
6. Project Manager and Staffing.  The Consultant has designated Ramsey County Open to 69 

Business Advisor and Director of Small Business Development (“Project Contacts”) to 70 
perform and/or supervise the Work, and as the persons for REDA to contact and 71 
communicate with regarding the performance of the Work.  The Project Contacts shall be 72 
assisted by other employees of the Consultant as necessary to facilitate the completion of 73 
the Work in accordance with the terms and conditions of this Agreement.  The Consultant 74 
may not remove or replace the Project Contacts without the prior approval of REDA. 75 

 76 
7. Standard of Care.  All Work performed by the Consultant under this Agreement shall be 77 

in accordance with the normal standard of care in Ramsey County, Minnesota, for 78 
professional services of like kind. 79 

 80 
8. Audit Disclosure.  Any reports, information, data, and other written documents given to, 81 

or prepared or assembled by the Consultant under this Agreement which REDA requests 82 
to be kept confidential shall not be made available by the Consultant to any individual or 83 
organization without REDA’s prior written approval.  The books, records, documents and 84 
accounting procedures and practices of the Consultant or other parties relevant to this 85 
Agreement are subject to examination by REDA and either the Legislative Auditor or the 86 
State Auditor for a period of six (6) years after the effective date of this Agreement.  The 87 
Consultant shall at all times abide by Minn. Stat. § 13.01 et seq. and the Minnesota 88 
Government Data Practices Act, to the extent the Act is applicable to data, documents, 89 
and other information in the possession of the Consultant. 90 

 91 
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9. Termination.  This Agreement may be terminated at any time by either party, with or 92 
without cause, by delivering to the other party at the address of such party set forth in 93 
Provision 26 below, a written notice at least ten (10) days prior to the date of such 94 
termination.  The date of termination shall be stated in the notice.  Upon termination the 95 
Consultant shall be paid for services rendered (and reimbursable expenses incurred if 96 
required to be paid by REDA under this Agreement) by the Consultant through and until 97 
the date of termination so long as the Consultant is not in default under this Agreement.  98 
If REDA terminates the Agreement because the Consultant is in default of its obligations 99 
under this Agreement, no further payment shall be payable or due to the Consultant 100 
following the delivery of the termination notice, and REDA may, in addition to any other 101 
rights or remedies it may have at law or in equity, retain another consultant to undertake 102 
or complete the Work to be performed hereunder. 103 

 104 
10. Subcontractor.  The Consultant shall not enter into subcontracts for services provided 105 

under this Agreement without the express written consent of REDA.  If subcontracts are 106 
approved and entered into, the Consultant shall promptly pay any subcontractor involved 107 
in the performance of this Agreement as required by, and the Consultant shall otherwise 108 
comply with, the State Prompt Payment Act. 109 

 110 
11. Independent Consultant.  At all times and for all purposes herein, the Consultant is an 111 

independent contractor and not an employee of REDA.  No statement herein shall be 112 
construed so as to find the Consultant an employee of REDA. 113 

 114 
12. Non-Discrimination.  During the performance of this Agreement, the Consultant shall 115 

not discriminate against any person, contractor, vendor, employee, or applicant for 116 
employment because of race, color, creed, religion, national origin, sex, marital status, 117 
status with regard to public assistance, disability, sexual orientation, or age.  The 118 
Consultant shall post in places available to employees and applicants for employment, 119 
notices setting forth the provisions of this non-discrimination clause and stating that all 120 
qualified applicants will receive consideration for employment.  The Consultant shall 121 
incorporate the foregoing requirements of this Provision 12 in all its subcontracts for 122 
Work done under this Agreement and will require all its subcontractors performing such 123 
Work to incorporate such requirements in all subcontracts for the performance of the 124 
Work.  The Consultant further agrees to comply with all aspects of the Minnesota Human 125 
Rights Act, Minnesota Statutes, Sections 363.01, et. seq., Title VI of the Civil Rights Act 126 
of 1964, and the Americans with Disabilities Act. 127 

 128 
13. Assignment.  The Consultant shall not assign this Agreement, nor its rights and/or 129 

obligations hereunder, without the prior written consent of REDA. 130 
 131 
14. Services Not Provided For.  REDA shall not be required to pay for any claim for services 132 

furnished by the Consultant not specifically provided for herein. 133 
 134 
15. Compliance with Laws and Regulations.  The Consultant shall abide with all federal, 135 

state, and local laws, statutes, ordinances, rules, and regulations in the performance of the 136 
Work.  The Consultant and REDA, together with their respective agents and employees, 137 
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agree to abide by the provisions of the Minnesota Data Practices Act, Minnesota Statutes, 138 
Chapter 13, as amended, and Minnesota Rules promulgated pursuant to Chapter 13.  Any 139 
violation by the Consultant of statutes, ordinances, rules, and regulations pertaining to the 140 
Work to be performed shall constitute a material breach of this Agreement and entitle 141 
REDA to immediately terminate this Agreement. 142 

 143 
16. Waiver.  Any waiver by either party of a breach of any provisions of this Agreement shall 144 

not affect, in any respect, the validity of the remainder of this Agreement or either party’s 145 
ability to enforce a subsequent breach. 146 

 147 
17. Indemnification.  To the fullest extent permitted by law, the parties shall indemnify and 148 

hold harmless each other and their officials, agents, and employees from and against all 149 
liability, claims, damages, costs, judgments, losses and expenses, including but not 150 
limited to reasonable attorney’s fees, arising out of or resulting from any negligent or 151 
wrongful act or omission of the respective parties in the performance or failure to 152 
perform the services under this Agreement. 153 

 154 
18. Insurance.   155 
 156 

A. General Liability.  Prior to starting the Work and during the full term of this 157 
Agreement, the Consultant shall procure, maintain, and pay for such insurance as will 158 
protect against claims for bodily injury or death, and for damage to property, 159 
including loss of use, which may arise out of operations by the Consultant or by any 160 
subcontractor of the Consultant, or by anyone employed by any of them, or by anyone 161 
for whose acts any of them may be liable.  Such insurance shall include, but not be 162 
limited to, minimum coverages and limits of liability specified in this Provision 18 or 163 
such greater coverages and amounts as are required by law.  Except as otherwise 164 
stated below, the policies shall name REDA as an additional insured for the Work 165 
provided under this Agreement and shall provide that the Consultant’s coverage shall 166 
be primary and noncontributory in the event of a loss. 167 
 168 

B. The Consultant shall procure and maintain the following minimum insurance 169 
coverages and limits of liability with respect to the Work: 170 

 171 
Worker’s Compensation:  Statutory Limits 172 
 173 
Commercial General Liability: $1,000,000 per occurrence 174 
     $1,500,000 general aggregate 175 
     $1,000,000 products – completed operations 176 
     aggregate 177 
     $5,000 medical expense 178 
 179 
Comprehensive Automobile 180 
Liability:    $1,000,000 combined single limit (shall include 181 
     coverage for all owned, hired, and non-owed  182 
     vehicles.  183 
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 184 
C. The Commercial General Liability policy(ies) shall be equivalent in coverage to ISO 185 

form CG 0001, and shall include the following: 186 
 187 

(i)  Personal injury with Employment Exclusion (if any) deleted; 188 
 189 

(ii)  Broad Form Contractual Liability coverage; and 190 
 191 

(iii) Broad Form Property Damage coverage, including Completed Operations. 192 
 193 

D. During the entire term of this Agreement, and for such period of time thereafter as is 194 
necessary to provide coverage until all relevant statutes of limitations pertaining to 195 
the Work have expired, the Consultant shall procure, maintain and pay for 196 
professional liability insurance, satisfactory to REDA, which insures the payment of 197 
damages for liability arising out of the performance of professional services for 198 
REDA, in the insured’s capacity as the Consultant, if such liability is caused by an 199 
error, omission, or negligent act of the insured or any person or organization for 200 
whom the insured is liable.  Said policy shall provide an aggregate limit of at least 201 
$2,000,000.00.  Said policy shall not name REDA as an insured. 202 
 203 

E. The Consultant shall maintain in effect all insurance coverages required under this 204 
Provision 18 at Consultant’s sole expense and with insurance companies licensed to 205 
do business in the state in Minnesota and having a current A.M.  Best rating of no less 206 
than A-, unless otherwise agreed to by REDA in writing.  In addition to the 207 
requirements stated above, the following applies to the insurance policies required 208 
under this Provision: 209 

 210 
(i)  All policies, except the Professional Liability Insurance Policy, shall be 211 

written on an “occurrence” form (“claims made” and “modified 212 
occurrence” forms are not acceptable); 213 

 214 
(ii)  All policies, except the Professional Liability Insurance Policy and the 215 

Worker’s Compensation Policy, shall name “Roseville Economic 216 
Development Authority” as an additional insured; 217 

 218 
(iii) All policies, except the Professional Liability Insurance and Worker’s 219 

Compensation Policies, shall contain a waiver of subrogation naming 220 
“Roseville Economic Development Authority.” 221 

 222 
(iv)  All policies, except the Professional Liability Insurance Policy and the 223 

Worker’s Compensation Policy, shall insure the defense and indemnify 224 
obligations assumed by Consultant under this Agreement; and 225 

 226 
(v)  All policies shall contain a provision that coverages afforded thereunder 227 

shall not be canceled or non-renewed or restrictive modifications added, 228 
without thirty (30) days prior written notice to REDA. 229 
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 230 
 231 

F. A copy of: (i) a certification of insurance satisfactory to REDA, and (ii) if requested, 232 
the Consultant’s insurance declaration page, riders and/or endorsements, as 233 
applicable, which evidences the compliance with this Paragraph 18, must be filed 234 
with REDA prior to the start of Consultant’s Work.  Such documents evidencing 235 
insurance shall be in a form acceptable to REDA and shall provide satisfactory 236 
evidence that the Consultant has complied with all insurance requirements.  Renewal 237 
certificates shall be provided to REDA at least 30 days prior to the expiration date of 238 
any of the required policies.  REDA will not be obligated, however, to review such 239 
declaration page, riders, endorsements or certificates or other evidence of insurance, 240 
or to advise Consultant of any deficiencies in such documents, and receipt thereof 241 
shall not relieve the Consultant from, nor be deemed a waiver of, REDA’s right to 242 
enforce the terms of the Consultant’s obligations hereunder.  REDA reserves the right 243 
to examine any policy provided for under this Provision 18. 244 

 245 
19. Ownership of Documents.  All plans, diagrams, analysis, reports, and information 246 

generated in connection with the performance of this Agreement (“Information”) shall 247 
become the property of REDA, but the Consultant may retain copies of such documents 248 
as records of the services provided.  REDA may use the Information for any reasons it 249 
deems appropriate without being liable to the Consultant for such use.  The Consultant 250 
shall not use or disclose the Information for purposes other than performing the Work 251 
contemplated by this Agreement without the prior consent of REDA. 252 

 253 
20. Annual Review.  Prior to September 1 of each year of this Agreement, REDA shall have 254 

the right to conduct a review of the performance of the Work performed by the 255 
Consultant under this Agreement.  The Consultant agrees to cooperate in such review and 256 
to provide such information as REDA may reasonably request.  Following each 257 
performance review the parties shall, if requested by REDA, meet, and discuss the 258 
performance of the Consultant relative to the remaining Work to be performed by the 259 
Consultant under this Agreement. 260 

 261 
21. Conflicts.  No salaried officer or employee of REDA and no member of the Board of 262 

REDA shall have a financial interest, direct or indirect, in this Agreement.  The violation 263 
of this provision shall render this Agreement void. 264 

 265 
22. Governing Law.  This Agreement shall be controlled by the laws of the State of 266 

Minnesota. 267 
 268 
23. Counterparts.  This Agreement may be executed manually or electronically in multiple 269 

counterparts, each of which shall be considered one and the same instrument. 270 
 271 
24. Severability.  The provisions of this Agreement are severable.  If any portion hereof is, 272 

for any reason, held by a court of competent jurisdiction to be contrary to law, such 273 
decision shall not affect the remaining provisions of this Agreement. 274 

 275 
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25. Notices.  Any notice to be given by either party upon the other under this Agreement 276 
shall be properly given: a) if delivered personally to the REDA Executive Director if such 277 
notice is to be given to REDA, or if delivered personally to an officer of the Consultant if 278 
such notice is to be given to the Consultant, b) if mailed to the other party by United 279 
States registered or certified mail, return receipt requested, postage prepaid, addressed in 280 
the manner set forth below, or c) if given to a nationally, recognized, reputable overnight 281 
courier for overnight delivery to the other party addressed as follows: 282 

    283 
If to REDA: Roseville Economic Development Authority 284 

Attn:  Executive Director 285 
Roseville City Hall 286 
2660 Civic Center Drive 287 
Roseville, MN  55113 288 

 289 
 If to Consultant: Metropolitan Consortium of Community Developers 290 
  3137 Chicago Avenue,  291 
  Minneapolis, MN 55407 292 

 293 
Notices shall be deemed effective on the date of receipt if given personally, on the date of 294 
deposit in the U.S. mails if mailed, or on the date of delivery to an overnight courier if so 295 
delivered; provided, however, if notice is given by deposit in the U.S. mails or delivery to 296 
an overnight courier, the time for response to any notice by the other party shall 297 
commence to run one business day after the date of mailing or delivery to the courier.  298 
Any party may change its address for the service of notice by giving written notice of 299 
such change to the other party, in any manner above specified, 10 days prior to the 300 
effective date of such change. 301 

 302 
26. Entire Agreement.  Unless stated otherwise in this Provision 26, the entire agreement of 303 

the parties is contained in this Agreement.  This Agreement supersedes all prior oral 304 
agreements and negotiations between the parties relating to the subject matter hereof as 305 
well as any previous agreements presently in effect between the parties relating to the 306 
subject matter hereof.  Any alterations, amendments, deletions, or waivers of the 307 
provisions of this Agreement shall be valid only when expressed in writing and duly 308 
signed by the parties, unless otherwise provided herein.  The following agreements 309 
supplement and are a part of this Agreement:       none                              . 310 

311 
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 IN WITNESS WHEREOF, the undersigned parties have entered into this Agreement as 312 
of the date set forth above. 313 
 314 
 315 

ROSEVILLE ECONOMIC 316 
DEVELOPMENT AUTHORITY 317 
 318 
 319 
____________________________________ 320 
President 321 
 322 
 323 
____________________________________ 324 
Executive Director 325 
 326 
 327 
METROPOLITAN CONSORTIUM OF 328 
COMMUNITY DEVELOPERS 329 
 330 
 331 
By: ________________________________ 332 
 333 
Its: ________________________________ 334 
 335 
 336 
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EXHIBIT A 337 
 338 

WORK 339 
 340 

The Consultant shall perform the following Work at the following locations: 341 
 342 

MCCD/Open to Business and City of Roseville Loan 343 

Program 344 
 345 

 346 
2% Roseville Loan Fund 347 
The Roseville Economic Development Authority (REDA) 2% Loan fund is a program that is 348 
intended for businesses who are located or looking to locate in the City of Roseville.  The funds 349 
can be used for building improvements, start-up, or equipment purchase.  An applicant would 350 
have to provide equity for a minimum of 10% of the overall project cost.  MCCD may finance 351 
50% of the overall loan amount, subject to organizational policies. The terms of the loan are set 352 
by MCCD and fees may vary.  The cost for REDA’s portion is 1% origination fee (minimum of 353 
$100) due at closing, paid by the borrower.  354 
MCCD, as servicer of the loan, may have additional limitations, including available loan amount 355 
and target population. The REDA 2% Loan Program is intended to facilitate business loans to 356 
entrepreneurs and other business owners for proposed uses that private lenders are not willing to 357 
finance, or that would require further financing assistance beyond what the market will provide. 358 

 359 
REDA loan principal is transferred by REDA to MCCD before closing.  360 
REDA loan principal is repaid to REDA and interest is retained by MCCD.  361 
Collateral:  Shared position with REDA and MCCD 362 
Blended interest approach,  363 

A blend of MCCD’s interest rate on its portion and 2% interest rate from REDA 364 
on its portion.  This would result in a blended lower rate.   365 
Example:  MCCD $50,000 @ 7%.  REDA $50,000 @ 2%.  This would equal a 366 
total blended interest rate of  367 
 $50,000 x .07 = $3,500   $50,000 x .02 = $1,000 368 
  $3,500 + $1,000 = $4,500, or 4.5% Interest rate   369 
REDA Interest rate of 2% is the approximate cost to service the loan. 370 
Borrower equity will be required for projects as determined by MCCD.  Typical 371 
equity requirements are 10%-25% of total project cost.   372 
Equity in borrower-owned building could have equity built into the project.  373 
Additional cash equity may not be required based on current market value of 374 
building.  375 
 376 

Terms and Conditions: 377 
- Borrower repayment of loan is required. 378 
- Borrower must have acceptable credit score and financial profile to pass underwriting and 379 

loan committee. 380 
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- Contractors or other payees from loan funds must be businesses that are licensed and/or 381 
certified and in good standing with the State of Minnesota. 382 

- Loan-financed project must conform to all applicable state and local building and 383 
business codes. 384 

Who is Eligible: 385 
- All businesses located in the City of Roseville 386 
- The applicant may be an individual business owner, limited liability company, 387 

partnership, corporation, or contract for deed partner 388 
- Businesses that benefit low-to-moderate income persons by creating jobs or improving 389 

services 390 
- New startups or existing businesses 391 

Eligible Uses: 392 
- Permanent improvement to a building or lot 393 

o Lighting 394 
o Windows 395 
o Walls, ceilings, floors 396 
o Roofs 397 
o Plumbing 398 
o Electrical 399 
o Mechanical systems or HVAC 400 
o Etc. 401 

- Start-up Cost 402 
- Equipment Purchase 403 
- Building Purchase 404 
- Business Purchase 405 

Ineligible Uses: 406 
- Non-profits (The City would have to find another partner to pursue these opportunities) 407 
- Losses 408 
- Salaries/payroll 409 
- Businesses not located in the City of Roseville 410 
- Permanent Working Capital 411 

Total Roseville Allotment Amount: $147,150 for 2021 412 
 413 
Loan Size: To be determined on a case-by-case basis 414 
 415 
Loan term: Up to 60 months (5 Years).  Loan must mature within five years; however, 416 
amortization could be up to ten years on real estate projects.  A balloon payment/refinancing 417 
would be required at the end of five years. 418 
 419 
Interest Rate: 2%, plus MCCD rate, resulting in a blended rate 420 
 421 
Underwriting: MCCD Guidelines 422 
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 423 
Approval: MCCD Economic Development Director and Loan Program Manager approval for 424 

aggregate total loan amounts of up to $25,000.  Aggregate total loan amounts over 425 
$25,000 must be approved through MCCD’s loan committees.   426 

 427 
Loans approved by MCCD will then be sent to REDA staff for approval. MCCD will 428 
submit an invoice to the REDA for the loan amount. The REDA will then wire funds to 429 
MCCD for disbursement.     REDA loan funds will be transferred to MCCD and then 430 
disbursed as approved. 431 
 432 

Reporting:  MCCD will provide initially upon loan closing a report to REDA as it relates to 433 
borrower demographics, number of employees, use of funds, entity ownership type, industry 434 
type, amount of loan, unpaid balance, and whether the loan is current.    If at any time the loan 435 
falls into default, MCCD will work with borrower to make payments current.   436 
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REQUEST FOR ECONOMIC DEVELOPMENT AUTHORITY ACTION 

 Date: 11/07/2022 
 Item No.:    5.d 

Department Approval Executive Director Approval 

  

Item Description:  Adopt 2023 REDA meeting calendar  

Page 1 of 1 

BACKGROUND  1 
Per the Roseville Economic Development Authority (REDA) by-laws, the REDA is required to hold 2 

regular meetings, which are set by the Authority at the final meeting of the year.  Staff recommends 3 

continuing to schedule six regular bi-monthly meetings and then allow for additional meetings to be 4 

scheduled as needed.  This proposed schedule allows staff to provide developers and other outside 5 

parties with a clear, identified timeline of when the REDA is scheduled to meet.  The draft meeting 6 

dates are aligned with a draft calendar the Council will be asked to adopt at an upcoming City Council 7 

meeting.  The REDA’s regularly scheduled meetings occur in January, March, May, July, September, 8 

and November and align with the City Council’s work session meetings. 9 

BUDGET IMPLICATIONS 10 
There are no budget implications. 11 

STAFF RECOMMENDATION 12 
Approve the 2023 REDA meeting calendar. 13 

REQUESTED COUNCIL ACTION 14 
By motion, adopt the 2023 REDA meeting calendar.  15 

Prepared by: Jeanne Kelsey, Housing and Economic Development Program Manager, 651-792-7086 
Attachments: A: 2023 meeting calendar  
  
 
  



  Attachment A   

                             Approved   _____________ 

     

 
2023 City Council / EDA 
Draft Meeting Schedule  

The Roseville City Council will meet at 6:00 p.m. in the City Council Chambers of Roseville 
City Hall, 2660 Civic Center Drive, on the following dates: 
 

 January  
     9     Org Meeting 
                    23  EDA 
                          23  *Work Session  
                          30 
                          

 July 
 10   
 17 EDA 
                   17* Work Session 24 

 

 February 
 13   
 27 

 August 
 7 
 21    

 March 
  6 
                   7 Comm. Interviews 
                   8 Comm. Interviews 
                   13   EDA  
                   13* Work Session 

 20   
 Note: RAHS Spring Break March 10-17 & Mounds 
View Spring Break March 9-17 

 September   
 11  
                   18  EDA 
 18 *Work Session  
                   19 Comm. Interviews 
                   20 Comm. Interviews 
                   25 

 April 
   10    
 17 Work Session 24
   

 

 October 
 9 
 16  Work Session 23
   

 
 May 

  8  
                  15 EDA 
                  15 *Work Session 
                  22 
  

 November 
 6 EDA* 
                   6 

                          27  

 June 
    5 
 20 *Tuesday 
Note: Rosefest Parade Monday, June 26 

 December 
    4   
  

 
*Economic Development Authority will meet before Council meeting  
      
 
Patrick Trudgeon         
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	�Senior Loan Documents� collectively means prior to Conversion, the �Project Loan Documents� as defined in the Construction Phase Financing Agreement, together with the �Financing Documents� as defined in the Funding Loan Agreement, together with the ...
	�Senior Mortgage Default� means any act, failure to act, event, condition, or occurrence which constitutes, or which with the giving of Notice or the passage of time, or both, would constitute, an �Event of Default� as defined in the Senior Loan Docum...
	�Subordinate Indebtedness� means all sums evidenced or secured or guaranteed by, or otherwise due and payable to Subordinate Lender pursuant to, the Subordinate Loan Documents.
	�Subordinate Lender� means the person or entity named as such in the first paragraph of this Agreement and any other person or entity who becomes the legal holder of the Subordinate Note after the date of this Agreement.
	�Subordinate Loan Documents� means the Subordinate Mortgage, the Subordinate Note, the Subordinate Loan Agreement, and all other documents at any time evidencing, securing, guaranteeing, or otherwise delivered in connection with the Subordinate Indebt...
	�Subordinate Mortgage Default� means any act, failure to act, event, condition, or occurrence which allows (but for any contrary provision of this Agreement) Subordinate Lender to take an Enforcement Action.
	�Subordinate Note� means the promissory note or other evidence of the Subordinate Indebtedness and any replacement of the Subordinate Note.
	�Surplus Cash� means, with respect to any period, any revenues of Borrower remaining after paying, or setting aside funds for paying, all the following:
	(i) All sums due or currently required to be paid under the Senior Loan Documents, including any reserves and Imposition Reserve Deposits.
	(ii) All reasonable operating expenses of the Mortgaged Property, including real estate taxes, insurance premiums, utilities, building maintenance, painting and repairs, management fees, payroll, administrative expenses, legal expenses and audit expen...

	�Tax-Exempt Lender� is defined above.  When any other person or entity becomes the legal holder of the Tax-Exempt Note, such other person or entity will automatically become Tax-Exempt Lender.
	�Tax-Exempt Construction Loan Agreement� means the Syndicated Construction Loan Agreement (Construction Continuing Covenant Agreement) among The Huntington National Bank as administrative agent for Initial Funding Lender, Initial Funding Lender, and ...
	�Tax-Exempt Loan Documents� collectively means prior to Conversion, the �Project Loan Documents� as defined in the Construction Phase Financing Agreement, together with the �Financing Documents� as defined in the Funding Loan Agreement, together with...
	�Tax-Exempt Note� means, prior to Conversion, the Project Note.  From and after Conversion, �Tax-Exempt Note� means the Project Note as defined in the Continuing Covenant Agreement.
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