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Attachment 2

Real Estate Purchase Agreement

This Real Estate Purchase Agreement (this “Agreement”) is made and entered into as of the
Effective Date (as defined in Section 18(s)) by and between Minnehaha Creek Watershed District, a
watershed district with purposes and powers as set forth at Minnesota Statutes Chapters 103B and 103D
(“Seller™), and Alatus Development LLC, a Minnesota limited liability company, and its permitted assigns

(“Buyer”).
Recitals

A Seller is the owner of that certain real property containing approximately 16.84 acres of
land, located at 325 Blake Road North, City of Hopkins (the “City”), Minnesota, and as more particularly
described on the attached Exhibit A-1 (the “Entire Parcel”).

B. Upon the terms and conditions of this Agreement, Seller desires to sell to Buyer, and Buyer
desires to purchase from Seller, (i) that portion of the Entire Parcel containing approximately 8.52 acres of
land legally described and identified on the “Mile 14 on Minnehaha Creek” plat of the Entire Parcel attached
to this Agreement as Exhibit A-2 (the “Plat”) as “Lots 1, 2, 3, and 4, Block 1” and “Lot 2, Block 2” (the
“Phase 1 Property”); (ii) that portion of the Entire Parcel containing approximately 2.93 acres of land legally
described and identified on the Plat as “Lot 1, Block 2”, and “Outlot C” (the “Phase 2 Property”); and (iii)
those certain portions of the Entire Parcel containing approximately 1.30 acres of land that will be dedicated
to the public for right-of-way purposes as shown on the Plat and will be improved by Buyer with certain
public right-of-way improvements in accordance with the Zoning Approvals and other Project Approvals
(the “Public ROW Improvements”), in each case, together with all buildings, parking facilities, fixtures and
other improvements constructed or located on the Phase 1 Property and/or the Phase 2 Property, as
applicable, and all easements, hereditaments, air rights, rights of way, licenses, and other rights benefiting
or appurtenant to the Phase 1 Property and/or the Phase 2 Property (collectively, the “Property”).

C. On December 21, 2021, pursuant to City Resolution 2021-088 and City Ordinance 2021-
1177, the City approved the Plat, Buyer’s request to re-zone the Entire Parcel as a planned unit development,
and a “Master Development Plan” for the Entire Parcel (collectively, the “Zoning Approvals”) with a new
mixed-use, transit-oriented development on the Property containing approximately 800 multi-family units,
with 688 units of apartments, 112 senior cooperative units, 33 for sale town homes, 8,000 square feet of
ground floor retail space, and 9,000 square feet of standalone restaurant space, together with certain
improvements and amenities designed to benefit the public (collectively, the “Project™), as such Project is
generally depicted on the Master Development Plan adopted by the City as part of the Zoning Approvals
and attached to this Agreement as Exhibit A-3 (the “Master Development Plan”).

D. The Project also includes certain stormwater management and treatment improvements and
facilities within the Project footprint (collectively, the “Stormwater Offset Improvements”), which
Stormwater Offset Improvements are intended to compensate for any impacts the Project has on the planned
regional stormwater system located on the Watershed Property, such that the Entire Parcel’s regional
stormwater management capacity is not reduced by the Project (e.g., stormwater offset improvements to
pump excess regional stormwater volume from the Watershed Property to the Property and new stormwater
channels and infiltration systems on the Property for onsite management and treatment of such excess
regional stormwater volume) (collectively, the “Stormwater Offset Design Objective”). The Stormwater
Offset Improvements and location thereof are generally depicted on the plan attached as Exhibit B-1 and
the minimum design elements of the Stormwater Offset Improvements and its connection to the Watershed
Project described on the attached Exhibit B-2 (the “Stormwater Offset Design Core Elements™).
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E. Seller will retain that portion of the Entire Parcel identified and depicted as the “Watershed
Property” on Exhibit A-2 (the “Watershed Property”), as such Watershed Property is legally described on
the Plat as “Outlots A and B”, to be used and improved by Seller for watershed management purposes (the
“Watershed Project”). The Watershed Project and location thereof are generally depicted on the plan
attached as Exhibit C-1 and the minimum design elements of the Watershed Project and its connection to
the Project described on the attached Exhibit C-2 (the “Watershed Project Design Core Elements”).

F. Buyer has represented to Seller that it is willing to undertake the Project and it is capable
of carrying out the Project, in each case, specifically including the Stormwater Offset Improvements with
the Stormwater Offset Design Core Elements.

G. Based on such representations, Seller is willing to sell the Property to Buyer, and Buyer is
willing to purchase the Property, each on the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and of the following terms and conditions,
the parties agree as follows:

1. Sale and Purchase. Seller hereby agrees to sell to Buyer, and Buyer hereby agrees to
purchase from Seller, upon the terms and conditions set forth herein, the Property.

2. Purchase Price, Earnest Money.

@) Purchase Price. The purchase price to be paid by Buyer to Seller for the Property
is $11,250,000.00 (the “Purchase Price™). The portion of the Purchase Price allocable to the Phase
1 Property and payable at the Phase 1 Closing is $8,000,000.00 (“Phase 1 Purchase Price”). The
portion of the Purchase Price allocable to the Phase 2 Property and payable at the Phase 2 Closing
is $3,250,000.00 (“Phase 2 Purchase Price™). Subject to prorations and adjustments as provided
herein, Buyer shall pay the applicable portion of the Purchase Price to Seller in cash by wire transfer
of immediately available funds to a bank account designated by Seller in writing to Buyer at the
Phase 1 Closing and/or Phase 2 Closing, as applicable.

The parties acknowledge that the City has been awarded an allocation of tax-exempt multifamily
housing revenue bonds (the “Housing Bonds”) from Minnesota Management and Budget to
facilitate the development of Lot 2, Block 2 of the Plat as an affordable housing project under
Sections 42 and 142(d) of the Internal Revenue Code, and in order to preserve such allocation,
Seller will consider any reasonable requests made by Buyer to accommodate Buyer’s efforts to
timely satisfy all conditions required to issue such Housing Bonds on or before July 8, 2022;
provided, however, Buyer understands and acknowledges that Seller is under no obligation to
modify this Agreement and any accommodations which Seller elects to grant to Buyer will be in
Seller’s sole and absolute discretion.

(b) Earnest Money.

Q) Deposit. Within three (3) business days after the expiration of the
Feasibility Period or upon Buyer’s earlier waiver of Buyer’s Feasibility Condition, Buyer
shall deposit the sum of $100,000.00 (the “Earnest Money”) with First American Title
Insurance Company (the “Title Company™). If Buyer fails to timely deposit the Earnest
Money, Seller may treat such failure as a failure of a condition to this Agreement and,
accordingly, terminate this Agreement by written notice to Buyer at any time after such
failure occurs but before the Earnest Money is deposited with the Title Company. The
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Earnest Money will be nonrefundable to Buyer except as expressly provided in this
Agreement.

(i) Application to Phase 2 Purchase Price. Upon the Phase 2 Closing, the
Earnest Money, will be applied against the Phase 2 Purchase Price, and the balance of the
Phase 2 Purchase Price shall be paid to Seller as provided in Section 2(a).

(iii) Release to Seller. If Buyer fails to complete either the Phase 1 Closing or
the Phase 2 Closing as provided herein beyond any applicable notice and cure periods and
Seller exercises its right to terminate this Agreement in accordance with Section 15 due to
such uncured default, then the Earnest Money shall be paid to Seller upon such termination.

(iv) Title Company as Escrow Agent. The Title Company shall hold the
Earnest Money in escrow subject to the terms and conditions of this Agreement and deposit
the same in a trust account held at a federally insured national bank until the Earnest Money
is released in accordance with this Agreement. Buyer shall be entitled to all interest, if any,
accumulating on the Earnest Money, unless Seller is entitled to a disbursement of the
Earnest Money pursuant to the express terms of this Agreement. All costs of the Title
Company, if any, with respect to the escrow of the Earnest Money will be borne equally
by Buyer and Seller.

3. Buyer’s Feasibility Condition and Other Closing Conditions.

(@) Feasibility Period. Subject to extensions provided herein, Buyer shall have a period
commencing on the Effective Date and ending at 5:00 p.m. Minneapolis time on the one (1) year
anniversary of the Effective Date (as may be extended as provided herein, the “Feasibility Period”),
to determine, in Buyer’s sole and absolute discretion, if Buyer, is satisfied (i) with its examination
and analysis of the Property Documents; (ii) with the condition of the Property, including, without
limitation, the results of and matters disclosed by any Inspections; (iii) with all the Project
Approvals, upon terms and conditions acceptable to Buyer, subject, however, to Seller’s approval
rights, as set forth herein; (iv) with all the Project Financing, upon terms and conditions acceptable
to Buyer; (v) that the Property otherwise meets Buyer’s requirements and that the Project is
otherwise feasible; and (vi) Seller shall not have materially changed the design, scope, and/or scale
of, and/or investment in, the Watershed Project Design Core Elements as depicted on the attached
Exhibit C-1 and described on the attached Exhibit C-2 without Buyer’s prior written consent, which
consent shall not be unreasonably denied, conditioned, or delayed. Buyer’s obligation to purchase
the Property hereunder is expressly conditioned upon Buyer’s satisfaction with the foregoing
matters on or before the expiration of the Feasibility Period, as may be extended as provided herein
(collectively, “Buyer’s Feasibility Condition™). Buyer may waive Buyer’s Feasibility Condition or
terminate this Agreement for failure of Buyer’s Feasibility Condition in accordance with

Section 3(c).

Seller will keep Buyer reasonably informed about Seller’s progress in the design of the Watershed
Project. The parties acknowledge and agree that the Watershed Project and the Stormwater Offset
Improvements are interrelated and interdependent and that the parties will cooperate in good faith
during the Feasibility Period and until the Phase 1 Closing Date to coordinate the final design of
each such element; provided, however, in no event will such coordination (or anything else in this
Agreement) (i) require or otherwise obligate Seller to incur any costs or otherwise fund any part of
the Stormwater Offset Improvements or (ii) modify any rights, obligations, and/or conditions
hereunder related to the design, scope, scale, and/or investment for the Stormwater Offset
Improvements.
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(b) Feasibility Period Extensions.

Q) First Extension. Buyer shall have the right to extend the Feasibility Period
for a period of up to 90 days (the “First Extension”) by (A) delivering notice to Seller of
Buyer’s exercise of the First Extension on or before expiration of the Feasibility Period
and (B) paying to Buyer the amount of $25,000.00 (the “First Extension Payment™) in cash
by wire transfer of immediately available funds to a bank account designated by Seller in
writing to Buyer, in each case, on or before the expiration of the Feasibility Period.

(i) Second Extension. If Buyer has properly exercised the First Extension,
then Buyer shall have the right to extend the Feasibility Period for a second period of up to
90 days (the “Second Extension”) by (A) delivering notice to Seller of Buyer’s exercise of
the Second Extension on or before the expiration of the Feasibility Period, as extended by
the First Extension and (B) paying to Buyer the amount of $25,000.00 (the “Second
Extension Payment”, together with the First Extension Payment are referred to herein,
collectively, as the “Extension Payments”) in cash by wire transfer of immediately
available funds to a bank account designated by Seller in writing to Buyer, in each case, on
or before the expiration of the Feasibility Period, as extended by the First Extension.

(iii) Extension Payments. For purposes of clarity, the Extension Payments shall
not constitute “Earnest Money” for any purpose hereunder, shall not be credited towards
the Purchase Price, and shall be nonrefundable to Buyer.

(c) Satisfaction of Buyer’s Feasibility Condition; Buyer’s Termination Right. If
Buyer’s Feasibility Condition has not been satisfied or waived by Buyer on or before the expiration
of the Feasibility Period, then Buyer shall have the right to terminate this Agreement at any time
before the expiration of the Feasibility Period for failure of Buyer’s Feasibility Condition by
delivering notice of such termination to Seller and the Title Company. Upon Seller’s receipt of such
termination notice from Buyer, this Agreement shall terminate and be of no further force or effect
without the need for any further documentation or approval by Seller, and neither Seller nor Buyer
shall have any further rights or obligations under this Agreement, except for those obligations
provided for herein which expressly survive termination of this Agreement, and, if applicable, the
Title Company shall promptly return the Earnest Money to Buyer. If Buyer fails to provide written
notice of termination of this Agreement prior to the expiration of the Feasibility Period, then Buyer
shall be deemed to have elected to waive Buyer’s Feasibility Condition and proceed to Closing,
subject to the other terms and conditions of this Agreement.

(d) Buyer’s Watershed Readiness Condition. In addition to Buyer’s Feasibility
Condition, Buyer’s obligation to purchase the Phase 1 Property is contingent upon the conditions
that (i) Seller shall have entered into all design and construction agreements necessary in Buyer’s
reasonable, good faith opinion to construct the Watershed Project with the Watershed District
Design Core Elements and to timely satisfy the Watershed Construction Condition (defined below),
(ii) Seller shall have obtained all governmental permits, land use approvals and entitlements
necessary to construct the Watershed Project with the Watershed District Design Core Elements
promptly following the Phase 1 Closing (subject to any necessary coordination and phasing of the
construction of the Watershed Project and the Stormwater Offset Improvements to reasonably
ensure functional integration of the two projects), (iii) Seller shall not have materially changed the
design, scope, and/or scale of, and/or investment in, the Watershed Project Design Core Elements
without Buyer’s prior written consent, which consent shall not be unreasonably denied,
conditioned, or delayed, and (iv) Seller shall have provided evidence reasonably acceptable to
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Buyer that Seller has the funds and/or financing in place to perform its obligations under such
design and construction agreements (collectively, the “Watershed Readiness Condition™).

If the Watershed Readiness Condition has not been satisfied or waived by Buyer in Buyer’s
reasonable, good faith judgment, on or before the Phase 1 Closing Date, then Buyer may give Seller
notice of such non-satisfaction or non-waiver of the Watershed Readiness Condition, Buyer’s
intention to terminate the Agreement for failure of the Watershed Readiness Condition, and a
detailed explanation of why the Watershed Readiness Condition has not been deemed to have been
satisfied or waived by Buyer (the “Buyer Termination Warning Notice”), and Seller shall have 60
days after the Buyer Termination Warning Notice to endeavor to satisfy the Watershed Readiness
Condition in accordance with this Agreement. If the Watershed Readiness Condition has still not
been satisfied or waived by Buyer in Buyer’s reasonable, good faith judgment during such 60-day
period, then Buyer shall have the right to terminate this Agreement by delivering notice of such
termination to Seller and the Title Company. Upon Seller’s receipt of such termination notice from
Buyer, this Agreement shall terminate and be of no further force or effect without the need for any
further documentation or approval by Seller, and neither Seller nor Buyer shall have any further
rights or obligations under this Agreement, except for those obligations provided for herein which
expressly survive termination of this Agreement, and the Title Company shall promptly return the
Earnest Money to Buyer. If Buyer fails to provide timely written notice of termination of this
Agreement, then Buyer shall be deemed to have elected to waive the Watershed Readiness
Condition and proceed to the Phase 1 Closing, subject to the other terms and conditions of this
Agreement.

(e) Buyer’s Phase 2 Condition. Buyer’s obligation to purchase the Phase 2 Property is
contingent upon the condition that Seller shall have substantially completed construction of the
Watershed Project to the extent reasonably necessary to allow Buyer to substantially complete
construction of, and commence use of, the Stormwater Offset Improvements (“Watershed
Construction Condition™); provided, however, Seller shall have until June 30, 2024 to satisfy the
Watershed Construction Condition and the Watershed Construction Condition will be deemed
satisfied to the extent the Site Development Agreement or other agreement between the parties
addresses any necessary coordination and phasing of the construction of the Watershed Project and
the Stormwater Offset Improvements to reasonably ensure functional integration of the two
projects. If the Watershed Construction Condition has not been satisfied or waived by Buyer on or
before the later of said date and the Phase 2 Closing Date, then Buyer shall have the right to
terminate this Agreement with respect to Phase 2 at any time before the satisfaction of the
Watershed Construction Condition by delivering notice of such termination to Seller and the Title
Company. Upon Seller’s receipt of such termination notice from Buyer, this Agreement shall
terminate and be of no further force or effect without the need for any further documentation or
approval by Seller, and neither Seller nor Buyer shall have any further rights or obligations under
this Agreement, except for those obligations provided for herein which expressly survive
termination of this Agreement, and the Title Company shall promptly return the Earnest Money to
Buyer. If Buyer fails to provide timely written notice of termination of this Agreement, then Buyer
shall be deemed to have elected to waive the Watershed Construction Condition and proceed to the
Phase 2 Closing, subject to the other terms and conditions of this Agreement.

4, Seller’s Conditions to Closing.

(@) General Seller Conditions. Seller’s obligation to sell any portion of the Property
under this Agreement is contingent upon the satisfaction or Seller’s written waiver of each of the
following conditions (each a “Seller Condition™):
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Q) On or before the expiration of the Feasibility Period, Seller’s written
approval of the final design of the Stormwater Offset Improvements and their connection
to the Watershed Project, it being acknowledged and agreed by Buyer and Seller that Seller
will not unreasonably withhold such approval so long as the final Project site plan, civil
design, and construction documents for the Stormwater Offset Improvements and the
Project demonstrate that (A) the design, scope, and scale of, and investment in, the
Stormwater Offset Design Core Elements are not materially diminished from the design,
scope, and scale of, and investment in, of the same as depicted on the attached Exhibit B-
1 and described on the attached Exhibit B-2, and (B) the Stormwater Offset Design
Obijective is accomplished.

(i) With respect to the Phase 1 Closing, on or before the Phase 1 Closing Date,
the Entire Parcel being approved for replatting by the City, Hennepin County, and other
applicable governmental authority in a manner consistent in all material respects with the
Plat (the “Final Plat”) and the Final Plat being ready to be recorded against the Entire Parcel
with the appropriate county real estate recording office(s) as part of the Phase 1 Closing.

(iii) ~ On or before the expiration of the Feasibility Period, Seller’s written
approval of the REOAs, subject to and in accordance with the terms and conditions of
Section 6(d), and the REOASs being ready to be recorded against the applicable portions of
Entire Parcel with the appropriate county real estate recording office(s) as part of the Phase
1 Closing.

(iv)  Withrespect to the Phase 1 Closing, on or before the Phase 1 Closing Date,
Buyer having obtained all Project Approvals necessary to obtain a footings and foundation
permit and secured all Project Financing necessary to commence construction of (A) a
portion of the Project on the Phase 1 Property with a construction value of at least
$25,000,000 promptly following the Phase 1 Closing and (B) the Public ROW
Improvements.

(v) With respect to the Phase 2 Closing, on or before the Phase 2 Closing Date,
(A) Buyer shall have commenced construction of the Project on at least two of Buildings
A, C, and D (as identified on the Master Development Plan) on the Phase 1 Property and
shall have completed construction thereof or be diligently and continuously pursuing
completion of the same; (B) Buyer shall have obtained all Project Approvals necessary to
obtain a footings and foundation permit and secured all Project Financing necessary to
commence construction of a portion of the Project on the Phase 2 Property with a
construction value of at least $75,000,000 promptly following the Phase 2 Closing; and (C)
Buyer shall have substantially completed construction of (1) the Public ROW
Improvements and (2) the Stormwater Offset Improvements approved by Seller in
accordance with Section 4(a)(i) to the extent reasonably necessary to allow Seller to
substantially complete construction of the Watershed Project, and to commence use of the
Watershed Project and the Stormwater Offset Improvements.

If a Seller Condition has not been satisfied or waived in writing by Seller on or before the

date specifically set forth for the satisfaction or waiver of such Seller Condition, then Seller shall
have the right to terminate this Agreement by providing notice to Buyer on or before the date
specifically set forth for the applicable Seller Condition by delivering notice of such termination to
Buyer and the Title Company. Upon Buyer’s receipt of such termination notice from Seller, this
Agreement shall terminate and be of no further force or effect without the need for any further
documentation or approval by Buyer, and neither Seller nor Buyer shall have any further rights or

4838-3155-3782\11



obligations under this Agreement, except for those obligations provided for herein which expressly
survive termination of this Agreement, and the Title Company shall promptly return the Earnest
Money to Buyer. If Seller fails to provide written notice of termination of this Agreement by the
date required, then Seller shall no longer have a right to terminate this Agreement under this Section
because of such Seller Condition.

(b) Stormwater Offset Readiness Condition. In addition to the Seller Conditions,
Seller’s obligation to sell the Phase 1 Property is contingent upon the conditions that, (i) Buyer
shall have entered into all design and construction agreements necessary in Seller’s reasonable,
good faith opinion to construct the Stormwater Offset Improvements and to enable Seller to timely
satisfy the Watershed Construction Condition, (ii) Buyer shall have obtained all governmental
permits, land use approvals and entitlements necessary to construct the Stormwater Offset
Improvements promptly following the Phase 1 Closing (subject to any necessary coordination and
phasing of the construction of the Watershed Project and the Stormwater Offset Improvements to
reasonably ensure functional integration of the two projects), (iii) there shall have been no material
change to the final design of Stormwater Offset Improvements approved by Seller in accordance
with Section 4(a)(i), and (iv) Buyer shall have provided evidence reasonably acceptable to Seller
that Buyer has the funds and/or financing in place to perform its obligations under such design and
construction agreements (collectively, the “Stormwater Offset Readiness Condition™).

If the Stormwater Offset Readiness Condition has not been satisfied or waived by Seller in Seller’s
reasonable, good faith judgment, on or before the Phase 1 Closing Date, then Seller may give Buyer
notice of such non-satisfaction or non-waiver of the Stormwater Offset Readiness Condition
Readiness Condition, Seller’s intention to terminate the Agreement for failure of the Stormwater
Offset Readiness Condition, and a detailed explanation of why the Stormwater Offset Readiness
Condition has not been deemed to have been satisfied or waived by Seller (the “Seller Termination
Warning Notice™), and Buyer shall have 60 days after the Seller Termination Warning Notice to
endeavor to satisfy the Stormwater Offset Readiness Condition in accordance with this Agreement.
If the Stormwater Offset Readiness Condition has still not been satisfied or waived by Seller in
Seller’ reasonable, good faith judgment during such 60-day period, then Seller shall have the right
to terminate this Agreement by delivering notice of such termination to Buyer and the Title
Company. Upon Buyer’s receipt of such termination notice from Seller, this Agreement shall
terminate and be of no further force or effect without the need for any further documentation or
approval by Buyer, and neither Seller nor Buyer shall have any further rights or obligations under
this Agreement, except for those obligations provided for herein which expressly survive
termination of this Agreement, and the Title Company shall promptly return the Earnest Money to
Buyer. If Seller fails to provide timely written notice of termination of this Agreement, then Seller
shall be deemed to have elected to waive the Stormwater Offset Readiness Condition and proceed
to the Phase 1 Closing, subject to the other terms and conditions of this Agreement.

5. Inspection of Property Documents and Property

(@) Property Documents. Seller shall deliver or make available to Buyer copies of the
documents referenced in Exhibit D if existing, and if in Seller’s possession or control (collectively,
the “Property Documents™) within five (5) business days after the Effective Date. Seller makes no
representations or warranties of any kind regarding the accuracy or completeness of the information
included or the conclusions or statements expressed in any of the Property Documents furnished to
Buyer by Seller. Buyer waives any and all claims against Seller arising out of the accuracy or
completeness of the information included or the conclusions or statements expressed in the Property
Documents so furnished and any and all claims arising out of any duty of Seller to provide Buyer
with any updates or changes to the Property Documents. If this Agreement is terminated or
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cancelled for any reason, all of the Property Documents, as well as all copies made by Buyer or
any of its legal counsel, lender, equity investors, consultants and agents and all notes or other
tangible or intangible records relating thereto shall either, at Seller’s election, be returned to Seller
or destroyed by Buyer and its agents with a certification by an officer of Buyer that such destruction
was completed and that no copies of the Property Documents or notes or other tangible or intangible
records relating thereto remain in Buyer’s possession and/or control. This Section shall survive the
termination or cancellation of this Agreement.

(b) Right of Inspection. Buyer shall have a limited license to examine the Property
Documents and make a physical inspection of the Property during the Feasibility Period, so long
as this Agreement has not been terminated. In this regard, Buyer and its authorized employees,
agents, contractors and representatives (collectively, “Buyer Representatives”) shall be entitled to
enter upon the Property during normal business hours and upon not less than one (1) business days’
notice to Seller or its designated agents (which may be delivered via email) for the purpose of
conducting such non-invasive tests, studies, audits and investigations of the Property as Buyer may
reasonably desire (collectively, “Inspections”). Buyer shall pay all costs and expenses of all
Inspections. Notwithstanding anything herein to the contrary, Buyer shall not perform soil tests,
asbestos or lead tests, or perform tests of a similarly intrusive nature without the prior written
consent of Seller, such consent not to be unreasonably withheld.

(©) Insurance. Before and during any Inspections, Buyer and the applicable Buyer
Representative, shall secure, maintain and provide evidence to Seller of (i) a commercial general
liability insurance with limits of at least $2,000,000 for bodily or personal injury or death, which
policy shall name Seller and its agents as additional insureds, (ii) property damage insurance in the
amount of at least $1,000,000, (iii) contractual liability insurance, and (iv) workers’ compensation
insurance in accordance with applicable law. Prior to any entry upon the Property by Buyer and the
applicable Buyer Representative, Buyer shall deliver to Seller a certificate of insurance evidencing
that Buyer and the applicable Buyer Representative maintains the insurance coverages required
hereunder.

(d) Indemnification; Manner of Inspections. Buyer shall indemnify, defend and hold
Seller, its employees, agents, and contractors, and the Property harmless from all loss, damages,
costs, claims, liabilities and expenses, including without limitation attorneys’ fees, relating to the
Inspections or the activities of Buyer and/or the Buyer Representatives. Buyer and the Buyer
Representatives shall perform the Inspections upon the Property (i) in a manner so as not to cause
damage to the Property or the death or personal injury to any persons and (ii) in a manner which
keeps the Property free of any liens or third-party claims resulting therefrom. Buyer shall repair
and restore any damage to the Property caused by any of the Buyer Representatives or occurring
during the Inspections and shall return the Property to substantially the same condition as existed
prior to such entry. At Seller’s option, a representative of Seller may accompany Buyer and the
Buyer Representatives during the Inspections. If the sale contemplated by this Agreement does not
close for any reason, Buyer shall promptly deliver to Seller, at no cost to Seller, copies of any
written third-party reports generated as a result of the Inspections; provided, however, nothing in
this Section 5(d) shall be construed to require Buyer to deliver to Seller any architectural or
engineering plans, specifications, drawings, and any information determined by Buyer to be
proprietary or subject to attorney-client privilege).

e Survival. Buyer’s obligations under this Section 5 shall survive each Closing or
the termination of this Agreement, as applicable.
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6. Project Development.

@) Generally. Commencing the Effective Date, Buyer shall, proceeding with all
reasonable diligence, use commercially reasonable efforts to obtain all remaining governmental
approvals and entitlements necessary to develop the Project in accordance with the Zoning
Approvals (the “Project Approvals™). The Project Approvals shall include all additional land use
approvals, entitlements, zoning designations, platting, building permit, and other governmental
approvals and permits required for the development and construction of the Project. Seller shall, at
no cost or liability to Seller, reasonably cooperate with Buyer’s efforts to obtain the Project
Approvals, including, without limitation, signing land use applications as the land owner where
necessary. Buyer shall be solely responsible for all costs associated with obtaining the Project
Approvals. Buyer shall not modify the Zoning Approvals as they relate to the Watershed Project
or the Stormwater Offset Improvements without prior Seller’s written consent.

(b) Project Plans. Buyer will keep Seller reasonably informed about Buyer’s progress
in obtaining the Project Approvals, including providing Seller and Seller’s board of managers
periodic email updates and presentations, at intervals reasonably requested by Seller. Seller shall
have the right to review the development plans for the Project before the same are presented at each
stage of the City approval process and Seller shall have the right to confirm that such plans continue
to conform to the Stormwater Offset Improvements requirements set forth in Section 4.

(©) Project Financing. Commencing no later than promptly following the Effective
Date, Buyer shall, proceeding with all reasonable diligence, use commercially reasonable efforts to
evaluate, pursue, apply for, and secure all financing necessary for the construction of the Project
(including, without limitation, the Stormwater Offset Improvements, inclusive of the Stormwater
Offset Design Core Elements and satisfaction of the Stormwater Offset Design Objective),
including, without limitation, loan commitments for a construction loan and the primary loan
permanent financing, grant funds, tax increment financing, and other sources of funding (the
“Project Financing”).

(d) Reciprocal Easements and Operating Agreements. During the Feasibility Period,
Seller and Buyer shall negotiate in good faith to agree upon one or more reciprocal easements
and/or operating agreements for the Entire Parcel (or applicable portions therein) and otherwise
related to the Project and the Watershed Project (the “REOASs™). Buyer shall deliver initial drafts
or outlines of the REOAS to Seller as soon as reasonably practical after the Effective Date and in
any event no later than 90 days before the first Closing Date. The REOAs shall include, without
limitation, the following key terms:

Q) Buyer responsibility for maintenance and operation of the private
commercial components of the Project, interior Project road network, and the Stormwater
Offset Improvements, with such costs being allocated to and among Buyer, the City and/or
any other owners of the private commercial components of the Project;

(i) perpetual easements in favor of Seller for access to the Watershed Property
and Watershed Project over, across and through a portion of the Property at no cost to
Seller;

(ili)  temporary construction easements in favor of Seller over all or part of the
Property as necessary for Seller to complete the Watershed Project at no cost to Seller;
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(iv) temporary construction easements in favor of Buyer over all or part of the
Entire Parcel as necessary for Buyer to complete the Stormwater Offset Improvements
before the Phase 2 Closing;

() provisions to address reasonable cooperation of the parties to coordinate
site improvement work with the other construction activities occurring at the same time;

(vi) restrictions on modifying the Stormwater Offset Design Core Elements or
the Watershed Project Design Core Elements, or plans therefor, without the other parties’
prior written consent;

(vii)  perpetual public access easements and perpetual stormwater management
and drainage easements, in each case, over the Stormwater Offset Improvements and at no
cost to Seller;

(viii)  Buyer responsibility for maintenance and operation of Stormwater Offset
Improvements consistent with the Watershed Project and stormwater BMPs;

(ix) any Seller maintenance responsibility related to the Project being limited
to the Watershed Project; and

x) provisions to address any future modifications to the REOASs in connection
with the final plans for Phase 2, future further subdivision of the underlying lots/outlots,
etc.

Upon such agreement on the final form of REOAs, the same shall be attached hereto as Exhibit E
and incorporated into this Agreement by this reference. At the Phase 1 Closing, the REOAs will be
recorded against the applicable portions of Entire Parcel with the appropriate county real estate
recording office(s).

For avoidance of doubt, nothing in the REOAs will require or otherwise obligate Seller to incur
any costs or otherwise fund any part of the Stormwater Offset Improvements.

(e) Site Development Agreement. Within sixty (60) days after the Effective Date (the
“Cooperative Development Investigation Period”), Buyer shall provide Seller with preliminary
feedback from applicable contractor(s) as to whether and how coordinating and cooperatively
undertaking certain site work, grading, and other construction work in common between the
Watershed Project and the Stormwater Offset Improvements and/or the Project may provide
potential economies of scale and cost savings and otherwise more efficiently complete the
integration of the projects. If, within thirty (30) days after the expiration of the Cooperative
Development Investigation Period, Seller and Buyer each determine it is in the mutual best interests
of the parties to coordinate and cooperatively undertake such work, then, on or before the expiration
of the Feasibility Period, the parties shall negotiate in good faith to agree upon the form of
construction management agreement, site development agreement and/or similar agreement(s)
(whether one or more, collectively, the “Site Development Agreement”) for such work. Such
cooperation may include, subject to public bidding requirements, single construction contracts for
applicable common work to be entered into and administrated by Buyer with a proportionate share
of any such contract(s) to be reimbursed by Seller to Buyer with respect to the portion of any work
done on the Watershed Property for the Watershed Project. If the parties agree on the final form of
the Site Development Agreement, the same shall be attached hereto as Exhibit F and incorporated
into this Agreement by this reference. For avoidance of doubt, (i) nothing in the Site Development
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Agreement will require or otherwise obligate Seller to incur any costs or otherwise fund any part
of the Stormwater Offset Improvements, and (ii) notwithstanding anything to the contrary in this
Agreement, unless the parties agree in writing to a final form of Site Development Agreement,
neither party shall be required to enter into the Site Development Agreement as a condition to a
Closing.

() Grant Applications. Buyer and Seller will reasonably cooperate in efforts to obtain
available public grant funding to undertake the Watershed Project and Stormwater Offset
Improvements, including but not limited to grants from the Public Facilities Authority (PFA) and
any other funding from metropolitan, state, county, and federal sources identified by Buyer or Seller
as reasonably available. Seller will prepare and submit the grant application for the applicable PFA
grant. As part of such cooperation, the parties will endeavor to timely complete all plans,
specifications, and other design components of the Watershed Project and Stormwater Offset
Improvements as necessary to meet the applicable grant requirements and submittal deadlines.
Subject to applicable legal requirements, any grant funds awarded from the PFA grant application
will be reasonably allocated between to the Watershed Project and Stormwater Offset
Improvements proportionately with respect to the portion of any grant-eligible work done,
respectively, on the Property for the Project and on the Watershed Property for the Watershed
Project. To the extent the grant funds awarded from the PFA grant application allocated to the
Stormwater Offset Improvements are insufficient, in Buyer’s reasonable determination, to
complete the capital sources necessary to pay the costs of the Stormwater Offset Improvements,
Buyer and Seller will reasonably cooperate in efforts to obtain other public or private sources of
funds to reduce or eliminate any remaining financing gaps; provided, however, the foregoing (i)
shall not require or otherwise obligate Seller to incur any costs or otherwise fund any part of the
Stormwater Offset Improvements and (ii) shall not diminish or otherwise modify Buyer’s
obligations with respect to the Stormwater Offset Improvements under this Agreement, the REOA,
the Zoning Approvals, or any other Project Approvals.

7. Closing.

@) Closing Dates.

() Phase 1 Closing Date. The closing of the purchase and sale of the Phase 1
Property contemplated by this Agreement (the “Phase 1 Closing™) will occur on a date (the
“Phase 1 Closing Date™) that is 90 days after the earlier to occur of (i) the expiration of the
Feasibility Period or (ii) Buyer’s earlier waiver of Buyer’s Feasibility Condition. Buyer
may accelerate the Phase 1 Closing by providing Seller at least 30 days’ prior notice of
Buyer’s desired earlier Phase 1 Closing Date, subject, however, to the satisfaction or
Seller’s waiver of the applicable Seller Conditions at or before such earlier Phase 1 Closing.

(i) Phase 2 Closing Date. The closing of the purchase and sale of Phase 2
contemplated by this Agreement (the “Phase 2 Closing”) will occur no later than
December 31, 2024 (the “Phase 2 Closing Date”). Buyer may accelerate the Phase 2
Closing by providing Seller at least 30 days’ prior notice of Buyer’s desired earlier Phase
2 Closing Date, subject, however, to the satisfaction or Seller’s waiver of the applicable
Seller Conditions at or before such earlier Phase 2 Closing.

(iii)  Closing and Closing Date. As used herein, “Closing” shall refer to each of
the Phase 1 Closing and Phase 2 Closing, respectively and as applicable, and “Closing
Date” shall refer to each of the Phase 1 Closing Date and Phase 2 Closing Date, respectively
and as applicable.
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(iv) Escrow Closings. Each Closing will take place via escrow facilitated by
the Title Company.

(b) Seller’s Closing Deliveries. At each Closing (except as expressly provided below),

Seller shall execute and/or deliver to Buyer the following:

M Deed. A limited warranty deed (each a “Deed”) conveying fee simple title
to the Phase 1 Property and/or the Phase 2 Property, as applicable, to Buyer, free and clear
of all encumbrances, except the Permitted Encumbrances, on a Minnesota Uniform
Conveyancing blank form.

(i) Seller Authority Documents. A written resolution or other authorization
from Seller, authorizing and approving Seller to complete the Phase 1 Closing and/or Phase
2 Closing, as applicable.

(i) Seller’s Affidavit. An affidavit by seller indicating that on the applicable
Closing Date there are no outstanding, unsatisfied judgments, tax liens, or bankruptcies
against or involving Seller or the applicable portion of the Property; that there has been no
skill, labor, or material furnished to the applicable portion of the Property for which
payment has not been made or for which mechanics’ liens could be filed; and that there are
no unrecorded interests in the applicable portion of the Property.

(iv) FIRPTA Affidavit. A non-foreign affidavit, properly executed and in
recordable form, containing such information as is required by Internal Revenue Code
Section 1445(b)(2) and its regulations.

(V) REOAs. Seller’s original counterpart(s) to the REOAs at the Phase 1
Closing only.

(vi) Site Development Agreement. If applicable pursuant to Section 6(e),
Seller’s original counterpart to the Site Development Agreement at the Phase 1 Closing
only.

(vii)  Wells. Any required well certificate pursuant to applicable laws.

(viii)  IRS Reporting Form. The appropriate federal income tax reporting form,
if any is required.

(ix) Settlement Statement. A Closing settlement statement reflecting the
financial provisions of the applicable Closing, consistent with the provisions of this
Agreement (“Settlement Statement™).

) Possession. Exclusive possession of the Phase 1 Property and/or the Phase
2 Property, as applicable, to Buyer, subject only to the Permitted Encumbrances.

(xi) Other Documents. Such other documents as may be reasonably required
to consummate the sale and purchase contemplated hereby, which are not inconsistent with
this Agreement.

(c) Buyer’s Closing Deliveries. At each Closing (except as expressly provided below),

Buyer will execute and/or deliver to Seller the following:

4838-3155-3782\11
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Q) Purchase Price. The cash payment toward the applicable portion of the
Purchase Price to be paid as provided in Section 2(a).

(ii) REOAs. Buyer’s original counterpart(s) to the REOAs at the Phase 1
Closing only.

(iii)  Site Development Agreement. If applicable pursuant to Section 6(e),
Buyer’s original counterpart to the Site Development Agreement at the Phase 1 Closing
only.

(iv) Settlement Statement. Buyer’s counterpart to the Settlement Statement.

(v) Other Documents. Such other documents as may be reasonably required
to consummate the sale and purchase contemplated hereby, which are not inconsistent with
this Agreement.

(d) Prorations; Expenses. Seller and Buyer shall make the following prorations and

allocations of taxes, assessments, rents, costs, and other expenses at each Closing:
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(M Title Insurance and Closing Fee. Seller and Buyer will each pay one-half
of any reasonable and customary closing fees or charges imposed by the Title Company.
Seller shall pay all costs of the Title Commitment (as defined below) and Buyer shall pay
the premium costs for any Owner’s or Lender’s Title Policies it desires and any
endorsements thereto.

(i) Transfer Tax. Seller shall pay all state deed transfer taxes due on each
Deed to be delivered by Seller under this Agreement. Buyer shall pay all mortgage
registration, recordation costs, or similar taxes payable in connection with Buyer’s
financing.

(iii) Recording Costs. Seller shall pay the cost of recording any necessary
documents to place record title in Seller in the condition required by this Agreement,
including without limitation, the cost of recording the satisfaction of any existing Seller
mortgage and any other document necessary to cure any Cure ltems, if any. Buyer will pay
the cost of recording the Final Plat, the Deeds, the REOAS, and any instruments required
in connection with the Project.

(iv) Real Estate Taxes and Special Assessments. All real estate taxes and
special assessments with respect to the applicable portion of the Property shall be prorated
as of the applicable Closing Date (to be allocated proportionately among the Phase 1
Property, the Phase 2 Property, and the Watershed Property on the basis of square feet of
land within each said parcel if said parcels are not separately assessed to real estate tax
purposes), with Seller being obligated to pay all such real estate taxes and installments of
special assessments due and payable with respect to the applicable portion of the Property
to the applicable Closing Date and any period prior to the applicable Closing Date, and
Buyer being obligated to pay any such real estate taxes and installments of special
assessments due and payable with respect to the applicable portion of the Property after the
applicable Closing Date and through all subsequent periods.

(v) Income and Expenses. All income and expenses relating to or deriving
from the applicable portion of the Property, if any, shall be prorated on a daily basis as of
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the applicable Closing Date, including rental income, operating expenses, and utility
charges, if any.

(vi) Proration Method. Unless otherwise stated herein, Buyer’s and Seller’s
respective proration obligations shall be determined as follows, respectively, with respect
to each of the Phase 1 Property and the Phase 2 Property: (i) Seller pays that part of
expenses that have accrued on or before the applicable Closing Date, (ii) Buyer pays that
part of expenses that accrue after the applicable Closing Date, (iii) Seller is entitled to that
part of rental and other income that has accrued on or before the applicable Closing Date,
and (iv) Buyer is entitled to that part of rental and other income that accrues after the
applicable Closing Date.

(vii)  Attorneys’ Fees. Subject to Section 18(m), each of Seller and Buyer shall
pay its own attorneys’ fees in connection with the preparation and negotiation of this
Agreement and each Closing.

(viii)  Survival. The provisions of this Section 7 shall survive each Closing and
shall not merge with the delivery of either Deed.

8. Title Matters. Title examination shall be conducted as follows:

(@) Seller’s Title Evidence. No later than 10 business days after the Effective Date,
Seller shall furnish Buyer with a commitment (“Title Commitment™) for a 2016 ALTA Owner’s
Policy of Title Insurance (“Title Policy”) committing to insure title to the Property in Buyer, subject
only to the Permitted Encumbrances, in the amount of the Purchase Price and issued by the Title
Company. As part of the Property Documents, Seller will deliver to Buyer a copy of Seller’s most
recent land survey of the Property, if any. At Buyer’s sole cost, Buyer shall obtain an updated land
survey of the Property (the “Survey”) and Seller will reasonably cooperate with the same, at no
cost to Seller.

(b) Buyer’s Objections. Within 10 business days after receiving the Title Commitment
and the Survey, Buyer shall notify Seller in writing of any matters which render title in Seller as
being unmarketable (“Objections™). Buyer’s failure to make Objections within the applicable time
period will constitute a waiver of Buyer’s right to make Objections. Any item disclosed by the Title
Commitment and/or the Survey and not objected to by Buyer shall be a “Permitted Encumbrance”
hereunder.

(©) Cure Period. Seller shall advise Buyer in writing (“Cure Notice™), within 15 days
after Buyer delivers written notice of any Objections, which (if any) of the Objections Seller is
willing to cure (the “Cure Items”). Seller’s failure to deliver a Cure Notice will be deemed Seller’s
election not to undertake any Cure Items. Seller will have until the date that is five (5) days before
the Phase 1 Closing (the “Cure Period”) to use commercially reasonable efforts to attempt to cure
the Cure Items, if any, in Seller’s sole discretion; provided, however, that Seller may pay monetary
liens described in Section 8(e) out of proceeds from Closing on the applicable Closing Date if they
are not satisfied prior thereto or assumed by Buyer in accordance with this Agreement, and Seller
shall otherwise have no obligation to cure any Objections except as provided in said Section 8(e).
If Seller elects (or is deemed to have elected) not to undertake any Cure Items or the Cure Items
are not cured within the Cure Period, Buyer may elect any of the following options by providing
written notice thereof to Seller and to the Title Company:
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Q) Terminate this Agreement within five (5) business days after the
expiration of the Cure Period by written notice of such termination to Seller and upon
receipt of such notice from Buyer, this Agreement shall automatically terminate and neither
Seller nor Buyer shall have any further rights or obligations under this Agreement (except
for any obligations that expressly survive the termination of this Agreement), and, if
applicable, the Title Company shall promptly return the Earnest Money to Buyer; or

(i) Waive the Objections and close the transaction contemplated by this
Agreement as if such Objections had not been made, and the title matters related to such
Objections will be deemed Permitted Encumbrances.

(d) New Title Matters. If any matters affecting title to either the Phase 1 Property
and/or the Phase 2 Property are discovered by or reported to Buyer on or prior to the corresponding
Closing Date which are not shown on the Title Commitment or the Survey, or which were created
or came into existence on or after the date of delivery of the Title Commitment, Buyer shall notify
Seller in writing of any additional Objections to such title matters as soon as reasonably possible.
Any such new Objection shall be addressed in the manner set forth in Section 8(c).

e Satisfaction of Seller Liens. Notwithstanding anything in this Agreement to the
contrary, any monetary liens of a definite and ascertainable amount, whether voluntary or
involuntary (such as judgments, mechanic or mortgage liens) created, assumed or otherwise caused
by Seller will be paid or otherwise satisfied by Seller on or before the applicable Closing and such
items shall not be Permitted Encumbrances hereunder.

9. Operation Prior to Closing. From the Effective Date until the applicable Closing or earlier
termination of this Agreement, Seller shall conduct the business of the Property in the ordinary course, and
will not: (a) transfer or convey any fee interest to the Property, or enter into any agreement to do so; (b)
create or agree to any lease, easements, liens, mortgages, encumbrances or other interests that would affect
Seller’s ability to comply with this Agreement; and/or (c) fail to maintain and repair the Property in at least
the manner that Seller has done previously in all material respects.

10. Representations and Warranties.

(@) Seller’s Representations and Warranties.

() Organization. Seller is a watershed district as set forth at Minnesota
Statutes Chapters 103B and 103D, validly existing and in good standing under the laws of
the state of Minnesota.

(i) Authority. Seller has the full power and authority to execute and deliver
and fully perform its obligations under this Agreement, and this Agreement constitutes a
valid and legally binding obligation of Seller, enforceable in accordance with its terms.

(iii) Insolvency. Seller has not either filed or been the subject of any filing of a
petition under the federal bankruptcy law or any federal or state insolvency laws or laws
for composition of indebtedness or for the reorganization of debtors.

(iv) Litigation. There is no current litigation against Seller relating to the
Property or otherwise involving Seller’s interest in the Property and, to Seller’s knowledge,
Seller has not received written notice of any pending or threatened litigation against Seller
relating to the Property or otherwise involving Seller’s interest in the Property.
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() Contracts. Except for this Agreement and except as may be shown in the
real estate records of the Property as of the Effective Date, there are no unrecorded
contracts, purchase agreements, rights of first refusal, options to purchase, leases,
occupancy or operating agreements in effect with respect to the Property.

(vi) Anti-Terrorism Laws. Seller is not (A) listed on the Specially Designated
Nationals and Blocked Persons List maintained by the Office of Foreign Assets Control,
Department of the Treasury, or (B) a person or entity with whom Buyer is prohibited from
dealing or otherwise engaging in any transaction by any Anti-Terrorism Law, or (C) a
person or entity that commits, threatens or conspires to commit or supports “terrorism” as
defined or used in the Anti-Terrorism Laws. The “Anti-Terrorism Laws” are Executive
Order No. 13224, 66 Fed. Reg. 49079 (published September 25, 2001) and the Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct
Terrorism Act of 2001, as amended.

(vii)  FIRPTA. Seller is not a “foreign person” as that term is defined in the
Federal Foreign Investment in Real Property Tax Act of 1980 or the 1984 Tax Reform Act,
as amended.

(viii)  Wells and Septic. To Seller’s knowledge, there are no “wells” on the
Property within the meaning of Minn. Stat. §103l, except for certain groundwater
monitoring wells. To Seller’s knowledge, there is no “subsurface sewage treatment system”
within the meaning of Minn. Stat. Section 115.55 on or serving the Property. To Seller’s
knowledge, the sewage generated at the Property goes to a facility permitted by the
Minnesota Pollution Control Agency.

(ix) Storage Tanks. To Seller’s knowledge, no “aboveground storage tanks” or
“underground tanks” (within the meaning of Minn. Stat. §116.46) are located in, on or
under the Property.

(x) Methamphetamine. To Seller’s knowledge, methamphetamine production
has not occurred on the Property.

All of the representations or warranties in this Section 10(a) shall be remade as of each applicable
Closing. If, after the Effective Date but on or prior to the applicable Closing, a material and adverse
change occurs to any of the above representations or warranties so that such is no longer accurate
or true, the party obtaining knowledge of such change shall promptly notify the other party in
writing of the change. Under said circumstances, Seller shall have 10 business days to cure after
notice from Buyer, and, if Seller fails to cure within such period, then Buyer may terminate this
Agreement without further liability by giving written notice to Seller, in which event the Earnest
Money shall be returned to Buyer, and, if such material and adverse change to any of the above
representations or warranties is the result of Seller’s actions or failure to act, Buyer shall have the
remedies described in Section 15(b). Notwithstanding anything to the contrary contained in this
Agreement, Seller shall have no liability for any change caused by Buyer to any of the above
representations or warranties, and Buyer shall have no right to terminate this Agreement or
otherwise exercise any remedies hereunder because of such change.

For purposes of this Section 10(a), the phrase “Seller’s knowledge” means the current, actual
knowledge of Michael Hayman, an employee of Seller, without a duty of investigation or inquiry.
The representations and warranties contained in this Section 10(a) shall survive for a period of six
(6) months after the date of the applicable Closing and delivery of the applicable Deed.
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Subject to the terms, conditions, and limitations set forth in this Section 10(a), if, after a Closing,
Buyer discovers that any of the of the representations or warranties in this Section 10(a) was not
accurate or true shall indemnify, defend and hold Seller, its employees, agents, and contractors, and
the Property as of such Closing, Seller shall hold Buyer harmless from all loss, damages, costs,
claims, liabilities and expenses, including without limitation attorneys’ fees, relating to the such
breach of Seller’s the representations or warranties.

(b) Buyer’s Representations and Warranties.

Q) Organization. Buyer is a limited liability company, duly organized, validly
existing and in good standing under the laws of the state of Minnesota.

(i) Authority. Buyer has the power and authority to execute this Agreement;
that the execution, delivery, and performance by Buyer hereunder do not conflict with or
violate Buyer’s organizational documents or any judgment, order or decree of any court or
arbiter or any agreement by which Buyer is bound.

(iii) Insolvency. Buyer has not either filed or been the subject to any filing of
a petition under the Federal Bankruptcy Law or any federal or state insolvency laws or
laws for composition of indebtedness or for the reorganization of debtors.

(iv)  Anti-Terrorism Laws. Neither Buyer nor any of its affiliated entities is in
violation of any Anti-Terrorism Laws, including the Executive Order, and the PATRIOT
Act. Neither Buyer, nor, to the knowledge of Buyer, any of its brokers or other agents
acting in any capacity in connection with the purchase of the Premises: (i) deals in, or
otherwise engages in any transaction relating to, any property or interests in property
blocked pursuant to the Executive Order; or (ii) engages in or conspires to engage in any
transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to
violate, any of the prohibitions set forth in any Anti-Terrorism Law.

The representations and warranties of Buyer contained within this Section 10(b) shall survive for a
period of six (6) months after the date of the applicable Closing and delivery of the applicable Deed.

(© Sale “As Is”; No Representations or Warranties. EXCEPT FOR THE EXPRESS
REPRESENTATIONS AND WARRANTIES MADE IN THIS AGREEMENT, THE SALE OF
THE PROPERTY FROM SELLER TO BUYER IS IN ITS “AS IS”, “WHERE IS” AND “WITH
ALL FAULTS” CONDITION, WITHOUT ANY REPRESENTATION OR WARRANTY OF
ANY KIND, EXPRESS OR IMPLIED OR OTHERWISE, WRITTEN OR ORAL, BY THE
SELLER, ANY AGENT OR BROKER OF SELLER, OR THEIR RESPECTIVE OFFICERS,
EMPLOYEES OR  AGENTS, INCLUDING WITHOUT LIMITATION ITS
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. FURTHER,
WITHOUT  LIMITATION, SELLER MAKES NO AND DISCLAIMS ANY
REPRESENTATION OR WARRANTY AS TO (A) ITS MERCHANTABILITY, (B) ITS
FITNESS FOR A PARTICULAR PURPOSE, (C) ITS COMPLIANCE WITH THE AMERICAN
WITH DISABILITIES ACT, ZONING OR USE LAWS, OR OTHER LAWS OR ORDINANCES;
(D) ITS PAST, CURRENT, OR FUTURE VALUE OR FINANCIAL PERFORMANCE; (E) ITS
PHYSICAL CONDITION OR STATE OF REPAIR; (F) ITS SOIL OR WHETHER ANYTHING
CAN BE BUILT ON IT; (G) AVAILABILITY OF PERMITS, APPROVALS, OR RESOURCES
TO DEVELOP, REDEVELOP; REHABILITATE, OR REPAIR IMPROVEMENTS, OR
PERFORM OTHER WORK; (H) ITS TITLE, LEGAL, GOVERNMENTAL, OR HISTORIC
STATUS; (I) WHETHER IT CAN BE OCCUPIED BY ANY USERS, AND ITS OCCUPANCY
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STATUS; (J) THE ACCURACY OR COMPLETENESS OF ANY INFORMATION PROVIDED
BY SELLEROR ITS AGENTS ABOUT IT; OR (K) ANY OTHER MATTER REGARDING THE
PROPERTY.

(d) Assumption of Risk. Buyer has had an opportunity to inspect and investigate the
Property, and Buyer knowingly assumes all risks of and responsibilities from any defects to and
conditions of the Property, including any defects and conditions that cannot be observed by casual
inspection.

11. Damage. If, prior to either Closing Date, all or any part of the applicable portion of the
Property is damaged by fire, other casualty, the elements or any other cause, Seller shall give Buyer notice
to Buyer of such fact, and Seller shall, at Seller’s option and sole cost and expense, either: (a) cause such
improvements to be repaired, reconstructed, and restored to the extent elected by Seller; or (b) raze the
remainder of such building and improvements, remove all debris from the Property, and leave the Property
with a reasonably level surface in the area of such removal, in either case, in accordance with applicable
law. Neither party shall have the right to terminate this Agreement nor delay Closing in the event of such
damage or destruction, and any such damage or destruction shall not cause or be deemed to cause a
reduction in the Purchase Price. For avoidance of doubt, in no event shall Seller be obligated to remove any
stock piles of material existing on the Property as of the Effective Date.

12. Condemnation. If, prior to the either Closing Date, any governmental entity commences
any eminent domain proceedings (“Proceedings”) against all or any part of the corresponding Property,
Seller shall immediately give notice to Buyer of such fact, and, at Buyer’s option (to be exercised by notice
to Seller and the Title Company within 30 days after Seller’s notice), this Agreement shall terminate, in
which event the Title Company shall return the Earnest Money to Buyer. Upon such return, neither Seller
nor Buyer shall have any further rights or obligations under this Agreement, except for the Surviving
Covenants. If Buyer does not give such notice, then there shall be no reduction in the Purchase Price, and
Seller shall assign to Buyer at such Closing all of Seller’s right, title, and interest in and to any award made
or to be made in the Proceedings. Prior to such Closing Date, Seller shall not designate counsel, appear in,
or otherwise act with respect to the Proceedings without Buyer’s prior written consent.

13. Assignment. Buyer shall not assign this Agreement without the prior written consent of
Seller, which consent shall not be unreasonably denied, conditioned, or delayed. Notwithstanding the
forgoing, Buyer may assign this Agreement without Seller’s prior written consent if (a) the proposed
assignee is an entity controlling, controlled by, or under common control with Buyer; (b) such entity
assumes Buyer’s obligations hereunder; (¢) notwithstanding such assumption, Buyer is not released from
its obligations under this Agreement, and (d) Seller is provided with a copy of the fully-executed assignment
and assumption agreement.

14. Notices. All notices, requests, demands and other communications with respect to this
Agreement shall be in writing, shall be delivered personally, sent by registered or certified mail, return
receipt requested, or nationally recognized overnight courier (e.g., FedEx), or delivered via email, in each
case, at the following address or email address:

If to Seller: Minnehaha Creek Watershed District
15320 Minnetonka Blvd.
Minnetonka, MN 55345
Attn: Michael Hayman
Email: mhayman@minnehahacreek.org
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With copy to: Dorsey & Whitney LLP
50 South Sixth Street, Suite 1500
Minneapolis, MN 55402
Attn: Alex Sellke
Email: sellke.alex@dorsey.com

If to Buyer: Alatus Development LLC
80 South 8" Street, Suite 4155
Minneapolis, Minnesota 55402
Attn: Robert C. Lux
Email: rclux@alatuslic.com

With copy to: Winthrop & Weinstine, P.A.
225 South Sixth Street, Suite 3500
Minneapolis, Minnesota 55402
Attn: John M. Stern
Email: jstern@winthrop.com

If to Title Company: First American Title Insurance Company
121 South Eighth St, Suite 1250
Minneapolis, MN 55402
Attn: Kristi L. Broderick / Nicole Haapala
Email: kbroderick@firstam.com and nhaapala@firstam.com

Notice shall be effective, and the time for response to any notice by the other party shall commence
to run, one business day after any such deposit if by overnight courier, or three days if by U.S. mail, or
upon receipt by the recipient if delivered by hand or by email. Notices may be given by and/or to counsel
for the parties. Either Seller or Buyer may change its address for the service of notice by giving notice of
such change to the other party, in any manner above specified and such change shall be effective upon
receipt of such notice.

15. Remedies.

@) If Buyer defaults in performance of its obligations under this Agreement, Seller
shall have the right to terminate this Agreement by written notice to Buyer in the manner required
by Minnesota Statutes Section 559.21 and to obtain the Earnest Money as liquidated damages. Such
termination of this Agreement and receipt of the Earnest Money will be the only remedy available
to Seller for such default by Buyer, and Buyer will not be liable for damages or specific
performance. Seller and Buyer acknowledge the difficulty and inconvenience of ascertaining
Seller’s actual damages in the event of Buyer’s default and agree that the Earnest Money is a fair
and reasonable estimate of such damages. Notwithstanding anything in this Section to the contrary,
Seller and Buyer agree that this liquidated damages provision is not intended and should not be
deemed or construed to limit in any way Buyer’s indemnity obligations under this Agreement.

(b) If Seller fails to perform any of the material covenants and agreements contained
herein to be performed by Seller within the time for performance as specified herein and such
failure continues for a period of 30 days after written notice from Buyer, or if such failure
reasonably requires more than 30 days to cure, such additional period of time Seller reasonably
requires to cure such failure, provided Seller promptly commences its cure upon receipt of Seller
notice and with due diligence is thereafter continuously prosecuting such cure to completion, then
Buyer may elect either to: (i) terminate this Agreement by giving 10 days written notice to Seller
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with a copy to the Title Company, and if Seller has not cured such default within such 10 day
period, the Earnest Money, plus all interest accrued thereon, shall be returned immediately to Buyer
by the Title Company pursuant to this Agreement; or (ii) bring an action against Seller for specific
performance provided that such action is commenced within 60 days of the event or condition
giving rise to such action. The remedies herein for a breach prior to a Closing shall be the only
remedies available to Buyer.

(©) Neither party to this Agreement is liable to the other for any consequential, special
or punitive damages under this Agreement, including, without limitation, lost profits.

(d) The provisions of this Section 15 shall survive any termination of this Agreement
and each Closing.

16. Broker’s Commission. Seller and Buyer represent and warrant to each other that they have
not employed, used the services of or otherwise dealt with any brokers, finders or the like in connection
with this transaction. Each party shall indemnify and hold the other party harmless against all claims,
damages, costs, or expenses of or for any other such fees or commissions resulting from their actions or
agreements regarding the execution or performance of this Agreement, and shall pay all costs of defending
any legal action brought against the other party to recover any other such fees or commissions, including
reasonable attorneys’ fees. The provisions of this Section 16 shall survive each Closing and any termination
of this Agreement.

17. Title Company as Escrow Agent. Title Company shall hold, invest and disburse the Earnest
Money as provided in this Agreement. Upon receipt of any written certification from Seller or Buyer
claiming the Earnest Money, Title Company shall promptly forward a copy thereof to the other party hereto
and, unless such party within five business days thereafter objects by written notice to Title Company to
such disbursement, Title Company shall disburse the Earnest Money to the party demanding the same and
shall thereupon be released and discharged from any duty or obligation hereunder. Title Company is acting
as escrow agent only with respect to the Earnest Money, to the extent deposited by Buyer, and if there is
any dispute as to whether Title Company is obligated to deliver the Earnest Money, or as to whom the
Earnest Money is to be delivered, Title Company may refuse to make delivery and may continue to hold
the Earnest Money until receipt by Title Company of an authorization, in writing, signed by Seller and
Buyer, directing the disposition of the Earnest Money; in the absence of such written authorization, Title
Company may hold the Earnest Money until a final determination of the rights of the parties by appropriate
proceeding or may bring an appropriate action or proceeding for leave to deposit the Earnest Money in a
court of competent jurisdiction pending such determination. Seller and Buyer recognize that Title
Company’s duties hereunder are only as specifically provided herein and are purely administerial in nature;
and Seller and Buyer therefore agree that Title Company shall, so long as it acts in good faith and in
accordance with this Agreement, have no liability to either Buyer or Seller, except for its negligent and/or
intentional acts or omissions.

18. Miscellaneous.

@) Confidentiality. Buyer and Seller agree that all of the terms, conditions and
provisions of this Agreement, as well as the existence of this Agreement and the information
provided to Buyer in the Property Documents, shall be held in strict confidence; provided, however,
Buyer and Seller shall each have the right to disclose such information on a need-to-know basis to
Buyer’s or Seller’s officers, directors, managers, lenders, investors, attorneys, consultants and
agents which have been engaged by Buyer or Seller to assist with the evaluations of the terms,
conditions and provisions contemplated under this Agreement or to any governmental or other
persons as may be required by law. Further, Seller agrees that it will not make a public
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announcement of any transaction contemplated hereby or the terms hereof without the prior written
consent of Buyer. The provisions of this Section shall survive the termination of this Agreement
and shall survive each Closing.

(b) Amendment. This Agreement cannot be modified except by a written instrument
signed by the parties.

(c) Severability. If any provisions of this Agreement shall be determined to be illegal
or unenforceable, such determination shall not affect any other provisions of this Agreement, and
all other provisions shall remain in full force and effect.

(d) Waivers. A waiver by any party of a performance obligation or default under any
provision of this Agreement shall not be deemed (i) a waiver of a further obligation or default under
the same provision or (ii) a waiver of an obligation or default under any other provision.

e Entire Agreement. This Agreement and the exhibits attached hereto sets forth fully
and completely the agreement between the parties in connection with this transaction, there are no
written or oral agreements between the parties relating to this transaction that are not expressly set
forth herein and this Agreement supersedes all prior oral or written agreements relating to this
transaction; provided, however, the parties acknowledge and agree that the parties, together with
the City, are parties to a certain Preliminary Development Agreement related to the Project (the
“PDA”). In the event of any conflict between the terms and conditions of this Agreement and the
PDA, the terms and conditions of this Agreement shall prevail.

()] Further Instruments. Each party, promptly upon the request of the other, shall
execute and have acknowledged and delivered to the other or to Title Company, as may be
appropriate, any and all further instruments reasonably requested or appropriate to evidence or give
effect to the provisions of this Agreement and which are consistent with the provisions of this
Agreement. In the event this Agreement is terminated for any reason whatsoever without the
consummation of the transaction contemplated hereby, Buyer shall execute and deliver to Seller,
in recordable form, a quit claim deed conveying Buyer’s equitable interest, if any, in the Property
to Seller, which quit claim deed shall be executed and delivered within three (3) days after
termination of this Agreement.

(9) Beneficiaries. This Agreement shall be binding upon and shall inure to the benefit
of Seller and Buyer and their respective heirs, personal representatives, successors, assigns and
transferees. This Agreement confers no rights or remedies on any third party.

(h) Construction. Any list of examples set forth in this Agreement shall be deemed to
be illustrative, not exhaustive, unless explicitly specified otherwise. Whenever the context may
require, any pronouns used in this Agreement shall include the corresponding masculine, feminine
or neuter forms, and the singular form of nouns and pronouns shall include the plural, and vice
versa. The use of the neuter singular pronoun to refer to any party shall be a proper reference even
though that party may be an individual, a business entity, or a group of two or more individuals or
business entities. All attachments, exhibits, and schedules referenced within the Agreement shall
be deemed incorporated in the Agreement by such reference.

Q) Time of Essence. Time is of the essence of this Agreement.

() Calculation of Time Periods. Except as specifically set forth in this Agreement, in
computing any period of time described in this Agreement, the day of the act or event after which
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the designated period of time begins to run is not to be included and the last day of the period so
computed is to be included, unless such last day is on a Saturday, Sunday or legal holiday, in which
event the period shall run until the end of the next business day; provided, however, in all events
each Closing Date shall be extended such that it is the second business day after a non-business
day. As used herein, the term “business day” means any day which is not a Saturday, Sunday or
legal holiday. As used herein, the term “legal holiday” means any state or federal holiday for which
financial institutions or post offices are generally closed in the state where the Property is located.
Unless specifically stated otherwise, all references to durations stated in “days” shall mean calendar
days.

(k) Governing Law. This Agreement shall be governed and construed in accordance
with the substantive and procedural laws of the state of Minnesota without regard to conflict of law
principles. Any suit arising from or relating to this Agreement must be brought in the Hennepin
County District Court and Buyer and Seller hereby waive the right to bring suit elsewhere.

0] WAIVER OF JURY TRIAL. TO THE FULLEST EXTENT PERMITTED BY
LAW, EACH OF THE PARTIES HEREBY AGREES TO, AND DOES, WAIVE ITS
RESPECTIVE RIGHTS TO AJURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED
UPON OR ARISING OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT, ANY DOCUMENT OR ANY INSTRUMENT RELATING TO SAID
TRANSACTIONS, THE PROPERTY OR ANY DEALINGS BETWEEN THE PARTIES
RELATING TO THE SUBJECT MATTER OF THIS AGREEMENT.

(m) Attorneys’ Fees. If either Seller or Buyer files any action or brings any proceeding
against the other arising out of this Agreement, or is made a party to any action or proceeding
brought by a third party arising out of this Agreement without fault of the defending party, then as
between Seller and Buyer, the prevailing party shall be entitled to recover from the non-prevailing
party all costs incurred in connection therewith including, without limitation, reasonable attorneys’
fees and all costs of appeal including, without limitation, reasonable attorneys’ fees incurred on
appeal. This provision shall survive each Closing or termination hereof.

(n) Equal Participation. Seller and Buyer have participated equally in the preparation
of this Agreement, and, therefore, this Agreement shall not be construed in favor of or against any
party to this Agreement.

(0) Headings. The titles and headings in this Agreement are provided as a matter of
convenience only and shall not be understood to define, limit, construe, or describe the scope or
intent of any provision of this Agreement.

(p) Recording. Neither party shall record this Agreement without the prior written
consent of the other party.

(@) Tax Deferred Exchange. Buyer and/or Seller may enter into the transaction
contemplated under this Agreement as part of a like-kind exchange within the meaning of Section
1031 of the Internal Revenue Code, as amended, and the regulations promulgated thereunder.
Buyer and Seller agree to cooperate fully with each other in order to implement any such exchange.
Buyer and Seller acknowledge that any exchange of a party shall be at no cost to the other party
and shall not release or diminish a party’s obligations and liability under this Agreement and no
Closing Date shall be extended. To facilitate an exchange, Buyer has the right to assign all of its
right, title and interest in this Agreement to a qualified intermediary without the approval of Seller.
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(n Counterparts; Electronic Execution and/or Delivery. This Agreement may be
executed in one or more counterparts, each of which, when taken together, shall constitute one and
the same instrument. Executed copies of this Agreement may be delivered between the parties via
electronic means including facsimile and/or electronic mail. The parties intend that this Agreement
may be executed by either or both of the parties by means of the affixing of a digital signature or
by other electronic means, in accordance with the Uniform Electronic Transactions Act, as the same
may have been adopted by the State in which the Property is located. Seller and Buyer: (i) intend
to be bound by the signatures (whether original or electronic) on any document sent by electronic
mail, (ii) are aware that the other party will rely on such signatures, and (iii) hereby waive any
defenses to the enforcement of the terms of this Agreement based on the foregoing forms of
signature.

(s) Effective Date. The date that the last party executes this Agreement as evidenced
by the dates in the signature block of this Agreement shall be the “Effective Date”. If either party
fails to date this Agreement by its signature, the date by the signature of the other party shall
constitute the Effective Date.

[Remainder of Page Intentionally Left Blank. Signature Pages Follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year
first above written.

SELLER:
Minnehaha Creek Watershed District,

a watershed district with purposes and powers as set
forth at Minnesota Statutes Chapters 103B and 103D

By:

Name: She s/ b&\."{f W;‘"'{'C‘:
[,

Its: @w.ﬁfé&

Date: 7’4{@3* g am

BUYER:

Alatus Development LLC,
a Minnesota limited liabdity company

By:
Name: Robert C. Lux
Its: Chief Executive Officer

Date: 3 /5# , 2022

[Signature Page to Real Estate Purchase Agreement]
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TITLE COMPANY:

(For the purpose of acknowledging its agreement with the provisions
hereof relating to its duties and obligations as escrow agent hereunder,
including without limitation Section 17)

FIRST AMERICAN TITLE INSURANCE COMPANY

By:  Aats Brocdlesccko

Name: Kristi Broderick

Its: Vice President

[Signature Page to Real Estate Purchase Agreement]
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Exhibit A-1

Legal Description of the Entire Parcel

Lot 74, Auditor’s Subdivision No. 239, Hennepin County, Minnesota, except that part of said Lot 74 which
is designated and delineated as Parcel 29, Hennepin County Right of Way Map No. 2, according to the plat
thereof on file or of record in the office of the County Recorder in and for said County.

Torrens Property
Torrens Certificate No. 1341193
AND

That part of Lot 97, Auditor’s Subdivision No. 239, Hennepin County, Minnesota described as follows:
Beginning at the point of intersection of the East line of Monck Avenue, (as shown on the recorded plat of
said subdivision), with the most Northerly right of way line of The Minneapolis & St. Louis Railway
Company; thence in a Northeasterly direction along said Northerly right of way line, a distance of 845 feet
to a point; thence South parallel with and 845 feet from the East line of Monck Avenue, (as shown on the
recorded plat of said subdivision), a distance of 14.48 feet to a point; thence in a Southwesterly direction
parallel with and 13 feet from the most Northerly right of way line, a distance of 845 feet to a point on said
East line of Monck Avenue, (as shown on the recorded plat of said subdivision); thence North along said
East line of Monck Avenue, (as shown on the recorded plat of said subdivision), a distance of 14.48 feet to
the point of beginning, except that part of said Lot 97 which is designated and delineated as Parcel 29A,
Hennepin County Right of Way Map No. 2, according to the map thereof on file and of record in the office
of the County Recorder in and for Hennepin County, Minnesota, all being located in the Southeast Quarter
of the Northeast Quarter of Section 19, Township 117 North, Range 21 West of the 5" Principal Meridian.

Abstract Property

[Exhibit A-1 to Real Estate Purchase Agreement]
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Exhibit A-2
Plat

[See attached.]

[Exhibit A-2 to Real Estate Purchase Agreement]
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Exhibit A-3

Master Development Plan

[See attached.]

[Exhibit A-3 to Real Estate Purchase Agreement]
4838-3155-3782\11
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Exhibit B-1

Stormwater Offset Improvements

[See attached.]

[Exhibit B-1 to Real Estate Purchase Agreement]
4838-3155-3782\11
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Exhibit B-2

Stormwater Offset Design Core Elements

[See attached.]

[Exhibit B-2 to Real Estate Purchase Agreement]
4838-3155-3782\11



am LOUCKS
EXHIBIT B-2: CIVIL

325 Blake Road - Civil Stormwater Offset Improvements

Improvements for development site stormwater management
- Sump catch basins for pretreatment
- Underground stormwater management tanks
0 Between Buildings A & B
0 Between Townhomes
0 West of Building C
0 Between Buildings C & D
- Underdrains in pervious paving areas
- Storm sewer routed to and from underground systems to main storm sewer in street

Improvements for public street stormwater management
- Sump catch basin inlets
- Tree trenches
- Subgrade drainage with overflow to cascade
- Storm sewer between tree trenches
- Storm sewer from street to pond, via Lake Street Bypass storm sewer

Improvements around the pond and cascade
- Intake structure for pond and piping to treatment chamber
- Intake structure for cascade and piping at toe of restaurant retaining wall to treatment chamber
- Stormwater treatment/filtration chamber upstream of wet well, with valves/gates for cycling filters
- Stormwater pump wet well in sub-basement of pavilion building
- Two stormwater pumps in wet well with floats and controls
- Stormwater valves to select flow from pond or cascade recirculation
- Domestic water feed to wet well for makeup water
- Forcemain to lower section of cascade water feature
- Forceman to upper portion of cascade water feature
- Cascade flow control weirs and stop-logs

PLANNING | CIVIL ENGINEERING | LAND SURVEYING | LANDSCAPE ARCHITECTURE | ENVIRONMENTAL
www.loucksinc.com | 7200 Hemlock Lane, Suite 300, Maple Grove, MN 55369 | 763.424.5505



D F/ EXHIBIT B-2: LANDSCAPE

325 Blake Road - Landscape Stormwater Offset Improvements

Improvements around the pond

- Walls along the pond to accommodate residential and commercial buildings.

- Guardrail for fall protection along pond wall.

Improvements for cascade feature

- Cascade subgrade preparation and base material

- Liner for permanent channel

- Sails, functioning as growing medium in permanent channel, infiltration media in high flow areas, and
within tree pits.

- Weir structures and stop logs, Qty (6), not fully reflected in the drawings

- Rock boulders, including constructed water falls

- Planting for cascade and tree pits, including perennials, shrubs, and trees

- Retaining walls necessary to facilitate drop in elevation across the cascade feature

See civil exhibits for below grade conveyance structures, ie. pipes, pumps, and pretreatment system.

DAMON FARBER [ANDSCAPE ARCHITECTS 310 South 4th Avenue, Suite 7050  Minneapolis, MN 55415
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Exhibit C-1

Watershed Project

[See attached.]

[Exhibit C-1 to Real Estate Purchase Agreement]
4838-3155-3782\11
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Exhibit C-2

Watershed Project Design Core Elements

Regional Stormwater Management Improvements
e Regional stormwater treatment pond designed to allow pumping into development and accept
flow from cascade

o Weir wall
e Regional stormwater pre-treatment and inlet structures from Lake Street and Powell Road
diversions

e Regional stormwater treatment pond outlet and auxiliary outlet structures, including pedestrian
access for overlook and interpretation on primary outlet structure.

Greenway Improvements

e Trailhead at intersection of Cedar Lake LRT Regional Trail and Minnehaha Creek Greenway
Trail extension with tie-in to development

e Paved extension of Minnehaha Creek Greenway trail with tie-in to development sidewalk near
Lake Street entrance

e Seeding and tree planting throughout Greenway improvement area

e Construction of “The Landing” to provide access to Minnehaha Creek for pedestrians and
kayaks/canoes and picnic area

e Picnic area upstream of “The Landing”

e Preservation of the riparian corridor along Minnehaha Creek within Watershed Project limits

[Exhibit C-2 to Real Estate Purchase Agreement]
4838-3155-3782\11



Exhibit D

Property Documents

Seller shall provide the following documents to the extent existing and in Seller’s possession:

1.

2.

Seller’s existing title insurance commitment or policy with respect to the Property.
Seller’s existing survey of the Property.
Any environmental reports for the Property.

Current tax statements/bills for the Property.

[Exhibit D to Real Estate Purchase Agreement]

4838-3155-3782\11



Exhibit E

Form of REOAs

[To be attached upon completion.]

[Exhibit E to Real Estate Purchase Agreement]
4838-3155-3782\11



Exhibit F

Form of Site Development Agreement

[If applicable, to be attached upon completion.]

23544089v3

[Exhibit F to Real Estate Purchase Agreement]
4838-3155-3782\11



Attachment 3

FIRST AMENDMENT TO REAL ESTATE PURCHASE AGREEMENT

This First Amendment to Real Estate Purchase Agreement is entered into effective June 23, 2022
(this “Amendment”) by and between Minnehaha Creek Watershed District as the “Seller” and Alatus
Development LLC as the “Buyer” under the Real Estate Purchase Agreement dated May 9, 2022 (the
“Original Agreement™), under which Buyer has the right to purchase part of Seller’s approximately 16.84
acres of land at 325 Blake Road North, in Hopkins, Minnesota.

Buyer has obtained a commitment for Low Income Housing Tax Credit (LIHTC) financing for the
construction of the income-restricted housing as “Building A” of the Project as shown on the Master
Development Plan, on the condition that Buyer closes on the LIHTC financing on or before July 8, 2022.

In order to permit Buyer to close on the LIHTC financing, Seller and Buyer hereby amend the
Agreement as follows:

1. Recitals; Definitions. The foregoing recitals are true and correct statements of fact and are
incorporated into this Amendment by this reference, including the definitions set forth therein. Each
capitalized term used herein, unless otherwise defined, shall have the respective meaning ascribed to such
term in the Original Agreement. The “Agreement” is the Original Agreement as amended by this
Amendment.

2. Phase 1 Property divided into Phases 1A and 1B. Seller and Buyer hereby divide the Phase
1 Property into (i) the “Phase 1A Property”, which consists of Lot 2, Block 2 of the Plat, and (ii) the “Phase
1B Property”, which consists of Lots 1, 2, 3, and 4, Block 1 of the Plat. Upon the occurrence of the Phase
1A Closing, the references to the “Phase 1 Property” in Sections 3(d), 4(b), 7(a)(1), 7(b), and 7(d) of the
Original Agreement, shall be deemed to be amended to be the “Phase 1B Property”.

. 3. Phase 1 Purchase Price. Seller and Buyer agree that the portion of the Purchase Price
allocated to the Phase 1A Property is hereby $1,000,000.00 (the “Phase 1A Purchase Price”), and the portion
of the Purchase Price allocated to the Phase 1B Property is hereby $7,000,000.00 (the “Phase 1B Purchase
Price”). Subject to prorations and adjustments as provided in the Agreement, Buyer shall pay such
applicable portions of the Phase 1 Purchase Price to Seller in cash by wire transfer of immediately available
funds to a bank account designated by Seller in writing to Buyer at the Phase 1A Closing and Phase 1
Closing, as applicable.

At the Phase 1A Closing, (i) Seller shall execute and/or deliver to Buyer the documents and/or items set
forth in Section 7(b) of the Original Agreement with respect to the Phase 1A Property only (excluding the
REOAs and Site Development Agreement), (ii) Buyer shall execute and/or deliver to Seller the documents
and/or items set forth in Section 7(c) of the Original Agreement with respect to the Phase 1A Property only
(excluding the REOAs and Site Development Agreement), and (iii) Buyer and Seller shall prorate and
allocate costs and expenses in the manner set forth in Section 7(d) of the Original Agreement with respect
to the Phase 1A Closing and the Phase 1A Property.

4, Closing Dates. Seller and Buyer agree that (a) the closing of the purchase and sale of the
Phase 1A Property (the “Phase 1A Closing”) will occur on or before July 8, 2022 (the “Phase 1A Closing
Date”), and (b) the closing of the purchase and sale of the Phase 1B Property shall be, and occur on, the
“Phase 1 Closing Date” under Section 7(a)(i) of the Original Agreement and such Closing shall be the
“Phase 1 Closing” for all purposes under the Original Agreement.

S. Additional Earnest Money. As a condition to, and no later than simultaneously with, the
Phase 1A Closing, Buyer shall deposit the sum of $1,000,000.00 (the “Additional Earnest Money”) with
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the Title Company pursuant to an escrow agreement in a form mutually agreed to by the parties thereto in
their reasonable discretion.

For avoidance of doubt, the Additional Earnest Money is separate and distinct from the $100,000 “Earnest
Money” set forth in Section 2(b) of the Original Agreement, and the parties’ respective rights and
obligations with respect to said Earnest Money are not modified by this Amendment.

6. Disbursement of Additional Earnest Money. Buyer and Seller agree as follows with respect
to the Additional Earnest Money:

(a) The Additional Earnest Money is refundable to Buyer if, and only if, Buyer
properly terminates the Agreement under (i) Section 3(d) of the Original Agreement, as modified
by Section 8 of this Amendment, (ii) Section 12 of the Original Agreement, or (iii) Section 15(b)
of the Original Agreement because of a Seller default beyond applicable notice and cure periods,
including, without limitation, a default under Section 10 of this Amendment. Upon the occurrence
of any such termination by Buyer, the Title Company shall promptly return the Additional Earnest
Money to Buyer.

(b) Without limiting the generality of Section 6(a) of this Amendment, for avoidance
of doubt, Buyer hereby acknowledges and agrees that the Additional Earnest Money is
nonrefundable to Buyer (i) if Buyer terminates the Agreement under Sections 3(a) through_(c) of
the Original Agreement by exercising Buyer’s Feasibility Condition or otherwise, (ii) if Seller
terminates the Agreement for the failure of any Seller Condition under Section 4(a) of the Original
Agreement, as amended by this Amendment, (iii) if Seller terminates the Agreement for the failure
of the Stormwater Offset Readiness Condition under Section 4(b) of the Original Agreement, or
(iv) if Seller terminates the Agreement under Section 15(a) of the Original Agreement because of
a Buyer default. Upon the occurrence of any such termination by Buyer or Seller, as applicable, the
Title Company shall promptly release and pay the Additional Earnest Money to Seller.

(c) The Additional Earnest Money will be applied to the Phase 1B Purchase Price at
the Phase 1 Closing.

7. Contingency to Phase 1A Closing and this Amendment. Seller and Buyer agree that it is a
condition to the parties’ rights and obligations to close on the Phase 1A Property at the Phase 1A Closing
under this Amendment that both: (a) the Plat is recorded at or before the Phase 1A Closing; and (b) the
Phase 1A Closing occurs on or before July 8,2022, time being of the essence for the purposes of the LIHTC
financing. If this contingency is not satisfied, this Amendment will automatically be null and void, with no
action required by either Seller or Buyer, as if it had never been signed or delivered, and the Original
Agreement will remain in full force and effect, unaffected by this Amendment, except, notwithstanding the
foregoing, the terms, conditions, and requirements of Section 14 of this Amendment shall survive any such
nullification and/or termination of this Amendment and is hereby be incorporated into and made part of the
Agreement by this reference.

8. Buyer’s Watershed Readiness Condition. Buyer acknowledges and agrees that Buyer has
reviewed and approved Seller’s 90% construction drawings for the Watershed Project and the Watershed
District Design Core Elements. Furthermore, Seller hereby represents, warrants, and covenants that Seller
(a) has, or is able to readily obtain, all financing necessary to construct the Watershed Project with the
Watershed District Design Core Elements and to timely satisfy the Watershed Construction Condition, (b)
has, or is able to readily obtain, all governmental permits, land use approvals and entitlements necessary to
construct the Watershed Project with the Watershed District Design Core Elements promptly following the
Phase 1 Closing (subject to any necessary coordination and phasing of the construction of the Watershed
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Project and the Stormwater Offset Improvements to reasonably ensure functional integration of the two
projects), and (c) has, or is able to readily procure following customary pubic bidding procedures, all design
and construction agreements necessary to construct the Watershed Project with the Watershed District
Design Core Elements and to timely satisfy the Watershed Construction Condition. Accordingly, Section
3(d)(iii) of the Original Agreement, is hereby amended such that the “Watershed Readiness Condition” is
hereby limited to only the condition that Seller shall not have, without first obtaining Buyer’s prior written
consent, modified the design of the Watershed Project Design Core Elements from what is reflected in
Seller’s said 90% construction drawings in a manner that materially increases the construction costs of the
Stormwater Offset Improvements or materially and adversely changes the current layout and scope of the
Stormwater Offset Improvements set forth in the current construction plans for the same submitted with the
PFA grant application (referenced in Section 6(f) of the Original Agreement), unless, in either case, Seller
agrees to be responsible for any such increased costs or scope of the Stormwater Offset Improvements due
to any such material changes to the Watershed Project Design Core Elements by Seller.

Notwithstanding the foregoing, and for avoidance of any doubt, if Buyer requests any changes to the design
of the Watershed Project or the Watershed District Design Core Elements from what is reflected in Seller’s
said 90% construction drawings in connection with Buyer completing its design, permitting, and financing
of the Project and the Stormwater Offset Improvements, then the Watershed Readiness Condition shall not
apply to any such Buyer-requested changes.

9. Seller’s Conditions to Closing. Section 4(a)(iv) of the Original Agreement is hereby
amended by deleting clause (A) thereof and replacing it with: “(4) “Building C” of the Project as shown
on the Master Development Plan promptly following the Phase 1 Closing and”.

10. Title Matters. Buyer acknowledges and agrees that Buyer (a) has had the opportunity to
review the Title Commitment and Survey, (b) has no Objections, and (c) hereby waives any right to
terminate the Agreement under Section 8 of the Original Agreement; provided, however, it shall be a default
under the Agreement by Seller if Seller encumbers the Property with new liens or encumbrances (i) not
contemplated by the Agreement, (ii) not necessary for the Project and/or Watershed Project, and (iii) not
requested by Buyer, in each case, which materially and adversely affect the Project and which liens and/or
encumbrances are not released from the applicable portion of the Property before the corresponding Closing
Date, and upon any such default by Seller, Buyer shall have the rights and remedies under Section 15(b) of
the Original Agreement.

11. Stormwater Offset Improvements. At, and as a condition to Seller’s obligation to complete,
the Phase 1A Closing, Buyer agrees to record a declaration against title to the Phase 1A Property committing
the owner of the Phase 1A Property to pay its proportionate share of the cost of constructing the Stormwater
Offset Improvements on terms reasonably acceptable to Seller. Such declaration shall not modify any
obligations of Buyer to finance and construct the Stormwater Offset Improvements under the terms of the
Original Agreement and/or the REOAs.

12. Easements. At the Phase 1A Closing, Seller agrees to grant Buyer the following easements,
on terms reasonably acceptable to Seller and Buyer:

(a) a temporary construction and temporary parking easement over Outlot C and Block
2, Lot 1 to permit Buyer to construct the Building A improvements, such easement to automatically
expire on the earlier to occur of receipt of a certificate of occupancy for said Building A and 24
months after the Phase 1A Closing;

®) an access easement for street access from Building A to Lake Street over the future
street to be platted in Outlot C; and
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(©) an easement to permit Buyer to construct the public walkways and other amenities
immediately adjoining Building A, substantially in accordance with the Master Development Plan
for the Project.

13. No Default. Buyer acknowledges and agrees that Seller is not in default under the
Agreement, that no breach of any representation and/or warranty of Seller under the Agreement has
occurred, and no event has occurred which with notice or lapse of time or both would constitute a default
by Seller under the Agreement or a breach of any representation and/or warranty of Seller under the
Agreement. Seller acknowledges and agrees that Buyer is not in default under the Agreement and no event
has occurred which with notice or lapse of time or both would constitute a default under the Agreement.

14, Seller Transaction Costs. At, and as a condition to Seller’s obligation to complete, the
Phase 1A Closing, or, if the Phase 1A Closing does not occur, then promptly following Seller’s demand,
Buyer shall reimburse Seller for all of Seller’s costs and expenses, including, without limitation, attorneys’
fees and other legal costs, incurred by Seller in connection with reviewing and approving this Amendment,
reviewing the easements referenced in Section 10 of this Amendment, and preparing for and conducting
the Phase 1A Closing (collectively, “Seller Transaction Costs”), with the Seller Transaction Costs not
credited against the Purchase Price or otherwise refundable to Buyer for any reason. Furthermore, Buyer
shall also promptly reimburse Seller for any future Seller Transactions Costs related to any future
amendment to the Agreement proposed by Buyer to help facilitate Buyer’s development of the Project
and/or acquisition of the Property. This section shall survive any nullification and/or termination of this
Amendment or the Agreement as a whole.

15. General. The parties agree that this Amendment may be signed electronically and in
counterparts and may be delivered by email or other electronic transmission. The parties agree that the
Original Agreement, together with and as amended by this Amendment, constitute a single integrated
agreement. Except as expressly provided in this Amendment, all provisions of the Original Agreement
remain in full force and effect and are not modified by this Amendment, and the parties hereby ratify and
confirm each and every provision thereof. This Amendment constitutes the entire agreement between the
parties with respect to the subject matter herein contained and all prior negotiations with respect to the
subject matter herein contained are merged into and incorporated in this Amendment, and all prior
documents and correspondence between the parties with respect to the subject matter herein contained
(other than the Original Agreement) are superseded and of no further force or effect.

Signature Page Follows
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Signature Page to First Amendment to Purchase Agreement
Seller:

Minnehaha Creek Watershed District

Name: 'Slf)@klf‘y Jz CEVI‘S W&U:é'@
Title: :PMCWCO(QW#

Buyer:

Alatus Development

. s

Robert . Lux, its Chief E&ccutiv@%ﬁcer
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