PRELIMINARY DEVELOPMENT AGREEMENT

THIS AGREEMENT, made and entered into this 23rd day of September, 2021, the Grand
Rapids Economic Development Authority, a public body corporate and politic under the laws of the
State of Minnesota (“Authority””) and 4A Management, LLC, a Minnesota limited liability company
(“Developer”):

RECITALS

WHEREAS, the Authority owns certain property within the City of Grand Rapids, Minnesota
(the “City”), described in Exhibit A attached hereto (the “Property’); and

WHEREAS, the Developer has submitted a preliminary proposal attached as Exhibit B (the
“Proposal”) for the acquisition and development of the Property for the construction of a mixed use
development consisting of ground level and basement restaurant and retail space, upper level
residential units, and rooftop space (the “Development”); and

WHEREAS, the Authority has determined that it is in its best interest that the Developer be
designated sole developer of the Property during the term of this Agreement; and

WHEREAS, the Authority and the Developer are willing and desirous to undertake the
Development if (i) a satisfactory agreement can be reached regarding the Authority’s commitment
for any public assistance that may be necessary for the Development; (ii) satisfactory mortgage and
equity financing, or adequate cash resources for the Development can be secured by the Developer;
(ii1) the economic feasibility and soundness of the Development can be demonstrated; and (iv)
satisfactory resolution of zoning, land use, site design, and engineering issues, and other necessary
preconditions have been determined to the satisfaction of the parties; and

WHEREAS, the Authority is willing to evaluate the Development and work toward all
necessary agreements with the Developer if the Developer agrees to make the nonrefundable deposit
described herein, which is intended, in part, to reimburse the Authority for their costs if the
Development is abandoned by Developer or necessary agreements are not reached under the terms of
this Agreement.

NOW, THEREFORE, in consideration of the foregoing and of the mutual covenants and
obligations set forth herein, the parties agree as follows:

Section 1. Intention of Parties. It is the intention of the parties that this Agreement: (a)
documents the present understanding and commitments of the parties; and (b) will lead to negotiation
and execution of a mutually satisfactory Purchase and Development Contract (the “Contract”) prior
to the termination date of this Agreement. The Contract (together with any other agreements entered
into between the parties hereto contemporaneously therewith) when executed, will supersede all
obligations of the parties hereunder.

Section 2. Outline of Negotiations. Negotiations between the parties shall proceed in
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an attempt to formulate a definitive Contract based on the following:

(a)

(b)

(©

the Developer’s current Proposal together with any changes or modifications required
by the Authority;

such documentation regarding economic feasibility of the Development as the
Authority may wish to undertake during the term of this Agreement; and

other terms and conditions of this Agreement.

The parties agree and understand that negotiations regarding the Contract will proceed as soon as
reasonably practicable after the date of this Agreement, as sufficient details for the Development
become available.

Section 3. Developer’s Obligations. During the term of this Agreement, the Developer

shall:

(a)

(b)
(©)
(d)

(e)

®

(2
(h)

(i)

Submit to the Authority a design proposal to be approved by the Authority showing
the location, size, and nature of the proposed Development, including floor layouts,
renderings, elevations, and other graphic or written explanations of the Development.
The design proposal shall be accompanied by a proposed schedule for the
commencement and completion of all phases of the Development.

Submit a cost estimate for the design and construction of the Development.
Submit a time schedule for all phases of the Development.

Submit to the Authority the Developer’s financing plan showing that the proposed
Development is financially feasible, and, to the extent Developer seeks public
financial assistance in any form (including reduced land cost, waiver of fees, tax
increment financing or abatement financing), evidence that such assistance is
reasonably necessary to make the Development financially feasible.

Furnish satisfactory financial data to the Authority evidencing the Developer’s ability
to undertake the Development.

Submit zoning, land use, platting and subdivision applications for the Development,
as appropriate.

Submit any soil borings obtained by the Developer to the Authority.

Undertake and obtain such other preliminary economic feasibility studies, income and
expense projections, and such other economic information as the Developer may
desire to further confirm the economic feasibility and soundness of the Development.
Provide any other information that the Authority may request.

Section 4. Authority’s Obligations. During the term of this Agreement, the Authority
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agrees to:

(a) Proceed to seek all necessary information with regard to the anticipated public costs
associated with the Development.

(b) Review zoning, planning and subdivision implications of the Development, as
appropriate.

() Analyze the Redeveloper’s pro forma and estimate the amount and type of public
financial assistance, if any, needed to make the Development feasible and authorized
under the laws of the State of Minnesota.

Section 5. Contingencies. It is expressly understood that execution and implementation
of the Contract shall be subject to:

(a) A determination by the City and the Authority, in their sole discretion, that any public
financial assistance for the Development is feasible based on the projected sources
available, and that financial assistance is warranted based on the Developer’s pro
forma and any other information provided to the City and Authority.

(b) A determination by the Developer that the Development is feasible and in the best
interests of the Developer.

(©) A determination City Council of the City and the Board of Commissioners of the
Authority that the Development is in the best interests of the City and the Authority.

Section 6. Reimbursement of Costs. The Developer shall be solely responsible for
all costs incurred by the Developer. In addition, the Developer shall reimburse the City and the
Authority for Administrative Costs, as hereafter defined. For the purposes of this Agreement, the
term "Administrative Costs" means out of pocket costs incurred by the City and the Authority
attributable to or incurred in connection with the negotiation and preparation of this Agreement, the
Contract, and other documents and agreements in connection with the Development, including
without limitation all costs in connection with replatting of the Property and the cost of financial
advisors, attorneys, engineering and planning and environmental consultants. Notwithstanding the
foregoing, the Authority shall pay for %2 of its costs incurred in connection with the negotiation and
preparation of this Agreement.

In order to secure payment of the Administrative Costs, the Developer shall deliver to the
Authority cash or a certified check in the amount of $5,000, such delivery to occur upon delivery by
the Developer of Developer’s Business Assistance Application. If at any one or more times during
the term of this Agreement, the Authority determines that Administrative Costs will exceed $5,000
and that additional security is required, the Authority shall notify the Developer of the amount of such
additional security. Within ten (10) calendar days of receipt of this notice, the Developer shall deliver
to the Authority the required additional security. The City and the Authority will utilize the funds
delivered by the Developer to pay or reimburse themselves for Administrative Costs. Upon
termination of this Agreement, the Authority will return to the Developer the funds paid by the
Developer to the Authority pursuant to this Section 6, less an amount equal to the Administrative
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Costs incurred by the City and the Authority through the date of notice of termination. For the
purposes of this paragraph, Administrative Costs are considered to be incurred if they have been
paid, relate to services performed, or are payable under a contract entered into, on or before the
date of the notice of termination.

This Section 6 shall survive termination of this Agreement and shall be binding on the
Developer regardless of the enforceability of any other provision of this Agreement.

Section 7. Designation As Sole Developer of Property. The Authority hereby agrees
that for the term of this Agreement it will not:

(1) provide or enter into any agreement for the provision of financial assistance to any
third party in connection with any proposed development within the Property; and

(1)  negotiate or contract with any other party concerning the sale or development of
the Property.

During such period the Developer shall have the exclusive right to work with the Authority in
negotiating a definitive Contract for the Property. The Developer may not assign its rights or
obligations under this Agreement to any person or entity without prior written approval by the
Authority.

Section 8. Term of Agreement. This Agreement is effective for one hundred and eighty
(180) days from the date hereof. After such date, neither party shall have any obligation hereunder
except as expressly set forth to the contrary herein.

This Agreement may also be terminated upon ten (10) days written notice by the Authority to
the Developer if:

(a) an essential precondition to the execution of a definitive Contract cannot be met; or

(b) if, in the sole discretion of the Authority, an impasse has been reached in the
negotiation or implementation of any material term or condition of this Agreement or
the Contract;

(c) or the Developer has failed to provide additional funds to pay for Administrative Costs
in accordance with Section 6 hereof.

Section 9. Remedies. In the event that the Developer, its heirs, successors or assigns,
fail to comply with any of the provisions of this Agreement, the Authority may proceed to enforce
this Agreement by appropriate legal or equitable proceedings, or other similar proceedings, and the
Developer, its heirs, successors or assigns, agree to pay all costs of such enforcement, including
reasonable attorneys’ fees.

Section 10.  Severability. If any portion of this Agreement is held invalid by a court of

competent jurisdiction, such decision shall not affect the validity of any remaining portion of the
Agreement.
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Section 11. Amendment and Waiver. In the event any covenant contained in this
Agreement should be breached by one party and subsequently waived by another party, such waiver
shall be limited to the particular breach so waived and shall not be deemed to waive any other
concurrent, previous or subsequent breach. This Agreement may not be amended nor any of its terms
modified except by a writing authorized and executed by all parties hereto.

Section 12.  Notice. Notice or demand or other communication between or among the
parties shall be sufficiently given if sent by mail, postage prepaid, return receipt requested or delivered
personally:

(a) As to the Developer: 4A Management, LLC
520 NW st Ave.
Grand Rapids, MN 55744
Attn: Dan Margo, Manager

(b) As to the Authority:  Grand Rapids Economic Development Authority
420 N. Pokegama Avenue
Grand Rapids, MN 55744
Attn: Executive Director

Section 14.  Counterparts. This Agreement may be executed simultaneously in any
number of counterparts, all of which shall constitute one and the same instrument.

Section 15.  Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the state of Minnesota. Any disputes, controversies, or claims arising out
of this Agreement shall be heard in the state or federal courts of Minnesota, and all parties to this
Agreement waive any objection to the jurisdiction of these courts, whether based on convenience or
otherwise.

Section 16.  Indemnification. The Developer hereby agrees to protect, defend and hold
the Authority, the City and their officers, elected and appointed officials, employees, administrators,
commissioners, agents, and representatives harmless from and indemnified against any and all loss,
cost, fines, charges, damage and expenses, including, without limitation, reasonable attorneys fees,
consultant and expert witness fees, and travel associated therewith, due to claims or demands of any
kind whatsoever caused by Developer or arising out of actions of Developer with regard to (i) the
development, marketing, sale or leasing of all or any part of the Property, including, without
limitation, any claims for any lien imposed by law for services, labor or materials furnished to or for
the benefit of the Property, or (ii) any claim by the state of Minnesota or the Minnesota Pollution
Control Agency or any other person pertaining to the violation of any permits, orders, decrees or
demands made by said persons or with regard to the presence of any pollutant, contaminant or
hazardous waste on the Property deposited or released by Developer; and (iii) or by reason of the
execution of this Agreement or the performance of this Agreement. The Developer, and the
Developer’s successors or assigns, agree to protect, defend and save the Authority, the City and their
members, officers, agents, and employees, harmless from all such claims, demands, damages, and
causes of action and the costs, disbursements, and expenses of defending the same, including but not
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limited to, attorneys fees, consulting engineering services, and other technical, administrative or
professional assistance incurred by the Authority and the City as a result of the actions of Developer.
This indemnity shall be continuing and shall survive the performance, termination or cancellation of
this Agreement. Nothing in this Agreement shall be construed as a limitation of or waiver by the
Authority or the City of any immunities, defenses, or other limitations on liability to which the
Authority is entitled by law, including but not limited to the maximum monetary limits on liability
established by Minnesota Statutes, Chapter 466.
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IN WITNESS WHEREOF, the Authority has caused this Agreement to be duly executed in
its name and behalf and its seal to be duly affixed hereto, and the Developer has caused this Agreement
to be duly executed as of the day and year first above written.

4A MANAGEMENT, LLC

By

Dan Margo

Its: Manager

GRAND RAPIDS ECONOMIC
DEVELOPMENT AUTHORITY

By

Its Vice President

By

Its Executive Director
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EXHIBIT A

Description of Property

The property located in the City of Grand Rapids, Itasca County, Minnesota legally described as:

The East Forty-five feet (E. 45') of the West One Hundred Three and Three tenths feet (W. 103.3")
of Lots Thirteen (13), Fourteen (14) and Fifteen (15), LESS the South one and eight tenths feet (S.
1.8") thereof, all in Block Eighteen (18), Town of Grand Rapids AND That part of Lot Fifteen (15)
and Sixteen (16) of Block Eighteen (18), Town of Grand Rapids, described as follows:
Commencing at a point on the East boundary line of the East 45 feet of the West 103.3 feet of said
Lot 15, which point is 1.8 feet North of the South boundary of said Lot 15 and is the point of
beginning; thence South along an extension of the East line of the Marr Building a distance of 7
feet; thence West and parallel to the boundary (South) line of the Marr Building a distance of25
feet 11 inches, more or less, to the Eastern wall of the First National Bank Building as the same
presently exists; thence North along said Eastern wall a distance of 7 feet to a point directly
opposite the point of beginning; thence East a distance of 25 feet 11 inches, more or less, to the
point of beginning and to there terminate, Itasca County, Minnesota.

PID: 91-410-1840
Abstract

and

Approximately the East thirty-nine feet of- Lots Thirteen ( 13), Fourteen (14) and Fifteen (15)
and the East thirty-nine (39”) of the north ten (10”) feet of Lot Sixteen (16), all in Block Eighteen
(18), Town of Grand Rapids, according to the plat thereof on file and of record in the office of
the Register of Deeds in and for Itasca County, Minnesota.

PID: 91-410-1850
Abstract
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EXHIBIT B

Development Proposal

LETTER QF INTEMNT
September 1, 2021

Dear (Grand Rapids Economic Development Authority:

Please accept this letter as a requesl] o erter into discussions and an evemtual partnership and
purchase agreement regarding the 1ol on the south side of Third Sieet, downown Grand Rapids,
Minnescta (dhe oid VEW o).

We hava sludied the site and the opportunities for its developmen. We propose 3 purchass at the
ek listed poue, We plan bo develop, build & four or five-story strusture on the site (besement.
graurs baval, ard three levels apove),

The purposs of the bolding wold De o provida markel rele, residenlial iypa unils and space for
oL vl ratail. The focal paint of the budlding would ba “The Plhes Rastagrant”, an upscale casusl
dining estsbishmeant. The Pinas Restaurant would be located on the sast side of the ground evel
fagainst the alley}. Plocss s e Trst anclosurs,

The wast half of the grownd kevel would provide 3 second retail space. We haye Been explaring
apticnes For partieding with complamsnlaey ragionz) relailers [Pl gould hefp o Bl a community need
atvd demrand.

The basement kevel would provide space for a small speakeasy (supported by The Pines Reslavranlh,
In addition, the bazsemeant level wauld provide office space for the main level businasses and
mechanical and starege for the building a8 a whole.

Lewvals two, three, and four would provide space for rertal units. Thess units will be considand for
ahort term '"VIRBO type" rental and for lang4em market rate apatments. A small bodtigue hoial has
alsa been suggested.

In addilion, plans include a top level outdoor facikily that could be vsed by ouilding residents andfior
provide space for rooftop dining, cocktails, andfor event space (seasonal).

For preliminary architectural drawings. please see the s2cond enclasurne.
Sejrare fool brazkdewn. ,,

* Cach level providas appeaxirataly 5300 sq. ft.

* The Pines Restacrant would occtpy appreximabely 2060 =0, /.

* The second ratail space woold provide approximataky 1050 sq. f,

* The apartmenis would range from B85 to 1300 5. f.

* The speakeaszy would require approwimately 500 =q. .

* Each level would alga require a significant sguara foorage for “common arma®,

Icat recent canstuction estimakes come in al approximately 6 millian for a three-stony (abowe
ground} slructure. Eptiimates at approsdmaledy $7.5 million for a four-story stroctures.
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Cash flow analysis for the building {and far Tha Pines Rastaurart} are cumently being constructed by
our accounlant {kr. Sholom Blake). Simcdiansously, imvasters are befng informed, interviewed, znd
recruied.

e intend to move forward with Qreat purpose and efficisncy. We intend to work cooperatively with
the City of Grand Fapids, the neighborirg landlerds, tha naighbating business owners, and the Grand
Fapids Economic Developrment Authority.

Flease carefully consider this request for partnorship and tha sale of your WEWY of,

¥ie look forwand to responsible, efficient, cost-afactive, cooparative devalepment.

Sincerely,
‘__IEI____ . ft/ aﬂi\ﬁ
Crant=d J. Margo \l ( D Brien
48 Management , ha Pinse Resbaurant
e
Grand Rapids. Minnesota 55 Grand Rapids, Mmnesaoly 55744
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The Executive Summary

Desserption of the Busincss
The Pinuy Redaumnt is a local and sastzinability based new Arnerican restownanl We will
spriei i T roviding igh quadity food, customer sarvics, drinks and cockiails i ihe
market o the grester Crand Rapids srea, and will milize any oumber of loeal, sustainable
piocuets, The Pines Reslouranls from seratch copking and upscale casual cnvironment is
snmmething thi, deas e exisl anywhers claz in e repion aud el be the thremaner ol
elevariop the diming sceme i northerm Minnesots, The bascment spoakcasy will provicle a
criaft cocktall program that is alsn nod available in the eglon, By ailizing local purveyors
ad producers, we will deaw o direet line between gommumiby, fhod, ospitalivy, and st
satizfaetion. 'I'his engwres that we will Fghlight the prodoets und pleees hat best
represent what northern Minnesoi e s oliir und boild g eusloner baac thae valoes
these ideas. Theough community and s passion for Rnat and boverage, The Pises will
standonrt as an exemplary dining experience, Whether uneh or dinner., or bomch in the
finure, 'Fhe Pines will stand out easily compuned 1o other reslaurmms inoihe aoea.

Deeeription of the hiarkat
The Jaryel mytket of The Pincs Bestaurant is a wide breath of peaple wha truly care
where their food wed drinks ave fom, and bow it is peepared. With o bargeoming numbyr
ul horwsetwsleds an the =8 104,04} annual neonoe, there s a vast marker of people whi ive
irw e aracin dire nead o someplace to enjoy a fine expesience on any piven uighl. We
will mlsn shiree vy [ha primes lovstion for binthdas-s. anniversaries, deae niphs and ofher
calehratary aecgsiong, The local popnlaticn hos copressed great desire far o ness, betler,
heabthier, and more diverse restaurant to cogov, Uhis, afong with the numbar of toorists
and travelers coming throngh the Grand Rapids area scarching for a place Lo meceive Wgh
dualivy ewed prepured Fome sorpieh, with the medemity of a city testanran, will ensure
muests ofall back-raunds, ard from any location, will Jook forawand 10 dining wah ns.

[rescription af the Operations
The Pines Kestanras will be focated at the old WU W sile inow building in dhe heart of
dowionm Grand Rapids. The Mines Restanvant eill be open & days o wesk Tor both lunch
aril dinner servics, Uy bascinent speakeasy will be open foom 3 m cloge, & eighls & weck
amd provide & perfoct arca o eajoy o cocklail efire o aller dioer, or meel Dends,
family vr volleagues, Wi have a capacity of 36 people incur main diming gz and 2
capaily of less than 2010 the speakeasy, Tleere will be o small bot Bighiy traines] sore
Lol troined o wdhere L Ow giandards a2 set forth by the Bxacntive Chet, Kyvle (3'Rrien,
und (he Cieneras] Munaeer, Ameada BoCabe, We plan on turning out a sefection ol
sandwiches, sougms arul salsds G luneh, Al niade fom seratch and 1eady o be enjoved in
the Building, vr as o koo, wioa quick wrab aod g luach option for the working pewgrle ul’
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Uit Kapids, Dinney will be the core draw of the pastawnnt, and the moajorily of
revenue, The idea of spending 1 Y- 2 fows ot dinoes, enjoying 2 ey of pplions [or
rersomal cngovmcnt or sharing, combined with a choice beer, wine, and eowkzil st wall
whlony diners to relax and onjotr themesvea ie vt micimal, clean, el open dining oom.
Svee menu B examples of culsine, An open service kitchen will also provide
antertei:imers for gucsts, a3 woll as pan o cooking, our passion low prodocty, ymd our
mindern resigyrant cthos on full display for the benetit of the dning public and the
commomly sl Targe,

Prodrighidicy
Thes Fines Faslaor st this stage of financial planning, does indeed shiow acombirlgble
profi o pay our Wills, aur emplevess, our mveators and ell partcrs noccssary io s@ning
this venture. We bave warked with Rah Sjosimnd ot the Tiasca Eeonomie Development
Carrpawraliom Lo comb over our fimancial detailz and mn metiics oo makel and
demogragphics, Lo ensore thal aur proposed moded will indoed rmelt i suecess. As we
Lave sporken wilh clher smodl bosmess ceneTs i the area, we bave booome assured ol the
sucgess of The Pined Reslavrant based heth om veord oF moeoth and over sll community
excitemnent, as well s our [inancial projections to the beat of our abikity, The tine s rizht
fior the prowinp and modernixing city of Gmund Rapidy e have s restaorom to embuody the
forward thinking soturmnity of dines: ceady e spend their momey a1 an establishment
thal cares ghom the smme things they do, amnd can execoie theee ideals wel |

Statcment of Request
W arc opening the door to the process ol Tinan cinys e higsinesss Chroweh a vamety of
lowme, gl programes, investors ard any other bods that wishes oo be fivolved inour
enlerprise. R wish to align ouraclves with cthers who believe in the core ethics of The
Fines Qoealiny, sustainahilily, scazonality and creativity) and believe deeply o (e suscys
wlour minlel, W are azking for a full corversstion on the ways W which vou cun help gs
achiave ur gonls and provide the Orand Kapids ares with a now, modern, ethicsl dineng,
arud Arinking estahlishren
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