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ASSIGNMENT AND ASSUMPTION OF 

CONTRACT FOR PRIVATE DEVELOPMENT AND TIF NOTE 

 Lakewood Apartments of Grand Rapids, LLC, a Minnesota limited liability company (the 

“Assignor”), and Lakewood Heights Apartments LLC, a Minnesota limited liability company (the 

“Assignee”), make this Assignment and Assumption of Contract for Private Development and TIF Note 

(this “Agreement”) dated effective as of _______________, 20____ (the “Effective Date”). 

RECITALS 

A. Assignor and the City of Grand Rapids, Minnesota (the “City”), entered into that certain 

Contract for Private Development dated December 6, 2010, and subsequent First Amendment to 

Contract for Private Development dated October 11, 2011 (collectively, the “Development 

Agreement”), relating to certain real property described in the Development Agreement (the 

“Property”), and the Assignor desires to assign all of its interest in the Development Agreement to 

Assignee pursuant to this Agreement’s terms. 

B. Pursuant to the Development Agreement, the City issued a Tax Increment Revenue 

Note, a copy of which is attached as Exhibit B (together with any replacements or amendments thereto, 

the “TIF Note”), in favor of Assignor, and Assignor desires to assign its interest in the TIF Note to the 

Assignee pursuant to this Agreement. 

C. Assignor desires to assign and transfer to Assignee all of Assignor’s obligations and 

rights under the Development Agreement and the TIF Note and be released from all of Assignor’s duties, 

obligations and responsibilities under the Development Agreement and TIF Note arising or accruing on 

and after the Effective Date, and Assignee is willing to accept and assume such rights, duties, obligations 

and responsibilities under the Development Agreement and TIF Note arising or accruing on and after the 

Effective Date.  

In consideration of the premises and of the mutual covenants and agreements set forth in this 

Agreement, and other good and valuable consideration, the receipt and sufficiency of which the parties 

acknowledge, the parties agree as follows: 

1. Assignment and Assumption.  Assignor grants, transfers, and assigns to Assignee all of 

Assignor’s rights, duties, obligations and responsibilities under the Development Agreement and the TIF 

Note arising or accruing on and after the Effective Date.  Assignee accepts such rights and assumes such 
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duties, obligations and responsibilities under the Development Agreement and the TIF Note arising or 

accruing on and after the Effective Date. Assignor shall be released from all of its duties, obligations, 

liabilities and responsibilities under the Development Agreement and TIF Note as of the Effective Date.  

The Assignor has delivered the original TIF Note to the City and the TIF Note has been registered in the 

name of the Assignee as the new registered owner thereof and the Assignee has delivered to the City an 

investment letter as required by .   Section 3.3(d) of the Agreement.  The City is authorized and directed 

to recognize Assignee as the sole owner of the TIF Note.  Assignor acknowledges the TIF Note payments 

will be made to Assignee. 

2. Assignor’s Covenants.  Assignor represents, warrants and covenants to Assignee as 

follows: 

(a) Assignor is a limited liability company duly organized, existing and in good standing 

under Minnesota law with the requisite power and authority to enter into and perform 

this Agreement. 

(b) Assignor is the “Developer” under the Development Agreement and TIF Note. 

(c) The Development Agreement and TIF Note are valid and in full force and effect in 

accordance with their terms. 

3. Assignee’s Covenants.  Assignee represents, warrants and covenants to Assignor as 

follows: 

(a) Assignee is a limited liability company duly organized, existing and in good standing 

under Minnesota law with all requisite power and authority to enter into and perform 

this Agreement. 

(b) As of the Effective Date, Assignee expressly assumes all duties, obligations, liabilities and 

responsibilities of the Assignor under the Development Agreement and TIF Note and 

agrees that Assignee is subject to all conditions and restrictions to which Assignor is 

subject. 

(c) Assignee certifies that it has the qualifications and financial responsibility necessary and 

adequate to fulfill the obligations of “Developer” in the Development Agreement. 

4. Indemnification.  Assignee shall defend, indemnify and hold Assignor harmless from and 

against any and all claims for any offsets, payments, costs, claims, lawsuits, causes of action, or any 

other expenses including, without limitation reasonable attorneys’ fees arising under the Development 

Agreement and the TIF Note associated with facts and circumstances occurring on and after the 

Effective Date. 

5. Binding Effect.  This Agreement shall be binding upon the parties’ successors and 

assigns, and the parties shall deliver such further and additional instruments, agreements and other 

documents as may be necessary to carry out this Agreement’s provisions. 
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6. Governing Law.  This Agreement shall be construed in accordance with and governed by 

the laws of the State of Minnesota. 

7. Partial Invalidity.  The invalidity or unenforceability of any provision of this Agreement 

will not affect or impair the validity of any other provision.   

8. Entire Agreement.  This Agreement contains the parties’ entire agreement regarding its 

subject matter and supersedes all prior agreements and understandings.   

9. Amendment.  The parties may amend this Agreement only by a written instrument duly 

executed by all parties. 

10. Headings.  The section and paragraph headings contained in this Agreement are for 

reference purposes only and will not affect this Agreement’s meaning or interpretation. 

11. Counterparts.  This Agreement may be executed in any number of counterparts, each of 

which shall be deemed an original but all of which together shall constitute one and the same 

instrument.  Emailed, PDF and electronic signatures shall be sufficient for all purposes. 

[Remainder of page intentionally left blank.  Signature page follows.] 
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SIGNATURE PAGE TO 

ASSIGNMENT AND ASSUMPTION OF 

CONTRACT FOR PRIVATE DEVELOPMENT AND TIF NOTE 

 Assignor has executed and delivered this Agreement as of the Effective Date. 

ASSIGNOR: 

Lakewood Apartments of Grand Rapids, LLC 

By_________________________________ 

Steven D. Kuepers 

Its Chief Manager 

STATE OF MINNESOTA )  

 ) SS 

COUNTY OF ________________ )  

 

On this ____ day of _____________, 20____, before me, a Notary Public for this County, 

personally appeared Steven D. Kuepers, who, being by me duly sworn, did say that he is Chief Manager 

of Lakewood Apartments of Grand Rapids, LLC, and that this instrument was signed on behalf of said 

limited liability company by authority of its Members and acknowledged said instrument to be the free 

act and deed of said limited liability company. 

 

  

Notary Public 
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SIGNATURE PAGE TO 

ASSIGNMENT AND ASSUMPTION OF 

CONTRACT FOR PRIVATE DEVELOPMENT AND TIF NOTE 

 Assignee has executed and delivered this Agreement as of the Effective Date. 

ASSIGNEE: 

Lakewood Heights Apartments LLC 

By_________________________________ 

Its __________________  

STATE OF MINNESOTA )  

 ) SS 

COUNTY OF ________________ )  

 

On this ____ day of _____________, 20____, before me, a Notary Public for this County, 

personally appeared __________________, who, being by me duly sworn, did say that he is the 

________________ of Lakewood Heights Apartments LLC, and that this instrument was signed on behalf 

of said limited liability company by authority of its Members and acknowledged said instrument to be 

the free act and deed of said limited liability company. 

 

  

Notary Public 

 

THIS INSTRUMENT DRAFTED BY: 

Rinke Noonan (HAM) 

1015 W. St. Germain St., Suite 300 

P.O. Box 1497 

St. Cloud, MN 56302-1497 

(320) 251-6700 

File No. 29887-0002 
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CITY’S CONSENT AND ACKNOWLEDGEMENT TO 

ASSIGNMENT AND ASSUMPTION OF 

CONTRACT FOR PRIVATE DEVELOPMENT AND TIF NOTE 

 The City, by its undersigned representatives, expressly consents to the assignment of the 

Development Agreement and TIF Note by Assignor pursuant to this Agreement.  Upon the Effective 

Date, Assignor shall be released from all of its duties, obligations, liabilities and responsibilities under 

the Development Agreement.  The City has executed and delivered this Consent and Acknowledgment 

as of the Effective Date. 

CITY: 

City of Grand Rapids  

By_________________________________ 

Dale Christy 

Its Mayor 

And, 

By_________________________________ 

Tom Pagel 

Its City Administrator  

STATE OF MINNESOTA )   

 )  SS 

COUNTY OF _____________  )   

 

This instrument was acknowledged before me this ____ day of _______________, 20____, by 

Dale Christy, the Mayor of the City of Grand Rapids, Minnesota, a Minnesota municipal corporation, on 

behalf of said municipal corporation.  

 

  

Notary Public 

 

STATE OF MINNESOTA )   

 )  SS 

COUNTY OF _____________  )   

 

This instrument was acknowledged before me this ____ day of _______________, 20____, by 

Tom Pagel, the City Administrator of the City of Grand Rapids, Minnesota, a Minnesota municipal 

corporation, on behalf of said municipal corporation.  
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Notary Public 



[29887-0002] 

4876-3727-8360, v. 1 
DOCSOPEN\GR220\95\925086.v1-1/3/24 

EXHIBIT A 

TIF NOTE 

(See attached) 
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