PRELIMINARY DEVELOPMENT AGREEMENT

THIS AGREEMENT, made and entered into this __ 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;
(iii) 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:

(@)

(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:

@)

(b)
(©)
(d)

)

(f)

@)
(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

2

GR220-145-748211.v1



agrees to:

@ 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 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 % 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:

Q) 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

(i)  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:

@ 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;

(© 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:

€)) As to the Developer:  4A Management, LLC

(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
Its:

GRAND RAPIDS ECONOMIC
DEVELOPMENT AUTHORITY

By
Its 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 0f25
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 OF INTENT
Seplember 1, 2021

DCear (arand Rapids Econamic Development Authority:

Flease acoept this lether a3 a requesl o enter into discussionz and an evertusl partnership and
purchase agreement regarding the Ioi on the south side of Third Sireer, downtown Grand Rapids,
Iinnescta (dhe old YEVY [ot).

Wz have sludied the ste and the opportunities for its development. YWe propose 8 purchass at the
wurant listed pove, We plan to develop, build & four or five-sdery structure on the site (besement.
arcund level, argd thres levels abovel,

The purposa of the beiding woold e o provida rmarkel rale, resdon bzl ypa unils and space for
ground lavel ralail. The focal paint of the building would ba “The Plnes Restagrant”, an upscale casual
dining estabishment. Thea Pines Restaurant would be located on the sast side of the round evel
{wgainst the alley}. Plegge see el snclesurs,

The west half of the grogawd bevel would provide 2 segond retail 2pace. W hawe been explaring
cyticnes For parteding with Complamgalaey regionzl relailkes hal could bafp Lo flk 2 comunity need
ared demrand.

The basement kevel would provide space for a smal! speakeasy (supported by The Pines Reslaurantl
In addition, the bazemeant leved would provide office space for the main level businasses ard
mechanical and starage for the building az a whole.

Lewvels two, three, and four would provide space for rental units. These units will be considarad for
ghort term "WREO type" rental and for lang-tem market rate apartmeants. A small bowtigue hoial has
alsa been suggested.

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

For preliminary architectural drawings. piease see the secand enclosurs.
Sonare fonl braakdewn. |,

* [Cach level providas appeaximataly 5300 sq. i

* The Pines Restarrant would ocenipy appreximatedy 2050 =q. i,

* The second ratsil space waold provide approsimateky 1050 sq. f,

* The apartmenis woold range frem B85 to 1300 =5, ft.

* The speakeasy would Tequire approxinmabely 500 =0, £

* Each level would also require a significant sguare foarage for "common ama®,

Moat recent construction estimales come in al approximately 6 million for a three-story (ghove
groundd} iructiure. Eptimates ai approcdmaledy 75 million for & four-story structure.
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Caszh fiow analysis for the bailding {and for The Pires Rastalrart) are cumently being constructed by
aur accounlant {kr. Sholom Blake). Sinotaneously, invastors are befng informed, interviewed, znd
recruitad.

Yz intend to move forwand with great purpasa and sfficiancy. W intend to work cooperatively with
the City of Grand Bapids, the neighboring tandlonds, the neighboting business owners, and the Grand
Fapids Economic Developiment Aumthoriby.

Flease carsfully consider this request for partnorship and the sals of your WEW ot

Wie look forward to responsible, eficient, cost-afactive, cooparative davelepment.

Sincerely,
e A Jé/ b
_.___lﬁl ™ : . ft/ e\'\ﬁ
Cranied J. Margo \J ( 'D Brien
45 Management ", ha Fingas Restawranmt
e
Grand Rapids. Minnesota 55 H Grand Rapids, Minrnesoly 55744
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The Executive Summary

Desenption of the Business
The Pines Restawrmnt §s 8 local and suseainabitity based new Armerican restauranl We will
spree | ] s T reorviabing high quadity food, custoncr serviee, drinks and cockiails L the
ket o the preater Crand Rapigls aren, and will mtilize any oumber of loeal, sustainable
procucts, The Pines Reslaurmls fom serateh cooking and upscale sasual cuviranment is
something ta. doszs nen exisl anywhere clws in e repion and adll be the foremoaner af
elevatiop the dimny scene iR northemn Minnesota, The bascment spoalcasy will provide &
craft cocktal program thal is alsa nod available in the reglen, By wtilizing local purveyors
and producers, we will deaw o direct line between commuomily, tood, hespitality, aod gocst
satisfaction ‘I'his enswres that we wiil highlight the procoei: and pleees fhat best
represent what northern Mihhesoba buve L olfier and build g cuslener baac that valucs
thoet idens. Thtough eomnmanity and Tres prssion Tor Reat and hesersge, The Ples wilf
standont as an exemplary dining experience, Whether funeh or dinner, o bomeh i the
fimure, 'Yhe Pines will stand out easily comparesd (o ather eslanrsmls e amca.

Diesenphon of the harket
The largel matket of The Bincs Hestaurant is a wide hreath of peaple wha truly vame
where their food wnd drinky ave fom, and bow it i3 peepared. With o Burpeoeing numbyr
ul hwrwsetusldy in the =F1000EY annual ineome, there iz 2 vast matker of people who Fve
i L wra in dite nesad ol someplace to enjoy 2 fine experdence on any given nighl. We
will wlsan shireg s (b prime lowvsdicn for bicthdass. anniversaries. daee niphts and other
calehratary sereasivng, The local poprladcen has cxpressed great desine for o fess, beller,
heatthier, und mote Jiverse restaurant o cojov. Uhis, along with the number of warnists
and travelers caming throngh the Grand Rapids area scarching for a place o receive high
dualivy Gaed prepured Fomesernteh, with the modernity of a city restanran, will ensure
muests ofall back-raunds, aml o any locstion, will Jook forwand 1o dindng wath us.

Trescription af the Opemtions
The Pines Kestaura:ss will be focated at i ald ¥ 1W sile inw boilding in the heart of
dowmtorn Grand Rapids, The Mnes tesraneant will be open 6 divs o wesk for both lunch
amu| dinncr servce., Uy bascinent speakessy will be open from 3 o clage, & nights s weck
and provide & porfoct arca o eeajoy o cocklai] efire oo aller Jinner, or meel Iends,
family e colleapocs, W have a capacity of 36 people Intur main diming gres and a
capuily o Tess fhan 2000 the speakeasy, Tlere will b o szl bot bighiy trained qure
el tradned 1 adhoere o Qw standands as set forth by the Bxecutive Chel, Kyle (' Brien,
and the Dieneral Maraeer, Aneeda BoCabe, W plan on turning ont a sefection ol
sandwiches, soups arul saluds for Tyuneh, All meade from serareh and 1eady to be enjoved in
the building, or as o likews, w a guick yrab and o lunch opfion for the working peaprle ol
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Uit Kapids, Dinner will be the core deaw of the rectawrnnt, ahd e nojorily of
revenue, The idea of spendivg 1 Y= 2 fwows al dimeer, enjoying a variely of oplons ot
Trsmal crgovmucht or sharing, combived with a choice beer, wine, ond ek il et will
whlowy diners to relax and oo themeslees in aut mioimal, clsan, wwl open Jining wom.
See menu Fur gxgmples of euizine, Ao open service Kitchen will also provide
emertaimerst for gucsts, a3 woll as pan onr coakdng, oo pession T prodoety, yned gur
munlen resigyrant ethos on full display for the benefit of the duming pablic and the
cavmmaam|y ad Targe,

Proirigbility
Thes Fines Beslaurgo at (his stage of financial planning, does indesd stow o comBpriable
profi o pay o Wi, aur emplovesa, our ioveators and all parters noeccssary i saring
thiz venture. We bave worked with Rob $jostrand at the Thases Eeonomic Development
Corrpawralion L coml cyver our financial details and mo metrics oo ieakel and
deawngraphics, L ensure thal aur proposed moded will indeed result in suecess. As we
have spsrken wilh clher smudl brsmess ovners o the arca, we kave boooiee assured of the
suceess 0f The Pined Resloumnt bused hoth on weord oF mooth aad over sll eomimuonity
cxcitcment, as well as our nancial projections fo the best of our ability. The tire is ezt
fior the provring and modernizing vity of Grand Rapidy io have s restarom to embody the
forwsed thinking comwnanity of diners ready we spend their money 2l an establishment
thal cames ahow the smne thines they do. and can execows these ideals well

Statcment of Request
Wi ape opening the doar te the process of Tinancing ver basiness throwgh a vagiens of
Tom, gran| programs, investors and any other body that wishes o be fvolved inour
cmlerprise. W wish to align oursclves with cthers who believe in the cons ethics of The
Fines (Qecality, sosiaimahility, seasonality and creativity) and believe deeply o (he sueecss
wl our makle], We are a3king for a full comversation oo the ways in which vou cun help ys
achieve our goals and prosvidi the Grand Kapids area with a now, modern, ethicsl dineng
and drinking estahlishoen)
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