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GENERAL FUND

GRANT AGREEMENT
CONSTRUCTION GRANT

for the
NorShor Theatre

PROJECT

THIS AGREEMENT shall be effective as of Ma 2014, and is between the Duluth
Economic Development Authority, an economic devel(fp_ authority (the “Grant Recipient™),

. e,

and the Minnesota Department of Employment and Economlc De "e_lopment (the “State Entity™).

improvements, including skyway access from.adjacent {)ﬁbhc parkmg, interior circulation, street

and utility ungrades the connection B%:f/fifeénos m ay and sffé/e

s’//t(ilthe hlstouc No/fShor Th

provide the public acces

B.
from the State of an fund; and

- /////%////t

r////,,
rant:Re Clplent/has h

the PrQ]g'ct/(as hereinafter defined), which w11/1

27

///

an Associates Development LLC to develop
é/be financed with a combination of sources,

1nclud1ng/the State Gran{////”d N%gMarket Tax_ Credlt loan (NMTC Loan), the terms of which

'/;
D. Under ﬁe/terms of/the Development Agreement between the Grant Recipient and

S

NorShor Theatre LLW7 as OAI%I@B (the Developer), the Grant Recipient will convey its interest
in the Real Property and Ddci 1tv to the Developer, to be operated as a community theater and

performing arts venue for fhe/hfe of the Facility.

E. If the Developer conveys its interest in the Real Property and Facility during the term
of this Agreement, the Development Agreement will require the Developer to enter into an
agreement with any successor or assign to further cause the Real Property and Facility to be
operated as a community theater and performing arts venue for the term specified in Recital D.
Pursuant to the terms of a Development Agreement, the Public Entity will impose upon the
Developer the obligation to operate the Project as described in Recital D, above, which shall be
imposed as a covenant running with the land with regard to the hereinafter-described Real
Property and Facility.
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F.  The Grant Recipient and the State Entity desire to set forth herein the provisions
relating to the granting of such monies and the disbursement thereof to the Grant Recipient.

IN CONSIDERATION of the grant described and other provisions in this Agreement, the
parties to this Agreement agree as follows.

Article I
DEFINITIONS

emen t the following terms shall have
to be equally applicable to
e context specifically indicates

otherwise:

/ 7
“Advance(s)” — means an advancé//maée or to be made

Grant Recipient and disbursed in accordance with the pxowsmns’/
hereof. y

“Agreement” - means th an f':/greement Construction Grant for the
NorShor Theatre Project. :

_’//derson and Associates, d/b/a

“Architect” ///;‘//// Duy
TKDA, which 111/2{616 tract Doc ‘uments on behalf of the Grant
Recipient. // // L

7

.,,////

o
“Commlsswrér/ofM // tand
’%,r //ﬁ// e,

L ¢ g///

% .,//
“

= means

- meag%any person engaged to work on or to furnish materials and

EI‘O_] ect lncludmg, if applicable, a general contractor.

Y 4

“Constructlon C tract Documents” - means the document or documents, in form and
substance acceptable to to the State Entity, including but not limited to any construction plans
and specifications and any exhibits, amendments, change orders or supplements thereto,
which collectively form the contract concerning the Project and which provide for the
completion of the Project on or before the Completion Date for either a fixed price or a

guaranteed maximum price.

“Draw Requisition” - means a draw requisition that the Grant Recipient, or its
designee, will submit to the State Entity when an Advance is requested, and which is
referred to in Section 4.02.

“Event of Default” - means those events delineated in Section 2.05.
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“Facility”, if applicable, - means NorShor Theatre, which is located, or will be
constructed and located, on the Real Property.

“Grant” - means a grant of monies from the State Entity to the Grant Recipient in an
amount of $6,950,000.00.

“Grant Recipient” - means the Duluth Economic Development Authority, an
economic development authority.

operty and, if applicable,
din Section 2.03.

to Minnesota Laws, 2014, Chefl’p,ter 295, Section 10,

“Real Property” - means t
Minnesota, legally described in

Ny 7
“State Entl/tY%//vmgans

y )
Development. //////

%

4{»{

nt o a/,En1ployment and Economic

“Useful Life @the Real P applicable, the Facility” — means the term set

Cocdl

forth 1n890%92/2048%/(}//}//}/h/1§/ reem
. /@% 7%
“ ; ,/// ]
Section 201,  Grant of Monies. “The State Entity shall issue the Grant to the Grant

Goot i g . . . .
Recipient and dlslg;%e the procg/iéds in accordance with the provisions of this Agreement. The
Grant is not intended to.b |

Section 2.02  Use /f/grant Proceeds. The Grant Recipient shall use the Grant solely to

reimburse itself for expend/i‘f'ures it has already made, or will make, in the performance of the
following activities:
(Check all appropriate boxes.)

I:l Acquisition of fee simple title to the Real Property;
I:, Acquisition of a leasehold interest in the Real Property;

I:l Acquisition of an easement on the Real Property;
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Improvement of the Real Property,
Acquisition of the Facility,
Improvement of the Facility,

Renovation or rehabilitation of the Facility,

OO0 0O O

Construction of the Facility, or

ilitation,

x | Improvement. Renovation, Rehab
2, &4 //////

Public Improvements. ”/

. 4

Section 2.03  Operation of the Real Prop‘ rty and acility. The
use the Grant to fund the d651,qn 4 ; it

fal b’li’ﬁg Legislation and cause it to be

W/é// from time to time designate.
//////

7 '*////

A. t0- execute, and deliver this Agreement, and all
documents referre and it has taken all actions necessary to its execution and
delivery

///

//

@///bmdmg obhgat

accor

/ d alll oth f//documents referred to herein are the legal, valid

rant Reéxi)lé/rlt enforceable against the Grant Recipient in
é// terms

material false statement or misstatement of fact in connection

D. It has"m/// //
with its receipt of the G ‘Grant, and all of the information it previously submitted to the State

Entity or which it will submlt to the State Entity in the future relating to the Grant or the
disbursement of any of the Grant is and will be true and correct.

E. Itisnot in violation of any provisions of its charter or of the laws of the State of
Minnesota, and there are no actions, suits, or proceedings pending, or to its knowledge
threatened, before any judicial body or governmental authority against or affecting it
relating to the Real Property and, if applicable, the Facility, and it is not in default with
respect to any order, writ, injunction, decree, or demand of any court or any governmental
authority which would impair its ability to enter into this Agreement, or any document
referred to herein, or to perform any of the acts required of it in such documents.
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F.  Neither the execution and delivery of this Agreement, or any document referred
to herein, nor compliance with any of the terms, conditions, requirements, or provisions
contained in any of such documents is prevented by, is a breach of, or will result in a breach
of, any term, condition, or provision of any agreement or document to which it is now a
party or by which it is bound.

G.  The contemplated use of the Real Property and, if applicable, the Facility will
not violate any applicable zoning or use statute, g/;/r(’iigance, building code, rule or

regulation, or any covenant or agreement of record rel/t

H. The Project was, or will be, complete

laws, statutes, rules, ordinances, and regulations i
political subdivisions having Jurlsdwtlon/ Ve /the Project

and bonds required

7, z

: obta%cj// ,
‘mits and bor;g/!/}/?/r quired for the operation of the Real
)/?/}m the manﬁéi‘//;f’s;p,eciﬁed in Section 2.03 have been,

U

%

“applicable, the Facility, will be operated

venue or-the life of the Facility and in

I.  All applicable licenses, pernﬁ”

J.- All applicable Iicefig///

Property and, if applicable, the
or will be, obtained.

S

K. It will4 the Real Propérty and.
e Kz %//&//Q/) /,'//’/"

erforming. .a

compliance with'a pplicai:;//ly %laws, statutes, rules, ordinances, and regulations issued by

any federal, state, cal p/o//i//l/t/lg/gl subdiv1s,fg;}7/(/)f/£/ls having jurisdiction over the Real Property
ifapplicable, the iy, O\

It has,  will /'//é:éj;%ire, the following interest in the Real Property and, if

A

and,"%ln//éaddition, will possess all easements necessary for the

d nizl/é/{é//fggment of the Real Property and, if applicable, the

ied in Section 2.03:

>
(Check the ag//f%fg;priate box

for the Real Property and, if applicable, for the Facility.)

“ 4

Ownersh’ip;yl//;}/}g est in the Real Property.

Fee simple ownership of the Real Property.
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I:l A Real Property/Facility Lease for the Real Property, in form and substance
acceptable to the State Entity, for a term of at least 125% of the Useful Life
of the Real Property and, if applicable, Facility, which cannot be
prematurely cancelled or terminated without the prior written consent of the
State Entity.

(If the term of the Real Property/Facility Lease is for a term authorized by a
Minnesota statute, rule or session law, then insert the citation:

)

‘and substance acceptable to the

f the Useful Life of the Real
Property and, if applicable, Fa0111ty,/ ich nnot be prematurely cancelled
or terminated without the p110' nt of the State Entity.

(If the term of the easem zegl | by a Minnesota statute,

rule or session law, then i

alPQ

/// ’/77//]:;/

,M,essmn law, then insert the citation:

o
ecau se there is no Facility.

/ e subject only to those easements, covenants, conditions and
will not fmaterlally interfere with the completion of the Project and the

intended operation ing //// se of the Real Property and, if applicable, the Facility, or those
easements, covenants 4/ nditions and restrictions which are specifically consented to, in

writing, by the State Enilty

N. It has complied with the matching funds requirement, if any, contained in
Section 5.23.

O. It will supply, or cause to be supplied, whatever funds are needed above and
beyond the amount of the Grant to complete and fully pay for the Project.

P.  The Project will be completed substantially in accordance with the Construction
Contract Documents by the Completion Date, and will be situated entirely on the Real
Property.
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Q. It will require the Contractor or Contractors to comply with all rules,
regulations, ordinances, and laws bearing on its conduct of work on the Project.

R. It will furnish to the State Entity as soon as possible and in any event within 7
calendar days after the Grant Recipient has obtained knowledge of the occurrence of each
Event of Default, or each event which with the giving of notice or lapse of time or both
would constitute an Event of Default, a statement setting forth details of each Event of
Default, or event which with the giving of notice or upon"" he lapse of time or both would
constitute an Event of Default, and the action which, he Srant Recipient proposes to take
with respect thereto.

S.  The Useful Life of the Real Property and, i

Section 2.05  Event(s) of Defa

7

ents shall, unless waived in writing
by the State Entity, constrtute an Even i

- /1//8 Agreement upon the State Entity
f)f_ such event.:

To Defaul
/%those Eventa of Default that can be cured

/

/;
is making reasonable | iy
Uiy,

time perrod to cure any

ed s
ato g;D/;fault/und r thrs A /

GrantR plent written noti ;
///////

:\\
a GO\‘

; entqmmedlately upon the State Entity giving the

If any represc;ntatlon [fo) gnant or warranty made by the Grant Recipient herein,

RGC]UISIHOI]@/} in any “other document furnished pursuant to this Agreement,

rto )nduce the Stat/ Entity to make any Advance, shall prove to have been untrue

or incorrect in an y mate ,al respect or materially misleading as of the time such
Warranty was made.

r//’///
representation, coye //

B. Ifthe Grant Remprent fails to fully comply with any provision, term, condition,

covenant, or warranty contained in this Agreement, or any other document referred to
herein.

\\

Section 2.06 Remedies. Upon the occurrence of an Event of Default and at any time
thereafter until such Event of Default is cured to the satisfaction of the State Entity, the State
Entity or the Commissioner of Management and Budget may enforce any or all of the following
remedies.
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A.  The State Entity may refrain from disbursing the Grant; provided, however, the
State Entity may make Advances after the occurrence of an Event of Default without
thereby waiving its rights and remedies hereunder.

B.  The Commissioner of Management and Budget, as a third party beneficiary of
this Agreement, may demand that the portion of the Grant already disbursed to the Grant
Recipient be returned to it, and upon such demand the Grant Recipient shall return such
portion to the Commissioner of Management and Budget.

"://of Management and Budget, as a
A ny additional remedies they may

have in law or equity. 4

The rights and remedies herein specified are cumulative and”
remedies that the State Entity or the Commis /’9/11er of Management an
possess.

within 30 days of demand by eithe
Budget then such amount may, unless

t Recipient shall furnish to
Budget as soon as possible and

/// ent V/v/h}ch/ //Wlth the/g;//}'ng of notice or lapse of time or both would
rntcof Defa 1 /t/// setting” ﬁ%th details of each Event of Default or event
Jin; nonce " ipse of time or both would constitute an Event of

4 1apse
'the action w ch the Gf//ant Re(:1pléf/1{/f3///roposes to take with respect thereto.

i,

K

t A greement. This Agreement shall, unless earlier

: ¢ provisions contained herein, remain in full force and

effect for the tmﬁ/perlod start ng on the effective date hereof and ending on the date that
corresponds to the date/estabhshed by adding a time period equal to 125% of Useful Life of the

Real Property and, i/f// b ;/ égle Facility to the date on which the Real Property and, if
applicable, Facility is first u /df%m the purpose set forth in Section 2.03 after such effective date,
If there are no uncured Event/ of Default as of such date this Agreement shall terminate and no

longer be of any force or effect.

Section 2.09  Modification and/or Early Termination of Grant. If the Project is not
started on or before December 31, 2016, or such later date to which the Grant Recipient and the
State Entity may agree in writing, then, the State Entity’s obligation to fund the Grant shall
terminate, and, in such event, (i) if none of the Grant has been disbursed by such date then the
State Entity’s obligation to fund any portion of the Grant shall terminate and this Agreement
shall also terminate and no longer be of any force or effect, and (ii) if some but not all of the
Grant has been disbursed by such date then the State shall have no further obligation to provide
any additional funding for the Grant and this Agreement shall remain in full force and effect but
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shall be modified and amended to reflect the amount of the Grant that was actually disbursed as
of such date.

In addition, if all of the Grant has not been disbursed on or before the date that is 5 years
from the effective date of this Agreement, then the State Entity’s obligation to continue to fund
the Grant shall terminate, and, in such event, (y) if none of the Grant has been disbursed by such
date then the State Entity’s obligation to fund any portion of the Grant shall terminate and this
Agreement shall also terminate and no longer be of any force or effect, and (z) if some but not all
of the Grant has been disbursed by such date then the S a/t/g Entity shall have no further
obligation to provide any additional funding under the Grar { and this Agreement shall remain if
full force and effect but shall be modified and amended' cflect the amount of the Grant that
was actually disbursed as of such date.

Section 2.10  Effect of Evel

and effect.

Section 2.11
referred to in Sectio
legislation that authorizec
amount not.neede

li/ﬁn/}'mdlcates /6therw1se the Grant shall be reduced by the
- \

conditions set fo ein, to make Advances from the Grant to the Grant Recipient from time to
time in an aggregate otal an}l)/@t equal to the amount of the Grant. Provided, however, in
accordance with the provi si/n S contained in Section 2. 08, the State Entity’s obligation to make
Advances shall termlnate/f}///"f the date which occurs 5 years from the effective date of this

Agreement even if all of the - Grant has not been disbursed by such date.

It is the intent of the parties hereto that the rate of disbursement of the Advances shall not
exceed the rate of completion of the Project or the rate of disbursement of the matching funds
required, if any, under Section 4.20. Therefore, the cumulative amount of all Advances
disbursed by the State Entity at any point in time shall not exceed the portion of the Project that
has been completed and the percentage of the matching funds required, if any, under Section 4.20
that have been disbursed as of such point in time. This requirement is expressed by way of the
following two formulas:
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Formula #1
Cumulative Advances < (Program Grant) x (percentage of matching funds, if any, required
under Section 4.20 that have been disbursed)

Formula #2
Cumulative Advances < (Program Grant) x (percentage of Project completed)

Section 3.02  Draw Requisitions. Whenever the Grant Recipient desires a disbursement
of a portion of the Grant, which shall be no more often than on c;/g;g:ach calendar month, the Grant

Recipient shall submit to the State Entity a Draw Requ151t1'/’f/’f‘/duly executed on behalf of the
Grant Recipient or its designee. Each Draw Requ151t109/

//////////

hall be submitted on or between the 1st

7,
egiu sted, and shall be submitted at

aélf];/raw Requisition with respect

total-value of the classes of the

al to (1) the tot
ipi the State Entity, plus

/.,’_///
qud

work by percentage of completion as approved/ vt
//// ‘/
(ii) the value of materials and equipment n
suitably stored on or off the Project site in a ma
applicable retainage, and less (iv) all-prior Advances.

/' i, 4//
/”th less the Gr

"

qui

/4///
{0 the State B
& o,

S10

"ual completlg/n/’/bf the Project, including all landscape requirements and off-site
needed for/access 10 the Project and correction of material defects in

‘materials (othga{/than the completion of punch list items) as provided in the
Construction Contraét/;Doc 1ts/f the Grant Recipient shall submit to the State Entity: (i) such
supporting evidence ag/f/gfflay b r/é/quested by the State Entity to substantiate all payments which
are to be made out of th////ﬁﬁ/ﬁ Draw Requisition or to substantiate all payments then made with
respect to the Project, and” (11) satisfactory evidence that all work requiring inspection by
municipal or other governmental authorities having jurisdiction has been duly inspected and
approved by such authorities, and that all requisite certificates of occupancy and other approvals

have been issued.

-

If on the date an Advance is desired the Grant Recipient has complied with all requirements
of this Agreement and the State Entity approves the relevant Draw Requisition and receives a
current construction report from the Inspecting Engineer recommending payment, then the State
Entity shall disburse the amount of the requested Advance to the Grant Recipient.
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Section 3.03  Additional Funds from Borrower. If the State Entity shall at any time in
good faith determine that the sum of the undisbursed amount of the Grant plus the amount of all
other funds committed to the completion of the Project is less than the amount required to pay all
costs and expenses of any kind which reasonably may be anticipated in connection with the
completion of the Project, then the State Entity may send written notice thereof to the Grant
Recipient specifying the amount which must be supplied in order to provide sufficient funds to
complete the Project. The Grant Recipient agrees that it will, within 10 calendar days of receipt
of any such notice, supply or have some other entity supply the amount of funds specified in the
State Entity’s notice.

-
he obligation of the State Entity

.
Section 3.04  Conditions Precedent to Any Ad anc{

i
to make any Advance hereunder (including the initial; n
conditions precedent:

A. The State Entity shall have
specifying the amount of funds being rec
prlor requests for an Advance shall not exceed’
in Section 1.01. '

.m'e
have been duly approved by the applicable municipal or governmental authorities havmg
jurisdiction.

F.  The State Entity shall have received evidence, in form and substance acceptable
to the State Entity, that that all applicable and required building permits, other permits,
bonds and licenses necessary for the completion of the Project have been paid for, issued,
and obtained, other than those permits, bonds and licenses which may not lawfully be
obtained until a future date or those permits, bonds and licenses which in the ordinary
course of business would normally not be obtained until a later date.
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G.  The State Entity shall have received evidence, in form and substance acceptable
to the State Entity, that that all applicable and required permits, bonds and licenses
necessary for the operation of the Real Property and, if applicable, the Facility in the
manner specified in Section 2.03 have been paid for, issued, and obtained, other than those
permits, bonds and licenses which may not lawfully be obtained until a future date or those
permits, bonds and licenses which in the ordinary course of business would normally not be
obtained until a later date.

H. The State Entity shall have received eviden
to the State Entity, that the Project wilI be completed- manner that will allow the Real

2.03.

I.  The State Entity shall have recei’/{? ; .and substance acceptable
to the State Entity, that that the Gran y and a plan to fund the
program which will be operated on the ; i ica ;/ ) in the Facility.

J.. The State Entity shall have recelved,;_ i nce, stance acceptable
to the State Entity, that the Co fments are in place and are fully and
completely enforceable.

////

to the State Ent1 1atz, the Contract or

“worked on the Project or supplied materials
in good faith. Such evidence may be in the
1ounts equal to or greater than the amount of

owing to all la

and materlalmen wh
therefor, other than 2 .
t

ers

Uy,

// _Dunts/ b
///

( }the Grant Recipient dual obligees thereunder,
ceptable to the Grant Recipient and the State Entity.

to the State Entit compl iance with the provisions and requirements specified in Section
4.07 and all additi()n/a pphcable provisions and requirements contained in Minn. Stat.
§ 16B.335 that exists /éé of the date of this Agreement and as such may subsequently be
amended, modified or replaced from time to time. Such evidence shall include, but not be
limited to, evidence that: (i) the predesign package referred to in Section 4.07.B has been
reviewed by and received a favorable recommendation from the Commissioner of
Administration for the State of Minnesota, (ii) the program plan and cost estimates referred
to in Section 4.07.C have received a recommendation by the Chairs of the Minnesota State
Senate Finance Committee and Minnesota House of Representatives Ways and Means
Committee, and (iii) the Chair and Ranking Minority Member of the Minnesota House of
Representatives Capital Investment Committee and the Chair and Ranking Minority
Member of the Minnesota Senate Capital Investment Committee have been notified
pursuant to Section 4.07.G.
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N. No determination shall have been made by the State Entity that the amount of
funds committed to the completion of the Project is less than the amount required to pay all
costs and expenses of any kind which reasonably may be anticipated in connection with the
completion of the Project, or if such a determination has been made and notice thereof sent
to the Grant Recipient then the Grant Recipient has supplied or has caused some other
entity to supply the necessary funds in accordance with Section 3.03, or to provide
evidence acceptable to the State Entity that sufficient funds are available.

P. The Grant Recipient has suppli 3
State Entity may reasonably require.

Section 3.05  Construction Inspections.
shall be respon51ble for makmg thell i

pleﬁ' and the Architect, if any, or if
/;[/'1, ction”Contract Documents in any

¢ State Entity, in writing. The State
ct such mspectlons of the Project as either may
‘ntity’s interest, and that any inspections which

supplied by a Contractor are.not satisfactory. nt. Re(n

a Contractor is not }g}fjr/r);ter vith t
respect, then the Graﬁt;Rénpient hall 1mmed te

Entity and the Inspecﬁm , E
i,

deem necessary for the protectlonf

may be mad fthe Proy%;;/}y, he St he Inspecting Engineer are made and all
b ’%lr/}%lnspec f L
and ‘the rant4R Scipient will oti"rely thereon.
//’”/// N
// //////,/Artlcle v
/ _,  MISCELLANEOUS

Section 4. 01 Rec cords
cause to be mamtamed/book

ping and Reporting. The Grant Recipient shall maintain or
Hoo //;cords documents and other evidence pertaining to the costs or
expenses associated with't /é mpletlon of the Project and operation of the Real Property and, if
applicable, the Facility, and comphance with the requlrements contained in this Agreement, and
upon request shall allow or cause the entity which is maintaining such items to allow the State
Entity, auditors for the State Entity, the Legislative Auditor for the State of Minnesota, or the
State Auditor for the State of Minnesota, to inspect, audit, copy, or abstract, all of its books,
records, papers, or other documents relevant to the Grant. The Grant Recipient shall use or cause
the entity which is maintaining such books and records to use generally accepted accounting
principles in the maintenance of such books and records, and shall retain or cause to be retained
all of such books, records, documents and other evidence for a period of 6 years from the date
that the Project is fully completed and placed into operation.
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Section 4.02  Inspection of Facility After Completion. Upon reasonable request by the
State Entity the Grant Recipient shall allow, and will require the Developer under the terms of
the Development Agreement to allow, the State Entity to inspect the Real Property and, if
applicable, the Facility.

Section 4.03  Data Practices. The Grant Recipient agrees with respect to any data that it
possesses regarding the Grant, the Project, or the Real Property and, if applicable, the Facility, to
comply with all of the provisions and restrictions contained in the Minnesota Government Data
Practices Act contained in Chapter 13 of the Minnesota Statutés'that exists as of the date of this

“Z
Agreement and as such may subsequently be amended, modlﬁéd or replaced from time to time.
4

Section 4.04  Non-Discrimination.
discriminatory employment practices in the coin
management of the Real Property and, if apphcabl

| ient agrees to not engage in
’/he Project, or operation or
-shall, with respect to such

Section 4.05  Worker’s Col
of the provisions relating to worker’s co
and 176.182 that exists as of the date////io
amended, modified or repl |

/////
and the operation or mana

¢ /m Minn. Stat. §§ 176.181, Subd. 2
%/d as such may Subsequently be
¢ e completlon of the Project,

Section 4.06 ti Rec1plent hel eby assigns to the State Entity
and the Commissioner 0

goods or Sery /om OJect and operatlon or management of the

/{/ “ 4
V.0 //i/:.,;‘Pla d Cost Estimates. The Grant Recipient agrees to

comply with all appIicable provisions and requirements contained in Minn. Stat. § 16B.335 that
exists as of the date;of this Ag1 ent and as such may subsequently be amended, modified or
replaced from time to/tlme for/the Project, and in accordance therewith the Grant Recipient and
to
// 2,

the State Entity agre fo c/c{‘ﬁpfy with the following provisions and requirements if such
provisions and requirement; % IC apphcable.

>

A.  The Grant Recipient shall provide all information that the State Entity may
request in order for the State Entity to determine that the Project will comply with the
provisions and requirements contained in Minn. Stat. § 16B.335, as it may be amended,
modified or replaced from time to time.

B.  Prior to its proceeding with design activities for the Project the Grant Recipient
shall prepare a predesign package and submit it to the Commissioner of Administration for
the State of Minnesota for review and comment. The predesign package must be sufficient
to define the purpose, scope, cost, and projected schedule for the Project, and must
demonstrate that the Project has been analyzed according to appropriate space and needs
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standards. Any substantial changes to such predesign package must be submitted to the
Commissioner of Administration for the State of Minnesota for review and comment.

C. If the Project includes the construction of a new building, substantial addition to
an existing building, a substantial change to the interior configuration of an existing
building, or the acquisition of an interest in land, then the Grant Recipient shall not prepare
final plans and specifications until it has prepared a program plan and cost estimates for all
elements necessary to complete the Project and presented them to the Chairs of the

Minnesota State Senate Finance Committee and Minnesota House of Representatives Ways
and Means Commlttee and the cha1rs have made the}r/ St

v
commendations, and it has notified

P,/\/éln esota House of Representatives

House of Representatives Capi al
significant changes to the plogreu’ p

E. The

%"'1ll/compl ///
law, including Minn, Stat. §§¢2

K

replaced from time'to ti

aused .
,'fe pledeélgn package referred to in Section 4.07.B and the program plan

et ed to 1r//1///§ect10n 4.07.C must include provisions for cost-effective

v stment§4that Wl]l enable the occupant of the Facility to reduce

G. If the"Projec oes not involve the construction of a new building, substantial
//////

addition to an ex1stm/g//bulld1ng, substantial change to the interior configuration of an
existing building, or the acquisition of an interest in land, then prior to beginning work on
the Project the Grant Recipient shall just notify the Chairs and Ranking Minority Members
of the Minnesota State Senate Finance and Capital Investment Committees, and the
Minnesota House of Representatives Capital Investment and Ways and Means Committees
that the work to be performed is ready to begin.

H.  The Project must be: (i) completed in accordance with the program plan and
cost estimates referred to in Section 4.07.C, (ii) completed in accordance with the time
schedule contained in the program plan referred to in Section 4.07.C, and (iii) completed
within the budgets contained in the cost estimates referred to in Section 4.07.C.
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Provided, however, the provisions and requirements contained in this Section 4.07 only
apply to public lands or buildings or other public improvements of a capital nature, and shall not
apply to the demolition or decommissioning of state assets, hazardous material projects, utility
infrastructure projects, environmental testing, parking lots, parking structures, park and ride
facilities, bus rapid transit stations, light rail lines, passenger rail projects, exterior lighting,
fencing, highway rest areas, truck stations, storage facilities not consisting primarily of offices or
heated work areas, roads, bridges, trails, pathways, campgrounds, athletic fields, dams,
floodwater retention systems, water access sites, harbors, sewer separation projects, water and
wastewater facilities, port development projects for which th ' C ommlssmner of Transportation
for the State of Minnesota has entered into an ass1stance agre ent under Minn. Stat. § 457A.04,
e, ice centers, local government
ny other capital project with a

Entity agree that they will,
r the1r own acts and the results

Section 4.10 catlon by the Grant Recipient. The Grant Recipient shall bear
all loss, expense (includin /rneys fees), and damage in connection with the completion of
the Project or operation of the Real Property and, if applicable, the Facility, and agrees to
indemnify and hold harmless the State Entity, the Commissioner of Management and Budget,
and the State of Minnesota, their agents, servants and employees from all claims, demands and
judgments made or recovered against the State Entity, the Commissioner of Management and
Budget, and the State of Minnesota, their agents, servants and employees, because of bodily
injuries, including death at any time resulting therefrom, or because of damages to property of
the State Entity, the State of Minnesota, or others (including loss of use) from any cause
whatsoever, arising out of, incidental to, or in connection with the completion of the Project or
operation of the Real Property and, if applicable, the Facility, whether or not due to any act of
omission or commission, including negligence of the Grant Recipient or any Contractor or his or
their employees, servants or agents, and whether or not due to any act of omission or commission
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(excluding, however, negligence or breach of statutory duty) of the State Entity, the
Commissioner of Management and Budget, and the State of Minnesota, their employees,
servants or agents.

The Grant Recipient further agrees to indemnify, save, and hold the State Entity, the
Commissioner of Management and Budget, and the State of Minnesota, their agents and
employees, harmless from all claims arising out of, resulting from, or in any manner attributable
to any violation by the Grant Recipient, its officers, employees, of any provision of the
Minnesota Government Data Practices Act, including legal fi es and disbursements paid or
incurred to enforce the provisions contained in Section 4. 03

The Grant Recipient’s liability hereunder shall/n
carried by or provided by the Grant Recipient, or subje
insurance policy.

Section4.11  Relationship of the P

the operation and mamte
of the Gran /R" )
/mamtenance of the Real Property and if
1al relatlonshxp with either the State Entlty, the

men
any of such///éné/tines néaddltlon all claims that may arise on behalf of said
,/// f;employn/lent or alleged employment including, but not limited
; f/ﬂCompensatlon Act of the State of Minnesota, claims of
ecipient, its officers, agents, contractors, or employees shall in
bi I ther the State Entity, the Commissioner of Management and
Budget, or the State of Minnesota. Such personnel or other persons shall not require nor be
entitled to any compensatlon/ rights or benefits of any kind whatsoever from either the State
Entity, the Commissioner of Management and Budget, or the State of Minnesota including, but
not limited to, tenure rights, medical and hospital care, sick and vacation leave, disability

benefits, severance pay and retirement benefits.

Section 4.12  Notices. In addition to any notice required under applicable law to be given
in another manner, any notices required hereunder must be in writing, and shall be sufficient if
personally served or sent by prepaid, registered, or certified mail (return receipt requested), to the
business address of the party to whom it is directed. Such business address shall be that address
specified below or such different address as may hereafter be specified, by either party by written
notice to the other:
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To the Grant Recipient at:
Duluth Economic Development Authority
City Hall
411 West First Street
Duluth, MN 55802
Attention: Wayne Parson, Chief Financial Officer

To the State Entity at:
Minnesota Department of Employmen
First National Bank Building

Economic Development

St. Paul, MN 55101
Attention: Erin Welle

400 Centenmfal
658 Cedar St.

Section 4.13
be binding upon and it ,
respective successors and : ho wgver that neither the Grant Recipient nor the
State Entlt T gn any of ] / or. ¢ bhgatlons under this Agreement without the prior
written gonse 8¢ modlﬁcatlon of the terms or provisions of this
/ 7///// 7 e
1} ecipient or the State Entity unless such change
by an authorlzed official of the party against which such

hall be b1 d 11

Neither the failure by the Grant Recipient, the State Entity, or the
i

,/d Budget, as a third party beneficiary of this Agreement, in any
! pon the complete and total observance or performance of any
term or provision hereof 101 “the failure of the Grant Recipient, the State Entity, or the
Commissioner of Managemént and Budget, as a third party beneficiary of this Agreement, to
exercise any right, privilege, or remedy conferred hereunder or afforded by law shall be
construed as waiving any breach of such term, provision, or the right to exercise such right,
privilege, or remedy thereafter. In addition, no delay on the part of either the Grant Recipient,
the State Entity, or the Commissioner of Management and Budget, as a third party beneficiary of
this Agreement, in exercising any right or remedy hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise of any right or remedy preclude other or further exercise
thereof or the exercise of any other right or remedy.

Section 4.15  Entire Agreement. This Agreement, and the documents, if any, referred to
and incorporated herein by reference embody the entire agreement between the Grant Recipient
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and the State Entity, and there are no other agreements, either oral or written, between the Grant
Recipient and the State Entity on the subject matter hereof.

Section 4.16  Choice of Law and Venue. All matters relating to the validity,
construction, performance, or enforcement of this Agreement shall be determined in accordance
with the laws of the State of Minnesota. All legal actions initiated with respect to or arising from
any provision contained in this Agreement shall be initiated, filed and venued in the State of
Minnesota District Court located in the City of St. Paul, County of Ramsey, State of Minnesota.

y

greement is finally judged by any
in full force and effect and they
rovision did not appear herein.

Section 4.17 Severablllty If any prov1310n of th1
court to be 1nvalld then the remaining prov1smns shal fem

i eg/}//l' %/supply t/é '«th’é Commlssmnel of Management and Budget
,//ta Commissioner of Management and Budget may request to

/////

Budget.

Section 4.21 urce an The Grant Recipient represents to the State
Entlty and the Commission //f/a//r | f Management and Budget that Attachment II is intended to be
and is a source and use of funds statement showing the total cost of the Project and all of the
funds that are available for the completion of the Project, and that the information contained in
such Attachment II correctly and accurately delineates the following information.

A. The total cost of the Project detailing all of the major elements that make up
such total cost and how much of such total cost is attributed to each such major element.

B.  The source of all funds needed to complete the Project broken down among the
following categories:
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(i)  State funds including the Grant, identifying the source and amount of such
funds.

(i1) Matching funds, identifying the source and amount of such funds.

(iii) Other funds supplied by the Grant Recipient, identifying the source and
amount of such funds.

(iv) Loans, identifying each such loan, the entity providing the loan, the
amount of each such loan, the terms and conditions of each such loan, and
all collateral pledged for repayment of each such loan.

(v)  Other funds, identifying the source and amount of such funds.

ded to correctly reflect the total
of such funds and the expected

C. Such other financial information tha/t i
funds available for the completion of the Project;
use of such funds.

If any of the funds included under the’s U
release of such funds, then the Grant Recipi 9}1‘( must prowde to the

Commissioner of Management and Budget a det
being done to satisfy such conditions

/II and to be supplied for the Project may, subject to any

”",latlon that authorlzed the Grant, be provided by either the Grant

K7
limitations’ cot
Recipient or

/
oject 9/’/4plet10n Schedule. The Grant Recipient represents to the State
1 of Management and Budget that Attachment III correctly and

ted schedule for the completion of the Project.

Section 422 I
Entity and the Commi
accurately delineates the | pro

K7

Section 4.23  Third-Party Beneficiary. The public program to be operated in
conjunction with the Real Property and, if applicable, the Facility will benefit the State of
Minnesota and the provisions and requirements contained herein are for the benefit of both the
State Entity and the State of Minnesota. Therefore, the State of Minnesota, by and through its
Commissioner of Management and Budget, is and shall be a third-party beneficiary of this
Agreement.

Section 4.24  Applicability to Real Property and Facility. This Agreement applies to
the Grant Recipient’s interest in the Real Property and if a Facility exists to the Facility. The
term “if applicable” appearing before the term “Facility” is meant to indicate that this Agreement
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will apply to a Facility if one exists, and if no Facility exists then this Agreement will only apply
to the Grant Recipient’s interest in the Real Property.

Section 4.25  E-Verification. The Grant Recipient agrees and acknowledges that it is
aware of Minn. Stat. § 16C.075 regarding e-verification of employment of all newly hired
employees to confirm that such employees are legally entitled to work in the United States, and
that it will, if and when applicable, fully comply with such statute.

Section 4.26  Jobs Reporting Requirements. Pl}rsﬁ“épt to Minn. Stat. § 16A.633,
Subd. 4, the Grant Recipient shall collect, maintain and, upon co i

Management and Budget. The information must include, but i limited to, the following: the
number and types of jobs created by the Project, whether the jobs dare new or retained, where the
jobs are located and the pay ranges of the jobs./

///

Section 4.27 Addltmnal Requ1rements

of public money for a project in
with Ar/n//e;;/g:an -made steel, to the extent

h this 1equ11 ement, and shall furnish any
d by.the State Entity.

Facility, as described in Section 2.04.L, to
ions of the Development Agreement.
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IN TESTIMONY HEREOF, the Grant Recipient and the State Entity have executed this
General Fund Grant Agreement — Construction Grant for the NorShor Theatre Project on the day
and date indicated immediately below their respective signatures.

GRANT RECIPIENT:
Duluth Economic Development Authority, an economic development authority

GRANTEE: The Grantee certifies that the STATE OF MINNESOTA by and through

appropriate person(s) have executed the grant the Depart/r)}fj}t/of Employment and Economic
contract on behalf of the Grantee as required by Develop;ﬁ/éﬁ/
applicable articles, bylaws, resolutions, or W

ordinances. 5/2// //////%/

Deput

By

DEDA President ////// /
Date

’%"///// 7, P 4
ENCUMBERED:
Department.of Employment and Economic
’ i%De:Velopnq//%é%{//t"‘f/«
U4 L,

};ff///é//////%/ L@

Date

A . &Iﬁ{d/i’wdual certifies that funds have been
%/// | éncumbered as required by Minn. Stat.
16A.15 and 16C.05.

& O o
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Attachment I to Grant Agreement
LEGAL DESCRIPTION

Tract B, Registered Land Survey 132, St. Louis County, Minnesota.

And

An egress easement over the following described property (2™ Ave. W. Fire code exit)
p

&

_
A

W Q"
/%/f///%/////////‘//%//%

- /////////// o
o

@

Generic General Fund Grant Agreement Ver - 8/5/14
for Construction Grants 23



Attachment II to Grant Agreement
SOURCE AND USE OF FUNDS FOR THE PROJECT

Source of Funds Use of Funds

_Identify Source of Funds Amount Identify Items Amount
State Funds
Grant $6,950,000.00
Other State Funds $926,396.00
State Historic Tax Credits $3.782.346.00 $5,196,562.00
Legacy Grant $150,000.00 $93,731.00
Subtotal $10,882,346.00 $97,306.00

. ..$528,900.00

Matching Funds .$107,105.00
Duluth Playhouse $6,950,000.00
Subtotal
Other Public Entity F
DEDA TIF

Federal Historic Tax"

$12,257,174.00

New Market Tax Credits.

$1,026,738.00

“Subtotal $342,894.00
$2.,300,000.00
$15,926,806.00

Subtotal
Prepaid Project Expenses
$
$
Subtotal $
TOTAL FUNDS $22,876,806.00 TOTAL PROJECT $22,876,806.00
COSTS
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Attachment III to Grant Agreement
PROJECT COMPLETION SCHEDULE

Closing: April 30, 2016
Commencement of Construction: June 1, 2016
Completion of Construction: June 1, 2018

o

>
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Attachment IV to Grant Agreement
JOBS REPORTING

(a) Pursuant to Minn. Stat. Sec. 16A.633, subd. 4, State Entity is required to report the
number of jobs created or retained by the Project. To enable State Entity to comply with Minn.
Stat. Sec. 16A.633, subd. 4, the Grant Recipient is required to report the number of jobs created
or retained by the Project to State Entity as set forth below.

(b) The Grant Recipient shall require all of its contractor :jLO report the information below

to the Grant Recipient. The Grant Recipient shall then re";Z///”Z o State Entity. Information can be
recorded by State Entity in an Excel document thatfé/céﬁ/l/ ‘be ‘downloaded into the report by
///

Minnesota Management and Budget. Each repmt m } contain the following:

The Agency N rr/lber This Wi
o

with Agency

O :
mount. y

,///
/

t is located or, if it is located in more than
m: ,//;/ly located.
ot The selection will be Trunk Highway Bonds,
ga /01 “General Fund.
Sb hould be classified as either (i) engmeermg/professmnal
% (iii) other. Manager and supervisor jobs shall be

as category (i), (i) or (iii) based on the nature of the work those
, individua’l spent the majority of their time overseeing.
’///%Ho rly W ges. Jobs should be classified according to the hourly pay

z//ﬂ/, 7

T %g/// // l . Overhead or indirect costs or the value of pensions or other

bene /f: hould not be included in wages.

/

(i)  less than $10.00,

(i)  $10.01 to $15.00,

(iii)  $15.01 to $20.00,

(iv) $20.01 to $25.00,

(v) $25.01 to $30.00,

(vi) $30.01 to $35.00,

(vii) $35.01 to $40.00, or

(viii) more than $40.00.

(14)
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(15) Jobs.

a. Jobs should be classified as either (i) jobs created or (ii) jobs retained; they
will not be counted as both. A “job created” is a new position created and
filled, or an existing unfilled position that is filled, because of the Project.
A “job retained” means a job at a specific wage level that existed prior to
beginning the Project that would have been lost but for the Project. Only
jobs in Minnesota should be counted.

qu 1valents” (FTE). In calculating

7%

durlng the Reportmg Period should
h

b. Jobs should be expressed in “full-time
an F TE the number of hours wo_r e

(c) Each con‘ﬂactor will report its workforc

s,

home ,,
s not limited to, any engineering personneI
:lab technicians performing work directly in

o
nclude matenal suppliers such as steel, culverts, guardrail
G, U

e to spent on the Project should be reported.

'//// W,

with its co'ntractors (in part 'SQ/

o
s /////}/}/}}/l//y///the job numbers reported by each contractor in each category
above by the percentage 0 ,;j[O/’@l PI‘O_]eCt costs funded by the Grant (e.g., if the Grant was 40% of
total Project costs, the Grantee should multiply the jobs numbers given in each category by 40%
to arrive at the number of jobs funded by the Grant) and it is those numbers that should be

reported to State Entity.
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