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DEVELOPMENT AGREEMENT 
BETWEEN  

CITY OF DULUTH, 
DULUTH ECONOMIC DEVELOPMENT AUTHORITY, 

AND  
CIRRUS DESIGN CORPORATION 

This DEVELOPMENT AGREEMENT (this “Agreement”) is effective as of the date attested to by the 
City Clerk below (the “Effective Date”) and is by and between the CITY OF DULUTH, a municipal 
corporation and political subdivision under the laws of the State of Minnesota (“City”), the DULUTH 
ECONOMIC DEVELOPMENT AUTHORITY, a public body, corporate and politic and political 
subdivision under Minnesota Statutes Chapter 469 (“DEDA”) and CIRRUS DESIGN CORPORATION, a 
Wisconsin corporation (“Cirrus”). City, DEDA and Cirrus are referred to in this Agreement individually 
as a “Party” and collectively as the “Parties.”   

RECITALS 

WHEREAS, Cirrus is an aircraft manufacturer of general aviation aircraft having a portion of its 
manufacturing facilities located at the Duluth International Airport, and is a major employer and substantial 
contributor to the Duluth regional economy; and   

WHEREAS, in 2001, City constructed a 79,000 square foot building at the Duluth International 
Airport (the “Incubator Building”) using a combination of its own funds, grant funds from the U.S. 
Economic Development Administration, and significant funding from Cirrus; and   

WHEREAS, the Incubator Building is owned by City, and is located on the land legally described 
on Exhibit A (the “Land”); and 

WHEREAS, City is the fee owner of the Land, but through a series of agreements, including but 
not limited to a Ground Lease dated August 12, 1993 (the “Ground Lease”) and an Assignment of Rights 
and Ground Lease and Consents dated February 5, 2002 (the “Ground Lease Assignment”), City is also 
the holder of a ground lessee interest in the Land; and  

WHEREAS, Cirrus is currently in possession of the Land and the Incubator Building pursuant to a 
Sub-Lease Agreement between Cirrus and City dated October 10, 2002 (the “2002 Sublease”), the initial 
term of which began on October 1, 2002, and which is now on a month-to-month term; and 

WHEREAS, based upon City and Cirrus’s initial expenditures on the Incubator Building, the 2002 
Sublease also set forth the minimum purchase price and distribution of funds from sale of the Incubator 
Building in the event City sold the Incubator Building at the end of the term, requiring a minimum sale 
price of $3.4 million with proceeds above that amount being paid back to Cirrus to cover Cirrus’s 
unreimbursed costs (and interests thereon) as to the Incubator Building, and with any remaining proceeds 
above those unreimbursed costs and interests being retained by City; and 

WHEREAS, based on an appraisal dated December 12, 2022, the Incubator Building was appraised 
at $4.8 million; and  

WHEREAS, Cirrus’s unreimbursed costs from the construction of the Incubator Building and 
interest thereon total _______, and so sale of the Incubator Building for the appraised value of $4.8 million 
pursuant to the terms of the 2002 Sublease would require all proceeds in excess of $3.4 million be returned 
to Cirrus; and    
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WHEREAS, Cirrus desires to expand its manufacturing and related capabilities and to increase 
employment at its facilities; and  

WHEREAS, Cirrus has been able to grow as an industry and anticipates having the capacity to 
maintain a minimum number of jobs in Duluth over the next decade and continue to have a material portion 
of its manufacturing operations located in Duluth as a result of its ongoing, exclusive use of certain 
buildings and facilities located at the Duluth International Airport, including the Incubator Building; and   

WHEREAS, in 2022 Cirrus purchased a building at the Duluth International Airport (the “MRO 
Building”), and entered into that certain Business Subsidy Agreement dated September 16, 2022 (the “Tax 
Abatement Agreement”), pursuant to which, among other things, Cirrus agreed to accept certain business 
subsidies from City, including tax abatement, in exchange for certain covenants and agreements from Cirrus 
regarding campus-wide job maintenance and growth over decade-long period; and   

WHEREAS, concurrently with Cirrus’ acquisition of the MRO Building, DEDA and Cirrus entered 
into that certain Side Letter Agreement dated on or about September 16, 2022, pursuant to which DEDA 
agreed to assist and facilitate the purchase of the Improvements (as defined below) and the Personal 
Property (as defined below);  

WHEREAS, the Parties desire that (1) City retains its current interest in the Land as fee title owner 
and ground lessee; (2) Cirrus have the exclusive opportunity to purchase the Improvements and the Personal 
Property as described in this Agreement; and (3) Cirrus and City terminate the 2002 Sublease and enter into 
a new sublease agreement for the Land to allow Cirrus to continue to use the Land; and    

WHEREAS, Cirrus desires to purchase and DEDA wishes to sell the Improvements and Personal 
Property, for Cirrus’s continued use of the Incubator Building in the manufacture of aircraft subject to the 
conditions and requirements of this Agreement; and 

WHEREAS, because all proceeds from the sale of the Incubator Building at the appraised value in 
excess of $3.4 million would have to be remitted to Cirrus under the terms of the 2002 Sublease, Cirrus and 
DEDA have negotiated a purchase price for the Incubator Building, (including all of the other 
Improvements and the Personal Property) of $3.45 million. 

NOW, THEREFORE, in consideration of the mutual covenants and conditions hereinafter 
contained, the receipt and sufficiency of which is hereby acknowledged, the Parties hereto agree as follows: 

Article 1. Definitions. 

The following terms shall have the meanings set forth below: 

1.1 Agreement. This Agreement, including the following exhibits attached hereto and hereby 
made a part hereof: 

Exhibit A: Legal Description of Land 
Exhibit B: Bill of Sale 
Exhibit C: 2023 Sublease 
Exhibit D: Tax Abatement Agreement 
Exhibit E: Form of Seller’s Affidavit 
Exhibit F: Form of Estoppel Certificate 
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Exhibit G: Covenants of Use 

1.2. Bill of Sale. This term has the meaning set forth in Section 9.2.1 below. 

1.3 Cirrus Campus. The properties and buildings owned, leased, controlled, or used by Cirrus 
on or adjacent to the Duluth International Airport for the design, manufacture, maintenance, and operation 
of its aircraft manufacturing operations. 

1.4  Closing. Concurrently, (i) the transfer of title to the Improvements and Personal 
Property, to Cirrus by the Bill of Sale; (ii) execution and delivery of the 2023 Sublease and 
commencement of the term of the 2023 Sublease; (iii), the payment to DEDA of the Purchase Price; and 
(iv) the performance by each of the Parties of the other obligations on its part to be performed on or
before the Closing Date, all in accordance with Article 9.

1.5 Closing Date. The date on which the Closing shall occur as provided in Section 9.1, subject 
to Section 10.3 and any other provision of this Agreement which provides for postponement of the Closing 
Date.  

1.6 Commitment. The title insurance commitment with respect to the Real Property described 
in Section 5.1.1. 

1.7 Contingency Date. The date which is ninety (90) days after the date of this Agreement.  

1.8 Covenants of Use. Collectively, those covenants encumbering the Land running in favor  
of___________ and restricting the use of the Property pursuant to 13 C.F.R. § 314.10(e), as registered in 
the Office of the St. Louis County Registrar of Titles on __________, 2023 and Document No. 
___________, a copy of which has been provided to Cirrus, attached hereto as Exhibit G. 

1.9 Estoppel. This term has the meaning set forth in Section 13.3 below. 

1.10 Executory Period. The period between the mutual execution and delivery of this Agreement 
and the Closing. 

1.11 Ground Lease. This term has the meaning set forth in the above recitals. 

1.12 Ground Lease Assignment. This term has the meaning set forth in the recitals above. 

1.13 Hazardous Material. Any substance, chemical, waste or material that is or becomes 
regulated under applicable law because of its toxicity, infectiousness, radioactivity, explosiveness, 
ignitability, corrosiveness or reactivity, including asbestos, urea formaldehyde, polychlorinated biphenyls, 
nuclear fuel or materials, radioactive materials, explosives, known carcinogens, petroleum products and by-
products and any substance, chemical, waste or material regulated by any Hazardous Material Law. 

1.14 Hazardous Material Laws. The Comprehensive Environmental Response, Compensation, 
and Liability Act of 1980, the Superfund Amendments and Reauthorization Act of 1986, the Resource 
Conservation and Recovery Act, and the Toxic Substances Control Act, as such acts may be amended from 
time to time, and any other Federal, state, county, municipal, local or other law, statute, code, ordinance, 
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rule or regulation which relates to or deals with human health or the environment in the jurisdiction in 
which the Real Property is located. 

1.15 Improvements. All buildings, structures, fixtures and improvements located on the Land. 

1.16 Land. This term has the meaning set forth in the recitals above.  

1.17 MRO Building. The building owned by Cirrus at the Duluth International Airport and 
subject to and legally described in the Tax Abatement Agreement. 

1.18 MRO Property. The real property at the Duluth International Airport on which the MRO 
Building is located and legally described in the Tax Abatement Agreement. 

1.19 Permits. All licenses and permits in possession of or benefitting DEDA and/or City relating 
to the Land, Improvements or the Personal Property, including all certificates of occupancy and other 
permits, licenses or approvals issued under applicable law.  

1.20 Permitted Exceptions. The easements, restrictions, reservations and other matters 
affecting title to the Property, which are determined to be Permitted Exceptions pursuant to Section 10.2. 

1.21 Personal Property. All equipment, machinery, furnishings and other personal property, 
other than inventory, owned by DEDA and located on the Real Property on the Closing Date. 

1.22 Property.  The Improvements, the Personal Property, the 2023 Sublease, the Permits, the 
Warranties and the Land collectively. 

1.23 Purchase Price. The purchase price for the Improvements, Personal Property, the Permits, 
and the Warranties set forth in Article 3 below. 

1.24 Real Property.  The Land and the Improvements, collectively. 

1.25 2002 Sublease Agreement.   This term has the meaning set forth in the recitals above. 

1.26 2023 Sublease Agreement.  The Sublease between City and Cirrus, a copy of which is 
attached as Exhibit C.  

1.27  Survey. The survey of the Property described in Section 10.1. 

1.28  Tax Abatement Agreement. As defined in the Recitals. 

1.29 Title Company.  The Minneapolis office of First American Title Insurance Company. 

1.30 Title Evidence. Collectively, the items of title evidence listed in Section 10.1. 

1.31 Warranties. All warranties and guaranties in City’s and/or DEDA's possession or control 
given to, assigned to or benefiting City, DEDA, the Improvements or the Personal Property, regarding the 
acquisition, construction, design, or operation of the Improvements or the Personal Property. 



5 

Article 2. Purchase and Sale. DEDA hereby agrees to sell, and Cirrus hereby agrees to purchase, 
upon and subject to the terms and conditions hereinafter set forth, the Improvements and the Personal 
Property.  

Article 3. Purchase Price. Cirrus shall pay to DEDA as and for the Purchase Price for the purchase 
referenced in Article 2 above the sum of Three Million Four Hundred Fifty Thousand Dollars ($3,450,000) 
(the “Purchase Price”). The Purchase Price shall be paid in cash or by certified or cashier’s check or wire 
transfer of immediately available funds on the Closing Date.   

Article 4. Condition of Improvements and Personal Property. Cirrus acknowledges (i) Cirrus has 
been in possession of the Real Property and Personal Property for approximately twenty-one (21) years and 
(ii) other than as specified in this Agreement and any documents executed by City or DEDA at Closing,
neither City nor DEDA have made any representations or warranties regarding the Land, the Improvements,
or the Personal Property, including but not limited to the value, quality, or condition; the suitability of the
Improvements and the Personal Property for any activity or use which Cirrus may conduct; the compliance
of the Improvements and the Personal Property with any laws or regulations; the habitability,
merchantability, marketability, profitability, or fitness of the Improvements and Personal Property for a
particular purpose. Cirrus acknowledges and agrees that, to the extent permitted by law, Cirrus is purchasing 
the Improvements and the Personal Property in its “AS-IS” condition.

Article 5. Job Creation; Maintenance; Reporting; Subsidy Payments.  As a material part of the 
consideration for the Parties entering into this Agreement, each of the Parties hereby acknowledge and 
agree that the obligations of the Parties under the Tax Abatement Agreement are incorporated into and 
made part of this Agreement, but that the terms of this Agreement shall not amend, terminate, or modify 
the Tax Abatement Agreement in any way.  Cirrus acknowledges and agrees that such obligations under 
the Tax Abatement Agreement incorporated herein by reference includes, without limitation, Cirrus’ 
obligations under the Tax Abatement Agreement relating to minimum employment requirements, job 
creation, job maintenance and reporting.  Without limitation of anything in this Article 5, nothing in this 
Agreement shall be construed as extending the maximum term or amount to be paid under the Tax 
Abatement Agreement.  

Article 6. Covenants of Use. Cirrus shall not engage in any act or omission in its use or non-use 
of any part of the Property that violates the Covenants of Use. 

Article 7. Term. The term of this Agreement shall run until the earlier of (i) the date that the Tax 
Abatement Agreement terminates for any reason, or (ii) December 31, 2033, unless earlier terminated as 
provided for herein.   

Article 8. Conveyance.  Except for a transfer to a “Permitted Transferee” under the 2023 Sublease 
Agreement, Cirrus shall not sell or otherwise convey its interest in the Improvements or the Personal 
Property without the express, written approval of City’s Director of Planning and Economic Development.  

Article 9 Closing. 

9.1 Closing Date. The Closing shall occur on at least thirty (30) days’ prior written notice from 
Cirrus to DEDA, but in no event later than the first business day occurring ten (10) days after the 
Contingency Date.  If Cirrus fails to deliver such notice at least thirty (30) days before the Contingency 
Date, the Closing shall occur on the first business day that occurs ten (10) days after the Contingency Date. 
The Closing shall be an escrow closing and take place at the offices of Title Company or at such other 
place, date and time as City, DEDA and Cirrus may agree. 
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9.2 DEDA’s Closing Deliveries. At Closing, DEDA shall execute, acknowledge (where 
appropriate), and deliver to Cirrus the following, each dated as of the Closing Date and in form and 
substance reasonably satisfactory to Cirrus: 

9.2.1 A warranty bill of sale conveying to Cirrus the Improvements and the Personal 
Property, subject only to Permitted Exceptions, which will be recorded in the Office of the St. Louis 
County Registrar of Titles. 

9.2.2 A general assignment assigning to Cirrus all of DEDA’s right, title and interest in 
the Permits and the Warranties, subject only to Permitted Exceptions. 

9.2.3 A certificate certifying signed by DEDA and City that the representations and 
warranties contained in Section 12.1 of this Agreement are true and correct as of the Closing Date. 

9.2.4 An affidavit of DEDA regarding liens, judgments, residence, tax liens, 
bankruptcies, parties in possession, survey and mechanics’ or materialmen’s liens in the form 
attached hereto as Exhibit E. 

9.2.5 Notice to the ground lessor under the Ground Lease advising such ground lessor 
of the 2023 Sublease Agreement and the Cirrus’ purchase of the Personal Property and 
Improvements. 

9.2.6 A transferor's certification stating that DEDA is not a “foreign person”, “foreign 
partnership”, “foreign trust” or “foreign estate” as those terms are defined in Section 1445 of the 
Internal Revenue Code, and containing such additional information as may be required thereunder. 

9.2.7 Any appropriate required Federal Income Tax reporting form. 

9.2.8 All documents and instruments which (a) Cirrus or Title Company may reasonably 
determine are necessary to transfer the Improvements and the Personal Property to Cirrus, subject 
only to the Permitted Exceptions, and enter into the 2023 Sublease Agreement, (b) Cirrus or Title 
Company may reasonably determine are necessary to evidence the authority of DEDA to enter into 
and perform this Agreement and the documents and instruments required to be executed and 
delivered by DEDA pursuant to this Agreement, (c) Cirrus or Title Company may reasonably 
determine are necessary to evidence the authority of City to enter into and perform the 2023 
Sublease Agreement, (d) Title Company may require as a condition to issuing the title insurance 
policy described in Section 10.1.2, or (e) may be required of DEDA under applicable law, including 
any revenue or tax certificates or statements, or the extent of compliance of any of the 
Improvements with applicable law. 

9.2.9 A settlement statement, prepared by the Title Company consistent with this 
Agreement. 

9.2.10 The Estoppel required pursuant to Section 13.3, executed and delivered by the 
ground lessor under the Ground Lease. 

9.3 Cirrus’s ’s Closing Deliveries. At Closing, Cirrus shall cause to be delivered to DEDA or 
City as applicable: 
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9.3.1 To DEDA, the Purchase Price, in cash or by certified or cashier’s check or by wire 
transfer of immediately available funds.  

9.3.2 All documents and instruments, each executed and acknowledged (where 
appropriate) by Cirrus, which (a) City, DEDA or Title Company may reasonably determine are 
necessary to evidence the authority of Cirrus to enter into and perform this Agreement and the 
documents and instruments required to be executed and delivered by Cirrus pursuant to this 
Agreement, or (b) may be required of Cirrus under applicable law, including any purchaser’s 
affidavits or revenue or tax certificates or statements. 

9.3.3 A settlement statement, prepared by Title Company, consistent with this 
Agreement executed by Cirrus. 

9.3.4 The 2023 Sublease Agreement. 

9.4 City’s Closing Deliveries. At Closing, City shall acknowledge (where appropriate) and 
deliver to Cirrus the following: 

9.4.1 The 2023 Sublease Agreement. 

9.5 Closing Escrow. The Parties at their option may deposit the respective Closing deliveries 
described in Sections 9.2, 9.3 and 9.4 with Title Company with appropriate instructions for delivery, 
recording, and disbursement consistent with this Agreement. 

9.6 Closing Adjustments. The following adjustments shall be made at Closing: 

9.6.1 Pursuant to Article IV, Section C of the 2002 Sublease, all taxes and assessments 
of any kind that arise because of, out of, or in the course of any operations of Cirrus on the Land 
arising on or after October 1, 2002 shall be paid by Cirrus. DEDA shall pay in full all “green acres”, 
catch-up or other deferred taxes applicable to any of the Real Property as of the Closing Date that 
arose before October 1, 2002. Pursuant to Article IV, Section C of the 2002 Sublease, all other 
taxes on the Real Property or the Personal Property shall be Cirrus’s sole responsibility. 

9.6.2 Subject to the terms of the 2002 Sublease, and to the extent DEDA is required to 
pay any special assessments under the Ground Lease, DEDA shall pay in full all special 
assessments (and charges in the nature of or in lieu of such assessments) levied, pending, or 
constituting a lien with respect to any of the Real Property as of the Closing Date arising before 
October 1, 2002. Pursuant to Article IV, Section C of the 2002 Sublease, Cirrus shall be solely 
responsible for any special assessments levied, pending, or constituting a lien with respect to any 
of the Real Property arising on or after October 1, 2002. 

9.6.3 DEDA shall pay the cost of recording all documents necessary to place record title 
to the Improvements in DEDA in the condition required pursuant to Sections 10.2 and 10.3. Cirrus 
will pay the cost of recording all other documents, including Bill of Sale. 

9.6.4 DEDA will pay the costs of the Commitment. Cirrus shall pay all premiums 
required for an owner’s and mortgagee’s title insurance policy and any endorsements to the 
policies. 

9.6.5 DEDA and Cirrus shall each pay one half (1/2) of any Closing fee payable to Title 
Company with respect to the transaction contemplated by this Agreement. 
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9.6.6 Except as provided in Articles 15 and 18, the Parties shall each pay their own 
attorneys’ fees incurred in connection with this transaction. 

9.6.7  Pursuant to Article IV, Section C of the 2002 Sublease, all utility expenses, 
including water, fuel, gas, electricity, telephone, sewer, trash removal, heat and other services 
furnished to or provided for the Real Property have been at Cirrus’s expense since October 1, 2002 
and, subject to the terms of the 2023 Sublease Agreement, shall remain at Cirrus’s expense after 
the Closing Date.  

9.6.8  Pursuant to Article IV, Section C of the 2002 Sublease, all other operating costs 
of the Real Property have been at Cirrus’s expense since October 1, 2002 and, subject to the terms 
of the 2023 Sublease Agreement, shall remain at Cirrus’s expense after the Closing Date.  

9.6.7 Cirrus shall pay the costs of the December 12, 2022 appraisal of the incubator 
building. 

If any of the amounts allocated under this Section 9.6 cannot be calculated with complete precision at 
Closing because the amount or amounts of one or more items included in such calculation are not then 
known, then such calculation shall be made on the basis of the reasonable estimates of the Parties, subject 
to prompt adjustment (by additional payment or refund, as necessary) when the amount of any such item 
or items become known. 

9.7 Possession. DEDA and City shall deliver exclusive legal and actual possession of the 
Property to Cirrus on the Closing Date, subject to the 2023 Sublease Agreement. 

Article 10. Title Examination. 

10.1 Title Evidence.  

10.1.1 Cirrus has ordered a Commitment from Title Company to insure title to the 
Improvements and Cirrus’s leasehold interest under the 2023 Sublease Agreement.  

10.1.2 Cirrus, at its expense, may obtain a current survey of the Real Property in a form 
acceptable to Cirrus in its sole and absolute discretion.  

10.1.3 Cirrus may, at its expense, obtain a report of UCC searches of the Uniform 
Commercial Code records of the secretary of state, county recorder and any other applicable filing 
location in the jurisdiction in which the Property is located under the Uniform Commercial Code 
as adopted therein. 

10.2 Cirrus’s Objections and Requirements. Cirrus shall be allowed until the Contingency Date 
for examination of the Title Evidence and making any written objections to the content of the same. Any 
objections not made within said period shall be deemed to be waived by Cirrus and shall be Permitted 
Exceptions.   Notwithstanding the foregoing, (i) the Covenants of Use shall be a Permitted Exception; and 
(ii) Cirrus shall not be required to object to and DEDA, to the extent permitted by law and subject to
availability of dedicated funds, must remove at Closing any monetary liens or encumbrances, including tax
liens or judgements, arising by or through the actions of City or DEDA, including any mortgage with the
United States Department of Commerce.  Cirrus’ objections may include, among other matters, additional
requirements with regard to the Title Evidence based upon its initial review of the same, including requiring
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(a) satisfaction of Title Company’s requirements as set forth in the Commitment, and (b) revisions to the
Title Evidence as to any matters reasonably warranting additional investigation, affirmative insurance
and/or certification. Cirrus shall have the renewed right to object to the Title Evidence as the same may be
revised or endorsed from time to time.

10.1 Correction of Title. At DEDA’s election, DEDA may fix any title objections, or may 
decline to fix any title objections by delivering written notice to Cirrus within 10 days of receipt of Cirrus’s 
objections.  If DEDA undertakes to fix any title objections, DEDA shall be allowed thirty (30) days after 
the making of Cirrus’s objections to cure the same. Pending such cure, the Closing shall be postponed to 
the extent necessary to accommodate such time period; provided however, DEDA shall not be allowed any 
additional time beyond the date specified for Closing in Section 10.1 to discharge or satisfy any mortgage, 
judgment or other monetary lien. Upon such cure, the Closing shall be held on the later of (a) the Closing 
Date, and (b) the first business day occurring ten (10) days after the date such cure is completed. If such 
cure is not completed within said thirty (30) day period, Cirrus shall have the option to do any of the 
following: 

10.1.1 Terminate this Agreement. 

10.1.2 Waive one or more of its objections and proceed to Closing, in which case such 
waived objections shall be Permitted Exceptions. 

Article 11. Conditions Precedent. 

11.1 Conditions in Favor of Cirrus. The obligation of Cirrus to close the transaction 
contemplated under this Agreement is contingent upon each of the following: 

11.1.1 On or before the Contingency Date, Cirrus shall have received the Estoppel and 
determined that it is satisfied with the matters described therein, and shall have determined that the 
matters and conditions disclosed by the reports, investigations and tests received or performed by 
Cirrus pursuant to Section 13.1 and with its review and analysis of the Permitted Exceptions, 
including, without limitation, its review of the Covenants of Use, Ground Lease and 2023 Sublease 
Agreement, and Cirrus has otherwise found the Improvements and Personal Property to be in a 
condition satisfactory to proceed to Closing.   

11.1.2 On the Closing Date, Title Company shall be irrevocably committed to issue to 
Cirrus a lessee’s policy of title insurance pursuant to the Commitment with respect to the 2023 
Sublease Agreement as designated by Cirrus pursuant to Section 10.2, subject only to the Permitted 
Exceptions and otherwise in a form approved by Cirrus pursuant to Sections 10.2 and 10.3. 

11.1.3 On the Closing Date, Cirrus shall receive the fully executed 2023 Sublease 
Agreement, together with any required consents thereto by the Duluth Airport Authority, as ground 
lessor under the Ground Lease.  

11.1.4 On the Closing Date, each of the representations and warranties of City and DEDA 
in Section 12.1 shall be true and correct as if the same were made on the Closing Date. 

11.1.5 On the Closing Date, City and DEDA shall have performed all of the obligations 
required to be performed by City and DEDA before the Closing Date under this Agreement, as and 
when required under this Agreement.   



10 
  

11.1.6 On the Closing Date, City Council shall have approved the transactions 
contemplated in this Agreement, including the conveyance to Cirrus of the Improvements and 
Personal Property and the 2023 Sublease Agreement. 

11.1.7 On the Closing Date, DEDA shall convey the Improvements and Personal Property 
free and clear of all monetary liens or encumbrances, including tax liens or judgements, arising by 
or through the actions of City or DEDA, including any mortgage with the United States Department 
of Commerce.   

If any conditions in this Section 11.1 have not been satisfied on or before the applicable date set forth in 
this Section 11.1 with respect to each condition, then Cirrus may terminate this Agreement by notice to 
City and DEDA, subject however to Article 18.  The conditions in this Section 11.1 are specifically stated 
and for the sole benefit of Cirrus. Cirrus in its discretion may unilaterally waive (conditionally or absolutely) 
the fulfillment of any one or more of the conditions, or any part thereof, by notice to DEDA. 

11.2 Conditions in Favor of City and DEDA. The obligation of City and DEDA to close the 
transaction contemplated under this Agreement is contingent upon each of the following: 

11.2.1 On the Closing Date, each of the representations and warranties of Cirrus in 
Section 12.2 shall be true and correct as if the same were made on the Closing Date. 

11.2.2 On the Closing Date, Cirrus shall have performed all of the obligations required to 
be performed by Cirrus by the Closing Date under this Agreement as and when required under this 
Agreement.  

If any of the conditions in this Section have not been satisfied on or before the applicable date set forth in 
this Section 11.2 with respect to each condition, then DEDA and/or City may terminate this Agreement by 
notice to Cirrus on or before the applicable date, subject however to Article 18. The conditions in this 
Section 11.2 are specifically stated and for the benefit of City and DEDA. City and/or DEDA in their 
respective discretions, may unilaterally waive any one or more of the conditions, or any part thereof, by 
notice to Cirrus. 

11.3 Cooperation. The Parties shall cooperate with each other to all reasonable extents and 
without charge in the parties’ attempts to satisfy the condition set forth in Sections 10. and 10.2, 
respectively, including executing such documents as may be reasonably requested by the other in 
connection therewith. 

Article 12. Representations and Warranties. 

12.1 City’s and DEDA’s Representations and Warranties. City and DEDA as applicable, 
represent and warrant to Cirrus as of the date of this Agreement as follows: 

12.1.1 As of the Closing, DEDA will have good and marketable title to the Improvements, 
subject to no liens, easements, restrictions or other encumbrances other than the Ground Lease, the 
Ground Lease Assignment, 2002 Sublease, Covenants of Use, and the Permitted Exceptions. 

12.1.2 DEDA has not entered into any contracts for the sale of any of the Improvements 
or the Personal Property other than this Agreement. Neither City nor DEDA have received notice 
of and have no knowledge of any rights of first refusal or first offer, options to purchase any of the 
Improvements or the Personal Property, to acquire City’s interest under the Ground Lease or any 
other rights or agreements which may delay or prevent this transaction. 
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12.1.3 There have been no labor or materials of any kind furnished to or for the benefit of 
the Real Property at the request of City or DEDA for which payment in full has not been made. 

12.1.4 To City and DEDA’s knowledge, no person or entity is entitled to possession of 
any of the Real Property, other than Cirrus, DEDA and City and except pursuant to the Permitted 
Exceptions, the Ground Lease, the Ground Lease Assignment, the 2002 Sublease.  City is the only 
ground tenant under the Ground Lease relating to the Real Property and the interests of Industrial 
Resources Corporation, [Aileron ______] and [Midland _______], under the Ground Lease or to 
any portion of the Real Property, including the Improvements and Personal Property, have been 
fully extinguished and are no longer applicable. 

12.1.5 Neither City nor DEDA have received notice of and have no knowledge of any 
pending or proposed special assessments affecting the Real Property or any proposed or pending 
public improvements which may give rise to any special assessments affecting the Real Property. 

12.1.6 Neither City nor DEDA have received notice of and have no knowledge of any 
pending or threatened condemnation or transfer in lieu thereof affecting any of the Real Property, 
nor have City or DEDA agreed or committed to dedicate any of the Land. 

12.1.7 Neither City nor DEDA have received notice of and have no knowledge of any 
action, litigation, investigation or proceeding of any kind pending or threatened against City or 
DEDA   of which any of the Real Property is the subject, and neither City nor DEDA know of any 
facts which could give rise to any such action, litigation, investigation or proceeding. 

12.1.8 To City and DEDA’s knowledge there is no “well” (as defined in Minnesota 
Statutes § 103I.005, Subd. 21) located on the Land. This representation is given in satisfaction of 
Minnesota Statutes § 103I.235, Subd. 1(a). 

12.1.9 To City and DEDA’s knowledge, there is no “individual sewage treatment system” 
(as defined in Minnesota Statutes § 115.55, Subd. 1(g)) located on the Land. Sewage generated on 
the Real Property goes to a permitted facility. 

12.1.10 To City and DEDA’s knowledge methamphetamine production has occurred on 
the Land. 

12.1.11 City has delivered or, within the time frame provided in Section 12.2, shall deliver 
to Cirrus true, correct and complete copies of the Ground Lease, and the Ground Lease Assignment. 
City has a valid leasehold interest in the Land pursuant to the Ground Lease and Ground Lease 
Assignment.  The Ground Lease, as to the Land, is in full force and effect and, to City’s knowledge, 
neither City nor ground lessor is in default of their respective obligations and liabilities under the 
Ground Lease as to the Land. Except for approval by resolution of the City Council, no consents 
or approvals (including, without limitation, the consent or approval of ground lessor under the 
Ground Lease) are required in connection with the sublease of the Land by City to Cirrus. There 
are no other leases or possessory rights of others regarding any of the Property. 

12.1.12 Neither City nor DEDA have (i) made a general assignment for the benefit of 
creditors, (ii) filed any involuntary petition in bankruptcy or suffered the filing of any involuntary 
petition by City’s and/or DEDA’s creditors, (iii) suffered the appointment of a receiver to take 
possession of all or substantially all of City’s and/or DEDA’s assets, (iv) suffered the attachment 
or other judicial seizure of all, or substantially all, of City’s and/or DEDA’s assets, (v) admitted in 
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writing its inability to pay its debts as they come due, or (vi) made an offer of settlement, extension 
or composition to its creditors generally. 

12.1.13  Neither City nor DEDA is a “foreign person”, “foreign partnership”, “foreign 
trust” or “foreign estate” as those terms are defined in Section 1445 of the Internal Revenue Code. 

12.1.14 As of the Closing, DEDA has good and marketable title to the Personal Property, 
free and clear of all liens or other encumbrances other than the Permitted Exceptions. 

12.1.15  The individuals executing this Agreement on behalf of City and DEDA have the 
requisite authority to execute this Agreement.  This Agreement has been duly executed and 
delivered by City and DEDA and is a valid and binding obligation of City and DEDA enforceable 
in accordance with its terms. Upon receipt of any required resolutions passed by the City Council 
before Closing, each of DEDA and the City shall have the power and authority to perform their 
respective obligations under this Agreement and enter into those documents that are to be delivered 
by City and DEDA hereunder.   

If City and/or DEDA learn that any of the foregoing representations and warranties are untrue in 
any material respect, City and/or DEDA shall promptly deliver written notice of such event to Cirrus. 
Consummation of this Agreement by Cirrus with knowledge of any such breach shall constitute a waiver or 
release by Cirrus of any claims arising out of or in connection with such breach.  The foregoing representations 
and warranties (including as remade pursuant to Section 8.2.3) shall survive termination of this Agreement. 
Neither City nor DEDA shall have liability with respect to any breach of a particular representation and 
warranty if Cirrus shall fail to (a) notify City and/or DEDA thereof within a reasonable time after discovery 
thereof, or (b) commence an action against City and/or DEDA with respect to the breach in question within 
twenty-four (24) months after Closing (the “Survival Period”).   

12.2 Cirrus’s Representations and Warranties. Cirrus represents and warrants to City and DEDA 
as of the date of this Agreement as follows: 

12.2.1 Cirrus has been duly formed under the laws of the State of Wisconsin and has the 
requisite power and authority to enter into and perform this Agreement and the documents and 
instruments required to be executed and delivered by Cirrus pursuant hereto. This Agreement has 
been duly executed and delivered by Cirrus and is a valid and binding obligation of Cirrus 
enforceable in accordance with its terms. This Agreement and the documents and instruments 
required to be executed and delivered by Cirrus pursuant hereto have each been duly authorized by 
all necessary corporate action on the part of Cirrus and that such execution, delivery and 
performance does and will not conflict with or result in a violation of Cirrus’s articles of 
organization, by-laws or LLC Agreement, or any judgment, order or decree of any court or arbiter 
to which Cirrus is a party, or any agreement to which Cirrus and/or any of the Property is bound or 
subject. 

12.2.2 Cirrus has not (i) made a general assignment for the benefit of creditors, (ii) filed 
any involuntary petition in bankruptcy or suffered the filing of any involuntary petition by Cirrus’s 
creditors, (iii) suffered the appointment of a receiver to take possession of all or substantially all of 
Cirrus’s assets, (iv) suffered the attachment or other judicial seizure of all, or substantially all, of 
Cirrus’s assets, (v) admitted in writing its inability to pay its debts as they come due, or (vi) made 
an offer of settlement, extension or composition to its creditors generally. 

If Cirrus learns that any of the foregoing representations and warranties are untrue in any material 
respect, Cirrus shall promptly deliver written notice of such event to City and DEDA. The foregoing 
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representations and warranties shall survive termination of this Agreement. Cirrus shall have no liability with 
respect to any breach of a particular representation and warranty if DEDA or City, as applicable, shall fail 
to (a) notify Cirrus thereof within a reasonable time after discovery thereof, or (b) commence an action 
against Cirrus with respect to the breach in question within the Survival Period. 

Article 13. Inspection; Condition of Property at Closing. 

13.1 Right of Entry. During the Executory Period, Cirrus and its employees, agents and 
independent contractors shall have the right to enter the Real Property pursuant to the terms of the 2002 
Sublease.  If Cirrus determines in its sole and absolute discretion that the Real Property is not suitable for 
Cirrus’s intended purposes, Cirrus may terminate this Agreement at any time by delivering written notice 
of its election to do so not later than the Contingency Date, in which event this Agreement shall terminate. 

13.2 Delivery Requirements. To the extent not previously delivered by DEDA to Cirrus, DEDA 
shall deliver to Cirrus within fifteen (15) business days after mutual execution and delivery of this 
Agreement true and complete copies of each of the Permits, Warranties, Ground Lease, Ground Lease 
Assignment, and draft of the Covenants of Use. 

13.3 Estoppel Certificate.  City shall obtain and deliver to Cirrus, not later than five (5) business 
days prior to the the Contingency Date, an estoppel certificate substantially in the form of Exhibit F from 
ground lessor under the Ground Lease (the “Estoppel”).  If City is unable to timely meet the requirements 
herein, Cirrus may, as its sole and exclusive remedy, either: (i) waive the requirement that the Estoppel be 
signed by the ground lessor and proceed to Closing, (ii) within five (5) days after the Contingency Date, 
terminate this Agreement in which event all other rights and duties under this Agreement shall cease, or 
(iii) extend the Contingency Date for up to thirty (30) days to provide DEDA with additional time to obtain
the Estoppel from the City.

Article 14. Operation Pending Closing. During the Executory Period, City and DEDA shall 
(a) maintain and manage the Property in a manner substantially similar to its past practice, (b) not lease,
convey or otherwise transfer any of the Property, (c) execute no contracts, leases, or other agreements
regarding the Property (including any amendment or modification thereof) without the consent of Cirrus,
(d) undertake no repairs or alterations of the Property of a capital nature without the consent of Cirrus, and
(e) promptly deliver to Cirrus a copy of any notice, consent, waiver, request or other communication City
or DEDA receives from any public or private entity with respect to any of the Property, or any notices
pertaining to the Ground Lease that could potentially impact Cirrus’s interest in the Land as sublessee.

Article 15.  Indemnities. 

15.1 City’s and DEDA’s Indemnities. City and DEDA hereby agrees to indemnify and hold 
Cirrus harmless from and against all liabilities incurred by Cirrus by reason of any of the following: 

15.1.1  The breach of any of the representations and warranties set forth in Section 12.1 
(including as remade pursuant to Section 9.2.3) or any other provision of this Agreement or any 
instrument delivered pursuant hereto. 

15.1.2 Any breach by DEDA as lessee or City as Assignee under the Ground Lease that 
is not caused by the breach by Cirrus of its obligations under the 2002 Sublease Agreement. 
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15.2 Cirrus’ Indemnities. Cirrus hereby agrees to indemnify and hold DEDA and City and their 
officers, directors, agents, and employees harmless from and against all liabilities incurred by DEDA and/or 
City arising out of following: 

15.2.1 The breach of any of the representations and warranties set forth in Section 12.2 
or any other provision of this Agreement or any instrument delivered pursuant hereto.   

15.2.2 The violation of any law, ordinance, court order, regulation, or restriction, 
including the Covenants of Use, related to any part of the Property. 

15.2.3 Cirrus’s entry upon the any part of the Property pursuant to Section 13.1. 

15.3 Procedure for Cirrus’s Indemnification. Promptly after receipt by DEDA and/or City of 
notice of the commencement of any action with respect to which Cirrus is required to indemnify DEDA 
and/or City under this Agreement, DEDA and/or City, as applicable, shall notify Cirrus in writing of the 
commencement of the action, and, subject to the provisions as hereinafter stated, Cirrus shall assume the 
defense of the action using counsel selected by Cirrus and reasonably approved by DEDA or the City, as 
the case may be, and the payment of expenses required to be reimbursed by Cirrus hereunder. In so far as 
such action shall relate to any alleged liability of DEDA and/or City with respect to which indemnity may 
be sought against Cirrus, DEDA and/or City shall have the right to employ separate counsel and to 
participate in the defense thereof, and the fees and expenses of such separate counsel shall be at the expense 
of Cirrus.  

15.4 Survival. The terms of this Article 15 shall survive termination of this Agreement. 

Article 16. Casualty; Condemnation.  

16.1 If prior to Closing any of the Improvements or the Personal Property is damaged or 
destroyed by fire or other casualty, DEDA shall immediately give notice thereof to Cirrus, and Cirrus at its 
option (to be exercised within thirty (30) days after DEDA’s notice) may either (a) terminate this 
Agreement, or (b) proceed to Closing and receive at Closing a payment or an assignment of all amounts 
actually recovered or recoverable by DEDA on account of an existing insurance policy on the 
Improvements and the Personal Property.  Prior to Closing, neither City nor DEDA shall adjust any casualty 
insurance on the Improvements or the Personal Property or commence any repair or restoration of any 
damage or destruction without the consent of Cirrus, which consent shall not be unreasonably withheld.  

16.2 If prior to Closing eminent domain proceedings are commenced against any portion of the 
Improvements or the Personal Property, DEDA shall immediately give notice thereof to Cirrus, and Cirrus 
at its option (to be exercised within thirty (30) days after DEDA’s notice may either (a) terminate this 
Agreement, or (b) proceed to Closing and receive at Closing either a credit against the Purchase Price in 
the amount of the award, in the case of a completed eminent domain proceeding, or an assignment of all 
rights in eminent domain, in the case of a pending eminent domain proceeding. Prior to Closing, Neither 
City nor DEDA shall designate counsel, appear in, or otherwise act with respect to any eminent domain 
proceedings as to the Improvements or the Personal Property, or commence any repair or restoration 
resulting therefrom, without the consent of Cirrus. 

16.3 All of the provisions of this Article 16 are subject to the terms of the Ground Lease.  In the 
event the terms of the Ground Lease conflict with the terms of this Agreement, the terms of the Ground 
Lease shall control; but nothing in the Ground Lease shall be deemed to preclude Cirrus from terminating 
this Agreement pursuant to this Section 16.   
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Article 17. Brokers.  Each of the Parties represents to the others that such Party has not incurred 
any brokerage commission or finder's fee as a result of this transactions and each Party agrees to hold the 
other harmless from all liabilities incurred by the other relating to such brokerage commission or finder's 
fee incurred as a result of the actions of such Party. The provisions of this Article 17 shall survive 
termination of this Agreement. 

Article 18. Default. 

18.1  Default Prior to Closing.  If either party shall default in any of their respective obligations 
under this Agreement prior to Closing, the other party, by notice to such defaulting party specifying the 
nature of the default and the date on which this Agreement shall terminate (which date shall be not less than 
thirty (30) days after the giving of such notice), may terminate this Agreement, and upon such date, unless 
the default so specified shall have been cured, this Agreement shall terminate. In the case of any default by 
either party prior to the Closing, the non-defaulting party's sole and exclusive remedy shall be either 
termination of this Agreement as provided above or the right to specifically enforce this Agreement, 
provided that any action therefor is commenced within six (6) months after such right arises.  

18.2 Default after Closing.  The following shall be deemed to be events of default by Cirrus 
under the terms and conditions of this Agreement:    

18.2.1 Cirrus shall commit any default under the 2002 Sublease or, once executed, the 
2023 Sublease Agreement, as it may be amended or replaced from time to time, and such default 
continues past any applicable notice and cure period thereunder.  

18.2.2 Cirrus shall commit and default under the Tax Abatement Agreement and such 
default continues past any applicable notice and cure period thereunder.  

18.2.3 Cirrus shall fail to observe or perform any of the terms, conditions, covenants or 
agreements required to be observed or performed by it after Closing pursuant to this Agreement 
and such failure shall continue for a period of 30 calendar days after DEDA has, pursuant to the 
provisions of this Agreement, given written notice to Cirrus of such default or, in the event that 
such default shall be incapable of cure with reasonable diligence during said 30 day period, shall 
have failed to commence to cure said default within 30 days of the date of said notice and to 
diligently pursue the same to completion. 

18.2.4 Cirrus shall violate the Covenants of Use with respect to its use or non-use of any 
part of the Property. 
18.3  City and DEDA’s Remedies for Cirrus’s Defaults after Closing.  If Cirrus defaults under 

any of its obligations under Section 18.2, City and DEDA shall each have the following remedies: 

18.3.1 Terminate this Agreement. 

18.3.2 Withhold the performance of any obligation owed under this Agreement. 

18.3.3 In the case of a default by Cirrus under Section 18.2.1, pursue any remedies 
provided under the 2002 Sublease Agreement or 2023 Sublease Agreement, as the case may be. 
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18.3.4  In the case of a default by Cirrus under Section 18.2.2, pursue any remedies 
provided under the Tax Abatement Agreement.  

18.3.5 In the case of a default by Cirrus under Section 18.2.4, seek and be entitled to 
recover from Cirrus the actual and reasonable direct out of pocket costs incurred by DEDA or the 
City solely as a result of such default.   

18.3.6 In the case of a default by Cirrus under Section 18.2.4, seek and be entitled to 
injunctive or declaratory relief as is necessary to prevent violation of the Covenants of Use.  

18.3.7 Seek such other legal or equitable relief as a court of competent jurisdiction is 
available; provided that Cirrus shall not be obligated to pay any other amounts in damages except 
as expressly set forth in Section 18.3.5.  

18.4 Non-Waiver.  The waiver by any Party of any default on the part of another Party hereunder 
or the failure of a Party to declare default on the part of another Party of any of its obligations pursuant to 
this Agreement shall not be deemed to be a waiver of any subsequent event of default on the part of the 
defaulting Party of the same or of any other obligation of such defaulting Party under this Agreement.  To 
be effective, any waiver of any default by a Party hereunder must be in writing. A written waiver of any 
default of an obligation owed to City under this Agreement must come from City’s Director of Planning 
and Economic Development. A written waiver of any default of an obligation owed to DEDA under this 
Agreement must come from DEDA’s Executive Director. 

18.5 Remedies Cumulative.  The remedies provided under this Agreement shall be deemed to 
be cumulative and non-exclusive and the election of one remedy shall not be deemed to be the waiver of 
any other remedy with regard to any occasion of default hereunder.  

18.6 Attorneys’ Fees.  In any action or proceeding to enforce this Agreement or any term 
hereof the prevailing party shall be entitled to recover its reasonable costs.   

Article 19. Termination. Except as expressly provided in this Agreement to the contrary, if this 
Agreement is terminated pursuant to the terms hereof, the respective rights of the Parties arising out of this 
Agreement shall immediately cease.  

Article 20. Intentionally omitted.  

Article 21. Notices. Any notice, consent, waiver, request or other communication required or 
provided to be given under this Agreement shall be in writing and shall be sufficiently given and shall be 
deemed given when delivered personally or when mailed by certified or registered mail, return receipt 
requested, postage prepaid, or when dispatched by nationally recognized overnight delivery service, in any 
event, addressed to the party's address as follows: 

If to DEDA: Duluth Economic Development Authority 
Room 400 City Hall 
411 West First Street 
Duluth, MN  55802 
Attn: Executive Director 

If to City City of Duluth  
Room 400 City Hall 
411 West First Street 
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Duluth, MN 55802 
Attn: Director of Planning and Economic Development 

If to Cirrus: Cirrus Design Corp. 
4515 Taylor Circle 
Duluth, MN 55811 
Attn: Purchasing 

with copy to: Cirrus Design Corp. 
4515 Taylor Circle 
Duluth, MN 55811 
Attn: Legal Department 

and a copy to: Faegre Drinker Biddle & Reath LLP 
2200 Wells Fargo Center  
90 South Seventh Street 
Minneapolis, MN 55402 
Attn: Allen Wheeler, Esq. 

or to such party at such other address as such party, by ten (10) days prior written notice given as herein 
provided, shall designate, provided that no party may require notice to be sent to more than two (2) 
addresses. Any notice given in any other manner shall be effective only upon receipt by the addressee. 

Article 22. Tax Deferred Exchange. City and DEDA acknowledge that Cirrus may elect to acquire 
the Improvements and the Personal Property in connection with the completion of a tax-deferred exchange 
under Section 1031 of the Internal Revenue Code of 1986.City and DEDA hereby agree to take such steps 
as Cirrus may reasonably require in order to complete such tax-deferred exchange, including accepting 
payment of all or a portion of the Purchase Price from a third party. 

Article 23. Miscellaneous. 

23.1 Entire Agreement; Modification. It is understood and agreed that the entire agreement of 
the Parties regarding Cirrus’ purchase of the Improvements and Personal Property is contained herein and 
that this Agreement supersedes all oral agreements and negotiations between the Parties relating to the 
subject matter hereof. Any amendment to this Agreement shall be in writing and shall be executed by the 
same parties who executed the original agreement or their successors in office.  Nothing herein shall be 
deemed to modify, amend or limit the terms and conditions of the 2002 Sublease Agreement, 2023 Sublease 
Agreement or Tax Abatement Agreement. 

23.2 Survival; No Merger. The terms of this Agreement shall survive and be enforceable after 
the Closing and shall not be merged therein. 

23.3 Governing Law. This Agreement, together with all of its paragraphs, terms and conditions, 
is made in the State of Minnesota and shall be construed and interpreted in accordance with the laws of the 
State of Minnesota. The appropriate venue and jurisdiction for any litigation hereunder will be those courts 
located in St. Louis County. However, litigation in the federal courts involving the Parties shall be in the 
appropriate federal court within the State of Minnesota. 

23.4 Severability. If any term of this Agreement or any application thereof shall be invalid or 
unenforceable, the remainder of this Agreement and any other application of such term shall not be affected 
thereby. 
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23.5 Time of the Essence; Calculation of Time Periods; Expiration. Time is of the essence under 
this Agreement. In computing any period of time described in this Agreement, if the last day of the 
designated period is a Saturday, Sunday, or legal holiday, the period shall run until the next day which is 
not a Saturday, Sunday, or legal holiday. 

23.6 Construction. The rule of strict construction shall not apply to this Agreement. This 
Agreement shall not be interpreted in favor of or against either of the Parties merely because of their 
respective efforts in preparing it.  

23.7 Captions, Gender, Number and Language of Inclusion. The article and section headings in 
this Agreement are for convenience of reference only and shall not define, limit or prescribe the scope or 
intent of any term of this Agreement.  As used in this Agreement, the singular shall include the plural and 
vice versa, the masculine, feminine and neuter adjectives shall include one another, and the following words 
and phrases shall have the following meanings: (i) “including” shall mean “including but not limited to”, 
(ii) “terms” shall mean “terms, provisions, duties, covenants, conditions, representations, warranties and
indemnities”, (iii) “any of the Property” shall mean “the Property or any part thereof or interest therein”
and shall include the Land, (iv) “rights” shall mean “rights, duties and obligations”, (v) “liabilities” shall
mean “liabilities, obligations, damages, fines, penalties, claims, demands, costs, charges, judgments and
expenses, including reasonable attorneys’ fees”, (vi) “incurred by” shall mean “imposed upon or suffered
or incurred or paid by or asserted against”, (vii) ”applicable law” shall mean “all applicable Federal, state,
county, municipal, local or other laws, statutes, codes, ordinances, rules and regulations”, (viii) “about the
Property” shall mean “in , on, under or about the Property”, (ix) “operation” shall mean “use, non-use,
possession, occupancy, condition, operation, maintenance or management”, and (x) “this transaction” shall
mean “the purchase, sale and related transactions contemplated by this Agreement”.

23.8 Binding Effect. This Agreement shall inure to the benefit of and shall bind the respective 
heirs, executors, administrators, successors and assigns of the Parties. 

23.9 Disclaimer of Relationships. Cirrus acknowledges that nothing contained in this 
Agreement nor any act by City, DEDA or Cirrus shall be deemed or construed by Cirrus or by any third 
person to create any relationship of third-party beneficiary, principal and agent, limited or general partner, 
or joint venture between City, DEDA, Cirrus and/or any third party. 

23.10 Counterparts. This Agreement may be executed in multiple counterparts, each of which 
shall be effective upon delivery and, thereafter, shall be deemed to be an original, and all of which shall be 
taken as one and the same instrument with the same effect as if each party had signed on the same signature 
page. This Agreement may be transmitted by fax or by electronic mail in portable document format (“pdf”) 
and signatures appearing on faxed instruments and/or electronic mail instruments shall be treated as original 
signatures. At the request of any party, any electronic or facsimile document is to be re-executed in original 
form by the parties who executed the electronic or facsimile document. 

[Signature page follows] 
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SIGNATURE PAGE 
FOR 

DEVELOPMENT AGREEMENT 

DEDA has caused this Agreement to be executed and delivered as of the date first above written. 

DEDA: 

DULUTH ECONOMIC DEVELOPMENT
AUTHORITY, an economic development authority 
under Minnesota Statutes (1989) Chapter 469 

By: 
Name: 
Its: President 

By:_________________________________ 
Its Secretary    

SIGNATURE PAGE 
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FOR 
DEVELOPMENT AGREEMENT 

CITY has caused this Agreement to be executed and delivered as of the date first above written. 

CITY OF DULUTH, a municipal corporation and 
political subdivision under the laws of the State of 
Minnesota  

By: 
Mayor 

Attest:____________________________ 
City Clerk 

Date Attested:__________ 

Countersigned: 
City Auditor    

Approved as to form: 

City Attorney 
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SIGNATURE PAGE 
FOR 

DEVELOPMENT AGREEMENT 

Cirrus has caused this Agreement to be executed and delivered as of the date first above written. 

CIRRUS: 

CIRRUS DESIGN CORPORATION, a Wisconsin 
corporation 

By: 
Name: 
Its: 
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JOINDER OF TITLE COMPANY 

The undersigned hereby agrees to act as Title Company under the foregoing Development Agreement. 

FIRST AMERICAN TITLE INSURANCE COMPANY 

By: 
Name: 

Date: Its: 



A-1 
  

EXHIBIT A 

Legal Description of the Land 
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EXHIBIT B 

BILL OF SALE 
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EXHIBIT C 

2023 SUBLEASE AGREEMENT 



GROUND SUBLEASE  
BETWEEN  

CIRRUS DESIGN 
AND 

THE CITY OF DULUTH 

THIS GROUND SUBLEASE (this “Agreement”) is entered into by and between the CITY 
OF DULUTH, a municipal corporation and political subdivision of the State of Minnesota (“City”) 
and CIRRUS DESIGN CORPORATION, a Wisconsin corporation (“Lessee”). City and Lessee are 
referred to collectively in this Agreement as the “Parties.” 

RECITALS 

WHEREAS, City is the fee owner of the real property legally described on the attached 
Exhibit A (the “Land”), but through a series of agreements, including but not limited to an Airport 
Ground Lease and Agreement dated August 12, 1993, recorded in the Office of the St. Louis County 
Registrar of Titles on August 12, 1993 as Document No. 56884 (as it may have been subsequently 
amended and assigned, the “Ground Lease”), attached as Exhibit A, and an Assignment of Rights 
and Ground Lease and Consents dated February 5, 2002, recorded in the Office of the St. Louis 
County Registrar of Titles on February 23, 2002 as Document No. 71830 (the “Ground Lease 
Assignment”), City is also the holder of a ground lessee interest in the Land; and  

WHEREAS, the Duluth Airport Authority, a governmental authority organized and existing 
under the laws of the State of Minnesota, 1969, Chapter 577 (the “Authority”), manages the Land 
pursuant to rights granted to the Authority under the laws of the State of Minnesota, 1969, Chapter 
577 and is the landlord under the Ground Lease; and 

WHEREAS, the current term of the Ground Lease expires on December 31, 2043, at which 
time City, as ground lessee, has the option to renew the Ground Lease, as if affects the Land, for an 
additional 25-year term; and 

WHEREAS, in 2001, City constructed a 79,000 square foot building on the Land (the 
“Incubator Building”) using a combination of its own funds, grant funds from the U.S. Economic 
Development Administration, and significant funding from Lessee; and  

WHEREAS, Lessee, as subtenant, and City, as sublandlord, previously entered into an 
unrecorded Sub-lease Agreement dated October 10, 2002 (the “2002 Sublease”) for the Land and the 
improvements and fixtures thereon, including the Incubator Building (collectively, the 
“Improvements”), and the 2002 Sublease is currently on a month-to-month term; and 

WHEREAS, Lessee has been in possession of the Land and the Improvements since October 
10, 2002 pursuant to the 2002 Sublease; and 

WHEREAS, on even date herewith, City has conveyed its interest in the Improvements, 
including the Incubator Building, and any personal property situated on the Land (the “Personal 



Property”), to the Duluth Economic Development Authority (“DEDA”), but retained fee ownership 
of the Land and its ground lessee interest in the Land pursuant to the Ground Lease; and 

WHEREAS, on even date herewith, DEDA has conveyed the Improvements and the Personal 
Property to Lessee, via a Bill of Sale dated _______________, 2023 and recorded in the Office of 
the St. Louis County Registrar of Titles on ________________, 2023 as Document No. 
____________________; and  

WHEREAS, concurrent to conveyance of the Improvements and the Personal Property to 
Lessee, the Parties desire to terminate the 2002 Sublease, and enter into this new ground sublease for 
the Land, so that Lessee may continue to use the Land for aircraft manufacturing purposes; and  

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which the parties hereby acknowledge, City demises and subleases the Land to Lessee, and Lessee 
hires and takes the Land from City, subject to the Ground Lease and upon the following terms and 
conditions: 

ARTICLE I 
SUBLEASE 

A. Permitted Use: The Land shall be used for aircraft manufacturing purposes, which includes
without limitation, sales, administrative offices, manufacturing equipment and facilities,
design and testing facilities, training and legally permitted ancillary, associated or additional
uses and activities for successful business operation.  As all Improvements and Personal
Property are owned by Lessee, this Agreement does not include the sublease of any personal
property or improvements located on the Land.

B. Common Premises: Lessee and its employees, contractors, and customers, shall have access
in common with the access granted to members of the general public to all public portions of
the Duluth International Airport.

C. Ground Lease: As it relates to Lessee’s use and operation of the Land, Lessee’s tenancy shall
be subject to the terms and conditions of the Ground Lease; provided, that (i) Lessee shall
not be required to make any payments of rent or otherwise under the Ground Lease or
perform any obligations of the City thereunder that conflict with the terms of this Agreement,
and (ii) it is the intent of City and Lessee to incorporate the Ground Lease into this
Agreement by reference except as otherwise specifically provided herein.  Lessee
acknowledges receipt of the Ground Lease.

D. Recording: This Agreement shall be recorded in the Office of the St. Louis County Registrar
of Titles at Lessee’s expense.

E. Representation. City represents that as of the date of this Agreement, the Ground Lease is in
full force and effect and to the best of City’s actual knowledge there is no default by DAA or



City under the Ground Lease. A true, correct and complete copy of the Ground Lease is 
attached hereto as Exhibit A. 

ARTICLE II 
TERM, SURRENDER OF POSSESSION, AND TERMINATION OF 2002 SUBLEASE 

A. Initial Term: The initial term of this Agreement shall commence on the date of this
Agreement and, unless earlier terminated as provided for herein, shall terminate on
December 30, 2043 (the “Initial Term”).

B. Renewal Term: In the event Lessee is not in default under this Agreement past any
applicable notice and cure period, Lessee shall have the option to renew the Initial Term for
an additional 25-year term (the “Renewal Term”), by delivering written notice to the City of
such election not less than 180 days before the expiration of the Initial Term.  If City receives
such notice, City shall renew the term of the Ground Lease for an additional 25-year term
and the Parties shall enter into an addendum to this Agreement solely to evidence that the
term of this Agreement has been extended by the Renewal Term, for purposes of recording
the Addendum in the Office of the St. Louis County Registrar of Titles.  The Renewal Term,
if exercised, shall terminate on December 30, 2068.  If Lessee fails to timely notify City that
it is exercising its option as to the Renewal Term, the term of this Agreement shall terminate
on December 30, 2043. In the event City is prohibited from renewing the Ground Lease as a
result of Lessee’s default under this Agreement, the term of this Agreement shall terminate
December 30, 2043.

C. Termination of 2002 Sublease: The 2002 Sublease is terminated as of the date of this
Agreement. 

D. Surrender of Possession: Upon the expiration or other termination of this Agreement,
Lessee's right to use the Land shall cease and Lessee shall promptly and in good condition,
surrender the Land to City. In the event Lessee has in any way damaged the Land, or
changed the Land in a way not approved by City, Lessee shall, prior to expiration or
termination of this Agreement, return the Land to the condition it was in on October 1, 2002.
If Lessee fails to return the Land to such condition, City may, at its discretion and at Lessee’s
expense, return the Land to the condition it was in on October 1, 2002.

E. Condition of Improvements:  During the period between nine (9) months and six (6) months
prior to the expiration or other termination of this Agreement (the “Inspection Period”),
City shall, after coordinating such entry with Lessee, enter the Land to inspect the condition
of the Improvements as set forth herein. Lessee will allow City access to the Improvements
for this limited purpose. City will determine in its sole discretion whether the Improvements
are in good operating condition and in compliance with all applicable laws, including
statutes, regulations, ordinances, and codes. Specifically, City will inspect the following in
the Incubator Building and/or any other buildings on the Land, including any building that
may have replaced the Incubator Building: windows, walls, floors, doorways, ceilings, roof,
building envelope, and building systems, including life safety, fire protection, mechanical,



electrical, heating and ventilation, and elevators, and, if deemed necessary for an accurate 
assessment, structural condition of said building(s).  Lessee shall also provide not less than 
the last five (5) years of material maintenance, service and capital improvement records and 
reports for the Improvements. If all inspected areas and systems are functioning substantially 
as designed or need only minimal repair and, where applicable, have been maintained 
generally in good order and condition, City will deem that the building(s) are in good 
operating condition.   

F. Removal of Improvements: The Parties acknowledge that none of the improvements on the
Land, including the Incubator Building, are a part of the realty. If City determines the
Improvements are not in good operating condition and in compliance with all applicable laws
pursuant to Article II.E above, Lessee shall, at its discretion, either make all repairs or
improvements necessary to bring the Improvements into such condition and in compliance
with all applicable laws to City’s reasonable satisfaction or remove all improvements and
personal property, including the Incubator Building, from the Land prior to the expiration or
other termination of this Agreement, provided that the period to complete such removal shall
be extended for up to sixty (60) days if such removal cannot reasonably be completed prior
to the expiration or termination of this Agreement and Lessee is diligently pursuing such
removal to completion.  All costs for removal of the Improvements after inspection by City,
whether removal is required due to Lessee’s inability or election not to bring the
Improvements into good operating condition and in compliance with all applicable laws,
shall be split evenly between Lessee and City. Lessee shall be responsible for removal of the
Improvements and City, within sixty (60) days of receiving an invoice for its share of
reasonable removal costs, shall reimburse Lessee.

G. Failure to Timely Remove Improvements:  If Lessee fails to timely remove any
improvements or personal property from the Land prior to the expiration or termination of
this Agreement, they shall be deemed abandoned and City may, at its discretion, remove any
part thereof at Lessee’s expense.  In the event of abandonment, Lessee shall have no further
right to possession of the abandoned improvements and personal property.  Lessee shall be
solely responsible for all reasonable out-of-pocket costs, including employee wages and
benefits (based on time spent in connection with the Land), incurred by City as a result of
City’s actions to restore the Land and/or remove any improvements or personal property
from the Land pursuant to this Paragraph G.  All amounts due City pursuant to this
Paragraph G shall be due and payable promptly upon being billed by City to Lessee.  This
Paragraph G shall survive termination or expiration of this Agreement.

H. Exceptions: Lessee shall not be responsible for the restoration and removal requirements set forth in
Paragraphs F and G above, under either of the following conditions:

1. Other Interest in the Land Acquired: Lessee has acquired a leasehold, fee ownership, or
another possessory interest in the Land that allows it to continue to possess the Land and
maintain its improvements and personal property on the Land after the termination or
expiration of this Agreement.



2. Approved Sale or Rental: Lessee has (i) sold or entered into a lease or similar agreement
with a third party for possession of the improvements and personal property located on
the Land, (ii) such agreement has been formally approved by the Duluth City Council, to
the extent necessary, and (iii) the third party to such agreement has or will acquire fee
ownership, a leasehold interest, or another possessory interest in the Land that that allows
it to continue to possess the Land and maintain its improvements and personal property
on the Land after the termination or expiration of this Agreement.

Nothing in this Article II shall excuse Lessee from any applicable environmental remediation 
requirements or responsibilities relating to the Land pursuant to the terms of this Agreement. 

ARTCILE III 
LIMITATION ON NEW CONSTRUCTION 

Lessee shall not construct or cause to be constructed any additional improvements or buildings upon 
the Land without the express written approval of City’s Director of Planning and Economic 
Development, subject to the approval of the Duluth Airport Authority. Unless otherwise agreed as 
evidenced by a fully executed agreement and approved by________, any such new construction 
shall be owned by__________ (Same ownership as Article II).  Nothing herein shall be deemed to 
limit Lessee’s right, without obtaining any prior approvals, to complete alterations, improvements or 
replacements, including installation of trade fixtures and equipment, to the Improvements from time 
to time. 

ARTICLE IV 
RENT PAYMENTS 

A. Rent: Lessee shall pay rent to the City as a condition of Lessee’s use or occupancy of the
Land (the “Rent”). Rent shall always be equal to the ground rent due to the Duluth Airport
Authority under the Ground Lease, Exhibit A.

B. Annual Administrative Fee: Each year during the Initial Term and, if applicable, the Renewal
Term, Lessee shall pay an annual administrative fee on July 1st, beginning July 1st, 2023. The
annual administrative fee will be $500 in calendar year 2023 and will be adjusted in
accordance with the increase or decrease of the Consumer Price Index annually; however,
such annual increase shall not exceed three percent (3%).

C. Additional Payments and Obligations:

1. Janitorial Services: In the event Lessee fails to keep the Land in a neat, clean, orderly,
and sanitary condition as is required by this Agreement, and such condition continues
past any applicable notice and cure period herein, City may itself clean or cause to be
cleaned those portions of the Land not so kept, and Lessee shall reimburse City for the
reasonable out-of-pocket costs incurred by City, including employee wages and benefits
(based on time actually spent in completing such cure), for the performance of said work
immediately on being billed therefore by City.



2. Refuse and Garbage: Lessee shall properly dispose of all refuse and garbage generated by
its operations on the Land.  Lessee shall comply with all statutes, rules, and regulations of
federal, state, and local government units governing the disposition of hazardous
substances or materials whether now existing or hereinafter enacted.  Tenant shall not
cause any hazardous substances or hazardous materials to be used, stored, generated, or
disposed of on the Land, except in such amounts as are customary for operating an
aircraft manufacturing facility, and then only in compliance with all statutes, rules or
regulations of federal, state, or local government units. Lessee shall not be responsible for
any hazardous materials or substances or the remediation thereof unless such hazardous
materials or substances are brought onto the Land by Lessee, its employees, contractor,
licensees, invitees, or customers.

3. Utilities: Lessee shall provide such heat, electricity, and other utilities as are reasonable
and necessary for Lessee's operations upon the Land at no cost to City.

D. Licenses, Fees, and Taxes: Lessee shall pay all licenses, fees, taxes, and assessments of any
kind whatsoever which arise because of, out of, or in connection with the Land or Lessee’s
operations thereon during the term of this Agreement, including but not limited to property
taxes. Should Lessee fail to pay such amounts, it is expressly agreed that City may pay the
same on behalf of Lessee and immediately collect the same from Lessee. Failure to pay
taxes, assessments, or fees when due and payable is also an act of default, unless said
obligations are part of a statutorily authorized appeal or challenge.

E. Time and Manner of Payment of Rent and other Payments:

1. Rent:  Rent shall be due and payable, in advance, on the first day of each month of the
Initial Term, and, if renewed, of the Renewal Term.

2. Reimbursements: All payments of money to City required by this Agreement, other than
Rent, shall be due and payable promptly upon being billed by City to Lessee.

ARTICLE V 
PREMISES AND MAINTAINANCE 

A. Maintenance of the Land and Signs:

1. Maintenance: Lessee shall maintain the Land in a clean, neat, and orderly condition and
in compliance with all applicable laws.

2. Signs: All signs on the Land shall conform to Duluth City Code, Chapter 50, as it may be
amended or replaced from time to time, and are subject to approval by the Duluth Airport
Authority.

B. City’s Fire Insurance: Lessee covenants that it will not do or permit to be done any act on the
Land that: 



1. Will invalidate or be in conflict with any fire insurance policies covering the
Duluth Airport Authority or the Duluth International Airport or any part thereof or upon
the contents of any building thereof; or

2. Will increase the rate of any fire insurance on the Duluth International Airport or upon
the contents of any building thereof; or

3. In the opinion of City, will constitute a hazardous condition so as to increase the risks
normally attendant upon the operations contemplated by this Agreement.

If, by any reason of Lessee's failing to comply with the provisions of this section, any fire 
insurance rate on the Duluth International Airport or any part thereof, or upon the contents of 
any building thereof, at any time, be higher than it otherwise would be, then Lessee shall, 
upon demand, reimburse City and Duluth Airport Authority for that part of all fire insurance 
premiums paid or payable by City or Duluth Airport Authority which shall have been 
charged because of such violation by Lessee.  

ARTICLE VI 
INDEMNIFICATION 

A. Indemnity: Lessee agrees to defend, indemnify, and hold harmless City, DEDA and Duluth
Airport Authority from and against any and all claims, demands, suits, judgments, costs, and
expenses, including subrogation claims and any claims asserted by an insurer or indemnitor,
asserted by any person or persons, including agents or employees of City, DEDA, Duluth
Airport Authority, or Lessee, by reason of the death of or injury to any persons or the loss of
or damage to property, or any other claim for damages, arising from Lessee's use of,
occupancy, or operations upon the Land.

B. Environmental Indemnity: Lessee agrees to defend, indemnify, and hold harmless City,
DEDA, and Duluth Airport Authority for any condition existing on any of the Land, whether
pre-existing or after created, which constitutes a violation of any federal, state or local
environmental laws, rules or regulations with regard to pollutants or hazardous or dangerous
substances or arising out of the presence on the Land of any element, compound, pollutant,
contaminant or toxic or hazardous substance, material or waste, or any mixture thereof,
which otherwise causes injury or death to person(s) or damage to property, but only to the
extent such condition was caused by Lessee’s use of the Land or Lessee’s generation of such
substances in its operations on the Land or its occupancy of the Land. Lessee’s
indemnification shall include all the costs of clean up; remediation; costs incurred in
proceedings before a court of law or an administrative agency including reasonable
attorney’s fees, expenses, and the fees and expenses of persons providing technical expertise
addressing such problems, including expert witnesses; the cost of preparing and securing
approval of Response Action Plans as may be necessary to meet the requirements of the
aforesaid agencies and any other costs and expenses of any kind whatsoever arising out of
conditions existing on the Land. Provided, however, that the indemnity provided by Lessee



to City, DEDA and Duluth Airport Authority pursuant to this paragraph is intended to run 
only to the benefit of City, DEDA and Duluth Airport Authority and is not intended to, nor 
shall it, inure to the benefit of any other third party.   

C. Indemnification Procedure: Promptly after receipt by City, DEDA, and/or Duluth Airport
Authority of notice of the commencement of any action with respect to which Lessee is
required to indemnify City, DEDA, and/or Duluth Airport Authority under this Agreement,
City, DEDA, and/or Duluth Airport Authority, as applicable, shall notify Lessee in writing of
the commencement of the action, and, subject to the provisions as hereinafter stated, Lessee
shall assume the defense of the action, including the employment of counsel reasonably
satisfactory to City, DEDA, and/or Duluth Airport Authority, as applicable, and the payment
of expenses. In so far as such action shall relate to any alleged liability of City, DEDA,
and/or Duluth Airport Authority with respect to which indemnity may be sought against
Lessee, City, DEDA, and/or Duluth Airport Authority, as applicable, shall have the right to
employ separate counsel and to participate in the defense thereof, and the fees and expenses
of such separate counsel shall be at the expense of Lessee. This Article V shall survive
termination of this Agreement.

ARTICLE VII 
INSURANCE 

During the Initial Term and, if applicable, the Renewal Term, Lessee will maintain insurance that 
will protect Lessee, the Duluth Airport Authority, and City against risk of loss or damage to the 
Land, the Improvements, and the Personal Property and against claims which may arise or result 
from the maintenance and use of the Land, the Improvements, and the Personal Property. During the 
Initial Term and if applicable, the Renewal Term, Cirrus shall maintain at minimum the following 
coverages. City reserves the right to make and Lessee agrees to reasonable revisions upward or 
downward in the minimum insurance requirements set forth herein: 

A. Property Insurance: At a minimum, Lessee will maintain property insurance for the
Improvements including fire and all-risk coverage, for an aggregate amount sufficient to
cover site cleanup in the event the Improvements are damaged or destroyed and Lessee does
not repair and Lessee does not repair, rebuild, or restore the Improvements.  The Duluth
Airport Authority shall be named as a loss payee under the property insurance policy for the
limited purpose of site cleanup.

B. Liability Insurance: Lessee will maintain a Commercial General policy, naming City and
Duluth Airport Authority as additional insureds, with limits of not less than five million
dollars ($5,000,000) covering:

1. General liability including premises and operations coverage;

2. Independent contractors-protective contingent liability;

3. Personal injury;



4. Owned, non-owned and hired vehicles;

5. Contractual liability covering the indemnity obligations set forth herein;

6. Inventory—completed operations.

C. Workers’ Compensation: Worker’s Compensation in statutory amounts with “all states’
endorsement unless qualified as a self-insurer under Minnesota Law, and evidence of such
qualification is furnished to City.

D. Insurance Requirements: All insurance required under this Article shall be taken out and
maintained in responsible insurance companies organized under the laws of the states of the
United States and licensed to do business in Minnesota. Lessee will provide City Certificates
of Insurance with thirty (30) day notice of cancellation. Additionally, Lessee shall notify City
at least thirty (30) days prior to any change in the policy or coverages that would reduce the
coverage amounts below those specified above or cause Lessee to fail to meet its insurance
obligations herein.

ARTICLE VIII 
ASSIGNMENT 

A. Unauthorized Transfer Prohibited: Lessee shall not assign, transfer, sublease or subcontract
this Agreement, or any rights, privileges, or duties conferred thereby without (i) the written
approval of City’s Director of Planning and Economic Development, and (ii) requiring that
the insurance requirements of this Agreement are met by the third party receiving such
interest. Such third party must agree to be subject to all of the terms and conditions of this
Agreement and shall be subject thereto, and Lessee shall remain as a guarantor of the
performance of the transferee, sublessee, or assignee of this Agreement.

B. No Authorization Required: Notwithstanding the foregoing, Lessee shall have the right to
assign this agreement, sublet the Land or otherwise transfer Lessee’s interest under this
agreement to: (i) any parent, affiliate or subsidiary entity of Lessee, (ii) any entity resulting
from a merger, spin off or split up involving Lessee or its parent entity, if any, and (iii) any
person or entity acquiring substantially all of Lessee’s assets or stock.  Any such transfer
shall not be subject to the foregoing provisions of this Article VIII, be prohibited or require
City’s consent (including the Director of Planning and Economic Development); provided
that no such transfer hereunder shall release Lessee from its underlying obligations under this
agreement.

C. City’s Right to Assign: City may assign, transfer, sublease or subcontract this agreement or
any rights, privileges, or duties conferred thereby to its authorities upon sixty (60) days
written notice to Lessee.

ARTICLE IX 



SUBORDINATION 

This Agreement shall be subordinate to the Ground Lease, and to the provisions of any existing or 
future agreement between City or Duluth Airport Authority and the United States of America or the 
State of Minnesota relative to the operation or maintenance of the Duluth International Airport, 
execution of which has been or may be required as a written precedent to the expenditure of Federal 
or State funds for national security or defense, or the development or maintenance of the Duluth 
International Airport; provided, however, that no future agreements may conflict with the express 
terms and conditions of this Agreement or the Ground Lease.   

ARTICLE X 
ATTORNEY’S FEES AND COSTS 

In the event City shall prevail in any action or suit or proceeding brought by City to collect rents due 
or to become due hereunder, or any portion thereof, or any other payments due under this 
Agreement, or to take possession of the Land, or to enforce compliance with this Agreement, or for 
the failure to observe any of the covenants of this Agreement, Lessee shall pay City such sums as the 
court may adjudge reasonable as attorneys' fees and costs to be allowed in such action, suit, or 
proceeding. 

ARTICLE XI 
LAWS, RULES, AND REGULATIONS 

Lessee shall observe and comply with all laws, ordinances, rules, regulations, and orders of the 
United States of America, State of Minnesota, City of Duluth, and their respective agencies that are 
applicable to its business at the Duluth International Airport, including, but not limited to, all 
environmental laws and regulations, and shall observe and comply with all reasonable Duluth 
Airport Authority rules and regulations in existence at the execution of this Agreement and which 
may, from time to time, be promulgated by the Duluth Airport Authority governing conduct on and 
operations at the Duluth International Airport and the use of its facilities. Further, Lessee shall fulfill 
its responsibilities pursuant to the Airport Security Program approved by the Federal Aviation 
Administration and any amendments thereto.   

ARTICLE XII 
CIVIL RIGHTS ASSURANCES 

Lessee for itself, its agents, successors and assigns does covenant and agree that: 

A. No person on the grounds of race, color, creed, religion, national origin, ancestry,
age, sex, marital status, status with respect to public assistance, sexual orientation, and/or
disability shall be excluded from any participation in, denied any benefits of, or otherwise
subjected to discrimination in connection with Lessee’s use of or operations upon the Land.



B. Lessee shall use the Land in compliance with all of the requirements imposed by or pursuant
to the Non-discrimination in Federally-assisted Programs of the Department of
Transportation - Effectuation Title VI of the Civil Rights Act of 1964, 49 C.F.R. § 21 (1970)
and General Terms and Conditions for Investment Assistance, Civil Rights 13 C.F.R. §
302.20 (2016), as said regulations may be amended.

ARTICLE XIII 
DEFAULT AND TERMINATION 

A. General: Any one of the following events shall constitute an event of default by Lessee:

1. Insolvency: Lessee shall become insolvent, or shall take the benefit of any present or
future insolvency statute, or shall make a general assignment for the benefit of creditors
or file a voluntary petition in bankruptcy or a petition or answer seeking an arrangement
for its reorganization or the adjustment of its indebtedness upon the Federal bankruptcy
laws, or any other law or statute of the United States or of any other state thereof, or shall
consent to the appointment of a receiver, trustee, or liquidator of all or substantially all of
its property; or

2. Involuntary Bankruptcy: A petition under any part of the Federal bankruptcy laws or any
action under any present or future insolvency law or statute, shall be filed against Lessee
and shall not be dismissed within thirty (30) days after the filing date thereof; or

3. Transfer of Interest: Except as otherwise permitted in Article VIII B,  if any interest of
Lessee under this Agreement shall, without the approval of City under the conditions
established under Article VIII A, be transferred or passed to or devolve upon, by
operation of law, stock transfer (transfer or series of transfers of an amount or amounts
totaling fifty percent (50%) or more of Lessee's outstanding floating stock to any one
party or groups of parties acting in consort shall be deemed to be a transfer of Lessee's
interest hereunder), assignment, sublease or otherwise, any other person, firm or
corporation; or

4. Trustee in Possession: By or pursuant to, or under authority of any legislative act,
resolution or rule, or any order or decree of any court or governmental board, agency or
officer, a receiver, trustee, or liquidator shall take possession of all or substantially all of
the property of Lessee, and such possession or control shall continue in effect for a period
of fifteen (15) days; or

5. Voluntary Abandonment: Lessee shall voluntarily abandon, desert, or vacate the Land
and/or improvements thereon, including Lessee’s building(s), or after exhausting or
abandoning any right of further appeal, Lessee shall be prevented for a period of ninety
(90) days by action of any governmental agency from using the Land and/or any
improvements thereon, including Lessee’s building(s), regardless of the fault of Lessee;
or



6. Filing of Lien: Any lien shall be filed against the Land because of an action or omission
of Lessee and shall not be discharged or contested by Lessee in good faith by proper legal
proceedings within twenty (20) days after receipt of notice thereof by Lessee; or

7. Failure to Pay Rent: Lessee shall fail to pay Rent, or any other payment of money due
under this Agreement, and such default shall continue for a period of five (5) business
days after written notice by City to Lessee; or

8. Failure to Observe Sublease or Ground Lease Terms: Lessee shall fail to perform any of
its other obligations as set forth in this Agreement or shall cause City to be in default
under the Ground Lease, and such failure shall continue for a period of thirty (30) days
after written notice by City to Lessee of such default; provided that if such default cannot
be cured with such thirty (30) day period, then such cure period shall be extended if
Lessee commences to cure promptly upon receipt of notice of such breach or default and
to complete such cure within the period that the Executive Director, in his/her sole
discretion, has granted to Lessee in writing, for the purpose of curing the breach.

9. Violation of Restrictive Covenant: Lessee shall violate the restrictive covenant
encumbering the Land, running in favor of___________ and restricting the use of the
Property pursuant to 13 C.F.R. § 314.10(e), as registered in the Office of the St. Louis
County Registrar of Titles on __________, 2023 and Document No. ___________. Such
violation shall only be a basis for termination of this Agreement if it is not cured within
thirty (30) days after City’s notice to Lessee of the violation. All other remedies in
section B below shall be immediately available to City.

B. City’s Remedies: Except where otherwise stated, City shall have the following remedies in
the event of Lessee’s default:

1. Terminate this Agreement.

2. Withhold the performance of any obligation owed under this Agreement.

3. Seek and be entitled to direct monetary damages for any damages incurred as a result of a
default, inclusive of financial obligations incurred or imposed as the result of a violation
of the restrictive covenant encumbering the Land; it being agreed that Lessee shall not be
liable for any consequential, indirect or special damages under this Lease.

4. Seek and be entitled to injunctive or declaratory relief as is necessary to prevent violation
of the terms and conditions of this Agreement or to compel Lessee's performance of its
obligations hereunder.

5. Immediately enter upon the Land by summary proceeding and dispossess Lessee, and
any other occupants, and re-lease the Land or any part thereof, and recover from Lessee



on a monthly basis the difference between the rent paid by the replacement tenant and the 
rent payable by Lessee under this Agreement, if any. 

6. Seek such other legal or equitable relief as a court of competent jurisdiction may
determine is available.

C. Nonwaiver: The waiver by City of any default on the part of Lessee or the failure of City to
declare default on the part of Lessee of any of its obligations pursuant to this Agreement
shall not be deemed to be a waiver of any subsequent event of default on the part of Lessee
of the same or of any other obligation of Lessee under this Agreement.  To be effective, any
waiver of any default by Lessee hereunder must be in writing from City’s Director of
Planning and Economic Development.

D. Remedies Cumulative: The remedies provided above shall not be exclusive but shall be
cumulative upon all other remedies, legal or equitable in nature. All rights and remedies of
City may be exercised and enforced concurrently and whenever and as often as the occasion
therefore arises.  City shall be deemed not to have terminated this Agreement in the absence
of service of written notice upon Lessee.

ARTICLE XIV 
AMENDMENT OR MODIFICATION 

This Agreement may be amended or modified only by a written agreement between the Parties that 
has been approved by resolution of the Duluth City Council.  

ARTICLE XV 
NOTICES 

Unless otherwise expressly provided herein, any notice or other communication required or given 
shall be in writing and shall be effective for any purpose if served, with delivery or postage costs 
prepaid, by nationally recognized commercial overnight delivery service or by registered or certified 
mail, return receipt requested, to the following addresses, or such other addresses as may be provided 
in writing by the Parties from time to time:  

City: City of Duluth  
411 W First Street 
City Hall Room 401 
Duluth MN 55802  
Attn: Director of Property, Parks, and Libraries 

Lessee: Cirrus Design Corp.  
4515 Taylor Circle 
Duluth, MN 55811 
Attn: Legal Department 



ARTICLE XVI 
GOVERNING LAW 

This Agreement, together with all of its paragraphs, terms and conditions, is made in the State of 
Minnesota and shall be construed and interpreted in accordance with the laws of the State of 
Minnesota. The appropriate venue and jurisdiction for any litigation hereunder will be those courts 
located in St. Louis County. However, litigation in the federal courts involving the Parties shall be in 
the appropriate federal court within the State of Minnesota. 

ARTICLE XVII 
ENITRE AGREEMENT 

It is understood and agreed that the entire agreement of the Parties including all exhibits is contained 
herein and that this Agreement supersedes all oral agreements and negotiations between the Parties 
relating to the subject matter hereof.  

ARTICLE XVIII 
SEVERABILITY 

In the event any provision herein shall be deemed invalid or unenforceable, the remaining provisions 
shall continue in full force and effect and shall be binding upon the Parties to this Agreement. 

ARTICLE XIX 
COUNTERPARTS 

This Agreement may be executed in two or more counterparts, each of which shall be deemed to be 
an original as against any party whose signature appears thereon, but all of which together shall 
constitute but one and the same instrument. Signatures to this Agreement transmitted by facsimile, 
by electronic mail in “portable document format” (“.pdf”), or by any other electronic means which 
preserves the original graphic and pictorial appearance of the Agreement, shall have the same effect 
as physical delivery of the paper document bearing the original signature. 

ARTICLE XX 
RUNS WITH THE LAND 

This Agreement shall run with the land and shall inure to the benefit of the Parties hereto and their 
successors and assigns. 



IN WITNESS WHEREOF, the Parties have hereunto set their hands the day and date first 
shown below. 

CITY OF DULUTH 

By:  Mayor 

By:  City Clerk 

STATE OF MINNESOTA ) 
) SS 

COUNTY OF ST. LOUIS ) 

This instrument was acknowledged before me on  ,  , by Emily 
Larson, Mayor of the City of Duluth, a municipal corporation and political subdivision organized 
and existing under the laws of the State of Minnesota. 

Notary Public 

STATE OF MINNESOTA ) 
) SS 

COUNTY OF ST. LOUIS ) 

This instrument was acknowledged before me on  ,  , by 
Chelsea Helmer, City Clerk of the City of Duluth, a municipal corporation and political 
subdivision organized and existing under the laws of the State of Minnesota. 

Notary Public 
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  DULUTH ECONOMIC DEVELOPMENT AUTHORITY 

By: 
Its President 

By: 
Its Secretary 

STATE OF MINNESOTA ) 
)ss. 

COUNTY OF ST. LOUIS ) 

The foregoing instrument was acknowledged before me this   day of 
,  , by  , the President of the Duluth Economic 

Development Authority, a public body, corporate and politic and political subdivision under 
Minnesota Statutes Chapter 469. 

Notary Public 

STATE OF MINNESOTA ) 
)ss. 

COUNTY OF ST. LOUIS ) 

The foregoing instrument was acknowledged before me this   day of 
,  , by  the Secretary of the Duluth Economic 

Development Authority, a public body, corporate and politic and political subdivision under 
Minnesota Statutes Chapter 469. 

Notary Public 

This instrument was drafted by: 
Office of the City Attorney 
Room 410 City Hall 

   411 West 1st Street  
   Duluth, MN 55802-1198 
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EXHIBIT D 

TAX ABATEMENT AGREEMENT 
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EXHIBIT E 

Form of Seller’s Affidavit 

SELLER’S AFFIDAVIT 

STATE OF MINNESOTA ) 
)  ss. 

COUNTY OF ST. LOUIS ) 

_____________, being first duly sworn, on oath say(s) that: 

1. 1. He/She is a ______________ of DULUTH ECONOMIC DEVELOPMENT 
AUTHORITY, an economic development authority under Minnesota Statutes (1989) Chapter 469 
(“DEDA””), which is named (i) as Seller in that certain Bill of Sale dated _____________, 2023, regarding 
the sale of certain improvements (the “Improvements”) and personal property (the “Personal Property”) 
located on the real property described on the attached Exhibit A (the “Premises”) to Cirrus Design 
Corporation d/b/a Cirrus Aircraft (“Cirrus”), a Wisconsin Corporation. 
2. DEDA’s principal place of business is at 411 West First Street, Duluth, MN 55802.

3. There have been no:
a. Bankruptcy proceedings involving DEDA, or dissolution proceedings involving DEDA

during the time said DEDA has had any interest in the Improvements and the Personal
Property;

b. Tax liens filed against DEDA; except as here in stated: NONE.
c. Unsatisfied judgments of record against DEDA nor any actions pending in any courts,

which affect the Improvements and the Personal Property: NONE.

4. Any bankruptcy or company dissolution proceedings of record against any company, parties or entities
with the same or similar names, during the time period in which DEDA had any interest in the
Improvements or the Personal Property, are not against the above named DEDA.

5. Any judgments or tax liens of record against a company with the same or similar names are not against
the above named DEDA.

6. There have been no labor or materials furnished to the Premises at the request of or for the account of
DEDA for which payment has not been made.

7. To the best of Affiant’s current actual knowledge, there are no unrecorded contracts, leases, easements
or other agreements or interest relating to the Premises, except for the Ground Lease and that certain
Sub-Lease Agreement between the City of Duluth and Cirrus dated October 10, 2002 (the “Sublease
Agreement”).

8. To the best of Affiant’s current actual knowledge, there are no persons in possession of any portion of
the Premises other than pursuant to a recorded document or except for Cirrus pursuant to the Sublease
Agreement.
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9. There are no encroachments or boundary line questions affecting the Premises of which Affiant has
current actual knowledge except as stated herein: NONE.

Affiant knows the matters herein stated are true and makes this Affidavit for the purpose of inducing the 
passing of title to the Improvements and the Personal Property to Cirrus.     

_______________________________ 
Name: 

Subscribed and sworn to before me 
this ____ day of ____________, 2023 

____________________________________ 
Signature of Notary Public or Other Official 
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EXHIBIT F 

ESTOPPEL CERTIFICATE 

The undersigned, on behalf of the DULUTH AIRPORT AUTHORITY (“DAA”) hereby certifies 
and confirms to and agrees with CIRRUS DESIGN CORPORATION, a Wisconsin corporation 
(“Sublessee”) as follows:  [

1. DAA as Landlord and DULUTH ECONOMIC DEVELOPMENT AUTHORITY, a public 
body, corporate and politic and political subdivision under Minnesota Statutes Chapter 469 (“Previous 
Tenant”) are the original parties to that certain Airport Ground Lease dated as of August 12, 1993 (the 
“Ground Lease”),A correct and complete copy of the Ground Lease and all amendments thereto are attached 
hereto as Exhibit B. 

2. Pursuant to an Assignment of Rights and Ground Lease and Consents dated February 5,
2002, a correct and complete copy of which is attached as Exhibit C (the “2002 Assignment”), City is the 
current tenant under the Ground Lease as to that portion of the leasehold property described on the attached 
Exhibit A (the “Premises”).  Note that the Ground Lease also includes property that is not subject to the 
2002 Assignment and is not addressed in this Estoppel Certificate.   

3. DAA understands that City intends to sublease the Premises to Sublessee pursuant to a
sublease agreement (the “2023 Sublease Agreement”).  On the date of commencement of the term of the 
2023 Sublease Agreement, Sublessee shall become the tenant of the Premises under the 2023 Sublease 
Agreement. Notwithstanding any provision to the contrary in the Ground Lease, DAA, to the extent that 
DAA’s consent is required under the Ground Lease, hereby consents to the 2023 Sublease Agreement and 
affirms that from and after the date of commencement of the term of the 2023 Sublease Agreement,  
Sublessee shall enjoy all of the rights and benefits of a tenant under the 2023 Sublease Agreement; 
provided that  Sublessee, and its successors and assigns, shall use the Premises for aeronautical purposes 
or uses, which permitted uses include but shall not be limited to aircraft manufacturing, testing, servicing, 
sales and training.  

4. As to the Premises, the Ground Lease is in full force and effect in accordance with its terms
and, as to the Premises, the leasehold interest has been assigned to City, but has not been supplemented, 
modified or otherwise amended other than to renew the initial term.   

5. To DAA’s knowledge, there are no present defaults under the terms and conditions of the
Ground Lease as they effect the Premises, and no event has occurred which, with the giving of notice or 
passage of time, or both, could result in such a default. 

6. The current expiration date of the Ground Lease is December 31, 2043 with an option to
renew for an additional twenty-five (25) year term.   Subject to and upon the terms of the 2023 Sublease 
Agreement, Sublessee shall be permitted to exercise the renewal option under the Ground Lease.  

7. The rent and other charges due under the Ground Lease are currently paid in full through
____________, 20_____.  

8. DAA currently holds a Security Deposit (as defined in the Lease) from Current Tenant
equal to $0.00.  
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This Estoppel Certificate and the representations made herein are given by Landlord with the 
knowledge that Sublessee and other third parties, including any party providing financing to Sublessee in 
connection with the 2023 Sublease Agreement (any such party, a “Lender”), may rely upon the truth, 
accuracy and completeness of this certification.  This Estoppel Certificate shall be binding upon the 
Landlord and its successors and assigns, and shall inure to the benefit of Sublessee, its respective successors 
and assigns, and any Lender.  

Executed this _____ day of ____________, 2023. 

LANDLORD: 

Duluth Airport Authority 

By: ________________________________ 
Print Name:__________________________ 
Its:  ______________________________ 

Cirrus Design Corp. 

By: ________________________________ 
Print Name:__________________________ 
Its:  ______________________________ 



EXHIBIT G
         COVENANTS OF USE


	Article 1. Definitions.
	The following terms shall have the meanings set forth below:
	1.1 Agreement. This Agreement, including the following exhibits attached hereto and hereby made a part hereof:
	1.6 Commitment. The title insurance commitment with respect to the Real Property described in Section 5.1.1.
	1.7 Contingency Date. The date which is ninety (90) days after the date of this Agreement.
	1.10 Executory Period. The period between the mutual execution and delivery of this Agreement
	and the Closing.
	1.13 Hazardous Material. Any substance, chemical, waste or material that is or becomes regulated under applicable law because of its toxicity, infectiousness, radioactivity, explosiveness, ignitability, corrosiveness or reactivity, including asbestos,...
	1.14 Hazardous Material Laws. The Comprehensive Environmental Response, Compensation, and Liability Act of 1980, the Superfund Amendments and Reauthorization Act of 1986, the Resource Conservation and Recovery Act, and the Toxic Substances Control Act...
	1.16 Land. This term has the meaning set forth in the recitals above.
	1.17 MRO Building. The building owned by Cirrus at the Duluth International Airport and subject to and legally described in the Tax Abatement Agreement.
	1.18 MRO Property. The real property at the Duluth International Airport on which the MRO Building is located and legally described in the Tax Abatement Agreement.
	1.19 Permits. All licenses and permits in possession of or benefitting DEDA and/or City relating to the Land, Improvements or the Personal Property, including all certificates of occupancy and other permits, licenses or approvals issued under applicab...
	1.22 Property.  The Improvements, the Personal Property, the 2023 Sublease, the Permits, the Warranties and the Land collectively.
	1.23 Purchase Price. The purchase price for the Improvements, Personal Property, the Permits, and the Warranties set forth in Article 3 below.
	1.24 Real Property.  The Land and the Improvements, collectively.
	1.25 2002 Sublease Agreement.   This term has the meaning set forth in the recitals above.
	1.26 2023 Sublease Agreement.  The Sublease between City and Cirrus, a copy of which is attached as Exhibit C.
	1.27  Survey. The survey of the Property described in Section 10.1.
	1.28  Tax Abatement Agreement. As defined in the Recitals.
	1.29 Title Company.  The Minneapolis office of First American Title Insurance Company.
	1.30 Title Evidence. Collectively, the items of title evidence listed in Section 10.1.
	1.31 Warranties. All warranties and guaranties in City’s and/or DEDA's possession or control given to, assigned to or benefiting City, DEDA, the Improvements or the Personal Property, regarding the acquisition, construction, design, or operation of t...

	Article 2. Purchase and Sale. DEDA hereby agrees to sell, and Cirrus hereby agrees to purchase, upon and subject to the terms and conditions hereinafter set forth, the Improvements and the Personal Property.
	Article 3. Purchase Price. Cirrus shall pay to DEDA as and for the Purchase Price for the purchase referenced in Article 2 above the sum of Three Million Four Hundred Fifty Thousand Dollars ($3,450,000) (the “Purchase Price”). The Purchase Price shall...
	Article 9 Closing.
	9.1 Closing Date. The Closing shall occur on at least thirty (30) days’ prior written notice from Cirrus to DEDA, but in no event later than the first business day occurring ten (10) days after the Contingency Date.  If Cirrus fails to deliver such no...
	9.2 DEDA’s Closing Deliveries. At Closing, DEDA shall execute, acknowledge (where appropriate), and deliver to Cirrus the following, each dated as of the Closing Date and in form and substance reasonably satisfactory to Cirrus:
	9.2.1 A warranty bill of sale conveying to Cirrus the Improvements and the Personal Property, subject only to Permitted Exceptions, which will be recorded in the Office of the St. Louis County Registrar of Titles.
	9.2.2 A general assignment assigning to Cirrus all of DEDA’s right, title and interest in the Permits and the Warranties, subject only to Permitted Exceptions.
	9.2.3 A certificate certifying signed by DEDA and City that the representations and warranties contained in Section 12.1 of this Agreement are true and correct as of the Closing Date.
	9.2.4 An affidavit of DEDA regarding liens, judgments, residence, tax liens, bankruptcies, parties in possession, survey and mechanics’ or materialmen’s liens in the form attached hereto as Exhibit E.
	9.2.5  Notice to the ground lessor under the Ground Lease advising such ground lessor of the 2023 Sublease Agreement and the Cirrus’ purchase of the Personal Property and Improvements.
	9.2.6 A transferor's certification stating that DEDA is not a “foreign person”, “foreign partnership”, “foreign trust” or “foreign estate” as those terms are defined in Section 1445 of the Internal Revenue Code, and containing such additional informat...
	9.2.7 Any appropriate required Federal Income Tax reporting form.
	9.2.8 All documents and instruments which (a) Cirrus or Title Company may reasonably determine are necessary to transfer the Improvements and the Personal Property to Cirrus, subject only to the Permitted Exceptions, and enter into the 2023 Sublease A...

	9.3 Cirrus’s ’s Closing Deliveries. At Closing, Cirrus shall cause to be delivered to DEDA or City as applicable:
	9.3.1 To DEDA, the Purchase Price, in cash or by certified or cashier’s check or by wire transfer of immediately available funds.
	9.3.3 A settlement statement, prepared by Title Company, consistent with this Agreement executed by Cirrus.

	9.5 Closing Escrow. The Parties at their option may deposit the respective Closing deliveries described in Sections 9.2, 9.3 and 9.4 with Title Company with appropriate instructions for delivery, recording, and disbursement consistent with this Agreem...
	9.6 Closing Adjustments. The following adjustments shall be made at Closing:
	9.6.1 Pursuant to Article IV, Section C of the 2002 Sublease, all taxes and assessments of any kind that arise because of, out of, or in the course of any operations of Cirrus on the Land arising on or after October 1, 2002 shall be paid by Cirrus. DE...
	9.6.2 Subject to the terms of the 2002 Sublease, and to the extent DEDA is required to pay any special assessments under the Ground Lease, DEDA shall pay in full all special assessments (and charges in the nature of or in lieu of such assessments) lev...
	9.6.3 DEDA shall pay the cost of recording all documents necessary to place record title to the Improvements in DEDA in the condition required pursuant to Sections 10.2 and 10.3. Cirrus will pay the cost of recording all other documents, including Bil...
	9.6.4 DEDA will pay the costs of the Commitment. Cirrus shall pay all premiums required for an owner’s and mortgagee’s title insurance policy and any endorsements to the policies.
	9.6.5 DEDA and Cirrus shall each pay one half (1/2) of any Closing fee payable to Title Company with respect to the transaction contemplated by this Agreement.
	9.6.6 Except as provided in Articles 15 and 18, the Parties shall each pay their own attorneys’ fees incurred in connection with this transaction.
	9.6.7  Pursuant to Article IV, Section C of the 2002 Sublease, all utility expenses, including water, fuel, gas, electricity, telephone, sewer, trash removal, heat and other services furnished to or provided for the Real Property have been at Cirrus’s...
	9.6.8  Pursuant to Article IV, Section C of the 2002 Sublease, all other operating costs of the Real Property have been at Cirrus’s expense since October 1, 2002 and, subject to the terms of the 2023 Sublease Agreement, shall remain at Cirrus’s expens...

	9.7 Possession. DEDA and City shall deliver exclusive legal and actual possession of the Property to Cirrus on the Closing Date, subject to the 2023 Sublease Agreement.

	Article 10. Title Examination.
	10.1 Title Evidence.
	10.1.1 Cirrus has ordered a Commitment from Title Company to insure title to the Improvements and Cirrus’s leasehold interest under the 2023 Sublease Agreement.
	10.1.2 Cirrus, at its expense, may obtain a current survey of the Real Property in a form acceptable to Cirrus in its sole and absolute discretion.
	10.1.3 Cirrus may, at its expense, obtain a report of UCC searches of the Uniform Commercial Code records of the secretary of state, county recorder and any other applicable filing location in the jurisdiction in which the Property is located under th...

	10.1 Correction of Title. At DEDA’s election, DEDA may fix any title objections, or may decline to fix any title objections by delivering written notice to Cirrus within 10 days of receipt of Cirrus’s objections.  If DEDA undertakes to fix any title o...
	10.1.1 Terminate this Agreement.
	10.1.2 Waive one or more of its objections and proceed to Closing, in which case such waived objections shall be Permitted Exceptions.


	Article 11. Conditions Precedent.
	11.1 Conditions in Favor of Cirrus. The obligation of Cirrus to close the transaction contemplated under this Agreement is contingent upon each of the following:
	11.1.1 On or before the Contingency Date, Cirrus shall have received the Estoppel and determined that it is satisfied with the matters described therein, and shall have determined that the matters and conditions disclosed by the reports, investigation...
	11.1.2 On the Closing Date, Title Company shall be irrevocably committed to issue to Cirrus a lessee’s policy of title insurance pursuant to the Commitment with respect to the 2023 Sublease Agreement as designated by Cirrus pursuant to Section 10.2, s...
	11.1.3 On the Closing Date, Cirrus shall receive the fully executed 2023 Sublease Agreement, together with any required consents thereto by the Duluth Airport Authority, as ground lessor under the Ground Lease.
	11.1.4 On the Closing Date, each of the representations and warranties of City and DEDA in Section 12.1 shall be true and correct as if the same were made on the Closing Date.
	11.1.5 On the Closing Date, City and DEDA shall have performed all of the obligations required to be performed by City and DEDA before the Closing Date under this Agreement, as and when required under this Agreement.

	11.2 Conditions in Favor of City and DEDA. The obligation of City and DEDA to close the transaction contemplated under this Agreement is contingent upon each of the following:
	11.2.1 On the Closing Date, each of the representations and warranties of Cirrus in Section 12.2 shall be true and correct as if the same were made on the Closing Date.
	11.2.2 On the Closing Date, Cirrus shall have performed all of the obligations required to be performed by Cirrus by the Closing Date under this Agreement as and when required under this Agreement.

	If any of the conditions in this Section have not been satisfied on or before the applicable date set forth in this Section 11.2 with respect to each condition, then DEDA and/or City may terminate this Agreement by notice to Cirrus on or before the ap...
	11.3 Cooperation. The Parties shall cooperate with each other to all reasonable extents and without charge in the parties’ attempts to satisfy the condition set forth in Sections 10. and 10.2, respectively, including executing such documents as may be...

	Article 12. Representations and Warranties.
	12.1 City’s and DEDA’s Representations and Warranties. City and DEDA as applicable, represent and warrant to Cirrus as of the date of this Agreement as follows:
	12.1.1 As of the Closing, DEDA will have good and marketable title to the Improvements, subject to no liens, easements, restrictions or other encumbrances other than the Ground Lease, the Ground Lease Assignment, 2002 Sublease, Covenants of Use, and t...
	12.1.2 DEDA has not entered into any contracts for the sale of any of the Improvements or the Personal Property other than this Agreement. Neither City nor DEDA have received notice of and have no knowledge of any rights of first refusal or first offe...
	12.1.3 There have been no labor or materials of any kind furnished to or for the benefit of the Real Property at the request of City or DEDA for which payment in full has not been made.
	12.1.4 To City and DEDA’s knowledge, no person or entity is entitled to possession of any of the Real Property, other than Cirrus, DEDA and City and except pursuant to the Permitted Exceptions, the Ground Lease, the Ground Lease Assignment, the 2002 S...
	12.1.5 Neither City nor DEDA have received notice of and have no knowledge of any pending or proposed special assessments affecting the Real Property or any proposed or pending public improvements which may give rise to any special assessments affecti...
	12.1.6 Neither City nor DEDA have received notice of and have no knowledge of any pending or threatened condemnation or transfer in lieu thereof affecting any of the Real Property, nor have City or DEDA agreed or committed to dedicate any of the Land.
	12.1.7 Neither City nor DEDA have received notice of and have no knowledge of any action, litigation, investigation or proceeding of any kind pending or threatened against City or DEDA   of which any of the Real Property is the subject, and neither Ci...
	12.1.8 To City and DEDA’s knowledge there is no “well” (as defined in Minnesota Statutes § 103I.005, Subd. 21) located on the Land. This representation is given in satisfaction of Minnesota Statutes § 103I.235, Subd. 1(a).
	12.1.9 To City and DEDA’s knowledge, there is no “individual sewage treatment system” (as defined in Minnesota Statutes § 115.55, Subd. 1(g)) located on the Land. Sewage generated on the Real Property goes to a permitted facility.
	12.1.10 To City and DEDA’s knowledge methamphetamine production has occurred on the Land.
	12.1.11 City has delivered or, within the time frame provided in Section 12.2, shall deliver to Cirrus true, correct and complete copies of the Ground Lease, and the Ground Lease Assignment. City has a valid leasehold interest in the Land pursuant to ...
	12.1.12 Neither City nor DEDA have (i) made a general assignment for the benefit of creditors, (ii) filed any involuntary petition in bankruptcy or suffered the filing of any involuntary petition by City’s and/or DEDA’s creditors, (iii) suffered the a...
	12.1.13  Neither City nor DEDA is a “foreign person”, “foreign partnership”, “foreign trust” or “foreign estate” as those terms are defined in Section 1445 of the Internal Revenue Code.
	12.1.14 As of the Closing, DEDA has good and marketable title to the Personal Property, free and clear of all liens or other encumbrances other than the Permitted Exceptions.

	If City and/or DEDA learn that any of the foregoing representations and warranties are untrue in any material respect, City and/or DEDA shall promptly deliver written notice of such event to Cirrus. Consummation of this Agreement by Cirrus with knowle...
	12.2 Cirrus’s Representations and Warranties. Cirrus represents and warrants to City and DEDA as of the date of this Agreement as follows:
	12.2.1 Cirrus has been duly formed under the laws of the State of Wisconsin and has the requisite power and authority to enter into and perform this Agreement and the documents and instruments required to be executed and delivered by Cirrus pursuant h...
	12.2.2 Cirrus has not (i) made a general assignment for the benefit of creditors, (ii) filed any involuntary petition in bankruptcy or suffered the filing of any involuntary petition by Cirrus’s creditors, (iii) suffered the appointment of a receiver ...


	Article 13. Inspection; Condition of Property at Closing.
	13.1 Right of Entry. During the Executory Period, Cirrus and its employees, agents and independent contractors shall have the right to enter the Real Property pursuant to the terms of the 2002 Sublease.  If Cirrus determines in its sole and absolute d...
	13.2 Delivery Requirements. To the extent not previously delivered by DEDA to Cirrus, DEDA shall deliver to Cirrus within fifteen (15) business days after mutual execution and delivery of this Agreement true and complete copies of each of the Permits,...
	13.3 Estoppel Certificate.  City shall obtain and deliver to Cirrus, not later than five (5) business days prior to the the Contingency Date, an estoppel certificate substantially in the form of Exhibit F from ground lessor under the Ground Lease (the...

	Article 14. Operation Pending Closing. During the Executory Period, City and DEDA shall (a)  maintain and manage the Property in a manner substantially similar to its past practice, (b) not lease, convey or otherwise transfer any of the Property, (c) ...
	Article 15.  Indemnities.
	15.1 City’s and DEDA’s Indemnities. City and DEDA hereby agrees to indemnify and hold Cirrus harmless from and against all liabilities incurred by Cirrus by reason of any of the following:
	15.1.1  The breach of any of the representations and warranties set forth in Section 12.1 (including as remade pursuant to Section 9.2.3) or any other provision of this Agreement or any instrument delivered pursuant hereto.
	15.1.2 Any breach by DEDA as lessee or City as Assignee under the Ground Lease that is not caused by the breach by Cirrus of its obligations under the 2002 Sublease Agreement.

	15.2 Cirrus’ Indemnities. Cirrus hereby agrees to indemnify and hold DEDA and City and their officers, directors, agents, and employees harmless from and against all liabilities incurred by DEDA and/or City arising out of following:
	15.2.1 The breach of any of the representations and warranties set forth in Section 12.2 or any other provision of this Agreement or any instrument delivered pursuant hereto.
	15.2.3 Cirrus’s entry upon the any part of the Property pursuant to Section 13.1.

	15.4 Survival. The terms of this Article 15 shall survive termination of this Agreement.

	Article 16. Casualty; Condemnation.
	16.2 If prior to Closing eminent domain proceedings are commenced against any portion of the Improvements or the Personal Property, DEDA shall immediately give notice thereof to Cirrus, and Cirrus at its option (to be exercised within thirty (30) days...
	Article 17. Brokers.  Each of the Parties represents to the others that such Party has not incurred any brokerage commission or finder's fee as a result of this transactions and each Party agrees to hold the other harmless from all liabilities incurre...
	Article 18. Default.
	18.1  Default Prior to Closing.  If either party shall default in any of their respective obligations under this Agreement prior to Closing, the other party, by notice to such defaulting party specifying the nature of the default and the date on which...
	18.2 Default after Closing.  The following shall be deemed to be events of default by Cirrus under the terms and conditions of this Agreement:
	18.2.1 Cirrus shall commit any default under the 2002 Sublease or, once executed, the 2023 Sublease Agreement, as it may be amended or replaced from time to time, and such default continues past any applicable notice and cure period thereunder.
	18.2.2 Cirrus shall commit and default under the Tax Abatement Agreement and such default continues past any applicable notice and cure period thereunder.
	18.3  City and DEDA’s Remedies for Cirrus’s Defaults after Closing.  If Cirrus defaults under any of its obligations under Section 18.2, City and DEDA shall each have the following remedies:
	18.3.1 Terminate this Agreement.
	18.3.2 Withhold the performance of any obligation owed under this Agreement.
	18.3.3 In the case of a default by Cirrus under Section 18.2.1, pursue any remedies provided under the 2002 Sublease Agreement or 2023 Sublease Agreement, as the case may be.
	18.3.4  In the case of a default by Cirrus under Section 18.2.2, pursue any remedies provided under the Tax Abatement Agreement.
	18.4 Non-Waiver.  The waiver by any Party of any default on the part of another Party hereunder or the failure of a Party to declare default on the part of another Party of any of its obligations pursuant to this Agreement shall not be deemed to be a ...
	18.5 Remedies Cumulative.  The remedies provided under this Agreement shall be deemed to be cumulative and non-exclusive and the election of one remedy shall not be deemed to be the waiver of any other remedy with regard to any occasion of default her...
	Article 19. Termination. Except as expressly provided in this Agreement to the contrary, if this Agreement is terminated pursuant to the terms hereof, the respective rights of the Parties arising out of this Agreement shall immediately cease.
	Article 20. Intentionally omitted.
	Article 21. Notices. Any notice, consent, waiver, request or other communication required or provided to be given under this Agreement shall be in writing and shall be sufficiently given and shall be deemed given when delivered personally or when mail...
	Article 22. Tax Deferred Exchange. City and DEDA acknowledge that Cirrus may elect to acquire the Improvements and the Personal Property in connection with the completion of a tax-deferred exchange under Section 1031 of the Internal Revenue Code of 19...
	Article 23. Miscellaneous.
	23.1 Entire Agreement; Modification. It is understood and agreed that the entire agreement of the Parties regarding Cirrus’ purchase of the Improvements and Personal Property is contained herein and that this Agreement supersedes all oral agreements a...
	23.2 Survival; No Merger. The terms of this Agreement shall survive and be enforceable after the Closing and shall not be merged therein.
	23.3 Governing Law. This Agreement, together with all of its paragraphs, terms and conditions, is made in the State of Minnesota and shall be construed and interpreted in accordance with the laws of the State of Minnesota. The appropriate venue and ju...
	23.4 Severability. If any term of this Agreement or any application thereof shall be invalid or unenforceable, the remainder of this Agreement and any other application of such term shall not be affected thereby.
	23.5 Time of the Essence; Calculation of Time Periods; Expiration. Time is of the essence under this Agreement. In computing any period of time described in this Agreement, if the last day of the designated period is a Saturday, Sunday, or legal holid...
	23.6 Construction. The rule of strict construction shall not apply to this Agreement. This Agreement shall not be interpreted in favor of or against either of the Parties merely because of their respective efforts in preparing it.
	23.7 Captions, Gender, Number and Language of Inclusion. The article and section headings in this Agreement are for convenience of reference only and shall not define, limit or prescribe the scope or intent of any term of this Agreement.  As used in t...
	23.8 Binding Effect. This Agreement shall inure to the benefit of and shall bind the respective heirs, executors, administrators, successors and assigns of the Parties.
	23.9 Disclaimer of Relationships. Cirrus acknowledges that nothing contained in this Agreement nor any act by City, DEDA or Cirrus shall be deemed or construed by Cirrus or by any third person to create any relationship of third-party beneficiary, pri...
	23.10 Counterparts. This Agreement may be executed in multiple counterparts, each of which shall be effective upon delivery and, thereafter, shall be deemed to be an original, and all of which shall be taken as one and the same instrument with the sam...
	1. DAA as Landlord and DULUTH ECONOMIC DEVELOPMENT AUTHORITY, a public body, corporate and politic and political subdivision under Minnesota Statutes Chapter 469 (“Previous Tenant”) are the original parties to that certain Airport Ground Lease dated a...
	2. Pursuant to an Assignment of Rights and Ground Lease and Consents dated February 5, 2002, a correct and complete copy of which is attached as Exhibit C (the “2002 Assignment”), City is the current tenant under the Ground Lease as to that portion of...
	3.  DAA understands that City intends to sublease the Premises to Sublessee pursuant to a sublease agreement (the “2023 Sublease Agreement”).  On the date of commencement of the term of the 2023 Sublease Agreement, Sublessee shall become the tenant of...
	4. As to the Premises, the Ground Lease is in full force and effect in accordance with its terms and, as to the Premises, the leasehold interest has been assigned to City, but has not been supplemented, modified or otherwise amended other than to rene...
	5. To DAA’s knowledge, there are no present defaults under the terms and conditions of the Ground Lease as they effect the Premises, and no event has occurred which, with the giving of notice or passage of time, or both, could result in such a default.
	6. The current expiration date of the Ground Lease is December 31, 2043 with an option to renew for an additional twenty-five (25) year term.   Subject to and upon the terms of the 2023 Sublease Agreement, Sublessee shall be permitted to exercise the ...
	7. The rent and other charges due under the Ground Lease are currently paid in full through ____________, 20_____.
	8. DAA currently holds a Security Deposit (as defined in the Lease) from Current Tenant equal to $0.00.
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