
MINNESOTA PUBLIC FACILITIES AUTHORITY
BOND PURCHASE AND PROJECT LOAN AGREEMENT

This BOND PURCHASE AND PROJECT LOAN AGREEMENT ("the Agreement"), is between the Minnesota
Public Facilities Authority (the "Authority") and the City of Duluth ("Recipient") and is dated November
5, 2021.

,
^\

The Projedco^isiSt^ ofcehabilitation of the Middle Booster Station including replacement and upgrades
to existing pumps, rh^tols, and piping ("the Project"). The Project is further described and detailed in
the ̂ /tN Department of Health's certification(s) dated April 16, 2021 and in the Recipient's Project

tion which is incorporated herein.

Program Funding for th roject
Drinking Water State Revolving fucft
L^an

Tota thorlt ect Financii^i:

Name

("tla^ f^an")
Legal citations

MS 446A.081;

MN Rules7380

. 0250-. 0297

Funding IDs

MPFA-DWRF-L-024-FY22

Amounts

$3,857,531

,857, 531

RTICLE 1 - TER AND CONDITIONS

Section 1.1 Terms-/(a|, eenerai:Ttie Authorit^hefeby commits, subject to the availability of funds and
the conditions and^legal citations he^in set fprth, to provide THREE MILLION EIGHT HUNDRED FIFT/
SEVEN THOUSAND FIVE HUNDRED TMIRTf ONE DOLLARS ($3, 857, 531) to the Recipient for the purpose
of financing eligible costs of the Project.

(b) Loan: The Loan shall be evteienrced by the N^fb dj|S r1b^d ifi Section 1. 4 of this Agreement (the
"Note"). The final maturity dat6^pf, the Loafli^A/ill t^August^A, ^)42. The aggregate principal amount of
the Loan disbursed and outstandin^^ffl be?Pirit^reMand s^rviying fees collectively at the rate of 1. 003%
per annum accruing from and after the date of th&^N^e through the date oifT^/. hich no principal of the

Loan remains unpaid and all accrued interest and serv^ing fjees thereon Jt^ve^ee'N. paid.

(c) Grant(s):This subsection is intentionally left blank.

Section 1.2 Authority Sources of Funds, (a) The Rec^)ie^t ackno'Wle^lg^stl'iat the Autho^ty/tnay use the
proceeds of one or more series of the Authority's r^enue^onds (the'^ortds"), federal capitalization
grants, proceeds of state general obligation bonds, state/ap^pbpriations fn^m the Clean Wa^r fcegacy
Fund, or other funds of the Authority, or a combination thereof, to fund the Agr'eement.

(b) At the written request of the Recipient, the Authority will provide information with respe^to the
funding of the Agreement, from time to time.

(c) Allocation and pledging of Loan: The Authority may, at any time, pledge the Loan as se^arity for its
Bonds. The Authority in its sole discretion may allocate the Loan to one or more scxirceyof funds and

may from time to time reallocate the Loan to one or more different sources of ̂rfnd^, including one or
more different series of Bonds (whether or not that series of Bonds refunded (lfc(r series of Bonds to
which the Loan was originally allocated), or may sell the Loan if permitted by the documents relating to
its Bonds.
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Section 1.3 Disbursements, (a) Delivery of Note: No funds will be disbursed by the Authority to the
Recipient until the Recipient has delivered its Note to the Authority as setforth in section 1.4.

(b) All Recipient disbursement requests will be subject to Authority approval and will be disbursed on a
cost reimbursement basis, consistent with the budget presented in the Recipient's application. The
Authority may wtohold or disallow all or part of the amount requested if the Authority determines the
request is Dirft in, ^on^pjiance with this Agreement, applicable federal and state laws, regulations or rules
astheniri ef|ect.

(c) Jhe Atithority will df^butse funds pursuant to approved disbursement requests complying with the
jrfovi^tons of this Agreement. Each disbursement request must be for eligible costs for completed work
or^the Project and must^be ̂ ubmitted on or before the deadlines established by the Authority and on a
ferm prescribed by thA Aythority. fach disbursement request must include supporting invoices and
^illfr^ statements an^ bysigned 1?^ an etaployee or elected official of the Recipient.

(d) Tl^ Aiitheffty w^'reimbu^et|>e Reci'pi^ntfor eligible Project costs incurred prior to the execution of
this Agreement only to ̂ ie extent appro^e^ in connection with the Authority's approval of the
Recipient's application*

(e)The Authority ^/ill psiake disbui(:set^ientsto^he, Recipient within 30 days of receipt of the Recipient's

request, unless the^tuthority determN^sto wit^iliold disbursement in accordance with the provisions of
this Agreement. The Authority wiJil endeavor to pay disbursement requests submitted by the Recipient
not later than the 15th day of the mqnth by the last dayof-tWsatae month.

(f) If the entire amount specified in Section 1. 1 is-n6tfy^irdisbursed by June 30, 2025 the Authority will
not make any further disbursement's. In thateventor if finale liable Project costs are less than the total
financing amount specified in Secfi^i l. ^thre'yfid'isburse^ balance of the Loan will be applied to the
outstanding principal installments ofthe Loan on^ pto |?iata, basis or as oU^hA/ise determined by the
Authority. The Authority will revise Exhibit A to this^Agreement to reftfect^e teduction in principal
amount and promptly deliver a copy to the Recipient. ,

Section 1.4 Security, (a) The Recipient must issue to/(he Authority Its G&neral Obligatfqn ftevenue Note
to evidence its obligation to repay the Loan. The AuA^orfty wilJ-^ot^iCsbt^-sev tundsto the'Recipient under

this Agreement until the Recipient delivers to the ALitho"rfty fffe executed Xpte, a certif^d (iopy of
resolutions or other authority by the appropriate gove'n^'r)g body or bodla^; ̂  have authored ^he
execution and performance of this Agreement and the Note in accordance with applicable law, ^indii ll

opinions, certificates and documents requested by, and in a form acceptable to, the Authority. / /

(b) The Recipient represents and agrees that the Note is a general obligation debt of the R^cipi^nt and
will be shown as such on its financial statements and be treated in all respects as a ge^Nera^'bligation
debt of the Recipient. For purposes of permitting sale of the Note to the Authp^y, ttie Authority
represents that it is a "board, department or agency" of the State of Minnesota w^fthip'the meaning of
Minnesota Statutes, Section 475.60, subdivision 2, clause (4), as amended.

(c) The obligations of the Recipient under the Note evidence amounts payable under the Loan. Each
payment made pursuant to the Note will be deemed to be a credit against the corresponding obligation
of the Recipient under the Loan and any such payment will fulfill the Recipient's obligation to pay that
amount hereunder.
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(d) The Recipient agrees to impose and collect rates and charges in compliance with Minnesota Statutes
and in accordance with the Recipient's service charge system, so that sufficient gross revenues are
available, together with other sources as may be applicable, for the payment of system costs, including
operation and maintenance expenses and principal, interest and servicing fees due on any outstanding
debt payable fram those revenues. The Recipient agrees to annually review and ensure that the gross
revenues are^suffident for the payment of all system costs.

Section 1.5 Mandatory Payments, (a) The Recipient must repay the principal amount of the Loan,
togerfierwith accruecNipteteest and servicing fees, in the amounts and on the dates set forth in Exhibit A
at^ch^d hereto (notwiftist^nding the rate of disbursement of the proceeds of the Loan), subject to
^adji^stment as set fortljl in,Section 1. 3 or 1. 6. The interest payment shown on Exhibit A is for
iprformational purpose? on|V; the actual interest payment will be the amount of interest which has

accrued to the date of/paynent. Tb'6 Aftthoritywill be entitled to retain for its own purposes any interest
e^rnfri gs on Loan^oc^edsthat^re p{@f dfebursed and will not be obligated to credit any such interest

earni'ii^s^Sgairt^t ary'requir&d repayment o^principal or payment of interest and servicing fees. Any
payment ̂fpnn-cipal or ipAreM'receive d by^h^Authority in excess of the amounts set forth in Exhibit
A, as then in effect, wbfeh i^ot'a mandatory paytnent as designated in paragraph (b), or not expressly
designated by the B^cip^ent to^ t)'eated as an optional prepayment may, in the sole discretion of the
Authority, be (i) t^bld without interest iiayay^ by/the Authority and applied to a future payment due on
the Loan in a manner determined by tTre^yJJ^rity, (ii) treated as a prepayment of principal on the Loan,
or (ill) returned to the Recipient as an overpayment. Other than prepayments, the Authority will apply
any payments received underthe'No^e as follows: first, J;o-trf1ep^y^)ent of any costs or expenses incurred
by the Authority in enforcing ar^/ pi?ovision of th^-N^te Qfrfhte Agreement; second, to the payment of

accrued and unpaid interest and servicing f-ec^on^e Note; a^id third, to the payment of principal of the
Note then due.

\ J

(b) If the Recipient has pledgedto the repayment of^heUbar)/revenuessubfect(© prepayment or lump-
sum payments by a third party, such as special asssssnyfents or co n^iec^ion charges from another
municipality, the Recipient will notifytheAuthority imiAed^telyupo^rec^fpt of any stteh payment. The
Authority, in its sole discretion, may direct the Red)^ien|E to useMie fwdsfor the p^yrrisent of eligible
construction costs of the Project, or to transmit th^ fiends to. ^e ̂ aTt^ority for paym^t^on the Loan,
immediately or at a later date. Any such payment received-by ̂ re Autho^ity''may be applie^ tKreduce
each unpaid annual principal installment of the Loan in th^pr^portion thats^htostallmentbe^rsWthe
total of all unpaid principal installments, or, in the sole discretion of the Authority, may be app^ecTto
one or more future principal payments on the Loan in a manner determined by the Authority.

Section 1.6 Optional Prepayments, (a) The Recipient may not prepay the Loan except u^»on written
consent of the Authority. If the Authority has consented, then upon 45 days' prior writt&rt nalTce to the
Authority (or such lesser period as the Authority may accept), the Recipient may prepay tie Loan and
the Note, in whole or in part, on any February 20 or August 20 at a redemption price j^qua^o the principa I
amount to be prepaid, together with accrued interest and servicing fees thereon^ tt>e redemption date
and a premium equal to all fees and expenses of the Authority, if any, in connection with the
prepayment, including any fees, expenses or other costs relating to the payment and redemption of the
Bonds as determined by the Authority.

(b) The Authority may require that the Recipient, at its sole cost and expense, deliverto the Authority
an opinion from a law firm, selected by the Authority, having a national reputation in the field of
municipal finance law whose legal opinions are generally accepted by purchasers of municipal bonds
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("Bond Counsel") to the effect that such prepayment will not cause the interest on the Note to be
included in the gross income of the recipient thereof forfederal income tax purposes.

(c) The Authority will apply any amount paid by the Recipient to prepay all or a portion of the Note as
follows: first, to the payment of fees, expenses and other costs of the Authority as provided in
Subsection (aj<se&). nd, to the payment of interest and servicing fees on the principal amount of the Note
to be prepay; an^y th'ird, to the principal of the Note. The principal amount of a partial prepayment will,
in the s^le 4iscreti6qofthe Authority, (i) be applied to one or more future principal payments of the
Loan+i a manner deterfnifted by the Authority, or (ii) be applied to reduce each unpaid annual principal
iristalfgaent of the Loan in tHe proportion that such installment bears to the total of all unpaid principal
Ins^lfments (i. e., the remaining principal payment schedule shall be re-amortized to provide
Rroportionately reduce^ prfhcipal payments in each year).

AKTfCL^^ - RE IENT RESPONSIBILITIES AND PROJECT COMPLIANCE
Sect ^2. 1 cioient Res nsi^flities vtfi^i respect to the Project, (a) The Recipient must meet all
requiremeTits^th the project application subn^itt^dto the Authority as to compliance with federal and
state laws, rules and ̂ egy*aKpn^ and include in any contract or subcontract related to the Project
provisions requirir)gcoj?ftractor9;nd's. ubcontratcto^ compliance with applicable state and federal laws.
The requiremenl^in^hat application are'~h f^by incorporated by reference.

(b) The Recipient agrees to commtenrc construction and complete the Project with reasonable diligence,
regardless of the sufficiency of Ipians/or grants therefo. r-ffCm ttae Authority to pay eligible project costs.

(c) The Recipient will not ente^^o a sate, tease, transfer jAr <yther use agreement of any part of the
Project, or change the use of the Pr^ct, y^»houi(t^prior^/rit4en approval oftheAuthority if that sate,
lease, transfer, agreement or change in use would^i) vbJatte Vcfe covenants se'Airth in Article 3 or Article
4, or (ii) violate the conditions under which any capital^ation^ grants were-furrysi jie^y the United States

Environmental Protection Agency (the "EPA"), or (iii) (Ah^rwise violart any terln^ ohconditions of this
Agreement.

(d)The Recipient must maintain adequate property in^uirance'cov^ragefqrth'e Project in fho&^amounts
and with those limits as it determines in good faith to be r^sopable or in th^se amounts and^itfrt hose

limits as the Authority may require from time to time. The R&dpient maysubsfitote adequate, aclyarWly
sound self-insurance or risk retention program(s) for property insurance coverage, so long as suA
program(s) are consistent with applicable laws and state and federal regulations.

(e) The Recipient must complete the Project in accordance with all applicable federal, /^tat^and local
statutes, rules, regulations, ordinances, reporting requirements, approvals, arfd ^fate agency
certifications governing the design and construction of the Project, and operate tb6 Prefect's system in
compliance with all applicable federaland state laws and regulations and permi^eyfirements.

V/

(f) The Recipient agreesto exertall reasonable efforts to investigate claims that the Recipient may have
against third parties with respect to the construction of the Project and, in appropriate circumstances,
take whateveraction, including legal action, the Recipient reasonably determines to be appropriate.

(g) Clean Water Legacy logo: This subsection is intentionally left blank.
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Section 2. 2 Construction Compliance, (a) State prevailing wages: The Recipient must comply with the
provisions of prevailing wage requirements set forth in Minnesota Statutes, Sections 177.41 to 177.44,
as then in effect.

(b) Federal prevajling wages: In addition to the prevailing wage requirements under Subsection (a), the
Recipient mu^t comply with, and require that all laborers and mechanics employed by contractors and
subcontrador^'on^th^ Project be paid wages at rates not less than those prevailing on projects of a
similair^harpcter in the locality as determined by the Secretary of Labor in accordance with, the Davis-
Baarti A0/(40 U. S. C., se^. ̂ 6a through 276a-5), as amended.

(4 federal American Irton and Steel: The Recipient will comply with the American Iron and Steel
requirements of the Safe Drinking Water Act, as amended by America's Water Infrastructure Act of 2018,

Nijnfess the Project is-^ran^ed a wa^erfr^m the EPA.

ARTfCLE 3-T ^COMPLIANCE COVENANTS

The Recipient acknq^edgest^atthe Note is inten ded to bear interest that is excluded from gross

income of the owifert^rereoffor^fecteral and^ta^e of Minnesota income tax purposes (a "Tax-exempt
Note") and may l^g funded by the Aut^)rfty1rorT^(he proceedsofthe Authority's Bonds that are intended
to bear interest that is excluded frem gross income of the owner thereof for federal and State of
Minnesota income tax purposes (Tax-exempt Bonds"). -- Tfite Recipient also acknowledges that,
regardless of the source offundihg, the Authority may-pfed^he loan and the related Note as security
for, and as a source of, the paynfient ofdeM'service-'on^nyor all of its Tax-exempt Bonds. In
consideration of these f acts, thel^ppieuMovenarrts and agr^es^with the Authority, whether or not strict

compliance with those agreementS^is r^q-uire'd ̂ maint^in the Note as a.Tax exempt Note or the
Authority's Bonds as Tax-exempt Bond's, as follows:,

(a) The Recipient will not take, or, to the extent undd-its. control, pefrm^/to be^keK any action that
would cause the Note not to be a Tax-exempt Note o/ any Authority Boffids not to be^ax^exempt Bonds
and will not omit from taking, or cause to be taken^any action-feq^r^d tfei. maintain th'ef^ote as a Tax-

exempt Note or the Authority's Bonds as Tax-exempt&onds.'

(b) The Recipient will take all actions with respect to the Note necessary to comply with all instri^tirta.s
and requests of the Authority relating to maintaining the Authority's Bonds as Tax-exempt Bonrfs andv
the Note as a Tax-exempt Note or compliance with the agreements set forth in this Section orirt anyTax,
Compliance Certificate (hereinafterdefined).

(c) The Recipient will comply with all requirements of any certificate or agreemenJ;/("T^< Compliance
Certificate") executed and delivered by it in connection with the issuance of the NAe./

(d) The Recipient will promptly notify the Executive Director of the Authority in writing of any action or
event which adversely affects the status of the Note as a Tax-exempt Note or any of the Authority's
Bonds as Tax-exempt Bonds.
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(e) The Recipient will not use any of the proceeds of the Loan to pay the costs of any facility used or to
be used during the term of the Loan for any private business use or to make a private loan within the
meaning of Section 141 of the Internal Revenue Code of 1986, as amended (the "Code").

(f) The Recipientwitl not repay the Loan from, or secure repayment of the Loan by, property used or to
be used for a-^rivafc. business use or payments in respect of such property within the meaning of Section
141 ofthe'toi^e, e^ce^tas specifically permitted in writing by the Authority.

(g) T^e Recipient will notesteblish any fund or account, otherthan a bonafide debtservice fund, securing
fetie payment of the Tax-exempt Note or Tax-exempt Bonds or from which the Recipient reasonably
ejects to pay debt service? on the Loan, or in any other respect create "gross proceeds," within the
meaning of the Code, o4 the Tax-exe'fiapt Note or Tax-exempt Bonds, exceptas specifically permitted in

^/rteng by the Autho'fttyyfn additidn, thte. Redpient will not invest any gross proceeds in obligations or
degosfc& issuer-bf9, g^arante^d b^orl'^suted by the United States or any agency or instrumentality
thereof jf andto^theextenbfhat/mvestmenitw^i.uld cause the Tax-Exempt Note or Tax-exempt Bonds to
be "federaHy guaranteed" withta the meaning ofsSection 149(b) of the Code.

(h) The Recipient i^tll qet invesf^ny'moneys^onytituting "gross proceeds" of the Tax-exempt Note or
Tax-exempt Bond^Hierthan in a faiR^nartet, ayts' length transaction and at a yield, within the meaning
of the Code, in excess of the le^er* of the yield on the Tax-exempt Note or the Tax-exempt Bonds
applicable to the Loan and will g^iply all Loan proceeds witbtrt live days of the receipt thereof by the
Recipient consistent with the teitns of the Recipient's4B6ui^effi&nt request.

(i) Except as permitted under Ti^asury- gulati^ns, Section l(l50-2, and Section 1. 4(d) hereof, the
Recipient will not use Loan process 19. FeTmbyfs^itself^or/any payments-of project costs that the

Recipient made from otherfunds, if the original paypi^af w^s made prior la6 th®, earlier of the issuance
of the Authority Bonds used to fund the Loan or the execution and delivery ̂ hii Agreement or if the
original payment was made from the proceedsofothe^-dejbtofthe RAipi^nt. \

(j) Other than as provided in Section 4. 1 hereof, ̂ ie allocation b^^ie Authority of^^s it uses to
purchase the Loan, including different series of TaWxem^t ^snds, i's-^t the sole discr^tfo'ftof the
Authority and that allocation is binding on the Recipient. <(

(k) With respect to any gross proceeds of the Tax-exempt Bonds created by the Recipient, the R&rfpient
will be liable to the Authority for any amount the Authority is required to rebate to the Unite$i^State^ a3
excess investmentearnings pursuant to Section 148 of the Code.

The Authority may, in its sole discretion and only upon receipt of an opinion of counsel to ,the Authority,
waive any of the agreements set forth in this Article 3.

ARTICLE 4 - COMPLIANCE WITH STATE BOND REQUIREMENTS

Section 4. 1 State Bond Financed Property. The Recipient and the Authority acknowledge and agree that
the Recipient's ownership interest in the Project, consisting of real property, and, if applicable, all
facilities located, or that will be constructed and located, on that real property, and all equipment that
is a part thereof, that was purchased with the proceeds of state general obligation bond proceeds
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constitutes "State Bond Financed Property", as that term is used in Minnesota Statutes, Section 16A. 695
and the "Fourth Order Amending Orderof the Commissioner of Finance Relating to Use and Sale of State
Bond Financed Property" dated July 30, 2012 (the "Order"), as such may be amended, modified,
supplemented, or replaced from time to time, and therefore the provisions contained in that statute and
order apply to tee Recipient's ownership interest in the Project and any Use contracts relating thereto.
The Recipient agrees that the proceeds of the Agreement must be used, and the Project must be
operated/in a/ma^n^rthat complies with Minnesota Statutes, Section 16A. 695 and the Order. The
Recipiefit m'ust file th^ rgiquired state bond financed property declaration as provided in the Order and
pro-^de ycopy of the fil^d declaration to the Authority, unless the filing requirement is waived in writing
b^th^ Commissioner of Minnesota Management and Budget.

Section 4.2 Lease or M nagement Contract. The Recipient agrees that any lease or management or
^irrNJar contract (eaott a "flse Agrefemeht") it enters into with respect to property constituting all or a
pai^: o^the State ̂ 6nd^Pinancej ElPrq,perty ̂ i.ust comply with the following requirements:

(a) It must tefor the express purpose of carry(ngKout a governmental program established or authorized

by law and established^ 9ff^ialaction ofthe^Redpient.

(b) It must be ap^-ovrd, in writing, by th® Gflfnm^Ssioner of Minnesota Management and Budget.

(c) It must be for a term, including any renewals that are solely-at the option of the lessee or manager,
that is substantially less than tf^ie ufseful life of the property s&;bject to that lease or management
contract, but may allow renewdl beyond that terna-Cfpon.^t^rnyination by the Recipient that the use
continues to carry out the gove^pmentalpcegfam. /

N "^ , ''.

(d) It must be terminable by the Recl'Ri^wt if the oetjhe^ contracting party def9a.lj:s underthe contract, or
if the governmental program is terminated or chang^.

(e) It must provide for oversight by the Recipient of thfe operation oHhe^property^hafris the subject of
the Use Agreement.

/. /-"'. v'--
(f) It must specifically identify the statute that provid'es the Rece nt a^thAcity to enter i^fco the Use

Agreement.

(g) It must contain a provision stating that the Use Agreement is being entered into in order to carfy out
a governmental program and must specifically identify the governmental program.

Section 4.3 Sale. The Recipient must not sell any property constituting all or a part ofAe §tate Bond
Financed Property unless the sale complies with the following requirements:

(a) The Recipient determines by official action that the property is no longer u^bl^or needed by the
Recipient to carry out the governmental program for which it was acquired or constructed.

(b) The sale must be made as authorized by law.

(c) The sale must be for fair market value as defined in Minnesota Statutes, Section 16A. 695 as then in
effect.
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(d) The Recipient obtains the prior written consent of the Commissioner of Minnesota Management and
Budget.

Section 4.4 Changes to Minnesota Statute 16A. 695 or the Order. In the eventthat Minnesota Statutes

Section 16A. 695*orthe Order is amended in a manner that reduces any requirement imposed upon the
Recipient, or-^the'Recipient's interest in the State Bond Financed Property is exempt from Minnesota
Statutes, JS^ctio'nl6A. 695 or the Order, then upon written request by the Recipient, the Authority will
enter iMoa.pid execu^a^amendmentto this Agreementto implement that amendmentto, or exempt
the/ifiterest in the Proj^t^om, Minnesota Statutes, Section 16A. 695 and the Order.
/ ^tlbn 4.5 Waiver. The Authority may waive the requirements of Article 4 at any time upon
determination by the Authority, and/after notifying the Commissioner of Minnesota Management and

^Buti^et, that the Pro^ect/has not'beeh. and will not be funded from the proceeds of state general
d^g^Von bonds-

^ ""'

ARTHC. E 5-DISCLOSURE

Section 5. 1 Informarfo., .^. rDi^w.^re Documente. (a) The Recipient agreesto provide to the Authority
such information<^Jtl^respectto e R^apiewf, its^duties, operations and functions as may be reasonably
requested by the Au'thority, and hereby^ns^rtsto its inclusion in the Authority's official statement(s)
used in connection with issuance tendjsale or the re-marketingofits Bonds or continuing disclosure with
respect to its Bonds (collective^ th? "Disclosure Documeff^'j, Whether or not all or a portion of the
proceeds of Bonds were or will be loaned to the Recipient /

(b) At the request of the Authorltf, tfci ^ecipi i^nfwill certul'y yhd represent that the information with

respectto the Recipient in any Disdos^&Docume^tA&esntot a>ntain anyuntr-ue statementof a material
fact or omit to state a material fact necessary to make^thfe^ta^ements made, in light of the circumstances
under which they were made, not misleading; provided, hpwever, tha< in pib^veftt will the Authority
require the Recipient to make any representation Abopt any utHer jnformatibip Dz. the Disclosure
Documents or as to any Disclosure Document in its ehtirety. Iffo/any reason the Reoipieti-t determines
that it is not able to make that certification and i^pr^senta^ony/rt w^ll provide to theAutjiority the

information for inclusion in the Disclosure Documents ̂ ec^ssary fo^^he^ Recipient to^mMe the
certification and representation. ' ' ^ '>

(c) If at any time during the period ending 90 days after the date the Recipient provides informairton .to
Authority for inclusion in a Disclosure Document any event occurs that the Recipient bellies \^6uia
cause the information with respect to the Recipient in the Disclosure Document to omit a-fhat^rial fact
or make the statements therein misleading, the Recipient agrees to promptly notify/frie authority in
writing of that eve nt and provide information for inclusion in the Disclosure Document or ̂ n'amendment
thereof or a supplement thereto. At the request of the Authority, the Recipiept" will, also provide the
certification and representation required in (b) above with respect to that information.

(d) The Recipient agrees to provide such information as may be reasonably requested by any rating
agency in connection with rating the Bonds of the Authority.

Section 5. 2 Continuing Disclosure. If the Authority, in its sole discretion, determines, at any time prior
to payment of the Loan in full, (i) that the Recipient is a material "obligated person, " as the term
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"obligated person" is defined in Rule 15c2-12 promulgated by the Securities and Exchange Commission
pursuant to the Securities Exchange Act of 1934, as amended or supplemented, including any successor
regulation or statute thereto ("Rule 15c2-12") or (ii) that an event has occurred with respect to the
Recipient or the Loan that must be disclosed under Rule 15c2-12, or (iii) that any other action of the
Recipient has ojeeyrred which the Authority determines in its sole discretion is material to an investor in

the Bonds, tbfe Redpient covenants that it will authorize and provide to the Authority, for inclusion in a
Disclosure'bo^. im^nt, all statements and information relating to the Recipient deemed material by the
Autho/^y for the purgos^pf satisfying Rule 15c2-12 as well as Rule lOb-5 promulgated pursuant to the
Secdriti^ Exchange Act. of 1934, as amended or supplemented, including any successor regulation or
s^tu^e thereto ("Rule 10b->5"), including certificates and written representations of the Recipient
evidencing satisfaction df the requirements of Rule 15c2-12 and Rule lOb-5. The Authority, in its sole
discretion and assetfoj4hij|i a resolutiton or official statement of the Authority, will determine materiality
4indler each of dause^i) ^nd clause (iii) p'-ursuant to criteria established from time to time. The Recipient
fuT^he^covena, nt<S4tha^ if dete^fnin^d to^be'such a material obligated person, it will execute and deliver
a cofffeiq^uing discjpsure agre^m^nt, in that-^oAn as the Authority determines to be necessary, desirable
or convenient, in its sql^ discretion, for the^ukpose of meeting the requirements of Rule 15c2-12.
Pursuant to the terras a^d -Rro^isions of that dontinuing disclosure agreement, the Recipient will
thereafter provide-in^ring disd^sufa with re?sp^ct to all annual and event information and financial
statements relati'n^to the Redpieptr^qulr^b^fl continuing disclosure undertaking under Rule 15c-12.
The Recipient further agrees that the'AuTho'rity will have the right to disclose any information about the
Recipient or the Loan, whether Qr not received from the Re^i'pfent, determined by the Authority in its
sole discretion, to be material with respect to any of its-B6n(^<

ARTICLE 6-^ TEM REPLACE ^IT FUND

This article is intentionally left blank. -.

ARTICLE 7 - FINANCIAL RECORDS, AUDliTS, REPORTS A WS TfONS
<

.s -^
^

Section 7. 1 Financial Recordkeeping. For all expenditures ma.efe pur>suant to tttfe Ag'reement, the
Recipient must keep financial accounts and recordsjn pccord^hce w ^ gfe<ierally accep^. rf accounting
principles including invoices, contracts, receipts, vou^lersa'hd ^(her doc^m^nts sufficient^} ea/idence
in proper detail the nature and propriety of the expendit^es/^hd any investfipents made with^irofee. eds
of the Loan or other "gross proceeds" of the Note or the'tax-exempt Bonds'of the Authority. ,, Suto
accounts and records must be accessible and available for a minimum of six years from the Ate of
initiation of operation of the Project and for so long as the Note is outstanding for examirtatipn by
authorized representatives of the Authority, the Office of the Legislative Auditor, the Off ice of tfre State
Auditor and the EPA Office of Inspector General.

Section 7. 2 Annual Financial Reports. (a) The Recipient must annually provide to-<he A'uthority for the
term of the Loan a copy of an independent audit of its financial statements. All^udit reports must be
submitted within 30 days after the completion of the audit but no later than one year after the end of
the fiscal year to be audited. The audits must be conducted in accordance with generally accepted
government auditing standards and in compliance with Subpart F (Audit Requirements) of Title 2 U. S.
Code of Federal Regulations Part 200.
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(b) The Recipient must describe the Note as general obligation debt of the Recipient in its annual audited
financial statementsforthe termofthe Loan.

Section 7.3 Annual Minority and Women Business Enterprise Report. If requested, the Recipient will
submit to the Authority, within 20 days of the end of the annual reporting period, EPA Form 5700-52A
to report on tMeav^ard of prime contracts or subcontracts to any certified Minority and Women Business
Enterprise<1\/IB, :/i\iyB ^ firms until the Project is complete.

Sectibn JA General, th^ Recipient must submit the project reports required by the Authority on forms
pAscprbed by the Authority.,

action 7. 5 Inspection^. T]he Recipie.nt, upon reasonable request by the Authority, must allow the
authority and its agents 1^> inspect-^he frKpject.

RTICLE 8 - ^ERNMENT DATA PRACTICES

The Recipient agrees, ^ith resyeAto any data 'that. it possesses regarding the Project, to comply with all
of the provisions apd refrrictions^ortlained in tfie ISIinnesota Government Data Practices Act, Minnesota
Statutes, Chapte\l^ that exist as qftRe ̂ ate/bf this Agreement and as such may subsequently be
amended, modified or replaced fnom.tirvre to-tfme.

/ARTICLE 9 - DEFAULT-AT36 R EI^IES

Section 9. 1. Events of Default. ̂ ^of the f6flowinig1s an ev^ntof default underthis Agreement:

(a) The Recipient does not make a Loan payment w^er^dufe;

/ /r ' \

(b)The Recipient does not comply with any other provfeio^i of this Ag^er^entor'-^ie Note after written
notice from the Authority, and for a three-month period the ReG^ienit does not a|re that default or
provide a written plan acceptable to the Authority i^-ovfding fp^tha^-qj r^pr, if the Aut^optty accepts a
plan for cure, the Recipient does not cure that default^vithin^he ttine pe<iod^specified thereM..

^

Section 9.2 Remedies, (a) If an event of default described in-Section 9. 1(a) of tMs Agreement occu,fs, Ifcie
Authority will impose an interest penalty as provided in Minn. Rules Part 7830.0296, SubpartX The
Authority may also exercise one or more of the following remedies: (1) withhold approve of any
disbursement request, (2) reject any pending application by the Recipient for financial assis^nc^, (3) to
the extent permitted by law, demand immediate payment of the Loan and the Note in^ulla/nd, upon
such demand, the outstanding principal amount of the Loan and Note will be imcrfedi^tely due and
payable, with interest accrued thereon to the date of payment, or (4) exercise agy other remedy
available to the Authority at law or in equity, including under Minnesota Rb<^§, Chapter 7380, as
amended.

(b) If an event of default described in Section 9. 1(b) of this Agreement occurs, the Authority will impose
an immediate increase in the interest rate on the Loan by eliminating all interest rate discounts that
were applied in determiningthe interest rate under Minn. Rules Part 7380.0272. The Authority may also
exercise one or more of the following remedies: (1) withhold approval of any disbursement request, (2)
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demand repayment of any grant disbursements underthis Agreement, (3) reject any pending application
bythe Recipient forfinancial assistance, (4) to the extent permitted by law, demand immediate payment
of the Loan and the Note in full and, upon such demand, the outstanding principal amount of the Loan
and Note will be immediately due and payable, with interest accrued thereon to the date of payment,
or (5) exercise another remedy available to the Authority at law or in equity, including under Minnesota
Rules, Chaptef 738^. as amended. If the Authority subsequently determines thatthe Recipient has cured
all events^f defaiajj:, t'he interest rate on any unpaid Loan principal will then revert back to the original
interest rat^e.

ARTICLE 10-ADMINISTRATION
;

Section 10.1 Amendm6nt^. Any aruendments to this Agreement must be in writing and must be
e^cutedbythe Reci|^en^bythesafneWficials who signed the Agreement, or their successors.

Section'W. 2-J^rmiq. atlon of^oa^ the obligations of the Recipient under this Agreement (except the
obligations ifit forth in Se^on, 2. 1 (c), (d) ai^d fe) and Article 4 hereof) will terminate when the Loan is
fully paid.

Section 10. 3 Fees^a) P'Orsuant to MlWesota^ta^utes, section 446A. 04, subdivision 5(a), the Authority
may charge application fees and laarK^paymept servicing fees.

(b) Application fee: The application f^e is waived by the Autbs'fi^.

(c) Loan repayment servicing fries: The RecipieM^cknpwledMes/that the Authority may apply up to 2
percent of any loan repaymenta$q servusif^ fee fnd that sjA:h fee will not increase the amount of any
repayments or extend the period o^paYpa^nt.

v

Section 10.4 Notices. In addition to any notice reqti-iired u^ider applicable la^/ tb<be given in another
manner, any notices required hereundermust be in writing and will bje'suiftcient if de. livered by courier

or overnight delivery service or sent by certified mail (^eti^rn receipt/feq|tested), p6's(agte. prepaid, to the
address of the party to whom it is directed. That afcldpess musf b^he^ address sp^fietl> below or a
different address as may hereafterbe specified by eTfe^^r parte^ by ̂ rittei? nbtice to the othe^

In the case of the Authority: In ttie case of the^Refcipient:

Minnesota Public Facilities Authority
Attention: Executive Director

1st National Bank Building
332 Minnesota Street, Suite W820
Saint Paul, MN 55101-1378

CityofDuluth
Attention: Mayor
411 West First Street
Duluth, MN 55802-1102
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Recipient name: City of Duluth
Project Funding ID(s): MPFA-DWRF-L-024-FY22

The Authority and the Recipient have caused this Agreementto be duly executed by their duly authorized
undersigned rejafvesentatives. Statutory Cities must execute this Agreement as provided in Minnesota
Statutes, Seedon 412. 201, as amended. Home Rule Charter Cities must execute this Agreement as
provided Jrt Mjnne^ot^tatutes, Chapter 410, as amended.

REdPIENT: We have read And we agree to all
^fthjeabove provisions ofthisAgreement.

MINNESOTA PUBLIC FACILITIES AUTHORITY:

Title Emily J^son
!\^ayor --'

By

Title Steve Grove, or delegate
Chair

Date

By

Title Chelsea Helmer

City Clerk

Date

ENCUMBERED: Individual signing certifies that
funds have been encumbered as required by
MinnesiQta Statute 16A.

By

Date

Duluth Public Utilities Commission:

By
Title Jim Benning

Director of Public Works

Date

P'0 cfete 11/05/2^"-

PQrlD(s) B24(M<:30%Od3471
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MN Public Facilities Authority

Duluth - dw08

Rate:
Date:

Maturity:

Date

projected
projected
projected
projected
projected
projected
projected
projected

totals

dw Duluth 08

1. 003%

08/20/42

Effective

12/29/21
01/26/22
02/23/22
03/23/22
04/27/22
05/25/22
06/29/22
07/27/22
08/20/22
02/20/23
08/20/23
02/20/24
08/20/24
02/20/25
08/20/25
02/20/26
08/20/26
02/20/27
08/20/27
02/20/28
08/20/28
02/20/29
08/20/29
02/20/30
08/20/30
02/20/31
08/20/31
02/20/32
08/20/32
02/20/33
08/20/33
02/20/34
08/20/34
02/20/35
08/20/35
02/20/36
08/20/36
02/20/37
08/20/37
02/20/38
08/20/38
02/20/39
08/20/39
02/20/40
08/20/40
02/20/41
08/20/41
02/20/42
08/20/42

Source

.

°R. Re2.
-4- ^'.

^^ THIS;

Exhibit A
Loan Amortization Schedule

MPFA-DWRF-L-024-FY22
Middle Booster Station

1 Tax Exempt
Type of Note: | Qeneral'Obiigation F
Disbursement Re a ment

^8OT,53j_00_

Revenue Not

Interest

^^.\^
SCHEDULE IS NOT TO BE USE&ns'3:&

^1|> DETERMINE EXACT REPAYMENTS D^Tg
.^iSjNTIL'
QsJ^..
Op Res

THE LOAN IS FULLY DISBURS6@h^ :,6

22, 354. 81
89,002.93
18, 911, 57

189, 911. 57
18, 054. 00

191,054.00
17, 186. 41

192, 186. 41
16, 308. 78

192,308.78
15,426. 14

193, 426. 14
14,533.47

194,533.47
13, 630. 77

195, 630. 77
12, 718. 04

196, 718. 04
11, 795. 28

196, 795. 28
10,867.51

197, 867.51
9, 929. 70

198,929.70
8, 981.87

199, 981. 87
8, 024.00

201, 024. 00
7, 056. 11

202, 056. 11
6, 078. 18

203, 078. 18
5, 090. 23

204, 090. 23
4, 092.24

205, 092. 24
3, 084,23

206, 084. 23
2,066. 18

207, 066. 18
1,038. 11

208, 038. 11

3, 857, 531. 00 4, 292, 103. 38

11/05/21

^^"n U-^L ^ i

22, 354. 81
2,471.93

18, 911. 57
18, 911. 57
18, 054. 00
18,054.00
17, 186, 41
17, 186.41
16, 308. 78
16,308.78
15, 426, 14
15, 426. 14
14,533.47
14,533.47
13, 630, 77
13,630,77
12, 718. 04
12, 718. 04
11, 795. 28
11,795.28
10,867.51
10,867.51

9, 929. 70
9, 929.70
8,981.87
8,981. 87
8,024.00
8,024.00
7, 056. 11
7, 056. 11
6, 078. 18
6, 078. 18
5, 090. 23
5, 090. 23
4, 092. 24
4, 092. 24
3, 084.23
3, 084.23
2, 066. 18
2, 066. 18
1, 038. 11
1, 038. 11

434, 572. 38

?

Princi al

86, 531. 00

171, 000. 00

173, 000. 00

175, 000. 00

176, 000.00

178, 000. 00

180, 000. 00

182, 000. 00

184, 000. 00

185, 000. 00

187,000.00

189, 000. 00

191, 000, 00

193, 000. 00

195, 000. 00

197, 000. 00

199, 000. 00

201, 000. 00

203, 000. 00

205, 000. 00

207,000.00

3, 857, 531. 00

Drinking Water State Revolving Fund

final loan amount:

Loan Balance

3, 857, 531. 00
3, 857, 531.00
3, 857, 531. 00
3, 857, 531. 00
3, 857, 531. 00
3, 857, 531. 00
3, 857, 531. 00
3, 857, 531. 00
3, 771,000.00
3, 771, 000. 00
3, 600, 000. 00
3, 600, 000. 00
3, 427,000.00
3, 427, 000. 00
3, 252, 000. 00
3, 252, 000. 00
3, 076,000.00
3, 076, 000. 00
2, 898, 000. 00
2, 898, 000, 00
2, 718,000.00
2, 718, 000. 00
2, 536, 000. 00
2, 536, 000. 00
2, 352,000.00
2, 352, 000. 00
2, 167, 000. 00
2, 167, 000. 00
1, 980,000.00
1, 980, 000. 00
1, 791, 000. 00
1, 791, 000. 00
1, 600, 000. 00
1, 600, 000. 00
1, 407, 000. 00
1,407, 000.00
1, 212, 000. 00
1, 212, 000. 00
1, 015,000.00
1, 015,000.00

816, 000. 00
816, 000. 00
615, 000.00
615, 000.00
412, 000. 00
412, 000.00
207, 000. 00
207, 000. 00

3, 857, 531. 00

3, 857, 531. 00

Annl Debt Srv

111, 357. 74

208, 823. 14

209, 108.00

209, 372, 82

208, 617. 56

208, 852. 28

209, 066. 94

209, 261. 54

209, 436. 08

208, 590. 56

208, 735. 02

208, 859. 40

208, 963. 74

209, 048.00

209, 112. 22

209, 156.36

209, 180. 46

209, 184.48

209, 168,46

209, 132. 36

209, 076.22

4, 292, 103. 38
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