Save the Z<0000 =

Northfield Depot

June 9, 2016

To:  Ben Martig, City Administrator
Dana Graham, Mayor

Cc:  Chris Heineman, Community Planning & Development Director

From: Save the Northfield Depot (STND)

Re:  Proposed Council Agenda Item: STND TIF#4 funding request.

Save the Northfield Depot is asking that our request for TIF#4 funding be added to a City
Council agenda within the next few weeks. Last December the EDA approved a
recommendation to the Council to approve the request. While it is not immediately time
sensitive, there are several relevant factors related to the timing of our request.

1) As noted in the attached timeline, the depot was one of three projects discussed in
February as “in the que” for the TIF#4 funds. The other two were the #3 and 3" St.
Crossing (for which we believe TIF#4 funds have been allocated) and the west river wall
(for which TIF#4 funds were approved this week).

2) We understand that the deadline for TIF#4 funds is July 2016.

3) We are starting our second construction phase and need to sequence the work to be
completed; it also has implications for the budget and fund-raising schedule.

Please let us know when it will be on the agenda and what information we should provide for the
Council packet. Thank you for your consideration.

Attachment: Timeline of TIF#4 Developments



Attachment: Timeline of TIF#4 Developments

Thursday, December 17, 2105. EDA Meeting

EDA voted to approve a recommendation to the Council to approve the request from
STND for $99,000 from the TIF 4 District Steetscape Fund for the public components on
the depot complex: pavement, curb & gutter, sidewalk, and lighting.

Tuesday, February 9, 2016 Council Work Session:

The Council reviewed the list of project items that had been identified for possible TIF#4
funding which included the STND request for $98,707. The STND request was one of
three projects staff discussed at the February 9 Work Session; the other two were the 3rd
St. & #3 intersection and the river west wall.

At the time, staff expressed concern that if all three were approved, there would be only
$243,000 left in the TIF#4 funds, short of the $500,000 that Chris estimated the Crossing
hotel development would be requesting $500,000 for their "funding gap". The hotel
TIF#4 request was not yet formal because they had not yet submitted their site plan for
approval.

A Council member asked about the timing of the three requests. Staff indicated
the intersection and river wall were likely to be addressed in April and the Depot
sometime in the spring.

March 30: Request from Staff to STND

Chris Heineman asked STND for specific bid documents including costs, scope, and
maps. The bid was received on May 2 and came in at $129,125; information was sent to
Chris.

Tuesday, May 17: Regular Council Meeting
As directed by Council, staff proposed alternative options to using TIF#4 funding for the
hotel requested funding.

Tuesday, June 7: Regular Council Meeting
Council approved TIF#4 funds for the river west wall.



Attachment C: Site Plan
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PROPOSAL Page No. 1 Of 2 pages

L 057

Professional Contractors Imc:

203 NW 1t Ave, Suite A Faribault, MN 55021
PH: 507-332-0990 FX: 507-334-8350

PROPOSAL SUBMITTED TO: Save the Northfield Depot PHONE: 507-645-7579 DATE: April 12, 2016
STREET: 150 Water St. S. JOB NAME: Site Improvements
CITY, STATE, ZIP CODE: Northfield, MN. 55057 JOB LOCATION: 204 3" Street W. Northfield, MN.

ARCHITECT: None DATE OF PLANS: JOB PHONE:

WE PROPOSE hereby to furnish material and labor - complete in accordance with specifications below, for the sum of:
One hundred twenty thousand one hundred twenty five and NO/100 ($120,125.00)

Payment to be made as follows:

Progress payments for work in place
All material is guaranteed to be as specified. All work to be completed in a workmanlike
manner according to standard practices. Any alteration or deviation from specifications
below involving extra costs will be executed only upon written orders, and will become an

Authorized
- | —_— 5 ’ -
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f”"ri’ el _tr. Aerele ry/
extra charge over and above the estimate. All agreements contingent upon strikes, accidents Signature
or delays beyond our control. Owner to carry fire, tornado and other necessary insurance.
Our workers are fully covered by Workmen’s Compensation insurance. Note: This proposal may be
Withdrawn by us if not accepted within 90 Days

We hereby submit specifications and estimates for:

Scope of work
Parking Lot & Drive

e Install silt fence and other erosion control devices as needed to contain the work area
e Stake curb lines and set grades by surveyor
e Subcut & grade areas to receive bituminous, curbing & sidewalks
e Import, place and compact base material
e Install B612 concrete curb
e Backfill curb with material from site
e Remove and infill existing driveway approach on 3™ St. W.
e Remove existing curb and install new concrete driveway approaches from 3™ St. W. and 2" St. W.
e Place bituminous paving
0 2" base course
o 1.5”wear course
e Stripe parking lot
Storm Sewer
e Construct (1) structure with cast iron casting to be located in southeast corner of parking lot
e Construct (1) structure over existing city storm sewer pipe
e Install pipe between structures
e Restore street, curb & gutter and sidewalk
e Restore turf adjacent to sidewalk
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Electrical

e Provide & install eight 24” concrete bases for light fixtures

e Provide & install 1” and %" PVC from Depot Building to each light pole

e Provide & install two separate switch legs to light fixture — one for Type A light fixture and one for Type B

light fixture

e Provide one single pole time clock and photo control to control parking lot Type A and Type B light fixtures
Signage

e Furnish and install (1) ADA compliant handicap parking sign & post

Alternate
Construct sidewalk along west side of curb (approximately 1,700 SF) Add: $9,000.00

Exclusions & Conditions
1. Sodding, seeding or temporary erosion control of site is not included
2. Proposal is based on Site Plan dated September 15, 2015
3. Does not include any utility relocations if needed

ACCEPTANCE OF PROPOSAL - The above prices, specifications and
conditions are satisfactory and are hereby accepted. You are authorized to do
the work as specified. Payment will be made as outlined above

Date of Acceptance: Signhature:




July 11, 2016

To: Mayor Graham and City Council Members Save the Z=====2 ——
. . Northfield Depot
Cc: Ben Martig, City Administrator 14 Rilov Dri
; ; ; ; : ey Drive
Chris Heineman, Community Planning & Development Director Northfield, MN 55057
From: Save the Northfield Depot www.northfielddepot.org

Re: Updates

In preparation for the July 12" City Council Work Session, Administrator Martig suggested that we
provide an update on the depot repair and renovation work, and a financial update.

Repair and Renovation Update
Significant progress has been made since the move in January, although some of it is not generally
visible (see attachment for selected images).

* The most visible - the roofless building adjacent to the depot on the new site was removed by the
railroad.

e The south roof eve was constructed (removed in 1944 when attached freight house was added).

® The two trackside window openings were restored to the original door openings. Doors were converted
to windows in 1944. Doors will be added when station master’s bay is built.

e The large window on the north side was converted into an opening for the future double door that will
serve as the handicapped accessible entrance. That entrance will be level with the pavilion floor.
Permanent doors will be added at the same time as the trackside doors.

® To serve the two trackside doors, concrete steps have been added using a design similar to the original
steps, but meeting the current safety code. The design retains the visibility of the existing limestone
water table as much as possible.

Exterior stairs have been added for access to the basement.

e Sewer and water connections have been completed.

In recent weeks, volunteer crews have removed the wall plaster and the lowered ceiling; both elements
were added in the 1944 remodeling. The removed 1944 rafters will be reused in the project. The
removal of the wall plaster revealed a significant amount of information about the original appearance
of the depot interior including the original wooden walls which we have exposed and will retain (for
details, see recent The Depot Dispatch, our on-line electronic newsletter).

e We notified the U.S. Geodetic Survey that the depot had been moved and the geodetic disk was no
longer valid for survey purposes. The official who came from St. Paul gave us a new disk to place in
concrete on the site later in the project — and we get to give it a name for their records; he suggested
“Depot”.

*  White pine timber was purchased using a National Railway Historical Society Heritage Grant for the
missing eleven brackets. The timber came from a mill in Wisconsin and was purchased wholesale from
arelative of a board member. The wood is drying over the summer in a local warehouse and will be
used to craft the brackets next winter. Bracket prototypes have been crafted.

® A qualified preservation expert has been hired using a Small Legacy Grant to assess the eligibility of the
depot for listing as a National Historic Site. The assessment will take place this fall. In 1980 the
Northfield Heritage Preservation Commission designated the depot as a local historical site.

® A second sculpture has been donated to the project for the sculpture garden. It was previously located
downtown along the river before the riverside walk was built.

Now that the plaster and lowered ceiling have been removed, volunteers can re-install the ceiling at the
original height and professionals can install the electrical wiring, insulate the walls and rebuild the station
master’s bay.

This week, volunteers will start exterior work on the underside of the roof eave and on the brackets with
removal of paint and then re-painting. Soon, the original limestone will be sawed by volunteers and placed on
the foundation by a professional.



After the limestone is in place on the foundation, we plan to grade the area around the depot and install
the driveway and parking before winter. If that takes place as planned, some landscaping around the depot
could take place early this fall.

Interior work will continue over the winter. The sculpture garden and pavilion floor will be built next
spring and summer with the goal of occupancy by Fall 2017.

Financial Update

Our purchase agreement with the City included two letters of credit: $228,550 as a condition for the
move and $65,000 by Spring 2016. Those requirements have been met.

Having reached the first fundraising milestone of $228,000 to move the building and to complete some
initial repairs, we are currently focusing our efforts on the second milestone of $215,500 to renovate the interior
and to complete the exterior of the building. Subsequent milestones will be set for the building of the pavilion
(the pavilion floor with ramp will be necessary for occupancy) and the construction of the sculpture garden.

All projected costs are highly dependent on volunteer labor and donation of in-kind materials. The
community has been very generous in that regard. Unskilled as well as professional volunteers have cleaned the
bricks, mowed the grass, removed vermiculite in attic, removed 1944 ceiling, restored the door openings,
created the double door opening and provided a temporary door, removed wall plaster, packaged the plaster and
placed in dumpster, chased out the pigeons and covered the wall holes, removed the 1944 rafters, removed nails
from the rafters for reuse, donated the use of scaffolding, donated doors and light fixtures, and donated
sculptures. In addition, non-board members have volunteered their administrative time in such tasks as
researching techniques for cleaning brick and stone, processing mailings, serving as book-keeper, maintaining
web site, and fund-raising. Several carpenters, a landscape designer and other professionals have volunteered
their time for some of the future work.

As might be expected, some expenses have been higher than anticipated. To assure that we make
continuous progress we have established a construction line of credit. Some community members have
personally collateralized the construction line of credit; the collateral does not include the building or property.

City contributions to the project known to us are as follows: EDA funds of $11,744 for the title
clearance and Phase II environmental assessment, sale of the land for $1, donation of used bricks, and city
attorney expenses to review purchase agreement and amendment.

The Fund Development Committee has a full schedule of planned fund raising activities and events. In
addition to our May Community Breakfast which raised $38,000, our plans for fundraising for the rest of 2016
include the following:

1. June Match Letter with a goal to raise $20,000 by August,

2. Save the Northfield Depot Celebrity Event at the Grand on September 22 with the goal to raise

$20,000,

3. Memorial Pavers Sale late this fall to raise an additional $20,000,

4. Give MN Day in November with a goal to raise $7,000, and

5. End of Year Letter in November/December to raise an additional $15,000.

Thus, from May through December of this year we anticipate raising $120,000. Thanks to our donors,
volunteers and community support, we have always surpassed our planned fundraising goals. We anticipate that
2016 will meet these expectations and more. In addition, grant applications continue to be submitted.

Thank you for the opportunity to share our update with you in this memo. We believe that Save the
Northfield Depot has made significant progress and has provided evidence of our ability to plan and execute
both in fund-raising and project management to succeed as projected. We look forward to presenting our request
for TIF#4 funding at Tuesday’s meeting.


Ben.Martig
Highlight


Attachment: Images of Progress

Track side view

Missing south roof eve and temporary roof Repaired roof, reconstruction of roof 8" wide

patch. eave (removed in 1944 when attached freight
house was added) and added basement steps
on right (temporary railings will be replaced
later). Wall awaits bricks and brackets.

Double door in center added in 1944 The two trackside window openings were restored
replacing station master’s bay; two to the original door openings. Station master’s bay
windows on the side replaced two single will be restored in the opening of the 1944 double
doors in 1944. door space in center.

Concrete steps have been added using a design
similar to the original steps, but meeting the current
safety code. The design retains the visibility of the
existing limestone water table as much as possible.
The center raised area enclosed with board is
the floor of the new station master’s bay.

There are indications that the two doors
that were removed were used for the
double doors in the center (visible in the
right photo). Our plans are to use the two
doors in the original door openings.



Large window on the north end of the
depot.

Walls: Plaster board and plaster added in
1944; plaster board cracked at seams
during move (somewhat visible in above
image). Arrow points to a hole we made in
the %47 plaster which confirmed our
suspicion that there was wood beneath.

The large window opening was converted into an
opening for the future double door that will serve
as the handicapped accessible entrance. That
entrance will be level with the pavilion floor.

All plaster removed.

Top arrow = top 2 ft. of wall covered by the
lowered ceiling added in 1944.

Middle arrow = The vertical shadow
(unpainted area) in the center of the room, was
the location of the wall separating the men’s
and women’s waiting rooms.

Bottom arrow = The shadow of the horizontal
board where the wainscoting trim is missing. A
scrap piece found in attic will guide
reproduction of the wainscoting.

1888 Depot — our inspiration.

- Photo used with permission of
Carleton College Archives.



Consistency of Depot Complex with City Goals

Based on 1917 Plan

Sculpture Garden Depot Building Pavilion & Trail (west side) Transit Hub
Walking path, flowers,  Visitor information, public amenities, ~Sheltered area for events, Easy pick-up and
sculptures, water display of local history and products  seating, way-finding signs, drop off

feature, seating bike racks and repair station (City project)

We believe this multi-functional complex will be a valuable public resource and economic catalyst,
serve as a tourist attraction, be a source of community pride, benefit the down town businesses, enhance the
neighborhood and provide a community gathering place and an attractive city gateway for visitors as well as
residents.

In past documents to the Council, we have identified the consistencies of the depot complex with
goals in city documents; they warrant repeating. Summaries are presented below and include the following:

Economic Development Priorities - from 10-18-2011: STND Status Report

®  Retain and grow existing businesses. Increased traffic in the area with a visitor information center
and a transit hub will serve as a catalyst for business and development on the west side and have a
multiplier benefit for businesses down town. Transit businesses expect to grow and local industries
anticipate transit facility will improve their ability to attract a larger pool of employees.

®  Maintain and enhance Northfield’s downtown and its distinctive quality of place. The location of the
historic depot adds significantly to the distinctive quality of place and extends that distinctive
downtown across the highway, an area that once looked very much like our historical district..

2008 Comprehensive Plan — from 8-16-12: A Proposal to City Council

e Community Identity —preserve historic structures, provide public gathering places

e [Land Use — protect and enhance the small town character, encourage “redevelopment”

e  Transportation — encourage public transit and multi-modal transportation

e Economic Development — support existing businesses & enhance tourism opportunities

TIF#4 Guidelines include — from 5-11-16: Council TIF#4 Fund Decisions

e Community wide project (broad support, provides a diverse range of community services, venues &
functions)

e FEconomic development catalyst (increase activity on the west side, easy pick up & drop off,
enhances opportunity for expansion of local industries filling employee transportation needs and
expansion of local transportation businesses)

Greenstep City Best Practices — from 8-16-12: A Proposal to City Council

®  Building and Lighting — Reuse (repurpose existing buildings)

e Transportation - Promote walking, biking and transit use (add infrastructure, e.g., shelters, benches,
signage)

Northfield Heritage Preservation Commission Goals — from 10-18-2011: STND Status Report

e Safeguard the heritage of Northfield; preserve sites and structure that reflect its history.

e Protect and enhance the City of Northfield's appeal to residents, visitors and tourists, and serve as a
support and stimulus to business and industry.

Foster civic pride in the beauty and notable accomplishments of the past.

® Promote the preservation and continued use of historic sites and structures for the education and
general welfare of the people of the City of Northfield.
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Save the Z<0000 =

Northfield Depot

June 2, 2016

To:
Cc:

From:

Re:

Ben Martig, City Administrator
Chris Heineman, Community Planning & Development Director

Save the Northfield Depot (STND) Board

June 6, 2016 Update on Save the Northfield Depot Project

We are looking forward to meeting with you to review the background of the Save the Northfield
Depot project and to share our planned future work to complete our mission: save, renovate and
reuse the 1888 depot, a locally designated historical building.

Below is an abbreviated review of the major events and activities since 2008:

2008.

20009.

2010.

2011.

America in Bloom-Northfield expressed concern to Canadian Pacific Railway about the
deteriorating condition of the 1888 depot. The railway contacted the City Administrator and
offered to give it to the city for fire department practice or sell the building for $1 with the
condition that the building be moved from railroad land.

The City of Northfield expressed interest in having the depot preserved, but did not believe
they were in a financial condition to own the property. The City did indicate, however, that
it would be willing to work with any non-profit or private entity interested in preserving the
building.

Unrelated at the time, but relevant later, was the 2007 FTA grant for a transit hub.

“Save the Northfield Depot” became incorporated and established as a 501 (C) (3) with
eight board members and the sole purpose of saving, restoring and reusing the 1888 depot
building for the benefit of the community (see Attachment A for board members and
identified project benefits).

The Northfield Preservation Commission reaffirmed the designation of the 1888 depot as a
local heritage site (originally designated in 1980).

STND held three public workshops to identify a preferred site and preferred uses that would
benefit the community. The Q-block location and the public use as visitor center and transit
hub were identified.

STND held a design charrette with 84 community members and three architects (see
Attachment B for proposed depot complex based on a 1917 plan).

FTA rejected initial selected site for the transit hub and requested that the city identify an
alternative.

After much planning, STND presented a collaborative proposal to the City for the project
which included preliminary site plan, budget, pro forma, fund development plan, analysis of
consistency with city policies (e.g., GreenStep Cities, Comprehensive Plan, Economic
Development Plan) and project timeline.



2012.

2015.

2016.

The City and STND signed the Commercial Property Purchase and Redevelopment
Agreement. Fund-raising for the project started.

City Council recommended that the location for the Transit Hub to be co-located with the
depot on the future site. Note: At that time, the Transit Hub was expected to be built on the
site before the depot was moved.

The Northfield Economic Development Authority approved a resolution to provide funding
of up to $14,000 to assist in the Phase I Environmental Assessment and the title work for
city property on the Q-Block, the future site of the 1888 Depot; $11,744.12 was used.
Original FTA Grant for transit hub expired; a one-year extension granted to the City to
identify alternative site.

STND submitted progress report to City Council; Council determined adequate progress had
been made and the depot project could continue.

STND obtained new preliminary site plans and estimates for work on the current site.

FTA transit hub grant expired and City request for extension was not granted.

Phase I and II assessments conducted in 2011 and 2012 by the City for the Transit Hub grant
expired. STND obtained a Targeted Brownfields grant for a new Phase I and II and a RAP
for the future site.

STND started negotiations with Canadian Pacific and drafted a contract for conditions for
the sale of the depot.

City Council passed a resolution indicating their interest in a transit hub and asked
Hiawathaland, as the new transit provider, to conduct a needs assessment required for a FTA
grant reapplication.

City Council approved an agreement amendment to reduce the funding level of $293,550
required in the Letter of Credit before depot could be moved. The total was divided into two
stages: $228,550 before closing and move and $65,000 by April 1, 2016.

Site plan and variances were approved by the Planning Commission/Zoning Board.

Closed on the property with satisfaction of $228,550 Letter of Credit requirement.

Phase I and II assessments and the RAP were completed.

Agreement with Canadian Pacific Railways was signed.

General contractor was hired; the depot and the new site were prepared for the move.

Depot was moved in early January — with great fanfare and celebration.

Old site ground was restored; Canadian Pacific removed roofless white freight building next
to depot on the new site.

EDA voted to recommend to Council to allocate funds from the TIF 4 District funds for
public access components at the Depot complex: driveway, sidewalk, parking and lighting.
Satisfaction of $65,000 Letter of Credit requirement.

Repairs in progress on exterior and interior: foundation, handicapped ramp, brick
replacement, installation of doors and windows, exposure of original interior wood walls,
installation of electricity, water and sewer and handicapped bathroom.

Our work ahead on the collaborative project includes our efforts to raise funds and use them to

rehabilitate the depot and complex for a public use occupancy projected to be Summer 2017. Our
projected future collaboration with the City includes several diverse aspects: 1) As required by the
agreement with the City, we will be documenting our in-kind donations of labor and materials for
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the second Letter of Credit; 2) The TIF #4 funding request of STND and recommendation of the
EDA has been discussed in a City Council Work Session and is expected to be brought to the
Council soon; 3) The Council has requested the needs assessment for the Transit Hub be completed
by Hiawathaland; we are not able to ascertain the stage of that assessment, and 4) Discussions have
taken place among various groups about a bike path connection between 2" and 3" St.; we are
supportive of that, but assume the City and its committees need to be involved.

Again, we are looking forward to our meeting next Monday. As background, we are also enclosing
the 2012-2015 Annual Reports.

Attachment A: Board and Community Benefits

Founding Board Members of Save the Northfield Depot:
The Steering Committee includes the following individuals, their position or committee
facilitator assignment, and a brief summary of their qualifications as of 2010.

Rob Martin, Co-Chair, Fund Development Committee

Owner of Rob Martin Insurance Agency, the Farmers Insurance Group of companies since 1983; active
member of the Northfield Rotary Club; past board member of Prairie Creek Community School and
member of Friends of the Library.

Lynn Vincent, Co-Chair, Fund Development Committee

Retired CEO of The Girl Scouts of Cannon Valley Council, past CEO of two other Girl Scout councils;
owner of Vincent & McBride, Inc. specializing in nonprofit consultation; serves on Healthy Community
Initiative board and HCI finance and personnel committees; and served on other local non-profit boards.

Clark Webster, Treasurer

Resident of Northfield, 45 yrs.; Project and Application Engineer, Printed Circuit Industry, 45 yrs;
member of Gopher State Railroad Museum; past member Minnesota Transportation Museum; past
Northfield Arts Guild President/board member, 42yrs.; Adult Boy Scout Leader, 25 yrs.; and active in
railroad preservation.

Alice Thomas, Secretary and Communications Committee Chair

Resident of Northfield, 42 yrs.; administrator in higher education, 35 yrs; current member of the
Northfield Planning Commission, Northfield Round Table, and Northfield Historical Society Board;
served on various other local and state boards in areas of youth, education and health.

Pat Allen, Events Committee Chair

Owner of Learning Innovations, Inc., a consulting firm specializing in organizational development
including strategic/tactical planning, team building and executive coaching for non-profit and for-profit
organizations, 20 years; service on a number of boards of directors such as Northfield Planning
Commission, Northfield School Board, and WINGS; volunteers for many community projects such as
Senior Center Advancement, Northfield in Bloom.

Steve Edwins, Design Committee Chair (Deceased in 2014)

Resident of Northfield, 33 yrs; architect, owner of SMSQ Architects; adjunct Assistant Professor of Art
and Art History at St. Olaf; founding member of the City of Northfield Heritage Preservation
Commission; member of the Northfield Downtown Development Corporation Design Committee,
Northfield Streetscape Task Force, and the Minnesota Historical Society’s Partnership Legacy Grants
Review Committee.

Chip DeMann, Advisor on Building Move

Farmer and businessman; briefly owned Northfield depot to preserve it from demolition in the 1980’s;
experience in remodeling and moving of large buildings; expert in history of Northfield, role of the
railroad in the development of Northfield, and the history of railroads in Minnesota.



Baird Jarman, Advisor on Renovation

Associate Professor of Art History with specialization in nineteenth-century American visual culture;
teaches courses on art, architecture, historic preservation, and other related areas; and serves as an
architectural historian on the State Review Board of the Minnesota Historical Society which considers
nominations to the National Register of Historic Places.

Benefits to the City and Larger Community:

A wide range of inter-connected and mutually-supportive benefits are evident as a result of this
site and the Visitor Center/Transit Hub concept.

1. Economic Catalyst: This development will serve as a catalyst for the west-side., which for
decades as been identified as an important site in several City development plans.

2. Blight Removal: Restoration of the derelict depot with appropriate landscaping will
address its current, blighted context.

3. Connectivity between East and West Sides: The attractive, restored building will be an
aesthetic link and a connective link between the west-side and the east-side downtown
and its Historical District.

4. Leverage of Resources: Opportunity for City to leverage its scarce resources with those of
a non-profit to gain a benefit for the community.

5. Green Step City: Reuse of existing buildings is valued by Northfield citizens as a
responsible use of resources. Preservation is a prime sustainability effort and fulfills goals of
the GreenStep City initiative.

6. Comprehensive Plan: Restoration and reuse fits well with the Objectives and Strategies in
the Northfield Comprehensive Plan.

7. Northfield Heritage Preservation Site: An historically and architecturally significant
building in Northfield will not be destroyed — consistent with designation as a local
historical site by the Northfield Heritage Preservation Commission.

8. Community Awareness and Pride: The building will be a source of pride in our
community and our railroad heritage, and a tribute to the vision of our city founders for a
vibrant community.

9. Tourist Attraction: The historical depot Visitor Center at this highly visible site would
serve as city core area attraction for visitors, tours, and enhance commerce through tourism.

10. Community Gathering Place: The depot and its site will serve as an event and gathering
place — a center of community activity close to downtown.

Attachment B: 1917 Plan and Proposed Depot Complex
1917 Plan.
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Depot-Transit Hub Concept Drawings* — Steve Edwins, AIA

Multi-use complex:

= highly visible, attractive gateway to the city

= depot (left) and transit hub (city project, right) linked by sheltering pavilion
= easy pick up and drop off by car, transit vans, and buses

Depot interior:
= information for visitors

= public amenities: restrooms, snacks and beverages, map of local artists,
self-guided tours, recreational businesses/opportunities

= public display of items: local artwork, historical artifacts, and other items

Depot grounds:

= open pavilion for events: weddings, art shows, markets, and musical

performances; and space for sculptures, way-finding signs, bike racks,
and a bike repair station

* Plan is copied from a 1917 plan that proposed additions to the 1888 depot: a baggage house on the
right with a connecting pavilion. The baggage house was built but since destroyed.
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. Narthfleld Lines Inc

— iq = “We're the DRIVE behind Worry Free Travell”

Dear Members of the Northfield City Council and Staff:

Northfield Lines is writing to reiterate our earlier two letters written in 2011 that were in support of the location
of the transit hub on the Q-block and the value a transit hub at that location would be to our business.

We were disappointed when the Transit Hub grant expired and was not renewed, but optimistic when the
Council directed Hiawatha Lines to conduct a needs assessment for use in a reapplication. We have not heard
about the status of that assessment but want to clarify to new Council members and new administrators since
2011 that we are highly supportive of the efforts to bring a transit hub to that area of our community.

As we noted in the attached letters —
* our business continues to grow; a bus stop at the Transit Hub that provides shelter would assist in that

growth.
e the location of the proposed transit hub is an ideal stop for the bus (is in the center of town and easy
access for motor coaches); our partner transportation providers (e.g., local transit and taxis) could serve

our customers at the site.
¢ the comfort and ease of such a transportation facility will enhance the visitor experience and promote
tourism in Northfield.

Such a central transportation hub has long been an unmet need in this community’s effort to attract tourism and
to serve the transportation needs of those constituents who most rely on those services, e.g., the colleges,
retirement communities, and employees working in the community. The latter has been identified by several

local employers.

Thank you for your attention to this matter.

F o

John Benjamin
President, Northfield Lines

Sincere

1034 Gemini Road | Eagan, Minnesota 55121
866-645-1256 | 651-203-8888 | Fax: 651-242-5660
www.northfieldlines.com
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FIRST AMENDMENT TO COMMERCIAL PROPERTY PURCHASE AND
REDEVELOPMENT AGREEMENT

That certain Commercial Property Purchase and Redevelopment Agreement
(“Agreement”) made and entered into the 13t day of July, 2012, by and between the City of
Northfield, Minnesota, a Minnesota municipal corporation, 801 Washington Street, Northfield,
Minnesota 55057-2565 (“City”), and Save the Northfield Depot (“Developer”), a Minnesota
nonprofit corporation, 414 Riley Drive, Northfield, Minnesota 55057, (collectively the
“Parties™), is hereby amended as follows:

1. Section 3.11 of the Agreement is amended as follows (deleted material is crossed out;
new material is underlined):

3.11 Fhe-construction-of Phase L of the Redevelopment
Project-will-Developer shall have in place a Response Action Plan
that has been approved by the Minnesota Pollution Control Agency
(MPCA), and which details any required work to cleanup or
otherwise remediate any pollution or other contamination of the
Redevelopment Property identified in the phased Environmental
Assessment process, eemmenee-on or before JulySeptember 1,
2015, and barring Unavoidable Delays, Developer will be
substantially completed construction of the Redevelopment Project
by December 31, 2016 (refer to section 7.3).

2. Section 4.7 of the Agreement is amended as follows (deleted material is crossed out;
new material is underlined):

4.7 Security. To guarantee compliance with the terms
of this Agreement and payment of the Redevelopment Costs,
Developer shall furnish the City with an irrevocable letters of
credit_from a bank in a form substantially consistent with that
attached hereto as Exhibit F, as follows:, dated-atleast30-days

(1) A letter of credit dated at least 30 days

before the date of Closing in the amount of $228,550,
which figure represents approximately 78 percent of the
estimated Redevelopment Costs and equals the
estimated funds required to move the Depot, demolish
its 1944 addition, perform clean up of the
Redevelopment Property pursuant to a Response Action
Plan approved by the MPCA pursuant to Section 3.11,
renovate the exterior of the Depot and landscape the
Redevelopment Property to produce an attractive site;




and

2) An additional letter of credit, separately
funded from that required prior to the date of Closing
pursuant to subparagraph (1) above, and dated no later
than April 1, 2016, in the amount of $65,000, which
figure represents the difference between the amount of
the letter of credit required prior to closing in
subparagraph (1) above and the total estimated
Redevelopment Costs. Alternatively, Developer may
submit a superseding letter of credit dated no later than
April 1, 2016 in the full amount of the estimated
Redevelopment Costs ($293.550).

Fhis-The breakdowns set forth in subparagraphs (1) and (2) above
are is-for historical reference; itis they are not a-restrictions on the
use of the security. The City Administrator shall administratively
reduce amount of the letters of credit required by this section to
reflect the dollar value of any in-kind donations secured by
Developer upon Developer’s submission of proof of such
donations satisfactory to the City Administrator. The bank shall be
subject to the approval of the City Administrator. The security for
both letters of credit shall be for a term ending December 31, 2017.
Individual security instruments may be for shorter terms provided
they are replaced at least thirty (30) days prior to their expiration.
The City may draw down the security, without notice, as necessary
to remedy any violation of the terms of this Agreement or if the
security is allowed to lapse prior to the end of the required term. If
the Redevelopment Project is not completed at least thirty (30)
days prior to the expiration of the security, the City may also draw
it down. If the security is drawn down, the proceeds shall be used
to cure the default. Upon receipt of proof satisfactory to the City
Administrator that the Redevelopment Project has been completed
and financial obligations to the City have been satisfied, with City
Administrator approval the security will be reduced from time to
time by ninety percent (90%) of the financial obligations that have
been satisfied. Ten percent (10%) of the amounts certified by the
Developer's design professional shall be retained as security until
the Redevelopment Project has been completed, and all financial
obligations to the City have been satisfied.

3. Section 5.2 of the Agreement is amended as follows (deleted material is crossed out;
new material is underlined):

5.2 Transit Hub location reserved. The City and

Developer acknowledge that an as yet unspecified portion of the




Redevelopment Property has received preliminary consideration
from FTA as the site of a federally funded transit hub proposed to
be located in the City, which would require that said transit hub
location remain under City ownership. In the event that FTA, the
City, and Developer collectively determine prior to the Closing
Date that a portion of the Redevelopment Property is a suitable
location for the transit hub and that such transit hub could be
constructed in a manner that would not unreasonably interfere with
the Redevelopment Project, the Parties shall cooperate as
necessary to effect the subdivision of that portion of the
Redevelopment Property necessary to host the transit hub from the
remainder of the Redevelopment Property, and only the remainder
of the Redevelopment Property shall be conveyed to Developer
under this Article (the Form Limited Warranty Deed attached
hereto as Exhibit B being amended accordingly before its delivery
to Developer). Alternatively, in the event that such determination
has not been made prior to the Closing Date, the City shall have
the option after the Closing Date to repurchase the easterly of the
two parcels comprising the Redevelopment Property (Property
Identification Number 22.36475.033) pursuant to Section 5.3 (the
Form Limited Warranty Deed attached hereto as Exhibit B being
amended accordingly before its delivery to Developer). Further, in
such event, the City agrees that any structures to be constructed in
connection with the Transit Hub shall be architecturally compatible
with the Depot. Developer and City additionally agree to
collaborate to explore possible shared site amenities that serve both
the Transit Hub and the Depot Building, e.g., accessible parking, a
sheltering pavilion, site lighting, informational signage, bike racks,
trash receptacles, and benches.

4. Section 5.3 of the Agreement is amended as follows (deleted material is crossed out;
new material is underlined):

.3 Options to repurchase.

(a) The City shall retain a conditional option to
repurchase the Redevelopment Property valid for a period
of 10 years from and after the Closing Date for an amount
equivalent to the Purchase Price. The City’s option shall
only vest upon Developer’s breach or default of the terms
and conditions of this Agreement, including a failure to
devote the Depot and Redevelopment Property to a viable
use or uses within the time provided for in Section 4.6
herein. The City may, following the occurrence of a
triggering Default Event, in its sole discretion and
judgment, exercise the option to repurchase as provided
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herein.

(b) The City shall additionally retain a
conditional option to repurchase fee title to the easterly
parcel comprising the Redevelopment Property (Property
Identification Number 22.36475.033, as the same is legally
described on the survey attached to the Agreement as
Exhibit A) for the consideration of One Dollar ($1.00).

The City’s option shall only vest upon FTA’s approval of
grant funding for a transit hub to be located on such parcel,
and shall expire upon the earlier of (1) a period of 10 years
from and after the Closing Date: or (2) the City’s issuance
of a building permit to Developer for new construction on
such parcel. The City may, upon the vesting of this option,
in its sole discretion and judgment, exercise the option to
repurchase as provided herein. In the event that the City
exercises its option to repurchase as provided in this
subparagraph (b) prior to the expiration of the City’s option
to repurchase the entirety of the Redevelopment Property as
provided in the subparagraph (a) above, the City’s option to
purchase the entirety Redevelopment Property as provided
in subparagraph (a) shall continue only with respect to the
westerly parcel comprising the Redevelopment Property
(Property Identification Number 22.36478.001, as the same
is legally described on the survey attached to the
Agreement as Exhibit A).

5. Section 5.10(b) of the Agreement is amended as follows (deleted material is crossed
out; new material is underlined; material that is unchanged is omitted):

(5) Security. Developer shall have submitted the
irrevocable letter of security required to be submitted prior to the
Closing Date as provided in Section 4.7 herein to the City.

6. Section 8.8 of the Agreement is amended as follows (deleted material is crossed out;
new material is underlined; material that is unchanged is omitted):

If to the City: Fim-MadiganNick Haggenmiller, City Administrator
City of Northfield
801 Washington Street
Northfield, MN 55057-2565

Except as expressly amended by this Amendment, the entirety of the Agreement’s terms
and conditions remain in full force and effect and the PARTIES remain bound thereto.

[Signature pages to follow]
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IN WITNESS WHEREOF, the PARTIES have hereunto executed this document the day
indicated below.

THE CITY:
City of Northfield

Date: 5 J 4 [ 1S By@%—,@@/ﬁ/@'—f

Dana Graham, Its Mayor

Date: 3/ ¢ [(6/ ATTEST:

By: @,st am

Deb Little, Its City Clerk

STATE OF MINNESOTA )
) ss.
COUNTY OF RICE )

The foregoing instrument was acknowledged before me this ‘*H'}'\ day of
!\‘\CW , 2015, by Dana Graham, as Mayor, and Deb Little, as City Clerk, for the
City of Northfield, Mlnnesota

Ol Bl S

Nofary Public

\
) NOTARY PUBLIC - meesp 4:”
ST My Commisgior E>oes W

B
O it
CASNIN e A

%dde - J&”’“""’” -

R0
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ORIGINAL

{Top 3 inches reserved for recording data)

COMMERCIAL PROPERTY PURCHASE AND REDEVELOPMENT AGREEMENT

THIS AGREEMENT is made as of _, S\A l\l 13 , 2012, between the City of
Northfield (the City), a Minnesota municipal corpora‘tion, 801 Washington Street, Northfield.
Minnesota 55057-2563, and Save the Northfield Depot (Developer). a Minnesota nonprofit

corporation, 414 Riley Drive, Northfield, Minnesota 55057.

RECITALS

WHEREAS, Northfield’s historic Milwaukee Road Depot was constructed in 1888, and
is located south of Third Street along and on the east side of the railroad tracks operated by the
Canadian Pacific Railroad; and

WHEREAS, the Northfield Depot has not been used since 2000, has fallen into disrepair,
neglect and abandon, and is scheduled for demolition by the Railroad; and

WHEREAS, Developer formed as a Minnesota nonprofit corporation in 2010 to raise
the money necessary to acquire, relocate and restore the Depot in order to prevent its
demolition by the Railroad and put the Depot to a productive reuse in the community; and

WHEREAS, Developer has identified two City-owned parcels of property totaling

.79 acres located on 3™ Street West, adjacent to Railroad property on the east side of the
railroad tracks, as the preferred new location for the Depot; and

WHEREAS, Developer has requested that the City convey or lease these City-
owned parcels of property to it for less than the property’s fair market value in order to

facilitate Developer’s efforts to renovate, redevelop and reuse the Depot; and

WHEREAS, pursuant to Minn, Stat. § 469.185, the City finds that the preservation
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and redevelopment of the Depot as proposed by Developer would further the public
interest by kindling interest in the City’s history, redeveloping a blighted building,
stimulating economic development, promoting industry and providing employment for
citizens of Northfield; and

WHEREAS, the City, in order to facilitate the relocation, renovation and
redevelopment of the Depot in the City and thereby promote industry and provide
employment for its citizens, is willing to transfer title of the Development Property to
Developer pursuant to the terms and conditions established herein.

AGREEMENT

NOW THEREFORE, In consideration of the covenants and agreements of the parties
hereto, the City and Developer agree as follows:

ARTICLE 1. DEFINITIONS. All capitalized terms used and not otherwise defined
herein shall have the following meanings unless a different meaning clearly appears from the
context:

1.1 Agreement means this Agreement, as the same may be from time to time
modified, amended or supplemented, including the following exhibits which are attached hereto

and incorporated by reference as though fully set forth herein:

EXHIBIT A: Surveys of the Redevelopment Property dated April 13,
1998 and November 6, 1990, respectively

EXHIBIT B: Form Limited Warranty Deed conveying Redevelopment
Property to Developer

EXHIBIT C: Phase [ Environmental Assessment of Redevelopment
Property dated November 4, 2011

EXHIBIT D: Redevelopment Project proposal and concept design
EXHIBIT E: Redevelopment Costs
EXHIBIT I':  Form Letter of Credit
EXHIBIT G: List of Encumbrances on the Property
1.2 City means the City of Northfield, Minnesota.

1.3 Closing means the closing on Developer’s purchase of the Redevelopment
Property from the City pursuant to Article 5 herein.
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1.4 Closing Date means the date on which Developer closes on its purchase of the
Redevelopment Property from the City pursuant to Article 5 herein.

1.5 County means Rice County, Minnesota.

1.6 Depot means Northfield’s historic Milwaukee Road Depot currently located
south of Third Street along and on the east side of the railroad tracks operated by the Canadian
Pacific Railroad.

1.7 Developer means Save the Northfield Depot, its successors and assigns.
1.8 Parties means the City and Developer.

1.9 Purchase Price means Developer’s payment to the City in consideration for its
purchase of the Redevelopment Property pursuant to Section 5.1 herein.

1.10 Railroad means the Canadian Pacific Railroad.

1.11 Redevelopment Costs means the costs of the first phase of the Redevelopment
Project as estimated and summarized on Exhibit E attached hereto, including but not limited to
(1) preparing the Depot (including asbestos removal) for relocation and relocating the Depot to
the Redevelopment Property; (2) restoring the present site of the Depot as required by City Code
5.5.8 subsections A-E to comply with applicable law and ordinances; (3) demolishing existing
structures on the Redevelopment Property and other site preparation required at the Redevelopment
Property; and (4) renovating the Depot for use or uses permitted by its zoning.

1.12 Redevelopment Project means the relocation of the Depot from its existing
location to the Redevelopment Property and the renovation of the first phase of the Depot for use

as permitted under the C1 zoning and depicted on the Phase T concept design included in
Exhibit D.

1.13 Redevelopment Property means the two City-owned parcels of real property
located in the County totaling .79 acres identified as Property ldentification Numbers
22.36478.001 and 22.36475.033, which are legally described on the survey attached hereto as
Exhibit A.

1.14 State means the State of Minnesota.

1.15 Title Commitment means a commitment for an owner’s policy of title insurance
with respect to the Redevelopment Property.

1.16 Title Company means & Title Insurance Company authorized to do business in
the State of Minnesota and approved by Developer.
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1.17 Title Policy means a policy of title insurance issued by a title company with
respect to the Redevelopment Property.

1.18 Unavoidable Delays means delays, outside the control of the party claiming its
occurrence, which are the direct result of strikes, other labor troubles, unusually severe or
prolonged bad weather, seasonal weather changes, acts of God, fire or other casualty to the
Redevelopment Project, litigation commenced by third parties which, by injunction or other
similar judicial action or by the exercise of reasonable discretion, directly results in delays, or
acts of any federal, state or local governmental unit (other than the City) which directly result in
delays.

1.19 _Commercial use means a land use of the Redevelopment Property which is
permitted in the zone for that area.

1.20 Default Event means circumstances by which either City or Developer do not
meet the requirements of this Agreement.

ARTICLE 2. REPRESENTATIONS AND WARRANTIES OF THE CITY. The City
makes the following representations and warranties:

2.1 The City is a municipal corporation organized and existing under and by virtue of
and pursuant to the laws of the State of Minnesota and its Home Rule Charter and has the power
to enter into this Agreement and carry out its obligations hereunder.

2.2 There is not pending, nor to the best of the City’s knowledge is there threatened,
any suit, action or proceeding against the City before any court, arbitrator, administrative agency
or other governmental authority that materially and adversely affects the validity of any of the
transactions contemplated hereby, the ability of the City to perform in its obligations hereunder,
or as contemplated hereby or thereby, or the validity or enforceability of this Agreement.

2.3 The Redevelopment Project contemplated by this Agreement is consistent with
the development objectives set forth in the City’s Comprehensive Plan.

2.4 The City has not received any notice from any local, state or federal official that
the aciivities of Developer or the City with respect to the Redevelopment Project may or will be
in violation of any environmental law or regulation (other than those notices, if any, of which
Developer has been notified). The City is not aware of any state or federal claim filed or
planned to be filed by any party relating to any violation of any local, state or federal
environmental law, regulation or review procedure, and the City is not aware of any violation of
any local, state or federal law, regulation or review procedure which would give any person a
valid claim under the Minnesota Environmental Rights Act or other state or federal
environmental statute.
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2.5 The City makes no representation or warranty, either express or implied, as to the
Redevelopment Property or its condition or the soil conditions thereon, or that the
Redevelopment Property shall be suitable for Developer’s purposes or needs.

2.6 The City is entering into this Agreement to facilitate Developer’s proposed
relocation, renovation and redevelopment of the Depot and to thereby promote industry in the
City and provide employment for its citizens.

2.7 The City makes the following representations and warranties with specific
respect to the sale of the Redevelopment Property to Developer under Article 5 herein as of the
date hereof and as of the Closing Date, as follows:

(a) Title to the Redevelopment Property. The City has good and marketable
title to all of the Redevelopment Property and has not caused the Redevelopment Property to
become encumbered beyond those encumbrances listed on Exhibit G.

(b) No Conflict or Breach. The sale of the Redevelopment Property to
Developer, the consummation of the transactions contemplated by this Agreement, and the
performance by the City of the covenants, warranties, and obligations to be performed by it
under this Agreement will not conflict with, result in the breach of any term or provision of, any
indenture, mortgage, deed of trust, or other agreement, instrument, undertaking, understanding,
decree, order, stipulation, or consent to which the City is a party or by which the City is bound.

(¢) The Accuracy of the City's Representations and Warranties. No
representation or warranty made by the City and no documents or other information furnished or
to be furnished to Developer by or on behalf of the City pursuant to this Agreement contains or
shall contain any untrue statement of material fact, or omits or shall omit any material fact
necessary to make the statement contained therein not misleading. Further, the City’s
representations and warranties are true and accurate as of the effective date of this Agreement,
and will be true and accurate continuously through the Closing Date.

(d) The Completeness of the City's Disclosures. The City does not know of
and has no reason to know of any facts or information regarding the City or regarding the
Redevelopment Property that could possibly affect the decision of a reasonably prudent
developer to purchase the Redevelopment Property under the terms and conditions set out in this
Agreement. '

ARTICLE 3. REPRESENTATIONS AND WARRANTIES OF DEVELOPER.
Developer makes the following representations and warranties:

3.1 Developer has the power to enter into this Agreement and to perform its
obligations hereunder and is not in violation of the laws of the State.

3.2 Developer is a nonprofit corporation duly formed and validly existing under the
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laws of this State and has full power and authority to enter into this Agreement and carry out the
covenants contained herein.

3.3 Developer will cause the Redevelopment Project to be constructed in accordance
with the terms of this Agreement, the specific site plan it will be required to submit to the City
and the zoning certificate it is required to secure under Section 4.4, and Developer is responsible
for compliance with applicable local, state and federal laws and regulations (including, but not
limited to, environmental, zoning, energy conservation, building code and public health laws and
regulations).

3.4 Developer will obtain or cause to be obtained, in a timely manner, all required
permits, licenses and approvals, and will meet, in a timely manner, all requirements of all
applicable local, state, and federal laws and regulations which must be obtained or met before
the Redevelopment Project may be lawfully constructed.

3.5 Developer has not received any notice or communication from any local, state or
federal official that the activities of Developer or the City with respect to the Redevelopment
Project may or will be in violation of any environmental law or regulation. As of the date of the
execution of this Agreement, Developer is aware of no facts the existence of which would cause
it to be in violation of any local, state or federal environmental law, regulation or review
procedure, which would give any person a valid claim under the Minnesota Environmental

‘Rights Act.

3.6 The construction of the Redevelopment Project would not be undertaken by
Developer, and in the opinion of Developer would not be economically feasible within the
reasonably foreseeable future, without the assistance and benefit to Developer provided for in
this Agreement.

3.7 Neither the execution and delivery of this Agreement, the consummation of the
transactions contemplated hereby, nor the fulfillment of or compliance with the terms and
conditions of this Agreement is prevented, limited by or conflicts with or results in a breach of,
the terms, conditions or provision of any contractual restriction, evidence of indebtedness,
agreement or instrtument of whatever nature to which Developer is now a party or by which it is
bound, or constitutes a default under any of the foregoing.

3.8 Developer will cooperate fully with the City with respect to any litigation
commenced with respect to the Redevelopment Project.

3.9 Developer agrees to pay the total amount of any costs, charges, expenses and
attorneys fees reasonably incurred or paid at any time by the City because of any Event of
Default by Developer as to any stipulation, agreement, and covenant of this Agreement, resulting
in any suit or proceeding at law or in equity to which the City shall become a party in reference
to Developer's interest in the Redevelopment Property or the Redevelopment Project.
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3.10 Developer will cooperate fully with the City in resolution of any traffic,
parking, trash removal or public safety problems which may arise in connection with the
construction and operation of the Redevelopment Project.

3.11 The construction of Phase I of the Redevelopment Project will commence on or
before July 1, 2015, and barring Unavoidable Delays, will be substantially completed by
December 31, 2016 (refer to section 7.3).

ARTICLE 4. RESPONSIBILITIES OF DEVELOPER.

4.1 Redevelopment Project. Developer shall continue all efforts to effectuate the
Redevelopment Project pursuant to the concept design included in Exhibit D. Developer shall
keep the City advised of its progress in meeting its obligations under this Agreement and any
changes or alterations that may become necessary to the concept design included in Exhibit D.

4.2 Redevelopment Costs. The Redevelopment Costs, as estimated and summarized
on Exhibit E, are essential to the successful completion of the Redevelopment Project.
Developer shall be responsible for the entirety of the Redevelopment Costs, and shall make
payment for such expenses as they are incurred. Developer agrees that City shall bear no
responsibility for any operational expenses for the Depot or the Redevelopment Property
following the completion of the Redevelopment Project, and further agrees not to seek subsidies
or other financial assistance from the City to cover any such operational expenses.

4.3 Fundraising, Developer shall diligently continue its efforts to raise the funds
necessary to cover the Redevelopment Costs and provide the security required in Section 4.7
herein. If, at any time, Developer concludes that it will be unsuccessful in raising the funds
necessary to perform its obligations under this Agreement, it shall promptly notify the City of its
conclusion, which notification will constitute a Default Event and permit the City to proceed
under Section 7.2 herein.

4.4 Permits. Developer shall obtain or require its contractors, subcontractors or other
authorized agents to obtain all necessary permits required by any applicable federal, state or
local law or regulation, including but not limited to:

(a) Building Moving Permit. Developer shall adhere to the requirements of City
Code § 16-31 to apply for and secure a permit to move the Depot from its present location to the
Redevelopment Property. In addition to the requirements of § 16-31, Developer shall have
secured the site plan permit required in paragraph (b) of this Section and provided the security
required in Section 4.7 before the City will issue such permit.

(b) Zoning Certificate. Developer shall adhere to the requirements of City Code

§ 5.5.1 to apply for and secure a zoning certificate for the specific site plan to be proposed for
the Redevelopment Project.
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4.5 Environmental review. The City shall at its cost perform a Phase [ Site
Environmental Assessment of the Redevelopment Property. Developer shall be responsible for
all subsequent environmental review required, including, if necessary, a Phase IT Environmental
Assessment. Developer shall be further responsible for any and all clean up or remediation of
any pollutants or other environmental hazards present on the Redevelopment Property that may
be discovered in any stage of environmental review, except that nothing in this Section shall be
interpreted to limit Developer’s right to terminate this Agreement pursuant to Section 7.1.

4.6 Development Land use. Developer shall complete the work to relocate the Depot
to the Redevelopment Property and renovate the Depot pursuant to the specific site plan it will
be required to submit to the City and the zoning certificate it is required to secure under Section
4.4 and City-approved plans and specifications, to make it suitable for a viable use or uses
within 10 years of the date Developer assumes title to the Redevelopment Property
pursuant to Article 5 of this Agreement. Thereafter for a period of 10 years, Developer
shall devote the Redevelopment Property to the continued use of the Redevelopment Property as
a viable use or uses as permitted by zoning for the property and building(s) at the date of
purchase, or as approved through the Planning Commission processes. The conversion of any
portion of the Redevelopment Project to any other use(s) shall trigger the City’s option to
repurchase the Redevelopment Property pursuant to Section 4.6 herein and constitute a default
and permit the City to proceed under Section 7.2 herein, unless the City first approves said
change in use(s) in writing.

4.7 Security. To guarantee compliance with the terms of this Agreement and
payment of the Redevelopment Costs, Developer shall furnish the City with an irrevocable letter
of credit, dated at least 30 days before the date of Closing, in the form attached hereto as Exhibit
F from a bank for $293,550, which figure represents 100 percent of the estimated
Redevelopment Costs summarized on Exhibit E. This breakdown is for historical reference; it is
not a restriction on the use of the security. The City Administrator shall administratively reduce
amount of the letter of credit required by this section to reflect the dollar value of any in-kind
donations secured by Developer upon Developer’s submission of proof of such donations
satisfactory to the City Administrator. The bank shall be subject to the approval of the City
Administrator. The security shall be for a term ending December 31, 2017, Individual security
instruments may be for shorter terms provided they are replaced at least thirty (30) days prior to
their expiration. The City may draw down the security, without notice, as necessary to remedy
any violation of the terms of this Agreement or if the security is allowed to lapse prior to the end
of the required term. If the Redevelopment Project is not completed at least thirty (30) days
prior to the expiration of the security, the City may also draw it down. [f the security is drawn
down, the proceeds shall be used to cure the default. Upon receipt of proof satisfactory to the
City Administrator that the Redevelopment Project has been completed and financial obligations
to the City have been satisfied, with City Administrator approval the security will be reduced
from time to time by ninety percent (90%) of the financial obligations that have been satisfied.
Ten percent (10%) of the amounts certified by the Developer's design professional shall be
retained as security until the Redevelopment Project has been completed, and all financial
obligations to the City have been satisfied.
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ARTICLE 5. AGREEMENT FOR SALE AND PURCHASE OF REDEVELOPMENT
PROPERTY. Subject to the terms and conditions hereof, the City agrees to sell to Developer,
and Developer agrees to purchase from the City for the amounts and on the terms provided in
this Agreement, all the City’s right, title and interest in and to the Redevelopment Property,
excepting any portion thereof identified prior to the Closing date by the United States
Department of Transportation Federal Transit Administration (FTA) as its preferred location for
a transit hub within the City of Northfield pursuant to Section 5,2 below, and further excepting
any easements and rights benefiting or appurtenant to the Redevelopment Property and
improvements including any right, title or interest in the bed of any street, road, highway, alley
or other public way adjoining the Redevelopment Property.

5.1 Purchase Price for the Redevelopment Property, Developer agrees to pay the
City a total of One dollar and No/100 Dollars ($1.00), in cash funds, for the Redevelopment

Property. The City hereby acknowledges receipt of the sum of One Dollar and No/100 Dollars
($1.00) from Developer as earnest money hereunder. Developer shall pay the balance of the
Purchase Price for the Real property in cash funds to the City on the Closing Date.

5.2 Transit Hub location reserved. The City and Developer acknowledge that an as
yet unspecified portion of the Redevelopment Property has received preliminary consideration
from FTA as the site of a federally funded transit hub proposed to be located in the City, which
would require that said transit hub location remain under City ownership. In the event that FTA,
the City, and Developer collectively determine prior to the Closing Date that a portion of the
Redevelopment Property is a suitable location for the transit hub and that such transit hub could
be constructed in a manner that would not unreasonably interfere with the Redevelopment
Project, the Parties shall cooperate as necessary to effect the subdivision of that portion of the
Redevelopment Property necessary to host the transit hub from the remainder of the
Redevelopment Property, and only the remainder of the Redevelopment Property shall be
conveyed to Developer under this Article (the Form Limited Warranty Deed attached hereto as
Exhibit B being amended accordingly before its delivery to Developer). Further, in such event,
the City agrees that any structures to be constructed in connection with the Transit Hub shall be
architecturally compatible with the Depot. Developer and City additionally agree to collaborate
to explore possible shared site amenities that serve both the Transit Hub and the Depot Building,
e.g., accessible parking, a sheltering pavilion, site lighting, informational signage, bike racks,
trash receptacles, and benches.

5.3 Option to repurchase. The City shall retain a conditional option to repurchase the
Redevelopment Property valid for a period of 10 years from and after the Closing Date for an
amount equivalent to the Purchase Price. The City’s option shall only vest upon Developer’s
breach or default of the terms and conditions of this Agreement, including a failure to devote the
Depot and Redevelopment Property to a viable use or uses within the time provided for in
Section 4.6 herein. The City may, following the occurrence of a triggering Default Event, in its
sole discretion and judgment, exercise the option to repurchase as provided herein.
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5.4 No assumption of liabilities or obligations by Developer. Except as may
otherwise be expressly provided in this Agreement, all commitments, liabilities, and obligations

of the City of every kind or nature whatever, whether known or unknown, liquidated or
unliquidated, fixed or contingent, which in any way relate to the Redevelopment Property or to
the operation of the Redevelopment Property before the Closing Date, shall remain the
commitments, liabilities, and obligations of the City. The Parties agree that Developer shall
have no commitments or obligations nor assume any liabilities or responsibilities as successor to
the City by operation of law, or as a result of the City's operation of the Redevelopment Property
prior to the Closing Date.

5.5 Survey. The City previously commissioned a survey of the Redevelopment
Property that contains all information required to (a) provide an accurate legal description for the
Redevelopment Property, and (b) accurately reflect the [ocations of all buildings and other
improvements and fixtures located thereon. A copy of the survey is attached hereto as Exhibit
A. The City represents and warrants that it owns the Redevelopment Property free of any
encumbrances not indicated on Exhibit G. Developer may obtain, at its own cost and expense,
an updated survey for the purposes of project development.

5.6 Title Insurance and Marketable Title to the Redevelopment Property.

(a) The Delivery of the Title Commitment. Developer may obtain, at its own
expense, a Title Commitment. Developer shall pay all costs associated with obtaining a Title
Policy including, but not limited to, updating of the abstract or obtaining a new abstract of title
for the Redevelopment Property, title insurance premiums and title examination fees, issued by a
Title Company. The Title Commitment shall be based upon the description of the
Redevelopment Property provided in Exhibit A and shall show fee title in the City, subject only
to the City’s option to repurchase the Redevelopment Property under Section 5.3, any
encumbrances indicated on Exhibit G, and other permitted encumbrances waived in writing by
Developer, and shall provide for extended coverage risks and include special endorsements for
zoning, contiguity and such other matters as Developer may request.

(b) The Making and Curing of Title Objections. Developer shall be allowed 20
days after receipt of the Title Commitment in which to make objections to the content of the
commitment, said objections to be made in writing. If there are any objections to the title which
are not remedied by the Closing Date, the City shall have 120 days from the date of receipt of
said written objections in which to remedy said objections.

(c) The Consequences of Failing to Cure Title Objections. If said objections
are not remedied within 120 days from the date of the City's receipt of said objections, then

Developer shall have the following two alternatives:

(1) Developer may accept title to said Redevelopment Property subject
to said objections; or
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(2) Developer may declare this entire transaction to be null and void.

[f Developer declares this transaction to be null and void pursuant to this paragraph, any earnest
money paid by Developer to the City shall be immediately refunded by the City to Developer.

5.7 The Closing. The Closing shall occur on a date mutually acceptable to the City
and Developer after such time as each of the conditions precedent to closing set forth in Section
5.10 below have been satisfied or waived by the party benefitting from the condition. The
Closing shall take place at the offices of City Hall, 801 Washington Street, Northfield,
Minnesota 55057-2563, or at such other place as may be agreed to mutually by the Parties. The
City agrees to deliver possession of the Redevelopment Property to Developer at the Closing.

(a) The City’s Closing Documents. On the Closing Date, the City shall
execute and/or deliver to Developer the following:

(1) Deed. A Limited Warranty Deed, in a form reasonably satisfactory
to Developer, so as to vest in Developer good and marketable title to the Redevelopment
Property, free and clear of all liens and encumbrances apart from (1) those indicated on Exhibit
G; (2) the City’s conditional option to repurchase the Redevelopment Property under Section
5.3, and (3) any other permitted encumbrances that may be waived by Developer.

(2) Seller’s Affidavit. An Affidavit of Title by the City indicating that
on the Closing Date there are no outstanding unsatisfied judgments, tax liens or bankruptcies
against or involving the City or the Redevelopment Property; that there has been no skill. labor
or material furnished to the Redevelopment Property for which payment has not been made or
for which mechanics’ liens could be filed; and that there are no unrecorded interests in the
Redevelopment Property not reflected on Exhibit G, together with whatever standard owner’s
affidavit and/or, indemnity (ALTA Form) which may be reasonably required by a title company
to issue an Owner’s Title Insurance Policy, if required by Developer.

(3) Well Certificate. The City shall provide to Developer a Well
Certificate in the form required by Minn, Stat. § 1031.25, subd. 1, paragraph (j), signed by the
City, disclosing all wells located on the Redevelopment Property within the meaning of Minn.
Stat. § 1031.005, subd. 22 as they exist on the Closing Date.

(4) Storage Tanks. If the Redevelopment Property contains or
contained a storage tank, an affidavit with respect thereto, as required by Minn, Stat. § 116.48.

(5) Other Documents. All other documents reasonably determined by
Developer to be necessary to transfer the Redevelopment Property to Developer free and clear of
all encumbrances, including Phase [ Site Environmental Assessment, other than Permitted
Encumbrances or as otherwise provided for herein.
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(b) Developer’s Closing Documents. On the Closing Date, Developer will
execute and/or deliver to the City the following:

(1) Payment for the Redevelopment Property. The Purchase Price for
the Redevelopment Property of One Dollar ($1.00).

(2) Title Documents. Such affidavits of Developer, Certificates of
Value or other documents as may be reasonably required by a title company to record the City’s
Closing Documents.

5.8 Proration of Costs. The City and Developer agree to the following prorationing
and allocation of costs regarding this Agreement:

(2) Title Insurance and Closing Fee. City shall pay the cost of compiling
the abstract and will pay all additional premiums required for the issuance of the Title Policy, if

required by Developer. Developer will pay any reasonable and customary closing fee or charge
imposed by any closing agent designated by the Title Company.

(b) Deed Tax. City shall pay all state deed tax regarding the deed to be
delivered by the City under this Agreement pursuant to Section 5.7(a)(1).

(e Property Taxes and Special Assessments. Developer shall assume
responsibility for property taxes payable beginning on the Closing Date and thereafter (including
unpaid installments of special assessments, il any).

(d)  Recording Costs. Developer will pay the cost of recording all
documents necessary to place record title in the condition warranted and requested by the City in
this Agreement. Developer will pay the cost of recording all other documents.

(e) Attorneys’ Fees. Each of the Parties will pay its own attorneys’ fees,
except that a party defaulting under this Agreement or any closing document will pay the
reasonable attorneys’ fees and court costs incurred by the non-defaulting party to enforce its
rights regarding such default.

(f) Title Policy. Developer may obtain, at Developer’s expense, at closing
a title policy issued by a title company, or a suitably marked up commitment initiated by a title
company undertaking to issue such a title policy required by the commitment as approved by
Developer.

5.9 Survival of representations, warranties, agreements and claims. All
representations, warranties, and agreements made in connection with this Agreement will
survive for 10 years past the Closing Date and the termination of this Agreement.
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5.10 Conditions Precedent to Closing.

(a) Conditions Precedent by City to Obligations of Developer. The obligations
of Developer to consummate the transaction contemplated by this Agreement are subject to the
fulfillment by the City on or before the Closing Date of all of the following conditions, which
conditions may only be waived by Developer in writing:

(1) Representations and Warranties True. All of the representations
and warranties of the City contained in this Agreement shall be true and correct on and as of the
Closing Date.

(2) Covenants and Agreements Performed. Prior to or on the Closing
Date, the City shall have performed and complied with all covenants, agreements or conditions
and delivered all documents required by this Agreement to be performed, complied with or
delivered by the City. '

(3) Environmental Conditions. The environmental condition of the
Redevelopment Property shall be acceptable to Developer in its sole discretion.

(4) Title. Title to the Redevelopment Property has been found to be, or
is made acceptable in accordance with the terms of Section 5.6 hereof. Developer shall also
have received, on or prior to the Closing Date, title insurance coverage effective as of the Date of
Closing in the form and content required by Section 5.6 hereof.

(b) Conditions by Developer Precedent to Obligations of the City. The
obligations of the City to consummate the transaction contemplated by this Agreement are
subject to the fulfillment on or before the Closing Date of all of the following conditions, any of
which may be waived by the City in writing:

(1) Representations and Warranties True. All of the representations
and warranties of Developer contained on this Agreement shall be true and correct in all material
respects on and as of the Closing Date.

(2) Demolition permit. Developer shall have successfully applied for
and secured demolition permits from the City for the existing Depot and for the existing Freight-
house south of Third Street, having acquired permission from the railroad for this demolition
work on their property, and with the City's cooperation of this permit process prior to the land
transfer.

(3) Building Moving Permit. Developer shall have successfully applied
for and secured a building moving permit from the City as required in Section 4.4 herein.
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{(4) Zoning Certificate. Developer shall have submitted a proposed site
plan for the Redevelopment Property and successfully applied for and received a zoning permit
from the City as required in Section 4.4 herein,

(5) Security. Developer shall have submitted the irrevocable letter of
security required in Section 4.7 herein to the City.

(6) Covenants and Agreements Performed. Developer shall have
performed and complied with all covenants and agreements or conditions contained in this
Agreement and delivered all documents required by this Agreement to be performed, complied
with or delivered to the City.

ARTICLE 6. INDEMNIFICATION OF CITY.

6.1 Developer releases from and covenants and agrees that the City, its governing
body members, officers, agents, including the independent contractors, consultants and legal
counsel, servants and employees thereof (hereinafter, for purposes of this Article, collectively
the "Indemnified Parties") shall not be personally liable for and agrees to indemnify and hold
harmless the Indemnified Parties against any loss or damage to property or any injury to or death
of any person occurring at or about or resulting from any defect in the Redevelopment Project or
on the Redevelopment Property, provided that the foregoing indemnification shall not be
effective for any actions of the Indemnified Parties that are not contemplated by this Agreement.

6.2 Except for any willful misrepresentation or any willful or wanton misconduct of
the Indemnified Parties, Developer agrees to protect and defend the Indemnified Parties, now
and forever, and further agrees to hold the aforesaid harmless from any claim, demand, suit,
action or other proceeding whatsoever by any person or entity whatsoever arising or purportedly
arising from the actions or inactions of Developer (or if other persons acting on its behalf or
under its direction or control) under this Agreement, or the transactions contemplated hereby or
the acquisition, construction, instaliation, ownership, and operation of the Project; provided, that
this indemnification shall not apply to the warranties made or obligations undertaken by the City
in this Agreement or to any actions undertaken by the City which are not contemplated by this
Agreement but shall apply to any pecuniary loss or penalty (including interest thereon from the
date the loss is incurred or penalty is paid by the City at a rate equal to the Prime Rate) as a
result of Developer's actions or inactions with respect to the Redevelopment Project.

6.3 All covenants, stipulations, promises, agreements and obligations of the City
contained herein shall be deemed to be the covenants, stipulations, promises, agreements and
obligations of the City and not of any governing body member, officer, agent, servant or
employee of the City, as the case may be.

ARTICLE 7. TERMINATION. This Agreement shall remain in effect until such time as
the City’s conditional option to repurchase the Redevelopment Property is exercised or expires,
or upon such earlier occurrences as follows:
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7.1 Termination by Developer. At any time before relocating the Depot to the
Redevelopment Property, Developer may terminate this Agreement by providing 30 days written
notice to the City. Upon termination under this section, the City shall release the irrevocable
letter of credit and return any security provided by Developer under Section 4.7, less any
expenses incurred by the City to which it is entitled to reimbursement under this Agreement. If
termination under this Section occurs prior to the Closing Date, the City shall assume
responsibility for the cleanup or remediation of any pollution or environmental hazards present
on the Redevelopment Property that may be discovered in any stage of environmental review. If
termination under this Section occurs after the Closing Date, the City may exercise its option to
repurchase the Redevelopment Property pursuant to Section 3.3 above.

7.2 Termination by City.

(a) Developer Report. Within eighteen (18) months following the
execution of this document, the Developer shall submit a report to the City Council documenting
the status of its efforts to raise the funds necessary to cover the Redevelopment Costs and
perform its obligations under this Agreement. If the City Council reasonably concludes from the
report that Developer has made insufficient progress in fundraising such that the Developer will
be unlikely to raise the funds required on or before July 15, 2015, the City Council may act to
terminate this Agreement within 60 days of receipt of Developer’s report by providing 30 days
written notice to Developer.

(b)  Developer Default. If Developer has failed to satisfy the conditions
precedent to closing on Developer’s purchase of the Redevelopment Property under Section
5.10(b) on or before July 15, 2015, or otherwise defaults on a material obligation under this
Agreement, the City may terminate this Agreement by providing 30 days written notice to
Developer. If Developer then fails to satisfy the conditions precedent to closing on Developer’s
purchase of the Redevelopment Property within such 30 day notice period, this Agreement will
terminate and the City shall return any security provided by Developer under Section 4.7, less
any expenses incurred by the City to which it is entitled to reimbursement under this Agreement.

7.3 Effect of Termination. Ifthis Agreement is terminated pursuant to this Article,
this Agreement shall be from such date forward null and void and of no further effect; provided,
however, the termination of this Agreement shall not affect the rights of either party to institute
any action, claim or demand for damages suffered as a result of breach or default of the terms of
this Agreement by the other party, or to recover amounts which had accrued and become due and
payable as of the date of such termination.

ARTICLE 8. GENERAL PROVISIONS.

8.1 Cumulative Remedies. The Parties agree that in the event of a breach of this
Agreement, the party adversely affected by the breach shall not be required to elect a single
remedy. Instead, that party shall be entitled to pursue any and all available legal and/er equitable
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remedies, including but not necessarily limited to injunctive relief, specific performance, and the
recovery of money damages. The Parties agree that the specific mention of certain remedies in
this Agreement shall not in any way prevent the Parties from pursuing any other remedies
available to them that may not have been specifically mentioned in this Agreement.

8.2 Voluntary and Knowing Action. The Parties, by executing this Agreement, state
that they have carefully read this Agreement and understand fully the contents thereof; that in
executing this Agreement they voluntarily accept all terms described in this Agreement without
duress, coercion, undue influence, or otherwise, and that they intend to be legally bound thereby.

8.3 Authorized Signatories. The Parties each represent and warrant to the other that
(1) the persons signing this Agreement are authorized signatories for the entities represented, and
(2} no further approvals, actions or ratifications are necded for the full enforceability of this
Agreement against it; each party indemnifies and holds the other harmless against any breach of
the foregoing representation and warranty.

8.4 Assignment. This Agreement may not be assigned by either party without the
written consent of the other party.

8.5 Modifications/Amendment. Any alterations, variations, modifications,
amendments or waivers of the provisions of this Agreement shall only be valid when they have
been reduced to writing, and signed by authorized representative of the City and Developer.

8.6 Records—Availability and Retention. Pursuant to Minn. Stat. § 16C.05, subd. 5,
Developer agrees that the City, State Auditor, or any of their duly authorized representatives at
any time during normal business hours and as often as they may reasonably deem necessary,
shall have access to and the right to examine, audit, excerpt, and transcribe any books,
documents, papers, records, etc., which are pertinent to the accounting practices and procedures
of Developer and involve transactions relating to this Agreement. Developer agrees to maintain
these records for a period of six years from the date of termination of this Agreement.

8.7 Compliance with Laws. Developer shall abide by all Federal, State and local
laws, statutes, ordinances, rules and regulations now in effect or hereinafter adopted pertaining to
this Agreement or to the facilities, programs and staff for which Developer is responsible.

8.8 Interest by City Officials. No elected official, officer, or employee of the City
shall, during his or her tenure or employment and for one year thereafter, have any interest,
direct or indirect, in this Agreement or the proceeds thereof.

8.9 Governing Law. This Agreement shall be deemed to have been made and
accepted in Rice County, Minnesota, and the laws of the State of Minnesota shall govern any
interpretations or constructions of the Agreement without regard to its choice of law or conflict
of laws principles.

- 16 -

37



8.10 Data Practices. The Parties acknowledge that this Agreement is subject to the
requirements of Minnesota’s Government Data Practices Act, Minnesota Statutes, Section 13.01
el seq.

8.11 No Waiver. Any party’s failure in any one or more instances to insist upon
strict performance of any of the terms and conditions of this Agreement or to exercise any right
herein conferred shall not be construed as a waiver or relinquishment of that right or of that
party’s right to assert or rely upon the terms and conditions of this Agreement. Any ¢xpress
waiver of a term of this Agreement shall not be binding and effective unless made in writing and
properly executed by the waiving party.

8.12 Severability. The invalidity or unenforceability of any provision of this
Agreement shall not affect the validity or enforceability of any other provision. Any invalid or
unenforceable provision shall be deemed severed from this Agreement to the extent of its
invalidity or unenforceability, and this Agreement shall be construed and enforced as if the
Agreement did not contain that particular provision to the extent of its invalidity or
unenforceability.

8.13 Entire Agreement. These terms and conditions constitute the entire Agreement
between the Parties regarding the subject matter hereof. All discussions and negotiations are
deemed merged in this Agreement.

8.14 Headings and Captions. Headings and captions contained in this Agreement are
for convenience only and are not intended to alter any of the provisions of this Agreement and
shall not be used for the interpretation of the validity of the Agreement or any provision hereof.

8.15 Survivability. All covenants, indemnities, guarantees, releases, representations
and warranties by any party, and any un-discharged obligations of the City and Developer
arising prior to the expiration of this Agreement (whether by completion or earlier termination),
shall survive such expiration.

8.16 Execution. This Agreement may be executed simultaneously in two or more
counterparts that, when taken together, shall be deemed an original and constitute one and the
same document. The signature of any party to the counterpart shall be deemed a signature to the
Agreement, and may be appended to, any other counterpart. Facsimile and email transmissions
of executed signature pages shall be deemed as originals and sufficient to bind the executing

party.

8.17 Other Documents. Each party to this Agreement agrees, both at the Closing and
after the Closing, to execute such other documents as may be reasonably requested by the other
party in order to complete the transactions contemplated by this Agreement.

8.18 Notices. Any notice required or permitted to be given by any party upon the
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other is given in accordance with this Agreement if it is directed to the City by delivering it
personally to the City Administrator of the City; or if it is directed to Developer, by delivering it
personally to an officer of Developer; or if mailed in a sealed wrapper by United States
registered or certified mail, return receipt requested, postage prepaid; or if transmitted by
facsimile, copy followed by mailed notice as above required; or if deposited cost paid with a
nationally recognized, reputable overnight courier, properly addressed as follows:

If to the City: Tim Madigan, City Administrator
City of Northfield
801 Washington Street
Northfield, MN 55057-2565

Copies to: Christopher M. Hood, City Attorney
Flaherty & Hood, P.A.
525 Park Street, Suite 470
St. Paul, MN 55103-2122

If to Developer: John M. Ophaug
Schmitz Ophaug & Dowd, L.L.P.
220 Division St. 5
Northfield, MN 55057

Rob Martin, Co-chair
Save the Northfield Depot
414 Riley Drive
Northfield, MN 55057

Notices shall be deemed effective on the earlier of the date of receipt or the date of deposit as
aforesaid; provided, however, that if notice is given by deposit, that the time for response to any
notice by the other party shall commence to run one business day after any such deposit. Any
party may change its address for the service of notice by giving written notice of such change to
the other party, in any manner above specified, 10 days prior to the effective date of such
change.

|Signature pages to follow]

- 18 -

39



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed

effective as of the day and year first set forth above.

Date: L ,Lal I%'

Date: 7, lal lg\

STATE OF MINNESOTA )
) ss.
COUNTY OF RICE )

THE CITY:
City of Northfield

By: A
Mary Rossing, Its Mayor

ATTEST:

oy 0 (Lfettt

Deb Little, Its City Clerk

ih
The foregoing instrument was acknowledged before me this \2) day of
) \U\, \J , 2012, by Mary Rossing, as Mayor, and Deb Little, as City Clerk, for the

City of Noﬂthﬁeld, Minnesota.

Krbaan ¥ Dbndnickisen

-19 -

Notary Public

S5 KATHLEEN K FREDRICKSON §
3 NOTARY PUBLIC- MINESOTA |
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DEVELOPER:
Save the Northfield Depot

Tuly 2013 / M
Date: — viy 13, By:RobMartin 6)/@ /

Its: Co-chair

7

/
&
V

o . o s .
Date: q%\ w Y 2. 012 By: Lynn Vincent C. g,/_\ U Q Cun ‘.k._ﬂ\r\
' )

! U
[ts: Secretary

STATE OF MINNESOTA )

) ss.
COUNTY OF RICE )

L
The foregoing instrument was acknowledged before me this [?T day of

vl L2012, by b Pyvlin as_co (et + ,and
C Lyng Vincen T as_cp-Cholir , for Save the Northfield Depot.

dM?AﬁﬂW

Notary Public
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EXHIBIT A

Surveys of the Redevelopment Property dated April 13, 1988
and November 6, 1990, respectively
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APPENDIX H: County Plat Documents (7 pages)

WESTS!

CRNOW ALL MEN BY THDOE DRESEITS: That the City of Horthifisld , & ouniaipal covpopation under ths lewe of
the State of Hinneaots, owner and proprletor of Lhe followlng despcribaed Propersiy situatad in ithe County

of Rlog, Btate ol Mlmosote, to wit:
:'ha{ yart of Lots 1, 2, 3 and 10 4n Blpok 1 in School Bsetion Addition te the City of Northfield,
bounded and described .as follots; DBeginning at the point of intersection of the Southerly line of
goid Plock | and the Soutkeasterly right-of-way line ©f the former Chicapgo, Milwaultea and St, Pauw).
Railwny Company; lhenge NHortheanterly long sadd Southesutorly right-of-vay line to the North 1ine
ol Yot % in esia Alock 1; Lhence Easterly along sald Narth line of Lot 3 & distance of &2 feet,
uore o leBE, ¢ & nuint distant 40 feet Soutbeasterly, neasured radiclly, from culd Southeacterdy
riphtwofeway line of uhe former Clieage, Milwaukes and 5t, Paw) Rallway (ompany; thehce Southwes-
tuply fnrnlhl with puid Southeasterly right-ol-way lins to the SBouth line of seid Lot 3; thence.
Tagterly along spid South line of Lot 3 o listance of 10 foeet, more or less, to o point distant. 0
feet Soutlhewscterly, meupured radially, frow ap.d Scurheasterly right-of~iay Lino: thence Southwes-
tarly parallel with eaic SoutheasteTly ripht-ofw-iiay 1ing to the Soutk line of Lot 2 in said Biock
3 theute Bugterly along sald South lire of Lot 2 %o & polnt disient 20 fest Emsterly, meagured
at righs angles, Irom ihe c¢entor Jlirveo of the mxln track of the Chicago and Korth Weslern Trans~
porzatior Cumpany { foraerly the Ghicago Great Western Rellway Conpany ), eB said mailn track
canted line wag orisina’ly lpcated and cetallirshad; thence Southwester'y barallel with eald last
degoribal oyiginal mein thuck genter line to the South 1ine of sald Bleck 7 thence Weaterly along
&srid South Jine 6f Block 1 to the pelnt of beginning, .

£180: Thst part of vacaked Firat Strsat :I.;d.ng Wopterly of a straight line -drawn from a point on
the Hoxth line of Lot 5 in Blook 6 in School Section Addition to the City of Northfiald, distant
15 foel Zasterly of the Narthvest corner thareof, 0 & point on thé Jouth line of Block 1 3n eatd
Schaol Section Addition, distant 80 feet Fasterly, messured.at right angles, from the tenter line
ef the main track (now remaved) of the Clhicage Craest Westerh Rallviay Conpany (now the Ohlcagb and
North Westorn Transportation Company), as said maxn track center line was origlnally losated and
established, and lying Eaoterly of the Zasterly r:lsht-or-wa{ line of the former Chitego, Milwaukes,
St. Paul and Pacific Ratlrond Company 88 said »ightesi=way line is now locaipd,

ALSO: That t of Lota 4, 5, 6, ¥, 8, 9 snd 0 in Rlack b in School Section Addition to the OLty
of Northfield, bounded and deacriheﬁ as folleows: - Beginning at the peint of interseation o tiir
Bouth 1ipe of oald Bioechk & and the Southeastarly right-of-way line of the Jorger Cthifage, Hilmau-
koo and 3%, Doyl Rallway Compeny; thence Horthemsterly along said Southesstoerly yipghi-of-way line
ta the Kerth Jine of sald Hioek &} i

tant 15 feet Eascerly of ihe Northwest corper of Lot 5 In eaid Block 6; thence Boutiivernteriy alonp
a wtraight line to the Southwest corner of Lot 4 in sald Block &; thence Southerly slong the Zapl

Aine of Lot § in said Block 6 %o & poini distant 190 faet Northerly, measursad ot right angflem, from
tie Soutk Iint of sald Rlock €; thence Westoerdy parallel with the Soutk 1ine of said Blogk ¢ a dle-
tance of 30 faethmcz-e or loae, to a point distant &,5 foet Southengterly, wansured o right anglen,

from the canter Iine of the most Southensterly elde track of the Chicars and Nortk Western Trane-
partntion Company (Torgerly tpe Chicapo Oreut Western Railway Compens), ob sedid side trdsk wan
lgecated prior to iis removal; ihonoe g
. South lihe of ‘mald Rlook €; {hence Weoterly along eaid South line of Elock A B dietanse of B0 Tegt,
wore or lers, to tha roiut el beginning. -

11801 That part of vacatsd Spring Siroat snd Lotk 6, 7, 8 and 9 in Elock 7, ali in Scheol Section
Ridition to tha City of Norihfield, bounded es [ollowe: On the Scuth by Lhe lvesterlg extmnsion of-
tho South line of eatd Block 7; On the Southeanterly side by & line parallel witk and distant 9
foet Southoarterly, moasurad at right angloc ffon the ewunter line of the mein itrack of the Chicage
angd North Western Sranssortation Company (formerly the Chlcago Great Tectern Rallway Company), as
paid main iraclk is now focnted-' On the Xorthwesterly side by a line paralisl with and distugt S0
loet Horthwesterly, neasured sl right anrlos, from caid madn tprack cepter line, ae scid mnin track
w:a nﬁgir.a.}_ly located; And on the Horih by {no North linw of &aid Eloel 7 and tho Weatorly -axton-
slon thaereof, .

AT501 Thut port of Lotas 4 and § ip Bloek 17 in Lchool Section Addition to tho CLity of Northiioeld, '
1ying Southeasterly of o line paraliel) with ane diatant 20 foet Horihmesterly, noacsured at rdght
angles and radially, {rom thr osnter-line of the main treck of the Chicago ané Rarth Vestern :Trans-~
criation Gompany (fo:-murlg thie Chicago Oreat testern Rodlway Compoazny), as said main trach conter
fine wag orisfnn‘.\ly loeratod ond established, :

AL8Qs  That rart of vesubed Spaing Jtreet lring Soushorldy of the South line of Third Strect, oxe
tendes, and lying Nertherly ol a linp poraliel with and distant 10 feet Korihoerly, moanures radi.-
Ally, fron tha eenter line of a anuy traghk Af the former Okltagn, Milvaukoe, St, f’aul ane Panific
Ratiroal Commany,. Rpd iviwe Westtely of Jtate Trunk Jbghwey Mo, 2, !

LLS0:  That ;:::rt ol Let 3, Pleelr 23 fx the Gity of Northiicld, 1ying Esaterly of a line dlgfant-
30 feet Morthwesterly, mercered cadielly, from Lthe gripinal malp track conter line of the Chicage
and Morth Gesirwy De-peoertsiior Gonpany and lylsg Northerly of r Llae dlie<wmbt 10 fapt Horthuce-
berly, @ercu:oed radizeily, fitsm Lhe corbrr Lind of tha opur Lrack of uw Chienga, Hilwapkes, 31,
Paul Bng Fesifie kudl roac Crpdany. - . :
Has caumed the ennc *o b2 murvesod ard -leitod no WISPESIDE ADDITION ond 3¢ LKernby downte and dodicate

to thoe public Tor publip ume foruver Lho iGCenmntLe AE Shown o the plut fCT draihage and utility pure
posas only. . .

thence Easierly along seid North line of Black & t0 & yolel dipw

oulbt-asterly paraliel with said side track conter 1ine toa the
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In witngnge vherani cald City of Hopthiield h:s cRuoed tlglaso presents to b migned in ito corporsts
Al [

nane by its poyor-and ity ¢leck t 4 /n:f of 1984
Williss R, Gil2, Mayor Farl Huber, Yir,, Cily lerk

STATE OF RINNESGTA

COUNTY OF RICE

The Ioﬂguﬂ.ns instrument wag aclmovlodged before me this iy day of "H%ﬁ'hlﬂ_m' 1956, Wy
Rililar R. Gi1), ¥ayor ead Karl Muber, Jr., City Glark o a City pf oI, & menfoipad sorpor—
atlon under the 18w of the State.of Mtanesota. 7 . s,

. K Cdarut.. L :
Hotary Public, Rice Copnty, Minnesota
Ky Commission Expires _so- <o ¥7

I hereby certify that I have surveyed azd plattod the ,'progert.v deseribod on this plat as WESTRIUE

APDITION, that tihie viat ie o correct reprosentaticn of the morvey, thet all distancea are corroctly

ghown on the plat in fegt ard hundredthe of'a foot, that all monuments have been correctly placed in

the ground sa shown, that the outside houndery linea ars corrsctly designated on the piat and that

there are no wet lands or public highWaya to be desiguates other then as shown. .

FLIIwTS g ad

" LeQoy H. Gohlen, Tand Surveyor
¥innegota Rn;iairauun Ho. 10795

sm'nyor HIRRESCTA

gg!.!ru‘r °§ IR'E'%'—WW or's Certificate waa ocknowledped bafore thisg 3 5!!33. T _Magcs
@ Torpgoing o cate- ¥as o 23349 me & Jo) -}
1928, by LeRay H. Bohlea, Minnesots Reglstration fic. 10795 - .

YN S — e
Hatary Public, BiLg Sounty, Minnesote " [ it i
AN AN AN 1

My Commispion Expires _Jpan 2% . 1994 .
Appraved Ly \‘:gc P.lsfnni Comedusipn of the 01ty of Northfield, Minnecota, &% & regular m‘;atihe: theroot,
ay o ﬁmn :

o the 44 ' . }
’ k’d 'ﬁg" .l., 4 Shairuan

We do hereby certify that on the Zlot day or 988, rthe City Councdl of Northiield,

Minneaots approved this plai.

T hersby eertify that the faxes for thie year 19
ADDITION have beén pald on this day of

Counly Troasurdl
No delingunnt tpxse due &nd tranpfer entorsd thic

. g County sudifor, Rice County, Minmosota ’
Docusent ﬁunher%g'_lo_:é . %
I Lboreby oortil &8 ingtiynant vas fllad An the office of ths County Rocorder for retovd tiis
O

day of _ii.. » 1968, ot ' ofclock 2 . K., and was duly recorded in Boo
or AR . .

‘County Recorder, Rice Cousty, Knnecota -

' ”Pf‘;/ [3/[ ?gg

COHEET loF 2
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RNOW Al HEN DY THEER PRESENTZ:  Thal Lha Sty uf Nurthfleld, a ounieipal
corporation -under the lowa of the Sktate of Minnesots, ownor and preppietor of
the following doscribed property mituated in the' County of Rito, State of
Minnescta, to wit: .

.~

That part of Dleak 21, Originol Tewn Plal af HarthFauld, Rfiec Counly,
Minnestta and- that pert of 8lock 17, Schonl Section Addition, City of
North€jaldd, Rica County, Minnesots, describod oz follows: Comsencing at
tho northwnsst corner of Hloch 1, WESTSIDE ADDITICN, City of Novihileld,
Rica County, Mipnoaoksp Thencs N3B® 30' §5°W, along the aocuth line of
Third Stroet, & dialance of 45.00 [eal Lo the point of bug.l.nnl.nf of the
lgnd te be dasoribod; Thance 531° 34' 04°W, o distance of 156,31 feet to
a point 60 the south lina of onid Block 17, disrant 42.00 fook euutezly
of the southwost corner of Lot 4, said Blaek 17; ‘Theaco GHB° 347 42°E, .
along sadd south line, a distance of 15,00 Fwol; Thonee B31° 297 31'W, a
disvance of 112,11 fear to e point on the east Jaue of fot 5, af sadd
Block 21, distant B.50 fest nouthedvbarly, nuasured radlally, of the
contariine of 4 spur track of, oo Line Ridlroad Company, formorly Known
as the Chicago, Milwaukee, 5t. Paul and Pucific Boilroad Rompany; Thetico
§0* 535* 47°H, nlong sald east lino, a distanee of J.06 fact to {te Intar-
section with 2 lins distant 9.90 feot southrexterly of and parallel with
the -‘centorlineg of yaid spur track; Yhance southwesierly, parallel with
said spur track, along a non-tangentis) cusve, contava to the southeast,
having & chord bearing of S54° 47* 53°H, o madiuz of 506.49 Foat, o centxal
angle of 14* 40' 29°, a distonce of 120,72 ook Thenve S47° 27" J9"W,
parallel with sald npur track, 2 distance of 3,50 feat to irs intarpaction
with the north lina of vaaated Fourth Strsat; Thaneo NBS® 44' 4)*0, slong
woid norih line, o distance of 13,57 Feet to ¢ point herelnaftar sefexred
to as TPaint A”; . ‘thanca N#9° 44* 41°W, alorg Boid north line, & Jistanco
of 3.84 foet ta ita ipterseotion with a lind Algtant 50 foer Southeastarly

‘of and parallol with the centerlina of the moin irack of foo Line Railroad

Company, formesly known ne the Chicagoe, Hilwaukea, St. Paul and Paciflc
Hallvond <Company: Thenco northeastorly, paTallel with said main jrack,
along & non-tangantisl durva, soncave to the nokthwest, having & ¢hozd
bearing of NIL® %2° 4E*E, a radius of 1482.56% Peat, & cepiyal angle of

7" 55 34", a distance of 205,12 feat to a point gl corpound curve; Thence
nopthoasturly, pasallael wilh sald main treck, along o rangontial quikve,
concave o the northuwost, hav!ng a ahord bearing of N27* 09 57*E, a radiua
57T79.580 Fast, 4 gontral angle of 1* 30* 07", » distance nf 151,31 faar 1o
1ts iotersection with the Sourh line of Third Sirest; Thenca SHH" 33 63°E,
along safd woutlh line, a distance of 74.12 fnet to she painc of beglaning.
subjact to a 19 fout wide essament for reilrpad purposus, the coniarline
of whith is dssoribad a5 follows: Baginning at gaid *Podnt A"p Thance
N7 27 J0*E, a distance of 13.73% fopl; Thence northeasterly, along a
tangantial curye, coneave ta the kouthdatt, having o radius of S§15.99
faab, to the easterly line ol the above dusoribeda property and there
Laxminating. v .
Subject to a 16 foot wlde eamement for railrusd purponqa, ihe cdnterliog
of which is Jdescribed av follows: Begluning at said “Point, A"y Thence
NE7* 27 39"E, a distange of 36.11 foet; Thance northeasterly, Alnng a
tangantial cuvva. concave to thenorthwast, having a radius of 776.%

foat, & gentral angle of 17 55’ 33~, 4 qigtance of 249.08 feetr; Thénce
N2§* 32* 027E, 3 distanye of 92 fecot and there terminatings

And that part of bBlock 8 and vacakod Spring Strect, in Scheel Saction
Agaitian, City of Northfield, fice County, Minnasats, desccibed as
followas Bugloning at the southwest corner of Blovk 2, WEBTSIDE ADDITION,
clty of Northéield, Rice County, Hinnesora; Thonce NBO® 3B' 55*V, along
the north Line of Third Struet, & dlctanae of B1.4D feat to its lpgep-
saction with o line distant 50 fRel southoastarly of and phrallal with
the cantasline of the main Track of Soo Line Rallyoad Company, formerly
kaown a8 thi Chicago, Milwoukee, St. Paul and Pacifis’ Railrcad Companyr
Thenca portheastarly. pazallel with said main krack, a.l.ung a nop~
:An?nnt:l.-l curve, coanocava bR Yha notthwast, having & chord boesring of

N23¥ q6* 12°B, & radius of B?79.5d feat, a cantral anglo of 3* 327 19¢,

o distance of 357.51 fust to its incoragction with the easterly oxtangion
of the aouth line of Becond Streat; Theneoe 580° 40° 227E, a distanco of
21.20 fast to0 the noctheast corner of aaid Black I, WESTETDE ADLLITION;
Thanoce £14* 48" 22*W, along the wostorly lins of acld Block 2, a distanco
of 327,41 feet; Thence 50" 41° 12°W, altng the wast 3lne of sald Rlosk 2,
a distancge of 12,04 {aet to the puint of Yeginning.

And that Peul k. Hannen and Rarbora H. itanson, husband and wifé; ewness end
propriotorn, and Communily Hatlonal flank, 8 Unitod Stokes corporatlon, mortgugoe
of the following dascribed property situatpd in the Launty of Rice, Stata of
Ninnesota, to wits N

That part of dlaek 21, Original Town Plac of Northflesld, Rica County,
Minnasota and that part of Block 17, Johool Suction Addation, City of
Northfinld, Riea County, Minnesota, doscribod as Follows: Beginaing at
the nurtliwest carnes of Block 1, WEYTSIDE ADDITION, City of Nocthfisld,
Rica County, Minnesota; Thehce HB8* 38' 55°W. pleng the spukh line of
Third Street, o diutance of 52.71. Feety Theoce S31° 34° 099d, 3 digtancs
of 156.01 Fwat to a point on the ssoth line of sald Block 1T, Qistant
42.00 fect eaxtoriy of the southwest cornez of Lot 4, said Block 173
Thones 588° 34 42*E, along said south line, 4 distange ¢f 15.00 fsot;
Thencn S31* 29* 31°4, o distanco of 80.06 feer to its intorsection wizh
a line distant B,.50 fqot northwsstoarly, mansured radially, of the cantar-
ling of a spur rragk of tho Spo Lino Rallroad, formerly the Chicago, .
Milwaukse, St. Panl and Pacific Hailrcud Company; Thento northeastarly, .
perallal with spld spur track, aleng 8 noa~tongontlal curve, goncava o
tho couthuast, having a cherd beazing of RIU 47' 49°E, & radivs of 540.50
tent, a central angla of 11" 23' 59", a dastance of 107.2) fest to ite °
Lotaraection with tha acutherly extensicn of the weotorly line of sala
Block ), WESTSIDE ADDITICN; Theuce northsacterly, along a non-tangential
cutve, coneave to the nAocthwast, having &4 chavd bearing of NIA® 58" Q4"E,
a xudiuu of 2243.24 fact, a conural angle of 0* 02' 43%, o gistonue of
1.78 fact to the southwsaterly curnas of vaid Bloack }; Thuncu northooar~
arly ard eastoxly along the wesiardy line of 33id Dlgek 1 %o lhe point
ot baginning.

Have caused the sane te be susvayed ond platted as WESTSIDE THIRD ADDITION
and do haveby donate and dedicals to the public Ror public wee forevar tha
eaguments a3 shown'on the plat for dralngge and utllity purgnies only.
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in w.unen wh-emi -n.ld City of Nocthilald hae cavsed these pras
lgnlu in its cmgnrnn nard dY its nmoyor and city glerck thic

e

Mayor sors Miner! od., CityFlack

STATE OF MINNESOTA
COUNTY OF RITE
The loreoolng dnptrument wos acknowledpsd before me this day of
by Gorald R, juderyon, Nayar and KaFT Tuber, Jc., Ciry
uy af Bezthiisld, a municipal corporation ueder the laws of
the $ta!u o£ Hingeata, - .. ,
A et kot
'L“u [EE S halR A 4 ‘Notary Publie, Rice nLy, Minnezota
L) Hy Commiajfien Kxpires P - O
vt TR0 ‘” —

P T i el
th* i tAai Whoreo! snid Puul L. llaaseg, and Bacho!
rougto Zgt _tybir hands tnis _ doy of

. Lusken, byapard and wifo,
$ ¥

vaul L. Henson faxbass B, lonson,

ATATE GF MINNRSDTA
munw OF RICR
'orggoing instrumpnt wAs acknawl.ndsnd bofore ma this SIV° day of YA ncs,.
nn&n’é;ﬁ E

:& by-‘nbl u—uu Darbaore i, Qan;un. huebant and wife,
it g
¢ .-'!ﬂ' ’:‘. ....Uw‘inl'l
Notery Fublic, Rice Qounty, mnnnnn: E
My Comminasion Expl.:ua P K]

L
ness ungreof soid Communily Hational Benk, o United Etateé coyppyatdon,
ha. ugad these prossnts to Be Kignad by ita propos aftivers thic .& dny of

p ' n. _,k/ | . d/;

i

By,

Fv Donavan Kuwhnasti Presidont Thumas J. Fouéll, Vicve President
STATE OF BINHEQOTA
COUNTY OF RICE . a

The faragoing LNktfumant was apknouladged beforo oe this. day ot W.
1649 by P, donavon Kuohhast, Prégidunt and Thomas J. Posch, Vice Presidant, af
Comranity Nltlbuul Bank, & Unljed Szates Sorppraticn. .

- s&dl...‘i’ﬂa_ﬁm—_..__

Notary Public, Ries County, Minnosols
\ My Cobmisvaion Expires =

autveyed nud plattad tho proparty danc:ihml un this
plat -ap WBSTSIDE 'I'H-taD ADDIPION, thae thie plat le @ eorrcet Ropresantation of
the aurvay, that all diatbnédn arg =n:r=c-\t,ly shown of thy plat in fest &nd
Rundzadths of a Leot, ibat all scpumante have besn correcily placed in the
pground as shown, that the wutside boundery l1ines aro eoxyaskly deskigynated on
the piar and that thera are o wer lands &g, publia ulghtuvs 10 be deaignatod
othar than nk shown, r,

LaRQY Bohlan, Land Suzveyer
- Minnesota Regletration No. 10795

&TATE OF, IEEOTA

COUNTY

v ragoing umyar a Cartiticate was nl:'Imuu.'I. ged netnn me thin 2 *‘ Luy Ay
198%, by LaRoy H. Rok 1esota k-glntntiun No. 18

Rotary publie, Cqunty. Hlanssota: .
My Cornission EXpicnh ‘rﬂi sj S S

Approved Ly the BPlanning Commissioqn the Ciry of Nocthfield, minnesota, 8t &
roagular mecting thersal, on th ay of D]

oy TP | ’ . R
Ghairman

W 1o herkby eertify that an the I?#hﬂl' of /4 '{ o 1989, tha
Caty Council ut Nurlhflold, Hinmusla approvey tird i

§ hareby certiEy that ihe tawes tor the yoar wﬁ?for tllo{h'lnd described on

Lthik plat As NEGTSIDE THINO AGDITION hava bawn paid on Ehis g£ day of
__q‘m . 10

County Treasurdy. Rite Countyy Minndsota
- ’
Ho %lqummt LaXas dun and transfer oneer thias _Jz day of Mgg .
19 .

. County Aoditer, Rire Couhry, Minnedota

Docunent Numbar 3 50 ? S’él-

I horaby certity EAAt IRLE TnSTiument wag L1llwd in the offine of I'.T'a Coaunt
AIncarday Lor :ncm this ﬁ duy of ,ﬁ . 10 '-td ot o' :Lnuk .

and was duly recovded in Bock o0 piga

::faim \éwmo-«'
County froncdez, Rice Counly, Kansesots D2 7Y
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EXHIBIT B
Form Limited Warranty Deed conveying Redevelopment Property to Developer

(Top 3 inches reserved for recording data)
LIMITED WARRANTY DEED

DEED TAX DUE: $ DATE: , 2012

FOR VALUABLE CONSIDERATION, City of Northfield, Minnesota, a body pelitic and corporate under
the laws of the state of Minnesota (“Grantor™), hereby conveys and quitclaims to Save the Northfield
Depot, a nonprofit corporation under the laws of the state of Minnesota (“Grantee™), real property in Rice
County, Minnesota, legally described on the attached Exhibit “A”, together with all hereditaments and
appurtenances belonging thereto, subject to the following restrictions, covenants, and conditions:

1. The real property herein conveyed shall be devoted to the following use: operating a
financially viable property and building use or uses with Northfield’s historic ‘Milwaukee Road’
Depot on the premises.

2. The real property shall be devoted to such use by the Grantee in accordance with the
provisions of this Deed.

3. The Grantee shall devote the real property to its intended use within 1 year from the date of
this Deed and maintain such use for a minimum period of five years thereafter. If the Grantee fails
to devote the real property to its intended use or fails to devote the real property to its intended use
at any time as required herein, Grantor shall have the option to repurchase fee title to the real
property for the consideration of One Dollar ($1.00), less any taxes and other encumbrances
affecting marketability of title. Notwithstanding the foregoing, Grantor may, at its option, consider
an extension of time for good cause shown by Grantee. In the event an extension is granted, it

(a) shall be to a date certain, (b) may be conditioned by Grantor to protect the public interest, and
(¢} during the period Grantee shall not transfer title to the real property without the express written
consent of Grantor,

After the Grantee has devoted the real property to its intended use, the Grantor shall provide
to Grantee a certificate of compliance/completion in recordable form within 30 days from the
determination thereof by Grantor.

. Page 1 of 4
Form 10.2.9 age 1 o 50



Page 2 of 4 LIMITED WARRANTY DEED

4, The Grantee shall not transfer title to the real property within 6 years after the date of this
Deed without the express written consent of the Grantor.

3. Any transfer of title to the real property made pursuant to the provisions of paragraphs 3 and
4 hereof shall be made only to a party who demonstrates to the satisfaction of Grantor that such
party has the ability to perform in place of Grantee.

0. Incorporated herein by reference are all of the conditions of Minnesota Statutes, Sections

469.048 to 469.068, and all of said conditions and the conditions stated herein relative to the use of
the real property are covenants running with the land;

This Deed conveys after-acquired title. Grantor warrants that Grantor has not done or suffered anything to
encumber the property from and after April 13, 1998.

The total consideration for this deed is less than $500.00.

The Seller certifies that the Seller does not know of any wells on the described real property.
Grantor
The City of Northfield, Minnesota

By:
Its: Mayor

By:
Its: City Clerk

State of Minnesota, County of Rice

This instrument was acknowledged before me on , 2012, by
, as its Mayor, and by , as its City
Clerk, of the City of Northfield, Minnesota.

(Stamp)

Notary Public

Form 10.2.9 Page 2 of 4
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Page 3cf 4

LIMITED WARRANTY DEED

THIS INSTRUMENT WAS DRAFTED BY:

Robert T. Scott

Flaherty & Hood, P.A.
525 Park Street, Suite 470
St. Paul, MN 55103

(651) 225-8840

TAX STATEMENTS FOR THE REAL
PROPERTY DESCRIBED IN THIS
INSTRUMENT SHOULD BE SENT TO:

Save the Northfield Depot
414 Riley Drive
Northfieid, MN 55057

Form 10.2.9

Page 3 of 4
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EXHIBIT C
Phase I Site Environmental Assessment of Redevelopment Property dated November 4, 2011
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1. SUMMARY

At the request of the City of Northfield, Bolton & Menk, Inc. has performed this Phase |
Property Environmental Site Assessment of the property located at Lot 001 Block 001 and Lot
001 Block 002 of Westside 3™ Addition, Northfield, MN, 55057 (herein referred to as “the
Property™).

This Property is made up of two parcels: 2236475033 and 2236478001. This Phase I
report treats these two parcels as one property.

Currently, the Property is a gravel parking lot.

This assessment revealed no evidence of recognized problem environmental conditions in
connection with this Property. However, due to the nature of the land use (railroad freight
loading/unloading adjacent to a lumber yard), it is unknown what activities and events occurred
at this site before environmental regulations required more detailed record-keeping. If the
property is to continue to be used as a gravel parking lot and no excavation will occur, there
should be no need for a Phase Il Environmental Assessment. If construction excavation is

planned for the site, then a Phase IT Environmental Assessment should be conducted.

2. INTRODUCTION

2.1 Purpose
The purpose of this assessment is to identify to the extent feasible and as described in

ASTM E1527-05, recognized problem environmental conditions in connection with the above-

identified Property.

2.2 Detailed Scope-of-Services

The methodology used in this assessment is as described in ASTM Standards E1527-05.

2.3 Significant Assumptions
EDR, Inc. was used to do historical research. [t is assumed that EDR, Inc. has access to

all available appropriate environmental databases and has provided all available data as part of

the research results.
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2.4 Limitations and Exceptions of Assessment
The limitations and exceptions of this assessment are those described in ASTM E1527-

05. The level of inquiry and scope of this assessment are consistent with those described in that
ASTM standard. The limiting conditions associated with this assessment are those of the costs
associated with and time available for the assessment. These conditions are consistent with good

commercial and customary practice.

2.5 Special Terms and Conditions
There are no special terms or conditions associated with this report.

2.6 User Reliance
This report is intended for use by parties who wish to assess the environmental conditions

of this Property, taking into account commonly known and reasonably ascertainable information.
This report is intended to identify recognized environmental conditions in connection with the

Property.

3. SITE DESCRIPTION

3.1 Location and Legal Description
The Property is located in the city of Northfield, Rice County, Minnesota. The site is

west of State Highway 3, west of South Linden Street, south of 2nd Street West and north of 3rd
Street West.

This Property is made up of two parcels: 2236475033 and 2236478001. This Phase I
report treats these two parcels as one property. The Rice County parcel website printouts for
each parcel on an aerial photo background are included in Appendix A.

The Property is located in the central portion of Northfield. The Property is in the
vicinity of commercial and residential developments. The Property is west of the Cannon River

and east of the railroad, both of which run in a southwest/northeast direction through Northfield.
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3.2 Site and Vicinity General Characteristics
The physical setting of the Property has a relatively gentle sloping topography (0-2%).

The Property appears to slope to the east/northeast. The ground surface elevation is
approximately 918 ft. No soil borings have been taken for the Property. See site photos in
Appendix A.

According to the historical topographic maps (Appendix B) and aerial photographs
(Appendix C}, the Property drains to the city storm sewer, and eventually enters the Cannon
River.

According to the EDR data search (Appendix D), the general direction of groundwater
flow is southeast, and the closest wells to the Property are less than 1/8 mile away to the
northeast. What the EDR data search calls “Map [D 17 is actually a Federal FRDS Public Water
Supply System owned by Saint Olaf College -PWSID MN 1660012. The EDR data search lists
two wells and two well entry points within the Saint Olaf College PWSID MN 1660012 and
shows the status as “closed.” No depth to groundwater was given for the Saint Olaf College
system. The next nearest well (Map ID 2) is less than 1/8 mile away to the southwest (Unique ID
00264134). No depth to groundwater was given for this well, either. Based on the locations of
these wells in relation to the Property, taking into account the general southeast direction of
groundwater flow, it appears that the Property would not impact these wells and these wells
would not impact the Property. Well locations are mapped on the physical setting source map in
Appendix D.

The soils on site are listed as “urban land.” Soils are mapped on the SSURGO soil map in
Appendix D.

Utilities that are assumed to be in the vicinity of the Property, based on the site visit
(Appendix A), are underground water, wastewater, storm sewer, telephone and many
aboveground electric power lines. There is a fire hydrant in the boulevard of 3™ Street West, on

the south side of the Property.
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3.3 Current Uses of Property
Currently, the Property is associated gravel parking lot.

The current owner of the property is the City of Northfield, since 1986.

3.4 Descriptions of Structures, Roads, Other Improvements on the Site
Currently, there are no structures on site.

3.5 Current Uses of Adjoining Properties

The surrounding nearby properties are commercial developments immediately to the east
(El Triunfo ethnic store, Quarterback Club restaurant, Tom’s Pro Glass, all of which appear tidy
and well-kept) with a railroad and run-down building immediately to the west of the property.
Formerly, there was a VEW building between the El Triunfo and the Quarterback Club, but that
was torn down in 2001. Further to the west is South Linden Street and single-family residences.
State Highway 3, a four-lane highway, is east of the Property. To the east of State Highway 3 are
the Cannon River and a small commercial area (Water Street S) including shops, restaurants,
Pool&Spa Boy, the Malt-O-Meal Ames Mill, and the Eagles’ Club/VFW. 3rd Street West, a
two-lane city street, is south of the property. South of 3™ Street West is an old railroad depot
building, and a building including a gift shop, Chamber of Commerce, foot clinic, YMCA and
real estate company. 2nd Street West, a two-lane city street, is north of the Property. To the north

of 2" Street West is an insurance agency, a power substation and a gas station.

4. USER PROVIDED INFORMATION

4.1 Title Records
Included in Appendix K is title information for both parcels of the Property, indicating

the City as the owner. Notes on the pages indicate that there are no deeds from the City to

anyone since the parcels were platted.
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4.2 Environmental Liens or Activity and Use Limitations
No environmental lien or activity and use limitation information was provided by the

user,

4.3 Specialized Knowledge
The City provided a large packet of information gathered about the block bound by State

Highway 3, South Linden Street, 2nd Street West and 3rd Street West. The following is
information gleaned from this packet.

A previous draft environmental site assessment done in 2000 for the block bound by
State Highway 3, South Linden Street, 2nd Street West and 3rd Street West, which indicated
some recognized environmental concerns encountered by other facilities or sites in the
immediate area (Camelot Cleaners, 200 Water Street S [this is now El Triunfo store, to the east
of the site] possibly has vinyl chloride in the groundwater; and Schultzis Bike Shop, 115 Water
Street S had a leaking underground storage tank). The previous draft environmental site
assessment report is included in Appendix K. The final report was not found.

A review of MPCA records for the Camelot Cleaners site is also included in Appendix K.
The review of the MPCA records indicated that there are residual levels of vinyl chloride and
tetrahydrofuran at the Camelot Cleaners site. There is no information regarding the migration of
this contamination off site.

Another previous draft environmental site assessment done in 2002 for the former VEW
building site (between El Triunfo and the Quarterback Club) is included in Appendix K., The
former VFW building was razed in fall of 2001, The report indicated that the VFW site was not
downgradient of the groundwater flow from either the Camelot Cleaners or Schultzis Bike Shop
sites. Groundwater flow in this area is eastward, toward the Cannon River. This statement agrees
with the groundwater flow information found in the EDR reports for the Property.

Also included in Appendix K is an excerpt from an appraisal report conducted on the
property in 1988. The top photo on this report shows the Property from 2™ Street West, looking
south at the Property. A grain elevator is visible in this historical photo, but no longer exists.

The grain elevator appears to be on the west side of the railroad tracks, and therefore not on the
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subject Property. The bottom photo shows the Property from 3™ Street West, looking north at the
Property. An old storage building is visible in this photo. This is the same very run down
building that is currently adjacent to the subject Property. The Property had more vegetation in
1988; a tree and more grass.

A 1974 map with the parcel lines overlying an aerial photo shows the land use at that
time. Although the quality of the photo is not the best, it appears that there were no buildings on
the Property and it was covered with grass, or at least not pavement like the nearby streets and

parking lot for the commercial buildings facing the highway.

4.4 Commonly Known or Reasonably Ascertainable Information
No commonly known or reasonably ascertainable information was provided by the user.

4.5 Valuation Reduction for Environmental Issues
The Property is not being sold; so there is no purchase price to compare to fair market

value. Therefore, a valuation reduction due to environmental issues is not suspected.

4.6 Owner, Property Manager, and Occupant Information
The City (the user) is the current owner of the Property. Names, addresses and phone

numbers for the previous property owners were not provided by the user.

4.7 Reason for Performing Phase 1
It is assumed that the Phase I is being conducted to qualify for an LLP to CERCLA

liability; and to understand potential environmental conditions that could materially impact the
operation of the City associated with the parcel of real estate, if it were to be developed in the

future,

4.8 Other
No other information was provided by the user.
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3. RECORDS REVIEW

5.1 Standard Environmental Record Sources
Environmental Data Resources, Inc. (EDR) was contracted to perform an environmental

records search. The search distances for each database are listed in the Map Findings Summary
on page 4 of the EDR Radius Report in Appendix D. A list of the databases is included starting
on page GR-1 of the EDR Radius Report in Appendix D. Sources of the other data are included
with the data in the other Appendices.

5.1.1 Historical Aerial Photos
A review of historical aerial photos for the Property confirms the site history obtained

through a review of the Property and interviews. Aerial photos from 2008, 2006, 2005, 1991,
1984, 1970, 1964, 1951, 1940 and 1938 are included in Appendix C.

5.1.2 Historical Topographic Maps
A review of historical topographic maps for the Property confirms the site history

obtained through a review of the Property and interviews. USGS maps from 1991 and 1960 are

included in Appendix B.

5.1.3 Property Tax Map Report, Building Permit Report, Sanborn® “Fire Insurance”
Maps and City Directory

There is coverage for the Property by Sanborn Maps and they are included in Appendix
G. There are maps dated 1951, 1943, 1930, 1922, 1910, 1900, 1894, 1889, and 1884. These maps

indicate that this area was used for loading and offloading railroad freight (likely lumber), since
the maps show a building labeled “Freight Depot” which seems to be the very run-down building
immediately to the west of the Property. To the east side of the Property, there was a lumber
yard.

City Directory information was not available for the Property, but is available for some of
the nearby properties. A review of this information confirms the uses of the nearby properties in
the small commercial area on the east side of Highway 3 (Water Street S) obtained through the
site reconnaissance. Past uses nearby this area include shops, apartments, restaurants, a dry

cleaners and a gas station. The EDR City Directory Image Report is included in Appendix H.
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No coverage was provided for the target area by the Building Permit Report. The EDR
Property Tax Map Report indicating no coverage is included in Appendix I.

No coverage was provided for the target area by the Property Tax Maps. The EDR
Property Tax Map Report indicating no coverage is included in Appendix J.

5.1.4 Chain of Title, Environmental Lien and Activity and Use Limitations Search
Chain of title indicates the Property was first owned by Chicago and Northwestern

Transportation Company (before 1986), then by the City of Northfield from 1986 to the present.
In 2004, the City transferred access/drainage easement/temporary easement rights to the State of
Minnesota in a Quit Claim Deed. This quitclaim deed stated that the City gave the State of
Minnesota “all right of access as shown on said plat by the access control symbol;” “a drainage
easement in perpetuity as shown on said plat as to said Parcel 259, and designated as a drainage
easement;” and that “a temporary casement for highway purposes as shown on said plat as to
said Parcel 259 by the temporary easement symbol, said easement shall cease on December 1,
2008, or on such earlier date upon which the Commissioner of Transportation determines by
formal order that it is no longer needed for highway purposes.” The EDR chain of title research
for each parcel, which includes the deed and the quitclaim deed, is included in Appendix F.

EDR did an environmental lien and Activity and Use Limitations (AULs) search on the
Property. No environmental liens or other AULs were found. The environmental lien search
report is included in Appendix F.

The environmental lien search information provided by EDR in Appendix F incorrectly
noted that the State of Minnesota was the owner of the parcel. City-provided title information

for both parcels of the Property, indicating the City as the owner, is also included in Appendix K.

5.2 Additional Environmental Record Sources
City-provided information is discussed in more detail in Section 4.3 of this report, and

the information is included in Appendix K. A previous draft environmental site assessment was
done in 2000 for the block bound by State Highway 3, South Linden Street, 2nd Street West and

3rd Street West. A review of MPCA records for the Camelot Cleaners site is also included in
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Appendix K. Another previous draft environmental site assessment done in 2002 for the former

VFW building site (between El Triunfo and the Quarterback Club) is included in Appendix K.

5.3 Physical Setting Sources
The USGS maps are included in Appendix B and the historical aerial photos are included

in Appendix C. More physical setting information is included in the EDR Radius Report in

Appendix D. Sources for this information are documented in the appropriate appendices.

5.4 Historical Use Information on the Property
According to review of Sanborn maps, aerial photographs and historic topographic maps,

the Property was in use as a freight loading/unloading area since before 1884. It is difficult to
determine when active freight loading/unloading ended and the area became a parking lot.
Sanborn Maps are included in Appendix G. Aerial photographs are included in Appendix

C and historic topographic maps are included in Appendix B.

5.5 Historical Use Information on Adjoining Properties
Environmenial Data Resources, Inc. (EDR) was contracted to perform an environmental

records search. The minimum search distance was I mile. The review searches United States
Environmental Protection Agency (EPA}) and Minnesota Pollution Control Agency (MPCA) lists
to identify any hazardous waste substances and/or petroleum products storage or spill locations
on or near the exact location of the Property. The review also identifies any solid waste sites in
the described location. The EDR Radius Map Report Executive Summary lists sites in the
vicinity that are listed in the regulatory databases. The closest site listed is less than 0.125 miles
from the subject Property — the Parts Department of Northfield at 205 3" Strect West,
approximately 0.034 miles to the east/southeast. See page 4 of the EDR Radius Report in
Appendix D. The search found:

o | CERCLIS (Comprehensive Environmental Response, Compensation and

Liability System) site between 0.125 and 0.25 miles of the Property;
o | CORRACTS (a list of handlers with RCRA Corrective Action Activity) site

between 0.5 and 1 mile from the Property;
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2 RCRA-CESQG (Resources Conservation and Recovery Act — Conditionally
Exempt Small Quantity Generator) sites less than 0.125 miles of the Property and
9 more sites between 0.125 and 0.25 miles of the Property;

1 SHWS (the state equivalent to CERCLIS) site between 0.125 and 0.25 miles of
the Property;

6 LUST (Leaking Underground Storage Tank) sites less than 0.125 miles of the
Property, 7 more LUST sites within 0.125 and 0.5 miles of the Property, and 1
more LUST site between (.25 and 0.5 miles of the Property;

1 LAST (Leaking Aboveground Storage Tank) site between 0.25 and 0.5 miles of
the Property;

5 UST (Underground Storage Tank) sites less than 0.125 miles of the Property
and 10 more UST sites between 0.125 and 0.25 miles of the Property;

I INST CONTROL (site that had an Institutional Control event) site between
0.125 and 0.25 miles of the Property;

2 VIC (Voluntary [nvestigation and Cleanup) sites less than 0.125 miles of the
Property, 6 more VIC sites within 0.125 and 0.5 miles of the Property, and 2 more
VIC sites between 0.25 and 0.5 miles of the Property;

1 BROWNFIELDS (a site formerly contaminated with petroleum or other
chemicals) site within 0.125 and 0.25 miles of the Property;

2 SRS (Site Remediation Section) sites less than 0.125 miles of the Property, 6
more SRS sites within 0.125 and 0.5 miles of the Property, and 2 more SRS sites
between 0.25 and 0.5 miles of the Property;

1 MN DEL PLP (this generally means that either no more cleanup is needed or no
more funding is needed for long term monitoring activities) site between 0.5 and
1 mile from the Property;

9 RCRA-Nongen (Resources Conservation and Recovery Act — Nongenerator)
sites less than 0.125 miles of the Property and 7 more sites between 0.125 and
0.25 miles of the Property;
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¢ 2 MN LS (Minnesota List of Sites) sites less than 0.125 miles of the Property, 6
more MN LS sites within 0.125 and 0.5 miles of the Property, and 2 more MN LS
sites between 0.25 and 0.5 miles of the Property;

e 1 MANIFEST site between 0.125 and 0.25 miles of the Property;

¢ and 13 WIMN (MPCA’s “What’s in My Neighborhood?” database) sites less than
0.125 miles of the Property, 44 more WIMN sites within 0.125 and 0.5 miles of
the Property, and 34 more WIMN sites between 0.25 and 0.5 miles of the
Property.

Many of these sites are listed in multiple databases; for example, Dufour Cleaners is
listed as SHWS, UST, VIC, SRS, MNLS, MANIFEST, and WIMN. Just because a property is
included on one of these lists does not mean that it is contaminated; only that it has the potential
to be contaminated and is therefore being tracked. A copy of the EDR Radius Map Report may
be found in Appendix D.

There were also 38 orphan sites that were not mapped; see page 685 of the EDR Radius
Map Report.

The environmental search reveals that no spills of hazardous and/or petroleum products

have been reported for the subject Property, and no solid wastes have been identified.

6. SITE RECONNAISSANCE INFORMATION

6.1 Methodology and Limiting Condifions
A site reconnaissance was performed on October 6, 2011, by Chantill A. Kahler Royer of

Bolton & Menk, Inc. A summary of the site reconnaissance checklist and the site

reconnaissance photos are included in Appendix A.

6.2 General Site Setting
Details and photos of the site setting are included in Appendix A. The Property is a

gravel parking lot.
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6.3 Exterior Observations
The Property is a gravel parking lot. On the west side, there is a small pile of sand (less

than 2 cubic yards). There is a grassy area surrounding the gravel parking lot on the north and
west sides. There is a small amount windblown debris such as wrappers, beer cans and a
innertube for a bicycle tire in the grassy area. There was a small puddle (less than 3 feet by 3

feet) on the south side of the site, but otherwise there was no other standing water on site,

6.4 Interior Observations
This is not applicable because there are no buildings on the Property.

7. INTERVIEWS
Interviews were performed on October 20 and November 1, 2011, by Chantill A. Kahler

Royer of Bolton & Menk, Inc. The interview notes are included in Appendix E.

7.1 Interview with Owner
The City of Northfield owns this Property. Jody Gunderson, City of Northfield Director

of Community Development, was interviewed on November 1, 2011. Mr. Gunderson stated that
the Property had been in use as railroad tracks/switchyard property since at least 1874, and that
the Property has been vacant for several years (since the City acquired the Property). Mr.
Gunderson stated that the Property had been used for agricultural purposes in the past, as a grain
elevator (however, when looking at the 1988 photo of the site from an appraisal report, the grain
elevator was on the west side of the railroad tracks and therefore not on the subject Property).
The City Public Works Director, Joe Stapf, is responsible for managing environmental matters
and complying with environmental regulations. The Property does not hold any permits, licenses
or waivers from the EPA or any state regulatory agency. The Property does not manufacture,
formulate, use, store, transport or otherwise manage any hazardous substances regulated under
OSHA, TSCA, FIFRA or HMTA. Mr. Gunderson mentioned that a previous environmental site
assessment done in 2000 for the block bound by State Highway 3, South Linden Street, 2nd

Street West and 3rd Street West indicated some recognized environmental concerns encountered
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by other facilities or sites in the immediate area (Camelot Cleaners and Schultzis Bike Shop).
{The previous environmental site assessment report is included in Appendix K.) Historic use of
the Property may have included creosote, associated with railroad ties and herbicide/pesticide.
The Property has neither above ground nor underground storage tanks. The soil on site is
presumed to be clay with lots of fill and rubble, and the approximate depth to groundwater is
estimated at less than 10 feet. According to Mr. Gunderson, it is possible, but not known for

certain, that material could have been hauled in from off site and used as fill.

7.2 Interview with Site Manager
No interviews were conducted in this category.

7.3 Interview with Occupants
No interviews were conducted in this category.

7.4 Interview with Local Government Officials
No other interviews, besides Jody Gunderson, were conducted in this category. A data

request form was submitted to Deborah Little and Jim Kessler with the City of Northfield on

October 20, 2011, but no response was received. A copy of the email is included in Appendix E.

7.5 Interview with Others
No interviews were conducted in this category.

8. FINDINGS

We have performed a Phase 1 Property Environmental Site Assessment in conformance
with the scope and limitations of ASTM Practice E 1527-05 of the (J-Block City Parcel Property
in Northfield, Minnesota, owned by the City of Northfield. Any exceptions to, or deletions from,

this practice are described in the Introduction, Section 2 of this report.
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9. OPINION

This assessment has revealed no evidence of conditions indicative of releases or
threatened releases of hazardous substances on, at, in, or to the subject Property. However, due
to the nature of the land use (railroad freight loading/unloading adjacent to a lumber yard), it is
unknown what activitics and events occurred at this site before environmental regulations
required more detailed record-keeping. The environmental impact of the historical use of this site
is unknown. If the property is to continue to be used as a gravel parking lot and no excavation
will occur, there should be no need for a Phase I Environmental Assessment. [f construction
excavation is planned for the site, then a Phase 11 Environmental Assessment should be

conducted. Rationale for this opinion has been included in the report above.

10. CONCLUSIONS

We have performed a Phase [ Environmental Site Assessment in conformance with the
scope and limitations of ASTM Practice E 1527 of the Q-Block City Parcel Property (the
Property). Any exceptions to, or deletions from, this practice are described in Section 2 of this
report. This assessment has revealed no evidence of recognized environmental conditions in
connection with the Property. However, the environmental impact of the historical use of this

site is unknown.

11.  DEVIATIONS
This report conforms to the ASTM E1527-05 standard.
This report does not cover the existence or non-existence of the following conditions:

asbestos, radon, lead-based paint, wetlands, air quality, or mold. No other known data gaps exist.

12. ADDITIONAL SERVICES

No additional services were performed as part of this Phase 1.
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13. REFERENCES
EDR, Inc. database search results are included in the Appendices. All other references are

as noted in the report above.

14. SIGNATURE OF ENVIRONMENTAL PROFESSIONAL

I declare that, to the best of my professional knowledge and belief, I meet the definition
of Environmental Professional as defined in 40 CFR §312.10 of this part.

1 have the specific qualifications based on education, training, and experience to assess a
property of the nature, history, and setting of the subject property. I have developed and
performed the all appropriate inquiries in conformance with the standards and practices set forth

in 40 CFR Part 312.

Chantill A. Kahler Royer, P.E.

Chastt) O Kebdun b

11-29-2011
Signature Date
Project Engineer
Title
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EXHIBIT D
Redevelopment Project Proposal and Phase I Concept Design

71



o'

March 8, 2011 ' E!T!‘
Save the —

MEMO TO: Members of the Northfield City Council Northfield Depot

Tim Madigan, Interim City Administrator

FROM: Rob Martin and Lynn Vincent, Co-chairs
Save the Northfield Depot

RE: Request for Collaboration with Save the Northfield Depot

Attached you will find the background for a proposal for a collaboration between Save
the Northfield Depot and the City of Northfield scheduled for discussion at your March
15, 2011 meeting. The proposal reads as follows:

That the City of Northfield collaborate with Save the Northfield Depot, a non-
profit community corporation, in saving the Depot. Save the Northfield Depot
will prevent demolition of the 1888 depot, a valuable part of our Northfield
heritage, and will assume responsibility for relocation, renovation and operation
as a public asset and resource - projected to be a Visitor and Transportation
Center. In the collaboration, the City will provide the public land on Q-block
(parcels #2236475033 and #2236478001) adjacent to the Canadian Pacific
Railroad property and, upon receipt of the depot building from Canadian Pacific,
transfer ownership of the building to Save the Northfield Depot.

The main section of the attached document addresses the specific focus of the meeting,
i.e., our request for a collaboration and the anticipated responsibilities for both Save the
Northfield Depot and the City of Northfield. To prevent duplication of information you
may have from our previous presentation, supporting information is placed in the
Appendices.

The attached documents provide some details underlying our high level of confidence
and commitment to this project — one that we believe will benefit many components of
the community and one that can be accomplished. We have identified many other
communities that have achieved similar salvage and restoration efforts of their historical
depots; we, too, can succeed.

We want to work with the City of Northfield. The City and Save the Northfield Depot
have common interests and goals regarding the welfare of our community. At this critical
juncture in the project, the City is key to its snccess. Please contact us if you need
additional information for the meeting; our contact information is below. Thank you for
your attention to this project.

Rob Martin, Co-chair Lynn Vincent, Co-chair
820 Fremont St. 414 Riley Dr.
507-645-6902 507-664-9554

robmartinagency @hotmail.com clvincent@charter.net
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SAVE THE NORTHFIELD DEPOT
Q&A

1.  Will the depot move require the purchase of private land on the Q-block?
No. The current Site Plan as developed and recommended from our Design
Charrette shows the Depot/Visitor Center entirely within the bounds of the two
parcels owned by the city. The Site Plan includes the drive through lane, drop off
area, and parking.

2.  What are the plans for accommodating parking?
The parking adjacent to the Visitor Center is maintained for visitors, and the
transportation related parking is planned to avoid negative impact on the Q-block
commercial business parking needs. Potential additional parking could be
developed across 2" St to the north, across 3" St. to the south and on the west side

of the tracks.
3. What is the time frame for the first phase of the project?
Site Environmental Assessment 1 month - initial or Phase 1
Prepare the site for the move 1 month
Move the building to site 1 month
Secure/restore the exterior 2 months - depending on funds and crews
Site development work 1 month - concurrently with exterior work
Interior rehabilitation 2-4 months - depending on funds and crews

4. 'What short term expenses for the city might be negotiated?
The expenses could include legal fees, surveying and closing costs. Because of site
environmental hazard concerns, it is typical that the owner of a property engages in
the required Phase 1 and perhaps Phase II tests, before the property changes hands.

5. What long-term expenses would the city incur after the transfer of land?
There will be no long-term costs to the city.

6. Would the Save the Depot consider leasing the land from the city?
This is certainly an option.

7. 'Would the city receive tax dollars from the site?
Depending on the use, taxes may be generated.

8. Does the Save the Depot plan to own the depot forever?
That is the plan for the foreseeable future.

9. Would the City benefit from the sale of the land if Save the Depot sold it?
In the transfer provisions, the city could have first right of refusal.

10. Was Depot placement on the west side of the tracks considered?
Very high voltage power lines are overhead on the west side; specific regulations
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apply that prohibit building beneath them.

That being said, the land west of the tracks between 2nd and 3rd Streets ought to be
reserved for transportation related uses, initially for expansion of parking, and for
needed 'green space'.

11. Why is the east side of the tracks the preferred and recommended location?

12.

® Near original site/tracks (remains eligible for preservation funding)
Able to maintain historic integrity of structure.

Preference of citizens at community meetings.

Highly visible: near highway and elevated.

Able to serve as a potential catalyst for economic development of the area.
High functional potential: multiple users, high traffic.

Easy bus access: straight-through drive for buses.

Easy auto and pedestrian entry and exit access from both 2™ and 3™ Sts.
Adequate adjacent parking: potential sites on south, west and north.
Potential for financial self-sustainability.

Space for possible expansion.

A valuable public use for this under-utilized public property.

Identity: heritage gateway

What Benefits would the City and Larger Community enjoy?

A wide range of inter-connected and mutually-supportive benefits result from this
the Visitor Center/Transportation Center concept. The development serves as an
economic catalyst, removes a source of blight, reuses an existing building required
to become a Green Step City, follows the Comprehensive Plan, saves a Northfield
Heritage Preservation site, leverages resources, increases community awareness and
pride, serves as a tourist attraction, provides another community gathering place,
and connects the east and west sides of our town center. The combined features of
a central accessible location and a valued structure will serve as an excellent Visitor
Center for the entire community.

The Save The Northfield Depot Organization 8 March 2011
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A PROPOSAL TO THE NORTHFIELD CITY COUNCIL
8 March 2011

Based on the intense work by the Save the Northfield Depot organization for more than a year, its
Steering Commiittee proposes the following for City Council consideration.

PART I: PROPOSAL

A. Proposal Summary

That the City of Northfield collaborate with Save the Northfield Depot, a non-profit community
corporation, in saving the Depot. Save the Northfield Depot will prevent demolition of the 1888
depot, a valuable part of our Northfield heritage, and will assume responsibility for relocation,
renovation and operation as a public asset and resource - projected to be a Visitor and
Transportation Center. In the collaboration, the City will provide the public land on Q-block
{parcels #2236475033 and #2236478001) adjacent to the Canadian Pacific Railroad property
and, upon receipt of the depot building from Canadian Pacific, transfer ownership of the building
to Save the Northfield Depot.

B. Project Background Summary:

The existing Depot has been a focus of interest since the early 1980's, when it was first
threatened to be demolished, but was spared due to the purchase and work of Chip DeMann. The
Milwaukee Road bankruptcy judge ordered 17 nonessential structures in this district be
demolished. DeMann bid the demolition offering the court $10 along with an agreement to
remove the depot. When the Soo Line Rail Road took over operation of the defunct Milwaukee
Road, DeMann negotiated an agreement whereby the Soo Line would reroof the depot and agree
not to demolish it. Of the original 17 structures, the Northfield Depot is the only survivor.

The security of the depot changed in 2008, when the current railroad owner offered to donate it
to the City of Northfield for fire department practice, or sell it to the City for $1 but only if
removed from the railroad property. This offer prompted Northfield in Bloom to look seriously
at the depot. The Save the Northfield Depot organization and its work since 2009 resulted.

The background details are included in Appendix A.
1. Threat of demolition of Northfield Preservation site (see Appendix A-1, p. 19)
2. Community response and formation of organization (see Appendix A-2, p. 19)
3. Phases of project and accomplishments to date (see Appendix A-3, p. 21)
4. Fund Development Plan (see Appendix A-4, p. 22)

C. Benefits to the City and Larger Community:

A wide range of inter-connected and mutually-supportive benefits are evident as a result of

this site and the Visitor Center/Transportation Center concept (see Appendix B for details).

1. Economic Catalyst: This development will serve as a catalyst for the west-side., which
for decades as been targeted as an important site (see Appendix B-1, p. 24).

2. Blight Removal: Restoration of the derelict depot with appropriate landscaping will
address its current, blighted context. (see Appendix B-2, p. 25).



Connectivity between East and West Sides: The attractive, restored building will be an
aesthetic link and a connective link between the west-side and the east-side downtown
and its Historical District (see Appendix B-3, p. 25).

Leverage of Resources: Opportunity for City to leverage its scarce resources with those
of a non-profit to gain a benefit for the community (see Appendix B-4, p. 27).

Green Step City: Reuse of existing buildings is valued by Northfield citizens as a
responsible use of resources. Preservation is a prime sustainability effort and fulfills goals
of the GreenStep City initiative (see Appendix B-3, p. 27).

Comprehensive Plan: Restoration and reuse fits well with the Objectives and Strategies
in the Northfield Comprehensive Plan (see Appendix B-6, p. 27).

Northfield Heritage Preservation Site: An historically and architecturally significant
building in Northfield will not be destroyed - consistent with designation as a local
historical site by the Northfield Heritage Preservation Commission (see Appendix B-7,
p. 28).

Community Awareness and Pride: The building will be a source of pride in our
community and our railroad heritage, and a tribute to the vision of our city founders for a
vibrant community (see Appendix B-8, p. 29).

Tourist Attraction: The historical depot Visitor Center at this highly visible site would

serve as ity core area attraction for visitors, tours, and enhance commerce through
tourism (see Appendix B-9, p. 29).

10. Community Gathering Place: The depot and its site will serve as an event and

gathering place - a center of community activity close to downtown (see Appendix B-10,
p- 30).

D. Collaboration Contributions — Summary

As a proposed collaboration between the City of Northfield and Save the Northfield Depot, the
roles and responsibilities of each are key to project understanding. The role of the City is detailed
first, followed by the Save the Northfield Depot roles.

1. City of Northfield collaboration contributions:

a. Transfer ownership of land to Save the Northfield Depot .
b. Receive ownership of depot building from Canadian Pacific and transfer ownership
immediately to Save the Northfield Depot.

2. Save the Northfield Depot collaboration contributions: (contribution numbers below

correspond to the details provided in the following pages):
Identify a preferred site and users that will benefit the community, p. 3 (completed),
Produce site plans, p. 3 (completed),
Provide a financial plan for restoration and operations, p. 8 (completed),
Finalize transfer of city land to Save the Northfield Depot, p. 11,
Provide financing for its move and restoration, p. 11 (in progress),
Conduct environmental site assessment, p. 12,
Prepare site, start basement foundation, p. 12,
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8. Accept ownership of the depot building from the City, p. 13,

9. Move the building, repair it for use, p. 13,

10. Demolish freight addition of the existing building that can’t be moved, p. 13,
11. Enhance interior, starting its historic restoration, p. 14 (as funds allow),

12. Enhance the original structure with a pavilion and baggage house similar to the 1917
plans which also provides additional leasable space, p. 14, and

13. Provide a functioning facility with community amenities; some immediately, p. 14.

Save the Northfield Depot Collaboration Contributions - Details

1. Identify a preferred site and users that will benefit the community (completed
March 2010; see Appendix A-3 for details)

2010 March 1st — Public Meeting #1: 33 participants identified issues,
opportunities, and preferences for uses and sites.

2010 March 15th — Five Focus Groups (invited): 31 total participants in 5 groups:
business (EDA & NDDC), tourism {Chamber, CVB), non-profits & users,
transportation (bike, bus, etc.), and parks & arts (focused on their
preferred sites and uses).

2010 March 29th — Public Meeting #2: 21 participants evaluated the potential
uses and sites findings of the March 1st & March 15th meetings
2010 April — Steering committee used criteria that emerged from public input for
selection of preferred site and use. The criteria were as follows:
® Near original site/tracks (remains eligible for preservation funding)
Able to maintain historic integrity of structure.
Preference of citizens at community meetings.
Highly visible.
Able to serve as a potential catalyst for economic development of the
area.
High functional potential: multiple users, high traffic.
Easy bus, auto and pedestrian entry and exits access.
Adequate parking.
Potential for economic self-sustainability.
Space for possible expansion.
For public use on public property.

Using the above criteria, the preferred site was the Q-Block site with multi-use
possibilities of Visitor’s Center, Transportation Center and a commercial/income
producing component.

2. Produce site plans (completed November 2010)

a. In August 2010, the Northfield Round Table, a grassroots planning group, held a
workshop that involved about 50 city stakeholders in sessions of brainstorming, idea
sharing, and discussion to consider possibilities for enhancing Northfield’s future.
The goal of the workshop, lead by Bill Johnson, an urban designer, was to produce a
vision, a framework, for the 2™ Street corridor. From the input provided, Bill



Johnson identified four important themes for the area: River, Arts & Library,
Transportation and Greening. In the plan, the depot was placed in the Q-block and
was incorporated into the transportation theme (see framework on the next page).
Bill Johnson’s report that accompanied the plan explained the vision he heard at the
workshop as follows:

“Transportation. A transportation/transit hub [on Q-Block] could serve as both a
symbol of the vitality of the region as well as a highly functional and efficient
means of intermodal connections. Effectively planned and orchestrated the hub
would serve as the heartbeat of the community, signaling its health, vitality and
interconnectedness both within and outside the community of Northfield. It has
been suggested that this "hub" needs a more inspiring name such as Connections
Center, Circulation Marketplace or Grand Central Garden. Current imagining
has this "hub" located on the Q Block, potentially with a relocated and restored
Depot as a key feature.” - Johnson Report, page 2.
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2. Produce site plans (continued)

b. Save the Northfield Depot used the general framework produced in the Round Table
workshop as a basis for a design charrette in November attended by 84 stakeholders
and architects. The day long charrette was facilitated by historic preservation and
community planning expert, John Lauber. Building detail options were drafted by
teams of architects based on the input from the stakeholders (see skeich of plan
below).

The most current Q-Block site plan embodies the essential concepts for the Q-Block site
as described over the years in previous planning documents in order to better tie together
the downtown east and west sides, which is strongly supported in the Bill Johnson /
Round Table conceptual planning 'framework’ as a key west-site / east-side connective
element. The Site Plan features include the following:



(1) The concept for the Depot relocation considers the roles of properties on both sides of
the existing railroad right-of-way keeping in mind long-range interests.

(2) The Depot is relocated at the back or west edge of the Q-Block with the site raised to
be level with the railroad - to retain the historic relationship to the railroad, and
thereby gaining added visibility and prominence. A single 'drive-by' lane and modest
parking serves the early phase of its uses.

(3) The Depot is envisioned as a Visitor Center that can also serve well as a multi-modal
transportation center for Northfield Line's commuter services, for connecting with
local transit buses, and importantly as a locus for changing modes such as, taxi use,
car rental, bicycle use, and of course, for walking easily to the core part of downtown.,

(4) The project is shown initially to be entirely within the bounds of the public property
of the site, neither requiring adjacent land owners to adjust their operations nor
requiring any purchase of private property. However, a long-term developmental plan
that works for the whole site is considered important.

(5) The Site Plan (Phase 2 & 3) suggests growth options to add an open pavilion and a
smali structure (such as in the early 1917 master plan for the Depot) for allied
services to transportation users. It suggests the next developmental step along Second
Street to support and reinforce this key walking/biking street that connects the two
sides of town.

(6) The Site Plan indicates that adjacent sites can provide additional 'public parking' to
avoid conflicts with the Q-Block business parking needs. City parking exists just
south of Third Street, and un-developed city land exists just north of Second Street.
Eventually, railroad owned property on the west side of the tracks could become
parking as well. An Excel Energy Project Designer has indicated that the west side of

the tracks contain high-voltage lines under which buildings cannot be located, but
parking lots are allowed.

Note: See site sketches on next page.
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2. Produce site plans (continued) Site Sketches — Draft

- Sketches by S. Edwins
3. Provide a financial plan for restoration and operations (completed),

The plan for project viability is in two parts: the Capital Investment, and its Operations.
The 'Capital Investments' plan for the Depot’s move, relocation, and rehabilitation
includes resources obtained through special grants, donations to Save the Northfield
Depot (a 501¢3 corporation), and volunteer labor and services.

Both of the documents below are part of the financial plan and are provided on the
following pages.

3a: The projected costs for the move and rehabilitation.
3b: The plan for 'Operations’ once in use with projected 'tenant' and other income.



3a. PROJECTED COSTS: Depot Move and Basic Rehab for “Simple” Use

All costs are approximate without a basis in design work, and assume discounts on materials, volunteer labor,
contribution of services, etc. The first grouping is for the Site and the relocated Depot of 1888, without any

additions. (Phase 1-A)

Only minimal site landscaping work - grading around building and for parking and drive lane, which are finished
with required curbs and gutters, pavement, in order to function for both Visitor Center and Transportation Center.
Interior available for Visitor Center using the existing two interior rooms, two restrooms, a new south wall,

minimal heating, plumbing, electrical. A basement for mechanical equipment and storage.

1. Property Transfer Related Costs $3.,000
a. Negotiation with CP rail ‘ volunteered --
b. Legal arrangements for new site (at cost) allowance $2,000
c. Title Work (at cost) allowance 1,000
2. Existing Property Expense and Moving Cost $57.000
a. Depot asbestos abatement allowance $7,000
b. Depot separation and move of ariginal structure est. 45,000
¢. Demolition of freight-house (discounted, net cost)  allowance 5,000
3. Design and Soft Costs, Tests, and Fees $29,000
a. Prelim. Design and engineering (at costs) allowance 10,000
b. Environmental Tests - Phase 1 allowance 2,500
c. Other, misc, permits allowance 1,500
d. Power line burial or move est. 15,000
4. Site Preparations and Site Work $70,000
a. Site grading and excavation estimated 7,000
b. Finish grading est. 5,000
c¢. Soil importation (extent not known) est. 5,000
d. Curbs and gutters 700 LF @ $12/LF 8,000
e. Pavement 4000 SY @ $10/SY 40,000
f. Sidewalks and steps est. 5,000
2. On-site water run-off retention (may not be required) NIC
5. Depot Work see Note [b] $120,000
a. New foundation work & support struct. 1240 SF @ $ 20/SF 25,000
b. Exterior stone & brick repairs est. 10,000
¢. Wood eave soffit and bracket repairs, painting materials 5,000
d. Window and door repairs est. 5,000
e. Depot south wall replacement, roof extension est. 10,000
f. Interior repairs and finishes 1000 SF @ $40 40,000
g. Basic plumbing. heating. and electrical 1000 SF @ $25 25.000
6. SUBTOTAL.: Basic Depot rehabilitation for 'simple’ interior use $ 279,000
OPTIONAL or PHASED COSTS
1. South addition for tenant rental space 1250 SF @ 160 200,000 new construction
2. Exterior boardwalk & brick platform scope T.B.D. volunteer project
3. Open Pavilion 2000 SF @ $30 60,000 volunteer project
4. Basement below the open Pavilion 2000 SF @ $20 40,000
5. Baggage Bldg (1917 size) w/ Basement 500 SF @ $90 45,000 size is variable

NOTES:

per use

lal Of the project total, the construction cost for the building at the new site is $189,000, which is about $158 per SF,

which includes the basement construction.

[b] Depot Work (S above) pricing does not include an elevator to interconnect two levels.
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3b.  FACILITY OPERATIONS ANALYSIS Visitor Center + Office Addition

NOITEM DESCRIPTION UNIT INFO VISITOR CTR OFFICE COMBINED
Historic Depot New Addition

A. INCOME ANALYSIS

1 Building Areas: Gross Exterior Footprint 1220 SF 1300 SF 2520 SF
2 Net Interior area: interior of exterior walls 1120 sf 1200 sf 2320 sf
3 Rental Rates - yearly mid-market $15.00 /sf’ $15.00 /sf $15.00 /sf
4 Yearly income vyisld $16,800 yr $18,000 yr $34,800 yrly
Monthly Income (for reference) 12 $1,400 mo $1,500 mo
5 Default adjustment less 10% 10 % 10 %
6 Expected Yearly Income $15,120 $16,200 $31,320 yrily
7 Special Income: receptions, vending, el net after costs $1,000 0 $1,000
TOTAL INCOME $16,120 yr $16,200 yr $32,320 yrly
B. EXPENSES FOR OPERATION yearly yearly yearly
1 Site purchase, development loan costs none
2 Mortgage, debt, loan amortization for new construc. $0 $4,800 $4,800
3 Ownership transfer legal costs $500 $500 $1,000
4 Insurance package . $1,500 $1,500 $3,000
5 Use liability, display insurance exhibit sponsors $0 $0
6 City Utilities: water/sewer/trash $ 100/ mo. $800 $400 $1,200
7 Property Taxes Non-profit owned $500 $2,000 $2,500
8 Heating and Electrical/cooling . $2,400 $2,400 $4,800
9 Housekeeping / cleaning incl. RRms 1/wk $1,200 $0 $1,200
10 Restroom cleaning 52 wks x 75 $4,000 $0 $4,000
11 Plowing and lawn services . $1,200 $1,200 $2,400
12 Maintenance & Repairs $500 $500 $1,000
13 Majer repairs accumulating fund $1,000 $1,000 $2,000
14 Property Management expenses $100 $500 $600
15 Accounting $400 $400 $800
16 Misc. Reserve $1,000 $1,000 $2,000
17 Other $0
20 TOTAL EXPENSES $15,100 $16,200 $31,300
22 Contribution to an endowment for upkeep $1,000 $0 $1,000
24 TOTAL EXPENSES plus CONTRIBUTION $16,100 $16,200 $32,300
C. CASHFIOW: Positive or {Negative) $20 $0 $20
NOTES:

1 Visitor Center portion will have higher cleaning and maintenance costs than the rental portion, whose tenant
can be 'in-charge' of cleaning.

2 Rental portion with fewer operational expenses could amortize a small amount needed for its construction. The
chart shows $400 per month for debt payment.

Dlndicates numbers yet to be confirmed.



4. Transfer of city land to Save the Northfield Depot,

The City of Northfield owns two parcels, #2236475033 and #2236478001, on the east side of
the railroad tracks in the block bounded by 2™ and 3™ Streets, and Highway #3 and Linden —
commonly known as Q-Block. The area between the City’s property and the tracks is owned
by Canadian Pacific Railway.

City of Northfield parcels #2236475033 and #2236478001

ﬁﬁjﬁ:/lbeacnn;schneidercom.com/PhotoEngine/Photo.aspx?appidm‘!é...

5. Provide financing for its move and restoration (in progress)

Financing of the project is possible only when the basics above are clearly spelled out:
there is a secure location, and uses that generate operational feasibility have been
identified. Personal donations and a $10,000 matching gift have been received. A major
fundraising effort, however, with focus on the 'capital investment' for the move and
rehabilitation cannot begin until the site is secured.



A Fund Development Plan has been drafted (see Appendix A-4) and will be revised to
reflect final plans regarding site and uses. The plan includes conducting a local campaign
as well as seeking funds from local, state and national grant sources; several local efforts
involve community fund-raising events. Grant sources include, but are not limited to, the
following:

a. Northfield Area Foundation

Northfield Rotary

MnDOT Intermodal/historic facilities
DNR/railroad history

MHS Legacy Grants

MHS Planning/Programming/Interpretation grants
National Trust —Regional

EDA and/or CVB participation (if a Visitor Center)
MN Dept of Tourism (if a Visitor Center)

Tt o e o
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6. Conduct environmental site assessment:

Environmental hazards are often found along railroad beds due to the many years of
creosote soaked timber ties leaching chemicals into the soil, as well as the possibilities of
coal or fuel oil storage on or near the site. As part of preparation for ownership transfer
of the two parcels of land, a Phase I Environmental Site Assessment needs to be
completed. A Phase I study will include a Geological Review, Hydro geological Review,
and a review of records of wells previously on the property. Also included is a review of
the historical owners of the property and a list of State Hazardous Waste Sites nearby
(approximate cost for a Phase I study is $2,000, as suggested by Pinnacle Engineering).

The Phase I study may lead to a Phase II study which would include six to twelve push
borings 10-15 feet deep on the properties. Soil samples would be collected and analyzed
for pollution (approximate cost for a Phase II study is $15,000). If pollution is found on
the site, we anticipate the engineer will recommend that the owners (new) will enter a
(VIC) Voluntary Investigation and Cleanup program with the (MPCA) Minnesota
Pollution Control Agency and obtain a “No Association” determination. This will
recognize that the Depot use on the property is recognized by the MPCA as not the cause
of the soil contamination.

7. Prepare site (basement foundation work)

The new site on the east side of the railroad tracks slopes downward toward the east away
from the tracks, yet the goal is to place the building level' with the roadbed - just as it
was as a passenger depot. Thus, the new location allows a basement that would only be
partially excavated, with the excavation materials filled in around the structure. This will
have the advantage of keeping the basement relatively high compared to the subsurface
ground-water flow that can be problematic with west-side buildings.



As noted above, one necessary site preparation will be testing for environmental hazards.
We understand that sites found to have soil problems can be built on so long as the
‘contaminated’ soil remains on the site.

Typical of current buildings, soil tests would be made for the structural design of the
footings, which would be reinforced concrete, with concrete or concrete masonry unit
foundation walls. The foundations would likely be partially built with the building moved
into place and the work continued 'under' the building so the walls will precisely match
the existing footprint of the building. City utility services, power, and communications
will be run underground to the basement.

Accept ownership of the depot building from the City

Move the building, repair it for use

A building mover has examined the 1888 building and determined it can be easily moved
as it is a frame building with brick facade, and has provided an estimate. The 1944
freight addition cannot be moved but some materials can be recycled (see item #10
below).

Necessary repair to the 1888 building will occur immediately after the move to secure the
building from the elements and vandalism. For examples, the wood timber brackets and
with wood board soffits under the roof overhangs can be cleaned, scraped, and painted
for attractive results. Similar treatment will be given to the existing window frames. The
stone veneer around the base will be repaired when the building is re-set onto a new
foundation. Thus, the wide overhang on the building will provide immediate shelter to
bus passengers while interior repair work proceeds.

The interior will likely be a slower process, following a plan to be developed that could
utilize the existing floor plan arrangement to provide two restrooms, and retaining the
interior two larger rooms for use as a visitor center. The work will be to rehabilitate the
finishes: floor tile and ceiling tile removal, paint removal, plaster repairs, and then
repainting. Heating, ventilation, plumbing, and electrical work will be needed.

10. Demolish 1944 freight addition that can’t be moved

The 1944 depot addition on the south side of the Depot will be dismantled following
today's 'sustainability’ guidelines. Doors and windows likely can be reclaimed - some for
reuse in the relocated buildings. Some of the brick veneer can be preserved for patching
needs at the moved depot. Roof trusses are standard, and re-useable. Remaining
foundations will be removed if required by the railroad and as approved due t0 any
hazardous soil condition rules.

Because the building is on railroad land, the “reclamation” work will have to be
coordinated with their staff. Communication with their staff leads us to believe that the
railroad will take an active part in this process.



11. Enhance the original structure

A north addition of a pavilion and baggage house similar to the 1917 plans will provide
additional leasable space as well as place for events and gatherings.

The 1888 portion of the existing Depot that will be moved was part of an 'un-built' master
plan of 1917 with a pavilion and baggage house, as shown by the illustration below. The
project as now suggested by Save the Northfield Depot includes building new space onto
the south side of the Depot providing additional leasable space - important for its
financial viability. The Phase I site plan shows this added space to the south of the
moved depot but can be considered an option, or Phase 1B. The result is that the original
Depot of about 1200 SF in 'footprint’ area, will be more than doubled on the main level,
and the combined total will be almost doubled again by a full basement level. The
combined area of the Phase 1A + 1B project will be approximately 4800 SF - about four
times the current Depot area.
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The 'enhanced’ Depot could include the north pavilion and accessory structures inspired
by this Master Plan of 1917. The Depot with added space to its south was illustrated on
pp. 3 - 8 (within 2. Produce site plans) with drawings of the site and the enhanced depot.

12. Provide a functioning facility with community amenities

(a) Immediate uses.

Immediate uses of the depot building after the move but before interior renovation

occurs include the following:

¢ The bus company, Northfield Lines' Metro Express, has expressed a high level of
interest in the building and its location that could provide an area in which they
can maneuver their vehicles. With the 8 ft. wide overhanging roof, the depot
would provide shelter for their riders immediately.

¢ The Northfield Visitors Bureau has also noted the building could serve their
tourist buses which currently have no convenient place for drop-off and pick-up
of their customers.

o The City Transit system is changing from a “call” to “route” system; the site
would provide an immediate convenient, central location as a drop/pick-up point
on their route.

{b) Completion of project.
The projected timeline and budget for completion of the project for full use are
provided on the following pages.
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Timeline and budget

Project Activities and Tasks
A.  INTEREST BACKGROUND

O bW N -

Historic documents of site and structure are collected

Nfld HPC recommends local designation as historic site

Milwaukee Road solicits bids for Depot demolition

Chip DeMann proposal for purchase

DeMann / SMSQ plan for relocation, restoring hist. Plan

Railroad properly activities alarm community about Depot
and need for saving it now.

B.  ADMINISTRATION OF THE PROJECT

N WN =

8
10

"
12
13
14

Nfld Am In Bloom project identifies Depot needing attention
interested citizens begin discussion to save the depot
Northfield HPC confirms its 1980 local designation
Individual contacts and city confirm railroad gift offer
Nfld in Bloom assumes interim facilitation efforts
A Save the Depot Committee is organized
Save the Depot becomes a 501(c)3 NPO
Save The Depot website fees ($150/yr., 3 yrs.)
Reuse Determination Process is Designed (see below)
Waorkshop materials, publicity
Newspaper, NFLD.ORG, materials
Hazardous materials analysis
Community Input Workshop (s)
Volunteer Committees formed (50 + people)
Site and Use evaluation process
Finalize Ownership and Operational structure plan
implementation

€.  SITE AND USE DETERMINATION { community engagement process )

~NHN A WN =

Various unsolicited site and use suggestions

Save The Depot holds Reuse Process Workshops
Candidate sites / uses identified and analyzed
Favored sites investigated for avallability and costs
Uses applicable for favored sites are developed
Site is secured

Use organizations committed

D. PROJECT FUNDING

1

2
3
4

-~ O

Project costs - first round estimates
Community sources considered
Application to Rotary Club
Targsted grant sources identified:
Northfield Area Foundation
MnDOT intermodal /historic facilities
DNR & railroad history
MHS Legacy Grants
MHS Planning/Programming/interpretation grants
National Trust -Regional
EDA andfor CVB participation (if a Visitor Center)
MN Dept of Tourism (if a Visitor Center)
Grant sources: applications, follow-through, results
Local matching feasibility analysis (consultant cost)
Capital Campaign for restoration and construction
Funds flow for construction
Site donation or use of public property

Start Date Completion

1980's on
1980

¢ 1982

c 1982
1983
2000 on

2008 -09
2009
2009

2007-09

2008-10

2010
201013
2010

2010

2010
2010
2010
2010

2010
2010
2010
2010
2010
Winter 2011
Spring 2011

2009
2009
2008
2010

2010
2010

2010

2010

2010

2010

2010

2010

Spring/Summer 2011

Spring 2011
2011

Fall 2011

Spring 2011

b OB M MK

oo XX

b I I

Cost

1,000
450

200

1,500

4,000

2,500
3,000
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E. BUILDING MOVE AND RESTORATION/RENOVATION

(see details of depot move expsnses in Appendix ??)

1 Property Transfer Related Costs Legal arangsments Spring 2011 3,000
2 Design and Soft Costs, Tests, and Fees Spring/Summer 2011 29,000
3 Site Preparation and Site Work 2011 - 2012 70,000
4 Existing Property Expense and Moving Cost 2011 - 2012 57,000
5 Depot Work 2011 - 2012 120,000
Completion of interior remodeling -> interior ready for use <- 201213
F. EVENTS
1 Depot Design Charrette 2010 X 1,900
2 City Council Presentation Spring 2011
3 Historical Society Museum Railroad Display Spring 2011
4  Big Dig Fund Raisihg Event Spring 2011
5 Capital Campaign Spring to Fall 2011
6 Train Robbery Event Summer 2011
7 Depot Clearing Party Fall 2011
8 Ground Breaking Ceremony Fall 2011 - Spring 2012
9 Depot Moving Day Celebration Fall 2011 - Spring 2012
F. PROJECT COSTS TOTALS
Expenses to reach status of full reuse of existing
1 building
{a) Site designation and gift Spring 2011
{b) Total of known expanses $203,550
2 Additional expenses for enhancement of area and
build-out of Pavilion and 1917 Baggage House
{a) Parking area — shared expenses $25,000
{b) Addition of Pavilion and Baggage House $145,000
Total $170,000
Grand
Total $463,550

Timeline for Key Steps in First Phase (before additions}

Site Environmental Assessment 1 month
Prepare the site for move 1 month
Move the building to site 1 month

Securefrestore the exterior
Site development work
Interior rehabilitation

2 months — depending on funds and crews
1 month — concurrently with exterior work

2-4 months ~ depending on funds and crews
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E. Capacity to Achieve Success

Save the Northfield Depot has made significant efforts to plan and evaluate the project
potential for benefitting the community and being successful. Many other communities,

including those below, have rescued, restored and utilized their historic depots -
Northfield can also succeed!

it

Montevideo

Images from the Save the Northfield Depot website: http:/fwww.northfielddepot.org/
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APPENDIX A: Background of project

Appendix A-1: Threat of demolition of Northfield Preservation site

¢ Northfield is at risk of losing its solitary reminder of Northfield’s once vibrant railroads.
Built in 1888, Notrthfield's historic Milwaukee Depot still stands south of Third Street, a
symbol of Northfield’s rich railroad heritage. Rail service to Northfield was one of the
projects of the city’s founder, John North. All other railroad buildings in Northfield have
been demolished by railroad companies.

¢ Preservation has become urgent. Recent and consistent communications from the owners of
the depot, Canadian Pacific Railroad, to the City of Northfield have clarified its intent to
immediately demolish or sell the building with the condition it be moved from their property.

¢ The building faces local dangers. The depot is in disrepair, and there are additional concerns
due to vandalism, and periodic use by homeless and youth.

Appendix A-2: Community response and formation of organization

Dates and Activities:

2008.

2009.

The America in Bloom-Northfield organization contacted the Canadian Pacific Railway,
the current owner, about the deteriorating condition of the depot building. The railway
communicated with the City Administrator and offered to give it to the city for fire
department practice or sell the building for $1 with the condition that the building be
moved from its current location on railroad land.

The City of Northfield expressed interest in having the depot preserved, but indicated
they were not able to allocate any funding towards its preservation nor did they want to
own the property. The City did indicate, however, that it would be willing to work with
any non-profit or private entity interested in preserving the building.

The Northfield Preservation Commission reaffirmed the designation of the depot as a
local heritage site.

A grassroots effort to “save the depot™ led to the founding of the organization, “Save the
Northfield Depot”, which became incorporated and established as a 501 (C) (3) with
express and sole purpose of saving, restoring and reusing the depot building for the
benefit of the community. The organization includes nine individuals on the steering
committee (see below), five working committees and over 50 individuals who have
indicated a willingness to assist in the project.

The Steering Committee includes the following individuals, their position or committee
facilitator assignment, and a brief summary of their qualifications.

Rob Martin, Co-Chair, Fund Development Committee

Owner of Rob Martin Insurance Agency, the Farmers Insurance Group of companies
since 1983; active member of the Northfield Rotary Club; past board member of
Prairie Creek Community Schoo! and member of Friends of the Library.
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Lynn Vincent, Co-Chair, Fund Development Committee

Retired CEO of The Girl Scouts of Cannon Valley Council, past CEO of two other
Girl Scout councils; owner of Vincent & McBride, Inc. specializing in nonprofit
consultation; serves on Healthy Community Initiative board and HCI finance and
personnel committees; and served on other local non-profit boards.

Clark Webster, Treasurer

Resident of Northfield, 45 yrs.; Project and Application Engineer, Printed Circuit
Industry, 45 yrs; member of Gopher State Railroad Museum; past member Minnesota
Transportation Museum; past Northfield Arts Guild President/board member, 42yrs.;
Adult Boy Scout Leader, 25 yrs.; and active in railroad preservation.

Pat Allen, Events Committee

Owner of Learning Innovations, Inc., a consulting firm specializing in organizational
development including strategic/tactical planning, team building and executive
coaching for non-profit and for-profit organizations, 20 years; service on a number of
boards of directors such as Northfield Planning Commission, Northfield School
Board, and WINGS; volunteers for many community projects such as Senior Center
Advancement, Northfield in Bloom.

Cynthia Child, Project Manager

Native of Northfield; a freelance marketing consultant and generalist; experience in
marketing and community relations, 17 years; worked for both non-profit and for-
profit organizations; and experience in local volunteer roles including assistant
manager of a local political campaign, voter services chair for the Northfield League
of Women Voters, marketing and public relations for Northfield in Bloom, and
treasurer for Higherself of Red Wing.

Steve Edwins, Design Committee

Resident of Northfield, 33 yrs; architect, owner of SMSQ Architects; adjunct
Assistant Professor of Art and Art History at St. Olaf; founding member of the City of
Northfield Heritage Preservation Commission; member of the Northfield Downtown
Development Corporation Design Committee, Northfield Streetscape Task Force, and
the Minnesota Historical Society's Partnership Legacy Grants Review Committee.

Chip DeMann, Advisor on Building Move

Farmer and businessman; briefly owned Northfield depot to preserve it from
demolition in the 1980's; experience in remodeling and moving of large buildings;
expert in history of Northfield, role of the railroad in the development of Northfield,
and the history of railroads in Minnesota.

Baird Jarman, Advisor on Renovation

Associate Professor of Art History with specialization in nineteenth-century
American visual culture; teaches courses on art, architecture, historic preservation,
and other related areas; and serves as an architectural historian on the State Review
Board of the Minnesota Historical Society which considers nominations to the
National Register of Historic Places.
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Alice Thomas, Communications Committee

Resident of Northfield, 42 yrs.; administrator in higher education, 35 yrs; current
member of the Northfield Planning Commission, Northfield Round Table, and
Northfield Historical Society Board; served on various other local and state boards in
areas of youth, education and health.

Appendix A-3: Phases of project and accomplishments
The project consists of the following general phases and accomplishments to date.

Phase 1: Exploratory Phase (2008-March 2010).

This phase was ongoing for the last two years. The Northfield in Bloom Committee
(NIB) worked with the city and began discussions with the Canadian Pacific Railroad in
early 2008. The City of Northfield entered the negotiations; the Railroad agreed to sell
the depot to the City for $1 with the condition that it be moved from railroad property.

Several public meetings and focus groups were held to determine public interest and to
explore potential combinations of sites and uses: two public meetings in March 2010
each attended by 20-30 people; and one focus group with representatives from 15 city
and public stakeholder groups (see summary of use and site public preferences below).

Uses (rank order): Sites (rank order):
Visitors Q-Block
Commercial "Parks
Transportation Other
Organizational Support
Group Activities
Arts & Cultural Events

Phase II: Site and Use Selection Phase (April 2010).

During this phase, decisions by the Steering Committee were made about the preferred
site and uses; public input (see above) and a set of criteria derived from the public
meetings was used as the basis for the decisions (see p. 3). The Q-Block was the most
favored site; in conjunction with the most favored use was a multi-use combination of
visitor’s center, commercial business, and multiple transportation connections.

Phase HI: Site Planning Phase (May 2010-June 2011).

Several Save the Northfield Depot Steering Committee members attended a broad based,
community planning session attended by about 50 Northfield stakeholders that was
financed by the Northfield EDA and facilitated by a community planner from the state of
Washington. The outcome was a framework plan for several blocks — including the
block of the preferred site for the depot, the Q-Block (see p. 5). Save the Northfield
Depot held a design workshop in November 2010 which added more detail to the
framework plan for the block and to provide enough detaii for understanding the 'fit' and
‘workability' of the proposal (see pp. 6 - 7 for drawing and comments).
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Phase IV: Site and Building Acquisition Phase.

The new site for the Depot is secured, which facilitates the transfer of the Depot to the
community from the railroad; both enable Save the Northfield Depot to launch its major
funding efforts.

Additional work in this phase includes completing legal agreements, conducting a capital
campaign, securing architectural and engineering design plans, and completing required
building and soil inspections.

Phase V: Site Development and Building Renovation Phase.

The new site will be prepared, and the depot moved to the new location. The 1944
freight house addition attached to the original depot cannot be moved; attempts will be
made to recycle materials, e.g., bricks, for the new site.

Once the building is securely on the new site, the building renovation will begin as funds
become available and volunteers are willing to contribute time and services to the project.
The scope of the project will be determined by the owner and tenant(s) of the depot
and/or a proposed addition of additional tenant space.

Appendix A-4: Fund Development Plan
Save the Northfield Depot Development Plan

Fund raising has been significantly slowed due to the inability to tell potential donors and
foundations the exact location where the depot will be located. We have researched potential
foundations that would be wiiling to fund the move and rejuvenation of the historic depot, and
have begun identifying potential donors which has resulted thus far in an up to $10,000 match
donation. We have the half-page informational document, the Q and A page and the ask letter
completed. Concrete time lines will be added once the location of the building is confirmed.

Section 1. Development Goal:
To raise sufficient capital to successfully move the Northfield Depot off of Railroad land and
provide basic rehabilitation to preserve the 123 year old historically significant building.

Section 2. Development Segments

2.1 Document Development

¢ Half-page informational document for distribution to interested public or donor with

outcomes, justification and key statements
Q & A document
Event Fliers
Capital Campaign documents and drawings
ASK Letters

2.2 Electronic Ask — Implement after land decision  ($25,000)
e Connect web page to GiveMN

® Include GiveMN access in every news release, communication effort and handout
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® Create ASK e-mail and each committee member and Friend of the Depot send it out
to their e-mail address book lists

2.3 Capital Campaign ($300,000)
¢ Name the campaign

¢ Set up system to monitor who is to be asked, who asks who, who gives and how
much

* Appoint Capital Campaign Chair

* Appoint segment chairs — business, religious, Historical, Colleges, Individuals, etc.
¢ Recruit solicitors — business,

¢ Begin silent ASK looking for lead donations

* Announce in paper, radio and other media the date of the Campaign Event

¢ Kick off open ASK with “Train Robbery” or some other event

® Create method for smaller contributions to be made, such as purchasing bricks, etc.

2.4 Annual Giving ($25,000)

e Letter campaign twice a year asking for sustaining donations — pledges for three years

¢ Tie to Electronic Ask as well

2.5 Events
¢ Kick-off event for the Capital Campaign — appoint chair and committee
¢ (Celebration Event when the goal is met — appoint chair and committee
¢ Small by-monthly events for dollars and promotion ($2,000 each event)

2.6 Grants ($200,000)
¢ Research potential grant opportunities
* Appoint grant writer and write grants

¢ Set up matrix to monitor grants — those declined, those accepted and the amount
given
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APPENDICES B: Community Benefits

Appendix B-1: Economic Development Catalyst

Recognition of the need for development on the Q-Block and the potential use for the depot as a
transportation center is not new. The use of the depot, the need for development and
connectivity, and more activity on the block has been noted by several city and civic groups.

® 1978 Northfield River Corridor plan focused along the river, but noted the need to
connect to the west side, “Major pedestrian crossings need to be emphasized more” at 2™
and 3" Streets.

® 1998 Economic Development Authority Workshop, Present and Future Design.
“Fill in the gaps/grow the edges, e.g., along the tracks”, and
-2 “Possible Destinations: e.g., Depot: Bicycle Trail head — Transportation Center”

* 2006 Comprehensive Economic Development Plan noted the need for additional
development in the downtown area. An emphasis was placed on orienting development
towards the rivet, including the Q-Block development. *“ Without a comprehensive
approach that looks to increase foot traffic, address tax issues (to whatever extent
possible), integrate downtown with newer development, and maximize the opportunities
presented by the Cannon River — there is no guarantee the community will continue to
protect its position”, p. 31.

¢ 2010 Roundtable 2nd Street Workshop with Bill Johnson noted the need for a destination
site, e.g., a Transportation Hub, on the Q-Block which would help connect the east-west
sides of the business areas, and placed the depot on the block as a “key feature” (see
details in section, D. Save the Northfield Depot contributions, p. 5).

Given the current national economic condition, the development pattern on the Q-block is not
likely to be a single, large development, but a gradual fill-out that could be sparked by the depot
with its increased traffic. This expected revitalization of the Q-Block would also have a
multiplier benefit effect for businesses in the downtown area. Additional benefits will accrue to
businesses on the highway adjacent to the attractive, distinctive welcoming gateway to the
downtown that would be created on the Q-Block.

In addition to stimulating more development on the block, a recent study indicates the pride in
the restored depot could play a role in enhancing overall economic health in the community. A
press release on Nov. 15, 2010 entitled, Gor Love For Your Community? It May Create Economic
Growth, reported the results of a three-year Gallup-Knight study which found evidence that a
“peoples’ love and passion for their community may be a leading indicator for local economic
growth.” Social offerings, openness and beauty were found to be far more important than
peoples’ perception of the economy, jobs or basic services in creating a lasting emotional bond
between people and their community. This was noted as being particularly relevant in
strengthening communities during this tough economic time.
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Appendix B-2 Blight Removal

Blight is much more than a cosmetic issue. A poorly maintained building like the current depot
has many ramifications: can lower values on surrounding properties, may become a haven for
illegal activity, is more prone to fires, and tends to spiral downward in condition with more
graffiti and neglect.

In 2008 the judges from America in Bloom discussed the need to address tidiness in the
community, but specifically noted the blighted condition of the depot. Northfield in Bloom had
previously worked with the city to paint over the graffiti. The judges recommended organizing
an effort to rescue the depot from its run-down and neglected condition, and beginning
preservation efforts immediately due to the imminent destruction of the building by the railroad.
In response the Northfield in Bloom Committee initiated the focus on preservation of the depot
and sponsored the development of the Save the Northfield Depot Committee. One of its first
actions was to work with the railway to secure the building; youth and transients often occupied
the depot.

This project will remove the blight of the depot and enhance the area around the railroad tracks
(see below picture of depot with graffiti, plants growing into foundation, and boarded up
windows and doors).

Appendix B-3 Connectivity between East and West Sides

The plans prepared by Bill Johnson on the basis of a community workshop included the depot
near the railroad tracks on the Q-block. He envisioned the depot as serving in the crook of the
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connection “hook™ on the west side to connect with the east side (see sketch on p. 5). Providing
a destination point and points of interest on the west side will create more pedestrian traffic, and
the likely incorporation of traffic slowing devices including landscaping that will reduce the
barrier of the highway between the east and west sides of town. The need to attend to those
intersections and changes that could be made is addressed in Northfield plans as far back as 1978
in “Northfield River Corridor”.

The west side was once a thriving business area (see photos below); while significant land was
taken for the highway, the vacant land is now an opportunity with rich development potential.
The depot could be the catalyst for west-side initiatives to link the east and west sides (see
Appendix B-1: Economic Development Catalyst).

- Used with permission of Northfield Historical Society

An early photo looking west on Third Street towards the railroad tracks, showing
some of the west-side buildings 'taken' when Highway 3 was constructed.

*haockivg Tust frewt U, W, Depit, Norsknstd, BMian,

- Used with permisio of orthﬁeld Historical Society
An early photo looking east on Third Street from the west side of the tracks,
with the Chicago Great Western Railroad Depot on the left,

26
100



Appendix B-4: Leverage of Resources

The Northfield City Council is not alone among governmental units in facing the unique
chalienges of financing projects during these difficult times. The Northfield City Council has,
however, recognized the importance of the City’s leveraging of its resources and promoting
collaborations with other public or private groups on projects that will benefit the community.

This project is a good example of a civic organization assuming responsibility for the
development of a community asset at minimal expense to the city: the costs of the move and
renovation are assumed by the organization; the financial plans include a self-sustaining facility;
the projected uses could fill a valuable need in the community for a central transportation hub
and an attractive, visible Visitor’s Center; the facility could serve as an economic catalyst to the
area, and the facility is projected to be used by a large number and broad spectrum of the
community.

Appendix B-5: GreenStep City Best Practices

Below are applicable portions of the GreenStep City Best Practices:
1. Buildings and Lighting;
Building Reuse{ no. 5 }

Create economic and regulatory incentives for redeveloping and repurposing existing
buildings before building new.

2. Transportation:
Mobility Options{ no. 12 }
Promote active living and alternatives to single-occupancy car travel.
Promote walking, biking and transit use by one or more of the following means:
c. Add bus infrastructure, such as signage, benches, shelters and real-time arrival
data streaming.

Appendix B-6: Northfield 2008 Comprehensive Plan: Objectives and Strategies

Below are the relevant objectives and strategies in the Comprehensive Plan that are addressed by
this Save the Northfield Depot proposal.

Community Identity:
CI 3 Preserve historic sites and structures.
CI 3.2 Provide economic incentives and design flexibility to aid in the
restoration and long-term economic vitality of historically significant
buiidings in the Downtown.
CI 4 Encourage a traditional development pattern.
Cl1 4.3 Ensure new development provides for areas that contribute to the
public realm, such as plazas and other public gathering places.
Land Use:
LU 1 Protect and enhance the small town character
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LU 1.1 Create regulations that yield commercial and office structures that
reflect local vernacular.

LU 3 Encourage a compact development pattern, and support infill,
redevelopment and land intensification.

LU 3.1 Create incentives to encourage infill, redevelopment and land
intensification.

LU 3.2 Work coilaboratively to identify structures and sites for
redevelopment, intensification or reuse.

LU 9 Improve transportation choices and efficiency.

LU 9.3 Require site design principles that encourage the use of public
transit . .. sources of public transit include bus or vanpools from colleges,
nearby towns a possible future commuter rail station, taxi service, or the
Northfield Transit services.

Transportation:

TR 1 Effectively manage the transportation needs of a vibrant, growing town an
the surrounding areas for residents, businesses and visitors.

TR 1.4 Promote multi-modal transportation uses and principles throughout
the city.

TR 1.6 Enhance and expand public transit services fo ensure mobility for
all residents and visitors.

TR3 Balance transportation needs with the Land Use Principles identified in
Chapter 4 of this 2008 Comprehensive plan.

TR 3.1 Establish a transportation system vision to provide the necessary
transportation network to support the density and type of existing and
future land uses.

TR 4 Implement the transportation vision through strategic funding, and objective
and definitive decision making, with the collaboration of surrounding
jurisdictions.

TR 4.1 Establish concentrated and consistent support for local and
regional political leadership to achieve components of the transportation
system vision.

Economic Development:

ED 1. The city will support existing businesses.

ED 1.4 Adopt a regulating policy that accommodates and provides
incentives for infiil and redevelopment opportunities.

ED 4 Support the economic vitality of the community through business retention
and recruitment an enhancement of tourism opportunities.

ED 4.6 Support programming efforts to further tourism in Northfield, e.g,
Historic and Festival Programs, Arts and Cultural Programs and Tours.

Appendix B-7: Northfield Historic Preservation Site

The building has been officially recognized as an important site in Northfield. The depot was
designated as a Northfield Heritage Preservation Site by the Northfield Preservation Commission
and Northfield City Council on June 16, 1980, in resolution #80-160. The value as a heritage
site and the status was reaffirmed in 2009 by the Northfieid Preservation Commission.
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Appendix B-8: Community Awareness and Pride

The general Northfield population will benefit from the increased pride of our city once the
building is restored and the surrounding area is enhanced. Their accomplishment in saving and
restoring is an important part of our heritage and will be a source of community pride and a part
of our community identity. This community pride has been shown to affect economic growth
(see Appendix B-1).

Judges in the 2008 national contest for America in Bloom: Planting pride in our communities,
gave Northfield the “Recognition of Your Community’s Heritage Preservation” Special Mention
Award and noted that,

“Many architecturally significant buildings exist in Northfield. The Main Street historic
district has been refurbished over the years and lately many private residences have been
upgraded. Preservation of these important buildings has led to greater awareness of the
importance of heritage in the area and how proper historic preservation can have a long term
beneficial effect on a community.” AIB Report, 2008, p. 25.

Appendix B-9: Tourist Attraction

Tourism is a well known component of economic development. The Depot project's combination
for welcoming and connecting to Northfield heritage with an attractive structure at a convenient
location, with transportation connections, is a winning combination.

¢ If used as a Visitor’s Center, the location close to downtown, visibility and building
character would enhance the traffic of visitors through the Center (see painting on next
page).

* An additional site of interest for city visitors would create a place for community pride
and increases the number of visitors.

*  Out of town visitors would find the building easily; the building will be highly visible
and with current community and college information, heritage information, and
hospitality amenities.

¢ The downtown area is easily accessible from the proposed new Visitor Center at the Q-
block.
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Appendix B-10: Community Gathering Place/Center of Activity Near Downtown

The citizens of Northfield and college students will create activity in the area; the
enhanced bus transit system currently includes 1,400 passengers per month and
expects over 2,000 per month by 2013. Currently there is no facility for these
passengers, nor for the visitors arriving by tour bus that provides a convenient,
pleasant site for pick-up and delivery - and related 'hospitality’ amenities.

An attractive building for working or visiting that is located near the central part
of the city, and the 2-3 businesses renting space, and the public organizations
using the public meeting room of the depot building, will all create west-side
‘traffic’.

Once the open pavilion is completed, various community arts and cultural
organizations and their event attendees (1,000's annually) will be able to use the
open space for outdoor exhibits, concerts, markets, and events yet to be
conceived. The vision is to create a vibrant gathering place as pictured in the old
photo below.
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EXHIBIT E
Redevelopment Costs
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NORTHFIELD DEPQOT RELOCATION - PROJECT BUDGET - PHASE 1 25 June 2012
Depot Move and Basic Rehabilitation for Reuse

All costs are approximate estimates based on preliminary site design and building relocation with
minimal rehabilitation work, derived from consulting with people familiar with this type of work. Where
applicable, the estimates indicate assumed discounts on materials, volunteer labor, and/or contribution
of services based on discussions about the project with such providers. ltems are added as requested.

Phase 1 is defined as: the site work for the relocated 1888 portion of the Depot without any new
additions - either to the south or the north. Site work costs include grading for the building location and
for two parking areas and drive lane, which are finished with required curbs and gutters, pavement, and
sidewalks in order to function for both Visitor Center and Transportation Center.

The rehabilitation of the Depot places the moved sfructure over a basement (for the needed systems,
and for storage), and with minor interior remodeling for accessible restrooms, fresh finishes and
lighting. The plan shows both a south entrance {where an addition could be attached in the future}, and
at the north where the open "historic’ pavilion is to be constructed by Phase 2 efforts. The interior will be
useable for a Visitor Center using the depot office as an office and waiting room for display materials.

The numbered groupings are roughly sequential as the project advances.

ecosts or he organiza Jon workshops proposas communications, and fundraising.

2. Property Transfer Related Costs $17,000
a. Negotiation with CP rail volunteered -- nhote 1
b. Legal review of Development Agreement STND  $1,000
c. Title Work - initial STND 900
d. Title Work - for a clear title est.  $5,000
d. Site Environmental Study - Phase 1 paid by City -~ note 3
e. Site Survey allow  $1,500
f.  Site Environmental Study - Phase 2 allow  $3,000 note 3
g. Re-platting of two parcels to one allow 600
h. Site Plan for Dev. Agreement, CUP/Variance approval STND  $3,000 note 2
i.  Closing Costs: title insurance, filing fees allow  $2,000
L+ 3. Design-and-Soft Costs; Tests, and Fees - oL e a8 000
a. Architectural and engineering buuldung/snte d33|gn allow 12,000 note 2
b. Envircnmental: Phase 1l recommended allow 7,500 note 3
¢.  Soil tests (for structural loads, pavement design) allow 2,000
d. Depot ashestos abatement - minimal work allow $12,000 noted
g. Other, misc, permits allow 2,500
L 4, Existing Property Expense-and Moving Cost.~ - < o T e e T §37,.000
b. Depot separation and move of original structure est. 30,000
c. Demolition of freight-house (discounted, net cost)  aliowance 7,000 noteh
d. Power line moved or buried {preferred) est. 15,000
5. Site Work - Minimal (see Note 6 below ) ' SR S $83,000
a. Site grading and excavation estimated 10,000
b. Soil importation (extent not known) est. 7,000
c. Finish grading 1850 SY @ $2/ SY 3,500
d. Curbs and gutters 700 LF @ $13/LF 9,000
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e. Pavement 1350 SY @ $28/SY 38,000
f.  Sidewalks and steps est. 15,500
g. On-site water run-off retention (assumed not required) - Nofe 6
h. Landscape materials donated -
i. 'lron' safety fence along east edge of RR property NIC -
| 6. - Depot'Work - Basic-Work for:minimalreuse -~ .. . 000 o T v R 16120,000
a. Basement & support structure 1240 SF @ $20/SF 25,000 note 7
b. Exterior repairs and finishes est. 10,000 note 8
c. Wood eave soffit and bracket repairs, painting materials 5,000
d. Window and door repairs est, 5,000
e. Depof south wall replacement, roof extension est. 10,000 note 9
f.  Interior repairs and finishes 1000 SF @ $40 40,000
g. Basic plumbing, heating, and electrical 1000 SF @ $25 25,000
h.  Utility hook-up for Depot building alone allow 5,000 note 10
.. 7. SUBTOTAL: Site-and Depot Construction Costs - - ST $293,000

PROJECT COST ESTIMATE NOTES:

The cost for the site and depot construction work (discounting move, design, demo work) is $240,000,
which is about $195 per SF (basement included), with $97 per SF for the building rehabilitation.

1.

10.

Negotiation with CP rail could Include travel costs, document development and printing, etc.,
that could be donated

Design services, plus donated design time, for architectural and engineering of site and
building for Phase 1. first Site Plan, then Building Plans.

A recommendation of the City acquired Phase | Assessment was to acquire a Phase ||
Assessment, whose cost is in process of being estimated - an allowance is shown. An
abatement allowance as may be recommended by a Phase Il is shown on Line 3.b.

Depot asbestos Includes |dentification of asbestos in the ceiling, floor tiling, and other
locations, and abafement decisions. A study by STND shows possible additional abatement
above this allowance amount.

Demolition of freight-house includes assumed aid negotiated with the railroad company.
These 'Minimal' Site Work costs do not include the extensive on-site water retenfion provisions
that now are in the Land Development Code, but whose application has not been determined.
New site foundation work is creating the basement and foundation on which the depot will rest.

Depot exterior brick and wood repairs and painting includes removal of paint covering the
graffiti on the brick, removing graffiti, repair and painting of roof eave wood decking and the
decorative support beams.

The Depot's south face will be open to the elements when detached. A new wall will be
reconstructed and roof overhangs extended - anticipating a future south addition.

This represents a partial cost for local underground attachment to services. Not having a
completed Site Survey to confirm the location of City utilities, assumed to be about 100 feet
from the building to under 3rd Street.

END OF PHASE 1 PROJECT BUDGET

A revision of the August 3, 2011 Budget, now with updated information for City purposes: 25 June 2012.

Save The Northfield Depot file: DEPOT MOVE AND REHAB COSTS 2012.06.25 fin.doc
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EXHIBIT F
Form Letter of Credit

IRREVOCABLE LETTER OF CREDIT

No.

Date:

TO:  City of Northfield
801 Washington Street
Northfield, Minnesota 55057

Dear Sir or Madam:
We hereby issue, for the account of ___Save The Northfield Depot, Inc. _ and in your

favor, our Irrevocable Letter of Credit in the amount of $ , available to
you by your draft drawn on sight on the undersigned bank.

The draft must:
a) Bear the clause, "Drawn under Letter of Credit No. , dated
, 2 ,of __(Name of Bank) "

b) Be signed by the Mayor or City Administrator of the City of Northfield, Minnesota.

¢) Be presented for payment at (Address of Bank) _ , on or before 4:00 p.m. on

This Letter of Credit shall automatically renew for successive one-year terms unless, at
least forty-five (45) days prior to the next annual renewal date (which shall be November 30 of
each year), the Bank delivers written notice to the Northfield City Administrator that it intends to
modify the terms of, or cancel, this Letter of Credit. Written notice is effective if sent by certified
mail, postage prepaid, and deposited in the U.S. Mail, at least forty-five (45} days prior to the next
annual renewal date addressed as follows: Northfield City Administrator, Northfield City Hall, 801
Washington Street, Northfield, MN 55057, and is actually received by the City Administrator at
least thirty (30) days prior to the renewal date.

This Letter of Credit sets forth in full our understanding which shall not in any way be
modified, amended, amplified, or limited by reference to any document, instrument, or agreement,
whether or not referred to herein.

This Letter of Credit is not assignable. This is not a Notation Letter of Credit. More than
one draw may be made under this Letter of Credit.
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This Letter of Credit shall be governed by the most recent revision of the Uniform Customs
and Practice for Documentary Credits, International Chamber of Commerce Publication No. 500.

We hereby agree that a draft drawn under and in compliance with this Letter of Credit shall
be duly honored upon presentation.

By:

Its:
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EXHIBIT 'G'

List of Encumbrances
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2
30 May 2012 m
Save the Z====zi oo~

Mr. Tim Madigan Northfield Depot
City of Northfield Northfield, MN 55057
801 Washington Street www.northfielddepot.org

Northfield, MN 55057

Re: Title Commitment
Purchase and Development Agreement

Dear Mr. Madigan:

Save the Northfield Depot's attorney, John Ophaug, has reviewed the title commitment work
that Save The Northfield Depot commissioned through him by the Rice County Abstract and
Title Company for the City owned parcels for the Depot relocation. The title commitment
document is attached. Due to the complicated nature of the issues related to the title, we are
including relevant parts of his opinion below - including his confirmation that the title
commitment document can function as Exhibit G of the pending Purchase and Development
Agreement with the City of Northfield.

Selected excerpts from his review follow:

"I have reviewed the title insurance commitment prepared by the Rice County Absiract
Company. In this letter I will provide some explanation as to why this was done and
what is contained in the commitment.

STND needed this commitment for two reasons, First, it needed to know if there was
marketable title to the property, and if not could the title be corrected so that after
purchase there would be marketable title. No one would spend time and money on a real
estate project without the assurance that there would be marketable title at the time of
closing,

Second, in order to complete the purchase agreement with the City of Northfield, it was
necessary to know what encumbrances were on the property as is required by that
agreement. Because there was no abstract, and no prior title work, 1 felt a title insurance
commitment would be the least expensive way to know the condition of the title,

The title insurance commitment indicates that the property is owned by the City of
Northfield, subject to the exception shown on Schedule B. The title insurance
commitment in essence states that upon closing the title insurance company will issue an
owner’s title insurance policy guarantying good title, subject to the exceptions.
Sometimes the exceptions are obvious matters that must be taken care of before the
closing, such as mortgages, tax liens, judgments, etc. In this case, the exceptions are a
series of easements and reservations, often involving the railroads, which, depending on
the use of the property, might be left as is or be removed.

My review of the 23 exceptions on Schedule B is as follows:



Tim Madigan
30 May 2012
Page Two

8. Reservation by the City of Norihfield of all city utilities in Spring Street,

Suggested resolution: Meet with a surveyor to determine whether the reservation of these
utilities would affect the property you are purchasing, or the placement of the Depot. The
City of Northfield will normally vacate easements if they have no present use.

9. Agreement between the railroad and the City of Northfield to use storm sewers.
Resolution: Discuss with the City of Northfield engineer to sce if these could be vacated.
10. Reservation by CNW Railroad to continue to use utilities, driveways, etc.

Resolution: Negotiate a release of these items by the CNW, which they will normally do
for a fee. Alternately, have these removed by a quiet title action.

11. Easement in the plat of Westside Addition.

Resolution: This can probably remain. It is customary to have easements for drainage
and utility purposes shown on a plat.

12. Access to 2" and 3" Street.

Resolution: Look into this as part of your construction plan. When the State of
Minnesota condemns property for highway use, they always restrict access onto the
highways. In this case, this was part of the condemnation done in 2004 for 5 St.

13. Driveway easement between the City of Northfield and the First National Bank.

Resolution: Discuss with the City of Northfield engineer to determine whether this
easement is needed. If not, then attempt to have it vacated by the City of Northfield and
the First National Bank.

14.  Easement between US Sprint and Soo Line Railroad,

Resolution: The abstracter notes that there is no location for this easement. One can
either attempt to have US Sprint and the Soo Line release this easement from the
property, or include it in a quiet title action.

15, Easement for railroad purposes gramied to the Soo Line Railroad,

Resolution: The abstracter gives a long explanation as to the easement, and when it
would automatically cease. The Soo Line can be asked to release their easement, if any,
over the subject property, or it can be included in a quiet title action.

16.  Interest of CMC Real Estate.

Resolution: Again, the abstracter gives a lengthy explanation as to the problem. It
appears that the City of Northfield bought this property from the CMC Real Estate
Corporation as trustee of the Chicago, Milwaukee, St. Paul and Pacific Railway.
However, according to the decree in the bankruptcy, the property was actually
distributed to the CMC Real Estate Corporation not as a trustee, but in its name alone.



Tim Madigan
30 May 2012
Page Three

To further complicate things, CMC Real Estate Corporation conveyed this property to
the Chicago Milwaukee Corporation after the property was sold to the City of Northfield,
and then the Chicago Milwaukee Corporation conveyed the property to CMC Heartland
Pariners a couple of years later.

As a practical matter, trying to unwind this mess and obtain quit claim deeds from all the
entities would be nearly impossible. The more practical solution is a quiet title action.

17.  Reservation by CMC Real Estate Corporation for driveways, roads, water mains,
etfc.

Resolution: A determination will need to be made that nothing is still used and, most
importantly, that portion designated as a track casement is not used. The legal
description for the tract easement is so specific that it would indicate to me the railroad
intended to maintain a certain portion of property for its use. If it can be clearly
determined that nothing is used anymore and the railroad has no possible use for it, this
could be included in the quiet title action.

18 Assignment of Lease between the trustee and bankruptcy for the railroad and the
City of Northfield.

Resolution: Perhaps a place to start would be with the City of Northfield, and if they are
willing to vacate their interest in the property then include it in the quiet title action.

19. Easements as shown in the plat of Westside Third Addition.

Resolution: These would remain unless they would interfere with your development, in
which case the City could be asked to vacate them.

20. Possible interests of Railroad Properties, LLC.

Resolution: The abstracter indicates that this is a “possible interest”. 1don’t know what
Railroad Properties, LLC is. Some investigation may need to be done, and either a quit
claim deed obtained from Railroad Properties, LL.C, or it could be included in the quiet
title action.

Obviously there are a lot of unresolved issues concerning the property. You will note
that I have suggested a quiet title action as a solution to many of the problems. A quiet
title action is a lawsuit against all the former owners of the property, asking the court to
adjudge the present fee owner to be the owner of the property and have the interests of
the defendants removed. Over the past 30 years I have had to undertake many quiet title
actions to resolve railroad properties. In this case, I don’t see any practical alternative
other than a quiet title action to obtain clear title. It would be necessary to do some
background work first to determine what interests needed to be removed, and then
undertake the action. A quick estimate of the cosis of the action would be this:

Filing fee $ 320
Newspaper publication fee $1,000
Miscellaneous costs $ 100

Aftorney’s fees $3,000 - $5,000



Tim Madigan
30 May 2012
Page Four

The action would take about 3 months to complete from the time it started. Without this
action you would be buying property without good title.

In summary then, the list of exceptions shown on the title insurance commitment by
Schedule B can be used for the Exhibit G to the purchase agreement. Again, this is a list
of all the encumbrances that will remain on the property when the City of Northfield
deeds the property to us, unless we and/or the City removes them."

We note that in order to follow our attorney's advice, the actual description of each item will
need to be further identified, based on the location of the information noted by the title
company. At this time, we do not have copies of those descriptions.

We believe the title will need to be cleared before the time of closing and the land transfer.
Sincerely,

For the Save the Northfield Depot Board

M.y R Uik

Rob Martin Co-chair Lynn Vincent, Co-chair

Attachment:  Commitment for Title Insurance, issued by the
Old Republic National Title Insurance Company
Dated: 9 April 2012 File No. 6128
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Commitment for Title Insurance

‘#* ¥

x
«
-
»* *'% Issued By Old Republic National Title Insurance Company
1*' 4; ,i

Old Republic National Title Insurance Company, A Minnesota corparation, ("Company"),
for a valuable consideration, commits to issue its policy or policies of title insurance, as

identified in Schedule A, in favor of the proposed Insured name in Schedule A, as owner
or mortgagee of the estate or interest in the land described or referred to in Schedule A, upon payment of the
premiums and charges and compliance with the Requirements; all subject to the provisions of Schedules A and B
and to the Conditions of this Commitment.
This Commitment shall be effactive only when the identity of the proposed Insured and the amount of the policy or
policies committed for have been inserted in Schedule A by the Company.

All liability and obligation under this Commitment shall cease and terminate six months after the Effective Date or
when the policy or policies commitied for shall issue, whichever first occurs, provided that the failure to issue such
pelicy or policies is not the fault of the Company.

The Company will provide a sample of the policy form upon request.

IN WITNESS WHEREOQF, Old Republic National Title Insurance Company has caused its corporate name and seal to
be hereunto affixed by its duly authorized officers on the date shown in Schedule A. This Commitment shall no be
valid or binding until countersigned by a validating officer or authorized signatory.

OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY
A Stock Company

400 Second Avenue South, Minneapofis, MN 55401
(612-371-1111

Countersigned:

1 -

Authorized Sig’natol{

i
-
%
5

[

K
"l!1(i1
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CONDITIONS

The term "mortgage”, when used herein shall include deed of trust, trust deed, or other security instrument.

If the proposed Insured has or acquires actual knowledge of any defect, lien, encumbrance, adverse claim or
other matter affecting the estate or interest or mortgage thereon covered by this Commitment other than those
shown in Schedule B hereof, and shall fail to disclose such knowledge {o the Company in writing, the
Company shall be relieved from liability for any loss or damage resulting from any act of reliance hereon to
the extent the Company is prejudiced by failure to so disclose such knowledge. If the proposed Insured shall
disclose such knowledge to the Company, or if the Company otherwise acquires actual knowledge of any
such defect, lien, encumbrance, adverse claim or other matter, the Company at its option may amend
Schedule B of this Commitment accordingly, but such amendment shall not relieve the Company from
liability previously incurred pursuant to paragraph 3 of these Conditions and Stipulations.

Liability of the Company under this commitment shall be only to the named proposed Insured and such
parties included under the definition of Insured in the form of policy or policies commutted for and only for
actual loss incurred in reliance hereon in undertaking in good faith (&) to comply with the requirements
hereof, or (b) to eliminate exceptions shown in Schedule B, or (c) to acquire or create the estate or interest or
mortgage thereon covered by this Commitment. In no event shall such liability exceed the amount stated in
Schedule A for the policy or policies committed for and such liability is subject to the insuring provisions,
the Conditions and Stipulations, and the Exclusion from Coverage of the form of policy or policies
committed for in favor of the proposed Insured which are hereby incorporated by reference and are made a
part of this Commitment except as expressly modified herein.

This Commitment is a contract to issue one or more title insurance policies and is not an abstract of title or a
report of the condition of title. Any action or actions or rights of action that the proposed Insured may have
or may bring against the Company arising out of the status of the title to the estate or interest or tithe status of
the mortgage thereon covered by this Commitment must be based on and are subject to the provision of this
Commitment.

The policy to be issued contains an arbitration clause. All arbitrable matters when the Amount of Insurance

is $2,000,000 or less shall be arbitrated at the option of either the Company or the Insured as the exclusive
remedy of the parties. You may review a copy of the arbitration rules at: http//www alta.org/.
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FileNo: 61428

COMMITMENT FOR TITLE INSURANCE

Issued by

Old Republic National Title Insurance Company

SCHEDULE A

Effective Date: April 9, 2012 at 7:00 am

Policy or Policies to be issued: Amount

a. ALTA Owner's Policy (6-17-06): To Be Determined
Proposed Insured: To Be Determined

b. ALTA Loan Policy (6-17-06):
Proposed Insured:

The estate or interest in the land described or referred to in this Commitment is Fee Simple.
Title to the Fee Simple estate or interest in the land is at the Effective Date vested in:
City of Northfield.

The land referred to in this Commitment is described as follows:

Parcel 1 - Lot 1, Block 2, in Westside Addition, in the City of Northfield, Rice County, Minnesota,
excepting therefrom that part of the above described property, shown as Parcel No. 259 on Minnesota
Department of Transportation Right of Way Plat Numbered 66-36 as the same is on file and of record in the
Office of the County Recorder in and for Rice County, Minnesota.

Parcel 2 - Lot 1, Block 1, in Westside Third Addition, in the City of Northfield, Rice County, Minnesota,
excepting therefrom that part of the above described property, shown as Parcel No. 259 on Minnesota
Department of Transportation Right of Way Plat Numbered 66-36 as the same is on file and of record in the
Office of the County Recorder in and for Rice County, Minnesota.

Abstract Property - Rice County, Minnesota

Property Address: N/A
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FileNo: 61428
COMMITMENT FOR TITLE INSURANCE

Issued by
Old Republic National Title Insurance Company

SCHEDULE B

Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the
same are disposed of to the satisfaction of the Company:

Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the public
records or attaching subsequent to the Effective Date but prior to the date the proposed Insured acquires for
value of record the estate or interest or mortgage thereon covered by this Commitment.

1.

2.

Facts which would be disclosed by a comprehensive survey of the premises herein described.
Rights and claims of parties in possession.

Mechanic's, Contractor's or Materialmen's liens and lien claims, if any, where no notice thereof
appears of record.

Easements or claims of easements not shown by the public records.

"Gap" coverage will be provided to insureds who close with Old Republic National Title
Insurance Company or one of its policy-issuing agents. Old Republic National Title Insurance
Company will provide insurance coverage, subject to the terms of the title insurance policy, for
any documents recorded with the County Recorder or Registrar of Titles for the period of time
between the effective date of the title insurance commitment and the date of recording of the
closing documents provided the closing occurs with Old Republic National Title Insurance
Company or one of its policy-issuing agents.

Taxes due and payable in the year 2013 and thereafter.

Taxes due and payable in the year 2012 and all previous years are paid.
There are no taxes due and payable in the year 2012.

(Parcel No. 22.36.4.75.033)

(Parcel No. 22.36.4.78.001)

According to the tax records of the County Treasurer, this property is Non-Homestead
for 2012,

Taxes and assessments, if any, not yet due and payable.
NOTE: We find no special assessments now a lien on the premises.

Reservation by the City of Northfield of all city utilities in that part of Spring Street described as
follows:

All that part of Spring Street which lies within the Southeast Quarter (SE1/4) of Section 36,
Township 112 North, Range 20 West of the Fifth Principal Meridian, in the City of Northfield,
Rice County, Minnesota, lying southerly of Third Street and northerly and westerly of the westerly
right of way line of the Chicago, Great Western Railway Company.

as shown in that certain Ordinance by the City of Northfield recorded April 29, 1977 in Book 54
of M.R., page 381.
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10.

11.

12.

13,

14,

15.

Terms and conditions of that certain License Agreement between the Chicago and North Western
Transportation Company and the City of Northfield to construct, maintain and use storm sewers,
manholes and culverts as shown in instrument recorded November 10, 1980 in Book 69 of M.R.,
page 597.

Reservation by the Chicago and North Western Transportation Company, its lessees, licensees,
successors and assigns, the right to continue to protect, maintain, operate, and use any and all
existing drainage, driveways, conduits, sewers, water mains, gas lines, electric power lines,
communication lines, wires and other utilities, and casements of any kind whatsoever on said
premises, including the repair, reconstruction and replacement thereof as shown in that certain
Deed to the City of Northfield dated October 28, 1986, recorded January 27, 1987 in Book 336 of
Deeds, page 393.

Easement 10 feet wide adjacent to Second Street and Third Street for drainage and utility purposes
as shown on the recorded plat of Westside Addition.

Access to Second Street and Third Street is restricted to a specific opening as shown on
Minnesota Department of Transportation Right of Way Plat No. 66-36 and in Quit Ciaim Deed to
the State of Minnesota dated June 29, 2004, recorded July 15, 2004 as Doc. No. 541915. Also, the
State was conveyed a drainage easement as shown on said plat.

Terms and conditions of that certain Driveway Easement Agreement dated December 13, 2004,
recorded January 25, 2005 as Doc. No. 551578 between the City of Northfield and The First
National Bank of Northfield. (Agreement, in effect, that creates a non-exclusive easement over
the City property and the Bank property. The easement affects that part of subject property
described as follows:

That part of the easterly 15.00 feet of Lot 1, Block 2, Westside Addition, according to the
recorded plat thereof, lying northerly of the westerly extension of the south line of Lot 6, Block 7,
in the State Subdivision of the Southeast Quarter of Section 36, Township 112 North, Range 20
West of the 5th Principal Meridian, in the City of Northfield, Rice County, Minnesota (also
known as School Section Addition), on file and of record in the office of the County Recorder,
Rice County, Minnesota.)

Terms and conditions of that Memorandum of Easement dated April 24, 1990, recorded April 25,
1990 in Book 116 of M.R., page 378 between US Sprint Communications Company Limited
Partnership and Soo Line Railroad Company.

NOTE: The exact location of this easement is not given.

An easement for railroad purposes was granted to Soo Line Railroad Company over Parcel 2 in
Number 5 of Schedule A as shown in that certain Deed dated October 31, 1988, recorded June 8,
1989 in Book 349 of Deeds, page 456. According to this instrument, the easement shall
automatically cease and determine (either fully or partially with respect to a specific portion of the
Easement Parcel, as may be appropriate) at such time as the Easement Parcel (or portion thereof)
is no longer used in the active operation of the railroad and CMC Real Estate or its successors or
assigns has notified Soo Line thereof in writing. For purposes of determining whether the
Easement Parcel is being used in the active operation of the railroad, the mere storing of railroad
cars, equipment or other material upon the Easement Parcel shall not be deemed to constitute use
of the parcel for railroad purposes. Further, without limiting other means of determining when the
Soo Easement shall terminate, the Easement Parcel shall be deemed no longer used in the active
operation of the railroad upon the cessation of use of the Easement Parcel for a period of twelve
(12) consecutive months or the prior removal or relocation of the tract and the related facilities,
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16.

17.

Interests of CMC Real Estate Corporation, its successors and assigns, in and to Parcel 2 in
Number 5 of Schedule A. The City of Northfield acquired property, which was later platted into
Westside Third Addition, from CMC Real Estate Corporation, a Wisconsin Corporation, 547
West Jackson Boulevard, Suite 1510, Chicago, Illinois, 60606 (successor to Richard B. Ogilvie,
not as an individual but solely as Trustee of the property of Chicago, Milwaukee, St. Paul and
Pacific Railroad Company, Debtor, being in possession of all the assets and property of said
Railroad Company under authority of the United States District Court for the Northern District of
Illinois, Eastern Division, Docket No. 77 B 8999 in proceedings under Section 77 of the
Bankruptcy Act) ("Grantor™) as shown in Quit Claim Deed dated February 3, 1989, recorded
March 13, 1989 in Book 348 of Deeds, page 263. However, according to the Final Decree issued
in the United States District Court for the Northern District of Ilingis Eastern Division, Order No.
866, all right, title and interest of the Trustee of the Chicago, Milwaukee, St. Paul and Pacific
Railroad Company shall vest in and become the absolute property of CMC Real Estate
Corporation on the Consummation Date, which was November 25, 1985.

CMC Real Estate Corporation conveyed the above referenced property to Chicago Milwaukee
Corporation by Quit Claim Deed dated October 31, 1989, recorded November 19, 1992 in Bock
369 of Deeds, page 223.

Chicago Milwaukee Corporation conveyed the above referenced property to CMC Heartiand
Partners, a general partnership under the laws of Delaware as shown in instrument dated January
31, 1990, recorded November 19, 1992 in Book 369 of Deeds, page 323.

Reservation by CMC Real Estate Corporation, its successors and assigns, in and to Parcel 2 in
Number 5 of Schedule A, The City of Northfield acquired property, which was later platted into
Westside Third Addition, from CMC Real Estate Corporation, a Wisconsin Corporation, 547
West Jackson Boulevard, Suite 1510, Chicago, Illinois, 60606 (successor to Richard B. Ogilvie,
not as an individual but solely as Trustee of the property of Chicago, Milwaukee, St. Paul and
Pacific Railroad Company, Debtor, being in possession of all the assets and property of said
Railroad Company under authority of the United States District Court for the Northern District of
Ilinois, Eastern Division, Docket No. 77 B 8999 in proceedings under Section 77 of the
Bankruptcy Act) ("Grantor"), its successors, grantees and assigns, the right and privilege in the
form of an easement in gross for the continued maintenance, operation and use of all existing
driveways, roads, conduits, sewers, water mains, gas lines, electric power lines, wires and other
utilitics and easements of any kind whatsoever on said Property, whether or not of record,
including the repair, reconstruction and replacement thereof, unless otherwise provided for herein
and a further reservation of the right and privilege of the Grantor, its successors, grantees and
assigns to convert any existing leases, licenses and agreement for driveways, roads, conduits,
sewers, water mains, gas lines, electric power lines, wires and other utilities to permanent
easements by issuance of a suitable grant in recordable form.

The Grantee, its successors and assigns, covenant and agree that it shall neither do nor cause to be
done any act that will unreasonably impede the flow of drainage water over the Property so as to
adversely affect rail operations. This covenant shall in no way be construed to prohibit the Grantee
from erecting buildings or other improvements on the Property, provided that drainage equivalent
to that existing at the time of this conveyance is maintained, whether naturally or by other means,
This covenant shall run with the land and be binding upon the Grantee, its successors and assigns.

The Grantor reserves for itself, its successors and assigns, an easement on, over and across that
portion of the Property designated on Exhibit "A" dated April 18, 1988, and revised on December
12, 1988, attached hereto and made a part hereof, for the continued maintenance, operation and
use of pole lines, underground wires, water lines, gas and oil lines, together with the right to use
same with all the appurtenant fixtures necessary thereto, whether in present form or in such form
or forms as may hereafter be substitute therefor.
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18.

19.

20.

21,

22,

23.

The Grantor reserves for itself, its successors and assigus, a perpetual easement on, over and
across that portion of the Property designated "Track Easement" on Exhibit "A" dated April 18§,
1988, and revised on December 12, 1988, attached hereto and made a part hereof, including, but
not limited to, the right to maintain, repair, renew, use, operate, and remove any track or tracks
and appurtenances now existing upon or across the property herein described and to construct,
maintain, repair, renew, use, operate, and remove any additional tract or tracks and appurtenances
across the Property, and also the right to install, maintain, use and operate wires or cables,
together with poles or other structures supporting the name above the surface of said Property, or
pipes or conduits or other structures beneath the surface of said Property and more particularly
described as follows:

Subject to a 19 foot wide easement for railway purposes, the centerline of which is
described as follows: Beginning at said "Point A"; Thence N47°27' 39"E, a distance of
13.75 feet; Thence northeasterly along a tangential curve, concave to the southeast, having
a radius of 515.99 feet, to the easterly line of the above described property and there
ferminating.

Subject to a 16 foot wide easement for railway purposes, the centerline of which is
described as follows: Beginning at said "Point A"; Thence N47°27' 39"E, a distance of
36.11 feet; Thence northeasterly, along a tangential curve, concave to the northwest,
having a radius of 776.95 feet, a central angle of 17° 55' 32", a distance of 243.08 feet;
Thence N29° 32' 07"E, a distance of 92 feet and there terminating.

See Record for the above referenced "Exhibit A"

Assignment of that certain Lease No. 84095 between Richard B. Ogilvie, as Trustee, and Chicago
& Northwestern Transportation Company dated May 4, 1984 to the City of Northfield as shown in
instrument dated February 3, 1989, recorded March 13, 1989 in Book 109 of M.R., page 357.

Drainage and utility easements along Second Street and Third Street as shown on the recorded plat
of Westside Third Addition.

Possible interests of Railroad Properties, LLC in and to subject property. (The above entity was
the grantee in that certain Quit Claim Deed dated June 25, 2004, recorded January 29, 2009 as
Doc. No. 608809 from CMC Heartland Partners, as Grantor, conveying all of its right, title and
interest to any and all real estate owned by it in the County of Rice, State of Minnesota, which it
received pursuant to a Quit Claim Deed recorded on November 19, 1992, as Doc. No. 372416,
Book 369, pages 323-422.)

Title to subject property is in a City.
Prior to closing the necessary documents to convey subject property must be submitted to
the Company for review. Addifional exceptions and/or requirements will be added
accordingly.

Matters which may be disclosed by the completion of the Affidavit by Sellers.

Title to be established of record in To Be Determined.

NOTE: If there are any questions concerning this commitment, please call Chuck Bang at 651-
388-8891.
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Issued through the office of:

Rice County Abstract and Title Company
433 West Third St., Suite 100

Red Wing, MN 55066

651-388-8891

123





