RESOLUTION NO. 2025-066

CITY OF NORTHFIELD
COUNTIES OF DAKOTA AND RICE
STATE OF MINNESOTA

RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY OF A GROUND
LEASE AND A LEASE-PURCHASE AGREEMENT, AND APPROVING AND
AUTHORIZING ISSUANCE OF LEASE REVENUE BONDS AND EXECUTION OF
RELATED DOCUMENTS

BE IT RESOLVED by the City Council (the “Council”) of the City of Northfield,
Minnesota (the “City”), as follows:

Section 1. Recitals.

1.01. The City is authorized by Minnesota Statutes, Section 465.71, as amended, to
acquire real and personal property under lease-purchase agreements.

1.02. The Northfield Economic Development Authority (the “EDA?”) is authorized by
Minnesota Statutes, Sections 469.090 to 469.1082, as amended (collectively, the “Act”), and
specifically Section 469.103 and thereof, to issue revenue bonds for any of its corporate purposes
and to pledge thereto income and revenues of the EDA.

1.03. Pursuant to the Act, the EDA has formed Economic Development District No. 1
(the “Development District”) and has adopted an Economic Development Plan (the “Development
Plan”) for the Development District which sets forth development objectives for the Development
District. A major objective of the Development District is to foster the development of adequate
public facilities necessary to serve the Development District and the City as a whole.

1.04. The City has approved an agreement to acquire, and will acquire before the issuance
of the Series 2025A Bonds defined below, certain property legally described on Exhibit A attached
hereto (the “Property”) located in the EDA’s Development District.

1.05. The City and the EDA propose that pursuant to a Ground Lease dated as of August 1,
2025 (the “Ground Lease™), the form of which is attached as Exhibit B, the EDA will acquire a
leasehold interest in the Property (the “Leased Premises™) from the City, and the EDA will lease such
Leased Premises, together with the buildings, structures or improvements now or hereafter located
thereon (consisting of the Site and the Facilities as defined therein), to the City pursuant to a Lease-
Purchase Agreement dated as of August 1, 2025 (the “Lease”), the form of which is attached as
Exhibit C.

1.06. Pursuant to a Trust Indenture dated as of August 1, 2025 (the “Indenture”) between
the EDA and a trustee selected by the EDA or its designee (the “Trustee”), the form of which is
attached as Exhibit D, the EDA will issue its Lease Revenue Bonds (City of Northfield, Minnesota
Ice Arena Lease), Series 2025A (the “Series 2025A Bonds”) in a principal amount not to exceed
$23,000,000.
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1.07. Under the Indenture, proceeds of the Series 2025A Bonds will be used to pay costs
of acquisition, construction and equipping of the City’s municipal ice arena (the “Facilities”) and
the Series 2025A Bonds will be secured by and payable from the lease payments under the Lease
(the “Lease Payments™).

1.08. Forms of the Ground Lease, the Lease, the Indenture and a Continuing Disclosure
Certificate of the EDA and the City dated on or after August 1, 2025 (the “Continuing Disclosure
Certificate”), the form of which is attached as Exhibit E, have been prepared and submitted to this
Council and are on file with the City.

Section 2. Findings. On the basis of information given the City to date, it is hereby
found, determined and declared that:

@ it is desirable and in the best interest of the City to enter into the Ground
Lease, the Lease and the Continuing Disclosure Certificate.

(b) the terms of the Ground Lease, the Lease, the Indenture, and the Continuing
Disclosure Certificate are found to be advantageous to the City and the form and terms
thereof are hereby approved.

(© The Site and the Facilities described in the Lease constitute government
property necessary or desirable as a public recreational facility and municipal ice arena,
and the City presently intends to appropriate all Lease Payments under the Lease for the
term of the Lease; however, the obligations of the City under the Lease are not to be payable
from nor charged upon any funds of the City other than the funds appropriated annually to
the payment thereof, and the Lease shall not constitute a charge, lien or encumbrance, legal
or equitable, upon any property of the City except its interest in the Lease and in the Site
and the Facilities under the Lease.

Section 3. Authorization of Documents. The Ground Lease, the Lease, the Indenture,
and the Continuing Disclosure Certificate, together with any other documents or certifications
necessary in connection with the issuance of the Series 2025A Bonds, together with any
amendments or modifications to the Dundas Agreement or the School District Agreement
necessary in connection with the issuance of the Series 2025A Bonds, are hereby approved
(collectively, the “Financing Documents”). The Mayor and the City Clerk are authorized and
directed to execute and deliver the Financing Documents to which the City is a party, on behalf of
the City, substantially in the forms on file, but with all such changes therein as shall be approved
by the officers executing the same, in consultation with the City Administrator, which approval
shall be conclusively evidenced by the execution thereof by the Mayor and the City Clerk. Copies
of all of the Financing Documents shall be delivered, filed and recorded as provided therein. The
Mayor and the City Clerk of the City are also authorized and directed to execute such other
instruments as may be required to give effect to the transactions herein contemplated.

Section 4. Official Statement. In connection with the sale of the Series 2025A Bonds,
the officers or employees of the City are authorized and directed to cooperate with the EDA’s
independent municipal advisor, Ehlers and Associates, Inc. (“Ehlers”), and participate in the
preparation of an official statement for the Series 2025A Bonds and to deliver it on behalf of the
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EDA upon its completion. The Official Statement, as completed and supplemented, and its
distribution to potential purchasers of the Series 2025A Bonds, are hereby approved. The Mayor
and City Clerk are authorized and directed to certify that they have examined the Official
Statement prepared and circulated in connection with the issuance and sale of the Series 2025A
Bonds and that to the best of their knowledge and belief the Official Statement is a complete and
accurate representation of the facts and representations made therein as of the date of the Official
Statement.

Section 5. Continuing Disclosure. The City hereby covenants and agrees that it will
comply with and carry out all of the provisions of the Continuing Disclosure Certificate.
Notwithstanding any other provision of this Resolution, failure of the City to comply with the
Continuing Disclosure Certificate is not to be considered an event of default with respect to the
Series 2025A Bonds; however, any bondholder may take such actions as may be necessary and
appropriate, including seeking mandate or specific performance by court order, to cause the City
to comply with its obligations under this section.

Section 6. Approval of Issuance and Sale of Series 2025A Bonds. The issuance and
sale by the EDA of the Series 2025A Bonds at the price, par amount, and interest rates to be
determined by a pricing committee designated by the EDA and set forth in the Indenture are hereby
approved in all respects provided that the aggregate principal amount of the Series 2025A Bonds
shall not exceed $23,000,000, the true interest cost thereof shall not exceed 6.25% and the final
maturity thereof shall not be later than February 1, 2046. In accordance with the Lease, the City
will pay, from proceeds of the Series 2025A Bonds or from other City funds, including without
limitation donations received and accepted by the City for such purpose, the costs of construction
of the Facilities and the costs of issuance of the Series 2025A Bonds. The City hereby authorizes
and requests that the EDA issue the Series 2025A Bonds in accordance with the terms of a
resolution of the Board of Commissioners of the EDA and as further set forth in the Indenture.

Section 7. Payment of Lease Payments. The City will pay to the Trustee, promptly
when due, all of the Lease Payments and other amounts required by the Lease. To provide moneys
to make such payments, the City will include in its annual budget, for each Fiscal Year during the
term of the Lease, commencing with the Fiscal Year ending on December 31, 2026, moneys
sufficient to pay and for the purpose of paying all Lease Payments, a reasonable estimate of
Additional Lease Payments, and other amounts payable under the Lease. The agreement of the
City in this Section is subject to the City’s right to terminate the Lease at the end of any Fiscal
Year, as set forth in Section 5.6 of the Lease. If the City receives payments from the City of Dundas
under that certain Cost Share Agreement with dated October 15, 2024 or from Independent School
District 659 under an agreement to provide certain lease payments in connection with the capital
cost of construction of the Facilities, the City shall apply such funds to the Lease Payments and
other amounts required by the Lease to the extent that such payments are allocable to the capital
cost of construction of the Facilities, as determined by the City in accordance such agreements.

Section 8. Miscellaneous.

8.01. Not Arbitrage Bonds. The City covenants and agrees with the holders from time to
time of the Series 2025A Bonds that the investment of proceeds of the Series 2025A Bonds,
including the investment of any revenues pledged to the Lease Payments which are considered
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proceeds under applicable regulations, and accumulated sinking funds, if any, shall be limited as
to amount and yield in such manner that the Series 2025A Bonds shall not be “arbitrage bonds”
within the meaning of Section 148 of the Internal Revenue Code of 1986, as amended (the “Code”),
and applicable regulations thereunder (the “Regulations”), and that the City shall comply with all
other applicable requirements of Section 148. On the basis of the existing facts, estimates and
circumstances, including the foregoing findings and covenants, the City hereby certifies that it is
not expected that the proceeds of the Series 2025A Bonds will be used in such manner as to cause
the Series 2025A Bonds to be “arbitrage bonds” under Section 148 and any regulations thereunder.

8.02. Not Private Activity Bonds. No action shall be taken or authorized to be taken in
connection with the application or investment of the proceeds of the Series 2025A Bonds which
would cause the Series 2025A Bonds to be or become “private activity bonds” within the meaning
of Section 141 of the Code and the applicable Regulations. The City shall take all such actions as
may be required under the Code and applicable Regulations to ensure that interest on the Series
2025A Bonds is not includable in gross income for federal income tax purposes. The Site, the
Facilities, and the proceeds of the Series 2025A Bonds will likewise be used in such manner that
the Series 2025A Bonds will not be “private activity bonds” under Section 141 of the Code and
the Regulations.

8.03. 8038. The City covenants that it will file (or cause the EDA to file) with the Internal
Revenue Service the information required under Section 149(e) of the Code.

8.04. Definitions. Capitalized terms used herein and defined in the Lease or the Indenture
have the meanings given in the Lease or the Indenture.

8.05. Bond Transcript. The officers of the City are authorized and directed to prepare
and furnish to the original purchaser of the Series 2025A Bonds, and to the attorneys approving
the Series 2025A Bonds, certified copies of all proceedings and records of the City relating to the
power and authority of the City to enter into the Financing Documents within their knowledge or
as shown by the books and records in their custody and control, and such certified copies and
certificates shall be deemed representations of the City as to the facts stated therein.

PASSED by the City Council of the City of Northfield, Minnesota on this 17th day of June,

2025.
ATTEST
City Clerk Mayor
VOTE: __ ZWEIFEL ___ BEUMER __ DAHLEN _ HOLMES
__ NESS __ PETERSONWHITE ___ SOKUP
4
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CERTIFICATION

I, the undersigned City Clerk of the City of Northfield, Minnesota, do hereby certify the
following:

The foregoing is true and correct and a copy of the Resolution is on file and of record in
the offices of the City, which Resolution relates to the authorization of the issuance of lease
revenue bonds by the Northfield Economic Development Authority and the execution of lease
documents in connection therewith, and said Resolution was duly adopted by the City Council at
a regular or special meeting of the Council held on the date therein indicated. Said meeting was
duly called and regularly held and was open to the public and was held at the place at which
meetings of the Council are regularly held, a quorum of the Council being present and acting
throughout. Councilmember moved the adoption of the Resolution,
which motion was seconded by Councilmember . A vote being
taken on the motion, the following members of the Council voted in favor of the Resolution:

and the following voted against the same:

Whereupon said Resolution was declared duly passed and adopted. The Resolution is in
full force and effect and no action has been taken by the Council which would in any way alter or
amend the Resolution.

WITNESS MY HAND officially as the City Clerk of the City of Northfield, Minnesota,
this day of June, 2025.

City Clerk
City of Northfield, Minnesota
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EXHIBIT A
LEGAL DESCRIPTION
Outlot C, in Gleason Third Addition, in the City of Northfield, Rice County, Minnesota

PID No. 22.11.1.54.009

A-1

4925-1158-4555.3



EXHIBIT B
FORM OF GROUND LEASE

B-1
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GROUND LEASE
Between

CITY OF NORTHFIELD, MINNESOTA
As Lessor

and

NORTHFIELD ECONOMIC DEVELOPMENT AUTHORITY
As Lessee

Dated as of August 1, 2025

THIS INSTRUMENT WAS DRAFTED BY:

Kutak Rock LLP (JSB)

60 South 6™ Street, Suite 3400
Minneapolis, MN 55402
(612) 334-5000
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THIS GROUND LEASE, made as of this 1% day of August, 2025, by and between the CITY
OF NORTHFIELD, MINNESOTA, a home rule charter city and political subdivision of the State of
Minnesota (the “City”), as Lessor, and the NORTHFIELD ECONOMIC DEVELOPMENT
AUTHORITY, a public body corporate and politic and political subdivision of the State of Minnesota
(together with its successors and assigns as lessee hereunder, the “EDA”), as Lessee.

WITNESSETH:
In consideration of the mutual covenants hereinafter set forth, the parties hereto agree as
follows:
ARTICLE |
Demise of Site and Warranties
Section 1.01. Demise. Subject to and upon the terms, conditions, covenants and undertakings
hereinafter set forth, the City hereby leases and permits the use to, and the EDA hereby leases from

the City, the property described in Exhibit A attached hereto, located in Rice County, Minnesota (the
“Site”).

Section 1.02. Warranties. The City covenants and warrants to the EDA:

Q) That the City has good and merchantable title to the Site, has authority to enter into,
execute and deliver this Ground Lease, has duly authorized the execution and delivery of this Ground
Lease and has duly executed and delivered this Ground Lease;

2 That the Site is not subject to any dedication, easement, right-of-way, reservation in
patent, covenant, condition, restriction, lien or encumbrance which would prohibit or materially
interfere with the acquisition, construction and equipping of the City’s municipal ice arena (the
“Facilities”) on the Site, as contemplated by that certain Lease-Purchase Agreement by and between
the City and the EDA of even date herewith (the “Lease”);

(3) That all taxes, assessments or impositions of any kind with respect to the Site, except
current taxes, have been paid in full;

4) That the Site is properly zoned for the purpose of the Facilities; and

(5) That the City has authority to enter into, execute and deliver the Lease, has duly
authorized its execution and delivery, and has duly executed and delivered the Lease.

Section 1.03. Environmental Covenant. To the best knowledge of the City, after due inquiry,
(i) no dangerous, toxic or hazardous pollutants, contaminants, chemicals, waste, materials or
substances, as defined in or governed by the provisions of any federal, state or local law, statute, code,
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ordinance, regulation, requirement or rule relating thereto (collectively, “Environmental
Regulations™), and also including urea-formaldehyde, polychlorinated biphenyls, asbestos, asbestos
containing materials, nuclear fuel or waste, radioactive materials, explosives, carcinogens and
petroleum products, or any other waste, material, substance, pollutant or contaminant which would
subject the owner of the Site and the Facilities to any damages, penalties or liabilities under any
applicable Environmental Regulation (collectively, “Hazardous Substances™) are now or have been
stored, located, generated, produced, processed, treated, transported, incorporated, discharged,
emitted, released, deposited or disposed of in, upon, under, over or from the Site or the Facilities in
violation of any Environmental Regulation; (ii) no threat exists of a discharge, release or emission of
a Hazardous Substance upon or from the Site into the environment; (iii) the Site has not been used as
or for a mine, a landfill, a dump or other disposal facility, an industrial or manufacturing facility, or a
gasoline service station; (iv) no underground storage tank is located at the Site or has previously been
located therein but has been removed therefrom; (v) no violation of any Environmental Regulation
now exists relating to the Site or the Facilities, no notice of any such violation or any alleged violation
thereof has been issued or given by any governmental entity or agency, and there is not now any
investigation or report involving the Site or the Facilities by any governmental entity or agency which
in any way relates to Hazardous Substances; (vi) no person, party or private or governmental agency
or entity has given any notice of or asserted any claim, cause of action, penalty, cost or demand for
payment or compensation, whether or not involving any injury or threatened injury to human health,
the environment or natural resources, resulting or allegedly resulting from any activity or event
described in (i) above; (vii) there are not now any actions, suits, proceedings or damage settlements
relating in any way to Hazardous Substances, in, upon, under, over or from the Site; (viii) the Site is
not listed in the United States Environmental Protection Agency’s National Priorities List of
Hazardous Waste Sites or any other list of Hazardous Substance sites maintained by any federal, state
or local governmental agency; and (ix) the Site is not subject to any lien or claim for lien or threat of
a lien in favor of any governmental entity or agency as a result of any release or threatened release of
any Hazardous Substance.

The City shall not store, locate, generate, produce, process, treat, transport, incorporate,
discharge, emit, release, deposit or dispose of any Hazardous Substance in, upon, under, over or from
the Site or the Facilities in violation of any Environmental Regulation, shall not permit any Hazardous
Substance to be stored, located, generated, produced, processed, treated, transported, incorporated,
discharged, emitted, released, deposited, disposed of or to escape therein, thereupon, thereunder,
thereover or therefrom in violation of any Environmental Regulation, shall cause all Hazardous
Substances to be properly removed therefrom and properly disposed of in accordance with all
applicable Environmental Regulations, shall not install or permit to be installed any underground
storage tank therein or thereunder in violation of any Environmental Regulations which are applicable
to the Site and the Facilities.

In the event any Hazardous Substance is found upon, under, over or from the Site or the
Facilities in violation of any Environmental Regulation or if any lien or claim for lien in favor of any
governmental entity or agency as a result of any release of any Hazardous Substance is threatened,
the City, at its sole cost and expense, shall, within 10 days of such finding, deliver written notice
thereof to the EDA and the Trustee and shall promptly remove such Hazardous Substances upon,
under, over or from the Site or the Facilities and prevent the imposition of any liens against the Site
or the Facilities for the cleanup of any Hazardous Materials. Such removal shall be conducted and
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completed in compliance with all applicable federal, state and local laws, regulations, rules ordinances
and policies, in accordance with the orders and directives of all federal, state and local governmental
authorities. In the event the City has not removed such Hazardous Substances within a time period
deemed reasonable by the Trustee, the City shall, at the written direction of the Trustee, take such
remedial action as the Trustee shall direct. In the event the City shall not comply with the written
directions of the Trustee within the time frame established within its written directions, the City
hereby grants to the EDA and the Trustee an irrevocable license to remove Hazardous Substances
from, repair, clean up, and detoxify the Site and the Facilities and agrees to reimburse the EDA and
the Trustee for all of their costs therefor. The City reserves the right to recover from responsible third
parties all costs or reimbursements paid by the City under this Section 1.03.

The City further agrees, to the extent permitted by Minnesota law, to reimburse the EDA and
the Trustee for any and all claims, demands, judgments, penalties, liabilities, costs, damages and
expenses, including court costs and attorneys’ fees directly or indirectly incurred by the EDA and the
Trustee (prior to trial, at trial and on appeal) in any action against or involving the EDA or the Trustee,
resulting from any breach of the foregoing covenants, or from the discovery of any Hazardous
Substance, in, upon, under or over, or emanating from the Site or the Facilities, whether or not the
City is responsible therefor, it being the intent of the City, the EDA and the Trustee that the EDA and
the Trustee shall have no liability or responsibility for damage or injury to human health, the
environment or natural resources caused by, for abatement and/or clean up of, or otherwise with
respect to, Hazardous Substances by virtue of the interests of the EDA and the Trustee in the Site and
the Facilities pursuant to this Ground Lease, or hereafter created, or as the result of the EDA or the
Trustee exercising any of its or their rights or remedies with respect thereto hereunder or under any
other instrument, including but not limited to becoming the owner thereof by foreclosure or
conveyance in lieu of foreclosure. The foregoing representations, warranties and covenants of this
Section shall be deemed continuing covenants, representations and warranties for the benefit of the
EDA and the Trustee, including but not limited to any purchaser at a foreclosure sale, any transferee
of the title of the Trustee or any other purchaser at a foreclosure sale, and any subsequent owner of
the Site or the Facilities, and shall survive the satisfaction or release of this Ground Lease, any
foreclosure of a mortgage lien under the Indenture or any other instrument, and/or any acquisition of
title to the Site or the Facilities or any part thereof by the EDA or the Trustee, by deed in lieu of
foreclosure of otherwise. Any amounts covered by the foregoing shall bear interest from the date
incurred at the maximum rate permitted by law and shall be payable on demand.

ARTICLE Il
Term And Rent
Section 2.01. Term. The term of this Ground Lease shall commence as of the day and year
first above written, and shall end on February 1, 2056 subject to earlier termination as provided in the

Lease.

Section 2.02. Rent. The rent for the entire term of this Ground Lease shall be One Dollar
($1.00), payable in one installment in advance on the Closing Date.
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ARTICLE Il
Use Of Site; Additional Covenants

Section 3.01. Use. The EDA shall not use or permit the use of the Site for any unlawful
purpose.

Section 3.02. Quiet Enjoyment. The City covenants that upon the EDA’s paying the rent
reserved herein, and performing all conditions and covenants set forth in this Ground Lease and the
Lease, the EDA shall and may peaceably have, hold and enjoy the Site for the term of this Ground
Lease. The EDA covenants that upon expiration of this Ground Lease, it shall give the City peaceable
possession of the Site, together with the Facilities and any other improvements constructed thereon
pursuant to the Lease.

Section 3.03. Assignment and Subletting. The EDA shall have the right to assign its interest
in this Ground Lease, and to sublet the Site in accordance with the Lease. Specifically, on the date of
execution of this Ground Lease, the EDA shall assign all of its right, title and interest hereunder to
the Trustee named in the Lease, and the City hereby consents to such assignment. From and after
such assignment, all references herein to the EDA shall be deemed to be references to the Trustee.

Section 3.04. Additional Covenants. Inthe event that any person or entity, however organized
(other than the EDA or any assignee of the EDA), shall be determined to hold any interest that in any
manner affects the City’s good and merchantable title to the Site, the City shall use its best efforts to
acquire the interest so held, such acquisition to be made at the City’s sole cost and expense. The City
hereby agrees to save and keep harmless the EDA, or any assignee of the EDA, from and against any
and all liabilities, obligations, losses, damages, penalties, claims, actions, costs and expenses
(including reasonable attorneys’ fees, but only in the event that litigation is actually commenced by
the EDA) of whatever kind and nature, imposed on, incurred by or asserted against the EDA, or any
assignee of the EDA, that in any way relate to or arise out of the assertion of any interest affecting the
City’s good and merchantable title to the Site by any person or entity, however organized (other than
the EDA or any assignee of the EDA).

ARTICLE IV
Lessee’s Default; Remedies

Section 4.01 Lessee’s Default. The following shall be an “event of default” or a “default”
hereunder: if Lessee shall fail to (i) pay the rent provided herein, (ii) observe or perform any of the
obligations of Lessee otherwise provided herein, or (iii) observe or perform any of its obligations
under the Lease in accordance with the terms thereof.

Section 4.02 Lessor’s Remedies. Upon the occurrence of an event of default by Lessee
hereunder, which shall remain uncured for 30 days after receipt by Lessee of written notice of such
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event of default (which shall also be delivered to the Trustee), Lessor may thereafter or any time
subsequently during the existence of such breach or default: (i) enter into and upon the Land and
repossess the same, expelling and removing therefrom all persons and property, and (ii) terminate this
Ground Lease, holding Lessee liable for damages for its breach.

ARTICLE IV
Miscellaneous

Section 5.01. Binding Effect. This Ground Lease shall be binding upon, and inure to the
benefit of, the parties hereto, and their successors and assigns.

Section 5.02. Certain Defined Terms. Unless the context hereof clearly requires otherwise,
capitalized terms used in this Ground Lease and defined in the Lease are used herein with the same
meanings as set forth in the Lease.

Section 5.03 Applicable Law. This Ground Lease shall be interpreted and enforced in
accordance with the laws of the State of Minnesota.
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IN WITNESS WHEREOF, the parties hereto have executed this Ground Lease as of the date
first above written.

CITY OF NORTHFIELD, MINNESOTA

By
Its Mayor
By
Its City Clerk
STATE OF MINNESOTA )
) ss.
COUNTY OFRICE )
The foregoing instrument was acknowledged before me this day of , 2025 by

, the Mayor of the City of Northfield, Minnesota, a home rule charter city
and political subdivision of the State of Minnesota, on behalf of said political subdivision.

Notary Public

STATE OF MINNESOTA )
) ss.
COUNTY OFRICE )

The foregoing instrument was acknowledged before me this day of , 2025 by
, the City Clerk of the City of Northfield, Minnesota, a home rule charter
city and political subdivision of the State of Minnesota, on behalf of said political subdivision.

Notary Public

S-1
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NORTHFIELD ECONOMIC DEVELOPMENT
AUTHORITY

By
Its President

By
Its Secretary

STATE OF MINNESOTA )
) ss.
COUNTY OFRICE )

The foregoing instrument was acknowledged before me this _ day of , 2025 by
, the President of the Northfield Economic Development Authority, a body
corporate and politic organized and existing under the Constitution and laws of the State of Minnesota
and political subdivision of the State of Minnesota, on behalf of said political subdivision.

Notary Public

STATE OF MINNESOTA )
) ss.
COUNTY OFRICE )

The foregoing instrument was acknowledged before me this _ day of , 2025 by
, the Secretary of the Northfield Economic Development Authority, a body
corporate and politic organized and existing under the Constitution and laws of the State of Minnesota
and political subdivision of the State of Minnesota, on behalf of said political subdivision.

Notary Public

S-2
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EXHIBIT A
Legal Description

Outlot C, in Gleason Third Addition, in the City of Northfield, Rice County, Minnesota
PID No. 22.11.1.54.009

A-1
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EXHIBIT C
FORM OF LEASE-PURCHASE AGREEMENT

C-1
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LEASE-PURCHASE AGREEMENT

between

NORTHFIELD ECONOMIC DEVELOPMENT AUTHORITY
as Lessor

and
CITY OF NORTHFIELD, MINNESOTA

as Lessee

Dated as of August 1, 2025

THIS INSTRUMENT WAS DRAFTED BY:

Kutak Rock LLP (JSB)
60 South 6" Street, Suite 3400
Minneapolis, MN 55402

(612) 334-5000

4930-8495-9019.3



TABLE OF CONTENTS

Page
PARTIES AND RECITALS. ...ttt bbbttt bbb 1
ARTICLE I
Definitions and Exhibits
SECHION 1.1, DEFINITIONS. .. coitiiiieitiee ettt b et sbeenbeenee e 2
SECtiON 1.2, EXNIDITS ...veeiicie e ns 5
ARTICLE 1
Representations, Covenants and Warranties
Section 2.1.  Representations, Covenants and Warranties of the City..........cccoceviniiniiiiniienenn 6
Section 2.2.  Representations, Covenants and Warranties of the Authority ...........ccccceeevvenenne. 8
ARTICLE Il
Acquisition and Construction of Facilities;
Payment of Project Costs
SECHION 3.1, PrOJECE COSES ...viviiiieiieeie it este ettt e sttt et e e e te e s e sseesbeeseesraesteaneesneeneas 10
Section 3.2.  Acquisition and Construction of Facilities; Payment of CoSt...........c.ccovvvvrininnns 10
ARTICLE IV
Sale and Lease of Facilities
Section 4.1.  Lease and Sale Of FaCIITIES.........cccevveieiieeiicecee e 12
SECtiON 4.2, LeASE PaAYMENIS....cuiiiiiie ettt sttt sttt b e sb et sbe et 12
Section 4.3.  Additional Lease PaYMENTS..........ccccouiiieiieiiiiiieseese e see s se e ee e sae e e 12
Section 4.4.  Source Of Lease PAYMENTS ......c..oiiiiiiieiieieeie e 13
Section 4.5.  City’s Obligations and REMEIES...........cceveerieiieiieie e 13
Section 4.6.  P0sSeSSIoN and ENJOYMENT.........ccouiiiiiiiiiiieie et 14
Section 4.7. EDA Access to Site and FaCilitieS .........ccevveieiieiiiie e 14
ARTICLE V
Term of Lease;
Transfer or Surrender of Site and Facilities
SECHION 5.1, LBASE TIM..uiiiiitiiieieie ettt ettt b et e e e te e teese e s be e beaneessaeteeneeaneeneas 15
Section 5.2.  Termination Of LEaSe TEIMN .......ociiiiiiiiieie e 15
Section 5.3. EDA’s Interest in the Site and FaCilitieS............ccovvveieiiiiiiiiie e 15
Section 5.4.  Surrender of Site and FACIIITIES..........ccoiiiiiiiiiiece e 15
Section 5.5.  Purchase; Conveyance Of TItle ........cccvvieiiiiice e 16
Section 5.6.  NON-APPIOPIIALION........ceiiieieiie ettt see e e saeene s 16

4930-8495-9019.3 632044v4RC110-102 i



Section 5.7.
Section 5.8.

Section 6.1.
Section 6.2.
Section 6.3.
Section 6.4.
Section 6.5.
Section 6.6.
Section 6.7.
Section 6.8.
Section 6.9.
Section 6.10.
Section 6.11.

Section 7.1.
Section 7.2.
Section 7.3.
Section 7.4.
Section 7.5.
Section 7.6.
Section 7.7.
Section 7.8.
Section 7.9.
Section 7.10.

Section 8.1.
Section 8.2.
Section 8.3.
Section 8.4

Section 9.1.

Intent to Continue Term; APPropriations .........ccccevveeieeresiiese e 16
Effect of Termination...........ccoviiiiiiic e 16

ARTICLE VI

General Matters

USE; PEIMILS ...ttt ettt te e e te e esreesteeneesnaenne s 17
Maintenance and Modification of Facilities by the City .........cccooeviiiiiiiiiinnn, 17
Taxes, Other Governmental Charges and Utility Charges.........ccccccevvevviieinennene, 18
=] PSPPSR 18
EASEMENTS ..t 19
Addition, Substitution and Release of Land ............ccovveeiiiiiii i 19
Compliance With INABNTUIE...........ociiiiee e 19
TAX COVENANES ....eiiiiieiiie ettt st e et e e e e st e e snb e e e srbeeesnaeeennneeans 20
FINANCIal STALEMENTS ....c.veivieieee et ra e 20
UCC COVENANTS ...ttt b e e et esie e be e s se e e be e een e 21
Continuing Disclosure CertifiCate............coviiieiiiieiiieiieie e 21

ARTICLE VII

Insurance and Indemnification;
Damage, Destruction and Condemnation

LiaDility INSUFANCE ...c.veeeieceic e ae s 22
PrOPErtY INSUIANCE ......coiiiiiiiiie ettt 22
Administration of Claims, ELC. ......cccooiiiiiiiiiie e 22
Other Insurance and Requirements for All INSUrance.........ccccevvveveeicsesieennene 22
INAEMNITICALION ...t 23
Hazardous Substance Indemnification..........cccooeiieiiiiinieiee e 23
Damage, Destruction and Condemnation ..........ccccceevvieerveiesieesieeie e eee s 24
InSufficiency Of NEt ProCEEAS. ........cuoiiiiieecie et 25
Co0peration OF EDA ...ttt 25
Condemnation of Other Property Owned by the City ........ccccvviiiiniiiiieieeee 25

ARTICLE VIl

Option to Purchase; Option to Prepay

Option to PUICAse OF PrEPAY ........c.civerieeieiieriesie s esie e se e e e 26
EXErCiSe OF OPLION ...o.veiiiiiiii ittt 26
Provision for Payment of Purchase Price; Discharge of City’s Obligation........... 26
Prerequisite; NO Default ..........ccooiiiieiie e 26

ARTICLE IX

Assignment, Subleasing, Indemnification,
Mortgaging and Selling

ASSIGNMENT DY AULNOTILY ... e 27

4930-8495-9019.3 632044v4RC110-102 ii



Section 9.2.  Assignment and Subleasing by the City ........cccccceviviiiiiiiieiieie e 27

Section 9.3.  Restriction on Mortgage or Sale of Project by the City.......c.cccovviiiiiiiiiiiiienn 27
ARTICLE X
Events of Default and Remedies
Section 10.1. Events of Default DEfiNed ..o 28
Section 10.2. Remedies 0N Default...........coooiiiiiii e 29
Section 10.3. DElay; NOLICE ...c..oiieeiie ettt e e e e nae e e snaene s 29
Section 10.4. NO Remedy EXCIUSIVE.........coiiiiiieiie e e 29
Section 10.5. No Additional Waiver Implied by One WaIVEer...........cccccovevieiieiiiie e 29
ARTICLE XI
Administrative Provisions
ST Lo Tt O O N 0] [ PSPPSRI 31
Section 11.2. BindiNg EFFECT........cooiiie e 31
Section 11.3. SEVEraDIITY ...c.ooiiiiee e 31
Section 11.4.  Amendments, Changes and ModifiCations ............cccccvvveiieeiieiesiese e 31
Section 11.5. Further Assurances and Corrective INStruMentS..........cccovveeerienieieseeseere e 31
Section 11.6. EXeCUtion iN COUNTEIPAITS.......cceeiueeieeiecie e seesie et ee s et steesae e e e sraenaeenee s 32
Section 11.7. APPHCADIE LAW .......ooiii e e 32
Section 11.8. AULNOIIZEA OFFICEIS .....cviiiiiieie e 32
SECHION 11.9. CAPLIONS ...ttt ettt ettt e b e e be s b e b e e sbeaneesbeesbeenbesreenne s 32
SIGNATURES ...ttt ettt bt r e s et e et e s besbeebeeseeneesee e e besbenbeareareenen S-1
EXHIBIT A Description of Site and FacCilitieS..........ccoooviiriiiiiiiee e A-1
EXHIBIT B Schedule of Lease PAYMENLS........cccocceiieieiieiieie et se e B-1
EXHIBIT C  Completion CertifiCate.........ccocuiiriiiiiiieieeie et C-1

4930-8495-9019.3 632044v4RC110-102 il



THIS LEASE-PURCHASE AGREEMENT dated as of August 1, 2025 (the “Lease”), by
and between the NORTHFIELD ECONOMIC DEVELOPMENT AUTHORITY, a public body
corporate and politic and political subdivision of the State of Minnesota, as lessor (the “EDA”),
and the CITY OF NORTHFIELD, MINNESOTA, a home rule charter city and political
subdivision of the State of Minnesota (the “City”), as lessee;

WITNESSETH:

WHEREAS, the City is authorized by law to acquire such items of real and personal
property as are needed to carry out its governmental and proprietary functions, and to acquire such
real and personal property by entering into lease-purchase contracts; and

WHEREAS, the City has determined that it is necessary for it to acquire pursuant to this
Lease the EDA’s interest in certain real property described on Exhibit A hereto (the “Site”),
together with certain buildings, structures and improvements to be constructed thereon, and certain
equipment and furnishings to be contained therein for the operation of the City’s municipal ice
arena (as further defined herein, the “Facilities”); and

WHEREAS, the development of the Site and the Facilities is consistent with and furthers
the economic development functions of the EDA,; and

WHEREAS, the EDA is willing to acquire a leasehold interest in the Site pursuant to a
Ground Lease of even date herewith (the “Ground Lease”) from the City to the EDA and to acquire
title to the Facilities and to lease and sell the Site and the Facilities to the City, pursuant to this
Lease; and

WHEREAS, to provide funds for the acquisition and construction of the Facilities, the EDA
will issue its $[23,000,000] Northfield Economic Development Authority Lease Revenue Bonds
(City of Northfield, Minnesota Ice Arena Lease), Series 2025A (the “Series 2025A Bonds™),
pursuant to a resolution adopted by the Board of Commissioners of the EDA on June 23, 2025 (the
“Resolution”) and a Trust Indenture of even date herewith (the “Indenture”), between the EDA
and [Trustee], [Trustee City], Minnesota, as trustee (the “Trustee”); and

WHEREAS, pursuant to the Indenture, the EDA will assign to the Trustee all of the EDA’s
right, title and interest in and to the Ground Lease, this Lease and the Lease Payments to be made
hereunder (other than certain rights to indemnification and payment of expenses of the EDA);

NOW, THEREFORE, in the joint and mutual exercise of their powers, and in consideration
of the mutual covenants herein contained, the parties hereto recite and agree as follows:
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ARTICLE I

Definitions and Exhibits

Section 1.1. Definitions. Unless the context otherwise requires, capitalized terms used but
not defined in this Lease shall have the meanings given such terms in the Indenture and the terms
defined in this Section shall, for all purposes of this Lease and Exhibits attached hereto, have the
meanings herein specified:

“Additional Bonds” means any Bonds issued pursuant to Sections 2.09 through 2.12 of the
Indenture.

“Additional Lease Payments” means payments due from the City pursuant to Section 4.3
hereof.

“Authorized Officer,” when used with respect to the City, means its Mayor, its City Clerk,
its Finance Director, or any other person who is designated in writing by the City as an Authorized
Officer for purposes of this Lease, and when used with respect to the EDA means its President, its
Secretary, its Treasurer, or any other person who is designated in writing by the EDA as an
Authorized Officer for purposes of this Lease.

“Bond Counsel” means any attorney or law firm having a national reputation as bond
counsel in connection with the issuance of state and local governmental obligations and appointed
by the EDA as bond counsel.

“Bond Resolution” means the resolution of the Board of Commissioners of the EDA
adopted on June 23, 2025.

“Bonds” means the Series 2025A Bonds and any Additional Bonds issued pursuant to the
Indenture.

“Business Day” means any day on which the Trustee is open for business.

“City” means the City of Northfield, Minnesota, a home rule charter city and political
subdivision of the State of Minnesota, and any successor to its functions.

“Closing Date” means the date upon which the Bonds of any series are delivered to the
Original Purchaser (as defined in the Indenture) against payment therefor.

“City Council” means the City Council of the City and any successor as governing body
of the City.

“Completion Date” means the date of completion of construction of the Facilities, or any

additional project funded by Additional Bonds established in accordance with Section 3.2(e)
hereof.
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“Cost of Issuance” means all fees and expenses incurred by the City and the EDA in
connection with the execution and delivery of this Lease and the issuance of the Bonds, including,
but not limited to, costs of preparing and printing the Bonds, this Lease, the Ground Lease, the
Indenture, the Official Statement relating to the Bonds, and related documents; legal fees
(including, without limitation, those of Bond Counsel, counsel to the Trustee, the EDA, the City
and the Original Purchaser); recording fees and title insurance premiums; Rating Agency fees;
municipal advisor’s fees; the Trustee’s initial fees; and any other costs which are treated as
“issuance costs” within the meaning of Section 147(g) of the Internal Revenue Code.

“EDA’” means the Northfield Economic Development Authority, a public body corporate
and politic and political subdivision of the State of Minnesota, and its successors and assigns as
lessor hereunder.

“Facilities” means any buildings, structures and improvements to be constructed as the
City’s municipal ice arena on the Site, and all furniture, fixtures and equipment located thereon.

“Fiscal Year” means the 12-month fiscal period of the City, which currently commences
on January 1 and ends on December 31 of each year.

“Ground Lease” means the Ground Lease, dated as of August 1, 2025, by which the City
leases the Site to the EDA, as amended or supplemented from time to time.

“Improvements” means any addition, enlargement, improvement, betterment, extension or
alteration of or to the Facilities as they then exist, and also means any fixtures, structures or other
facilities (other than the Facilities) acquired or constructed by the City and located on the Site.

“Indenture” means the Trust Indenture dated as of August 1, 2025, by and between the
EDA and the Trustee, and any amendments or supplements thereto.

“Independent,” when used with reference to an attorney, engineer, architect, certified
public accountant, consultant or other professional person, means a person who (i) is in fact
independent, (ii) does not have any material financial interest in the City or the transaction to which
such person’s Certificate (as defined in the Indenture) or opinion relates (other than payment to be
received for professional services rendered), and (iii) is not connected with the EDA or the City as
an officer, director or employee.

“Independent Counsel” means an Independent attorney duly admitted to practice law
before the highest court of any state.

“Interest Payment Date” means August 1, 2026 and each February 1 and August 1
thereafter until the Bonds are paid in full.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.
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“Lease” means this Lease-Purchase Agreement, between the EDA, as lessor, and the City,
as lessee, as amended or supplemented from time to time.

“Lease Payment” means each of the payments due from the City to the EDA on each Lease
Payment Date during the Term of this Lease, as shown on Exhibit B.

“Lease Payment Date” means the date upon which any Lease Payment is due and payable
as provided in Exhibit B.

“Net Proceeds,” when used with respect to proceeds of insurance or a condemnation award,
means moneys received or receivable by the City, as owner or as lessee hereunder, or the Trustee,
as lessee under the Ground Lease or as secured party, of the Site or the Facilities, less the cost of
recovery (including attorneys’ fees) of such moneys from the insuring company or the condemning
authority.

“Official Statement” means any official statement of the City and EDA utilized by the
Original Purchaser (as defined in the Indenture) in connection with the sale of the Bonds.

“Owner” means the registered owner of any Outstanding Bond.

“Permitted Encumbrances” means, as of any particular time: (i) liens for taxes and
assessments not then delinquent, or which the City may, pursuant to provisions of Section 6.3
hereof, permit to remain unpaid, (ii) the Ground Lease, this Lease, and amendments hereto or
thereto, (iii) the EDA’s and the Trustee’s interest in the Facilities, (iv) such minor defects,
irregularities, encumbrances, easements, rights-of-way and clouds on title as normally exist with
respect to properties similar in character to the Site and which do not, in the opinion of Independent
Counsel, materially impair the property affected thereby for the purpose for which it was intended,
and (v) easements, restrictions or encumbrances, if any, shown on the date of issuance of the Series
2025A Bonds on Exhibit A hereto.

“Project Costs” means the costs defined in Section 4.03 of the Indenture.

“Purchase Price” means, with respect to any date, cash or obligations of or guaranteed by
the United States of America maturing at such times and in such amounts as to provide for the full
and timely payment of all interest and premium, if any, on and principal of the Outstanding Bonds
to maturity or an earlier redemption date, if applicable. The City shall be entitled to credit against
the Purchase Price the amount of any moneys then held by the Trustee under the Indenture and
available for the payment of the Outstanding Bonds.

“Record Date” means the 15th day of the calendar month next preceding any Interest
Payment Date, regardless whether such day is a Business Day.

“Series 2025A Bonds” means the $[23,000,000] Northfield Economic Development

Authority Lease Revenue Bonds (City of Northfield, Minnesota Ice Arena Lease), Series 2025A,
originally issued pursuant to the Indenture.
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“Site” means the real property described in Exhibit A hereto, including any property added
to or substituted for any portion of the Site in accordance with Section 6.6, and less any real
property released from this Lease pursuant to Article VI hereof.

“State and Federal Laws” means the Constitution and any law of the State and any
ordinance, rule or regulation of any agency or political subdivision of the State; and any law of the
United States, and any rule or regulation of any executive department or federal agency.

“Term” means the period during which this Lease may remain in effect as specified in
Section 5.1.

“Trustee” means [Trustee], [Trustee City], Minnesota, and its successors and assigns as
Trustee under the Indenture, or any successor thereto.

Section 1.2. Exhibits. The following Exhibits are attached to and by reference made a part
of this Lease:

Exhibit A: A legal description of the Site and Facilities being leased and purchased
by the City pursuant to this Lease, and a listing of Permitted Encumbrances.

Exhibit B: The date and amount of each Lease Payment coming due during the
Lease Term.

Exhibit C: The form of completion certificate to be delivered by the City to
evidence the Completion Date.

4930-8495-9019.3 632044v4RC110-102 5



ARTICLE Il

Representations, Covenants and Warranties

Section 2.1. Representations, Covenants and Warranties of the City. The City represents,
covenants and warrants as follows:

@) The City is authorized under the Constitution, its home rule charter and laws
of the State of Minnesota to enter into this Lease and the transactions contemplated hereby,
and to perform all of its obligations hereunder.

(b) Neither the execution and delivery of this Lease, nor the fulfillment of or
compliance with the terms and conditions thereof, nor the consummation of the
transactions contemplated thereby, conflicts with or results in a breach of the terms,
conditions or provisions of any restriction or any agreement or instrument to which the
City is now a party or by which the City is bound, constitutes a default under any of the
foregoing, or results in the creation or imposition of any lien, charge or encumbrance
whatsoever upon any of the property or assets of the City, or upon the Site and the Facilities
except Permitted Encumbrances.

(© This Lease is entered into under authority of and pursuant to Minnesota
Statutes, Section 465.71, as amended.

(d) The officers of the City executing this Lease have been duly authorized to
do so.

(e The City will not pledge, mortgage or assign this Lease, or its rights, duties
and obligations hereunder to any other person, firm or corporation except as provided under
the terms of this Lease.

()] Subject to the City’s rights under Section 5.6 hereof, the Facilities will be
used until the Bonds have all been paid primarily to carry out the governmental or
proprietary purposes of the City.

(9) Subject to the provisions of Section 5.6 hereof, the City administration will
include in the annual budget of the City submitted to the City Council, for each Fiscal Year
during the Lease Term, moneys sufficient to pay and for the purpose of paying all Lease
Payments and Additional Lease Payments and other obligations of the City under this
Lease, and for this purpose the City will make a reasonable estimate of Additional Lease
Payments to become due in the next Fiscal Year, and will take all other actions necessary
to provide moneys for the payment of the obligations of the City under this Lease from
sources of the City lawfully available for this purpose.

(h) Except to the extent specifically provided herein, the City is not obligated
to appropriate or otherwise provide moneys for the payment of the Lease Payments or any
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other amounts coming due hereunder; and in the event of non-appropriation or non-renewal
by the City, the City shall not be liable for general, special, incidental, consequential or
other damages resulting therefrom. This Lease does not constitute a general obligation of
the City, and the full faith and credit and taxing powers of the City are not pledged for the
payment of the Lease Payments or other amounts coming due, or other actions required to
be performed, hereunder.

() The City hereby declares its current need for the Facilities. The City has
determined that the purchase price to be paid for the Facilities under this Lease represents
the fair market value of the Facilities; that Lease Payments and Additional Lease Payments
hereunder during the Lease Term represent the fair value of the use of the Facilities; and
that the Purchase Price represents the fair purchase price of the Facilities. The City hereby
determines that the Lease Payments and Additional Lease Payments do not exceed a
reasonable amount so as to place the City under an economic compulsion to renew this
Lease or to exercise its option to purchase the Facilities hereunder. In making such
determinations the City has given consideration to the costs of the Facilities, the uses and
purposes for which the Facilities will be employed by the City, the benefit to the City by
reason of the acquisition of the Facilities pursuant to the terms and provisions of this Lease
and the City’s option to purchase the Facilities. The City hereby determines and declares
that the acquisition of the Facilities and the leasing of the Facilities pursuant to this Lease
will result in facilities of comparable quality and meeting the same requirements and
standards as would be necessary if the acquisition of the Facilities were performed by the
City other than pursuant to this Lease. The City hereby determines and declares that the
period during which the City has an option to purchase the Facilities (i.e., the Term of this
Lease) does not exceed the useful life of the Facilities.

() The City acknowledges that regulations of the Comptroller of the Currency
grant the City the right to receive brokerage confirmations of the security transactions as
they occur. The City specifically waives such notification to the extent permitted by law
and will receive periodic cash transaction statements that will detail all investment
transactions.

(k) The City will use the Facilities during the Lease Term only to perform
governmental functions of the City, and will not enter into any sublease, use agreement,
management agreement or other contract which would cause the Series 2025A Bonds to
be considered “private activity bonds” or “private loan bonds” pursuant to Section 141 of
the Internal Revenue Code if the result would be that interest payable on the Bonds would
become includable in gross income for federal income tax purposes.

() During the Term of this Lease, the City will not take or permit any of its
officers to take any action with respect to this Lease or the Facilities which would cause
interest on the Series 2025A Bonds to become includable in gross income of the recipient
for federal income tax purposes under the Internal Revenue Code, and will take all actions
necessary to ensure that interest on the Bonds remains excludable from gross income of
the recipient under the Internal Revenue Code, insofar as it has the power and authority to
take such actions.
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(m)  No officer of the City who is authorized to take part in any manner in
making this Lease or any contract contemplated hereby has a personal financial interest in
or has personally and financially benefited from this Lease or any such contract.

(n) There is not pending or overtly threatened any suit, action or proceeding
against or affecting the City before or by any court, arbitrator, administrative agency or
other governmental authority which materially and adversely affects the validity, as to the
City, of this Lease, or the Ground Lease, or any of the obligations of the City hereunder or
any of the transactions contemplated hereby.

(0) No event of non-appropriation or other financing lease termination has
occurred in connection with any prior lease financing by the City.

(p)  The obligation created by this Lease ($[23,000,000]), together with all other
net debt of the City, does not cause the net debt of the City to exceed the limitation set forth
in Section 475.53 of the Act (as defined in the Indenture).

Section 2.2. Representations, Covenants and Warranties of the EDA. The EDA represents,
covenants and warrants as follows:

@ The EDA is a public body corporate and politic and political subdivision of
the State of Minnesota; has power to enter into this Lease; is possessed of full power to
own and hold real and personal property, and to sell the same; and has duly authorized the
execution and delivery of this Lease.

(b) Neither the execution and delivery of this Lease, nor the fulfillment of or
compliance with the terms and conditions hereof, nor the consummation of the transactions
contemplated hereby, conflicts with or results in a breach of the terms, conditions or
provisions of any restriction or any agreement or instrument to which the EDA is now a
party or by which the EDA is bound, constitutes a default under any of the foregoing, or
results in the creation or imposition of any lien, charge or encumbrance whatsoever upon
any of the property or assets of the EDA, or upon the Site and the Facilities except
Permitted Encumbrances.

(c) The execution and delivery of this Lease and the other agreements
contemplated hereby to which the EDA is a party and the consummation of the transactions
contemplated hereby and thereby and the fulfillment of the terms hereof and thereof will
not conflict with, or constitute on the part of the EDA a breach of, or a default under, any
existing (i) law, or (ii) provisions of any legislative act or other proceeding establishing or
relating to the establishment of the EDA or its affairs or its resolutions, or (iii) agreement,
indenture, mortgage, lease or other instrument to which the EDA is subject or is a party or
by which it is bound.
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(d) No officer of the EDA who is authorized to take part in any manner in
making this Lease or any contract contemplated hereby has a personal financial interest in
or has personally and financially benefited from this Lease or any such contract.

(e) There is not pending or threatened any suit, action or proceeding against or
affecting the EDA before or by any court, arbitrator, administrative agency or other
governmental EDA which materially and adversely affects the validity, as to the EDA, of
this Lease, the Ground Lease, the Indenture, the Bond Resolution or any of the obligations
of the EDA hereunder or any of the transactions contemplated hereby.
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ARTICLE Il

Acquisition and Construction of Facilities;
Payment of Project Costs

Section 3.1. Project Costs. The City has caused estimates of the Project Costs of the
Facilities to be prepared, which estimates have been reviewed and approved by the EDA. Based
on such estimates, the total Project Costs, when added to Costs of Issuance, are estimated to be not
less than $[23,000,000]. In order to provide the moneys needed to pay the Project Costs when
due, and in consideration of the actions agreed to be performed by the City under this Lease, the
EDA has entered into the Indenture, pursuant to which the proceeds of sale of the Series 2025A
Bonds in the amount of $ will be deposited in the Project Fund and applied as
provided in the Indenture.

Section 3.2. Acquisition and Construction of Facilities; Payment of Cost.

@ The EDA shall establish the Project Fund with the Trustee in accordance with the
Indenture. A portion of the proceeds of the issuance and sale of the Bonds shall be deposited into
the Project Fund, in accordance with the provisions of the Indenture.

(b) The EDA shall cause the Facilities to be completed with all reasonable dispatch.
The EDA hereby appoints the City as its agent for the purpose of construction of the Facilities and
the City may perform the same itself or through its agents, and may make or issue such contracts,
orders, receipts and instructions, and in general do or cause to be done all such other things as it
may consider requisite or advisable for the completion of the Facilities and for fulfilling its
obligations under this Article. The City shall have full authority and the sole right under this Lease
to supervise and control, directly or indirectly, all aspects of the construction of the Facilities.

The moneys on deposit in the Project Fund shall be applied by the Trustee as provided in
Article IV of the Indenture. Until the moneys on deposit in the Project Fund are so applied, such
moneys shall be subject to the lien of the Indenture, and the EDA and the City shall have no right,
title or interest therein except as expressly provided in the Indenture.

(©) Disbursements from the Project Fund are to be made to the City or to its order in
accordance with the Indenture.

(d) If the moneys in the Project Fund, together with any other moneys made available
to pay the Project Costs, shall not be sufficient to pay the Project Costs in full, then the City shall
pay all that portion of the Project Costs in excess of the moneys available therefor. If the City
shall make any payments pursuant to this paragraph (d), it shall not be entitled to any
reimbursement therefor from the EDA, the Trustee or the Owners of the Bonds, nor shall it be
entitled to any diminution in or postponement of the payment of the Lease Payments, the
Additional Lease Payments or the payment of any other amounts payable under this Lease.
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(e The Completion Date shall be the date on which the Facilities are completed in their
entirety and ready to be placed in service and all other property which constitutes the Facilities has
been acquired and installed, all as determined by the City. Promptly after the Completion Date,
the City shall submit to the EDA and the Trustee a certificate signed by an officer of the City,
substantially in the form of Exhibit C hereto, which shall specify the Completion Date and shall
state that construction and acquisition of the Facilities has been completed and all the Project Costs
have been paid, except for any portion thereof which has been incurred but is not then due and
payable, or the liability for the payment of which is being contested or disputed by the City, and
for the payment of which the Trustee is directed to retain specified amounts of moneys within the
Project Fund. Notwithstanding the foregoing, such certificate may state that it is given without
prejudice to any rights against third parties which exist at the date thereof or which may
subsequently come into being. The certificate as to the Completion Date shall include a list of the
equipment financed with proceeds of the Series 2025A Bonds and included as part of the Facilities.

()] The City shall be entitled to withdraw money from the Project Fund in accordance
with Article IV of the Indenture in payment of any item constituting a Cost of Issuance. The City
agrees that it will pay promptly all expenses constituting Costs of Issuance, whether or not
reimbursed therefor from the Project Fund.
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ARTICLE IV

Sale and Lease of Facilities

Section 4.1. Lease and Sale of Facilities. The EDA hereby leases and sells its leasehold
interest in the Site and the Facilities to the City, and the City hereby leases and purchases the
EDA’s interest in the Site and the Facilities from the EDA, upon the terms and conditions set forth
in this Lease. The sale shall be completed in accordance with the terms of Section 5.5 hereof.

The Site and the Facilities are leased and sold in their present condition without
representation or warranty of any kind by the EDA, and subject to the rights of parties in
possession, to the existing state of title, to all applicable legal requirements now or hereafter in
effect, and to Permitted Encumbrances. The City has examined the Site and title thereto and has
found all of the same to be satisfactory for the purposes of this Lease.

Section 4.2. Lease Payments.

@) Subject to the provisions of Sections 4.4 and 5.6, the City shall pay to the EDA
Lease Payments at the times and in the manner specified in the attached Exhibit B. The Lease
Payments shall be paid in lawful money of the United States of America, in same-day funds,
directly to the Trustee, to whom the EDA has irrevocably assigned its rights to receive such Lease
Payments pursuant to the Indenture, at its principal corporate trust office in [Trustee City],
Minnesota, for the account of the City for deposit in the Bond Fund as provided in the Indenture.
It is acknowledged that the Lease Payments to be made at least 5 business days prior to each
February 1 or August 1 commencing August 1, 2026, shall be applied by the Trustee to payment
of the principal of and interest on the Bonds to be paid on the applicable February 1 or August 1.

(b) The accrued interest on the Series 2025A Bonds initially deposited into the Bond
Fund, if any, shall be applied as a credit against the first interest payment otherwise required to be
paid by the City to the Trustee pursuant to (a) of this Section 4.2.

Section 4.3. Additional Lease Payments. During the Term of this Lease, the City shall
pay or cause to be paid as Additional Lease Payments the following amounts:

€)) All fees, charges and expenses, including agent and counsel fees, of the
Trustee and any Paying Agent incurred under the Indenture, as and when the same become
due.

(b) All costs incident to the payment of the principal of, premium, if any, and
interest on the Bonds as the same become due and payable, including redemption
premiums, if any, and all other costs and expenses in connection with the call, redemption
and payment of Bonds.
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(© An amount sufficient to reimburse the EDA for all expenses reasonably
incurred by the EDA hereunder and in connection with the performance of the EDA’s
obligations under this Lease or the Indenture.

(d) All expenses incurred in connection with the enforcement of any rights
under this Lease or the Indenture by the EDA, the Trustee or the Owners of the Bonds.

(e) All payments required by the rebate covenants of Section 6.8(b), including
without limitation any fees payable to consultants retained to analyze rebate requirements.

()] All other payments of whatever nature which the City has agreed to pay or
assume under the provisions of this Lease (including, without limitation, any amounts
advanced under Section 6.2(b) hereof and interest thereon).

(0) All costs, charges, expenses and other amounts and obligations due and
owing by the EDA under the Ground Lease, as and when the same become due.

Section 4.4. Source of Lease Payments. Notwithstanding any other provision of this Lease
apparently to the contrary, this Lease shall not constitute a general obligation of the City, and the
full faith and credit of the City are not pledged for the payment of the Lease Payments or the
performance by the City of its obligations hereunder. The Lease Payments and Additional Lease
Payments shall be paid, and other obligations of the City hereunder shall be met, solely from the
amount appropriated by the City Council for such purpose in the City’s annual budget and shall
constitute a current expense of the City for the Fiscal Year then in effect. It shall not constitute an
indebtedness of the City within the meaning of the Constitution and laws of the State of Minnesota
(except the amount of this Lease may be included in the calculation of net debt for purposes of
Minnesota Statutes, Section 475.53, as provided in Minnesota Statutes, Section 465.71).

The other obligations of the City hereunder shall be met solely from one or more of the
following: (a) Net Proceeds of insurance or self-insurance required to be maintained by the City
under Article VII; (b) Net Proceeds of any condemnation award with respect to the Site and
Facilities; and (c) moneys from time to time appropriated by the City Council for this purpose,
provided that the City Council shall have no legal obligation to appropriate moneys for this
purpose.

Section 4.5. City’s Obligations and Remedies.

@ Except as provided in Section 5.6 hereof, the City’s obligation to pay Lease
Payments due with respect to the Site and the Facilities, and to perform and observe all other
covenants and agreements of the City contained herein, shall be absolute and unconditional; and
the Lease Payments and Additional Lease Payments due and payable hereunder shall be made
without notice or demand and without set-off, counterclaim, abatement, deduction or defense
including, without limitation, any failure or delay by the EDA in the performance of any of its
obligations hereunder, and irrespective of whether the Facilities shall have been started or
completed, or whether the City’s or the EDA’s title thereto or to any part thereof is defective or
nonexistent, and notwithstanding any damage to, loss, theft or destruction of the Facilities or any
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part thereof, any failure of consideration, the taking by eminent domain of title to or of the right
of temporary use of all or any part of the Facilities, legal curtailment of the City’s use thereof, the
eviction or constructive eviction of the City, any change in the tax or other laws of the United
States of America, the State of Minnesota or any political subdivision thereof, any change in the
EDA'’s legal organization or status, or any default of the EDA hereunder, and regardless of the
invalidity of any action of the EDA, and regardless of the invalidity of any portion of this Lease.

(b) Notwithstanding any provision or covenant contained in this Lease, the Indenture
or the Bonds, the City is not obligated to renew this Lease beyond any Fiscal Year from time to
time in effect, nor is it obligated to budget or appropriate moneys or to pay Lease Payments or
Additional Lease Payments beyond the end of the Fiscal Year in effect at a given time.

(© Nothing in this Lease shall be construed to release the EDA from the performance
of any agreement on its part herein contained or as a waiver by the City of any rights or claims
which the City may have against the EDA under this Lease or otherwise, but any recovery upon
such rights and claims shall be had from the EDA separately, it being the intent of this Lease that
the City shall be unconditionally and absolutely obligated to perform fully all of its obligations,
agreements and covenants under this Lease during the Term of this Lease unless sooner terminated
in accordance with Section 5.2 hereof (including the obligation to make Lease Payments and
Additional Lease Payments) for the benefit of the Owners of the Bonds. The City may, however,
at its own cost and expense and in its own name or in the name of the EDA, prosecute or defend
any action or proceeding or take any other action involving third persons which the City deems
reasonably necessary in order to secure or protect its right of possession, occupancy and use
hereunder, and in such event the EDA hereby agrees to cooperate fully with the City and to take
all action necessary to effect the substitution of the City for the EDA in any such action or
proceeding if the City shall so request.

Section 4.6. Possession and Enjoyment. The EDA hereby covenants to provide the City
during the Term of this Lease with quiet use and enjoyment of the Site and Facilities, and the City
shall during such Term peaceably and quietly have and hold and enjoy the Site and Facilities,
without suit, trouble or hindrance from the EDA, except as expressly set forth in this Lease. At
the request of the City and at the City’s cost, the EDA will join in any legal action in which the
City asserts its right to such possession and enjoyment to the extent the EDA may lawfully do so.

Section 4.7. EDA Access to Site and Facilities. The EDA and the Trustee shall have the
right at all reasonable times to examine and inspect the Site and Facilities, and shall have such
rights of access to the Site and Facilities as may be reasonably necessary to cause the proper
maintenance thereof in the event of failure by the City to perform its obligations hereunder.
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ARTICLE V

Term of Lease;
Transfer or Surrender of Site and Facilities

Section 5.1. Lease Term. Subject to the provisions of Section 5.6, this Lease shall be in
effect for a Term commencing upon the execution hereof and continuing until no Bonds remain
Outstanding, or until terminated as provided in Section 5.2.

Section 5.2. Termination of Lease Term. The Term of this Lease will terminate prior to
February 1, 2046 upon the occurrence of the first of the following events:

@ non-appropriation by the City pursuant to Section 5.6 hereof;
(b) the payment by the City of the Purchase Price, pursuant to Section 8.1,

(c) the discharge by the City of its obligation to pay the Lease Payments and
Additional Lease Payments required to be paid by it hereunder pursuant to Section 8.3; or

(d) a default by the City and the EDA’s election to terminate this Lease pursuant
to Article X.

Section 5.3. EDA’s Interest in the Site and Facilities. Upon payment of all Lease Payments
and Additional Lease Payments due hereunder, or upon prepayment of the Lease Payments and
Additional Lease Payments or discharge of the City’s obligation to make the Lease Payments and
Additional Lease Payments in accordance with Article VIII hereof, and in either event, upon
defeasance of the Bonds in accordance with Article X of the Indenture, full and unencumbered
legal title to the Facilities shall pass to the City, and the EDA shall have no further interest therein.
In such event the EDA and its officers shall take all actions necessary to authorize, execute and
deliver to the City any and all documents necessary to vest in the City, all of the EDA’s right, title
and interest in and to the Site and Facilities, free and clear of all liens, leasehold interests,
encumbrances (other than Permitted Encumbrances), including, if necessary, a release of any and
all interests or liens created under the provisions of this Lease.

Section 5.4. Surrender of Site and Facilities. Upon termination of the Term of this Lease
pursuant to Section 5.2, clause (a) or (d), or 5.6, or upon exercise by the EDA of its right to take
possession of the Site and Facilities under Section 10.2, the City shall surrender the Site and
Facilities to the EDA or the Trustee in the condition in which they were originally received from
the EDA, except as repaired, rebuilt, restored, altered or added to as permitted or required hereby,
ordinary wear and tear excepted. The City shall have the right to remove from the Site and
Facilities at or prior to such termination or possession all personal property located therein which
was not financed with moneys provided from the Bonds, or which has not replaced personal
property so financed, and which is not otherwise owned by the EDA, but the City shall repair any
damages caused by such removal.
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Section 5.5. Purchase; Conveyance of Title. Atany time when the Purchase Price, together
with any unpaid or delinquent interest, has been fully paid or provided for, whether by (i) payment
of all Lease Payments and Additional Lease Payments as provided in Section 5.1 hereof, or (ii)
payment or provision for payment of the Purchase Price as provided in Article VIII hereof, then
the purchase of the Site and the Facilities by the City shall be deemed to have been completed.
The EDA shall thereupon deliver to the City such instruments of conveyance or release as, in the
opinion of the City, may be necessary to release the interests of the EDA and the Trustee in the
Site and Facilities.

Section 5.6. Non-Appropriation. If the City Council does not appropriate or budget
moneys sufficient to pay the Lease Payments and reasonably estimated Additional Lease Payments
coming due in the next Fiscal Year, as determined by the City’s budget for the Fiscal Year in
question, then the Term of this Lease shall terminate at the end of the then-current Fiscal Year.
The City Council shall effect such non-appropriation by adoption of a resolution specifically
referring to this Lease and determining (i) not to provide moneys for payments due hereunder in
the next Fiscal Year and (ii) that this Lease shall terminate at the end of the then-current Fiscal
Year, and the City shall give the EDA and the Trustee a written notice of such non-appropriation
within 5 Business Days of the occurrence thereof and shall pay to the EDA any Lease Payments
and Additional Lease Payments which are due and have not been paid at or before the end of its
then current Fiscal Year. The City shall endeavor to give notice of non-appropriation at least 60
days prior to the end of such Fiscal Year. In the event of termination of this Lease as provided in
this Section, the City shall surrender possession of the Site and Facilities to the EDA in accordance
with Section 5.4 and convey to the EDA or release its interest hereunder in the Site and Facilities
at the end of such Fiscal Year.

Section 5.7. Intent to Continue Term; Appropriations. The City presently intends to
continue this Lease for its entire Term and to pay all Lease Payments specified in Exhibit B and
Additional Lease Payments. The City reasonably believes that moneys in an amount sufficient to
make all such Lease Payments and Additional Lease Payments can and will lawfully be
appropriated or budgeted and made available.

Section 5.8. Effect of Termination. Upon termination of this Lease as provided in Section
5.6, the City shall not be responsible for the payment of any Lease Payments or Additional Lease
Payments coming due with respect to succeeding Fiscal Years after the Fiscal Year in which an
event of non-appropriation occurs, but if the City has not delivered possession of the Site and
Facilities to the EDA in accordance with Section 5.4 and conveyed to the EDA or released its
interest in the Site and Facilities at the end of such Fiscal Year, the City shall be responsible for
the payment of damages in an amount equal to the amount of the Lease Payments thereafter coming
due under Exhibit B and Additional Lease Payments which are attributable to the number of days
during which the City fails to take such actions and for any other loss suffered by the EDA or the
Trustee as a result of the City’s failure to take such actions as required. The City shall be required
to pay over to the Trustee any moneys which it has appropriated or budgeted for the purpose of
paying obligations under this Lease for any Fiscal Years preceding the Fiscal Year for which non-
appropriation under Section 5.6 is effective.
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ARTICLE VI

General Matters

Section 6.1. Use; Permits. The City shall exercise due care in the use, operation and
maintenance of the Site and Facilities, and shall not use, operate or maintain the Site and Facilities
improperly, carelessly, in violation of any State and Federal Law or for a purpose or in a manner
contrary to that contemplated by this Lease. The City shall obtain or cause to be obtained all
permits and licenses necessary for the operation, possession and use of the Site and Facilities. The
City shall comply with all State and Federal Laws applicable to the operation, possession and use
of the Site and Facilities, and if compliance with any such State and Federal Law requires changes
or additions to be made to the Site and Facilities, such changes or additions shall be made by the
City at its expense.

Section 6.2. Maintenance and Modification of Facilities by the City.

@) During the Term of this Lease the City shall, at its own expense, maintain, preserve
and keep the Site and Facilities in good repair, working order and condition, and shall from time
to time make all repairs, replacements and improvements necessary to keep the Site and Facilities
in such condition. The EDA shall have no responsibility for any of these repairs, replacements or
improvements. In addition, the City shall, at its own expense, have the right to remodel the
Facilities or to make additions, modifications and improvements thereto. All such additions,
modifications and improvements shall thereafter comprise part of the Facilities and be subject to
the provisions of this Lease. Such additions, modifications and improvements shall not in any way
damage the Facilities; and the Facilities, upon completion of any additions, modifications and
improvements made pursuant to this Section, shall be of a value not less than the value of the
Facilities immediately prior to the making of such additions, modifications and improvements.
Any property for which a substitution or replacement is made pursuant to this Section may be
disposed of by the City in such manner and on such terms as are determined by the City. The City
will not permit any mechanic’s or other lien to be established or remain against the Site and
Facilities for labor or materials furnished in connection with any remodeling, additions,
modifications, improvements, repairs, renewals or replacements made by the City pursuant to this
Section; provided that if any such lien is established and the City shall first notify the EDA and
the Trustee of the City’s intention to do so, the City may in good faith contest any lien filed or
established against the Site and Facilities, and in such event may permit the items so contested to
remain undischarged and unsatisfied during the period of such contest and any appeal therefrom
unless the EDA or the Trustee shall notify the City that, in the opinion of Independent Counsel, by
nonpayment of any such item the interest of the EDA in the Site and Facilities will be materially
endangered or the Site and Facilities or any part thereof will be subject to loss or forfeiture, in
which event the City shall promptly pay and cause to be satisfied and discharged all such unpaid
items or provide the EDA and the Trustee with full security against any such loss or forfeiture, in
form satisfactory to the EDA and the Trustee. The EDA will cooperate fully with the City in any
such contest, upon the request and at the expense of the City.
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(b) In the event the EDA becomes aware of any condition on the Site or in the Facilities
which, in the reasonable opinion of the EDA, creates a risk to the health and safety of any users of
the Facilities or creates a risk of significant deterioration of the Facilities if not corrected, the EDA
may, but shall be under no obligation to, notify the City of such condition and request that it be
cured as promptly as is reasonably possible. In the event the City does not promptly cure such
condition, the EDA may, but shall be under no obligation to, take reasonable steps to correct such
condition. In such event, the cost to the EDA and interest thereon at the highest rate specified in
any Bond until paid will be charged to the City as an Additional Lease Payment.

Section 6.3. Taxes, Other Governmental Charges and Utility Charges. During the Term of
this Lease the City shall also pay or cause to be paid when due all gas, water, steam, electricity,
heat, power and other charges incurred in the operation, maintenance, use, occupancy and upkeep
of the Site and the Facilities. The City shall also pay all property and excise taxes and
governmental charges of any kind whatsoever which may at any time be lawfully assessed or
levied against or with respect to the Site and the Facilities or any part thereof or the Lease
Payments, and which become due during the Term of this Lease with respect thereto; and all
special assessments and charges lawfully made by any governmental body for public
improvements that may be secured by a lien on the Site and Facilities; provided that with respect
to special assessments or other governmental charges that may lawfully be paid in installments
over a period of years, the City shall be obligated to pay only such installments as are required to
be paid during the Term of this Lease as and when the same become due. The City shall not be
required to pay any federal, state or local income, inheritance, estate, succession, transfer, gift,
franchise, gross receipts, profit, excess profit, capital stock, corporate, or other similar tax payable
by the EDA, its successors or assigns, unless such tax is made in lieu of or as a substitute for any
real estate or other tax upon property.

The City may, at the City’s expense and in the City’s name, in good faith contest any such
taxes, assessments, utility and other charges and, in the event of any such contest, may permit the
taxes, assessments or other charges so contested to remain unpaid during the period of such contest
and any appeal therefrom unless the EDA shall notify the City that, in the opinion of Independent
Counsel, by nonpayment of any such items the interest of the EDA in the Site and Facilities will
be materially endangered or the Site, the Facilities or any part thereof will be subject to loss or
forfeiture, in which event the City shall promptly pay such taxes, assessments or charges or provide
the EDA and the Trustee with full security against any loss which may result from nonpayment,
in form satisfactory to the EDA and the Trustee.

Section 6.4. Liens. The City shall not, directly or indirectly, create, incur, allow, assume
or suffer to exist any mortgage, pledge, lien, charge, encumbrance or claim on or with respect to
the Site or the Facilities, except the respective rights of the EDA and the City as herein provided
and Permitted Encumbrances. Except as expressly provided in this Article, the City shall promptly,
at its own expense, take such action as may be necessary to duly discharge or remove any such
mortgage, pledge, lien, charge, encumbrance or claim if the same shall arise at any time. The City
shall reimburse the EDA for any expense incurred by it in order to discharge or remove any such
mortgage, pledge, lien, charge, encumbrance or claim.
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Section 6.5. Easements. The EDA will from time to time, at the request of the City and at
the City’s cost and expense, cooperate and join with the City: (a) in granting easements and other
rights in the nature of easements, releasing existing easements or other rights in nature of
easements which are for the benefit of the Site or the Facilities; (b) in executing amendments to
any covenants and restrictions affecting the Site or the Facilities; (c) in executing and delivering
to any person any instrument appropriate (i) to confirm or to the effect that such grant, release or
execution is not detrimental to the proper conduct of the operations of the City on or in the Site or
the Facilities, (ii) to show the consideration, if any, being paid for such grant, release or
amendment, (iii) to show that such grant, release, dedication, transfer, petition or amendment does
not materially impair the use of the Site or the Facilities or reduce the value of the Site or the
Facilities, or (iv) to confirm that the City will remain obligated hereunder to the same extent as if
such grant, release, or amendment had not been made, and the City will perform all obligations
under such instrument. The consideration, if any, received by the EDA or the City for such grant,
release, or amendment shall be paid to the Trustee and deposited in the Bond Fund.

Section 6.6. Addition, Substitution and Release of Land. The EDA and the City agree to
add to the Ground Lease and this Lease certain additional interests in land, and to release from the
Ground Lease and this Lease certain portions of the Site, and to substitute other interests in real
property for some or all of the portions of the Site so released, but only upon the conditions
hereinafter set forth:

1) The City may, from time to time, add additional real property to the Site
subject to the Ground Lease and this Lease if (i) the additional real property is to be the
site of a portion of the Improvements, and (ii) the City provides the Trustee with a legal
description of the Site covering the additional real property.

@) The City may, from time to time and with the prior written consent of the
EDA and in accordance with the Indenture, obtain the release of a portion of the Site as
now described, if (i) the City certifies that such portion of the Site is not reasonably
necessary for the construction or operation of the Facilities and (ii) the unreleased portion
of the site is not impaired by such release with respect to ingress and egress, access to
dedicated roads and use of the unreleased portion of the site for its then current or intended
purposes.

(3) To accomplish the addition, release or substitution of real property as
described in paragraph (1) or (2), the City shall prepare and furnish to the Trustee and the
EDA amendments or supplements to this Lease, the Indenture, the Ground Lease and any
UCC Financing Statements filed in connection with this Lease. The City shall pay all
expenses, including attorney’s fees, incurred in accomplishing any such addition, release
or substitution.

Section 6.7. Compliance with Indenture. During the Term of this Lease, the City agrees
to perform all obligations imposed upon the EDA or the City by the Indenture.
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Section 6.8. Tax Covenants.

@ The City covenants and agrees with the EDA for the benefit of the Owners from
time to time of the Bonds that it will take, and will cause its officers, employees or agents to take,
all actions necessary to comply with the applicable provisions of the Internal Revenue Code, and
that it will not take or permit to be taken by any of its officers, employees or agents any actions
that would cause the interest on the Bonds to become subject to federal income taxation under the
applicable provisions of the Internal Revenue Code.

(b) The City shall take such actions and make all calculations, transfers and payments
that may be necessary to comply with the rebate requirements contained in Section 148(f) of the
Internal Revenue Code. The City will compute the rebate requirement and make rebate payments
in accordance with law. The City will use any funds legally available to make any required rebate
payment.

(c) None of the proceeds of the Bonds will be used, directly or indirectly, to replace
funds which were used in any business carried on by any person other than a state or local
governmental unit.

(d) The payment of the Lease Payments will not be (A) directly or indirectly secured
by any interest in (i) property used or to be used for a private business use by any person other
than a state or local governmental unit or (ii) payments in respect of such property, or (B) directly
or indirectly derived from payments (whether or not by or to the EDA or the City), in respect of
property or borrowed money, used or to be used for a private business use by any person other
than a state or local governmental unit.

(e None of the proceeds of the Bonds will be used, directly or indirectly, to make or
finance loans to persons other than a state or local governmental unit.

()] Except as provided below, no user of the Facilities or other property financed with
proceeds of the Bonds will use the Facilities or such other property in a trade or business on any
basis other than the same basis as the general public; and no person other than a state or local
governmental unit will be a user of the Facilities or such other property in a trade or business as a
result of (i) ownership, or (ii) actual or beneficial use pursuant to a lease or a management or
incentive payment contract, or (iii) joint venture or any other similar arrangement.
Notwithstanding the foregoing, the City may permit up to 10% of the useable square footage of
the Facilities to be used in the trade or business of a person other than a governmental unit.

Section 6.9. Financial Statements. The City shall provide the Trustee as soon as they are
available, annual audited financial statements of the City. The Trustee shall have no duty to review,
verify or analyze any financial statements delivered to it hereunder and shall hold such financial
statements solely as a repository for the benefit of the Owners. The Trustee shall not be deemed to
have notice of any information contained therein or Event of Default which may be disclosed
therein in any manner or determinable from information contained therein.
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Section 6.10. UCC Covenants.

@ The City shall inform the Trustee in writing within 10 days of any change,
amendment, or modification of its place of organization, form of organization, or change in City’s
name (including, but not by way of limitation, resulting from mergers, acquisitions, tax free
exchanges, or other transactions) (all of which are sometimes referred to as “Corporate Changes,”
regardless of whether the City is organized as a corporation, partnership, limited partnership,
limited liability company, limited liability partnership, sole proprietorship, or other form of entity
recognized under the law of the state in which the City is organized), and the City shall prepare,
execute and record as soon as reasonably practicable any and all amendments to UCC financing
statements required to insure that the security interest of the Trustee in any and all collateral of the
City remains fully perfected. The City shall be responsible for filing any UCC financing
statements necessary in connection with the closing on the Bonds and any continuation statements
necessary in connection therewith.

The City shall provide the Trustee with copies of any Debtor Termination Statement (as
such term is defined below) the City files in violation of the covenant contained in this document
at Section 6.10(b).

(b) The City shall not file or record any instrument or document with any entity, officer
or office having responsibility for recording of security interests which purports to terminate,
vitiate or extinguish a security interest in the collateral in which the Trustee holds a security interest
(a “Debtor Termination Statement”).

(©) The Trustee is a third-party beneficiary of all covenants made by the City under
this Section.

Section 6.11. Continuing Disclosure Certificate. Upon issuance of the Bonds, the City
will execute the Continuing Disclosure Certificate and will carry out the City’s undertakings
described therein for the benefit of the EDA, the Original Purchaser (as defined in the Indenture),
and the Owners.
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ARTICLE VII

Insurance and Indemnification;
Damage, Destruction and Condemnation

Section 7.1. Liability Insurance. During the Term of this Lease the City shall procure and
maintain continuously in effect with respect to the Site and Facilities, insurance against liability
for injuries to or death of any person or damage to or loss of property arising out of or in any way
relating to the maintenance, use or operation of the Site, the Facilities or any part thereof, in
amounts not less than the City’s tort liability limits under Minnesota Statutes, Chapter 466 for
death of or personal injury to any one person, in amounts not less than the City’s tort liability limits
under Minnesota Statutes, Chapter 466 for all personal injuries and deaths arising out of any one
occurrence, and in amounts not less than the City’s tort liability limits under Minnesota Statutes,
Chapter 466 for property damage arising out of any one occurrence. The Net Proceeds of all such
insurance shall be applied toward extinguishment or satisfaction of the liability with respect to
which the insurance proceeds may be paid. It is understood that with respect to persons or entities
other than the EDA, this insurance covers any and all liability of the City and its officers,
employees and agents. As an alternative to the purchase of liability insurance, the City may self-
insure against such liabilities in accordance with the provisions of applicable law and may also
insure with the League of Minnesota Cities Insurance Trust. Policies of commercial insurance
may include deductibles of no more than 10% of policy amounts.

Section 7.2. Property Insurance. During the Term of this Lease, the City shall procure and
maintain continuously in effect, to the extent of the full replacement value of the Facilities, other
than building foundations, insurance against loss from or damage by vandalism and fire, with a
uniform standard extended coverage endorsement limited only as may be provided in the standard
form of extended coverage endorsement at the time in use in the State of Minnesota, in such
amount as will be at least sufficient so that a claim may be made for the full replacement cost of
any part thereof damaged or destroyed. All policies (or endorsements or riders) evidencing
insurance required in this Section shall be carried in the names of the City, the EDA and the Trustee
as their respective interests may appear. The Net Proceeds of Insurance required by this Section
shall be applied as provided in this Article VII.

Section 7.3. Administration of Claims, Etc. Neither the City, the EDA nor the Trustee
shall be required to prosecute any claim against or contest any settlement proposed by any insurer,
but any of them may prosecute any such claim or contest any such settlement. In the event of a
contest by the City, it shall be at the City’s expense, and the City may bring such claim or contest
in the name of the EDA, the City or both, and the EDA will join therein at the City’s written request
upon the receipt by the EDA of an indemnity from the City against all costs, liabilities and expenses
in connection with such claim or contest.

Section 7.4. Other Insurance and Requirements for All Insurance. All insurance required
by this Article may be carried under a separate policy or a rider or endorsement; shall be taken out
and maintained with responsible insurance companies organized under the laws of one of the states
of the United States and qualified to do business in the State of Minnesota and selected by the City;
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shall contain a provision that the insurer shall not cancel or revise coverage thereunder without
giving written notice to the City and the Trustee at least 30 days before the cancellation or revision
becomes effective; and shall name the City, the EDA and the Trustee as insured parties. The
insurance required by Sections 7.1 and 7.2 hereof may be provided by the City pursuant to an
umbrella policy which provides coverage for the amounts and the insurable incidents provided in
such Sections. On September 1 of each year, the City shall provide to the Trustee a certificate of
the City stating that all insurance required by this Article VII is in effect and complies with the
requirements of this Article VVII. Naming of the Trustee as a loss payee or additional insured under
any insurance policy, or the furnishing to the Trustee of information relating thereto, shall not
impose upon the Trustee any responsibility or duty to approve the form of such policy, the
qualifications of the company issuing same or any other matters relating thereto. The Trustee shall
not be under any obligation to effect or maintain insurance or to renew any policies of insurance
or to inquire as to the sufficiency of any policies of insurance carried by the City, or to report, or
make or file claims or proof of loss for, any loss or damage insured against or which may occur.

Section 7.5. Indemnification. As between the EDA and the City, to the extent permitted
by the laws of the State of Minnesota, the City assumes all risks and liabilities, whether or not
covered by insurance, for loss or damage to the Facilities and for injury to or death of any person
or damage to any property, whether such injury or death be with respect to agents or employees of
the City, the EDA or of third parties, and whether such property damage be to the City or the
EDA'’s property or the property of others, which is proximately caused by the negligent conduct
of the City, its officers, employees, agents and lessees, or arising out of the operation, maintenance
or use of the Site and the Facilities by the City, its officers, employees, agents and lessees. The
City hereby assumes responsibility for and agrees to reimburse the EDA for all liabilities,
obligations, losses, damages, penalties, claims, actions, costs and expenses (including reasonable
attorney’s fees) of whatsoever kind and nature, imposed on, incurred by or asserted against the
EDA or its officers or employees that in any way relate to or arise out of a claim, suit or proceeding
based in whole or in part on the foregoing, to the maximum extent permitted by law.

To the extent permitted by the laws of the State of Minnesota, the City shall indemnify,
defend, protect and hold the Trustee harmless from and against any and all losses, liability,
damages, costs or expenses that the Trustee may suffer or incur arising out of or in connection
with the acceptance or administration of the Indenture or the trusts thereunder or the performance
of its duties thereunder or under this Lease or the Ground Lease (unless such liability is adjudicated
to have resulted from the negligence or willful misconduct of the Trustee). The indemnification
obligations of the City hereunder shall survive the termination of the Indenture, this Lease and the
Ground Lease, the payment in full of the Bonds, and the resignation or removal of the Trustee.
Nothing in this section will be construed to limit or affect any limitations on liability of the City
or EDA under State or federal law, including without limitation Minnesota Statutes, Sections
466.04 and 604.02.

Section 7.6. Hazardous Substance Indemnification. The City agrees, to the extent
permitted by the laws of the State of Minnesota, to defend, indemnify and hold harmless the EDA
and the Trustee, their officers, employees, agents, successors and assigns (the “Indemnitees”) from
and against, and shall reimburse the Indemnitees for, any and all loss, claim, liability, damage,
judgment, penalty, injunctive relief, injury to personal property or natural resources, cost, expense,
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action or cause of action arising in connection with or as the result of any past, present or future
existence, use, handling, storage, transportation, manufacture, release or disposal of any Hazardous
Substance in, on or under the land upon which the Project is located, whether foreseeable or
unforeseeable, regardless of the source, the time of occurrence or the time of discovery
(collectively referred to as “Loss™). This indemnification against Loss includes, without limitation,
indemnification against all costs in law or in equity or removal, response, investigation, or
remediation of any kind, and disposal of such Hazardous Substances, all costs of determining
whether the land upon which the Project is located, is in compliance with, and of causing the land
upon which the Project is located, to be in compliance with, all applicable Environmental Laws,
all costs associated with claims for damages to persons, property, or natural resources, and the
Indemnitees’ reasonable attorneys’ and consultants’ fees, court costs and expenses incurred in
connection with any of the above. For this purpose “Hazardous Substance” shall be defined as
any substance, the presence of which requires investigation, permitting, control or remediation
under any federal, state or local statute, regulation, ordinance or order, including without
limitation:

@ any substance defined as “hazardous waste” under the Resource
Conservation and Recovery Act, as amended (42 U.S.C. 86901, et seq.);

(b) any substance defined as a “hazardous substance” under the Comprehensive
Environmental Response, Compensation and Liability Act, as amended (42 U.S.C. §9601,

et seq.);

(c) any substance defined as a “hazardous material” under the Hazardous
Materials Transportation Act (49 U.S.C. 81800, et seq.);

(d) any substance defined under any Minnesota statute analogous to (a), (b) or
(c), to the extent that said statute defines any term more expansively;

(e) asbestos:

() urea formaldehyde;

(9) polychlorinated biphenyls;

(h) petroleum, or any distillate or fraction thereof;

() any hazardous or toxic substance designated pursuant to the laws of the
State of Minnesota; and

() any other chemical, material or substance, exposure to which is prohibited,
limited or regulated by any governmental authority.

The indemnification obligations of the City hereunder shall survive the termination of the

Indenture, this Lease and the Ground Lease, the payment in full of the Bonds, and the resignation
or removal of the Trustee.
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Section 7.7. Damage, Destruction and Condemnation. If the Facilities or any portion
thereof is destroyed (in whole or in part) or is damaged by fire or other casualty or title to or the
temporary use of the Facilities or any part thereof, or the interest of the City or the EDA in the Site
or the Facilities or any part thereof is taken under the exercise of the power of eminent domain by
any governmental body or by any person, firm or corporation acting under governmental authority,
the City shall have the rights with respect to the Net Proceeds of any insurance or condemnation
award specified in this Section, but the City shall be obligated to continue to pay the Lease
Payments and Additional Lease Payments due with respect to the Facilities. All Net Proceeds
shall be applied to the prompt repair, restoration, modification, improvement or replacement of the
Site and the Facilities by the City, or, if the City elects not to repair or rebuild, all Net Proceeds
shall be applied to prepay the Lease Payments and Additional Lease Payments; in either event all
Net Proceeds not needed for the purpose shall belong to the City. In the event Net Proceeds exceed
$100,000, they shall be held by the Trustee and disbursed in payment of costs of repair, restoration,
modification, improvement or replacement substantially in accordance with the procedure for
disbursement of Bond proceeds from the Project Fund in Article 1V of the Indenture.

Section 7.8. Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in
full the cost of any repair, restoration, modification, improvement or replacement of the Site and
the Facilities, the City shall either: (a) complete the work and pay any cost in excess of the amount
of the Net Proceeds, and the City agrees that if by reason of any such insufficiency of the Net
Proceeds, the City shall make any payments pursuant to the provisions of this Section 7.8, the City
shall not be entitled to any reimbursement therefor from the EDA nor shall the City be entitled to
any diminution of the Lease Payments or Additional Lease Payments due with respect to the
Facilities; or (b) prepay the Lease Payments and Additional Lease Payments, in which event the
Net Proceeds shall be used for this purpose. If the City elects not to repair, rebuild or restore, the
City shall prepay or discharge the Lease Payments and Additional Lease Payments to the full
extent of the Net Proceeds.

Section 7.9. Cooperation of EDA. The EDA shall cooperate fully with the City at the
expense of the City in filing any proof of loss with respect to any insurance policy covering the
casualties described in Section 7.7 hereof and in the prosecution or defense of any prospective or
pending condemnation proceeding with respect to the Site or the Facilities or any part thereof and
will, to the extent it may lawfully do so, permit the City to litigate in any proceeding resulting
therefrom in the name of and on behalf of the EDA. In no event will the EDA voluntarily settle,
or consent to the settlement of, any proceeding arising out of any insurance claim or any
prospective or pending condemnation proceeding with respect to the Site or the Facilities or any
part thereof without the written consent of the City and the Trustee.

Section 7.10. Condemnation of Other Property Owned by the City. The City shall be
entitled to the Net Proceeds of any condemnation award or portion thereof made for destruction
of, damage to or taking of its property not included in the Site or Facilities.

4930-8495-9019.3 632044v4RC110-102 25



ARTICLE VI

Option to Purchase; Option to Prepay

Section 8.1. Option to Purchase or Prepay. The City shall have the option at any time to
purchase the Site, the Facilities and any other Improvements by payment to the Trustee of the
Purchase Price then applicable, or to prepay unpaid Lease Payments and Additional Lease
Payments, in whole or in part.

Section 8.2. Exercise of Option. The City shall give notice to the EDA of its intention to
exercise its purchase or prepayment option not less than 45 days in advance of the date of
prepayment or purchase, and shall pay to the EDA on the date of prepayment or purchase the
prepayment amount or (in the event of a purchase) an amount equal to the then current Purchase
Price, less any Net Proceeds to be applied to the amount to be so paid in accordance with Section
7.8.

Section 8.3. Provision for Payment of Purchase Price; Discharge of City’s Obligation. The
City may at any time provide for the payment of the Purchase Price or discharge its obligation to
pay Lease Payments due under this Lease by depositing irrevocably in escrow with a bank or trust
company, cash or direct obligations of the United States, bearing interest payable at such times
and at such rates and maturing on such dates, but not callable prior thereto, as shall be required to
provide moneys sufficient to pay or prepay all unpaid Lease Payments and the applicable
redemption premium, if any, on the Outstanding Bonds, on the dates when they are due or subject
to prepayment as provided in Section 8.1, as determined by the City, together with (i) computations
and an opinion letter of a certified public accounting firm selected by the City showing and
attesting to the sufficiency of such moneys and securities for this purpose, (ii) an opinion letter of
Bond Counsel stating that the deposit of such cash or securities will not cause the Bonds to become
“arbitrage bonds” under Section 148 of the Internal Revenue Code, and (iii) an opinion letter of
Independent Counsel who is nationally recognized bankruptcy counsel selected by the City that
payment of principal and interest on the Bonds with such moneys or securities will not constitute
a voidable preference under the provisions of 11 U.S.C. 8544 or 547.

Section 8.4. Prerequisite; No Default. The City may exercise the rights specified in
Sections 8.1, 8.2, and 8.3 only if it is not in default under this Lease.
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ARTICLE IX

Assignment, Subleasing, Indemnification,
Mortgaging and Selling

Section 9.1. Assignment by EDA. Except as expressly provided in this Section, the EDA’s
rights and obligations under this Lease, including the right to receive and enforce payment of the
Lease Payments and Additional Lease Payments to be made by the City under this Lease and its
interest in the Site and the Facilities, shall not be assigned, pledged, mortgaged or transferred, in
whole or in part, except to the Trustee pursuant to the Indenture. The City hereby approves the
assignment made by the EDA to the Trustee under the Indenture of its interest in the Site, the
Facilities, the Ground Lease, this Lease and the Lease Payments to become due hereunder.

Section 9.2. Assignment and Subleasing by the City. The rights and obligations of the
City under this Lease may not be assigned by the City without the written consent of the EDA.
The City may sublease the Project, or any portion thereof, to any other entity, provided that the
City furnishes to the EDA and the Trustee an Opinion of Counsel, who is nationally recognized
bond counsel selected by the City, that such sublease will not adversely affect the validity of the
Outstanding Bonds or the exemption of the interest thereon from federal income taxation.

Section 9.3. Restriction on Mortgage or Sale of Project by the City. Except as otherwise
provided herein, without the prior written consent of the EDA, the City will not mortgage, sell,
assign, transfer or convey the Site or the Facilities or any portion thereof during the Term of this
Lease.
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ARTICLE X

Events of Default and Remedies

Section 10.1. Events of Default Defined. Any one or more of the following events shall
be an “Event of Default” under this Lease:

@) Failure by the City to pay any Lease Payment, Additional Lease Payment,
or other payment required to be paid hereunder at the time and from the sources specified
herein.

(b) Failure by the City to observe and perform any covenant, condition or
agreement on its part to be observed or performed, other than as referred to in clause (a) of
this Section, for a period of 60 days after written notice specifying such failure and
requesting that it be remedied has been given to the City by the EDA or the Trustee;
provided, however, if the failure stated in the notice cannot be corrected within the
applicable period, such failure shall not constitute an Event of Default if corrective action
is instituted by the City within the applicable period and diligently pursued and the default
is corrected within 270 days of such notice, as certified by the City in writing to the Trustee.

(© The occurrence of any of the following events:

() The City shall (a) apply for or consent to the appointment of, or the
taking of possession by, a receiver, custodian, trustee, liquidator or the like of the
City or of all or a substantial part of its property, (b) commence a voluntary case
under the Federal Bankruptcy Code (as now or hereafter in effect), or (c) file a
petition seeking to take advantage of any other law relating to bankruptcy,
insolvency, reorganization, winding-up or composition or adjustment of debts; or

(i) A proceeding or case shall be commenced, without the application
or consent of the City, as the case may be, in any court of competent jurisdiction,
seeking (a) the liquidation, reorganization, dissolution, winding-up, or the
composition or adjustment of debts, of the City, (b) the appointment of a trustee,
receiver, custodian, liquidator or the like of the City, or (c) similar relief in respect
of the City under any law relating to bankruptcy, insolvency, reorganization,
winding-up or composition or adjustment of debts, and such proceeding or case has
not been dismissed within 60 days of the filing thereof.

The provisions of Section 10.1(b) are subject to the following limitation: if by reason of
force majeure either party is unable in whole or in part to carry out its obligations under this Lease,
it shall not be deemed in default during the continuance of such inability or during any other delays
which are a direct consequence of the force majeure inability, and the time for such performance
shall be extended to cover such delays. The term “force majeure” as used herein shall mean,
without limitation, the following: acts of God; strikes, lockouts or other industrial disturbances;
acts of public enemies; orders or restraints of any kind of the government of the United States of
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America or any of its departments, agencies or officials, or any civil or military authority, or the
State of Minnesota or any of its departments, agencies or officials; insurrections; riots; landslides;
earthquakes; fires; storms; droughts; floods; explosions; breakage or accident to machinery,
transmission pipes or canals; or any other cause or event not reasonably within the control of a
party and not resulting from its negligence. Each party agrees, however, to remedy with all
reasonable dispatch the cause or causes preventing it from carrying out its agreements.

Section 10.2. Remedies on Default. Whenever any Event of Default shall have happened
and be continuing, the Trustee may take, but only upon not less than 5 days’ written notice to the
City, one or any combination of the following remedial steps:

@ Without terminating this Lease, re-enter and take possession of the Site and
the Facilities and exclude the City from using it until the Event of Default is cured; or

(b) Subject to the provisions of Section 5.6, take any action at law or in equity
which may appear necessary or desirable to: (i) collect the Lease Payments and Additional
Lease Payments then due for the Fiscal Year then in effect, (ii) collect any Lease Payments
and Additional Lease Payments to become due and payable during the current Fiscal Year,
or (iii) enforce performance and observance of any obligation, agreement or covenant of
the City under this Lease or the Indenture; or

(© Terminate the Term of this Lease, exclude the City from possession of the
Facilities, and use its best efforts to lease the Facilities to another for the account of the
City, holding the City liable for the difference between the rentals received and the Lease
Payments and Additional Lease Payments which would have been receivable hereunder
for the Fiscal Year then in effect.

This provision does not limit any remedies which the Trustee or the EDA may have under
the Indenture or any other document.

Section 10.3. Delay; Notice. No delay or omission to exercise any right or power accruing
upon any default shall impair any such right or power or shall be construed to be a waiver thereof,
but any such right and power may be exercised from time to time and as often as may be deemed
expedient. In order to entitle any party to exercise any remedy reserved to it in this Lease it shall
not be necessary to give any notice, other than such notice as may be required in this Lease.

Section 10.4. No Remedy Exclusive. No remedy herein conferred upon or reserved to the
EDA is intended to be exclusive and every such remedy shall be cumulative and shall be in addition
to every other remedy given under this Lease or now or hereafter existing at law or in equity. No
delay or omission to exercise any right or power accruing upon any default shall impair any such
right or power or shall be construed to be a waiver thereof, but any such right and power may be
exercised from time to time and as often as may be deemed expedient.

Section 10.5. No Additional Waiver Implied by One Waiver. In the event any agreement
contained in this Lease is breached by either party and thereafter waived by the other party, such
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waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other breach hereunder.
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ARTICLE XI

Administrative Provisions

Section 11.1. Notices. All notices, certificates or other communications hereunder shall
be sufficiently given and shall be deemed given when delivered or deposited in the United States
mail in certified or registered form with postage fully prepaid provided, however, that any notices
to the Trustee shall only be deemed to be given when actually received by it:

If to the City: City of Northfield
801 Washington Street
Northfield, Minnesota 55057
Attention: Finance Director

If to the EDA: Northfield Economic Development Authority
801 Washington Street
Northfield, Minnesota 55057
Attention: Secretary

If to the Trustee: [Trustee]

[Trustee City], Minnesota
Attn:

The above-named persons, by notice given hereunder, may designate different addresses to which
subsequent notices, certificates or other communications will be sent.

Section 11.2. Binding Effect. This Lease shall inure to the benefit of and shall be binding
upon the EDA and the City and their respective successors and assigns.

Section 11.3. Severability. In the event any provision of this Lease shall be held invalid
or unenforceable by any court or competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

Section 11.4. Amendments, Changes and Modifications. This Lease may be amended or
any of its terms modified only by written amendment authorized and executed by the City and the
EDA and in accordance with the terms of the Indenture.

Section 11.5. Further Assurances and Corrective Instruments. The EDA and the City agree
that they will, if necessary, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, such supplements hereto and such further instruments as may be
necessary for correcting any inadequate or incorrect description of the Site and the Facilities or for
carrying out the expressed intention of this Lease.
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Section 11.6. Execution in Counterparts. This Lease may be simultaneously executed in
several counterparts, each of which shall be an original and all of which shall constitute but one
and the same instrument.

Section 11.7. Applicable Law. This Lease shall be governed by and construed in
accordance with the laws of the State of Minnesota.

Section 11.8. Authorized Officers. Whenever under the provisions of this Lease the
approval of the EDA or the City is required, or the EDA or the City is required to take some action
at the request of the other, such approval of such request shall be given for the EDA or for the City
by an Authorized Officer, and any party hereto and the Trustee shall be authorized to rely upon
any such approval or request.

Section 11.9. Captions. The captions or headings in this Lease are for convenience only
and in no way define, limit or describe the scope or intent of any provisions or Sections of this
Lease.
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IN WITNESS WHEREOF, the EDA has caused this Lease to be executed in its corporate
name by its duly authorized officers; and the City has caused this Lease to be executed in its name
by its duly authorized officers and sealed with its corporate seal, as of the date first above written.

NORTHFIELD ECONOMIC DEVELOPMENT
AUTHORITY

By
Its President

By
Its Secretary

STATE OF MINNESOTA )
) ss.
COUNTY OFRICE )

The foregoing instrument was acknowledged before me this _ day of , 2025 by
, the President of the Northfield Economic Development Authority, a body
corporate and politic organized and existing under the Constitution and laws of the State of Minnesota
and political subdivision of the State of Minnesota, on behalf of said political subdivision.

Notary Public

STATE OF MINNESOTA )
) ss.
COUNTY OFRICE )

The foregoing instrument was acknowledged before me this _ day of , 2025 by
, the Secretary of the Northfield Economic Development Authority, a body
corporate and politic organized and existing under the Constitution and laws of the State of Minnesota
and political subdivision of the State of Minnesota, on behalf of said political subdivision.

Notary Public
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CITY OF NORTHFIELD, MINNESOTA

By
Its Mayor
By
Its City Clerk
STATE OF MINNESOTA )
) SS.
COUNTY OF RICE )
The foregoing instrument was acknowledged before me this day of , 2025
by , the Mayor of the City of Northfield, Minnesota, a home rule charter

city and political subdivision of the State of Minnesota, on behalf of said political subdivision.

Notary Public

STATE OF MINNESOTA )

) SS.
COUNTY OF RICE )
The foregoing instrument was acknowledged before me this day of , 2025
by , the City Clerk of the City of Northfield, Minnesota, a home rule

charter city and political subdivision of the State of Minnesota, on behalf of said political
subdivision.

Notary Public
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EXHIBIT A
Description of Site and Facilities
The legal description of the Site is as follows:

Outlot C, in Gleason Third Addition, in the City of Northfield, Rice County, Minnesota
PID No. 22.11.1.54.009
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Permitted Encumbrances include the following:
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EXHIBIT B

Schedule of Lease Payments
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EXHIBIT C
COMPLETION CERTIFICATE

The undersigned officer of the City of Northfield, Minnesota (the “City”), lessee under that
certain Lease-Purchase Agreement dated as of August 1, 2025 (the “Lease”), between the
Northfield Economic Development Authority (the “EDA”) and the City, hereby certifies to the
EDA and to [Trustee], [Trustee City], Minnesota (the “Trustee”), as Trustee under a Trust
Indenture dated as of August 1, 2025 (the “Indenture”) between the EDA and the Trustee, that as
of , 20__ (the “Completion Date”), the Facilities described in the Lease have been
completed in their entirety and are ready to be placed in service and all other property which
constitutes the Facilities has been acquired and installed. Construction and acquisition of the
Facilities have been completed and the Project Costs have been paid, except for any portion thereof
which has been incurred but is not now due and payable, or the liability for the payment of which
is being contested or disputed by the City, and for the payment of which the Trustee has been
directed to retain specified amounts of moneys within the Project Fund. Notwithstanding the
foregoing, this certificate is given without prejudice to any rights against third parties which exist
at the date hereof or which may subsequently come into being. Attached as Exhibit A to this
certificate is a list of the equipment financed with proceeds of the Series 2025A Bonds and
included as part of the Facilities. Capitalized terms used in this certificate and defined in the Lease
or the Indenture are used with the meanings given therein.

CITY OF NORTHFIELD, MINNESOTA

By
Its

C-1
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Exhibit A to Certificate of Completion
List of equipment financed with Series 2025A Bond proceeds and included as part of the
Facilities

C-2
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EXHIBITD
FORM OF TRUST INDENTURE

D-1
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$[23,000,000]
NORTHFIELD ECONOMIC DEVELOPMENT AUTHORITY
LEASE REVENUE BONDS (CITY OF NORTHFIELD, MINNESOTA ICE ARENA
LEASE), SERIES 2025A

TRUST INDENTURE

Dated as of August 1, 2025

NORTHFIELD ECONOMIC DEVELOPMENT AUTHORITY
to

[TRUSTEE],
as Trustee

THIS INSTRUMENT WAS DRAFTED BY:
Kutak Rock LLP (JSB)

60 South 6™ Street, Suite 3400
Minneapolis, MN 55402
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TRUST INDENTURE

This TRUST INDENTURE, dated as of the 1% day of August, 2025, by and between the
NORTHFIELD ECONOMIC DEVELOPMENT AUTHORITY, a public body corporate and
politic and political subdivision of the State of Minnesota (the “EDA”), and [TRUSTEE], a
national banking association with trust powers having a designated corporate trust office and place
of business in the City of [Trustee City], Minnesota (the “Trustee”);

WITNESSETH:

WHEREAS, the EDA is a duly organized and existing political subdivision under the laws
of Minnesota, and the EDA has authority to enter into and perform its obligations under this
Indenture pursuant to Minnesota Statutes, Section 465.71 and Sections 469.090 to 469.1082, as
amended (herein called the “Act”); and

WHEREAS, pursuant to a Ground Lease dated as of August 1, 2025 (the “Ground Lease”),
the EDA has leased certain land in the City of Northfield, Minnesota (the “Site”) from the City of
Northfield, Minnesota (the “City”); and

WHEREAS, the EDA has agreed to enter into a Lease-Purchase Agreement dated as of
August 1, 2025 (the “Lease”), whereby the EDA will lease to the City, with option to purchase,
the Site and facilities to be constructed thereon (the “Facilities”); and

WHEREAS, under the Act, the EDA is authorized to issue and sell revenue bonds to
finance the construction of the Facilities and related costs and to assign certain of its interests in
the Ground Lease and the Lease as security therefor; and

WHEREAS, pursuant to a resolution of the Board of Commissioners of the EDA adopted
on June 23, 2025 (the “Bond Resolution”), the EDA has duly authorized and directed the issuance
of a series of revenue bonds in the aggregate principal amount of $[23,000,000] to be designated
“Lease Revenue Bonds (City of Northfield, Minnesota Ice Arena Lease), Series 2025A” (the
“Series 2025A Bonds™), as in this Indenture provided; and

WHEREAS, under the Lease, the City is required, subject to its right to determine not to
appropriate Lease Payments and to terminate the Lease, to make Lease Payments in amounts and
at times sufficient to pay the principal of, premium (if any) and interest on the Series 2025A Bonds
and any Additional Bonds when due; and

WHEREAS, the execution and delivery of the Ground Lease, the Lease and this Indenture
and the issuance of the Series 2025A Bonds have been in all respects duly and validly authorized
by the EDA pursuant to the Bond Resolution; and

WHEREAS, the execution and delivery of this Indenture have been duly authorized by the
EDA, and all conditions, acts and things necessary and required by the Constitution and Laws of
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the State of Minnesota, or otherwise, to exist, to have happened or to have been performed
precedent to and in the execution and delivery of this Indenture, and in the issuance of the Series
2025A Bonds, do exist, have happened or have been performed in regular form, time and manner,
and the execution and delivery of this Indenture have been in all respects duly authorized; and

WHEREAS, the Trustee has accepted the trust created by this Indenture and in evidence
thereof has joined in the execution hereof;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:
GRANTING CLAUSES

That the EDA, in order to secure the payment of the principal of, premium (if any) and
interest on the Bonds issued under this Indenture according to their tenor and effect and the
performance and observance of each and all of the covenants and conditions herein and therein
contained, and for and in consideration of the premises and of the purchase and acceptance of the
Bonds by the respective purchaser or purchasers and registered Owners thereof, and for other good
and valuable consideration, the receipt whereof is hereby acknowledged, has executed and
delivered this Indenture and has granted, bargained, sold, assigned, transferred, conveyed, pledged
and set over, and by these presents does hereby grant, bargain, sell, assign, transfer, convey, pledge
and set over, unto the Trustee, and to its successor or successors in the trust hereby created and to
its assigns forever:

All of the rights and interests of the EDA in and to the Ground Lease and the Lease, except
for the rights of the EDA relating to expenses, indemnity, payment of attorneys’ fees and advances
under Sections 4.3, 7.5 and 7.6 of the Lease.

A first lien on and pledge of all right, title and interest in (i) the moneys and investments
in the Bond Fund covenanted to be created and maintained under this Indenture, (ii) any moneys
and investments in the Project Fund not applied to payment of Project Costs, as further provided
herein, and (iii) Net Proceeds of any insurance or condemnation award held by the Trustee pursuant
to the terms of the Lease or this Indenture.

Any and all other property of every name and nature from time to time hereafter by delivery
or by writing of any kind conveyed, mortgaged, assigned or transferred, or in which a security
interest is granted by the EDA or the City or by anyone in behalf of either of them or with their
written consent, to the Trustee, which is hereby authorized to receive any and all such property at
any and all times and to hold and apply the same according to the terms hereof.
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TO HAVE AND TO HOLD all and singular the said property hereby conveyed and
assigned, or agreed or intended so to be, to the Trustee, its successor or successors in trust and its
and their assigns, FOREVER.

IN TRUST NEVERTHELESS, upon the terms and trust herein set forth, for the equal and
proportionate benefit, security and protection of all Owners of the Bonds issued or to be issued
under and secured by this Indenture, without preference, priority or distinction as to lien or
otherwise of any of the Bonds over any of the others;

PROVIDED, HOWEVER, that if the EDA, or its successors or assigns, shall well and truly
pay or cause to be paid the principal of the Bonds and the premium (if any) and interest due or to
become due thereon, at the times and in the manner mentioned in the Bonds according to the true
intent and meaning thereof, or shall provide, as permitted hereby, for the payment thereof by
depositing with the Trustee sums sufficient to pay the entire amount due or to become due thereon,
and shall well and truly keep, perform and observe all the covenants and conditions pursuant to
the terms of this Indenture to be kept, performed and observed by the EDA and shall pay to the
Trustee all sums of money due or to become due to it in accordance with the terms and provisions
hereof; then upon such final payment this Indenture and the rights hereby granted shall cease,
terminate and be void; otherwise, this Indenture to be and remain in full force and effect.

THIS INDENTURE FURTHER WITNESSETH, and it is expressly declared that all Bonds
issued and secured hereunder are to be issued, authenticated and delivered and all said property
hereby assigned or pledged is to be dealt with and disposed of under, upon and subject to the terms,
conditions, stipulations, covenants, agreements, trusts, uses and purposes as hereinafter expressed,
and the EDA agrees and covenants with the Trustee and with the respective Owners from time to
time of the said Bonds or any part thereof, as follows:
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ARTICLE I

Definitions and Interpretation

Section 1.01. Definitions. Unless the context otherwise requires, capitalized terms used
but not defined in this Indenture shall have the meanings given such terms in the Lease and the
terms defined in this Article | and in the recitals and succeeding Articles of this Indenture shall,
for all purposes of this Indenture and of any indenture supplemental hereto, have the meanings
herein specified, such definitions to be equally applicable to both the singular and plural forms of
any of the terms defined:

“Act” means, collectively, Minnesota Statutes, Section 465.71 and Sections 469.090 to
469.1082, as amended.

“Additional Bonds” means any Bonds issued pursuant to Sections 2.09 through 2.12
hereof.

“Authorized Officer,” when used with respect to the City, means its Mayor, its City Clerk,
its Finance Director, or any other person who is designated in writing by the City as an Authorized
Officer for purposes of this Indenture, and when used with respect to the EDA means its President,
its Secretary, its Treasurer, or any other person who is designated in writing by the EDA as an
Authorized Officer for purposes of this Indenture.

“Bond Fund” means the Bond Fund established under Section 5.01 of this Indenture.

“Bond Resolution” means the resolution adopted by the EDA on June 23, 2025 authorizing
the issuance and sale of the Series 2025A Bonds, as the same may be amended, modified or
supplemented by any amendments or modifications thereof.

“Bonds” means the Series 2025A Bonds and any Additional Bonds.

“Business Day” means any day on which the Trustee is open for business.

“Certificate” means a certification in writing required or permitted by the provisions either
of the Lease or this Indenture signed and delivered to the Trustee or other proper person or persons.
If and to the extent required by the provisions of Section 1.02 hereof, each Certificate shall include
the statements provided for in said Section 1.02.

“Certified Resolution” means a copy of a resolution of the EDA or the City, certified by
the clerk, secretary or other proper person to have been duly adopted and to be in full force and

effect on the date of such certification.

“City” means the City of Northfield, Minnesota, a home rule charter city and political
subdivision of the State of Minnesota, and any successor to its functions.
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“Closing Date” means the date on which the Bonds of any series are delivered to the
Original Purchaser against payment therefor.

“Construction Period” means the period between the beginning of construction of the
Facilities or the date on which the Series 2025A Bonds are first delivered to the Original Purchaser,
whichever is earlier, and the Completion Date with respect to the construction of the Facilities, as
defined in the Lease.

“Default” means default in the performance or observance of any of the covenants,
agreements or conditions contained in this Indenture, or in the Bonds Outstanding hereunder,
exclusive of any notice or period of grace required for a default to constitute an “Event of Default”
as hereinafter provided.

“EDA” means the Northfield Economic Development Authority, a public body corporate
and politic and political subdivision of the State of Minnesota, and its successors and assigns as
lessor under the Lease.

“Electronic Notice” means delivery of notice in a Word, or equivalent, format or Portable
Document Format (PDF), or equivalent, by electronic mail to the electronic mail addresses listed
in Section 13.07 hereof; provided, that if a sender receives notice that the electronic mail is
undeliverable, notice must be sent as otherwise required by Section 13.07 hereof.

“Event of Default” means an Event of Default described in Section 7.01 of this Indenture
which has not been cured.

“Facilities” means any buildings, structures and improvements to be constructed as the
City’s municipal ice arena on the Site, and all furniture, fixtures and equipment to be acquired with
proceeds of sale of the Bonds and located thereon.

“Ground Lease” means the Ground Lease of even date herewith, by which the City leases
the Site to the EDA, as amended or supplemented from time to time.

“Improvements” means any addition, enlargement, improvement, extension or alteration
of or to the Facilities as they then exist, and also means any fixtures, structures or other facilities
(other than the Facilities) acquired or constructed by the City and located on the Site.

“Indenture” means this Trust Indenture dated as of August 1, 2025, between the EDA and
[Trustee], as Trustee, under which the Bonds are authorized to be issued, and including any
amendments or supplements hereto.

“Independent,” when used with reference to an attorney, engineer, architect, certified
public accountant, consultant or other professional person, means a person who (i) is in fact
independent, (ii) does not have any material financial interest in the City or the transaction to which
such person’s Certificate or opinion relates (other than payment to be received for professional
services rendered), and (iii) is not connected with the EDA or the City as an officer, director or
employee.
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“Independent Counsel” means an Independent attorney duly admitted to practice law
before the highest court of any state.

“Interest Payment Date” means August 1, 2026 and each February 1 and August 1
thereafter until the Bonds are paid in full.

“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.

“Lease” means the Lease-Purchase Agreement of even date herewith between the EDA, as
lessor, and the City, as lessee, as amended or supplemented from time to time.

“Lease Payments” means each of the payments due from the City to the EDA on each
Lease Payment Date during the Term of the Lease, as shown on Exhibit B to the Lease.

“Net Proceeds,” when used with respect to proceeds of insurance or a condemnation award,
means moneys received or receivable by the City, as owner or as lessee under the Lease, or the
Trustee, as lessee under the Ground Lease or as secured party, of the Site or the Facilities, less the
cost of recovery (including attorneys’ fees) of such moneys from the insuring company or the
condemning authority.

“Opinion of Counsel” means a written opinion of counsel (who need not be Independent
Counsel unless so specified) appointed by the City or the EDA or appointed by the Trustee, as the
case may be. If and to the extent required by the provisions of Section 1.02 hereof, each Opinion
of Counsel shall include the statements provided for in said Section 1.02.

“Original Purchaser” means , :

“Qutstanding” when used as of any particular time with reference to Bonds means (subject
to the provisions of Section 9.03 of this Indenture pertaining to Bonds owned by the EDA or the
City) all Bonds theretofore authenticated and delivered by the Trustee under this Indenture except:
(i) Bonds theretofore canceled by the Trustee or surrendered to the Trustee for cancellation; (ii)
Bonds for the payment or redemption of which funds or direct obligations of or obligations fully
guaranteed by the United States of America in the necessary amount shall have theretofore been
deposited with the Trustee (whether upon or prior to the maturity or the redemption date of such
Bonds), provided that if such Bonds are to be redeemed prior to the maturity thereof, notice of
such redemption shall have been given pursuant to Article 11l of this Indenture, or provision
satisfactory to the Trustee shall have been made for the giving of such notice; and (iii) Bonds in
lieu of or in substitution for which other Bonds shall have been authenticated and delivered by the
Trustee pursuant to the terms of Section 2.07 pertaining to replacement of Bonds.

“Owner” means the registered owner of any Outstanding Bond.
“Permitted Encumbrances” means, as of any particular time: (i) liens for taxes and

assessments not then delinquent, or which the City may, pursuant to provisions of Section 6.3 of
the Lease, permit to remain unpaid, (ii) the Ground Lease and the Lease and amendments thereto,
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(iii) the EDA’s and the Trustee’s interest in the Facilities, (iv) any mechanic’s, laborer’s,
materialmen’s, supplier’s or vendor’s lien or right not filed or perfected in the manner prescribed
by law, (v) such minor defects, irregularities, encumbrances, easements, rights-of-way and clouds
on title as normally exist with respect to properties similar in character to the Site and which do
not, in the opinion of Independent Counsel, materially impair the property affected thereby for the
purpose for which it was intended, and (vi) easements, restrictions or encumbrances, if any, shown
on Exhibit A to the Lease.

“Permitted Investments” means any investments, with an appropriate market value and of
an appropriate maturity, permitted for the investment of public funds pursuant to Minnesota
Statutes, Chapter 118A.

“Predecessor Bonds” of any particular Bond means every previous Bond evidencing all or
a portion of the same debt as that evidenced by such particular Bond, and for purposes of this
definition, any Bond authenticated and delivered under Section 2.07 hereof in lieu of a lost,
destroyed or stolen Bond shall be deemed to evidence the same debt as the lost, destroyed or stolen
Bond.

“Project” means the acquisition, construction and equipping of the Facilities and related
facilities for use by the City on the Site.

“Project Costs” means the costs defined in Section 4.03 of this Indenture.
“Project Fund” means the Project Fund established under Section 4.02 hereof.

“Redeem” or “redemption” means and includes “prepay” or “prepayment” as the case may
be.

“Regular Record Date” for the interest payable on any Interest Payment Date on the Bonds
of any series means the date specified in the provisions of this Indenture creating such series.

“Responsible Officer” of the Trustee hereunder means and includes the chair of the board
of directors, the Chair/President, every vice Chair/President, every assistant vice Chair/President,
every corporate trust officer, and every officer and assistant officer of such trustee, other than those
specifically above mentioned, to whom any corporate trust matter is referred because of knowledge
of, and familiarity with, a particular subject and who shall have direct responsibility for the
administration of this Indenture.

“Series 2025A Bonds” means the $[23,000,000] Northfield Economic Development
Authority Lease Revenue Bonds (City of Northfield, Minnesota Ice Arena Lease), Series 2025A,
described in Section 2.01 of this Indenture.

“Site” means the real property described in Exhibit A to the Lease, including any property

added to or substituted for any portion of the Site, and less any real property released from the
Lease pursuant to Article VI of the Lease.
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“Special Record Date” for the payment of any Defaulted Interest (as defined in
Section 2.05 hereof) on Bonds means a date fixed by the Trustee pursuant to Section 2.05 hereof.

“Term Bonds” means the Series 2025A Bonds so identified in Section 2.01 hereof.
“Trustee” means the trustee at the time serving as such under this Indenture.

“Trust Estate” means the interests of the EDA in the Ground Lease and the Lease assigned
under Granting Clause | of this Indenture; the revenues, moneys, investments, contract rights,
general intangibles and instruments and proceeds and products and accessions thereof as set forth
in Granting Clause Il of this Indenture; and additional property held by the Trustee pursuant to
Granting Clause 111 of this Indenture.

Section 1.02. Characteristics of Certificate or Opinion. Any Certificate made or given by
an officer of the EDA or of the City or by an Independent engineer, architect, consultant or other
person may be based, insofar as it relates to legal matters, upon an Opinion of Counsel, unless such
person knows that the opinion with respect to the matters upon which the Certificate may be based
as aforesaid is erroneous, or, in the exercise of reasonable care, should have known that the same
was erroneous. Any such Certificate or Opinion of Counsel may be based, insofar as it relates to
factual matters, information with respect to which is in the possession of the EDA or the City,
upon a supporting Certificate of an officer or officers of the EDA or the City, unless the signer
knows that the supporting Certificate with respect to the matters upon which the Certificate or
opinion may be based as aforesaid is erroneous, or, in the exercise of reasonable care, should have
known that the same was erroneous.

Section 1.03. Additional Provisions as to Interpretation. All references herein to
“Articles,” “Sections” and other subdivisions are to the corresponding Articles, Sections or
subdivisions of this Indenture; and the words “herein,” “hereof,” “hereunder” and other words of
similar import refer to this Indenture as a whole and not to any particular Article, Section or
subdivision hereof.

Whenever in this Indenture it is provided or permitted that there be deposited with or held
in trust by the Trustee money or funds in the necessary amount to pay or redeem any Bonds, the
amount so to be deposited or held shall be the principal amount of such Bonds and all unpaid
interest thereon to maturity, except that in the case of Bonds which are to be redeemed prior to
maturity and in respect of which there shall have been furnished to the Trustee proof satisfactory
to it that notice of such redemption on a specified redemption date has been duly given or provision
satisfactory to the Trustee shall be made for such notice, the amount so to be deposited or held
shall be the principal amount of such Bonds and interest thereon to the redemption date, together
with the redemption premium, if any.

Any terms defined in the Lease but not defined herein shall have the same meaning herein
unless the context hereof clearly requires otherwise.

This Indenture is governed by and shall be construed in accordance with the laws of
Minnesota.
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ARTICLE Il

Form, Execution and Registration of Bonds

Section 2.01. Form, Maturities and Numeration of Series 2025A Bonds. The Series 2025A
Bonds to be issued and secured under this Indenture shall each be designated “Northfield
Economic Development Authority Lease Revenue Bond (City of Northfield, Minnesota Ice Arena
Lease), Series 2025A.” The Series 2025A Bonds and Certificates of Trustee shall be substantially
in the form set forth in Exhibit B hereto. The Series 2025A Bonds shall be issued in fully
registered form and shall be in authorized denominations of $5,000 each, or any integral multiple
thereof not exceeding the principal amount maturing in any year, initially numbered from R-1
upwards in order of maturity, and the Series 2025A Bonds originally issued, and not in exchange
for Predecessor Series 2025A Bonds, shall be dated the Closing Date for the Series 2025A Bonds.
Thereafter, any Series 2025A Bonds issued in exchange for Predecessor Series 2025A Bonds shall
be dated as of the date to which interest on the Predecessor Series 2025A Bonds has been duly
paid or provided for, or the Closing Date, if issued prior to the first Interest Payment Date, and
shall be numbered in order of issuance commencing with the next number after the highest number
assigned to the initial Series 2025A Bonds. No Series 2025A Bond shall represent principal
maturing in different years. The Series 2025A Bonds shall bear interest payable semiannually on
February 1 and August 1 of each year, commencing on August 1, 2026, from the Closing Date, or
the most recent Interest Payment Date to which interest has been paid or duly provided for. Interest
shall be calculated on the basis of a 360-day year, consisting of twelve 30-day months. The
principal and redemption price of the Series 2025A Bonds shall be payable to the registered
Owners upon presentation at the office of the Trustee, in such coin or currency of the United States
of America as may be, on the respective dates of payment thereof, legal tender for the payment of
public and private debts, and interest on the Series 2025A Bonds shall be paid by check or draft
mailed to the registered Owners at the Owners’ registered addresses. The Regular Record Date
referred to in Section 2.05 for the payment of interest on the Series 2025A Bonds payable, and
punctually paid or duly provided for, on any Interest Payment Date shall be the 15™ day (whether
or not a Business Day) of the calendar month next preceding such Interest Payment Date. The
Series 2025A Bonds shall be issued in the aggregate principal amount of Million
Hundred Thousand Dollars ($[23,000,000]), shall mature on the dates and in
the amounts, and shall bear interest at the rates per annum, according to dates of maturity, as
follows:
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Maturity Principal Interest Maturity Principal Interest

Date Amount Rate Date Amount Rate
2027 2037
2028 2038
2029 2039
2030 2040
2031 2041
2032 2042
2033 2043
2034 2044
2035 2045
2036 2046

Section 2.02. Execution of Bonds. The Bonds shall be signed in the name of the EDA by
the manual or the facsimile signature of the President and the Secretary of the EDA, or, in the
absence of either or both of such officers, by other officers of the EDA, said signatures shall be
authenticated by the manual signature of a Responsible Officer of the Trustee, which is hereby
designated as authenticating agent. In the event that any of the officers whose signatures appear
on any Bonds shall cease to be officers of the EDA before such Bond shall have been authenticated
or delivered by the Trustee, such Bonds may, nevertheless, be authenticated, delivered, and be
binding upon the EDA as though those officers who signed the same had continued to be such
officers of the EDA,; and, also, any Bond may be signed on behalf of the EDA by such person who,
at the actual date of execution of such Bond, shall be the proper officer of the EDA, although at
the date of such Bond such person shall not have been such an officer of the EDA. Upon the
execution and delivery of this Indenture the EDA shall execute and deliver the Bonds to the Trustee
for authentication.

Section 2.03. Authentication of Bonds. No Bonds shall be valid or obligatory for any
purpose or shall be entitled to any right or benefit hereunder or under the Lease or the Bond
Resolutions unless an authorized representative of the Trustee shall manually endorse and execute
on such Bond a certificate of authentication substantially in the form of the Certificate of Trustee
hereinabove set forth. Such Certificate of Trustee upon any Bond shall be conclusive evidence
that such Bond so authenticated has been duly issued under this Indenture and that the Owner
thereof is entitled to the benefits of this Indenture.

No Bonds shall be authenticated by the Trustee except in accordance with this Article.

The Trustee shall not be required to authenticate any Bond unless provided with the
documents referred to in Section 2.08.

Section 2.04. Reqistration, Transfers and Exchange. As long as any of the Bonds issued
hereunder shall remain Outstanding, the EDA shall maintain and keep at the office of the Trustee,
as paying agent, registration records for the payment of the principal of and interest on the Bonds,
as in this Indenture provided, and for the registration and transfer of the Bonds, and shall also keep
at the office of the Trustee records for such registration and transfer. The EDA hereby appoints
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the Trustee, and its successors in the trust from time to time, as its agent to maintain said
registration records at the office of the Trustee.

Upon surrender for transfer of any Bond at the office of the Trustee with a written
instrument of transfer satisfactory to the Trustee, duly executed by the registered Owner or the
Owner’s duly authorized attorney, and upon payment of any tax, fee or other governmental charge
required to be paid with respect to such transfer, the EDA shall execute and the Trustee shall
authenticate and deliver, in the name of the designated transferee or transferees, one or more Bonds
of the same series, of any authorized denominations and of a like aggregate principal amount,
interest rate and maturity.

Except as the right of exchange may be limited as to Bonds of any series, at the option of
the registered Owner thereof, Bonds may be exchanged for an equal aggregate principal amount
of Bonds of the same series, maturity and interest rate of any authorized denominations, upon
surrender thereof at the office of the Trustee.

In all cases in which the privilege of exchanging Bonds or transferring Bonds is exercised,
the EDA shall execute and the Trustee shall deliver Bonds in accordance with the provisions of
this Indenture. For every such exchange or transfer of Bonds, whether temporary or definitive, the
EDA or the Trustee may make a charge sufficient to reimburse it for any tax, fee or other
governmental charge required to be paid with respect to such exchange or transfer, which sum or
sums shall be paid by the person requesting such exchange or transfer as a condition precedent to
the exercise of the privilege of making such exchange or transfer. Notwithstanding any other
provision of this Indenture, the cost of preparing each new Bond upon each exchange or transfer,
and any other expenses of the EDA or the Trustee incurred in connection therewith (except any
applicable tax, fee or other governmental charge) shall be paid by the City pursuant to the Lease.
The EDA and the Trustee shall not be obligated to make any such exchange or transfer of Bonds
during the 15 days next preceding the date of the first publication or the mailing (if there is no
publication) of notice of redemption in the case of a proposed redemption of Bonds. The EDA
and the Trustee shall not be required to make any transfer or exchange of any Bonds called for
redemption.

Neither the Trustee nor any agent shall have a responsibility or liability for any action taken
or not taken by DTC (as hereinafter defined).

Section 2.05. Payment of Interest on Bonds; Interest Rights Preserved. Interest on any
Bond of any series which is payable, and is punctually paid or duly provided for, on any Interest
Payment Date shall be paid to the person in whose name that Bond (or one or more Predecessor
Bonds) is registered at the close of business on the Regular Record Date for such interest specified
in the provisions of this Indenture creating such series.

Any interest on the Bonds which is payable, but is not punctually paid or duly provided
for, on any Interest Payment Date (herein called “Defaulted Interest”) shall forthwith cease to be
payable to the registered Owner on the relevant Regular Record Date solely by virtue of such
Owner having been such Owner; and such Defaulted Interest may be paid at the election of the
Trustee in each case, as provided in Subsection A or B below:
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A. The Trustee may elect to make payment of any Defaulted Interest on the
Bonds of any series to the persons in whose names such Bonds (or their respective
Predecessor Bonds) are registered at the close of business on a Special Record Date for the
payment of such Defaulted Interest, which shall be fixed in the following manner. The
EDA or the City shall notify the Trustee in writing of the amount of Defaulted Interest
proposed to be paid on each Bond and the date of the proposed payment (which date shall
be such as will enable the Trustee to comply with the next sentence hereof), and at the same
time the EDA or the City shall deposit with the Trustee an amount of money equal to the
aggregate amount proposed to be paid in respect of such Defaulted Interest or shall make
arrangements satisfactory to the Trustee for such deposit prior to the date of the proposed
payment, such money when deposited to be held in trust for the benefit of the persons
entitled to such Defaulted Interest as in this Subsection provided and not to be deemed part
of the Trust Estate. Thereupon the Trustee may fix a Special Record Date for the payment
of Defaulted Interest, which shall be not more than 15 nor less than 10 days prior to the
date of the proposed payment and not less than 10 days after the receipt by the Trustee of
the notice of the proposed payment. The Trustee shall promptly notify the City and the
EDA of such Special Record Date and, in the name of the EDA and at the expense of the
City, shall cause notice of the proposed payment of such Defaulted Interest and the Special
Record Date therefor to be mailed, first class postage prepaid, to each Owner of a Bond of
such series at the Owner’s address as it appears in the registration records not less than 10
days prior to such Special Record Date. Notice of the proposed payment of such Defaulted
Interest and the Special Record Date therefor having been mailed as aforesaid, such
Defaulted Interest shall be paid to the persons in whose names the Bonds of such series (or
their respective Predecessor Bonds) are registered on such Special Record Date and shall
no longer be payable pursuant to the following Subsection B.

B. Subject to the foregoing provisions of this Section, each Bond delivered
under this Indenture upon transfer of or in exchange for or in lieu of any other Bond shall
carry all the rights to interest accrued and unpaid, and to accrue, which were carried by
such other Bond and each such Bond shall bear interest from such date that neither gain
nor loss in interest shall result from such transfer, exchange or substitution.

Section 2.06. Ownership of Bonds. As to any Bond, the EDA and the Trustee and their
respective successors shall deem and treat the person in whose name the same shall be registered
as the absolute Owner thereof for all purposes and neither the EDA nor the Trustee nor their
respective successors shall be affected by any notice to the contrary. Payment of or on account of
the principal of any such Bond shall be made only to or upon the order of the registered Owner
thereof, but such registration may be changed as above provided. All such payments shall be valid
and effectual to satisfy and discharge the liability upon such Bond to the extent of the sum or sums
S0 paid.

Section 2.07. Reissuance of Mutilated, Destroyed, Stolen or Lost Bonds. In case any
Outstanding Bond shall become mutilated or be destroyed, stolen or lost, the Trustee shall
authenticate and deliver a new Bond of like tenor, number and amount as the Bond so mutilated,
destroyed, stolen or lost, in exchange and substitution for such mutilated Bond, upon surrender of
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such mutilated Bond or in lieu of and substitution for the Bond destroyed, stolen or lost, upon
filing with the Trustee evidence satisfactory to the EDA and the Trustee that such Bond has been
destroyed, stolen or lost and upon furnishing the EDA, the Trustee and the City with indemnity
satisfactory to them and complying with such other reasonable regulations as the EDA, the Trustee
and the City may establish and payment of any expenses which the EDA, the Trustee or the City
may incur in connection therewith. In the event any such Bond shall have matured, instead of
issuing a substitute Bond, the EDA may pay the same without surrender thereof.

Section 2.08. Conditions for Authentication of Series 2025A Bonds. The Trustee shall not
authenticate and deliver the Series 2025A Bonds to be issued and delivered pursuant to this
Indenture unless theretofore or simultaneously therewith there shall have been delivered to the
Trustee the following:

@ Certified copies of the Bond Resolution authorizing the issuance of the
Series 2025A Bonds and the execution and delivery of the Ground Lease, the Lease and
this Indenture, and of the resolution adopted by the City, giving approval to the Project and
authorizing the execution and delivery of the Ground Lease and the Lease.

(b) Executed counterparts of the Ground Lease, the Lease and this Indenture,
and UCC-1 financing statements executed by the City as Debtor and describing as
collateral any tangible personal property leased pursuant to the Lease, and by the EDA as
Debtor and describing as collateral the property granted to the Trustee pursuant to the
granting clauses hereof.

(©) The manually signed approving opinion of Kutak Rock LLP, Minneapolis,
Minnesota, as Bond Counsel, concerning the validity and legality of the Series 2025A
Bonds and exclusion of interest thereon from gross income under the Internal Revenue
Code.

d) A Certificate of an Authorized Officer of the City to the effect that the City
has deposited in the Project Fund, or has expended for Project Costs, or has on hand such
amounts of money as are currently estimated to be needed to meet Project Costs for the
Project in excess of the proceeds of the Series 2025A Bonds to be deposited in the Project
Fund pursuant to Section 4.01 hereof.

(e An order for authentication and registration of the Series 2025A Bonds,
signed by the Secretary or other officer of the EDA, specifying the aggregate principal
amount of the Series 2025A Bonds to be issued and directing the Trustee to deliver the
Series 2025A Bonds to or upon the order of the Original Purchaser upon payment of the
purchase price therefor.

()] A certificate of the EDA pursuant to Section 148 of the Internal Revenue

Code as to the absence of arbitrage expectation with respect to the Series 2025A Bonds
(the “Tax Certificate), which certificate may be based on certifications of the City.
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(9) Such further certifications, documents and Opinions of Counsel as the EDA
or Bond Counsel may require, which shall be specifically identified to the Trustee to be
received by the Trustee.

Section 2.09. Additional Bonds; Generally. The EDA, upon request of the City, may issue
Additional Bonds of any series in amounts which are sufficient to pay the cost of completing the
Project, acquiring, constructing or equipping Improvements and refunding Outstanding Bonds, to
pay the costs of issuing such Additional Bonds, and, in the case of Additional Bonds issued to pay
the cost of Improvements, to fund interest payable on such Additional Bonds for a period of time
not to exceed 6 months beyond the completion of any Improvements financed with the proceeds
thereof.

Section 2.10. Additional Bonds to Pay the Cost of Improvements. Additional Bonds of
any series may be issued, at one time or from time to time, subject to the conditions hereinafter
described, in an aggregate amount sufficient with any other funds available and committed
therefor, to pay the cost of any Improvements, including Improvements located on real property
contiguous with the Site, if such real property is to be acquired by the City and leased to the EDA
pursuant to the Ground Lease; provided, however, that such real property, whether or not financed
with the proceeds of Additional Bonds shall, as a condition to the issuance of such Additional
Bonds, be subjected to the Ground Lease and the Lease and become part of the Site, and the City,
the Trustee and the EDA shall take all action necessary to so provide.

Section 2.11. Additional Bonds for Refunding Purposes. Additional Bonds may be issued
at any time or from time to time, subject to the conditions hereinafter described, for the purpose of
providing funds, with any other funds available and committed therefor, for paying at their stated
maturities or earlier optional redemption date all the Outstanding Bonds of any one or more series,
including the payment of any interest which will accrue on such Bonds to the stated maturities or
earlier optional redemption date thereof, and any expenses in connection with such refunding.

Section 2.12. Delivery of Additional Bonds. Additional Bonds of any series may be
executed by the EDA and delivered to the Trustee for authentication, but only upon receipt by the
Trustee of the following:

@) An executed counterpart of the Supplemental Indenture creating such
Additional Bonds;

(b) Executed counterparts of amendments to the Ground Lease and the Lease
adding the property, if any, financed with the Additional Bonds to the Site and providing
for additional Lease Payments sufficient to provide for the payment of principal, premium,
if any, and interest on all Bonds to be Outstanding after the issuance of the Additional
Bonds.

Section 2.13. Book-Entry Only System.

@) The Series 2025A Bonds will be initially issued in the form of a separate single
typewritten or printed fully registered Bond for each of the maturities set forth in Section 2.01
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hereof. Upon initial issuance, the ownership of each such Series 2025A Bond will be registered
in the registration books kept by the Trustee in the name of Cede & Co., as nominee for The
Depository Trust Company, New York, New York, and its successors and assigns (“DTC”).
Except as provided in this Section, all of the Outstanding Series 2025A Bonds will be registered
in the registration books kept by the Trustee in the name of Cede & Co., as nominee of DTC.

(b) With respect to Bonds of any series registered in the registration books kept by the
Trustee in the name of Cede & Co., as nominee of DTC, the EDA, the City and the Trustee will
have no responsibility or obligation to any broker dealers, banks and other financial institutions
from time to time for which DTC holds Bonds as securities depository (the “Participants™) or to
any other person on behalf of which a Participant holds an interest in the Bonds, including but not
limited to any responsibility or obligation with respect to (i) the accuracy of the records of DTC,
Cede & Co. or any Participant with respect to any ownership interest in the Bonds, (ii) the delivery
to any Participant or any other person other than a registered Owner of Bonds, as shown by the
registration books kept by the Trustee, of any notice with respect to the Bonds, including any notice
of redemption, or (iii) the payment to any Participant or any other person, other than a registered
Owner of Bonds, of any amount with respect to principal of, premium, if any, or interest on the
Bonds. The EDA, the City and the Trustee may treat and consider the person in whose name each
Bond is registered in the registration books kept by the Trustee as the absolute owner of such Bond
for the purpose of payment of principal, premium and interest with respect to such Bond, for the
purpose of registering transfers of such Bond, and for all other purposes. The Trustee will pay all
principal of, premium, if any, and interest on the Bonds only to or on the order of the respective
registered Owners, as shown in the registration books kept by the Trustee, and all such payments
will be valid and effectual to fully satisfy and discharge the EDA’s obligations with respect to
payment of principal of, premium, if any, or interest on the Bonds to the extent of the sum or sums
so paid. No person other than a registered Owner of Bonds, as shown in the registration books
kept by the Trustee, will receive a certificated Bond evidencing the obligation of this Indenture.
Upon delivery by DTC to the Trustee of a written notice to the effect that DTC has determined to
substitute a new nominee in place of Cede & Co., the words “Cede & Co.” will refer to such new
nominee of DTC.

(c) The form of representation letter proposed to be submitted to DTC, which is on file
with the EDA (the “Representation Letter”), is hereby approved, and the Secretary is authorized
to execute and deliver the Representation Letter in substantially the form on file, with such changes
therein not inconsistent with law as the Secretary may approve, which approval will be
conclusively evidenced by the execution thereof.

(d) In the event the EDA, by resolution, determines that it is in the best interests of the
persons having beneficial interests in the Bonds of any series issued in book-entry form that they
be able to obtain Bond certificates, the EDA will notify the Trustee, which will notify DTC,
whereupon DTC will notify the Participants, of the availability through DTC of Bond certificates.
In such event the EDA will issue, transfer and exchange Bond certificates as requested by DTC
and any other registered owners in accordance with the provisions of this Indenture. DTC may
determine to discontinue providing its services with respect to the Bonds at any time by giving
notice to the EDA and the Trustee and discharging its responsibilities with respect thereto under
applicable law. In such event, if no successor securities depository is appointed, the EDA will
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issue and the Trustee will authenticate Bond certificates in accordance with this Indenture and the
provisions hereof will apply to the transfer, exchange and method of payment thereof.

(e) Notwithstanding any other provision of this Indenture to the contrary, so long as
any Bond is registered in the name of Cede & Co., as nominee of DTC, all payments with respect
to principal of, premium, if any, and interest on such Bond and all notices with respect to such
Bond will be made and given, respectively in the manner provided in the Representation Letter.
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ARTICLE Il

Redemption of Bonds

Section 3.01. Redemption of Series 2025A Bonds. The Series 2025A Bonds are subject
to extraordinary redemption on any Business Day in whole or in part, at a redemption price equal
to par, plus accrued interest to the redemption date, at the election of the EDA or, in accordance
with the Lease, the City, upon the happening of certain events of damage to or destruction or
condemnation of the Site or the Facilities or change of law rendering the Lease unenforceable or
impossible of performance, all as more fully provided in Section 7.7 of the Lease.

The Series 2025A Bonds maturing on or after February 1, 20 are subject to optional
redemption, at the election of the EDA or, in accordance with the Lease, the City, in whole or in
part, and if in part in such manner as the EDA or, in accordance with the Lease, the City shall
determine, on February 1, 20 and any date thereafter, at a redemption price of par plus accrued
interest.

Notice of any redemption of Series 2025A Bonds, shall be mailed in the form
provided by Section 3.02 and in the manner and to the extent required by Section 3.03. On or prior
to the date fixed for redemption, funds shall be deposited with the Trustee sufficient to pay the
Series 2025A Bonds called and accrued interest thereon. Upon the happening of the above
conditions, any Series 2025A Bonds thus called shall not bear interest on or after the redemption
date, and except for the purpose of payment by application of the funds so deposited, shall no
longer be protected by this Indenture.

Section 3.02. Written Notice to Trustee. The EDA (upon direction of the City) shall
provide the Trustee, not less than 45 days before the redemption date, written notice of its election
to redeem Bonds, describing the Outstanding Bonds to be redeemed, the date of redemption, and
the redemption price.

Section 3.03. Mailing and Publication of Notice. Notice of redemption (including when
only a portion of the Bonds is to be redeemed, the series and numbers of such Bonds) shall be
mailed by the Trustee, not less than 30 days before the redemption date, by first class mail, to the
registered Owners of any Bonds which are to be redeemed, at their last addresses appearing upon
the registration books maintained by the Trustee No notice of redemption need be given if the
Owners of all Bonds called for redemption waive notice thereof in writing and such waiver is filed
with the Trustee. The Trustee may provide a conditional notice of redemption upon the direction
of the EDA or the City. If a conditional notice of redemption has been provided and the conditions
are not satisfied, such notice of redemption shall be of no force and effect and the Bondholders
shall be restored to their former positions as though no such notice of redemption had been
delivered.

The Trustee also shall provide a copy of such notice in an electronic format to DTC and as
prescribed by the Municipal Securities Rulemaking Board (the “MSRB”), together with such
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identifying information as is prescribed by the MSRB, at least 30 days and not more than 45 days
prior to such redemption date.

Section 3.04. Deposit for Redemption. On or prior to the redemption date, there shall be
deposited with the Trustee cash in an aggregate amount which shall be sufficient to pay the
redemption price of the Bonds to be redeemed and interest thereon to the redemption date; and
there shall be deposited, or arrangements shall be made with the Trustee to deposit, with the
Trustee a sum sufficient to pay the proper expenses and charges of the Trustee in connection with
such redemption. Upon deposit with the Trustee of the aggregate amount of such redemption price
and interest into the Bond Fund, such moneys shall be set aside by the Trustee and held by it for
the account of the respective Owners of the Bonds being redeemed.

Section 3.05. Payment of Redeemed Bonds. After notice of redemption shall have been
given as provided in Section 3.03, the Bonds specified in such notice shall become due and payable
on the redemption date. Payment of the redemption price and interest shall be made to or upon
order of each registered Owner, upon the surrender of the Bonds. Any installment of interest
maturing on or prior to the redemption date shall be payable to the registered Owners of Bonds on
the relevant Record Dates according to the terms of such Bonds and the provisions of Section 2.05
hereof and the notice of redemption herein provided for may so state. Notice of redemption having
been given in the manner provided in this Article 111 and if either there were no conditions to such
redemption or the conditions have been satisfied, and redemption moneys are available for the
payment of all of the Bonds called for redemption on the redemption date, the Bonds so called
shall cease to accrue interest on or after the redemption date, and such Bonds shall not be deemed
to be Outstanding hereunder for any purpose, except that the Owners thereof, on presentation, as
herein provided, shall be entitled to receive payment of the redemption price and interest accrued
thereon to the redemption date from the moneys set aside by the Trustee as aforesaid.

Section 3.06. Cancellation of Redeemed Bonds. All Bonds so redeemed shall forthwith
be canceled and destroyed by the Trustee in accordance with its current record retention policy;
and no further Bonds shall be executed or authenticated or issued hereunder in exchange or
substitution therefor.

Section 3.07. Partial Redemption of Bonds. If less than all of a particular maturity of a
particular series of Bonds at the time Outstanding are to be called for prior redemption, the
particular portions of the Bonds of such maturity to be redeemed shall be selected by the Trustee
randomly or by lottery except as otherwise provided herein. The Trustee shall call for redemption
in accordance with the foregoing provisions as many Bonds or portions thereof as will, as nearly
as practicable, exhaust the moneys available therefor. Particular Bonds or portions thereof shall
be redeemed only in integral multiples of principal amount of $5,000.

In the case of Bonds of denominations greater than $5,000, if less than all of such Bonds
then Outstanding are to be called for redemption, then for all purposes in connection with
redemption, each $5,000 of principal amount shall be treated as though it was a separate Bond of
the denomination of $5,000. If it is determined that one or more, but not all of the $5,000 units of
principal amount represented by any such Bond is to be called for redemption, then upon notice of
intention to redeem such $5,000 unit or units, the Owner of such Bond shall forthwith surrender
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such Bond to the Trustee (1) for payment of the redemption price (including the redemption
premium, if any, and interest to the date fixed for redemption) of the $5,000 unit or units of
principal amount called for redemption and (2) exchange for a new Bond or Bonds of the aggregate
principal amount of the unredeemed balance of the principal amount of such Bond, shall be issued
to the Owner without charge therefor. If the Owner of any such Bond of a denomination greater
than $5,000 shall fail to present such Bond to the Trustee for payment and exchange as aforesaid,
such Bond shall nevertheless become due and payable on the date fixed for redemption to the
extent of the $5,000 unit or units of principal amount called for redemption (and to that extent
only). Interest shall cease to accrue on the portion of the principal amount of such Bond
represented by such $5,000 unit or units of principal amount on and after the date fixed for
redemption; provided, that funds sufficient for the payment of the redemption price shall have been
deposited with the Trustee and shall be available for the redemption of said $5,000 unit or units
on the date fixed for redemption, and in such event, such Bond shall not be entitled to the benefit
or security of this Indenture or the Bond Resolution to the extent of the portion of its principal
amount (and accrued interest thereon to the date fixed for redemption and applicable premium, if
any) represented by such $5,000 unit or units of principal amount, nor shall new Bonds be
thereafter issued corresponding to said unit or units.
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ARTICLE IV

Bond Proceeds; Project Fund

Section 4.01. Deposit of Series 2025A Bond Proceeds. The EDA shall deposit, or shall
direct the Original Purchaser of the Series 2025A Bonds to deposit, with the Trustee all of the net
proceeds of the sale of the Series 2025A Bonds (including accrued interest thereon from the date
from which interest is to be paid thereon to the date of delivery to the Original Purchaser), and out
of such proceeds the Trustee shall:

() Deposit to the credit of the Bond Fund an amount equal to $ ; and

(i) Deposit to the credit of the Project Fund the balance of such proceeds,
$

Section 4.02. Establishment of Project Fund. The EDA hereby establishes a fund (the
“Project Fund”) with the Trustee and, on the Closing Date, there shall be deposited with the Trustee
to the credit of the Project Fund proceeds of the Series 2025A Bonds, as provided in clause (ii) of
Section 4.01. As provided in Section 4.05 hereof, Construction Period income and profit from the
investment of moneys in the Project Fund shall be credited to the Project Fund. In addition to such
proceeds of the Series 2025A Bonds, income and profit, the City has covenanted in Section 3.2 of
the Lease that if the moneys in the Project Fund shall not be sufficient to pay the Project Costs in
full, then the City shall pay all that portion of the Project Costs in excess of the moneys available
therefor, which, together with such proceeds, income and profit will be sufficient to finance the
total Project Costs. The EDA has no obligation to deposit any moneys in the Project Fund or to
apply moneys to Project Costs except proceeds of Bonds or funds made available therefor by the
City.

The moneys in the Project Fund shall be held in trust by the Trustee and applied to the
payment of the Project Costs in accordance with and subject to the provisions of this Article, and
pending such application shall be subject to a lien and charge in favor of the Owners of the Bonds
issued and Outstanding under this Indenture and shall be held for the further security of such
Owners until paid out as herein provided.

Section 4.03. Project Costs Defined. For the purposes of this Article, Project Costs shall
include, without intending thereby to limit or restrict any proper definition of such cost under any
applicable laws and generally accepted accounting principles, the following:

@ Obligations incurred for labor (including payroll cost of City employees
according to time spent by such employees on the Project) and to contractors, builders and
material suppliers in connection with the acquisition, construction, reconstruction,
renovation and installation of the Project, including obligations for machinery, materials
and equipment therefor;
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(b) Costs of acquisition of land and all interests in land required specifically for
the Site, Site improvements required for the construction or operation of the Project,
demolition of any existing building on the Site and removal of any equipment therefrom
(net of any salvage).

(c) The cost of any indemnity and surety bonds deemed necessary by the City,
the fees and expenses of the Trustee and any paying agent during the Construction Period,
taxes and other municipal or governmental charges levied or assessed during the
Construction Period on the Site, and any premiums for insurance incurred in connection
with the Project during the Construction Period,;

(d) Costs of acquisition and installation of equipment, furnishings and other
tangible personal property required for the Project;

(e) Fees and expenses of engineers and architects for surveys, estimates and
other preliminary investigations, preparation of plans, drawings and specifications, and
supervising construction, as well as for the performance of all other duties of engineers and
architects in relation to the Project or the issuance of the Bonds therefor, including the costs
of such services as may have been performed by employees of the City;

()] Expenses of administration, supervision and inspection properly chargeable
to the Project, administrative fees and other expenses relating to the Project, title insurance
premiums, abstracting and filing fees, legal expenses and fees, fiscal consultant fees and
expenses, cost of audits and of preparing, offering, selling and issuing any of the Bonds,
initial fees of the Trustee, and all other expenses relating to the issuance, sale and delivery
of the Bonds and any other Costs Issuance; and

(9) Any other obligation or expense heretofore or hereafter incurred by the City
in connection with the Project defined as and constituting a proper Project cost and
approved by an Authorized Officer of the City.

Section 4.04. Payments from Project Fund. Each of the payments referred to in
Section 4.03, including interest on the Bonds during the Construction Period, shall be made from
the Project Fund only upon receipt of a Draw Request executed by an Authorized Officer of the
City in substantially the form attached hereto as Exhibit A. The Draw Request shall set forth the
following: (1) the requisition number, (2) the name and address of the person, firm or corporation
to whom payment is due or has been made, (3) the amount to be paid, (4) the percentage of the
cost attributable to Project Costs, (5) the purpose to which such payment is to be applied, and (6)
that each obligation, item of cost or expense mentioned therein has been properly incurred and is
a proper charge against the Project Fund and has not been the basis of any previous withdrawal.
Such requisitions shall be submitted no more often than twice a month, and the Trustee shall issue
its check for each payment required by each such requisition within three Business Days after
receipt of said Draw Request.

In the case of any construction contract providing for the retention of a portion of the
contract price, the amount of the Draw Request shall be limited to the net amount remaining after
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deduction of any such portion. All payments made from the Project Fund shall be presumed by
the Trustee to be made for the purposes certified in said statement, and the Trustee shall not be
required to see to the application of any payments made from the Project Fund or to inquire into
the purposes for which withdrawals are being made from the Project Fund.

For purposes of complying with the requirements of this section, the Trustee may
conclusively rely and shall be protected in acting or refraining from acting upon each Draw
Request in the form set forth as Exhibit A attached hereto, which may be submitted by facsimile
or by Electronic Notice. The Trustee shall not be responsible for determining whether the funds
on hand in the Project Fund are sufficient to complete the Project.

Moneys in the Project Fund shall be subject to withdrawal from time to time only for the
purposes of paying Project Costs or for the reimbursement to the City, subject to any applicable
provision of law, for payments theretofore made by the City for Project Costs. The EDA agrees
that none of the funds in the Project Fund shall be used for any purposes other than payment or
reimbursement of Project Costs and the payment of principal of, premium (if any) on and interest
on the Bonds.

Section 4.05. Application of Balance in Project Fund. When the City has furnished to the
Trustee a Certificate of an Authorized Officer as to the Completion Date, any balance then
remaining in the Project Fund (after reserving such amount as the Authorized Officer shall deem
necessary for the payment of any remaining amounts due or to become due for Project Costs, and
after returning to the City any contingent funds which it may have deposited into the Project Fund
as additional funds to finance total Project Costs and found to be unnecessary for such purpose),
shall be transferred to the Bond Fund.

Section 4.06. Investment of Project Fund. The Trustee shall invest the moneys on deposit
in the Project Fund at the request of an Authorized Officer of the City in Permitted Investments
which shall (i) be payable in such amounts and at such times not later than the time or times when
such moneys will be needed to pay Project Costs, and (ii) mature or may be redeemed no later than
12 months from the date of investment. The type, amount and maturity of Permitted Investments
made pursuant to this Section shall conform to any instructions of the Authorized Officer. The
Trustee may, from time to time, cause any such investments in the Project Fund to be sold or
otherwise be converted into cash, whereupon the proceeds derived from such sale or conversion
shall be deposited into the Project Fund in order to pay a Draw Request. Any interest or profit
derived from investments shall be credited to the Project Fund. Any loss derived from investments
shall be debited to the Project Fund. The Trustee shall have no liability whatsoever for any loss,
fee, tax or other charge incurred in connection with any investment, reinvestment, sale or
liquidation of an investment hereunder. In the absence of written direction delivered to the Trustee
from the Authorized Officer of the City, the Trustee shall hold such funds uninvested, with no
liability for interest. The Trustee shall be entitled to rely on any written direction of the Authorized
Officer of the City as to the suitability and legality of the directed investments, and such written
direction shall be deemed to be a certification that such directed investments constitute Permitted
Investments. The Trustee shall have no responsibility whatsoever to determine whether any
investments made pursuant to this agreement are or continue to be Permitted Investments. In no
event shall the Trustee be deemed an investment manager or adviser in respect of any selection of

4922-0710-4299.3 632047v4RC110-102 22



investments hereunder. Investments permitted under this Section may be purchased from the
Trustee or from any of its affiliates. The Trustee may make any and all such investments through
its own investment department or that of its affiliates or subsidiaries and may charge its ordinary
and customary fees for such trades, including investment maintenance fees. By its execution of
the Lease, the City acknowledges that its investment directions are required to comply with the
investment limitations contained therein.

The Trustee may elect, but shall not be obligated, to credit the funds and accounts held by
it with the moneys representing income or principal payments due on, or sales proceed due in
respect of, Permitted Investments in such funds and accounts, or to credit to Permitted Investments
intended to be purchased with such moneys, in each case before actually receiving the requisite
moneys from the payment source, or to otherwise advance funds for account transactions. By its
execution of the Lease, the City acknowledges that the legal obligation to pay the purchase price
of Permitted Investments arises immediately at the time of the purchase. Notwithstanding
anything else in this Indenture, (i) any such crediting of funds or assets shall be provisional in
nature, and the Trustee shall be authorized to reverse any such transactions or advances of funds
in the event that it does not receive good funds with respect thereto, and (ii) nothing in this
Indenture shall constitute a waiver of any of the Trustee’s rights as a securities intermediary under
Uniform Commercial Code §89-206.

Although each of the EDA and the City recognizes that it may obtain a broker confirmation
or written statement containing comparable information at no additional cost, the EDA and the
City hereby agree that confirmations of permitted investments are not required to be issued by the
Trustee for each month in which a monthly statement is rendered. No statement need be rendered
for any fund or account if no activity occurred in such fund or account during such month.
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ARTICLE V

Disposition of Pledged Revenues

Section 5.01. Bond Fund. The EDA hereby establishes and shall maintain with the
Trustee, so long as any Bonds are Outstanding, a separate Fund to be designated “Northfield
Economic Development Authority Lease Revenue Bonds (City of Northfield, Minnesota Ice Arena
Lease) Bond Fund” (the “Bond Fund”), into which the Trustee shall make the following deposits:

@ The amount, if any, required by Section 4.01(i) hereof to be deposited in the
Bond Fund.

(b) On August 1, 2026 and each February 1 and August 1 thereafter, or as soon
after the due date as received from the City, all payments by the City as Lease Payments
under Section 4.2 of the Lease.

(© All other moneys received by the Trustee from the City when accompanied
by directions of the City that such moneys are to be paid into the Bond Fund or used for
purposes for which moneys in the Bond Fund may be used.

(d) All other moneys required to be deposited in the Bond Fund pursuant to any
provision of this Indenture, the Ground Lease, the Lease or the Bond Resolution.

The moneys and investments in the Bond Fund are irrevocably pledged and shall be used
by the Trustee, from time to time, to the extent required:

FIRST: For the payment of principal of, premium (if any) on and interest on the
Bonds, as and when such principal, premium and interest shall become due
and payable; and

SECOND: Upon direction by the EDA, to purchase Outstanding Bonds at purchase
prices not exceeding par plus accrued interest.

Section 5.02. Intentionally Omitted.

Section 5.03. Investment of Bond Fund. To the extent authorized by applicable law, moneys
on deposit to the credit of the Bond Fund shall be invested by the Trustee, upon the written direction
of an Authorized Officer of the City, in Permitted Investments. All such Permitted Investments shall
at all times be a part of the Bond Fund from which the money used to acquire such Permitted
Investments shall have come. Such Permitted Investments shall be made so as to mature or be subject
to redemption at the option of the holder thereof on or prior to the date or dates that the Authorized
Officer of the City anticipates that money therefrom will be required. Any interest accruing on and
any profit realized from such investment shall be credited to the Bond Fund. Any such investments
shall be held in the name of the Trustee and by or under the control of the Trustee. The Trustee may
make any and all such investments through its trust department or related companies. The Trustee
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may make any and all such investments through its own investment department or that of its affiliates
or subsidiaries and may charge its ordinary and customary fees for such trades, including investment
maintenance fees. The Trustee may make any and all such investments through its own investment
department or that of its affiliates or subsidiaries and may charge its ordinary and customary fees for
such trades, including investment maintenance fees. The Trustee shall sell and reduce to cash a
sufficient amount of such investments whenever the cash balance in any such Bond Fund is
insufficient for a necessary transfer. Neither the Trustee nor the EDA shall be liable for any loss fee,
tax or other charge resulting from any such investment, nor from failure to preserve rights against
endorsers or other prior parties to instruments evidencing any such investment. In the absence of
written direction delivered to the Trustee from the Authorized Officer of the City, the Trustee shall
hold such funds uninvested, with no liability for interest. The Trustee shall be entitled to rely on any
written direction of the Authorized Officer of the City as to the suitability and legality of the directed
investments, and such written direction shall be deemed to be a certification that such directed
investments constitute Permitted Investments. The Trustee shall have no responsibility whatsoever
to determine whether any investments made pursuant to this agreement are or continue to be Permitted
Investments. In no event shall the Trustee be deemed an investment manager or adviser in respect of
any selection of investments hereunder. By its execution of the Lease, the City acknowledges that its
investment directions shall be limited as to amount and yield of investment in such manner that no
part of the Outstanding Bonds shall be deemed “arbitrage bonds” under Section 148 of the Internal
Revenue Code and regulations thereunder.

The EDA covenants and certifies to the Trustee and to and for the benefit of the Owners of
the Bonds from time to time Outstanding that so long as any of the Bonds remain Qutstanding, it
will not knowingly take any action so that money on deposit in any fund or account in connection
with the Bonds, whether or not such money was derived from the proceeds of the sale of the Bonds
or from any other sources, will be used in a manner which, to its knowledge, will cause any of the
Bonds to be classified as “arbitrage bonds” within the meaning of Section 148 of the Code.
Pursuant to such covenants, the EDA obligates itself to comply, to the best of its knowledge,
throughout the term of the Bonds, with the requirements of Section 148 of the Code and any
regulations promulgated thereunder. The Trustee shall be entitled to rely on the Tax Certificate
delivered in connection with the issuance of the Bonds. The Trustee has no duty or obligation to
confirm that any written investment direction provided to it complies with any yield limitations
contained herein or in such Tax Certificate.

The Trustee may elect, but shall not be obligated, to credit the funds and accounts held by
it with the moneys representing income or principal payments due on, or sales proceed due in
respect of, Permitted Investments in such funds and accounts, or to credit to Permitted Investments
intended to be purchased with such moneys, in each case before actually receiving the requisite
moneys from the payment source, or to otherwise advance funds for account transactions. By its
execution of the Lease, the City acknowledges that the legal obligation to pay the purchase price
of Permitted Investments arises immediately at the time of the purchase. Notwithstanding
anything else in this Indenture, (i) any such crediting of funds or assets shall be provisional in
nature, and the Trustee shall be authorized to reverse any such transactions or advances of funds
in the event that it does not receive good funds with respect thereto, and (ii) nothing in this
Indenture shall constitute a waiver of any of the Trustee’s rights as a securities intermediary under
Uniform Commercial Code 89-206.
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Although each of the EDA and the City recognizes that it may obtain a broker confirmation
or written statement containing comparable information at no additional cost, the EDA and the
City hereby agree that confirmations of permitted investments are not required to be issued by the
Trustee for each month in which a monthly statement is rendered. No statement need be rendered
for any fund or account if no activity occurred in such fund or account during such month.

Section 5.04. Compliance with Arbitrage Restrictions. The EDA hereby acknowledges
and confirms that the maintenance of the tax-exempt status of interest on the Bonds is dependent,
among other things, on compliance with the arbitrage requirements set forth in Section 148 of the
Internal Revenue Code and regulations thereunder. In order to confirm and carry out such
understanding, the City has agreed under the Lease, inter alia, to comply with said Section 148 and
regulations thereunder.
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ARTICLE VI

Particular Covenants of the EDA

The EDA covenants and agrees, so long as any Bonds shall be Outstanding and subject to
the limitations on its obligations herein set forth, that:

Section 6.01. Payment of Bonds. It will faithfully perform at all times any and all
covenants, undertakings, stipulations and provisions contained in this Indenture and the Bond
Resolution and in each and every Bond executed, authenticated and delivered hereunder; will pay,
but solely from Lease Payments by the City and other amounts received or held by the Trustee
hereunder, the principal of, premium (if any) on and interest on every Bond issued hereunder on
the dates, at the places and in the manner prescribed in such Bonds in any coin or currency which,
on the respective dates of payment of such principal and interest, is legal tender for the payment
of public and private debts; and will cause such amounts received to be deposited with the Trustee
prior to the due date of each installment of principal and interest and prior to the maturity of any
Bond in amounts sufficient to pay such installment or Bond; provided, however, that the principal
of and interest on any Bond is not and shall not constitute an indebtedness of the EDA or the City,
within the meaning of any state constitutional provision, statutory or charter limitation and shall
not be deemed to represent a debt or pledge the full faith or credit of the EDA or the City or grant
to the Owner of any Bond any right to have the EDA or the City levy any taxes or appropriate any
funds to the payment of principal of or interest on the Bonds, and the Bonds do not constitute or
give rise to a charge against the general credit or taxing powers of the EDA or the City or a
pecuniary liability of the EDA or the City, and the payment of the Bonds will be made solely and
only out of the moneys received pursuant to the Lease and the Funds and Accounts established
and maintained with the Trustee pursuant to this Indenture and appropriated to the payment of the
Bonds by this Indenture.

Section 6.02. Extensions of Payments of Bonds and Interest. The EDA shall not directly
or indirectly extend or assent to the extension of the maturity of any of the Bonds or the time of
payment of any claims for interest, except as may be expressly permitted by the provisions of this
Indenture. Nothing in this Section shall, however, be deemed to limit the right of the EDA to fund
or refund such Bonds and claims for interest.

Section 6.03. Authorization. The EDA has undertaken, pursuant to the Constitution and
Laws of the State of Minnesota, to create and issue the Bonds, to use the proceeds thereof to finance
the Project, to execute this Indenture and assign and pledge to the Trustee the Trust Estate,
including the Lease Payments, and to make the covenants as herein provided. All necessary action
and proceedings on their part to be taken for the creation and issuance of the Bonds and the
execution and delivery of this Indenture have been duly and effectively taken, and the Bonds in
the hands of the Owners thereof are and will be duly issued special, limited obligations of the EDA
in accordance with their terms. The Bonds are being issued pursuant to the Act and are intended
to be subject to no other general provisions of law respecting the authorization, execution and
delivery of bonds.
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Section 6.04. Concerning the Lease. The EDA will cooperate or cause and permit the
Trustee to take such action as may be necessary or advisable to enforce the covenants, terms and
conditions of the Lease if such action shall be deemed to be in the best interest of the EDA or the
Owners. The EDA shall do or cause to be done all things on its part to be performed under the
Lease so that the obligations of the City thereunder shall not be impaired or excused.

Section 6.05. To Observe All Covenants and Terms; Limitations on EDA’s Obligations.
The EDA will not issue or permit to be issued any Bonds hereunder in any manner other than in
accordance with the provisions of this Indenture and the agreements in that behalf herein
contained, and will not suffer or permit any Default to occur under this Indenture, but will faithfully
observe and perform all the conditions, covenants and requirements hereof. It is expressly agreed
that the EDA has no obligation to levy taxes for, or make any advance or payment or incur any
expense or liability from its general funds in performing, any of the conditions, covenants or
requirements of the Bonds or this Indenture or from any funds other than revenues and income
received pursuant to the Lease or moneys in the Funds and Accounts provided for herein.

Section 6.06. Liens; Further Assurances. The EDA agrees that it will not mortgage, sell
or otherwise encumber its interest in the Site and the Facilities during the term of the Lease, except
as such liens may constitute Permitted Encumbrances and subject to any amendments and other
documents authorized pursuant to Section 12.01 hereof.

The EDA will execute or cause to be executed any and all further instruments required to
perfect the lien of this Indenture on the property secured hereby, or to vest in the Trustee the right
to receive and apply the revenues and income pledged to the payment or protection and security
of the Bonds, and will execute, deliver, file or record any financing statement pursuant to the
Uniform Commercial Code if such filing, registration or recording shall be necessary or convenient
to effect, protect or confirm the pledge and lien of this Indenture. The City shall pay all fees and
expenses in connection with the preparation of such documents and all filing and registration taxes
and fees in connection therewith.
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ARTICLE VII

Remedies on Default

Section 7.01. Events of Default. Each of the following events is hereby defined as, and is
declared to be and to constitute, an “Event of Default”:

@) If payment of the principal of any of the Bonds, or any premium thereon,
when the same shall become due and payable, whether at maturity or proceedings for
redemption, declaration or otherwise, shall not be made; or

(b) If payment of any interest on the Bonds when the same shall become due
and payable (in which case interest shall be payable to the extent permitted by law on any
overdue installments of interest, in each case at the interest rate borne by the Bonds in
respect of which such interest is overdue) shall not be made; or

(© If the EDA shall default in the due and punctual performance of any of the
other covenants, conditions, agreements and provisions contained in the Bonds or in this
Indenture, or in any indenture supplemental hereto on the part of the EDA to be performed,
and such default shall have continued for a period of 60 days after written notice, specifying
such default and requiring the same to be remedied, shall have been given to the EDA and
to the City by the Trustee, or if such notice is given to the Trustee, the EDA and the City
by the Owners of not less than a majority in principal amount of the Bonds then
Outstanding; or

(d) If any “event of default” as that term is defined in the Lease shall occur and
be continuing.

Section 7.02. Acceleration of Maturity. Upon the occurrence of an Event of Default, the
Trustee may, and upon written request of the Owners of a majority in aggregate principal amount
of Bonds Outstanding hereunder shall, by notice in writing delivered to the EDA and the City,
declare the principal of all Bonds hereby secured then Outstanding and the interest accrued thereon
immediately due and payable.

Section 7.03. Enforcement of Covenants and Conditions. In any case of Default or breach
of any of the covenants and conditions of this Indenture, or to protect the Trust Estate, the Trustee,
anything herein contained to the contrary notwithstanding and without any request from any
Owner (subject, however, to the provisions of Section 8.06 hereof), may take such action or actions
for the enforcement of its rights and the rights of the Owners and the rights of the EDA under the
Ground Lease or the Lease as provided therein.

Upon the happening and continuance of an Event of Default, the Trustee may, and upon
the written request of the Owners of not less than a majority in aggregate principal amount of
Outstanding Bonds the Trustee shall, proceed forthwith by suit or suits at law or in equity or by
any other appropriate remedy to enforce payment of the Bonds, to enforce application to such
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payment of the funds, revenues and income appropriated thereto by this Indenture and by the
Bonds, to enforce rights of the EDA under the Ground Lease and the Lease, and to pursue any
such other appropriate legal or equitable remedy as the Trustee, being advised by counsel, shall
deem most effectual to protect and enforce any of its rights or any of the rights of the Owners.
Notwithstanding the foregoing, the Trustee need not proceed upon any such written request of the
Owners, as aforesaid, unless such Owners shall have offered to the Trustee security and indemnity
satisfactory to it against the costs, expenses and liabilities to be incurred therein or thereby.

Section 7.04. Appointment of Receivers. Upon the occurrence of an Event of Default, and
upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of
the Trustee and the Owners of Bonds under this Indenture, the Trustee shall be entitled, as a matter
of right, to the appointment of a receiver or receivers of the Trust Estate and of the revenues, issues,
payments and profits thereof, pending such proceedings, with such powers as the court making
such appointment shall confer.

Section 7.05. Application of Moneys. All moneys received by the Trustee pursuant to any
right given or action taken under the provisions of this Indenture, the Lease or the Ground Lease
shall, after payment of the cost and expenses of the proceedings resulting in the collection of such
moneys and of the expenses, liabilities and advances incurred or made by the Trustee (including,
but not limited to, fees and expenses incurred to date by the Trustee and which are unpaid), and
the creation of a reserve for anticipated costs and expenses, be deposited in the Bond Fund, and all
moneys then held hereunder, including but not limited to moneys in the Bond Fund, shall be
applied as follows:

@) Unless the principal of all the Bonds shall have become or shall have been
declared due and payable, all such moneys shall be applied:

FIRST: To the payment to the persons entitled thereto of all installments of
interest then due on the Bonds, in the order of the maturity of the
installments of such interest, and, if the amount available shall not
be sufficient to pay in full any particular installment, then to the
payment ratably, according to the amounts due on such installment,
to the persons entitled thereto, without any discrimination or
privilege; and

SECOND:  Tothe payment to the persons entitled thereto of the unpaid principal
of any of the Bonds which shall have become due (other than Bonds
called for redemption for the payment of which moneys are held
pursuant to the provisions of this Indenture), in the order of their due
dates, and, if the amount available shall not be sufficient to pay in
full the Bonds due on any particular date, then to the payment
ratably, according to the amount of principal due on such date, to
the persons entitled thereto without any discrimination or privilege.

(b) If the principal of all the Bonds shall have become due or shall have been
declared due and payable, all such moneys shall be applied to the payment of the principal
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and interest then due and unpaid upon the Bonds, without preference or priority of principal
over interest or of interest over principal, or of any installment of interest over any other
installment of interest, or of any Bond over any other Bond, ratably, according to the
amounts due respectively for principal and interest, to the persons entitled thereto without
any discrimination or privilege.

(© If the principal of all the Bonds shall have been declared due and payable,
and if such declaration shall thereafter have been rescinded and annulled under the
provisions of this Article, then, subject to the provisions of paragraph (b) of this Section in
the event that the principal of all the Bonds shall later become due or be declared due and
payable, the moneys shall be applied in accordance with the provisions of paragraph (a) of
this Section.

Whenever moneys are to be applied by the Trustee pursuant to the provisions of this
Section, such moneys shall be applied by it at such times, and from time to time, as the Trustee
shall determine, having due regard to the amount of such moneys available for application and the
likelihood of additional moneys becoming available for such application in the future. Whenever
the Trustee shall apply such funds, it shall fix the date (which shall be an Interest Payment Date
unless it shall deem another date more suitable) upon which such application is to be made and
upon such date interest on the amounts of principal to be paid on such dates shall cease to accrue.
The Trustee shall give such notice as it may deem appropriate of the deposit with it of any such
moneys and of the fixing of any such date, and shall not be required to make payment to the Owner
of any unpaid Bond until such Bond shall be presented to the Trustee for appropriate endorsement
or for cancellation if fully paid.

Whenever all Bonds and interest thereon have been paid under the provisions of this
Section and all expenses and charges of the Trustee and the EDA have been paid (as evidenced by
a written notice from the EDA), any balance remaining shall be paid to the persons entitled to
receive the same; if no other person shall be entitled thereto, then the balance shall be paid to the
City.

Section 7.06. Right of Trustee to Act Without Possession of Bonds. All rights of action
(including the right to file proof of claim) under this Indenture, the Lease, the Ground Lease or the
Bond Resolution, or under any of the Bonds, may be enforced by the Trustee without the
possession of any of the Bonds or the production thereof in any trial or other proceeding relating
thereto, and any such suit or proceeding instituted by the Trustee shall be brought in its name as
Trustee, without the necessity of joining as plaintiffs or defendants any Owners of the Bonds
hereby secured, and any recovery of judgment shall be for the equal benefit of the Owners of the
Outstanding Bonds, subject to the provisions of Section 6.02 hereof with respect to extended
Bonds and claims for interest.

Section 7.07. Power of Majority of Owners. Anything in this Indenture to the contrary
notwithstanding, the Owners of a majority in aggregate principal amount of Bonds Outstanding
hereunder shall have the right, at any time, by an instrument or instruments in writing executed
and delivered to the Trustee, to direct the method and place of conducting all proceedings to be
taken under this Indenture, the Lease, the Ground Lease, and the Bond Resolution; provided that
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such direction shall not be otherwise than in accordance with the provisions of applicable law and
that the Trustee shall be indemnified as provided in Section 8.06 and provided further that the
Trustee may refuse to follow any direction that conflicts with law or this Indenture, is unduly
prejudicial to the rights of other Owners, or would subject the Trustee to personal liability.

Section 7.08. Limitation on Suits by Owners. No Owner of any Bond shall have any right
to institute any suit, action or proceeding at law or in equity for the enforcement of this Indenture,
or for the execution of any trust hereof or for any other remedy hereunder, unless a Default has
occurred of which a Responsible Officer of the Trustee has been notified or of which it is deemed
to have notice; nor unless also such Default shall have become an Event of Default and the Owners
of a majority in aggregate principal amount of Bonds Outstanding hereunder shall have made
written request to the Trustee and shall have offered it reasonable opportunity either to proceed to
exercise the powers granted herein or to institute such action, suit or proceeding in its own name;
nor unless also they shall have offered to the Trustee indemnity as provided in Section 8.06; and
such notification, request and offer of indemnity are hereby declared in every such case at the
option of the Trustee to be conditions precedent to the execution of the powers and trusts of this
Indenture, and to any action or cause of action for enforcement or for any other remedy hereunder;
it being understood and intended that no one or more Owners of the Bonds shall have any right in
any manner whatsoever to affect, disturb, or prejudice the lien of this Indenture by their action or
to enforce any right hereunder except in the manner herein provided or to prejudice the rights of
another Owner or obtain a preference or priority over another Owner, and that all proceedings at
law or in equity shall be instituted, had and maintained in the manner herein provided and for the
equal benefit of the Owners of all Bonds Outstanding hereunder. Nothing in this Indenture shall,
however, affect or impair the right of any Owner, which is absolute and unconditional, to enforce
and bring suit for the payment of the principal of and interest on any Bond at and after the maturity
thereof or the obligations of the EDA to pay from the sources provided herein the principal of and
interest on each of the Bonds issued hereunder to the respective Owners thereof at the time and
place in said Bonds expressed, in accordance with the terms of the Bonds.

Section 7.09. Waiver by Owners. The Trustee, upon the written request of the Owners of
not less than a majority in aggregate principal amount of the Bonds at the time Outstanding
hereunder, shall waive any Event of Default hereunder and its consequences, except an Event of
Default in the payment of the principal of the Bonds at the date of maturity specified therein;
provided, however, that an Event of Default in the payment of interest on the Bonds shall not be
waived unless, prior to such waiver, all arrears of interest, and all expenses of the Trustee shall
have been paid or shall have been provided for by deposit with the Trustee of a sum sufficient to
pay the same. In case of any such waiver, the EDA, the Trustee and the Owners of the Bonds shall
be restored to their former positions and rights hereunder respectively. No such waiver shall
extend to any subsequent or other Default or any Event of Default or impair any right consequent
thereon.

Section 7.10. Remedies Cumulative, Delay Not To Constitute Waiver. No remedy by the
terms of this Indenture, the Lease, the Ground Lease or the Bond Resolution conferred upon or
reserved to the Trustee (or to the Owners) is intended to be exclusive of any other remedy, but
each and every such remedy shall be cumulative and shall be in addition to any other remedy given
hereunder or now or hereafter existing at law or in equity or by statute.
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No delay or omission to exercise any right or power accruing upon any Default or Event
of Default shall impair any such right or power or shall be construed to be a waiver of any such
Default or Event of Default or acquiescence therein, and every such right and power may be
exercised from time to time and as often as may be deemed expedient.

No waiver of any Default or Event of Default hereunder, whether by the Trustee or by the
Owners, shall extend to or shall affect any subsequent Default or Event of Default or shall impair
any rights or remedies consequent thereon.

Section 7.11. Restoration of Rights Upon Discontinuance of Proceedings. In case the
Trustee or Owners shall have proceeded to enforce any right under this Indenture and such
proceedings shall have been discontinued or abandoned for any reason, or shall have been
determined adversely to the Trustee or Owners, then and in every such case the EDA, the City, the
Trustee and the Owners shall be restored to their former positions and rights hereunder with respect
to the Trust Estate, and all rights, remedies and powers of the Trustee or Owners shall continue as
if no such proceedings had been taken.
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ARTICLE VI

Concerning the Trustee

Section 8.01. Acceptance of Trust and Prudent Performance Thereof. The Trustee, prior
to the occurrence of an Event of Default and after the curing of all such Events of Default as may
have occurred, undertakes to perform such duties and only such duties as are specifically set forth
in this Indenture and no implied covenants or obligations should be read into this Indenture against
the Trustee. During the existence of any Event of Default which has not been cured, the Trustee
shall exercise such rights and powers, and use the same degree of care and skill in their exercise,
as a prudent person would exercise or use under the circumstances in the conduct of his or her own
affairs.

The Trustee shall not be required to take notice or be deemed to have notice of any Default
or Event of Default hereunder, except Default in the deposits or payments specified, unless the
Responsible Officer has actual knowledge of such Default or Event of Default or shall be
specifically notified in writing of such Default or Event of Default by the City, by the EDA or by
the Owners of at least a majority in aggregate principal amount of Bonds Outstanding hereunder,
and in order to be effective, all notices or other instruments required by this Indenture to be
delivered to the Responsible Officer must be delivered at the office of the Trustee, and in the
absence of such notice so delivered, the Trustee may conclusively assume that there is no Default
or Event of Default except as aforesaid.

No provision of this Indenture shall be construed to relieve the Trustee from liability for
its own negligent action, its own negligent failure to act, or its own willful misconduct, except that:

@ prior to an Event of Default hereunder, and after the curing of all such
Events of Default which may have occurred:

1) the duties and obligations of the Trustee shall be determined solely
by the express provisions of this Indenture, and the Trustee shall not be liable except
for the performance of such duties and obligations as are specifically set forth in
this Indenture, and no implied covenants or obligations shall be read into this
Indenture against the Trustee; and

@) in the absence of bad faith on the part of the Trustee, the Trustee
may conclusively rely, as to the truth of the statements and to the correctness of the
opinions expressed therein, upon any certificate or opinion furnished to the Trustee
conforming to the requirements of this Indenture; and

(b) at all times, regardless of whether or not any Event of Default shall exist:
1) the Trustee shall not be liable for any error of judgment made in

good faith by a Responsible Officer or Officers of the Trustee unless it shall be
proved that the Trustee was negligent in ascertaining the pertinent facts;
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@) the Trustee shall not be liable with respect to any action taken or
omitted to be taken by it in good faith in accordance with the direction of the
Owners of not less than a majority in aggregate principal amount of all the Bonds
at the time Outstanding relating to the time, method and place of conducting any
proceeding for any remedy available to the Trustee, or exercising any trust or power
conferred upon the Trustee under this Indenture;

(3) the Trustee may execute any of the trusts or powers hereof and
perform any of its duties by or through attorneys, agents, receivers or employees,
and shall not be answerable for the conduct of the same appointed by the Trustee
in the exercise of due care, and shall be entitled to advice of counsel concerning its
duties hereunder, and may in all cases pay such reasonable compensation to all such
attorneys, agents, receivers and employees as may reasonably be employed in
connection with trusts hereof;

4) any action taken, or omitted to be taken, by the Trustee in good faith
pursuant to this Indenture upon the request or authority or consent of any person
who, at the time of making such request or giving such authority or consent, is the
Owner of any Bond shall be conclusive and binding upon all future Owners of
Bonds and upon Bonds executed and delivered in exchange therefor or in place
thereof;

(5) the Trustee shall be under no responsibility to approve or evaluate
any expert or other skilled person selected by the EDA or the City for any of the
purposes expressed in this Indenture, the Lease or the Ground Lease; and

(6) the Trustee shall have the right to accept and act upon instructions,
including funds transfer instructions (“Instructions”) given pursuant to this
Indenture and delivered using Electronic Means (“Electronic Means” shall mean
the following communications methods: e-mail as a portable document format
(“pdf”) or other replicating image attached to an e-mail, facsimile transmission,
secure electronic transmission containing applicable authorization codes,
passwords and/or authentication keys issued by the Trustee, or another method or
system specified by the Trustee as available for use in connection with its services
hereunder); provided, however, that the EDA and the City, as applicable, shall
provide to the Trustee an incumbency certificate listing officers with the authority
to provide such Instructions (“Authorized Officers”) and containing specimen
signatures of such Authorized Officers, which incumbency certificate shall be
amended by the EDA and the City, as applicable, whenever a person is to be added
or deleted from the listing. If the EDA and the City, as applicable, elects to give
the Trustee Instructions using Electronic Means and the Trustee in its discretion
elects to act upon such Instructions, the Trustee’s understanding of such
Instructions shall be deemed controlling. The EDA and the City understand and
agree that the Trustee cannot determine the identity of the actual sender of such
Instructions and that the Trustee shall conclusively presume that directions that
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purport to have been sent by an Authorized Officer listed on the incumbency
certificate provided to the Trustee have been sent by such Authorized Officer. The
EDA and the City shall be responsible for ensuring that only Authorized Officers
transmit such Instructions to the Trustee and that the EDA, the City and all
Authorized Officers are solely responsible to safeguard the use and confidentiality
of applicable user and authorization codes, passwords and authentication keys upon
receipt by the EDA and the City. The Trustee shall not be liable for any losses,
costs or expenses arising directly or indirectly from the Trustee’s reliance upon and
compliance with such Instructions notwithstanding such directions conflict or are
inconsistent with a subsequent written instruction. The EDA and the City agree,
subject to the limitations contained herein: (i) to assume all risks arising out of the
use of Electronic Means to submit Instructions to the Trustee, including without
limitation the risk of the Trustee acting on unauthorized Instructions, and the risk
of interception and misuse by third parties; (ii) that it is fully informed of the
protections and risks associated with the various methods of transmitting
Instructions to the Trustee and that there may be more secure methods of
transmitting Instructions than the method(s) selected by the EDA and the City, as
applicable; (iii) that the security procedures (if any) to be followed in connection
with its transmission of Instructions provide to it a commercially reasonable degree
of protection in light of its particular needs and circumstances; and (iv) to notify
the Trustee immediately upon learning of any compromise or unauthorized use of
the security procedures.

None of the provisions contained in this Indenture shall require the Trustee to expend or
risk its own funds or otherwise incur individual financial liability in the performance of any of its
duties or in the exercise of any of its rights or powers.

Delivery to the Trustee of any financial information, consultant’s reports or other
information pursuant to the terms of the Indenture is for informational purposes only. The Trustee
shall have no duty to review or analyze any such financial statements, consultant’s reports or other
information and shall not be deemed to have notice of any information contained therein or
determinable from information contained therein. The Trustee may provide copies thereof to the
Owners that request such information.

Section 8.02. Trustee May Rely Upon Certain Documents and Opinions. Anything herein
to the contrary notwithstanding,

€)) the Trustee may rely and shall be protected in acting upon any resolution,
certificate, statement, instrument, opinion, report, notice, request, consent, order, bond, or
other paper or document believed by it to be genuine and to have been signed or presented
by the proper party or parties or to have been prepared and furnished pursuant to any of the
provisions of this Indenture; and the Trustee shall be under no duty to make any
investigation as to any statement or opinion contained in any such instance, but may accept
the same as conclusive evidence of the trust and accuracy of such statement or the
correctness of such opinions;
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(b) any request, direction, election, order, certification or demand of either of
the EDA or the City shall be sufficiently evidenced by an instrument signed by an
Authorized Officer of the EDA or the City, as the case may be (unless otherwise in this
Indenture specifically prescribed), and any resolution of the EDA or the City may be
evidenced to the Trustee by a Certified Resolution;

(© the Trustee may consult with counsel (who may be counsel for the EDA or
the City) and the opinion of such counsel shall be full and complete authorization and
protection in respect of any action taken or suffered by it hereunder in good faith and in
accordance with the opinion of such counsel; and

(d) whenever, in the administration of the trusts of this Indenture, the Trustee
shall deem it necessary or desirable that a matter be proved or established prior to taking
or suffering any action hereunder, such matter (unless other evidence in respect thereof be
herein specifically prescribed) may, in the absence of negligence or bad faith on the part of
the Trustee, be deemed to be conclusively proved and established by a Certificate of the
EDA or the City, and such Certificate shall, in the absence of negligence or bad faith on
the part of the Trustee, be full warrant to the Trustee for any action taken or suffered by it
under the provisions of this Indenture upon the faith thereof.

Section 8.03. Trustee Not Responsible for Indenture Statements, Validity. The Trustee
shall not be responsible for any recital or statement herein, or in the Bonds (except in respect of
the Certificate of the Trustee endorsed on the Bonds), or for the validity of the execution by the
EDA of this Indenture or the validity or execution of the Ground Lease, the Lease or the Bond
Resolution or of any supplemental instrument, or for the sufficiency of the security of the Bonds
issued hereunder or intended to be secured hereby, or for the value or title of any of the Trust
Estate, or otherwise as to the maintenance of the security hereof, or for the application of the Bond
proceeds, for the use or application of any property or moneys released or paid out in accordance
with the provisions of this Indenture, the Ground Lease or the Lease; and the Trustee shall not be
bound to ascertain or inquire as to the performance or observance of any covenant, condition or
agreement on the part of the EDA or the City except as herein set forth, but the Trustee may require
of the EDA and the City full information and advice as to the performance of the covenants,
conditions and agreements aforesaid and of the condition of the physical property included in the
Trust Estate. The Trustee shall not be accountable for the use of any Bonds authenticated or
delivered hereunder. Under no circumstances shall the Trustee be liable in its individual capacity
for the obligations evidenced by the Bonds.

Section 8.04. Limits on Duties and Liabilities of Trustee. The permissive right of the
Trustee to do things enumerated in this Indenture shall not be construed as a duty of the Trustee
and the Trustee shall be answerable only for its own negligence or willful misconduct. The Trustee
shall not be required to give any bond or surety in respect of the execution of the said trusts and
powers or otherwise in respect of the premises.

Section 8.05. Money Held in Trust. Money held by the Trustee hereunder is held in trust
but need not be segregated from other funds except to the extent required by law. The Trustee
shall be under no liability for interest on any money received by it.
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Section 8.06. Obligation of Trustee. The Trustee shall be under no obligation to institute
any suit, or to take any proceeding under this Indenture, or to enter any appearance or in any way
defend in any suit in which it may be defendant, or to take any steps in the execution of the trusts
hereby created or in the enforcement of any rights and powers hereunder, until it shall have
received indemnity satisfactory to the Trustee for repayment of all costs and expenses, outlays and
counsel fees and other reasonable disbursements in connection therewith and against all risk and
liability; the Trustee may, nevertheless, begin suit, or appear in and defend suit, or do anything
else in its judgment proper to be done by it, without assurance of reimbursement or indemnity, and
in such case the Trustee shall be reimbursed for all costs and expenses, outlays and counsel fees
and other reasonable disbursements properly incurred in connection therewith. If the City shall
fail to make such reimbursement, the Trustee may reimburse itself from any moneys in its
possession under the provisions of this Indenture and shall be entitled to a preference therefor over
any of the Bonds Outstanding hereunder.

Section 8.07. Notice to Owners, Etc. The Trustee shall give to the Owners of the Bonds
whose names and addresses are known to it written notice of all Events of Default known to the
Trustee by virtue of actual knowledge of a Responsible Officer, within 60 days after the occurrence
of the Event of Default, unless the Event of Default has been cured before the giving of such notice;
provided that, except in the case of Events of Default in the payment of principal of or interest on
any of the Bonds, the Trustee shall be protected in withholding such notice if and so long as its
board of directors, an executive committee or trust committee or chief executive officer of the
Trustee in good faith determines that the withholding of such notice is in the interest of the Owners;
and further provided that no such notice shall be given unless and until any Default becomes an
Event of Default.

Provided the Trustee has received written notice from the EDA or the City as to the applicable
rating agency, if any, then maintaining a rating on the Outstanding Bonds, the Trustee shall notify
such rating agency; (i) upon any deficiency in any fund or account held by the Trustee; (ii) upon
receipt of a direction from the City to purchase or redeem all or any portion of the Bonds; (iii) upon
the resignation or petition for removal of the Trustee or the appointment of a successor Trustee; and
(iv) upon any Event of Default or upon any event of which the Responsible Officer has actual
knowledge, that with notice and/or with the lapse of time, could become an Event of Default under
this Indenture. The Trustee shall not, however, be subject to any liability to any bondholder or any
party to the transaction by reason of its failure to mail any such notice, and any such failure shall not
affect the validity of actions which are the subject of such notice.

Section 8.08. Intervention in Judicial Proceedings. In any judicial proceeding to which
the EDA or the City is a party and which, in the opinion of the Trustee, has a substantial bearing
on the interests of the Owners of Bonds issued hereunder, the Trustee may intervene on behalf of
Owners and shall, subject to Section 8.06 hereof, do so if requested in writing by the Owners of at
least a majority in aggregate principal amount of Bonds Outstanding hereunder. The rights and
obligations of the Trustee under this Section are subject to the approval of the court having
jurisdiction in the premises.
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Section 8.09. Further Investigation by Trustee. The resolutions, opinions, Certificates and
other instruments provided for in this Indenture may be accepted by the Trustee as conclusive
evidence of the facts and conclusions stated therein and shall be in full warrant, protection and
authority to the Trustee for its actions hereunder; but the Trustee may, in its unrestricted discretion,
cause to be made such independent investigation as it may see fit, and in that event may decline to
release any property, or pay over cash, or take other action unless satisfied by such investigation
of the truth and accuracy of the matters so investigated. The expense of such investigation shall
be paid by the City.

Section 8.10. Trustee to Retain Records. The Trustee shall retain all financial statements
furnished by the City in accordance with this Indenture or the Lease so long as any of the Bonds
shall be Outstanding.

Section 8.11. Compensation and Indemnification of Trustee. All advances, counsel fees
and other expenses reasonably made or incurred by the Trustee in and about the execution of the
trust hereby created and reasonable compensation to the Trustee for its services in the premises
shall be paid by the City. The compensation of the Trustee shall not be limited to or by any
provision of law in regard to the compensation of trustees of an express trust. If not paid by the
City, the Trustee shall have a first lien, with right of payment prior to payment on account of
interest on or principal of any Bond issued hereunder, for reasonable compensation, expenses,
advances and counsel fees incurred in and about the execution of the trusts hereby created and the
exercise and performance of the powers and duties of the Trustee hereunder and for the cost and
expense incurred in defending against any liability in the premises of any character whatsoever
(unless such liability is adjudicated to have resulted from the negligence or willful misconduct of
the Trustee). To the extent permitted by law, the City shall indemnify, defend, protect and hold the
Trustee harmless from and against any and all losses, liability, damages, costs or expenses that the
Trustee may suffer or incur arising out of or in connection with the acceptance or administration
of this Indenture or the trusts hereunder or the performance of its duties hereunder or under the
Lease or the Ground Lease (unless such liability is adjudicated to have resulted from the negligence
or willful misconduct of the Trustee). Nothing in this section will be construed to limit or affect
any limitations on liability of the City or EDA under State or federal law, including without
limitation Minnesota Statutes, Sections 466.04 and 604.02. The payment and indemnification
obligations of the City hereunder shall survive the termination of this Indenture, the Lease and the
Ground Lease, the payment in full of the Bonds, and the resignation or removal of the Trustee.

Section 8.12. Trustee May Hold Bonds. The Trustee and its officers and directors may
acquire and own, or become the pledgee of, Bonds and otherwise deal with the EDA or the City
in the same manner and to the same extent and with like effect as though it were not Trustee
hereunder.

Section 8.13. Appointment of Trustee. There shall at all times be a trustee hereunder
which shall be an association or a corporation organized and doing business under the laws of the
United States or any State thereof, authorized under such laws to exercise corporate trust powers,
having a combined capital, surplus and undivided profits of at least Ten Million Dollars
($10,000,000), and subject to supervision or examination by Federal or State authority. If such
association or corporation publishes reports of condition at least annually, pursuant to law or to
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the requirements of any supervising or examining authority above referred to, then for the purposes
of this Section the combined capital, surplus and undivided profits of such corporation shall be
deemed to be its combined capital as set forth in its most recent report of condition so published.
In case at any time the Trustee shall cease to be eligible in accordance with the provisions of this
Section, and another association or corporation is eligible, the Trustee shall resign immediately in
the manner and with the effect specified in Section 8.16 hereof.

Section 8.14. Merger of Trustee. Any corporation or national banking association into
which the Trustee or substantially all of its municipal corporate trust business may be converted
or merged, or with which it may be consolidated, or to which it may sell or transfer its trust business
and assets as a whole or substantially as a whole, or any corporation or national banking association
resulting from any such conversion, sale, merger, consolidation or transfer to which it is a party,
ipso facto, shall be and become successor trustee hereunder and vested with all of the title to the
Trust Estate and all the trusts, powers, discretions, immunities, privileges and all other matters as
was its predecessor, without the execution or filing of any instrument or any further act, deed or
conveyance on the part of any of the parties hereto, anything herein to the contrary
notwithstanding.

Section 8.15. Resignation or Removal of Trustee. The Trustee may resign and be
discharged from the trusts created by this Indenture by giving to the City and the EDA 30 days’
notice in writing, and to the Owners notice by first class mail at their addresses as set forth on the
registration books, of such resignation, specifying a date when such resignation shall take effect.
Such resignation shall take effect no earlier than the date on which a successor trustee shall have
been appointed as hereinafter provided.

Any Trustee hereunder may be removed at any time upon 30 days’ notice by an instrument
or instruments in writing, appointing a successor to the Trustee so removed, filed with the Trustee
and executed by either (i) the EDA and the City, or (ii) the Owners of a majority in principal
amount of the Bonds hereby secured and then Outstanding.

No resignation or removal of the Trustee or any successor shall be effective until a
successor Trustee shall have been appointed and such party shall have accepted the duties of
Trustee hereunder.

Section 8.16. Appointment of Successor Trustee. In case at any time the Trustee shall
resign or shall be removed or otherwise shall become incapable of acting, or shall be adjudged a
bankrupt or insolvent, or if a receiver of the Trustee or of its property shall be appointed, or if a
public supervisory office shall take charge or control of the Trustee or of its property or affairs, a
vacancy shall forthwith and ipso facto be created in the office of such Trustee hereunder, and a
successor may be appointed by either (i) the EDA and the City or (ii) the Owners of a majority in
principal amount of the Bonds hereby secured and then Outstanding, by an instrument or
instruments in writing filed with the Trustee and executed by the EDA and the City or by such
Owners, as applicable, notification thereof being given to the City, but in the event the Trustee has
been removed by action of the Owners, until a new Trustee shall be appointed by the Owners as
herein authorized, the EDA or the City may, subject to the provisions hereof, appoint a Trustee to
fill such vacancy. After any appointment by the EDA or the City, the Trustee so appointed shall
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cause notice of its appointment to be mailed within 30 days after such appointment to the registered
Owners of the Bonds, but any new Trustee appointed by the EDA or the City shall immediately
and without further act be superseded by a Trustee appointed in the manner above provided by the
Owners of a majority in principal amount of the Bonds whenever such appointment by the Owners
shall be made.

If, in a proper case, no appointment of a successor Trustee shall be made by either the EDA,
the City, or the Owners of a majority in principal amount of the Bonds secured and then
Outstanding under the Indenture pursuant to the foregoing provisions of this Section within 30
days after a vacancy shall have occurred in the office of Trustee, the Owner of any Bond hereby
secured or any retiring Trustee may apply to any court of competent jurisdiction to appoint a
successor Trustee. Said court may thereupon, after such notice, if any, as such court may deem
proper and prescribe, appoint a successor Trustee.

Section 8.17. Transfer of Rights and Property to Successor Trustee. Every successor
Trustee appointed hereunder shall execute, acknowledge and deliver to its predecessor and also to
the EDA and the City an instrument in writing accepting such appointment hereunder, and
thereupon such successor, without any further act, deed or conveyance, shall become fully vested
with all the estates, properties, rights, powers, trusts, duties and obligations of its predecessor; but
such predecessor shall, nevertheless, on the written request of the EDA or of its successor Trustee
execute and deliver an instrument transferring to such successor all the estate, properties, rights,
powers and trusts of such predecessor hereunder, and every predecessor Trustee shall deliver all
securities and moneys held by it as Trustee hereunder to its successor. Should any assignment,
conveyance or instrument in writing from the EDA be required by any successor Trustee for more
fully and certainly vesting in such successor Trustee the estates, rights, powers and duties hereby
vested or intended to be vested in the predecessor Trustee, any and all such assignments,
conveyances and instruments in writing shall, on request, be executed, acknowledged and
delivered by the EDA. The resignation of any Trustee and the instrument or instruments removing
any Trustee and appointing a successor hereunder, together with all assignments, conveyances and
other instruments provided for in this Article shall, at the expense of the City, be forthwith filed
and/or recorded by the successor Trustee in each recording office where this Indenture shall have
been filed and/or recorded.

Section 8.18. Appointment of Successor or Alternate Paying Agents. In the event the
initial Trustee shall also have been appointed paying agent for any Bonds, a successor Trustee
shall become successor paying agent with respect to such Bonds unless otherwise provided in the
instrument appointing such successor Trustee. If any paying agent other than the initial Trustee
shall resign or become incapable of acting, or shall be removed under a supplemental indenture
entered into pursuant to the terms hereof, the Trustee may appoint a successor paying agent which
is a bank or trust company qualified to act as paying agent under the Act and which is willing to
accept the office on reasonable and customary terms approved by an Authorized Officer of the
City. The Trustee may appoint successor paying agents. “Paying agent” as used in this Section
refers to the bank or trust company named in the form of Bond provided for the Bonds in the
recitals hereof, where principal of and interest on Bonds may be paid.
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ARTICLE IX

Concerning the Owners

Section 9.01. Execution of Instruments by Owners. Any request, direction, consent or
other instrument in writing required by this Indenture to be signed or executed by Owners may be
in any number of concurrent instruments of similar tenor and may be signed or executed by such
Owners in person or by agent duly appointed by an instrument in writing. Proof of the execution
of any such instrument and of the ownership of Bonds shall be sufficient for any purpose of this
Indenture and shall be conclusive in favor of the Trustee with regard to any action taken by it under
such instrument if made in the following manner:

@ The fact and date of the execution by any person of any such instrument
may be proved by the certificate of any officer in any jurisdiction who, by the laws thereof,
has power to take acknowledgments of deeds to be recorded within such jurisdiction, to
the effect that the person signing such instrument acknowledged the execution thereof, or
by an affidavit of a witness to such execution.

(b) The ownership of Bonds shall be proved by the registration records kept
under the provisions of this Indenture.

Nothing contained in this Article shall be construed as limiting the Trustee to the proof
above specified, it being intended that the Trustee may accept any other evidence of the matters
herein stated which to it may seem sufficient.

Section 9.02. Waiver of Notice. Any notice or other communication required by this
Indenture to be given by delivery, publication or otherwise to the Owners or any one or more
thereof may be waived, at any time before such notice or communication is so required to be given,
by a writing mailed or delivered to the Trustee by the Owner or Owners of all of the Bonds entitled
to such notice or communication.

Section 9.03. Determination of Owner Concurrence. In determining whether the Owners
of the requisite aggregate principal amount of Bonds have concurred in any demand, request,
direction, consent or waiver under this Indenture, Bonds which are owned by the EDA or the City
shall be disregarded and deemed not to be Outstanding for the purpose of any such determination,
provided that for the purpose of determining whether the Trustee shall be protected in relying on
any such demand, request, direction, consent or waiver only Bonds which the Trustee knows to be
so owned shall be disregarded. Bonds so owned which have been pledged in good faith may be
regarded as Outstanding for the purposes of this Section if the pledgee certifies to the Trustee the
pledgee’s right to vote such Bonds and that the pledgee is not a person directly or indirectly
controlling or controlled by or under common control with the EDA or the City. The Trustee may
conclusively rely and be protected in relying upon the certifications provided by such pledgee.
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Section 9.04. Owners” Meeting. A meeting of the Owners may be called at any time and
from time to time for any of the following purposes:

1) to give any notice to the EDA or to the Trustee, or to give any
direction to the Trustee, or to make any request of the Trustee, or to consent to the
waiving of any default hereunder and its consequences, or to take any other action
authorized to be taken by Owners pursuant to any of the provisions of Article VII
hereof;

2 to remove the Trustee or appoint a successor Trustee pursuant to the
provisions of Article VIII hereof;

(3) subject to Article XI hereof, to consent to the execution of an
indenture or indentures supplemental hereto;

4 subject to Article XII hereof, to consent to any amendment of the
Lease or the Ground Lease or to any instrument supplemental thereto; or

(5) to take any other action authorized to be taken by or on behalf of the
Owners of any percentage of the Outstanding Bonds under any other provisions of
this Indenture or under applicable law.

Any Owners’ meeting may be called and held as follows:

@) A meeting of Owners may be held at such place within the City or in the
city where the Trustee has its designated office as the Trustee or, in case of its failure to
act, the EDA or Owners calling the meeting shall prescribe.

(b) Notice of every meeting of Owners, setting forth the time and place of such
meeting and in general terms the action proposed to be taken at such meeting, shall be
mailed, postage prepaid, to each Owner of Bonds and to the City. Any failure of the Trustee
to mail such notice, or any defect therein shall not, however, in any way impair or affect
the validity of any such meeting.

(© In case at any time the EDA or the City, pursuant to a Certified Resolution,
or the Owners of at least 10% in aggregate principal amount of the Bonds then Outstanding,
shall have requested the Trustee to call a meeting of the Owners, by written request setting
forth in reasonable detail the action proposed to be taken at the meeting, and the Trustee
shall not have given notice of such meeting within 20 days after receipt of such request,
then the EDA or the Owners of Bonds in the amount above specified may call such meeting
to take any action authorized in this Section by giving notice thereof as provided in
paragraph (b) of this Section.

d) Only an Owner of one or more Bonds or a person appointed as proxy by an

instrument in writing of such Owner shall be entitled to vote at or to participate with their
counsel and the representatives of the Trustee, the City or the EDA in such meeting. Each

4922-0710-4299.3 632047v4RC110-102 43



Owner shall be entitled to one vote for each $5,000 in principal amount of Outstanding
Bonds held.

(e) The Trustee or, in case of its failure to act, the EDA, the City or Owners
calling or requesting the meeting, may make such reasonable regulations as it may deem
advisable for any meeting of Owners in regard to proof of the holding of Bonds and of the
appointment of proxies and in regard to the appointment and duties of inspectors of votes,
the submission and examination of proxies, certificates and other evidence of the right to
vote, and such other matters concerning the conduct of the meeting as it shall deem
appropriate.

()] At any meeting of Owners, the presence of persons holding or representing
Bonds in an aggregate principal amount sufficient under the appropriate provision of this
Indenture to take action upon the business for the transaction of which such meeting was
called shall constitute a quorum. Any meeting of Owners duly called pursuant to this
Section may be adjourned from time to time by vote of the Owners (or proxies for the
Owners) of a majority of the Bonds represented at the meeting and entitled to vote, whether
or not a quorum shall be present; and the meeting may be held as so adjourned without
further notice.

(0) The vote upon any resolution submitted to any meeting of Owners shall be
by written ballots on which shall be subscribed the signatures of the Owners of Bonds or
of their representatives by proxy and the serial number or numbers of the Bonds held or
represented by them. The chair of the meeting shall appoint 2 inspectors of votes who shall
count all votes cast at the meeting for or against any resolution and who shall make and
file with the secretary of the meeting their verified written reports in duplicate of all votes
cast at the meeting. A record, at least in duplicate, of the proceedings of each meeting of
Owners shall be prepared by the secretary of the meeting, and there shall be attached to
said record the original reports of the inspectors of votes on any vote by ballot taken thereat
and affidavits by 1 or more persons having knowledge of the facts setting forth a copy of
the notice of the meeting and showing that said notice was mailed as provided in paragraph
(b) hereof. Each copy shall be signed and verified by the affidavits of the chair and
secretary of the meeting and one such copy shall be delivered to the City and the EDA and
another to the Trustee to be preserved by the Trustee, the latter to have attached thereto the
ballots voted at the meeting. Any record so signed and verified shall be conclusive
evidence of the matters therein stated.

Section 9.05. Revocation by Owners. At any time prior to (but not after) the evidencing
to the Trustee of the taking of any action by the Owners of the percentage in aggregate principal
amount of the Bonds specified in this Indenture in connection with such action, any Owner of any
such Bond may, by filing written notice with the Trustee at its designated office revoke any consent
given by such Owner or the predecessor Owner of such Bond. Except as aforesaid, any such
consent given by the Owner of any Bond shall be conclusive and binding upon such Owner and
upon all future Owners of such Bond and of any Bond issued in exchange therefor or in lieu
thereof, irrespective of whether any notation in regard thereto is made upon such Bond. Any action
taken by the Owners of the percentage in aggregate principal amount of the specified in this
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Indenture in connection with such action shall be conclusively binding upon the EDA, the City,
the Trustee and the Owners of all the Bonds.
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ARTICLE X

Payment, Defeasance and Release

Section 10.01. Payment and Discharge of Indenture. If the City or the EDA, their
successors or assigns, shall:

@) pay or cause to be paid the principal of and premium, if any, and interest on
the Bonds at the time and in the manner stipulated therein and herein, or

(b) provide for the payment of principal and premium, if any, of the Bonds and
interest thereon by depositing with the Trustee at or at any time before maturity amounts
sufficient either in cash or in securities meeting the requirements of Minnesota Statutes,
Section 475.67, subd. 8, the principal and interest on which when due and payable (or
redeemable at the option of the holder thereof but not at the option of the issuer thereof)
and without consideration of any reinvestment thereof shall be sufficient, to pay the entire
amount due or to become due thereon for principal and premium, if any, and interest to
maturity of all said Bonds Outstanding, or

(© deliver to the Trustee (1) proof satisfactory to the Trustee that notice of
redemption of all of the Outstanding callable Bonds not surrendered or to be surrendered
to it for cancellation has been given or waived as provided in Article 11l hereof, or that
arrangements satisfactory to the Trustee have been made insuring that such notice will be
given or waived, or (2) a written instrument executed by the EDA and expressed to be
irrevocable, authorizing the Trustee to give such notice for and on behalf of the EDA, or
(3) awaiver of such notice of redemption signed by the Owners of all Outstanding callable
Bonds, and in any such case, deposit with the Trustee before the date on which such Bonds
are to be redeemed, as provided in said Article 111, the entire amount of the redemption
price, including accrued interest and premium, if any, either in cash or in securities meeting
the requirements of Minnesota Statutes, Section 475.67, subd. 8 (which do not permit the
prior redemption thereof at the option of the issuer) in such aggregate face amount, bearing
interest at such rates and maturing at such dates as shall be sufficient to provide for the
payment of such redemption price on the date such Bonds are to be redeemed and on such
prior dates when principal of and interest on the Outstanding Bonds is due and payable,
and surrender to the Trustee for cancellation all Bonds for which payment is not so
provided, and shall also pay all other sums due and payable hereunder by the EDA or the
City,

then and in that case, all the Trust Estate shall revert to the EDA and the City as their interests may
appear, and the entire estate, right, title and interest of the Trustee and of the registered Owners of
the Bonds in respect thereof shall thereupon cease, determine and become void (provided that if
Bonds are to be defeased under either paragraph (b) or (c) above, (i) a report by an independent
certified public accountant selected by the City is provided to the Trustee that the money and
securities held, together with investment earnings (but without considering any reinvestment of
such earnings), will be sufficient to pay, as the same become due upon maturity or earlier
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redemption, all principal of, premium, if any, and interest on the Bonds which have not then
previously been paid, and (ii) an Opinion of Counsel by nationally recognized bond counsel,
selected by the City, shall be rendered to the Trustee to the effect that the tax-exempt status of
interest on the Bonds shall not be impaired thereby and that the Bonds have been defeased in
accordance with this Indenture); and the Trustee in such case, upon the cancellation of all Bonds
for the payment of which cash or securities shall not have been deposited in accordance with the
provisions of this Indenture, shall, upon receipt of a written request of the EDA and of a Certificate
of the EDA and an Opinion of Counsel as to compliance with conditions precedent, and at the
City’s cost and expense, execute to the EDA, or its order, proper instruments acknowledging
satisfaction of this Indenture and surrender to the EDA and the City, as their interests appear, all
cash and deposited securities, if any (other than cash or securities for the payment of the Bonds
and interest thereon), which shall then be held hereunder as a part of the Trust Estate.

Nothing contained in this Section 10.01 shall be construed to prohibit the defeasance of
one or more, but not all, series of Bonds by any of the methods set forth in clause (a), (b) or (c)
above, as the same would apply to the particular series of Bonds being discharged.

Section 10.02. Bonds Deemed Not Outstanding After Deposits. When there shall have
been deposited at any time with the Trustee in trust for the purpose, cash or direct obligations of
or obligations fully guaranteed by the United States of America the principal and interest on which
shall be sufficient to pay the principal of any Bonds (and premium, if any) when the same become
due, either at maturity or otherwise, or at the date fixed for the redemption thereof, and to pay all
interest with respect thereto at the due dates for such interest to maturity or to the date fixed for
redemption, for the use and benefit of the Owners thereof, then upon such deposit all such Bonds
shall cease to be entitled to any lien, benefit or security of this Indenture except the right to receive
the funds so deposited, and such Bonds shall be deemed not to be Outstanding hereunder; and it
shall be the duty of the Trustee to hold the cash and securities so deposited for the benefit of the
Owners of such Bonds, and from and after such date, redemption date or maturity, interest on such
Bonds called for redemption shall cease to accrue.

Section 10.03. Unclaimed Money To Be Returned. Any moneys deposited with the
Trustee pursuant to the terms of this Indenture, for the payment or redemption of Bonds and
remaining unclaimed by the Owners of such Bonds on the date fixed for redemption of the same,
as the case may be, for a period of 3 years after the due date, shall, upon the written request of the
City, and if the EDA or any successor to the obligations of the EDA under this Indenture and the
Bonds shall not at the time, to the knowledge of the Trustee, be in default with respect to any of
the terms and conditions contained in this Indenture or in such Bonds, be paid to the City, and such
Owners of the Bonds shall thereafter look only to the City for payment and then only to the extent
of the amounts so received without interest thereon. If the City does not request that the money
be returned to the City, the Trustee shall pay the money over to the State of Minnesota in
accordance with applicable law.
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ARTICLE XI

Supplemental Indentures

Section 11.01. Purposes for Which Supplemental Indentures May Be Executed. The EDA,
upon resolution, and the Trustee from time to time and at any time, subject to the conditions and
restrictions contained in this Indenture, may enter into such indentures supplemental hereto as may
or shall by them be deemed necessary or desirable, without the consent of any Owner, for any 1
or more of the following purposes:

@ To correct the description of any property hereby pledged or intended so to
be, including without limitation corrections to the description of property resulting from
changes as provided in, and subject to the conditions and requirements of, Sections 6.5 and
6.6 of the Lease, or to assign, convey, pledge or transfer and set over to the Trustee, subject
to such liens or other encumbrances as shall be therein specifically described, additional
property or properties of the EDA or the City for the equal and proportional benefit and
security of the Owners of all Bonds at any time issued and Outstanding under this
Indenture, subject, however, to the provisions hereinabove set forth with respect to
extended Bonds;

(b) To add to the covenants and agreements of the EDA in this Indenture other
covenants and agreements thereafter to be observed, or to surrender any right or power
reserved to or conferred upon the EDA or to or upon any successor;

(c) To evidence the succession or successive successions of any other
department, agency, body or corporation to the EDA and the assumption by such successor
of the covenants, agreements and obligations of the predecessor EDA in the Bonds hereby
secured and in this Indenture and in any and every supplemental indenture contained or the
succession, removal or appointment of any trustee or paying agent hereunder;

(d) To cure any ambiguity or to correct or supplement any provision contained
herein or in any supplemental indentures which may be defective or inconsistent with any
other provision contained herein or in any supplemental indenture, or to make such other
provisions in regard to matters or questions arising under this Indenture or any
supplemental indenture as the EDA may deem necessary or desirable and which shall not
be inconsistent with the provisions of this Indenture or any supplemental indenture and
which shall not impair the security of the same; and

(e) To modify, eliminate and/or add to the provisions of this Indenture to such
extent as shall be necessary to effect the qualification of this Indenture under the Trust
Indenture Act of 1939, as then amended, or under any similar federal statute hereafter
enacted, and to add to this Indenture such other provisions as may be expressly permitted
by the Trust Indenture Act of 1939, excluding, however, the provisions referred to in
Section 316(a)(2) of the Trust Indenture Act of 1939;
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()] To provide for the creation of any series of Additional Bonds, as provided
in, and subject to the conditions and requirements of, Sections 2.09 through 2.12 hereof:
and

(0) To amend or modify any provision of this Indenture so long as such
amendment or modification does not materially adversely affect the interests of the Owners
of the Bonds.

Section 11.02. Execution of Supplemental Indenture. The Trustee is authorized to join
with the EDA in the execution of any such supplemental indenture, to make the further agreements
and stipulations which may be therein contained, and to accept the conveyance, transfer and
assignment of any property thereunder, but the Trustee shall not be obligated to enter into any such
supplemental indenture which affects its rights, duties or immunities under this Indenture.

Section 11.03. Modification of Indenture with Consent of Owners. Subject to the terms
and provisions contained in this Section, the Owners of not less than a majority in aggregate
principal amount of the Bonds then Outstanding shall have the right, from time to time, to consent
to and approve the execution by the EDA and the Trustee of such indenture or indentures
supplemental hereto as shall be deemed necessary or desirable by the EDA for the purpose of
modifying, altering, amending, adding to or rescinding in any particular, any of the terms or
provisions contained in this Indenture or in any supplemental indenture; PROVIDED,
HOWEVER, that nothing herein contained shall permit or be construed as permitting, without the
consent of the Owners of all Outstanding Bonds, (a) an extension of the maturity of any Bond
issued hereunder, or (b) a reduction in the principal amount of any Bond or the redemption
premium or the rate of interest thereon, or (c) the creation of a lien upon or a pledge of revenues
ranking prior to or on a parity with the lien or pledge created by this Indenture, or (d) a preference
or priority of any Bond or Bonds over any others, or (e) a reduction in the aggregate principal
amount of the Bonds required to consent to supplemental indentures or amendments to the Lease
or the Ground Lease, to the extent required herein, or (f) a reduction in the aggregate principal
amount of the Bonds required to waive an Event of Default.

Whenever the EDA shall deliver to the Trustee a resolution of Owners adopted at an
Owners’ meeting approved by, or an instrument or instruments purporting to be executed by, the
Owners of not less than a majority in aggregate principal amount of the Bonds then Outstanding,
which resolution or instrument or instruments shall refer to the proposed supplemental indenture
and shall specifically consent to and approve the execution thereof, the EDA and the Trustee may
execute such supplemental indenture without liability or responsibility to any Owner of any Bond,
whether or not such Owner shall have consented thereto.

If the Owners of not less than a majority in aggregate principal amount of the Bonds
Outstanding at the time of the execution of such supplemental indenture shall have consented to
and approved the execution thereof as herein provided, no Owner of any Bond shall have any right
to object to the execution of such supplemental indenture, or to object to any of the terms and
provisions contained therein or the operation thereof, or in any manner to question the propriety
of the execution thereof, or to enjoin or restrain the Trustee or the EDA from executing the same
or from taking any action pursuant to the provisions thereof.
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Section 11.04. Supplemental Indentures to be Part of Indenture. Any supplemental
indenture executed in accordance with any of the provisions of this Article shall thereafter form a
part of this Indenture; and all the terms and conditions contained in any such supplemental
indenture as to any provisions authorized to be contained therein shall be and be deemed to be part
of the terms and conditions of this Indenture for any and all purposes, and the respective rights,
duties and obligations under this Indenture of the EDA, the Trustee and all Owners of Bonds then
Outstanding shall thereafter be determined, exercised and enforced hereunder, subject in all
respects to such modifications and amendments. Reference to any such supplemental indenture
or any of such terms or conditions thereof may be set forth in reasonable and customary manner
in the text of the Bonds or in a legend stamped on the Bonds.

Section 11.05. Rights of City Unaffected.  Anything herein to the contrary
notwithstanding, a supplemental indenture under this Article XI which adversely affects the rights
of the City under the Lease, the Ground Lease or this Indenture, so long as the Lease, the Ground
Lease and this Indenture are in effect, shall not become effective unless and until the City shall
have consented to the execution and delivery of such supplemental indenture. The Trustee shall
cause written notice of the proposed execution and delivery of any such supplemental indenture
(if the City has not already consented thereto), to be delivered to the City 30 days prior to the
proposed date of execution and delivery of any such supplemental indenture.

Section 11.06. Opinion of Counsel Required.  Anything herein to the contrary
notwithstanding, no supplemental Indenture may be entered into unless the EDA and the Trustee
have received an Opinion of Counsel, selected by the EDA, to the effect that such supplemental
Indenture is authorized and permitted by this Indenture, is enforceable against the EDA and the
City, and does not adversely affect the tax-exempt status of the interest on the Bonds.
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ARTICLE XII

Amendments to the Lease and
the Ground Lease

Section 12.01. Amendments to the Lease and the Ground Lease Not Requiring Consent of
Owners. The EDA, the City and the Trustee are permitted, without the consent of or notice to the
Owners, to consent to any amendment, change or modification of the Lease or the Ground Lease
as may be required (i) by the provisions of the Lease or the Ground Lease or this Indenture,
including without limitation corrections to the description of property resulting from changes as
provided in, and subject to the conditions and requirements of, Sections 6.5 and 6.6 of the Lease,
(ii) for the purpose of curing any ambiguity or formal defect or omission, (iii) in connection with
the issuance of Additional Bonds as provided herein, or (iv) in connection with any other change
in the Lease or the Ground Lease which, in the Opinion of Counsel, does not materially adversely
affect the interests of the Trustee or the Owners of the Bonds.

Section 12.02. Amendments to the Lease and the Ground Lease Requiring Consent of
Owners. Except for amendments, changes or modifications as provided in Section 12.01 hereof,
neither the EDA, nor the City nor the Trustee shall consent to any other amendment, change or
modification of the Lease or the Ground Lease without the written approval or consent of the
Owners of not less than a majority in aggregate principal amount of the Bonds at the time
Outstanding given and procured as in this Section provided; provided, however, that no such
amendment, change or modification shall ever affect the obligation of the City to make Lease
Payments as they become due and payable. If the Owners of not less than a majority in aggregate
principal amount of the Bonds Outstanding hereunder at the time of the execution of any such
amendment, change or modification shall have consented to and approved the execution thereof
as herein provided, no Owner of any Bond shall have any right to object to any of the terms and
provisions contained therein, or in the operation thereof, or in any manner to question the propriety
of the execution thereof, or to enjoin or restrain the Trustee, the EDA or the City from executing
the same or from taking any action pursuant to the provisions thereof.

Section 12.03. Opinion of Counsel Required. Notwithstanding anything in this Article XII
to the contrary, the Lease and the Ground Lease may not be amended unless the EDA and the
Trustee have first received an Opinion of Counsel selected by the EDA to the effect that the
proposed amendment is authorized and permitted by this Indenture, is enforceable against the EDA
and the City, and does not adversely affect the tax-exempt status of the interest on the Bonds.
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ARTICLE XIII
Miscellaneous
Section 13.01. Covenants of EDA Bind Successors and Assigns. All the covenants,

stipulations, promises and agreements in this Indenture contained, by or in behalf of the EDA,
shall bind and inure to the benefit of its successors and assigns, whether so expressed or not.

Section 13.02. Immunity of Officers. No recourse for the payment of any part of the
principal of or interest on any Bond or for the satisfaction of any liability arising from, founded
upon or existing by reason of the issue, purchase or Ownership of the Bonds shall be had against
any officer, member or agent of the EDA or the State of Minnesota, as such, all such liability being
hereby expressly released and waived as a condition of and as a part of the consideration for the
execution of this Indenture and the issuance of the Bonds.

Section 13.03. No Benefits to Outside Parties. Nothing in this Indenture, express or
implied, is intended or shall be construed to confer upon or to give to any person or corporation,
other than the City, the parties hereto and the Owners of the Bonds issued hereunder, any right,
remedy or claim under or by reason of this Indenture or any covenant, condition or stipulation
thereof; and the covenants, stipulations and agreements in this Indenture are and shall be for sole
and exclusive benefit of the City, the parties hereto, their successors and assigns, and the Owners
of the Bonds.

Section 13.04. Separability of Indenture Provisions. In case any one or more of the
provisions contained in this Indenture or in the Bonds shall for any reason be held to be invalid,
illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not
affect any other provisions of this Indenture, but this Indenture shall be construed as if such invalid
or illegal or unenforceable provision had never been contained herein.

Section 13.05. Execution of Indenture in Counterparts. This Indenture may be
simultaneously executed in several counterparts, each of which, when so executed, shall be
deemed to be an original, and such counterparts shall together constitute one and the same
instrument.

Section 13.06. Headings Not Controlling. The headings of the several Articles and
Sections hereof are inserted for the convenience of reference only and shall not control or affect
the meaning or construction of any of the provisions hereof.

Section 13.07. Notices, etc., to Trustee, EDA, City and Original Purchaser. Any request,
demand, authorization, direction, notice, consent of Owners or other document provided or
permitted by this Indenture shall be sufficient for any purpose under this Indenture, the Lease or
the Ground Lease, when hand delivered or mailed by first class mail, postage prepaid (except as
otherwise provided in this Indenture) (with a copy to the other parties) at the following addresses
or as may be required or permitted by this Indenture by Electronic Notice (or such other address
as may be provided by any party by notice) and shall be deemed to be effective upon receipt:
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If to the EDA: Northfield Economic Development Authority
801 Washington Street
Northfield, Minnesota 55057
Attention: Secretary
Email: ben.martig@northfieldmn.gov

If to the Trustee: [Trustee]
[Trustee City], Minnesota
Attn:
Email:

If to the City: City of Northfield

801 Washington Street

Northfield, Minnesota 55057

Attention: Finance Director

Email: brenda.angelstad@northfieldmn.gov

Section 13.08. Electronic Signatures. The parties agree that the electronic signature of a
party to this Indenture, including all acknowledgements, authorizations, directions, waivers and
consents thereto (or any amendment or supplement thereto) shall be as valid as an original
signature of such party and shall be effective to bind such party to this Indenture. The parties agree
that any electronically signed document (including this Indenture) shall be deemed (i) to be
“written” or “in writing,” (i) to have been signed, and (iii) to constitute a record established and
maintained in the ordinary course of business and an original written record when printed from
electronic files. For purposes hereof, “electronic signature” means a manually-signed original
signature that is then transmitted by electronic means; “transmitted by electronic means” means
sent in the form of a facsimile or sent via the Internet as a pdf (portable document format) or other
replicating image attached to an e-mail message; and, “electronically signed document” means a
document transmitted by electronic means and containing, or to which there is affixed, an
electronic signature. Paper copies or “printouts”, if introduced as evidence in any judicial, arbitral,
mediation or administrative proceeding, will be admissible as between the parties to the same
extent and under the same conditions as other original business records created and maintained in
documentary form. Neither party shall contest the admissibility of true and accurate copies of
electronically signed documents on the basis of the best evidence rule or as not satisfying the
business records exception to the hearsay rule.
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IN WITNESS WHEREOF, the EDA has caused this Indenture to be signed in its name by
its duly authorized officers and [Trustee], as Trustee, to evidence its acceptance of the trust hereby
created, has caused this Indenture to be signed in its name by authorized officers of the Trustee,

all as of the day and year first above written.
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By
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[TRUSTEE]
as Trustee

By

Its
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EXHIBIT A
DRAW REQUEST NO.

LEASE REVENUE BONDS (CITY OF NORTHFIELD, MINNESOTA ICE ARENA
LEASE), SERIES 2025A

The undersigned, a duly authorized representative of the City of Northfield, Minnesota (the
“City Representative”) pursuant to that certain Trust Indenture, dated as of August 1, 2025 (the
“Indenture”), between the Northfield Economic Development Authority and [Trustee], (the
“Trustee”) hereby requests and directs the Trustee to make the disbursements to the persons and
in the amounts set forth below from the Project Fund pursuant to and in accordance with the
provisions of Section 4.04 of the Indenture:

Purpose or Percentage Attributable
Payee Work Performed Amount to Project Costs

The undersigned certifies to the Trustee that each obligation, item of cost or expense
mentioned above has been properly incurred, is an item of Project Cost and is a proper charge
against the Project Fund and has not been the basis of any previous withdrawal.

The undersigned certifies to the Trustee that no event of default has occurred under the
Indenture or the Lease (as defined therein).

Dated:

CITY OF NORTHFIELD, MINNESOTA

By:

City Representative
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EXHIBIT B
FORM OF SERIES 2025A BOND
UNITED STATES OF AMERICA
STATE OF MINNESOTA
COUNTIES OF DAKOTA AND RICE
CITY OF NORTHFIELD
NORTHFIELD ECONOMIC DEVELOPMENT AUTHORITY

No. R $

Lease Revenue Bond (City of Northfield, Minnesota Ice Arena Lease), Series 2025A

Date of
Interest Rate Maturity Original Issue CUSIP
February 1, , 2025

Registered Owner: CEDE & CO.
Principal Amount:

The NORTHFIELD ECONOMIC DEVELOPMENT AUTHORITY, a public body
corporate and politic and political subdivision of the State of Minnesota (the “EDA”), for value
received, hereby promises to pay, but solely from the sources hereinafter described, to the
Registered Owner specified above or registered assigns, the Principal Amount set forth above on
the Maturity date specified above, upon the presentation and surrender hereof, and to pay to the
Registered Owner hereof interest on such Principal Amount from such sources at the Interest Rate
specified above from the Date of Original Issue set forth above, or the most recent interest payment
date to which interest has been paid or duly provided for as specified below, on February 1 and
August 1 of each year (each an “Interest Payment Date”), commencing August 1, 2026, until said
principal amount is paid. Interest shall be computed on the basis of a 360 day year composed of
12 30-day months and shall be payable to the person in whose name this Bond is registered at the
close of business on the 15" day (whether or not a Business Day) of the month preceding such
Interest Payment Date at such person’s address set forth on the registration books maintained by
the Trustee hereinafter designated. Principal and the redemption price are payable in lawful money
of the United States of America at the principal office of [Trustee], [Trustee City], Minnesota, as
Trustee under the Indenture hereinafter described or of its successor as Trustee. Interest shall be
paid on each Interest Payment Date by check or draft mailed to the person in whose name this
Bond is registered at the close of business on the 15th day of the month immediately preceding
such Interest Payment Date (whether or not a business day) at the Owner’s address set forth on the
registration records maintained by the Trustee. Any such interest not punctually paid or provided
for will cease to be payable on such regular record dates and such defaulted interest may be paid
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to the person in whose name this Bond is registered at the close of business on a special record
date for the payment of such defaulted interest established by the Trustee pursuant to the Indenture.

Notwithstanding any other provisions of this Bond, so long as this Bond is registered in the
name of Cede & Co., as nominee of The Depository Trust Company, or in the name of any other
nominee of The Depository Trust Company or other securities depository, the Trustee shall pay
all principal of and interest on this Bond, and shall give all notices with respect to this Bond, only
to Cede & Co. or other nominee in accordance with the operational arrangements of The
Depository Trust Company or other securities depository as agreed to by the EDA.

This Bond is issued pursuant to Minnesota Statutes, Section 465.71 and Sections 469.090
to 469.1082, as amended (collectively, the “Act”), and in conformity with the provisions,
restrictions and limitations thereof. This Bond does not constitute or give rise to a charge against
the general credit or properties or taxing powers of the EDA or the City of Northfield, Minnesota
(the “City”) and does not grant to the Owner of this Bond any right to have the EDA or the City
levy any taxes or appropriate any funds for the payment of the principal hereof or interest hereon,
nor is this Bond a general obligation or a pecuniary liability of the EDA or the City or the individual
officers or agents thereof. This Bond does not constitute an indebtedness of the EDA or the City,
within the meaning of any state constitutional provision, statutory or charter limitation. This Bond
and interest hereon are payable solely from Lease Payments to be paid by the City pursuant to a
Lease-Purchase Agreement dated as of August 1, 2025 (the “Lease”), from the EDA to the City or
other moneys held by the Trustee in a Fund or Account appropriated to the payment of the Bonds
of this series under the Trust Indenture dated as of August 1, 2025 (the “Indenture”).

THE OBLIGATION OF THE CITY TO MAKE LEASE PAYMENTS PURSUANT TO
THE LEASE IS SUBJECT TO ANNUAL APPROPRIATION BY THE CITY COUNCIL OF
THE CITY. IN THE EVENT THE CITY COUNCIL DETERMINES NOT TO APPROPRIATE
MONEYS FOR THE PAYMENT OF LEASE PAYMENTS DUE IN A FISCAL YEAR, THE
LEASE WILL TERMINATE AT THE END OF THE THEN-CURRENT FISCAL YEAR, AND
THE CITY WILL HAVE NO FURTHER OBLIGATION TO MAKE LEASE PAYMENTS
PURSUANT TO THE LEASE.

This Bond is one of a duly authorized series of special, limited obligation Bonds (the
“Series 2025A Bonds”) in an aggregate principal amount of $[23,000,000], in denominations of
$5,000 or integral multiples thereof not exceeding the principal amount maturing in any year, and
numbered from R-1 upwards, and of like tenor and effect except as to serial number, denomination,
interest rate, maturity and right of prior redemption, all of which have been authorized by law to
be issued and have been issued or are to be issued by the EDA pursuant to a Bond Resolution
adopted by the EDA on June 23, 2025 (the “Bond Resolution”), to provide financing for the
acquisition, construction, and equipping of the Site and Facilities described in the Lease. The
Series 2025A Bonds are equally and ratably secured by the Indenture and the Lease. Pursuant to
the Indenture, the EDA has assigned to the Trustee all of its right, title and interest (other than
certain rights to indemnity and payment of expenses) in and to the Lease and the Ground Lease
dated as of August 1, 2025 (the “Ground Lease”) from the City to the EDA. Reference is hereby
made to the Ground Lease, the Lease, the Indenture, the Bond Resolution, and any amendments
or supplements thereto for a description and limitation of the property, revenues and funds pledged
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and appropriated to the payment of the Series 2025A Bonds, the nature and extent of the security
thereby created, the rights of the Owners of the Series 2025A Bonds, the rights, duties and
immunities of the Trustee, and the rights, immunities and obligations of the EDA and the City
thereunder. Certified copies of the Bond Resolution and executed counterparts of the Indenture,
the Ground Lease and the Lease are on file at the office of the Trustee.

The Series 2025A Bonds are subject to extraordinary redemption on any Business Day in
whole or in part in certain events of damage to or destruction or condemnation of the Site or the
Facilities, or change of law as provided in the Lease, at a redemption price equal to par plus accrued
interest.

The Series 2025A Bonds maturing on or after February 1, 20__ are subject to optional
redemption, at the election of the EDA or, in accordance with the Lease, the City, in whole or in
part, and if in part in such manner as the EDA or, in accordance with the Lease, the City shall
determine, on February 1, 20 and any date thereafter, at a redemption price of par plus accrued
interest.

Notice of any such redemption, shall be given to the registered Owner of each such
Series 2025A Bond by first class mail, addressed to the Owner’s registered address, not later than
30 days prior to the date fixed for redemption. The Trustee may provide a conditional notice of
redemption upon the direction of the EDA or the City. If a conditional notice of redemption has
been provided and the conditions are not satisfied, such notice of redemption shall be of no force
and effect and the Bondholders shall be restored to their former positions as though no such notice
of redemption had been delivered. On or prior to the date fixed for redemption, funds shall be
deposited with the Trustee sufficient to pay the Series 2025A Bonds called and accrued interest
thereon, plus any premium required. Upon the happening of the above conditions, Series 2025A
Bonds thus called shall not bear interest on or after the call date and, except for the purpose of
payment from the funds so deposited, shall no longer be protected by the Indenture.

This Bond is transferable, as provided in the Indenture, only upon the registration records
maintained by the Trustee by the Registered Owner hereof in person or by the Owner’s duly
authorized attorney, upon surrender of this Bond for transfer at the office of the Trustee, duly
endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Trustee
duly executed by, the Registered Owner hereof or the Owner’s duly authorized attorney, and, upon
payment of any tax, fee or other governmental charge required to be paid with respect to such
transfer, one or more Series 2025A Bonds of the same maturity, aggregate principal amount and
interest rate will be issued to the designated transferee or transferees.

The Series 2025A Bonds are issuable only as fully registered bonds without coupons in
denominations of $5,000 or any integral multiple thereof not exceeding the principal amount
maturing in any year. As provided in the Indenture and subject to certain limitations set forth
therein, the Series 2025A Bonds are exchangeable for a like aggregate principal amount of Series
2025A Bonds of the same maturity and interest rate, of different authorized denominations, as
requested by the Registered Owner or the Owner’s duly authorized attorney upon surrender thereof
to the Trustee.
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In case an Event of Default as defined in the Indenture or the Lease occurs, the principal
of this Bond and all other Series 2025A Bonds Outstanding may be declared or may become due
and payable prior to the stated maturity hereof in the manner and with the effect and subject to the
conditions provided in the Indenture, but no Owner of any Series 2025A Bond shall have any right
to enforce the provisions of the Indenture, the Lease, the Ground Lease except as provided in the
Indenture.

With the consent of the EDA and the Trustee, and to the extent permitted by and as
provided in the Indenture, the terms and provisions of the Indenture, the Lease, the Ground Lease,
or of any instrument supplemental thereto, may be modified or altered by the assent or authority
of the Owners of a majority in aggregate principal amount of the Bonds then Outstanding
thereunder.

IT IS HEREBY CERTIFIED AND RECITED, and the EDA has found, that all acts,
conditions and things required to be done precedent to and in the issuance of this Bond and the
series of which it is a part have been properly done, have happened and have been performed in
regular and due time, form and manner as required by law; and that this Bond and the series of
which it is a part does not constitute a debt of the EDA within the meaning of any constitutional,
or statutory limitation.

This Bond shall not be valid or become obligatory for any purpose until it shall have been

authenticated by the execution of the certificate hereon endorsed by the Trustee under the
Indenture.
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IN WITNESS WHEREOF, the Northfield Economic Development Authority has caused this Bond
to be executed in its name by the facsimile signatures of its duly authorized officers, all as of the
Date of Original Issue specified above.

NORTHFIELD ECONOMIC DEVELOPMENT
AUTHORITY

(Facsimile)
President

(Facsimile)
Secretary

Date: , 2025

(Form of Trustee’s Certificate)

This is one of the Bonds described in the within mentioned Indenture.

[TRUSTEE], AS TRUSTEE

Date: , 2025 By

Authorized Signature
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

(Please Print or Typewrite Name and Address of Transferee)

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints
attorney to transfer the within Bond on the books
kept for registration thereof, with full power of substitution in the premises.

Dated:
Please Insert Social Security Number or Notice: The signature to this assignment
Other Identifying Number of Assignee must correspond with the name as it appears

on the face of this Bond in every particular,
without alteration or any change whatever.
SIGNATURE GUARANTEED:

Signature(s) must be guaranteed by an
“eligible  guarantor institution”  meeting
the requirements of the Trustee, which
requirements include membership or
Participation in  STAMP or such other
“signature guaranty program” as may be
determined by the Trustee in addition to
or in substitution for STAMP, all in
accordance with the Securities Exchange
Act of 1934, as amended.
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PROVISIONS AS TO REGISTRATION

The ownership of the principal of and interest on the within Bond has been registered on
the books of the Trustee in the name of the person last noted below.

Signature of

Date of Registration Reqgistered Owner Trustee
Cede & Co.
, 2025 Federal ID #
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FORM OF CONTINUING DISCLOSURE CERTIFICATE
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$[23,000,000]
Northfield Economic Development Authority
Lease Revenue Bonds (City of Northfield, Minnesota Ice Arena Lease)
Series 2025A

CONTINUING DISCLOSURE CERTIFICATE

August __, 2025

This Continuing Disclosure Certificate (the “Disclosure Certificate™) is executed and delivered by the
City of Northfield, Minnesota (the “City”) and the Northfield Economic Development Authority (the “Issuer”),
in connection with the issuance of the Lease Revenue Bonds (City of Northfield, Minnesota Ice Arena Lease),
Series 2025A (the “Bonds™), by the Issuer in the aggregate principal amount of $[23,000,000]. The Bonds are
being issued pursuant to a resolution adopted by the Board of Commissioners of the Issuer on June 23, 2025
(the “EDA Resolution”) and delivered to , (the “Purchaser”) on the date
hereof. The Issuer, pursuant to the EDA Resolution, and the City, pursuant to a resolution adopted by the City
Council of the City on June 17, 2025 (the “City Resolution”), have covenanted and agreed to provide continuing
disclosure of certain financial information and operating data and timely notices of the occurrence of certain
events. The Issuer and the City hereby covenant and agree as follows:

Section 1. Purpose of the Disclosure Certificate. This Disclosure Certificate is being executed
and delivered by the City and the Issuer for the benefit of the Holders (as defined herein) of the Bonds in order
to provide for the public availability of such information and assist the Participating Underwriter(s) (as defined
herein) in complying with the Rule (as defined herein). This Disclosure Certificate, together with the EDA
Resolution and the City Resolution, constitutes the written agreement or contract for the benefit of the Holders
of the Bonds that is required by the Rule.

Section 2. Definitions. In addition to the defined terms set forth in the EDA Resolution, which
apply to any capitalized term used in this Disclosure Certificate unless otherwise defined in this Section, the
following capitalized terms shall have the following meanings:

“Annual Report” means any annual report provided by the Issuer pursuant to, and as described in,
Sections 3 and 4 of this Disclosure Certificate.

“Audited Financial Statements” means annual financial statements of the City, prepared in accordance
with GAAP as prescribed by GASB.

“Bonds” means the Lease Revenue Bonds (City of Northfield, Minnesota Ice Arena Lease), Series
2025A issued by the Issuer in the original aggregate principal amount of $[23,000,000].

“City” means the City of Northfield, Minnesota, which is an obligated person with respect to the
Bonds.

“Disclosure Certificate” means this Continuing Disclosure Certificate.
“EMMA” means the Electronic Municipal Market Access system operated by the MSRB and

designated as a nationally recognized municipal securities information repository and the exclusive portal for
complying with the continuing disclosure requirements of the Rule.

4938-0218-5003.3



“Final Official Statement” means the deemed final Official Statement, dated , 2025, which
constitutes the final official statement delivered in connection with the Bonds, which is available from the
MSRB.

“Financial Obligation” means a (a) debt obligation; (b) derivative instrument entered into in
connection with, or pledged as security or a source of payment for, an existing or planned debt obligation;
or (c) guarantee of a Financial Obligation as described in clause (a) or (b). The term “Financial Obligation”
shall not include municipal securities as to which a final official statement has been provided to the MSRB
consistent with the Rule.

“Fiscal Year” means the fiscal year of the City.

“GAAP” means generally accepted accounting principles for governmental units as prescribed by
GASB.

“GASB” means the Governmental Accounting Standards Board.
“Holder” means the person in whose name a Bond is registered or a beneficial owner of such a Bond.

“Issuer” means the Northfield Economic Development Authority, which is an obligated person with
respect to the Bonds.

“Material Event” means any of the events listed in Section 5(a) of this Disclosure Certificate.

“MSRB” means the Municipal Securities Rulemaking Board located at 1300 | Street NW, Suite 1000,
Washington, DC 20005.

“Participating Underwriter” means any of the original underwriter(s) of the Bonds (including the
Purchaser) required to comply with the Rule in connection with the offering of the Bonds.

“Purchaser” means , ,

“Repository” means EMMA, or any successor thereto designated by the SEC.

“Rule” means SEC Rule 15¢2-12(b)(5) promulgated by the SEC under the Securities Exchange Act
of 1934, as the same may be amended from time to time, and including written interpretations thereof by the
SEC.

“SEC” means Securities and Exchange Commission, and any successor thereto.

Section 3. Provision of Annual Financial Information and Audited Financial Statements.

@ The Issuer shall provide to the Repository not later than 12 months after the end of the Fiscal
Year commencing with the year that ends December 31, 2025, an Annual Report which is consistent with the
requirements of Section 4 of this Disclosure Certificate. The Annual Report may be submitted as a single
document or as separate documents comprising a package, and may cross-reference other information as
provided in Section 4 of this Disclosure Certificate; provided that the Audited Financial Statements of the City
may be submitted separately from the balance of the Annual Report.

(b) If the Issuer is unable or fails to provide to the Repository an Annual Report by the date
required in subsection (a), the Issuer shall send a notice of that fact to the Repository and the MSRB.
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(© The Issuer shall determine each year prior to the date for providing the Annual Report the
name and address of each Repository.

Section 4. Content of Annual Reports. The Issuer’s Annual Report shall contain or incorporate
by reference the following sections of the Final Official Statement:

Current Property Valuations

Direct Debt

Tax Levies and Collections

U.S. Census Data/Population Trend
Employment/Unemployment Data

arwbdE

In addition to the items listed above, the Annual Report shall include Audited Financial Statements
submitted in accordance with Section 3 of this Disclosure Certificate.

Any or all of the items listed above may be incorporated by reference from other documents, including
official statements of debt issues of the City, Issuer or related public entities, which have been submitted to the
Repository or the SEC. If the document incorporated by reference is a final official statement, it must also be
available from the MSRB. The Issuer shall clearly identify each such other document so incorporated by
reference.

Section 5. Reporting of Material Events.

@) This Section 5 shall govern the giving of notice of the occurrence of any of the following
events (“Material Events™) with respect to the Bonds:

1. Principal and interest payment delinquencies;

2. Non-payment related defaults, if material,

3. Unscheduled draws on debt service reserves reflecting financial difficulties;

4. Unscheduled draws on credit enhancements reflecting financial difficulties;

5. Substitution of credit or liquidity providers, or their failure to perform;

6. Adverse tax opinions, the issuance by the Internal Revenue Service of proposed or final

determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB), or other
material notices or determinations with respect to the tax status of the security, or other
material events affecting the tax status of the security;

7. Modifications to rights of security holders, if material;

8. Bond calls, if material, and tender offers;

9. Defeasances;

10. Release, substitution, or sale of property securing repayment of the securities, if material;

11. Rating changes;
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12. Bankruptcy, insolvency, receivership or similar event of the obligated person;

13. The consummation of a merger, consolidation, or acquisition involving an obligated person
or the sale of all or substantially all of the assets of the obligated person, other than in the
ordinary course of business, the entry into a definitive agreement to undertake such an
action or the termination of a definitive agreement relating to any such actions, other than
pursuant to its terms, if material;

14. Appointment of a successor or additional trustee or the change of name of a trustee, if
material;
15. Incurrence of a Financial Obligation of the obligated person, if material, or agreement to

covenants, events of default, remedies, priority rights, or other similar terms of a Financial
Obligation of the obligated person, any of which affect security holders, if material; and

16. Default, event of acceleration, termination event, modification of terms, or other similar
events under the terms of a Financial Obligation of the obligated person, any of which
reflect financial difficulties.

(b) The Issuer shall file a notice of such occurrence with the Repository or with the MSRB within
ten (10) business days of the occurrence of the Material Event.

(© Unless otherwise required by law and subject to technical and economic feasibility, the Issuer
shall employ such methods of information transmission as shall be requested or recommended by the
designated recipients of the Issuer’s information.

Section 6. EMMA. The SEC has designated EMMA as a nationally recognized municipal
securities information repository and the exclusive portal for complying with the continuing disclosure
requirements of the Rule. Until the EMMA system is amended or altered by the MSRB and the SEC, the
Issuer shall make all filings required under this Disclosure Certificate solely with EMMA.

Section 7. Termination of Reporting Obligation. The Issuer’s and the City’s obligations under
the EDA Resolution, the City Resolution and this Disclosure Certificate shall terminate upon the redemption
in full of all Bonds or payment in full of all Bonds.

Section 8. Agent. The Issuer or the City may, from time to time, appoint or engage a
dissemination agent to assist it in carrying out the Issuer’s obligations under the EDA Resolution or the City’s
obligations under the City Resolution and this Disclosure Certificate, and may discharge any such agent, with
or without appointing a successor dissemination agent.

Section 9. Amendment; Waiver. Notwithstanding any other provision of the EDA Resolution,
the City Resolution or this Disclosure Certificate, the City or the Issuer may amend this Disclosure Certificate,
and any provision of this Disclosure Certificate may be waived, if such amendment or waiver is supported by
an opinion of nationally recognized bond counsel to the effect that such amendment or waiver would not, in
and of itself, cause a violation of the Rule. The provisions of the EDA Resolution and the City Resolution
requiring continuing disclosure pursuant to the Rule and this Disclosure Certificate, or any provision hereof,
shall be null and void in the event that the Issuer or the City delivers to the Repository an opinion of nationally
recognized bond counsel to the effect that those portions of the Rule which impose the continuing disclosure
requirements of the EDA Resolution and the City Resolution and the execution and delivery of this Disclosure
Certificate are invalid, have been repealed retroactively or otherwise do not apply to the Bonds. The provisions
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of the EDA Resolution and the City Resolution requiring continuing disclosure pursuant to the Rule and this
Disclosure Certificate may be amended without the consent of the Holders of the Bonds, but only upon the
delivery by the Issuer or the City to the Repository of the proposed amendment and an opinion of nationally
recognized bond counsel to the effect that such amendment, and giving effect thereto, will not adversely affect
the compliance of the EDA Resolution, the City Resolution and this Disclosure Certificate with the Rule.

Section 10. Additional Information. Nothing in this Disclosure Certificate shall be deemed to
prevent the Issuer from disseminating any other information, using the means of dissemination set forth in this
Disclosure Certificate or any other means of communication, or including any other information in any Annual
Report or notice of occurrence of a Material Event, in addition to that which is required by this Disclosure
Certificate. If the Issuer or the City chooses to include any information in any Annual Report or notice of
occurrence of a Material Event in addition to that which is specifically required by this Disclosure Certificate,
neither the Issuer nor the City shall have any obligation under this Disclosure Certificate to update such
information or include it in any future Annual Report or notice of occurrence of a Material Event.

Section 11. Default. Inthe event of a failure of the Issuer or the City to comply with any provision
of this Disclosure Certificate any Holder of the Bonds may take such actions as may be necessary and
appropriate, including seeking mandamus or specific performance by court order, to cause the Issuer or the
City to comply with its obligations under the EDA Resolution or the City Resolution and this Disclosure
Certificate. A default under this Disclosure Certificate shall not be deemed an event of default with respect to
the Bonds and the sole remedy under this Disclosure Certificate in the event of any failure of the Issuer to
comply with this Disclosure Certificate shall be an action to compel performance.

Section 12. Beneficiaries. This Disclosure Certificate shall inure solely to the benefit of the
Issuer, the City, the Participating Underwriters, and the Holders from time to time of the Bonds, and shall create
no rights in any other person or entity.

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, we have executed this Disclosure Certificate in our official capacities
effective as of the date and year first written above.

CITY OF NORTHFIELD, MINNESOTA

Mayor

City Clerk

(signature page to the Continuing Disclosure Certificate)
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IN WITNESS WHEREOF, we have executed this Disclosure Certificate in our official capacities effective as
of the date and year first written above.

NORTHFIELD ECONOMIC
DEVELOPMENT AUTHORITY

President

Secretary

(signature page to the Continuing Disclosure Certificate)
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