Looking Up
Downtown

RETHOS

Paul Bruhn Historic
Revitalization Subgrant Program

RETHOS

EEEEEEEEEEEEEEEE

Table of Contents




General ProjeCt INFOrMAatioN ...ttt enen 3

BEFOr€ YOU APPLY ..ottt 3
Lo |1 o111 YRRV PPRUPRRURO 3
Grant PrHOTTIES ...ttt ettt 4

GUIdeliNes TOr APPHCATION ..ot 5
D I=T= Lo | 1T oY= R PUPRRRPUURPP 5
Grant AMNOUNTS. ..ottt ettt et e e et e e e s et e e e enreeeeeenee 5
Grant COMPIIANCE ...ttt e e et e e e sttt e e s st eeeeenbaeeeennnees 5
Matching Funds and Reimbursement ... 6
STANAATAS ... ettt et 6
TaX LI@DIIIEIES. ....eeiiiii e e 6
Project Review Prior tO CONSTIUCTION .......coociiiiiiiiiie et e e e eaeee e 6
=T e 1] £ o] o 1= PSP UPSRSSPPR 6
VAV o Yo N Ot N o AN o] o Y O PURT 7
WAt IS FUNAEA?.....c ettt sttt e e et e e st e e saaee e 7
What iS NOT FUNAEA? ...ttt 7

APPIICAtioN ProCeSS aNA REVIEW ... sassas st sassas s st sssas s s sseans 8
[ (XYY o 3N o] o] Y SO PPOUPPRRIUPPPRR 8
Selection ProCcess and CHITEIIa ......c.uiiiiiiiiiiie e 8
REIMDUISEMIENT ...t e et e e e et e e e st e e e e e snbaeeeesnnaeaeeans 9

SAMPIE DOCUMIENTS........oeoiite ettt s e b s b s s s s bas b b sas bbb anes 10
APPLCATION: APPENAIX Aottt e e et e e e e s e e e ssbaeeeesntbaeeeasnaaeeens 11
Grant Cycle Timelines: APPEeNAiX B.........cccviiiiiiiiiiiiiiee et 15

Grant CycCle 1: DAte tO DAtE ...ttt 15
Grant Cycle 2: DAt TO DAt ...ttt 16
Sample Easement: APPENAIX C ....ooovriiiiiiiiii et 17



General Project Information

What is the Looking Up Downtown Historic Revitalization Subgrant Program? A
grant program run by Rethos’ Minnesota Main Street Program for owners of
buildings located in Main Street Districts to rehabilitate upper floor interiors.

This is a competitive grant program with funding from the National Park Service
(NPS) and Minnesota Main Streets by Rethos, the coordinating partner in Minnesota
for the National Main Street Center. The “Looking Up” program will fund historic
rehabilitation activities for currently vacant or underutilized upper floors that will
assist in putting them to productive use. Business or building owners within a
Minnesota Main Street historic district may apply for up to $50,000 in funding and
are only required to provide a 10% match. This competitive grant will fund two
rounds of historic rehabilitation and revitalization projects in historic buildings
located in official Main Street districts across the state.

The Paul Bruhn Historic Revitalization Grant Program is part of the Historic
Preservation Fund (HPF), which is the primary Federal funding source for
preservation grant programs as well as for the activities of State and Tribal Historic
Preservation Offices. Funding levels for the HPF and programs like Paul Bruhn are
established annually and are appropriated from a dedicated fund of offshore oil and
gas leases (i.e., the HPF is not funded by taxpayers). Minnesota Main Street by Rethos
received $600,000 to institute the Looking Up program in Minnesota. This will be
disbursed in a minimum of 12 grants of up to $50,000 to upper floor rehabilitation
projects in Main Street districts around the state.

Before You Apply

Fully read through the application requirements, eligibility, deadlines, appendices,
and external links to learn more about the full scope of the grant. While we want to
make this program as easy to access as possible, there are several restrictions and
requirements that must be followed.

1. To be eligible, your property must meet all of the following Minnesota Main

Street requirements:

1. It must be a commercial property. For this grant's purposes, a commercial
property is defined as a property not a single- or multi-family home.
Properties such as apartment buildings or buildings that have commercial
spaces on the ground floor and residential or office spaces on the upper
floor(s) are eligible.

2. Funds must be applied to cover costs directly related to upper floor
rehabilitation (29, 39, or 4™ not a ground level or basement).

3. Rehabilitation costs must be for interior work only, not exterior or facade
work.

2. To be eligible, your property must meet all of the following National Park
Service requirements:



1. Eligible properties are buildings located in communities with a population
of less than 50,000 as determined in 2020 by the US Bureau of the Census.
Eligible projects must be either: located within the recorded boundaries of
National Register listed historic districts, individually listed, or have been
determined eligible for listing in the National Register of Historic Places If
properties are eligible for listing but not already listed in the National
Register of Historic Places. If an eligible building receives funding, a
nomination to the National Register of Historic Places must be completed
and submitted to the Minnesota State Historic Preservation Office (MN
SHPO) as part of the project. Any costs associated with preparing National
Register documentation are not eligible expenses under this grant
program; Rethos and Minnesota Main Street will not cover costs associated
with listing properties on the National Register of Historic Places.

2. All work must meet the Secretary of the Interior’s Standards for
Rehabilitation. Following selection, subgrant agreements will be executed
and plans submitted for project review compliance by the National Park
Service in consultation with the MN SHPO before starting the project.

3. All properties receiving funding must enter into a preservation easement
agreement with Rethos. The term of the agreement is a minimum of 5
years as determined by the amount of the subgrant. A sample easement
may be found in Appendix C of this document.

3. The priority of Looking Up is to return currently vacant or underutilized upper
floors to productive use. As part of the process, you will be required to outline
the planned intended use for the building after the revitalization grant project
has been completed.

4. All applications will be scored by a panel of Main Street and Historic
Redevelopment professionals.

5. Applications will only be accepted through the application form listed on the
www.rethos.org website.

6. All documentation noted on the form is required for the application. A
complete list of documentation is noted in the application guide included.

7. Additional information on eligibility can be found in the “Who Can Apply”
section.

Grant Priorities

There has been excellent attention paid to ground floor store front spaces, but
Minnesota's Main Street communities throughout the state have experienced
underutilized upper floors leading to disrepair and the need for significant updates.
There is an incredible need in greater Minnesota for support for folks who want to
update their historic buildings but lack the capital to fully fund the work. Making
upper floors not only habitable, but accessible and safe, is crucial to the continuation
of successful downtown districts. Upper floors in downtowns and commercial



districts can be activated to solve housing shortages, create new commercial or
office spaces, and provide crucial updates to buildings that have been sitting vacant,
sometimes for decades. Successful applicants for this grant will have projects that
are ready to undergo rehabilitation within the given time frames, will create
habitable, accessible, and occupied spaces on upper floors of buildings in Main
Street commercial districts, and will improve the overall efficiency of the building by
stabilizing deteriorating upper floor conditions.

Guidelines for Application

Deadline

All grant applications for must be received no later than 11:59 pm, June 30, 2024 for
the first grant cycle. Deadlines for the second grant cycle will be announced in the
Fall of 2024.

Grant Amounts
Grant awards will be made up to $50,000. Amounts less than $50,000 may be
requested but must be above $20,000.

Grant Compliance

Grant recipients are only eligible to receive funding for construction on components
of the project that have not yet begun. All grant-funded work must be completed
within the term of the grant agreement. Reimbursement is not retroactive for work
already underway or already completed at the time the grant agreement is signed.

Work funded by the grant may not begin until the grant agreement with the
awardee and Rethos is signed by all parties. Following signing, all work must be
approved by NPS. The review process may take up to 90 days after plans are
submitted. Work may begin only upon approval by NPS.

Failure to commence work within 60 days of receiving approval of plans from NPS
will void the grant.

Grant-funded project work must be completed by the deadline outlined in the grant
timeline in Appendix B.

As a recipient of these funds, property owners agree to maintain their properties
according to the SOI Standards for a period of 5 years after the grant supported work
is complete. That means that the interior and exterior character-defining features
that make the property eligible for listing in the National Register must not be
altered, removed, or destroyed during that time period. The easement agreement
reinforces this requirement. and to sign on to an easement. (See Easements
Covenants, and Preservation Agreements at www.nps.gov and sample document in
Appendix C)

As part of the public use/benefit agreements within the grants, all subgrantees will
approve of Rethos utilizing their space for ‘open houses.' These open houses will be


https://www.nps.gov/subjects/historicpreservationfund/easements-covenants-and-preservation-agreements.htm
https://www.nps.gov/subjects/historicpreservationfund/easements-covenants-and-preservation-agreements.htm
http://www.nps.gov/

open to the public and will be aimed at both encouraging similar developments in
other downtown buildings, as well as more broadly promoting the benefits and
opportunities preservation can bring to a whole community. All events will be
scheduled with the property owner, local Main Street Director, and Rethos staff.

Matching Funds and Reimbursement
This grant requires a monetary match equal to 10% of project funds awarded by

Rethos. For example, if the project funding request is for $50,000, there must be a
$5,000 match, meaning that the total project costs are at least $55,000. If the project
funding request is for $25,000, there must be a $2,500 match, meaning the total
project costs are at least $27,500.

This is a reimbursement grant. The grant award will be paid only upon completion of
the work described in the approved scope of work that will be outlined in the grant
agreement to be executed upon selection of the grant recipients. All grant-funded
work must comply with:

The scope of work outlined in the grant agreement.

The Secretary of the Interior’s Standards for Rehabilitation
All provisions of the grant agreement

e Any Conditions of Approval

Standards

Applicants and construction professionals are strongly encouraged to become
familiar with The Secretary of the Interior’s Standards for Rehabilitation. They are
available at the National Park Service's website:
https:/MWww.nps.gov/tps/standards.htm

Additional guidance may be found in the National Park Service Preservation Briefs
at: https:/Mww.nps.gov/tps/how-to-preserve/briefs.ntm

Tax Liabilities

Grant recipients are responsible for any income tax liability incurred as a result of
receiving grant funds. Recipients will receive an IRS Form 1099-MISC, Miscellaneous
Income for use in preparing tax returns for the year in which the grant payment is
issued.

Project Review Prior to Construction

Grant recipients must meet with Rethos staff or its designated representatives at the
building site to discuss the Scope of Work and any design needs prior to beginning
of construction.

Regulations
All grants must follow Office of Management and Budget (OMB) regulations in Title

2, Part 200 of the Code of Federal Regulations (2 CFR 200). These regulations may be
viewed at: https:/fecfr.io/Title-02/cfr200_main. In addition, grants must follow the



https://www.nps.gov/tps/standards.htm
https://www.nps.gov/tps/how-to-preserve/briefs.htm
https://ecfr.io/Title-02/cfr200_main

regulations in the Historic Preservation Fund Manual which may be viewed at:
https://Mwww.nps.gov/subjects/historicpreservationfund/upload/HPF_Manual.pdf

Who Can Apply

Property owners or tenants of commmercially zoned properties located within
designated Minnesota Main Street districts in communities with less than 50,000
population according to the U. S. Bureau of the Census.

e Tenants must upload the property owner'’s signature of consent to the
proposed scope of work.

e |f the applicant is a corporation or non-profit organization, the grant
application must include an uploaded resolution from the board of directors
authorizing the signer of the application on behalf of the corporation or non-
profit.

e If the applicant is a co-owner of the property, the grant application must
include an uploaded statement signed by all co-owners authorizing the
applicant to act on behalf of all co-owners.

e Buildings must be individually listed in the National Register of Historic Places
or identified as a contributing element to a district listed in the National
Register of Historic Places or determined to be eligible for listing in the
National Register of Historic Places or identified as contributing to a National
Register district listing (as determined by Minnesota State Historic
Preservation Officer).

What is Funded?
Eligible uses of these funds include the following interior work:

e Improvements exposing, restoring, or replicating original interior architectural
features.

e Installing or repairing a fire suppression system

e Accessibility updates such as installing stair railings, elevators, grab bars, or
Universal Design features.

e Electrical or plumbing updates

e Energy efficiency updates

e Paint, millwork, or flooring rehabilitation or updates.

e Repair of restorable wood windows and doors

Proposed work to the interior of the building does not require approval by the
local historic district commission, however, all work must comply with 7The
Secretary of the Interior’s Standards for Rehabilitation and will be reviewed by the
State Historic Preservation Office to ensure compliance.

What is NOT Funded?
Ineligible uses of these funds would be:

e Exterior repairs or facade updates
e New building construction
e Re-creation of historic properties that no longer exist.


https://www.nps.gov/subjects/historicpreservationfund/upload/HPF_Manual.pdf

e Long-term maintenance beyond the grant period

e Properties that are zoned residential and properties housing home-based
businesses within the Main Street district.

¢ RHINO paint and other coatings that permanently bond with historic
materials.

e Replacement of restorable wood doors and windows

e Furniture, fixtures, and equipment

e Electronic security systems

e Work that took place prior to the grant cycle

Application Process and Review

How to Apply
1. Contact your local Main Street director to determine eligibility of your project,

including if your building is in the Main Street district, National Register of

Historic Places status, and all other qualifications.

Compile all supplemental materials required for submission.

3. Submit a complete application and upload all supplemental materials
through the online application platform at www.rethos.org by the application
deadline.

4. Wait for notice on approval. All applications will be reviewed within 30 days of
the application deadline.

N

Selection Process and Criteria

Incomplete applications and applications for buildings that do not meet the
qgualifications will not be accepted for review by the panel. Accepted applications will
be scored by panelists using a scoring system seen in Appendix D.

Panelists are professionals selected from the fields of architecture, construction,
historic preservation, economic development, and other associated areas of
community revitalization specialization from around the country. To maintain
impartiality, panelists will not be employed by a Minnesota Main Street community,
will not reside in a designated Minnesota Main Street community, and cannot be
directly or indirectly involved with Minnesota Main Street communities.

Take into consideration that members of the review panel will not be familiar with
the buildings or settings associated with the applications. It is vital that your
application commmunicates visually through photographs and in writing through the
narrative so that panelists can know as much as possible about the importance of
the project to your community.

Panelists will review each application based on the form completed in Appendix A
and will each individually assign a score to every application using the scoresheet in
Appendix D. The process will result in a total score for each application.


http://www.rethos.org/

Minnesota Main Street will rank all grant applications based on the weighted scores.
In each grant round, the six highest-ranked applications will be selected for funding
based on one grant per community. All applications will be reviewed by the
Minnesota State Historic Preservation office for adherence to all requirements for
rehabilitation work. In the event of scoring ties, the Rethos Board of Directors will
review and make the final decision(s).

This will be a highly competitive grant application. Regrettably, not every applicant
can be assured of receiving a grant. Award considerations include, but are not
limited to:

e The level of rehabilitation of the intended project.

e The impact of the project on the building’'s character-defining features.

e The economic impact the completed project will bring to the commercial
district.

Reimbursement

By submitting a grant application, the applicant is indicating an intention to do the
work as proposed and has the financial resources in place to begin and complete the
work as stated.

Before purchasing material, grant recipients MUST first receive approval from
Minnesota Main Street to move forward with the proposed scope of work. Recipients
will not be reimbursed for any materials that do not comply with the Secretary of the
Interior's Standards if they are purchased prior to receiving approval of the Scope of
Work.

Reimbursement will be made to the grant recipient in one lump sum payment upon
completion of the project and after on-site inspection by Minnesota Main Street or
its representatives. On-site inspection will determine whether or not all work has
been done in compliance with the terms of the grant agreement.

The following items shall be submitted to Minnesota Main Street to receive grant
funds:

e Reimbursement Request Form (included in grant documents after selection)
detailing the final project costs and signed by the grant recipient.

e Digital photographs documenting the completed project.

e Spreadsheet of expenses along with dated copies of contractor invoices or
receipts for purchase of materials along with scanned images of payment
checks. The documented expenses should be equal to or greater than the
total of the grant award plus the required cash match.

e Reimbursement will be paid to the entity that enters into the grant
agreement.



Sample Documents
These sample documents are meant to provide information and guidance for

applicants. For additional questions, contact your local Main Street program director.

Appendix A: Full downloadable application. Please be reminded that this application

is for information purposes only. All application and attached materials must be
completed online. Paper applications will not be accepted. The following questions
and information are provided here for informational purposes only, to prepare
answers and documentation before submitting the online form.

Appendix B: Grant Cycle Timelines. This timeline covers Cycle 1, or the first round of
funding. Cycle 2, or the second round of funding timeline will be announced in the
Fall of 2024.

Appendix C: Sample Preservation and Conservation Easement.

Appendix D: Sample Grant Score Sheet.
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Application: Appendix A
Looking Up: Paul Bruhn Historic Revitalization Subgrant Program

Rehabilitation of Upper Story commercial interiors in Minnesota
Main Street districts.

Looking Up
Downtown

This application is for information purposes only. All application and attached
materials must be completed online. Paperapplications will not be accepted. The
following questions and information are provided here for informational purposes
only, to prepare answers anhd documentation before submitting an online form.

Building Name: As a unique identifier for your application, please provide the name
of the building that will be revitalized along with the name of the community where
the building is located. This name should match other name documentation that is
included on the National Register listing. e.g., Simpson Block, Mainstreettown, MN

Building Address:

Applicant Information

First Name:

Last Name:

Applicant Mailing Address:

Applicant Email Address:

Applicant Daytime Phone Number:

Does the applicant own the building?

Is the applicant a co-owner of the property? If so, name(s) of other co-owner(s):

Is the applicant a tenant of the building and the property is owned by someone else?
Note: if this is the case, a letter of agreement is required as one of the attachments.
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What is the applicant’s tax status? Government entities are not eligible. (e.g., for-
profit, non-profit)

Building Information

Building Name:

Building Address:

Type of Building: Commercial, Residential, Mixed Use
National Register of Historic Places status:

e Individually listed — National Register ID number

e Contributing building to a Historic District: Name of Historic District, district's
National Register ID Number, property’'s inventory number

e Not listed, but eligible

Current use of building:

Total square footage:

Currently occupied square footage:

Currently vacant square footage:

Percentage of building currently occupied and used commercially.
Percentage of building currently unoccupied:

Provide a narrative that describes the current state of the building, current use of the
building, and the proposed use for the building.

Why should this project receive grant funds through the Looking Up Minnesota
Main Street Subgrant program?

How will the completed project impact the local Main Street district?

Please upload photos to document the current state of the building: MAX 5 photos.
Focus on interior photos but please include an exterior image.

Please upload a map of the entire designated Main Street district, noting the
location of the property within the district.

Please upload historic photos of the building if available.

Scope of Work

Provide a Scope of Work narrative that outlines the proposed scope of work, its
necessity, and its impact on the building, and include comments or details on the
itemized scope of work cost. If needing to replace architectural components that are
too deteriorated to repair, applicants must provide specific details regarding the

12



replacements. Full details can be found in the Secretary of the Interior Standards for
Rehabilitation.

BUDGET

Note in the forms below all work to be performed with grant funds, including the
dollar amount associated with each and a total. Upload copies of signed and dated
contractor estimates below. Manufacturer tear sheets are also helpful and can be
obtained from a product sales representative. This should be a detailed breakdown
of project tasks, materials, and itemized costs (not one total cost only) for which
grant funding is requested.

ltem: Feature: Cost: Budget Item
Number:

Describe Existing Feature and its condition:

Describe Work and Impact on Existing Feature:

Photos Included:

Total Costs:
[tem 1 Cost 1
[tem 2 Cost 2
[tem 3 Cost 3
Total Costs $$ Cost

Upload copies of signed and dated contractor estimates. Estimates from contractors
must be copies of original, signed, and dated detailed/itemized contractor estimates.
Projected costs of materials and labor must be broken out with costs associated with
each portion of the project as described in the scope of work.

Upload photos/drawings/renderings of the interior of the upper floor that illustrate all
proposed revitalization details associated with the scope of work.

Drawings/renderings must be professional in nature. It is not required that they be
prepared by an architect but should be prepared by someone who can properly
HHlustrate the proposed work in a professional manner.

Main Street District Information:

Our Main Street District is located in the following legislative and congressional
districts:

House District #:

13


https://www.nps.gov/orgs/1739/index.htm

Representative:

Senate District #

Senator:

US Congressional District:

US Representative:

Upload a letter of support from the local Main Street program director. Letter

should include the fO||OWiI’]gZ “I have reviewed this applicant's grant package and have
determined that it is complete. If this applicant is awarded funding, | will be actively engaged in this
project by personally monitoring and documenting the progress of the project for adherence to the
Scope of Work approved Rethos | Minnesota Main Street as noted in the grant agreement and with
respect to the Secretary of the Interior's Standards for Rehabilitation. | will report to Rethos | Minnesota
Main Street on a quarterly basis and will alert the grant recipient to important dates so that he/she
remains in compliance with the agreement.”

Optional: Upload up to two additional letters of support from Main Street district
stakeholders on the value of this project.

Applicant Signature Page

By checking this box, | certify that | have read and understand all the information
contained in the Historic Revitalization Subgrant Program Guidelines.

By checking this box, | certify that all figures, statements, and representations made
in this application, including any uploaded documents, are true and correct to the
best of my knowledge.

By checking this box, | certify that funding is available to proceed with and complete
the project according to deadlines outlined in Appendix B of the grant guidelines. |
understand that this is a reimbursement grant.

Name of person checking the certification boxes (Esignature)

14



Grant Cycle Timelines: Appendix B

Grant Cycle 1:
Up toJune 28,2024, including an informational webinar on May 16, 2024: Grant
information reviewed with local Main Street directors

June 30, 2024: Applications must be submitted to Minnesota Main Street through
the online platform. The platform will stop accepting applications at 11:59 pm.

July 1 - August 2, 2024: Applications will be reviewed, ranked, selected for funding,
grant documents will be sent to recipients. Note: A fully signed copy of the grant
agreement must be received before plans can be forwarded for review by
NPS. Applicants must then commence implementation of the scope of work within
60 days of receiving approved plans from NPS.

TBD: Deadline for completing all items listed in the grant scope of work.

TBD: Deadline for submitting reimbursement requests.

15



GrantCycle 2: Date to Date : Grant Cycle 2 information will be announced in the Fall

of 2024

DATE Grant information reviewed with local Main Street directors

DATE Applications must be submitted to Minnesota Main Street through the online
platform. The platform will stop accepting applications at midnight.

DATE Applications will be reviewed, ranked, selected for funding, grant documents
will be sent to recipients. Note: Applicants must start implementing the scope of work
within 45 days of receiving a fully signed copy of the grant agreement. Failure to begin
work within 45 days will void the grant.

DATE Deadline for completing all items listed in the grant scope of work.

DATE Deadline for submitting reimbursement requests.
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Sample Easement: Appendix C

PRESERVATION AND CONSERVATION EASEMENT

THIS PRESERVATION AND CONSERVATION EASEMENT DEED, made

day of 20__, by and between

(“Grantor”) and Rethos (“Grantee”), a nonprofit

corporation organized and operating under the laws of Minnesota.
WITNESSETH:

WHEREAS, the Grantor is owner in fee simple of certain real property

located in the [town, county, Minnesota], [which property is known as the

], more particularly described in Exhibit A attached hereto and
incorporated herein (hereinafter “the Premises”), said Premises including the
following structures (hereinafter “the Buildings” or “the Building
Components”), as hereinafter described:

[Describe the specific structures that are the subject of the easement,

such as: The principal residence constructed of [brief description]

dating from [year] (hereinafter “the Residence”); and additional ancillary
structures [describe] (hereinafter “the Ancillary Structures”)];

[WHEREAS, the Premises also include a formal landscaped garden,
[describe], designed by noted landscape architect [name] (hereinafter “the
Garden”)]]

[WHEREAS, the Premises have significant undeveloped open space,
including fields, forests, and [describe other], that contribute to the setting,
context, and the public’s view of the Buildings;]

WHEREAS, Grantee is a honprofit organization organized under
Minnesota Statutes Chapter 317; is willing and authorized to accept
conservation easements to protect real property, including buildings, which
are significant in the history and culture of Minnesota; is authorized to take
actions to preserve the historic, architectural, archeological, or cultural
aspects of real property; and satisfies the definition for a *holder” under
Minnesota Statutes Chapter 84C (“the Act”) and the definition of “qualified
organization” under Section 170(h) of the Internal Revenue Code of 1986, as
amended, and the regulations thereunder (hereinafter, “the Code”);

[WHEREAS, the Premises stand as a significant example of style
architecture in Minnesota, illustrate aesthetics of design and setting, and
possess integrity of materials and workmanship;]

WHEREAS, because of its architectural, historical, and cultural
significance the Premises were listed in the National Register of Historic
Places on [date] and are a certified historic structure [or historically important
land area] under Section 170(h)(4) (B) of the Code;

WHEREAS, Grantor and Grantee recognize the historical, architectural,
and cultural values (hereinafter “conservation and preservation values”) and

this
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significance of the Premises, and have the common purpose of conserving
and preserving the aforesaid conservation and preservation values and
significance of the Premises;

WHEREAS, the Grantor and Grantee both desire that the Premises shall
not be subdivided in order to preserve its integrity of site; and

[WHEREAS, the Premises’ conservation and preservation values are
documented in a set of reports, drawings, and photographs (hereinafter,
“Baseline Documentation”) described in Exhibit B hereto and incorporated
herein by reference, which Baseline Documentation the parties agree
provides an accurate representation of the Premises as of the effective date
of this grant; in the event of any discrepancy between the two counterparts
produced, the counterpart retained by Grantee shall control;]

[WHEREAS, the Baseline Documentation shall consist of the following:
(list documents and materials);]

WHEREAS, the grant of a preservation and conservation easement by
Grantor to Grantee on the Premises herein will assist in preserving and
maintaining the Premises and its architectural, historic, and cultural features
for the benefit of the people of the Town/City __ the County of
the State of and the United States of America;

WHEREAS, to that end, Grantor desires to grant to Grantee, and
Crantee desires to accept, a preservation and conservation easement on the
Premises pursuant to the Act;

NOW, THEREFORE, in consideration of [Ten and No/100 Dollars ($10.00)]
and other good and valuable consideration, receipt of which is hereby
acknowledged, and pursuant to Section 170(h) of the Code and Minnesota
Statutes Chapter 84C, Grantor does hereby irrevocably and voluntarily grant
and convey unto the Grantee a preservation and conservation easement in
gross in perpetuity, which Easement is described in more detail herein below
and is hereinafter referred to as “the Easement.”

PURPOSE AND SUBJECT OF EASEMENT

1. These covenants shall be
administered solely by the Preservation Alliance of Minnesota,
Inc., (“PAM") its successors in interest or assigns; and in all
subsequent conveyances of the Premises PAM its successors or
assigns shall be the sole party entitled to administer these
covenants. In the event that PAM, or its successors in interest by
corporate merger cease to exist, then in such event PAM shall
assign all of its rights and interests in these easements,
covenants, and conditions subject to such duties and obligations
which it assumes hereby to a nonprofit corporation of
responsibility which exists for substantially the same reasons as
PAM itself; if no such corporation be available for such
assignment then, under such circumstances such assignment

18



shall be made to the State of Minnesota which shall be the sole
party entitled to administer those covenants.

2. Purpose. Itisthe Purpose of this
Easement to assure that the architectural, historical, cultural, and
associated open space features of the Premises will be retained
and maintained forever substantially in their current condition for
conservation and preservation purposes and to prevent any use
or change of the Premises that will significantly impair or
interfere with the Premises conservation and preservation values.
[If the Grantor's obligations include restoration, then this
provision should be revised to reflect that the relevant condition
is after restoration, not current at the time the easement is
granted.]

1. Descriptionof Buildings and

Building Components. In order to make more certain the full
extent of Grantor's obligations and the restrictions on the
Premises, including those regarding the Buildings and Building
Components,and in order to document the relevant external and
internal nature of the Buildings and Building Components as of
the date hereof [or if Grantor's obligations include restoration, the
revise to reflect such restoration and restoration date], reference
is made to Exhibit B, which includes Baseline Documentation
depicting the exterior and interior surfaces of the Buildings and
Building Components; features and areas of the Buildings and
Building Components including the facade (the “Facade”); and
the surrounding property. Incorporated into Exhibit B is certain
locational information relative to said Baseline Documentation. It
is agreed by and between Grantor and Grantee that the external
and internal nature of the Buildings and Building Components,
as shown in Exhibit B, is deemed to be the external and internal
nature of the Buildings as of the date hereof [revise to restoration
date if applicable] and as of the date this instrument is first
recorded in the land records of [name] County.

GRANTOR'S COVENANTS

Covenantto Maintain. Grantor agrees at all times to maintain the

Buildings and Building Components in the same structural condition and
state of repair as that existing on the effective date of this Easement [if the
GCrantor’s obligations includes restoration, revise to reflect maintenance of
restored condition]. Grantor’'s obligation to maintain shall require
replacement, repair, and reconstruction by Grantor whenever necessary to
preserve the Buildings and Building Components in substantially the same
structural condition and state of repair as that existing on the date of this
Easement [if applicable, the completion date of the restoration]. Grantor's
obligation to maintain shall also require that the portions of the Premises
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surrounding the Buildings [e.g,, landscaping] be maintained in good,
substantially similar appearance [e.g., with substantially similar plantings,
vegetation, and natural screening] to that existing on the effective date of this
Easement [if applicable, the completion date of the restoration]. Subject to
the casualty provisionsof Paragraphs7 and 8, this obligation to maintain shall
require replacement, rebuilding, repair, and reconstruction of the Buildings
and Premises whenever necessary in accordance with The Secretary of the
Interior’s Standards for Rehabilitation and Guidelines for Rehabilitating
Historic Buildings (36 C.F.R. 67), as these may be amended from time to time
(hereinafter the “Secretary’s Standards”).

[3.2 Restoration Obligations. Grantor agrees to restore the Buildings
and Building Components in accordance with the terms of this Easement
and generally as further described in Exhibit C hereto. All of the work
associated with the restoration shall be inspected and approved by Grantee
in accordance with the conditions of Paragraph 4 hereof,and all work shall be
carried out in accordance with the standards set forth therein.]

[(@) Prior to completion of the restoration work, Grantor agrees to prevent
substantial further deterioration of the buildings to the extent reasonable.
Upon the completion of the restoration work, Grantor agrees at all times to
maintain the Buildings in a good and sound state of repair and to maintain
the Building Components and the structural soundness and safety of the
Buildings and to undertake a minimum maintenance program, which has
been established as a component of the [Historic Structures Report], Exhibit
D hereto. The minimum maintenance program shall be designed to prevent
deterioration of the Buildings and the Building Components. Subject to the
casualty provisions of Paragraphs 7 and 8, this obligation to maintain shall
require replacement, rebuilding, repair and reconstruction whenever
necessary to have the external and internal nature of the Buildings at all
times appear to be and actually be the same as the Building Components as
they are defined herein|]

32 Prohibited Activities. The following acts or uses are expressly
forbidden on, over, or under the Premises, except as otherwise conditioned in
this paragraph:

(@)  The Buildings shall not be demolished, removed, or razed except
as provided in Paragraphs 8 and 9;

(b)  Nothing shall be erected or allowed to grow on the Premises
which would impair the visibility of the Premises and the Buildings from
street level with the sole exception of a temporary structure erected during
any period of approved alteration or restoration;

(c) No other buildings or structures, including without limitation
satellite receiving dishes (small rooftop dishes excluded), mobile homes or
camping accommodations, shall be erected or placed on the Premises
hereafter except for temporary structures required for the maintenance or
rehabilitation of the Premises, without prior approval from the Grantee,
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(d) The dumping or storage of ashes, trash, rubbish, or any other
unsightly or offensive materials is prohibited on the Premises;

(e)  The Premises shall not be divided or subdivided in law or in fact,
and the Premises shall not be devised or conveyed except as a unit;

(f) No aboveground utility transmission lines, except those
reasonably necessary for the existing Buildings, may be created on the
Premises, subject to utility easements already recorded,;

(g) Subject to the maintenance covenants of Paragraph 3.1 hereof,
the following features located within the Buildings [or Ancillary Structures]
shall not be removed, demolished, or altered:

[Specific interior features that are to be protected are described here|]

3.3 Transfer Fee

Except as otherwise provided herein, there shall be assessed by PAM and
collect from the purchasers of the Premises, or any portion thereof subject to
these covenants and restrictions, a transfer fee equal to one percent (1%) of
the sales price of such property, or any portion thereof, which transfer fee
shall be paid to PAM and used by PAM for the purpose of preserving the
historical, architectural, archeological or cultural aspects of real property.
Such fee shall not apply to inter-spousal transfers, transfers by gift, transfers
between parents and children, transfers between grandparents and
grandchildren, transfers between siblings, transfers between a corporation
and any shareholders in the same corporation who own 20 percent (20%) or
more of the stock in such corporation and transfers between a limited liability
corporation and any member who owns more than twenty percent (20%) of
such limited liability corporation, transfers by will, bequest, intestate
succession or transfers to PAM (each of the foregoing hereinafter referred to
as an “Exempt Transfer”). In the event of no-payment of such a transfer fee,
the amount due shall bear interest at the rate of twelve percent (12%) per
annum from the date of such transfer, shall, together with accrued interest,
constitute a lien on the real property, or any portion thereof, subject to
foreclosure by PAM. In the event that PAM is required to foreclose on its lien
for the collection of the transfer fee, and/or interest thereon, provided for
herein, PAM shall be entitled to recover all litigation costs and attorney's fees
incurred at such foreclosure, which litigation costs and attorney’s fees shall be
included as part of the lien and recoverable out of proceeds of the foreclosure
sale. PAM may require the purchaser and/or seller to provide reasonable
written proof of the applicable sales price, such as executed closing
statements, contracts of sale, copies of deeds, affidavits or such other
evidence, and purchaser shall be obligated to provide such information
within forty-eight (48) hours after receipt of written request for such
information from PAM.

GRANTOR'S CONDITIONAL RIGHTS
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4.1 Conditional Rights Requiring Approval by Grantee. Without the
prior express written approval of the Grantee, signed by the Executive
Director thereof, which approval may be withheld or conditioned in the sole
discretion of Grantee, Grantor shall not undertake any of the following
actions:

(@)  Adversely affect the structural soundness of the Building
Components;

(b) Increase or decrease the height of, make additions to, change the
exterior construction materials or colors of, or move, improve, alter,
reconstruct, or change the Facades (including fenestration) and roofs of the
Buildings;

(c) Make any changes in the Building Components including the
alteration, partial removal, construction, remodeling or other physical or
structural change including any change in color or surfacing, with respect to
the appearance or construction of the Building Components, with the
exception of ordinary maintenance pursuant to Paragraph 3.1 hereof;

d. Permit any significant
reconstruction, repair, repainting or refinishing of the Building
Components that alters their state from the existing condition [or
restored condition]. This subsection (d) shall not include ordinary
mMaintenance pursuant to Paragraph 3.1 hereof. If conditions,
however, justify deviation from the nature or scope of
preservation set forth in Exhibit B [or restoration as set forth in
Exhibit C], such deviation may be permitted by Grantee upon the
request of Grantor.

e. Change the floor plan of the
Buildings [and Ancillary Structures];

(f) Erect any external signs or external advertisements except: (i)
such plague as permitted under paragraph 23 of this Easement; (ii) a sign
stating solely the address of the Premises; and (iii) a temporary sign to
advertise the sale or rental of the Premises;

(g) Make permanent substantial topographical changes, such as, by
example, excavation for the construction of roads and recreational facilities;

(h)  [Cut down or otherwise remove live trees located within existing
lawn areas, or cut down or otherwise remove live trees located outside the
existing lawn areas, meadows and open fields for the purpose of conducting
commercial timber production [or allow conditional harvesting of timber in
accordance with qualified plan presented to Grantee for approval]; and

(1) Erect, construct, or move anything on the Premises that would
encroach on the open land area surrounding the Buildings and interfere with
a view of the Facade or be incompatible with the historical or architectural
character of the Buildings or the Building Components.

42 Review of Grantor's Requests for Approval. Grantor shall submit
to Grantee for Grantee's approval of those conditional rights set out at
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paragraph 4.1, two copies of information (including plans, specifications, and
designs where appropriate) identifying the proposed activity with reasonable
specificity. In connection therewith, Grantor shall also submit to Grantee a
timetable for the proposed activity sufficient to permit Grantee to monitor
such activity. Within forty-five (45) days of Grantee's receipt of any plan or
written request for approval hereunder, Grantee shall certify in writing that (a)
it approves the plan or request, or (b) it disapproves the plan or request as
submitted, in which case Grantee shall provide Grantor with written
suggestions for modification or a written explanation for Grantee's
disapproval. Any failure by Grantee to act within forty-five (45) days of receipt
of Grantor's submission or resubmission of plans or requests shall be deemed
to constitute approval by Grantee of the plan or request as submitted and to
permit Grantor to undertake the proposed activity in accordance with the
plan or request submitted.

5. Standards for Review. In exercising any authority created by this
Easement to inspect the Premises, the Buildings, or the Building
Components; to review any construction, alteration, repair or maintenance; or
to review casualty damage or to reconstruct or approve reconstruction of the
Buildings or Building Components following casualty damage, Grantee shall
apply the Secretary's Standards and/or state or local standards considered
appropriate by Grantee for review of work affecting historically or
architecturally significant structures or for construction of new structures
within historically, architecturally, archaeologically or culturally significant
areas. Grantor agrees to abide by the Secretary’s Standards in performing all
ordinary repair and maintenance work and in the minimum maintenance
program described in Paragraph 3.1and contained in Exhibit D to this
Easement. In the event the Secretary’'s Standards are abandoned or
materially altered or otherwise become, in the sole judgment of the Grantee,
inappropriate for the purposes set forth above, the Grantee may apply
reasonable alternative standards, and notify Grantor of the substituted
standards for application under this Easement.

o. Public Access. Grantor shall make the Premises and interior of
the Residence accessible to the public on a minimum of [__] days per year
from | ]am.to| ] p.m. At other times deemed reasonable by Grantor,

persons affiliated with educational organizations, professional architectural
associations, and historical societies shall be admitted to study the Premises.
Any public admission may be subject to restrictions, mutually agreed upon as
reasonably designed for the protection and maintenance of the Premises.
Such admission may also be subject to a reasonable fee, as may be approved
by the Grantee. Grantee may make photographs, drawings, or other
representations documenting the significant historical, cultural, and
architectural character and features of the Premises and distribute them to
magazines, newsletters, or other publicly available publications, or use them
to fulfill its charitable and educational purposes, or in any of its efforts or
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activities for the preservation of Minnesota’s heritage. The schedule of public
access days shall be published each year in a manner designed to notify
potential visitors of the availability of the site. Copies of the schedule shall be
provided at the beginning of each year to Grantee.

GRANTOR'S RESERVED RIGHTS

7. Grantor's Reserved Rights Not Requiring Further Approval by
Grantee.

Subject to the provisions of Paragraphs 3.1, 3.2, and 4.1, the following
rights, uses, and activities of or by Grantor on, over, or under the Premises are
permitted by this Easement and by Grantee without further approval by
Crantee:

(@) Therightto engage in all those acts and uses that: (i) are
permitted by governmental statute or regulation; (ii) do not substantially
impair the conservation and preservation values of the Premises; and (iii) are
not inconsistent with the Purpose of this Easement;

(b)  Pursuant to the provisions of Paragraph 3.1, the right to maintain
and repair the Buildings and Building Components strictly according to the
Secretary's Standards. As used in this subparagraph, the right to maintain
and repair shall mean the use by Grantor of inkind materials and colors,
applied with workmanship comparable to that which was used in the
construction or application of those materials being repaired or maintained,
for the purpose of retaining in good condition the appearance and
construction of the Buildings. The right to maintain and repair as used in this
subparagraph shall not include the right to make changes in appearance,
materials, colors, and workmanship from that existing prior to the
Mmaintenance and repair without the prior approval of Grantee in accordance
with the provisions of Paragraphs 4.1and 4.2;

(c) Therightto continue all manner of existing [residential or
commercial] use and enjoyment of the Premises’ Buildings [and Ancillary
Structures or Garden], including but not limited to the maintenance, repair,
and restoration of existing fences; the right to maintain existing driveways,
roads, and paths with the use of same or similar surface materials; the right to
maintain existing utility lines, gardening and building walkways, steps, and
garden fences; the right to cut, remove, and clear grass or other vegetation
and to perform routine maintenance, landscaping, horticultural activities, and
upkeep, consistent with the Purpose of this Easement; and

(d)  Therightto conduct at or on the Premises educational and
nonprofit activities that are not inconsistent with the protection of the
conservation and preservation values of the Premises.

CASUALTY DAMAGE OR DESTRUCTION; INSURANCE

8. Casualty Damage or Destruction. In the event that the Buildings
or any part thereof shall be damaged or destroyed by fire, flood, windstorm,
hurricane, tornado, earth movement, or other casualty, Grantor shall notify
GCrantee in writing within twenty-four (24) hours of the damage or
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destruction, such notification including what, if any, emergency work has
already been completed. For purposes of this instrument, the term “casualty”
is defined as such sudden damage or loss as would qualify for a loss
deduction pursuant to Section 165 (c) (3) of the Code (construed without
regard to the legal status, trade or business of the Grantor or any applicable
dollar limitation).

No repairs or reconstruction of any type, other than temporary
emergency work to prevent further damage to the Buildings and to protect
public safety, shall be undertaken by Grantor without Grantee's prior written
approval.

Within thirty (30) days of the date of damage or destruction, if required
by Grantee, Grantor, at its expense, shall submit to the Grantee a written
report prepared by a qualified restoration architect and an engineer who are
acceptable to Grantor and Grantee, which report shall include the following:

(@)  An assessment of the nature and extent of the damage;

(b) A determination of the feasibility of the restoration of the
Buildings and/or reconstruction of damaged or destroyed portions of the
Buildings; and

C. A report of such
restoration/reconstruction work necessary to return the Buildings
to the condition existing at the date hereof.

9. Review After Casualty Damage or Destruction. If, after reviewing
the report provided in Paragraph 8 and assessing the availability of insurance
proceeds after satisfaction of any mortgagee’s/lender’s claims under
Paragraph 13, Grantor and Grantee agree that the Purpose of the Easement
will be served by such restoration/reconstruction, Grantor and Grantee shall
establish a schedule under which Grantor shall complete the
restoration/reconstruction of the Buildings in accordance with plans and
specifications consented to by the parties up to at least the total of the
casualty insurance proceeds available to Grantor.

If, after reviewing the report and assessing the availability of insurance
proceeds after satisfaction of any mortgagee's/lender’s claims under
Paragraph 13, Grantor and Grantee agree that restoration/reconstruction of
the Premises is impractical or impossible, or agree that the Purpose of the
Easement would not be served by such restoration/reconstruction, Grantor
may, with the prior written consent of Grantee, alter, demolish, remove, or
raze one or more of the Buildings, and/or construct new improvements on
the Premises. Grantor and Grantee may agree to extinguish this Easement in
whole or in part in accordance with the laws of the State of Minnesota and
Paragraph 27.2 hereof.

If, after reviewing the report and assessing the availability of insurance
proceeds after satisfaction of any mortgagee’s/lender’s claims under
Paragraph 13, Grantor and Grantee are unable to agree that the Purpose of
the Easement will or will not be served by such restoration/reconstruction,
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the matter may be referred by either party to binding arbitration and settled
in accordance with the State of Minnesota’s arbitration statute then in effect.
10. Restrictions on Grantee's Acts.

The Grantee shall at all times exercise reasonable judgment and care in
performing its obligations and exercising its rights under the terms of this
Easement. When requested by Grantor to consent to any act of Grantor for
which Grantee's consent is required hereunder, Grantee's actions shall be
deemed reasonable if such request is acted upon within 60 days of its
receipt. In the event that Grantee has not acted within 60 days, Grantor may
consider Grantee’s inaction to be a grant of consent to the subject request for
the purposes of this agreement. Receipt by Grantee must be actual receipt
and may be shown by an affidavit of personal service or a signed return
receipt for certified mail delivery.

GCrantee may, at its discretion, convey, assign or transfer this Easement
to a unit of federal, state or local government or to a similar local, state or
national organization whose purposes include the preservation of historical,
architectural, archeological or cultural resources, provided that any such
conveyance, assignment or transfer requires that the preservation purposes
for which the Easement was granted will continue to be carried out. Grantee
shall attempt to give reasonable prior notice of any such intended
conveyance, however the failure to give such notice shall not invalidate such
conveyance. Upon such conveyance, transfer or assignment, Grantee shall
notify Grantor of the name and address of the entity assuming Grantee's
status, and the name of the individual in that entity who will be responsible
for administration of this Easement.

11. Existing Liens.

Grantor warrants to Grantee that no lien or encumbrances exists
on the premises as of the date hereof, except for [ __ ] mortgages in favor of
[ ], Minnesota, filed of record in the office of the | ]
County Recorder in Book [__] of Mortgages, Pages | ], and Book
[__] of Mortgages, Pages | ], respectively, which Grantor has assumed
and agrees to pay. Grantor shall immediately cause to be satisfied or release
any lien or claim of lien that may hereafter come to exist against the premises
which would have priority over any of the rights, title or interest hereunder of
Grantee. A Schedule of Existing Liens is attached hereto as [Exhibit E.]

[Torrens / Abstract Title Information]

12. Subordination of Mortgages.

At the time of the conveyance of this Easement, the property is subject
to a Mortgage/Deed of Trust dated | ], recorded in the Land Records of
[county] at Book | ], Page [ __] (hereinafter “the Mortgage"/"the Deed of
Trust”) held by [___] (hereinafter, “Mortgagee”/"Lender"). The
Mortgagee/Lender joins in the execution of this Easement to evidence its
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agreement to subordinate the Mortgage/the Deed of Trust to this Easement
under the following conditions and stipulations:

(a) The Mortgagee/Lender and its assignees shall have a prior claim
to all insurance proceeds as a result of any casualty, hazard, or accident
occurring to or about the property and all proceeds of condemnation
proceedings, and shall be entitled to same in preference to Grantee until the
Mortgage/the Deed of Trust is paid off and discharged, notwithstanding that
the Mortgage/the Deed of Trust is subordinate in priority to the Easement.

(b) Ifthe Mortgagee/Lender receives an assignment of the leases,
rents, and profits of the property as security or additional security for the loan
secured by the Mortgage/Deed of Trust, then the Mortgagee/Lender shall
have a prior claim to the leases, rents, and profits of the property and shall be
entitled to receive same in preference to Grantee until the
Mortgagee's/Lender’s debt is paid off or otherwise satisfied, notwithstanding
that the Mortgage/Deed of Trust is subordinate in priority to the Easement.

(c) The Mortgagee/Lender or purchaser in foreclosure shall have no
obligation, debt, or liability under the Easement until the Mortgagee/Lender
or a purchaser in foreclosure under it obtains ownership of the property. In
the event of foreclosure or deed in lieu of foreclosure, the Easement is not
extinguished.

(d)  Nothing contained in this paragraph or in this Easement shall be
construed to give any Mortgagee/Lender the right to violate the terms of this
Easement or to extinguish this Easement by taking title to the property by
foreclosure or otherwise.

13. Insurance. Grantor shall keep the Premises insured by an
insurance company rated “Al” or better by AM. Best Company for the full
replacement value against loss from the perils commonly insured under
standard fire and extended coverage policies and comprehensive general
liability insurance against claims for personal injury, death, and Premises
damage. Premises damage insurance shall include change in condition and
building ordinance coverage, in form and amount sufficient to replace fully
the damaged Premises and Buildings without cost or expense to Grantor or
contribution or coinsurance from Grantor. Such insurance shall include
Grantee's interest and name Grantee as an additional insured. Grantor shall
deliver to Grantee, within ten (10) business days of Grantee’s written request
therefor, certificates of such insurance coverage. Provided, however, that
whenever the Premises is encumbered with a mortgage or deed of trust,
nothing contained in this paragraph shall jeopardize the prior claim, if any, of
the mortgagee/lender to the insurance proceeds.

INDEMNIFICATION; TAXES

14. Indemnification. Grantor hereby agrees to pay, protect,
indemnify, hold harmless and defend at its own cost and expense, Grantee,
its agents, directors, officers and employees, or independent contractors from
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and against any and all claims, liabilities, expenses, costs, damages, losses,
and expenditures (including reasonable attorneys' fees and disbursements
hereafter incurred) arising out of or in connection with injury to or death of
any person; physical damage to the Premises; the presence or release in, on,
or about the Premises, at any time, of any substance now or hereafter
defined, listed, or otherwise classified pursuant to any law, ordinance, or
regulation as a hazardous, toxic, polluting, or contaminating substance; or
other injury or other damage occurring on or about the Premises, unless such
injury or damage is caused by Grantee or any agent, director, officer,
employee, or independent contractor of Grantee. In the event that Grantor is
required to indemnify Grantee pursuant to the terms of this paragraph, the
amount of such indemnity, until discharged, shall constitute a lien on the
Premises with the same effect and priority as a mechanic's lien. Provided,
however, that nothing contained herein shall jeopardize the priority of any
recorded lien of mortgage or deed of trust given in connection with a
promissory note secured by the Premises.

15. Taxes. Grantor shall pay immediately, when first due and owing,
all general taxes, special taxes, special assessments, water charges, sewer
service charges,and other charges which may become a lien on the Premises
unless Grantor timely objects to the amount or validity of the assessment or
charge and diligently prosecutes an appeal thereof, in which case the
obligation hereunder to pay such charges shall be suspended for the period
permitted by law for prosecuting such appeal and any applicable grace
period following completion of such action. In place of Grantor, Grantee is
hereby authorized, but in no event required or expected, to make or advance
upon three (3) days prior written notice to Grantor any payment relating to
taxes, assessments, water rates, sewer rentals and other governmental or
municipality charge, fine, imposition, or lien asserted against the Premises.
Grantee may make such payment according to any bill, statement, or
estimate procured from the appropriate public office without inquiry into the
accuracy of such bill, statement, or assessment or into the validity of such tax,
assessment, sale, or forfeiture. Such payment, if made by Grantee, shall
constitute a lien on the Premises with the same effect and priority as a
mechanic's lien, except that such lien shall not jeopardize the priority of any
recorded lien of mortgage or deed of trust given in connection with a
promissory note secured by the Premises.

ADMINISTRATION AND ENFORCEMENT

16. Written Notice. Any notice which either Grantor or Grantee may
desire or be required to give to the other party shall be in writing and shall be
delivered by one of the following methods: by overnight courier postage
prepaid, facsimile transmission, registered or certified mail with return receipt
requested, or hand delivery; if to Grantor, then at [address], and if to Grantee,
then to [address].
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Each party may change its address set forth herein by a notice to such
effect to the other party.

17. Evidence of Compliance. Upon request by Grantor, Grantee shall
promptly furnish Grantor with certification that, to the best of Grantee’s
knowledge, Grantor is in compliance with the obligations of Grantor
contained herein or that otherwise evidences the status of this Easement to
the extent of Grantee’s knowledge thereof.

18. Inspection. With the consent of Grantor, representatives of
Grantee shall be permitted at all reasonable times to inspect the Premises,
including the interior of the Residence [or Buildings/Ancillary Structures].
Grantor covenants not to withhold unreasonably its consent in determining
dates and times for such inspections.

19. Grantee’s Remedies. Grantee may, following reasonable written
notice to Grantor, institute suit(s) to enjoin any violation of the terms of this
easement by ex parte, temporary, preliminary, and/or permanent injunction,
including prohibitory and/or mandatory injunctive relief, and to require the
restoration of the Premises and Buildings to the condition and appearance
that existed prior to the complained of violation. Grantee shall also have
available all legal and other equitable remedies to enforce Grantor's
obligations hereunder.

(@) Agents of the Grantee may, following reasonable notice to
Grantor, and a reasonable opportunity for Grantor to cure such violation,
enter upon the Premises, correct any such violation, and hold Grantor, its
successors and assigns, responsible for the cost thereof.

(i) Such cost until repaid shall constitute a lien on the
Premises.

(i) Grantee shall exercise reasonable care in selecting
independent contractors if it chooses to retain such contractors to correct
any such violations.

(b)  Grantee shall also have available all legal and equitable remedies
to enforce Grantor's obligations hereunder.

INn the event Grantee brings a legal action to enforce any of the
provisions of this Easement, Grantor shall reimburse Grantee for any costs or
expenses incurred in connection with Grantee's enforcement of the terms of
this Easement, including all reasonable court costs, and attorney’s,
architectural, engineering, and expert witness fees.

Exercise by Grantee of one remedy hereunder shall not have the effect
of waiving or limiting any other remedy, and the failure to exercise any
remedy shall not have the effect of waiving or limiting the use of any other
remedy or the use of such remedy at any other time.

20. Notice from Government Authorities. Grantor shall deliver to
Grantee copies of any notice of violation or lien relating to the Premises
received by Grantor from any government authority within five (5) days of
receipt by Grantor. Upon request by Grantee, Grantor shall promptly furnish
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Grantee with evidence of Grantor’'s compliance with such notice or lien where
compliance is required by law.

21. Notice of Proposed Sale. Grantor shall promptly notify Grantee in
writing of any proposed sale of the Premises and provide the opportunity for
Crantee to explain the terms of the Easement to potential new owners prior
to sale closing.

22. Liens. Any lien on the Premises created pursuant to any
paragraph of this Easement may be confirmed by judgment and foreclosed
by Grantee in the same manner as a mechanic’s lien, except that no lien
created pursuant to this Easement shall jeopardize the priority of any
recorded lien of mortgage or deed of trust given in connection with a
promissory note secured by the Premises.

23.  Plaque. Grantor agrees that Grantee may provide and maintain a
plague on the Premises, which plaque shall not exceed 24 by 24 inches in
size, giving notice of the significance of the Premises and the existence of this
Easement.

BINDING EFFECT; ASSIGNMENT

24. Runswiththe Land. Except as provided in Paragraphs 9 and 27.2,
the obligations imposed by this Easement shall be effective in perpetuity and
shall be deemed to run as a binding servitude with the Premises. This
Easement shall extend to and be binding upon Grantor and Grantee, their
respective successors in interest and all persons hereafter claiming under or
through Grantor and Grantee, and the words “Grantor” and “Crantee” when
used herein shall include all such persons. Any right, title, or interest herein
granted to Grantee also shall be deemed granted to each successor and
assign of Grantee and each such following successor and assign thereof, and
the word “Grantee” shall include all such successors and assigns.

Anything contained herein to the contrary notwithstanding, an owner
of the Premises shall have no obligation pursuant to this instrument where
such owner shall cease to have any ownership interest in the Premises by
reason of a bona fide transfer. The restrictions, stipulations, and covenants
contained in this Easement shall be inserted by Grantor, verbatim or by
express reference, in any subsequent deed or other legal instrument by
which Grantor divests itself of either the fee simple title to or any lesser estate
in the Premises or any part thereof, including by way of example and not
limitation, a lease of all or a portion of the Premises.

25.  Assignment. Grantee may convey, assign, or transfer this
Easement to a unit of federal, state, or local government or to a similar local,
state, or national organization that is a “qualified organization” under Section
170(h) of the Code whose purposes, inter alia, are to promote preservation or
conservation of historical, cultural, or architectural resources, provided that
any such conveyance, assignment, or transfer requires that the Purpose for
which the Easement was granted will continue to be carried out.
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26. Recording and Effective Date. Grantee shall do and perform at its
own cost all acts necessary to the prompt recording of this instrument in the
land records of [town, county or regional district], Minnesota. Grantor and
Crantee intend that the restrictions arising under this Easement take effect
on the day and year this instrument is recorded in the land records of [town,
county or regional district], Minnesota .

PERCENTAGE INTERESTS; EXTINGUISHMENT

271 Percentage Interests. For purposes of allocating proceeds
pursuant to Paragraphs27.2 and 27.3, Grantor and Grantee stipulate that as of
the date of this Easement, Grantor and Grantee are each vested with real
property interests in the Premises and that such interests have a stipulated
percentage interest in the fair market value of the property. Said percentage
interests shall be determined by the ratio of the value of the Easement on the
effective date of this Easement to the value of the property, without
deduction for the value of the Easement, on the effective date of this
Easement. The values on the effective date of the Easement shall be those
values used to calculate the deduction for federal income tax purposes
allowable by reason of this grant, pursuant to Section 170(h) of the Code. The
parties shall include the ratio of those values with the Baseline
Documentation (on file with Grantor and Grantee) and shall amend such
values, if necessary, to reflect any final determination thereof by the Internal
Revenue Service or court of competent jurisdiction. For purposes of this
paragraph, the ratio of the value of the Easement to the value of the property
unencumbered by the Easement shall remain constant, and the percentage
interests of Grantor and Grantee in the fair market value of the property
thereby determinable shall remain constant, except that the value of any
improvements made by Grantor after the effective date of this Easement is
reserved to Grantor.

272 Extinguishment. Grantor and Grantee hereby recognize that
circumstances may arise that may make impossible the continued ownership
or use of the Premises in a manner consistent with the Purpose of this
Easement and necessitate extinguishment of the Easement. Such
circumstances may include, but are not limited to, partial or total destruction
of the Buildings resulting from casualty. Extinguishment must be the result
of a judicial proceeding in a court of competent jurisdiction. Unless otherwise
required by applicable law at the time, in the event of any sale of all or a
portion of the Premises (or any other property received in connection with an
exchange or involuntary conversion of the Premises) after such termination
or extinguishment, and after the satisfaction of prior claims and any costs or
expenses associated with such sale, Grantor and Grantee shall share in any
net proceeds resulting from such sale in accordance with their respective
percentage interests in the fair market value of the property, as such interests
are determined under the provisions of Paragraph 26.1, adjusted, if necessary,
to reflect a partial termination or extinguishment of this Easement. All such
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proceeds received by Grantee shall be used by Grantee in a manner
consistent with Grantee's primary purposes. Net proceeds shall also include,
without limitation, net insurance proceeds.

In the event of extinguishment, the provisions of this paragraph shall
survive extinguishment and shall constitute a lien on the Premises with the
same effect and priority as a mechanic’s lien, except that such lien shall not
jeopardize the priority of any recorded lien of mortgage or deed of trust given
in connection with a promissory note secured by the Premises.

273 Condemnation. Ifall or any part of the property is taken under
the power of eminent domain by public, corporate, or other authority, or
otherwise acquired by such authority through a purchase in lieu of a taking,
Grantor and Grantee shall join in appropriate proceedings at the time of such
taking to recover the full value of those interests in the Premises that are
subject to the taking and all incidental and direct damages resulting from
the taking. After the satisfaction of prior claims and net of expenses
reasonably incurred by Grantor and Grantee in connection with such taking,
Grantor and Grantee shall be respectively entitled to compensation from the
balance of the recovered proceeds in conformity with the provisions of
Paragraphs 24.1 and 24.2 unless otherwise provided by law.

28. Limitations on Obligations of Grantee.

The rights of Grantee hereunder are to be construed as rights only and
not as affirmative obligations. The obligation of Grantee to be reasonable in
its actions under this Easement does not impose any obligation on Grantee
other than that to act reasonably in the event it elects to exercise any of its
rights hereunder. Grantee shall have no affirmative duty to enforce any
provision of this Easement and shall have no liability to Grantor, its heirs,
sSuUCCessors or assigns, or to any other person or entity on the basis that it has
failed in some affirmative duty imposed hereunder other than the duty of
reasonable care in the event that it does choose to act hereunder.

29. Third Party Rights of Enforcement.

Third party rights of enforcement, as defined by Minnesota Statutes
Section 84C.01(3) are granted to the following entities: None

INTERPRETATION

30. Interpretation. The following provisions shall govern the
effectiveness, interpretation, and duration of the Easement.

(@)  Any rule of strict construction designed to limit the breadth of
restrictions on alienation or use of property shall not apply in the construction
or interpretation of this Easement, and this instrument shall be interpreted
broadly to effect its Purpose and the transfer of rights and the restrictions on
use herein contained.

(b)  This instrument may be executed in two counterparts, one of
which may be retained by Grantor and the other, after recording, to be
retained by Grantee. In the event of any disparity between the counterparts
produced, the recorded counterpart shall in all cases govern.

32



(c) Thisinstrumentis made pursuant to the Act, but the invalidity of
such Act or any part thereof shall not affect the validity and enforceability of
this Easement according to its terms, it being the intent of the parties to
agree and to bind themselves, their successors, and their assigns in
perpetuity to each term of this instrument whether this instrument be
enforceable by reason of any statute, common law, or private agreement in
existence either now or hereafter. The invalidity or unenforceability of any
provision of this instrument shall not affect the validity or enforceability of any
other provision of this instrument or any ancillary or supplementary
agreement relating to the subject matter thereof.

(d)  Nothing contained herein shall be interpreted to authorize or
permit Grantor to violate any ordinance or regulation relating to building
materials, construction methods, or use. In the event of any conflict between
any such ordinance or regulation and the terms hereof, Grantor promptly
shall notify Grantee of such conflict and shall cooperate with Grantee and the
applicable governmental entity to accommodate the purposes of both this
Easement and such ordinance or regulation.

(e) Tothe extentthat Grantor owns or is entitled to development
rights which may exist now or at some time hereafter by reason of the fact
that under any applicable zoning or similar ordinance the Premises may be
developed to use more intensive (in terms of height, bulk, or other objective
criteria related by such ordinances) than the Premises is devoted as of the
date hereof, such development rights shall not be exercisable on, above, or
below the Premises during the term of the Easement, nor shall they be
transferred to any adjacent parcel and exercised in a manner that would
interfere with the Purpose of the Easement.

AMENDMENT

31. Amendment. If circumstances arise under which an amendment
to or modification of this Easement would be appropriate, Grantor and
Grantee may by mutual written agreement jointly amend this Easement,
provided that no amendment shall be made that will adversely affect the
qualification of this Easement or the status of Grantee under any applicable
laws, including Sections 170(h) and 501(c)(3) of the Code and the laws of the
State of Minnesota. Any such amendment shall be consistent with the
protection of the conservation and preservation values of the property and
the Purpose of this Easement; shall not affect its perpetual duration; shall not
permit additional residential development on the Premises other than the
residential development permitted by this Easement on its effective date;
shall not permit any private inurement to any person or entity; and shall not
adversely impact the overall architectural, historic, natural habitat, and open
space values protected by this Easement. Any such amendment shall be
recorded in the land records of [town, county, or regional district], Minnesota.
Nothing in this paragraph shall require Grantor or Grantee to agree to any
amendment or to consult or negotiate regarding any amendment.
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THIS EASEMENT reflects the entire agreement of Grantor and Grantee.
Any prior or simultaneous correspondence, understandings, agreements, and
representations are null and void upon execution hereof, unless set out in this
instrument.

TO HAVE AND TO HOLD, the said Preservation and Conservation
Easement, unto the said Grantee and its successors and permitted assigns
forever. This DEED OF PRESERVATION AND CONSERVATION EASEMENT
may be executed in two counterparts and by each party on a separate
counterpart, each of which when so executed and delivered shall be an
original, but both of which together shall constitute one instrument.

ACCEPTANCE BY GRANTEE
Statutory acceptance to be part of easement document.
IN WITNESS WHEREOF, Grantor and Grantee have set their hands under seal
on the days and year set forth below.
GRANTOR:

(date)
GRANTEE:

By:
Its President (date)
[Notarization]

Exhibits to be attached:

Legal Description of Property

Photographs and Description of Photographs
Minimum Maintenance Program

Schedule of Existing Liens

Mortgage Subordination Agreement

Mmooy
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Sample Grant Application Scoresheet: Appendix D

Looking Up
Downtown

R
RETHOS

MMS Program:

Paul Bruhn Grant Score Sheet

Project Name:

Grant Evaluator:

Scoring

Comments

Example: Does this project aim to reduce
vacancies or improve under-utilized upper floor
space(s)?

Yes

Project will convert top two
floors to four one-bedroom
apartments.

General: 20 points

Is the application fully completed, including all
required signatures, essential information, and
necessary supporting documentation?

Has the property been officially designated as
historic, or is the designation process currently
underway?

Does the rehabilitation project comply with the
Secretary of the Interior’'s Standards for
Rehabilitation?

Is the project utilizing Federal Historic
Preservation Tax incentives or securing other
matching funds?

Does the property meet the Minnesota Main
Street and National Park Service eligibility
requirements, including commercial use and
location within a Main Street district or historic
district?
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Is the project focused on interior rehabilitation of
upper floors, as specified by the grant
guidelines?

Sub-total

Is this commercial property?

Does this project aim to reduce vacancies or
improve under-utilized upper floor space(s)?

Has the project demonstrated thorough
planning to meet grant deadlines and
requirements?

Are comprehensive contractor estimates
provided, prioritizing local or underrepresented
populations’ involvement?

Is the structural integrity of the building
confirmed, especially concerning the upper-
level work?

Does this project align with local zoning
regulations?

Does the scope of work outlined in the
application effectively address critical building
needs and contribute to the building’s overall
efficiency and safety?

To what extent does the project integrate with
and support the local Main Street district’s
economic and community development?

Sub-total

Can the applicant demonstrate a history of
completing similar projects on time and within
budget?

Is there evident support forthe project from the
district or community?

Are the implementation timeline and budget
realistic and professionally developed?
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Is the proposed budget realistic, relevant, and
developed to professional standards?

Sub-total

Does the project align with the community’s
comprehensive plans or vision statements?

Is the project located in a community with a
population under 50,0007

Does the project have the potential to
significantly contribute to the community’s
economic development?

Does the project demonstrate strong
community supportand potential for significant
positive impact on the local Main Street district,
including economic development and increased
public use of historic spaces?

Sub-total
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