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Site Improvement Performance Agreement
(Ford Site)

This Site Improvement Performance Agreement (“Agreement”) is made and entered into effective
December , 2019, by and between the CITY OF SAINT PAUL, MINNESOTA, a municipal corporation
(“City”), HOUSING AND REDEVELOPMENT AUTHORITY OF THE CITY OF SAINT PAUL,
Minnesota, a public body corporate and politic organized and existing under the laws of the State of
Minnesota (“Authority”), and PROJECT PAUL, LLC, a Delaware limited liability company
(“Developer”).

RECITALS

A. Developer is the owner of a portion of that certain real property located in the city of Saint
Paul (“City”), state of Minnesota (“State’), which consists of approximately 122 acres of land, is located
at 966 Mississippi River Boulevard, and is legally described on the attached Exhibit A, together with all
rights and interests appurtenant to such land (collectively, the “Property”).

B. All land use and development of the Property is governed by the “Ford Site Zoning and
Public Realm Master Plan” originally created and adopted the “Ford Site Zoning and Public Realm Master
Plan” pursuant to City Council Resolution No. RES PH 17-261 and City Ordinance No. ORD 17-40, as
amended by City Council Resolution No. RES PH 19-73 and City Ordinance No. ORD 19-19, and further
amended by City Council Resolution No. RES PH 19-256 and City Ordinance No. ORD 19-54
(collectively, the “Master Plan”).

C. Developer has caused the Property to be subdivided into the lots, blocks, and outlots shown
on the plat known as Ford, Ramsey County, Minnesota, as may be amended from time to time (the “Plat™).

D. In conjunction with Developer’s subdivision of the Property, and in accordance with the
Master Plan and Legal Requirements, Developer intends to improve the Property and adjacent areas with
certain public roads, trails, parks, stormwater facilities, sewers, and other public infrastructure
improvements, each to be dedicated, transferred, and/or conveyed to the City to be publicly-owned and
maintained (collectively, the “Public Infrastructure”), which such Public Infrastructure is more
particularly described in Section 3.4.

E. In addition to the Public Infrastructure, Developer intends to improve certain portions of
the Property with certain privately-owned and maintained site infrastructure improvements that will be
publicly accessible (collectively, the “Public Open Spaces”), which such Public Open Spaces are more
particularly described in Section 3.5.

F. The Public Infrastructure and the Public Open Spaces are collectively referred to in this
Agreement as the “Site Improvements.”

G. The City, Developer, and the Authority are parties to that certain Redevelopment
Agreement dated December _ , 2019 (the “Redevelopment Agreement”), pursuant to which the City and
the Authority will provide Developer with certain financial assistance, including tax increment financing,
for Developer’s development and construction of the Public Infrastructure.

H. All Site Improvements to be constructed and installed on the Property, must be designed,
engineered, permitted, and constructed pursuant to the terms and conditions of this Agreement and Legal
Requirements.
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NOW, THEREFORE, in consideration of the mutual obligations of the parties hereto, each of
them does hereby covenant and agree with the others as follows:

Article 1
Recitals; Exhibits, Definitions

1.1 Recitals. The foregoing Recitals are incorporated into this Agreement by this reference,
including the definitions set forth therein.

1.2 Exhibits. All Exhibits referred to in and attached to this Agreement upon execution are
incorporated in and form a part of this Agreement as if fully set forth herein.

1.3 Definitions. Unless the context otherwise specifies or requires, the following terms have
the following definitions. Certain other capitalized terms are defined elsewhere in this Agreement. Unless
otherwise defined herein or unless context requires otherwise, undefined terms used herein shall have the
meanings set forth in the Redevelopment Agreement. All defined terms may be used in the singular or the
plural, as the context requires.

“Approved Cost Increase” as defined in Section 12.1

“AUAR” means the Final Alternative Urban Areawide Review and Mitigation Plan for
redevelopment of the Property as approved and deemed adequate by the City and posted in the EQB
Monitor on November 11, 2019.

“Authorized Representative” means, with respect to the Authority, the of the
Authority or his or her designee, and, with respect to the City, the or his or her designee.

“Base Public Infrastructure” as defined in Section 8.2.
“Bonds” as defined in Section 16.1.

“Business Day” means any day other than a Saturday, a Sunday or a day on which the commercial
banks in the City are authorized or obligated by Legal Requirements or executive Order to be closed.

“Central Stormwater Utility” has the meaning set forth in Section 3.4(c)
“City Indemnified Parties” as defined in Section 19.1.

“Civic Plaza” as defined in Section 3.5(c).

“Civic Square” as defined in Section 3.5(b).

“Completion Certificate” as defined in Section 15.5(a).

“Concept Scope” as defined in Section 3.4(f).

“Developer” means Project Paul, LLC, a Delaware limited liability company, and its permitted
successors and/or assigns.

“Developer Default” as defined in Section 21.1.

Site Improvement Performance Agreement (Ford Site)
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“Disbursing Agreement” means that certain escrow and disbursing agreement executed by and
among the City, Authority, Developer, certain of Developer’s lender, and a disbursing agent, in accordance
with the Redevelopment Agreement.

“DSI” as defined in Section 4.2.

“Environmental Law” means any federal, state or local law, rule, regulation, ordinance, or other
legal requirement relating to (i) a release or threatened release of any Hazardous Material, (b) pollution or
protection of public health or the environment or (ii) the manufacture, handling, transport, use, treatment,
storage, or disposal of any Hazardous Material.

“Final Construction Documents” means, collectively, a City-approved Final Site Plan, Final
Ordinance Permit Plans, and Final Park Plans, and each individually is a “Final Construction Document”.

“Final Ordinance Permit Plans” as defined in Section 6.1(e).
“Final Park Plans” as defined in Section 7.2(d).
“Final Site Plan” as defined in Section 5.1(d).

“Hazardous Material” means petroleum, asbestos-containing materials, and any substance, waste,
pollutant, contaminant or material that is defined as hazardous or toxic in any Environmental Law.

“Instruments of Service” means representations, in any medium of expression now known or later
developed, of the tangible and intangible creative work performed by Developer, Subconsultants,
Subcontractors. Instruments of Service may include drawings, specifications, studies, surveys, models,
sketches, models and other similar materials.

“Legal Requirements” means all laws, statutes, regulations, rules, codes, acts, charters,
ordinances, resolutions, orders, permits, judgments, decrees, injunctions, directions, policies and
requirements of all governmental authorities, foreseen and unforeseen, ordinary or extraordinary, then
applicable to or required in connection with the Site Improvements or any part of the Site Improvements,
including, without limitation, the Master Plan, any approved master site plan for the Property, any approved
site plan for any portion of the Property, Ordinance Permit per Chapter 6 of the St. Paul Administrative, the
Americans With Disabilities Act (ADA), the AUAR and any Environmental Law.

“Master Plan” has the meaning set forth in Recital B.

“Off-Site Improvements” as defined in Section 3.4(e).

“Ordinance Permit Application Plans” as defined in Section 6.1(d).

“Ordinance Permit Development Plans” as defined in Section 6.1(c).

“Ordinance Permit Plans and Specifications” as defined in Section 6.1.

“Ordinance Permit Preliminary Plans and Specifications” as defined in Section 6.1(a).

“Ordinance Permit Schematic Design Plans” as defined in Section 6.1(b).

“QOutlot” means an outlot of the Property, according to the Plat, any further subdivision of a Lot or
Block which creates a new outlot.
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“Parent” as defined in Section 25.1.

“Park Permit Plans” as defined in Section 7.2(c).

“Parks” as defined in Section 3.4(d).

“Parks Department” as defined in Section 7.1.

“Parks Plans and Specifications” as defined in Section 7.2.

“Permit Application” as defined in Section 4.2.

“Phase” as defined in Section 3.6.

“Preliminary Parks Plans and Specifications” as defined in Section 7.2(a).

“Preliminary Site Plan” as defined in Section 5.1(a).

“Product data” are illustrations, standard schedules, performance charts, instructions, brochures,
diagrams and other information furnished by Developer to illustrate materials or equipment for some
portion of the Public Infrastructure.

“Project Schedule” as defined in Section 8.1.

“Property” has the meaning set forth in Recital A.

“Public Infrastructure” means, collectively, the Public ROW, Site Utilities, Central Stormwater
Utility, Parks, and Off-Site Improvements, each as more particularly described in Section 3.4.

“Public Open Spaces” has the meaning set forth in Recital E and Section 3.5.

“Public ROW?” as defined in Section 3.4(a).
“Public Works” as defined in Section 4.2.
“Record Documents” as defined in Section 15.5(a)(iii).

“Recording Office” means the Office of the County Recorder for Ramsey County, Minnesota
and/or Office of the Ramsey County Registrar of Titles, as applicable to the Lot or Block being addressed.

“Samples” are physical examples of materials, equipment or workmanship and establish standards
for the Public Infrastructure.

“Schematic Park Design Plans” as defined in Section 7.2(b).

“Secondary Developer” means any Owner of a Lot (or the contract purchaser of such Lot from
the current Owner) who undertakes the development and construction of an element of Vertical
Development. For avoidance of any doubt, Developer, or any Person affiliated with Developer, may be a
Secondary Developer.

“Senior Lender” means the holder of Senior Loan, which at the Closing is Wells Fargo Bank,
National Association, a national banking association, together with its successors and/or assigns solely as

4
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the holder of the Senior Loan and subject to Section Error! Reference source not found. of the
Redevelopment Agreement.

“Shop Drawings” are drawings, diagrams, schedules and other data prepared by Developer or a
Subconsultant, Subcontractor, manufacturer, supplier or distributor to illustrate some portion of the Public
Infrastructure.

“Site Improvement Permit” as defined in_Section 4.2.

“Site Improvements” means, collectively, the Public Infrastructure and the Public Open Spaces.
“Site Plan” as defined in Section 5.1.

“Site Plan Approval Plan” as defined in Section 5.1(c).

“Site Plan Submittal Plan” as defined in Section 5.1(b).

“Site Ultilities” as defined in Section 3.4(b).

“Subconsultant” means a consultant in contract with Developer or a consultant in contract with
someone in contract with Developer.

“Subcontractor” means a contractor in contract with Developer or a contractor in contract with
someone in contract with Developer.

“Submittal” is any submission to the City or Authority for review and approval that describes or
illustrates demonstrating how Developer proposes to complete the Public Infrastructure in conformance
with the Final Construction Documents. Submittals include, but are not limited to, shop drawings, product
data, and samples.

“Unavoidable Delay” means delays, outside the control of the party claiming its occurrence,
including, without limitation, delays which are the direct result of (i) unusually severe or prolonged bad
weather, (ii) acts of God, fire or other casualty to all or parts of the Site Improvements, (iii) litigation
commenced by third parties which, by injunction or other similar judicial action, directly results in delays,
(iv) regulatory acts of any federal, State or local governmental unit which directly result in delays, (v)
strikes, other labor trouble, (vi) prolonged delays in delivery of materials for all or parts of the Site
Improvements, or (vii) unforeseen, concealed subsurface conditions on the Property that differ materially
from the reasonably anticipated conditions, but excluding the presence of non-constructible soils.

“Vertical Development” means privately owned and maintained vertical improvements as may be
constructed by Secondary Developers from time to time on the Lots.

Article 2
Project Team

2.1 Project Team. For informational purposes only, Developer identifies the following
principal design professionals, consultants, and contractors that it has retained in connection with the work
to be performed by, or on behalf of, Developer under this Agreement. Upon the City’s reasonable request,
Developer will periodically update this list.

(a) Design Professionals
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(1) Architecture — Ryan A+E

(i1) Civil Engineering — Ryan A+E, Kimley Horn, Barr Engineering

(iii) Structural Engineering — Kimley Horn

(iv) Landscape Architects — Ryan A+E, Confluence
(b) Consultants

(1) Survey — Westwood Professional Services

(i1) Environmental Engineering — Terracon

(ii1) Geotechnical Engineering — Braun Intertec

(iv) Material Testing — Braun Intertec

V) Traffic Consultant — SRF
(©) Contractors

(1) Ryan Companies US, Inc.

2.2 Signing and Sealing. When any Legal Requirement requires that the work to be performed
by, or on behalf of, Developer under this Agreement must be performed by a licensed professional, Developer
shall cause such work to be performed by qualified professionals licensed in accordance with the Legal
Requirements. In accordance with Legal Requirements and this Agreement, all drawings, calculations,
specifications, certifications, shop drawings and other Submittals prepared by a licensed design professional
by or on behalf of Developer shall be certified (i.e., “stamped” or “sealed”) that the document was prepared

under the design professional’s direct supervision and that the design professional is duly licensed under the
laws of the State of Minnesota.

2.3 Developer’s Responsibilities. Developer is and shall be responsible for the acts and
omissions of its employees, design professionals, consultants, subconsultants, contractors, subcontractors,
suppliers, agents, and their respective employees, design professionals, consultants, subconsultants,
contractors, subcontractors, agents, and any other persons or parties performing any portion of the work to
be performed by, or on behalf of, Developer under this Agreement.

24 Flow Down; Third-Party Beneficiary. By written agreement, Developer shall require each
of its subconsultants and subcontractors, to the extent of the work to be performed by such subconsultant
or subcontractor, to assume toward the City and Authority all of the obligations and responsibilities which
Developer assumes toward the City and Authority under this Agreement. Developer shall further require
each subconsultant and subcontractor to enter into similar written agreements with their respective
subconsultants and subcontractors. Developer shall further require that the City and Authority be named as
intended third-party beneficiaries in each contract entered into by Developer for services, labor, materials
or equipment related to the work to be performed by, or on behalf of, Developer under this Agreement.
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Article 3
Site Improvements

3.1 General. Developer shall provide and pay for all temporary and permanent professional
services, labor, materials, tools, equipment and machinery, water, heat, utilities, transportation, and other
facilities and services, necessary for the design, construction and installation of the Site Improvements. All
Site Improvements must be designed, engineered, permitted, and constructed in accordance this Agreement,
the Master Plan, and Legal Requirements. If Developer performs any work or services contrary to this
Agreement, the Master Plan, or Legal Requirements, Developer will be responsible for the correction of
such work or services and shall bear the costs attributable to such correction, including the removal and
replacement of any work required to obtain access to the defective work.

3.2 Secondary Developers. For avoidance of doubt, this Agreement relates only to Developer’s
construction and installation of the Site Improvements and not to Secondary Developers’ development and
construction of any additional public or private infrastructure improvements on or adjacent to individual
Lots of the Property which may be required in connection Vertical Development and which are not
contemplated by this Agreement (e.g., public sanitary sewer and water mains to be constructed within the
private alleys on the Lots which are to be further subdivided for row homes, as contemplated in the Master
Plan). The requirements for such additional infrastructure to be provided by Secondary Developers will be
governed by separate site plans, permits, and/or site improvement agreements between the City and the
applicable Secondary Developer at the time of the City’s issuance of applicable site plan approvals, building
permits, or other permits approved by the City pursuant to Legal Requirements; provided, however, that
any such additional infrastructure will be designed, engineered, constructed and installed by Secondary
Developers without any public assistance or funding of any kind.

33 Periodic Meetings. Developer shall schedule and conduct periodic meetings with the City
to review matters such as procedures, progress, coordination, and scheduling of design services,
construction work, testing, and inspections.

34 Public Infrastructure Defined. The Public Infrastructure, collectively, consist of the
following components, each of which is to be designed, engineered, constructed, and installed by Developer
and dedicated, transferred, and/or conveyed to the City upon acceptance by the City to be publicly-owned
and maintained, in each case, as further provided in this Agreement:

(a) Public Right of Way. The publicly dedicated rights-of-way includes all
improvements and infrastructure within the allocated rights-of-way, including roads, street striping
and marking, traffic calming devices, curb and gutter, boulevards, sidewalks, trails, traffic signals
and control systems, street lighting, traffic and street/trail signage, street furniture, and trees and
landscaping (collectively, the “Public ROW”), each to the extent identified, depicted, and specified
in the Plat and applicable Final Construction Documents (defined below).

(b) Site Utilities. Improvements and infrastructure that facilitate the distribution and
collection of public utility services, including water facilities, fire hydrants, sanitary sewer facilities
and stormwater facilities (including catchment, conveyance, treatment and storage facilities such
as tanks and ponds) (collectively, the “Site Utilities” and each a “Site Utility”), each to the extent
identified, depicted, and specified in the Plat, as applicable, and the Final Construction Documents.

(©) Central Stormwater Utility. Improvements and infrastructure that facilitate the
collection, retention, treatment, and distribution of stormwater and are located within portions of
the Property platted as Outlot C and Outlot E, as identified, depicted, and specified in the Plat and
Final Construction Documents (“Central Stormwater Utility”). For the avoidance of doubt, the
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Central Stormwater Utility (1) includes all of the underground tanks and other above-ground and
subsurface stormwater infrastructure located within the “Central Stormwater Easement” and “Civic
Plaza Easement” (as such terms are defined in the Redevelopment Agreement) areas and (2) is
included within the definition of “Site Utilities” and is individually a “Site Utility.”

(d) Parks. Those portions of the Property dedicated to the City on the Plat for City
park purposes (collectively, “Parks,” and each individually a “Park”), including the improvements
and infrastructure within such dedicated property, the design of which will be finalized in
accordance with the applicable provisions of the Redevelopment Agreement and this Agreement.

(e) Off-Site Improvements. Improvements to existing public rights-of-way and
infrastructure adjoining or adjacent to the Property, as described in Exhibit B (collectively, “Off-
Site Improvements”). Developer acknowledges that the Off-Site Improvements have been
identified as necessary mitigation measures in the AUAR. Developer further acknowledges and
agrees that City approval of any master site plan for the entire Property, approvals required for
mass grading, or other approvals required for the construction of Mount Curve Boulevard, Cretin
Avenue or Montreal within the Property will therefore be expressly conditioned on City approval
of the plans, specifications and schedule for completion of the Off-Site Improvements.

® Public Infrastructure Scope. The concept-level scope of each component of the
Public Infrastructure is generally set forth in the scope document attached to this Agreement as
Exhibit C (the “Concept Scope”). The final design of each component of the Public Infrastructure
will be set forth in the Final Construction Documents produced by the design development
procedure set forth in Article 5, Article 6, and Article 7 below.

3.5 Public Open Spaces Defined. The Public Open Spaces, collectively, consists of the
following components, each of which is to be designed, engineered, developed, constructed, and installed
by Developer in accordance with this Agreement and Legal Requirements and each of which will be
privately-owned and maintained as more particularly described in the Redevelopment Agreement:

(a) Central Open Space Feature. A portion of the Property platted as Outlot E on the
Plat and to be allocated for public use, including the improvements, enhancements, and
infrastructure within the public use area as coordinated with the Final Construction Documents.

(b) Civic Square. That certain parcel of land within the Property platted as Outlot B
on the Plat, including the improvements and infrastructure within the public use area as coordinated
with the Final Construction Documents (the “Civic Square”).

(©) Civic Plaza. That certain parcel of land within the Property platted as Outlot C on
the Plat, including the improvements and infrastructure within the public use area as coordinated
with the Final Construction Documents (the “Civic Plaza™).

(d) Pedestrian Link. The setback area between Lot 1, Block 2 and Lot 2, Block 2
intended to be utilized as a pedestrian walkway between Outlot B and Outlot C, to be subject to a
public access easement in accordance with the Redevelopment Agreement.

(e) Initial Construction of Public Open Spaces. Except to the extent any Public Open
Spaces form part of the Base Public Infrastructure, the actual commencement and completion of
the Public Open Spaces will be driven by market conditions and Developer will not be required to
construct or install any Public Open Spaces until such improvements are required for an element
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of Vertical Development to obtain a building permit and a temporary certificate of occupancy, as
applicable.

3.6 Phases. Developer intends to design and construct the Site Improvements in a series of
phases (each a “Phase”).

Article 4
Permits, Fees, and Costs.

4.1 Project Approvals. Developer shall prepare and file any documents required to obtain the
necessary approvals of any governmental authority having jurisdiction over the Site Improvements,
including the City. Developer shall not perform any portion of the construction work required to be
performed by, or on behalf of, Developer under this Agreement unless and until it has obtained all permits
and approvals required by the Legal Requirements.

4.2 City Permits. When Developer elects to proceed with a Phase, Developer must submit a
written application (each a “Permit Application”) to (a) the City’s Department of Public Works (“Public
Works”) for a permit to construct the Public ROW, Stormwater Facilities, Site Utilities, and Off-Site
Improvements included in the applicable Phase, as required by and in accordance with the applicable
provisions of Chapters 121 through 123 of the City Ordinances, (b) the City’s Department of Safety and
Inspections (“DSI”) for review and approval of a site plan, as applicable, and/or (c) DSI for a building
permit to construct the Public Open Spaces and Parks included in the applicable Phase (in each case,
referred to herein as a “Site Improvement Permit”). For purposes of clarity, Developer is further
responsible to apply for, obtain and maintain, at its sole cost and expense, any additional permits required
by the City or other governmental authorities in accordance with Legal Requirements (e.g., Capital Region
Watershed District, DNR, etc.)

43 Permit, License and Inspections Fees. Except as set forth in Section 4.4 below, Developer
shall be responsible for and pay all permit, license and inspection fees in connection with each Site
Improvement Permit, as well as any additional permit, license, and inspection fees as required by any Legal
Requirement. It is expected that any initial fees will be paid at the time of each of the 60% submittals
described below.

4.4 Limited Waiver of Certain Ordinance Permit Costs. Developer acknowledges that in
accordance with Chapters 122 and 123 of the Saint Paul Legislative Code, a permittee granted an ordinance
permit to construct any public street, alley, curb, boulevard, sidewalk, sewer, or to otherwise improve any
public grounds, is required to pay all City costs incurred in the administration, engineering and inspection
of the permitted work. To the extent that such administration, engineering and inspection costs are
reimbursable from Tax Increment (as defined in the Redevelopment Agreement) in accordance with Legal
Requirements, such costs that are normally charged to Developer in accordance with Chapters 122 and 123
of the Saint Paul Legislative Code shall be paid by the Authority to the City are, pursuant to an interfund
loan transfer in accordance with the TIF Act (as defined in the Redevelopment Agreement) and the City
hereby agrees to waive collection of such costs from Developer for the Public Infrastructure installed under
the terms of this Agreement; provided, however, that nothing in this Agreement shall be construed to
prohibit, limit or restrict the City’s ability to collect from Developer (1) any permit application fees in
connection with an ordinance permit issued under Chapters 122 and 123 of the Saint Paul Legislative Code
for the Public Infrastructure or (2) any fees, costs or charges of any kind in connection with any permit for
work other than the Public Infrastructure.
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Article 5

Site Plans

5.1 Site Plan Development. Prior to Developer commencing any Phase, Developer must first
submit a site plan for the applicable Phase of Site Improvements (“Site Plan”) in the manner provided in
this Section 5.1 and in accordance with Legal Requirements. All Site Plans must be prepared by a licensed
registered professional engineer or architect, as applicable, and in accordance with Legal Requirements. The
City shall endeavor to review each iteration of the Site Plan described in this Article 5 in accordance with
the Project Schedule and shall conduct its review and reject, approve, or provide a conditional approval for
the applicable Phase of Site Improvement to Developer in a reasonably expeditious timeframe and manner.
If Site Plan review is not processed in a timely manner as provided in this Article 5, Developer may escalate
the resolution of any such issue by delivering notice thereof to the City, including notice to the Director of
DSI and the Mayor’s office.

(a) Preliminary Site Plans. Prior to Developer submitting any Permit Application for
a Phase, Developer must first submit to DSI a preliminary Site Plan for such Phase completed to
approximately 30% of final construction documents (the “30% Preliminary Site Plan”). DSI shall
review such 30% Preliminary Site Plan and notify Developer of DSI’s rejection, approval or
conditional approval of such 30% Preliminary Site Plan. A 30% Preliminary Site Plan rejected by
DSI must be revised and resubmitted by Developer as a new 30% Preliminary Site Plan for DSI
review pursuant to this paragraph.

(b) Site Plan Submittal Plans. At any time after approval or conditional approval of a
30% Preliminary Site Plan, Developer may then submit to DSI an updated draft Site Plan based on
the approved or conditionally approved 30% Preliminary Site Plan and to be completed to
approximately no less than 60% of final construction documents (the “60% Site Plan Submittal
Plan”). For purposes of clarity, to be deemed complete, each of the City conditions or comments
set forth in the approved or conditionally approved 30% Preliminary Site Plan must be adequately
incorporated and addressed by Developer in its draft 60% Site Plan Submittal Plan. DSI shall
review such 60% Site Plan Submittal Plan and notify Developer of DSI’s rejection, approval or
conditional approval of such 60% Site Plan Submittal Plan. A 60% Site Plan Submittal Plan
rejected by DSI must be revised and resubmitted by Developer as a new 60% Site Plan Submittal
Plan for DSI review pursuant to this paragraph.

(© Site Plan Approval Plans; Permit Application. At any time after approval or
conditional approval of a Site Plan Submittal Plan, Developer may then submit to DSI (i) an
updated draft Site Plan based on the approved or conditionally approved 60% Site Plan Submittal
Plan and to be completed to approximately no less than 90% of final construction documents (the
“90% Site Plan Approval Plan”) and (ii) a 60% Site Plan Application with respect to such Phase.
For purposes of clarity, to be deemed complete, each of the City conditions or comments set forth
in an approved or conditionally approved 60% Site Plan Submittal Plan must be adequately
incorporated and addressed by Developer in its draft 90% Site Plan Approval Plan. DSI shall review
such 90% Site Plan Approval Plan and notify Developer of DSI’s rejection, approval or conditional
approval of such 90% Site Plan Approval Plan; provided, however, if any further revisions are
required to be made to an approved or conditionally approved 90% Site Plan Approval Plan
following DSI’s review, Developer shall continue to revise and resubmit such revised 90% Site
Plan Approval Plan to DSI for review until such time as DSI has notified Developer of its final
approval of such revised 90% Site Plan Approval Plan. A 90% Site Plan Approval Plan rejected by
DSI must be revised and resubmitted by Developer as a new 90% Site Plan Approval Plan for DSI
review pursuant to this paragraph.
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(d) Final Site Plan. Upon DSI’s unconditional final approval (subject to any conditions
expressed in the final and approved Final Site Plan) of a Site Plan Approval Plan (the “Final Site
Plan”), such Final Site Plan will be deemed final and approved by the City for all purposes under
this Agreement.

52 Site Plan Amendments. Developer acknowledges that a Final Site Plan may require
amendment over time and any such amendment will require submission of an application to DSI to be
processed in accordance with Legal Requirements.

Article 6
Ordinance Permits

6.1 Ordinance Permit Plan Development. Prior to Developer commencing work to construct
any public street, alley, curb, boulevard, sidewalk, sewer, or other public grounds (excluding Parks),
Developer must first (i) submit plans and specifications for such Public Infrastructure (“Ordinance Permit
Plans and Specifications™) in the manner provided in this Section 6.1 and in accordance with Legal
Requirements, and (ii) obtain an Ordinance Permit from Public Works pursuant to Chapters 122 and 123
of the Saint Paul Legislative Code. All Ordinance Permit Plans and Specifications must be prepared by a
licensed registered professional engineer or architect, as applicable, and in accordance with Legal
Requirements. The City shall endeavor to review each iteration of the Ordinance Permit Plans and
Specifications described in this Article 6 in accordance with the Project Schedule, and shall conduct its
review and reject, approve, or provide a conditional approval for each iteration of the Ordinance Permit
Plans and Specifications to Developer in a reasonably expeditious timeframe and manner. If review of
Ordinance Permit Plans and Specifications is not processed in a timely manner as provided in this Article
6, Developer may escalate the resolution of any such issue by delivering notice thereof to the City, including
notice to the Director of Public Works and Mayor’s office.

(a) Ordinance Permit Preliminary Plans and Specifications. Prior to Developer
submitting an Ordinance Permit Application for a Phase, Developer must first submit to Public
Works preliminary plans and specifications for the Public Infrastructure completed to 30% of final
construction documents (the “Ordinance Permit Preliminary Plans and Specifications”). Public
Works shall review such Ordinance Permit Preliminary Plans and Specifications and notify
Developer of Public Works rejection, approval or conditional approval of such Ordinance Permit
Preliminary Plans and Specifications. Ordinance Permit Preliminary Plans and Specifications
rejected by Public Works must be revised and resubmitted by Developer as new Ordinance Permit
Preliminary Plans and Specifications for Public Works review pursuant to this paragraph.

(b) Ordinance Permit Schematic Design Plans. At any time after approval or
conditional approval of any Ordinance Permit Preliminary Plans and Specifications, Developer
must then submit to Public Works updated plans and specifications based on the approved or
conditionally approved Ordinance Permit Preliminary Plans and Specifications and to be completed
to no less than 60% of final construction documents (“Ordinance Permit Schematic Design
Plans”). For purposes of clarity, to be deemed complete, each of the City conditions or comments
set forth in approved or conditionally approved Ordinance Permit Preliminary Plans and
Specifications must be adequately incorporated and addressed by Developer in its draft Ordinance
Permit Schematic Design Plans. Public Works shall review such Ordinance Permit Schematic
Design Plans and notify Developer of Public Works rejection, approval or conditional approval of
such Ordinance Permit Schematic Design Plans. Ordinance Permit Schematic Design Plans
rejected by Public Works must be revised and resubmitted by Developer as new Ordinance Permit
Schematic Design Plans for Public Works review pursuant to this paragraph.
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(©) Ordinance Permit Development Plans. At any time after approval or conditional
approval of any Ordinance Permit Schematic Design Plans, Developer must then submit to Public
Works updated plans and specifications based on the approved or conditionally approved
Ordinance Permit Schematic Design Plans and to be completed to no less than 90% of final
construction documents (“Ordinance Permit Development Plans”). For purposes of clarity, to be
deemed complete, each of the City conditions or comments set forth in approved or conditionally
approved Ordinance Permit Schematic Design Plans must be adequately incorporated and
addressed by Developer in its draft Ordinance Permit Development Plans. Public Works shall
review such Ordinance Permit Development Plans and notify Developer of Public Works rejection,
approval or conditional approval of such Ordinance Permit Development Plans; provided,
however, if any further revisions are required to be made to approved or conditionally approved
Ordinance Permit Development Plans following Public Works review, Developer shall continue to
revise and resubmit such revised Ordinance Permit Development Plans to Public Works for review
until such time as Public Works has notified Developer of its unqualified final approval of such
revised Ordinance Permit Development Plans. Ordinance Permit Development Plans rejected by
Public Works must be revised and resubmitted by Developer as new Ordinance Permit
Development Plans for Public Works review pursuant to this paragraph.

(d) Ordinance Permit Application. At any time after final approval of any Ordinance
Permit Development Plans, Developer must then submit to Public Works (i) updated plans and
specifications based on the approved Ordinance Permit Development Plans completed to no less
than 100% of final construction documents (“Ordinance Permit Application Plans”) and (ii) any
applicable Ordinance Permit Application(s) with respect to such Public Infrastructure. For purposes
of clarity, to be deemed complete, each of the City conditions or comments set forth in final
approved Ordinance Permit Development Plans must be adequately incorporated and addressed by
Developer in its draft Ordinance Permit Application Plans. Public Works shall review such
Ordinance Permit Application Plans and notify Developer of Public Works rejection, approval or
conditional approval of such Ordinance Permit Application Plans; provided, however, if any
further revisions are required to be made to approved or conditionally approved Ordinance Permit
Application Plans following Public Works review, Developer shall continue to revise and resubmit
such revised Ordinance Permit Application Plans to Public Works for review until such time as
Public Works has notified Developer of its unqualified final approval of such revised Ordinance
Permit Application Plans.

(e) Final Ordinance Permit Plans. Upon Public Works unconditional final approval of
any Ordinance Permit Application Plans (subject to any conditions expressed in the Final
Ordinance Permit Plans), such plans and specifications will be deemed the “Final Ordnance
Permit Plans” for the applicable Public Infrastructure and will be incorporated into any ordinance
permit then issued by Public Works for construction of such Public Infrastructure.

Article 7
Public Park Improvements

7.1 Coordination with Parks Department. Developer’s design, construction and installation of

the Parks, including the improvements and infrastructure within such Parks, must be coordinated with the
City’s Department of Parks and Recreation (“Parks Department”) in accordance with the design and
construction schedule for such Parks attached as Exhibit D. The design for programming of such Parks
will not occur until completion of a public input process to be managed by Developer in coordination with
the City’s Parks Department. The City shall endeavor to review each iteration of the Parks Plans and
Specifications process described in this Article 7 in accordance with the Project Schedule, and shall conduct
its review and reject, approve, or provide a conditional approval for each iteration of the Parks Plans and
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Specifications submission to Developer in a reasonably expeditious timeframe and manner. If review of the
Parks Plans and Specifications submission is not processed in a timely manner as provided in this Article
7, Developer may escalate the resolution of any such issue by delivering notice thereof to the City, including
notice to the Director of Parks and Mayor’s office.

7.2 Approval of Parks Plans and Specifications. Prior to Developer commencing work to
construct any public Park, Developer must first (i) submit plans and specifications for such public Parks
(“Parks Plans and Specifications”) in the manner provided in this Section 7.2 and in accordance with
Legal Requirements, and (ii) obtain any site plan approvals or permits required for such construction. All
Parks Plans and Specifications must be prepared by a licensed registered professional engineer, architect, or
landscape architect, as applicable, and in accordance with Legal Requirements.

(a) Preliminary Park Plans and Specifications. Prior to submitting an application for a
site plan or permit approval to construct any public Park improvements, Developer must submit to
City’s Parks Department preliminary Park Plans and Specifications for such improvements
completed to 30% of final construction documents (“Preliminary Parks Plans and
Specifications”). The Parks Department shall review such Preliminary Park Plans and
Specifications and notify Developer of the Parks Department’s rejection, approval or conditional
approval of such Preliminary Park Plans and Specifications. Preliminary Park Plans and
Specifications rejected by the Parks Department must be revised and resubmitted by Developer as
new Preliminary Park Plans and Specifications for Parks Department review pursuant to this
paragraph.

(b) Schematic Park Design Plans. At any time after approval or conditional approval
of any Preliminary Park Plans and Specifications, Developer must then submit to the Parks
Department updated Park Plans and Specifications based on the approved or conditionally
approved Preliminary Park Plans and Specifications and to be completed to no less than 60% of
final construction documents (“Schematic Park Design Plans”). For purposes of clarity, to be
deemed complete, each of the City conditions or comments set forth in approved or conditionally
approved Preliminary Park Plans and Specifications must be adequately incorporated and
addressed by Developer in its draft Schematic Park Design Plans. The Parks Department shall
review such Schematic Park Design Plans and notify Developer of the Parks Department’s
rejection, approval or conditional approval of such Schematic Park Design Plans. Schematic Park
Design Plans rejected by the Parks Department must be revised and resubmitted by Developer as
new Schematic Park Design Plans for Parks Department review pursuant to this paragraph.

(©) Park Permit Plans. At any time after approval or conditional approval of any
Schematic Park Design Plans, Developer must then submit to the Parks Department updated Park
Plans and Specifications based on the approved or conditionally approved Schematic Park Design
Plans and to be completed to no less than 90% of final construction documents (“Park Permit
Plans”). For purposes of clarity, to be deemed complete, each of the City conditions or comments
set forth in approved or conditionally approved Schematic Park Design Plans must be adequately
incorporated and addressed by Developer in its draft Park Permit Plans. The Parks Department shall
review such Park Permit Plans and notify Developer of the Parks Department’s rejection, approval
or conditional approval of such Park Permit Plans; provided, however, if any further revisions are
required to be made to approved or conditionally approved Park Permit Plans following Parks
Department review, Developer shall continue to revise and resubmit such revised Park Permit Plans
to the Parks Department for review until such time as the Parks Department has notified Developer
of its unqualified final approval of such revised Park Permit Plans. Park Permit Plans rejected by
the Parks Department must be revised and resubmitted by Developer as new Park Permit Plans for
Parks Department review pursuant to this paragraph.
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(d) Final Park Plans. Upon Parks Department unconditional final approval of any Park
Permit Plans (subject to any conditions expressed in the Final Park Plans), such Park Plans and
Specifications will be deemed that “Final Park Plans” and may be submitted to the City for any
additional permit approvals required to construct the applicable Park improvements.

Article 8
Project Schedule

8.1 Schedule. Developer will endeavor to complete the design, construction and installation of
the Site Improvements in accordance with the schedule attached as Exhibit E (“Project Schedule”) and
will periodically update the Project Schedule as required in Section 9.4 below.

8.2 Base Public Infrastructure. Notwithstanding any provision in this Agreement to the
contrary, subject to Unavoidable Delays and notice and cure rights before the occurrence of a Developer
Default under Article 21, Developer shall achieve substantial completion (subject only to completion of
punch list items) of the “Base Public Infrastructure” set forth below on or before December 31, 2022:

(a) Site mass grading, as required for the Public ROW as described in clause (b) below,
Civic Square, Civic Plaza, Central Stormwater Utility, and the Parks on Outlots A and F of the Plat.

(b) The following sections of the Public ROW (excluding sidewalks and boulevard
landscaping, but including all lighting, signage, and other public safety requirements): (1) Montreal
Avenue, (2) Mount Curve Boulevard between Ford Parkway and Montreal Avenue, and (3) Cretin
Avenue.

(©) All aboveground and underground stormwater treatment, retention and storage
facilities, including the Central Stormwater Utility and the catch basins and conveyance structures
needed to support the sections of Public ROW noted in clause (b) above, provided, however,
Developer will not be obligated to complete the stormwater catch basins and conveyance structures
for sections of Public ROW that are not listed in clause (b) above until future phases of Public
Infrastructure are constructed in accordance with this Agreement and Legal Requirements.

(d) All subgrade Site Utilities needed to support the sections of Public ROW noted in
clause (b) above, provided, however, Developer will not be obligated to complete the Site Utilities
for sections of Public ROW that are not listed in clause (b) above until future phases of the Public
Infrastructure are constructed in accordance with this Agreement and Legal Requirements.

(e) The Off-Site Improvements, as coordinated with Ramsey County and the City.

Article 9
Performance of Construction Work: Progress Reports

9.1 General. The construction of Public Infrastructure required to be performed by, or on behalf
of, Developer under this Agreement shall be performed in accordance with the approved Final Construction
Documents and Legal Requirements. The Public Infrastructure may not materially deviate from the Final
Construction Documents unless and until a written request for modification has been submitted to the City
and Authority and a duly authorized Change Order has been executed and delivered.

9.2 Weekly Meetings. Developer and a designee of the City shall have a weekly meeting at the
construction site with appropriate personnel to review the status of, and facilitate, the construction and
installation of the Site Improvements.
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9.3 Storage of Materials. Developer shall suitably store and protect materials and equipment
delivered to the Property for subsequent incorporation in the Public Infrastructure. Any materials or
equipment stolen, contaminated or damaged in storage shall be deemed faulty and defective and are hereby
rejected by the City for incorporation in the Public Infrastructure.

9.4 Submittals. In any case where the Final Construction Documents or Legal Requirements
require the City’s subsequent review and approval of any Submittal, the work that is the subject of such
Submittal shall not be performed unless and until Developer has received the City’s written approval of
such Submittal. The City’s review and approval of any such Submittal will not relieve Developer of
responsibility or liability for any errors or omissions in such Submittal.

9.5 Progress Reports. On a monthly basis, Developer shall submit a written progress report to
the City and Authority showing estimated percentages of completion and other information identified
below:

(a) Work completed for the period;
(b) Project Schedule status;

(©) Submittal schedule and status report, including a summary of outstanding
Submittals, if any;

(d) Pending and approved Change Orders, if any;

(e) Tests and inspection reports (and provide true and correct copies promptly upon
request of the City);

(3} Erosion control permit compliance (CRWD) and progress report list;

(2) Status report of work rejected by the City or Authority;

(h) Current cash-flow and forecast reports; and
(1) Additional information as required by any Legal Requirement.
9.6 Operation and Maintenance of the Site Improvements.
(a) Public Infrastructure. Developer shall be solely responsible for the protection,

operation, maintenance (including snow removal), care, custody and control of all Public
Infrastructure until such time as the City inspects and accepts all or a portion of such work in
accordance with the terms of this Agreement, applicable permits, and the Legal Requirements, at
which time operation and maintenance responsibility and risk of loss limited to the applicable work
accepted by the City will transfer to the City. For avoidance of doubt, Developer will remain
responsible for any and all portions of the Public Infrastructure that have not been inspected and
accepted by the City pursuant to Section 15.5 and the Legal Requirements.

(b) Sanitary Sewer System. Notwithstanding Section 9.5(a) above, Developer will
remain responsible for certain regular maintenance of the sanitary sewer system following
inspection and acceptance by the City and pursuant to the protocols described in the attached
Exhibit F. These maintenance obligations will continue until such time as the City determines that
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the flow rates created by development at the Property have reached a level to eliminate the need
for such maintenance protocols.

(©) Public Open Spaces. Developer will be solely responsible for the protection,
operation, maintenance (including snow removal), care, custody and control of all Public Open
Spaces until such time as these responsibilities are assumed by a third party consistent with the
terms of the Redevelopment Agreement, which such third party shall not be the City.

9.7 Concealed or Unknown Conditions. If Developer encounters human remains, burial
markers, archaeological artifacts or sites, or wetlands not indicated in the Construction Documents,
Developer shall notify the City and Authority in writing of such conditions and immediately suspend any
operations that would affect the conditions. Developer shall be solely responsible to obtain any
governmental authorizations required to resume its suspended operations. Any request for an extension of
time arising from the existence of such conditions may be made as provided in Article 14.

Article 10
Protection of Persons and Property

10.1  Protection of Persons and Property.

(a) Developer is responsible for developing, maintaining and supervising all safety
precautions and programs in connection with the design, construction and installation of the Site
Improvements.

(b) Developer is responsible to prevent damage, injury or loss to (i) persons providing
labor or services in connection with the work and other persons who may be affected thereby; (ii)
the work and materials and equipment to be incorporated therein, whether installed or in storage
on or off the Property; and (iii) other real or personal property at the Property or adjacent thereto,
including trees, shrubs, lawns, walks, pavements, roadways, historic materials, or structures and
utilities not designated for removal, relocation or replacement in the course of construction.

(©) Developer shall comply with, and give notices required by, all Legal Requirements
bearing on safety of persons or property, or their protection from damage, injury or loss.

(d) Developer shall implement, erect, and maintain reasonable safeguards and
protections for persons and property, including posting danger signs and other warnings against
hazards, implementing safety protocols, and notifying owners and users of adjacent sites and
utilities of the safeguards and protocols.

(e) Developer shall properly protect all excavations made in public streets, sidewalks
and boulevards both day and night so as to avoid all damage or injury to persons or property and
shall also properly fill and tamp said streets, sidewalks and boulevards to avoid settling.

10.2  Developer to Remedy Damage or Loss. Developer shall, at its sole cost, promptly remedy
any damage or loss to property, including public property, caused in whole or in part by Developer or
anyone directly or indirectly employed by Developer to provide services, labor, materials or equipment,
except to the extent such damage or loss is attributable to acts or omissions of a third-party for which
Developer is not responsible.

10.3  Reporting Injury or Damage to Persons or Property. If any person or property suffers injury
or damage because of an act or omission of Developer or any third party for whom Developer is responsible,
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Developer shall provide prompt written notice of the injury or damage to the City and Authority in all cases
no later than 21 days after discovery.

10.4  Neighboring Properties. Developer shall procure from the abutting owners such easements
in and to the abutting property as may be necessary for slopes, cuts, fills and tiebacks, as well as any
temporary airspace occupancy (e.g., crane swings), and shall obtain written releases from such owners
releasing and discharging the City and Authority from any and all damages by reason of such work or
occupancy and shall file such easements and releases with the City and Authority.

Article 11
Environmental Conditions

11.1  General. Developer shall comply with all applicable environmental Legal Requirements
and will obtain, and maintain compliance under, any and all necessary environmental permits, licenses,
approvals or reviews.

11.2  City and Authority not Responsible for Existing Environmental Conditions. The City and
Authority make no representations or warranties regarding, nor do they indemnify Developer with respect
to, the existence or nonexistence on or in the vicinity of the Property of any Hazardous Materials, toxic or
hazardous substances or wastes, pollutants or contaminants (including asbestos, urea formaldehyde, the
group of organic compounds known as polychlorinated biphenyls, petroleum products including gasoline,
fuel oil, crude oil and various constituents of such products, or any hazardous substance as defined in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.S.C. §§ 961-9657,
as amended). Neither the City nor the Authority shall have any responsibility or obligation to undertake or
pay for any environmental cleanup or remediation on the Property. Developer is and shall be solely
responsible to undertake and pay for any cleanup or remediation of Hazardous Materials of any kind on the
Property in accordance with Legal Requirements, and such cleanup or remediation costs shall not be funded
from any portion of the Approved Public Investment Sum.

Article 12
Payment

12.1  Approved Public Investment Sum. Developer acknowledges and agrees that the City’s and
the Authority’s obligation for payment of costs for the design, construction and installation of the Public
Infrastructure is expressly limited to the Approved Public Investment Sum as defined in the Redevelopment
Agreement. Any Public Infrastructure costs in excess of the amount allocated to the total Approved Public
Investment Sum of the Public Infrastructure in the Sources and Uses Budget, and without regard to the
cause of such excess costs, shall be the sole responsibility of Developer unless such cost increase is due to
a City or Authority-requested change approved by both the City and the Authority through the Change
Order Process set forth in Article 14 of this Agreement (each an “Approved Cost Increase”). For the
avoidance of doubt, except for an Approved Cost Increase, any other excess costs incurred by Developer,
including costs due to increases in labor or material costs, casualty, design errors, repair or replacement of
faulty work or any Unavoidable Delay shall not entitle Developer to seek an increase in the amount of the
Approved Public Investment Sum, and Developer hereby waives the right or ability to make any such claims
against the City and Authority.

12.2  Retainage. The City and Authority will withhold five percent retainage from each progress
payment due Developer until final inspection and acceptance of the applicable Public Infrastructure and
Final Payment as set forth below.

12.3  Applications for Payment.
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(a) At least 30 days before Developer seeks disbursement of a progress payment,
Developer shall submit to the City and Authority an itemized Application for Payment in a form
substantially similar to AIA Form G702-1992 Application and Certification for Payment. Subject
to City and Authority approval of the method of allocation, the application shall allocate costs of
individual divisions of the work to the source of funds identified by the City and Authority for
payment of such costs. The application shall be notarized and shall include sufficient backup
documentation, as determined by the City and Authority, to substantiate Developer’s allocation of
costs and right to receive a progress payment.

(b) Progress payments shall be made for services and labor rendered, as well as for
materials and equipment delivered and properly incorporated into the work. The City and Authority
will not make progress payments on account of stored materials or equipment.

(©) Developer warrants that, upon submittal of an Application for Payment, all work
for which Certificates for Payment have been previously issued and payments received shall be
free and clear of liens, claims, security interests or encumbrances other than the mortgage lien in
favor of Senior Lender.

(d) The City and Authority shall notify Developer within 15 days of their receipt of an
Application for Payment of any noted deficiencies in such Application for Payment; provided,
however, the City and/or Authority’s failure to provide such notice within such time period will
not be deemed a waiver of any such deficiencies.

12.4  Certificates for Payment. Upon receipt of a complete Application for Payment, the City
and Authority shall promptly review the application and issue a Certificate for Payment indicating the
amount the City and Authority determine is properly due (less five percent retainage) and shall further
identify the City’s or Authority’s reasons for withholding certification in whole or in part. If a Certificate
of Payment is not processed in a timely manner as provided in this Article 12, Developer may escalate the
resolution of any such issue by delivering notice thereof to the City, including notice to the Director of DSI,
Director of Public Works and/or the Mayor’s office, as applicable.

12.5  Withholding Certificates for Payment.

(a) The City and Authority may withhold a Certificate for Payment in whole or in part
to protect the interests of the City and Authority if the work has not progressed to the point indicated
in the Application for Payment, or the quality of the work is not in accordance with the Final
Construction Documents. The City and Authority may also withhold a Certificate for Payment
because of subsequently discovered evidence and may revoke a previously issued Certificate for
Payment in whole or in part to protect the City and Authority from claims or loss, including claims
or loss for any of the following:

(1) Unremedied defective design or construction work;
(i1) Threatened or commenced third party claims;

(iii)  Developer’s failure to make timely payment to third parties for services,
labor, materials or equipment; or

(iv) Unremedied damage to City or third party property.

18
Site Improvement Performance Agreement (Ford Site)
4823-2234-0252\9



(b) When each basis for withholding Certification for Payment is resolved,
certification will be made for amounts previously withheld.

12.6  Progress Payments.

(a) After the City and Authority have issued a Certificate for Payment, the progress
payment may be processed in accordance with the Disbursing Agreement.

(b) The City and Authority shall have the right, but not the obligation, to request
written evidence from Developer that it has properly paid its consultants, sub-consultants,
contractors, sub-contractors and suppliers, or other person or entity providing labor, services,
materials or equipment. If Developer fails to furnish such evidence within 10 days, the City and
Authority shall have the right, but not the obligation, to contact such parties to ascertain whether
they have been properly paid. The City and Authority shall have no obligation to pay or to see to
the payment of money to such parties but may, in their sole discretion, make direct payment of
amount due and unpaid by Developer.

12.7  Final Completion and Final Payment.

(a) Upon final inspection and acceptance of required Public Infrastructure for a phase
of work, including completion of all punch list items, and upon receipt of a final Application for
Payment, the City and Authority will promptly issue a final Certificate for Payment, for such phase
of work.

(b) Neither final payment nor any remaining retained percentage shall become due
until Developer submits to the City and Authority for such phase work (1) an affidavit that payrolls,
bills for materials and equipment, and other indebtedness connected with the work (less amounts
withheld by City and Authority) have been paid or otherwise satisfied, (2) a certificate evidencing
that required insurance remain in force after final payment, (3) consent of surety, if any, to final
payment, (4) as-constructed record copy of the Final Construction Documents marked to indicate
field changes and selections made during construction, (5) as-built construction documents, (5)
manufacturer’s warranties, product data, and maintenance and operations manuals, (as the same
have been reviewed and approved by Public Works), (6) all documentation and certifications
required under the terms of any permit or the Legal Requirements, and (7) all warranties to the
assigned City, and all necessary documentation and actions to complete such warranty assignments.
If any third party that provided services, labor, materials or equipment refuses to furnish a release
or waiver required by the City or Authority, Developer may furnish a bond satisfactory to the City
and Authority to indemnify them from and against such liens, claims, security interests, or
encumbrances. If such liens, claims, security interests, or encumbrances remains unsatisfied after
payments are made, Developer shall refund to the City and Authority, as applicable, all money that
the City or Authority may be compelled to pay in discharging such liens, claims, security interests,
or encumbrances, including all costs and reasonable attorneys’ fees.

12.8  Non-Waiver. The issuance of a Certificate for Payment, a progress payment, final payment,
or partial or entire acceptance of any Public Infrastructure by the City shall not constitute acceptance of
work not in accordance with the Final Construction Documents or Legal Requirements and shall not be
deemed a waiver of any City or Authority claims or defenses.
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Article 13
Taxes

Developer shall pay or remit, as applicable, any sales, consumer, use, services, and similar taxes in
connection with the design and construction of the Site Improvements and shall defend, indemnify and hold
harmless the City, Authority and Indemnified Parties from any against any claims, judgments, suits and
expenses arising out of Developer’s obligations under this paragraph.

Article 14
Change Orders

14.1  Change Order. A Change Order is a written instrument executed by each of Developer,
City, and Authority stating their agreement to each of the following:

(a) A change or modification to the scope of work to be performed by or on behalf of
Developer;
(b) The amount of the approved adjustment (increase or decrease), if any, to the City’s

and/or Authority’s payment obligation to Developer, including in the case of an approved increase
identification of the source of funds to be used for such payment; and

(©) The extent of the approved adjustment, if any, to Developer’s design and/or
construction schedule.

14.2  Requests for Change Order.

(a) By the City or Authority. If the City or Authority desire to change or modify
(increase or decrease) the scope of work to be performed by or on behalf of Developer, the City
and Authority shall provide written notice of such request to Developer. The parties will proceed
to negotiate the terms of such change or modification to be set forth in a mutually executed Change
Order. Developer shall not perform any work that is the subject of a City- or Authority-requested
change unless and until a Change Order has been executed and delivered by each party.

(b) By Developer. If Developer believes that it is entitled to a Change Order for work
directed to be performed by the City or Authority and not initiated through the process set forth
above in Section 14.2, Developer shall provide written notice to the City and Authority and Senior
Lender within 21 days after first receiving such direction. Failure to provide written notice within
21 days will be deemed a waiver of any such claim. If the City and Authority determine that the
conditions justify a Change Order, the parties will proceed to negotiate the terms to be set forth in
a mutually executed Change Order. If the City or Authority dispute that the conditions justify a
Change Order, the City and Authority will notify Developer in writing. If Developer disputes this
determination, it may proceed to assert a claim under the terms of this Agreement.

(©) Regulatory Decisions. For the avoidance of doubt, Developer acknowledges and
agrees that regulatory decisions and directives of the City executed pursuant to permits or other
Legal Requirements shall not entitle Developer to a Change Order.

(d) Sources and Uses; Budget. Subject to Article 3 of the Redevelopment Agreement,
without regard to the cause of such excess costs, excess costs shall be the sole responsibility of
Developer unless such cost increase is due to a City or Authority requested change approved by the
City and the Authority in writing, both as to the approved change and identifying the excess costs
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that will be covered by the City or Authority (“Approved Costs Increases™). Any such Approved
Costs Increases shall be the sole responsibility of the City or Authority, as applicable, and payable
in accordance with the terms of a written Change Order and the Disbursing Agreement. In
accordance with the requirements set forth in the Redevelopment Agreement, the Sources and Uses
Budget will be updated from time-to-time to reflect any Approved Costs Increases.

14.3  Unavoidable Delay.

(a) Developer’s sole remedy for an Unavoidable Delay shall be an equitable extension
of time to be set forth in a mutually executed Change Order. Developer acknowledges and agrees
that it shall not be entitled to any increase in the Approved Public Investment Sum as a result of an
Unavoidable Delay.

(b) If Developer encounters specific conditions that it believes to cause an
Unavoidable Delay entitling Developer to a Change Order equitably extending any applicable
deadlines, Developer shall provide written notice to the City within 21 days after first observance
of the conditions. Failure to provide written notice within 21 days will be deemed a waiver of any
such claim. If the City determines that the conditions justify an increase in the time for performance,
the City will agree to an equitable extension of the applicable deadlines to be set forth in a mutually
executed Change Order. If the City disputes that the conditions justify an extension of time, the
City will notify Developer in writing. If Developer disputes the City’s determination, it may
proceed to assert a claim for an extension of time under this Agreement.

Article 15
Inspection and Acceptance of Public Infrastructure.

15.1  Tests and Inspections. Developer shall establish and incorporate into the Final Construction
Documents appropriate material, fabrication and installation testing and inspection protocols for all work
to be completed by or on behalf of Developer under this Agreement. Developer shall arrange for such tests
and inspections with an independent testing laboratory or entity acceptable to the City or other jurisdictional
authority, as applicable, and shall bear all costs of such tests and inspections. Developer shall give the City
timely notice of when and where tests and inspections are to be made so that the City may be present for
such procedures in its sole discretion. Developer shall provide the City and Authority copies of the results
of each third-party test or inspection, including any resulting testing/inspection reports and certifications,
within 10 days of receipt by Developer. If such tests or inspections reveal non-conformance of the work
with the requirements of the Final Construction Documents or Legal Requirements, Developer shall
promptly correct the non-conforming work. Developer shall be responsible for any costs incurred to correct
and re-inspect such non-conforming work, including additional testing and inspections, the cost of uncovering
and replacement, and compensation for any inspectors or other consultants employed by the City.

15.2  Site Access. In accordance with Developer’s construction site safety program and
procedures, Developer will provide the City and its consultants with access at all times to the construction
work whether it is completed or in progress; provided, however, that nothing in this Agreement will limit,
restrict or inhibit the City’s access to the Property for purpose of conducting inspections or other activities
in accordance with its regulatory authority, police powers, or otherwise to protect public health and safety.

15.3  Maintenance of Construction Documents On-Site. Developer shall maintain at the Property
for review by the City and its consultants at least one copy of the Final Construction Documents, and any
addenda, Change Orders, modifications, shop drawings, product data, samples and other Submittals, each
in good order and marked currently to indicate all changes and selections made during construction.
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15.4

Periodic Inspection. The City or its consultants may make periodic inspection of work and

may require certain tests be made following reasonable prior notice from the City, which in the judgment
of the City is necessary to ensure compliance with the Final Construction Documents and the other
provisions of this Agreement; provided, however, the City will not exercise any direct supervision or
control of the work during construction operations. The City will notify Developer of any work that does
not comply with the Final Construction Documents, other provisions of this Agreement or Legal
Requirements, and Developer must take prompt action to remedy the noted deficiencies.

15.5

Final Inspection; Acceptance.

(a) Completion Certificates; City Inspection. Developer shall notify City at least 45-

days prior to, but no earlier than 90 days, of its intent to seek a final City inspection. Promptly
following Developer’s submission of a complete notice that all or a portion of the Public
Infrastructure is ready for final City inspection (each a “Completion Certificate”), the City shall
inspect the components of the Public Infrastructure itemized in the Completion Certificate. To be
deemed complete for purposes of this section, the Completion Certificate must include the
following information:

1) A certificate executed by Developer and its engineer of record in the form
attached to this Agreement as Exhibit G or in the form required by the City or Legal
Requirements for any City-issued permit certifying (a) that the applicable components of
the Public Infrastructure are complete in accordance with the Final Construction
Documents and Legal Requirements and (b) that the City and its consultants shall be entitled
to rely upon the accuracy of the representations and statements contained in the certifications;

(i1) An assignment of the Instruments of Service to City for future operation,
repair, maintenance and replacement of the applicable components of the Public
Infrastructure;

(iii)  An electronic file of all record documents for the applicable components
of the Public Infrastructure which comply with the City’s record documents requirements
and Legal Requirements, including “as-built” plans and specifications, RFIs and responses
to RFIs, addenda, calculations, field notes, tracings, televised sewer videos,
testing/inspection reports, product manuals, and written warranties (collectively, “Record
Documents”); and

(iv) Any additional information or documentation required by the Final
Construction Documents, Legal Requirements or as reasonably requested by the City.

(b) Acceptance; Rejection. Upon receipt of a complete Completion Certificate and

inspection of the applicable components of the Public Infrastructure by the City, the City will notify
Developer of the result of such inspection in writing as follows:
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1) Acceptance. If the City determines that the applicable components of the
Public Infrastructure are complete and ready for acceptance, the City will so notify
Developer in writing. Developer shall then file with the City Council a statement certifying
that the applicable components of the Public Infrastructure are complete, are constructed
in compliance with City standards, are free of defects, and are free and clear of any
encumbrance or lien. Developer shall further execute and deliver to the City documentation
of conveyance of the applicable components of the Public Infrastructure, in substantially
the form and substance as set forth in Exhibit H, dedicating and conveying to the City all
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right, title, and interests in such improvement(s) free and clear of any mortgage, pledge,
hypothecation, encumbrance, lease, license, lien or others security interest. Upon receipt
of the foregoing certification and form of conveyance, the City will accept and assume
operation and maintenance responsibility for the applicable components of the Public
Infrastructure.

(i1) Rejection. If the City determines that the applicable components of the
Public Infrastructure are not complete and ready for acceptance, the City will so notify
Developer in writing and include a reasonably detailed description of noted deficiencies.
If the City issues such a rejection notice, Developer may proceed to correct such
deficiencies and request the City to perform additional inspections, which the City shall
complete in accordance with this section until such time as the City determines the
applicable components of the Public Infrastructure are complete and ready for acceptance;
provided, however, that Developer shall be responsible for any costs incurred to correct and
re-inspect such nonconforming work, including additional testing and inspections, the cost of
uncovering and replacement, and compensation for any inspectors or other consultants
employed by the City.

Article 16
Security Requirements

16.1  Security for Public Infrastructure. Notwithstanding Minn. Stat. § 462.358, Developer will
at its sole cost procure and maintain the following performance and payment bonds (collectively, “Bonds”)
until final completion and acceptance by the City of the Public Infrastructure:

(a) Performance Bond. A performance bond in the sum of the total, aggregate cost of
the Public Infrastructure work for the use and benefit of the City and Authority and Senior Lender
as dual obligees to complete the Public Infrastructure work and to save the City and Authority and
Senior Lender harmless from all costs and charges that may accrue on account of completing the
Public Infrastructure; and

(b) Payment Bond. A payment bond in the sum of the total, aggregate cost of the
Public Infrastructure work for the use and benefit of all persons furnishing labor or materials in
connection with the Public Infrastructure work, conditioned for the payment, as they become due,
of all just claims for such labor and materials.

16.2  Reduction or Release of Security. Upon final inspection and acceptance of a portion of the
Public Infrastructure by the City, the Bonds may be partially and proportionately reduced in an amount
approved by the City at such time and based on the remaining aggregate costs to complete the Public
Infrastructure.

16.3  Liens. Developer shall not permit any mechanic’s lien to be filed against public property
arising out of any work or materials performed or provided by or on behalf of Developer. If any such lien
is filed, Developer shall, within 30 days after notice of such filing, cause such lien to be released of record
or shall deliver to the City and Authority and Senior Lender a bond or other security for such lien reasonably
satisfactory to the City and Authority and Senior Lender.

16.4  No Security Required for Public Open Spaces. Notwithstanding anything to the contrary
contained in this Agreement, no bonds or other performance and/or payment security shall be required for
any Public Open Spaces, provided, however, that Developer shall keep all easement areas granted to the
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City or Authority free and clear of liens and shall defend and indemnify the City and Authority from and
against any costs related to such liens.

Article 17
Warranty; Correction of Work
17.1  Warranty.
(a) Developer warrants that all materials and equipment incorporated in the Public

Infrastructure will be of good quality and new. Developer further warrants all Public Infrastructure
designed or constructed by Developer, its consultants, sub-consultants, contractors and
subcontractors of any tier pursuant to this Agreement against poor material and faulty
workmanship. The warranty period for each component of the Public Infrastructure is, subject to
the final clause of this paragraph, one year and will commence on the date City accepts the applicable
component(s) of the Public Infrastructure; provided, however, that any longer warranty periods
will be the controlling warranty period if extended by suppliers, vendors, or contractors for
particular components or if established in the approved Final Construction Documents.

(b) Notwithstanding anything herein to the contrary, Developer shall replace, at no
cost or expense to the City, any trees, plantings, shrubs, grass, and landscaping installed by
Developer that become diseased or die within a one year of acceptance of such work by the City.

(©) Written warranties for materials, equipment or other special warranties required
by the Final Construction Documents shall be issued in the name of the City or shall be fully
assignable to the City and shall commence no earlier than the date of acceptance by the City of the
specific Public Infrastructure that is the subject of the warranty. Developer shall execute and deliver
written assignment of any such warranties to the City.

17.2  Correction of Work.

(a) In addition to Developer’s warranty obligations above, if within one year after the
date of final inspection and acceptance of the Public Infrastructure or a portion thereof, any of the
accepted work is found to be defective or not to be in accordance with the requirements of the Final
Construction Documents, Developer shall correct it promptly upon written notice from the City. If
Developer fails to correct defective or nonconforming work within a commercially reasonable
period of time, the City may, be is not obligated to, proceed to correct the work; provided,
however, that Developer shall be solely responsible for any costs incurred by the City to correct
such work. The one-year period for correction of the applicable work shall be extended by
corrective work performed by Developer or by or on behalf of the City.

(b) Developer shall further remove from the site any defective or nonconforming
portions of the work that are neither corrected by Developer nor accepted by the City. Developer
shall be solely responsible for any costs incurred to repair or replace other work of the City or a
third party caused by Developer’s correction or removal of defective or nonconforming work.

(© The obligation of Developer to correct defective and nonconforming work within
the one-year correction period is an independent performance obligation of Developer, and nothing
in this Article shall be deemed to establish a period of limitation or repose with respect to other
obligations of Developer to correct or remedy defective work.
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18.1

Article 18
Insurance

Insurance.

(a) Developer shall, at its sole cost and expense, obtain and continuously maintain the

minimum insurance coverage set forth below with respect to its operations and completed
operations and/or the respective portion of the Site Improvements or Property owned by, or within
the control of, Developer, as applicable, for so long as (i) it is an Owner of any portion of the
Property subject to this Agreement, (ii) any portion of the Property is within the control of
Developer, (iii) any Public Infrastructure has not been inspected and accepted by the City, or (iv)
any building permit, site plan, or other governmental approval obtained by Developer has not been
finally closed. From time to time, at the reasonable request of the City, Developer shall furnish
proof to the City that such insurance is in effect.
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1) Builder’s Risk. By no later than commencement of work on Public
Infrastructure (excluding site work and excavation), Builder’s risk insurance, written on
the so-called “Builder’s Risk-Completed Value Basis,” in an amount equal to 100% of the
insurable value of the Public Infrastructure to be insured measured as of the date of
completion of such improvement and with coverage available in nonreporting form on the
so-called “all risk” form of policy.

(i1) Comprehensive General Liability. Comprehensive general liability
insurance with limits against bodily injury (including death) and property damage of not
less than $5,000,000 per occurrence. The following provisions shall apply to the general
liability policy, as well as any umbrella policy maintained by Developer to comply with
the insurance requirements of this Article:

(A) the coverage must include Commercial Form;
Premises/Operations; Contingent Liability; Underground, Explosions, and
Collapse Hazard (if excavation, blasting, tunneling, demolition or rebuilding of
any structural support of a building is involved or explosion hazard exists);
Products/Completed Operations; Contractual Liability Insurance; Operations of
Subcontractors/Independent Contractors (if any part of the work is to be
subcontracted); Broad Form Property Damage; Personal Injury; and Cross-
Liability Coverage .

(B) defense costs shall be payable in addition to policy limits;

© there shall be no cross-liability exclusion which precludes
coverage for claims or suits by one insured against another;

(D) coverage shall apply separately to each insured against whom a
claim is made or a suit is brought, except with respect to the limits of liability; and

(E) notwithstanding anything to the contrary in this Agreement,
Developer shall maintain products/completed operations coverage with a
combined single limit of not less than $5,000,000 per occurrence for a period of at
least thirty-six (36) months following final inspection and acceptance by the City
or Authority of any work or component completed for, or dedicated or conveyed
to, respectively, the City or Authority.
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(ii1) Auto Liability. Commercial automobile liability insurance with a
combined single limit for bodily injury and property damage of not less than $2,000,000
per accident. Commercial automobile liability insurance must provide coverage for owned,
non-owned, and hired vehicles and trailers.

(iv) Workers Compensation. Workers compensation insurance in compliance
with Legal Requirements.

v) Contractors Pollution Liability. Pollution liability insurance protecting
against the sudden or accidental release of any material that may be considered a Hazardous
Material at or around the Property as a result of the work performed by Developer or its
contractors and subcontractors of any tier with coverage limits of not less than $2,000,000
per occurrence.

(vi) Pollution Legal Liability. If Developer, its contractors, or subcontractors
of any tier transport any Hazardous Material or other regulated substances, Developer shall
maintain pollution legal liability insurance with coverage limits of not less than $2,000,000
per occurrence.

(vii)  Professional Liability. Professional liability insurance, including acts,
errors and omissions arising out of the rendering of, or failure to render, professional
services related to this Agreement with coverage limits of not less than $3,000,000 per
occurrence.

(b) All insurance policies required to be procured and maintained under this Article
shall be written on an occurrence basis, unless only claims-based coverage is available or unless
otherwise approved in writing by the City and Authority. All claims-based coverages shall be
secured and provide insurance coverage for ten years post-termination of this Agreement.

(©) In lieu of separate policies, Developer may maintain a single policy, blanket or
umbrella policies, or a combination thereof having the coverage required by this Article, in which
event Developer will deposit with the City and Authority a certificate or certificates of the
respective insurers as to the amount of coverage in force. Any excess or umbrella policies used to
meet the minimum limits required under this Article shall be at least as broad as the underlying
coverage and shall otherwise follow form.

(d) All insurance required in this Article shall be obtained and continuously
maintained during the periods of time required in this Article in responsible insurance companies
selected by Developer which are authorized under the laws of the State to assume the risks covered
by such policies, provided, however, that such insurers shall have a minimum A.M. Best rating of
“A-" or better and a financial size category of not less than “X”".

(e) Developer shall cause each insurer to agree to give Developer, City and Authority
thirty (30) days prior written notice of cancellation or expiration of coverage, or of any other
changes that would materially reduce the limits or coverage, of any policy of insurance issued by
such insurer. Not less than fifteen (15) days prior to the cancellation or expiration of any policy of
insurance, Developer must provide the City and Authority evidence satisfactory to the each that the
policy has been renewed or replaced by another policy conforming to the provisions of this Article,
or that there is no longer a requirement for such policy under the terms of this Agreement.
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® With the exception of worker’s compensation/employer’s liability and
professional liability insurance, all insurance policies required under this Article (including
coverage for both ongoing and completed operations) shall name the City, Authority, and the City
Indemnified Parties each as an additional insured or loss payees, as applicable.

(2) All insurance policies required to be procured and maintained by Developer under
this Article shall contain language or be endorsed to contain wording making it primary insurance
as respects to, and not requiring contribution from, any other insurance which the City, Authority
of the Indemnities may maintain, including any self-insurance or self-insured retention they may
have. Any other insurance the City, Authority of the Indemnities may maintain shall be considered
excess insurance only and shall not be called upon to contribute with Developer’s insurance.

(h) Developer hereby waives all rights of subrogation against the City, Authority and
the City Indemnified Parties. Each policy of insurance required of Developer herein shall include
a written waiver of subrogation in favor of the City, Authority and the City Indemnified Parties.

(1) Notwithstanding anything herein to the contrary, Developer’s failure to secure the
insurance coverage set forth in this Article, failure to comply with the insurance provisions of this
Article, or failure to secure such endorsements on the policies as may be necessary to carry out the
terms and provisions of this Agreement, shall in no way relieve Developer from the obligations of
this Agreement, and shall constitute grounds for termination of this Agreement by the City and
Authority.

) The minimum insurance requirements of this Article, or any subsequent approval
of Developer’s insurance by the City or Authority, shall not relieve or decrease the liability of
Developer under this Agreement, including the defense and indemnification obligations of
Developer set forth in this Agreement.

Article 19
Indemnification

19.1  Release and Indemnification Covenants by Developer. Developer hereby releases the City,
Authority, and their respective body members, officials, officers, servants and employees, agents,
contractors, consultants, and legal counsel (collectively, the “City Indemnified Parties”) from, and
covenants and agrees that the City, Authority and Indemnified Parties shall not be liable for, and agrees, to
the fullest extent permitted by law, to defend, indemnify, and hold harmless the City, Authority and the
City Indemnified Parties from and against, any and all damage to property or injury to or death of any
person, loss, cost, fines, charges, damage and expenses, including reasonable attorney’s fees, due to claims
or demands of any kind whatsoever occurring at, about or in connection with any portion of the Property
or any improvements constructed thereon by Developer or any acts or omissions of Developer (including
its contractors, subcontractors of any tier, and any party for which the foregoing are responsible) in
connection with this Agreement; except (x) to the extent such loss or damage is caused by the willful
misrepresentation, negligence, or intentional misconduct of the City, Authority or another City Indemnified
Party; or (y) when and to the extent the City, Authority or another City Indemnified Party has inspected and
accepted and/or is responsible for a specific portion of the Public Infrastructure and such property damage,
injury to or death of any person occurs on such portion of the Public Infrastructure as a result of the acts or
omissions of such City, Authority or another City Indemnified Party. The indemnification obligations under
this Article shall not be limited by any limitation on the amount or type of damages, compensation, or
benefits payable by or for Developer, its Subconsultants or Subcontractors, or anyone directly or indirectly
employed by them, under workers compensation acts, disability benefit acts or other employee benefit acts.
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Article 20
Intellectual Property

20.1  Royalties; License Fees. Developer shall pay all applicable royalties and license fees
arising out of or associated with the Site Improvements. Developer shall defend suits or claims for
infringement of copyrights and patent rights (with counsel acceptable to the City and Authority) and shall
hold the City, Authority and Indemnified Parities harmless from any loss, damages, judgments, costs and
expense, including reasonable attorney fees, on account thereof. Developer’s obligations under this
paragraph shall survive the City’s acceptance of any and all Public Infrastructure or the termination or
expiration of this Agreement.

20.2  License to City. Developer hereby grants to the City a perpetual, irrevocable and
nonexclusive license to use the Instruments of Service solely for purposes of using, operating, maintaining,
altering, repairing, replacing and supplementing the Public Infrastructure on and after the City’s inspection
and acceptance of a portion or all of such Pubic Infrastructure. The license granted under this section permits
the City to reproduce any portions of the Instruments of Service solely for use in performing the above
activities. Developer shall further obtain a transferrable, perpetual, irrevocable and non-exclusive licenses
from each of its Subconsultants and Subcontractors, as applicable, that will allow Developer to satisfy its
obligations to the City under this paragraph.

Article 21
Default and Remedies

21.1  Default. Developer’s failure to perform or cause to be performed any of the work to be
performed by, or on behalf of, Developer under this Agreement and in accordance with this Agreement will
be a “Developer Default” if such failure has not been cured by Developer within 30 days after the City’s
written notice of default for such failure; provided, however, that if such a failure cannot reasonably be
cured within such 30-day period, then Developer shall be entitled to only such additional time as is
reasonably necessary to cure such default as determined by the City in its reasonable discretion, and
provided Developer is capable of curing the same, has promptly proceeded to commence cure of such
default within said initial 30-day period, and thereafter diligently prosecutes the cure to completion within
such additional period of time and, provided, further, that Developer take all temporary or mitigative
action as deemed necessary or appropriate by the City to protect public health and safety until such time as
Developer cures the default.

21.2  Remedies. Upon the occurrence and during the continuance of a Developer Default, the
City, at its option, may perform such work and Developer shall promptly reimburse the City for any expense
incurred by the City, including the cost of cover or other temporary structures, barriers, etc. to protect the work,
persons, property or general public health or safety. This paragraph provides the City a license for the City to
act, and it shall not be necessary for the City to seek a Court order for permission to enter the Property for such
purpose. When the City does any such work, the City may, in addition to its other remedies, draw on the
Bonds applicable to such Developer Default and use such proceeds of the Bonds to cure Developer Default.
Each right, power or remedy herein conferred upon the City is cumulative and in addition to every other right,
power or remedy, express or implied, now or hereafter arising, available to City, at law or in equity, or under
any other agreement, and each and every right, power and remedy herein set forth or otherwise so existing
may be exercised from time to time as often and in such order as may be deemed expedient by the City and
shall not be a waiver of the right to exercise at any time thereafter any other right, power or remedy.

21.3  Developer Limited Remedies on Default; Waiver of Consequential Damages. Whenever any
unremedied default of the City or the Authority occurs, Developer’s sole legal and equitable remedy is an
action to compel performance by the City or Authority, as applicable. Developer has and shall have no right
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to assert any claim for monetary or other compensatory damages against the City or Authority and will not
be entitled to recover damages of any kind, including lost profits and direct, indirect, incidental,
consequential, or punitive damages.

21.4  Senior Lender Rights Upon Occurrence of a Developer Default.

(a) Copy of Notice of Default. If the City or the Authority delivers any notice or
demand to Developer with respect to any Developer Default, the City and the Authority will also
deliver a copy of such notice or demand to the Senior Lender; provided however that failure of the
City or the Authority to give any such notice shall not limit the City’s or the Authority’s ability to
exercise any of their respective rights and remedies.

(b) Lender’s Option to Cure Events of Default. Upon the occurrence of a Developer
Default, Senior Lender will have the right at its option (but not the obligation), to cure or remedy
such Developer Default within the cure periods set forth herein or such other cure period agreed to
by the City and Authority in writing. If Senior Lender acquires title to all or a portion of the Property
through the foreclosure of a mortgage or deed in lieu of foreclosure on such portion of the Property
remains subject to each of the restrictions set forth in this Agreement and remains subject to all of
the obligations of Developer under the terms of this Agreement, but the purchaser at a foreclosure
sale or grantee under a deed in lieu of foreclosure shall have no personal liability for a breach of
such obligations under this Agreement so long as:

1) the party acquiring title through foreclosure or deed in lieu of foreclosure
observes all of the restrictions set forth in the Agreement; and

(i1) the party who acquired title through foreclosure or deed in lieu of
foreclosure does not undertake or permit any other party to undertake any Project
improvements on the portion of the Property it owns.

The purpose of this section is to permit Senior Lender following a foreclosure or a deed in lieu of
foreclosure to hold title to all or a portion of the Property it acquires through foreclosure or deed in
lieu of foreclosure, without personal liability, until it can sell or otherwise transfer all of such
portion of the Property to a third party who will assume the obligations of Developer under the
terms of this Agreement and proceed with the development of the Property pursuant to the terms
of this Agreement.

Article 22
Compliance Requirements

22.1  Employment, Contracting, and Wage Requirements. With respect to the design and
construction of the Site Improvements, Developer agrees as follows:

(a) Affirmative Action/Equal Opportunity Program. Developer agrees to be bound by
and comply with, and to cause its contractors and subcontractors of any tier to comply with, the
requirements of Section 183.04 of the Saint Paul Legislative Code, and Section 86.06 of the Saint
Paul Administrative Code, and the Rules Governing Affirmative Requirements in Employment
adopted by the Saint Paul Human Rights Commission. Developer, its contractors, and affected
subcontractors shall meet the requirements of this subsection by compliance with the statement of
affirmative action/equal opportunity requirements attached as Exhibit I.
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(b) Labor Standards/Wages. Developer agrees to be bound by and to comply with, and
to cause its contractors and subcontractors of any tier to comply with, the requirements of Section
82.07 of the Saint Paul Administrative Code. Developer, its contractors and subcontractors or any
tier shall meet the requirements of this subsection by compliance with the requirements set forth in
Exhibit J Labor Standards. For every project or portion of a project financed in whole or in part
by state funds, the following provisions further apply:

) Prevailing Wage. Pursuant to Minnesota Statutes 177.41 to 177.44 and
corresponding Rules 5200.1000 to 5200.1120, this contract is subject to the prevailing
wages as established, interpreted, and applied by the Minnesota Department of Labor and
Industry. Specifically, all contractors and subcontractors must pay all laborers and
mechanics the established prevailing wages for work performed under the contract. Failure
to comply with the aforementioned may result in civil or criminal penalties.

(i1) Payrolls/Records. Contractors and subcontractors of any tier shall furnish
to Developer copies of any or all payrolls not more than 14 days after the end of each pay
period. The payrolls must contain all of the data required by Minnesota Statutes Section
177.30. Subcontractors of any tier must furnish payrolls to the prime contractor. The City
and Authority may examine all records relating to wages paid laborers or mechanics on
work to which Minnesota Statutes Sections 177.41 to 177.44 apply.

(iii) Posting of Wage Rates/Required Posters. FEach contractor and
subcontractor of any tier performing work on a public project shall post the applicable
prevailing wage rates and hourly basic rates of pay for the county or area within which the
project is being performed, including the effective date of any changes thereof, in at least
one conspicuous place for the information of the employees working on the project. The
information so posted shall include a breakdown of contributions for health and welfare
benefits, vacation benefits, pension benefits, and any other economic benefits required to
be paid.

(iv) Contact. For more information regarding prevailing wage and its
application, contact: the Minnesota Department of Labor and Industry, Prevailing Wage
Unit, 443 Lafayette Road North, Saint Paul, MN 55155. Phone: (651) 284-5091, email:
dli.prevwage@state.mn.us, Web: www.dli.mn.gov.

(©) Vendor Outreach Program. Developer agrees to be bound by and to comply with,
and to cause its contractors and subcontractors of any tier to comply with, the City’s Vendor
Outreach Program as required by Chapter 84 of the Saint Paul Administrative Code. Under Chapter
84, as the developer of the Property, the Developer is permitted to be the prime contractor for the
Project. In entering into contracts and subcontracts for the Site Improvements for professional
services and construction services Developer and its contractors and subcontractors of any tier shall
meet the requirements set forth in Exhibit K.

(d) LCPtracker/B2Gnow. This Agreement is subject to contract compliance tracking,
and Developer, contractors and subcontractors or any tier are required to provide any noted and/or
requested contract compliance-related data electronically using the LCPtracker/B2Gnow systems.
Developer, contractors, and subcontractors of any tier are responsible for responding by any noted
response date or due date to any instructions or request for information and for checking the
LCPtracker/B2Gnow systems on a regular basis to manage contact information and contract
records. Developer is responsible for ensuring all contractors and subcontractors or any tier have
completed all requested items and that their contact information is accurate and up-to-date. The
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City and Authority may require additional information to be provided electronically through the
LCPtracker/B2Gnow systems at any time before, during, or after execution of this Agreement.
Information related to contractor/subcontractor access of the LCPtracker/B2Gnow systems will be
provided to a designated point of contact with Developer and each identified contractor and
subcontractor or any tier upon execution of this Agreement. The LCPtracker/B2Gnow systems are
web-based and can be accessed at the City’s Internet address.

(e) Two Bid Policy. Developer agrees to be bound by and to comply with, and to cause
its contractors and subcontractors of any tier to comply with, the requirements of the Authority’s
Two Bid Policy as set forth in Exhibit L.. The Developer may be the general or prime contractor
for the entire Project; but, the two-bid policy applies to all other construction contracts and
subcontracts.

() Preconstruction Compliance Conference/Ongoing Meetings.

1) Initial Conference. Developer and its contractors and subcontractors of
any tier shall schedule and attend (with at least 15-days prior notice) a preconstruction
compliance conference at a time and place that reasonably works for all to be conducted
by the Authority and City staff. These conferences are held for the benefit and information
of all participating contractors and subcontractors and attendance is required. Each area of
compliance is reviewed by the appropriate Authority or City staff member and forms are
distributed for documentation and reporting. Authority and City staff will explain the
documentation at this time and will provide on-going technical assistance in an effort to
keep the report requirements up to date. Any subcontractors identified after the initial
preconstruction conference shall arrange to attend a subsequent preconstruction conference
unless such attendance is waived by the Authority and City.

(ii) Ongoing Meetings. Subsequent to the initial preconstruction compliance
conference, Authority and City staff will schedule regular meetings with Developer and its
contractors and subcontractors of any tier to review the compliance reports, discuss any
obstacles to reaching required goals and contract requirements, and propose courses of
action to follow to assure full compliance. The meetings will begin on a monthly basis and
then at such intervals as deemed necessary by Authority and City staff.

(2) Project Labor Agreement. Consistent with the City of Saint Paul policy on the use
of project labor agreements (Council File #09-584), as set forth in Exhibit M, Developer agrees
that it will, and that it will cause each of its contractors and subcontractors of any tier to, enter into
and comply with the terms of a Project Labor Agreement, or multiple Project Labor Agreements,
for work to be performed in connection with the Site Improvements.

(h) Saint Paul Living Wage Ordinance. If applicable, Developer agrees to be bound
by and to comply with, and to cause its contractors and subcontractors of any tier to comply with,
the requirements of the Saint Paul Living Wage and Responsible Public Spending Ordinance
codified as Chapter 98 of Saint Paul Administrative Code (“Living Wage Ordinance) and make
payment of a living wage to eligible persons covered by the Living Wage Ordinance. The parties
have determined that as of the date of this Agreement there is no public assistance to the vertical
development of the Property and the Living Wage Ordinance provides an exception for public
infrastructure; therefore, the Living Wage Ordinance does not currently apply to vertical
development of the Property. However, when and if there is a business subsidy for a vertical
development, then that specific project will be subject to an independent legal determination as to
application of the Living Wage Ordinance.
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(1) Contract Documents. Developer shall incorporate in all construction, services, and
materials contracts for the Site Improvements to which it is a party the requirements of this section
and to cause its contractors and subcontractors of any tier to incorporate the requirements of this
section in all subcontracts.

The City and Developer have determined that the construction of the Site Improvements will be
treated as a single project for all purposes under this Section 22.1, including, without limitation, the
prevailing wages for the Site Improvements will be at labor rates based on heavy highway rates which will
be established at commencement of construction of the Public Infrastructure.

22.2  Sustainable Building Policy . Developer agrees to be bound by and to comply with, and to
cause its contractors and subcontractors of any tier to comply with, the requirements of the Sustainable
Building Policy as of the date of this Agreement as set forth in Exhibit N and the requirements of Chapter
81 of the Saint Paul Administrative Code.

22.3  Signage - Credit, Acknowledgments and Notices, Publicity. If construction signage is used
for the Site Improvements, Developer shall, prior to the commencement of construction, at its own expense,
erect a sign of reasonable size in a prominent position on the Property indicating to the general public the
name of the project and acknowledging the participation of the City and the Authority. The design of any
signage shall comply with the sign specifications and the requirements that can be obtained from the City
and Authority. Developer shall also give reasonable notice to the City and Authority of groundbreaking,
opening ceremonies and like events so the City and Authority may obtain publicity of and participation in
such events. Developer agrees to assist and cooperate in and with such publicity and participation, including
authorizing the City’s and the Authority’s use of Developer’s brands, logos and trade dress as reasonably
necessary to identify the project and Developer. Developer further agrees that the City and Authority shall
also have the right to issue press releases concerning the project. If Point Source Implementation Grant
(PSIG) funds are received by the City for a project, Developer will further display a sign with the Clean
Water Legacy logo at the project site identifying that the applicable portion of the project was built with
assistance from the Clean Water, Land, & Legacy Amendment.

22.4  Books and Records. Developer will establish and maintain accurate and complete books,
accounts, and records pertaining to the design, engineering, development, and construction of the Public
Infrastructure in a manner that is consistent with normally accepted accounting practices and is supported
by source documentation. Developer shall retain all such books, accounts, and records (specifically
including proof of insurance and proof of payment of insurance premiums) for a period of six years from
the date of this Agreement or six years from the date that all Public Infrastructure is completed, whichever
is later. The City, Authority, and their respective representatives, will have the right, but not the obligation,
at all reasonable times to inspect, examine and copy all books and records of Developer relating to the
Public Infrastructure and to inspect all work done, labor performed, and material furnished with respect to
the Public Infrastructure. Nothing in this section shall limit the obligations of Developer with respect to the
preparation, maintenance and furnishing of any records required under the obligations set forth in this
Article.

Article 23
Claims:; Mediation

23.1  Claims. A claim is any written demand or assertion by a party seeking interpretation of this
Agreement, payment of funds, extension of time, or other contractual or equitable relief. Notice of any
claim by a party must be submitted in writing to other parties and Senior Lender pursuant to Section 14.2(b)
of this Agreement within 21 days after occurrence of the event giving rise to such claim or within 21 days
after the party first recognizes the condition giving rise to the claim, whichever is later, otherwise such
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claims shall be waived. If the City or the Authority are making the claim only the Developer and Senior
Lender must be noticed. If a claim is not resolved through discussions between the parties, the claimant
may proceed with mediation as set forth in this Article. Pending final resolution of a claim by mediation or
subsequent litigation, Developer shall continue performance and the City and Authority shall continue to
make payments of undisputed amounts.

23.2  Mediation. All claims, disputes or other matters in question between the parties to this
Agreement arising out of or relating to this Agreement or breach thereof, shall be referred to non-binding
mediation before, and as a condition precedent to, the initiation of any legal action; provided, however,
that nothing in this Agreement shall prevent a party from taking any action necessary to preserve claims or
defenses from expiration or termination under applicable statutes of limitations or other applicable time
limits. Each party agrees to participate in up to two hours of mediation. The mediator shall be selected by
the parties, or if the parties are unable to agree on a mediator then any party can request the administrator
of the Ramsey County District Court Civil ADR Program and/or similar person, to select a person from its
list of qualified neutrals. The mediation shall be attended by employees or agents or each party having
authority to settle the dispute. All expenses related to the mediation shall be borne by each party, including
the costs of any experts or legal counsel. All applicable statutes of limitations and all defenses based on the
passage of time are tolled while the mediation procedures are pending, and for a period of 30 days thereafter.

Article 24
Additional Provisions

24.1  Recording, Release. This Agreement will run with the Property and Developer will record
this Agreement against the Property in the Recording Office. After Developer has completed and City has
accepted any Phase of the Public Infrastructure, at Developer’s request, the City will execute and deliver to
Developer a release of this Agreement in recordable form with respect to portion the Property affected by
or bound by such completed and accepted Public Infrastructure (e.g., if the Public ROW and Site Utilities
on all sides of a Block are complete, the City will release such Block from this Agreement).

242 Conflicts of Interest. No official or employee of the City or the Authority shall have any
financial interest, direct or indirect, in this Agreement, the Property or the Site Improvements, or any
contract, agreement or other transaction contemplated to occur or be undertaken thereunder or with respect
thereto, nor shall any such member of the governing body or other official participate in any decision
relating to the Agreement which affects his or her personal interests or the interests of any corporation,
partnership or association in which he or she is directly or indirectly interested.

24.3  Titles of Articles and Sections. Any titles of the several parts, articles and Sections of the
Agreement are inserted for convenience of reference only and shall be disregarded in construing or
interpreting any of its provisions.

244  Notices and Demands. Any notice, approval, consent, payment, demand, communication,
authorization, delegation, recommendation, agreement, offer, report, statement, certification or disclosure
required or permitted to be given or made under this Agreement, whether or not expressly so stated, shall
not be effective unless and until given or made in writing and shall be deemed to have been duly given or
made as of the following date: (a) if delivered personally by courier or otherwise, then as of the date
delivered or if delivery is refused, then as of the date presented; or (b) if sent or mailed by certified U.S.
mail, return receipt requested, or by Federal Express, Express Mail or other mail or courier service, then as
of the date received. All such communications shall be addressed as follows (which address(es) for a party
may be changed by that party from time to time by notice to the other parties). No such communications to
a party shall be effective unless and until deemed received at all address(es) for such party.
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If to the City:

With a copy to:

With a copy to:

If to the Authority:

With a copy to:

If to Developer:

With a copy to:

If to Senior Lender:

City of Saint Paul (PED)

City Hall Annex

25 West 4th Street, Suite 1300
Saint Paul, MN 55102

Attn: Director of Planning and
Economic Development

City of Saint Paul (OFS)

700 City Hall and Courthouse
15 Kellogg Boulevard West
Saint Paul, MN 55102

Attn: Finance Director

Office of the City Attorney (CAO)
400 City Hall

15 West Kellogg Boulevard

Saint Paul, MN 55102

Attn: City Attorney

Housing and Redevelopment Authority

of the City of Saint Paul, Minnesota (HRA)
1300 City Hall Annex

25 West Fourth Street

Saint Paul, MN 55102

Attn: Executive Director

Office of the City Attorney (CAO)
400 City Hall

15 West Kellogg Boulevard

Saint Paul, MN 55102

Attn: HRA Attorney

c/o Ryan Companies US, Inc.
533 South Third Street, Suite 100
Minneapolis, MN 55415

Attn: Tony Barranco

c/o Ryan Companies US, Inc.
533 South Third Street, Suite 100
Minneapolis, MN 55415

Attn: Audra Williams

Dorsey & Whitney LLP

50 South Sixth Street, Suite 1500
Minneapolis, MN 55402

Attn: Jay R. Lindgren

Wells Fargo Bank, National Association
90 South Seventh Street, 18th FI.

MAC N9305-18B

Minneapolis, MN 55402
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Attn: John Rent
John.e.rent@wellsfargo.com

With a copy to Wells Fargo Bank, National Association
Wells Fargo Loan Center
Commercial Real Estate Loan Services
MAC N9300-085
600 South Fourth Street, 8th Floor
Minneapolis, MN 55415-1526
Attention: Lee Thor
Lee.thor@wellsfargo.com

Wells Fargo Bank, National Association
Commercial Real Estate Portfolio Services
10 S. Wacker Drive, Suite 3200

Chicago, IL 60606

Attn: Pamela Probst
probstpj@wellsfargo.com

24.5  Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall constitute one and the same instrument.

24.6  Governing Law, Jurisdiction, Venue and Waiver of Trial by Jury. All matters, whether
sounding in tort or in contract, relating to the validity, construction, performance, or enforcement of this
Agreement shall be controlled by, interpreted and determined in accordance with the laws of the State of
Minnesota without regard to its conflict and choice of law provisions. Any litigation arising out of this
Agreement shall be venued exclusively in Ramsey County District Court, Second Judicial District, State of
Minnesota and shall not be removed therefrom to any other federal or state court. Developer hereby
consents to personal jurisdiction and venue in the foregoing court. Developer hereby waives trial by jury
for any litigation arising out of this Agreement.

247  Severability. If any term or provision of this Agreement is determined to be invalid or
unenforceable under Legal Requirements, the remainder of this Agreement shall not be affected thereby,
and each remaining term or provision of this Agreement shall be valid and enforceable to the fullest extent
permitted Legal Requirements.

24.8  Construction of Terms. As the context of this Agreement may require, terms in the singular
shall include the plural (and vice versa) and the use of feminine, masculine or neuter genders shall include
each other. Wherever the word “including” or any variation thereof is used herein, it shall mean “including,
without limitation” and shall be construed as a term of illustration, not a term of limitation. Whenever any
reference is made to a party or person hereunder, such reference shall include that party’s or person’s
successors and permitted assigns.

249  Calculation of Time. Unless otherwise stated, all references to “day” or “days” herein shall
mean calendar days. If any time period set forth in this Agreement expires on other than a Business Day,
such period shall be extended to and through the next succeeding Business Day.

99 ¢¢

24.10 Consents and Approvals. Whenever the terms “consent,” “approve,” or “approval” are used
herein, they shall mean consent or approval in a party’s sole discretion. All consents or approvals must be
delivered in writing in order to be effective.

35

Site Improvement Performance Agreement (Ford Site)
4823-2234-0252\9



24,11 Additional Documents. When reasonably requested to do so by another party, each party
shall execute or cause to be executed any further documents as may be reasonably necessary or expedient
and within their lawful obligation in order to consummate the transactions provided for in, and to carry out
the purpose and intent of, this Agreement.

24.12 Representatives. Except as otherwise provided herein, all approvals and other actions
required of or taken by the Authority or the City shall be effective upon action by the Authorized
Representative of the Authority or City, as applicable. All actions required of or taken by Developer shall
be effective upon action by a duly authorized officer, manager, or partner, as applicable.

24.13 Limitation. All covenants, stipulations, promises, agreements and obligations of the City
or Authority contained in this Agreement shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the City or Authority, respectively, and not of any governing body member,
officer, agent, servant or employee of the City or Authority in the individual capacity thereof.

24.14 Superseding Effect. Except for the terms and conditions set forth in the Redevelopment
Agreement, this Agreement reflects the entire agreement of the parties with respect to the development of
the Site Improvements, and supersedes in all respects all prior agreements of the parties, whether written
or otherwise, with respect to the development of the Site Improvements.

24.15 Amendment. This Agreement may not be amended or modified except in writing properly
subscribed by each party hereto.

24.16 Assignment. This Agreement may not be assigned by Developer without the prior written
consent of the City and Authority other than in favor of Senior Lender in accordance with the Collateral
Assignment of Redevelopment Agreement and Site Improvement Performance Agreement among City,
Authority and Senior Lender.

24.17 Relationship of Parties. Nothing in this Agreement is intended, or shall be construed, to
create a partnership or joint venture among or between the parties hereto, and the rights and remedies of
the parties hereto shall be strictly as set forth in this Agreement.

24.18 Binding Effect; Waiver. The provisions of this Agreement shall inure to the benefit of and
be binding upon the parties and their respective successors and assigns. No delay on the part of the City or
Authority in exercising any right, power or privilege shall operate as a waiver thereof, nor shall any single
or partial exercise of any right, power or privilege constitute such waiver nor exhaust the same, which shall
be continuing. The rights and remedies of the City and Authority specified in this Agreement shall be in
addition to and not exclusive of any other right and remedies which the City or Authority, by operation of
law, would otherwise have.

24.19 No Third Party Benefit. Other then as explicitly stated in this Agreement, the obligations,
covenants, representations, and agreements of Developer hereunder are for the exclusive benefit of the City
and Authority and shall not be construed to create rights or convey benefits to any other third party not a
party to this Agreement.

2420 Survival of Terms. The following section will survive the expiration or earlier termination
of this Agreement: Section 18.01 [Insurance]; Section 19.1 [Release and Indemnification Covenants by
Developer]; Section 21.2 [Remedies on Default] to the extent of any Developer Default arising prior to
such termination or expiration; Section 21.3 [Developer Limited Remedies on Default; Waiver of
Consequential Damages] to the extent of any default of the City or Authority arising prior to such
termination or expiration; Section 23.2 [Mediation]; Section 24.4 [Notices and Demands];_Section 24.6
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[Governing Law, Jurisdiction, Venue and Waiver of Trial by Jury]; and Section 24.19 [No Third Party
Benefit].

2421 Data Practices Act. Developer acknowledges that all of the data created, collected,
received, stored, used, maintained or disseminated by Developer with regard to the performance of its duties
under this Agreement are subject to the requirements of Chapter 13, Minnesota Statutes (“Minnesota
Governmental Data Practices Act”).

2422 No Waiver of Governmental Immunity and Limitations on Liability. Nothing in this
Agreement shall in any way affect or impair the City’s or Authority’s immunity or the immunity of the
City’s and Authority’s employees, consultants and contractors, whether on account of official immunity,
legislative immunity, statutory immunity, discretionary immunity or otherwise. Nothing in this Agreement
shall in any way affect or impair the limitations on the City’s or Authority’s liability or the liability of the
City’s and Authority’s employees, consultants and independent contractors. By entering into this
Agreement, the City and Authority do not waive any rights, protections or limitations as provided under
law and equity for the City or Authority, or of their respective employees, consultants and contractors.

24.23 City and Authority Regulatory Authority. Nothing in this Agreement shall be construed to
limit or modify the City’s or Authority’s regulatory authority.

Article 25
Parent Guarantee

25.1  Parent Guaranty for Public Infrastructure. In consideration of the premises, obligations,
and undertakings of the City and Authority set forth in this Agreement, Ryan Companies US, Inc., a
Minnesota corporation (“Parent”) agrees to take all action necessary to cause Developer to perform all of
its agreements, covenants, and obligations under this Agreement with regard to Developer’s obligations for
the design, construction and installation of the Public Infrastructure (the ‘“Public Infrastructure
Guaranty”). Parent unconditionally guarantees to the City and Authority the full and complete
performance by Developer of its agreements, covenants, and obligations under this Agreement for the
design, construction and installation of the Public Infrastructure to the extent the City and Authority make
available to Developer the Public Investment funds in accordance with the Redevelopment Agreement to
fund the cost of the Public Infrastructure. Parent shall be liable for any breach or default of any
representation, warranty, agreement, covenant, or obligation of Developer under this Agreement regarding
the Public Infrastructure. Upon the occurrence of both (a) the City’s final inspection and acceptance of a
specific portion or element of the Public Infrastructure and (b) expiration of all warranties and claims
periods for the design, construction and installation of such accepted portion or element of the Public
Infrastructure, Parent’s obligations under the Public Infrastructure Guaranty with respect to such accepted
portion or element of the Public Infrastructure shall automatically be terminated, released, and discharged.

25.2  Parent Guaranty for Public Open Spaces. In consideration of the premises, obligations, and
undertakings of the City and Authority set forth in this Agreement, Parent agrees to take all action necessary
to cause Developer to perform all of its agreements, covenants, and obligations under this Agreement with
regard to Developer’s obligations for the design, construction and installation of the Public Open Spaces
(the “Public Open Spaces Guaranty”). Parent unconditionally guarantees to the City and Authority the
full and complete performance by Developer of its agreements, covenants, and obligations under this
Agreement for the design, construction and installation of the Public Open Spaces to be developed by
Developer to the extent the City and Authority make available to Developer the Public Investment funds in
accordance with the Redevelopment Agreement to fund the cost of the Public Infrastructure. Parent shall
be liable for any breach or default of any representation, warranty, agreement, covenant, or obligation of
Developer under this Agreement regarding such private improvements. Upon the City’s issuance of both
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(a) a full and final certificate of occupancy for a specific Public Open Space that is developed by Developer
(unless such certificate of occupancy is not applicable to the type of improvement at issue, in which case,
only the condition in the following clause (b) will apply) and (b) the “Element Release” (as defined in the
Redevelopment Agreement”) for such Public Open Space, Parent’s obligations under the Public Open
Spaces Guaranty with respect to such Public Open Space shall automatically be terminated, released, and
discharged.

25.3  Parent Waiver. Parent hereby waives diligence, presentment, demand of performance,
filing of any claim, any right to require any proceeding first against Developer, protest, notice, and all
demands whatsoever in connection with the performance of its obligations set forth in this Article. The
Public Infrastructure Guaranty shall be applicable and binding on the successors and assigns of Parent.
Parent joins in this Agreement as a signatory only for purposes of this Article.

[Remainder of page intentionally left blank; signatures on following page(s)]
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IN WITNESS WHEREOF, the City, Authority, and Developer have caused this Site Improvement
Performance Agreement to be duly executed in their names and on their behalf, all on or as of the date first
above written.

CITY OF SAINT PAUL, MINNESOTA

By:
Its Mayor
By:
Its Director, Office of Financial Services
STATE OF MINNESOTA )
) SS.
COUNTY OF RAMSEY )

The foregoing instrument was acknowledged before me this  day of ,20
by and , the Mayor of the City of Saint Paul, Minnesota, on
behalf of the City.

Notary Public
STATE OF MINNESOTA )
) SS.
COUNTY OF RAMSEY )

The foregoing instrument was acknowledged before me this  day of ,20
by and , the Director, Office of Financial Services of the City
of Saint Paul, Minnesota, on behalf of the City.

Notary Public

APPROVED AS TO FORM

Assistant City Attorney
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HOUSING AND REDEVELOPMENT AUTHORITY
OF THE CITY OF SAINT PAUL, MINNESOTA

By:
Its Chair or Commissioner

By:
Its Executive Director

By:
Its Director, Office of Financial Services of the City

STATE OF MINNESOTA )
) SS.
COUNTY OF RAMSEY )

The foregoing instrument was acknowledged before me this day of , 2019, by

, the of the Housing and Redevelopment

Authority of the City of Saint Paul, Minnesota, on behalf of the Housing and Redevelopment Authority of
the City of Saint Paul, Minnesota.

Notary Public
STATE OF MINNESOTA )
) SS.
COUNTY OF RAMSEY )

The foregoing instrument was acknowledged before me this day of , 2019, by
, the Executive Director of the Housing and
Redevelopment Authority of the City of Saint Paul, Minnesota, on behalf of the Housing and
Redevelopment Authority of the City of Saint Paul, Minnesota.

Notary Public
STATE OF MINNESOTA )
) SS.
COUNTY OF RAMSEY )
The foregoing instrument was acknowledged before me this  day of , 2019, by
and , the Director, Office of Financial Services of the City of

Saint Paul, Minnesota, on behalf of the Housing and Redevelopment Authority of the City of Saint Paul,
Minnesota.

Notary Public
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PROJECT PAUL, LLC,
a Delaware limited liability company

By: Ryan Companies US, Inc., a Minnesota
corporation, its Sole Member

By:

Name:

Its
STATE OF )

) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this  day of , 2019,

by , the of Ryan Companies US, Inc., a Minnesota corporation,

the Sole Member of Project Paul, LLC, a Delaware limited liability company, on behalf of the limited
liability company.

Notary Public

As to Article 25 [Parent Guarantee]:
RYAN COMPANIES US, INC.,
a Minnesota corporation
By:
Name:
Its
STATE OF )

) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me this  day of ,20
by , the of Ryan Companies US, Inc., a Minnesota corporation
on behalf of the corporation.

Notary Public
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Exhibit A

Legal Description of the Property

Park A, Park B, Park C, and Park D;
Outlot A, Outlot B, Outlot C, and Outlot D;
Lot 1, Block 1;

Lot 1 and Lot 2, Block 2;
Lot 1 and Lot 2, Block 3;
Lot 1, Block 4;

Lot 1, Block 5;

Lot 1, Block 6;

Lot 1, Block 7;

Lot 1 and Lot 2, Block 8;
Lot 1 and Lot 2, Block 9;
Lot 1, Block 10;

Lot 1, Block 11;

Lot 1, Block 12;

Lot 1, Block 13;

Lot 1 and Lot 2, Block 14;
Lot 1, Block 15;

Lot 1, Block 16;

Lot 1, Block 17;

Lot 1, Block 18;

Lot 1 and Lot 2, Block 19;
Lot 1, Block 20;

Lot 1, Block 21;

Lot 1, Block 22;
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Lot 1, Block 23;

Lot 1, Block 24;

Lot 1 and Lot 2, Block 25;
Lot 1, Block 26;

Lot 1, Block 27;

Lot 1, Block 28;

Lot 1, Block 29;

Lot 1, Block 30;

Lot 1 and Lot 2, Block 31;
Lot 1, Block 32;

Lot 1, Block 33;

Lot 1, Block 34;

Lot 1 and Lot 2, Block 35; and
Lot 1, Block 36;

all in FORD, according to the recorded plat thereof, Ramsey County, Minnesota.
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Exhibit B

Off-Site Improvements

[See attached.]
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EXHIBIT B
OFF-SITE IMPROVEMENTS
NOVEMBER 12, 2019

GENERAL PROJECT SCOPE

The Developer is responsible to design, construct and install the Off-site improvements described in the AUAR at the
following locations:

e  Cretin Avenue and Ford Parkway
e Mt Curve Boulevard and Ford Parkway

e (leveland Avenue and Montreal Avenue

The following information is from the AUAR Table 13: Summary of Transportation Issues and Mitigation

Ryan Companies US, Inc.
533 South Third Street, Suite 100
Minneapolis, MN 55415

p: 612-492-4000
ryancompanies.com
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Exhibit C

Concept Scope

[See attached.]
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EXHIBIT C
FORD SITE REDEVELOPMENT — SAINT PAUL, MN
CONCEPT SCOPE
NOVEMBER 13, 2019

GENERAL PROJECT SCOPE

The general project scope of work associated with the Ford Site Redevelopment Overall Infrastructure Budget (Infrastructure
Budget) dated September 30, 2019 includes the following:

e Ford Site Zoning and Public Realm Master Plan adopted September 27, 2017 (Master Plan).
e Ford Site Zoning and Public Realm Master Plan Amendments adopted April 11, 2019 (Master Plan Amendments).

e Concept Infrastructure Plans dated August 29, 2019 (Infrastructure Plans).

The intent of this scope clarifications document is to provide specific clarifications, inclusions and exclusions not specifically
addressed within the documents described above. 1f scopes are not specifically addressed in this document, nor in the Master
Plan, Master Plan Amendments or Infrastructure Plans, Ryan has excluded them from the Infrastructure Budget.

Please note the format of this document coincides with the Infrastructure Budget format.

CLARIFICATIONS, INCLUSIONS & EXCLUSIONS

GLOBAL COMMENTS:

1. All materials used for construction/ installation of public infrastructure shall follow the Saint Paul Depattment of
Public Works Construction of Public Infrastructure by Private Developers Policy dated October 31,2019.

2. All concrete work completed in the right-of-way (ROW) shall be completed by contractors licensed to work in the
City of Saint Paul and shall be completed to the Saint Paul Department of Public Works Construction of Public
Infrastructure by Private Developers Policy dated October 31, 2019.

3. Design of street lighting system must comply with City lighting standards.
4. Design of street signage must comply with City signage standards.

5. Any reasonable public infrastructure damage resulting from contractot’s activities, incidental or otherwise, shall be
repaired/ replaced to the satisfaction of the City at no cost to the City.

Ryan Companies US, Inc.
533 South Third Street, Suite 100
Minneapolis, MN 55415

p: 612-492-4000
ryancompanies.com



6. Installation of private electrical witing, conduit, receptacles and/or lighting in the City’s ROW is not allowed. This
includes stubbing conduit or cable into the ROW to accommodate utility feeds to a building site. Coordination of
known building locations will be completed prior to construction where possible.

7. All work associated with bridges used for transportation purposes (bike, pedestrian or vehicular) or
retaining walls that support or protect public infrastructure shall be designed and installed per Saint
Paul Public Works” Construction of Public Infrastructure by Private Developers Policy, dated October
31, 2019. Finn Street shall be big block, or similar material, with a 4ft maximum height per prior
discussion and approval by the City of St. Paul.

8. Ryan will be responsible for design, development, construction and installation of all public infrastructure in
accordance with applicable legal requirements, City of Saint Paul requirements and pursuant to construction
documents as approved by the City of Saint Paul.

9. In case of conflict between or among this document and the Site Improvement Performance Agreement, the Site
Improvement Performance Agreement shall prevail.

10. Notwithstanding anything to the contrary in this document, nothing here shall be construed to limit or modify the
City of Saint Paul’s regulatory authority.

11. Infrastructure Plans are subject to the Site Plan Approval, Ordinance Permit Approval and Parks Plans Approval
processes defined in the Site Improvement Performance Agreement. Ryan has included civil engineering onsite
inspections to provide a certificate of compliance/ completion at time of inspection and turnovet.

STREETS: PAVING/ CURB & GUTTER

STREETS: PAVING/CURB & GUTTER:

Streets: Paving/ Curb & Gutter is based on the following design criteria:
e Inclusions:
0 ROW widths are as identified in the approved Plat.

0 All paving and curb & gutter will be completed by Ryan Companies and third-party vendors, not City
forces. Ryan will identify maintenance routes and pavement surfaces that can support and provide city
equipment access to maintain City infrastructure, including City sanitary sewer systems and public
stormwater bmp systems.

0 Approved City of Saint Paul standard bituminous paving mix designs will be utilized. Pricing excludes
specialty mix designs.

0 Primary streets are assumed to be: 127 recycled class V, 3” base coarse and 2 wear coarse bituminous.
The street cross section thickness will be finalized during the detail design phase. Ryan assumes that
thicknesses above and beyond our assumption would constitute a change and be subject to the
Change Order process defined in the Redevelopment Agreement The following streets are considered
primary:

= Cretin Ave

= Mt Curve Blvd
=  Bohland Ave

=  Montreal Ave

=  Finn Street

= Village Way (Vehicle atreas only. Bike/pedestrian areas will have a reduced section)
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=  Woodlawn Ave (North of Bohland Ave)

Secondary streets and alleys are assumed to be: 10” recycled class V, 2” base course and 2" wear coarse
bituminous. The street cross section thickness will be finalized during the detail design phase. Ryan
assumes that thicknesses above and beyond our assumption would constitute a change and be subject
to the Change Order process defined in the Redevelopment Agreement The following streets and
alleys are considered secondary:

*  Woodlawn Ave (South of Bohland Ave)
=  Ranger Way

Woodlawn Ave (South of Bohland Ave) will be constructed as approximated by the typical
section provided by the City on or about 9/18/19 which includes alternating parking, sidewalks
on both sides of the avenue, and boulevards as shown in the City’s Street Design Manual.

Ranger Way South of Bohland Ave) will be constructed as approximated by the typical section
provided by the City on ot about 9/13/19 which includes 5ft wide sidewalks on both sides of the

roadway.

New curb & gutter is included at locations shown in the Infrastructure Plans. Note not all road and alley
sections to receive curb & gutter.

= Curb & gutter assumed to be MNDO'T B624, with standard mix design. Curb and gutter to be
as directed by the City according to Standard Plates (3100C for B curb) and mix design shall be
MnDOT Schedule of Materials Control.

®  (” concrete pedestrian ramps with truncated domes assumed at intersections & cross-walks.

Existing curb & gutter along Mississippi River Blvd (MRB), Ford Pkwy and Montreal Ave. to remain.
Existing unused curb cuts will be replaced with curb MB612 per City of Saint Paul Standard Plate 3106A.
New curb cuts will be provided at locations shown in the Master Plan.

Traffic marking/striping is included at newly constructed streets and bike/ped facilities. Except for
repairs to disturbed or damaged streets, restriping existing, adjacent streets is excluded from this section
and would be considered an Offsite Improvement. Offsite Improvements are described in separate
section below.

Street name signs shall be per the City and are included.

= Signs regulating parking and/or traffic on private property (outside of the public right-of-way "ROW”) shall
be furnished and installed by the property owner or contractor at no cost to the St. Paul Public Works
Department.

= Removal of existing signs, the reinstallation of salavaged signs, or the installation of new signs that regulate
traffic and parking within the public ROW but not within the development area shall be completed by the
City at the expense of the development. All equipment, materials, and labor costs associated with the City
affecting a complete sign installation shall be the responsibility of the development. Contact Chris Gulden
of Public Works 651-266-9778 two weeks in advance of needed sign work.

»  New signs regulating parking and/or traffic in the public ROW within the development shall be as
approved by Public Works Traffic Engineering.

Bituminous sections, will be reviewed and optimized during the Infrastructure Plans design phase.

Subject to Global Comment #1, Ford Motor Co. previously crushed existing, clean, building concrete and
buried onsite. This existing concrete may be used in the class V road base section as needed.

Subject to Global Comment #1, Existing concrete paving and retaining walls will be demolished and
crushed by Ryan (onsite) for reuse as road section or sidewalk Class V as needed.

Subject to Global Comment #1, Existing limestone bedrock removed during utilities and stormwater
utilities installation will be crushed by Ryan (onsite) for reuse as road section or sidewalk Class V as
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needed.

0 Pavement surfaces overlaying city sewer will be designed to support a sewer vactor truck.

0 The City commented regarding rock surface to be excavated to a minimum of 5ft below finished street
grade. Ryan response is that all grading is currently 5ft, or greater, above limestone bedrock. Decorah
Shale is within 5ft of finished street sections at some locations. Removal of Decorah Shale to 5ft below
finished street section is excluded from the scope of work.

e Exclusions:

0 Beechwood Ave, Saunders Ave, Yorkshire Ave, and Village Way (Bike/pedestrian only areas) are included
in the sidewalk section below.
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0]

Cretin Avenue future transportation corridor (2 lanes) have been replaced with green boulevards and
green islands. The future removal of boulevards and islands and replacement of any curb & gutter and
bituminous needed for future transportation network is excluded. The future relocation of utilities for
future LRT or other transportation network is excluded.

Subject to Global Comment #5, Replacing existing curb and gutter along MRB, Ford Pkwy and Montreal
Ave. above what is described above.

Subject to Global Comment #5, Reconstruction of existing streets above and beyond what is described
above.

Private alleys and drive isles ate excluded. Private alleys and drive isles are shown on Lot 1, Block 8; Lot 1
Block 9; Lot 1 Block 10; lot 1 Block 14; Lot 1 Block 15; Lot 1 Block 19; Lot 1 Block 20; Lot 1 Block 21;
Lot 1 Block 25; Lot 1 Block 26; Lot 1 Block 27; Lot 1 Block 31; Lot 1 Block 32; Lot 1 Block 35; Lot 1
Block 306.

Ranger Way north of Bohland and east of Lot 1 Block 3 will be constructed within the City outlot as a
private alley. The entire cost of Ranger Way north of Bohland and East of Lot 1 Block 3 will be included
in the private development of Lot 1 Block 3 and will not be a public infrastructure

Future connection to Ford Pkwy at Lot 1 Block 1, Lot 1 Block 2, Lot 1 Block 3 to access private drives
are excluded from the Infrastructure Budget. These costs would be funded by the specific development
as required.

Parking meter supply or installation is excluded.

Existing below grade structures remaining will not be removed below the ROW unless the structure
specifically impacts grading or utilities installation.

Existing fill will be cut, filled and compacted as directed by the Geotechnical Engineer to support ROW
infrastructure. Ryan will not complete a full soil correction to bedrock below what is directed by the
Geotechnical Engineer for ROW infrastructure and as approved by the City.

Metro Transit BRT infrastructure is excluded from this budget. Provisions for future LRT are excluded.

STREETS: TRAFFIC SIGNALS & STREET LIGHTING

Streets: Traffic Signals & Street Lighting is based on the following design criteria:

e Inclusions:

o

. Ryan and the City will jointly approve the specific street light pole and fixture during the design phase
The street light poles will be City standard poles. Street lighting including supply, installation, light pole
bases, light fixtures, conduit, wiring, distribution, controller cabinets, etc. for a fully operating system
are including. Lighting photometrics will be completed to determine the actual light spacing. Standard
Plates for signal and lighting equipment is on the City’s website.

Street lighting devices will be spaced such that they meeti City lighting standard and produce the

required lumens.

Street lighting systems shall be as shown in the approved Infrastructure Plan and meet the Saint
Paul Public Works’ Construction of Public Infrastructure by Private Developers policy

No spare conduits will be provided for the street lighting or future use. Supply and installation of interior
traffic signals will be determined by the AUAR Currently supply and installation of one (1) new traffic
signal internal to the site is included. The traffic signal is assumed to be MNDOT standard (with arms
on poles that reach out over drive lane). See alternate section of Infrastructure Budget for additional cost
to add a second traffic signal.

A $90,000 allowance is included for the supply and installation of pedestrian crossing infrastructure as
requested by Public Works. Scope of work will be designed to meet this budget, since the scope is
unknown.
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e Exclusions:

o

STREETS: TREES

Landscape, fountain, monument sign or public art specialty or accent lighting is excluded.
Onsite solar specific to street lighting is excluded.

The Infrastructure Budget excludes the supply and installation of any electric vehicle charging station
infrastructure. Ryan shall provide locations, as mutually agreed. The costs for all infrastructure shall be
funded by others.

Spare conduit within the streets is excluded from the Infrastructure Budget. This was removed as a cost
savings measure.

Please see Off-Site Improvement section below for assumptions related to traffic signals along Ford Pkwy
and Cleveland Ave.

Traffic signal and street light pricing excludes any banner signage or planter mounting hardware.

Streets: Trees is based on the following design criteria:

e Inclusions:

o

o

o

Trees will be supplied and installed within the ROW as required by the Master Plan.

Ryan has assumed (787) new trees with the ROW. Additional supply and installation of new trees is
included in the Parks and Civic Space enhancement sections below.

Trees will be 2.5” caliper minimum diameter per Table 4.4 of the Master Plan. Ryan will consult with the
City Forester for species vatiety and details.

Existing, mature trees will be persevered where possible. Final count of salvageable trees will be
dependent on new pathway routing along MRB, Ford Pkwy and final design of Finn Saint

Ryan will water trees and boulevard plantings during construction until final acceptance by City.

e Exclusions:

o

o O O O

Planting soil, shrubs, perennials, seed and sod are excluded from Streets: Trees and included in the Streets:
Landscaping/ Site Furnishings section below.

Infrastructure Budget excludes irrigation of ROW trees.
Rain gardens within the ROW are excluded from the Infrastructure Budget at this time.
Tree grates are excluded.

Tree trench system for stormwater treatment.
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0 City, or 3t party, plan review, inspections, monitoring and material testing will be funded directly by the
City and are excluded from this cost of work.

STREETS: VEHICLE & PEDESTRIAN BRIDGES

Streets: Vehicle & Pedestrian Bridges is based on the following design criteria:
e Inclusions:
0 Pedestrian bridge crossing at Central Water Feature at Village Way
e Exclusions:

0 All landscaping, fountains or water features are included in the Central Water Feature Enhancements
below.

0 Bohland Avenue is no longer a vehicle bridge.

STREETS: SIDEWALKS

Streets: Sidewalks is based on the following design criteria:
e Inclusions:

0 Includes the supply and installation of all sidewalks and elevated bike lanes as shown in the Infrastructure
Plans.

*  Ambulatory pedestrian sidewalks to be constructed at a depth of at least 4”. Curb ramps,
pedestrian ramps, concrete at back of curb and sidewalks with regular vehicle maintenance to be
at a depth of at least 6”. Concrete experiencing regular traffic or commercial access to be at a
depth of at least 8”.

*  Ryan has assumed Seventy percent (70%) of all ROW sidewalks and bike lanes ate assumed as
47, gray, unreinforced, standard mix sidewalks.

*  Ryan has assumed that Thirty percent (30%) of all ROW sidewalks and bike lanes ate assumed at
6” or 87, gray, unreinforced, standard mix sidewalks where maintenance vehicles or regular traffic
are required. Locations of 4”, 6” or 8” will be determined during the design process.

*  Fast and West Great Falls Passage are 8”, unreinforced, standard mix sidewalks with integral
color(s) which is sufficient to support maintenance vehicles.

= (” gray, standard mix, curb cuts will be provided at intersections shown in the Infrastructure
Plans. Truncated domes will be provided per City of Saint Paul standards.

0 Beechwood Ave, Saunders Ave, Yorkshire Ave, MRB pathway and Village Way (Bike/pedestrian only
areas) atre included in the sidewalk Infrastructure Budget.

® These sections are assumed to be: 6” recycled class V, 2”7 base course and 27 wear coarse bituminous which
is assumed sufficient to support City maintenance vehicles. Assumed thickness will be verified during
detailed design. Ryan assumes that thicknesses above and beyond our assumption would constitute a
change and be subject to the Change Order process defined in the Redevelopment Agreement

0 Subject to Global Comment #1, Ford Motor Co. previously crushed existing, clean, building concrete and
buried onsite. This existing concrete may be used in the class V road base section as needed.

0  Subject to Global Comment #1, existing concrete paving and retaining walls will be demolished and
crushed by Ryan (onsite) for reuse as road section or sidewalk Class V as needed.

0  Subject to Global Comment #1, existing limestone bedrock removed during utilities installation will be
crushed by Ryan (onsite) for reuse as road section or sidewalk Class V as needed.

0 Ambulatory pedestrian sidewalks need to meet Saint Paul Public Works” Construction of Public
Infrastructure by Private Developers policy.
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e Exclusions:
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Existing below grade structures remaining will not be removed below the ROW unless the structure
specifically impacts the ROW or subgrade utility engineering, safety, grading, constructability or
installation.

Existing fill will be cut, filled and compacted as directed by the Geotechnical Engineer to support ROW
infrastructure. Ryan will not complete a full soil correction to bedrock below what is directed by the
Geotechnical Engineer for ROW infrastructure and as approved by the City.

STREETS: LANDSCAPE/ SITE FURNISHINGS

Streets: Landscape/ Site Furnishings is based on the following design criteria:

e Inclusions:

(0]

Landscaping in the ROW is assumed to be a combination of turf and plantings. Design has yet to be
completed.

Site furnishings as approved by the City.

Existing suitable topsoil shall be reused as planting soil within the ROW for landscaping and trees.
Additional topsoil will be imported, as needed, to satisfy City standard for depth oftopsoil; twelve
inches (12”) is the City’s standard and is consistent with the Ford demolition plane as well as
public space enhancements.

Temporary seeding is included as necessary for soil erosion control.

Boulevards widths will vary as shown in the Infrastructure Plans.

e Exclusions:

Import of specialty planting soil is excluded, except as required to satisfy City standards.

Irrigation of ROW planting areas is excluded. Ryan shall be responsible to water ROW planting areas
until final acceptance by the City.

Landscaping at Parks and Civic Spaces is excluded as shown in the approved Infrastructure Plans.

SITE UTILITIES: WATER

Site Utilities: Water is based on the following:

e Inclusions:

(0]

Water main piping supply and installation as shown in the Infrastructure Plans. Design and installation
subject to Saint Paul Regional Water Service (SPRWS) design approval and oversight.

Wet tap connection to existing main assumed at three (3) locations. Actual connection to existing water
main will be completed by the City.

Seventy (70) fire hydrants (this was calculated at 1 hydrant per 300 LF of watermain pipe). Final count
will be determined based on applicable laws and City standards during the Infrastructure Plans design
phase.

Known private water/fire service locations will be installed at time of water main installation. Services
will be stubbed to the property line for future connection by the private site development.

Pipe, fittings, valves, etc. will be supplied and installed according to current City standard specification.
Piping material and buty depths are based on the following:

= (” pipe to be Class 53 DIP

= 87 and up to be Class 52 DIP
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= (.51t of cover for 127 or larger pipe.

= 8ft of cover for all piping less than 127
The budget assumes existing, suitable, soils may be reused as pipe bedding and backfill.
Bedrock excavation as necessary to complete water main installation is included.

Street closures associated with wet tap connections are included.

O O O o

All water utility scopes will be completed by 3 party trades, not City forces.
e Exclusions:

0 Water main within private alleys is excluded from the Infrastructure Budget. This scope shall be the
responsibility of the benefiting private development/owner. See alternates section of Infrastructure
Budget should water and sewer main within private alleys be rejected by the City.

0 Excludes all costs associated with the supply and installation of water main to the Brookfield
Hydroelectric Plant. Ryan shall size water service to accommodate Brookfield; however, the cost to
supply and install the system from the newly constructed water main to Brookfield property is by others.

0 Excludes all costs associated with utility connections to CP Rail property and all other properties above
what is shown in the Infrastructure Plans.

0 Subject to Global Comment #5 and except as required to provide service connections, reconstruction of
existing city systems is excluded. The Ford Site redevelopment team to work with City staff to asses
development impacts to existing systems. Reconstruction of existing systems due to age and existing
conditions will result in a scope change at the City’s sole discretion.

SITE UTILITIES: SANITARY

Site Utilities: Sanitaty is based on the following design criteria:
e Inclusions:

0 Sanitary sewer main supply and installation as shown in the approved Infrastructure Plan and meet the Saint Paul
Public Works” Construction of Public Infrastructure by Private Developers policy.

0 Piping material is assumed to be C900, ductile iron wyes for sewer service connections, and precast
concrete manholes will flexible water-tight pipe connectors in accordance with City standards. Minimum
pipe slopes will be determined during the Infrastructure Plans design phase and shall, at a minimum, meet
applicable laws and codes. Any slopes below 0.5% will be reviewed and approved by Public Works prior
to proceeding. Materials for private sanitary sewer services t be ductile iron, SDR 26 PVC or C900 PVC
with mechanical plugs to facilitate air testing of the mainline sewer and installed sewer servicestubs.

0 Supply and installation of one (1) new sanitary drop shaft along MRB for connection to existing sanitary
tunnel. Existing drop shafts may be utilized if deemed structurally adequate. If deemed structural
inadequate Ryan may reinforce if deemed more cost effective than supply and installation of new.
Provide up to two (2) connections to sanitary sandrock tunnel system. One tunnel connection may be
located along MRB and the second near Ford Parkway. New constructed or modified sanitary tunnel
connections shall conform to the following:

®  Provide a dedicated wet shaft with overflow and a dedicated dry shaft for access purposes to
inspect, maintain and repair the sanitary sandrock tunnel.

= No exposed sandrock is allowed.

= Location, size and capacity of sanitary tunnel connection to be coordinated with estimated peak
sanitary sewer flows as detailed out in the sanitary sewer comprehensive study.
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®  Location of tunnel access structures and surrounding finished surfaces to fully support a sewer
vactor truck.

Known private sanitary connections will be installed at time of sanitary main installation. Services will be
stubbed to the property line for future connection by the private site development.

Pipe, fittings, structures, etc. will be supplied and installed according to applicable legal requirements and
current City standard specification at time of final construction document approval.

Sanitary sewer structures will be supplied and installed where shown in the approved Infrastructure Plan and meet
the Saint Paul Public Works’ Construction of Public Infrastructure by Private Developers policy..

The budget assumes existing, suitable, soils may be used as pipe bedding and backfill.
Bedrock excavation as necessary to complete sanitary sewer installation is included.
All sanitary utility scopes will be completed by 3t party trades, not City forces.
Cleaning and scoping of new sanitary main is included.

Temporary maintenance of sanitary sewer is included based on Ryan document “Sanitary Sewet-
Temporary Inspection and Maintenance” updated on 11/2/2019

e FExclusions:

(0]

Sanitary sewer main within private alleys is excluded from the Infrastructure Budget. This scope shall be
the responsibility of the benefiting private development/owner. Please see comments under Water Main
exclusions regarding alternate pricing.

Excludes all costs associated with supply and installing sanitary sewer main to the Brookfield
Hydroelectric Plant. Ryan shall size sanitary sewer service to accommodate Brookfield; however, the cost
to supply and install these systems from the newly constructed sanitary sewer main, including potential lift
station, to Brookfield property is by others.

Excludes all costs associated with utility connections to CP Rail property and all other properties above
what is shown in the Infrastructure Plans.

Subject to Global Comment #5, reconstruction of existing city systems is excluded except as required to
provide service connections to existing City systems. Please see comments under Water Main exclusions
should existing city systems require repair or modifications.

SITE UTILITIES: STORM (EXCLUDING PONDS & CENTRAL WATER FEATURE)

Site Utilities: Storm is based on the following design criteria:

e Inclusions:

(o]

o

Storm sewer main supply and installation as shown in the approved Infrastructure Plans.

Storm sewer piping is assumed to be RCP. €900, C905, SDR26 PVC are also deemed approved. Wire
trace is required should plastic pipe be used.

Storm sewer structures, manholes, catch basins and flared ends will be supplied and install as shown in the
approved Infrastructure Plans. Manhole spacing shall meet City standards. Spacing of catch basin inlets
shall comply with MnDOT State Aid inlet spread calculations where applicable.

Known private storm sewer connections will be installed at time of sanitary main installation. Services
will be stubbed to the property line for future connection by the private site development.

Pipe, fittings, structures, etc. will be supplied and installed according to applicable legal requirements and
City standard specification in effect at time of Infrastructure Plans approval.
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The Infrastructure Budget assumes existing, suitable, soils may be reused as pipe bedding and backfill.
Bedrock excavation as necessary to complete sanitary sewer installation is included as necessary.
All storm sewer utility scopes will be completed by 3td party trades, not City forces.

Cleaning and scoping of new storm sewer main is included.

O O O o o

Minimum full flow velocity shall be three feet per second (fps). The maximum velocity shall be ten fps,
except where entering ponds, where maximum shall be six fps.

0 New trunk storm sewer shall be designed to the 10 year design flow for direct tributary areas and at a
maximum design to carry the 100 year storm event pond discharge.

0 Hydrology is modeled using Curve Number methodology and Curve Numbers based on Public Works
approved values for impervious areas and open spaces as that provided the flexibility to model different
surfaces throughout the entire development. Ryan does not intend to use the Rational Method (with
runoff coefficients) or mix hydrologic methods (i.e. using both Curve Numbers and Rational Method).

0 To promote efficient hydraulics within manholes, manhole benching shall be provided to 2 diameter of
largest pipe entering or leaving the manhole.

0 Manhole and catch basin castings to be used on all streets shall be consistent with City standard plates.

(@)

The number of catch basins at low points will be evaluated further for higher flow conditions with the
approval of the Sewer Ultility design engineer.

Private storm sewer connections are not permitted to City catch basins or sanitary sewets.
Private storm sewer connection must be no deeper than 5ft at property line.
Minimum storm pipe diameters are 15 inches at catch basin pipe leads and 8 inches for perforated piping.

Where practical, match crowns of inlet and outlets at manhole structures.

O O O o o

The submitted plan must include a note stating that the “Connections to public sewers must be done by a
Licensed House Drain Contractor under permit from Saint Paul Department of Public Works.”

(o]

Storm sewer passing within 10ft of a building are governed by MN Plumbing code.

0 All work and materials shall meet the Saint Paul Public Works” Construction of Public Infrastructure by Private
Developers policy.

e Exclusions:

0 Below grade and above grade stormwater filtration systems are excluded from this section. All costs
associated with stormwater filtration and rate control are included in the Storm Utilities sections below.

0 Excludes all costs associated with utility connections to CP Rail property and all other properties above
what is shown in the Infrastructure Plans.

0  Subject to Global Comment #5, reconstruction of existing city systems is excluded. See comments under
Water Main should existing city systems require reconstruction.

0 Tree trench systems for stormwater management.

SITE BALANCE FOR STREET & UTILITIES CONNECTIONS

Site Balance for Street & Utility Connections is based on the following design criteria:
e Inclusions:

0 The Infrastructure Budget is based on Ford Motor Co’s proposed demolition plan amendment such that
existing concrete paving, asphalt paving and concrete retaining wall will remain in place and 12” of topsoil
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is not imported. Existing monitoring wells to be removed by Ford Motor Co prior to the start of
earthwork activities.

0  Subject to Global Comment #1, the Infrastructure Budget assumes existing concrete, paving and
limestone bedrock will be crushed onsite for beneficial reuse throughout the site, including within ROW
road and sidewalk sections.

0 Mass grading, including both cutting and filling, will be completed according to the grading plan. Mass
grading will be phased to maximize existing onsite soils and minimize the quantity of imported material
necessary.

0 Temporary grading of private developments, leaving high or low, may be completed to minimize import
or export material quantities. All temporary grading will be reviewed and approved by the DSI and
CRWS during the design and permitting process.

0 Subject to Global Comment #1, offsite material will be imported as needed to balance the site. This
material will range in quality as needed to complete infrastructure in order to minimize overall project
cots. All imported material will be reviewed and approved for use by Ryan’s Geotechnical and
Environmental Engineering Consultants.

0 Shale bedrock, weathered shale and other geotechnically unsuitable material will be utilized within green
spaces wherever possible to minimize the quantity of exported material.

0 Subject to Global Comment #1, existing crushed conctrete, asphalt, brick, wood, etc was encountered
onsite during geotechnical due diligence. This material will remain onsite wherever possible as deemed
appropriate by the Geotechnical Engineer. Material will be exported as required by the Geotechnical
Engineer or Environmental Engineer only.

0 Soil erosion control supply, installation and maintenance is included as necessary. Scopes include
perimeter bartiers, temporaty seeding, temporary ponds, temporary entrances, etc. as necessary. This
scope of work will be further reviewed with the City and CRWD during the design and permitting
process.

e Exclusions:

0 Except for east side of the site referenced in the bullet point below, below grade structures within six
feet (6’) of grade will be removed. Other below grade existing structures will only be removed as
necessary for earthwork or utilities installation. Full removal of existing structures is excluded.

0 'The east side of site is not being graded to make east/west connections to existing streets north of
Montreal. Any future east/west connections will require grading by adjacent property owners to make
roadway connections.

STORM UTILITIES: CENTRAL WATER FEATURE

Storm Utilities: Central Water Feature is based on the following design criteria:
e Inclusions:

0  Supply and installation of all below grade and open air stormwater filtration and rate control measures as
required to meet Master Plan requirements and as shown in the approved Infrastructure Plans.

* Below grade filtration and rate control structures have yet to be finalized. StormTrap structures
with gravity sand filtration or Contech StormFilter with pipe gallery storage are both approved
systems for use. Final design is subject to review and approval during Site Plan Approval and
Permitting

*  Open air filtration will be a combination of open air filtration areas and sand benches. A
combination of sand and iron enhanced sand will be utilized.
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0 The Infrastructure Budget includes the following for the storm utility portion of the Central Water
Feature:

*  Excavation, including bedrock removal as necessary, associated with the Central Water Feature.
"  Mass grading of Central Water Feature.
»  Existing onsite shale will be utilized as pond liner.

=  Existing onsite limestone bedrock will be utilized as rip-rap along the west edge of the Central
Water Feature to aid in erosion control.

®  Supply and installation of all tiered cast-in-place footings, cast-in-place retaining walls, cast-in-
place seat walls and cast-in-place stairs along the north and east edges of the Central Water
Feature. Standard gray concrete finish is assumed. Enhanced finishes will be reviewed only if
they fall within the Infrastructure Budget.

= Backfill of footings, retaining walls, seat walls and stairs and associated rough grading.
e Exclusions:
0  Supply and installation of synthetic pond liner. Existing onsite material will be used for aliner.

0 All landscape, trees, sidewalks, lighting, site furnishings, bollards, fencing, and other enhancements are
included below.

0 City and CRWS plan review, inspections, monitoring and material testing will be funded directly by the
City and are excluded from this cost of work.

STORM UTILITIES: GATEWAY GROUNDS

Storm Ultilities: Gateway Grounds is based on the following design critetia:
e Inclusions:
0 Excavation, including bedrock removal as necessary, associated with the stormwater ponds.
0 Existing onsite shale will be utilized as pond liner.

0 Existing onsite limestone bedrock will be utilized as rip-rap around the ponds as necessary for soil erosion
control.

0 Stormwater piping and structures from the ponds to existing city systems are included.
e Exclusions:

0 Iron enhanced sand benches are included in the stormwater filtration allowance included in the Central
Water Feature.

0 Reconstruction of existing systems are excluded.

0 All landscape, trees, sidewalks, lighting, site furnishings, bollards, fencing, and other enhancements are
included below.

0 City and CRWS plan review, inspections, monitoring and material testing will be funded directly by the
City and are excluded from the Infrastructure Budget

STORM UTILITIES: HIDDEN FALLS HEADWATER

Storm Ultilities: Hidden Falls Headwater Feature is based on the following design criteria:

e Inclusions:
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Excavation, including bedrock removal as necessary, associated with the Hidden Falls Headwater Feature.
Mass and fine grading of the Hidden Falls Headwater Feature.

Existing onsite shale will be utilized as pond liner whete necessary.

o O O o

Existing onsite limestone bedrock will be utilized as rip-rap around the stream as necessary to aid in
erosion control.

0 Supply and installation of the open air filtration system.
e Exclusions:

0 Subject to Global Comment #4, reconstruction of existing Hidden Falls infrastructure south of the Ford
Redevelopment is excluded.

0 All landscape, trees, sidewalks, lighting, site furnishings, bollards, fencing, and other enhancements are
included below.

0 City CRWS plan review, inspections, monitoring and material testing will be funded directly by the City
and are excluded from this cost of work.

OFFSITE IMPROVEMENTS:

Offsite Improvements Infrastructure budget are based on the following design criteria:
e Inclusions:
0 The following table outlines offsite intersections included and excluded from the Infrastructure Budget.

0 The scope of work remains unknown until the AUAR is complete. These estimates are based on SRF’s
preliminary traffic review and historical data of intersection renovations of similar size.

0 All scopes ate assumed to be completed by 3td party subcontractors, not city forces. Estimated costs may
change should intersections be completed by City forces.

Included/
Scope of Work Excluded Responsibility
Ford Pkwy/ Mt Curve Blvd Improvement | Included Ryan
Ford Pkwy/ Cretin Ave Improvement Included Ryan
Cleveland Ave/ Montreal Ave
Improvement Included Ryan
Montreal Ave/ St Paul Ave Improvement | Included City
Cleveland Ave/ St Paul Ave Improvement | Included City
Highland Pkwy/ Mt Cutve Blvd
Improvement Excluded Excluded
Highland Pkwy/ Cretin Ave Improvement | Excluded Excluded
Cleveland Ave/ MRB Improvement Excluded Excluded
Cleveland Ave / Ford Pkwy Improvement | Included City

e The following assumptions are included in each scope of work:
0 Traffic-Signal — Optimize timing — Adjacent Streets

*  The scope includes labor to modify timing of existing traffic signals at intersections adjacent to
the streets.

0 Traffic Signal Interconnection — New & Existing:
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The scope includes supply and installation of new conduit and wiring from existing signals at
Ford Pkwy & Cretin, Ford Pkwy & Mt. Curve, one (1) new traffic signal. This scope was
suggested by Public Works during initial meetings to ensure the existing and new traffic signal
infrastructure can be sequenced as necessary.

0 Ford Pkwy / Mt. Cutve Blvd Improvements:

Intersection design and approvals.
General conditions costs associated with construction.
Supply and install new traffic signal.

Supply and install new grading, subbase, curb & gutter, paving, striping and landscaping
associated with a new south-bound left turn lane.

Supply and install new curb & gutter, paving and striping associated with westbound turn lane as
required by the AUAR traffic study.

Supply and install new pedestrian crosswalks including ADA ramps and striping at the four (4)
pedestrian intersections.

Temporary traffic control and pavements.
Relocate hydrant, street lights and catch basins
Patch existing sidewalks as necessary.
Excludes relocating existing overhead power.

Excludes costs associated with providing new ROW if necessary.

0 Ford Pkwy / Cretin:

Intersection design and approvals.
General conditions costs associated with construction.

Supply and install new traffic signal with pedestrian cross walk. Note potential cost savings if
existing signal can be modified. Unsure of feasibility due to added protected bike path.

Demo a portion of existing island and supply and install of new grading, subbase, curb & gutter,
paving, striping and landscaping associated with extending the westbound left turn lane as
required by the AUAR traffic study.

Supply and install new curb & gutter, paving and striping associated with new eastbound right
turn lane as required by the AUAR traffic study.

Supply and install new pedestrian crosswalks including ADA ramps and striping at the four (4)
pedestrian intersections. Note potential cost savings if existing infrastructure can besalvaged.

Temporary traffic control and pavements.
Relocate street lights and catch basins.
Patch existing sidewalks as necessary.
Relocated bus stop.

Excludes costs associated with providing new ROW if necessary.

0 C(leveland Ave & Montreal:
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* Intersection design and approvals.
= General conditions costs associated with construction.

*  Modify side street stop sign to north/south approach per AUAR traffic study. See alternate
section of Infrastructure Budget should traffic signal be required.

*  Excludes modifying existing curb and gutter to extend eastbound, westbound, northbound or
southbound turn lanes. It is assumed restriping can be completed within existing roadway widths
as necessary to support reconfigured stop sign configuration.

®  Re-stripe as necessary.
0 Montreal Ave & Saint Paul Ave:

= A traffic signal or roundabout may be considered. The roundabout option is cutrrently budgeted,
which is estimated to be the more costly option. Scope associated with the traffic signal is
outlined in the SRF preliminary review dated September 7, 2018.

®=  Demolition of existing paving, curb and gutter and sidewalk as necessary to complete the
roundabout.

=  Supply and installation of new grading, subbase, curb & gutter, paving, striping and landscaping
associated with the roundabout.

=  Supply and installation of new sidewalks around the roundabout.
®  Relocate and add new street lighting as necessary at the roundabout.
=  Relocation of catch basins as necessary.
= Temporary traffic control and pavement.
®  Excludes costs associated with providing new ROW if necessary.
0 Cleveland Ave & Saint Paul Ave:
= Supply and installation of new roundabout at this intersection is included.

= Demolition of existing paving, curb and gutter and sidewalk as necessary to complete the
roundabout.

= Supply and installation of new grading, subbase, curb & gutter, paving, striping and landscaping
associated with the roundabout.

= Supply and installation of new sidewalks around the roundabout.

®  Relocate and add new street lighting as necessary at the roundabout.

= Relocation of catch basins as necessary.

®  Temporary traffic control and pavement.

= §$500,000 for ROW acquisitions are included in the estimated cost of work.
0 Cleveland Ave & Ford Pkwy:

= $880,000 was added to the budget for a left turn lane at Ford Pkwy and Cleveland Ave as
requested by Public Works. Final design and construction shall be completed by the City.

e Exclusions:

0 Intersection improvements at the following:
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= Highland Pkwy & Mt. Curve Blvd
*  Highland Pkwy & Cretin Ave
*  Cleveland Ave & Mississippi River Blvd

= All other intersections not specifically included above.

City, County and MNDOT plan review, inspections, monitoring and material testing will be funded
directly by the City and are excluded from this cost of work.

PUBLIC SPACE: CENTRAL WATER FEATURE ENHANCEMENTS

Public Space: Central Water Feature Enhancements is based on the following design criteria:

e Inclusions:

0 The Central Water Feature will be designedE, managed and constructed to the following budget. The
scope of work will increase or decrease as necessary to adhere to the budget set forth:

Scope of Work Unit Cost U/M | Quantity Total
Topsoil - Import & Place or Amend Existing $10.00 CcYy 4,251 $42,514
Finish Grade $0.25 SF | 192,451 $48,113
5" concrete sidewalks $6.50 SF | 77,664 $504,816
Sidewalk Preparation $1.10 SF | 77,664 $85,430
Sidewalk- HC/Pedestrian Ramps @ Roadways $325.00 ea 8 $2,600
Concrete Benches $75,000.00 LS 1 $75,000
Seat Walls along Great Falls Passage $150,000.00 LS 1 $150,000
Sidewalk Ramping (for accessibility) $125,000.00 LS 1 $125,000
Landscape & Irrigation $10.25 SF | 114,787 | $1,176,950
Site Furnishings $750.00 ea 75 $56,250
Site Electric & Lighting $6,700.00 ea 50 $335,000
Bollards/ Pedestrian & Vehicle Traffic Separation $4,150.00 ea 125 $518,750
Decorative Fencing $65.00 LF 2,020 $130,815
Decorative Stair Handrails $10,000.00 ea 10 $100,000
Water Design Feature at Bohland $150,000.00 LS 1 $150,000
GCs, Permits, Fees $282,190
Contingency, Inflation, Design, Construction $1,104,356
Total $4,887,875

e Exclusions:

(0]

All work associated with the stormwater utility component of the Central Water Feature which are funded

separately and described above.

The Central Water Feature Enhancements will be funded privately; therefore, will not be subject to a

public design process.
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PUBLIC SPACE: CIVIC SQUARE ENHANCEMENTS

Public Space: Civic Square Enhancements is based on the following design criteria:
e Inclusions:

0 The Civic Square will be designed, managed and constructed to the following budget. The scope of
work will increase or decrease as necessaty to adhere to the budget set forth:

Scope of Work Unit Cost U/M | Quantity Total
Topsoil - Import & Place or Amend Existing $10.00 CcY 736 $7,360
Plaza/Hardscapes $20.00 SF 67,104 $1,342,080
Sidewalk Preparation $1.10 SF 67,104 $73,814
Landscape & Irrigation $10.00 SF 14,424 $144,240
Trees $1,000.00 ea 30 $30,000
Fountain @ Cretin & Ford Pkwy $600,000.00 LS 1 $600,000
Stairs & Ramps $300,000.00 LS 2 $600,000
Retaining Walls $250,000.00 LS 1 $250,000
Tree Planters $100,000.00 LS 1 $100,000
Site Furnishings $750.00 ea 75 $56,250
Site Electric & Lighting $6,700.00 ea 50 $335,000
Bollards/ Pedestrian & Vehicle Traffic Separation $750.00 ea 125 $93,750
Decorative Fencing $65.00 LF 350 $22,750
Decorative Stair Handrails $10,000.00 ea 8 $80,000
Splash Pad/ Fountain $100,000.00 LS 1 $100,000
GCs, Permits, Fees $309,102
Contingency, Inflation, Design, Construction $1,209,677
Total $5,354,023

e FExclusions:

0 The Civic Square Enhancements will be funded privately; therefore, will not be subject to a public design
process.

PUBLIC SPACE: GATEWAY PARK ENHANCEMENTS

Public Space: Gateway Park Enhancements is based on the following design criteria:
e Inclusions:

0 The Gateway Park Enhancements will be designed, managed and constructed to the following budget.
The scope of work will increase or decrease as necessary to adhere to the budget set forth:

Scope of Work Unit Cost u/Mm Quantity Total

Topsoil - Import & Place or Amend Existing $10.00 (03 4,077 $40,766
Finish Grade $0.25 SF 117,022 $29,256
5" concrete sidewalks $6.50 SF 6,955 $45,208
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Sidewalk Preparation $1.10 SF 6,955 $7,651
Trees $1,000.00 ea 50 $50,000
Landscape & Irrigation $5.70 SF 110,067 $627,555
Monument Sign $162,500.00 LS 1 $162,500
Site Furnishings $1,250.00 ea 70 $87,500
Site Lighting $6,700.00 ea 3 $20,100
GCs, Permits, Fees $86,280
Contingency, Inflation, Design, Construction $337,658
Total $1,494,472

e Exclusions:

0 The Gateway Park Enhancements excludes the storm water utility component which is described above.

0 The sidewalks along MRB and Ford Pkwy ate excluded from this section and included in the Streets:

Sidewalks section above.

PUBLIC SPACE: HIDDEN FALLS HEADWATER FEATURE ENHANCEMENTS

e Inclusions:

Public Space: Hidden Falls Headwater Enhancements is based on the following design criteria:

0 The Hidden Falls Headwater Feature Enhancements will be designed, managed and constructed to the
following budget. The scope of work will increase or decrease as necessaty to adhere to the budget set

forth:
Scope of Work Unit Cost U/M | Quantity Total
Topsoil - Import & Place or Amend Existing $10.00 CcY 5,281 $52,806
Finish Grade $0.25 SF 142 577 $35,644
5” Concrete Sidewalks $6.50 SF 7,209 $46,859
Sidewalk Preparation $1.10 SF 7,209 $7,930
Trees $1,000.00 ea 60 $60,000
Landscape & Irrigation $4.04 SF | 213,866 $864,922
Site Furnishings $1,250.00 ea 22 $27,500
Site Lighting $6,700.00 ea 0 $0
Park Enhancements $200,000.00 LS 1 $200,000
GCs, Permits, Fees $104,424
Contingency, Inflation, Design, Construction $408,665
Total $1,808,750

e FExclusions:

0 'The Hidden Falls Headwater Feature Enhancements described above excludes the Hidden Falls

Headwater Storm Ultility which are described and funded separately.
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0 The MRB sidewalk within the ROW is included in the Streets: Sidewalk costs further described above.

PUBLIC SPACE: NEIGHBORHOOD PARK FEATURE ENHANCEMENTS

Public Space: Neighborhood Park Enhancements is based on the following design criteria:
e Inclusions:

0 The Neighborhood Park Enhancements will be designed, managed and constructed to the following
budget. The scope of work will increase or decrease as necessary to adhere to the budget set forth:

Scope of Work Unit Cost U/M | Quantity Total
Topsoil - Import & Place or Amend Existing $10.00 CcY 2,579 $25,789
Finish Grade $0.25 SF 64,627 $16,157
5" concrete sidewalks $6.50 SF 6,955 $45,208
Sidewalk Preparation $1.10 SF 6,955 $7,651
Trees $1,000.00 ea 60 $60,000
Landscape & Irrigation $4.04 SF 69,631 $281,312
Site Furnishings $1,250.00 ea 68 $85,000
Site Lighting $6,700.00 ea 0 $0
Park Enhancements $700,000.00 LS 1 $700,000
GCs, Permits, Fees $98,416
Contingency, Inflation, Design, Construction $385,153
Total $1,704,685

e Exclusions:

0 All ROW scopes (curb & gutter, blvd trees, ROW lighting and sidewalks) are excluded from this section
and included in the Streets sections above.

PUBLIC SPACE: SOUTH PARK ENHANCEMENTS:

Public Space: South Park Enhancements is based on the following design criteria:
e Inclusions:

0 The South Park Enhancements will be designed, managed and constructed to the following budget.
The scope of work will increase or decrease as necessaty to adhere to the budget set forth:

Scope of Work Unit Cost U/M | Quantity Total

Topsoil - Import & Place or Amend Existing $10.00 CcY 2,432 $24,324
Landscape $3.00 SF 59,187 $177,562
Trees $1,000.00 ea 40 $40,000
GCs, Permits, Fees $19,495
Contingency, Inflation, Design, Construction $76,293
Total $337,674
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Exclusions:

0 Note the Community Gardens programming was removed from the project during the value engineering
process; therefore, this areas will need to be redesigned accordingly to the budget set above.

0 City and Parks plan review, inspections, monitoring and material testing will be funded directly by the City
and are excluded from this cost of work.

GENERAL CONDITIONS & REQUIREMENTS

Full-time Site Supervision

Dedicated Project Management Personnel,

Temporary utilities (water and sanitary) are available as needed within, or directly adjacent to, the site.
Supt Fuel, Postage/Coutier, Plan Printing, Jobsite Trailer and Technology

Equipment rental

Subcontractor Payment Processing, Project Related Software

Dumpsters

General Liability Insurance and Builder’s Risk Insurance.

Performance bonds will only be required on those scopes funded publicly. All scopes privately funded are not
subject to Performance bonds.

Standard permit fees. Inflated permit fees as a result of project size, or iterative design review process, is excluded.

Existing site fence to remain. Fence will be removed and modified as needed as infrastructure is completed. New
site fence will be installed where private, undeveloped, lots meet publicly used ROW. This fence will be modified by
the private developments as those lots are constructed and opened.

Site security is included. Site security may include cameras versus full time security guard.
Street sweeping and erosion control as required to meet minimum permit and AHJ requirements isincluded.

Ryan is responsible for maintenance until infrastructure is turned over to the City for public use at which
time maintenance is the responsibility of others.

One year warranty from the turnover date is included. Additional special warranties required by current City
Specifications is included.

The stormwater connection fee is excluded from all scopes of work. This connection fee will not be charged at time
of building permit for any publicly or privately owned projects.
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Exhibit D

Parks Design and Construction Schedule

[See attached.]

[Exhibit D to Site Improvement Performance Agreement (Ford Site)]
4823-2234-0252\9



EXHIBIT D - PARK DESIGN AND CONSTRUCTION SCHEDULE - 11/4 2020 2021 2022
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Design

Gateway Grounds

Preliminary Park Plans and Specifications - 30%

Schematic Park Design Plans - 60%

Park Permit Plans - 90%

Final Park Plans - 100% (Permit Set)

Hidden Falls Headwater

Preliminary Park Plans and Specifications - 30%

Schematic Park Design Plans - 60%

Park Permit Plans - 90%

Final Park Plans - 100% (Permit Set)

Preliminary Park Plans and Specifications - 30%

Schematic Park Design Plans - 60%

Park Permit Plans - 90%

0%
Final Park Plans - 100% (Permit Set)

City Park

Preliminary Park Plans and Specifications - 30%

Schematic Park Design Plans - 60%

Park Permit Plans - 90%
%

Final_Park Plans - 100% (Permit Set)

[CITY/ AHJ REVIEW & PERMITTING ACTIVITIES

Design

Parks

Gateway Grounds

Preliminary Park Plans and Specifications - 30%

Schematic Park Design Plans - 60%

Park Permit Plans - 90%

Final_Park Plans - 100% (Permit Set)

Hidden Falls Headwater

Preliminary Park Plans and Specifications - 30%

Schematic Park Design Plans - 60%

Park Permit Plans - 90%

Final Park Plans - 100% (Permit Set)

Preliminary Park Plans and Specifications - 30%

chematic Park Design Plans - 60%

Park Permit Plans - 90%

Final Park Plans - 100% (Permit Set)

City Park

Preliminary Park Plans and Specifications - 30%

chematic Park Design Plans - 60%

Park Permit Plans - 90%

Final Park Plans - 100% (Permit Set)

[CONSTRUCTION ACTIVITIES

Ford Site Infrastructure

Parks

Hidden Falls Headwater -

Gateway Grounds -

Park -

City Park -




Exhibit E

Project Schedule

[See attached.]

[Exhibit E to Site Improvement Performance Agreement (Ford Site)]
4823-2234-0252\9
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