FRENZ

REAL ESTATE PURCHASE AGREEMENT

This Real Estate Purchase Agreement (the “Agreement”) is made effective as of June _______,

2017, between the City of Chaska, a Minnesota municipal corporation (the “Buyer”); and Frenz Family II, LLC, a Minnesota limited liability company (the “Seller”);

In consideration of the mutual covenants and agreements hereinafter contained, the parties agree as follows:

1. Sale of Property. Upon the terms and subject to the conditions set forth in this Agreement, Seller agrees to sell, convey and transfer to Buyer, and Buyer shall purchase and acquire from Seller, all of Seller's right, title and interest in and to the following property constituting approximately 2.88 acres (all of which is sometimes collectively referred to herein as the “Property”).
a. Parcel A. The approximate 2.45 acre parcel located in the City of Chaska, Minnesota, depicted on Exhibit A and described on Exhibit B attached hereto and identified as “Parcel A.”

b. Parcel B. The approximate .43 acre parcel located in the City of Chaska, Minnesota, depicted on Exhibit A and described on Exhibit B attached hereto and identified as “Parcel B.”

(collectively “Parcels” or individually a “Parcel”).

2. Purchase Price and Earnest Money. The total purchase price to be paid by Buyer to Seller for the Property is Eighty-One Thousand Five Hundred and No/100 Dollars ($81,500.00) per acre, prorated for partial acres totaling Two Hundred Thirty Four Thousand Seven Hundred Twenty and No/100 Dollars ($234,720.00), plus or minus any prorations and other adjustments required hereunder (the “Purchase Price”). The Purchase Price for the specific acres conveyed will be delivered by Buyer on Closing Date (as hereafter defined) by wire transfer or other certified funds. The relocation benefits paid pursuant to Section 12 hereof are in addition to the Purchase Price. Earnest money of Twenty Thousand and No/100 Dollars ($20,000.00) which shall be applied to the Purchase Price is not refundable except as otherwise provided in this Agreement.
3. Closing and Closing Date. The closing of the Property shall occur at Title Mark, as agent for First American Title Company (the “Title Company”) in Chaska, Minnesota (the “Closing”). To the extent Buyer proceeds to a Closing, such Closing shall occur, subject to adjustments as set forth in this Agreement, on or before June 28, 2017 (the “Closing Date”).
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4.A. Conditions Precedent - Buyer. The obligations of Buyer under this Agreement are contingent upon each of the following:

a. Representations and Warranties. The representations and warranties of Seller contained in this Agreement will be true now and on Closing Date as if made on Closing Date, and Seller shall have delivered to Buyer at Closing a certificate dated on Closing Date, signed by an authorized representative of Seller, certifying that such representations and warranties are true as of Closing Date (the “Bring-down Certificate”).

b. Title. Title shall have been found acceptable, or been made acceptable, in accordance with the requirements and terms hereof as of Closing Date.

c. Testing and Surveying. Buyer shall have determined, on or before Closing Date, that, in its sole discretion, it is satisfied with the results of all matters disclosed by soil tests, well tests, inspections, surveys, hazardous waste and environmental reviews of the Property, including a Phase I (and if necessary a Phase II) environmental assessment of the Property, or any other analysis showing that the Property will meet the Buyer’s intended purposes. Such access and testing shall be governed by Section 11.

d. Document Review. Buyer shall have determined, on or before Closing Date, that it is satisfied with its review, examination and analysis of the Property, Seller’s records, any Permitted Encumbrances, and all contracts, agreements, warranties and all other documents in connection with the Property (together with any amendments thereto) including, without limitation, the following (all of which are collectively referred to herein as the “Documents”):

(i) Plans. To the extent in Seller’s possession: (i) surveys, or other depictions relating to the Property; and (ii) copies of all wetland analyses, if currently valid.

e. Compliance with Laws. On or before Closing Date, Buyer shall have reasonably determined that the Property fully complies with all existing local, state, and federal regulations concerning the operation of the Property including, but not limited to, zoning and environmental codes and laws.

f. Performance of Seller’s Obligations. Seller shall have performed all of the obligations required to be performed by Seller under this Agreement, as and when required by this Agreement.

g. Leases and Contracts. Seller is the sole occupant of the Property, other than its tenant, Shae Anderson. As of the Closing Date, no portion of the Property to be conveyed shall be subject to a lease to a third party. Seller shall provide
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Buyer with verification of the termination, and proof of surrender, of the Property on or before Closing Date, subject to Section 14.

All of the contingencies set forth in this section are specifically stated and agreed to be for the sole and exclusive benefit of the Buyer, and the Buyer shall have the right to unilaterally waive any contingency by written notice to Seller.

4.B. Conditions Precedent – Seller. The obligations of Seller under this Agreement are contingent upon each of the following:

a. Representations and Warranties. The representations and warranties of Buyer contained in this Agreement will be true now and on Closing Date as if made on Closing Date, and Buyer shall have delivered to Seller at Closing a certificate dated on Closing Date, signed by an authorized representative of Buyer, certifying that such representations and warranties are true as of Closing Date (the “Bring-down Certificate”).

b. Performance of Buyer’s Obligations. Buyer shall have performed all of the obligations required to be performed by Buyer under this Agreement, as and when required by this Agreement.

c. Condemnation Letter. Within ten (10) days prior to Closing, the Buyer shall have issued to Seller a letter threatening condemnation.

5. Closing and Possession. The Closing of the purchase and sale contemplated herein shall occur on or before the Closing Date as provided in Section 3. The Closing shall take place at 10:00 a.m. local time at the offices of the Title Company in Chaska, Minnesota, or at such other place and time as may be acceptable to Seller and Buyer. Seller agrees to deliver possession of the Property to Buyer on Closing Date. The following documents shall be provided at Closing:
a. Seller’s Closing Documents. On Closing Date, Seller shall execute and/or deliver to Buyer the following (collectively “Seller’s Closing Documents”):

(i) Deed. A Warranty Deed, in form satisfactory to Buyer, conveying marketable title to the Property being conveyed to Buyer, free and clear of all encumbrances, except the Permitted Encumbrances.

(ii) Title Policy. The suitably marked up Title Commitment (as hereafter defined), from the Title Company in the form required by this Agreement.

(iii) Bring-down Certificate. The Bring-down Certificate containing the certification described in Section 4.A(a).
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(iv) Seller’s Affidavit. An Affidavit of Title by Seller indicating that on the Closing Date there are no outstanding, unsatisfied judgments, tax liens or bankruptcies against or involving Seller or the Property being conveyed, that there has been no skill, labor or material furnished to the Property being conveyed for which payment has not been made or for which mechanics’, construction or other liens could be filed; and that there are no other unrecorded interests in the Property, together with whatever standard owner’s affidavit and/or, indemnity (ALTA Form) which may be required by Title Company to issue the Title Policy in the form required by this Agreement.

(v) FIRPTA Affidavit. A non-foreign affidavit, properly executed and in recordable form, containing such information as is required by IRC Section 1445(b)(2) and its regulations.

(vi) IRS Reporting Form. The appropriate Federal Income Tax reporting form, if any.

(vii) Authorizing Resolution. A resolution of Seller authorizing the conveyance of the Property.

(viii) Minnesota Well Certificate. If necessary, a well certificate conforming to Minnesota law.

(ix) Other Documents. All other documents reasonably determined by Buyer to be necessary to transfer the Property to Buyer free and clear of all encumbrances, or that may be necessary for Buyer to continue to operate the Property. Where necessary to comply with statutory record retention requirements, Seller may retain originals of records and provide copies to Buyer.

b. Buyer’s Closing Documents. On Closing Date, Buyer will execute and/or deliver to Seller the following (collectively “Buyer’s Closing Documents”):

(i) Purchase Price. The Purchase Price, plus or minus any prorations and other adjustments required hereunder, by wire transfer or other certified funds.

(ii) Title Documents. Such affidavits of Buyer, certificates of value, real estate transfer forms, or other documents as may be reasonably required by Title Company in order to record Seller’s Closing Documents and issue the Title Policy required by this Agreement.
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(iii) Bring-Down Certificate. The Bring-Down Certificate containing the certification described in Section 4.B.(a).

6. Title Matters. Title examination shall be conducted as follows:
a. Deliverables. As soon as is reasonably possible, and in no event later than forty-five (45) business days after the date of this Agreement, Seller shall furnish to Buyer the following items relating to the Property:

(i) Title Commitment. A Title Commitment issued by Title Company, at Seller’s expense, to insure marketable title to the Property, deleting the standard exceptions and including a comprehensive endorsement, as well as endorsements for zoning, contiguity, access, survey and such other matters as may be identified by Buyer, if any, including all appropriate judgment and bankruptcy searches, in the amount of the Purchase Price, and naming Buyer as the proposed insured, wherein the Title Company shall agree to issue an ALTA 2006 form owner's policy of title insurance (the "Title Commitment"); and

(ii) Documents. To the extent available, complete and legible copies of all recorded documents listed as Schedule B-1 matters to be terminated or satisfied in order to issue the Title Policy described in the Title Commitment, or as special Schedule B-2 exceptions thereunder (the "Recorded Documents"), which Recorded Documents shall be furnished at Seller’s expense; and

(iii) Survey. A recent survey of the Property is attached hereto as Exhibit A prepared by Stantec (the "Survey"), at Buyer’s expense, demonstrating that:

(A) Such Survey reflects the exact acreage of the Property and any encroachments onto the Property or by any improvements onto any easement area or adjoining property.

b. Title Policy Content. The Title Policy (as defined below) shall be dated on Closing Date in the amount of the Purchase Price, all requirements listed in ALTA Schedule B-1 and the standard exceptions shall have been deleted, have an effective date as the date and time of recordation of the deed transferring title to the Property to Buyer with no exception for the gap between Closing and recordation, deleting or insuring over the Title Objections (as hereafter defined), having all endorsements required by Buyer as set forth in this section attached (the “Title Policy”), all of which requirements shall be met by Seller on or before Closing Date (including those requirements that must be met by releasing or satisfying monetary encumbrances), but excluding the Permitted
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Encumbrances that will remain after Closing, which “Permitted Encumbrances” are defined below.

c. Title Objections. If any of the following shall occur (collectively a "Title Objection"):

(i) The Title Commitment or other evidence of title or search of the appropriate real estate records discloses that any party other than Seller has title to the Property covered by the Title Commitment;

(ii) Any title exception is disclosed in Schedule B to the Title Commitment that is not one of the Permitted Encumbrances or one that Seller specifies when delivering the Title Commitment to Buyer as one that Seller will cause to be deleted from the Title Commitment concurrently with the Closing, including: (i) any exceptions that pertain to encumbrances securing any loans that will not be assumed by Buyer; and (ii) any exceptions that Buyer reasonably believes could materially or adversely affect Buyer's use and enjoyment of the Property; or

(iii) Any Survey discloses any matter that Buyer reasonably believes could materially or adversely affect Buyer's use and enjoyment of the Property;

then Buyer shall notify Seller in writing (the "Buyer's Notice") of such matters within ten (10) business days after receiving all of the Title Commitment, Survey and copies of Recorded Documents for the Property.

d. Cure. Seller shall use its reasonable efforts to cure each Title Objection within thirty (30) days of Buyer’s Notice. If each Title Objection is not cured within thirty (30) days, Buyer will have the option to: (i) terminate this Agreement; or (ii) waive the Title Objection and proceed to close. Any Title Objection that the Title Company is willing to insure over on terms acceptable to Seller and Buyer is herein referred to as an "Insured Exception." The Insured Exceptions, together with any title exception or matters disclosed by the Survey not objected to by Buyer in the manner aforesaid shall be deemed to be acceptable to Buyer and are “Permitted Encumbrances”.

e. Non-Waiver. Nothing herein waives Buyer's right to claim a breach of this Agreement or to claim a right to indemnification if Buyer suffers damages as a result of a misrepresentation with respect to the condition of title to the Property, which breaches and remedies are set forth in detail below.
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7. Allocations. Seller and Buyer make the following allocations of costs regarding the performance of matters pursuant to this Agreement, the nonpayment of which, whether before or after the Closing, shall constitute a material breach of this Agreement:
a. Title Insurance, Closing Fee and Survey. Seller shall pay the cost of the Title Commitment. Buyer shall pay the premium for the Title Policy and any endorsements thereto and the cost of the Survey. Seller and Buyer will each pay one-half of any reasonable and customary closing fee or charge imposed by the Title Company or its designated closing agent.

b. Real Estate Deed Tax. Seller shall pay the Minnesota deed tax (the “Deed Tax”) for the conveyance of the Property under this Agreement.

c. Real Estate Taxes and Special Assessments. For the Closing, the real estate taxes payable in the year prior to Closing shall be paid by Seller. In the year of Closing, all real estate taxes attributable to the Property shall be prorated between the Seller and Buyer to the Closing Date and any real estate taxes for land and improvements other than the Property being conveyed to Buyer at the Closing shall be paid by Seller. All levied or pending special assessments shall be prorated to the date of the execution of this Agreement not including any transportation fee which is addressed separately in Section 7 (g).

d. Green Acres. Seller shall pay all Green Acres tax and recapture (Minn. Stat. § 273.111) required by the conveyance of the Property. If Carver County is unable to provide a calculation of the amount due, a reasonable portion of the Purchase Price for the Property conveyed shall be placed in escrow with Title Company for payment of Green Acres tax and recapture.

e. Recording Costs. Seller will pay the cost of recording all documents necessary to place record title to the Property in Buyer in the condition warranted by Seller in this Agreement. Buyer will pay the cost of recording all other documents.

f. Attorneys’ Fees. Seller and Buyer shall each pay its own attorneys’ fees in connection with the preparation and negotiation of this Agreement and the Closing.

g. Road Construction Costs and Fees. Buyer imposes a fee in lieu of assessment for the construction of certain roads (the “Transportation Fee”). Buyer will pay the Transportation Fee for all portions of the Property which it acquires. The Transportation Fee is a comprehensive fee which is designed to fund collector roads in a large area. Any land owned by Seller not acquired by Buyer pursuant to this Agreement is subject to the Transportation Fee.
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8. Representations and Warranties by Seller. Seller represents and warrants to Buyer as follows. The phrase “to Seller’s knowledge” or similar qualifying phrase shall mean the actual knowledge of Eleanor Zwiers:
a. Organization; Authority. Seller is a Minnesota limited liability company duly qualified to transact business in the State of Minnesota. Seller has the requisite organizational power and authority to execute and perform this Agreement and any Seller’s Closing Documents to be signed by it; such documents have been (or will be prior to Closing) duly authorized by all necessary company action on the part of Seller and at the Closing shall have been duly executed and delivered; such execution, delivery, and performance by Seller of such documents does not conflict with or result in a violation of Seller’s trust documents, any judgment, order, or decree of any court or arbiter to which Seller is a party, or any agreement by which Seller is bound; and such documents are and shall be valid and binding obligations of Seller, enforceable in accordance with their terms.

b. Title. Seller has title to the Property. Seller has a tenant, Shae Anderson, who has raised crops on the Property.

c. Background. Seller currently owns 106.21 acres of land located in the City of Chaska, PID No. 300070700, of which the Property constitutes a portion thereof. The Buyer has indicated it may commence eminent domain to acquire the Property and will, at or prior to Closing, execute the letter attached hereto as Exhibit C (the “Condemnation Intent Letter”).

d. Sewer and Water. Seller certifies that the Property is not currently served by municipal sewer and water.

e. Wells and Underground Tanks. Seller certifies that it knows of no wells on the Property, nor does it know of any underground tanks on the Property.

f. Well Disclosure. Check one of the following:
[X] (1) Seller certifies that Seller does not know of any wells on the Property and will so certify on the deed delivered on Closing Date.

[__]
(2) Wells on the Property are disclosed by Seller on the M.S.B.A. Real Property Form No. 21 (2005), Well Disclosure Statement.

g. Sewage Treatment System Disclosure. Check either (1), (2) or (3):
[ ] (1) Seller certifies that sewage generated at the Property goes to a facility permitted by the Minnesota Pollution Control Agency (for example, a city or municipal sewer system).
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[__]
(2) Seller certifies that sewage generated at the Property does not go to a facility permitted by the Minnesota Pollution Control Agency and Seller’s Disclosure of Individual Sewage Treatment System is attached.

[_X_]
(3) Seller certifies that there is no sewage system upon or servicing the Property.

Check either (4) or (5):

[__]
(4) Seller does not know if there is an abandoned individual sewage treatment system on the Property.

[X] (5) Seller knows that there are no abandoned individual sewage treatment systems on the Property. If Seller discloses the existence of an abandoned individual sewage treatment system on the Property, then Minnesota law requires that the location of the system be disclosed to Buyer with a map. [Attach Seller’s Disclosure of Individual Sewage Treatment System with map completed.]
h. Methamphetamine Disclosure. To Seller’s knowledge, methamphetamine production has not occurred on the Property.

i. Construction Liens. All labor and materials which have been provided to the Property during the six (6) months immediately preceding Closing Date have been fully paid for or will be fully paid for prior to Closing Date. Buyer shall pay for the cost of the Survey and indemnify Seller for any claim for such cost.

j. Litigation. No litigation or other proceedings, including investigations, are currently pending or, to Seller’s knowledge, threatened with respect to the Property.

k. Rights of Others to Purchase Property. Seller has not entered into any other contracts, agreements or understandings, whether oral or written, for the sale of all or any portion of the Property, to Seller’s knowledge there are no existing rights of first refusal or options to purchase all or any portion of the Property, or any other rights of others that might prevent the consummation of this Agreement.

l. Ag Preserves. No part of the Property is subject to an agricultural preserve covenant or constitutes an agricultural preserve pursuant to Minn. Stat. § 473H.02 to 473H.17.
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m. FIRPTA. Seller is not a “foreign person,” “foreign partnership,” “foreign trust” or “foreign estate,” as those terms are defined in Section 1445 of the Internal Revenue Code.

n. Broker. Seller has engaged broker John Chadwick of The Chadwick Group, Inc. in relation to the sale of the Property. Seller is solely responsible for paying any brokerage fees associated with the sale of the Property.

o. Environmental Laws. To the Seller’s knowledge without investigation, no toxic or hazardous substances or wastes, pollutants or contaminants (including, without limitation, 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, and any hazardous substance as defined in any state, local or federal law, regulation, rule, policy or order relating to the protection of the environment) (collectively, “Hazardous Substance”) have been generated, treated, stored, transferred from, released or disposed of, or otherwise placed, deposited in or located on the Property, other than customary and usual chemicals used in Seller’s farming operations in material compliance with applicable governmental regulations, nor has any activity been undertaken on the Property that would cause or contribute to the Property becoming a treatment, storage or disposal facility within the meaning of, or otherwise bring the Property within the ambit of, any state, local or federal law, regulation, rule, policy or order relating to the protection of the environment. To the Seller’s knowledge, without investigation, there are no Hazardous Substances or conditions in or on the Property that may support a claim or cause of action under any state, local or federal law, regulation, rule, policy or order relating to the protection of the environment. The Property is not now and, to the Seller’s knowledge, without investigation, never has been, listed on any list of sites contaminated with Hazardous Substances, nor used as landfill, dump, disposal or storage site for Hazardous Substances.

These representations and warranties constitute a primary inducement for Buyer to enter into this Agreement and shall survive the execution of this Agreement and continue for one (1) year following the delivery of the deed required by this Agreement. If said representations and warranties are at any time found to be false or inaccurate, Seller will be in material breach of this Agreement.

9. Representations and Warranties by Buyer. Buyer represents and warrants to Seller that Buyer is a municipal corporation under the laws of the State of Minnesota; that Buyer is duly qualified to transact business in the State of Minnesota; that Buyer has the power and authority to execute this Agreement, the Condemnation Intent Letter and any Buyer’s Closing Documents signed by it; that this Agreement and all such documents have been duly authorized by all necessary city action on the part of Buyer and at the Closing shall have been duly executed and delivered; that the execution, delivery, and performance by Buyer of such documents does not conflict with or violate
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Buyer’s charter, or any judgment, order or decree of any court or arbiter or any agreement by which Buyer is bound; and that all such documents are valid and binding obligations of Buyer and are enforceable in accordance with their terms. Buyer represents and warrants that it has not retained a broker and has no knowledge of any brokerage fees associated with the sale or purchase of the Property other than Seller’s brokerage arrangement with John Chadwick and The Chadwick Group, Inc. These representations and warranties constitute a primary inducement for Seller to enter into this Agreement and shall survive the execution of this Agreement and continue for one (1) year following the delivery of the deed required by this Agreement. If said representations and warranties are at any time found to be false or inaccurate, Buyer will be in material breach of this Agreement.

10. Condemnation. If, prior to Closing Date, any governmental entity commences any eminent domain proceedings (the “Proceedings”) against all or any part of the Property, Seller shall promptly give notice to Buyer of such fact, and, at Buyer’s option (to be exercised by notice to Seller within thirty (30) days after Seller’s notice), this Agreement shall terminate. Upon such termination, neither Seller nor Buyer shall have any further rights or obligations under this Agreement. If Buyer does not give such notice, then there shall be no reduction in the Purchase Price, and Seller shall assign to Buyer at Closing Date all of Seller’s right, title, and interest in and to any award made or to be made in the Proceedings. Prior to Closing Date, Seller shall not designate counsel, appear in, or otherwise act with respect to the Proceedings without Buyer’s prior written consent.
11. Access and Inspection. Buyer shall have the right, upon reasonable notice to Seller, at its own risk, cost and expense and on any date or dates beginning on the date of this Agreement until Closing Date to enter, or cause its agents or representatives to enter, upon the Property for the purpose of making surveys or other tests, test borings, inspections, environmental investigations and/or studies of the Property. Buyer shall not make any physical alterations to the Property and such entry shall not interfere with the operation or management of the Property. Buyer shall promptly restore the Property to substantially the same condition in which it existed immediately prior to any physical tests conducted by or on behalf of Buyer. Buyer shall indemnify, defend, and hold Seller harmless from any and all damages, liabilities or claims caused by the Buyer, its employees, agents or contractors, in exercising its rights under this Section 11 which indemnity, defense and hold harmless obligation shall survive the Closing and the termination or expiration of this Agreement without limitation in time.
12. Acquisition. Seller has been actively marketing the Property and has engaged a real estate broker seeking a buyer for the Property. Seller waives all rights it may have under Chapter 117 of the Minnesota Statutes. The Seller is however reserving rights to claim that the Property is taken under I.R.C. Section 1033. The Property constitutes bare land. The Purchase Price includes all amounts Seller may be entitled to under Minn. Stat. § 117.52 (Uniform Relocation Assistance) and all other provisions of Chapter 117 of the Minnesota Statutes.
The Purchase Price does not include all amounts Shae Anderson, (the “Tenant” and sometimes “Anderson”) may be entitled to under Minn. Stat. § 117.52 (Uniform Relocation Assistance) and all other provisions of Chapter 117 of the Minnesota Statutes.
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a. Tenant’s Relocation Benefit Waiver. Under Minn. Stat. § 117.52, Anderson may be eligible for the following types and amounts of relocation assistance, services, payments, and benefits as described in the Uniform Relocation Assistance and Real Property Acquisition Policies Act (the “Uniform Act”).

(i) Relocation planning, advisory services on relocation, and coordination of relocation; no fixed dollar amount.

(ii) Payment for actual and reasonable fixed moving and related expenses up to a maximum of Forty Thousand and No/100 Dollars ($40,000.00).

(iii) Reestablishment expenses up to a maximum of Fifty Thousand and No/100 Dollars ($50,000.00).

Anderson shall, on or before Closing, terminate farming operations on the Property. Anderson agrees, voluntarily waives, and forever forfeits any and all rights to relocation assistance, services, payments, and benefits for which he may be eligible under Minn. Stat. § 117.52 and the Uniform Act over the amount of Two Thousand Eight Hundred Eighty and No/100 Dollars ($2,880.00). Anderson further agrees that Buyer shall not be liable to Anderson for any claims for relocation assistance, services, payments, and benefits by virtue of the Buyer’s acquisition of the Property over the amount of Two Thousand Eight Hundred Eighty and No/100 Dollars ($2,880.00). Anderson acknowledges that prior to the execution of this Purchase Agreement by Seller and Buyer for Buyer’s acquisition of the Property, these waiver provisions were explained to him by Dan Wilson, an agent of the Buyer. Anderson fully and completely understands what he is waiving by virtue of this provision and acknowledges the sum of Two Thousand Eight Hundred Eighty and No/100 Dollars ($2,880.00) paid by Buyer is full, final, and fair reimbursement for all potential benefits under Minn. Stat. § 117.52 and the Uniform Act. Additionally, Anderson is represented by legal counsel and has the opportunity to confer with legal counsel in relation to the terms and conditions of this waiver.

This section, without limitation in time, shall survive any Closing.

13. Lease. From and after the date of this Agreement until either: (i) Buyer has closed and acquired all of the Property; or (ii) this Agreement is terminated, Seller shall not lease or otherwise allow any individual or entity other than Seller to use, occupy, farm or reside on any portion of the Property. Nothing herein shall preclude Seller from planting and harvesting crops on any portion of the Property not yet acquired by Buyer.
14. Farming Operations. Seller, or its tenant, has discontinued farming operations on the Property and will not recommence prior to Closing.
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15. Assignment. Neither Seller nor Buyer may assign its rights under this Agreement for any purpose, without the prior written consent of the other party.
16. Default and Remedies. If Buyer defaults under this Agreement: (i) Seller shall have the right to terminate this Agreement by giving written notice to Buyer. If Buyer fails to cure such default within thirty (30) days of the date of such notice, this Agreement will terminate and upon such termination Seller will retain the Earnest Money as liquidated damages, time being of the essence of this Agreement; (ii) Seller may within one hundred eighty (180) days after the default by Buyer, commence an action claiming damages; or (iii) Seller may within one hundred eighty (180) days after the default by Buyer, commence an action for specific performance.
If Seller defaults under this Agreement: (i) Buyer shall have the right to terminate this Agreement by giving written notice to Seller. If Seller fails to cure such default within thirty (30) days of the date of such notice, this Agreement will terminate and upon such termination Buyer will be refunded the Earnest Money as liquidated damages, time being of the essence of this Agreement; (ii) Buyer may within one hundred eighty (180) days after the default by Seller, commence an action claiming damages; or (iii) Buyer may within one hundred eighty (180) days after the default by Seller, commence an action for specific performance.

17. Indemnification; Remedies.

a. Survival. Unless a separate time period is provided in a specific section of this Agreement, all representations, warranties, covenants, indemnities and obligations, except those in Section 8 (o), in this Agreement shall survive the Closing for a period of one (1) year therefrom. The right to indemnification, reimbursement or other remedy based upon the representations, warranties, covenants and obligations shall not be affected by any investigation at any time, whether before or after the execution and delivery of this Agreement or Closing Date, with respect to the accuracy or inaccuracy of or compliance with any such representation, warranty, covenant or obligation. The waiver of any condition based upon the accuracy of any representation or warranty, or on the performance of or compliance with any covenant or obligation, will not affect the right to indemnification, reimbursement or other remedy based upon such representations, warranties, covenants and obligations.

b. Indemnification and Reimbursement by Seller. Seller will defend, indemnify and hold harmless Buyer, and its representatives, members, subsidiaries and affiliated entities (collectively the "Buyer Indemnified Persons"), and will reimburse the Buyer Indemnified Persons for any loss, liability, claim, damage, expense (including costs of investigation and defense and reasonable attorneys' fees and expenses) or diminution of value, whether or not involving a third-party claim (collectively "Damages"), arising from or in connection with:
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(i) Any breach of any representation or warranty made by Seller in: (i) this Agreement; (ii) the certificates or resolutions delivered pursuant to this Agreement; (iii) any transfer instrument; or (iv) any other certificate, document, writing or instrument delivered by Seller pursuant to this Agreement;

(ii) Any breach of any covenant or obligation of Seller in this Agreement or in any other certificate, document, writing or instrument delivered by Seller pursuant to this Agreement; and

(iii) Any breach of this Agreement by Seller.

Notwithstanding the foregoing, Buyer is not entitled to indemnification for Damages arising out of, or in connection with, any violation of the environmental representations and warranties of Seller in Section 8 (o).

c. Indemnification and Reimbursement by Buyer. To the extent allowed by Minnesota law, Buyer will defend, indemnify and hold harmless Seller, and its representatives, members, subsidiaries and affiliated entities (collectively the "Seller Indemnified Persons"), and will reimburse the Seller Indemnified Persons for any loss, liability, claim, damage, expense (including costs of investigation and defense and reasonable attorneys' fees and expenses) or diminution of value, whether or not involving a third-party claim (collectively "Damages"), arising from or in connection with:

(i) Any breach of any representation or warranty made by Buyer in this Agreement or in any certificate, document, writing or instrument delivered by Buyer pursuant to this Agreement;

(ii) Any breach of any covenant or obligation of Buyer in this Agreement or in any other certificate, document, writing or instrument delivered by Buyer pursuant to this Agreement.

d. Limitation of Indemnity Claims. Any clam for indemnification must be commenced within one (1) year following the Closing Date.

18. Notices. Any notice required or permitted to be given under any provision of this Agreement shall be in writing and shall be deemed to have been given in accordance with this Agreement, if it is mailed, by United States certified mail, return receipt requested, postage prepaid; or if deposited cost paid with a nationally recognized, reputable overnight courier, properly addressed as follows:
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If to Seller:
Frenz Family II, LLC

3516 Rum River Drive

Anoka, MN 55303

Attn: Eleanor Zwiers

With a copy to:
Daniel R. Tyson, P.A.

1200 Nicollet Avenue South

Suite 412

Minneapolis, MN 55403

Attn: Dan Tyson

With a copy to:
The Chadwick Group, Inc.

4477 Manitou Road

Excelsior, MN 55331

Attn: John E. Chadwick

If to Buyer:
City of Chaska

One City Hall Plaza

Chaska, MN 55318

Attn: Matthew Podhradsky

With a copy to:
Melchert Hubert Sjodin, PLLP

121 West Main Street, Suite 200

Waconia, MN 55387

Attn: R. Lawrence Harris

Notice shall be effective, and the time for response to any notice by the other party shall commence to run, one (1) business day after any such mailing or deposit. Either Seller or Buyer may change its address for the service of notice by giving notice of such change to the other party, in any manner above specified, ten (10) days prior to the effective date of such change.

19. Captions; Exhibits. The section and paragraph headings or captions appearing in this Agreement are for convenience only, are not a part of this Agreement, and are not to be considered in interpreting this Agreement. All schedules, exhibits, addenda or attachments referred to herein are hereby incorporated in and constitute a part of this Agreement.
20. Entire Agreement; Modification. This written Agreement constitutes the complete agreement between Seller and Buyer and supersedes any prior oral or written agreements between them regarding the Property. There are no oral agreements that change this Agreement, and no amendment of any of its terms will be effective unless in writing and executed by both Seller and Buyer.
21. Binding Effect. This Agreement binds and benefits Seller and Buyer and their respective successors and assigns.
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22. Controlling Law. This Agreement has been made under, and will be interpreted and controlled by, the laws of the State of Minnesota.
23. Waiver. No waiver of the provisions of this Agreement shall be effective unless in writing, executed by the party to be charged with such waiver. No waiver shall be deemed a continuing waiver or waiver in respect of any subsequent breach or default, either of similar or different nature, unless expressly stated in writing.
24. Counterparts. This Agreement may be executed in any number of counterparts and each such counterpart shall be deemed to be an original instrument, but all such counterparts together shall constitute but one Agreement.
25. Facsimile Signatures. This Agreement may be executed with signatures transmitted by facsimile and shall constitute a binding agreement with such signatures. Nonetheless, any party providing facsimile signatures shall provide the other party with the original signatures within five (5) business days after providing the facsimile signature page(s).
26. Severability. If any provision of this Agreement is invalid or unenforceable, such provision shall be deemed to be modified to be within the limits of enforceability or validity, if feasible; however, if the offending provision cannot be so modified, it shall be stricken and all other provisions of this Agreement in all other respects shall remain valid and enforceable.
27. Further Assurances. At any time and from time to time after Closing Date, each party shall, upon request of another party, execute, acknowledge and deliver all such further and other assurances and documents, and will take such action consistent with the terms of this Agreement as may be reasonably requested to carry out the transactions contemplated herein, and to permit each party to enjoy its rights and benefits hereunder.
28. Jurisdiction; Service of Process. Any proceeding arising out of or relating to this Agreement may, in the discretion of the party commencing the action, be brought in a Minnesota state court; and each party consents to the jurisdiction of such court.
29. Assignment to ISD 112. Buyer may, without Seller’s consent, assign the right to purchase a portion of the Property (Parcel A) to Eastern Carver County Schools (ISD 112) provided ISD 112 assumes all obligations, terms, and conditions of this Agreement as to such Property and such assignment does not release Buyer from its obligations under this Agreement as to the portion of the Property assigned to ISD 112 if ISD 112 does not perform. The Buyer agrees to execute an assignment of Purchase Agreement (the “Assignment”) in a form commercially reasonable to the Seller and to execute such Assignment and the conveyance to the ISD 112 at the Closing.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates listed below.

The remainder of this page is left blank intentionally. Counterpart signature pages to follow.
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	BUYER
	

	
	CITY OF CHASKA

	Dated: June ________, 2017
	___________________________________

	
	By:
	Mark Windschitl

	
	Its:
	Mayor

	Dated: June ________, 2017
	___________________________________

	
	By:
	Matt Podhradsky

	
	Its:
	City Administrator


THIS IS A COUNTERPART SIGNATURE PAGE TO A REAL ESTATE PURCHASE AGREEMENT BETWEEN THE CITY OF CHASKA AND FRENZ FAMILY II, LLC
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SELLER

FRENZ FAMILY II, LLC

Dated: June _______, 2017



___________________________________

By:

Its:

THIS IS A COUNTERPART SIGNATURE PAGE TO A REAL ESTATE PURCHASE AGREEMENT BETWEEN THE CITY OF CHASKA AND FRENZ FAMILY II, LLC

https://mhslaw.sharepoint.com/sites/clients/008000/39820/draftdocs/purchase agreement mhs 06.14.17.docx

18

CONSENT TO SECTION 12, 13 and 14

I, Shae Anderson, the Tenant, acknowledge and agree to the terms and conditions recited in Section 12 relating to the Relocation Benefits, Section 13 relating to a farm lease, that is acknowledged as terminated, together with any other right, title or interest in the Property and Section 14 relating to farming operations, all contained in the Real Estate Purchase Agreement between the City of Chaska and Frenz Family II, LLC.

__________________________

Shae Anderson
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EXHIBIT A

DEPICTION OF PROPERTY
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PARCEL A

That part of the Southeast Quarter of Section 7, Township 115, Range 23, Carver County, Minnesota described as
foilows:

Commencing at the East quarter corner of said Section 7; thence North 89 degrees 48 minutes 03 seconds West
assumed bearing along the north line of sald Southeast Quarter, a distance of 1151.12 feet ta the point of
beginning; thence South 00 degrees 11 minutes 57 seconds West, perpendicular to said north line of the
Southeast Quarter, a distance of 233,00 feet to the south line of the North 233.00 feet of said Southeast Quarter
of said Sectlon 7; thence North 89 degrees 48 minutes 03 seconds West along said south line of the North 233.00
feet, a distance of 441.33 fest; thence North 20 degrees 29 minutes 12 seconds West, 51.30 feet; thence

northwesterly 182.07 feet along a tangential curve concave to the northeast having a radius of 1060.00 feet and
central angle of & degrees 50 minutes 29 seconds to said north line of the Southeast Quarter; thence South 89
degrees 48 minutes 03 seconds East along said north line of the Southeast Quarter, S08.85 feet to the point of
beginning.

Said area contains +106,818 square feet (x2.45 acres).

PARCEL B

That part of the Southeast Quarter of Section 7, Township 115, Range 23, Carver County, Minnesota descrived as
follows:

Commencing at the East quarter corner of said Section 7; thence North 89 degrees 48 minutes 03 seconds West
assumed bearing along the north line of said Southeast Quarter, a distance of 1151.12 feet; thence South 00 SCALE IN FEET
degrees 11 minutes 57 seconds West, perpendicular to said north line of the Southeast Quarter, a distance of

233.00 feet to the south line of the North 233.00 feet of said Southeast Quarter of sald Section 7; thence North 89

degrees 48 minutes 03 seconds West along said south fine of the North 233.00 feet, & distance of 441.33 feet to

the point of beginning; thence North 20 degrees 29 minutes 12 seconds West, 51,30 feet; thence northwesterly

182.07 feet along a tangential curve concave to the northeast having a radius of 1060.00 feet and central angle of

9 degrees 50 minutes 29 seconds to said north line of the Southeast Quarter; thence North 89 degrees 48 minutes

03 seconds West along said north line of the Southeast Quarter, 81.35 feet; thence southeasterty 211,12 feet

aiong 2 non-tangential curve concave to the northeast having a radius of 1140.00 feet, central angle of 10

degrees 36 minutes 38 seconds and chord bearing of South 15 degrees 10 minutes 53 seconds East; thence South

20 degrees 29 minutes 12 seconds East tangent to fast described curve 21.09 feet to said south line of the North

233.00 feet of the Northeast Quarter; thence South 89 degrees 48 minutes 03 seconds East along said south line

of the North 233,00 feet, a distance of 85,51 feet to the point of beginning.

0

Szid area contains 18,624 square feet (£0.43 acres).

| HEREBY CERTIFY THAT THIS PLAN, SPECIFICATION, OR REPORT SURVEY

WAS PREPARED BY ME OR UNDER MY DIRECT SUPERVISION '

AND THAT | AM A DULY LICENSED PROFESSIONAL LAND SURVEYOR gt& ﬂt{%ﬁ 198802430V701.dwg
UNDER THE LAWS OF THE STATE OF MINNESOTA.

PRINT NAME: DANIEL J. ROEBER St. Paul Office

2335 West Highway 36

/ Z 4 Saint Paul, MN 55113
SIGNATURE: Phone: 451-636-4600 PROJ. NO.

Fox: 651-636-1311
DATE MAY t12017, Website:www.stantec.corn 193802430
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EXHIBIT B

DESCRIPTION OF PROPERTY

PARCEL A

That part of the Southeast Quarter of Section 7, Township 115, Range 23, Carver County, Minnesota described as follows:

Commencing at the East quarter corner of said Section 7; thence North 89 degrees 48 minutes 03 seconds West assumed bearing along the north line of said Southeast Quarter, a distance of 1151.12 feet to the point of beginning; thence South 00 degrees 11 minutes 57 seconds West, perpendicular to said north line of the Southeast Quarter, a distance of 233.00 feet to the south line of the North 233.00 feet of said Southeast Quarter of said Section 7; thence North 89 degrees 48 minutes 03 seconds West along said south line of the North 233.00 feet, a distance of 441.33 feet; thence North 20 degrees 29 minutes 12 seconds West, 51.30 feet; thence northwesterly 182.07 feet along a tangential curve concave to the northeast having a radius of 1060.00 feet and central angle of 9 degrees 50 minutes 29 seconds to said north line of the Southeast Quarter; thence South 89 degrees 48 minutes 03 seconds East along said north line of the Southeast Quarter, 508.85 feet to the point of beginning.

Said area contains ±106,818 square feet (±2.45 acres).

PARCEL B

That part of the Southeast Quarter of Section 7, Township 115, Range 23, Carver County, Minnesota described as follows:

Commencing at the East quarter corner of said Section 7; thence North 89 degrees 48 minutes 03 seconds West assumed bearing along the north line of said Southeast Quarter, a distance of 1151.12 feet; thence South 00 degrees 11 minutes 57 seconds West, perpendicular to said north line of the Southeast Quarter, a distance of 233.00 feet to the south line of the North 233.00 feet of said Southeast Quarter of said Section 7; thence North 89 degrees 48 minutes 03 seconds West along said south line of the North 233.00 feet, a distance of 441.33 feet to the point of beginning; thence North 20 degrees 29 minutes 12 seconds West, 51.30 feet; thence northwesterly 182.07 feet along a tangential curve concave to the northeast having a radius of 1060.00 feet and central angle of 9 degrees 50 minutes 29 seconds to said north line of the Southeast Quarter; thence North 89 degrees 48 minutes 03 seconds West along said north line of the Southeast Quarter, 81.35 feet; thence southeasterly 211.12 feet along a non-tangential curve concave to the northeast having a radius of 1140.00 feet, central angle of 10 degrees 36 minutes 38 seconds and chord bearing of South 15 degrees 10 minutes 53 seconds East; thence South 20 degrees 29 minutes 12 seconds East tangent to last described curve 21.09 feet to said south line of the North 233.00 feet of the Northeast Quarter; thence South 89 degrees 48 minutes 03 seconds East along said south line of the North 233.00 feet, a distance of 85.51 feet to the point of beginning.

Said area contains ±18,624 square feet (±0.43 acres).
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EXHIBIT C

CONDEMNATION INTENT LETTER

City of Chaska, Minnesota

_______________, 2017

[image: image2.png]



Frenz Family II, LLC

3516 Rum River Drive

Anoka, MN 55303

Attention: Eleanor Zwiers

Re: Property Described on Exhibit A

Dear Ms. Zwiers:

Pursuant to our earlier exploratory conversations, this is to formally advise you that the City of Chaska, Minnesota is interested in acquiring the property. The City is prepared to pay $81,500.00 per acre. The City believes the proposed price reflects the fair market value for the property. Absent our agreement on the proposed price, the City is prepared to initiate eminent domain proceedings to acquire the property. Should formal condemnation proceedings prove necessary, please be advised the City shall proceed in accordance with the law of the State of Minnesota to acquire the property as soon as possible.

Please let us know as soon as possible whether you find the above-noted offer acceptable. The City will leave the offer open for thirty (30) days from the date of this letter.

Sincerely,

___________________________________

City Administrator

ac: City Mayor; City Council

EXHIBIT A

LEGAL DESCRIPTION

PARCEL A

That part of the Southeast Quarter of Section 7, Township 115, Range 23, Carver County, Minnesota described as follows:

[image: image3.png]



Commencing at the East quarter corner of said Section 7; thence North 89 degrees 48 minutes 03 seconds West assumed bearing along the north line of said Southeast Quarter, a distance of 1151.12 feet to the point of beginning; thence South 00 degrees 11 minutes 57 seconds West, perpendicular to said north line of the Southeast Quarter, a distance of 233.00 feet to the south line of the North 233.00 feet of said Southeast Quarter of said Section 7; thence North 89 degrees 48 minutes 03 seconds West along said south line of the North 233.00 feet, a distance of 441.33 feet; thence North 20 degrees 29 minutes 12 seconds West, 51.30 feet; thence northwesterly 182.07 feet along a tangential curve concave to the northeast having a radius of 1060.00 feet and central angle of 9 degrees 50 minutes 29 seconds to said north line of the Southeast Quarter; thence South 89 degrees 48 minutes 03 seconds East along said north line of the Southeast Quarter, 508.85 feet to the point of beginning.

Said area contains ±106,818 square feet (±2.45 acres).

PARCEL B

That part of the Southeast Quarter of Section 7, Township 115, Range 23, Carver County, Minnesota described as follows:

Commencing at the East quarter corner of said Section 7; thence North 89 degrees 48 minutes 03 seconds West assumed bearing along the north line of said Southeast Quarter, a distance of 1151.12 feet; thence South 00 degrees 11 minutes 57 seconds West, perpendicular to said north line of the Southeast Quarter, a distance of 233.00 feet to the south line of the North 233.00 feet of said Southeast Quarter of said Section 7; thence North 89 degrees 48 minutes 03 seconds West along said south line of the North 233.00 feet, a distance of 441.33 feet to the point of beginning; thence North 20 degrees 29 minutes 12 seconds West, 51.30 feet; thence northwesterly 182.07 feet along a tangential curve concave to the northeast having a radius of 1060.00 feet and central angle of 9 degrees 50 minutes 29 seconds to said north line of the Southeast Quarter; thence North 89 degrees 48 minutes 03 seconds West along said north line of the Southeast Quarter, 81.35 feet; thence southeasterly 211.12 feet along a non-tangential curve concave to the northeast having a radius of 1140.00 feet, central angle of 10 degrees 36 minutes 38 seconds and chord bearing of South 15 degrees 10 minutes 53 seconds East; thence South 20 degrees 29 minutes 12 seconds East tangent to last described curve 21.09 feet to said south line of the North 233.00 feet of the Northeast Quarter; thence South 89 degrees 48 minutes 03 seconds East along said south line of the North 233.00 feet, a distance of 85.51 feet to the point of beginning.

Said area contains ±18,624 square feet (±0.43 acres).

