
PURCHASE AGREEMENT 


THIS AGREEMENT is made as of April ______, 2012, between KR Farm Land Holdings, LLC, a Minnesota limited liability company ("Seller"), and the City of Blaine, a Minnesota municipal corporation ("Buyer").

In consideration of this Agreement, Seller and Buyer agree as follows:

1.  Sale of Property.  Seller agrees to sell to Buyer, and Buyer agrees to buy from Seller, the following property: 

(a)	Real Property.  The real property and fixtures located in Anoka County, Minnesota described on the attached Exhibit A ("Land"), together with all easements and rights benefiting or appurtenant to the Land (collectively the "Real Property").

(b)	Leases.  Seller's interests as lessor in all of the leases, if any, affecting the Property. Notwithstanding the foregoing, Seller shall be entitled to receive any rent payments for its 2012 Farm Land Lease of the Property. 

(collectively the “Property”).

2.  Purchase Price and Manner of Payment.  The total purchase price ("Purchase Price") to be paid by Buyer to Seller for the Property shall be Two million, three hundred thousand ($2,200,000.00) Dollars, which Purchase Price shall be payable as follows:

(a)	$800,000.00 by check on or before the Closing Date.

(b)	The balance of the purchase price of One million four hundred thousand ($1,400,000.00) Dollars shall be paid by a credit the Buyer will give to the Seller for development costs ordinarily charged by the City, including Park Dedication Fees and Water Access Charges (WAC)on Other Property owned by Seller if and when such Other Property is developed in the City of Blaine.  Such Other Property is generally described as: All of the NW Quarter of Section 12, Township 31, Range 23, except the South One-Half of the SW Quarter of the NW Quarter of said Section 12 and except the small parcel located within the NW Quarter of the NW Quarter of said Section 12 identified by Pin # 12-31-23-22-0004. In the event that the total credit is not used while developing said property, the credit will extend to any property within the City of Blaine limits that is being developed by the Seller.  Seller may also assign credits with written approval of the City. Such approval shall not be unreasonably withheld.

3.  Contingencies.  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 must be true now and on the Closing Date as if made on the Closing Date.

(b)	Title.  Title to the Property shall be acceptable to Buyer in Buyer's sole discretion, in accordance with the requirements and terms of Section 6 below.

(c)	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.  Included within the obligations of Seller under this Agreement shall be the following:

(i)	Seller shall allow Buyer, and Buyer's agents, access to the Property without charge and at all reasonable times for the purpose of Buyer's investigation and testing of the same.  Buyer shall pay all costs and expenses of such investigation and testing.  

(ii)	Seller shall execute such applications, covenants, plat or other documents as may be reasonably required by Buyer in order to make use of the Property which Buyer intends.

(d)	Testing.  Buyer shall have determined, in its sole discretion, within forty five (45) days of the date of this Agreement, that it is satisfied with the results of and matters disclosed by soil tests, well tests, engineering inspections, hazardous waste and environmental reviews of the Property, all such tests, inspections and reviews to be obtained at Buyer's sole cost and expense.


(e)	Access Permit.  Buyer shall within sixty (60) days of the date of this Agreement obtain from Anoka County an acceptable vehicle access permit for Lexington Avenue.

If any such contingency has not been satisfied as set forth in this Agreement, then this Agreement may be terminated, at Buyer's option, by written notice from Buyer to Seller.  Upon such termination, neither party will have any further rights or obligations regarding this Agreement or the Property, and the parties shall execute a written cancellation of this Agreement.  All of the contingencies set forth in this Agreement 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.  Closing.  The closing of the purchase and sale contemplated by this Agreement (the "Closing") shall occur on or before June 30, 2012.  The closing shall take place at the office of the Title Company that provides the Title Commitment, or at such other place as may be agreed to.  Seller agrees to deliver possession of the Property to Buyer on the Closing Date.

(a) 	Seller's Closing Documents.  On the Closing Date, Seller shall execute and/or deliver to Buyer the following (collectively "Seller's Closing Documents"):

(1)	Deed.  A Warranty Deed, in form reasonably satisfactory to Buyer, conveying the Real Property to Buyer, free and clear of all encumbrances, except the Permitted Encumbrances hereafter defined.

(2)	Title Policy.  The Title Policy, or a suitably marked up Commitment for Title Insurance initialed by the Title Company, in the form required by this Agreement.

(3)	Opinion of Seller's Counsel.  If Seller is a corporation, partnership, or other entity, and if Seller is represented by counsel, an opinion of Seller's counsel, dated as of the Closing Date, in form reasonably satisfactory to Buyer, that Seller has been duly organized and is in good standing under the laws of the State of Minnesota; that Seller is duly qualified to transact business in the State of Minnesota; that Seller has the requisite power and authority to enter into and perform this Agreement, and those Seller's Closing Documents signed by it; that such documents have been duly authorized by all necessary action on the part of the Seller and duly executed and delivered; that the execution, delivery and performance by Seller of such documents do not conflict with or result in a violation of Seller's Articles of Organization or Operating Agreement or any judgment, order or decree of any court or arbiter to which Seller is a party; that such documents are valid and binding obligations of Seller, enforceable in accordance with their terms.

(4)	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 Real Property; that there has been no skill, labor or material furnished to the Real Property for which payment has not been made or for which mechanics' liens could be filed; and that there are no other unrecorded interests in the Real Property, together with whatever standard owner's affidavit and/or indemnity which may be required by the Title Company to issue an Owner's Policy of Title Insurance with the standard exceptions waived.

(5)	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.

(6)	Owner's Duplicate Certificate of Title.  The Owner's Duplicate Certificate of Title, if any, regarding the Real Property.

(7)	IRS Form.  A Designation Agreement designating the "reporting person" for purposes of completing Internal Revenue Form 1099.

(8)	Well Certificate.  A Certificate signed by Seller warranting that there are no "Wells" on the Property, or if there are "Wells", a Well Certificate in the form required by law.

(9)	Other Documents.  All other documents reasonably determined by Buyer to be necessary to transfer the Property to Buyer free and clear of all encumbrances.

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

(1)	Purchase Price.  The Purchase Price by Buyer's  check.

(2)	Title Documents.  Such affidavits of Purchaser, Certificate of Real Estate Value or other documents as may be reasonably required by the Title Company in order to record the Seller's Closing Documents and issue the Title Insurance Policy required by this Agreement.

5.  Prorations.  Seller and Buyer agree to the following prorations and allocation of costs regarding this Agreement:

(a)	Title Insurance and Closing Fee.  	Seller will pay all costs of Title Commitment, and the fees charged by Title for any escrow regarding Buyer’s Objections.  Buyer will pay all premiums required for the issuance of an ALTA Owner’s Title Insurance Policy.  Seller and Buyer will each pay one-half of any reasonable and customary closing fee or charge imposed by any closing agent designated by the Title Company.

(b)	Deed Tax.  Seller shall pay all state deed tax regarding the Warranty Deed to be delivered by Seller under this Agreement.  

(c)	Real Estate Taxes and Special Assessments.    General real estate taxes and all special assessments levied and payable in the year of Closing shall be prorated by Seller and Buyer as of the Closing Date based upon a calendar year.  Buyer shall pay all special assessments levied or pending after the Closing Date.

(d)	Recording Costs.  Seller will pay the costs of recording all documents necessary to place record title in the condition warranted in this Agreement.  Buyer will pay the cost of recording all other documents.

(e)	Other Costs.  All other operating costs of the Property, will be allocated between Seller and Buyer as of the Closing Date, so that Seller pays that part of such other operating costs payable before the Closing Date, and Buyer pays that part of such operating costs payable from and after the Closing Date.

(f)	Attorney's Fees.  Each of the parties will pay its own attorneys fees, except that a party defaulting under this Agreement or any closing document will pay the reasonable attorney's fees and court costs incurred by the nondefaulting party to enforce its rights regarding such default.

6.  Title Examination.  Title Examination will be conducted as follows:

(a)	Seller's Title Evidence.  Seller shall within fifteen (15) days after the date of this Agreement, furnish  the following (collectively the "Title Evidence") to Buyer:

(1)	Title Evidence. Seller shall, at its cost, provide a Commitment for an ALTA Owner's Policy of Title Insurance insuring title to the Real Property, deleting standard exceptions and including affirmative insurance regarding zoning, appurtenant easements, and such other matters as may be identified by Buyer, in the amount of the Purchase Price.  Buyer shall be responsible for any survey for an ALTA Owner’s Policy.
  
(b)	Buyer's Objections.  Within thirty (30) days after receiving the last of the Title Evidence, Buyer will make written objections ("Objections") to the form and/or contents of the Title Evidence, or at Buyer's expense to make application for an ALTA Owner's Title Insurance Policy.  Buyer shall have thirty (30) days after receipt of its Commitment for Title Insurance to provide Seller with a copy of the Commitment and Buyer's Objections.  Buyer's failure to make Objections within such time period will constitute a waiver of Objections.  Any matter shown on such Title Evidence and not objected to by Buyer shall be a "Permitted Encumbrance" hereunder.  Seller will have thirty (30) days after receipt of the Objections to cure the Objections, during which period the Closing Date will be postponed as necessary.  Seller shall use its best efforts to correct any Objections.  To the extent an Objection can be satisfied by the payment of money, Buyer shall have the right to apply a portion of the cash payable to Seller at the Closing to satisfaction of such Objection and the amount so applied shall reduce the amount of cash payable to Seller at the Closing.  If the Objections are not cured within such 30-day period, Buyer will have the option to do any of the following:

(1)	Terminate this Agreement.

(2)	Withhold from the Purchase Price an amount which, in the reasonable judgment of Title, is sufficient to assure cure of the Objections.  Any amount so withheld will be placed in escrow with Title, pending such cure.  If Seller does not cure such Objections within ninety (90) days after such escrow is established, Buyer may then cure such Objections and charge the costs of such cure (including reasonable attorney's fees) against the escrowed amount.  If such escrow is established, the parties agree to execute and deliver such documents as may be reasonably required by Title, and Seller agrees to pay the charges of Title to create and administer the escrow.

(3)	Waive the Objections and proceed to close.

7.  Operation Prior to Closing.  During the period from the date of Seller's acceptance of this Agreement to the Closing Date (the "Executory Period"), Seller shall operate and maintain the Property in the ordinary course of business in accordance with prudent, reasonable business standards, including the maintenance of adequate liability insurance and insurance against loss by fire, windstorm and other hazards, casualties and contingencies, including vandalism and malicious mischief.  Seller shall execute no contracts, leases or other agreements regarding the Property during the Executory Period that are not terminable on or before the Closing Date, without the written consent of Buyer, which consent may be withheld by Buyer at its sole discretion.

8.  Representations and Warranties by Seller.  Seller represents and warrants to Buyer as follows:

(a)	Authority.  If Seller is a corporation, partnership or other entity, Seller represents that it is duly organized and is in good standing under the laws of the State of Minnesota; Seller is duly qualified to transact business in the State of Minnesota; Seller has the requisite power and authority to enter into and perform this Agreement and those Seller's Closing Documents signed by it; such documents have been duly authorized by all necessary action on the part of Seller and 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 Articles of Organization or Operating Agreement, or any judgment, order, or decree of any court or arbiter to which Seller is a party; such documents are valid and binding obligations of Seller, and are enforceable in accordance with their terms.

(b)	Title to Property.  Seller owns the Property, free and clear of all encumbrances except the Permitted Encumbrances identified on Exhibit B attached hereto (the "Permitted Encumbrances").

(c)	Utilities.  Seller has received no notice of actual or threatened reduction or curtailment of any utility service now supplied to the Real Property.

(d)	Environmental Laws.  To the best of Seller’s knowledge, no toxic or hazardous substances or wastes, pollutants or contaminants (including, without limitation, asbestos, urea formaldehyde, the group of organic compounds known as polycholorinated biphenyls, petroleum products including gasoline, fuel oil, crude oil and various constituents of such products, and any hazardous substance as defined in the Comprehensive Environmental Response, Compensation and Liability Act of 1980 ("CERCLA"), 42 U.S.C. § 9601-9657, as amended) have been generated, treated, stored, released or disposed of, or otherwise placed, deposited in or located on the Property, nor has any activity been undertaken on the Property that would cause or contribute to (i) the Property to become a treatment, storage or disposal facility within the  meaning of, or otherwise bring the Property within the ambit of, the Resource Conservation and Recovery Act of 1976 ("RCRA"), 42 U.S.C. § 6901 et seq., or any similar state law or local ordinance, (ii) a release or threatened release of toxic or hazardous wastes or substances, pollutants or contaminants, from the Property within the meaning of, or otherwise bring the Property within the ambit of, CERCLA, or any similar state law or local ordinance, or (iii) the discharge of pollutants or effluents into any water source or system, the dredging or filling of any waters or the discharge into the air of any emissions, that would require a permit under the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq., or the Clean Air Act, 42 U.S.C. § 7401 et seq., or any similar state law or local ordinance.  There are no substances or conditions in or on the Property that may support a claim or cause of action under RCRA, CERCLA or any other federal, state or local environmental statutes, regulations, ordinances or other environmental regulatory requirements, including without limitation, the Minnesota Environmental Response and Liability Act, Minn. Stat. 115B ("MERLA") and the Minnesota Petroleum Tank Release Cleanup Act, Minn. Stat. 115C.  No part of the Property is a "Wetland", as defined by law.  Seller has disclosed to Buyer all environmental reports and studies with respect to the Property which are in Seller's possession.

(e)	Rights of Others to Purchase Property.  Seller has not entered into any other contracts for sale of the Property, nor are there any rights of first refusal or options to purchase the Property or any other rights of others that might prevent the consummation of this Agreement.

(f)	Seller's Defaults.  Seller is not in default concerning any of its obligations or liabilities regarding the Property.

(g)	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.

(h)	Proceedings.  There is no action, litigation, investigation, condemnation or proceeding of any kind pending or threatened against Seller or any portion of the Property.

(i)	Agents and Employees.  No management agents or other personnel employed in connection with the operation of the Property have the right to continue such employment after the Closing Date.  There are no claims for brokerage commission or other payments with respect to the existing Property, including leases which will survive and remain unpaid after the Date of Closing.

(j)	Wells.  The Seller certifies and warrants that the Seller does not know of any "Wells" on the described Property within the meaning of Minnesota Statutes.  This representation is intended to satisfy the requirements of that statute.

(k)	Storage Tanks.  To the best of Seller’s knowledge, no above ground or underground tanks, are located in or about the Property, or have been located under, in or about the Property and have subsequently been removed or filled.  To the extent storage tanks have been duly registered with all appropriate regulatory and governmental bodies and otherwise are in compliance with applicable Federal, state and locate statutes, regulations, ordinances and other regulatory requirements.

9.  Damage.  If, prior to the Closing Date, all or any part of the Property is substantially damaged by fire, casualty, unforeseen elements or any other cause, Seller shall immediately give notice to Buyer of such fact and at Buyer's option (to be exercised within thirty (30) days after Seller's notice), this Agreement shall terminate, in which event neither party will have any further obligations under this Agreement.  If Buyer fails to elect to terminate despite such damage, or if the Property is damaged but not substantially, Seller shall promptly commence to repair such damage or destruction and return the Property to its condition prior to such damage.  If such damage shall be completely repaired prior to the Closing Date then there shall be no reduction in the Purchase Price and Seller retain the proceeds of all insurance related to such damage.  If such damage shall not be completely repaired prior to the Closing Date but Seller is diligently proceeding to repair, then Seller shall complete the repair after the Closing Date and shall be entitled to receive the proceeds of all insurance related to such damage after repair is completed; provided, however, Buyer shall have the right to delay the Closing Date until repair is completed.  If Seller shall fail to diligently proceed to repair such damage then Buyer shall have the right to require a closing to occur and the Purchase Price (and specifically the cash portion payable at the Closing Date) shall be reduced by the cost of such repair, or at Buyer's option, the Seller shall assign to Buyer all right to receive the proceeds of all insurance related to such damage and the Purchase Price shall remain the same.  

10.  Condemnation.  If, prior to the Closing Date, eminent domain proceedings are commenced against all or any part of the Property, Seller shall immediately give notice to Buyer of such fact and at Buyer's option (to be exercised within thirty (30) days after Seller's notice), this Agreement shall terminate, in which event neither party will have further obligations under this Agreement.  If Buyer shall fail to give such notice then there shall be no reduction in the Purchase Price, and Seller shall assign to Buyer at the Closing Date all of Seller's right, title and interest in and to any award made or to be made in the condemnation proceedings.  Prior to the Closing Date, Seller shall not designate counsel, appear in, or otherwise act with respect to the condemnation proceedings without Buyer's prior written consent.

11.  Broker's Commission.  Seller and Buyer represent and warrant to each other that they have dealt with no brokers, finders or the like in connection with this transaction, and agree to indemnify each other and to hold each other harmless against all claims, damages, costs or expenses of or for any other such fees or commissions resulting from their actions or agreements regarding the execution or performance of this Agreement, and will pay all costs of defending any action or lawsuit brought to recover any such fees or commissions incurred by the other party, including reasonable attorney's fees.  Seller discloses that they are a licensed real estate agent.


12. Sellers Development of Other Property.  Upon the Development of Sellers Other Property, in addition to the One million four hundred thousand ($1,400,000.00) Dollar credit described in paragraph 2(b), the Buyer also agrees to freeze the park dedication rates, for both the park dedication credit or any other amount due by Seller for future development of Seller’s Other Property, at the 2011 levels of ($2,435/residential unit, $4,870/industrial acre, and $7,163/commercial acre), unless the City decreases fees City wide below these amounts, in which case, the lower of the two rates shall apply. WAC payments, that are due from building permits, will also be applied to the park credit outlined above, but at the rate in effect at the time of building permit application.


13. 	Assignment.  Either party may assign its rights under this Agreement before or after the Closing.  Any such assignment will not relieve such assigning party of its obligations under this Agreement.

14.  Survival.  All of the terms of this Agreement will survive and be enforceable after the Closing.

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

If to Seller:	Alan Roessler
			Vice President
			KR Farm Land Holdings, LLC
			5160 Viking Blvd.
			Anoka, MN 55303
			763-753-6176




If to Buyer:	Bryan Schafer
			Community Development Director
			City of Blaine
			10801 Town Square Drive
			Blaine, MN 55449



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

16.  Captions.  The 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.

17.  Entire Agreement; Modification.  This written Agreement constitutes the complete agreement between the parties and supersedes any prior oral or written agreements between the parties regarding the Property.  There are no verbal agreements that change this Agreement and no waiver of any of its terms will be effective unless in a writing executed by the parties.

18.  Binding Effect.  This Agreement binds and benefits the parties and their successor and assigns.

19.  Controlling Law.  This Agreement has been made under the laws of the State of Minnesota, and such laws will control its interpretation.  

20.  Remedies.  If Buyer defaults in the performance of this agreement due to no fault of Seller, then Seller may, as its sole and exclusive remedy, terminate this agreement in accordance with Minn. Stat. §559.21.  The termination of this Agreement will be the sole remedy available to Seller for such default by Buyer, and Buyer will not be liable for damages or specific performance. If Seller defaults under this Agreement, this provision does not preclude Buyer from seeking and recovering from Seller damages for nonperformance or specific performance of this Agreement.  If Seller defaults under this Agreement, Buyer shall have no right to seek damages from Seller for Buyer's loss of its bargain in failing to acquire the Property, but Buyer shall recover as damages from Seller all of Buyer's out-of-pocket costs and fees including without limitation attorneys' fees, accountants' fees and other consultants' fees incurred by Buyer in preparing and negotiating this Agreement, preparing for the closing, obtaining financing commitments, investigating the status, title and condition of the Property, and other similar and reasonable costs and expenses.

21.  Waiver of Relocation.  Seller agrees that no persons will be displaced or relocated as a result of any purchase by the Buyer.  Seller waives any rights they may have under the Uniform Relocation Act of 1970, and the regulation adopted pursuant thereto by the United States Department of Housing and Urban Development, and any applicable Minnesota law relating to relocation.

Seller and Buyer have executed this Agreement as of the date first written above.


SELLER: 	KR Farm Land Holdings, LLC

												
By:	__________________________
						   	Alan Roessler
Its: Vice President

BUYER:	City of Blaine

By:	__________________________
        	Tom Ryan
Its: Mayor
													By:	__________________________
        	Clark Arneson
Its: City Manager
                                    
