BOARD OF COMMISSIONERS

315 Tenth Street
P.O. Box 757
Worthington, MN 56187-0757

Phone: 507-295-5201
Fax: 507-372-8363
commissioner@co.nobles.mn.us

“In cooperation with our citizens, we improve the quality of life for individuals,
families and communities by fostering a healthy economy and environment.”

“Looking forward with purpose”

MEETING NOTICE

NOBLES COUNTY BOARD WORK SESSION
WEDNESDAY, MAY 29th, 2024 AT 8:30 A.M.
NOBLES COUNTY GOVERNEMENT CENTER
COMMISSIONER BOARD ROOM

Zoom Information:
https://us02web.zoom.us/j/86312203846?pwd=NmpqRzM3RUS5iSTdxe VB6d2IKNXBvZz09
Call in Number: 1-312-626-6799
Meeting ID: 863 1220 3846
Password: 913624

Proposed Agenda

1. Pledge of Allegiance

2. License Center Department Update

3. Drainage Ditch System Update

4. 2024 Summer Interns Introduction and Recognition

5. Armory/ Heritage Center — July 31, 2024 End of Lease & Transfer to NCHS
6. Project Updates - Administration

7. Other / Future Meetings

Retirement Party — Friday, May 315t, 2024 2-4 p.m.
Government Center Farmers Room, Worthington, MN

Board Meeting — Tuesday, June 4th, 2024

9:00 a.m. Government Center Board Room, Worthington, MN


https://us02web.zoom.us/j/86312203846?pwd=NmpqRzM3RU5iSTdxeVB6d2lKNXBvZz09

“In cooperation with our citizens, we improve the quality of life for individuals,
families and communities by fostering a healthy economy and environment.”

“Looking Forward with Purpose”

COMMISSIONER BRIEFING

MAY 29, 2024 WORK SESSION
DEPARTMENT PRESENTATION
AUDITOR-TREASURER’S OFFICE — LICENSE CENTER
STAFF: CATHY ROOS & TANYA ECHTERNACH

Topic:

The Nobles County Commissioners are receiving monthly department presentations in an
effort to remain educated on services and department needs. This month the Auditor-
Treasurer’s Office — License Center will offer a presentation. Staff members Cathy Roos and
Tanya Echternach was stated to offer this information.

Information:

The Nobles County License Center offers patron services related to: driver’s license renewals,
license tab updates, vehicle registration, vehicle sales-tax collection, among other items. Staff
are quite busy with their varied tasks. The License Center Patrons pose numerous questions
relating to services. Many patrons arrive and pose diverse languages to staff.

The Nobles County License Center Staff take pride in their work and are very knowledgeable
to the varied needs of patrons. Again, staff will attend the meeting to answer questions. The
Commissioners and public are encouraged to participate by offering questions.

Options:
e Obtain information offered about the Nobles County License Center

e Ask questions relating the services
e Offer any directives related to this presentation



“In cooperation with our citizens, we improve the quality of life for individuals,
families and communities by fostering a healthy economy and environment.”

“Looking forward with purpose.”

COMMISSIONER BRIEFING

MAY 29, 2024 WORK SESSION
DRAINAGE SYSTEM UPDATE - PROJECTS AND IMPROVEMENTS
LORETTA HALBUR AND ZACH REKER
NOBLES COUNTY DRAINAGE COORDINATOR

Issue:
The Commissioners will receive an update of ongoing events related to the varied ditch systems

administered by the Nobles County Drainage Coordinator.

Discussion:

Drainage system maintenance and improvements are nhow a normal part of county activities. The
Commissioners have requested monthly updates regarding events involving the drainage & ditch
system. Commissioners utilize the update to offer questions and to stay abreast of future ditch

procedures and expenses.

Options:
1.) Obtain the Drainage Coordinator update and engage in discussion to further knowledge

2.) Offer directives if an opportunity arises.

Recommendation:

Administration recommends the Commissioners obtain information from the Drainage Coordinator.
This will offer the Commissioners knowledge regarding the ongoing ditch-system activities. Planning
for additional resources or directives can respectively take place if an opportunity arises.




“In cooperation with our citizens, we improve the quality of life for individuals,
families and communities by fostering a healthy economy and environment.”

“Looking Forward with Purpose”

COMMISSIONER BRIEFING

MAY 29, 2024 WORK SESSION
NOBLES COUNTY INTERNSHIP PROGRAM
2024 SUMMER INTERN INTRODUCTIONS
SOUTHWEST MN PRIVATE INDUSTRY COUNCIL — MARIA PETERS

Topic:

The Nobles County Board of Commissioners are sponsoring a Nobles County Internship
Program. The 2024 Interns will be present during the Work Session to introduce themselves.
The Interns will offer where they are from, where they are attending school, and where they’ll
be working during the summer.

Information:

The Southwest Minnesota Private Industry Council (SWMNPIC) was contracted to place
college students from Nobles County with Nobles County employers for summer of 2024
internships. A total of fifteen (15) internships is the program’s capacity. It is reported that
twelve internships are currently filled. Efforts are ongoing to find matches for specific
education-field students and the appropriate employers for additional placements.

These internships have started or will start very soon. It is the mission of this program to
introduce the students to local opportunities and to assist workforce shortages within Nobles
County. Unutilized Nobles County internship funds will be returned at the end of 2024.

The Summer Interns will return at the end of their internships for a reception with the Nobles
County Commissioners. Last year a presentation manual was offered to explain the 2024
Program. The Southwest Minnesota Private Industry Council is proving to be wonderful
partners for administering to this program and other workforce opportunities.

Options:
¢ Recognize and acknowledge the Interns and the SWMNPIC staff

e Obtain information and ask questions relating to summer internship placements



“In cooperation with our citizens, we improve the quality of life for individuals,
families and communities by fostering a healthy economy and environment.”

“Looking Forward with Purpose”

COMMISSIONER BRIEFING

MAY 29, 2024 WORK SESSION
NOBLES COUNTY BUILDINGS — ARMORY
NOBLES COUNTY HERITAGE CENTER — NOBLES HISTORICAL SOCIETY
LEASE - PURCHASE AGREEMENT
PREPARING FOR JULY 31, 2024 SALE

Topic:

Nobles County and the City of Worthington participated in a July 2, 2019 acquisition/transfer
agreement of the Worthington Armory to the Nobles County Historical Society. The Lease-
Purchase Agreement acknowledges the property transfer/sale to the Nobles County Historical
Society on July 31, 2024. The Armory Building is currently recognized as the Nobles County
Heritage Center.

Information:

The original “Agreement for Development and Lease-Purchase of Real Property” is attached
for review. A highlighted area of Exhibit B titled “Lease-Purchase Agreement” illustrates the
July 31, 2024 Expiration Date. Other areas of the Agreement illustrates the varied facets of
building improvements and how Nobles County Staff assisted throughout the lease term
(2019-today).

Discussion is requested regarding this property transfer. The Nobles County Historical Society
Members requested recently ongoing services provided by County personnel. Those services
relate to utilizing Maintenance Staff’s certifications, building knowledge, and snow removal &
mowing services.

Options:
e Obtain information offered through discussion

e Ask questions relating the transfer and services
e Offer directives



Draft: 5/31/2019
AGREEMENT FOR DEVELOPM INT AND LEASE-PURCHASE OF REAL PROPERTY

THIS AGREEMENT FOR DEVELOPMENT  ND LEASE-PURCHASE OF REAL PROPERTY
(*Agreement”) is entered into as of [ '_Q A 12019, by the COUNTY OF NOBLES, MINNESOTA, a
body corporate and politic under the laws of the State »f Minnesota, having an office located at 315 10th.
Street, Worthington, MN 56187 (the “County”), and NOBLES COUNTY HISTORICAL SOCIETY, INC.,
a Minnesota nonprofit corporation, having an office located at 407 12th Street, Worthington, MN 56187
(the “Society,” and together with the County, the “Parties”).

1. RECITALS

A County is the fee simple owner of real property more particularly described on attached
Exhibit A (the “Property”), which is incorporated by reference.

B. County desires to lease then sell to Society and Society desires to lease then purchase from
County the Building (as defined below) pursuant to the terms and conditions of the Lease-Purchase
Agreement attached as Exhibit B, which is incorporated by reference.

C. Society proposes to renovate the former Armory Business Center, an approximately 26,000
square-foot building (the “Building™) located at 225 9th Street, Worthington, Minnesota, on the Property
for use as the Society’s museum, in accordance with the Project Description, as set forth on the attached
Exhibit C (the “Project”), which is incorporated by reference.

14
D. Contributions to the Society:

(a) Private donor - $1,000,000 (contingent on matching funds).
()  Nobles County - $500,000 match to the private donor.
©) City of Worthington - $500,000 match to the private donor.

E. The following Exhibits are included as attachments in the agreement:

(a)  Exhibit A — Description of Property

(b)  Exhibit B — Lease-Purchase Agreement

(¢)  Exhibit C — Proposed Description of Project
(d)  Exhibit D — Proposed Project Schedule

(¢)  Exhibit E — Certificate of Completion

In consideration of the mutual covenants and agreements contained in this Agreement, the receipt,
adequacy, and sufficiency of which are acknowledged, the Parties agree as follows:

2, REPRESENTATIONS. WARRANTIES. AND COVENANTS

A County Representations. The County represents and warrants that:

(a) The County is a body corporate and politic under the laws of the State of Minnesota,
and has the power to enter into this Agreement and carry out its obligations
hereunder.
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(b)

(©)

d

The execution and delivery of this Agreement by the County and the performance
and observance of the terms have all been authorized by all necessary actions by the
County. The person that is signing this Agreement has been authorized to exccute it
on behalf of the County on whose behalf they are signing.

There are no actions, suits, or proceedings pending, or, to the knowledge of the
County, threatened, against the County or the Property, or involving the validity or
enforceability of this Agreement, including, but not limited to, petitions under the
Bankruptcy Act or other petitions for reorganization or for debtor relief or for the
appointment of a receiver.

The County has satisfied all public bidding requirements under Minnesota Statutes,
Section 373.01 for the lease and potential sale of the Project.

County Covenants. The County covenants that

(a)

The County shall cooperate with Society regarding the application of any grants to
fund the Project or the Society’s Museurn Operations. “Museum Operations,” as
used herein, shall mean the Society’s museum, office space, and storage space for
museum-related item.

Society Representations. The Society represents and warrants that:

(a)

(b)

(©

(d)

Society is a Minnesota 501(c)(3) nonprofit corporation, has power to enter into this
Agreement and has duly authorized, by all nccessary corporate action, the execution
and delivery of this Agreement,

The execution and delivery of this Agreement by the Society and the petformance
and observance of the terms have all been authorized by all necessary actions by the
Society. The person that is signing this Agreement has been authorized to execute it
on behalf of the Society on whose behalf they are signing.

There are no actions, suits, or proceedings pending, or, to the knowledge of the
Society, threatened, against the Society or the Property, or involving the validity or
enforceability of this Agreement, including, but not limited to, petitions under the
Bankruptcy Act or other petitions for reorganization or for debtor relief or for the
appointment of a receiver.

The Society has received no notice or communication from any local, state or federal
official that the activities of the Society or the County, with respect to the Property,
may be or will be in violation of any environmental law or regulation. The Society
is aware of no facts the existence of which would cause it to be in violation of any
local, state or federal environmental law, regulation or review procedure with respect
to the Property. At such time or times as may be required by law, the Society will
have complied with all local, state and federal environmental laws and regulations
applicable to the Project Phases, and will have obtained any and all necessary
environmental reviews, licenses, permits and clearances.



(e)  Neither the execution or delivery of this Agreement, the consummation of the
transactions contemplated hereby, nor the fulfillment of or compliance with the terms
and conditions of this Agreement is prevented by, limited by, conflicts with, or
results in a breach of, any restriction, agreement or instrument to which the Society
is now a party or by which the Society is bound.

® Society agrees to commence and complete the respective Project Phases by the dates
detailed in the Proposed Project Schedule attached hereto as Exhibit D, which is
incorporated by reference. Any prevention, delay or stoppage due to strikes,
walkouts, labor disputes, acts of God, inability to obtain labor or materials or
reasonable substance therefore, govemmental restrictions, governmental regulations,
governmental controls, enemy or hostile governmental action, civil commotion, fire
or other casualty, and other causes beyond the reasonable control of Society shall
excuse the performance by Society for a period equal to any such prevention, delay
or stoppage.

(g) The Society will obtain, in a timely manner, all required permits, licenses and
approvals, and will meet, in a timely manner, all requirements of all local, state and
federal laws and regulations which must be obtained or met in connection with the
Project Phases, and shall provide copies to the County upon request.

D. Society Covenants. The Society covenants that:

(a) Society will construct or cause the construction of the Project and the respective
Project Phases (as defined in Section 3 below) in accordance with the terms of this
Agreement, the plans approved by the County, and including all local, state and
federal laws and regulations.

(b)  Prior to commencing any work for any Project Phase, Society shall provide County
with: (i) copies of all plans and specifications pertaining to the respective Project
Phase for which such access is being requested; (ii) copies of all licenses and pennits
required in connection with the performance of the work for which such access is
being requested; and (iii) any certificates of insurance as required and described in
the Lease-Purchase Agreement attached as Exhibit B.

(c) Society will assume responsibility for drafting, applying for and managing any and
all grants related to the Building improvements and construction project.

3. CONSTRUCTION OF THE PROJECT

A. Project Phases. Society shall construct the Project in multiple phases (the “Project Phases™)
described in Exhibit C. The initial phase of the Project (“Phase 1) is intended to bring the Building into
compliance with the American’s with Disabilities Act, provide museum quality heating, air conditioning
and humidity control, and return a few previously modified areas to original design standards. The second
phase of the Project (“Phase 1I”) is intended to continue to make the entire building more usable for the
Museum Operations.
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B. Construction Plans. Prior to commencing construction of each respective Project Phase,
Society shall make available to the County for review and approval the construction plans for the respective
Project Phase. The construction plans shall provide for construction of the Project Phases in conformity
with this Agreement and all applicable state and local laws and regulations. The County shall approve the
construction plans in writing if, in the reasonable discretion of the County, the construction plans: (a)
conform to this Agreement, and to any subsequent amendments thereto approved by the County; (b)
conform to all applicable federal, state and local laws, ordinances, rules and regulations; (c) are adequate to
provide for construction of the respective Project Phase; and (d) no event of default has occurred. The
County’s approval of the construction plans shall not constitute a guarantee that the Project will be
constructed as set forth in Paragraph A above.

C. Undertaking the Project Phases. Upon approval of the plans for each respective Project
Phase, Society agrees to diligently prosecute construction of the respective Project Phase to completion,
complete all work in a good and lien-free manner, keep County reasonably apprised of the status and all
matters concerning construction, and when reasonably requested by County, deliver copies of all
construction contracts, evidence of payment and/or waivers of mechanic’s lien signed by the appropriate
contractor(s).

D. Access to Property. County shall provide Society with access to the Property for purposes
of completing the respective Project Phases. Notwithstanding the foregoing, Society shall not be entitled to
use and/or occupy the Property other than for the performance of the Project or the Museum Operations.

E. Inspection. County, its architects, contractors, and employees shall have the right to inspect
the Project and all construction activities on the Property at any and all times.

F. Certificates of Completion. Upon the Society’s request following the issuance of a
certificate of occupancy with respect to the Project, the County will furnish the Society with a certificate of
completion for the Project, in substantially the form attached hereto as Exhibit E, as conclusive evidence of
satisfaction and termination of the agreements and covenants of this Agreement with respect to the
obligations of the Society to complete the Project.

If the County shall refuse or fail to provide a certificate of completion, the County shall, within
thirty (30) days after the Society provides the certificate of occupancy, provide the Society with a written
statement specifying in what respects the Society has failed to complete the Project in accordance with this
Agreement, or is otherwise in default, and what measures or acts will be necessary, in the opinion of the
County, for Society to obtain the certificate of completion.

G. Project Updates. Society will provide regular, no less than monthly, Project updates to
County and will meet and confer in good faith with County regarding any significant changes and
developments.
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H. As-is Property. County and Society agree that the Property is being provided in its “as-is,
where-is” condition with all faults. County makes no warranty or tepresentation whatsoever regarding the
nature or condition of the Property, including, without limitation, the environmental condition of the
Property, or the suitability of the Property for the Project or Society’s intended use of the Property. Society,
for itself, and on behalf of Society’s contractors, employees, invitees, successors and assigns (collectively,
the “Society Parties™) hereby disclaims any warranty and releases County for all liability whatsoever arising
with respect to, or relating to, the condition of the Property or the use or development thereof. Society shall
indemnify, defend (with counsel reasonably acceptable to County) and hold harmless County and County’s
interest in the Property from all claims, losses, liabilities and damages arising in connection with the Project,
this Agreement or the acts or omissions of Society Parties. The terms and conditions of this Section shall
survive the termination of this Agreement and the delivery of any deed for the Project.

L ual Employment Opportunity. Society, for itself and its successors and assigns, agrees that
during the construction of the Project Phases it will comply with any applicable affirmative action and
nondiscrimination laws or regulations.

J. Restrictions on Use. Society agrees for itself; and its successors and assigns, that Society, and
such successors and assigns, shall devote the Property to, and only to and in accordance with, the uses
specified in this Agreement and other agreements entered into between the County and Society regarding
the Property, and shall not discriminate upon the basis of race, color, creed, religion, national origin, sex,
marital status, disability, status with regard to public assistance, sexual orientation, and familial status in
the use or occupancy of the Property or any improvements erected or to be erected thereon, or any part
thereof.

K. Abandonment of Project. Should the Society abandon the Project at any time before or after
the completion of any particular Project Phase, any improvements, equipment, personal property, or fixtures
on the Property shall, at the County’s election, become the property of the County. The Society shall
execute any deed, bill of sale, or assignment necessary to accomplish such transfer. Nothing in this
paragraph shall be deemed to permit abandonment of the Project by the Society, and should such
abandonment occur, the County may exercise any of its rights or remedies given under this Agreement or
now or hereafier existing at law or in equity or by statute.

L. Assignment of Contracts. If the Society abandons the Project or is unable to complete the
Project for any reason, the County may exercise its option to step-in and complete the Project, whereupon
the Society shall assign all contracts and execute all documents necessary so all third party contractors and
any other parties recognize the County’s right and position to complete the Project.

4. LEASE-PURCHASE AGREEMENT

A. Upon commencement of the Project, County shall make available to Society and Society
shall occupy the Building pursuant to all of the terms, conditions and provisions of the purchase option
within the signed Lease-Purchase Agreement attached as Exhibit B.

B. The Society shall have the option, pursuant to the Lease-Purchase Agreement, to purchase
and take possession of the Building from the County.
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3. EVENTS OF DEFAULT: REMEDIES

A, Events of Default. The following shall be “Events of Default” under this Agreement and the
term “Event of Default” shall mean, whenever it is used in this Agreement (unless the context otherwise
provides), any one or more of the following events which occurs and continues for more than thirty (30)
days after notice by the defaulting party of such default (and the term “defauli” shall mean any event which
would with the passage of time or giving of notice, or both, be an “Event of Default” hereunder):

(a) Failure of the Society to complete a respective Project Phase as required hereunder.

(b) Failure of the Society to furnish the construction plans for each Project Phase, as required
hereunder,

(c) Failure of the Society or the County tc observe and perform any other covenant,
condition, obligation or agreement on its part to be observed or performed hereunder.

(d) Filing of any voluntary petition in bankruptcy or similar proceedings by the Society;
general assignment for the benefit of creditors made by the Society or admission in writing by the
Society of inability to pay its debts generally as they become due; or filing of any involuntary
petition in bankruptcy or similar proceedings against the Society which are not dismissed or stayed
within sixty (60) days.

B. Remedies on Default. In the event the County desires to exercise any of its rights or remedics
as provided herein or otherwise available to the County at law or in equity, the County shall first provide
written notice to Society setting forth with specific particularity the Event of Default and the action required
to cure or remedy the same (the “Default Notice™). Society shall have thirty (30) days from receipt of a
Default Notice to cure or remedy the Event of Default specified in the Default Notice, or such longer period
as may be reasonably required to complete the cure as soon as reasonably possible under the circumstances.
If, following Society’s receipt of a Default Notice, Society does not cure or remedy the Event of Default
therein specified within the time provided above, the County may take any one or more of the following
actions at any time prior to Society’s curing or remedying the Event of Default:

(a) Suspend its performance under this Agreement until it receives assurances from
Society, deemed adequate by the County, that Society will cure its default and
continue its performance under this Agreement.

(b)  Terminate all rights of the Society under this Agreement, subject to those obligations
that survive termination.

(©) Withhold the certificate of completion for a respective Project Phase.

(d)  Take whatever action at law or in equity may appear necessary or desirable to the
County to enforce performance and observance of any obligation, agreement, or
covenant of Society under this Agreement.
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In the event the County should fail to observe or perform any covenant, agreement or obligation of
the County on its part to be observed and performed under this Agreement, Society may take any one or
more of the following actions:

(a) Suspend its performance under this Agreement until it receives assurances from the
County deemed adequate by Society, that the County will cure its default and
continue its performance under this Agreement.

(b)  Terminate all rights of the County under this Agreement.

(©) Take whatever action at law or in equity may appear necessary or desirable to Society
to enforce performance and observance of any obligation, agreement, or covenant of
the County under this Agreement.

C. No Remedy Exclusive. No remedy herein conferred upon or reserved to the County or to the
Society is intended to be exclusive of any other available remedy or remedies, but each and every such
remedy shall be cumulative and shall be in addition to every other remedy given under this Agreement or
now or hereafter existing at law or in equity or by statute. No delay or omission to exercise any right or
power accruing upon any default shall impair any such right or power or shall be construed to be a waiver
thereof, but any such right and power may be exercised from time to time and as often as may be deemed
expedient. In order to entitle the County or Society to exercise any remedy reserved to them, it shall not be
necessary to give notice, other than such notice as may be required under this Agreement.

6. DEFENSE OF CLAIMS.

The Society shall indemnify and hold harmless the County, its governing body members, officers,
and agents including the independent contractors, consultants, and legal counsel, servants and employees
thereof (hereinafier, for the purposes of this Section, collectively the “Indemnified Parties”) for any
expenses (including attorneys’ fees), loss, damage to property, or death of any person occurring at or about,
or resulting from any defect in, the Project; provided, however, the Society shall not be required to
indemnify any Indemnified Party for any claims or proceedings arising from any negligent or unlawful acts
or omissions of such Indemnified Party. Promptly after receipt by the County of notice of the
commencement of any action in respect of which indemnity may be sought against the Society under this
Section, such person will notify the Society in writing of the commencement thereof, and, subject to the
provisions hereinafter stated, the Society shall assume the defense of such action (including the employment
of counsel, who shall be counsel reasonably satisfactory to the County) and the payment of expenses insofar
as such action shall relate to any alleged liability in respect of which indemnity may be sought against the
Society. The County shall have the right to employ separate counsel in any such action and to participate
in the defense thereof, but the fees and expenses of such counsel shall not be at the expense of the Society
unless the employment of such counsel has been specifically authorized by the Society. Notwithstanding
the foregoing, if the County has been advised by independent counsel that there may be one or more legal
defenses available to it which are different from or in addition to those available to the Society, the Society
shall not be entitled to assume the defense of such action on behalf of the County, but the Society shall be
responsible for the reasonable fees, costs and expenses (including the employment of counsel) of the County
in conducting its defense. The Society shall not be liable to indemnify any person for any settlement of any
such action effected without the Society’s consent. The omission to notify the Society as herein provided
will not relieve the Society from any liability which they may have to any Indemnified Party pursuant
hereto, otherwise than under this Section.
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The Society agrees to protect and defend the Indemnified Parties, and further agrees to hold the
aforesaid harmless, from any claim, demand, suit, action or other proceeding whatsoever by any person or
entity arising or purportedly arising from the actions or inactions of the Society (or other persons acting on
its behalf or under its direction or control) under this Agreement, or the transactions contemplated hereby
or the acquisition, construction, installation, ownership, and operation of the Project; provided that this
indemnification shall not apply to the warranties made or obligations undertaken by the County in this
Agreement or to any actions undertaken by the County which are not contemplated by this Agreement but
shall, in any event, apply to any pecuniary loss or penalty (including interest thereon from the date the loss
is incurred or penalty is paid by the County at a rate equal to the prime rate) as a result of the Project, as
constructed and operated by the Society.

All covenants, stipulations, promises, agreements and obligations of the County contained herein
shall be deemed to be the covenants, stipulations, promises, agreements and obligations of the County and
not of any governing body member, officer, agent, servant or employee of the County, as the case may be.

7. NOTICES

All notices, demands, requests, consents, approvals and other instruments required or permitted to be given
pursuant to the terms of this Agreement shall be in writing and shall be deemed to have been properly given
if (a) with respect to Society, sent by certified mail, postage prepaid, by reputable overnight courier, or by
hand delivery, in each case addressed to Society initially at the address first set forth above and later to the
Society at 225 9th Street, Worthington, Minnesota, and (b) with respect to County, sent by certified mail,
postage prepaid, by reputable overnight courier, or by hand delivery, in each case addressed to County at
its address first above set forth above to the Nobles County Administrator.

8. ASSIGNMENT

The Society may not assign its rights, duties, or obligations under this Agreement without the prior
written consent of the County.

9. AMENDMENTS

No amendment to this Agreement will be binding on any of the Parties to this Agreement unless the
amendment is in writing and executed by all Parties with the same formality as this Agreement is executed.

10. SEVERABILITY

If any term, covenant, or condition of this Agreement or the application of them to any person or
circumstance is, to any extent, invalid or unenforceable, the remainder of this Agreement or the application
of the terms, covenants, and conditions to persons or circumstances other than those as to which it is held
invalid or unenforceable, will not be affected, and each term, covenant, or condition of this Agreement will
be valid and be enforced to the fullest extent permitted by law.
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11. CUMULATIVE RIGHTS

All rights, powers, and privileges conferred under this Agreement on the Parties, unless otherwise provided,
will be cumulative and not restricted to those given by law.

12. NO WAIVER

No failure of any Party to exercise any power given that Party under this Agreement or to insist on strict
compliance by the other Party with its obligations, and no custom or practice of the Parties in variation with
the terms of this Agreement will constitute a waiver of that Party’s right to demand exact compliance with
the terms.

13.  ENTIRE AGREEMENT: BINDING EFFECT

This Agreement, including the attached Exhibits A through E, shall be binding on and shall inure to the
benefit of the heirs, executors, administrators, successors, and assigns of Society and County. Specifically,
and not by way of limitation, should Society be acquired by some other person or entity, that acquiring
person or entity shall be subject to all of the terms and conditions of this Agreement and the attached
Exhibits A through E, as may be in effect at the time of said acquisition.

14,  OTHER DOCUMENTS

Society and County shall execute all other papers and documents that may become necessary in order for
this Project to move forward towards its completion.

15. NO FIDUCIARY RELATIONSHIPS

Neither Party is the agent or representative of the other. Nothing in this Agreement will be construed to
make the County liable to anyone for any goods delivered or services performed on the Property. Nothing
in this Agreement will be construed to make either Party liable for debts or claims accruing against the other
Party. Nothing in this Agreement will be construed to create any privity of contract or other relationship
between either Party or anyone supplying labor or materials to the Property except pursuant to a direct
contract. Nothing in this agreement, nor the acts of the Parties, will be construed to create a partnership or
joint venture between County and Society.

16. APPLICABLE LAW

This Agreement will be interpreted and construed under and governed by the laws of Minnesota.

17.  TIME OF THE ESSENCE

Time is of the essence as to each and every obligation contained in this Agreement.

18. ATTORNEY'’S FEES

In any legal action brought to enforce any provision of this Agreement, the prevailing Party will be entitled
to recover from the other Party all reasonable costs, including without limitation, attorney’s fees.
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19. COUNTERPARTS

This Agreement may be executed in one or more counterparts. Each will be deemed an original and ali,
taken together, will constitute one and the same instrument.

20. CONSTRUCTION OF AGREEMENT

The Section headings and captions of this Agreement are, and the arrangement of this instrument is, for the
sole convenience of the Parties to this Agreement, The Section headings, captions, and arrangement of this
insttument do not in any way affect, limit, amplify, or modify the terms and provisions of this Agreement.
The singular form will include plural, and vice versa. This Agreement will not be construed as if it had
been prepared by one of the Parties, but rather as if both Parties have prepared it. Unless otherwise
indicated, all references to Sections are to this Agreement. All Exhibits referred to in this Agreement are
attached to it and incorporated in it by this reference.
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first written above.

NOBLES COUNTY HISTORICAL SOCIETY, INC.

Dated: (:f’ - ﬂ’ ) 2 0/)7 By: %%ﬂ”ﬁb

Name: ’“"H‘\Uf‘ pro.w\e
Its: N CHS Board ,Presidmt

By:
Name:

Jts: Michael T2. Vasloor \\

NCHS" Board Secre {muj

NOBLES COUNTY, MINNESOTA

Dated: (9»‘3:\0&4‘ 10‘\ By: NWN\'\

Name: (00N Wt~
Its: ooy Soaye

A Y

Name o O \Vo\!\\f\ SO

Its: W\\m%‘\\rod*m(‘
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EXHIBIT A
DESCRIPTION OF PROPERTY

Legal Description af Property | P.I.M.31_0090_500
Lots 6, 7, 8, 9, 10 aud 11, and vacated alleys, Block 9, OF . 31-0081-000 |
Lounty Lot Number Block Numker Additron :
Noblag . Al lOriginal Plat
| Physical Address
| 225 9th Street
City [ State ! Zip
Werthington MH : 56187
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EXHIBIT B
LEASE-PURCHASE AGREEMENT

THIS LEASE-PURCHASE AGREEMENT (this "Lease") made effective as of the a\\\& day
of __(J\ 3\,: , 2019 (“Effective Date”), by and between the COUNTY OF NOBLES, MINNESOTA, a
body corporate and politic under the laws of the State of Minnesota, having an office located at 315 10th
Street, Worthington, MN 56187 (the "County"), and NOBLES COUNTY HISTORICAL SOCIETY, INC.,
a Minnesota nonprofit corporation, having an office located at 407 12th Street, Worthington, MN 56187
(the "Society").

WITNESSETH

FOR AND IN CONSIDERATION of the sum of One Dollar ($1.00) in hand paid by each of the
Parties to the other, and other good and valuable consideration, receipt and sufficiency of which is hereby
acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - PROPERTY AND TERM
A. County does hereby lease to Society, and Society does hereby lease from County, on an
exclusive basis, the former Armory Business Center building located at 225 9th St, Worthington, MN,
56187 (the “Building”). As used herein, the “Property” includes the parcel of land upon which the
Building is located.

B. Subject to and upon the conditions set forth herein, the term of this Lease (the “Term”) shall
be for a period of five (5) years, commencing on the 1* day of August, 2019 (the “Commencement
Date”), and expiring at 11:59 p.m., local time, on the last day of July, 2024 (“Expiration Date”). As used
herein, the term “Lease Year” means the period from the first day of the first full month in the Term (i.e.,
commencing with either the Commencement Date, if such date is the first day of the month, or otherwise
the first day of the first month after the Commencement Date) to the anniversary thereof and each
successive twelve month period thereafter.

ARTICLE 2 - USE

Subject to Society’s compliance with all zoning ordinances and Legal Requirements (as hereinafter
defined), the Building shall be used by Society solely for a museum, Society offices, and Society storage
space, and shall not be used for any other purpose. Society, at its sole expense, shall use and occupy the
Property in compliance with all laws, including without limitation, the Americans with Disabilities Act, and
all orders, judgments, ordinances, regulations, codes, directives, permits, licenses, covenants and
restrictions now or hereafter applicable to the Property (collectively, “Legal Requirements™).

ARTICLE 3 - RENT

A. The County will not charge a rental fee (“Rent”) prior to the Society moving into the
Building and the Museum opening for business. Rent will be reconsidered at the time the Society moves
into the Building and establishes the museum, and this Lease shall be amended and restated by the Parties
with the rental schedule attached as an exhibit hereto.
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ARTICLE 4 - COUNTY'S PAYMENT OF REAL ESTATE TAXES AND UTILITIES

A. During each full or partial calendar year during the Term of this Lease, County shall pay any
applicable Real Estate Taxes. For the purposes of this Article, the term "Real Estate Taxes" means the
total of all taxes, fees, charges and assessments, general and special, ordinary and extraordinary, foreseen
or unforeseen, which become due or payable against or upon the Building or the parcel(s) of land upon
which it is located. All attorneys’ fees and other costs and expenses incurred by County during
negotiations for or contests of the amount of Real Estate Taxes shall be included within the term "Real
Estate Taxes.”

B. County shall budget $29,000.00 for calendar year 2020 for maintenance toward reasonable
costs for basic utilities and services supplied to the Building, including but not limited to electricity, water,
sewer, trash pick-up, natural gas, snow removal and general maintenance of the Building and site, together
with any taxes thereon, This amount shall be reviewed each consecutive year during the month of July of
each lease year until the Society has moved into the Building and established a museum and a means by
which to pay such “Utilities and Services.” The Society shall present the status of their operating and
utility use annually to the County by July 15 of each year the Lease is in effect. The County shall use the
provided data to determine the amount that will be budgeted through the normal county budget process
for the purpose of the annual appropriation to the Society.

C. Costs for operating the heating system boiler, grounds-keeping, lawn mowing, and snow
removal shall be the continued responsibility of the County as part of the annual approved appropriation.
After the Property has been conveyed to the Society pursuant to Article 15 herein, the County may
continue to perform these services pursuant to a written agreement with the Society.

D. County will continue to budget for building repairs which are not part of, or related to, the
Project for the term of the Lease-Purchase Agreement.

ARTICLE 5 - CARE OF PROPERTY AND MAINTENANCE
A. Society shall:

1. Procure and pay for specific services including but not limited to phone, intemet,
custodial services and building security;

2. Keep the Building in as good condition and repair, reasonable wear and tear and
damage from fire and other casualty for which insurance is normally excepted;

3. Keep the Building in a clean and sanitary condition,

4. Not commit any nuisance or waste on the Property, overload the Property or the
electrical, water and/or plumbing facilities on the Property or in the Building, throw foreign
substances in plumbing facilities, or waste any of the utilities furnished by County;

3 Abide by such reasonable rules and regulations as may from time to time be
promulgated by County.
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6. Notify the County of any repairs necessary to maintain the Building in good and safe
condition, including without limitation interior and exterior plate glass, electrical wiring, plumbing
and heating installations, and any other system or equipment upon the Property. (The costs of such
repairs, not part of the project, shall be a responsibility of the County for the term of the Lease-
Purchase Agreement pursuant to Article 4. D. above.).

7. Be responsible for custodial duties for the Building throughout the lease term.

B. County shall:

1. Furnish a licensed boiler operator to manage the Building HVAC system. Costs for
external maintenance experts will be the responsibility of the Society once a new system is installed.

2. Maintain the exterior grounds of the Building (lawn and snow removal).

3. Maintain insurance on the Building at a value set by MCIT, the County’s insurance
administrator, until the lease terminates or the Society takes possession of the Building.

C. Maintenance and utility services for the Building beyond the lease period:

The County and the Society shall negotiate any and all maintenance and utility services which the
County may consider supplying after this Lease-Purchase agreement has terminated.

ARTICLE 6 - NON-PERMITTED USE

Society agrees to use the Property only for the purposes set forth in Article 2 hereof. Society further
agrees not to commit or permit any act to be performed on the Property or any omission to occur which
shall be in violation of any Legal Requirements or which will increase the insurance rates on the Building
or which will be in violation of any insurance policy carried on the Property by County. Society, at its
expense, shall comply with all Legal Requirements applicable to the use of the Property and its occupancy
and shall promptly comply with all governmental orders, rulings and directives for the correction,
prevention and abatement of any violation upon, or in connection with the Property or Society's use or
occupancy of the Property, all at Society's sole cost and expense.

ARTICLE 7 - INSPECTION

County and its employees, agents, and contractors shall have the right, upon reasonable verbal notice
to Society at the Property (except that no notice need be given in the case of an emergency) and without
any diminution of Rent or other charges payable hereunder by Society, to enter the Property at all reasonable
times for the purpose of inspection, cleaning, repairing, testing, altering or improving the same or said
Building, but nothing contained in this Article shall be construed so as to impose any obligation on County
to make any repairs, alterations or improvements.

ARTICLE 8 - ASSIGNMENT AND SUBLETTING

A. Society agrees not to assign, sublet, license, mortgage or encumber this Lease, the Property,
or any part thereof, whether by voluntary act, operation of law, or otherwise, without the specific prior
written consent of County in each instance. Consent by County in one such instance shall not be a
waiver of County's rights under this Article as to requiring consent for any subsequent instance. Any
purported assignment, subletting, licensing, mortgaging, or other transfer of this Lease or the Premises
hereunder by Society that does not comply with the provisions of this Article shall be void. In any event,
no assignment or subletting shall release Society of its obligation to pay the rent and to perform all other
obligations to be performed by Society hercunder for the Term of this Lease.
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B. County's right to assign this Lease is and shall remain unqualified upon any sale or transfer of
the Building and, provided the purchaser succeeds to the interests of County under this Lease, County
shall thereupon be entirely freed of all obligations of County hereunder and shall not be subject to any
liability resulting from any act or omission or event occurring after such conveyance.

ARTICLE 9 - LOSS BY CASUALTY
Should the Building be damaged by fire or other casualty, the following shall result:

(a) Should the Building be rendered wholly unfit for occupancy and not be (in the reasonable
judgment of County and Society) susceptible of repair and restoration within 90 days after the date of such
fire or other casualty, this Lease shall terminate as of the date of such fire or other casualty, and Society
shall pay Rent hereunder apportioned to the time of such fire or other casualty and surrender the Property
to County as promptly as commercially practicable;

(b) Should such fire or other casnalty to the Building, however, be (in the reasonable judgment of
County and Society) susceptible of repair and restoration within 90 days after such fire or other casualty,
County, at County’s sole cost and expense, may enter and make repairs and restore, without affecting this
Lease, and the Rent hereunder shall be reduced or abated as shall be equitable while such repairs and
restoration are being made. Notwithstanding the foregoing, in the event that the repair and restoration to the
Building is not completed within 180 days after the date of the fire or other casualty, Society may terminate
the Lease, without penalty, upon written notice to County, and Rent shall abate from the date of such fire
or other casualty.

ARTICLE 10 - WAIVER OF SUBROGATION

Each of County and Society hereby releases the other and the other party’s directors, officers,
employees, agents and other acting on the other party’s behalf (collectively, the “Released Parties”) from
all claims and all liability or responsibility to the releasing party and to any person claiming through or
under the releasing party, by way of subrogation or otherwise, for any loss or damage to the releasing party’s
business or property caused by fire or other peril, even if such fire or other peril was caused in whole or
part by the negligence or other act or omission of one or more of the released Parties. Notwithstanding the
foregoing, the release from liability and waiver or subrogation provided for shall (i) only be effective to the
extent that the loss or damage to the releasing party’s business or property is coverable by the insurance
each party is required to maintain under this Lease; and (ii) not apply to the extent of any deductible (or
deductibles) applying under such insurance.

ARTICLE 11 - NON-PAYMENT OF RENT. DEFAULTS

If any one or more of the following occurs: (1) a Rent payment or any other payment due from
Society to County shall be and remain unpaid in whole or in part for more than five (5) days after same is
due and payable; (2) Society shall violate or default on any of the other covenants, agreements, stipulations
or conditions herein, or in any parking agreement(s) or other agreements between County and Society
relating to the Property, and such violation or default shall continue for a period of thirty (30) days after
written notice from County of such violation or default; (3) if Society shall commence or have commenced
against Society proceedings under a bankruptcy, receivership, insolvency or similar type of action; then it
shall be optional for County, without further notice or demand, to cure such default or to declare this Lease
forfeited and the said Term ended, or to terminate only Society's right to possession of the Property, and to
re-enter the Property, subject to applicable law, and County shall not be liable for damages by reason of
such forfeiture or re-entry; but notwithstanding re-entry by County or termination only of Society’s right to
possession of the Property, the liability of Society for the Rent and all other sums provided herein shall not
be relinquished or extinguished for the balance of the Term of this Lease and County shall be entitled to
periodically sue Society for all sums due under this Lease or which become due prior to judgment, but such
suit shall not bar subsequent suits for any further sums coming due thereafter.
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Society shall be responsible for, in addition to Rent and other sums agreed to be paid hereunder, the
cost of any necessary maintenance, repair, restoration, reletting (including related cost of removal or
modification of Society improvements) or cure as well as reasonable attorneys’ fees incurred or awarded in
any suit or action instituted by County to enforce the provisions of this Lease, regain possession of the
Property, or the collection of Rent due County hereunder. Society shall also be liable to County for the
payment of a late charge in the amount of ten percent (10%) of the Rental installment or other sum due
County hereunder if said payment has not been received within ten (10) days from the date said payment
becomes due and payable. Society agrees to pay interest at the rate of twelve percent (12%) per annum or
the maximum permissible rate under the applicable usury statutes, whichever is less, on all Rentals and
other sums due County hereunder not paid within ten (10) days from the date same become due and payable.
Each right or remedy of County provided for in this Lease shall be cumulative and shall be in addition to
every other right or remedy provided for in this Lease now or hereafter existing at law or in equity or by
statute or otherwise.

ARTICLE 12 - COUNTY'S DEFAULT

County shall not be deemed to be in default under this Lease until Society has given County written
notice specifying the nature of the default and County does not cure such default within thirty (30) days
after receipt of such notice or within such reasonable time thereafter as may be necessary to cure such
default where such default is of such a character as to reasonably require more than thirty (30) days to cure.

ARTICLE 13 - SUBORDINATION

Society agrees that this Lease shall be subordinate to any mortgage(s) that may now or hereafter be
placed upon the Building or any part thereof, and to any and all advances to be made thereunder, and to the
interest thereon, and all renewals, replacements, and extensions thereof, provided the Mortgagee named in
any such mortgage shall agree to recognize this Lease and not disturb Society’s rights hereunder in the
event of foreclosure provided Society is not in default. This subordination, non-disturbance and attornment
shall be self-operative and no further certificate or instrument of subordination need be required by any
such Mortgagee. In confirmation of such subordination, non-disturbance, and attornment however, Society
shall within thirty (30) days of Society’s receipt thereof, execute and deliver any instrument, in recordable
form reasonably acceptable to Society, as required by County's Mortgagee. In the event of any Mortgagee
electing to have this Lease a prior encumbrance to its mortgage, then and in such event upon such Mortgagee
notifying Society to that effect, this Lease shall be deemed prior in encumbrance to the said mortgage,
whether this Lease is dated prior to or subsequent to the date of said mortgage.

ARTICLE 14 - INDEMNITY, INSURANCE AND SECURITY

A. Society will keep in force at its own expense for so long as this Lease remains in effect
commercial general liability insurance insuring Society against liability for bodily injury, property
damage (including loss of use of property) and personal injury, which insurance shall (i) name County
and such other parties as County may designate, as additional insureds, (ii) be with companies and in form
acceptable to County, and (iii) have a minimum combined limit of liability of $1,500,000.00 (aggregate
$3,000,000.00). Said insurance shall also provide for contractual liability coverage with County identified
as a loss/payee. Society will deposit with County certificate(s) of the policy or policies of such insurance,
which shall provide that County shall be notified in writing thirty (30) days prior to cancellation, material
change, or failure to renew the insurance.
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B. Society further covenants and agrees to indemnify and hold County harmless from and defend
them against all claims, liabilities, judgments, demands, causes of action, losses, damages and costs and
expenses, including reasonable attorneys’ fees, for damage to any property or injury to or death of any
person arising from: (1) any negligence by Society, its contractors, agents, employees or invitees in, at, or
around the Premises or the Building; (ii) the negligence or willful misconduct of Society; (iii) Society's
failure to comply with any and all legal requirements applicable to the Premises and its occupancy; and/or
(iv) any breach or default by Society under this Lease. Society’s indemnity obligations under this Atticle
shall survive the expiration or earlier termination of this Lease. If Society shall not comply with its
covenants made in this Article, County may, at its option, cause insurance as aforesaid to be issued and
in such event Society agrees to pay the premium for such insurance promptly upon County's demand.

C. Society shall be responsible for the security and safeguarding of the Property and all property
kept, stored or maintained in the Property. Society represents that it is satisfied with the security of said
Building and Property for the protection of any property which may be owned, held, stored or otherwise
caused or permitted by Society to be present upon the Property. The placement and sufficiency of all
safes, vaults, cash or security drawers, cabinets or the like placed upon the Property by Society shall be
at the sole responsibility and risk of Society. Society shall maintain in force throughout the Term, property
insurance upon all furnishings, equipment, trade fixtures and other personal property in the Property and
upon any alterations, additions, fixtures, or improvements in the Property acknowledged by Couaty to be
Society's.

D. Upon the commencement of construction of the Building or improvements on the Property,
the Society (or its contractor) shall procure and maintain until completion of the Building or
improvements builder’s risk insurance, and upon completion of the same, the Society shall procure and
maintain at the Society’s costs the coverages in Section A. The insurance policy described herein shall
provide that in the event of loss thereunder, the proceeds of the policies or policies, at the election of the
Society, shall be payable to the Society to be used for the repair, restoration, or replacement of the property
damaged or destroyed.

E. County shall carry and cause to be in full force and effect a property insurance policy through
Minnesota Counties Intergovernmental Trust (“MCIT”) based on the standard for all county owned
buildings, but not contents owned, leased or otherwise in possession of Society. The cost of such
insurance and any other insurance maintained by County for the Building shall be an Operating Expense.
County covenants and agrees to indemnify and hold Society, its officers, agents and employees harmless
from and defend them against all claims, liabilities, judgments, demands, causes of action, losses,
damages and costs and expenses, including reasonable attorneys’ fees, for damage to any property or
injury to or death of any person arising from: (i) any negligence by County, its contractors, agents,
employees or invitees in, at, or around the Property or the Building; (ii) the negligence or willful
misconduct of County; and/or (iii) any breach or default by Society under this Lease. Society’s indemnity
obligations under this Article shall survive the expiration or earlier termination of this Lease. If Society
shall not comply with its covenants made in this Article, County may, at its option, cause insurance as
aforesaid to be issued and in such event Society agrees to pay the premium for such insurance promptly
upon County's demand.
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ARTICLE 15 - PURCHASE OPTION

Society may purchase (the “Purchase Option™) the interest of the County in the leased Property (the
“County’s Interest”) at any time during the period beginning on the date this Lease is fully executed and
ending at the end of the lease term as stated in “ARTICLE 1” of this document, in the manner, at the price
and on the terms provided herein. The Purchase Option may be exercised by the Society by giving notice
(“Society’s Notice”) to the County of the exercise of such Purchase Option at least ninety (90) days in
advance of the proposed purchase date. The date on which the Purchase Option is proposed to be closed
(the “Purchase Option Date”) shall be included in the Society’s Notice. The purchase price (the “Option
Purchase Price”) for the County’s Interest pursuant to exercise of the Purchase Option shall be $1.00.

Within five (5) days after receipt of Society’s Notice, the Society shall obtain a title insurance
commitment for the County’s Interest with a then-current effective date. If such commitment reflects any
matter materially and adversely affecting title to the County’s Interest (other than easements or rights of
way approved by the Society, including this Lease, any documents recorded with Society’s prior approval,
and any encumbrances created on or after the date hereof by the Society, or those claiming by, through or
under Society or with Society’s consent), then Society may give County written notice of such matter. If
Society gives County such notice, County shall use reasonable efforts to cause such matter to be removed
and corrected of record within thirty (30) days of receipt of Society’s Notice. If County fails to do so within
said thirty (30) days, Society may at its option (a) attempt to cause such encumbrances to be removed, (b)
proceed to close, or (c) terminate the agreement formed by exercise of the Purchase Option by giving written
notice thereof to County, without such termination releasing the County from liability therefor and Society
shall have the right to pursue any remedies available at law or in equity. If Society elects altemative (a)
above, closing shall be postponed until the encumbrances in question are removed and, if Society is unable
within a further period of ten (10) days to cause such encumbrances to be removed, Society may then elect
either alternative (b) or (c) above. All costs and expenses incurred by Society in causing or attempting to
cause such encumbrances to be removed, including reasonable attorneys’ fees, shall be payable by County.

Subject to postponement, County shall convey County’s Interest to Society on the Purchase Option
Date. The conveyance instruments (bill of sale, deed, and termination of this Lease) shall be in the usual,
proper form for recording, subject only to the encumbrances (to the extent not satisfied or discharged as of
the Purchase Option Date) and the other matters permitted pursuant to this Lease, and shall be accompanied
by all documents necessary to allow the termination to be recorded and the ownership of County’s Interest
to be transferred to Society. Society shall pay any applicable state and local tax or other transfer tax,
including recording fees for recordation of the conveyance instruments. The applicable Purchase Option
Price shall be payable from Society to County by wire transfer or other readily available funds. This Lease
and all of the terms and provisions hereof shall remain in full force and effect until the purchase has closed,
except as otherwise provided herein. Upon recording of the termination, this Lease shall terminate and be
of no further force and effect except as otherwise set forth herein.

In the event the Society sells the Property, the Society shall pay to the County a sum of $750,000.00
from the proceeds of such a sale as a refund of the County’s initial investments in the Property.
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ARTICLE 16 - NOTICES, DEMANDS AND OTHER INSTRUMENTS

All notices, demands, requests, consents, approvals and other instruments required or permitted to
be given pursuant to the terms of this Lease shall be in writing and shall be deemed to have been properly
given if (a) with respect to Society, sent by certified mail, postage prepaid, by reputable overnight courier,
or by hand delivery, in each case addressed to Society at the address for the Property, and (b) with respect
to County, sent by certified mail, postage prepaid, by reputable overnight courier, or by hand delivery, in
each case addressed to County at its address first above set forth along with a copy to any Mortgagee, if
Society has been advised of the address for such Mortgagee, delivered in the same manner; provided
however that in no event shall Rent or Additional Rent be deemed to have been paid or delivered until
actually received by County. Society shall have the right to designate one (1) additional address to which
copies of all notices and other written communications to Society pursuant to this Article shall be sent.
County and Society shall each have the right from time to time to specify as its address for purposes of this
Lease any other address in the United States of America upon fiftcen (15) days’ written notice thereof,
similarly given, to the other party and any Mortgagee. County’s property manager and attorneys may send
notices to Society on behalf of County.

ARTICLE 17 - APPLICABLE LAW
This Lease shall be construed under the laws of the State of Minnesota,

ARTICLE 18 - MECHANICS' LIEN

In the event any mechanic's lien shall at any time be filed against the Property or any part of the
Building by reason of work, labor, services or materials performed or furnished to Society or on behalf of
Society or to anyone holding the Property through or under Society, Society shall forthwith cause the same
to be discharged of record. If Society shall fail to cause such lien forthwith to be discharged within fifteen
(15) days after being notified of the filing thereof, then, in addition to any other right or remedy of County,
County may, but shall not be obligated to, discharge the same by paying the amount claimed to be due, or
by bonding, and the amount so paid by County and all costs and expenses, including reasonable attorneys’
fees incurred by County in procuring the discharge of such lien, shall be due and payable in full by Society
to County on demand.

ARTICLE 19 - RIGHTS RESERVED BY COUNTY

County shall have the following rights, exercisable without liability by County to Society: to change
the Building’s name and/or street address. County also reserves all airspace rights above, below and to all
sides of the Property.

ARTICLE 20 - FORCE MAJEURE

County’s failure to perform the terms and conditions of this Lease, in whole or in part, shall not be
deemed a breach or default hereunder or give rise to any liability if such failure is attributable to any
unforeseeable event beyond County’s control, including, without limitation, flood, drought, earthquake,
storm, pestilence, lightning, and other natural catastrophes and acts of God; epidemic, war riot, civic
disturbance or disobedience, and act of the public enemy; fire, accident, wreck, washout, and explosion,
strike, lockout, labor dispute, and failure, threat of failure, or sabotage of County’s facilities; delay in
transportation or car shortages, or inability to obtain necessary labor, materials, components, equipment,
services, energy, or utilities through County’s usual and regular sources at usual and regular prices; and any
law, regulation, order or injunction of a court of governmental authority, whether valid or invalid and
including, without limitation, embargoes, priorities, requisitions, and allocations or restrictions of facilities,
equipment or operations.
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IN WITNESS WHEREOF this Lease has been duly executed by the Parties hereto as of the day
and year indicated above.

COUNTY: SOCIETY:
NOBLES COUNTY, MINNESOTA. NOBLES COUNTY HISTORICAL SOCIETY,
4 M‘IW Y=
Tts__ At etyen By N->—
Its NCHS Roaard President
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EXHIBIT C
PROJECT DESCRIPTION
(FROM THEIR PROPOSAL)
PHASE I

Working under the guidance of an architect experienced with National

Register properties, we have developed a preliminary layout for maximizing the use of
the entire building, all 26,000 square feet, in order to fulfill our established mission.
The following summary details how we could use the

Armory's different spaces to accommodate our various programming needs:

drill hall - this signature Armory space would be converted into the museum's

primary exhibit hall, showcasing displays interpreting different aspects of

the county’s history, including the origin of all its towns and "lost" villages
(e.g., Org, St. Kilian, Kinbrae, Reading); a section of this room could also

be used to showcase temporary displays such as traveling exhibits

drill hall rooms - these two rooms, just off the c¢ast end of the drill hall, would be

renovated: one for temporarily storing new artifacts while they are being
processed into the Society's collections and the other to house the
bathrooms and a small "theater" for presenting a short video introducing
visitors to the county's unique history

garage - this space would continue to be used for vehicle storage, housing the

Society's vehicle collection, including a late 19th century funeral
carriage, a horse-drawn buggy used by early postal carriers for rural mail
delivery, vintage cars/trucks, small farm implements; currently these
artifacts can only be seen during the summer months at the Pioneer
Village site

mess hall/shooting ranges/locker rooms located in the building's basement level,

these rooms would all be transformed into environmentally controlled
storage for warehousing the Society's varied collections; professional
literature indicates museums need 2-3 square feet of storage for every
square foot of exhibit space; this spacious area would be capable of
accommodating the planned growth of our collections which have
stagnated for several years due to our current museum's limited facilities

front offices - situated on the first floor, these rooms would provide an office

area for the staff and volunteers; the rooms to the right of the front
hallway would be transformed into a a reference library for
individuals researching their families' genealogy, reviewing the
microfilm collection of early newspapers, or reading some of the
Society's resource materials

second floor apartment - this space would be converted into a large meeting
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room capable of hosting larger goup gatherings, such as NCHS's
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annual meeting of its full membership, guest lectures on historical
subjects, regional meetings and workshops, exhibit opening
receptions; the room would be equipped with up-to-date audio-visual
technology

second floor rooms - just off the drill hall's upper level, a few small rooms would
be renovated into a meeting space for smaller goups (e.g., board or
committee meetings); the drill hall's balcony would be used to display

smaller exhibits

elevator - an installed elevator would enhance people's access to the different
levels and would facilitate the movement of artifacts to and from the

basement storage area

restoration of structure defining characteristics - over the years, the historic Armory
has lost a few of its unique architectural elements -- half of the balcony was
taken down, the vaulted ceiling of the drill hall was covered up, the double
doors on the north side of the driil hall were removed, a large hole was cut
in the drill hall floor; we plan to repair and reinstall these features in order
to return the structure to its "original glory"

Phase 1l of the Armory's Rehabilitation: January 1, 2025 and beyond to be determined
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EXHIBIT D
PROPOSED PROJECT SCHEDULE AND
FUNDING SOURCES

Proposed Timeline of the Investment
A. Phase I of the Armory's Rehabilitation: July 1, 2019 thru December 31, 2024

Ist part: July 1, 2019 thru December 31, 2020
$ 1,000,000Ludlow Donation
500,000 City of Worthington Match
300,000 Nobles County Match ($200,000 future gant set aside)
200,000 Legacy Grant - exhibit hall HVAC
200,000 Community Campaign
$ 2,200,000 Subtotal

2nd part: January 1, 2021 thru December 31, 2021
$ 200,000 Community Campaign
190,000 Legacy Grant - basement storage HVAC
150,000 Nobles County Match ($50,000 future grant set aside)
$ 540,000 Subtotal

3rd part: January 1, 2022 thru December 31, 2022
$ 200,000 Community Campaign
150,000 Legacy - garage HVAC
50,000 Nobles County Match
$ 400,000 Subtotal

4th part: January 1, 2023 thru December 31, 2023
$ 200,000 Community Campaign

5th part: January 1, 2024 thru December 31, 2024
$ 200,000 Community Campaign

$ 3,540,000 GRAND TOTAL
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Draft: 5/31/2019

EXHIBIT E

CERTIFICATE OF COMPLETION

WHEREAS, the NOBLES COUNTY HISTORICAL SOCIETY, INC. a Minnesota
nonprofit corporation (the “Society™), is the developer of the property in Nobles County and State
of Minnesota described on Exhibit A hereto and made a part hereof (the “Development Property™);
and

WHEREAS, the Development Property is subject to the provisions of a certain Agreement
for Development and Lease-Purchase of Real Property (“Agreement™) entered into as of
[ m\q &) 12019, between the COUNTY OF NOBLES, MINNESOTA, a body corporate and
politicvinder the laws of the State of Minnesota (the “County”) and (the “Society,”); and

WHEREAS, the Society has fully and duly performed all of the covenants and conditions
of the Society under the Agreement with respect to the completion of the Project (as defined in the
Agreement);

NOW, THEREFORE, it is hereby certified that all requirements of the Society under the
Agreement with respect to the completion of the Project have been completed and duly and fully
performed, and this instrument is to be conclusive evidence of the satisfactory termination of the
covenants and conditions of the Agreement as they relate to the completion of the Project. All
other covenants and conditions of the Agreement shall remain in effect and are not terminated
hereby.

Dated this day of -, 20

NOBLES COUNTY

And
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