MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (MOU), entered this _// A day of
Mavd, 2019 between NEW Cooperative, Inc. (hereinafter “NEW Cooperative”) and
Woodbury County, lowa, a county governrent (hereinafter the “County”).

Purpose
This MOU is intended to clarify the framework in which tax increment rebate payments will be

made to NEW Cooperative from the County for the duration of the Development Agreement,
including any expansion of the grain handling facility located at 2309 Highway 39, Anthon, IA

51004.

Background
In 2012, Platinum Grain, LLC (hercinafter “Platinum Grain”) proposed to construct a grain

handling facility in Woodbury County, lowa (2309 Highway 39, Anthon, [A 51004). At the
request of Platinum Grain, the County created the Platinuin Grain Urban Renewal Area to
provide tax increment financing assistance to Platinum Grain for the construction of the grain
handling facility project. On May 8, 2012, Platinum Grain and the County entered into a
Development Agreement (ATTACHMENT A). On May 30, 2017, NEW Cooperative acquired
Platinum Grain and all its assets by entering into a Purchase Agreement (ATTACHMENT B).

Per the terms of the Development Agreement between Platinum Grain and the County, NEW
Cooperative was eligible to receive the remaining tax increment rebate payments owed to
Platinum Grain as its successor. On June 13, 2017, the County passed a Resolution to assign the
Development Agreement and transfer economic development tax increment rebate payments to
NEW Cooperative from Platinum Grain, Resolution No. 12,580 (ATTACHMENT C).

Furthermore, the Development Agreement states, “To the extent that the Company expands the
Project prior to the termination of this Agreement, the County agrees to make Payments with
respect to the additional taxable valuation at the percentages set out above, for the remainder of
the original ten-year payment period of this Agreement.”

In the event an expansion occurs, payments for the expansion will be made on December 1 and
June 1 of each fiscal year, beginning in the first fiscal year for which the County receives
incremental property tax revenues with respect to an increase in the taxable valuation of the
property over the valuation shown on the tax rolls as of January 1, 2019 (the “New Incremental
Property Tax Revenues™), and continuing for the remainder of the original ten-year payment
period of the Development Agreement, or until such earlier date upon which total payments
equal to $2,000,000 have been made. For example, if an increase in taxable valuation of the
Property is placed on the Woodbury County tax rolls as of January 1, 2020, the first Payment
will be made on December 1, 2021.




Current Rebate Payment Schedule

Agree Total
to% TIF Taxahle MNet Tax Less Other  Tax Rebate

FY of Rebate Valug Tax Rate GrossTax  Less: BPTC Paid DebtLevy's toPlatinum  Instaliment

14-15 75% 2,989,337 23.67048 70,7559.04 571,87 70,187.17 52,640
15-16 75% 4,273,128 22.87457 97,745.97 1,441 96,304.53 72,228
16-17 75% 4,563,572 23.00880 105,002.77 - 105,002.77 6,770.00 98,233
17-18 75% 4,563,932 2300066  105,384.20 - 106,070.00 106,070
18-19 75% 4,593,632 2275956  104,545,04 104,549.04 6,299.00 49,203 1st Half
2nd Half
19-20 50% 6,124,842 2207100  139,395.00 139,399.00
20-21 50% - - -
21-22 50% - - -
22-23 50% - - -
23-24 50% - - -
Total Rebate not to Exceed Agarogate of § 2,000,000 378,374
e —1
Duration

This MOU shall become effective upon signature by the authorized officials of participating
entities and will remain in effect until June 30, 2024, or on such earlier date on which the County
has made payments to NEW Cooperative in a total amount not to exceed $2,000,000.

WOODBURY COUNTY, IOWA
By:
~Chairpérson, WSupervisors
Attest: ‘ :
By: Jﬁ(fé /P[f)‘fr/mi/w‘/ Dew} %

County Auditor

NEW O PERATI E INC

GGndﬁf&l MunM
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DEVELOPMENT AGREEMENT

This Agreement is entered into between Woodbury County, Iowa (the “County”) and
Platinum Grain, LLC (the “Company”) as of the 8th day of May, 2012.

WHEREAS, at the request of the Company, the County is in the process of creating the
Platinum Grain Urban Renewal Area (the “Urban Renewal Area”); and

WHEREAS, the C01npany owns certain real prop;erty which is situated within the Urban
Renewal Area, described as follows: '

That part of the Nottheast Quarter of the Northeast Quarter of Section 7 and that patt of
the Northwest Quarter of the Northwest Quarter of Section 8, ALL in Township 87
North, Range 43 West of the 5™ P, M., Woodbury County, Towa, described as follows:

Beginning at the northwest corner of said Section 8; Thence South 88 degrees 35 minutes
25 seconds East (assumed bearing) along the north line of the Northwest Quarter of said
Section § a distance of 722.89 feet to the west line of Iowa Highway 31; Thence
southerly 891.76 feet along said west line, along a nontangerital curve concave to the
cast, having a central angle of 18 degrees 40 minutes 40 seconds, a radius of 5,810.00
feet, a chord of 890,89 feet and chord bearing of South 18 degrees 22 minutes and 03
seconds West; Thence North 88 degrees 26 minutes 52 seconds Wost paralle]l with the
north line of theé Northeast Quarter of said Section 7 a distance of 906.34 feet; Thence
Notth 01 degrees 33 minutes 08 seconds East perpendicular with the north line of said
Northeast Quarter 851.00 feet to the north line of said Northeast Quarter; Thence South
88 degrees 26 minutes 52 seconds East along said North line 441,17 feet to the point of

beginning,

(the “Property™) and,

WHEREAS, the Company intends to construct a grain handling facility on the Property
(the “Project”); and ‘ .

WHEREAS, the Company has requested tax increment financing assistance in paying the

costs of the Project; and

WHEREAS, Chapter 15A of the Code of Towa authorizes counties to provide grants,
loans, guarantees, tax incentives and other financial assistance to or for the benefit of private

persons;

1
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NOW THEREFORE, the parties hereto agree as follows:

A, Company’s Covenants

1. The Company agrees to construct the Project on the Propetty and to use
the Project as a grain handling facility until the termination date of this Agreement,

2, The Company agrees to make timely payment of all property taxes as they
come due until the termination date of this Agreement and to submit a receipt or cancelled check

to the County in evidence of each such payment.

3. The Company agrees to enter into a minimum assessment agresment in
substantially the form attached fo this Agreement as Exhibit A, in order to guarantee to the
County that the taxable valuation of the Property will not be less than $1,250,000 until the

termination date of this Agreement,

B. County’s Obligations

In recognition of the Company’s obligations set out above, and contingent on the
Company being in compliance with those obligations at all times until the termination datc of
this Agroement, the County agrees to make economic development tax increment payments (the
- “Payments”) to the Company for ten fiscal years, pursuant to Chapters 15A and 403 of the Code
of Towa, provided, howevet, that the aggregate, total amount of the Payments shall not exceed

$2,000,000.

The Payments will be made on December 1 and June 1 of each fiscal year, beginning in
the first fiscal year for which the County receives incremental property tax revenues with respect
to an incréase in the taxable valuation of the Property over the valuation shown on the tax rolls as
of January. 1, 2012 (the “Incremental Property Tax Revenues”), and continuing for ten fiscal
years or until such earlier date upon which total Payments equal to $2,000,000 have been made.
For example, if an increase in taxable valuation of the Property is placed on the Woodbury
County tax rolls as of January 1, 2013, the first Payment will be made on December 1, 2014.

Each Payment shall be equal to a percentage of the tofal Incremental i’roperty Tax
Revenues received by the County with respect to the Property in the six months preceding such
Payment date, as follows: ‘

Years 1-5:‘ 75%
Years 6-10:  50%

Incremental Property Tax Revenues are produced by multiplying the consolidated
propetty tax levy (county, school, etc.) times the incremental valuation of the Property, then
subtracting debt service levies of all taxing jurisdictions, subtracting the school district physical
plant and equipment levies and subtracting any other levies which may be exempted from such
calculation by action of the Towa General Assembly.

' 2 :
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The Payments shall not constitute general obligations of the County, but shall be made
solely and only from Incremental Propetty Tax Revenues atiributable fo the Property that are

teceived by the Woodbury County Treasurer.

To the extent that the Company expands the Pfoj ect priot to the termination date of this
.Agreement, the County agrees to malke Payments with respect to the additional taxable valuation
at the percentages sef out above, for the remainder of the original ten-year payment period of this
Agreement, - '

The County agrees to make the required certifications to document the obligation of the
County to rebate to the Companty firture Incremental Property Tax Revenues attributablé to the
Pioperty. ‘

C.  Administrative Provisions
L. .This Agresment may not be amended or assigned by either party without
the express permission of the other party. However, the County hereby gives its permission that
the Company’s rights to receive the Payments hereunder may be assigned by the Company to a
lender, as security, without further action on the part of the County.

. 2. This Agreement shall inure to the benefit of and be binding upon the -
successors and assigns of the parties. .

3. This Agreement shall be deemed fo be a conitact made under the laws of
the State of Iowa and for all purposes shall be governed by and construed in accordance with

laws of the State of Iowa.

4, This Agreement shall terminate on June 30, 2024, or on such earlier date
on which the County has made Paymenis to the Company in a total amount not to exceed
$2,000,000, T

‘The County and the Compaily have caused this Agreement to be signed, in thelr names
and on their behalf, by their duly authorized officers, all as of thg day and date written above.

WOODBURY m JOWA
By: Qﬁ('ﬁ ol 1(//!\

Chaifpérson, Board of Supetvisots

Attest:
P . B
Q,wioi%”}wg@—t{-@(
- 7 County Anditor ' :
ag . PLATINUM GRAIN, LLC

By ﬂ«)’f &V?)’»\(L)? Goners) Mmgﬁuf
3
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Préparer Information: Robert F, Josten, Dorsey & Whitney LLP, 801 Grand, Suite 3900, Des Moines, lowa 50309 (515)283-
1000

MINIMUM ASSESSMENT AGREEMENT

THIS AGREEMENT, dated as of the 3d day of April, 2012, is entered into by and among
the Board of Supervisors of Woodbury County, Sioux City, lowa (the “County”), Platinum
Grain, LLC (the “Property Owner”), and the County Assessor of Woodbury County (the

“Assessor”).

WITNESSETH

WHEREAS, the Property Owner owns certain real property the legal description of
which is: ' . :

That part of the Nottheast Quatter of the Northeast Quarter of Section 7 and that part of
the Northwest Quarter of the Northwest Quarter of Section 8, ALL in Township 87
North, Range 43 West of the 50 P M., Woodbury County, lowa, described as follows:

Beginning at the northwest corner of said Section 8; Thence South 88 degrees 35 minutes
25 seconds East (assumed bearing) along the north line of the Northwest Quarter of said
Section 8 a distance of 722.89 feet to the west line of lowa Highway 31, Thence
southerly 891,76 feet along said west line, along a nontangential curve concave to the
east, having a central angle of 18 degrees 40 minutes 40 scconds, a radius of 5,810.00
feet, a chord of 890.89 feet and chord beating of South 18 degrees 22 minutes and 03
seconds West, Thence North 88 degrees 26 minutes 52 seconds West parallel with the
north line of the Northeast Quarter of said Section 7 a distance of 906.34 feet; Thence
North 01 degrees 33 minutes 08 seconds East perpendicular with the north line of said
Northeast Quarter 851,00 feet to the north line of said Northeast Quarter; Thence South
88 degrees 26 minutes 52 seconds East along said North line 441,17 feet to the point of
beginning, :

(the “Property”) and

WEEREAS, the Property Owner will undertake the developmeﬁt of a grain handling
facility on the Property; and

' WHEREAS, the Propetty will be located within the Woodbuty County Platinum Grain
Urban Renewal Area; and
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WHEREAS, the County has agreed to enter into that certain Development Agreement
between the County and the Property Owner dated as of the 3d day of April, 2012 (the
“Development Agreement”) and to make certain incremental property tax payments to the

Propetty Owner; and

WHEREAS, pursuant to Section 403.6(19) of the Code of Iowa, the County and the
Property Owner desite fo establish a minimum actual value (the “Minimum Actual Value”) for
the Property and the improvements to be constructed thereon, which shall be effective as of
January 1, 2013, and from then until this Agreement is terminated pursuant to the terms hereof
and which is intended to reflect the minimum matket value of the land and improvements;

NOW, THEREFORE, the parties to this Agreement, in consideration of the promises,
covenants and agreements made, do hereby agree as follows:

1. The Minimum Actual Value which shall be assessed for the Property with the
improvements constructed thercon, as of January 1, 2013 shall be $1,250,000, which shall
continue as the Minimum Actual Value until termination of the County’s obligations under the

Development Agreement,

2. To the extent that, by action of state law or otherwise, the taxable valuation of the
Property is shown on the records of the County Auditor to be less than the Minimum Actual
Value, the parties agree that the County Assessor should adjust that actual valuation figure in
such manner to produce a taxable valuation figure equal to the Minimum Actual Value figute,
The terms “actual value” and “taxable value” as used in this Minimum Assessment Agreement
shall have the same meaning as that given to those terms in Chapter 441 of the Code of Jowa.

3, In accordance with Section 403.6 of the Code of lowa, this Agreement does not
prohibit the Assessor from assigning a higher actual value to the Property nor does it prohibit the
Property Owner from seeking administative or legal remedies to reduce the actual value
assigned by the Assessor, except that the Property Owner shall not seek to have the actual value
reduced below the Minimum Actual Value set out in paragraph 1 of this Agreement.

4. . This Agreement shall be promptly recorded with the Woodbury County Recorder,
along with a copy of JTowa Code Section 403.6.

5, Neither the preambles nor provisions of this Agreement are intended to modify,
nor shall they be construed as modifying, the terms of any other contract or agreement between

the County and the Property Owner.

6. This Agreement shall inure to the benefit of and be binding upon the successors -
‘and assigns of the partics.

7.. The County and the Property Owner have caused this Agreement to be signed, in
their names and on their behalf, by their duly authorized officers, and the County’s seal io be

affixed, all as of the day and date written above.
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WOODBURY COUNTY, IOWA

o aahs Sl

Chamﬁson Fga?/d of Supew1sors

Attest:

fditor TN

(SEAL)

PLATINUM GRAIN, LLC

Genen) i Manas ER

Atiost:
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STATE OF IOWA )
) Ss:
COUNTY OF WOODBURY )
On this 3’_ day of m;:f ,u .+, 2012, before me the undersigned, a Notary

Public in and for the said County' and State, personally appeared Jackie Smith and

Jean Jessen, Deputy Auditor o me personally known, who, being by me duly sworm, did
say that they are the Chaitpetson of the Board of Supervisors and County Auditor, respectively,
of Woodbury County, lowa, the County executing the instrament to which this is attached; that
the seal affixed hereto is the seal of said County, that said instrument was signed and sealed on
behalf of said County, by authority of its Board of Supervisors; and that said individuals, as such
officers, acknowledged the execution of said instrument to be the voluntary act and deed of said

County, by it and by them voluntarily executed.
Notary Pubhc

,@‘ lo@' KAREN JAMES
E ¥ Commission Number 187331
= My Commlgs)gp Expires
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STATE OF ___I0WA I )

COUNTY OF _o0DBiRY )

Onthis 8thday of _ Mdy ___, 2012, before me the undersigned, a Notary

Public in and for the State of 19W&  personally appeared ~mick Bowdish and
,to me personally known, who, being duly sworn did say that they aie the

General Manager and of Platinum Grain, LLC, the
corporation executing the instrument to which this is attached; that said instrument was sighed on
behalf of said corporation by authority of its Board of Directors and that the said individuals
acknowledge the execution of sdid instrument to be the voluntary act and deed of said

corporation, by it and by them voluntarily executed.

7’)2@/? Qéwéé@

Notary Public

YL KAFIEN JAMES
£ 4% T Commission Nuriber 187331
! ol J My C‘,un}ml_s_slon Expires
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CERTIFICATION BY ASSESSOR

The undersigned Assessor, being legally responsible for the assessment of the Properly
which is described in the Minimum Assessment Agreement to which this certification is
. attached, upon completion of the fmproveiments to be made on it, hereby certifies that the actual

value assigned to such land and improvements on the Property shall be not less than the amount
shown, until termination of the Agreement pursuant to the terms thereof,

/ wihis it

County Assesor for Woodbury County,
State of Iowa

Subscribed and sworn to before me this [0#‘ day of M&M , 2012.

%AM Cl’imw,)

Notary Pifblic

N JA AMES
N Comﬁlfsgon Nurmber 187331

E J My (io]:lrglss‘iqy Expires




ATTACHMENT B

PURCHASE AGREEMENT

THIS AGREBMENT, dated this 30th day of May, 2017, by and between PLATINUM
(RAIN, L1.C, at Jowa limited labilily company withIfs principal office at 501 W, Highway 212,
Box 159, Granite Falls, MN 56241 (“Plafinum®) and NEW COOPERATIVE, INC,, an Jowa
unnpaxatlve assoolation with its prinolpal office at 2424 1gt Avenue South, Forf Dodge, IA 50501

(*NEW Cooperative®).
RECITALS:

WHERTDAS, Platlnum owns a grain handling facility at 2309 Highway 31, Anthon,
Woodbury Counly, Xowa which consists of an office, metal Joad-out building, four (4) stesl bins,
and assoniated fixtures and equipment {(ncluding conveyors, seale, grain measuring devlces, and
offics supplies end firnishings) slivated on a 20-nore parcel of land (berelnafter collectively

roforred to as the “Facility”); end

WHIERTAS, NEW Cooperative desivss to putohase the Faoltity on a “taro-key" basis on
the terims and sulject to the conditions sef forth hersin,

WHERETORE, in consideratlon of the mutual covenants and promises herein, and other
goad and valyable conslderation, the parties agree as follows:

L. ASSETS 10 BE ACQUIRED, Subject to the satisfaction or waiver of the olosing
sonditions contained in this Agreeinent, on Augnst 31, 2017 (o “Closing Date™), Platinnm heroby
agress fo sell, convey, transfer and deliver to NEW Cooperafive the following deseribed assots
free of all liens, enoumbrances, and claims other than the Permitted ¥noambrances (as defined
below) (hereinafier colleotively the “Assots™) effective as of September 1, 2017 (the “Effective

Dale”):

1.1 Redl Estaie. The 20-acto (more or loss) Faeilify patee] (the “Real Bstate™).
Said Real Estate, to be deseribed on attachod Sehedule 1.1, Includes alt
improvements, fixtoees, easeents, heredifaments, and appurtenances

. assoglated therewlth, The Real Estate is being acquired subjeot only to the
Pormitted Encumbrances.

1.2 Fixed Assets. Those fixed assets, fixtures, and equlpment at tha Faeility to
be got forth on attached Scheduls 1. 2

13 Inveniories. All meschantable lnventories of grain at the Facillty as of the
olose of business on the Closing Datsto be determined by physical inventory

{the “Inventories”).

14 Faclliy-Specific Items, The following porsonal property at or agsoolated
with the Pacility:

a)  Operaiing Supplies and Stmilar Tems, All operating supples, fuel,
packaging, maintenance, watshouse and office equipment and supplies,

MINNBSOTAR0G010,0001/14830824.2
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bg) All open. prals
" cigrent- market

spare parts, tfmls, mgintenangg equlpment and all similarifems, and atl c;{her
tangible pemonal p,ropsrty ot held for toshle, gt said Faoxlity

b) Scrle& Hnd Aehmiiilgir alive Property, All of Pltipuiii’s custoinet énd
suppHor s, 1 Titkes and racotds, cquipitter-projirams and systams and ofher
sales and pémhﬂstmﬂ% ptoperty felatmg to the Fgcility :

¢)  dntangibles Aaweﬁs Aly ¥ teIuphono intgihet or. other hgtings or
dlyertising in -the hiie of Pl;\tm‘mn, (i) iradcmarks, tradqnamaa, -or
ngpyri Tghts r&fafed 10 Faoility . S

Ea,a[yded,d.%eﬁs‘ All asgots of Platmum éther thau the Assets iﬁoluding all
cash and bﬁg et} nivalents antl acconnds resccﬁwlﬂa for Tnventorlts bold privr
fo. Glostug, khai ot bo Gold to- NEW Gooperaiwfs and ;.:ha!l ol tha .
pr(zpafty of Piatinum, :

PURGHAJSI: PRIICD/C{)NSII}BRA’IION

Biesiith ' p ohésépﬁq
od aifibng th,e A5se o get fnrth Hacked Suhedula :2.

i nVantonas In ddchtion o th@ paymentmlder 2.1 above, NEW Cooperaﬂ% '

-ghiall alse buy fhelnveﬂtorie?, detepﬁlqu as follows. e

a)- Al Iiveniotes shall by pribed Bt satkcet value s 5 th dlosg.bf
Busmaﬁs ofi The Closmg, 'Date! LESS! ahaﬁdhhg ;:aargm of &4 Iﬂliaushel ’

"grchase and, sales noutracts will by bmught 0
¢lose OF | Buﬁinﬁss on the Clgsin Dt Z id
i v 10:185) :

reaultinga b loss hwlndedasagomponentofm '

n ‘I_’a ' pqnt for the item.l, duscrib&d n this paragreiph % 2 shall b made by :
CNEW Cnppemﬁy?a v{rimin ybven (7) dagis b coupletion of thaF;hJBl Tﬂvg:ntory '
_ially, whichﬂ’.ﬂall vobit rio I,afe; ﬂxan Septeinbor 15, 2017, - ‘

‘ c) Fxom and:aftet the Gloamg, NEW Guﬂpenatlvsi shall be raspohstbla

for any uomrauj;ed stomge obligatmns fox it Plaunum nwnad gram at{he

. Faeihty. .

Agiined ng}n‘h_tmg NEW Conperaﬁve is 1t assummg any li&hxhtles of
. Platmum‘ R , _

"o

(it the
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3.  EINALINVENTORY/CLOSING.

81  Final Physical Inventory, The parties and thelr profossional advisors shall
muiually take a physical count of the Inventories ag of close-of-buslness on
the Closing, which resulis shall be entered on the appropriats schadnles
hereto ag soon as the results ave verified.

32  NEW Cooperative will assume poxsession and operatfonal control of the
Eacility oty the Effective Date,

33  Deliverios pt Closing, Al the Closing, Platinum and NEW Cooperative shall
tospectively deliver the following duly exeouted documents und
instruments, in addition to those which may be required by the various other
provistons of this Agreement.

a)  Platinum’s Dellyerios:

() A SPECIAL Wartanly Deed for the Real Estato fo be
oonyoyed by Platinum to NEW Cooperative, subject to the
Permitted Encumbiances, ‘along with the corresponding
Declaration of Value and Groundwater Hazard Statement,

@) - Bill of Bule and/or Cerlifiontes of Title for all of the fixed
assets, equipment, Inventorles, and other Agsets purchased
angd sold herennder,

(i) A Resolntion of the members of Platintun authorizing the
transactions contemplated by this Agresment, and certifiod
by the Corporate Secrotary,

(iv)  Such other doouments or instmments es are necessary or
appropriate to vest in NEW Cooperative full and complete
right, tifle and fiterest In and to all of the Assety, freo and
olear of pll liens and encumbtances except for Permitted
Encumbrancon,

b)  NEW Copperative’s Deliveries:

()  The putchase prico and othor lfems of consideration
contemplated under Axticle 2 of this Agreemmont,

34  Proratlons/Bxpenses, The parties herefo understand and agree that all
regular operating expenses atd utility accounts related to the Faoility will be
provated as of the Closing Date, Platinum shall be responsible for all such
charges accruing up to sald time and date and NEW Cooperative shall be
responstble for all such expenses acoruing thereafter, All real estate taxes
ghall be prorated as of the Effeotive Date using the most current asseysed
values and Jovy rates then available, and all prior taxes shall be paid by

.

MINNBSOTALG00130.0001/14830824.2
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Platinom. Platinum shall also pay in full any eutstanding special
asgegsments agatnst the Roal Bstato,

Eaoh party fo this Agreement shall pay its own expenses lnoidental to the
pegotiation, prepatation, execution and performance of this Agreement and
the transacitons confornplated hereby, including, without limitation, the fees
and oxponses of their respeotive legal counsel and accountants,

Titfle/Abstracts,

a) By ot later than Yuly 15, 2017, Platinum shall obain an abstraot of
title to the Real Estate continued through the Bffective Date, and deliver it
to NEW Coopetative for oxamination, It shall be prepared in conformity
with this Agreement, lowa law and the Title Standards of the Towa State
Bar Assoclation. NEW Cooperative shall have 10 days to review such
nbstracts and make objeetions fo the fitle. In the event of title objections,
Platitm shall propose a cure, and ' NEW Cooperative does not accept the
proposed cure, i may oancel this Agroement and have ifs camest money
raturned In full, To the extent that NEW Cooperative doos not timely object
to a matter shown in the ebsiract, such matter will be a "Permitted
Encutnbrancs," Upon consummation of this transaction, the absiract shall
become the propesty of the NEW Cooperative,

b)  Platieum wilt fumish to NEW Cooperative true and correst and
vomplete copies of all surveys or lawyers’ fitle opinions it has with xespact
to the Real Fstale,

¢} Flatinum ghall also furnish to NEW Cooperatlve frite, cotreot and
complete copies of any feases in effect at the Faclllty, Each leased item is
in such conditlon that, upon return of such properly to its owner it its
present condition at the end of the relevant loase term or as otherwlse
confeaplated by the agreement betwween Platinum and the owner or lessor
theteof; its obligations to such owner or lessor will be discharged.

4. INTERIV CONDUCT BY PLATINUM,

4.1

4,2

Aucess to Assets, From the date of this Agresrtant until the Closing, Platinum
shall permit NBW Cooporatlve and its agents acosss to the Assets at all
teasonable times for the purpose of inspection, survoy and appraisal,

Maintenance of Assals, All Assets shall be usad, operated, maintained and
repaired consistent with past practices and jn the ordinary course pf business
and Platinum shall not subjeot the Assels to any len or encumbrance of any
natore after the dute hereof other than the Permitied Enocumbrances.
Platinum shall maaintain all property, casnalty and liability insurance in
sffeot with respect to Hs Assots as of the date hereof thvough the Closlug
Date, The foregoing are subject fo the provisions of Section 4.4.

e
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4.4

Interim Conduct of Business, Until the Closing, Plitinurn will corduct its
business at the Facllity In the ordinaty and usual course, and fom the date

hersof to the Clasing Date, Platinum shall not: (1) except for any Permitted
Encumbtancos, oncumber or pormit to be encumbered any of the Assels; (if)
dlspose of or ¢onfzact to dispose of any of the Assets, except in the ragular and
ordivary courge of business; (lil) enter Info any lease ot confract with espeot
to the Paoility which will not be petformed in fult prior to the Closing without
filf disclosure fo and the prior consent of NEW Cooperative,

Lass Prior to the Closing Date. From the date hereof until the Closing Date, the
sk of logs of or damage to the Assels shall be and remaln that of Platinum, In
the event between the date of this Agreoment and the Closing Dale, any of the
Assets ace damaged or destroyed by fire or other oasnalty, Platinum shall
immediately notify NEW Cooperative in wrlting of such ooourrence, and upon
recelpt of such notlos NEW Cooporative may eleot to!

a)  Tepminate this Apreement, in which event the entire earnest money
shall be refonded o NEW Coopetative, and all obligations of NEW
(Coopetative and Platinum hoteunder shall ceage; or

b)) Bleolto consummate this transaction, hn which event Platinun shall
assign to NEW Cooperative all insurance procseds payable as a result of
such damage or destruction,

6)  NEW Cooporativa shall have 30 days from the date of its recelpt of
notlos of such damage or deatruction within which fo elect fo exerolse its
rights under (g) or (b) of this subsection. The Closing Date shall be delayed
until NBW Cooporative makes suoh sleotion,

5. RIEPRESENTATIONS, WARRANTIES AND COVENANTS OF
PLATINUM. As a maferial Inducement o NEW Covperative to enter Into this Agreement,
Platinom hexeby represents, wattants and covenants to and with NEW Cooporative as [ollows as

of the Closing Date:

5.1

5.2

Qrganlzation, Good Standing and Comporate Power, Platinum is a limited

Jiability company association duly organized, valldly existing and in good

" standing undor the laws of the State of Towa and has the corporate powet to

own, and opsrate the Assels and cawy on ifs business as now belng
conducted and fo enfer into this Agreement and perform ity obligations
herennder. Platihnm Is qualified to do business in Towa,

Corporate_Authorization, Binding Bffact, The execution, delivery and
performance of this Agresmont by Platinum has been duly anthorized by
the members of Platinum, and this Agteement and the consnmmation oftho
trangactions contemplated hereby have heen duly and valldly authotized by
all necossary statutory and corporato action on the part of Platinum and
consiitutes the lega), valid and binding obligation of Platinum.

5
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53  NoConflict with Other Instruments or Agreements, The oxecution, delivery

and performance of this Agresment by Platinum will not result it a breach or
violation of, or constitute a default under Platinom’s governing documents, or
any agresment to which Platlnum js a party or by which Platinum fs bound or
fo which any of Platlum’s propetty ot Assets is subject, and will not be in
violation of any statnts, judgment, order, rule or regolation of any court, or
any fedoral, state or other regnlatory authority or governmental body having
Judsdiction ovar Flatinum,

54  Title to Assels, Absence of Liens, Condition of Asgets, Platinum has good
and marketable ilile fo all of the Agsels and the insiroments of conveyance,
and other endorsements and instroments of feansfor and assignment
contemaplated by this Agreement shall be sufficient to teansfer good and
marketable title to the Assels to NEW Cooperalive, other than Permitted
Bneombrances, frae and olear of all pledges, liens, defeots, leases, Hicenses,
equities, opnditlonal sales contracts, chatges, claims, encumbrances,
seonlty intorests, easemetits, resirlctions, chattel mortgages, mortpages or
deads of tmst, The Asscls are in good and usable condition, ordinary wear
and tear exoepted, and ave in good repair and have been malntained in
accordance with good business and maintenance practics,

55  Buvironmental, To the best of the knowledge of Platinum, the Facility is
outrently in compliance with all applicable laws and regulations, including
environmental, health and safety laws and repulations; that all requitad
govemmenfal permits and lHeenses are in effect; that fo the best of the
knowledge of Platinum, thers are no, fior have thete been, environmenital,
hoalth, or safely hazards with respeot fo the Assets and there ate no pobs,
asbestos or other hazardous waste substancos present on or i1 the Assels,
Platinum has no knowledpe of pending or threatenad aotions, proczedings or
notices of potential acton by any govemmental agency regarding the
condition of the Assefs or fhe violatlon of any enivizonmental, health or safely
laws and there sre no pending, threatoned or contingent proceedings
concerning waste disposal with respeot to the Assets.

56  Litipation, There i na claim, action, snit or proceeding pending, or to the
best of Platinum’s knowledge, fhreatened against Platinum o the Aszets,

57  Brokers aud Finders, Platinum has not cmployed' any Investment banker,
broker ot findes, or incutted any liability for any brokerage foes, commissions
or finders feey in conneotlon with the transactions confemplated by ihis

Agrestnent,

é. REPRESENTATION AND WARRANTIES OF NEW COOPERATIVE,
NEW Coopetattve represents and wacraots to and with Platinum ag follows;

6.1  Oxganization, Power, NEW Cooperative it a coopetative assovlation duly
organtzed, existing and in good standing undor the laws of the State of Towa,

-G
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and has i requlmte corporato powar and’ aulhomty 0 owra, operate aud leaso
its properties, and fo catxy on its busineds as now belng eondeted and to entor
into this Agreament and perform jts obligatlons heteunder.

62  Authority Relativa to Aireement, The exeontlon, deliveiy and petformanco of
thia Agraamenl by NEW Cooperative and the consutithation by it of the

transaoflons contetnplated hieteby, liave been #pproved by sll nocessary
sorporate aotion on the part of NEW Cooperative, and this Agreoiment
constitniés the tegal, valid and binding obHgations of NBW Cooperatlve,

63  No Govemmerit AJhonzatmn Requized. No oonsond, approyal, duthorizition
or order of, or qualification with, any oour, xegulatory aufhorlty or ofher
governmonta! body is reguired for the sonsummation by NEW Cooperatlve of
the transaotions oonteraplated by this Agresment,

o Confliet With Othor Tiistruments oh Agwesments, The eéxecution, dolivery
and paxformanos ‘of this Agreemiont by NEW Cooporative will not result In a
bréach or vieldtlon of, -or constitute a default nuder NEW Coo_perﬂtw@ a
Attioles of Tscorpotation of By-aws, or day agtesment to which NEW
Cooperalive is a patly or by which NEW Cooperative is bouid or to which
any of NEW eooperative's propesty is subject, and wilk not be in vtolafmn of
afiy. siatutc, judgment, order, rule or tggulation of any ooy, or any fodoral,
stata or other tagulatory autf'nomy or govéramental body having fardsdiotion
over NEW Cooperative in effect at the date hercof.

6.4

6.5  Brokers and Findors, NEW Conpigrative had not employed. an.y inyostmont
bankcr, brokei 61 fiider, ox inotirced any labilily for any brokerage faes,
comiiisgions or finders feos in éonneotion with the transaotlony contemplated

by this Agreement,

7. CONDITION OF ASSEXS - DISCLAYMER. IT IS UNDERSTOOD AND
AGREED BY ‘THE PARTIES THAT THF ASSETS ARB AND WILL BESOLD, ASSIGNED,
TRANSHERRED AND CONYEYED TO NEW COOPERATIVE N AN “Af 18, WHERE Ig”
GONDITION AND PLATINUM MAKES NO ESPRESS OR IMPLIED REPRESENTATION
OR WARRANTY AS TO THR GONDITION OPERABILITY MERCHANTABILITY
FITNESS POR ANY PARTICULAR, PURPOSE, QUALITY OF CONSTRUCTION,
WORKMANSHIP SAFETY OR ANY OTHER ASPECT OF SUCH PROPERTIBS AND
PLATINUM HEREBY DISCLAIMS ANY AND ALL EXPRESS OR IMPLIED
REPRESENTATIONS OR WARRANTIES REGARDING SUCH: PROPERTIES INCIUDING,
BUT NOT LIMITED TO, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR.
FITNESS FOR A PAREICULAR PURPOSE, AND NO SUCH REPRESENTATION OR
WARRANTY HAS BEEN OR WILL BECOME A BASIS OF THE BARGAIN BRTWEEN THE
PARTIRS, NOR HAS BEEN OR WILL BR RELIED UPON BY NEW GOOPERATIVE NEW
COOPHRATIVIR REPRESENTS AND WARRANTS THAT NEW COOPBRATIVE HAS
EXAMINED AND INSPECTED THE ASSETS AND IS SATISHIED THEREWITH,
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g8 CONDITIONS PRECEDENT,

8.1  The obligatlon of NEW Cooperatlve to close on the purohase of the Assets
1s subjeot fo the satisfaction of ench of the following conditions on or before

the Closing Date;

a)  Represeniatlons and Warranties, All representations and warranties
of Platinum rade herein shall be true in all respeots at and as of the Closing
Date,

b)  Compliance with dgreement, Platinum shall have complied with and
performed each and every one of the covenunts and obligations hevennder
whioh are fo be performed and satlsfied prioy f or on the Closing Date;

0)  Claims or defions, No sult, action or other proceeding shall be
pending ot thteatened involving any of the Assets, or intonded to prevent or
which muy have the offect of proventing the consgmmation of the
tratisaction contemplated hereby;

82  Theobligation of Platinum fo close 1s subject fo the satisfaction, at or before
the Closing, of each of the following conditions:

a)  Approval of Plalinum, Platinum shall take action to notify ifs
members of the purchase and sale conterplated hereln, and the members
shall approve same,

b)  Represeniations and Warranties. Al roprosentations and warcanties
of NEW Cooperative contained horein shall bo true in all respooty, as though
such ropresentations and warranﬂas were made at and as of the Closing

Date; and

e)  Compllanee with Agreement. NEW Cooperative shall have
complied with and performed each and evety of ifs covenants and
obligations hereundor which ars to bo performed and satisfied on or before

the Closing Date,

9. PLAT]NUM EMPLOYEES, NEW Cooperative is not agreeing fo hire any
of Platinum’s employess in conjunction with its purchase of the Assets, Plafinun hewby
reprosonts and warrants that it shall be xesponstble to pay all compensation, bonuses, acorcd
vavatlon or sick leave, pald-time-off, and all other bensfifs or claims payable to any employees of
Platimmn whose jobs aro terminated as a result of the sale of the Assets in compliance with any

applivable state or fedetal law,

10, CONDEMNATION, In the event between the date of this Agresment and
the Closing Date any condemnation or eminent domain proceedings are inttiated whioh inight
result Inthe taking of any part of the Assots, which wonld materlally adversely affect the operation

ofthe Facility, NEW Cooperdilye may:

afe
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10.] Terminate this Agreoment, in which event all rights and obligations of the
paxties hereundor shall ccage,

102 Eleot fo consummate this fransaction, in which event Platinum shall assign
to NEW Cooperative all of Platimum’s right, itlo and intorest in and to any
award made in conneetion with such condemnation or eminent domain

procesdings,

Platinum shall immediatoly notify NEW Cooperativo In writing of the oceutrence of any
condomnation or eminent domain proceedings, If such proceedings would result in the taking of
any part of the Assets, NEW Cooprrative shall then notify Platinum within ten (10) days of NEW
Cooperative’s recelpt of Platinuni’s notlce whethor NEW Cooperative eleots to exercise its rights
under 10.1 or 102 of this Section. The Closing Date shall be delayed until NEW Cooporative
makes such election, which NEW Conperative shall make no later than 10 business days after

zecelpt of notlce of any condemnation proceedings.

11. PUBLICITY/CONFIDENTIALITY, In an eoffort to coordinate the public
annoynesment of the sale of the Facllity, the parties agree that they will cooperate with each ather
In the preparation of a Joint news releass announcing the fransactlon contemplated by this
Agreement, and that such reloase shail not be made until July 1, 2017. Prior to sald mutual public
annonscement, neither NEW Cooperative nor Platinum nor any of their employees or agents, shall
disclose directly or indirectly to any outside party, any information concetning the transaction
conitemplaied hereln, ekcept as required by law or to facilitate the closing of such transaction,

In the ovent the purchase is not consummated, both partles agreo that all confidential
information recelved from the other shall not be disclosed to any third or outside patty end all such
confidential informatlon supplied or made available by each patty shall be returned to that party
as soon as practloable. This covenant shall sutvive any termination of this Apresment withont
consnmmation of the transaetion vonfemplated hereln, Notwithstanding the foregoing, nothing
heteln shall be deerned to restrlot elther patty from disolosing suoh sonfidential information to
professional advisors for the purposes of evaluating sugh confidential information,

12,  MISCELLANEQUS PROVISIONS, The following miscellaneous provisions
shall apply to this Agreement:

12.1 Noticos, All notices whioh are required or may be given pursuant to the
' terms of this Agreement ghall be in writing and shall be sufficient in alt
respects if given in writing and delivered personally ot matlad by certified

mall, tetumn recelpt raquested, postage prepaid, as follows:

If to Platintin; M, Ross Baldwin, General Managar
Platinum Grain, LLC
Box K.
Authen, 1A 51004
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123

124

With coplos to; Platinum Grain, LL.C
At Prosident
ofo Fagen, Tuc,
501 W. Highway 212
P, 0O, Box 159
Granito Falls, MN 56241

and Thomas A, Jensen, Bsg,
Stingon Leonatd Strect LLP
150 Sonth Fifth Street
Suite 2300
Miongcapolls, MN 55402

If to NBW Cooperative: Mr. Dan Dix, Gengral Manager
NEW Cooperative, Ing,
20626 First Avenue South
Yort Dadge, Towa 56501

or at such other address as any party hereto shall have designated by notice
in wrifing fo the othar purtios heroto,

Walvers. Any party hereto may, by writien sotlce to the other party hereto,
({) extend the time for performance of any of the abligations or athier aotions
of the other under this Agreement, (il) walve any inacowracies in the
represefitations and wartanties of the other contained in this Agtecment or
in any doouments dslivered pursuant fo thls Agreoment, (i) waive
compliance with any of the vonditions pr covenants uf the other contained
in this Agresment, or (iv) waive or modify performance of any of the
obligations of the other under this Agreement, Bxceopt as provided in the
proceding senfence, no aclion taken parsuant to this Agreement, including,
without limitation, any investigation by or on hehalf of any party, shall be
devmed o constitute a watver by the party teking such action of compliance
with any representations, warrantles, covenants or agreements contained in
this Agreetnent, The waiver by any patly hereto of a broach of any portion
of this Agreement shall not operate or be construed as a waiver of any
subsequent breach,

Survival _of Repregentations, Warrantfes, and Covenants, All
reprosentations, warrantios, covenants, and agreements of the patties
contained in this Apreement, or in any instrument, cerfification, opluion or
other writing provided for herein, shall, unless otherwise speoifically
provided herein, survive the Closing of the iransaction contemplated by this
Agreement for ¢ perdod of 12 months,

Entire Apreoment. This Agreement, the Sohedules and any other documents
axeonied in performance of this Agreement, shall constiiute the enfire
agreement among the partles hereto with respeci fo the subject matter hereof

a1
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12,5

12.6

12I7

12,8

128

and supersedes all prior agtesments and undorstandings, oral and written,
among the parties hereto with respeot to the subject mattor herenf, This
Agreement may be exeouted simultancously In any mimber of connterparts,
ach of which shall be desmed an origlnal, but all of which {ogethoer shall
constitute one and the seme instrument, The parties to this Agreemont agree
to exeoufe any additional documents that may be tequired in order to carry
ont the pots called for in the Agreement or to fulfill the puposes or promises
contained in this Agresment, '

Applicablo Layp, Tiis Agreement and the legal relations among the partes
hereto shall be govorned by and construed in accordance with the laws of
the Btate of Towa apploable to eontracts made and psrformed in Towa,

" Blnding Effect, Benefits. This Agraemex;t shall inure to the baneflf of and

be binding upon the partiex herefo and thelr respeotive heirs, succossors and
assigns; nothing In this Agreement, express or implied, is infended to confer
on auy parson othor than the parties heteto or their respective heits, swocessors
and asslgns, any rights, remedies, obligations or liabilities pnder or by reason

of this Agresrment,

Assignability, Neither this Agresment yor sny of tho parfies’ rights
hereunder shall be assignable by any party hereto withont the prior writien

consont of the othor parly hereto,

Effoot of Headings, The hoadings of the varlous sections and subsections
hesoin are inserted motely us a matter of convenianoe and for reference and
shall not bo constryed gs in any manngr defining, limiting or descrlbing the
soope or infont of the partioulat seotions fo which they refer, or as affecting
the meaning or construction of the languuge in the body of such seolions,

Constraetion, The Ianguage in all parts of this’ Agreement shall in all cages
be construed as a whole according to its falr meaning, stelotly nelther for
nor agalnst any pasly hereto, and without implying a presumption that the
terms thereof shall be more siriotly oonstrued agalnst one party by reason of
the xale of construgtion that a dooumeént is to be conshued more stelotly
against the person who hitself or through his agent prepared the saime, it
being agreed that vepresentatives of both parties have negotinted and

participated in the proparation hereof,

[Balance of page intenfionally lefé blank.]

11 -
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N WITNESS WHEREOY, the pariies have enoh exsouted thiy Agrestaent on date first
above wriiten.

e

Platitnm Grafn, LLC NEW Conperative, Yne,

' =

. z:ﬁggrz””'”’gw’“ -
By oy Byl Sttt

Caay s
RW?@{M Bi‘tan Wae;; )?csidtmb/

~ Kelth Gtcan, &e@fqtaﬁ' 2

T e

«12-
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ATTACHMENT C

RESOLUTION NO. /&) SBO

A RESOLUTION TO ASSIGN DEVELOPMENT AGREEMENT AND TRANSFER
ECONOMIC DEVELOPMENT TAX INCREMENT REBATE PAYMENTS TO NEW
COOPERATIVE, INC. FROM PLATINUM GRAIN, LLC,

WHEREAS, Woodbury County, Towa (the “County™), entered into a Development Agreement with
Platinum Grain, LLC, an Jowa limited liability company (“Platinum”), on May 8, 2012 to provide a rebate
of incremental taxes on a grain handling facility (the “Facility”) at 2309 Highway 31, Anthon, Woodbury

County, lowa, and

WHEREAS, NEW Cooperafive, Inc., an Towa cooperative association (“NEW Cooperative”),
desires to purchase the Facility and requests that the Development Agreement and therefore the econoimic
development tax increment payments (the “Payments”) be assigned and the Development Agreement
transferred to NEW Cooperative for the reminder of the fiscal years, pursuant to Chapters 15A and 403 of
the Code of lowa, understanding that the aggregate, total amount of the Payments made collectively to
Platinum and New Cooperative over ten fiscal years shall not exceed $2,000,000; and

WHEREAS, the execnted Development Agreement may not be amended or assigned by either
party without the express permission of the other party; and

WHEREAS, Platinuimn requests that the Development Agreement and the Payments be assigned to
NEW Cooperative,

NOW THEREFORE, IT IS RESOLVED by the Board of Supervisors of Woodbury County, lowa,
as follows:

Section 1. This Board approves the assignment of the Development Agreement and the
transfer of remaining Payments to NEW Cooperative, subject in all respects to, and effective as of the
closing of the sale of the Facility to NEW Cooperative,

Section 2. A copy of the final, exccuted Purchased Agreement for the sale and purchase of
the Facility shall be provided to Woodbury County.

Section 3. This resolution is null and void and the assignment of the Development Agreement
will not oceur if the sale is not completed.

PASSED AND APPROVED this 13" day of June 2017.

By: W@

Matthew Ung, Woodbrtify County Chairman

7 i )
PAwick Gill/ County Anditor
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