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RESOLUTION 20D-77
RESOLUTION ADOPTING A SCHEDULE OF REGULAR
MEETING DATES FOR THE YEAR 2021
RESOLVED, that the Duluth Economic Development Authority (DEDA) does
hereby adopt the attached schedule of regular meeting dates for the year 2021.
Approved by the Duluth Economic Development Authority this 16th day of
December, 2020.

ATTEST:

Executive Director

STATEMENT OF PURPOSE: This Resolution adopts a schedule of regular meeting
dates for the year 2021 pursuant to Section 3.1 of the Bylaws of DEDA.



When: Meetings are held the 4™ Wednesday

‘ » ‘ of each month
- :
I m Where: Virtual during COVID at
- https://duluthmn.gov/live-meetings

Duluth Economic Time: 5:15 p.m.

Deve lO p ment Auth (@) I"It\/ Contact: Amanda Anderson at 218-730-5308

or amanderson@duluthmn.gov

2021 Regular Meeting Schedule

Wednesday, January 27, 2021
Wednesday, February 24, 2021
Wednesday, March 24, 2021
Wednesday, April 28, 2021
Wednesday, May 26, 2021
Wednesday, June 23, 2021
Wednesday, July 28, 202
Wednesday, August 25, 2021
Wednesday, September 22, 2021
Wednesday, October 27, 2021
Wednesday, November 17, 2021 *

Wednesday, December 15, 2021 *

*The November & December meetings are scheduled for the third Wednesday of the month due to

the holidays.


https://duluthmn.gov/live-meetings
mailto:amanderson@duluthmn.gov

RESOLUTION 20D-78

RESOLUTION AGREEING TO REIMBURSE DSPA FOR ONE-HALF
OF THE COST OF DESIGN SERVICES RELATED TO THE
PROPOSED USCBP FACILITIY AT THE DECC UP TO $20,000.

RESOLVED by the Duluth Economic Development Authority (DEDA) that DEDA
hereby agrees to reimburse the Duluth Superior Port Authority (“DSPA”) for one-half of
the cost to DSPA of the Phase Il services performed by the firm of DSGW related to the
design and construction of the proposed U.S. Customs and Border Patrol Cruise Ship
Facility at the Duluth Entertainment and Convention Center as described on Exhibit A,
attached hereto and made a part hereof, upon satisfactory completion thereof, up to the
amount of not to exceed $20,000, payable from Fund 860.

Approved by the Duluth Economic Development Authority this 16" day of
December, 2020.

ATTEST:

Executive Director

STATEMENT OF PURPOSE: The purpose of this resolution is to commit DEDA to
reimburse the Port Authority for up to one-half of the costs of completing the design of
the proposed Customs facility at the DECC and to provide design supervision of its
construction in order to make regular visits by cruise lines to the Duluth Harbor possible.

Viking Cruise Line has expressed a desire to include Duluth in its itinerary of ports of
call as part of its proposed Great Lakes cruises but in order for that to become a reality,
it was determined to be necessary that major improvements to the dock wall adjacent to
the DECC needed to performed, a project with a substantial price tag, and in addition
that a Customs facility needed to be developed at the DECC to accommodate the
passengers’ interface with the City. An application for an EDA grant was submitted for
the dock wall work and preliminary design work for the Customs facility was funded by
the Port Authority.



The City has recently received preliminary approval of funding from the EDA from a
major portion of the dock wall work and it is now necessary to complete the design work
on the Customs facility so that it can be bid out and constructed in time for the 2022
cruise season.

The Port Authority has requested that DEDA assist in funding the design and
construction engineering for the Customs facility. As tourism is one of Duluth’s major
industries and as the advent of cruise line visits could be a major boost to that industry,
it is appropriate for DEDA to assist in this aspect of the project. DEDA’s commitment is
to cover one-half of the cost of design and construction administration of it. It is
anticipated that the actual cost to DEDA will be in the neighborhood of $15,400.



2 West First Street, Suite 201, Duluth, Minnesota 55802
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October 16, 2020

Duluth Seaway Port Authority

Attn. Kate Ferguson

Director of Trade and Business Development
2305 West Superior St.

Duluth, MN 55806

Re: Proposal for USCBP Cruise Ship Facility

Dear Ms Ferguson,

Thank you for the opportunity to submit this proposal to you A/E services for the US Customs and Border Patrol ( USCBP)
Cruise Ship Facility buildout in the Duluth Entertainment and Convention Center (DECC).

As we understand Phase 1 Study / Schematic Design has been approved and the design is ready to begin the Construction
Documents , Bidding, and Construction Administration phases.

Attached is the latest floor plan submitted for reference. The information below that was included in previous proposals will still
be relevant and is included for reference.

e Approximately 1,000 SF buildout of space within the DECC located off of the Harbor Drive entrance.
e Space to include :
o  Primary Processing Podiums
Secondary Processing Waiting Area
Interview Room
Mechanical / Utility / Server Room
LAN Closet
Unisex Restroom
Public ( Passenger) Waiting Area
Passenger circulation to exterior once clearance is complete

O 0O OO0 O O0Oo

*  Modifications of existing Mechanical and Plumbing as required for the new layout utilizing existing DECC systems with
the possibility of an added mini split cooling system for LAN room.

e Electrical for lighting and convenience outlets etc.

¢ We understand USCBP will provide their own IT design. We will provide headend power and date location
coordination for phone / data / and power.

e This proposal does not include work associated with secure network connectivity to outside source. We understand that
would be part of the USCBP scope.

*  Design of space and construction details to adhere to USCBP guidelines and input.

e We understand this work will be publicly bid consistent with the rules of the public entity direction of the construction
contract.

Phase II Services include the following:

o  Completion of design drawings and specifications of space. We understand USCBP has approved the submitting for
review 60%, 90% design reviews by the USCBP and eliminating the 30% review.
o  Supporting bidding process under DSPA / City of Duluth / DECC Guidelines
o  Construction Administration during project construction
o  Coordinating with the contractor for permit application with the City of Duluth
o  Weekly site visits and conducting construction meetings
o  Shop drawing submittal reviews

DULUTH TWIN CITIES VIRGINIA



2 West First Street, Suite 201, Duluth, Minnesota 55802
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o  Answering contractor RFI’s and issuing documentation for changes as necessary
o  Communication / interaction with USCBP as necessary
o  Substantial Completion punchlist and Project closeout

We propose to provide Phase II services for $30,500

As requested, we have broken down the fee to reflect a pause at 90% review and estimate prior to moving into Bidding and
Construction Phases as follows:

At the 90% review submittal we will provide an updated estimate.

Fee at 90% USCBP submittal $21,350.

Bidding and Construction Administration Phases $9,150.

We do not include Civil or Structural Engineering at this time as we do not anticipate any required work related to these
disciplines. Ifiit is determined during design we can solicit proposals for appropriate services to be added.

We are ready to begin immediately upon authorization of this proposal. Please indicate acceptance of this proposal by signing
where indicated below and returning copy to our office. We will provide a draft ATA Owner / Architect agreement for final

review and signature.

We understand that authorizing us to proceed with signature below is for PHASE II services only.

Sincerely,
DSGW Architects, Inc.
Authorized by
.
JohwE. Erickson, AIA, LEED AP
Architect, Principal Date

Cc: Dean Lembke —Facility Manager — DSPA

DULUTH TWIN CITIES VIRGINIA
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RESOLUTION 20D-79

RESOLUTION AUTHORIZING SECOND AMENDMENT TO AGREEMENT WITH
BAKER TILLY MUNICIPAL ADVISERS LLC PERTAINING TO THE UPGRADING
AND CONVERSION OF THE DULUTH PAPER MILL AND RECYCLE FIBER PLANT,
ADDING TO THE SCOPE OF SERVICES AND INCREASING THE AMOUNT
PAYABLE THEREUNDER BY $40,000.

RESOLVED, by the Duluth Economic Development Authority ("DEDA") that the proper
DEDA officials are hereby authorized to enter into the Second Amendment to Agreement
for Professional Services (DEDA Contract No. 20 865 955(2)) amending DEDA Contract
No. 20 860 955 with Baker Tilly Municipal Advisors, LLC, substantially in the form of that
attached hereto, to perform additional services related to assistance in marketing a
project of upgrading and converting the Duluth Paper Mill and Recycle Fiber Plant to
Community Development Entities (“CDEs”) as a New Market Tax Credit project,
requesting additional financial analysis of need and increasing the amount payable under
the amended agreement by $40,000, said sum to be payable to Fund 865.

Approved by the Duluth Economic Development Authority this 16" day of
December, 2020.

ATTEST:

Executive Director

STATEMENT OF PURPOSE: The purpose of this resolution is to authorize the
execution of a Second Amendment to Agreement for Professional Services with Baker
Tilly Municipal Advisors, LLC (“Baker Tilly”) to expend the scope of services to be
provided by Baker Tilly under its existing contract related to the upgrading and
conversion of the Duluth Paper Mill and Recycled Fiber Plant (the “Facilities”) and
increase the compensation available by $40,000.

Since the Facilities were closed earlier this year, DEDA, the City and other stakeholders
have working with the Facilities’ owner to determine what would be necessary to allow
them to be re-opened. Possibilities would include their sale, there being upgraded and
their conversion to another process.

On July 24, 2020, the Executive Director on behalf of DEDA and pursuant to the
authority delegated to him, entered into an Agreement for Professional Services with
Baker Tilly to assist DEDA and the other parties in explore and determine the viability of



the various options and to explore the financing and other sources that would be
available to implement options. A copy of that agreement with its appendices is
attached hereto.

After initial review, it has been determined that it is advantageous to further pursue the
use of New Market Tax Credits and the availability of Community Development Entities
to participate in any possible project. Staff has determined that it is in need of further
assistance to effectively explore this option and to determine the amount of public
assistance necessary to make the project financially viable. Baker Tilly is able and
willing to provide that assistance. This amendment would provide for this assistance.

The amendment brings the total contract price, as amended, to $99,610.00. Also
attached are Appendix A which was the original scope of services and Appendix C
which was the scope of services added by the First Amendment.
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CONTRACT # 20 300 455

AGREEMENT FOR PROFESSIONAL SERVICES

THIS AGREEMENT, by and between the Duluth Economic Development Authority
(rDEDA") and Baker Tilly Municipal Advisors, LLC, a limited liability corporation under
the laws of Wisconsin, (“Service Provider”) for the purpose of rendering services to DEDA.

WHEREAS, DEDA desires to utilize Service Provider's professional services to
pravidétechnical support, expertise and facilitation for the development of a strategic and
competitive finahcial incentive package to facilitate the sale and capital upgrade of the
Duluth Paper Mill'and Recycle Fiber Plant; and

WHEREAS¥Service Provider has represented that it is qualified and willing to
perform said serviges.

NOW, THERERORE/ in cconsideration of the mutual covenants and conditions
hereinafter contained, the parties hereto agree as follows:

1. Services to be Performed®

Service Provider will provide the services identified in Appendix A attached hereto
and incorporated herein. In the “event of a conflict between the terms and
conditions of this Agreement and AppendixdA, the terms and conditions of this
Agreement shall be deemed to be controlling’

2. Compensation.

It is agreed between the parties that themService Provider's maximum
compensation for services provided herein shall net.exceed,TI hirty-nine Thousand
Six Hundred Ten and no/100ths Dollars ($39,610.00)¢ incl@Sive of all travel and
other expenses associated with the services provide hereunder, payable from
Fund 860. Services shall be billed at the rates set forth in Appefidix'B, "Payment
of expenses is subject to the City’s receipt of reasonable substantiation/back-up
supporting such expenses. All bills for services rendered shall befsubmitted 4o
DEDA'’s Executive Director or designee (the “Executive Director”).

3 General Terms and Conditions.

A. Standard of Performance.

Service Provider agrees that all services to be provided to DEDA pursuant
to this Agreement shall be in accordance with the generally accepted

standards of the profession for the provisions of services of this type.
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C.

Amendments. Any alterations, variations, modifications or waivers of terms
of this Agreement shall be binding upon DEDA and Service Provider only
upon being reduced to writing and signed by a duly authorized
representative of each party.

Assignment. Service Provider represents that it will utilize only its own
personnel in the performance of the services set forth herein; and further
agrees that it will neither assign, transfer or subcontract any rights or
obligations under this Agreement without prior written consent of the
Executive Director.

Data,and Confidentiality.

(1) 4DEDA agrees that it will make available all pertinent information, data
and ‘tecords under its control for Service Provider to use in the
perfermance™of this Agreement, or to assist Service Provider
wherever possible to obtain such records, data and information.

(2)  Service Provider must comply with the Minnesota Government Data
Practices Act, Minnéseta Statutes Chapter 13, as it applies to all data
provided by the DERA under this, contract, and as it applies to all
data created, collected, re€eived, stored, used, maintained or
disseminated by Service Providerdunder this contract. Service
Provider agrees to hold DEDA, itg officersy and employees harmless
from any claims resulting from Service Provider's failure to comply
with this law. The civil remedies of Minnegbta Statutes Section 13.08
apply to the release of the data referred to in this/Clause by Service
Provider. If Service Provider receives a request 10 release the data
referred to in this clause, Service Provider must pramptly nétify the
DEDA and consult with the DEDA as to how Service Proxidersheuld
respond to the request. Service Provider’s response to thegequgst
must comply with applicable law.

(3)  All reports, records and other deliverables prepared for DEDA by
Service Provider under this Agreement (each a “Deliverable”) shall
be deemed to become the property of DEDA upon payment to the
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(4)

date of preparation. Service Provider represents and warrants that
the work created or prepared by Service Provider will be original and
will not infringe upon the rights of any third party. Service Provider
shall retain all right, title and interest in and to: (a) all patent,
copyright, trademark and other intellectual property rights therein;
and (b) all methodologies, processes, techniques, trade secrets and
know-how embodied in the Deliverables or that Service Provider may
develop or supply in connection with this Agreement (the “Service
Provider Knowledge”). Subject to the confidentiality restrictions
contained in Section 3, Service Provider may use the Service
Provider Knowledge for any purpose. To the extent that any Service
Provider Knowledge is incorporated into the Deliverables, Service
Provider grafits to DEDA a non-exclusive, paid up, perpetual royalty-
free worldwide license to use such Service Provider Knowledge in
connection with thelDeliverables.

All other documgntation for this engagement, including the
workpapers, is not pah.of the Deliverables, is the property of Service
Provider and constitutes gonfidential information to the extent
allowed by law. Service ProvidesMmay have a responsibility to retain
the documentation for a period” of _time, sufficient to satisfy any
applicable legal or regulatory requirements for records retention. If
Service Provider is required by law or gegulation to make certain
documentation available to Regulators, DEDAwWhereby authorizes
Service Provider to do so to the extent allowed byflaw.

Records and Inspections.

(1) Establishment and Maintenance of Records.

Records shall be maintained by Service Provider(in
accordance with requirements prescribed by DEDA and with respect
to all matters covered by this Agreement. Such records shall be
maintained for a period of six (6) years after receipt of final payment

under this Agreement.
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(2) Documentation of Costs.

Service Provider will ensure that all costs shall be supported
by properly executed payrolls, time records, invoices, contracts,
vouchers or other official documentation evidencing in proper detalil
the nature and propriety of the charges.

(3) Reports and Information.

Service Provider shall be responsible for furnishing to the
Executive Director any records, data and information he may require
pertaining to Deliverables or billing and invoicing matters covered by
this Agreement.

(4) Inspections.

Service Provider shall ensure that upon no less than five (5)
businéss days’ advance written notice, at any time during normal
business hours and as often as DEDA may deem necessary, there
shall be madé available to DEDA for examination, all of its records
with respect to allfDeliverables and billing and invoicing matters
covered by this Agreement.

4, Contract Period.

This Agreement shall commence upon exegcutiéngy the parties and shall expire
on September 30, 2020, unless earlier tefminatedyas provided for herein.
Notwithstanding the above, the term of this Agreement mdy be extended upon the
prior written approval of the parties.

9. Termination of Services.

DEDA may, by giving written notice specifying the effective datestheregf, terminate
this Agreement in whole or in part, with or without cause. If the ewent of
termination of this Agreement due to breach by Service Provider,A\DEDA shall
retain all remedies available to it, and DEDA shall be relieved from paymentof any
fees with respect to the services of Service Provider not yet performed. In the event
of termination, DEDA shall be required to compensate Service Provider for the
services satisfactorily rendered and expenses incurred up to the date of

termination.
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for damages relating to the services performed under this Agreement shall not
exceed a multiple of three times (3x) the fees paid to Service Provider for the
portion of the work to which the claim relates, except to the extent finally
determined to have resulted from the willful misconduct or fraudulent behavior of
Service Provider relating to such services. This limitation of liability is intended to
apply to the full extent allowed by law, regardless of the grounds or nature of any
¢laim asserted.
In"no evéntishall either party be liable for any consequential, special, incidental,
exemplapmer punitive damages arising out of or related to this Agreement even if
the other party has been advised of the possibility of such damages.
Because of ghe importance of the information that DEDA provides to Service
Provider with re§pect to Service provider’s ability to perform the services, DEDA
hereby releases Setvicé Pravider and its present and former partners, principals,
agents and employees from_any liability, damages, fees, expenses and costs,
including attorney’s fees, (relating to the services, that arise solely from any
information, including representatiens by management, provided by DEDA, its
personnel or agents, that is not complete, accurate or current.
DEDA accepts and acknowledges that any legal proceedings arising from or in
conjunction with the services provided undef this Agreement must be commenced
within twenty four (24) months after the completion of the services.

8. Insurance
Service Provider shall obtain and maintain for the tefm of"this Agreement the
following minimum amounts of insurance from insurance companies authorized to
do business in the State of Minnesota.

A. Commercial General Liability with limits not less than $1§5600,000,single
limit; and shall provide for the following: Liability fok,Premises,
Operations, Completed Operations, and Contractual Liability; and
Automobile Liability Insurance with limits not less than $500,000 sipgle
limit, shall be in a company approved by DEDA. DEDA and the City of
Duluth shall be named as Additional Insureds by endorsement under the

Commercial General and Automobile Liability, or as an alternate,



DocuSign Envelope ID: C75BAF0A-7B70-4463-BC4C-AA306D85CE24

10.

11

Service Provider may provide Owners-Contractors Protective policy,
naming itself, DEDA and City of Duluth. Upon execution of this
Agreement, Service Provider shall provide Certificate of Insurance
evidencing such coverage. Service Provider shall provide 30-days’
notice of cancellation, non-renewal or material change provisions
included.

B. Service Provider shall also provide evidence of Statutory Minnesota
Workers’ Compensation Insurance.

C.gAcertificate showing continued maintenance of such insurance shall be
on/file,with DEDA during the term of this Agreement.

D. DEDA does not represent or guarantee that these types or limits of
coverage, are adequate to protect Service Provider's interests and
liabilitiess

Notices.

Notices shall be sufficient if sentiby regular United States mail, postage prepaid,
addressed to DEDA as follows# Ruluth Economic Development Authority Attn:
Executive Director, 418 City HalkgDuluth, Mihnesota 55802; and addressed to
Service Provider as follows: Baker Tilly Municipal Advisors, LLC, 380 Jackson
Street, Suite 300, St. Paul, MN 55101 or to_su€h®ther persons or addresses as
the parties may designate to each other in writing fromitime to time.

Laws, Rules and Requlations.

Service Provider agrees to observe and comply with @ll lawsy ordinances, rules
and regulations of the United States of America, the State ofiMinnesota and the
City of Duluth with respect to their respective agencies which afe applicable to its
activities under this Agreement.

Choice of Law.

This Agreement, together with all of its paragraphs, terms and provisions 8 made
in the State of Minnesota and shall be construed and interpreted in accordance
with the laws of the State of Minnesota. The appropriate venue and jurisdiction for
any litigation hereunder shall be in a court located in St. Louis County, Minnesota.
However, litigation in the federal courts involving the parties shall be in the
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12,

y &

14.

15.

16.

appropriate federal court within the State of Minnesota.
No Third Party Rights.
Nothing in this Agreement confers or purports to confer on any third party any

benefit or any right to enforce any term of this Agreement.

In the event any provision herein shall be deemed invalid or unenforceable, the
remaining provisions shall continue in full force and effect and shall be binding
upon thefparties to this Agreement.

Counterpants

This Agreement may be executed in two or more counterparts, each of which
shall be deepded to be an original as against any party whose signature appears
thereon, but all of which together shall constitute but one and the same
instrument. Signatures 40 this Agreement transmitted by facsimile, by electronic
mail in “portable documentfformat” (“.pdf"), or by any other electronic means
which preserves the original graphic and pictorial appearance of the Agreement,
shall have the same effect as physicalidelivery of the paper document bearing
the original signature.

Entire Agreement.

This Agreement, including Appendix A and Appéndix B, constitutes the entire
agreement between DEDA and Service Provider and Supersedes all prior written
or oral agreements and negotiations between the\pariies félating to the subject
matfter hereto.

Service Provider Entity.

Baker Tilly Municipal Advisors, LLC is a wholly owned subsidiary of Baker Tilly
Virchow Krause, LLP. Baker Tilly Virchow Krause, LLP is an indegendent
member of Baker Tilly International. Baker Tilly International Limited‘is_ an English
company. Baker Tilly International provides no professional services to cligénts.
Each member firm is a separate and independent legal entity and each describes
itself as such. Baker Tilly Virchow Krause, LLP is not Baker Tilly International’s
agent and does not have the authority to bind Baker Tilly International or act on
Baker Tilly International’s behalf. None of Baker Tilly International, Baker Tilly
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Virchow Krause, LLP, nor any of the other member firms of Baker Tilly
International has any liability for each other’s acts or omissions. The name Baker
Tilly and its associated logo is used under license from Baker Tilly International
Limited.

WITNESS WHEREOF, the parties have hereunto set their hands the day and

d fi ow shown.

DULUTH[ IC BAKER TILLY MUNICIPAL ADVISORS, LLC
DEVELOP E:ORITY

By, Uuidephur €. gy Cot (ol

Executive Director Company Representative
Lo g < .

By: rincipal

Purchasing Agent itl Representative

7/24/2020

Date: , 2020 Date: 2020

G:\DEDA-BakerTilly-Services Agreement 7-24-20 final.docxx




DocuSign Envelope |D: 291B57AB-D327-4AFC-8904-752222126E2E

DEDA =zcD-5% -
CONTRACT #20 20 ass()

FIRST AMENDMENT TO
AGREEMENT FOR PROFESSIONAL SERVICES

THIS\FIRST AMENDMENT TO AGREEMENT FOR PROFESSIONAL SERVICES, effective as of
the date of exegution thereof, by and between BAKER TILLY MUNICIPAL ADVISORS, LLC, a
limited fiability/corporation under the laws of the State of Wisconsin, hereinafter referred to as
“Service Pravidef”, and the DULUTH ECONOMIC DEVELOPMENT AUTHORITY, an economic
development authovity created and existing under Minnesota Statutes (1989) Chapter 469,
hereinafter referred tofas “DEDA”.

WHEREAS, DEDA @nd\Service Provider entered into an “Agreement For Professional
Services” dated July 24, 2020.anddearing DEDA Contract No. 20 860 955 (the “Agreement”) for
Service Provider to provide technical support, expertise and facilitation for the development of
a strategic and competitive financidl ingéntive package to facilitate the sale and capital upgrade
of the Duluth Paper Mill and Recycle Fiber Plant {the “Facilities”); and

WHEREAS, DEDA desires to expand/théiscape of services to be provided by Service
Provider to include assistance marketing a preject of upgrading and converting the Facilities to
Community Development Entities {("CDEs”) as a New Market Tax Credit project; and

WHEREAS, Service Provider is willing to provide/these sérvices as set forth in Appendix C
attached hereto and made a part hereof under the terms of thisgRirst Amendment to
Agreement for Professional Services.

NOW THEREFORE, in consideration of the mutual covenants and conditions hereinafter
contained, the parties hereto hereby agree as follows:

1. That Paragraph 1. of the Agreement is hereby amended to read assfollows:

1. Services to be Performed.

Service Provider will provide the services identified in Appendix A attached heretofand
incorporated herein and Appendix C attached to the First Amendment to Agreefment for
Professionai Services. In the event of a conflict between the terms and conditions ofithis
Agreement and Appendix A or Appendix C or both, the terms and conditions of this

Agreement shall be deemed to be controlling.
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2. That Paragraph 2 of the Agreement is hereby amended by deleting therefrom the words
and numbers “Thirty-nine Thousand Six Hundred Ten and no/100ths Dollars {$39,610.00)” and
by substituting therefore the words and numbers “Fifty-nine Thousand Six Hundred Ten and

no/100ths Dollars {$59,610.00)".

3. That in all other respects, the Agreement, together with all of its terms, covenants and

conditions, is confirmed in its entirety.

IN WITNESS'WHEREOF, the parties have hereunto set their hands the day and date first below

shown.

DULUTH ECONOMIC DEVELOPMENT BAKER TILLY MUNICIPAL ADVISORS, LLC
AUTHORITY

Crl batt (routey

By: By
Its President Company Representative
Flipovich incs
By: é“d‘ F its pPrincipal
its Secretary Title of Répresentative
8/25/202
Date:_>/26/2020 , 2020 Date; /751202 ,2020
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APPENDIX A Baker Tilly Municipal Advisors, LLC

PRELIMINARY SCCPE OF SERVICES

We will work with DEDA and the Duluth Paper Mill and Recycle Plan to identify and evaluate strategic
financial incentives as well as recommending potential financing alternatives and options for the upgrade
and’cenversion of the Duluth Paper Mill and Recycle Fiber Plant. From the proposed scope of service,
these togls may include but are not limited to:

1. “Federal funding sources & programs (i.e. New Market Tax Credits (NMTC), Economic
Development Administration (EDA) - CARES ACT COVID-19, etc.)

State of Minnesota funds (MIF Forgivable Loans, Workforce Development Grants, etc.)
County and)City funding grants and/or tax abatements

Tax inerementdinancing (TIF)

Public finangingeptions

Tax Credits

Other public, private or industry financing loans or grants for the capital conversion
Utility Incentive Ratgs{Gas) Water, Electric, Wastewater, etc.)

O NO oW N

OQur approach is to work with'DEDA dand'stakeholders to identify viable financing sources and options to
create a financial incentives package that meets the policy goals and objectives of the public stakeholders
and financial needs of the Duluth PaperMillg@ur unique team assigned to this project brings that broad
perspective that will be necessary for'sucéessful completion of this project.

«  Mikaela Huot will serve as connecting point.and leader of the public economic development tools
and is the primary person responsible for aligning key staff to areas of focus.

+ Kate Crowley will serve as advisor for private financing’options and economic development tocls.

« Terri Heaton will serve as advisor for public financeftools and financing options.

«  Nick Dragisich will serve as advisor related to utility rate analysis and potentiai rate incentives.

« Jolena Presti will serve as advisor related to private@ectorfinancing tools and funding options.

«  Qur response identifies the individuals to be assigned fof specific tasks of the project.

«  Weekly call-ins at an established time will include all BT staff assighed topthe project and
appropriate staff allowing all to stay informed and to work intandem.

We will begin our work by joining the team of key community stakeholders that hag been established and
currently meeting weekly with the Verso Mill leadership to begin the task of identifyiig and evaluating the
scope and scale of potential financial incentives that can be provided to a potential buger ofthe Duluth
Paper Mill. The current core stakeholder team includes membership including:

+  City of Duluth - (DEDA)

+ St Louis County

«  Duluth Paper Mill Leadership

+  APEX

+ Minnesota Power/ALLETE

»  State of Minnescta (To be added)

We understand a preliminary sources and uses of funds has been created for the potential project. We
will work with the projected total development costs for the project and align with potential funding
sources from the various stakeholders.
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Resumes
Duluth Economic Development Authority (DEDA)
Duluth Paper Mill Financial Incentive Package Request for Proposal (RFP}
Estimated Budget Worksheet - Preliminary Based on Initial Project Details
Week Estimated
1 2 3 4 5 6 7 8 # of Hours Fee
Task 1 - Weekly Meeting Participati n
Attend weekly meetings (up to# hours)
Mikaela Huot (attendances@and
preparation) 3 3 3 3] 25 25 25 25 22|$ 5.720
Kate Crowley (as neededi®or gdther
assigned staff attendance) 2 2 2 2 2 2 2 2 16{% 4,800
5 5 5 5 45 45 45 45 38/ $ 10520
Task 2 - Introduction and Research
Confirm public and private needs and
goals
ldentifcation of potential funding options
Mikaela Huot & Jolena Presti
($260/hour) 8 7 7 5 5 4 36(% 9,360
Kate Crowley, Terri Heaton and Nick
Dragisich ($300/hour) 4 4 3 2 2 2 171% 5,100
22 N 10 7 7 6 53(% 14,460
Task 3 - Financial Feasibility
Project financing strategies
Financing/funding structures and
feasibility analysis
Mikaela Huot & Jolena Presti
{$260/hour) 8.5 6 5 7 5 4 3558 07230
Kate Crowiey, Terri Heaton and Nick
Dragisich ($300/hour) 5 4 3 2 2 2 18| $.5 400
13.5 10 8 9 7 6 53.5| § 14,630
Total 5 5 305 28| 225 205 185 16.5 144.5| $ 39610




DocuSign Envelope 1D: 281B57AB-D327-4AFC-8904-752222126E2E

APPENDIX B
Baker Tilly Municipal Advisors, LLC

Y RATES FOR NON-DEBT ISSUANCE RELATED SERVICES

B. EXPENSES and HArIy

Amounts due the Adviser fol enses and services charged at hourly rates shall not be contingent.

14
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APPENDIX C
Seopewf Work

Based on our recent conversations, we have prepared the following scope of work
specifi€ toyassist the Duluth Economic Development Authority (“DEDA AND
THECITY yafidbthe City of Duluth (the “City”) in seeking New Markets Tax
Credits ("NMTC”) for improvements to the paper mill located at 100 North
Central Aventiey(the “Project”). The scope of work for our efforts will be limited to
marketing the'projectte, Community Development Entities (“CDEs”). The process
to secure and stru¢ture NMTC would be engaged under a separate scope of work
likely with the buyer @f the/paper mill at a future date.

To assist DEDA and the City®o market the Project to CDEs, our team will conduct
the following tasks:

a) Work with DEDA and the City to creatg'an NMTC-compliant sources
and uses of funds.

b) Review the distress and compliance elements of.the,Project.

¢) Assist DEDA and the City in meetings with variou$ comstituents to
communicate the impact of NMTC on the financial Structufeof the
Project.

d) Prepare an executive summary of the Project including an Overview,
Project Description, Overview of Qualification Criteria, Proposed NMTC
Structure, Sources and Uses of Funds and Projected Community Impacts
(“the Project Information Memorandum’™). The projected community
impacts are sourced from DEDA and the City and from a widely
accepted database and not meant to represent a formal independent
community impact study.
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e¢) Assist DEDA and the City in preparation of preliminary financial models
of the proposed NMTC transaction outlining a potential deal structure
and present it to DEDA and the City.

Identify the CDEs that are recipients of NMTC allocation from the
Community Development Financial Institutions Fund to solicit potential
itial interest in the Project.
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