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EXCLUSIVE LISTING AGREEMENT 
 
This Exclusive Listing Agreement (“Agreement”) is made and effective on March 5, 2025  (“Effective 
Date”) between City of Milaca a Government Entity, whose address is 255 1st St E, Milaca MN 56353 
(“Owner”) and Parcel Real Estate, Inc., an S-Corp, whose address is 507 N Benton Drive Sauk Rapids, 
MN 56379 (“Broker”) (each a “Party” and collectively the “Parties”). 
 

1.  PROPERTY 
 
1.1. Property.  The property to be sold is located at PIN: 21-000-3040, and is commonly known as 

the “Milaca Junction Addition” property. The Property shall include any and all parcels to be 
subdivided and sold by the City of Milaca. Planning is still in progress and exact PID’s are not 
determined. (“Property”).    

 
2.  TERM 

 
2.1. Term.  Owner grants Broker the exclusive right to negotiate a sale of the Property for the period 

commencing March 5, 2025 and ending on December 31, 2026 (“Term”). 
 

3.  REPRESENTATION 
 
3.1 Designated Agent.  Owner and Broker designate Sam Johnson as Owner’s agent (“Agent”).  

Broker and Agent owe Owner the fiduciary duties an agent owes a principal under Minnesota 
Law, which duties shall survive termination or expiration of this Agreement.   

 
3.2 Dual Representation.  Owner acknowledges that the Broker represents multiple prospective 

buyers.  Owner desires the Property be presented to such persons or entities and consents to dual 
representation if created.  Notwithstanding the foregoing, Broker agrees not to disclose Owner’s 
confidential information to any other client of Broker. 

 
3.3 Duty to Cooperate.  Broker agrees to actively engage and cooperate with other commercial 

brokers in Broker’s effort to sell the Property.   Broker further agrees not to limit prospects to 
Broker’s own clients, or to give Broker’s clients priority or preference over the prospects of other 
commercial brokers. 

 
4.  RESPONSIBILITIES 

 
4.1 Broker Responsibilities. 
  

(a) Broker agrees to represent Owner’s best interests and give Owner its undivided loyalty.  
Broker further agrees to use its special expertise and best efforts to sell the Property at the 
best price and the best terms for Owner’s benefit.   Broker agrees and understands that any 
sale of the Property must be on terms acceptable to the Owner in Owner’s sole discretion.    

 
(b) Broker agrees to aggressively advertise and market the Property and shall place the Property 

on Costar, Loopnet, MLS, MnCar, Facebook & more.  Broker further agrees to communicate 
marketing progress to Owner monthly and periodically upon obtaining fully qualified 
prospects.   
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(c) Broker agrees to promptly respond to all inquiries about the Property.  Broker further agrees 
to promptly notify Owner of interest in the Property, offers to purchase, or any other 
developments or information related to the Property. Broker agrees to disclose to the Owner 
all applicable information made available to Broker on or by potential sale prospects. 

 
(d) Broker agrees to exercise best efforts to be present at all showings, particularly if the prospect 

is not represented by the prospect’s own broker. 
 
(e) Broker agrees to comply with and offer the Property in compliance with all applicable federal, 

state and local laws and regulations including, but not limited to, anti-discrimination laws. 
 

4.2 Owner Responsibilities. 
 

(a) Owner agrees to reasonably cooperate with Broker in leasing or selling the Property and 
authorizes Broker to place one or more signs on the Property if, in Broker’s opinion, such 
signs will facilitate leasing or selling the Property. 

 
(b) Owner agrees to allow Broker to enter data regarding the Property in the Commercial MLS 

and other marketing outlets. 
 
(c) Owner agrees to disclose to Broker and prospective buyers material structural, mechanical or 

environmental information in Owner’s possession regarding the condition of the Property. 
 
(d) Owner and its counsel agree to be responsible for determining the legal sufficiency of all 

purchase agreements and other documents related to any transactions contemplated by this 
Agreement. 

 
5.  COMPENSATION 

 
5.1 Commission.  Broker shall earn a commission for its services under this Agreement if, during the 

Term, Broker successfully sells the Property on terms acceptable to the Owner.  The total 
commission to be paid by Owner to Broker shall be in accordance with the schedule set forth on 
the attached Exhibit A.   

 
5.2 Payment.  Owner shall pay Broker an earned commission upon closing of a sale transaction. 
 
5.3 Buyer Broker Commissions.  Buyer broker commissions are negotiated on a per sale basis, and 

will be considered at the point of the offer. The seller is only obligated to pay Parcel Real Estate 
directly, but they may consider paying the buyer’s broker depending on the offer.  

 
 
 

6.  TERMINATION 
 
7.1 Termination.    Broker and Owner are each entitled to terminate this Agreement at any time upon 

written notice to the other Party.     
 

7.  MISCELLANEOUS 
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8.1 Entire Agreement; Modification; Waiver.  This Agreement embodies the entire agreement and 
understanding between the Parties and supersedes any prior oral or written agreements, 
representations and statements relating to the transactions contemplated by this Agreement.  This 
Agreement may not be amended, modified, or supplemented except in writing executed by both 
Parties.  No term of this Agreement shall be waived unless done so in writing by the Party 
benefited by such term. 

 
8.2 Construction. The rule of strict construction shall not apply to this Agreement.  The Agreement 

shall not be interpreted in favor of or against either Party merely because of their respective 
efforts in preparing it. 

 
8.3 Governing Law.  This Agreement shall be governed by Minnesota law in Mille Lacs County. 
 
8.4 Dispute Resolution.  Any dispute arising out of or relating to this Agreement will be resolved in 

accordance with the procedures specified in this Section 8.4 which will be the sole and exclusive 
means for the resolution of any such disputes.  The Parties intend that these provisions will be 
valid, binding, enforceable and irrevocable and will survive any termination of this Agreement. 

 
(a) Notification and Negotiation. The Parties will promptly notify each other in writing of any 

dispute arising out of or relating to this Agreement and will attempt in good faith to resolve 
any such dispute promptly by negotiation between the Parties. All reasonable requests for 
information made by one Party to the other will be honored. All negotiations pursuant to this 
Section 8.4 are confidential and will be treated as compromise and settlement negotiations 
for purposes of applicable rules of evidence. 

 
(b) Arbitration.  If any such dispute remains unresolved within thirty (30) days of written notice 

of dispute provided under Section 8.4(a), such dispute shall be submitted to binding 
arbitration in St. Cloud, Minnesota before a single arbitrator mutually acceptable to the 
Parties.  Judgment on the award rendered by the arbitrator may be entered in Stearns County 
District Court, St. Cloud, Minnesota, and both Parties consent to the jurisdiction of such 
courts for purposes of the entry of judgment. 

 
8.5 Binding Effect.  This Agreement shall insure to the benefit of and shall bind the Parties and their 

respective successors and assigns. 
 
8.6 Severability.  If any term of this Agreement shall be held invalid or unenforceable the remaining 

provisions shall continue to be valid and binding upon the Parties.   
 
8.7 Assignment.  Except as otherwise provided in this Agreement, neither Party may assign all or a 

portion of such Party’s rights and obligations under this Agreement without the prior written 
consent of the other Party.   

 
8.8 Notices.  Any notice, consent, waiver, request or other communication given under this 

Agreement shall be in writing and shall be deemed given (a) when delivered personally, (b) when 
mailed by certified or registered U.S. mail, return receipt requested, postage prepaid, (c) when 
dispatched by a nationally recognized overnight delivery service, or (d) via email, and in any 
case addressed to the other Party as follows: 
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If to Seller: 
City of Milaca 
Attn:Tammy Pfaff 
255 1st St E 
Milaca MN 56353 
tpfaff@milacacity.com

 

If to Broker: 
Parcel Real Estate, Inc.   
Attn: Sam Johnson 
507 N Benton Drive 
Sauk Rapids, MN 56379 
sam@parcel.properties

Either Party may change its address for service of notice in the manner above specified. 
 

8.9 Further Assurances.  The Parties agree to execute and deliver such other documents and take 
such other actions, whether prior or subsequent to Closing, as may reasonably be requested by 
the other Party, to further consummate the transactions contemplated by this Agreement, without 
further consideration. 

 
8.10 Time Periods.  When computing any period of time described in this Agreement, the day of the 

act or event after which the designated period of time begins to run is not to be included and the 
last day of the period so computed is to be included, unless such last day is on a Saturday, Sunday 
or legal holiday, in which event the period shall run until the end of the next business day 
following such Saturday, Sunday or legal holiday.  For purposes of this Section 8.10, the term 
legal holiday means any state or federal holiday for which financial institutions or post offices 
are generally closed in Minnesota.   

 
8.11 Attorney’s Fees and Costs. If either Party brings any legal action or proceeding to enforce this 

Agreement, the prevailing Party shall be entitled to recover from the other Party all its costs and 
expenses incurred as a result, including reasonable attorney’s fees. 

 
8.12 Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall 

be deemed an original, but all of which together shall constitute one and the same instrument.  
Signatures may be transmitted via facsimile or email.  Signed photocopies of this Agreement, 
including in facsimile, PDF or other electronic format, shall be given the same force and effect 
as an original. 

 
The Parties have executed this Agreement as of the Effective Date set forth above.

OWNER:      
City of Milaca 
By: Tammy Pfaff 
Its City Manager 
__________________________ 

BROKER or AGENT: 
Parcel Real Estate, Inc.  
By: Sam Johnson 
Its: Owner / Broker 
__________________________
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EXHIBIT A 
(Commission Schedule) 

Sale: 

If Broker sells the Property on terms and conditions the Owner agrees to, Broker shall be paid a fee of 
1% of the sale price.  

If there is a buyer’s broker representing a prospective buyer their commission shall be considered on a 
deal by deal basis. Seller is not obligated to pay a buyer’s broker representative, but often times in the 
industry the seller elects to cover broker fees for the buyer’s representation.  

Sale price for each lot shall be determined by the City of Milaca with the brokers help & instruction after 
the official preliminary plat is completed. Pricing will be on a lot by lot basis.  
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