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REDEVELOPMENT AGREEMENT
(7200-7250 France)

THIS REDEVELOPMENT AGREEMENT (this “Agreement”) is made and entered into
April 16, 2019 (“Effective Date”), by and among the CITY OF EDINA, MINNESOTA, a
Minnesota statutory city (the “City”), the HOUSING AND REDEVELOPMENT AUTHORITY
OF EDINA, MINNESOTA, a public body corporate and politic organized and existing under the
laws of the State of Minnesota (the “Authority”) and FRANCE EQUITIES, LLC, FRANCE
EQUITIES II, LLC, and CPEC EXCHANGE 39560 & 39561, LLC, each a Minnesota limited
liability company (collectively, “Developer™).

RECITALS

A. Pursuant to and in accordance with Minnesota Statutes, Sections 469.174 to
469.1799, as amended (the “TIE Act”), the Authority is authorized to finance certain eligible
redevelopment costs of a redevelopment project with tax increment revenues derived from a tax
increment financing district established in accordance with the TIF Act.

B. The City and the Authority previously established the “Southeast Edina
Redevelopment Project Area” pursuant to Sections 469.001 through 469.047, inclusive, of the TIF
Act, in an effort to encourage the development and redevelopment of such designated area within
the City (the “Redevelopment Area”).

C. The City and the Authority have determined there exists a public interest in
providing affordably-priced housing in the Redevelopment Area, and pursuant to Minnesota
Session Laws 2014, Chapter 308, Article 6, Section 8, subdivision 1, as amended by Minnesota
Session Laws 2017, Chapter 1, Sections 11 and 16 (collectively, the “Special TIF Housing
Legislation”) the City and the Authority have special authority to establish one or more tax
increment financing housing districts (each a “TIF Housing District”) in the Redevelopment Area.

D. Developer owns that certain land located within the Redevelopment Area located
at 7200 France Avenue (the “7200 Parcel”) and 7250 France Avenue (the *“7250 Parcel”), each as
legally described on the attached Exhibit A and as such area is depicted on the attached Exhibit B
(collectively, the “Project Area™).

E. In accordance with the City Approvals (defined herein), Developer proposes to
redevelop and improve a portion of the Project Area (such portion referred to herein as the
“Minimum Improvements Area”, as such area is depicted on the attached Exhibit A-2) with a
project consisting of:

() a 6-story, mixed-use building on the easterly portion of the 7200 Parcel (the
“7200 Building™);

(i)  a6-story, mixed-use building on the 7250 Parcel (the “7250 Building™);

(i) two levels of below-grade structured parking containing approximately 540
parking stalls and an additional approximately 30 at-grade, enclosed
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parking stalls, all integrated into the 7200 Building and the 7250 Building,
of which parking stalls at least 217 stalls located at-grade and at the first
level below grade shall be for public, district parking pursuant to one or
more Parking Easements (defined herein) (collectively, the “Public

Parking”);

(iv)  anapproximately 10,336 square foot, second level outdoor plaza integrated
into the 7200 Building (the “Plaza”);

(v) an approximately 27,400 square foot interior, private street, designed for
and functional as a low-traffic volume and low-speed shared route that can
be used by drivers and passengers of motorized and non-motorized vehicles,
including vehicle drivers and passengers, deliveries, pedestrians, and
bicyclists (the “Woonerf”), which such Woonerf shall run north-south
between and connecting Gallagher Drive to 72nd Street West and run east-
west between the 7200 Building and the 7250 Building and connecting the
north-south portion of such Woonerf with France Avenue;

(vi)  an approximately 238,000 cubic foot stormwater retention and detention
facility (the “Stormwater Facility™);

(vii)  the 72nd Street Infrastructure Improvements (defined herein);
(viii) the Sidewalks and Streetscapes (defined herein); and
(ix)  such other improvements required under the terms of the City Approvals.

the foregoing items described in clauses (i) through (ix) being collectively referred
to herein as the “Minimum Improvements”.

F. In addition to the Minimum Improvements, Developer shall redevelop and improve
a portion of the Project Area with a for-sale townhome development (the “For-Sale Townhomes”)
on a subdivided portion of the 7200 Parcel, as such area is depicted on the attached Exhibit A-2
(the “Townhome Parcel”), which such For-Sale Townhomes are anticipated to consist of 10 for-
sale townhome units, as approved in the City Approvals, and will be connected to the 7200
Building via a below-grade parking structure;

G. The Minimum Improvements and the For-Sale Townhomes (collectively, the
“Project Improvements”) were approved by the City pursuant to City Council Resolution No.
2019-23 (the “Project Approval Resolution”) and authorized by City Ordinance No. 2018-15 (the
“PUD Ordinance”), which establishes Planned Unit Development District-16 for the Project
Improvements.

H. The Project Improvements include approximately 311 total new housing units, at
least 20 percent of which will be Affordable Units (as defined herein), and approximately 28,700
square feet of commercial space.

I Having analyzed the current land use and the proposed land uses in the Project
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Area, consistent with the TIF Act and the Special TIF Housing Legislation, the Authority and the
City held public hearings after appropriate notices to consider the need and desirability for
adoption of a tax increment financing plan and the creation and establishment of the Project Area
as a new tax increment financing district pursuant to the TIF Act and the Special TIF Housing
Legislation.

J. After such hearings, the Authority and the City, having determined that absent such
authorization and the provision of certain funds to undertake various qualified redevelopment
activities, the redevelopment and creation of affordable housing contemplated herein would not be
undertaken, and that the creation and establishment of the Project Area as TIF Housing District is
in the public interest, the Authority and the City established the Project Area as a TIF Housing
District under the TIF Act and the Special TIF Housing Legislation, referred to as the 72nd and
France Tax Increment Financing District (the “TIF District”) and adopted the Tax Increment
Financing plan (the “TIF Plan”) for the TIF District in accordance with Minnesota Statutes, Section
469.175, pursuant to Authority Resolution No. 2019-07.

K. The Authority and the City have adopted findings which include a determination
that (i) the redevelopment to occur through the proposed Minimum Improvements would not occur
solely through private investment within the reasonably foreseeable future, (ii) that the proposed
Minimum Improvements conform to the general plan for the development or redevelopment of the
City as a whole, and (iii) that the proposed Minimum Improvements afford maximum opportunity
consistent with the sound needs of the City as a whole, for the development or redevelopment of
the TIF District by private enterprise.

L. Upon certification of the TIF District and the satisfaction of certain conditions set
forth in this Agreement, the Authority will provide Developer TIF Assistance (as defined herein)
in accordance with Article VIII of this Agreement in connection with Developer’s construction
and development of the Minimum Improvements.

NOW, THEREFORE, in consideration of foregoing Recitals, which are incorporated into
the provisions of this Agreement by this reference, and the mutual obligations of the parties hereto,
each of them does hereby covenant and agree with the others as follows:

ARTICLE I
DEFINITIONS

Section 1.1  Definitions. All capitalized terms used and not otherwise defined herein
shall have the following meanings unless a different meaning clearly appears from the context:

“7200 Building” has the meaning set forth in Recital E(i).
“7200 Parcel” has the meaning set forth in Recital D.
“7250 Building” has the meaning set forth in Recital E(ii).
“7250 Parcel” has the meaning set forth in Recital D.

“Affordable Housing Requirements” has the meaning set forth in Section 11.3(a).
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“Affordable Housing Restrictive Covenant” has the meaning set forth in Section 11.3(b).

“Affordable Units” has the meaning set forth in Section 11.3(a).

“Agreement” means this Redevelopment Agreement.
“Authority” means the Housing and Redevelopment Authority of Edina, Minnesota.

“Authorized Representative” means, with respect to the Authority, the Executive Director
of the Authority or his or her designee, and, with respect to the City, the City Manager or his or
her designee.

“Available Tax Increment” means up to 90% of the Tax Increment received and retained
by the Authority from the County during any applicable time frame.

“Board” means the Board of Commissioners of the Authority.

“Certificate of Completion” means a certificate in substantially the form attached as
Exhibit E, signed by the Authorized Representative for the Authority, to be issued pursuant to the
terms of Section 4.8.

“City” means the City of Edina, Minnesota.

“City Approvals” means, collectively, the PUD Ordinance, the Project Approval
Resolution, the Final Development Plan, and the Development Contract.

“City Consultants” means the financial, engineering, legal, TIF eligibility and other similar
advisors to the City and the Authority.

“City Council” means the City Council of the City.

“City Parties” means the City and the Authority, and their respective governing body
members and elected officials, officers, employees, agents, independent contractors and attorneys.

“City Easement(s)” has the meaning set forth in Section 4.6(a).

“Commencement” means (i) with respect to pre-construction aspects or elements
necessary for Commencement of the Project Improvements (e.g., demolition and environmental
remediation), actual physical activity related to such pre-construction aspect or element and (ii)
with respect to each aspect or element of the Minimum Improvements, the date on which actual
physical construction of such aspect or element of the Project Improvements begins.

“Completion” means (i) with respect to the Minimum Improvement, Developer’s receipt
of the Certificate of Completion from the Authority and (ii) with respect to the individual aspects
or elements of the Minimum Improvements described in the Minimum Improvements timeline set
forth in Section 6.1, substantial completion of such aspect or element such that Developer can
proceed with Commencement of the next aspect or element in a manner consistent with normal
construction practices
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“Conservation Area” has the meaning set forth in Section 4.6(a)(Vv).

“Conservation Easement” has the meaning set forth in Section 4.6(a)(v).

“County” means the County of Hennepin, Minnesota.

“Cure Rights” means the rights to cure a Default as specified in Section 13.4 before such
Default is deemed to be an Event of Default.

“Default” means an act or omission by the City, the Authority or Developer which becomes
an Event of Default under this Agreement if it is not cured following notice thereof from the other
party pursuant to any applicable Cure Rights.

“Development Contract” means that certain Site Improvement Performance Agreement
dated April 2, 2019 entered into by and between the City and Developer, and recorded against the
Minimum Improvements Area.

“Developer” means, collectively, FRANCE EQUITIES, LLC, FRANCE EQUITIES II,
LLC, and CPEC EXCHANGE 39560 & 39561, LLC, each a Minnesota limited liability company,
and each of their respective successors and/or assigns.

“Effective Date” means the date first set forth above.

“Environmental Law” means any federal, state or local law, rule, regulation, ordinance, or
other legal requirement relating to (a) a release or threatened release of any Hazardous Material,
(b) pollution or protection of public health or the environment or (c) the manufacture, handling,
transport, use, treatment, storage, or disposal of any Hazardous Material.

“Event of Default” means any of the events by the City, the Authority or Developer
described in Article XIII.

“Final Development Plan” means the final development plans for the Minimum
Improvements and Project Area as approved by the City pursuant to the Project Approval
Resolution and the PUD Ordinance.

“Final Plat” means a final plat for the Project Area, approved by the City and the County,
which creates separate legal and tax parcels for (i) the Minimum Improvements Area (and further
subdivisions thereof as required by the City and/or desired by Developer) and (ii) the Townhome
Parcel.

“Financing Commitment” means a financing commitment, letter of interest or other
evidence of interest from a mortgage lender for the Minimum Improvements in a form reasonably
satisfactory to the Authority. The Authority acknowledges and agrees that a financing commitment
will be conditioned on items customarily required by lenders (including, without limitation,
adequate financial statements, environmental review, appraisals, surveys and title).

“For-Sale Townhomes” has the meaning set forth in Recital F.
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“Go-Ahead Letter” means Developer’s letter to the City and the Authority, substantially
in the form attached as Exhibit D, indicating that the Financing Commitment has been received by
Developer and Developer is prepared to proceed with the construction of the Minimum
Improvements.

“Hazardous Material” means petroleum, asbestos-containing materials, and any
substance, waste, pollutant, contaminant or material that is defined as hazardous or toxic in any
Environmental Law.

“Hypothetical Sale” has the meaning set forth in Section 7.3(b)(iii).

“Hypothetical Sale Value” has the meaning set forth in Section 7.3(b)(iii).

“Law” means federal, state, or local governmental or quasi-governmental laws, ordinances,
rules, codes, regulations, directives, orders and/or requirements.

“Memorandum of Agreement” means the document described in Section 14.12 and
substantially in the form shown in Exhibit F.

“Minimum Improvements” has the meaning set forth in Recital E.

“Minimum Improvements Area” means the Project Area, less and except the Townhome
Parcel, as such area is depicted on the attached Exhibit A-2.

“Mortgage” has the meaning set forth in Section 9.1.

“Qutside Hypothetical Sale Date” has the meaning set forth in Section 7.3(b)(iii).

“Parking Easement” has the meaning set forth in Section 4.6(a)(ii).

“Plaza” has the meaning set forth in Recital E.

“Project” means the construction and development of the Project Improvements on the
Project Area in accordance with the City Approvals and this Agreement.

“Project Approval Resolution” means City Council Resolution No. 2019-2019-23.

“Project Area” means the land legally described on the attached Exhibit A-1 and depicted
on the attached Exhibit A-2.

“Project Improvements” has the meaning set forth in Recital G.

“Project IRR” means Developer’s actual internal rate of return for the Minimum
Improvements as calculated in the manner shown in the TIF Pro Forma attached as Exhibit C and
the example calculations attached as Exhibit K, where such internal rate of return is calculated as
the annualized return on the annual cash flow over the applicable period.

“Project Excess Return” has the meaning set forth in Section 7.3(b)
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“Project TIF Adjustment” has the meaning set forth in Section 7.3(b)(iv).

“Policy Guide” has the meaning set forth in Section 11.3(a)(iv).

“Public Access Easement” has the meaning set forth in Section 4.6(a)(i).
“Public Parking” has the meaning set forth in Recital E.
“PUD Ordinance” means City Ordinance No. 2018-15.

“Purchase Right” has the meaning set forth in Section 11.3(e).

“Qualified Appraiser” means an appraiser shall be knowledgeable about and have no less
than 10 years’ experience in the Minneapolis-St. Paul metropolitan area market for real estate, and
no appraiser shall have a Disqualifying Interest. A “Disqualifying Interest” shall mean a person
who has a direct or indirect financial or other business interest in or in common with any of the
parties hereto.

“Qualified Redevelopment Costs” has the meaning set forth in Section 7.2(a).
“Redevelopment Area” has the meaning set forth in Recital B.

“Related Party” means with respect to any person or entity (i) any other person or entity
controlling, controlled by or under common control with such person or entity; or (ii) any other
person or entity in which the majority equity interest is owned by the parties that have a majority
equity interest in such person or entity.

“Sale Pro Forma” has the meaning set forth in Section 7.3(b)(i).

“Secondary Developer” has the meaning set forth in Section 12.3.

“Sidewalks and Streetscapes” has the meaning set forth in Section 4.6(a)(i).

“Special TIF Housing Legislation” has the meaning set forth in Recital C.
“State” means the state of Minnesota.
“Stormwater Facility” has the meaning set forth in Recital E(vi).

“Stormwater Facility Instrument” has the meaning set forth in Section 4.6(a)(iv).

“Tax Increment” means the tax increment generated from parcels specifically within the
Minimum Improvements Area (which, for purposes of clarity, does not include the Townhome
Parcel) and remitted to the Authority pursuant to the TIF Act.

“TIF” means tax increment financing pursuant to the TIF Act and the Special TIF Housing
Legislation.

“TIF Act” has the meaning set forth in Recital A.
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“TIF Assistance” means reimbursement of Qualified Redevelopment Costs through
payments from the Authority to Developer of Available Tax Increment under the TIF Note,
pursuant to the terms and conditions of Article V111 of this Agreement and the TIF Act.

“TIF District” has the meaning set forth in Recital J.

“TIF Note” has the meaning set forth in Section 8.2(a).

“TIF Plan” has the meaning set forth in Recital J.

“TIF Pro Forma” means the detailed TIF pro forma attached as Exhibit D.

“Townhome Completion Default” means a Default of Developer for failure of Developer
(or the applicable Townhome Developer) to achieve Completion of the For-Sale Townhomes by
the applicable Default Date set forth in Section 6.1(c).

“Townhome Developer” means the party who undertakes the development and
construction of the For-Sale Townhomes, which may be Developer, an affiliate of Developer, or
an unrelated party to whom Developer transfers the Townhome Parcel for the purpose of such
development and construction of the For-Sale Townhomes.

“Townhome Parcel” means the Project Area, less and except the Minimum Improvements
Area, as such area is depicted on the attached Exhibit A-2.

“Unavoidable Delays” means delays, outside the control of the party claiming its
occurrence, which are the direct result of (a) unusually severe or prolonged bad weather, (b) acts
of God, acts of war, civil unrest, terrorism, criminal conduct of third parties, fire or other casualty
to the Project Improvements, (c) litigation commenced by third parties, (d) actions or inactions of
any federal, State, or local government unit which directly result in delays, and/or (e) strikes, or
other labor trouble.

“Woonerf” has the meaning set forth in Recital E(v).

“72nd Street Infrastructure Improvements” means the surface-level improvements to be
constructed and installed by Developer as part of the reconstruction of 72nd Street from France
Avenue to Lynmar Lane, which such improvements shall include curb, gutter, sidewalks,
landscaping, and pavement, and such other surface-level improvements to transform such section
of 72nd Street into a so-called “living street”, all of which such improvements shall be consistent
with the City Approvals and the final design of which must be approved in writing by the City
engineer in advance.

ARTICLE I
REPRESENTATIONS AND WARRANTIES

Section 2.1  Representations_and Warranties of the City. The City makes the
following representations and warranties:

@ The City is a Minnesota municipal corporation and has the power to enter into this
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Agreement and carry out its obligations hereunder. The City has duly authorized the execution,
delivery and performance of this Agreement.

(b) There is not pending, nor to the best of the City’s knowledge is there threatened,
any suit, action or proceeding against the City before any court, arbitrator, administrative agency
or other governmental authority that may materially and adversely affect the validity of any of the
transactions contemplated hereby, the ability of the City to perform its obligations hereunder or as
contemplated hereby, or the validity or enforceability of this Agreement.

(c) To the best of the City’s knowledge and belief, no member of the City Council or
officer of the City, has either a direct or indirect financial interest in this Agreement, nor will any
City Councilmember or officer of the City, benefit financially from this Agreement within the
meaning of Minnesota Statutes, Section 469.009, as amended.

(d) The City will reasonably cooperate with Developer with respect to any litigation
commenced by third parties with respect to the Project Improvements; however, this provision
does not obligate the City to incur costs, except as otherwise provided in this Agreement or
elsewhere.

(e) The execution, delivery and performance of this Agreement, and any other
documents, instruments or actions required or contemplated pursuant to this Agreement by the
City does not, and consummation of the transactions contemplated therein and the fulfillment of
the terms thereof will not conflict with or constitute on the part of the City a breach of or default
under any existing agreement or instrument to which the City is a party or violate any law, charter
or other proceeding or action establishing or relating to the establishment and powers of the City
or its officers, officials or resolutions.

Section 2.2  Representations and Warranties of the Authority. The Authority makes
the following representations and warranties:

@) The Authority is a public body corporate and politic and a governmental
subdivision of the State, duly organized and existing under State law and the Authority has the
authority to enter into this Agreement and carry out its obligations hereunder.

(b) Except as provided in this Agreement, and provided that the Authority will fund
fiscal disparities from within the TIF District, in accordance with Minnesota Statutes, Section
469.177, subdivision 3, the Authority agrees to retain all of the captured net tax capacity of the
Minimum Improvements Area to finance the Qualified Redevelopment Costs as provided in this
Agreement, and will elect that the duration of the TIF District will be the maximum duration
permitted by the TIF Act and the Special TIF Housing Legislation. The Authority will not
voluntarily take any action to reduce the amount of captured tax capacity retained to finance the
Qualified Redevelopment Costs or to further reduce the duration of the District until the amount
paid to Developer from Available Tax Increment reaches the maximum amount specified in
Section 8.2.

(c) The execution, delivery and performance of this Agreement and any other
documents or instruments required pursuant to this Agreement by the Authority does not, and
consummation of the transactions contemplated therein and the fulfillment of the terms thereof
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will not, conflict with or constitute on the part of the Authority a breach of or default under any
existing (i) indenture, mortgage, deed of trust or other agreement or instrument to which the
Authority is a party or by which the Authority or any of its property is or may be bound, (ii)
legislative act, constitution or other proceeding establishing or relating to the establishment of the
Authority or its officers or its resolutions, or (iii) any Minnesota statute or any provisions of any
bond, debenture, loan agreement, regulation or order of the United States of America or the State,
or any agency or political subdivisions thereof or any court order or judgment in any proceeding
to which the Authority is or was a party by which it is bound.

(d) There is not pending, nor to the best of the Authority’s knowledge is there
threatened, any suit, action or proceeding against the Authority before any court, arbitrator,
administrative agency or other governmental authority that may materially and adversely affect
the validity of any of the transactions contemplated hereby, the ability of the Authority to perform
its obligations hereunder or as contemplated hereby, or the validity or enforceability of this
Agreement.

(e To the best of the Authority’s knowledge and belief, no member of the Board of
the Authority or officer of the Authority, has either a direct or indirect financial interest in this
Agreement, nor will any Commissioner of the Authority or officer of the Authority, benefit
financially from this Agreement within the meaning of Minnesota Statutes, Section 469.009, as
amended.

()] The Authority will reasonably cooperate with Developer with respect to any
litigation commenced by third parties with respect to the Project Improvements; however, this
provision does not obligate the Authority to incur costs, except as otherwise provided in this
Agreement or elsewhere.

Section 2.3  Representations and Warranties of Developer. Developer represents and
warrants that:

@) Each entity which comprises Developer is a limited liability company organized
and in good standing under the laws of the state of Minnesota, is not in violation of any provisions
of its operating agreement or other organizational documents or the laws of the State, has power
to enter into this Agreement and has duly authorized the execution, delivery and performance of
this Agreement by proper action of its members.

(b) The execution and delivery of this Agreement and the consummation of the
transactions contemplated thereby, and the fulfillment of the terms and conditions thereof do not
and will not conflict with or result in a breach of any material terms or conditions of Developer’s
organizational documents, any restriction or any agreement or instrument to which Developer is
now a party or by which it is bound or to which any property of Developer is subject, and do not
and will not constitute a default under any of the foregoing or to the best of Developer’s knowledge
be a violation of any order, decree, statute, rule or regulation of any court or of any state or Federal
regulatory body having jurisdiction over Developer or its properties, including its interest in the
Project Improvements, and do not and will not result in the creation or imposition of any lien,
charge or encumbrance of any nature upon any of the property or assets of Developer contrary to
the terms of any instrument or agreement to which Developer is a party or by which it is bound.
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(©) To the best of Developer’s knowledge and belief, the execution and delivery of this
Agreement will not create a conflict of interest prohibited by Minnesota Statutes, Section 469.009,
as amended.

(d) France Equities 11, LLC and CPEC Exchange 39560 & 39561, LLC currently hold
fee title to the 7200 Parcel, each as to an undivided 50% tenants-in-common interest. France
Equities, LLC currently holds fee title to the 7250 Parcel.

(e) Developer would not construct the Project Improvements, but for the execution of
this Agreement and the TIF Assistance for the Qualified Redevelopment Costs and other public
assistance contemplated to be made available hereunder.

()] Developer shall reasonably cooperate with the City and the Authority with respect
to any litigation commenced by third parties with respect to the Project Improvements; however,
this provision does not obligate Developer to incur costs, except as otherwise provided in this
Agreement or elsewhere.

(9) There are no pending or to the best of Developer’s knowledge, threatened legal
proceedings, of which Developer has notice, contemplating the liquidation or dissolution of
Developer or threatening its existence, or seeking to restrain or enjoin the transactions
contemplated by the Agreement, or questioning the authority of Developer to execute and deliver
this Agreement or the validity of this Agreement.

(h) Neither Developer nor any Related Party of Developer is currently delinquent in
the payment of any business, occupation, sales, use, gross receipts, rental, real and personal
property and other similar taxes imposed with respect to any real property owned or leased by any
of such parties in the State.

Q) Except the determination by the City that the existing improvements on the 7250
Parcel are unsafe and unfit for occupancy, Developer has not received any notice from any local,
state or federal official that the activities of Developer or the Authority with respect to the Project
Area may or will be in violation of any Environmental Law, except as has been identified in any
report, audit, inspection or survey, undertaken by or provided to the City and the Authority.
Developer represents that to the best of Developer’s knowledge: (i) it is not aware of any state or
federal claim filed or planned to be filed by any party relating to any violation of any local, state
or federal Environmental Law, regulation or review procedure, and (ii) it is not aware of any
violation of any local, state or federal law, regulation or review procedure which would give any
person a valid claim under any Environmental Law, including the Minnesota Environmental
Rights Act or the Minnesota Environmental Policy Act.

() Developer reasonably expects that it will be able to obtain private financing in an
amount sufficient, together with funds provided by the Authority and any other public agencies,
to enable Developer to successfully construct the Project Improvements, as provided herein.

ARTICLE Il
LAND USE AND DEVELOPMENT CONTROLS

Section 3.1  Restrictions on _Development. Developer may not construct or permit
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construction of any of the Minimum Improvements until Developer satisfies the following
conditions:

@ Developer executes and records the Development Contract against the Project
Area, and causes any lien holder affecting any of the property to subject its interest as provided in
this Agreement and in the Development Contract;

(b) Developer satisfies all of the conditions precedent to construction of the Minimum
Improvements established by the City in the City Approvals;

(c) Developer records the Final Plat; and

(d) Developer executes and records a memorandum of this Agreement in accordance
with Section 14.12 hereof.

Section 3.2  Demolition. Notwithstanding anything to the contrary set forth herein,
Developer may commence demolition of the 7200 Building, the 7250 Building, and/or other
improvements currently located on the Project Area, at any time after obtaining all necessary
authorizations and permits from the City and other applicable regulatory bodies. Following the
demolition of any such improvements, Developer shall cause such portion of the Project Area to
be left in a rough-graded, safe, dustproof condition and/or enclosed within a decorative, non-
advertising screen fence, until Commencement of the Minimum Improvements. Developer shall
cause all such demolition activities to be carried out and completed in accordance with customary
demolition practices, City ordinances, and other applicable law.

Section 3.3 Zoning and Land Use Approvals. Nothing in this Agreement shall limit
the authority of the City with respect to zoning and land use approvals. Subject to the foregoing,
the staff of the City and the Authority shall cooperate with Developer and assist Developer in the
processing and obtaining of zoning and land use approvals. Developer shall be responsible for
applying for and obtaining all land use and zoning approvals necessary for the Project
Improvements, including, without limitation, any conditions contained in the City Approvals. All
zoning and land use approvals shall be by the City Council or the City Planning Commission in
accordance with the ordinances of the City.

Section 3.4  Building and Construction Permits. Nothing in this Agreement shall limit
the governmental authority of the City with respect to its building and construction permitting
process for the Project Improvements. Developer shall comply with all applicable City building
codes and construction requirements and shall be responsible for obtaining all building permits
prior to construction.

Section 3.5  City/Authority Approval. Unless the City Council determines otherwise
in its discretion, whenever this Agreement provides for approval by the City or the Authority, such
approval shall be given by, respectively, the City Manager or the Executive Director of the
Authority (or in either case his/her designee), unless (a) this Agreement explicitly provides for
approval by the City Council or the Board of the Authority, (b) approval by the Council or Board
is required by law or (c) the approval, in the opinion of the City Manager or the Executive Director,
would result in a material change in the terms of this Agreement.
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ARTICLE IV
CONSTRUCTION OF IMPROVEMENTS

Section 4.1  Project Improvements.

@ Construction. Developer shall construct, or cause to be constructed, the Project
Improvements in accordance with this Agreement and the City Approvals in all material respects.
Prior to delivery of a Certificate of Completion to Developer, upon the request of the Authority,
Developer shall, after reasonable advance notice from the Authority, provide the Authority and the
City with reasonable access to the applicable portion of the Project Area to inspect the applicable
Project Improvements. Prior to delivery of the Certificate(s) of Completion, Developer shall
deliver monthly progress reports to the Authority.

(b) Market Value of Project Improvements. It is anticipated that upon completion of
the Minimum Improvements, the Project Area will have an assessed taxable market value of
approximately $86,490.000.00, and upon completion of the Minimum Improvements and the For-
Sale Townhomes, the Project Area will have an assessed taxable market value of approximately
$96,490.000.00.

Section 4.2  Submission and Approval of Evidence of Financing. No later than the
issuance of the applicable construction or building permit for the Minimum Improvements,
Developer shall provide the Go-Ahead Letter. For purposes of clarity, a Go-Ahead Letter is not
required in connection with the construction of the For-Sale Townhomes or the demolition of the
existing improvements located on the Project Area.

Section 4.3  Reserved.

Section 4.4  Effect of Delay. Developer acknowledges that if construction of the
Minimum Improvements is delayed due to Unavoidable Delays or for any other reason, this could
affect the amount of Available Tax Increment and thus the total amount which may be available
to pay the TIF Note. Developer acknowledges that if the Completion of the construction of the
Minimum Improvements is delayed due to Unavoidable Delays or for any other reason, there will
be no compensation to Developer or any other party for any reduction in the amount available to
pay or refund the TIF Note.

Section 4.5  Additional Responsibilities of Developer. Subject to applicable Cure
Rights:

@ Developer shall cause the Project Improvements to be constructed, operated and
maintained in substantial accordance with the terms of this Agreement, the Final Development
Plans and Development Contract, and all local, State, and federal laws and regulations (including,
but not limited to zoning, building code and public health laws and regulations).

(b) Developer shall obtain, in a timely manner, all required permits, licenses, and
approvals, and will meet, in a timely manner, all requirements of all applicable local, State, and
Federal laws and regulations which must be obtained or met before the Project Improvements may
be lawfully constructed.
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(©) Developer shall not construct any building or other structures on, over, or within
the boundary lines of any public utility easement unless such construction is: provided for in such
easement, approved by the utility involved, or approved by the City if no utility is then utilizing
the easement area.

(d) Developer shall comply and cause its contractors to comply with all applicable
Environmental Law as it relates to the Project Improvements Area and the Project Improvements.

Section 4.6 Easements.

@ Prior to the issuance of the Certificate of Completion for the Minimum
Improvements, Developer shall grant to the City the following easements with respect to the
Minimum Improvements (each a “City Easement”, and collectively the “City Easements”):

() A permanent, public easement for access and use of the Plaza, the Woonerf,
and the sidewalks and streetscape amenities (the “Sidewalks and Streetscapes™) adjoining
the Project Improvements and shown in the Final Development Plan (the “Public Access
Easement”). The Public Access Easement shall be granted pursuant to an easement
agreement in the form attached as Exhibit G.

(i) Permanent, public easements for access and use of the Public Parking
located, respectively, on the 7200 Parcel (or subdivided portion thereof) and the 7250
Parcel (collectively, the “Parking Easement”). The Parking Easements shall be granted
pursuant to easement agreements in the form attached as Exhibit H.

(itfi) A permanent, public easement for access and use of the Stormwater Facility
and/or a maintenance declaration covering the Stormwater Facility (the “Stormwater
Facility Instrument”) in favor of the City and/or the watershed district with jurisdiction of
the Project Area. The final form of Stormwater Facility Instrument shall be determined in
consultation with the City engineer and the applicable watershed district, but in any event
the rights and obligations of the parties under the final Stormwater Facility Instrument may
be consistent with, and shall not be more burdensome, than those set forth in the form
attached as Exhibit I.

(iv) A permanent conservation easement (the “Conservation Easement”) in
favor of and for the benefit of the City to conserve and preserve the landscaping, open
spaces, wetlands, and/or vegetation existing as of date hereof on a certain portion of the
7200 Parcel consisting of approximately 25,000 square feet (the “Conservation Area”). The
Conservation Easement shall be granted pursuant an easement agreement in the form
attached as Exhibit J. Notwithstanding the later delivery of the Conservation Easement,
commencing on the Effective Date hereof, Developer shall conserve and preserve the
Conservation Area in a manner consistent with the Conservation Easement.

(b) The City will not pay an acquisition cost to Developer for any of the City
Easements. Each City Easement must be recorded by Developer as a condition to issuance of the
TIF Note. Developer shall, at Developer’s sole cost and expense, either cause a licensed surveyor
to determine the final, actual legal description of, or cause Developer’s architect to create a
reasonably detailed and accurate depiction of, the Plaza, the Public Parking, the Woonerf, the
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Stormwater Facility, the Conservation Area, and the Sidewalks and Streetscapes for the purpose
of the granting the City Easements with respect to such elements. Such legal descriptions and/or
depictions will be consistent with the areas and boundaries of such areas as described and depicted
in the City Approvals and the exhibits to this Agreement.

Section 4.7  Public Art. In addition to the requirements set forth in the City Approvals
for the public art to be installed as part of the Woonerf, such public art shall be a permanent
sculpture or similar art installation and Developer shall (a) engage a professional art consultant or
a landscape architect experienced in public art visioning, commissioning, and implementation in
connection with the creation of such public art and (b) such installation shall have a value of no
less than $35,000.00, in the aggregate, in and for such public art (exclusive of fees paid to such
professional art consultant and exclusive of costs for other aspects of the Plaza which are installed
in connection with or ancillary to such public art, but which do not directly form a part of such
public art).

Section 4.8  Certificates of Completion. Developer may notify the Authority and
request up to two Certificates of Completion in accordance with this section. Developer may
request a Certificate of Completion for the Minimum Improvements after (a) the City has issued a
final certificate of occupancy covering all elements of the Minimum Improvement other than the
For-Sale Townhomes, and (b) Commencement of one or more For-Sale Townhomes has occurred.
Developer may request Certificate of Completion for the For-Sale Townhomes after the City has
issued a final certificate of occupancy covering the For-Sale Townhomes, thereby terminating the
Authority’s right to remedy under Section 13.6 for an uncured Townhome Completion Default.
Within 45 days after receipt of each such request, the Authority shall inspect the Minimum
Improvements and/or the For-Sale Townhomes, as applicable, to determine if such Project
Improvements have been completed in accordance with the terms and conditions of this
Agreement. An example of the Authority’s Completion checklist is included as part of the form of
Certificate of Completion attached as Exhibit E. Following such inspecting the Authority shall
either furnish Developer with (i) an appropriate Certificate of Completion or (ii) a written
statement, indicating in adequate detail in what respects Developer has failed to complete the
relevant portion of the Project Improvements and what measures or acts will be necessary, in the
opinion of the Authority, for Developer to take or perform in order to obtain such certification. If
the Authority issues a written statement in accordance with clause (ii) above, Developer shall
thereafter take such actions necessary to cure such deficiencies in the applicable Project
Improvements. After such deficiencies have been cured, Developer shall notify the Authority and
the Authority will re-inspect the applicable Project Improvements and take one of the actions
described in clauses (i) and (ii) hereof, and such process will continue until the Authority issues
the applicable Certificate of Completion. Issuance of a Certificate of Completion by the Authority
shall be a conclusive determination of satisfaction and termination of the agreements and
covenants in this Agreement with respect to the obligations of Developer to construct, or cause to
be constructed, the Project Improvements covered by such Certificate of Completion.

ARTICLE V
[RESERVED]

ARTICLE VI
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Section 6.1

TIMELINE AND DEFAULT

Commencement and Completion of the Project Improvements.

@) The charts in this Section 6.1 are Developer’s current anticipated timeline for the
Commencement and Completion of the Project Improvements, and individual elements and
aspects thereof. Such Commencement and Completion dates, as the same may be extended
pursuant to this Agreement as a result of Unavoidable Delay, shall be substantially in accordance
with the below timeline, and failure to meet the dates described as a “Default Date” below shall
be a Default. Following Commencement, construction or other activity associated any element or
aspect of the Project Improvements must continue in a sequence consistent with normal

construction practices.

(b) The Commencement and Completion timeline for the Minimum Improvements is

as follow:

7250 Building

Description of Work

Commencement Date

Completion Date

Anticipated Default Date | Anticipated Default Date
Final Zoning Approvals March 31, April 30,
2019 June 30, 2019 2019 August 30, 2019
Demolition October 31, | September 30,
July, 31, 2019 2019 2019 December 31, 2019
Construction Documents
Submitted for Permits n/a n/a Jan;g%Bl, August 31, 2020
Real Estate Loan Closing n/a n/a Agglzgo October 31, 2020
Site Preparation March 31, October 31,
2020 2020 July 31,2020 | November 30, 2020
Foundation November 30, | February 28,
July 31, 2020 2020 2021 May 31, 2021
Shell Construction September 30, January 31, October 31, .
2020 2021 2021 April 30, 2022
Certificate of Occupancy November 30, April 30, 2022 n/a n/a
2021
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7200 Building

. Commencement Date Completion Date

Description of Work

Anticipated | Default Date | Anticipated Default Date
Final Zoning March 31, April 30,
Approvals 2019 June 30, 2019 2019 August 30, 2019
Demolition March 31, August 30,

July 31, 2019 2020 5019 June 30, 2020
Construction
documents and March 31,
permits n/a n/a 2020 August 31, 2020
Real Estate Loan :

. April 30,
Closing n/a n/a 2020 October 31, 2020
Site Preparation April 30, October 31, August 31,
2020 2020 2020 November 30, 2020
Foundation (including
foundations for the November 30, | February 28,
For-Sale Townhomes) 2020 2021 June 31, 2021 September 30, 2021
Shell Construction March 31, October 31, | December 31, .
2021 2021 2021 April 30, 2022

Certificate of
Occupancy May 31, 2022 Decezrgggr 3L, n/a n/a

(©) The Commencement and Completion timeline for the For-Sale Townhomes is as
follows. For purposes of the table below, “Commencement of one or more For-Sale Townhomes”
will mean the commencement of actual physical construction of one or more For-Sale Townhomes
above the foundation, which such foundation will be constructed with the foundations for the 7200
Building and the 7250 Building.

For-Sale Townhomes

Description of Work Anticipated Default Date
Commencement of one
or more For-Sale n/a December 31, 2023
Townhomes
Completion of the For-
Sale Townhomes n/a January 31, 2026
ARTICLE VII
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DEVELOPER REIMBURSEMENT OBLIGATIONS; QUALIFIED REDEVELOPMENT
COSTS; PERFORMANCE REVIEW

Section 7.1  Developer Reimbursement Obligations. Developer is obligated to pay all
reasonable out of pocket costs of the City and the Authority for the City Consultants in connection
with the Minimum Improvements and the TIF Assistance provided to Developer, including but
not limited to costs of the development of this Agreement, and the TIF Plan, the creation of the
TIF District, the blight study of the existing buildings, the Final Development Plan, the
Development Contracts, architectural and engineering studies for the Minimum Improvements,
fiscal analysis, legal fees and all costs and expenses related thereto. Sufficient monies must be
provided to the Authority along with the request for TIF Assistance. These monies shall be held in
escrow. Any unused monies shall be returned to Developer. These monies shall not bear interest.
After the escrowed monies have been used, Developer shall pay such costs monthly upon
presentation of invoices and other documentation of such costs, not more than 30 days after the
request for payment is delivered to Developer. All such costs will be Qualified Redevelopment
Costs pursuant to the TIF Pro Forma.

Section 7.2  Qualified Redevelopment Costs.

@ Costs and expense for the items described in the table below, initially paid by
Developer from Developer’s own sources and incurred in furtherance of the construction and
development of the Minimum Improvements, shall be eligible for TIF Assistance under the terms
and conditions of this Agreement (collectively, “Qualified Redevelopment Costs™):

Qualified Redevelopment Activities

() Demolition of the existing structures and other improvements within the
Minimum Improvements Area

(i) Environmental remediation of the Minimum Improvements Area as
required by Environmental Law

(iii)  General site preparation for the Minimum Improvements, including soil
correction and related studies

(iv)  stormwater management studies and stormwater management-related
improvements, including the Stormwater Facility (reduced by any grant funds received
for stormwater management)

(v) The Plaza, the Woonerf, streetscape and other public realm
improvements on France Avenue, Gallagher Drive, and 72nd Street West Streetscape
and public realm required in connection with this Agreement and the City Approvals

(vi)  Other costs and expenditures eligible for reimbursement from Available
Increment under the TIF Act for a “housing district” in an amount up to $4,900,000.00
in consideration of the 25-year term of the Affordability Requirements
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(vii)  TIF-related professional fees

(b) The actual amount of Qualified Redevelopment Costs within each of the foregoing
categories may be allocated among such categories, subject to reasonable review and approval by
the Authority, and provided that Developer must provide reasonable evidence of the actual
amounts of Qualified Redevelopment Cost actually incurred or committed in each such category.

Section 7.3  TIF Lookback.

@) Generally. The financial assistance to Developer under this Agreement is based on
certain assumptions regarding likely costs and expenses associated with constructing the Minimum
Improvements. Specifically, the maximum aggregate principal amount of the TIF Note has been
determined based on the amount of assistance needed to make the Minimum Improvements
financially feasible, as shown in the TIF Pro Forma. The Authority and Developer agree that those
assumptions will be reviewed at the times described in this section, and that the amount of Tax
Increment assistance provided herein may be adjusted in accordance with this section.

(b) Lookback. Upon the terms and conditions set forth below, Developer shall pay to
the Authority any amount which causes, or would cause, the Project IRR to exceed 16.0% (the
“Project Excess Return”).

() No later than 30 days after the sale of all, or the last of all, the elements of
the Minimum Improvements to any party or parties, other than a Related Party, which
occurs on or before the 15th anniversary of the issuance of the Certificate of Completion
(the “Lookback Deadline), Developer shall submit to the Authority and its financial
advisor any reasonable and relevant information and documentation as the Authority and
its financial advisor require in order to calculate the Project IRR, including, without
limitation, a certified cost and revenue analysis for such sale or sales prepared in
accordance with generally accepted accounting principles, which requirements will be
satisfied if substantially in the same form as an updated TIF Pro Forma (the “Sale Pro
Forma”). This analysis will include, without limitation, all acquisition costs, Qualified
Redevelopment Costs, and all other improvement and redevelopment costs incurred by
Developer for the Project, each as reasonably allocated to the Minimum Improvements, or
part thereof, subject to each such sale, as well as historical Net Operating Income, debt
service, and TIF Note payments. The Authority may retain an accountant to audit the Sale
Pro Forma, at Developer’s cost.

(i) If the sale of all the Minimum Improvements as described in this section
(whether in a single, complete sale or in a series of partial sales) has occurred by the
Lookback Deadline, then the Project Excess Return will be calculated solely by the Sale
Pro Forma.

(iii)  If the sale of all elements of the Minimum Improvements has not occurred
by the Lookback Deadline, then the Project Excess shall be determined by calculating an
aggregate Project IRR based on (A) a Hypothetical Sale of all elements of the Minimum
Improvements which have not previously been sold and (B) the sales of all the elements of
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the Minimum Improvements which were sold prior to Lookback Deadline. For purposes
of the foregoing a “Hypothetical Sale” shall mean the Minimum Improvements (or
remaining portion thereof) shall be hypothetically sold to a hypothetical bona fide third
party purchaser at a value equal to the valuation of the Minimum Improvements (or
remaining portion thereof) less the amount of any mortgage lien(s) encumbering the
applicable Minimum Improvements (the “Hypothetical Sale Value”), Developer and the
Authority shall first attempt to determine by good faith negotiations and agreement
between the parties within 60 days following either party’s notice to the other party to
initiate the Hypothetical Sale process given any time after Lookback Deadline (the end of
such 60-day period, the “Outside Hypothetical Sale Date”). If no such determination can
be made by the parties on or before the Outside Hypothetical Sale Date, then the
Hypothetical Sale Value shall be determined by appraisal as follows: Developer and the
Authority shall each choose a Qualified Appraiser within 30 days after the Outside
Hypothetical Sale Date and the two Qualified Appraisers so chosen shall choose a third
Qualified Appraiser. If the two Qualified Appraisers are unable to agree on a third
Qualified Appraiser within 10 days after the last of the two party-chosen Qualified
Appraiser is chosen, then such third Qualified Appraiser whose appointment was not made
shall be appointed by the Chief Judge of the Hennepin County District Court. Each
Qualified Appraiser shall be required to prepare its appraisal report within 30 days of its
appointment hereunder. The average of the two closest appraisals shall constitute the
Hypothetical Sale Value, and such valuation shall be final and binding and may be enforced
by legal proceedings. Each party shall compensate the Qualified Appraiser appointed by it
and the compensation of the third Qualified Appraiser shall be borne equally by the parties.

(iv)  Developer shall pay any Project Excess Return to the Authority first, by a
reduction of the outstanding principal amount of the TIF Note in the amount of up to 100%
of the Project Excess Return. In the event the Project Excess Return exceeds the
outstanding principal balance of the TIF Note, Developer shall pay such excess (the
“Project TIF Adjustment”) in lawful money of the United States within 30 days from the
date on which the Authority gives Developer notice of the amount of the Project TIF
Adjustment due to the Authority; provided, however, in no event shall the Project TIF
Adjustment exceed the aggregate sum of all payments (both principal and interest) actually
made by the Authority to Developer under the TIF Note. Until the Authority is paid the
Project TIF Adjustment in full, the Authority shall have a lien in its favor upon the
Minimum Improvements to secure the amount of the Project TIF Adjustment. Such lien
shall attach and take effect from the earlier to occur of (A) the date of the sale of the last
element of the Minimum Improvements contemplated by this section and (B) the Lookback
Deadline. Any such lien may be foreclosed as a mortgage on real estate if the Project TIF
Adjustment is not paid by the date required by this section. A lien under this section is prior
to all other liens and encumbrances on the Minimum Improvements except (1) the first
priority Mortgage on the Minimum Improvement Area; (2) liens for real estate taxes and
other governmental assessments or charges against the Minimum Improvements; and (3)
all leases executed prior to the date that the lien attaches and takes effect.

(v) For purposes of clarity, example calculations of the Project IRR, Project
Excess Return, and Project TIF Adjustment pursuant to this Section 7.3 are attached as
Exhibit K.
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(©) Exclusions for Related Parties. Sections 7.3(b) shall not apply to a transfer of all or
part of the Minimum Improvements to a Related Party.

(d) Foreclosure. Nothing in this Section 7.3 shall diminish the rights of a foreclosing
mortgagee under Section 9.4 hereof.

ARTICLE VIII
TIF ASSISTANCE

Section 8.1  Creation of TIF District; Certification. The Authority and City have
taken all necessary actions to create and establish the TIF District as of the Effective Date. The
TIF District, which as of the date hereof encompasses the entire Minimum Improvements Area
and the entire Project Area, has been created and established as a “housing” district under the TIF
Act and the Special TIF Housing Legislation. The Authority will cause the TIF District to be
certified prior to June 30, 2019, such that Tax Increment will be available commencing in the tax
year 2023.

Section 8.2 TIF Note: Limitations on Reimbursement of Qualified Redevelopment
Costs.

@ TIF Note. In order for Developer to obtain the TIF Assistance contemplated by this
agreement, the Authority shall issue, subject to the terms and conditions of this Agreement, one
“pay-as-you-go” TIF note (“TIF Note”) in substantially the form attached as Exhibit L and in the
aggregate maximum principal amount of not to exceed $12,000,000.00. The TIF Note shall bear
simple interest on the unpaid principal balance thereof at a fixed rate equal to the lesser of:

() the rate of interest charged by the lender providing the initial permanent
financing (including any mini-perm loan used to pay-off the initial construction financing)
in place following Completion of the Minimum Improvements which is secured by a first
priority Mortgage on the Minimum Improvements Area, which rate shall be calculated
once as of the date of the issuance of the TIF Note if permanent financing is in place as of
such date;

(i) the rate equivalent to a 200 basis point spread above the 10-Year United
States Treasury Constant Maturity Rate as reported by the United States Department of the
Treasury on the date of issuance of the TIF Note if permanent financing is not in place; or

(i) 5.5% per annum.

Payments upon and accrual of interest on the unpaid principal balance of the TIF Note will
commence upon the Authority’s issuance of the TIF Note.

(b) Condition of Issuance. Before the Authority issues the TIF Note to Developer,
Developer shall have satisfied each of the following conditions:

() Developer shall have provided evidence satisfactory to the Authority that
Developer has actually incurred Qualified Redevelopment Costs in an amount equal to at
least the amount of the requested TIF Note;
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(i) Developer shall have provided an updated TIF Pro Forma sufficient to
demonstrate that the “but for” finding adopted by the City and the Authority, continues to
be satisfied,;

(ii))  No Developer Default or Event of Default exists under this Agreement or
any of the City Approvals;

(iv)  the Certificate of Completion for the Minimum Improvements shall have
been issued by the Authority in accordance with the terms and conditions of this
Agreement;

(v) Developer shall have granted to the City each of the City Easements; each
of the City Easements shall have been recorded against the applicable portion of the
Minimum Improvements Area; and the Plaza, Public Parking, Woonerf, and Sidewalks and
Streetscapes shall have been open to the public pursuant to the terms of each applicable
easement agreement;

(vi)  the Affordable Housing Restrictive Covenant (as defined in Section 11.3
below) shall have been approved by the Authority in accordance with Section 11.3 below
and recorded against the Minimum Improvements Area; and

(vii)  Developer shall have granted to the Authority the Purchase Right and it
shall have been recorded against the Minimum Improvements Area.

(viii) Developer shall have recorded the Final Plat.

(c) Issuance. Upon satisfaction of the conditions set forth in clause (b) above, the
Authority will issue the TIF Note to Developer in accordance with this Agreement.

(d) No Representation or Warranty. Payments of principal and interest under the TIF
Note shall be payable solely from Available Tax Increment from the Minimum Improvements
Area. The Authority does not represent or warrant the amounts of Available Tax Increment that
will be available for payment principal and interest under the TIF Note. The Authority will not
reimburse Developer for Qualified Redevelopment Costs from Authority revenues, other than
from Available Tax Increment, nor guaranty the amount of money which Developer will receive
as a reimbursement, such amount being payable solely from the Available Tax Increment in
accordance with this section, unless the Authority elects, in its sole and absolute discretion, with
no obligation to do so, to pay down the TIF Note from other funds.

Section 8.3  Assignment of Note. Developer may, without the City’s or the Authority’s
consent (a) collaterally assign Developer’s rights and obligations under this Agreement and the
TIF Note to the holder of any Mortgage that is permitted under the terms of Section 9.1 and/or (b)
transfer the TIF Note to a Related Party. Except as set forth in clauses (a) and (b) above, the TIF
Note shall not be assignable nor transferable without the prior written consent of the Authority;
provided, however, that such consent shall be provided if the assignee or transferee executes and
delivers to the Authority a certificate, in form and substance reasonably satisfactory to the
Authority, pursuant to which, among other things, such assignee or transferee acknowledges and
represents:
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() the limited nature of the Authority’s payment obligations under the TIF
Note;

(i) that the TIF Note is being acquired for investment for such assignee’s or
transferee’s own account, not as a nominee or agent, and not with a view to the resale or
distribution of any part thereof;

(iii)  that the assignee or transferee has no present intention of selling, granting
any participation in, or otherwise distributing the same;

(iv)  that the assignee or transferee, either alone or with such assignee’s or
transferee’s representatives, has knowledge and experience in financial and business
matters and is capable of evaluating the merits and risks of the prospective investment in
the TIF Note and the assignee or transferee is able to bear the economic consequences
thereof;

(v) that in making its decision to acquire the TIF Note, the assignee or
transferee has relied upon independent investigations made by the assignee or transferee
and, to the extent believed by such assignee or transferee to be appropriate, the assignee’s
or transferee’s representatives, including its own professional, tax and other advisors, and
has not relied upon any representation or warranty from the Authority, or any of its officers,
employees, agents, affiliates or representatives, with respect to the value of the TIF Note;

(vi) that the Authority has not made any warranty, acknowledgment or
covenant, in writing or otherwise, to the assignee or transferee regarding the tax
consequences, if any, of the acquisition and investment in the TIF Note;

(vii) that the assignee or transferee or its representatives have been given a full
opportunity to examine all documents and to ask questions of, and to receive answers from,
the Authority and its representatives concerning the terms of the TIF Note and such other
information as the assignee or transferee desires in order to evaluate the acquisition of and
investment in the TIF Note, and all such questions have been answered to the full
satisfaction of the assignee or transferee;

(viii) that the assignee or transferee has evaluated the merits and risks of
investment in the TIF Note and has determined that the TIF Note is a suitable investment
for the assignee or transferee in light of such party’s overall financial condition and
prospects;

(ix)  that the TIF Note will be characterized as “restricted securities” under the
federal securities laws because the TIF Note is being acquired in a transaction not involving
a public offering and that under such laws and applicable regulations such securities may
not be resold without registration under the Securities Act of 1933, as amended, except in
certain limited circumstances; and

x) for purposes of federal securities laws, that no market for the TIF Note
exists and no market for the TIF Note is intended to be developed.

-23-
Redevelopment Agreement (7200-7250 France)
4843-7164-9929\6



Subject to the terms and conditions of this Section 8.4, the holder of the TIF Note may be
different than the owner of the Minimum Improvements Area or the party responsible for the
obligations of Developer under the Redevelopment Agreement, provided, however, that such
holder will be subject to all limitations and conditions to payments under the TIF Note set forth
herein.

Section 8.4  Action to Reduce Taxes. Developer may seek through petition or other
means to have the market value for all or part of the Minimum Improvements Area reduced. Until
the TIF Note is fully paid, such activity must be preceded by at least 30-days advanced written
notice from Developer to the Authority. Upon receiving such notice, or otherwise learning of
Developer’s intentions, the Authority may suspend payments due under the TIF Note until the
actual amount of the reduction is determined, whereupon the Authority will make the suspended
payments less any amount that the Authority is required to repay the County as a result any
reduction in market value of the Minimum Improvements Area. During the period that the
payments are subject to suspension, the Authority may make partial payments on the TIF Note if
it determines, in its sole and absolute discretion, that the amount retained will be sufficient to cover
any repayment which the County may require. The Authority’s suspension of payments on the TIF
Note pursuant to this section shall not be considered a default under this Agreement.

ARTICLE IX
ENCUMBRANCE OF THE MINIMUM IMPROVEMENTS AREA

Section 9.1  Mortgage of the Minimum Improvements Area.

@) Until the Completion of the Minimum Improvements, Developer shall not engage
in any financing or any other transaction creating any mortgage or other security interest in or lien
upon the Minimum Improvements Area, or portion thereof, whether by express agreement or
operation of law (a “Mortgage”), or suffer any Mortgage to be made on or attach to the Minimum
Improvements Area except for the purpose of obtaining funds necessary for constructing the
Minimum Improvements and paying the costs set forth in the TIF Pro Forma.

(b) This restriction on encumbrance shall terminate upon Completion of the Minimum
Improvements. Developer or any successor in interest to the Minimum Improvements or portion
thereof, may sell or engage in financing or any other transaction creating a mortgage or
encumbrance or lien on the Minimum Improvements or portion thereof after the Certificate of
Completion has been obtained with respect to the Minimum Improvements, without obtaining the
prior written approval of the Authority.

(©) Notwithstanding anything in this Agreement to the contrary, Developer is
authorized, without the approval of the Authority, to obtain construction financing to cover the
costs of construction of the Minimum Improvements and the costs set forth in the TIF Pro Forma
and to mortgage the Minimum Improvements Area to provide security for construction financing.

Section 9.2  Copy of Notice of Default to Mortgagee. If the Authority delivers any
notice or demand to Developer with respect to any Default under this Agreement, the Authority
will use its best efforts to also deliver a copy of such notice or demand to the mortgagee of any
Mortgage at the address of such mortgagee provided in the recorded Mortgage or any other address
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thereafter provided to the Authority in a written notice from Developer or the mortgagee, provided
that failure of the Authority to give any such notice shall not limit the Authority’s ability to exercise
any of its remedies hereunder.

Section 9.3  Mortgagee’s Option to Cure Events of Default. Upon the occurrence of
an Event of Default, the mortgagee under any Mortgage will have the right at its option, to cure or
remedy such Event of Default within the cure periods set forth herein.

Section 9.4  Rights of a Foreclosing Mortgagee. Except as provided in Section 9.6, an
individual or entity who acquires title to all or a portion of the Minimum Improvements through
the foreclosure of a mortgage or deed in lieu of foreclosure on such portion of the Minimum
Improvements Area remains subject to each of the restrictions set forth in this Agreement and
remains subject to all of the obligations of Developer, or any successor in interest to Developer,
under the terms of this Agreement, but neither the purchaser at a foreclosure sale, the grantee under
a deed in lieu of foreclosure, nor any subsequent transferee from a mortgagee shall have no
personal liability for a breach of such obligations under this Agreement so long as:

() The party acquiring title through foreclosure or deed in lieu of foreclosure observes
all of the restrictions set forth in the Agreement;

(i) The party who acquired title through foreclosure or deed in lieu of foreclosure does
not undertake or permit any other party to undertake any Minimum Improvements on the portion
of the Minimum Improvements Area it owns;

(iti)  The City has no obligation to approve any plans for Minimum Improvements or a
portion of the Minimum Improvements the foreclosing mortgagee (or mortgagee obtaining a deed
in lieu of foreclosure) owns or to issue any related building permits.

The purpose of this section is to permit a foreclosing lender (or mortgagee or purchaser obtaining
adeed in lieu of foreclosure or a subsequent transferee) to hold title to the portion of the Minimum
Improvements Area it acquires through foreclosure or deed in lieu of foreclosure, subject to, but
without personal liability for the obligations under this Agreement, until it can sell the portion it
holds to a third party who will assume the obligations of Developer under the terms of this
Agreement and proceed with the construction of the Minimum Improvements pursuant to the terms
of this Agreement. If, rather than passively holding title to the portion of the Minimum
Improvements Area it acquires through foreclosure or deed in lieu of foreclosure, the foreclosing
lender (or mortgagee obtaining a deed in lieu of foreclosure or subsequent transferee) or other
purchaser at a foreclosure sale desires to construct the Minimum Improvements, the purchaser at
the foreclosure sale must assume and perform each of the obligations of Developer, or the
applicable successor to the interest of Developer, under this Agreement as to the portion of the
Minimum Improvements subject to foreclosure. This section does not restrict the authority of the
Authority to pursue its rights under any outstanding security, exercise remedies otherwise available
under this Agreement or suspend the performance of the obligations of the Authority or Developer
under this Agreement as otherwise allowed. The Authority agrees to reasonably cooperate with
any foreclosing lender (or mortgagee obtaining a deed in lieu of foreclosure) or other purchaser at
a foreclosure sale in pursuing the Minimum Improvements in accordance with this Agreement.
Unless acting other than passively holding title as described above in this section, a lender or an
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independent third party that purchases at a foreclosure sale will have no liability for breach under
this Agreement.

Section 9.5 Events of Default Under Mortgage. Developer shall use commercially
reasonable efforts to obtain an agreement from any mortgagee under a Mortgage that in the event
Developer is in default under any Mortgage, the mortgagee will use commercially reasonable
efforts, within 30 days after it becomes aware of any such default and prior to exercising any
remedy available to it due to such default, to notify the Authority in writing of (i) the fact of default;
(ii) the elements of default; and (iii) the actions required to cure the default. Developer shall use
its commercially reasonable efforts to obtain an agreement in any such Mortgage, that if, within
the time period required by the Mortgage, the Authority cures any default under the Mortgage, the
mortgagee will pursue none of its remedies under the Mortgage based on such default, provided
that failure of Developer to obtain such an agreement from any such mortgagee shall not constitute
a breach of this Agreement.

Section 9.6  Subordination of Agreement. The City and the Authority will, upon the
request of the holder of a Mortgage, execute and record a subordination agreement pursuant to
which the City and the Authority agree that, upon a default by Developer under a Mortgage, the
holder of the Mortgage may elect, in an instrument to be recorded in the Hennepin County land
records and delivered to the City and the Authority before the commencement of proceedings to
foreclose the Mortgage, to either (1) treat this Agreement as being subordinate to the lien of the
Mortgage such that the foreclosure of the Mortgage and the failure to redeem from such foreclosure
will extinguish and terminate this Agreement and the TIF Note will automatically be cancelled
and rescinded; or (2) to treat this Agreement as having priority over the Mortgage in which case
this Agreement and the TIF Note will survive the foreclosure of the Mortgage and this Agreement
will be binding upon the holder of the Sheriff's Certificate issued in conjunction with the
foreclosure of the Mortgage. If the holder of the Mortgage fails to notify the City and the Authority
of its election under this Section 9.6 on or before the commencement of foreclosure proceedings,
the holder of the Mortgage shall be deemed to have elected to treat this Agreement as being
subordinate to the lien of the Mortgage such that the foreclosure of the Mortgage and the failure
to redeem from such foreclosure will extinguish and terminate this Agreement and the TIF Note
will automatically terminate. The City and Authority each further agree that if the holder of a
Mortgage elects to treat this Agreement as having priority over the Mortgage, the City and
Authority, upon the completion of the foreclosure without redemption, agree that the time for the
completion of the Minimum Improvements is extended to a date 12 months following the
expiration of all applicable redemption periods.

ARTICLE X
INSURANCE AND INDEMNIFICATION

Section 10.1 Insurance.

@ Developer shall obtain and continuously maintain insurance on the Project
Improvements and, from time to time at the request of the Authority, furnish proof to the Authority
that the premiums for such insurance have been paid and the insurance is in effect. The insurance
coverage described below is the minimum insurance coverage that Developer must obtain and
continuously maintain, provided that Developer shall obtain the insurance described in clause (i)
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below with respect to the Project Improvements prior to the Commencement of construction
thereof and is only obligated to maintain the insurance described in clause (i) until Developer
receives a Certificate of Completion:

Q) Builder’s risk insurance, written on the so-called “Builder’s Risk-
Completed Value Basis,” in an amount equal to 100% of the insurable value of the Project
Improvements at the date of Completion, and with coverage available in non-reporting
form on the so-called “all risk” form of policy.

(i) Comprehensive general liability insurance (including operations,
contingent liability, operations of subcontractors, completed operations and contractual
liability insurance) together with an Owner’s/Contractor’s Policy naming the Authority,
and the City as an additional insured, with limits against bodily injury and property damage
of not less than $2,500,000 for each occurrence (to accomplish the above-required limits,
an umbrella excess liability policy may be used), written on an occurrence basis.

(ii)  Workers compensation insurance, for employees of Developer if and to the
extent required by Law.

(b) All insurance required in this Article shall be obtained and continuously maintained
by responsible insurance companies selected by Developer which are authorized under the laws of
the State to assume the risks covered by such policies. If available on commercially reasonable
terms, each policy must contain a provision that the insurer will not cancel nor modify the policy
without giving written notice to the insured at least 30 days before the cancellation or modification
becomes effective. Not less than 15 days prior to the expiration of any policy, Developer must
renew the existing policy or replace the policy with another policy conforming to the provisions
of this Article. In lieu of separate policies, Developer may maintain a single policy, blanket or
umbrella policies, or a combination thereof, having the coverage required herein.

Section 10.2 Indemnification.

@ Developer releases and covenants and agrees that the City Parties shall not be liable
for and agrees to indemnify and hold harmless the City Parties against any loss or damage to
property or any injury to or death of any person occurring at or about, or resulting from any defect
in the Project Improvements constructed by Developer, except to the extent attributable to the
negligence or intentional misconduct of any City Party.

(b) Except to the extent of the negligence or intentional misconduct of any City Party,
Developer shall indemnify the City Parties, now and forever, and further agrees to hold the
aforesaid harmless from any claims, demands, suits, costs, expenses (including reasonable
attorney’s fees), actions or other proceedings whatsoever by any person or entity whatsoever
arising or purportedly arising from the actions or inactions of Developer (or other persons under
its direction or control) under this Agreement, or the transactions contemplated hereby or the
acquisition, construction, installation, ownership, and operation of the Project Improvements.

ARTICLE XI
OTHER DEVELOPER COVENANTS

-27-
Redevelopment Agreement (7200-7250 France)
4843-7164-9929\6



Section 11.1 Maintenance and Operation of the Improvements. Developer shall, at
all times during the term of this Agreement, maintain and operate the Project Improvements (or
the applicable portion thereof) in a safe and secure way and in compliance with this Agreement
and applicable Law. Developer shall pay all of the reasonable and necessary expenses of the
operation and maintenance of the Project Improvements, including all premiums for insurance
insuring against loss or damage thereto and adequate insurance against liability for injury to
persons or property arising from the construction of the Project Improvements as required pursuant
to this Agreement. During construction of the Project Improvements, Developer shall not
knowingly cause any person working in or attending the Project Improvements for any purpose,
or any tenant of the Project Improvements, to be exposed to any hazardous or unsafe condition;
provided that such party shall not be in Default hereunder if it has required the contractors
employed to perform work on the Project Improvements to take such precautions as may be
available to protect the persons in and around the Project Improvements from hazards arising from
the work, and has further required each such contractor to obtain and maintain liability insurance
protecting against liability to persons for injury arising from the work. The expenses of operation
and maintenance of the Project Improvements shall be borne solely by Developer.

Section 11.2 Casualty. Developer shall notify the Authority immediately in the case of
damage to or destruction of, the Project Improvements or any portion thereof resulting from fire
or other casualty. In the event of any such damage or destruction, Developer shall forthwith repair,
reconstruct and restore those portions of the Project Improvements which it owns to substantially
the same or an improved condition or value as existed prior to the event causing such damage and,
to the extent necessary to accomplish such repair, reconstruction and restoration, Developer shall
apply the net proceeds of any insurance relating to such damage received by Developer to the
payment or reimbursement of the costs thereof. Developer shall complete the repair, reconstruction
and restoration of the portions of the Project Improvements owned by Developer, whether or not
the net proceeds of insurance received by Developer for such purposes are sufficient to pay for the
same.

Section 11.3 Condemnation. In the event that title to or possession of Project Area or
the Project Improvements, or both, or any material part thereof, is threatened with a taking through
the exercise of the power of eminent domain, Developer shall notify the Authority of the threatened
taking with reasonable promptness.

Section 11.4 Business Subsidy Agreement. The Authority and Developer have
determined that a business subsidy agreement within the meaning of the Minnesota Business
Subsidy Act, Minnesota Statutes, Sections 116J.993 through 116J.995 is not required in
accordance with the exception contained in the Minnesota Business Subsidy Act, Minnesota
Statutes, Section 116J.993, subd. 3(17), because Developer’s investment in the purchase of the
Minimum Improvements Area and site preparation thereon is 70% or more of the assessor’s
current year’s estimated market value for the Minimum Improvements Area.

Section 11.5 Affordable Housing.

@ Affordable Housing Requirements. Developer covenants that at least 20% of the
residential units within the Minimum Improvements (the “Affordable Units”) will be leased at
rates (inclusive of utilities and mandatory fees) that are considered affordable to individuals or
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households earning less than 60% of the U.S. Department of Housing and Urban Development’s
Area Median Income for the Minneapolis-Saint Paul-Bloomington Metropolitan Statistical Area
for a period of 25 years commencing on the date the Certificate of Completion is issued (the
“Affordable Housing Requirements”). The Affordable Housing Requirements shall also
incorporate and include the following conditions and requirements:

M no security deposit shall be required in excess of the amount of one month
of rent in connection with any Affordable Unit;

(i) during the final year of the 25-year affordability period, new leases for the
Affordable Units must be for a term of no less than six months, and such newly leased
Affordable Units will be subject to all the Affordable Housing Requirements until the
expiration of such new leases;

(iii)  Developer shall affirmatively market the Affordable Units to one or more
traditionally underserved populations as affordable at the rates required hereunder;

(iv)  prior to Commencement of the Minimum Improvements, Developer shall
notify the Authority of Developer’s initial determination as to whether the Affordable Units
will be “fixed” to particular housing units within the Minimum Improvements or floating
among various housing units with the Minimum Improvements, and if the Affordable Units
are to be fixed, Developer shall provide the Authority with the unit numbers of such fixed
Affordable Units;

(v) the Affordable Units shall be subject to the terms and condition of the
Inclusionary Housing Policy Program Guide (“Policy Guide”), a current version of which
is attached as Exhibit M, provided, however, the Affordable Housing Requirements
hereunder shall not include changes in the Policy Guide adopted by the City which differ
from the Policy Guide attached as Exhibit M; and

(vi)  Developer shall, upon annual invoicing, reimburse the City (or such
subdivision of the City administrating the Affordable Housing Requirements) for third-
party expenses related to monitoring of Developer’s compliance with the Affordable
Housing Requirements, which such costs shall initially not exceed $1,700.00 per year (plus
any additional costs necessitated by re-inspections for noncompliance with the Affordable
Housing Requirements) and thereafter be subject to reasonable adjustment from time to
time.

(b) Restrictive Covenant. The Affordable Housing Requirements will be set forth in a
restrictive covenant in substantially the form shown in the attached Exhibit N and to be recorded
against the Minimum Improvements Area prior to the issuance of the TIF Note (the “Affordable
Housing Restrictive Covenant”). The Affordable Housing Restrictive Covenant shall not be
subordinated or junior to any Mortgage on the Minimum Improvements, and if any Mortgage
exists at the time the Affordable Housing Restrictive Covenant is to be recorded, Developer shall
cause the mortgagee under such Mortgage to subordinates the Mortgage and the lien thereof to the
Affordable Housing Restrictive Covenant.
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(©) Affordable Unit Mix. The Affordable Units shall be distributed among studio units
(which will be no smaller than 500 square feet in size,), one bedroom units (which will be no less
than 700 square feet in size), two bedroom units (which will be no less than 1,000 square feet in
size) and townhouse units (which will be no less than 700 square feet in size). The anticipated
distribution is shown in the following table. Changes in the distribution of units set forth below
shall require the prior written approval of the City and the Authority, which such consent will not
be unreasonably conditioned, delayed or withheld.

Distribution of Affordable Units

. Market Rate | Affordable
Type of Unit Units Units Total
Studio 16 29 45
1-bedroom 101 21 122
1-bed + den 59 0 59
2-bedroom 38 9 47
2-bed + den 4 0 4
3-bedroom 2 0 2
Town homes 19 3 22
For-Sale 10 0 10
Townhomes
Total 249 62 311

(d) Calculation of Affordable Units; For-Sale Townhomes. The number of Affordable
Units required under the City Approvals will be calculated based on the assumption that the For-
Sale Townhomes will consist of 10 housing units (e.g., 20% multiplied by the number of housing
units within the 7200 Building and the 7250 Building, plus 10). It is the intention of the parties
that the Affordable Housing Requirements hereunder satisfy any affordability requirements or
covenants that the City would otherwise impose on the For-Sale Townhomes, provided the For-
Sale Townhomes do not exceed 10 units. If the For-Sale Townhomes exceed 10 units, the City
may require additional affordable units in the For-Sale Townhomes in accordance with the City’s
affordable housing policy.

(e) Purchase Right. Prior to issuance of the TIF Note, Developer shall grant to the
Authority the one-time right to purchase one or more of the Affordable Units (the “Purchase
Right”), which such Purchase Right shall be exercisable by the Authority in the event the
Affordable Units are converted from rental units to for-sale units. The Purchase Right shall be
granted to Authority pursuant to a Right of First Purchase Option agreement in the form attached
as Exhibit O and on the terms and conditions set forth therein.

()] Future Extension of Affordable Housing. On or about the date which is one year
before the original expiration of the Affordable Housing Restrictive Covenant, the Authority and
Developer shall negotiate in good faith the terms and conditions of an extension of initial 25-year
term of the Affordable Housing Restrictive Covenant. Both parties agree to negotiate in good faith
but without binding either party to a particular outcome.

Section 11.6 Developer/Authority Grant Applications. Developer and the Authority
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will cooperate in efforts to obtain available public grant funding to undertake the Minimum
Improvements, including but not limited to grants from the Metropolitan Council, Department of
Employment and Economic Development, and any other funding from metropolitan, state, county
and federal sources identified by the Authority or Developer as reasonably available. Costs of
preparing the grant applications shall be borne by Developer. City staff shall have the final
authority to review and submit the grant applications to the applicable agency. To the extent
additional grant funds not reflected in the TIF Pro Forma are obtained, any such amounts shall be
taken into consideration by the Authority when the Authority reviews the updated TIF Pro Forma
pursuant to Section 8.2(b)(ii) prior to issuing the TIF Note.

Section 11.7 For-Sale Townhome Matters.

@ Condition of Townhome Parcel. If Commencement of the For-Sale Townhomes
has not occurred by the Completion of the Minimum Improvements, and for so long as
Commencement has not so occurred, then, following Completion of the Minimum Improvements,
Developer shall cause the undeveloped portion of the Townhome Parcel to be maintained and
groomed with grasses, shrubs and other natural vegetation, free of noxious weeds, kept litter-free,
and otherwise in accordance with City ordinances. If Commencement of the For-Sale Townhomes
occurs and thereafter active construction of the For-Sale Townhomes is suspended for three
months or more, Developer shall similarly cause the undeveloped portion of the Townhome Parcel
to be maintained in the condition described in the previous sentence during such suspension of
activity.

(b) Marketing of For-Sale Townhomes. Developer shall, or shall cause its agent to,
continually and diligently, market and promote the sale of the Townhome Parcel for the
development of the For-Sale Townhomes and the subsequent development and sale of each For-
Sale Townhome, such that there is all reasonable prospects that the Commencement and
Completion of the For-Sale Townhomes occur prior to the applicable Default Dates. It shall be a
Default hereunder if Developer fails to so market and promote the Townhome Parcel and/or the
For-Sale Townhomes for three consecutive months or for more than six months in any 24-month
period.

Section 11.8 Project Information.

@) Project Ownership. By no later than August 15, 2019, Developer shall provide the
City and Authority with the final organizational structure for the ownership of the Project Area
and ownership of each element of the Project Improvements, and the identity of all parties with an
beneficial interest in the Project. Developer shall confirm such organizational and ownership
information at the time Developer submits the Go-Ahead Letter, and periodically thereafter in
accordance with clause (b) below. For purposes of clarity, nothing in this paragraph will be deemed
to replace, modify, or supersede the requirements and restrictions set forth in Article XII.

(b) In addition to the other Project information required to be provided by Developer
hereunder, Developer shall provide to the City and/or Authority such information regarding
Developer and the Project as the City and/or Authority may reasonably request in writing from
time to time in order for the City and Authority to monitor Developer’s progress on the Project,
the prospects of the Project, and/or the status of Developer’s obligations hereunder, including
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without limitation the follow: (i) market studies and/or market data used by Developer to make
decision regarding the financing, design, and development of the Project promptly upon request in
writing and in no event later than two business days following such request and (ii) the status of
Project ownership, organizational structure, financing, leasing, and sales, no more frequently than
monthly, but otherwise promptly upon request in writing and in no event later than two business
days following such request. The City and Authority will endeavor to treat all such information
which Developer deems to be proprietary or trade secret information as nonpublic data under and
in accordance with the Minnesota Data Practices Act, Minnesota Statutes chapter 13.

ARTICLE XII
TRANSFER LIMITATIONS

Section 12.1 Representation as to the Minimum Improvements. Developer represents
to the City and the Authority that its undertakings under this Agreement are for the purpose of
developing the Minimum Improvements and not for the purpose of speculation in land holding.
Developer acknowledges that, in view of the importance of the Minimum Improvements to the
general welfare of the City and the Authority, and the substantial financing and other public aids
that have been made available by the City and the Authority for the purpose of making such
Minimum Improvements possible, the qualifications and identity of Developer are of particular
concern to the Authority. Developer further acknowledges that the City and the Authority are
willing to enter into this Agreement with Developer because of the qualifications and identity of
Developer.

Section 12.2 Limitation on Transfers.

@) Until the Authority’s issuance of the Certificate of Completion, Developer shall not
sell, assign, convey, lease or transfer in any other mode or manner any of its right, title, and interest
in and to this Agreement, all or any part of the Minimum Improvements Area or the Minimum
Improvements, without the express written approval of the Authority, provided that the consent of
the Authority shall not be required for any of the following:

() granting of a mortgage or other security interests in the Minimum
Improvements Area as provided in Article 1X hereof;

(i) leasing the Minimum Improvements in the normal course of business in a
manner consistent with this Agreement and the City Approvals; or

(iii)  transfer to a Related Party, provided such Related Party, upon request of the
Authority, executes an agreement in a form reasonably approved by the Authority pursuant
to which such Related Party assumes and agrees to perform the obligations of Developer
under this Agreement.

(b)  If the Authority’s consent to a transfer is required pursuant to this Section 12.2, the
Authority shall be entitled to require, as conditions to its approval of any sale, assignment,
conveyance, use or transfer of any rights, title, and interest in and to this Agreement, the Minimum
Improvements Area or the Minimum Improvements that:

() Any proposed transferee shall not be exempt from the payment of real estate
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taxes and shall have the qualifications and financial responsibility, as determined by the
Authority, necessary and adequate to fulfill the obligations undertaken in this Agreement
by Developer;

(i)  Any proposed transferee, by instrument in writing satisfactory to the
Authority and in form recordable among the land records shall, for itself and its successors
and assigns, and expressly for the benefit of the Authority have expressly assumed all of
the obligations of Developer (or such obligations of Developer as are applicable to the
portion of the Minimum Improvements acquired) under this Agreement and agree to be
subject to all the conditions and restrictions to which Developer is subject;

(iii)  Developer must submit all instruments and other legal documents involved
in effecting transfer to the Authority; and

(iv)  The transferee must demonstrate, in a manner satisfactory to the Authority,
its ability to perform all assumed obligations in this Agreement.

(©) In the absence of specific written agreement by the City and the Authority to the
contrary, neither the transfer of the Minimum Improvements, or any portion thereof, prior to the
issuance of the Certificate of Completion for the Minimum Improvements or the City’s or the
Authority’s consent to such a transfer will relieve Developer of its obligations under this
Agreement.

Section 12.3 Secondary Developers. Notwithstanding anything to contrary set forth
herein, Developer may designate a separate entity (each a “Secondary Developer”) to undertake
any element of the Minimum Improvements pursuant to the terms and conditions of this section.
Developer shall obtain the consent of the City and the Authority to the designation of any
Secondary Developer prior to the earlier of (a) closing on the transfer of any interest in the Project
Area to the Secondary Redeveloper; or (b) Commencement of construction of the relevant element
of the Minimum Improvements. The City and the Authority shall consent to such Secondary
Developer if the following conditions are satisfied and Developer delivers to the Authority and the
City such information reasonably necessary to confirm satisfaction of the following conditions:

Q) one of the entities comprising the original Developer hereunder continues
to hold at least an ownership interest in such Secondary Developer;

(i) the Secondary Developer has the experience, qualifications, expertise and
financial capacity to fulfill the obligations of Developer under this Agreement as the same
may relate to the element of the Minimum Improvements to be developed by the Secondary
Redeveloper, as determined by the Authority and City in their reasonable discretion; and

(iii)  the original Developer hereunder is not released of any of its obligations
related to the subject element of the Minimum Improvements.

Section 12.4 Transfer of Townhome Parcel. Nothing in this Agreement shall prohibit
or restrict Developer from transferring the Townhome Parcel to a Townhome Developer; provided,
however, that any such transfer will not relieve Developer of its obligation to cause the Completion
of the For-Sale Townhomes to occur by the applicable Default Date, and, despite any such transfer
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of the Townhome Parcel to a Townhome Developer, Developer will continue to be subject to the
Authority’s remedy set forth in Section 13.6 for an Event of Default arising from a failure to cause
Completion of the For-Sale Townhomes in accordance with this Agreement.

ARTICLE XIII
EVENTS OF DEFAULT AND REMEDIES

Section 13.1 Events of Default Defined. Subject to applicable cure periods, “Events of
Default” under this Agreement include any one or more of the events listed in Sections 13.2 and
13.3.

Section 13.2 Developer Events of Default. The following shall be Events of Default for
Developer:

@ subject to Unavoidable Delays and Cure Rights, Developer’s failure to achieve
Commencement and Completion of any aspect of the Minimum Improvements or the For-Sale
Townhomes by the applicable “Default Date” set forth in Section 6.1;

(b) subject to Unavoidable Delays and Cure Rights, Developer shall Default in its
obligations with respect to the construction of the Minimum Improvements (including the nature
and the date for the completion of the various elements thereof), or shall abandon or substantially
suspend construction work on the Minimum Improvements, and any such Default, violation,
abandonment or suspension is not cured, ended or remedied within 30 days after written notice to
do so;

(c) there is, in violation of this Agreement, any conveyance, encumbrance or other
transfer of the Minimum Improvements Area or any part thereof, and such violation is not cured
within 30 days after written notice to do so;

(d) subject to Unavoidable Delay and Cure Rights, failure by Developer to observe or
perform any other covenant, condition, obligation or agreement on its part to be observed or
performed under this Agreement, any of the City Easements, the Affordable Housing Restrictive
Covenant, or the agreement regarding the Purchase Right, and the continuation of such failure for
a period of 30 days after written notice of such failure from any party hereto;

(e if, prior to the delivery of the Certificate of Completion, Developer shall (i) file any
petition in bankruptcy or for any reorganization, arrangement, composition, readjustment,
liquidation, dissolution, or similar relief under the United States Bankruptcy Act of 1978, as
amended or under any similar federal or State law; or (ii) make an assignment for the benefit of its
creditors; or (iii) become insolvent or adjudicated a bankrupt; or if a petition or answer proposing
the adjudication of Developer, as a bankrupt or its reorganization under any present or future
Federal bankruptcy act or any similar Federal or State law shall be filed in any court and such
petition or answer shall not be discharged or denied within 90 days after the filing thereof; or a
receiver, trustee or liquidator of Developer, or of the Minimum Improvements, or part thereof,
shall be appointed in any proceeding brought against Developer, and shall not be discharged within
90 days after such appointed, or if Developer shall consent to or acquiesce in such appointment.

Section 13.3 City and Authority Events of Default. Subject to Cure Rights and
-34-

Redevelopment Agreement (7200-7250 France)
4843-7164-9929\6



Unavoidable Delays, the failure of the City or the Authority to observe or perform any covenant,
condition, obligation or agreement on its part to be observed or performed under this Agreement,
and the continuation of such failure for a period of 30 days after written notice of such failure from
any party hereto shall be an Event of Default for the City or the Authority.

Section 13.4 Cure Rights. If a Default occurs under Section 13.2(a), (b) or (d) or under
Section 13.3 which reasonably requires more than 30 days to cure, such Default shall not constitute
an Event of Default, provided that the curing of the Default is promptly commenced upon receipt
by the defaulting party of the written notice of the Default, and with due diligence is thereafter
continuously prosecuted to completion and is completed within a reasonable period of time, and
provided that the defaulting party keeps the non-defaulting party well informed at all times of its
progress in curing the Default; provided, however in no event shall such additional cure period for
(a) any Default other than a Townhome Completion Default, extend beyond 120 days and (b) a
Townhome Completion Default, extend beyond 18 calendar months.

Section 13.5 Authority Remedies on Developer Events of Default. Except as
otherwise set forth in Section 13.6 below, whenever any Event of Default occurs by Developer,
the Authority may take any one or more of the following actions:

@ terminate this Agreement;

(b) Except as otherwise provided in clause (c), the Authority may withhold payments
due under the TIF Note until Developer has cured the Default which gave rise to the Event of
Default, but the Authority may not terminate the TIF Note once issued as a result of a Developer
Event of Default;

(c) suspend performance under this Agreement until it receives assurances from
Developer or the holder of any Mortgage, deemed adequate by the Authority, that Developer or
the holder of any Mortgage will cure the Event of Default and continue its performance under this
Agreement,

(d) withhold the Certificate of Completion where such Event of Default relates to
Completion of the Minimum Improvements or the For-Sale Townhomes, or issuance of a
Certificate of Completion;

(e) take whatever action at law or in equity may appear necessary or desirable to the
Authority to collect any payments due under this Agreement, or to enforce performance and
observance of any obligation, agreement, or covenant of Developer under this Agreement; and

()] the Authority shall have all remedies normally available at law and in equity to
enforce performance of this Agreement including a right to specific performance.

Section 13.6 Authority Remedies on Townhome-Related Defaults.

@ If there is an Event of Default arising from an uncured Townhome Completion
Default, the Authority may, as it sole and exclusive remedy hereunder, automatically reduce the
principal amount of the TIF Note by $500,000.00 by written notice to Developer at any time
following the occurrence of such Event of Default.
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(b) If at any point there is an Event of Default arising from a failure to maintain the
unimproved portion of the Townhome Parcel is the condition required under Section 11.7(a), the
Authority may further reduce the principal amount of the TIF Note by the amount required to be
expended by the Authority to put the unimproved portion of the Townhome Parcel in such
condition, not to exceed $100,000.00.

Section 13.7 City Remedies on Developer Events of Default. Whenever any Event of
Default of Developer occurs, the City may suspend performance of its obligations under this
Agreement and take whatever action at law or in equity may appear necessary or desirable to the
City to enforce performance and observance of any obligation, agreement, or covenant of
Developer under this Agreement, including an action for specific performance.

Section 13.8 Developer Remedies on City or Authority Events of Default. Whenever
any Event of Default of the City or the Authority occurs, Developer, may take whatever action at
law or in equity may appear necessary or desirable to enforce performance and observance of any
obligation, agreement, or covenant of the City or the Authority under this Agreement, including
an action for specific performance.

Section 13.9 No Remedy Exclusive. No remedy herein conferred upon or reserved to
the City, the Authority or Developer is intended to be exclusive of any other available remedy or
remedies unless otherwise expressly stated, but each and every such remedy shall be cumulative
and shall be in addition to every other remedy given under this Agreement or now or hereafter
existing at law or in equity or by statute. No delay or omission to exercise any right or power
accruing upon any Default shall impair any such right or power or shall be construed to be a waiver
thereof, but any such right and power may be exercised from time to time and as often as may be
deemed expedient. In order to entitle the Authority, the City or Developer to exercise any remedy
reserved to it, it shall not be necessary to give notice, other than such notice as may be required in
this Article X1V.

Section 13.10 No_Additional Waiver Implied by One Waiver. If any agreement
contained in this Agreement should be breached by any party and thereafter waived by another
party, such waiver shall be limited to the particular breach so waived and shall not be deemed to
waive any other concurrent, previous or subsequent breach hereunder.

Section 13.11 Reimbursement of Attorneys’ Fees. Whenever a Default occurs and the
non-defaulting party shall employ attorneys or incur other expenses for the collection of payments
due or to become due or for the enforcement of performance or observance of any obligation or
agreement under this Agreement, the defaulting party shall, within 10 days of written demand by
the non-defaulting party pay to such non-defaulting party the reasonable fees of such attorneys and
such other expenses so incurred by non-defaulting party. In the event of any enforcement action
hereunder following a Default, the prevailing party, in addition to other relief, shall be entitled to
an award of attorney’s fees and costs. The City, Authority and Developer waive their right to a
jury trial on the issues of who is the prevailing party and the reasonable amount of attorneys’ fees
and costs to be awarded to the prevailing party. Those issues will be decided by the trial judge
upon motion by one or both parties, such motion to be decided based on the record as of the end
of the jury trial augmented only by the testimony and/or affidavits from the attorneys and their
staff. The parties agree that, subject to the trial judge’s discretion, the intent of this clause is to
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have all issues related to the award of attorneys’ fees and costs decided by the trial judge as quickly
as practicable.

ARTICLE XIV
ADDITIONAL PROVISIONS

Section 14.1 Conflicts of Interest. No member of the Board or other official of the
Authority shall have any financial interest, direct or indirect, in this Agreement, the TIF District
or the Minimum Improvements, or any contract, agreement or other transaction contemplated to
occur or be undertaken thereunder or with respect thereto, nor shall any such member of the
governing body or other official participate in any decision relating to the Agreement which affects
his or her personal interests or the interests of any corporation, partnership or association in which
he or she is directly or indirectly interested. No member, official or employee of the City or the
Authority shall be personally liable to the City or the Authority in the event of any Default or
breach by Developer of any obligations under the terms of this Agreement.

Section 14.2 Titles of Articles and Sections. Any titles of the several parts, Articles and
Sections of the Agreement are inserted for convenience of reference only and shall be disregarded
in construing or interpreting any of its provisions.

Section 14.3 Notices and Demands. Except as otherwise expressly provided in this
Agreement, a notice, demand or other communication under this Agreement by any party to any
other shall be in writing and shall be sufficiently given or delivered if it is dispatched by reputable
overnight courier, sent registered or certified mail, postage prepaid, return receipt requested, or
delivered personally, and addressed to:

Developer at: c/o France Equities, LLC
Attn: Blake Bonjean
10296 West 182nd Street
Lakeville, MN 55044

The Authority at: Housing and Redevelopment Authority of Edina, Minnesota
Attention: Executive Director
4801 West 50th Street
Edina, MN 55424

with a copy to: Dorsey & Whitney LLP
Attention: Jay R. Lindgren
50 South Sixth Street, Suite 1500
Minneapolis, MN 55402

The City at: City of Edina
Attention: City Manager
4801 West 50th Street
Edina, MN 55424

with a copy to: Dorsey & Whitney LLP
Attention: Jay R. Lindgren
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50 South Sixth Street, Suite 1500
Minneapolis, MN 55402

or at such other address with respect to any such party as that party may, from time to time,
designate in writing and forward to the other, as provided in this section.

Section 14.4 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute one and the same instrument.

Section 14.5 Law_Governing. This Agreement will be governed and construed in
accordance with the laws of the State of Minnesota.

Section 14.6 Consents and Approvals. In all cases where consents or approvals are
required hereunder, such consents or approvals shall not be unreasonably conditioned, delayed or
withheld. All consents or approvals shall be in writing in order to be effective.

Section 14.7 Limitation. All covenants, stipulations, promises, agreements and
obligations of the City, the Authority or Developer contained in this Agreement shall be deemed
to be the covenants, stipulations, promises, agreements and obligations of the City, the Authority
and Developer, and not of any governing body member, officer, agent, servant, manager or
employee of the City, the Authority or Developer in the individual capacity thereof.

Section 14.8 Representatives. Except as otherwise provided herein, all approvals and
other actions required of or taken by the Authority or the City shall be effective upon action by the
Authorized Representative of the Authority or City, as applicable. All actions required of or taken
by Developer shall be effective upon action by a duly authorized officer of any of its managers.

Section 14.9 Superseding Effect. This Agreement reflects the entire agreement of the
parties with respect to the items covered by this Agreement, and supersedes in all respects all prior
agreements of the parties, whether written or otherwise, with respect to the items covered by this
Agreement.

Section 14.10 Relationship of Parties. Nothing in this Agreement is intended, or shall be
construed, to create a partnership or joint venture among or between the parties hereto, and the
rights and remedies of the parties hereto shall be strictly as set forth in this Agreement.

Section 14.11 Term. The term of this Agreement shall be effective from the Effective
Date above written until the earlier of (a) the date this Agreement is terminated pursuant to the
terms and conditions hereof, (b) payment in full of the TIF Note, or (c) the date of termination of
the TIF District. Upon termination, the parties agree to execute and record a document terminating
this Agreement and providing for the release of the obligations under this Agreement.

Section 14.12 Provisions Surviving Rescission or Expiration. Section 12.3 shall survive
any rescission, termination or expiration of this Agreement with respect to or arising out of any
event, occurrence or circumstance existing prior to the date thereof.

Section 14.13 Memorandum of Agreement. Neither party shall cause this Agreement to
be recorded or filed in the real estate records of Hennepin County. However, Developer shall cause
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a memorandum of this Agreement to be so recorded or filed in the form attached as Exhibit F, and
hereby incorporated herein by reference upon execution of this Agreement upon that portion of
the Project Area owned by Developer. At the time of execution of this Agreement the parties hereto
will also execute and acknowledge the Memorandum of Agreement. At such time as Developer
further acquires fee title to any additional portion of the Project Area, Developer shall cause the
Memorandum to be recorded against the additional portion of the Project Area and shall record
such Memorandum of Agreement in the office of the County Recorder and/or Registrar of Titles
in and for Hennepin County, Minnesota, as the case may be.

Section 14.14 Conflicts Between this Agreement and the Development Contract. In
the event of any inconsistency or conflict between the requirements of this Agreement and the
Development Contract, the provisions of the Development Contract shall control; provided,
however, that for the purposes of this Agreement regarding Events of Default that authorize the
Authority to withhold payments on any TIF Assistance, this Agreement controls. Except with
respect for such inconsistent provisions, neither agreement is intended to amend or supersede the
other agreement.

Section 14.15 Limited Liability. Notwithstanding anything to contrary provided in this
Agreement, it is specifically understood and agreed, such agreement being the primary
consideration for the execution of this Agreement by Developer, that (a) there should be absolutely
no personal liability on the part of any director, officer, manager, member, employee or agent of
Developer or the City or Authority with respect to any terms, covenants and conditions in this
Agreement; (b) Developer and the City and the Authority waive all claims, demands and causes
of action against the other parties’ directors, officers, managers, members, employees and agents
in any Event of Default, by either party, as the case may be, of any of the terms, covenants and
conditions of this Agreement to be performed by either party; and (c) Developer and the City or
the Authority, as the case may be, shall look solely to the assets of the other party for the
satisfaction of each and every remedy in the Event of Default by any party, as the case may be, of
any of the terms, covenants and conditions of this Agreement such exculpation of liability to be
absolute and without any exception whatsoever.

Section 14.16 Time is of the Essence. Time is of the essence of this Agreement and each
and every term and condition hereof; provided, however, that if any date herein set forth for the
performance of any obligations by Developer, City or Authority or for the delivery of any
instrument or notice as herein provided should not be on a business day, the compliance with such
obligations or delivery shall be deemed acceptable on the next following business day.

Section 14.17 Estoppel Certificate. Each party shall, within 30 days after request from
the other party hereto, deliver a written statement which may be relied upon by the requesting
party, or any lender or transferee of the requesting party, setting forth (a) whether, to the best
knowledge of the party providing the written statement, that the requesting party is not in default
and there exists no circumstance which with the giving of notice or lapse of time, or both, would
constitute a default (or if such party is aware of any such default or circumstance specifying the
same); and (b) such other factual certifications as may be reasonably requested by the requesting
party. Any such statement from the Authority or the City may be executed by its respective
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Authorized Representative.

[SIGNATURES APPEAR ON FOLLOWING PAGES]
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EXHIBIT A

Legal Description of the Project Area

7200 Parcel:

The East 1045 feet of the South Half of the Northeast Quarter of Section 31, Township 28,
Range 24, according to the Government survey thereof, except that embraced within the plat of
Oscar Roberts Frist Addition

Together with the benefit of easements for flowage, drainage and storage of surface waters
contained in that certain Easement dated January 28, 1972, filed February 8, 1972, as Document
No. 1022381.

Together with the benefit of easements for flowage, drainage and storage of surface waters
contained in that certain Easement dated January 28, 1972, filed February 8, 1972, as Document
No. 1022382.

Together with the benefit of easements for flowage, drainage and storage of surface waters
contained in that certain Easement dated January 28, 1972, filed February 8, 1972, as Document
No. 1022383.

7250 Parcel:
Lot 44, Block 1, Oscar Roberts First Addition, Hennepin County, Minnesota

Together with benefit of Easement for flowage and drainage of surface waters dated November
12,1971, filed February 8, 1972, as Document No. 1022380.

Together with benefit of Easement for flowage and drainage of surface waters dated November
12,1971, filed February 8, 1972, as Document No. 1022381.

A-1
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EXHIBIT B

Depiction of the Project Area

[See attached]
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DELINEATION OF PROJECT AREA
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EXHIBIT C - TIF PRO FORMA
7200 & 7250 France Affordable Housing
Sources and Uses

SOURCES

Debt Amount Percent  Per Unit
First Mortgage 68,841,000 61.6% 228,708
Subordinate Project Loans 0 0.0% -
Subtotal 68,841,000 61.6% 228,708
Other Sources Amount Percent Per Unit
Category Sources
Equity Developer Land 11,500,000 10.3% 38,206
Equity Developer Cash 19,362,027 17.3% 64,326
Local_Grant Grant 0 0.0% -
Equity TIF Note 12,000,000 10.7% 39,867
Subtotal 42,862,027 38.4% 142,399
L SOURCES 111,703,027 100.0% 371,106
Amount % of Cost___ Per Unit
NET ACQUISITION COSTS 11,500,000 10.3% 38,206
Land $66.42 psf 15,000,000  13.4% 49,834
For-Sale Townhome Site (3,500,000) -3.1% (11,628)
CONSTRUCTION COSTS 77,773,631  69.6% 258,384
Residential Building 47,297,100 42.3% 157,133
Underground Parking $25,147 per stall 13,579,370 12.2% 45,114
Commercial - Building $99.94 prsf 2,872,266 2.6% 9,542
Tenant Improvements: 7250 - Retail $33.00 prsf 541,266 0.5% 1,798
Tenant Improvements: 7200 - Retail $33.00 prsf 407,121 0.4% 1,353
Trusses, Post-Tension & Exterior 1,500,000 1.3% 4,983
General Conditions / Requirements 3,557,863 3.2% 11,820
Gen Contractor Fee / Insurance 3,338,988 3.0% 11,093
Construction Contingency 2,771,234 3.8% 9,207
External Common Area Amenities 1,908,423 1.7% 6,340
SITE / DEMOLITION / ENVIRONMENTAL / SOIL CORRECTION 7,832,600 7.0% 26,022
Demolition 825,000 0.7% 2,741
Geo-piers 1,200,000 1.1% 3,987
Sitework 1,598,900 1.4% 5,312
Earthwork/Excavation 1,210,200 1.1% 4,021
72nd Street Redesign 1,200,000 1.1% 3,987
Site Utilities / Storm 1,790,000 1.6% 5,947
Blight Survey 8,500 0.0% 28
PERMITS/FEES 2,273,485  2.0% 7,553
Park Dedication 0 0.0% 0
Permits/Inspection 397,618 0.4% 1,321
Local SAC/WAC Connection Fees 930,487 0.8% 3,091
Met Council Sewer Access Connection 673,187 0.6% 2,237
Planning Review Fee 258,452 0.2% 859
Planning, Review & Inspection 13,741 0.0% 46
PROFESSIONAL SERVICES 3,066,782 2.7% 10,189
Appraisals 24,500 0.0% 81
Architectural & Structural Engineering Fees 1,800,000 1.6% 5,980
Cost Certification/Audit 7,500 0.0% 25
Leasing Commissions 326,282 0.3% 1,084
Environmental Assessment Consultant 13,500 0.0% 45
FF&E 357,500 0.3% 1,188
Geotech Consultant 10,500 0.0% 35
Legal - Development 125,000 0.1% 415
Market Research 8,500 0.0% 28
Marketing 215,000 0.2% 714
Survey 8,500 0.0% 28
Civil Engineering 90,000 0.1% 299
Interior Design 80,000 0.1% 266
FINANCING COSTS 3,942,672 3.5% 13,099
Construction Period Interest 2,130,000 1.9% 7,076
Inspections - Lenders 15,600 0.0% 52
Lender Legal 75,000 0.1% 249
Loan Origination Fees 0.75% mortgage 518,904 0.5% 1,724
Mortgage Registration Tax 0.24% mortgage 166,049 0.1% 552
Debt / Equity Placement 0.25% mortgage 172,968 0.2% 575
TIF Consultants 55,000 0.0% 183
Real Estate Taxes During Construction 2.00 years 681,202 0.6% 2,263
Title & Recording 86,449 0.1% 287
CIC Fees 35,000 0.0% 116
Disbursement 6,500 0.0% 22
DEVELOPER FEE AND PROJECT MANAGEMENT 4,310,000 3.9% 14,319
Developer Fee and Project Management 4,310,000 3.9% 14,319
CASH ACCOUNTS/ESCROWS/RESERVES 1,003,857 0.9% 3,335
Leasing Reserves - Commercial 5.00 months 347,325 0.3% 1,154
Leasing Reserves - Residential 6.00 months 656,532 0.6% 2,181

AL USES 111,703,027 100% 371,106



7200 & 7250 France Affordable Housing

Operating Pro Forma

Residential Income

Rental Unit Income Monthly Unit Annual Size Rent/
Unit Type Rent Type Rent Count Revenue Sq. Ft. Sq. Ft.
Townhouse Market Rate $2,500 7 $210,000 832 $3.00
Townhouse Affordable $1,273 1 $15,276 832 $1.53
Studio Market Rate $1,590 3 $57,240 526 $3.02
Studio Affordable $991 8 $95,136 526 $1.88
1BR Market Rate $1,775 51 $1,086,300 702 $2.53
1BR Affordable $1,062 10 $127,440 702 $1.51
1BR+Den Market Rate $2,200 13 $343,200 855 $2.57
1BR+Den Affordable $1,273 0 $0 855 $1.49
2BR Market Rate $2,500 24 $720,000 1,054 $2.37
2BR Affordable $1,273 7 $106,932 1,054 $1.21
2BR+Den Market Rate $2,750 4 $132,000 1,200 $2.29
2BR+Den Affordable $1,471 0 $0 1,200 $1.23
3BR Market Rate $3,500 2 $84,000 1,378 $2.54
Townhouse Market Rate $2,500 12 $360,000 749 $3.34
Townhouse Affordable $1,273 2 $30,552 749 $1.70
Studio Market Rate $1,590 13 $248,040 520 $3.06
Studio Affordable $991 21 $249,732 520 $1.91
1BR Market Rate $1,775 50 $1,065,000 726 $2.44
1BR Affordable $1,062 11 $140,184 726 $1.46
1BR+Den Market Rate $2,200 46 $1,214,400 836 $2.63
1BR+Den Affordable $1,273 0 $0 836 $1.52
2BR Market Rate $2,500 14 $420,000 1,028 $2.43
2BR Affordable $1,273 2 $30,552 1,028 $1.24
2BR+Den Market Rate $2,750 0 $0 1,200 $2.29
Gross Potential Rent 561,332 301 $6,735,984 233,965 $2.40
# of Stalls Annual $ Per Stall
Other Residential Income (if available) Revenue Per Month
Underground Parking 353 $741,300 $175
Bike Lockers $63,000
Pet Income $67,200
Storage Lockers $96,000
Total Other Income $967,500
Total Residential Income $7,703,484
Annual
Residential Vacancy Percent Loss
Gross Potential Rent 5.0% ($336,799)
Underground Parking 5.0% ($37,065)
Bike Lockers 5.0% ($3,150)
Pet Income 5.0% ($3,360)
Storage Lockers 5.0% ($4,800)
Total Vacancy ($385,174)
Net Residential Income $7,318,310




Commercial Income

Rent Annual

Commercial Space Per Sq/Ft Revenue Sq/Ft

7250 - Retail $42.50 $697,085 16,402

7200 - Retail $42.50 $524,323 12,337

Total Commercial Rent $1,221,408 28,739

Total Annual Per

Expense on Commercial Space Cost Sq/Ft

Property Taxes (Commercial Portion Only) $391,938 (13.64)

Common Area Maintenance (CAM) $189,830 (6.61)

Total Expenses on Commercial Space $581,768 (20.24)

Annual Per

Commercial Vacancy/Expenses Percent Loss SqlFt

Commercial Vacancy 7.0% ($85,499) (2.98)

Expense on Commercial Vacancy 7.0% ($40,724) (1.42)

Total Commercial Vacancy/Expenses ($126,222) (4.39)

Net Commercial Income $1,676,953

Effective Gross Income (EGI) $8,995,263

Building Operating Costs Amount Per Unit
Administrative $35,541 $118
Payroll $333,956 $1,109
Security $18,000 $60
Utilities $231,993 $771
Insurance $92,780 $308
Communications / Internet $84,336 $280
Marketing / Leasing / Turnover $159,500 $530
Maintenance $131,252 $436
Other $79,099 $263

Total Operating Costs $1,166,457 $3,875

Building Management, Taxes, & Reserves Amount Per Unit
Management Fees 3.35% of EGI $283,281 $941
Property Taxes $1,577,056 $5,239
Replacement Reserves $105,350 $350

Total Management and Other Costs $1,965,687 $6,531

Total Expenses $3,132,144 $10,406

Net Operating Income (NOI) $5,863,119



EXHIBITD

Form of Go-Ahead Letter

[FRANCE EQUITIES, LLC LETTERHEAD]

[Date]

[ ]
City Manager/City of Edina

Executive Director/ Housing and Redevelopment Authority of Edina, MN
4801 West 50th Street
Edina, Minnesota 55424

Dear | |:

This letter is submitted pursuant to Section 4.2 of the Redevelopment Agreement by and among
the CITY OF EDINA, MINNESOTA; the HOUSING AND REDEVELOPMENT AUTHORITY
OF EDINA, MINNESOTA; and FRANCE EQUITIES, LLC, FRANCE EQUITIES I, LLC, and
CPEC EXCHANGE 39560 & 39561, LLC (collectively, “Developer”), dated as of April 16,
2019 (the “Contract™), and is provided as the “Go-Ahead Letter” required under the Contract.
Capitalized terms used in this letter and not defined herein have the meaning given to them in the
Contract.

The Financing Commitment has been received by Developer and Developer is prepared to
proceed with the construction of the Minimum Improvements, in accordance with the Contract.

Sincerely,

FRANCE EQUITIES, LLC,

FRANCE EQUITIES I, LLC,

CPEC EXCHANGE 39560 & 39561, LLC,
each a Minnesota limited liability company

By:

Name:

Its:
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EXHIBIT E

Form of Certificate of Completion

CERTIFICATE OF COMPLETION

A. [FRANCE EQUITIES, LLC, a Minnesota limited liability company]
(“Developer”), pursuant to the Redevelopment Agreement by and among the CITY OF EDINA,
MINNESOTA (the “City”), the HOUSING AND REDEVELOPMENT AUTHORITY OF
EDINA, MINNESOTA (the *“Authority”), and Developer, dated effective as of
, 2019 (the “Contract”), has agreed to complete certain Project
Improvements, as defined in and in accordance with the Contract, on that certain real property
(the “Property”) located in Hennepin County, Minnesota, described on the attached Exhibit A.

B. [Developer has substantially completed construction of the Minimum
Improvements and caused Commencement of one or more For-Sale Townhomes as required
under the Contract.] OR [Townhome Developer has substantially completed construction of the
For-Sale Townhomes, and the Authority’s remedy under Section 13.6 of the Contract for an
uncured Townhome Completion Default is null and void.]

C. The issuance of this Certificate of Completion by the City and the Authority is not
intended nor shall it be construed to be a warranty or representation by the City or the Authority
as to the structural soundness of the applicable Project Improvements, including, but not limited
to, the quality of materials, workmanship or the fitness of the applicable Project Improvements
for their proposed use.

NOW THEREFORE, this is to certify that all construction and other physical
improvements specified to be done and made by Developer with regard to the applicable Project
Improvements have been completed, and the provisions of the Contract imposing obligations on
Developer to construct such Project Improvements, are hereby satisfied and terminated, and the
County Recorder and Registrar of Titles in and for the County of Hennepin and State Minnesota
are hereby authorized to record this instrument, to be a conclusive determination of the
satisfactory termination of said provisions of the Contract.

Dated: , 20

[Remainder of page intentionally left blank; signature pages follow]
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CITY OF EDINA, MINNESOTA

By
City Manager
STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )
The foregoing instrument was acknowledged before me this day of
, 20, by , City Manager of the City of Edina, Minnesota, on

behalf of the City of Edina.

Notary Public

E-2
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HOUSING AND REDEVELOPMENT
AUTHORITY OF EDINA, MINNESOTA

By

Executive Director

STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this day of
, 20, by , the Executive Director of the Housing and
Redevelopment Authority of Edina, Minnesota, on behalf of said Authority.

Notary Public

THIS DOCUMENT WAS DRAFTED BY:
Dorsey & Whitney LLP

50 South Sixth Street, Suite 1500
Minneapolis, MN 55402-1498
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Certificate of Completion Checklist
(7200-7250 France Avenue)

This is a summary of the deliverable requirements of the Redevelopment Agreement (7200-7250
France Avenue) dated April 16, 2019. This sheet is intended to be completed in connection with
Developer’s request for a Certificate of Completion and prior to the issuance of the TIF Note.

Description of Required Minimum Satlsfacltorl(;y
Improvements* Complete Notes
(yes or no)
Completion** of below-grade parking
A. :
and all site work
B Completion*** of 6-story mixed-use
" | building at 7200 France Ave.
w | ¢ | Completion™** of 6-story mixed-use
Z building at 7250 France Ave.
,C_) D Begin physical construction of at least
g(i " | one of the ten For-Sale Townhome units
ol E Completion**** of 72nd Street
" | Infrastructure Improvements
*Specific elements described in Recital E and Exhibit .
** As evidenced by CO or TCO of parking garage and acceptance of site improvements by
Engineering and/or Community Development Departments
*** As evidenced by CO or TCO by Building Department
**** As evidenced by acceptance of public street improvements by Public Works and/or
Engineering Departments
Satisfactorily
Description of Required Public Benefits* Completed Notes
(yes or no)
A. | Permanent easement on perimeter streets
B Permanent easement on woonerf/shared-
" | street
C. | Permanent easement on public plaza
g D. | Permanent easement(s) on parking areas
= £ Permanent easement on stormwater
T | facility
g F Permanent conservation easement on
" | wooded grove
G Restrictive Covenant for Affordable
" | Housing
First Right of Purchase (Affordable
H. X
Units)
I. | Final site plat
*All documents to be executed and recorded
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CONTINUED ON NEXT PAGE

Description of Costs Incurred and Gap Analysis Confirmed Amounts Notes
Confirmation that no Default remains uncured. Yes or No
w g Confirmation that Developer has submitted ves or No
L " | updated TIF Pro Forma to reflect actual costs
E c Total Amount of Qualified Costs (see 7.2(a)) $ Budgeted to
- " | confirmed as expended be $
EE D. | Total Amount grant funds received $
Q- | E. | Final Financial Gap to provide market return $ NTE 7.0%
F. | Final Principle Amount of TIF Note $ NTE $12.0
million
Prepared by:
Signature and Title Date
Approved by:
Signature, Date

Edina City Manager / HRA Executive Director
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EXHIBIT F

Form of Memorandum of Redevelopment Agreement

MEMORANDUM OF REDEVELOPMENT AGREEMENT

THIS MEMORANDUM OF REDEVELOPMENT AGREEMENT (this “Memorandum”)
is entered into as of , 2019, by and among the CITY OF EDINA, MINNESOTA,
a Minnesota statutory city (“City”); the HOUSING AND REDEVELOPMENT AUTHORITY OF
EDINA, MINNESOTA, a public body corporate and politic organized and existing under the laws
of the State of Minnesota (“Authority”); and FRANCE EQUITIES, LLC, FRANCE EQUITIES
I, LLC, and CPEC EXCHANGE 39560 & 39561, LLC, each a Minnesota limited liability
company (collectively, “Developer”).

RECITALS:

A. City, Authority, and Developer (collectively, the “Parties”) have entered into a
certain Redevelopment Agreement dated as of April 16, 2019 (the “Contract™), whereby the Parties
have agreed to various aspects of the redevelopment of certain real property more particularly
described on the attached Exhibit A, together with all improvements, tenements, easements, rights
and appurtenances pertaining to such real property, lying and being in Hennepin County,
Minnesota (the “Property”).

B. The Parties wish to give notice of the existence of the Contract.
AGREEMENT:

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

1. The above recitals are incorporated by reference as if fully set forth herein.

2. Capitalized terms, when not defined herein, shall have the meanings ascribed to
them in the Contract.

3. The Parties have entered into the Contract to set forth the terms and provisions
governing the redevelopment of the Property.

4, This Memorandum has been executed and delivered by the Parties for the purpose
of recording and giving notice that a contractual relationship for the redevelopment of the Property
has been created between the Parties in accordance with the terms, covenants and conditions of
the Contract.

5. The terms and conditions of the Contract are incorporated by reference into this
Memorandum as if fully set forth herein.
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6. This Memorandum may be executed separately in counterparts which, when taken
together, shall constitute one and the same instrument.

[Remainder of page left blank intentionally; signature pages follow]
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IN WITNESS WHEREOF, the Parties have executed this Memorandum as of the date first
written above.

CITY OF EDINA, MINNESOTA

By

James B. Hovland, Mayor

By

Scott H. Neal, City Manager

STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this __ day of
2019, by James B. Hovland and Scott H. Neal the Mayor and City Manager, respectively, of the
City of Edina, Minnesota, on behalf of the City of Edina.

Notary Public
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HOUSING AND REDEVELOPMENT
AUTHORITY OF EDINA, MINNESOTA

By

James B. Hovland, Chair

By

Michael Fischer, Secretary

STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this ___ day of
2019, by James B. Hovland and Michael Fischer, the Chair and Secretary, respectively, of the
Housing and Redevelopment Authority of Edina, Minnesota, on behalf of said Authority.

Notary Public
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FRANCE EQUITIES, LLC,
a Minnesota limited liability company

By:

Name:

Its:
STATE OF MINNESOTA )

) SS.
COUNTY OF HENNEPIN )
The foregoing instrument was acknowledged before me this __ day of , 2019, by
, the of FRANCE EQUITIES, LLC, a Minnesota limited liability

company, on behalf of the limited liability companies.

Notary Public
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FRANCE EQUITIES II, LLC,
a Minnesota limited liability company

By:

Name:

Its:
STATE OF MINNESOTA )

) SS.
COUNTY OF HENNEPIN )
The foregoing instrument was acknowledged before me this __ day of , 2019, by
, the of FRANCE EQUITIES II, LLC, a Minnesota limited liability

company, on behalf of the limited liability companies.

Notary Public
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CPEC EXCHANGE 39560 & 39561, LLC,
a Minnesota limited liability company

By:

Name:

Its:
STATE OF MINNESOTA )

) SS.
COUNTY OF HENNEPIN )
The foregoing instrument was acknowledged before me this __ day of , 2019, by
, the of CPEC EXCHANGE 39560 & 39561, LLC, a Minnesota

limited liability company, on behalf of the limited liability companies.

Notary Public

THIS DOCUMENT WAS DRAFTED BY:

Dorsey & Whitney LLP

50 South Sixth Street

Suite 1500

Minneapolis, MN 55402-1498
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EXHIBIT A

Legal Description

7200 Parcel:

The East 1045 feet of the South Half of the Northeast Quarter of Section 31, Township 28, Range
24, according to the Government survey thereof, except that embraced within the plat of Oscar
Roberts Frist Addition

Together with the benefit of easements for flowage, drainage and storage of surface waters
contained in that certain Easement dated January 28, 1972, filed February 8, 1972, as Document
No. 1022381.

Together with the benefit of easements for flowage, drainage and storage of surface waters
contained in that certain Easement dated January 28, 1972, filed February 8, 1972, as Document
No. 1022382.

Together with the benefit of easements for flowage, drainage and storage of surface waters
contained in that certain Easement dated January 28, 1972, filed February 8, 1972, as Document
No. 1022383.

7250 Parcel:

Lot 44, Block 1, Oscar Roberts First Addition, Hennepin County, Minnesota

Together with benefit of Easement for flowage and drainage of surface waters dated November
12,1971, filed February 8, 1972, as Document No. 1022380.

Together with benefit of Easement for flowage and drainage of surface waters dated November
12,1971, filed February 8, 1972, as Document No. 1022381.
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EXHIBIT G

Form of Public Access Easement Agreement

PUBLIC ACCESS EASEMENT AGREEMENT
between
THE CITY OF EDINA, MINNESOTA
and

[TO BE EXECUTED BY THE OWNER(S) OF THE “PUBLIC ACCESS AREAS” (AS
DEFINED HEREIN)]

Dated as of
, 20

THIS DOCUMENT WAS DRAFTED BY:
Dorsey & Whitney LLP

50 South Sixth Street, Suite 1500
Minneapolis, MN 55402-1498
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PUBLIC ACCESS EASEMENT AGREEMENT
(7200-7250 France)

THIS PUBLIC ACCESS EASEMENT AGREEMENT (this “Agreement”) is made and
entered into this ___ day of , 20 (“Effective Date”), by and between the CITY
OF EDINA, MINNESOTA, a Minnesota statutory city (the “City”), and [TO BE EXECUTED BY
THE OWNER(S) OF THE “PUBLIC ACCESS AREAS” (AS DEFINED HEREIN)] (“Owner”).

RECITALS:

A. The Housing and Redevelopment Authority of Edina, Minnesota, a public body
corporate and politic organized and existing under the laws of the State of Minnesota (the
“Authority”), the City, and Owner, as “Developer”, are parties to that certain Redevelopment
Agreement dated April 16, 2019 (the “Contract”).

B. The Contract provides for the redevelopment by Owner of certain real property
located at 7200 France Avenue (the “7200 Parcel”) and 7250 France Avenue (the “7250 Parcel”),
each as legally described on the attached Exhibit A and as such area is depicted on the attached
Exhibit B (collectively, the “Minimum Improvements Area”).

C. The Minimum Improvements Area is located within the 72nd & France Tax
Incremental Financing District, established by the Authority pursuant to Resolution No. 2019-07,
in coordination with the Authority and with the cooperation and assistance of the City.

D. The Contract provides for the expenditure of certain public funds to assist in the
redevelopment of the Minimum Improvements Area with certain “Minimum Improvements”
consisting generally of two 6-story, mixed-use buildings, collectively including, approximately
301 housing units, 28,700 square feet of commercial space, 570 stalls of structured parking, and
related site improvements.

E. The Minimum Improvements also include:

() an approximately 10,300 square foot, second-level, outdoor plaza and
amenity area located on the 7200 Parcel (referred to herein and in the
Contract as the “Plaza”);

(i) an approximately 27,400 square feet of interior, private street, designed for
and functional as a low-traffic volume and low-speed shared route that can
be used by drivers and passengers of motorized and non-motorized vehicles,
including vehicle drivers and passengers, deliveries, pedestrians, and
bicyclists located on the 7200 Parcel and the 7250 Parcel (referred to herein
and in the Contract as the “Woonerf”); and

(iii)  the sidewalks, pathways and other pedestrian areas generally located around
the perimeter of the 7200 Parcel, the 7250 Parcel, and other adjacent parcels
of land forming part of the Project Area as shown in the Final Development
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Plan (referred to herein and in the Contract as the “Sidewalks and
Streetscapes”);

as such Plaza, Woonerf, and Sidewalks and Streetscapes (collectively, the “Public
Access Areas”) are depicted on the attached Exhibit B.

F. The City and Owner have agreed in the Contract that Owner shall grant an easement
to the City pursuant to which the Public Access Areas will be permanently open and accessible to
the general public for its use and enjoyment pursuant to the terms and conditions of this
Agreement.

G. Owner has agreed to own, operate, manage, and maintain the Public Access Areas
pursuant and subject to the terms and conditions of the Contract and this Agreement.

H. The City and Owner deem it to be in their interests and in furtherance of the
economic development and redevelopment plan for the Minimum Improvements Area reflected in
the Contract to enter into this Agreement.

. All capitalized terms used herein without definition shall have the respective
meanings ascribed to them in the Contract.

NOW, THEREFORE, in consideration of the premises and the mutual obligations of the
parties hereto, each of them does hereby covenant and agree with the others as follows:

ARTICLE I.
GRANT OF EASEMENTS

Section 1.1.  Easement Premises. Owner hereby grants and conveys to the City, for the
benefit of the City and the general public:

@) a non-exclusive, perpetual public easement over, across, upon and through
the Public Access Areas, together with and including all (i) surface improvements now or
hereafter located thereon, including, without limitation, all paving, sidewalks, pathways,
retaining walls, and other hardscapes and (ii) all amenities, components, and fixtures now
or hereafter located thereon, including, without limitation, all lighting, water features,
benches, tables, chairs, trash receptacles, fences, planters and plantings, trees, shrubs,
landscaping, irrigation systems, all as required by, or reasonably inferable from, the City
Approvals or the Contract (collectively, the “Public Access Premises”), for the purpose of
the general public utilizing the Public Access Premises and its components for their
respective intended purposes, including without limitation, use as public gathering and
event spaces and pedestrian, bicycle, and/or automobile access ways and thoroughfares, in
accordance with and subject to the terms and conditions of this Agreement, and

(b) a non-exclusive, perpetual public easement over, across, upon and through
all means of pedestrian and vehicular access to and from public rights of way, streets,
alleys, public spaces, and easements appurtenant and/or used in connection with the Public
Access Premises located on the Minimum Improvements Area and adjoining or contiguous
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to the Public Access Premises, including all roads, driveways, parking lots, exterior
concourses, passageways, sidewalks and stairways providing such means of access, (but
excluding all such areas or means of access intended to serve as exclusively private access
to, or for the sole benefit of, the other commercial and/or residential elements of the
Minimum Improvements) (collectively, the “Access Premises”, and together with the
Public Access Premises, collectively the “Easement Premises”), all in accordance with and
subject to the terms and conditions of this Agreement.

ARTICLE II.

TERM

Section 2.1. Term. The easements granted hereby, and each reservation, covenant,
condition and restriction contained in this Agreement, shall be effective as of the date hereof, shall
be perpetual, and shall remain in effect until affirmatively released by the City. Such release shall
be evidenced by the recording of a release or termination of this Agreement in the real estate
records of Hennepin County, Minnesota, at which time this Agreement shall terminate.

ARTICLE IIlI.

USE OF EASEMENT PREMISES

Section 3.1.  Operation and Control of Easement Premises. During the term of this
Agreement, Owner shall operate the Easement Premises in accordance with this Agreement and
all applicable governmental laws, ordinances, regulations and orders, at Owner’s sole cost and
expense. Subject to the terms of this Agreement, Owner has full authority and control over the
management, operation, and use of the Easement Premises. Owner is entitled to keep and retain as
its own property all income and revenue produced from the use and operation of the Easement
Premises during the term of this Agreement and shall have no obligation to report to or account to
the City for any such income or revenue or with respect to expenses incurred by Owner in its use
and operation of the Easement Premises, provided, however, all use of the Public Access Areas
and other Easement Premises by the general public shall be free of charge and Owner shall not
charge any fee for the use of the same pursuant to this Agreement.

Section 3.2.  Special Events. The easement rights granted hereunder include the right for
the City and/or members of the general public (including organizations not affiliated with the City)
to reserve and use all or parts of the Public Access Areas for periodic community special events
(e.g., fundraising walks/runs, art fairs, holiday events, community celebrations, etc.), provided that
Owner may establish an application and permit process for such special events and require that the
sponsor of such special event enter into a standard form license or similar agreement with Owner
for the use of the Public Access Areas containing certain conditions, requirements, and restrictions
which must be met by the special event’s sponsor (e.g., insurance requirements, clean-up
responsibilities, etc.). The terms and conditions of any such permit/application process and all such
license/use agreements shall be commercially reasonable, applied to all users and special event
sponsors on a non-discriminatory basis, and otherwise consistent with the terms and conditions of
this Agreement and the City Approvals.
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Section 3.3.  Waste, Nuisance, Damage, Disfigurement or Injury to Easement Premises.
Neither the City nor Owner shall knowingly or willfully commit or suffer to be committed any
waste or damage in or upon the Easement Premises, or any disfigurement or injury to any
improvements hereafter erected or located upon the Easement Premises, or any part thereof, or the
fixtures and/or equipment thereof. Owner, in its use and occupancy of the Easement Premises,
shall not knowingly and willfully commit or suffer to be committed any act or thing which
constitutes a nuisance. Usual and normal wear and tear, damage by the elements, unavoidable
casualty or depreciation and diminution over time shall not be considered “waste,” “nuisance,”
“damage, “disfigurement,” or “injury.”

Section 3.4. Owner’s Reservation of Certain Rights. The City’s easement rights under
this Agreement shall be subject to the following reservations, as well as the other applicable
provisions contained in this Agreement:

@ Owner reserves the right to close-off any portion of the Easement Premises
for such reasonable period of time as may be legally necessary, in the opinion of Owner’s
counsel, to prevent the acquisition of prescriptive rights by anyone; provided, however,
that prior to closing-off any portion of the Easement Premises, Owner shall give as much
written notice as reasonably practicable of its intention to do so.

(b) Owner reserves the right at any time and from time to time to exclude and
restrain any private party from access to the Public Access Areas for cause and on a non-
discriminatory basis.

(©) Owner reserves the right to temporarily erect or place barriers in and around
areas on the Easement Premises which are being constructed and/or repaired in order to
ensure either safety of persons or protection of property.

(d) Owner reserves the right to adopt and enforce reasonable rules and
regulations for the safe, efficient, and orderly use and operation of the Easement Premises,
so long as such rules and regulations are applied on a non-discriminatory basis, do not
adversely impact the City’s or the public’s rights to use of the Easement Premises as set
forth in this Agreement, and are mutually agreed to by Owner and the City Manager. By
way of example and not limitation, Owner may establish the following reasonable hours of
operation for the Plaza from, but Owner may not establish hours of operation for the
Woonerf or Sidewalks and Streetscapes.

(e) Owner may impose reasonable time, place, and manner restrictions on the
use of and activity within the Public Access Areas, provided such restrictions are content
neutral and imposed to the extent necessary to ensure the safe operation of the Public
Access Areas and the Minimum Improvements as a whole (e.g., promoting the safety of
the residents of the residential elements of the Minimum Improvements).

ARTICLE IV.

MAINTENANCE OF THE EASEMENT PREMISES
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Section 4.1. Maintenance. At all times during the term hereof, Owner, at its cost and
expense, shall keep and maintain the Easement Premises and the other Minimum Improvements
in good condition and repair in a first-class manner, similar to that of other public plazas, woonerfs,
sidewalks, and other outdoor open spaces located within other first-class, multi-use projects in the
Minneapolis-Saint Paul metropolitan area, which such maintenance shall include, without
limitation, the following:

@) all repairs, replacements, renewals, alterations, additions and betterments
thereto, interior and exterior, structural and non-structural, ordinary and extraordinary, and
foreseen and unforeseen, all as may be necessary to keep the Easement Premises and the
other Minimum Improvements in the condition and repair required by this Agreement, and
which are consistent with the requirements of the City Approvals and the Contract, and
which do not adversely impact the City’s or the public’s rights to use of the Easement
Premises as set forth in this Agreement;

(b) maintaining all drive and parking surfaces in a smooth and evenly-covered
condition, which maintenance work shall include cleaning, sweeping, restriping, repairing
and resurfacing the same;

(©) the inspection, repair, replacement, and maintenance of all pedestrian
surfaces to a smooth and evenly-covered condition, which obligation includes, without
limitation, the cleaning, sweeping, repairing and resurfacing of such pedestrian surfaces;

(d) periodic removal of all papers, debris, filth, refuse, ice and snow, provided
all sweeping shall be at appropriate intervals during such times as shall not unreasonably
interfere with the use of the Easement Premises;

(e maintaining and replacing all landscaping and other vegetation;

()] placing, keeping in repair, replacing and repainting any appropriate
directional signs or markers within or associated with the Easement Premises;

(9) operating, keeping in repair, cleaning and replacing when necessary such
Easement Premises lighting facilities as may be reasonably required, including, without
limitation, all lighting necessary or appropriate for security of the Easement Premises; and

(h) maintaining in good working order, repairing, and replacing as necessary
all domestic water, sewer, storm water, gas, electricity, power, heat, telephone, other
communications service and any and all other utility or similar services used, rendered, or
supplied, upon, at, from, or in connection with the Easement Premises.

Section 4.2.  No Obligation of the City to Repair or Maintain. The City shall have no
obligation of any kind, expressed or implied, to repair, rebuild, restore, reconstruct, modify, alter,
replace, or maintain the Easement Premises or any part thereof.

ARTICLE V.

UTILITIES
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Section 5.1.  Utility Charges. During the term of this Agreement, Owner shall pay, or
cause to be paid, when the same become due, all charges for water, sewer usage, storm water, gas,
electricity, power, heat, telephone, or other communications service and any and all other utility
or similar services used, rendered, supplied, or consumed in, upon, at, from, or in connection with
the Easement Premises, or any part thereof.

TAXES AND ASSESSMENTS

Section 6.1.  Payment of Taxes and Assessments. Owner shall pay, or cause to be paid,
before becoming delinquent, all real estate taxes, charges, assessments, and levies, assessed and
levied by any governmental taxing authority during the term of this Agreement against the
Easement Premises and the other Minimum Improvements. Nothing contained in this Agreement
shall require Owner to pay any franchise, estate, inheritance, excise, succession, capital levy, or
transfer tax of the City or any income, excess profits or revenue tax payable by the City under this
Agreement. Subject to the terms of the Contract, Owner shall have the right and option, at any
time but solely at Owner’s expense, to pay any real estate taxes or assessments in installments or
under protest or in a similar manner, or to contest the levy or amount of the same in appropriate
legal or administrative proceedings.

ARTICLE VII.

INDEMNIFICATION, INSURANCE

Section 7.1.  Indemnification of the City. Except to the extent caused by the willful
misconduct or negligence of the City, its employees or agents, or the general public, or arising out
of the default by the City and its officers, employees or agents of obligations made pursuant to a
contract with Owner, including this Agreement, Owner hereby covenants and agrees to assume
and to permanently indemnify and save harmless the City and its employees and agents from and
against any and all claims, demands, actions, damages, costs, expenses, reasonable attorneys’ fees,
and liability in connection with the loss of life, personal injury and/or damage to property, to the
extent arising from or out of the design or initial construction, maintenance and operation of the
Easement Premises, or in connection with the use or occupancy of the Easement Premises, or any
part thereof, by Owner, or to the extent arising out of the breach of Owner’s obligations hereunder.

Section 7.2.  Property Insurance. At all times during the term hereof, Owner, at its sole
cost and expense, shall keep the Easement Premises and the other Minimum Improvements, and
all alterations, extensions, and improvements thereto and replacements thereof, insured, in the
amount of the full replacement cost thereof and with such deductibles as Owner deems appropriate,
against loss or damage by fire and against those casualties covered by extended coverage insurance
and against vandalism and malicious mischief and against such other risks, of a similar or
dissimilar nature, as are customarily covered with respect to improvements similar in construction,
general location, use, and occupancy to such improvements.

Section 7.3.  Personal Property. All property of every kind and character which Owner
may keep or store in, at, upon, or about the Easement Premises shall be kept and stored at the sole
risk, cost, and expense of Owner.
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Section 7.4.  Liability Insurance. During the term of this Agreement, Owner shall procure
and maintain continuously in effect (or shall cause the same to occur), the following policies of
insurance of the kind and minimum amounts as are customarily maintained with respect to
facilities and improvements similar to those located on the Easement Premises, at commercially
reasonable coverage levels, to be reviewed from time to time by Owner: insurance against liability
for injuries to or death of any person or damage to or loss of property arising out of or in any way
relating to the use, occupancy, or condition of the Easement Premises, or any part thereof,
including insuring the indemnification obligations set forth in Section 7.1 above. Such insurance
shall provide that the City is an additional insured.

Section 7.5.  General Insurance Requirement. All insurance required in this Agreement
shall be placed with financially sound and reputable insurers licensed to transact business in the
State of Minnesota. Owner shall promptly following the City’s request therefor, furnish the City
with copies of policies evidencing all such insurance or a certificate or certificates of the respective
insurers stating that such insurance is in force and effect. Each policy of insurance herein required
shall contain a provision that the insurer shall not cancel it without giving written notice to the
City at least 10 days before the cancellation becomes effective. The insurance coverage herein
required may be provided by a blanket insurance policy or policies.

Section 7.6. No Obligation of the City for Insurance. At no time and under no
circumstances shall the City be required to take out, maintain in force and effect, or pay for any
type of insurance coverage with reference to the protection of and/or ownership of and/or
occupancy of and/or a suit relating to the Easement Premises and/or any improvements hereafter
located thereon.

ARTICLE VIILI.

ASSIGNMENT

Section 8.1.  Assignment by the City. During the term of this Agreement, the City may
not assign or transfer its interest under this Agreement without the prior written consent of Owner.

Section 8.2.  Assignment by Owner. Owner may assign or otherwise transfer its interest
under this Agreement in connection with any sale or transfer of the Minimum Improvements
subject to the terms and conditions of the Contract. The City shall recognize and approve any
successors or assigns of Owner.

ARTICLE IX.

CASUALTY

Section 9.1.  Destruction. In the event that all or any part of the Easement Premises
and/or other portions of the Minimum Improvements are destroyed by fire or other casualty, and
subject to a determination by the relevant mortgage lender, Owner shall promptly rebuild,
reconstruct and/or restore the same to the extent insurance proceeds are available or, in the event
insurance proceeds are not sufficient to reconstruct and/or restore the same, to the extent insurance
proceeds combined with any contributions by Owner toward reconstruction are available.
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ARTICLE X.

EMINENT DOMAIN

Section 10.1. Major Condemnation. If all of the Easement Premises is taken, acquired, or
condemned by eminent domain for any public or quasi-public use or purpose, this Agreement shall
terminate as of the date of vesting of title in the condemning authority. Each party shall make its
own claim in the condemnation proceeding based upon the value of its respective interest in the
Easement Premises.

ARTICLE XI.

DEFAULT AND REMEDIES

Section 11.1. Default By Owner. If Owner fails to perform any of its obligations under
this Agreement, and fails to cure such default after 30 days’ written notice of such failure or, if
such failure cannot reasonably be cured within such 30 days, fails to commence curative action
and thereafter diligently complete the same, then, in such case, the City may pursue all available
remedies at law and in equity, and the City may, but shall not be obligated to, cure such failure on
behalf of Owner and Owner shall pay to the City all sums due and owing on account thereof. The
City shall submit a statement to Owner evidencing the costs incurred to cure such failure. If Owner
has failed to make payment in accordance with the statement within 60 days after receipt thereof,
the City shall have the right to assess the costs incurred by the City to all or any portion of the
Minimum Improvements Area as a service charge pursuant to Minnesota Statutes, Section
429.101, or any successor statute.

ARTICLE XII.

MISCELLANEOUS

Section 12.1. Waiver. The waiver by any party hereto of any breach or default of any
provisions anywhere contained in this Agreement shall not be deemed to be a waiver of any
subsequent breach or default thereof. No provision of this Agreement shall be deemed to have
been waived by any party hereto unless such waiver is in writing and signed by the party charged
with any such waiver.

Section 12.2. Amendments. Except as otherwise herein provided, and not otherwise, no
subsequent alteration, amendment, change, waiver, discharge, termination, deletion, or addition to
this Agreement shall be binding upon either party unless in writing and signed by both parties.
Owner and the City agree to join in and consent to amendments to this Agreement, to the extent
such amendments are reasonably required by Owner’s relevant mortgage lender encumbering the
Easement Premises, provided; however, that Owner and the City shall not be required to enter into
any amendment which does not adequately protect the legitimate interest and security of the
Authority or the City with respect to the redevelopment of the Minimum Improvements Area as
contemplated in the Contract.
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Section 12.3. Joinder; Permitted Encumbrance. Except for the mortgagee consent
attached hereto, this Agreement does not require the joinder or approval of any other person and
each of the parties respectfully has the full, unrestricted and exclusive legal right and power to
enter into this Agreement for the term and upon the provisions herein recited and for the use and
purposes hereinabove set forth. This Agreement shall constitute a permitted encumbrance under
any loan agreement heretofore or hereafter entered into between Owner and any construction
lender or permanent lender.

Section 12.4. Dedication. Nothing contained in this Agreement will be deemed to be a
gift or dedication of any portion of the Easement Premises to the general public, except as
explicitly set forth in this Agreement.

Section 12.5. Notices. Except as otherwise expressly provided in this Agreement, a
notice, demand or other communication under this Agreement by any party to any other shall be
sufficiently given or delivered if it is (a) dispatched by registered or certified mail, postage
prepaid, return receipt requested, (b) sent by recognized overnight courier (such as Federal
Express), or (c) delivered personally, as follows:

In the case of Owner: c/o France Equities, LLC
Attn: Blake Bonjean
10296 West 182nd Street
Lakeville, MN 55044

In the case of the City:  City of Edina
Attn: City Manager
4801 West 50th Street
Edina, MN 55424

with a copy to: Dorsey & Whitney LLP
Attn: Jay Lindgren
50 South Sixth Street, Suite 1500
Minneapolis, MN 55402

or at such other address with respect to any such party as that party may, from time to time,
designate in writing and forward to the other, as provided in this Section.

Section 12.6. No Third Party Beneficiary. This Agreement is not intended to give or
confer any benefits, rights, privileges, claims, action or remedies to any person or entity.

Section 12.7. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute one and the same instrument.

Section 12.8. Law Governing. This Agreement will be governed and construed in
accordance with the laws of the State of Minnesota.

Section 12.9. Consents and Approvals. In all cases where consents or approvals are
required hereunder, such consents or approvals shall not be unreasonably conditioned, delayed or
withheld. All consents or approvals shall be in writing in order to be effective.
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Section 12.10. No Additional Waiver Implied by One Waiver. If any agreement contained
in this Agreement should be breached by any party and thereafter waived by another party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other concurrent, previous or subsequent breach hereunder.

Section 12.11. Survival. The easements granted hereby and each reservation, covenant,
condition and restriction contained in this Agreement will run with the land and will be binding
upon, and inure to the benefit of, as the case may be, Owner and the City and their respective
successors and assigns.

[Remainder of page intentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

CITY:

CITY OF EDINA, MINNESOTA

By:
, Mayor
By:
, City Manager
STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )
The foregoing instrument was acknowledged before me this day of , 20,
by and , the Mayor and City Manager respectively, of the City of

Edina, Minnesota, on behalf of the City.

Notary Public

G-12
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OWNER:

[FRANCE EQUITIES, LLC
a Minnesota limited liability company]

By:
Name:
Its:
STATE OF MINNESOTA )
COUNTY OF HENNEPIN 3 SS'
The foregoing instrument was acknowledged before me this __ day of , 20, by
, the of [FRANCE EQUITIES, LLC, a

Minnesota limited liability company], on behalf of the limited liability companies.

Notary Public
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EXHIBIT A

Legal Description of the 7200 Parcel, 7250 Parcel, and Minimum Improvements Area

G-14
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EXHIBIT B
Depiction of the Public Access Areas

[See attached]
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CONSENT AND SUBORDINATION

The undersigned, ,a , holder of that certain
[Mortgage] executed by [France Equities, LLC, a Minnesota limited liability company], dated
, 20 , filed , 20__, as Document No. ,in

the office of the County Recorder in and for Hennepin County, Minnesota, and filed
, 20 , as Document No. , in the office of the Registrar of

Titles in and for Hennepin County, Minnesota, in favor of (the “Mortgage”),

hereby consents to the foregoing Public Access Easement Agreement (7200-7250 France) (the
“Easement Agreement”), and hereby subjects and subordinates the Mortgage and all of its right,
title and interest in and to the Easement Agreement.

a
By:
Name:
Title:
STATE OF )
) SS.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of :
20 , by , the of , a

, on behalf of the

Notary Public
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EXHIBIT H

Form of Parking Easement Agreement

PARKING EASEMENT AGREEMENT
between
THE CITY OF EDINA, MINNESOTA
and

[TO BE EXECUTED BY THE OWNER(S) OF THE “EASEMENTS PREMISES” (AS
DEFINED HEREIN)]

Dated as of
, 20

THIS DOCUMENT WAS DRAFTED BY:
Dorsey & Whitney LLP

50 South Sixth Street, Suite 1500
Minneapolis, MN 55402-1498
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PARKING EASEMENT AGREEMENT
(7200-7250 France)

THIS PARKING EASEMENT AGREEMENT (this “Agreement”) is made and entered
into this ___ day of , 20 (“Effective Date”), by and between the CITY OF
EDINA, MINNESOTA, a Minnesota statutory city (the “City”), and [TO BE EXECUTED BY
THE OWNER(S) OF THE “EASEMENTS PREMISES” (AS DEFINED HEREIN)] (“Owner”).

RECITALS:

A. The Housing and Redevelopment Authority of Edina, Minnesota, a public body
corporate and politic organized and existing under the laws of the State of Minnesota (the
“Authority”), the City, and Owner, as “Developer”, are parties to that certain Redevelopment
Agreement dated , 2019 (the “Contract”).

B. The Contract provides for the redevelopment by Owner of certain real property
located at 7200 France Avenue (the “7200 Parcel”) and 7250 France Avenue (the “7250 Parcel”),
each as legally described on the attached Exhibit A-1 and as such area is depicted on the attached
Exhibit A-2 (collectively, the “Minimum Improvements Area”)

C. The Minimum Improvements area is located within the 72nd & France Tax
Incremental Financing District, established by the Authority pursuant to Resolution No. 2019-07,
in coordination with the Authority and with the cooperation and assistance of the City.

D. The Contract provides for the expenditure of certain public funds to assist in the
redevelopment of the Minimum Improvements Area with certain “Minimum Improvements”
consisting generally of two 6-story, mixed-use buildings, collectively including, approximately
301 housing units, 28,700 square feet of commercial space, 570 stalls of structured parking, and
related site improvements.

E. The structured parking located within the Minimum Improvements includes a total
of 211 public parking stalls (the “Public Parking), which such Public Parking is located and more
particularly described as follows:

() 16 at-grade, enclosed parking stalls, integrated into that portion of the
Minimum Improvements located on the 7200 Parcel (the “7200 Surface
Stalls”), which such 7200 Surface Stalls are legally described and/or
depicted on the attached Exhibit B-1;

(i) 14 at-grade, enclosed parking stalls, integrated into that portion of the
Minimum Improvements located on the 7250 Parcel (the “7250 Surface
Stalls™), which such 7250 Surface Stalls are legally described and/or
depicted on the attached Exhibit B-2; and

(iii) 181 below-grade, enclosed parking stalls, integrated into and at the first
level below-grade on a portion of both the 7200 Parcel and the 7250 Parcel
(the “Below-Grade Stalls™), which such Below-Grade Stalls are legally
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described and/or depicted on the attached Exhibit B-3;

F. The City and Owner have agreed in the Contract that Owner shall grant an easement
to the City pursuant to which the Public Parking will be permanently open and accessible to the
general public for parking purposes pursuant to the terms and conditions of this Agreement.

G. Owner has agreed to own, operate, manage, and maintain the Public Parking
pursuant and subject to the terms and conditions of the Contract and this Agreement.

H. The City and Owner deem it to be in their interests and in furtherance of the
economic development and redevelopment plan for the Minimum Improvements Area reflected in
the Contract to enter into this Agreement.

. All capitalized terms used herein without definition shall have the respective
meanings ascribed to them in the Contract.

NOW, THEREFORE, in consideration of the premises and the mutual obligations of the
parties hereto, each of them does hereby covenant and agree with the others as follows:

ARTICLE |
GRANT OF EASEMENTS

Section 1.1  Easement Premises. Owner hereby grants and conveys to the City, for the
benefit of the City and the general public:

@) a non-exclusive, perpetual public easement over, across, upon and through
the Public Parking, together with and including all ancillary amenities, components, and
fixtures located thereon and therein for the users of the Public Parking in general, all as
required by, or reasonably inferable from, the City Approvals or the Contract (e.g., bike
racks, bike repair facilities and equipment, EV charging stations) (collectively, the
“Parking Premises”), for the purpose of the general public utilizing the Public Parking for
vehicular parking and utilizing such ancillary amenities, if any, all in accordance with and
subject to the terms and conditions of this Agreement; and

(b) a non-exclusive, perpetual public easement over, across, upon and through
all means of pedestrian and vehicular access to and from public rights of way, streets,
alleys, public spaces, and easements appurtenant and/or used in connection with the
Parking Premises located on the Minimum Improvements Area and adjoining or
contiguous to the Parking Premises, including all roads, driveways, parking lots, exterior
concourses, passageways, sidewalks and stairways providing such means of access (but
excluding all such areas or means of access intended to serve as exclusively private access
to, or for the sole benefit of, the other commercial and/or residential elements of the
Minimum Improvements) (collectively, the “Access Premises”, and together with the
Parking Premises, collectively the “Easement Premises”), all in accordance with and
subject to the terms and conditions of this Agreement.

ARTICLE Il
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TERM

Section2.1  Term. The easements granted hereby, and each reservation, covenant,
condition and restriction contained in this Agreement, shall be effective as of the date hereof, shall
be perpetual, and shall remain in effect until affirmatively released by the City. Such release shall
be evidenced by the recording of a release or termination of this Agreement in the real estate
records of Hennepin County, Minnesota, at which time this Agreement shall terminate, subject to
reconciliation of expenses and obligations incurred through the date of release or termination and
the continuation of those provisions that specifically survive termination of this Agreement, and
the Public Parking and any other areas of the Easement Premises shall thereafter belong to and be
under the sole control of Owner.

ARTICLE Il

USE OF EASEMENT PREMISES

Section 3.1  Operation and Control of Easement Premises. During the term of this
Agreement, Owner shall operate the Easement Premises in accordance with this Agreement and
all applicable governmental laws, ordinances, regulations and orders, at Owner’s sole cost and
expense. Subject to the terms of this Agreement, Owner has full authority and control over the
management, operation, and use of the Easement Premises. Owner is entitled to keep and retain as
its own property all income and revenue produced from the use and operation of the Easement
Premises during the term of this Agreement and shall have no obligation to report to or account to
the City for any such income or revenue or with respect to expenses incurred by Owner in its use
and operation of the Easement Premises; provided, however, parking within the Public Parking by
the general public shall be free of charge and Owner shall not charge any fee for the use of the
Public Parking pursuant to this Agreement.

Section 3.2 Signage. Owner shall install and maintain a prominent, permanent “Public
Parking” sign at or near each vehicular entrance to the Public Parking areas, which such signage
shall be subject to the City’s prior written approval, not to be unreasonably, or delayed. Owner
shall also install and maintain in the pedestrian access entrance/exit lobby(ies) or foyer(s) of each
building of Minimum Improvements a permanent placard (to be no smaller than approximately 8
1/2 by 11 inches) which states that the Public Parking is provided in partnership with the City and
the Authority. The final design and wording of such placard shall be subject to the prior reasonable
approval of the City Manager.

Section 3.3  Waste, Nuisance, Damage, Disfigurement or Injury to Easement Premises.
Neither the City nor Owner shall knowingly or willfully commit or suffer to be committed any
waste or damage in or upon the Easement Premises, or any disfigurement or injury to any
improvements hereafter erected or located upon the Easement Premises, or any part thereof, or the
fixtures and/or equipment thereof. Owner, in its use and occupancy of the Easement Premises,
shall not knowingly and willfully commit or suffer to be committed any act or thing which
constitutes a nuisance. Usual and normal wear and tear, damage by the elements, unavoidable
casualty or depreciation and diminution over time shall not be considered “waste,” “nuisance,”
“damage, “disfigurement,” or “injury.”
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Section 3.4  Owner’s Reservation of Certain Rights. The City’s easement rights under
this Agreement shall be subject to the following reservations, as well as the other applicable
provisions contained in this Agreement:

@) Owner reserves the right to close-off any portion of the Easement Premises
for such reasonable period of time as may be legally necessary, in the opinion of Owner’s
counsel, to prevent the acquisition of prescriptive rights by anyone; provided, however,
that prior to closing-off any portion of the Easement Premises, Owner shall give as much
written notice as reasonably practicable of its intention to do so.

(b) Owner reserves the right at any time and from time to time to exclude and
restrain any private party from access to the Public Parking for cause and on a non-
discriminatory basis.

(©) Owner reserves the right to temporarily erect or place barriers in and around
areas on the Easement Premises which are being constructed and/or repaired in order to
ensure either safety of persons or protection of property.

(d) Owner reserves the right to adopt and enforce reasonable rules and
regulations for the safe, efficient, and orderly use and operation of the Easement Premises,
so long as such rules and regulations are applied on a non-discriminatory basis, do not
adversely impact the City’s or the public’s rights to use of the Easement Premises as set
forth in this Agreement, and are mutually agreed to by Owner and the City Manager. By
way of example and not limitation, Owner may:

() designate up to 50 of the parking stalls within the Public Parking for
short-term parking (e.g., 15 minute parking for delivery and pick-up in connection
with the commercial elements of the Minimum Improvements) and/or reserved
tenant customer or tenant employee parking, taking into consideration the types of
and needs of the commercial tenants occupying the Minimum Improvements;

(i) establish a maximum number of hours a vehicle can be parked in an
individual parking stall within the Public Parking of no less than two hours (other
than the short-term stalls designated pursuant to in clause (i) above), and reserve the
right, by posted notice, to cause a vehicle exceeding such maximum parking time to be
removed from the Public Parking at the expense of the vehicle’s owner;

(iii)  establish reasonable hours of operation of the Public Parking which
are less than 24 hours per day, taking into consideration the residents of the
residential element of the Minimum Improvements and the types of and needs of
the retail tenants occupying the Minimum Improvements;

(iv) prohibit overnight parking except by residents and/or guests of the
residential element of the Minimum Improvements;

(v) prohibit the passage or parking of any recreational vehicles,
campers, extended cab trailers or vans, tractors, trailers, buses and/or any other
vehicles of a shape, size or weight that would interfere with the parking circulation
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of other vehicles within the Public Parking or that would exceed the design
capability of the Public Parking.

ARTICLE IV

MAINTENANCE OF THE EASEMENT PREMISES

Section4.1  Maintenance. At all times during the term hereof, Owner, at its cost and
expense, shall keep and maintain the Easement Premises and the other Minimum Improvements
in good condition and repair in a first-class manner, similar to that of other structured parking
facilities located within other first-class, multi-use projects in the Minneapolis-Saint Paul
metropolitan area, which such maintenance shall include, without limitation, the following:

@) all repairs, replacements, renewals, alterations, additions and betterments
thereto, interior and exterior, structural and non-structural, ordinary and extraordinary, and
foreseen and unforeseen, all as may be necessary to keep the Easement Premises and the
other Minimum Improvements in the condition and repair required by this Agreement, and
which are consistent with the requirements of the City Approvals and the Contract, and
which do not adversely impact the City’s or the public’s rights to use of the Easement
Premises as set forth in this Agreement;

(b) maintaining all drive and parking surfaces in a smooth and evenly-covered
condition, which maintenance work shall include cleaning, sweeping, restriping, repairing
and resurfacing the same;

(© maintaining in good working order (including cleaning and painting as
necessary), repairing, and replacing as necessary the Access Premises;

(d) maintaining in good working order, repairing, and replacing as necessary
all ventilation and mechanical systems;

(e) maintaining in good working order, repairing, and replacing as necessary
any automated parking system;

()] maintaining in good working order, repairing, and replacing as necessary
all domestic water, sewer, storm water, gas, electricity, power, heat, telephone, other
communications service, commercially reasonable security and life safety systems, and any
and all other utility or similar services used, rendered, or supplied, upon, at, from, or in
connection with the Easement Premises;

(9) periodic removal of all papers, debris, filth, refuse, ice and snow, provided
all sweeping shall be at appropriate intervals during such times as shall not unreasonably
interfere with the use of the Easement Premises;

(h) placing, keeping in repair, replacing and repainting any appropriate
directional signs or markers, within or associated with the Easement Premises;

() operating, keeping in repair, cleaning and replacing when necessary such
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Easement Premises lighting facilities as may be reasonably required, including without
limitation all lighting necessary or appropriate for security of the Easement Premises;

Section4.2  No Obligation of the City to Repair or Maintain. The City shall have no
obligation of any kind, expressed or implied, to repair, rebuild, restore, reconstruct, modify, alter,
replace, or maintain the Easement Premises or any part thereof.

ARTICLE YV

UTILITIES

Section 5.1  Utility Charges. During the term of this Agreement, Owner shall pay, or
cause to be paid, when the same become due, all charges for water, sewer usage, storm water, gas,
electricity, power, heat, telephone, or other communications service and any and all other utility
or similar services used, rendered, supplied, or consumed in, upon, at, from, or in connection with
the Easement Premises, or any part thereof.

ARTICLE VI

TAXES AND ASSESSMENTS

Section 6.1  Payment of Taxes and Assessments. Owner shall pay, or cause to be paid,
before becoming delinquent, all real estate taxes, charges, assessments, and levies, assessed and
levied by any governmental taxing authority during the term of this Agreement against the
Easement Premises and the other Minimum Improvements. Nothing contained in this Agreement
shall require Owner to pay any franchise, estate, inheritance, excise, succession, capital levy, or
transfer tax of the City or any income, excess profits or revenue tax payable by the City under this
Agreement. Subject to the terms of the Contract, Owner shall have the right and option, at any
time but solely at Owner’s expense, to pay any real estate taxes or assessments in installments or
under protest or in a similar manner, or to contest the levy or amount of the same in appropriate
legal or administrative proceedings.

ARTICLE VII

INDEMNIFICATION, INSURANCE

Section 7.1 Indemnification of the City. Except to the extent caused by the willful
misconduct or negligence of the City, its employees or agents, or the general public, or arising out
of the default by the City and its officers, employees or agents, of obligations made pursuant to a
contract with Owner, including this Agreement, Owner hereby covenants and agrees to assume
and to permanently indemnify and save harmless the City and its employees and agents from and
against any and all claims, demands, actions, damages, costs, expenses, reasonable attorneys’ fees,
and liability in connection with the loss of life, personal injury and/or damage to property, to the
extent arising from or out of the design or initial construction, maintenance and operation of the
Easement Premises, or in connection with the use or occupancy of the Easement Premises, or any
part thereof, by Owner, or to the extent arising out of the breach of Owner’s obligations hereunder.

Section 7.2 Property Insurance. At all times during the term hereof, Owner, at its sole
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cost and expense, shall keep the Easement Premises and the other Minimum Improvements, and
all alterations, extensions, and improvements thereto and replacements thereof, insured, in the
amount of the full replacement cost thereof and with such deductibles as Owner deems appropriate,
against loss or damage by fire and against those casualties covered by extended coverage insurance
and against vandalism and malicious mischief and against such other risks, of a similar or
dissimilar nature, as are customarily covered with respect to improvements similar in construction,
general location, use, and occupancy to such improvements.

Section 7.3 Personal Property. All property of every kind and character which Owner
may keep or store in, at, upon, or about the Easement Premises shall be kept and stored at the sole
risk, cost, and expense of Owner.

Section 7.4 Liability Insurance. During the term of this Agreement, Owner shall procure
and maintain continuously in effect (or shall cause the same to occur), the following policies of
insurance of the kind and minimum amounts as are customarily maintained with respect to
facilities and improvements similar to those located on the Easement Premises, at commercially
reasonable coverage levels, to be reviewed from time to time by Owner:

@) insurance against liability (including passenger elevator liability) for
injuries to or death of any person or damage to or loss of property arising out of or in any
way relating to the use, occupancy, or condition of the Easement Premises, or any part
thereof, including insuring the indemnification obligations set forth in Section 7.1 above,
which such insurance shall provide that the City is an additional insured;

(b) garage keepers’ liability insurance including coverage for:
M Fire and explosion;
(i) Theft (of entire vehicle); and
(iii)  Riot, civil commotion, malicious mischief, and vandalism.

Section 7.5  General Insurance Requirement. All insurance required in this Agreement
shall be placed with financially sound and reputable insurers licensed to transact business in the
State of Minnesota. Owner shall promptly following the City’s request therefor, furnish the City
with copies of policies evidencing all such insurance or a certificate or certificates of the respective
insurers stating that such insurance is in force and effect. Each policy of insurance herein required
shall contain a provision that the insurer shall not cancel it without giving written notice to the
City at least 10 days before the cancellation becomes effective. The insurance coverage herein
required may be provided by a blanket insurance policy or policies.

Section 7.6 No Obligation of the City for Insurance. At no time and under no
circumstances shall the City be required to take out, maintain in force and effect, or pay for any
type of insurance coverage with reference to the protection of and/or ownership of and/or
occupancy of and/or a suit relating to the Easement Premises and/or any improvements hereafter
located thereon.

ARTICLE VIII
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ASSIGNMENT

Section 8.1  Assignment by the City. During the term of this Agreement, the City may
not assign or transfer its interest under this Agreement without the prior written consent of Owner.

Section 8.2  Assignment by Owner. Owner may assign or otherwise transfer its interest
under this Agreement in connection with any sale or transfer of the Minimum Improvements
subject to the terms and conditions of the Contract. The City shall recognize and approve any
successors or assigns of Owner.

ARTICLE IX

CASUALTY

Section 9.1  Destruction. In the event that all or any part of the Easement Premises
and/or other portions of the Minimum Improvements are destroyed by fire or other casualty, and
subject to a determination by the relevant mortgage lender, Owner shall promptly rebuild,
reconstruct and/or restore the same to the extent insurance proceeds are available or, in the event
insurance proceeds are not sufficient to reconstruct and/or restore the same, to the extent insurance
proceeds combined with any contributions by Owner toward reconstruction are available.

ARTICLE X

EMINENT DOMAIN

Section 10.1 Major Condemnation. If all of the Easement Premises is taken, acquired, or
condemned by eminent domain for any public or quasi-public use or purpose, this Agreement shall
terminate as of the date of vesting of title in the condemning authority. Each party shall make its
own claim in the condemnation proceeding based upon the value of its respective interest in the
Easement Premises.

ARTICLE XI

DEFAULT AND REMEDIES

Section 11.1 Default By Owner. If Owner fails to perform any of its obligations under
this Agreement, and fails to cure such default after 30 days’ written notice of such failure or, if
such failure cannot reasonably be cured within such 30 days, fails to commence curative action
and thereafter diligently complete the same, then, in such case, the City may pursue all available
remedies at law and in equity, and the City may, but shall not be obligated to, cure such failure on
behalf of Owner and Owner shall pay to the City all sums due and owing on account thereof. The
City shall submit a statement to Owner evidencing the costs incurred to cure such failure. If Owner
has failed to make payment in accordance with the statement within 60 days after receipt thereof,
the City shall have the right to assess the costs incurred by the City to all or any portion of the
Minimum Improvements Area as a service charge pursuant to Minnesota Statutes, Section
429.101, or any successor statute.
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ARTICLE XII

MISCELLANEOUS

Section 12.1 Waiver. The waiver by any party hereto of any breach or default of any
provisions anywhere contained in this Agreement shall not be deemed to be a waiver of any
subsequent breach or default thereof. No provision of this Agreement shall be deemed to have
been waived by any party hereto unless such waiver is in writing and signed by the party charged
with any such waiver.

Section 12.2 Amendments. Except as otherwise herein provided, and not otherwise, no
subsequent alteration, amendment, change, waiver, discharge, termination, deletion, or addition to
this Agreement shall be binding upon either party unless in writing and signed by both parties.
Owner and the City agree to join in and consent to amendments to this Agreement, to the extent
such amendments are reasonably required by Owner’s relevant mortgage lender encumbering the
Easement Premises, provided; however, that Owner and the City shall not be required to enter into
any amendment which does not adequately protect the legitimate interest and security of the
Authority or the City with respect to the redevelopment of the Minimum Improvements Area as
contemplated in the Contract.

Section 12.3 Joinder; Permitted Encumbrance. Except for the mortgagee consent
attached hereto, this Agreement does not require the joinder or approval of any other person and
each of the parties respectfully has the full, unrestricted and exclusive legal right and power to
enter into this Agreement for the term and upon the provisions herein recited and for the use and
purposes hereinabove set forth. This Agreement shall constitute a permitted encumbrance under
any loan agreement heretofore or hereafter entered into between Owner and any construction
lender or permanent lender.

Section 12.4 Dedication. Nothing contained in this Agreement will be deemed to be a
gift or dedication of any portion of the Easement Premises to the general public, except as
explicitly set forth in this Agreement.

Section 12.5 Notices. Except as otherwise expressly provided in this Agreement, a
notice, demand or other communication under this Agreement by any party to any other shall be
sufficiently given or delivered if it is (a) dispatched by registered or certified mail, postage prepaid,
return receipt requested, (b) sent by recognized overnight courier (such as Federal Express), or (c)
delivered personally, as follows:

In the case of Owner: c/o France Equities, LLC
Attn: Blake Bonjean
10296 West 182nd Street
Lakeville, MN 55044

In the case of the City: City of Edina
Attn: City Manager
4801 West 50th Street
Edina, MN 55424
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with a copy to: Dorsey & Whitney LLP
Attn: Jay Lindgren
50 South Sixth Street, Suite 1500
Minneapolis, MN 55402

or at such other address with respect to any such party as that party may, from time to time,
designate in writing and forward to the other, as provided in this Section.

Section 12.6 No Third Party Beneficiary. This Agreement is not intended to give or
confer any benefits, rights, privileges, claims, action or remedies to any person or entity.

Section 12.7 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute one and the same instrument.

Section 12.8 Law Governing. This Agreement will be governed and construed in
accordance with the laws of the State of Minnesota.

Section 12.9 Consents and Approvals. In all cases where consents or approvals are
required hereunder, such consents or approvals shall not be unreasonably conditioned, delayed or
withheld. All consents or approvals shall be in writing in order to be effective.

Section 12.10 No Additional Waiver Implied by One Waiver. If any agreement contained
in this Agreement should be breached by any party and thereafter waived by another party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other concurrent, previous or subsequent breach hereunder.

Section 12.11 Survival. The easements granted hereby and each reservation, covenant,
condition and restriction contained in this Agreement will run with the land and will be binding
upon, and inure to the benefit of, as the case may be, Owner and the City and their respective
successors and assigns.

[Remainder of page intentionally left blank; signature pages follow]

H-11
4828-0080-7305\2



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

CITY:

CITY OF EDINA, MINNESOTA

By:
, Mayor
By:
, City Manager
STATE OF MINNESOTA )
) SS.
COUNTY OF HENNEPIN )
The foregoing instrument was acknowledged before me this day of , 20,
by and , the Mayor and City Manager respectively, of the City of

Edina, Minnesota, on behalf of the City.

Notary Public
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OWNER:

[FRANCE EQUITIES, LLC,
a Minnesota limited liability company]

By:

Name:

Its:
STATE OF MINNESOTA )

) SS.
COUNTY OF HENNEPIN )
The foregoing instrument was acknowledged before me this _ day of , 20, by
, the of [FRANCE EQUITIES, LLC, a Minnesota limited liability

company], on behalf of the limited liability companies.

Notary Public
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EXHIBIT A-1

Legal Description of the 7200 Parcel, 7250 Parcel, and Minimum Improvements Area
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EXHIBIT A-2
Depiction of the 7200 Parcel, 7250 Parcel, and Minimum Improvements Area

[See attached]
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EXHIBIT B-1
Legal Description of the 7200 Surface Stalls

[See attached]
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EXHIBIT B-2
Legal Description of the 7250 Surface Stalls

[See attached]
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EXHIBIT B-3
Legal Description of the Below-Grade Stalls

[See attached]
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CONSENT AND SUBORDINATION

The undersigned, ,a , holder of that certain
[Mortgage] executed by [FRANCE EQUITIES, LLC, a Minnesota limited liability company],
dated , 20 , filed , 20 , as Document No.

, in the office of the County Recorder in and for Hennepin County, Minnesota, and
filed , 20 , as Document No. , in the office of the Registrar
of Titles in and for Hennepin County, Minnesota, in favor of (the

“Mortgage™), hereby consents to the foregoing Parking Easement Agreement (7200-7250 France)
(the “Easement Agreement”), and hereby subjects and subordinates the Mortgage and all of its
right, title and interest in and to the Easement Agreement.

a
By:
Name:
Title:
STATE OF )
) SS.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 20,

by , the of , a
, on behalf of the :

Notary Public
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EXHIBIT I

Form of Declaration of Stormwater Facility Easement

DECLARATION OF STORMWATER FACILITY EASEMENT
(7200-7250 France)

THIS DECLARATION OF STORMWATER FACILITY EASEMENT is made as of

, 20[__] by [FRANCE EQUITIES, LLC, a Minnesota limited
liability company] (“Declarant”), for the benefit of the CITY OF EDINA, MINNESOTA, a
Minnesota statutory city (the “City”).

RECITALS:

A. Declarant is the owner of certain real property situated in the city of Edina, county
of Hennepin, state of Minnesota, legally described in the attached Exhibit A (the “Property”).

B. Declarant, the City, and the HOUSING AND REDEVELOPMENT
AUTHORITY OF EDINA, MINNESOTA, a public body corporate and politic organized and
existing under the laws of the State of Minnesota (the “Authority”), are parties to that certain
Redevelopment Agreement dated April 16, 2019 (as may be amended from time to time, the
“Contract”).

C. The Contract provides for the redevelopment of the Property by Declarant with
the cooperation and assistance of the City and the Authority and provides for the expenditure of
certain public funds to assist in such redevelopment of the Property and construction of certain
improvements thereon, generally of two 6-story, mixed-use buildings, collectively including,
approximately 301 housing units, 28,700 square feet of commercial space, 570 stalls of structured
parking, and related site improvements (the “Project”).

D. The City, by Resolution No 2019-23, approved Declarant’s development plan and
rezoning for the Project (“Approvals”).

E. Pursuant to the Contract and as a condition to the Approvals, Declarant has agreed
to grant the City an easement over a portion of the Property for access to and use of the
approximately 238,000 cubic foot stormwater retention and detention facility constructed as part
of the Project, together with all associated pipes, routes, areas, devices, and improvements on the
Property used or maintained for the drainage and collection of stormwater (collectively, the
“Stormwater Facility”).

NOW, THEREFORE, Declarant makes the following Declaration, hereby specifying that
said Declaration shall constitute covenants to run with the land and shall be binding on all parties
in interest and their respective successors and assigns:

1. Declaration. Declarant hereby declares, and grants and conveys to the City, a
perpetual, non-exclusive easement for storm water drainage, retention, detention, and collection
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purposes over, across, under and through the Stormwater Facility, including those portions of the
Property legally described and/or depicted on the attached Exhibit B (the “Easement Premises”),
subject to the terms and conditions set forth herein.

2. Scope of Easement Rights. This Declaration includes the right of the City, its
contractors, employees, agents, and assigns to: (a) route, transfer, and direct stormwater from
parcels adjoining the Property to the Stormwater Facility; (b) the reasonable right to enter the
Property and Easement Premises for the purposes of inspection and enforcement of the obligations
of Declarant under this Declaration; and (c) the reasonable right to enter the Property and Easement
Premises to perform the Declarant’s obligations pursuant to Section 4 hereof to the extent
Declarant fails to perform such obligations.

3. Declarant’s Obligations. Declarant shall maintain the Stormwater Facility in good
condition and repair and in a first-class manner, similar to that of comparable storm water facilities
located within the Minneapolis-Saint Paul metropolitan area. Without limiting the generality of
the foregoing, such maintenance shall include (a) maintaining the water quality treatment and
removal efficiency of the Stormwater Facility; (b) the repair and removal of sediment, trash, debris,
and other pollutants from the Stormwater Facility and all related pre-treatment devices; (c) the
periodic removal of sedimentation within the pre-treatment device and any structures upstream of
the Stormwater Facility; (d) the removal of any blockage within the Stormwater Facility that may
impede the drainage of the site; and (e) the annual inspection of the Stormwater Facility and related
storm sewer improvements and an annual report of inspection and maintenance activities to be
submitted to the City engineering department by October 1 of the same year as the inspection using
a form reasonably approved by the City engineer. If site conditions change causing decreased
effectiveness then Declarant shall implement new or improved best management practices.

4. Enforcement. If Declarant fails to perform its obligations hereunder within 30 days
following receipt of written notice of such failure, then the City may take whatever actions are
reasonably necessary in order to fulfill the obligations of Declarant under this Declaration.
Declarant shall reimburse the City for the reasonable out-of-pocket costs incurred by the City for
its corrective action within 60 days after receipt by Declarant of a written demand from the City
accompanied by reasonable documentation of the expenses. If Declarant fails to reimburse the City
within the 60-day period prescribed above, the City shall have the right to assess the costs incurred
by the City to all or any portion of the Property as a service charge pursuant to Minnesota Statutes,
Section 429.101, or any successor statute, and Declarant waives all rights to contest those
assessments. Further, the City may enforce the terms of this Declaration by any proceeding in law
or in equity to restrain violation, to compel compliance, or to recover damages, including
reasonable attorneys’ fees and costs of the enforcement actions.

5. Term. The easements granted hereby, and each reservation, covenant, condition and
restriction contained in this Declaration, shall be effective as of the date hereof, shall be perpetual,
and shall remain in effect until affirmatively released by the City. Such release shall be evidenced
by the recording of a release or termination of this Declaration in the real estate records of
Hennepin County, Minnesota, at which time this Declaration shall terminate.
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6. Amendments. No subsequent alteration, amendment, change, waiver, discharge,
termination, deletion, or addition to this Declaration shall be binding upon either party unless in
writing and signed by Declarant and the City.

7. Joinder; Permitted Encumbrance. Except for the mortgagee consent attached
hereto, this Declaration does not require the joinder or approval of any other person and each of
the parties respectfully has the full, unrestricted and exclusive legal right and power to enter into
this Declaration for the term and upon the provisions herein recited and for the use and purposes
hereinabove set forth. This Declaration shall constitute a permitted encumbrance under any loan
agreement heretofore or hereafter entered into between Declarant and any construction lender or
permanent lender.

8. Notices. Except as otherwise expressly provided in this Declaration, a notice,
demand or other communication under this Declaration by any party to any other shall be
sufficiently given or delivered if it is (a) dispatched by registered or certified mail, postage prepaid,
return receipt requested, (b) sent by recognized overnight courier (such as Federal Express), or (c)
delivered personally, as follows:

In the case of Declarant: c/o France Equities, LLC
Attn: Blake Bonjean
10296 West 182nd Street
Lakeville, MN 55044

In the case of the City:  City of Edina
Attn: City Manager
4801 West 50th Street
Edina, MN 55424

with a copy to: Dorsey & Whitney LLP
Attn: Jay Lindgren
50 South Sixth Street, Suite 1500
Minneapolis, MN 55402

or at such other address with respect to any such party as that party may, from time to time,
designate in writing and forward to the other, as provided in this Section.

9. Law Governing. This Declaration will be governed and construed in accordance
with the laws of the state of Minnesota.

10. No Additional Waiver Implied by One Waiver. If any agreement contained in this
Declaration should be breached by any party and thereafter waived by another party, such waiver
shall be limited to the particular breach so waived and shall not be deemed to waive any other
concurrent, previous or subsequent breach hereunder.

11.  Survival. The easements granted hereby and each reservation, covenant, condition
and restriction contained in this Declaration will run with the land and will be binding upon, and
inure to the benefit of Declarant, its successors and assigns.
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IN WITNESS WHEREOF, Declarant has caused this Declaration to be executed as of the
date first above-written.

[FRANCE EQUITIES, LLC
a Minnesota limited liability company]

By:
Name:
Its:
STATE OF MINNESOTA )
COUNTY OF HENNEPIN § SS'
The foregoing instrument was acknowledged before me this __ day of , 20, by
, the of [FRANCE EQUITIES, LLC, a

Minnesota limited liability company], on behalf of the limited liability companies.

Notary Public

I-5
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Exhibit A

Legal Description of the Property
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Exhibit B

Depiction and/or Legal Description of Easement Premises

[See attached]
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CONSENT AND SUBORDINATION

The undersigned, ,a , holder of that certain
[Mortgage] executed by [France Equities, LLC, a Minnesota limited liability company], dated
, 20 , filed , 20__, as Document No. ,in

the office of the County Recorder in and for Hennepin County, Minnesota, and filed
, 20 , as Document No. , in the office of the Registrar of

Titles in and for Hennepin County, Minnesota, in favor of (the “Mortgage”),

hereby consents to the foregoing Declaration of Stormwater Facility Easement (7200-7250 France)
(the “Declaration”), and hereby subjects and subordinates the Mortgage and all of its right, title
and interest in and to the Declaration.

a
By:
Name:
Title:
STATE OF )
) SS.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of :
20 , by , the of , a

, on behalf of the

Notary Public

G-8
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EXHIBIT J

Form of Declaration of Conservation Easement

DECLARATION OF CONSERVATION EASEMENT
(7200-7250 France)

THIS DECLARATION OF CONSERVATION EASEMENT (this “Declaration”) is made
as of , 2019 by [FRANCE EQUITIES I, LLC, a Minnesota limited liability
company (as to an undivided 50% TIC interest) and CPEC EXCHANGE 39560 & 39561, LLC, a
Minnesota limited liability company] (“Declarant”), for the benefit of the CITY OF EDINA,
MINNESOTA, a Minnesota statutory city (the “City”).

RECITALS:

A. Declarant is the owner of certain real property situated in the city of Edina, county
of Hennepin, state of Minnesota, legally described in the attached Exhibit A (the “Property”).

B. Declarant, the City, and the HOUSING AND REDEVELOPMENT
AUTHORITY OF EDINA, MINNESOTA, a public body corporate and politic organized and
existing under the laws of the State of Minnesota (the “Authority”), are parties to that certain
Redevelopment Agreement dated April 16, 2019 (as may be amended from time to time, the
“Contract”).

C. The Contract provides for the redevelopment of the Property by Declarant with
the cooperation and assistance of the City and the Authority and provides for the expenditure of
certain public funds to assist in such redevelopment of the Property and construction of certain
improvements thereon, generally of two 6-story, mixed-use buildings, collectively including,
approximately 301 housing units, 28,700 square feet of commercial space, 570 stalls of structured
parking, and related site improvements (the “Project”).

D. The City, by Resolution No 2019-23, approved Declarant’s development plan and
rezoning for the Project (“Approvals”).

E. Pursuant to the Contract and as a condition to the Approvals, Declarant has agreed
to dedicate a conservation easement over a portion of the Property, consisting of approximately
25,000 square feet of area.

NOW, THEREFORE, Declarant makes the following Declaration, hereby specifying that
said Declaration shall constitute covenants to run with the land and shall be binding on all parties
in interest and their respective successors and assigns:

1. Declaration. Declarant hereby declares a perpetual, non-exclusive easement over,
across, under and through that portion of the Property legally described and depicted on the
attached Exhibit B (the “Easement Premises”) for purposes of conserving and preserving the
landscaping, open spaces, wetlands, and/or vegetation existing as of date hereof on the Easement

J-1
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Premises, subject to the terms and conditions set forth herein.. Except as permitted by this
paragraph, no action of any kind shall be undertaken to change or disturb the landscaping, open
spaces, wetlands, and vegetation existing as of this date on the Easement Premises, and no
structures may be built, no grading may be done, no improvements of any kind may be made, and
no earthen material may be removed from or placed on the Easement Premises. Notwithstanding
the foregoing, Declarant shall be permitted to remove diseased or hazardous trees or noxious
vegetation; provided, Declarant shall promptly replace any removed diseased or hazardous trees,
on at least a one-for-one basis taking into consideration the total caliper of the removed trees (e.g.,
if two, 6-inch caliper trees are removed, they could be replaced with six new, minimum 2-inch
caliper trees), with new trees of a species reasonably recommended by the City’s Forestry
Division.

2. Inspection; Enforcement. The City may enter upon the Easement Premises for the
purposes of inspection and enforcement of this Declaration. If Declarant fails to perform its
obligations hereunder within 30 days following receipt of written notice of such failure, then the
City may take whatever actions are reasonably necessary to restore the Easement Premises to the
condition required by this Declaration. Declarant shall reimburse the City for the reasonable out-
of-pocket costs incurred by the City for its corrective action within 60 days after receipt by
Declarant of a written demand from the City accompanied by reasonable documentation of the
expenses. If Declarant fails to reimburse the City within the 60-day period prescribed above, the
City shall have the right to assess the costs incurred by the City to all or any portion of the Property
as a service charge pursuant to Minnesota Statutes, Section 429.101, or any successor statute, and
Declarant waives all rights to contest those assessments. Further, the City may enforce the terms
of this Declaration by any proceeding in law or in equity to restrain violation, to compel
compliance, or to recover damages, including reasonable attorneys’ fees and costs of the
enforcement actions. Notwithstanding the generality of the foregoing, and in addition to the City’s
other remedies hereunder, if Declarant removes any trees in violation of this Declaration, Declarant
shall be responsible to replace (or for the City’s cost to replace) such trees on a three-for-one basis
(i.e., triple the amount of wrongfully removed trees), which such replacement trees shall be a
minimum of four-inch caliper and of a specified by the City’s Forestry Division.

3. Term. The easements granted hereby, and each reservation, covenant, condition and
restriction contained in this Declaration, shall be effective as of the date hereof, shall be perpetual,
and shall remain in effect until affirmatively released by the City. Such release shall be evidenced
by the recording of a release or termination of this Declaration in the real estate records of
Hennepin County, Minnesota, at which time this Declaration shall terminate.

4. Amendments. No subsequent alteration, amendment, change, waiver, discharge,
termination, deletion, or addition to this Declaration shall be binding upon either party unless in
writing and signed by Declarant and the City.

5. Joinder; Permitted Encumbrance. Except for the mortgagee consent attached
hereto, this Declaration does not require the joinder or approval of any other person and each of
the parties respectfully has the full, unrestricted and exclusive legal right and power to enter into
this Declaration for the term and upon the provisions herein recited and for the use and purposes
hereinabove set forth. This Declaration shall constitute a permitted encumbrance under any loan
agreement heretofore or hereafter entered into between Declarant and any construction lender or

J-2
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permanent lender.

6. Notices. Except as otherwise expressly provided in this Declaration, a notice,
demand or other communication under this Declaration by any party to any other shall be
sufficiently given or delivered if it is (a) dispatched by registered or certified mail, postage prepaid,
return receipt requested, (b) sent by recognized overnight courier (such as Federal Express), or (c)
delivered personally, as follows:

In the case of Declarant: c/o France Equities, LLC
Attn: Blake Bonjean
10296 West 182nd Street
Lakeville, MN 55044

In the case of the City:  City of Edina
Attn: City Manager
4801 West 50th Street
Edina, MN 55424

with a copy to: Dorsey & Whitney LLP
Attn: Jay Lindgren
50 South Sixth Street, Suite 1500
Minneapolis, MN 55402

or at such other address with respect to any such party as that party may, from time to time,
designate in writing and forward to the other, as provided in this Section.

7. Law Governing. This Declaration will be governed and construed in accordance
with the laws of the state of Minnesota.

8. No Additional Waiver Implied by One Waiver. If any agreement contained in this
Declaration should be breached by any party and thereafter waived by another party, such waiver
shall be limited to the particular breach so waived and shall not be deemed to waive any other
concurrent, previous or subsequent breach hereunder.

9. Survival. The easements granted hereby and each reservation, covenant, condition
and restriction contained in this Declaration will run with the land and will be binding upon, and
inure to the benefit of Declarant, its successors and assigns.

[Remainder of page intentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, Declarant has caused this Declaration to be executed as of the
date first above-written.

[FRANCE EQUITIES II, LLC,
a Minnesota limited liability company]

By:
Name:
Its:
STATE OF MINNESOTA )
COUNTY OF HENNEPIN 3 SS'
The foregoing instrument was acknowledged before me this _ day of | 2019, by
, the of [FRANCE EQUITIES II, LLC, a Minnesota limited

liability company], on behalf of the limited liability companies.

Notary Public

J-4
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[CPEC EXCHANGE 39560 & 39561,
a Minnesota limited liability company]

By:
Name:
Its:
STATE OF MINNESOTA )
COUNTY OF HENNEPIN 3 SS'
The foregoing instrument was acknowledged before me this _ day of | 2019, by
, the of [CPEC EXCHANGE 39560 & 39561, a Minnesota limited

liability company], on behalf of the limited liability companies.

Notary Public

THIS DOCUMENT WAS DRAFTED BY:
Dorsey & Whitney LLP

50 South Sixth Street, Suite 1500
Minneapolis, MN 55402-1498
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Exhibit A

Legal Description of the Property
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Exhibit B

Depiction and/or Legal Description of Easement Premises

[See attached]
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CONSENT AND SUBORDINATION

The undersigned, ,a , holder of that certain
[Mortgage] executed by [France Equities, LLC, a Minnesota limited liability company], dated
, 20 , filed , 20__, as Document No. ,in

the office of the County Recorder in and for Hennepin County, Minnesota, and filed
, 20 , as Document No. , in the office of the Registrar of

Titles in and for Hennepin County, Minnesota, in favor of (the “Mortgage”),

hereby consents to the foregoing Declaration of Conservation Easement (7200-7250 France) (the
“Declaration”), and hereby subjects and subordinates the Mortgage and all of its right, title and
interest in and to the Declaration.

a
By:
Name:
Title:
STATE OF )
) SS.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of :
20 , by , the of , a

, on behalf of the

Notary Public
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EXHIBIT K - SAMPLE TIF LOOKBACK CALCULATION
7200 & 7250 France Affordable Housing

15-yr Project IRR Hypothetical Sales Example

HYPOTHETICAL SALE ANALYSIS Year 10 Year 11 Year 12 Year 13 Year 14 Year 15

Sale Element's End of Year NOI 7200 Building: 5,166,174 7250 Building: 7,088,681
Divided By Cap Rate 5.25% 5.25%
Gross Sale Price 98,403,324 135,022,497
Minus Debt A: 7200 First Mortgage Balance 31,023,200

Minus Debt B: 7250 First Mortgage Balance 27,318,440 26,606,890 25,855,203 25,061,115 24,222,234 23,336,033
Minus Debt C: Additional Project Debt 0 0 0 0 0 0
Net Sale Amount 67,380,124 111,686,464
Assumed Sales Expense (1,968,066) 0 0 0 0 (2,700,450)

HYPOTHETICAL SALES PROCEEDS 65,412,057 0 0 0 0 108,986,014

PROJECT IRR ANALYSIS - END OF YEAR Year 10 Year 11 Year 12 Year 13 Year 14 Year 15

Unsold Project Sales Cash Cash Cash Cash Cash Cash
Year Cash Returns Proceeds Flow Flow Flow Flow Flow Flow

Initial Investment (42,862,027) (42,862,027) (42,862,027) (42,862,027) (42,862,027) (42,862,027) (42,862,027)
2023 611,613 0 611,613 611,613 611,613 611,613 611,613 611,613

2024 2,271,427 0 2,271,427 2,271,427 2,271,427 2,271,427 2,271,427 2,271,427

2025 2,374,730 0 2,374,730 2,374,730 2,374,730 2,374,730 2,374,730 2,374,730

2026 2,479,796 0 2,479,796 2,479,796 2,479,796 2,479,796 2,479,796 2,479,796

2027 2,619,063 0 2,619,063 2,619,063 2,619,063 2,619,063 2,619,063 2,619,063

2028 3,172,725 0 3,172,725 3,172,725 3,172,725 3,172,725 3,172,725 3,172,725

2029 3,782,914 0 3,782,914 3,782,914 3,782,914 3,782,914 3,782,914 3,782,914

2030 4,455,465 0 4,455,465 4,455,465 4,455,465 4,455,465 4,455,465 4,455,465

2031 5,196,810 0 5,196,810 5,196,810 5,196,810 5,196,810 5,196,810 5,196,810

2032 6,052,399 65,412,057 71,464,456 71,464,456 71,464,456 71,464,456 71,464,456 71,464,456

2033 3,797,022 0 3,797,022 3,797,022 3,797,022 3,797,022 3,797,022

2034 4,255,848 0 4,255,848 4,255,848 4,255,848 4,255,848

2035 4,761,198 0 4,761,198 4,761,198 4,761,198

2036 5,317,857 0 5,317,857 5,317,857

2037 5,955,219 108,986,014 114,941,233
Cumulative Cash Flow: 55,566,971 59,363,993 63,619,841 68,381,039 73,698,895 188,640,128

PROJECT INTERNAL RATE OF RETURN 16.07%
Cumulative Cash Flow amount above (below) 16.0% IRR (the "Project Excess Return") 2,582,560
Less: Remaining TIF Note Balance at the Lookback Deadline 2,459,106
PROJECT TIF ADJUSTMENT (amount of Project Excess Return > TIF Note Balance) $123,454

Notes:

This is a hypothetical example to illustrate the calculation of a Project Excess Return through receipt of sales proceeds and historical cash returns
allocated to the Minimum Improvements which exceed a Project Internal Rate of Return of 16.0%. Annual project cash returns are calculated as the
unsold Minimum Improvements' Net Operating Income (inclusive of a $350 per residential unit reserve allowance) plus TIF Payments and less annual
debt service.

A Hypothetical Sale of the Minimum Improvements assuming the TIF Pro Forma's Net Operating Income and the assumptions outlined below
anticipates a 9.80% Project IRR which would not trigger a Project TIF Adjustment. In order to provide an example calculation of a potential adjustment,
the example above applies the same assumptions against higher Net Operating Income figures.

The example shows cumulative cash flows through the 15 year Lookback Deadline which exceed a 16.0% Project IRR by $2,582,560. Per Section
7.3(b)(iv), this amount is first paid through a reduction of the outstanding principal amount of the TIF Note (shown in this example as $2,459,106), and the
remaining Project Excess Return to be paid as a Project TIF Adjustment of $123,454.

Assumptions: Hypothetical Sales occur as follows:
Certificate of Completion: 2022 Year 10  Sale of 7200 Building

Assumed Cap Rate: 5.25% Year 15 Sale of 7250 Building
Assumed Sales Expense: 2.00%

Development Cost: $111,703,027
Equity Investment:  $42,862,027
Initial First Mortgage (combined): $68,841,000 5.50% Rate, 30 yr Amortization
Additional Project Debt: $0




EXHIBIT L

Form of TIF Note

LIMITED REVENUE TAXABLE TAX INCREMENT NOTE
(7200-7250 France)

No. R- 8] 1

UNITED STATES OF AMERICA
STATE OF MINNESOTA
CITY OF EDINA

HOUSING AND REDEVELOPMENT AUTHORITY
OF EDINA, MINNESOTA
LIMITED REVENUE TAXABLE TAX INCREMENT NOTE

The HOUSING AND REDEVELOPMENT AUTHORITY OF EDINA, MINNESOTA
(the “Authority”) acknowledges itself to be indebted and, for value received, promises to pay to
the order of [FRANCE EQUITIES, LLC, a Minnesota limited liability company], or its assigns
(“Developer”), solely from the source, to the extent and in the manner hereinafter provided, up to
the principal amount of this Limited Revenue Taxable Tax Increment Note (this “Note”) as
provided herein, together with simple interest thereon accrued on the unpaid principal balance
hereof from the date hereof, at the rate of interest of [ ] percent (| |%) per
annum, on the Payment Dates (as hereinafter defined). This Note is executed and delivered in
accordance with the terms and conditions of a Redevelopment Agreement dated as of April 16,
2019, by and among the City of Edina, Minnesota (the “City”), the Authority and Developer (the
“Redevelopment Agreement”), and is subject to the terms, conditions, and limitations on
payment set forth therein and the Contract, including, without limitation, the provisions of
Section 7.3 (TIF Lookback) of the Redevelopment Agreement.

Each payment on this Note is payable in any coin or currency of the United States of
America which on the date of such payment is legal tender for public and private debts and shall
be made by check or draft made payable to Developer and mailed to Developer at its postal
address within the United States which shall be designated from time to time by Developer.

This Note is a special and limited obligation and not a general obligation of the
Authority, which has been issued by the Authority pursuant to, and in full conformity with, the
Constitution and the laws of the State of Minnesota, including Minnesota Statutes, Sections
469.174 through 469.1794 (the “TIF Act”), and the terms and conditions of the Redevelopment
Agreement and a resolution of the Board of the Authority, to aid in financing a “project” (as
defined in Minnesota Statutes, Section 469.174, subdivision 8) of the Authority within the 72nd
& France Tax Increment Financing District established by the Authority pursuant to Resolution
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No. 2019-07 (the “TIF District”). Capitalized terms used herein and not otherwise defined herein
shall have the meaning given to them in the Redevelopment Agreement.

The maximum principal amount of this Note attributable to Qualified Redevelopment
Costs shall not exceed $[ ].

Principal of and interest on this Note shall be payable solely from and in the amount of
Available Tax Increment (as hereinafter defined) on each February 1 and August 1 commencing
on the first February 1 or August 1 immediately following the date hereof (the “Payment
Dates”). On each Payment Date, the Authority shall apply Available Tax Increment to the
payment of principal of and interest on this Note then due; provided, however, that in the event
that Available Tax Increment is not sufficient to pay when due the principal of and interest on
this Note, the failure of the Authority to pay the entire amount of principal or interest on this
Note on any Payment Date shall not constitute a default under this Note as long as the Authority
pays the principal of and interest on this Note to the extent of Available Tax Increment.

To the extent that the Authority is unable to pay the total principal and interest due on
this Note at or prior to [ ] 1, 20[__] [to be the Payment Date immediately preceding
the 20th anniversary of the Authority’s first receipt of Tax Increment] (the “Maturity Date”)
hereof as a result of its having received as of such date insufficient Available Tax Increment,
such failure shall not constitute a default under this Note and the Authority shall have no further
obligation to pay unpaid balance of principal or accrued interest that may remain after such
Maturity Date.

All payments made by the Authority on this Note shall be applied first to accrued interest
and then to the principal amount of this Note. Interest shall be computed on the basis of a year of
360 days and charged for actual days principal is unpaid.

“Available Tax Increment” means up to 90% of the Tax Increment generated from
parcels specifically within the Minimum Improvements Area and remitted to the Authority from
the County of Hennepin, Minnesota, pursuant to the TIF Act, for the six months before each
Payment Date.

EXCEPT AS TO THE OBLIGATION TO MAKE PAYMENTS FROM THE
AVAILABLE TAX INCREMENT, THIS NOTE IS NOT A DEBT OF THE AUTHORITY,
THE CITY, OR THE STATE OF MINNESOTA (THE “STATE”), AND NEITHER THE
AUTHORITY, THE CITY, THE STATE NOR ANY POLITICAL SUBDIVISION THEREOF
SHALL BE LIABLE ON THIS NOTE, NOR SHALL THIS NOTE BE PAYABLE OUT OF
ANY FUNDS OR PROPERTIES OTHER THAN AVAILABLE TAX INCREMENT.

Upon an Event of Default by Developer under the Redevelopment Agreement, the
Authority may exercise the remedies with respect to this Note described in the Redevelopment
Agreement, the terms of which are incorporated herein by reference, including, without
limitation, the suspension or termination of the Authority’s obligation to make any payments
under this Note.

The principal sum and all accrued interest payable under this Note is prepayable in whole
or in part at any time by the Authority without premium or penalty. No partial prepayment shall
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affect the amount or timing of any other regular payment otherwise required to be made under
this Note.

The outstanding principal balance due under this Note shall be subject to redemption and
prepayment, in whole or in part, at the option of the Authority and, if redemption is in part,
installments of principal shall be applied to reduce the principal to become due on this Note in
inverse order of maturity, or, at the written direction of the Authority, pro rata from each
maturity.

Developer shall never have or be deemed to have the right to compel any exercise of any
taxing power of the Authority or the City or any other public body, and neither the Authority nor
the City nor any director, commissioner, council member, board member, officer, employee or
agent of the Authority or the City, nor any person executing or registering this Note shall be
liable personally hereon by reason of the issuance or registration hereof or otherwise.

THE AUTHORITY MAKES NO REPRESENTATION, COVENANT, OR
WARRANTY, EXPRESS OR IMPLIED, THAT THE AVAILABLE TAX INCREMENT WILL
BE SUFFICIENT TO PAY, IN WHOLE OR IN PART, THE PRINCIPAL OF AND INTEREST
ON THIS NOTE. NO HOLDER OF THIS NOTE SHALL HAVE RIGHTS AGAINST THE
AUTHORITY EXCEPT FOR DISTRIBUTION OF AVAILABLE TAX INCREMENT.

This Note shall not be assignable or transferable without the prior written consent of the
Authority; provided, however, that such consent shall not be unreasonably withheld or delayed
if: (a) the assignee or transferee delivers to the Authority a written instrument acknowledging the
limited nature of the Authority’s payment obligations under this Note, and (b) the assignee or
transferee executes and delivers to the Authority a certificate, in form and substance reasonably
satisfactory to the Authority, pursuant to which, among other things, such assignee or transferee
represents (i) that this Note is being acquired for investment for such assignee’s or transferee’s
own account, not as a nominee or agent, and not with a view to the resale or distribution of any
part thereof, (ii) that the assignee or transferee has no present intention of selling, granting any
participation in, or otherwise distributing the same, (iii) that the assignee or transferee is an
“accredited investor” within the meaning of Rule 501 of the Regulation D under the Securities
Act of 1933, as amended, (iv) that the assignee or transferee, either alone or with such assignee’s
or transferee’s representatives, has knowledge and experience in financial and business matters
and is capable of evaluating the merits and risks of the prospective investment in this Note and
the assignee or transferee is able to bear the economic consequences thereof, (v) that in making
its decision to acquire this Note, the assignee or transferee has relied upon independent
investigations made by the assignee or transferee and, to the extent believed by such assignee or
transferee to be appropriate, the assignee’s or transferee’s representatives, including its own
professional, tax and other advisors, and has not relied upon any representation or warranty from
the Authority, or any of its officers, employees, agents, affiliates or representatives, with respect
to the value of this Note, (vi) that the Authority has not made any warranty, acknowledgment or
covenant, in writing or otherwise, to the assignee or transferee regarding the tax consequences, if
any, of the acquisition and investment in this Note, (vii) that the assignee or transferee or its
representatives have been given a full opportunity to examine all documents and to ask questions
of, and to receive answers from, the Authority and its representatives concerning the terms of
this Note and such other information as the assignee or transferee desires in order to evaluate the
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acquisition of and investment in this Note, and all such questions have been answered to the full
satisfaction of the assignee or transferee, (viii) that the assignee or transferee has evaluated the
merits and risks of investment in this Note and has determined that this Note is a suitable
investment for the assignee or transferee in light of such party’s overall financial condition and
prospects, (ix) that this Note will be characterized as “restricted securities” under the federal
securities laws because this Note is being acquired in a transaction not involving a public
offering and that under such laws and applicable regulations such securities may not be resold
without registration under the Securities Act of 1933, as amended, except in certain limited
circumstances, and (x) that no market for this Note exists and no market for this Note is intended
to be developed.

Notwithstanding the foregoing, Developer may assign and pledge this Note to secure any
Mortgage that is permitted under the Redevelopment Agreement and may transfer this Note to (i)
any entity controlling, controlled by or under common control with Developer or (ii) any entity
in which the majority equity interest is owned by the parties that have a majority equity interest
in Developer.

This Note is issued pursuant to the Resolution of the Board of the Authority and is
entitled to the benefits thereof, which Resolution is incorporated herein by reference.

IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions, and things
required by the Constitution and laws of the State of Minnesota to be done, to have happened,
and to be performed precedent to and in the issuance of this Note have been done, have
happened, and have been performed in regular and due form, time, and manner as required by
law; and that this Note, together with all other indebtedness of the Authority or the City
outstanding on the date hereof and on the date of its actual issuance and delivery, does not cause
the indebtedness of the Authority or the City to exceed any constitutional or statutory limitation
thereon.

[Remainder of this page intentionally left blank; signatures on following page]
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IN WITNESS WHEREOF, the Board of the Housing and Redevelopment Authority of
Edina, Minnesota, has caused this Note to be executed by the manual signatures of the Chair and
the Executive Director of the Authority, and has caused this Note to be dated as of the date of
original issue specified above.

Chair Secretary
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Introduction to the Affordable Multi-Family Housing Program (AHP)

Properties developed using financing from the City of Edina or because of our policy for New
Multi-Family Affordable Housing are subject to specific rules designed to ensure that
affordability pledges made by owners and developers remain available to low and very low
income tenants (30% to 60% of Area Median Income) throughout the required Period of
Affordability (the POA). This Guide is designed to assist owners and their agents with planning
and maintaining compliance with the local requirements associated with these assisted rental
properties. This guide does not pertain to Market Rate units.

It is the responsibility of City of Edina Housing and Redevelopment Authority (hereafter the
“HRA") to monitor the continuing compliance of affordable units in accordance with local policy
and governing agreements throughout the POA. The following procedures apply to all rental
properties that received funds under the local policy on New Multi-Family Affordable Housing
(AHP). Any violation of the AHP requirements could constitute a covenant default of the
governing agreement(s) and imposition of all local government rights and remedies.

While successful operation of an affordable property is management intensive, the
owner/agent is responsible for ensuring that the governing agreement requirements are
properly administered. Thorough understanding of requirements and compliance monitoring
procedures requires training of owners/agents. The owner/agent should ensure that it knows
and understands the requirements of the affordable housing policy and the compliance
requirements since failure to comply may have very serious consequences. The HRA
recommends that owners, management agents and site managers (collectively referred to as
“owner/agent” throughout this document) receive compliance training before certifying or
leasing any affordable units. At a minimum, training should cover key compliance terms,
determination of rents, household eligibility, file documentation, procedures for maintaining
the required unit mix and reporting. Record retention and property condition standards are
also key to maintaining compliance. Attending educational opportunities as offered is strongly
recommended to keep up with any procedural changes to the AHP.

Should the AHP assisted property also receive an allocation of Section 42 tax credits (Low
Income Housing Tax Credits or LIHTC), and the property is found to be compliant with the tax
credit program, then the HRA will consider the property compliant with the AHP.
Owners/Agents of AHP assisted properties must annually certify to the HRA that the property
is compliant with the Low Income Housing Tax Credit program.

The HRA’s determination to monitor the project for compliance with requirements of the AHP
does not make it liable for an owner’s/agent's noncompliance. This Guide will be made
available to the owner/agent at project financial closing and will be posted on the website of
the HRA. The HRA, in its sole discretion, may delegate its compliance reporting and monitoring
responsibilities to a third party. AHP assisted properties will have a compliance review at initial
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lease up and every third (3") year thereafter. However, the HRA reserves the right to conduct a
compliance review annually.

Chapter 1 — Overview

The following is an overview the Affordable Housing Policy. It is not intended to be detailed or
comprehensive. The requirements of the AHP apply to market rate residential developments
that receive a PUD approval from the City of Edina and/or financial assistance from the HRA.
This includes new developments and mixed-used developments that create twenty (20) or
more multi-family dwelling units and/or any change in use of all or part of an existing building
from a non-residential use to a residential use that includes at least twenty (20) dwelling units.

1.01 Period of Affordability (POA)

Affordable units created under the Affordable Housing Policy (AHP) are rent and income
controlled for a minimum of 20 years with a maximum established by the funding source and
reflected in the binding agreement. This term is referred to as the Period of Affordability or
POA.

Owners/agents should refer to the property’s governing agreements to determine the specific
terms and conditions that govern the property.

1.02 Affordable Dwelling Units (ADUs)

At least ten percent (10%) to twenty percent (20%) of the total number of dwelling units in a
development receiving a PUD and/or assisted with local funds under the AHP will be designated
as Affordable Dwelling Units (ADUs). The percentage applied is based on the affordability
standard of the development.

Affordability Standards — Rental Projects
If an AHP property is also assisted with Low Income Housing Tax Credits (LIHTC), the AHP
Affordability Standard is based on the LIHTC election (20/50 or 40/60).

If an AHP property is NOT assisted with LIHTC, then the HRA together with the owner
determine which affordability standard applies.

10% at 50%

At least ten percent (10%) of total units developed shall be occupied by households at or below
fifty percent (50%) of the MTSP (Multifamily Tax Subsidy Income Limits, i.e. tax credit income
limits).

20% at 60%

At least twenty percent (20%) of total units developed shall be occupied by households at or
below sixty percent (60%) of the MTSP.
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Affordability Standards — For Sale Projects
At least ten percent (10%) of total units developed shall be affordable for households as
follows:

1-2 person household $94,300
3+ person household $108,400

Adjusted annually by Minnesota Housing as posted on their website.

1.03 Student Households
The AHP adopted the Low Income Housing Tax Credit (LIHTC) program restrictions on student
households and excludes any household where all members are full time students. A full-time
student household may qualify if one of the following exceptions is met:
1. Married and eligible to file joint tax return
Single parent with dependent child(ren)
Receives assistance (MFIP) under Title IV of Social Security Act
Enrolled in a job training program
At least one member was previously in foster care

vk wnN

1.04 New Multi-Family Affordable Housing Program (AHP) Rent Limits

Every ADU is subject to maximum allowable rents based on bedroom size for the area in which
the property is located. These maximum rents are referred to as the AHP rents. These limits
represent the maximum that owners/agents can charge for rent, including an allowance for
tenant paid utilities, and other non-optional charges (i.e. required renter’s insurance).

In the event AHP rent limits decrease for an area, or utility allowances increase, an
owner/agent may be required to reduce the rent charged but will not be required to lower
rents below those in effect at the time of project commitment.

1.05 Rental Assistance

Tenant Based Section 8 Housing Choice Vouchers. Tenants with Section 8 vouchers, or similar
state or federal tenant based rental assistance (TBRA) subsidies tied to a tenant and not a unit,
may be charged rent that exceeds the applicable AHP rent for the unit to an extent allowed by
HUD, Metro HRA, and/or the most restrictive funding source.

Tenants receiving rental assistance, including Section 8 subsidy, must not be refused tenancy in
an ADU based solely on the fact that they receive rental assistance.

1.06 Allowable Fees and Charges

Fees considered reasonable and customary may be charged, such as application fees and
parking fees, if such fees are customary for rental housing in the neighborhood. Fees for
services such as bus transportation or meals can only be charged if the services are voluntary
and are not a condition of occupancy. An eligible tenant cannot be charged a fee for the work
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involved in completing the additional forms or documentation required for the AHP, such as the
Tenant Income Certification.

Down payment fees/rent deposit for the ADU should not exceed one month’s rent.

1.07 Fixed or Floating Affordable Dwelling Units
ADUs may be “fixed” or “floating” and are designated on a property-by-property basis. The
enforcement agreement must contain fixed or floating unit designations.

Fixed Units — The ADUs are identified by unit number and never change. Units in properties
where all units are ADUs are automatically considered fixed.

If units throughout a project are not comparable (as defined by the HRA) or are in several
scattered sites, the ADU unit designation must/should be fixed.

Floating Units — The ADUs may change over time as long as the total number of ADUs in the
property remains constant. If a property’s enforcement agreement does not specify floating
units, then the units that were initially designated as ADUs at project completion will be used to
determine comparable floating units.

See Chapter 2, Maintaining the Unit Mix, for more information.

1.08 Rent Increases

If ADU rents remain below the maximum allowed, an owner/agent may impose a rent increase
as allowed by the enforcement agreement no earlier than one year from the date the project
was completed and no more frequently than annually thereafter. If an owner/agent wishes to
increase rents, the request must be within reasonable limits to cover increases in expenses
such as real estate taxes or operating expenses. At no time can proposed rent increases exceed
the current MTSP (LIHTC rents) rent limits for that development.

If the owner/agent increases rents as provided above, tenants must be given a written notice in
accordance with lease provisions before implementation.

1.09 Utility Allowances

The AHP requires that an allowance for tenant paid utilities be considered as a housing cost to
the tenant and be factored in when determining rent for an ADU. The HRA approved the use of
Metro HRA’s Utility Allowance Schedule (effective 2/1/18 and amended annually) as the
document to use to determine an ADU’s utility allowance. An alternative estimate for utility
payments may be used, as allowed by Section 42 and approved by the City.

Utility allowance schedules are usually updated annually. It is the owner’s/agent’s

responsibility to obtain an updated utility allowance and retain in the property records.
Changes in utility allowances must be implemented within 90 days. If an increase in the utility
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allowance causes the ADU rent to exceed the applicable AHP rent limit, the unit rent must be
adjusted (lowered) to bring the gross rent of the unit into compliance with the AHP rent limits.
However, at no time will the ADU rent be adjusted to an amount lower than the ADU rent in
place at project commitment.

If the property is regulated by HUD, or another form of project based subsidy, the program
approved utility allowance may be used.

1.10 Record Retention

Owners/agents must retain project records for a minimum of five years beyond the property's
required POA. Tenant records, including income verifications, development rents, and unit
inspections must be retained for the most recent five year period, until five years after the
effective period terminates.

Owners/agents must maintain applicant and tenant information in a way to ensure
confidentiality. Any applicant or tenant affected by negligent disclosure or improper use of
information may bring a civil action for damages against the owner/agent and seek other relief,
as appropriate. Owners/agents must dispose of records in a manner that will prevent any
unauthorized access to personal information, e.g., burn, pulverize, shred, etc.

1.11 Leases

Each lease must include the legal name(s) of the parties to the agreement and all other
occupants, a description of the unit to be rented (address), the term of the lease, the rental
amount, the use of the premises, and the rights and obligations of each party. The lease shall
also inform the tenant that fraudulent statements and information are grounds for eviction and
that the tenant could become subject to penalties available under federal law.

Initial leases for ADUs must be for 12 months unless another term is mutually agreed to by
owner/agent and tenant. If tenant agrees to a shorter term, that agreement must be in writing
and kept in the tenant’s file. At no time can a lease term be for less than 30 days.

ADU leases must contain language that the owner/agent reserves the right to adjust tenant
rents in accordance with the AHP rent limits and/or in the event a tenant’s income increases
above the income limits of the AHP.

The lease must also contain a provision that the owner/agent retains the right to recertify the
tenant’s income and household composition on an annual basis. The tenant’s failure to
cooperate with the annual recertification constitutes a violation of the lease.

If the lease used for the ADU unit does not contain any of the required provisions and/or
contains any prohibited provisions, an AHP Lease Addendum must be signed by the tenant and
kept in the tenant’s file. If a new lease is executed, a new AHP Lease Addendum must also be
executed. Prohibited lease terms are defined in the AHP Lease Addendum (see Appendix B).
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During the final year of the POA, new leases for the Affordable Units must be for a term of no
less than six months, and such newly leased Affordable Units will be subject to all the
Affordable Housing Requirements until the expiration of such new leases.

An AHP Lease Addendum is not required when the HUD model lease for subsidized housing is
used.

1.12 Income Certification

The owner/agent must verify and certify tenant income eligibility and student status at move in
and recertify at least annually thereafter. At initial move in, or when first being determined
eligible for an ADU and in every 3™ year of the affordability period (not tenancy), household
composition, income and income from assets must be verified via third party verification or
other forms of supporting documentation and kept in the tenant’s file. In other years, tenants
must, at a minimum, self-certify to their anticipated income (including income from assets),
family size, and composition.

As part of the monitoring process, tenant files will be reviewed at initial occupancy of the
project and every 3" year thereafter.

1.13 Increases in Income

The owner/agent must ensure that any tenant whose income increases above 140% of the AHP
income eligibility guidelines pays not less than the market or similar rent as the other non-ADUs
in the development. A minimum notice of 60 days is required for increases to tenant rent. The
unit must be marketed to eligible tenants when vacated.

For units assisted with both AHP funds and Low Income Housing Tax Credits (LIHTC), a tenant is
not considered over income until income exceeds the applicable 140% LIHTC limit. When a
tenant’s income exceeds the LIHTC limit, the tenant’s rent is adjusted to the LIHTC rent limit if
the project is 100% LIHTC or, if the project is mixed income, the market rent for similar non-
ADUs in the property.

1.14 Property Standards
The owner/agent must keep all units in compliance with local codes and other applicable state
and local building codes to ensure the units are decent, safe, and sanitary at all times.

1.15 Affirmative Marketing

Owners/agents must adhere to Equal Opportunity, Affirmative Marketing, and Fair Housing
practices in all marketing efforts, eligibility determinations and other transactions. The Equal
Housing Opportunity logo or statement (We do business in accordance with the Federal Fair
Housing Law. It is illegal to discriminate against any person because of race, color, religion, sex,
handicap, familial status, or national origin.) must be used in all advertising of vacant units.
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In addition to the federal protections mentioned above, the Minnesota Human Rights Act
makes it illegal to discriminate against any person with respect to housing and real property,
because of race, color, creed, religion, national origin, sex, marital status, disability, status with
regard to public assistance, sexual orientation or familial status.

A file must be maintained with all marketing efforts related to the property including
newspaper ads, social service contacts, photos of signs posted, etc. Records will be reviewed
during on site monitoring to ensure that all efforts follow federal requirements and are being
adequately documented.

1.16 Fair Lease and Grievance Procedures

Fair lease and grievance procedures should be objective. They should clearly state:
e To whom a tenant should direct a complaint;
e Who will investigate and/or respond to the complaint; and
e By when the tenant should expect to receive a response.
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Chapter 2 — Maintaining the Unit Mix

2.01 Fixed Affordable Dwelling Units

Properties with units that are not comparable in terms of size, amenities and features must
have fixed ADUs. Fixed ADUs means specific units are designated as the ADUs for the duration
of the affordability period. Owner/Agent must maintain these specific units as the ADUs.

Maintaining the required number of ADUs, is called complying with the unit mix requirements.
At no time will non-ADUs be subject to AHP rent and income requirements when the ADUs are
fixed.

When an owner/agent recertifies a tenant’s income, he or she may find that the tenant’s
income has increased. A tenant is considered “over income” in the AHP when:
e The tenant occupies an ADU and the tenant income increases to 140% of the current
AHP income limit for that family size; or
e For ADUs that are also LIHTC units, a tenant is considered “over income” when its
income goes over 140% of the qualifying tax credit election (50% or 60%) for that unit.

When a tenant is over income, the unit that the tenant occupies is considered temporarily out
of compliance with the AHP’s occupancy and unit mix requirements. Temporary
noncompliance due to an increase in an existing tenant’s income is permissible if the
owner/agent takes specific steps to restore the correct unit mix in the property as soon as
possible. When the tenant’s income exceeds the AHP’s income limit (140%), its rent must also
be adjusted.

The owner/agent cannot immediately terminate the lease based on the tenant’s increase in
income to above the AHP income limit. Instead, the owner/agent may extend /renew the lease
for up to one year. If the tenant is still over income at the time of the next recertification, a 60-
day notice to vacate may be issued to the tenant. If the tenant is determined to be under the
AHP income limit at the time of recertification, the unit is considered back in compliance.

2.02 Floating Affordable Dwelling Units

Properties with units that are comparable in terms of size, amenities and features can have
floating ADUs. Properties with floating ADUs must maintain the required number of ADUs
throughout the POA, however the initial ADUs do not have to remain as ADUs throughout the
POA.

When ADUs float, the specific units that carry the ADU designation may change, or float, among
assisted and non-assisted units during the POA. If/when an initial ADU goes out of compliance
due to a tenant’s income going over the AHP (or LIHTC) income limit, a non-ADU can replace
the out of compliance ADU if the tenant income and unit rent of the non-ADU meet the ADU
requirements. In other words, the ADU designation “floats” to another unit.
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For example, if a property has an over-income tenant in an ADU, when the next non-ADU
comparable unit becomes available, it will be designated as an ADU and rented to an income
eligible tenant. The unit occupied by the over income tenant is redesignated as a market rate
unit.

Maintaining the required number of comparable ADUs is called complying with the unit mix
requirements.

When recertifying a tenant’s income, an owner/agent may find that the tenant’s income has
increased. A tenant is considered “over income” when:
e The tenant occupies an ADU and the tenant income increases over the current AHP
income limit (140% AMI) for that family size; or
e In ADUs that are also LIHTC units, a tenant is considered “over income” when its income
increases to 140% or more of the qualifying tax credit election (50% or 60%) for that
unit.

When a tenant is over income, the unit that the tenant occupies is considered temporarily out
of compliance with the AHP’s unit mix requirements. Temporary noncompliance due to an
increase in an existing tenant’s income is permissible if the owner/agent takes specific steps to
restore the required unit mix in the property. The rents of the over income tenants can be
adjusted.

When redesignating units in a property with floating ADUs, owner/agent can choose to
substitute a unit that is equal or “greater” than the original ADU, but generally they cannot
substitute one that is “lesser”. A lesser unit can be substituted only when doing so preserves
the original unit mix. A greater unit is one that might be considered preferable because of
larger size or additional bedrooms. The goal is to maintain the same number and type of ADUs
as were originally designated. Therefore, if an owner/agent makes a substitution that is
“greater,” it can later substitute an available unit that is “lesser” to restore the original unit mix.

Once a comparable non-ADU unit is designated as the new ADU, the unit with the over income
tenant is redesignated as a non-ADU or market rate unit. At this point, the owner/agent may
adjust the tenant’s rent without regard to the AHP rent requirements (although requirements
from other funding sources may still apply). Rent increases are subject to the terms of the
lease.

Note, a tenant in a floating ADU whose income exceeds AHP income limit is not required to pay
more than the market rent for a comparable, unassisted unit in the property.

The owner/agent cannot terminate the lease based on the tenant’s increase in income.
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Chapter 3 — General Occupancy Guidelines

3.01 Qualification of Applicants

Applicants for ADUs shall be advised early in their initial visit to the property that there are
maximum income limits that apply to these units. They will also be made aware that the
anticipated income of all persons expecting to occupy the unit must be verified and included on
a Tenant Income Certification form prior to occupancy, and that tenant income and student
status will be reviewed annually.

A tenant may not occupy an ADU in a property receiving AHP assistance if that tenant is
considered a “full-time student household”. If at least one occupant of the household living in
an ADU is a part-time student, the household is not considered a full-time student household
and is exempt from the student rule.

If every member of a household that occupies an ADU is, was, and/or will be a full-time student
during any part of any 5 calendar months (spanning previous, current and/or upcoming year),
and no exceptions apply, then the household is not eligible to occupy an ADU.

The Student Rule exceptions are:
1) Married and eligible to file a joint federal tax return
2) Single parent(s) with dependent child(ren)
3) Receive assistance under Title IV of Social Security Act
4) Enrolled in job training program
5) At least one member of the HH was previously in foster care

Verification of student eligibility must be maintained in the tenant file along with the income
certification (if mixed income property) and must be recertified annually.

3.02 Eligibility Determination

A fully completed Household Questionnaire is critical to an accurate determination of eligibility.
The information furnished on the application should be used as a tool to determine all sources
of anticipated income and assets.

After the tenant completes the Household Questionnaire, the owner/agent must have all
income verified by obtaining source documentation (award letters, offers of employment, W-
2’s, check stubs (not paycheck), bank statements, investment records, etc.) or by a third party
(public agency, employer, financial institution). If total cash value of assets is less than $5000,
assets can be self-certified using the HTC24 Under $5000 Certification. Assets exceeding $5000
must be third party verified. The application, income and asset verifications, and lease are to
be executed prior to move in. All occupants in an ADU must be certified and have a valid lease
on file. All household members age 18 and over must sign all required documents.
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3.03 Change in Household Composition
If a tenant in an ADU (no LIHTC) wishes to have an additional person move into the unit within
the first 6 months of occupancy the following steps must be taken:

1. The prospective tenant must complete a Household Questionnaire and allow time for
verification of income and assets as required of the initial tenant; and

2. The prospective tenant's income must be added to the current tenant's certification and
a determination made as to whether the new household is still within the AHP income
guidelines. If the new household income exceeds the guidelines, then once proper
notice is given, the tenant must pay the market rate. If the ADU is floating, the ADU
designation must be floated to another eligible unit. The new rent of the now over
income household cannot exceed market rent for a comparable unassisted unit.

The tenant file shall also be documented when any household member vacates the unit.

3.04 Minimum Lease Requirements

Initial tenant leases, including a signed and dated AHP lease addendum (if applicable) must be
on file and must specify a term of at least 6 months. Subsequent lease terms may be of shorter
duration. Leases must not contain any of the prohibited lease terms. Any non-renewal or
termination of leases must be in accordance with the lease and/or AHP lease addendum.

The owner/agent must comply with AHP requirements on evictions as well as state law
regarding eviction procedures. There must be a written notice that gives a tenant at least 30
days to vacate its unit, regardless of whether tenant has violated the law or lease terms.

Under the AHP, tenancy may be terminated only for:
e Serious or repeated violation of the terms and conditions of the lease.
e Violation of applicable federal, state, or local law.
e Other good cause.

Owners/agents must comply with the lease requirements found in Section 601 of the Violence
Against Women Reauthorization Act (VAWA) of 2013. HRA highly encourages owners/agents to
use the VAWA Lease Addendum, form HUD-91067 or its successor VAWA Lease Addendum
form. In general, owner/agent may not construe an incident of actual or threatened domestic
violence, dating violence, sexual assault, or stalking as a serious or repeated violation of a lease
term by the victim, or threatened victim, as good cause for terminating tenancy. However, in
accordance with VAWA 2013, owner/agent may bifurcate a lease to terminate the tenancy of
an individual who is a tenant or lawful occupant and engages in criminal activity directly
relating to domestic violence, dating violence, sexual assault, or stalking against another lawful
occupant living in the unit or other affiliated individual as defined in the VAWA 2013.

March 2019 Page 14 of 27



Owner/Agent should include a copy of HUD form 91066 or its successor form with each tenancy
termination or eviction notice to allow an individual to certify that he or she is a victim of
domestic violence, dating violence, sexual assault or stalking. The form is to be completed and
submitted to owner/agent within 14 business days or an agreed upon extension date, for the
individual to receive protection under the VAWA.

3.05 House Rules

Developing a set of house rules is a good practice. The decision about whether to develop
house rules for a property rests solely with the owner/agent. If house rules are listed in the
lease as an attachment, then they must be attached to the lease. By identifying allowable and
prohibited activities in housing units and common areas, the owner/agent provides a structure
for treating tenants equitably and for making sure tenants treat each other with

consideration. House rules are also beneficial in keeping properties safe and clean and making
them more appealing and livable for the tenants. They are also extremely beneficial if it
becomes necessary to evict a tenant for inappropriate behavior. For more information on
House Rules, refer to Chapter 6-9 of the HUD 4350.3 REV 1, Change 4 Handbook.

3.06 Number of Persons Per Unit

There is no federal regulation governing the number of persons allowed to occupy a unit based
on size however at initial occupancy ADU’s will have a minimum requirement of at least one
person per bedroom. It is important, though, to be consistent when accepting or rejecting
applications. It is required that the owner/agent determine the minimum and maximum
number of people that will be allowed to occupy each size unit and put that formula in writing
as part of the Tenant Selection Plan and submit to the HRA for approval. The owner/agent may
refer to the HUD Handbook 4350.3 REV 1, Change 4, Chapter 3-23, regarding occupancy
standards. By following the standards described, owners/agents can ensure that applicants and
tenants are housed in appropriately sized units in a fair and consistent manner as prescribed by
law.

3.07 Tenant Selection Plan

Owner/Agent must develop a formal written policy that clearly states the procedures and
criteria the owner/agent will consistently apply in drawing applicants from the waiting list,
screening for suitability for tenancy, and implementing income targeting requirements. The
Tenant Selection Plan must state if there is an elderly restriction (“seniors only” building).

In accordance with the VAWA of 2013, the selection criteria cannot deny admission on the basis
that the applicant has been a victim of domestic violence, dating violence, sexual assault or
stalking. Owner/Agent should provide to each applicant/tenant HUD form 91066 or its
successor form to allow the applicant/tenant to provide information regarding his or her status
as a victim of domestic violence, dating violence or stalking.
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Owners/agents may refer to the HUD Handbook 4350.3 REV 1, Change 4, Chapter 4, when
developing a tenant selection plan. HRA will review the Tenant Selection Plan as part of its
monitoring process.

3.08 Government Data Practices Act Disclosure Statement Form
In working with applicants and tenants, the owner/agent warrants compliance with applicable
data privacy laws and regulations including the Minnesota Government Data Practices Act,
which sets policies on the information that can be obtained, stored and/or released in
connection with public programs. To comply with this law, the Inclusionary Housing Program
Government Data Practices Act Statement form must be kept in each tenant's permanent file.
Note that this is not a release authorization for verification of income and assets and must not
be used as such. Each adult household member’s name must be printed clearly at the top in
the box provided. An unsigned and/or undated form is not valid and will be noted as
insufficient at time of file inspection.
1. The formisto be signed one time and is valid as long as the resident lives at the
property and participates in the program(s) identified in item #2 on page 1 of the form.
If a resident moves from one unit to another, the original signed and dated form should
be moved to the file for the new unit. A copy should be kept in the move out file for the
old unit.
2. Avalid form must include all relevant attachments. Some properties or units within a
property may require 2 or more attachments for multiple programs.
3. Only one form is needed per unit as long as the head of household, spouse, co-head,
and all household members over the age of 18 have signed and dated the form.
4. If an adult is added to the household or a minor reaches age 18, they must be added to,
sign, and date the original form. It is not necessary to complete a new form.
5. A copy of the form should be made available to the applicant/tenant. It is acceptable to
give them an unsigned copy.
6. For new residents, the form should be completed at the time of initial application.

A Government Data Practices Act Disclosure form that can be used for all ADUs is available on
the HRA website.

3.09 Income Verification

At initial occupancy, owner/agent must determine whether prospective tenant(s) of ADUs
qualify as low income households. Income eligibility is based on anticipated income as defined
at 24 CFR 5.609 (Section 8). When collecting income verification documentation, owner/agent
must consider any likely changes in income. Owner/Agent must follow appropriate steps in
determining whether households are eligible prior to admittance.

Minnesota Housing provides sample verifications and other forms to assist owners/agents in
qualifying eligible tenants. The release of information (at top of form) must be completed and
signed by the person who is the subject of the verification prior to sending the form to an
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employer or other income source. Completed and returned verifications are used to calculate
and document income.

An Income and Asset Calculation Worksheet form is also available and can be used to assist in
showing the individual calculations of income and asset income. This is highly recommended
and will greatly assist an inspector during a file review. This form should be dated and signed
by the owner/agent.

3.10 Gross Annual Household Income
Gross annual income for households living in ADUs shall be determined in a manner consistent
with Section 8 of the U.S. Housing Act of 1937.

Note that the information below only provides a summary. The Technical Guide for
Determining Income and Allowances for the HOME Program is a good resource and can be

found on HUD’s website. The HUD Handbook 4350.3 is also an excellent resource.

The determination of annual income must include all types of income in the amount
anticipated to be received by the tenant in the 12 months following
certification/recertification. Owner/Agent should use current circumstances to project income,
unless verification forms or other verifiable documentation indicate that a change will occur
(increase/decrease in rate of pay and/or hours). However, if the owner/agent is unable to
determine annual income using current information because the family reports little to no
income, or because income fluctuates, the owner/agent may average past actual income
received or earned within the last 12 months before the certification date to calculate annual
income.

3.11 Factors that Affect Household Size
When determining family size for occupancy, the owner/agent must include the following
individuals who are not currently living in the unit:

Children temporarily absent due to placement in a foster home;

Children in joint custody arrangements who are present in the household 50% or more
of the time;

Children who are away at school but who live with the family during school recesses;
Unborn children of pregnant women. When a pregnant woman is an applicant, the
unborn child is included in the size of the household and is included for purposes of
determining the maximum allowable income. The rental application should ask the
following question: “Will there be any changes in household composition within the
next 12-month period?” If an applicant answers that a child is expected, the
owner/agent should explain to the tenant that to count the child as an additional
household member and use the corresponding income limit, a self-certification of
pregnancy must be provided.

Children who are in the process of being adopted;
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e Temporarily absent family members who are still considered family members. For
example, the owner/agent may consider a family member who is working in another
state on assignment to be temporarily absent. Persons on active military duty are
considered temporarily absent (except if the person is not the head, co-head or spouse
or has no dependents living in the unit). If the person on active military duty is the
head, co-head, or spouse, or if the spouse or dependents of the person on active
military duty resides in the unit, that person’s income must be counted in full;

e Family members in the hospital or rehabilitation facility for periods of limited or fixed
duration. These persons are temporarily absent as defined above.

Persons permanently confined to a hospital or nursing home are not considered household
members.

When determining family size for establishing income eligibility, the owner/agent must include
all persons living in the unit except the following:
e Live-in aides
e Children of live-in aides
o A live-in aide/attendant is a person who resides with one or more elderly persons,
near-elderly persons, or persons with disabilities, and who:
= |s determined to be essential to the care and well-being of the person(s);
* s not obligated for the support of the person(s); and
=  Would not be living in the unit except to provide the necessary
supportive services.

While a relative may be a live-in aide/attendant, they must meet the above requirements,
especially the last. The live-in aide qualifies for occupancy only if the individual needing
supportive services requires the aide’s services and remains a tenant, and may not qualify for
continued occupancy as a remaining family member. The owner/agent must obtain verification
from the person’s physician, psychiatrist or other medical practitioner or health care provider
that the live-in aide is needed to provide the necessary supportive services essential to the care
and well-being of the person and should not add the attendant to the lease. The owner/agent
may not require applicants or tenants to provide access to confidential medical records or to
submit to a physical examination.

Some households may include other persons who are considered family members for the
purposes of determining household size and income eligibility, including:

e Foster adults

e Foster children

Please see Appendix A for more detail on whose income is counted, what is counted as income
and what is not, and how to account for income generated by assets.
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3.12 General Income Verification Requirements

All income and asset sources must be disclosed on the eligibility application and verified. A
properly completed application must be used as the basis for determining what verifications
will be necessary. The application, along with all supporting documentation and the Tenant
Income Certification, will be reviewed by HRA staff or its agent during a tenant file review.

The following describes the types of third party verification in order of acceptability:
1. Third party verification from source (written):

a. Anoriginal or authentic document generated by a third-party source that is
dated within six months from the date of receipt by the owner/agent. Such
documentation may be in possession of the tenant (or applicant), and commonly
referred to as tenant provided documents. These documents are considered
third party verification because they originated from a third party source.
Examples of tenant provided documentation that may be used include, but are
not limited to: pay stubs, payroll summary report, employer notice/letter of
hire/termination, SSA benefit letter, bank statements, child support payment
stubs, welfare benefit letters and/or printouts, and unemployment monetary
benefit notices.

Owner/Agent must consider the following when using tenant provided
documentation:

i. Isthe document current? Documentation of public assistance may be
inaccurate if it is not recent and does not show any changes in the
family’s benefits or work and training activities.

ii. Isthe documentation complete? Owner/Agent may not accept pay stubs
to document employment income unless the applicant or tenant provides
the most recent two months of consecutive pay stubs to illustrate
variations in hours worked. Actual paychecks or copies of paychecks
should never be used to document income because deductions are not
shown on the paycheck.

iii. Is the document an unaltered original? The greatest shortcoming of
tenant provided documents as a verification source is their susceptibility
to undetectable change through the use of high quality copying
equipment. Documents with original signatures are the most reliable.
Photocopied documents generally cannot be assumed to be reliable.

2. Written documentation sent directly to the third party source by mail or electronically
by fax, email or internet.

Verification forms must contain a release authorization signed by the applicant/tenant.
Do not use a blanket release authorization as this entitles the owner/agent to obtain
information to which it is not entitled or needed for eligibility determination. The Data
Practices Act Disclosure Statement is not a verification release. Applicants should be
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asked to sign two copies of each verification form. The second copy may be used if the
first request has not been returned in a timely manner.

Income verification requests must be sent directly to and from the source. They are
never given to the tenant to obtain signatures. It is suggested that a self-addressed
stamped envelope be included with a mailed request for verification. If the returned
verifications do not contain complete information (typical examples include failure to
indicate interest rates, dates of anticipated raises, amounts of anticipated raises, etc.),
owner/agent must follow up with the source to obtain complete information. All
pertinent information must be documented in the file and must also include the name,
phone number and title of the contact, the name of the person accepting the
information, and the date.

Third party verification from source (verbal).
When clarifying information over the telephone, it is important to be certain that the
person on the telephone is the party he or she claims to be. Generally, it is best to
telephone the verification source rather than to accept verification from a source calling
the property management office. Verbal verification must be documented in the file.
When verifying information by phone, the owner/agent must record and include in the
tenant’s file the following information:

a. Third party’s name, position, and contact information;

b. Information reported by the third party;

c. Name of the person who conducted the telephone interview; and

d. Date and time of the telephone call.

Self Certification

An owner/agent may accept a tenant’s notarized statement or signed affidavit regarding
the veracity of information submitted only if the information cannot be verified by
another acceptable verification method. In these instances, the owner/agent must
document the file why third-party verification was not available. The owner/agent may
witness the tenant signature(s) in lieu of a notarized statement or affidavit.

The following describes use of electronic information when used as third party
verification.

Electronic Verification. The owner/agent may obtain accurate third party written
verification by facsimile, email, or Internet, if adequate effort is made to ensure that the
sender is a valid third party source.

a. Facsimile. Information sent by fax is most reliable if the owner/agent and the
verification source agree to use this method in advance during a telephone
conversation. The fax should include the company name and fax number of the
verification source.

b. Email. Similar to faxed information, information verified by email is more
reliable when preceded by a telephone conversation and/or when the email
address includes the name of an appropriate individual and firm.

March 2019 Page 20 of 27



c. Internet. Information verified on the Internet is considered third party
verification if the owner/agent is able to view web-based information from a
reputable source on the computer screen. Use of a printout from the Internet
may also be adequate verification in many instances.

Steps used to obtain written verification as described in 1, 2 and 3 above must be documented
to show just cause for using other types of verification. The owner/agent must include the
following documents in the tenant file:

1. A written note explaining why third party verification is not possible.

2. A copy of the date stamped original request that was sent to the third party.

3. Written notes or documentation indicating follow up efforts to reach the third party
to obtain verification.

4, A written note indicating the request has been outstanding without a response from

the third party.

Note: If a tenant is employed by a business owned by the tenant's family or is employed by the
property owner/agent or the management company, a copy of a recent pay stub, verifying
year-to- date earnings, is also required.

Upon receipt of all verifications, owner/agent must determine if the resident is qualified for
participation in the AHP. All verifications should be reviewed and calculations made as
necessary.

3.13 Corrections to Documents

Sometimes it is necessary to make corrections or changes to documents. A document that has
been altered with correction fluid or "white out" will not be accepted by HRA. When a change
is needed on a document, the person making the correction must draw a line through the
incorrect information, write or type the correct wording or number, and have all parties initial
and date the change.

3.14 Effective Term of Verifications
Verifications of any kind are valid for 120 days prior to an ADU tenant’s move in date or
recertification date.

3.15 Over Income Households

When determining eligibility to occupy an ADU, the household's gross income must always be
considered. However, if a tenant goes over the income guidelines at recertification, the
owner/agent must raise the over income tenant’s rent as soon as the lease permits in
accordance with the terms of the lease (see Chapter 2). The AHP does not require interim rent
adjustments.
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3.16 Annual Recertification

All households occupying an ADU must be recertified at least annually from the date of
occupancy. Annual recertifications must be effective on or before the occupancy anniversary
date of the previous certification. Owner/Agent may align recertification dates with other
program certifications or so that all units in the property are recertified at one time during the
year. However, if a period of twelve (12) months passes without a recertification being
completed for any ADU, the unit is considered out of compliance. If the requirement to
recertify is included in an ADU lease or addendum, tenant refusal to comply can be considered
a violation of the lease and is grounds for termination.

Income must be third party verified in every 3rd year of the affordability period, not tenancy.

3.17 Tenant Files

Owner/Agent must maintain a tenant file for each ADU. All permanent documents must be
kept together so they are accessible at each compliance review (income certification and
supporting documentation, lease/AHP addendum, etc.). Annual recertification information,
including the tenant questionnaires, release forms, verifications, and annual inspection reports
must be grouped together by year, with the most recent year on top for review.

The tenant files must contain the following:
e HRA Government Data Practices Act Statement
e Household Questionnaire
e Acceptable verifications of income and assets
e Verification of student eligibility
e Tenant Income Certification (Initial Certification and Annual Recertifications)
e Signed lease agreement and AHP addendum (if needed)
e Move in inspection report
e Lead based paint acknowledgements (rental rehabilitation only; built pre-1978)

All move out files should also contain the following:
e Written 30-day (or greater) notice to vacate (if not available — document in file)
* Move out inspection report (both parties signed and dated)
e Security deposit refund (check number and date) or letter of intent to withhold security
deposit within 14 days of move out
e Itemized list of costs charged to tenant within 45 days

Tenant records, including income verifications, development rents, and unit inspections must

be retained for the most recent five year period, until five years after the affordability period
terminates.
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Chapter 4 — Reporting Requirements

The owner/agent must maintain a report of all tenants residing in each ADU at the time of
application through the end of the affordability period and submit annual reports to HRA in a
form and manner requested by HRA.

Annual compliance reports are due to HRA by March 1 or as otherwise specified by HRA, of
each year during the affordability period. If the due date falls on a weekend or a holiday,
reports are due the following business day. Reports and other required documents must be
submitted as directed by HRA on an annual basis.

4.01 Annual Owner/Agent Certifications

Complete the Owner/Agent Certification to certify compliance with AHP requirements for the
preceding calendar year. Owner/Agent Certifications must be printed, signed and dated by the
authorized Owner/Agent Representative, then scanned and submitted as directed by HRA on
an annual basis.

4.02 Compliance Reports

HRA will annually monitor AHP compliance by reviewing annual Owner/Agent Certifications and
analyzing compliance information submitted by the owner/agent. Failure to submit the
Owner/Agent Certification and/or update the report on all units and their related activity by
the due date will constitute noncompliance with the AHP and the related loan documents.

4.03 Utility Allowance Source Document

Owners/Agents must submit the utility allowance source documents applicable to the reporting
period. Multiple utility allowance source documents may apply to one reporting period.
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Chapter 5 — Compliance Inspections

Compliance inspections (file reviews) will be conducted every 3 years. This coincides with the
tax credit monitoring schedule, if applicable. When possible, efforts will be made to combine
AHP reviews with tax credit monitoring.

Inspections may be conducted more frequently if HRA determines it to be necessary based on
concerns raised during a previous review or other information.

The compliance inspection includes, but is not limited to, an inspection of at least 20%, but up
to 50%, of the ADU tenant files (with a minimum of four (4) units). Additionally, owners/agents
of these properties must annually certify that each building and all units are suitable for
occupancy and in compliance with State and local health, safety, and other applicable codes,
ordinances and requirements.

HRA will contact the owner/agent in advance to schedule the tenant file review. The property
inspection and tenant file review may be conducted at the same time or may be conducted
separately by different HRA staff.

5.01 Physical Inspections

The goal of the physical inspection is to ensure that the property and units are being well
maintained and in compliance with State and local health, safety, and other applicable codes,
ordinances and requirements.

Owners/Agents should conduct routine property inspections and perform any needed
maintenance to ensure that the property continually complies with all applicable requirements.

5.02 Review of Tenant Files and Property Records

During the tenant file review, HRA staff will review tenant income certifications, third party
verifications or other forms of income documentation, leases, lead based paint disclosure
forms, and other management information for selected units.

HRA staff will also review the following property information:
e Utility Allowances and supporting documentation
e Current written tenant selection plan, occupancy policy and/or house rules if changes
were made since the last review
e Current lease and lease addenda
e Affirmative Fair Housing Marketing Plan (if applicable)
e Advertising
e Equal Housing Opportunity posters, logos
e Correspondence
e Marketing plans
e Tenant ledgers for all units inspected
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Chapter 6 — Correction and Consequences of Non-Compliance

If HRA does not receive the required certifications and/or compliance reports when due, or
discovers by audit, inspection, or review, or in some other manner, that the property is not in
compliance with the requirements of the AHP, or with the property’s loan documents, including
the enforcement agreement, the HRA will notify the owner/agent as soon as possible.

6.01 Notice to Owner/Agent

HRA will provide prompt written notice to the owner/agent of an AHP assisted property if HRA
does not receive the annual Owner/Agent Certification and income and occupancy report by
the required due date. HRA will also notify the owner/agent if it does not receive or is not
permitted to inspect the tenant income certifications, supporting documentation, and rent
records, or discovers by inspection, review, or in some other manner, that the property is not in
compliance with the requirements of the AHP or with the property’s loan documents, including
the enforcement agreement.

6.02 Correction Period

The correction period will be established by the HRA and set forth in a Notice of Noncompliance
to the owner and its agent. HRA may extend the correction period if HRA determines there is
good cause for granting the extension. Requests for an extension must be in writing from the
owner/agent, must be received by HRA no later than the last day of the correction period
identified on the Notice of Noncompliance, and must include an explanation of the efforts to
correct the noncompliance and the reason the extension is needed.

6.03 Owner’s/Agent’s Response

HRA will review the owner’s/agent’s response and supporting documentation, if any, to
determine whether the noncompliance has been clarified, corrected or remains out of
compliance.

Clarified noncompliance is, for example, where income eligibility was not properly documented
and the inspector cannot make a reasonable determination that the unit is in compliance but
the owner/agent conducts a retroactive (re)certification which completely and clearly
documents the sources of income and assets that were in place at the time the certification
should have been effective, and applies income and rent limits that were in effect on that date.
If documentation is complete and it supports that the tenant was eligible as of the effective
date, the file is considered clarified.

Corrected noncompliance is when a violation is observed and there is a period of time during
which the unit is out of compliance, but the unit is brought back into compliance. For example,
a late certification or re-certification is out of compliance on the certification due date, and
back in compliance as of the date the last tenant signs the Tenant Income Certification.
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Uncorrected noncompliance is a violation that is not corrected or clarified by the end of the
correction period.

Failure to correct all noncompliance could result in extension of the end of the POA, loss of Tax
Increment Financing, or other legal remedies and may also affect the owner’s/agent’s eligibility
for financing from the HRA under any or all its programs.

HRA reserves the right to conduct a follow-up inspection if documentation is not sufficient to

confirm that all life threatening health and safety violations and any other hazardous
deficiencies have been corrected.
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Chapter 7 — Requests for Action

7.01 Sale or Transfer

Any property owner must provide prior written notice to the HRA before and sale or transfer of
the property.. The notice will provide that the new owner/agent acknowledges that the terms
and conditions of the Inclusionary Housing Program as set forth in the governing documents
recorded against the property remain in place.
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EXHIBITN

Form of Affordable Housing Restrictive Covenant

DECLARATION OF COVENANTS AND RESTRICTIONS
(Affordable Housing)

THIS DECLARATION OF COVENANTS AND RESTRICTIONS (this “Declaration”) is
made as of the day of , 20, by [FRANCE EQUITIES, LLC, a
Minnesota limited liability company] (“Declarant”).

Recitals

A. Declarant is the owner of certain real property situated in the city of Edina, county
of Hennepin, state of Minnesota, located at 7200 and 7250 France Avenue and legally described
in the attached Exhibit A (the “Property”).

B. Declarant; the Housing and Redevelopment Authority of Edina, Minnesota, a
public body corporate and politic organized and existing under the laws of the State of Minnesota
(the “Authority”); and the City of Edina Minnesota, a Minnesota statutory city (the “City”) are
parties to that certain Redevelopment Agreement dated , 2019 (as may be
amended from time to time, the “Contract”).

C. The Contract provides for the redevelopment of the Property by Declarant with
the cooperation and assistance of the Authority and the City and provides for the expenditure of
certain public funds to assist in such redevelopment of the Property and construction of certain
improvements thereon, including [311] rental housing units (the “Project”).

D. The City, by Resolution No | |, dated [ 1, 2019,
approved Declarant’s development plan and rezoning for the Project (“Approvals”™).

E. Pursuant to the Contract and as a condition to the Approvals, Declarant has agreed
to impose certain restrictive covenants upon the Property to ensure that at least 20% of the
housing units within the Project will remain affordable to certain low-income persons and
households (“Affordable Units™).

F. Declarant, under this Declaration, intends, declares, and covenants that the
restrictive covenants set forth herein governing the use, occupancy, and transfer of the Project
shall be and are covenants running with the Property for the Term stated herein and binding upon
all subsequent owners of the Property for such Term, and are not merely personal covenants of
Declarant.

G. Capitalized terms in this Declaration have the meaning provided in the Contract
unless otherwise defined herein.

NOW, THEREFORE, Declarant makes the following Declaration, hereby specifying that
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said Declaration shall constitute covenants to run with the land and shall be binding on all parties
in interest and their respective successors and assigns:

1. Term. This Declaration, and the covenants and restrictions contained herein, shall
continue in full force and effect for a period commencing on the date a Certificate of Completion
is issued by the Authority for the Minimum Improvements (“Commencement Date™) and ending
on the later to occur of the (a) 25-year anniversary of the Commencement Date and (b) expiration
of the last of the leases with a Qualifying Tenant for an Affordable Unit (the “Term”). Without the
execution or recording of any additional documents, this Declaration shall automatically cease to
be of any force or effect upon the expiration of the Term. Declarant’s obligation to operate the
Project subject to this Declaration for the Term is independent of the existence and continuance of
any tax increment financing and other public assistance contemplated or given by the Authority or
the City to Declarant under the Contract, or otherwise (“Public Assistance”). The provisions of
this Declaration are intended to survive the termination or extinguishment of any Public
Assistance, any mortgage securing the same, and any other security instruments placed of record
in connection with the Public Assistance and to survive the termination of any subsequent
financing or security instruments placed of record by other lenders.

2. Occupancy Regquirements and Restrictions.

@) Qualifying Tenants. During the Term, the Affordable Units shall be leased
and occupied (or held vacant and available for occupancy) by Qualifying Tenants.
“Qualifying Tenants” means individuals or households who have a combined gross annual
income which does not exceed 60% of the area median income (including adjustments for
family size), as determined by the U.S. Department of Housing and Urban Development’s
(“HUD”) Area Median Income for the Minneapolis-Saint Paul-Bloomington Metropolitan
Statistical Area (“AMI”). The determination of whether an individual or family is a
Qualifying Tenant will be made at the time a new tenant commences occupancy of a unit
through a review of the self-reported income by the potential tenant on their rental
application.

(b) Rental Rates. The Affordable Units shall bear annual rents not greater than
the rental rate limits for such Qualifying Tenants (adjusted for bedroom count, and
including utilities and mandatory fees) as published by HUD, as such rental rate limits are
updated annually by HUD, and if HUD ceases to publish and update such rates, such annual
rents for the Affordable Units shall not be not greater than 30% of 60% of AMI. No security
deposit shall be required in excess of the amount of one month of rent in connection with
any Affordable Unit.

(© Certification of Tenant Eligibility. No tenant household shall be approved
by Declarant for initial occupancy of an Affordable Unit unless and until Declarant has
determined (through verification of income, assets, expenses, and deductions) whether
such tenant household is a Qualifying Tenant. Each person who is intended to be a
Qualifying Tenant will be required at the commencement of the initial lease of an
Affordable Unit to sign and deliver to Declarant a “Certification of Tenant Eligibility”
substantially in the form attached as Exhibit B, or in any other form as may be approved
in writing by the Executive Director of the Authority or the City Manager of the City (the
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“Eligibility Certification™), in which the prospective tenant certifies as to qualifying as a
Qualifying Tenant. In addition, the person will be required to provide whatever other
information, documents, or certifications are deemed necessary by the Authority or the
City to substantiate the Eligibility Certification. Eligibility Certifications will be
maintained on file by Declarant with respect to each Qualifying Tenant who resides in an
Affordable Unit or resided therein during the immediately preceding calendar year.
Declarant must re-examine and verify the income of each tenant household living in an
Affordable Unit at least annually.

(d) Leases. The Affordable Units shall be rented pursuant to a written lease,
and the term of each such lease shall be least 12 months, except that during the final year
of the 25-year affordability period, new leases for the Affordable Units may be for a term
of no less than six months, and such newly leased Affordable Units shall be subject to the
terms and conditions of this Declaration until the expiration of such new leases. In addition,
the form of lease to be utilized by Declarant in renting any Affordable Unit to any person
who is intended to be a Qualifying Tenant shall:

Q) provide for termination of the lease and consent by the person to
eviction for failure to qualify as a Qualifying Tenant as a result of any material
misrepresentation made by the person with respect to the Eligibility Certification;

(i) include a clause wherein each individual tenant or tenant certifies
the accuracy of the statements made in its application and Eligibility Certification;
and

(iii)  include a clause wherein each individual tenant or tenant certifies
that the family income at the time the lease is executed will be deemed substantial
and material obligation of the tenant’s tenancy; that the tenant will comply
promptly with all requests for income and other information relevant to determining
low or moderate income status from Declarant, the Authority, or the City, and that
the tenant’s failure or refusal to comply with a request for information with respect
thereto will be deemed a violation of a substantial obligation of the tenant’s tenancy
of its Affordable Unit.

(e) Affordable Unit Mix. The Affordable Units shall be distributed among
studio units (which will be no smaller than 500 square feet in size,), one bedroom units
(which will be no less than 700 square feet in size), two bedroom units (which will be no
less than 1,000 square feet in size) and townhouse units (which will be no less than 700
square feet in size). The anticipated distribution is shown in the following table. Changes
in the distribution of units set forth below shall require the prior written approval of the
Executive Director of the Authority and City Manager of the City:

Distribution of Affordable Units

. Market Rate Affordable
Type of Unit Units Units Total
Studio 16 29 45
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1-bedroom 101 21 122
1-bed + den 59 0 59
2-bedroom 38 9 47
2-bed + den 4 0 4
3-bedroom 2 0 2
Town homes 19 3 22
For-Sale 10 0 10
Townhomes

Total 249 62 311

3. Enforcement of Covenants and Restrictions.

@ Annual Certification. Declarant shall prepare and submit to the Authority
and the City, annually for approval on the basis of compliance with this Declaration, a
certificate substantially in the form of the attached Exhibit C, executed by Declarant, (i)
identifying the tenancies and the dates of occupancy (or vacancy) for all Qualifying
Tenants, including the percentage of the dwelling units of the Project which were occupied
by Qualifying Tenants (or held vacant and available for occupancy by Qualifying Tenants)
at all times during the year preceding the date of the certificate; (ii) describing all transfers
or other changes in ownership of the Project or any interest therein; and (iii) stating that all
Affordable Units were rented or available for rental on a continuous basis during the year
to Qualifying Tenants and that Declarant was not otherwise in default under this
Declaration during the year. The initial deadline for submission of such certification is
three months following the Commencement Date and thereafter an annual deadline for
submission of [January 31].

(b) Books and Records. Declarant shall permit, during normal business hours
and upon reasonable notice, any duly authorized representative of the Authority or City, to
inspect any books and records of Declarant regarding the Project with respect to the
incomes of tenant households of Affordable Units and the rents charged for Affordable
Units to ensure compliance with the requirements of this Declaration. At the City’s or
Authority’s request, Declarant will submit any other information, documents or
certifications that Declarant, in its reasonable discretion, deems necessary to substantiate
Declarant’s compliance with the requirements of this Declaration.

(©) Delegation; Third-Party Monitoring. Each of the Authority and the City
may, in their reasonable discretion, delegate their obligations hereunder and
responsibilities for monitoring and enforcement of this Declaration to a separate
subdivision of the City and/or one or more designated contractors, subcontractors, or
agents. Declarant shall, upon annual invoicing, reimburse the Authority and the City for
third-party expenses related to monitoring of Declarant’s compliance with this Declaration,
which such costs shall initially not exceed $1,700.00 per year (plus any additional costs
necessitated by re-inspections for noncompliance with this Declaration) and thereafter be
subject to reasonable adjustment from time to time.

(d) City Affordable Housing Policy. The Project and the Affordable Units shall
be subject to the terms and condition of the City’s Inclusionary Housing Policy Program,
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as may be amended from time to time.

(e) Notice of Non-Compliance. Declarant shall immediately notify the
Authority and the City if at any time during the term of this Declaration the dwelling units
in the Project are not occupied or available for occupancy as required by the terms of this
Declaration.

4, Additional Covenants, Representations, and Warranties of Declarant.

@ Legal Compliance. Declarant shall maintain the Affordable Units and the
Project in compliance with all requirements of the Contract and Approvals, any
requirements of any lender whose loan is secured by a mortgage to which Declarant is a
party or by which it or the Project is bound, and applicable ordinances, building and use
restrictions, code-required building permits, and any requirements with respect to licenses,
permits, and agreements necessary for the lawful use and operation of the Project.

(b) No Violation. The execution and performance of this Declaration by
Declarant (i) will not violate or, as applicable, have not violated any provision of law, rule
or regulation, or any order of any court or other agency or governmental body, and (ii) will
not violate or, as applicable, have not violated any provision of any indenture, agreement,
mortgage, mortgage note, or other instrument to which Declarant is a party or by which it
or the Project is bound, and (iii) will not result in the creation or imposition of any
prohibited encumbrance of any nature.

(©) Section 8 Housing. Declarant shall accept tenants who are recipients of
federal certificates for rent subsidies pursuant to the existing program under Section 8 of
the United States Housing Act of 1937, as amended, codified as 42 U.S.C. Sections 1401
et seq., or its successor. Declarant shall not adopt any policies specifically excluding rental
to tenants holding Section 8 certificate/voucher holders solely because of the status of the
prospective tenant as such a holder.

(d) Underserved Populations. Declarant shall affirmatively market the
Affordable Units to one or more traditionally underserved populations as affordable at the
rates required hereunder.

(e) Consents and Subordination. Declarant shall obtain the consent to this
Declaration of any prior recorded lien-holder for the Property and shall cause such liens to
be subordinated to this Declaration. Declarant has not and will not execute any other
agreement with provisions contradictory to, or in opposition to, the provisions hereof and
that, in any event, the requirements of this Declaration are paramount and controlling as to
the rights and obligations set forth herein and supersede any other document's provisions
in conflict herewith.

()] Transfer Restrictions. Subject to the terms and conditions of the Contract
and the Approvals, Declarant may sell, transfer or exchange the Project, the Property or
any portion thereof, but Declarant shall notify the Authority and the City in writing at least
60 days prior to such sale, transfer or exchange, and use commercially reasonable efforts
to obtain the acknowledgment of any buyer or successor or other person acquiring the
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Project or any interest therein that such acquisition is subject to the covenants and
restrictions of this Declaration (and to the requirements of Contract incorporated herein).
Failure by Declarant to obtain such acknowledgment shall not be deemed to impair the
covenants and restrictions of this Declaration.

(9) Alterations; Use. Declarant shall not demolish any part of the Project or
substantially subtract from any real or personal property of the Project or permit the use of
any residential unit for any purpose other than rental housing during the Term of this
Declaration unless required by law.

(h) Casualty. Promptly upon any casualty loss or damage to all or any part of
the Project (including subsurface structural support elements), Declarant shall proceed with
diligence to restore the Project to the condition prior to the casualty with the insurance
proceeds obtained with respect to the loss or damage to the extent the insurance proceeds
recovered allow for such rebuilding; provided, however, Declarant shall not be obligated
to rebuild the Project if any of Declarant’s lenders or loan agreements (whether executed
before or after the date hereof) do not permit such rebuilding or require that insurance
amounts recovered with respect to any loss or damage to the Project be paid directly to the
lender.

5. Remedies; Enforceability. In the event of a violation or attempted violation of any
of the covenants, conditions or restrictions herein contained, the City or the Authority may institute
and prosecute any proceeding at law or in equity to abate, prevent or enjoin any such violation, or
enforce specific performance by Declarant of the covenants, obligations, conditions and/or
restrictions set forth herein, or to recover monetary damages caused by such violation or attempted
violation. Declarant specifically acknowledges that the City and the Authority cannot be
adequately compensated by monetary damages in the event of any default hereunder. Unless
terminated as provided herein, the provisions hereof are imposed upon and made applicable to the
Project, and shall be enforceable against Declarant, each purchaser, grantee, owner or tenant of the
Project and the respective heirs, legal representatives, successors and assigns of each. No delay in
enforcing the provisions of said covenants, conditions and restrictions as to any breach or violation
shall impair, damage or waive the right to enforce the same or to obtain relief against or recover
for the continuation or repetition of such breach or violation or any similar breach or violation
thereof at any later time or times. In addition to any remedy set forth herein for failure to comply
with the restrictions set forth in this Declaration, the City or the Authority may exercise any remedy
available to it under the Contract.

6. Indemnification. Declarant hereby indemnifies, and agrees to defend and hold
harmless, the Authority, the City, and their respective officers, officials, employees, and agents,
from and against all liabilities, losses, damages, costs, expenses (including attorneys’ fees and
expenses), causes of action, suits, allegations, claims, demands, and judgments of any nature
arising from the consequences of a legal or administrative proceeding or action brought against
them, or any of them, on account of any failure by Declarant to comply with the terms of this
Declaration, or on account of any representation or warranty of Declarant contained herein being
untrue.

7. Covenants Running With the Land. Declarant intends, declares and covenants, on
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behalf of itself and all future owners and operators of the Property and the Project during the Term,
that this Declaration and the covenants and restrictions set forth in this Declaration regulating and
restricting the use, occupancy and transfer of the Property and the Project (i) shall be and are
covenants running with the Property and the Project, encumbering the Property and the Project for
the Term, binding upon Declarant’s successors in title and all subsequent owners and operators of
the Property and the Project; (ii) are not merely personal covenants of Declarant; and (iii) shall
bind Declarant (and the benefits shall inure to the Authority and the City) and its respective
successors and assigns during the Term. Declarant hereby agrees that any and all requirements of
the laws of the State of Minnesota to be satisfied in order for the provisions of this Declaration to
constitute deed restrictions and covenants running with the land shall be deemed to be satisfied in
full and that any requirements of privileges of estate are intended to be satisfied, or in the alternate,
that an equitable servitude has been created to insure that these restrictions run with the land. For
the Term, each and every contract, deed or other instrument hereafter executed conveying the
Property and the Project or portion thereof shall expressly provide that such conveyance is subject
to this Declaration; provided, however, that the covenants contained herein shall survive and be
effective regardless of whether such contract, deed or other instrument hereafter executed
conveying the Property and the Project or portion thereof provides that such conveyance is subject
to this Declaration.

8. Notices. Except as otherwise expressly provided in this Declaration, a notice,
demand or other communication under this Declaration by any party to any other shall be
sufficiently given or delivered if it is dispatched by registered or certified mail, postage prepaid,
return receipt requested, or delivered personally, and in the case of Declarant, is addressed to or
delivered personally to Declarant at:

Declarant at: c/o France Equities, LLC
Attn: Blake Bonjean
10296 West 182nd Street
Lakeville, MN 55044

The Authority at: Housing and Redevelopment Authority of Edina, Minnesota
Attention: Executive Director
4801 West 50th Street
Edina, MN 55424

with a copy to: Dorsey & Whitney LLP
Attention: Jay R. Lindgren
50 South Sixth Street, Suite 1500
Minneapolis, MN 55402

The City at: City of Edina
Attention: City Manager
4801 W. 50th Street
Edina, MN 55424

with a copy to: Dorsey & Whitney LLP
Attention: Jay R. Lindgren
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50 South Sixth Street, Suite 1500
Minneapolis, MN 55402

or at such other address with respect to any such party as that party may, from time to time,
designate in writing and forward to the other, as provided in this Section.

9. Amendment. The provisions of this Declaration shall not be amended, terminated
or deleted during the Term hereof, except by an instrument in writing duly executed by the
Authority, the City, and Declarant, their respective successors and assigns.

10. Attorneys’ Fees. In case any action at law or in equity, including an action for
declaratory relief, is brought against Declarant to enforce the provisions of this Declaration,
Declarant agrees to pay the reasonable attorneys’ fees and other reasonable expenses paid or
incurred by the City and/or the Authority in connection with the action.

11. Governing Law. This Declaration is governed by the laws of the state of Minnesota
and, where applicable, the laws of the United States of America.

12.  Severability. If any provisions hereof shall be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining portions shall not in any way be affected or
impaired.

[Remainder of Page Intentionally Left Blank. Signature Pages Follows]
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IN WITNESS WHEREOF, Declarant has caused this Declaration to be executed as of the
date first written above

[FRANCE EQUITIES, LLC,
a Minnesota limited liability company]

By:
Name:
Its:
STATE OF MINNESOTA )
COUNTY OF HENNEPIN g >
The foregoing instrument was acknowledged before me this _ day of | 2019, by
, the of [FRANCE EQUITIES, LLC, a Minnesota limited liability

company], on behalf of the limited liability companies.

Notary Public

THIS DOCUMENT WAS DRAFTED BY:
Dorsey & Whitney LLP

50 South Sixth Street, Suite 1500
Minneapolis, MN 55402-1498
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Exhibit A

Legal Description of the Property
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Exhibit B

Form of Certification of Tenant Eligibility

TENANT INCOME CERTIFICATION Effective Date:

~ - Mawe-in Dale
L Recertification [ Other R

(* Initial Certificaton

PART I - DEVELOPMENT DATA

Property Nume Coamty BIN &
Adddress; Ut Numbeer: # Badrooms
PART 11 HOUSEHOLD COMPOSITION
First Name & Muddle | Felatsonship to Head Date of Barth FT Socal
M Last N
$H Mo e Initial of Household (MMDDYYYY) Stodent | Alien
1 HEAL
[
4
5
[
T
PART III ANNUAL INCOME (USE ANNUAL AMOUNTS)
& H [ [
HH Mhbr # ) 2 L) o)
I-Z|:|1E|||:|:|.'|:|:wul or Wiages Soc, BecuntyPenswms Pubhe Assistance Other Ineon
TOTALS
Addd fotals from (A) through (D), above TOTAL NCOME (E):
PART IV, INCOME FROM ASSETS
Haldd M £ (a) (H) i
o Type of Asset o1 Cash Value of Asset Annual Income fr
TOTALS
Total Cash Valoe Passhook Fate
IE (H) 15 over $5000 X 0.06% (X Imputed Inc,
Enter the greater of the total of columm I, or J; unputed moonse TOTAL INCOME FROM ASSETS (K)
(L) Total Annnal Household Income from all Sources Add (E) and (K)

HOUSEHOLD CERTIFICATION & SIGNATURES

The mformation on thas form wall be used to determune maamum weome eligibnlity. Pae have provaded for each person(s) set forth m Pa
acceplable venfication of current anticipated annual meome. Dwe agree to notify the landlord mmmediately upon any member of the housel

meving out of the unit or any new meniber moving in. I'we agree to notify the landlord nnaediately upon any member becomumg a full tin

Under penalties of pegury, I'We certify that the infonmation presented in this Certification 15 tnee and accurate to the best of my/our kno
belief, The underspned further understands that providing false representations herem constibutes an act of fraud. False, nusleading or
information may resulf i the termunation of the lease agresment,

H!?ﬂﬂ“w (e Hig'ﬂ."l.“tﬂ.‘- fDarel
H!FIJIB\F (D hrde) H!;’IL‘HIUL" Dt}
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I FART V. DETERMINATION OF INCOME ELIGIBILITY

TOTAL ANNUAL HOUSEHOLD INCOMH . . ,
EROM p— Househald Mests Income Restrction al]  Currend Income Lanut x 14084
From stem (L) on page 1 * o ) s
Household lncome excebds
) anng () 3% 140% at recertification:
C %
Current Maximum Incoms Cives Ono
Lumat per Family Size;
Household Income at Move-n Household Size at Move-mn: 2
| PART VL RENT |
Tenant Paid Fent Rent Assistance; RA Typea
Uiality Allowance Orther non-optional charges:

GROSS RENT FOR UNIT
(Tenant paid rent ples Uniliny Allowanes &
other non-optional charges )y

Maxamuom Rent Lot for thas unat

) G ) sire () anoe

-
L

Linit Mests Rént Restriction at

" 309 . a

PART VII. STUDENT STATUS

ARE ALL OCCUPANTS FULL TIME STUDENTS?

e (* No

* Student Explanation

1f yes, choose a student explanation*(alvo anach docimnentation) () TANF assistance

(7 Job Training Program () Marriedfjoint retum

(" Previously in Foster Care
O Singghe parent)dependent child

PART VIII. PROGEAM TYFE

Mark the progrands) hsted below (a. through ¢) for which thas bousehold’s vt will be counted toward the property’s occupaney requanewents.
Under each program marked, indicate the household's meome status as established by tas certification/recertification.

O Howe [0 Tax Exempt O axoe L] Other {specify below)
(Name of Frogram)
Income Status Income Status Income Status

Invomie Status

() <=50% AMGI ) Eligible Civu O

() < =60% AMG] () 5036 AMGI O

() «=80% AMGI O ares O ope O

Il e

== Upon recertification. househeld was determaned over-meome (OF) accordig to ehpbality requirensents of the programds) marked above,

| SIGNATURE OF OWXERREPRESENTATIVE |

Based on the representations heren and upon the proofs and documentation required 1o be subanitted, the individual(s) named m Part 1T of this Tenam
Income Certification 1s/are elignble under the provisions of Sechion 42 of the Internal Revenue Code, as amended, and the Land Use Restnchon

Agreement (of applicable), to livie oo unet m thes Propect

SIGNATURE OF OWNERREFRESENTATIVE

Mousing Tas Credn Prograz
Tanant [ome Cartdization

DATE

Page 2

MHFA HTC W 051%
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Exhibit C

Form of Certificate of Continuing Program Compliance

Certificate of
Continuing Program Compliance

Date:

The following information with respect to the Project located at 7200-7250 France Avenue,
Edina, Minnesota (the “Project”), is being provided by [FRANCE EQUITIES, LLC, a Minnesota
limited liability company] (“Declarant”) to the City of Edina Minnesota, a Minnesota statutory
city (the “City”) and the Housing and Redevelopment Authority of Edina, Minnesota, a public
body corporate and politic organized and existing under the laws of the State of Minnesota (the
“Authority”), pursuant to that certain Declaration of Covenants and Restrictions (Affordable
Housing) dated , 20___ (the “Declaration”), with respect to the Project:

(A)  The total number of Affordable Units which are available for occupancy is
[62]. The total number of these units occupied is

(B)  The following Affordable Units (identified by unit number) are currently
occupied by “Qualifying Tenants,” as the term is defined in the Declaration (for a total of
[62] units):

1 BR Units:
1 BR Units:
2 BR Units:

(C)  The following residential units which are included in (B) above, have been
re-designated as units for Qualifying Tenants since ,20___,the date on
which the last “Certificate of Continuing Program Compliance” was filed with the
Authority and the City by Declarant:

Unit Previous Designation Replacing
Number of Unit (if any) Unit Number
N-13
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(D)  The following residential units are considered to be occupied by Qualifying
Tenants based on the information set forth below:

Unit
Number

Name of Tenant

Number of
Persons
Residing in
the Unit

Number of
Bedrooms

Total Adjusted
Gross Income

Date of Initial
Occupancy

Rent

O NOOTPDIWIN|F-

(E)  Declarant has obtained a “Certification of Tenant Eligibility,” in the form
provided as Exhibit B to the Declaration, from each Tenant named in (D) above, and each
such Certificate is being maintained by Declarant in its records with respect to the Project.
Attached hereto is the most recent “Certification of Tenant Eligibility” for each Tenant

named in (D) above who signed such a Certification since

[Exhibit C to Declaration of Covenants and Restrictions]
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date on which the last “Certificate of Continuing Program Compliance” was filed with the
Authority and the City by Declarant.

(F) In renting the residential units in the Project, Declarant has not given
preference to any particular group or class of persons (except for persons who qualify as
Qualifying Tenants); and none of the units listed in (D) above have been rented for
occupancy entirely by students, no one of which is entitled to file a joint return for federal
income tax purposes. All of the residential units in the Project have been rented pursuant
to a written lease, and the term of each lease is at least twelve (12) months.

(G)  The information provided in this “Certificate of Continuing Program
Compliance” is accurate and complete, and no matters have come to the attention of
Declarant which would indicate that any of the information provided herein, or in any
“Certification of Tenant Eligibility” obtained from the Tenants named herein, is inaccurate
or incomplete in any respect.

(H)  The Project is in continuing compliance with the Declaration.

()] Declarant certifies that as of the date hereof at least [62] of the residential
dwelling units in the Project are occupied or held open for occupancy by Qualifying
Tenants, as defined and provided in the Declaration.

M) The rental levels for each Qualifying Tenant comply with the maximum
permitted under the Declaration.

IN WITNESS WHEREOF, | have hereunto affixed my signature, on behalf of Declarant,
on , 20

[FRANCE EQUITIES, LLC,
a Minnesota limited liability company]

By:

Name:

Its:
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CONSENT AND SUBORDINATION

The undersigned, ,a , holder of that certain
[Mortgage] executed by [France Equities, LLC, a Minnesota limited liability company], dated
,20___, filed , 20 , as Document No. ,

in the office of the County Recorder in and for Hennepin County, Minnesota, and filed
, 20 , as Document No. , in the office of the Registrar of

Titles in and for Hennepin County, Minnesota, in favor of (the “Mortgage”),

hereby consents to the foregoing Declaration of Covenants and Restrictions (Affordable Housing)
(the “Declaration), and hereby subordinates the Mortgage and all of its right, title and interest in
the Property to the Declaration.

a
By:
Printed Name:
Title:
STATE OF )
) SS.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of :
20, by , the of , a

, on behalf of the

(Signature of Person Taking Acknowledgment)
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EXHIBIT O

Form of Right of First Purchase Option Agreement

RIGHT OF FIRST PURCHASE OPTION AGREEMENT
between
THE HOUSING AND REDEVELOPMENT AUTHORITY OF EDINA, MINNESOTA
and

[FRANCE EQUITIES, LLC]

Dated as of
, 20

THIS DOCUMENT WAS DRAFTED BY:
Dorsey & Whitney LLP

50 South Sixth Street, Suite 1500
Minneapolis, MN 55402-1498
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RIGHT OF FIRST PURCHASE OPTION AGREEMENT
(7200-7250 France)

THIS RIGHT OF FIRST PURCHASE OPTION AGREEMENT (this “Agreement”) is
made and entered into this ___ day of , 20 (“Effective Date”), by and between
the HOUSING AND REDEVELOPMENT AUTHORITY OF EDINA, MINNESOTA, a public
body corporate and politic organized and existing under the laws of the State of Minnesota (the
“Authority”), and [FRANCE EQUITIES, LLC, a Minnesota limited liability company] (“Owner™).

RECITALS:

A. The City of Edina, Minnesota, a Minnesota statutory city (the “City”), the
Authority, and Owner, as “Developer”, are parties to that certain Redevelopment Agreement dated
April 16, 2019 (the “Contract”).

B. The Contract provides for the redevelopment by Owner of certain real property
legally described on the attached Exhibit A (referred to herein and in the Contract as the
“Redevelopment Area”) and located within the 72nd & France Tax Incremental Financing District,
established by the Authority pursuant to Resolution No. 2019-07, in coordination with the
Authority and with the cooperation and assistance of the City.

C. The Contract provides for the expenditure of certain public funds to assist in the
redevelopment of the Redevelopment Area with certain “Minimum Improvements” consisting
generally of two 6-story, mixed-use buildings, collectively including, approximately 301 housing
units, 28,700 square feet of commercial space, 570 stalls of structured parking, and related site
improvements.

D. The Contract requires that at least 20% of the residential units within the Minimum
Improvements (the “Affordable Units”) will be leased at rates that are considered affordable to
individuals or households earning less than 60% of the U.S. Department of Housing and Urban
Development’s Area Median Income (“AMI”) for the Minneapolis-Saint Paul-Bloomington
Metropolitan Statistical Area.

E. The Authority and Owner have agreed in the Contract that Owner shall grant the
Authority the first right to purchase one or more of the Affordable Units (the “Purchase Right”) in
the event the Affordable Units are converted from rental units to for-sale units, as more particularly
set forth herein.

F. All capitalized terms used herein without definition shall have the respective
meanings ascribed to them in the Contract.

NOW, THEREFORE, in consideration of the premises and the mutual obligations of the
parties hereto, each of them does hereby covenant and agree with the others as follows:

1. Right to Purchase. Upon and subject to the terms hereinafter set forth, Owner
hereby grants to the Authority, and the Authority hereby accepts, an option to purchase (“Purchase
Option) one or more of the Affordable Units, together with an undivided interest in all common
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elements, all easements and rights benefiting or appurtenant to the Affordable Units (collectively,
the “Property”) upon the occurrence of a For-Sale Conversion (as defined below). The Purchase
Option shall terminate only upon the occurrence of any of the following: (a) the Authority issues
a Rejection Notice or fails to timely issue an Election Notice, as set forth in Section 4 below; (b)
the execution of a written termination by the then-fee title owner of the Property and the Authority;
or (c) the 25th anniversary of the Effective Date (the “Term”) (the “Term”).

2. For-Sale Conversion. In the event Owner elects to convert (a “For-Sale
Conversion”) all or part of the apartment component of the Minimum Improvements from rental
units into condominium units, cooperative units, or otherwise subdivide such units into separately
transferable and taxable housing units (“Separate Units”), Owner shall include the Affordable
Units in such For-Sale Conversion, such that each Affordable Unit into also converted into a
Separate Unit. Owner shall give the Authority prompt notice of Owner’s election to proceed with
a For-Sale Conversion and the Owner shall give the Authority notice of the date (the “Conversion
Date) on which Owner causes the operative documents effectuating the For-Sale Conversion to
be recorded in the office of the County Recorder in and for Hennepin County, Minnesota and/or
the office of the Registrar of Titles in and for Hennepin County, Minnesota, as applicable (e.g.,
recording of the common interest community declaration and plat, registered land survey, etc.),
which such notice shall be delivered to the Authority no later than two business days after the
Conversion Date.

3. Offer to Transfer of Affordable Units. If at any time following such Conversion,
Owner desires to sell, convey, transfer or otherwise dispose of any interest in and to any of the
Affordable Units (“Transfer”), then Owner shall provide written notice to the Authority that Owner
desires to so Transfer such Affordable Units and shall offer to so Transfer the Affordable Units to
the Authority upon the terms and conditions set forth herein (“Offer”).

4. Election Period. The Authority shall have 120 days after the date of its receipt of
the Offer (the “Offer Date”) to notify Owner of the Authority’s desire, in its sole discretion, and
subject to approval by the Authority’s board of commissioners, to purchase one or more of the
Affordable Units and related Property subject to the terms and conditions of the Agreement and
the Offer (the “Election Period”). Prior to the expiration of the Election Period, the Authority shall
notify Owner that the Authority either (a) elects to so purchase one or more of the Affordable Units
(“Election Notice”) (which such Election Notice will specify which Affordable Units the Authority
elects to purchase) or (b) waives it right to purchase one or more of the Affordable Units
(“Rejection Notice™). In the event the Authority issues a Rejection Notice or fails to timely issue
an Election Notice, then the Purchase Option shall be deemed terminated and of no further force
or effect, and Owner shall be free to sell the Affordable Units on terms and conditions acceptable
to Owner in its sole discretion.

5. Documents; Inspection. Within 10 days after the Offer Date, Owner shall either
make available to the Authority copies of all documents, reports, studies, tests, drawings, surveys,
agreements, contracts, and all other documentation relating to the Property in Owner’s possession
or control or to which Owner has knowledge or access (“Property Documents”). During the
Election Period (or until the Authority issues a Rejection Notice), the Authority may examine the
Property Documents and Owner shall allow the Authority, and the Authority’s employees, agents,
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and contractors, access to the Property upon reasonable notice from the Authority without charge
and for the purpose of the Authority’s reasonable inspection, investigation and testing of the same.

6. Title Examination. Within 15 days after the Offer Date, Owner shall deliver to the
Authority a current commitment (the “Commitment”) for an ALTA Form Owner’s Policy of Title
Insurance insuring title to the Property in the amount of the Purchase Price issued by a reputable
title company (the “Title Company”), legible copies of all documents cited, raised as exceptions
or noted in the title commitment and Owner’s most recent survey of the Redevelopment Area
(provided, the Authority may elect to obtain a new survey at its sole cost and expense) (collectively
[including the new survey if so obtained], the “Title Evidence”). During the Election Period, the
Authority may make written objections (“Objections”) to the Title Evidence. All matter shown by
the Title Evidence and not objected to by the Authority shall be a “Permitted Encumbrance”
hereunder. Owner shall not have any obligation to cure or attempt to cure any Objections which
cannot be cured solely by the payment of money, however Owner shall use commercially
reasonable efforts to cure the Objections.

7. Purchase Terms. The following provisions are applicable to the Purchase Option:

@ Purchase Price. The purchase price per each Affordable Unit (and related
Property) (the “Purchase Price”) purchased by the Authority pursuant to the Purchase
Option shall be the lesser of:

() the “Affordable Price”, which shall mean the amount considered
affordable for a household of two at 120% of AMI (“Income Limit”) as of the Offer
Date, which such Affordable Price for purposes hereof shall equal an amount to the
absolute value output produced by the MS Excel “PV” function where:

(A)  the “rate” element of such function shall equal the fixed
interest rate at the rate published by the Minnesota Housing Finance Agency
(“MHEA”) as of the Offer Date for the MHFA’s “Step-Up” mortgage
program, assuming a 97% loan-to-value ratio, conventional financing under
the HFA Preferred™ or HFA Advantage ™ programs, no upfront paid
mortgage insurance, and the MHFA 1.5% Service Release Premium rate
option, or a comparable rate if the MHFA ceases to exists or ceases to
publish such rates, in either case, divided by 12;

(B) the “nper” element of such function shall equal 360
(representing monthly payments on a 30-year mortgage loan); and

(C)  the “payment” element of such function shall equal 30% of
the Income Limit, less (1) the Affordable Unit’s property taxes as
reasonably estimated by the Authority based on the existing tax levy; (2)
mortgage insurance (if any) payments which would be allowed by the
MHFA in connection with the interest rate program described in clause (A);
and (3) market insurance rates for similar units (but excluding homeowner
association fees and dues);
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(i) the “Fair Market Value” of such Affordable Unit(s), which shall
mean the fair market value of the Affordable Unit(s) that an independent third party
would be willing to pay for the Affordable Unit(s) in an arm’s length transaction
without any compulsion to proceed, which shall be determined as follows: if the
parties are unable to agree on the purchase price within 30 days after the Offer Date,
then the Authority and Owner shall each select a qualified MAI appraiser to
determine the Fair Market Value for the Affordable Unit(s) within 10 days after
said 30-day period. If Owner fails to give notice identifying an appraiser within the
time provided, Owner has waived the right to identify an appraiser and the decision
of the Authority’s appraiser controls. If two appraisers are selected, they must
within 15 days after the selection of the second agree to a third appraiser. If the two
appraisers fail to identify the third appraiser within such 15-day period, the either
the Authority or Owner may petition the district court (or its equivalent) having
jurisdiction over the Property for the appointment of the third appraiser. The three
appraisers must each, within 30 days after the appointment of the third appraiser,
simultaneously deliver to the Authority and Owner their expert opinions of the Fair
Market Value in question. The Fair Market Value is the average of the three
appraisals unless one appraisal is more than ten percent (10%) greater or lesser than
the average of the other two appraisals, in which case that appraisal is disregarded,
and the average of the remaining appraisals is the Fair Market VValue. Each party
must pay the cost of the appraiser selected by it and one-half of the cost of the third
appraiser. All appraisers must be disinterested and must have the designation, MAI,
SRA or equivalent and must have not less than five years’ experience appraising
real estate in the business market wherein the Property is located. The appraisers
may, but need not, present formal written appraisals supporting their opinion but
must, in any event, certify that the report was conducted in accordance with
professional standards. The decision of this appraisal process is binding upon the
parties and must not be subject to appeal to a court or other body except based upon
fraud.

Notwithstanding anything to contrary herein, if the Authority exercises its Purchase Option
hereunder during the first 20 years after the Effective Date, then the Authority may, but is not
required to, elect the Affordable Price as the Purchaser Price, without the parties making a
determination of the Fair Market Value. If the Authority exercises its Purchase Option hereunder
after such initial 20-year period, but before the expiration of the Term, Owner may require that the
Purchase Price equal the Fair Market Value.

(b) Closing. The closing of the purchase and sale pursuant to the Purchase

Option (the “Closing”) shall occur no later than 30 days after the Authority issues its
Election Notice (the “Closing Date”). Owner agrees to deliver possession of the Property
to the Authority on the Closing Date.

(c) Owner’s Closing Deliveries. On the Closing Date, Owner shall execute and

deliver to the Authority the following, all in form and content reasonably satisfactory to
the Authority: (i) a limited warranty deed (the “Deed”) conveying the applicable Property
specified in the Election Notice to the Authority subject only to the Permitted
Encumbrances; (ii) a non-foreign affidavit, properly executed, containing such information
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as is required by Internal Revenue Code Section 1445(b)(2) and its regulations; and (iii)
such affidavits, certificates or other documents as may be reasonably required by Title
Company in order to record the Deed and issue an ALTA Form Owner’s Policy of Title
Insurance insuring title to the Property in the amount of the Purchase Price subject only to
the Permitted Encumbrances (the “Title Policy™).

(d) The Authority’s Closing Deliveries. On the Closing Date, the Authority will
execute and/or deliver to Owner the following: (i) Purchase Price; and (ii) such affidavits,
certificates or other documents as may be reasonably required by Title Company in order
to record the Deed and issue the Title Policy.

(e) Prorations. If the Authority issues its Election Notice, Owner and the
Authority agree to the following prorations and allocation of costs regarding this
Agreement and Property purchased by the Authority:

Q) Title Charges and Closing Fee. Owner will pay all costs for the
Commitment. The Authority will pay all title insurance premiums required for the
issuance of the Title Policy, including the cost of all additional endorsements
thereto. Owner and the Authority will each pay one-half of any closing fee or charge
imposed by Title Company.

(i)  Taxes. Owner shall pay all state deed tax or transfer tax or fee
payable in connection with this transaction. Special assessments, if any, shall be
paid in full by Owner on or before the Closing Date. Real estate taxes shall be
prorated as of the Closing Date. Accordingly, Owner shall pay all real estate taxes
due and payable up to the Closing Date and the Authority shall pay all real estate
taxes due and payable on and after the Closing Date.

(i) Other Income and Expenses. All income (including, without
limitation, rents) and other expenses shall be prorated and adjusted as of the Closing
Date.

(iv)  Attorney’s Fees. Each of the parties will pay its own attorney’s fees.

()] Warranties and Representations by Owner. Owner warrants and represents
to the Authority as follows:

() Owner has the requisite power and authority (including all necessary
approvals and authorizations) to enter into and perform this Agreement and those
closing documents to be signed by it; such documents have been duly authorized
by all necessary action on the part of Owner and have been or will be duly executed
and delivered; such execution, delivery and performance by Owner of such
documents does not and will not conflict with or result in a violation of any
judgment, order, or decree of any court or arbiter to which Owner is a party, or any
law, statute, rule or regulation by which Owner is bound; such documents are and
will be valid and binding obligations of Owner, and are and will be enforceable in
accordance with their terms.
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(i)  As of the Closing Date, the Property is not subject to any leases or
possessory rights of any party other than Owner.

(9) As-Is. Except as herein expressly stated, the Authority is purchasing the
Property (or the applicable part thereof) based upon its own investigation and inquiry and
is not relying on any warranty or representation of Owner or any other person and is
agreeing to accept and purchase the Property “as is, where is” subject to the conditions of
examination herein set forth and the express warranties and representations herein
contained.

(h) Condemnation; Casualty. If eminent domain proceedings are commenced
against all or a part of the Property, or if all or a substantial part of the property is damaged
by fire or other casualty, on or before the Closing Date, Owner shall immediately give
written notice to the Authority, and the Authority shall have the right to terminate any
exercised Purchase Option by giving written notice of such termination to Owner within
30 days after Owner’s notice of such proceedings is given to the Authority. If the Authority
shall fail to give such notice, then the parties shall proceed to Closing, and Owner shall
assign to the Authority all rights to appear in and receive any award from such proceedings.

() Broker’s Commission. Owner and the Authority warrant and represent to
each other that they have dealt with no brokers, finders or the like in connection with this
transaction, and agree to indemnify and hold each other harmless from all claims, damages,
costs or expenses of or for any fees or commissions owing to any brokers, finders or the
like resulting from their actions or agreements regarding the execution or performance of
this Agreement, and will pay all costs of defending any action or lawsuit brought to recover
any such fees or commissions incurred by the other party, including reasonable attorneys’
fees.

) Remedies. If the Authority defaults in performance of its obligations under
this Agreement, Owner shall have the right to terminate this Agreement in the manner
provided by Minn. Stat. Sec. 559.21 (inclusive of a minimum 30-day notice and right to
cure) as its sole and exclusive remedy. If Owner defaults in performance of its obligations
under this Agreement, the Authority will provide written notice thereof to Owner. If Owner
fails to cure such default within 30 days after such notice, the Authority shall have the right,
in addition to all other rights under applicable law, including the right to seek and obtain
specific performance of this this Agreement.

8. Notices. Except as otherwise expressly provided in this Agreement, a notice,

demand or other communication under this Agreement by any party to any other shall be
sufficiently given or delivered if it is (a) dispatched by registered or certified mail, postage prepaid,
return receipt requested, (b) sent by recognized overnight courier (such as Federal Express), or (c)
delivered personally, as follows:

In the case of Owner: c/o France Equities, LLC
Attn: Blake Bonjean
10296 West 182nd Street
Lakeville, MN 55044
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In the case of the Authority: Housing and Redevelopment Authority of Edina,
Minnesota
Attention: Executive Director
4801 West 50th Street
Edina, MN 55424

with a copy to: Dorsey & Whitney LLP
Attn: Jay Lindgren
50 South Sixth Street, Suite 1500
Minneapolis, MN 55402

or at such other address with respect to any such party as that party may, from time to time,
designate in writing and forward to the other, as provided in this Section.

9. Successors and Assigns. This Agreement and the purchase options set forth herein
shall inure to the benefit of the Authority and its successors and assigns and be binding upon Owner
and the heirs, personal representatives, successors and assigns of Owner, and upon any individual
or entity acquiring the Property or any portion thereof, or any interest therein, whether by operation
of law or otherwise.

10.  Waiver. The waiver by any party hereto of any breach or default of any provisions
anywhere contained in this Agreement shall not be deemed to be a waiver of any subsequent breach
or default thereof. No provision of this Agreement shall be deemed to have been waived by any
party hereto unless such waiver is in writing and signed by the party charged with any such waiver.

11.  Amendments. Except as otherwise herein provided, and not otherwise, no
subsequent alteration, amendment, change, waiver, discharge, termination, deletion, or addition to
this Agreement shall be binding upon either party unless in writing and signed by both parties.

12, Joinder; Permitted Encumbrance. Except for the mortgagee consent attached
hereto, this Agreement does not require the joinder or approval of any other person and each of
the parties respectfully has the full, unrestricted and exclusive legal right and power to enter into
this Agreement for the term and upon the provisions herein recited and for the use and purposes
hereinabove set forth. This Agreement shall constitute a permitted encumbrance under any loan
agreement heretofore or hereafter entered into between Owner and any construction lender or
permanent lender.

13.  Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall constitute one and the same instrument.

14. Law Governing. This Agreement will be governed and construed in accordance
with the laws of the State of Minnesota.

[Remainder of page intentionally left blank; signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the day and year first above written.

AUTHORITY:

HOUSING AND REDEVELOPMENT
AUTHORITY OF EDINA, MINNESOTA

By
, Chair
By
, Secretary
STATE OF MINNESOTA )
) SS.
COUNTY OF
The foregoing instrument was acknowledged before me this day of :
20, by and , the Chair and Secretary

respectively, of the Housing and Redevelopment Authority of Edina, Minnesota, on behalf of said
Authority.

Notary Public
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OWNER:

[FRANCE EQUITIES, LLC,
a Minnesota limited liability company]

By:

Name:

Its:
STATE OF MINNESOTA )

) SS.
COUNTY OF HENNEPIN )
The foregoing instrument was acknowledged before me this _ day of , 20, by
, the of [FRANCE EQUITIES, LLC, a Minnesota limited liability

company], on behalf of the limited liability companies.

Notary Public
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EXHIBIT A

Legal Description of the Redevelopment Area
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CONSENT AND SUBORDINATION

The undersigned, ,a , holder of that certain

[Mortgage] executed by [France Equities, LLC, a Minnesota limited liability company], dated
, 20 , filed , 201__, as Document No.

in the office of the County Recorder in and for Hennepln County, Minnesota, and flled

, 20 , as Document No. , in the office of the Registrar of

Titles in and for Hennepin County, Minnesota, in favor of (the “Mortgage”),

hereby consents to the foregoing Right of First Purchase Option Agreement (7200-7250 France)
(the “Purchase Option Agreement”), and hereby subjects and subordinates the Mortgage and all of
its right, title and interest in and to the Purchase Option Agreement.

a

By:

Name:

Title:
STATE OF )

) SS.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of :

20 , by , the of , a

, on behalf of the

Notary Public
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