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AMENDED AND RESTATED DEVELOPMENT AGREEMENT

THIS AMENDED AND RESTATED DEVELOPMENT AGREEMENT is made and entered into this ___ day of March, 2015, by and between the BLAINE ECONOMIC DEVELOPMENT AUTHORITY, a public body corporate and politic organized and existing under the laws of the State of Minnesota (the “Authority”), and CREST VIEW SENIOR COMMUNITY AT BLAINE LLC, a Colorado limited liability company, or its permitted assigns (the “Developer”).
RECITALS

WHEREAS, there has heretofore been established, pursuant to Minnesota law, Development District No. 1 of the City of Blaine, Minnesota (the “City”) and the Housing and Redevelopment Project No. 1 of the Housing and Redevelopment Authority in and for the City of Blaine, Minnesota (the “HRA”) which have been merged and designated as the Blaine Economic Development Project (as amended from time to time, the “Project Area”), control of which has been delegated to the Authority;

WHEREAS, there has heretofore been adopted a Redevelopment Plan (as amended from time to time, the “Redevelopment Plan”) for the Project Area which sets forth the redevelopment objectives for the Project Area.  A major objective of the Redevelopment Plan is to foster the development of rental housing in the Project Area;

WHEREAS, the Developer proposes to construct a senior multifamily rental housing facility (the “Minimum Improvements”) on the real property identified on Exhibit A attached hereto (the “Development Property”); 
WHEREAS, under Minnesota Statutes, Sections 469.174 through 469.1794, as amended (the “TIF Act”), the Authority is authorized to finance certain public redevelopment costs with tax increment revenues derived from a tax increment financing district established within the Project Area;

WHEREAS, the Authority has adopted a tax increment financing plan and created and established the Development Property as a tax increment financing district which has been designated as a housing tax increment financing district pursuant to the TIF Act (the “TIF District”);

WHEREAS, the Developer has agreed to construct on the Development Property the Minimum Improvements on the terms and conditions set forth herein, and the Authority has agreed, on the terms and conditions set forth in this Agreement, to issue a TIF Note (as hereinafter defined) to provide funds to reimburse the Developer, on a pay-as-you go basis, for certain Eligible Costs (as herein defined) of the Minimum Improvements;

WHEREAS, the Authority believes that the development of the Development Property as more fully set forth in this Agreement, is in the best interests of the residents of the City of Blaine (the “City”) and will facilitate the redevelopment of blighted areas in the City, and increase opportunities for senior rental housing facilities, and will otherwise benefit the health, safety, morals and welfare of the residents of the City, in accordance with the public purpose and provisions of the applicable State and local laws and requirements under the Redevelopment Plan; and

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 other as follows:



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:
“Act” means the Municipal Housing and Redevelopment Act, Minnesota Statutes, Sections 469.001‑469.047 et seq., as amended.

“Administrative Expenses” shall have the meaning given such term in the Tax Increment Act.

“Agreement” means this Development Agreement, as the same may be from time to time modified, amended or supplemented.

“Authority” means the Blaine Economic Development Authority, its successors and assigns.

“Authority Representative” means the Director of Community Development of the City or his or her designee.

“Available Tax Increment” means the Tax Increment received and retained by the Authority, less the amount of Tax Increment, if any, which the Authority must pay to the school district, the County and the State pursuant to Minnesota Statutes, Sections 469.177, subds. 9, 10, and 11; 469.176, subd. 4h; and 469.175, subd. 1a, as the same may be amended from time to time.

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

“Certificate of Completion” means the certificate in substantially the form attached hereto as Exhibit C signed by the Authority Representative certifying completion of the Minimum Improvements.

“City” means the City of Blaine, Minnesota.

“Completion Date” means the date the Certificate of Completion for the Minimum Improvements is executed by the Authority Representative.

“Construction Costs” means the capital costs of the acquisition of the Development Property and construction of the Minimum Improvements, including, but not limited to, the costs of labor and materials; construction management and supervision expenses; insurance and payment or performance bond premiums; architectural and engineering fees and expenses; usual and customary fees or costs payable to the Authority, the City, or any other public body with regulatory authority over construction of the Development (e.g. building permits and inspection fees); and all other costs chargeable to the capital account of the Development under generally accepted accounting principles, excluding overhead costs of the Developer.

“Construction Lender” means the financial institution making the Construction Loan.

“Construction Loan” means the construction loan to be made by a Construction Lender to provide financing for the construction of the Minimum Improvements.

“Construction Plans” means the plans, specifications, drawings and related documents for the construction of each Phase of the Minimum Improvements which shall be as detailed as the plans, specifications, drawings and related documents which are submitted to the building inspector of the City.

“County” means the County of Anoka, Minnesota.

“Developer Event of Default” means the occurrence of an Event of Default set forth in Section 8.1 hereof.

“Developer’s Representative” means the Chief Executive Officer of the Developer, or his or her designee as evidenced in writing to the Authority.

“Development” means the Development Property and the Minimum Improvements.

“Development Property” means the real property identified on Exhibit A attached hereto.

“Eligible Costs” means the costs identified on Exhibit E attached hereto.

“Enabling Act” means Minnesota Statutes, Sections 469.090 through 469.1082, including all powers provided or referenced therein, and as the same may be amended or supplemented.
“Event of Default” means any of the events described in Sections 8.2 or 8.3.

“Final Payment Date” means February 1, 2043.

“Market Value” or “Market Valuation” means the market value of real property as determined by the assessor of the City in accordance with Minnesota Statutes, Section 273.11 (or as finally adjusted by any assessor, board of equalization, commissioner of revenue, or any court).

“Minimum Improvements” means the approximately 152 unit senior rental housing facility, including approximately 100 units of independent living, 66 senior housing units, 51 assisted living units, 11 enhanced assisted living units and 24 memory care units, to be constructed by the Developer on the Development Property.
“Party” means the Developer or the Authority, as the context may require.

“Parties” means the Developer and the Authority.

“Payment Date” means each February 1 and August 1, commencing with the first February 1 or August 1 after the issuance of the TIF Note and continuing through and including the Final Payment Date.

“Pledged Tax Increments” means 90% of Available Tax Increments.

“Revenue Bonds” means any conduit housing revenue bonds issued by the City for the Minimum Improvements.
“Site Plan” means the site plan prepared for the Minimum Improvements attached hereto as Exhibit B.
“State” means the State of Minnesota.

“Tax Increment” means that portion of the real property taxes generated by the applicable TIF District which is actually remitted and retained by the Authority as tax increment under the TIF Act.

 “Tax Official” means any City or County assessor; County auditor; City, County, or State board of equalization; the Commissioner of Revenue of the State; or any State or Federal district court, the Tax Court of the State, or the State Supreme Court.

“TIF Act” means Minnesota Statutes, Sections 469.174-469.1794, as amended, or any successor statutes.

“TIF District” means Tax Increment Financing District No. 1-18 established for the Development Property.

“TIF Note” means the Taxable Tax Increment Revenue Note, Series 2015 (Crest View Senior Housing Project) in substantially the form attached hereto as Exhibit D to be issued by the Authority pursuant to the provisions of Section 4.2 hereof.

“TIF Plan” means the Tax Increment Financing Plan for the TIF District approved by the Authority and the City Council.

 “Title Company” means a title company mutually acceptable to the Authority and the Developer.

“Unavoidable Delays” means delays, outside the control of the party claiming its occurrence, which delay the activities contemplated by this Agreement, and which are the direct result of (a) unusually severe or prolonged bad weather, (b) acts of God, fire or other casualty to the Minimum Improvements, (c) litigation commenced by third parties which, by injunction or other similar judicial action, directly results in delays, (d) acts of any federal, State or local governmental unit which directly result in delays, (e) strikes, or other labor trouble, (f) delays in delivery of materials for the Minimum Improvements, (g) unforeseen soil conditions of the Development Property, or (h) acts of war or terrorism, not existing on the date hereof.



REPRESENTATIONS AND WARRANTIES
Section 1.2 Representations and Warranties of the Authority.  The Authority makes the following representations and warranties:
(a) The Authority is a public body corporate and politic and a political subdivision of the State, duly organized and existing under the Enabling Act with the authority to enter into this Agreement and carry out its obligations hereunder.
(b) The Authority has taken all action necessary to approve this Agreement, and to authorize the execution and delivery of this Agreement, and any other documents or instruments required to be executed and delivered by the Authority pursuant to this Agreement.
(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 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, or (ii) legislative act, constitution or other proceeding establishing or relating to the establishment of the Authority or its officers or its resolutions.
(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 materially and adversely affects the validity of any of the transactions contemplated hereby, the ability of the Authority to perform its obligations hereunder, or as contemplated hereby or thereby, or the validity or enforceability of this Agreement.
(e) No member of the Board of Commissioners 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, Sections 469.009, as amended, or any successor statute.
(f) The Authority has not received any notice from any local, State or federal official that the activities of the Developer or the Authority with respect to the Development Property may or will be in violation of any environmental law or regulation.  
Section 1.3 Representations and Warranties by the Developer.  The Developer makes the following representations and warranties:
(a) The Developer is a limited liability company organized under the State of Colorado and in good standing under the laws of the State of Colorado and the State, is not in violation of any provisions of its organizational documents or the laws of said 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 Developer will construct the Minimum Improvements in accordance with the terms of this Agreement, the Redevelopment Plan, and all local, State and federal laws and regulations (including, but not limited to, environmental, zoning, energy conservation, building code and public health laws and regulations), except for variances necessary to construct the Minimum Improvements contemplated in any Construction Plans approved by the Authority and the City.
(c) The Developer will 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 Minimum Improvements may be lawfully constructed.
(d) The execution and delivery of this Agreement, 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 of the terms or conditions of the Developer’s organizational documents, any restriction or any agreement or instrument to which the Developer is now a party or by which it is bound or to which any property of the Developer is subject, and do not and will not constitute a default under any of the foregoing.  To the best of the Developer’s knowledge, the execution and delivery of this Agreement, the consummation of the transactions contemplated thereby, and the fulfillment of the terms and conditions thereof do not and will not result in 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 Development, 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.
(e) To the best of the Developer’s knowledge, the execution and delivery of this Agreement will not create a conflict of interest prohibited by Minnesota Statutes, Section 469.009, as amended, or any successor statute.
(f) The Developer would not construct the Minimum Improvements but for the tax increment financing assistance made available hereunder.
(g) Developer will reasonably cooperate with the City and Authority with respect to any litigation commenced by third parties with respect to the activities contemplated by this Agreement.
(h) There are no pending or threatened legal proceedings, of which the Developer has notice, contemplating the liquidation or dissolution of the Developer or threatening its existence, or seeking to restrain or enjoin the transactions contemplated by the Agreement, or questioning the authority of the Developer to execute and deliver this Agreement or the validity of this Agreement.
(i) The Developer has not received any notice from any local, State or federal official that the activities of the Developer or the Authority with respect to the Development Property may or will be in violation of any environmental law or regulation.  The Developer 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 the Developer 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 state or federal environmental statute.
(j) The Developer reasonably expects on the date of execution of this Agreement that it will be able to obtain financing commitments to finance construction of the Minimum Improvements which, together with financing provided by the Authority pursuant to this Agreement, will be sufficient to enable the Developer to successfully complete the Minimum Improvements.
(k) The Developer will cooperate fully with the Authority and the City in the resolution of any traffic, parking, trash removal or public safety problems which may rise in connection with the construction and operation of the Minimum Improvements.
(l) The Developer expects that, barring Unavoidable Delays, the construction of the Minimum Improvements will commence no later than April 1, 2015, will be substantially completed by December 31, 2016, and will have a Market Value as of January 2, 2017 of approximately $16,731,000.


CONSTRUCTION AND OPERATION OF MINIMUM IMPROVEMENTS
Section 1.4 Design Drawings.  The Developer and the Authority have approved the Site Plan attached hereto as Exhibit B for the Minimum Improvements.  
Section 1.5 Construction of Minimum Improvements.  Subject to the terms and conditions of this Agreement, the Developer agrees to construct the Minimum Improvements on the Development Property in substantial conformance with the Construction Plans approved by the City.
Section 1.6 Commencement and Completion of Construction.  Subject to the terms and conditions of this Agreement and to Unavoidable Delays, the Developer will commence construction of the Minimum Improvements by April 1, 2015, and will cause the Minimum Improvements to be substantially completed not later than December 31, 2016.  Prior to delivery of any Certificate of Completion referred to in Section 3.8 hereof, upon the request of the Authority, the Developer will provide the Authority reasonable access to the Development Property.  “Reasonable access” means at least one site inspection per week during regular business hours.  
Section 1.7 Effect of Delay.  The Developer acknowledges that if construction of the Minimum Improvements is delayed or not completed, the amount of Tax Increment may be reduced, and there will be no compensation by the Authority or the City to Developer or any other party for any reduction in the amount available to pay the TIF Note.
Section 1.8 Compliance with Environmental Requirements.  The Developer shall comply with all applicable local, State, and federal environmental laws and regulations, and will obtain, and maintain compliance under, any and all necessary environmental permits, licenses, approvals or reviews.  As of the date of this Agreement, neither the Developer nor the Authority, have received notice or communication from any local, State, or federal official that the activities of the Developer or the Authority under this Agreement may be or will be in violation of any environmental law or regulation.
Section 1.9 Additional Responsibilities and Covenants of the Developer.  
(a) The Developer will construct and operate and maintain the Minimum Improvements in substantial accordance with the terms of this Agreement, the Redevelopment Plan and all local, State, and Federal laws and regulations (including, but not limited to zoning, building code, public health laws and regulations), except for variances necessary to construct the Minimum Improvements approved by the City.
(b) The Developer will 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 Minimum Improvements may be lawfully constructed.  The Authority agrees to use reasonable efforts to assist the Developer in obtaining any permits, licenses and approvals necessary for the construction of the Minimum Improvements.
(c) The Developer will not construct any building or other structures on, over, or within the boundary lines of any public utility easement, right of way or other easement unless such construction is provided for in such easement or has been approved by the utility or easement owner involved.
(d) The Developer, at its own expense, will replace any public facilities and public utilities damaged during the construction of the Minimum Improvements, in accordance with the technical specifications, standards and practices of the owner thereof.
(e) The Developer will comply with all applicable local, state and federal environmental laws and regulations, as they relate to the Minimum Improvements.
Section 1.10 Certificate of Completion.  The Developer shall notify the Authority when the construction of the Minimum Improvements has been completed.  The Authority shall promptly inspect the Minimum Improvements in order to determine whether the Minimum Improvements have been constructed in substantial conformity with the approved Construction Plans.  If the Authority determines that the Minimum Improvements have not been constructed in substantial conformity with the approved Construction Plans, the Authority shall deliver a written statement to the Developer indicating in adequate detail the specific respects in which the Minimum Improvements have not been constructed in substantial conformity with the approved Construction Plans and the Developer shall promptly remedy such deficiencies.  Promptly upon determining that the Minimum Improvements have been constructed in substantial conformity with the applicable approved Construction Plans, the Authority will furnish to the Developer a Certificate of Completion in the form attached hereto as Exhibit C certifying the completion of the construction of the Minimum Improvements.  The Certificate of Completion issued for the Minimum Improvements shall conclusively satisfy and terminate the agreements and covenants of the Developer to construct the Minimum Improvements.  The Developer may cause any Certificate of Completion to be recorded in the proper office for recordation of deeds and other instruments pertaining to that part of the Development Property.
The issuance of a Certificate of Completion shall not be construed to relieve the Developer of any approval required by any City department in connection with the construction, completion or occupancy of the Minimum Improvements.

ARTICLE II 

TAX INCREMENT ASSISTANCE
Section 2.1 Creation of TIF District.  The Developer shall pay to the Authority, promptly upon request, all out of pocket costs and expenses of the Authority, including fees of Kennedy & Graven, Chartered, and the Authority’s fiscal consultant incurred in connection with this Agreement and the creation of the TIF District; including without limitation amounts previously paid by the City in the amount of $_______ and $109,000 incurred by the City in 2008 in connection with its inability to designate its governmental purpose bonds as bank qualified due to the proposed issuance of bonds for the Project.
Section 2.2 Issuance of TIF Note.
(a) Subject to the terms and conditions of this Agreement, the Authority will issue a TIF Note to provide funds to reimburse the Developer for Eligible Costs of the Minimum Improvements.  The TIF Note for the Minimum Improvements will be issued at the time the Revenue Bonds for the Minimum Improvements are issued and the Developer has paid all amounts then due and payable in accordance with Section 4.1.  No payments will be made on the TIF Note, and the TIF Note will not bear interest until the Authority has received invoices, canceled checks or other evidence acceptable to the Authority that the Developer has incurred Eligible Costs not less than the principal amount of the Note.  
(b) The TIF Note will be payable solely from Pledged Tax Increments, which is 90% of the Available Tax Increments derived from the TIF District.  The TIF Note will be issued by the Authority in substantially the form set forth in Exhibit D attached hereto.  The principal amount of the TIF Note shall be $2,800,000 and shall bear simple interest at the rate of five percent (5.00%) per annum.
Section 2.3 Review of Taxes.  The Developer acknowledges that the sole source of money to make the payments on the TIF Note is Pledged Tax Increment.  The Developer further acknowledges that any of the following actions taken by the Developer could reduce the Pledged Tax Increment below the amount necessary to pay a portion or all of the payment due on the TIF Note.
(a) Initiation of administrative or judicial review of the applicability of any tax statute determined by any tax official to be applicable to the Development Property or the Minimum Improvements.
(b) Initiation of administrative or judicial review of the constitutionality of any tax statute determined by any tax official to be applicable to the Development Property or the Minimum Improvements.
(c) A reduction in the real property taxes paid with respect to the Development Property and the Minimum Improvements through intentional actions such as terminating the business activity conducted on the Development Property, demolishing a portion or all of the Minimum Improvements, seeking a reduction in the assessed market value of the Minimum Improvements through any request, petition, claim, or other proceeding to or before the City assessor, the County assessor, the board of equalization of the City, County, or State, the Commissioner of Revenue of the State, any district court of the State, the Tax Court of the State, or any federal district court.
(d) Any application for an abatement or deferral of real property taxes under any applicable statute of the State.
(e) Other actions or events outside the control of the Developer or outside the control of the Authority or the City, including a reduction in the Market Value of the Development Property and the Minimum Improvements that are made without a request or petition of the Developer, a reduction in the tax classification of the Development Property and the Minimum Improvements under Minnesota Statutes, Section 273.13, or any successor statute, a reduction in the local tax rates applicable to the Development Property and the Minimum Improvements, or any change to the method of taxing real property that has the effect of reducing the revenues derived from such taxes.
(f) Failure of the Developer to commence and complete the Minimum Improvements.
Section 2.4 Use of Tax Increments.  The Authority shall be free to use the Tax Increments, other than the Pledged Tax Increments, for any other purpose for which the Tax Increments may lawfully be used pursuant to applicable provisions of the Minnesota law.
Section 2.5 Business Subsidy Act.  The subsidy granted to the Developer pursuant to this Agreement is assistance for housing and therefore the provisions of Minnesota Statutes, Section 116J.993 to 116J.995 do not apply.
Section 2.6 Covenants With Respect to Housing Tax Increment Financing District and Local Requirements.  
(a) In order to allow the Authority to establish the Development Property as a housing tax increment financing district under the TIF Act, the Developer hereby represents, covenants and agrees as follows:
(1) The Minimum Improvements are intended for occupancy, in part, by persons or families of low and moderate income, as defined in chapter 462A, Title II of the National Housing Act of 1934, the National Housing Act of 1959, the United States Housing Act of 1937, as amended, Title V of the Housing Act of 1949, as amended, any other similar present or future federal, state or municipal legislation, or the regulations promulgated under any of those acts; and
(2) No more than 20% of the square footage of the buildings on the Development Property will consist of commercial, retail or other non-residential uses.

(3) The Developer represents and covenants that at least 20% of the units in the Minimum Improvements including not less than 20% of the independent living units shall be occupied by persons or families whose income is 50% or less of area median income.  The rent levels for these independent units will be established at a level that is affordable under rental guidelines for those incomes.  With respect to assisted living/memory care units, if any, which are included within the 20% income-qualified units, the portion of the monthly service fee attributable to the rental portion shall be affordable to such income-qualified persons or families and assistance for the portion of the monthly service fee attributable to home care and supportive services will be available to such income-qualified persons or families.

(b) The Developer will provide the Authority an annual certification in the form attached hereto as Exhibit F (the “Compliance Certificate”) evidencing compliance with the above requirements, and income verifications from tenants used to satisfy this low income set aside requirement.  The annual certification shall also include the vacancy rate for the preceding calendar year and the rents for all units broken down by unit type and size and rent per square foot.  The annual certification shall be provided on or before March 1 of each year commencing March 1, 2016, and shall cover the last preceding calendar year.
ARTICLE III 

ENCUMBRANCE OF THE DEVELOPMENT PROPERTY
Section 3.1 Encumbrance of the Development Property.  Neither the Developer nor any successor in interest to the Developer will engage in any financing or any other transaction creating any mortgage or other encumbrance or lien upon the Development Property, or portion thereof, whether by express agreement or operation of law, or suffer any encumbrance or lien to be made on or attach to the Development Property except only on the Development Property and only for the purpose of obtaining funds only to the extent necessary for making the Minimum Improvements (including, but not limited to, land and building acquisition, labor and materials, professional fees, real estate taxes, construction interest, organization, marketing and other indirect costs of development, costs of constructing the Minimum Improvements, an allowance for contingencies, related financing costs, and funding of necessary reserves) and any refinancing thereof.
Section 3.2 Copy of Notice of Default to Mortgagee.  If the Authority delivers any notice or demand to the Developer with respect to any Event of Default under this Agreement, the Authority will also deliver a copy of such notice or demand to the mortgagee of any mortgage on the Development Property (a “Mortgage”) at the address of such mortgagee listed in any subordination agreement executed by the Authority or otherwise provided to the Authority in a written notice from the Developer or the mortgagee.
Section 3.3 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.
Section 3.4 Defaults Under Mortgage.  The Developer will use its best efforts to obtain an agreement from any mortgagee under a Mortgage that, in the event the Developer is in default under any Mortgage, the mortgagee, within 10 days after it becomes aware of any default and prior to exercising any remedy available to it due to such default, will 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.  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.
Section 3.5 Subordination of Agreement.  In order to facilitate the obtaining of financing for the construction of the Minimum Improvements, the Authority agrees to execute a subordination agreement in form and substance acceptable to the Authority to subordinate the provisions of this Development Agreement to the documents executed in connection with the Construction Loan or the Revenue Bonds.  In no event will any subordination agreement limit the ability of the Authority to exercise its remedies hereunder, provided that the Authority will agree to limit its remedy of termination of the TIF Note to the occurrence of a Developer Event of Default relating to the obligations of the Developer under Section 4.6 hereof.
ARTICLE IV 

INSURANCE AND CONDEMNATION
Section 4.1 Insurance.
(a) Subject to the terms of any Mortgage, the Developer will obtain and continuously maintain insurance on the Development Property 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 the Developer must obtain and continuously maintain, on a phase by phase basis, provided that the Developer must obtain the insurance described in clause (i) below prior to the commencement of construction of the Minimum Improvements:
(i) Escalating builder’s risk insurance, written on the so-called “Builder’s Risk—Completed Value Basis,” in an amount that will be equal to 100% of the insurable value of the Minimum Improvements at the date of completion, but which shall increase and at any time be equal in value to the value of improvements as currently constructed on the Property and with coverage available in nonreporting form on the so-called “all risk” form of policy.
(ii) 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 City as an additional insured, with limits against bodily injury and property damage of not less than $1,000,000 for each occurrence (to accomplish the above-required limits, an umbrella excess liability policy may be used), written on an occurrence basis.
(iii) Workers compensation insurance, with statutory coverage.
(b) Subject to the terms of any Mortgage, all insurance required in this Article shall be obtained and continuously maintained in responsible insurance companies selected by the Developer or its successor that are authorized under the laws of the State to assume the risks covered by such policies.  The Developer shall deposit annually with the Authority a certificate or certificates or binders of the respective insurers stating that such insurance is in force and effect.  Unless otherwise provided in this Article, each policy must contain a provision that the insurer will not cancel nor modify the policy without giving written notice to the insured and the Authority at least 30 days before the cancellation or modification becomes effective.  Not less than 15 days prior to the expiration of any policy, the Developer or its successor must furnish the Authority evidence satisfactory to the Authority that the policy has been renewed or replaced by another policy conforming to the provisions of this Article, or that there is no necessity for the policy under the terms of this Agreement.  In lieu of separate policies, the Developer or its successor may maintain a single policy, blanket or umbrella policies, or a combination thereof, having the coverage required herein, in which event the Developer or its successor will deposit with the Authority a certificate or certificates of the respective insurers as to the amount of coverage in force.
(c) The Developer agrees to notify the Authority promptly in the case of damage exceeding $100,000 in amount to, or destruction of, the Minimum Improvements then owned by the Developer or any portion thereof resulting from fire or other casualty.  Subject to the terms of any Mortgage, in the event that any such damage does not exceed $100,000, the Developer will forthwith repair, reconstruct and restore the Minimum Improvements to substantially the same or an improved condition or value as it existed prior to the event causing such damage and, to the extent necessary to accomplish such repair, reconstruction and restoration, the Developer or its successor will apply the Net Proceeds of any insurance relating to such damage received by the Developer or its successor to the payment or reimbursement of the costs thereof.
In the event the Minimum Improvements or any portion thereof is destroyed by fire or other casualty prior to the Completion Date, and the damage or destruction is estimated to equal or exceed $100,000, then provided the insurance proceeds have been received by the Developer, the Developer, within 150 days after such damage or destruction, subject to the terms of any Mortgage, will proceed forthwith to repair, reconstruct and restore the damaged Minimum Improvements to substantially the same condition or utility value as it existed prior to the event causing such damage or destruction and, to the extent necessary to accomplish such repair, reconstruction and restoration, the Developer will apply the Net Proceeds of any insurance relating to such damage or destruction received by the Developer to the payment or reimbursement of the costs thereof.  Subject to any contrary provisions in any Mortgage, to which the terms of this Agreement have been subordinated, the Developer shall pay the entire cost of repair, reconstruction and restoration if the net proceeds of the insurance are insufficient.

Section 4.2 Condemnation.  Subject to the terms of any Mortgage, in the event that title to and/or possession of the applicable Phase of the Development Property and Minimum Improvements then owned by the Developer, or any material part thereof, is threatened with a taking through the exercise of the power of eminent domain, the Developer will notify the Authority of the threatened taking with reasonable promptness.  The Developer will cooperate with the Authority if the Authority elects to assert its interests in the Development Property and the Minimum Improvements in any condemnation action undertaken against the Development Property and the Minimum Improvements.
ARTICLE V 

DEVELOPER COVENANTS
Section 5.1 Maintenance and Operation of the Development.  The Developer will at all times during the term of this Agreement operate and maintain the Development in a safe and secure way and in compliance with this Agreement and all federal, State and local laws, regulations, rulings and ordinances applicable thereto.  Developer shall pay all of the reasonable and necessary expenses of the operation and maintenance of the Development, 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 Development as required pursuant to this Agreement.  Developer shall not knowingly cause any person working in or attending the Development for any purpose, or any renter, to be exposed to any hazardous or unsafe condition; provided that Developer shall not be in default hereunder if it has required the contractors employed by Developer to perform work on the Development to take such precautions as may be available to protect the persons in and around the Development 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.


TRANSFER LIMITATIONS AND INDEMNIFICATION
Section 5.2 Representation as to Development.  The Developer represents to the Authority that its purchase of the Development Property, and its other undertakings under this Agreement, are for the purpose of developing housing, and not for the purpose of speculation in land holding.  The Developer acknowledges that, in view of the importance of the development of the Development Property to the general welfare of the Authority and the City, and the substantial financing and other public aids that have been made available by the Authority for the purpose of making such development possible, the qualifications and identity of the Developer are of particular concern to the Authority.  The Developer further acknowledges that the Authority is willing to enter into this Agreement with the Developer because of the qualifications and identity of the Developer.
Section 5.3 Limitations on Transfer.  
(a) Other than mortgages of the Development Property to the Construction Lender or as security for the Revenue Bonds, leases in the ordinary course of business, easements necessary for the Development, or transfers to an affiliate of the Developer, the Developer will not sell, assign, convey, lease or transfer in any other mode or manner this Agreement, the Development Property, or the Minimum Improvements, or any interest therein, without the express written approval of the Authority.  
(b) The Authority shall be entitled to require, as conditions to any approval of any sale, assignment, conveyance, use or transfer requiring Authority approval under this Section that:
(i) Any proposed transferee shall have the qualifications and financial responsibility, as determined by the Authority, necessary and adequate to fulfill the obligations undertaken in this Agreement by the Developer;
(ii) 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 the Developer under this Agreement and agreed to be subject to all the conditions and restrictions to which the Developer is subject.
(iii) There shall be submitted to the Authority for review all instruments and other legal documents involved in effecting transfer, and if approved by Authority, its approval shall be indicated to the Developer in writing;
(iv) The Developer and its transferee shall comply with such other conditions as the Authority may find desirable in order to achieve and safeguard the purposes of the Act and the TIF Act; and
(v) In the absence of specific written agreement by the Authority to the contrary, no such transfer or approval by the Authority thereof shall be deemed to relieve the Developer or any other party bound in any way by this Agreement or otherwise with respect to the construction of the Minimum Improvements, from any of its obligations with respect thereto.
Section 5.4 Indemnification.
(a) The Developer releases from and covenants and agrees that the Authority and the City, their governing body members, officers, agents, including the independent contractors, consultants and legal counsel, servants and employees thereof (hereinafter, for purposes of this Section, collectively the “Indemnified Parties”) shall not be liable for and agrees to indemnify and hold harmless the Indemnified 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 Development to the extent not attributable to the gross negligence or willful or wanton conduct of the Indemnified Parties.
(b) Except for gross negligence or willful or wanton conduct of the Indemnified Parties, the Developer agrees to indemnify the Indemnified Parties, now and forever, and further agrees to hold the aforesaid harmless from any claims, demands, suits, costs, expenses (including reasonable attorneys’ fees) actions or other proceedings whatsoever by any person or entity whatsoever arising or purportedly arising from the actions or inactions of the Developer (or if other persons acting on its behalf or under its direction or control) under this Agreement, or the transactions contemplated hereby or the acquisition, construction, installation, ownership, and operation of the Development; provided, that this indemnification shall not apply to the warranties made or obligations undertaken by the Authority in this Agreement.
(c) The Authority makes no warranties or representations regarding, nor does it indemnify the Developer with respect to, the existence or nonexistence on or in the vicinity of the Development Property or anywhere within the TIF District of any toxic or hazardous substances or wastes, pollutants or contaminants (including, without limitation, asbestos, urea formaldehyde, the group of organic compounds known as polychlorinated biphenyls, petroleum products including gasoline, fuel oil, crude oil and various constituents of such products, or any hazardous substance as defined in the Comprehensive Environmental Response, Compensation and Liability Act of 1980 (“CERCLA”), 42 U.S.C. §§ 961-9657, as amended) (collectively, the “Hazardous Substances”).  The foregoing disclaimer relates to any Hazardous Substance allegedly generated, treated, stored, released or disposed of, or otherwise placed, deposited in or located on or in the vicinity of the Development Property or within the TIF District, as well as any activity claimed to have been undertaken on or in the vicinity of the Development Property that would cause or contribute to causing (1) the Development Property to become a treatment, storage or disposal facility within the meaning of, or otherwise bring the Development Property within the ambit of, the Resource Conservation and Recovery Act of 1976 (“RCRA”), 42 U.S.C. § 691 et seq., or any similar state law or local ordinance, (2) a release or threatened release of toxic or hazardous wastes or substances, pollutants or contaminants, from the Development Property within the meaning of, or otherwise bring the Development Property within the ambit of, CERCLA, or any similar state law or local ordinance, or (3) the discharge of pollutants or effluents into any water source or system, the dredging or filling of any waters or the discharge into the air of any emissions, that would require a permit under the Federal Water Pollution Control Act, 33 U.S.C. § 1251 et seq., or any similar state law or local ordinance.  Further, the Authority makes no warranties or representations regarding, nor does the Authority indemnify the Developer with respect to, the existence or nonexistence on or in the vicinity of the Development Property or anywhere within the TIF District of any substances or conditions in or on the Development Property that may support a claim or cause of action under RCRA, CERCLA or any other federal, state or local environmental statutes, regulations, ordinances or other environmental regulatory requirements, including without limitation, the Minnesota Environmental Response and Liability Act, Minnesota Statutes, Chapter 115C.  The Authority makes no representations or warranties regarding the existence of any above ground or underground tanks in or about the Development Property, or whether any above or underground tanks have been located under, in or about the Development Property and have subsequently been removed or filled.
(d) The Developer waives any claims against the Authority and the City, and their respective members and boards, for indemnification, contribution, reimbursement or other payments arising under federal and state law and the common law or relating to the environmental condition of the land comprising the Development Property.
Section 5.5 Limitation.  All covenants, stipulations, promises, agreements and obligations of the Authority, or the Developer contained in this Agreement shall be deemed to be the covenants, stipulations, promises, agreements and obligations of the Authority or the Developer, respectively, and not of any governing body member, officer, agent, servant or employee of the Authority or the Developer in the individual capacity thereof.


EVENTS OF DEFAULT AND DAMAGES
Section 5.6 Events of Default Defined.  Subject to applicable cure periods, the following shall be “Events of Default” under this Agreement and the term “Event of Default” shall mean whenever it is used in this Agreement any one or more of the following events:
Section 5.7 Developer Events of Default.  The following shall be Developer Events of Default:
(a) subject to Unavoidable Delays, the Developer shall fail to begin construction of the Minimum Improvements and to proceed with due diligence to satisfactorily complete the Minimum Improvements by the dates set forth in Section 2.2(l) hereof, and such failure to begin, or proceed with due diligence to complete, the construction of the Minimum Improvements shall not be cured within 30 days after written notice to do so.  Notwithstanding the foregoing, if the default 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 Developer of the 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 Developer keeps the Authority well informed at all times of its progress in curing the default; provided in no event, other than as a result of Unavoidable Delays, shall such additional cure period extend beyond 180 days;
(b) there is, in violation of Article VIII of this Agreement, any conveyance or other transfer of the Development Property or any part thereof, and such violation is not cured within 30 days after written demand by the Authority to the Developer;
(c) subject to Unavoidable Delays, 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, and the continuation of such failure for a period of 30 days after written notice of such failure from any party hereto.  Notwithstanding the foregoing, if the default 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 Developer of the 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 Developer keeps the Authority well informed at all times of its progress in curing the default; provided in no event, other than as a result of Unavoidable Delays, shall such additional cure period extend beyond 180 days; or
(d) the 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 (ii) 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 Development, 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 5.8 Authority Events of Default.  Subject to Unavoidable Delays, the failure of 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 Authority.  Notwithstanding the foregoing, if the default 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 Authority of the 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 Authority keeps the Developer well informed at all times of its progress in curing the default; provided in no event, other than as a result of Unavoidable Delays, shall such additional cure period extend beyond 180 days.
Section 5.9 Authority Remedies on Default.  Whenever any Developer Event of Default occurs, the Authority may take any one or more of the following actions:
(a) Suspend performance under this Agreement until it receives assurances from the Developer, deemed adequate by the Authority, that the Developer will cure its default and continue its performance under this Agreement.
(b) Withhold the Certificate of Completion for the Minimum Improvements.
(c) Subject to the provisions of any subordination agreement entered into in accordance with Section 5.5 hereof, the Authority may cancel and terminate the Agreement and the TIF Note.
(d) 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 the Developer under this Agreement.
Section 5.10 Developer Remedies on Default.  Whenever any Event of Default occurs by the Authority, the Developer may suspend its performance under this Agreement and/or take whatever action at law or in equity may appear necessary or desirable to the Developer to enforce performance and observance of any obligation, agreement, or covenant of the Authority under this Agreement.
Nothing in this Agreement shall entitle the Developer to make any claim against the Authority for any damages whatsoever and the Developer’s remedies are strictly limited to the foregoing.  The Authority agrees that specific performance is available to the Developer hereunder.

Section 5.11 No Remedy Exclusive.  No remedy herein conferred upon or reserved to the Authority 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 or the City 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 IX.
Section 5.12 No Additional Waiver Implied by One Waiver.  If any agreement contained in this Agreement should be breached by either Party and thereafter waived by the other 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 5.13 Agreement to Pay Attorney’s Fees and Expenses.  If the Developer shall default under any of the provisions of this Agreement, and the Authority shall employ attorneys or incur other reasonable expenses for the collection of payments due hereunder, or for the enforcement of performance or observance of any obligation or agreement on the part of the Developer contained in this Agreement, the Developer will on demand therefore reimburse the Authority for the reasonable fees of such attorneys and such other reasonable expenses so incurred.


ADDITIONAL PROVISIONS
Section 5.14 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 Development Property 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 Authority shall be personally liable to the Authority in the event of any default or breach by Developer or successor or on any obligations under the terms of this Agreement.
Section 5.15 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 5.16 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 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 Developer, is addressed to or delivered personally to Developer at 4444 Reservoir Boulevard N.E., Columbia Heights, Minnesota 55421, Attention: Chief Executive Officer; in the case of the Authority, is addressed to or delivered personally to the Authority at 10801 Town Square Drive, Blaine, Minnesota 55449-8100, Attention: Director of Community Development, 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 5.17 Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall constitute one and the same instrument.
Section 5.18 Law Governing.  This Agreement will be governed and construed in accordance with the laws of the State of Minnesota.
Section 5.19 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 5.20 Representatives.  Except as otherwise provided herein, all approvals and other actions required of or taken by the Authority shall be effective upon action by the Authority Representative.  All actions required of or taken by Developer shall be effective upon action by the Developer Representative.
Section 5.21 Superseding Effect.  This Agreement reflects the entire agreement of the Parties with respect to the matters covered herein, and supersedes in all respects all prior agreements of the parties, whether written or otherwise, with respect to such matters.
Section 5.22 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, and the rights and remedies of the Parties shall be strictly as set forth in this Agreement.
Section 5.23 Term.  The term of this Agreement shall be effective from the day and year first above written until the earlier of (a) the date this Agreement is terminated pursuant to Section 9.4(c), (b) the date of termination of the TIF District, and (c) the date of payment in full of the TIF Note.  
Section 5.24 Mediation.  All claims, disputes or other matters in question between the parties to this Agreement arising out of or relating to this Agreement or breach thereof, shall be referred to non-binding mediation before, and as a condition precedent to, the initiation of any legal action hereof, provided for herein.  Each party agrees to participate in up to four hours of mediation.  The mediator shall be selected by the parties, or if the parties are unable to agree on a mediator then any party can request the administrator of the Anoka County District Court Civil ADR Program and/or similar person, to select a person from its list of qualified neutrals.  The mediation shall be attended by employees or agents or each party having authority to settle the dispute.  All expenses related to the mediation shall be borne by each party, including without limitation, the costs of any experts or legal counsel.  All applicable statutes of limitations and all defense based on the passage of time are tolled while the mediation procedures are pending, and for a period of 30 days thereafter.
Section 5.25 Venue.  All matters, whether sounding in tort or in contract, relating to the validity, construction, performance, or enforcement of this Agreement shall be controlled by and determined in accordance with the laws of the State of Minnesota, and the Developer agrees that all legal actions initiated by the Developer or Authority with respect to or arising from any provision contained in this Agreement shall be initiated, filed and venued exclusively in the State of Minnesota, Anoka County, District Court and shall not be removed therefrom to any other federal or state court.
Section 5.26 Provisions Surviving Rescission or Expiration.  Sections 8.3 and 9.8 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 of termination.
IN WITNESS WHEREOF, the Authority and the Developer have caused this Agreement to be executed by their duly authorized representatives.

BLAINE ECONOMIC DEVELOPMENT

AUTHORITY

By 


      Its President
By 


      Its Executive Director
[Execution of this Development Agreement by Crest View Senior Community at Blaine LLC, appears on the following page.]

CREST VIEW SENIOR COMMUNITY AT BLAINE LLC

By Crest View Corporation,
     Its Sole Member
By 


      Its Chief Executive Officer
[Execution Page to Development Agreement between the  Blaine Economic Development Authority and the above‑named Party.]

EXHIBIT A

LEGAL DESCRIPTION OF DEVELOPMENT PROPERTY TC \l "1"
The Development Property consists of the following property located in the City of Blaine, Anoka County, Minnesota:

EXHIBIT B

SITE PLAN TC \l "1"
EXHIBIT C

CERTIFICATE OF COMPLETION TC \l "1"
WHEREAS, the Blaine Economic Development Authority (the “Authority”), a public body corporate and politic, and Crest View Senior Community at Blaine LLC, a Colorado limited liability company (the “Developer”) have heretofore entered into an Amended and Restated Development Agreement dated March ___, 2015 (the “Development Agreement”) with respect to the real property described in Exhibit A (the “Property”); and

WHEREAS, the Developer has to the present date performed certain of the covenants and conditions with the Development Agreement insofar as it is able in a manner deemed sufficient by the Authority to permit the execution and recording of this certification;

NOW, THEREFORE, this is to certify that construction of the Minimum Improvements specified to be done and made by the Developer have been completed in accordance with the covenants and conditions in said Development Agreement, and the County Recorder or the Registrar of Titles in and for the County of Anoka is hereby authorized to accept for recording and to record the filing of this instrument, as a conclusive determination of the satisfaction of the obligations of the Developer with respect to the construction of the Minimum Improvements.  Any remaining obligations under the Development Agreement shall be solely contractual obligations of the Developer, its successors and assigns under the Development Agreement, shall not run with nor be a lien against the Property.

IN WITNESS WHEREOF, the Authority has caused this Certificate of Completion to be executed with by its duly authorized officer as of the ____ day of_________ ____.

BLAINE ECONOMIC DEVELOPMENT
AUTHORITY
By: 

Its:  Director of Community Development
STATE OF MINNESOTA
)

) SS

COUNTY OF ANOKA
)

The foregoing instrument was acknowledged before me this ____ day of ____________, by __________________________, the Director of Community Development of the City of Blaine, on behalf of the Blaine Economic Development Authority.

Notary Public

EXHIBIT D

FORM OF TIF NOTE TC \l "1"
No. R-1


UNITED STATES OF AMERICA

STATE OF MINNESOTA

COUNTY OF RAMSEY

BLAINE ECONOMIC DEVELOPMENT AUTHORITY
TAXABLE TAX INCREMENT REVENUE

NOTE, SERIES 2015
(CREST VIEW SENIOR HOUSING PROJECT)

	Dated Date
	
	Principal Amount

	March __, 2015
	
	$________


The Blaine Economic Development Authority (the “Authority”), hereby acknowledges itself to be indebted and, for value received, hereby promises to pay the amounts hereinafter described (the “Payment Amounts”) to Crest View Senior Community at Blaine LLC, or its registered assigns (the “Registered Owner”), the principal amount of ______________________ _________________________________________________ Dollars ($____________), but only in the manner, at the times, from the sources of revenue, and to the extent hereinafter provided.

The principal amount of this Note shall equal from time to time the principal amount stated above, as reduced to the extent that such principal shall have been paid in whole or in part pursuant to the terms hereof.  This Note is issued pursuant to that certain Amended and Restated Development Agreement, dated as of March __, 2015, as the same may be amended from time to time (the “Development Agreement”), by and between the Authority and Crest View Senior Community at Blaine LLC, a Colorado limited liability company (the “Developer”).  The unpaid principal amount hereof shall bear interest from the date the Authority receives evidence of Developer’s incurrence of Eligible Costs (as defined in the Development Agreement), such receipt to be evidenced by the Authority’s execution of the Certificate as to Approved Eligible Costs attached hereto as Schedule I, at the rate of five percent (5.00%) per annum.  Interest shall be computed on the basis of a 360-day year of twelve (12) 30-day months.

The amounts due under this Note shall be payable commencing August 1, 2017, and on each February 1 and August 1 thereafter to and including February 1, 2043 (the “Final Payment Date”) or, if the first should not be a Business Day (as defined in the Development Agreement) the next succeeding Business Day (collectively, the “Payment Dates”).  On each Payment Date, the Authority shall pay by check or draft mailed to the person that was the Registered Owner of this Note at the close of the last business day preceding such Payment Date an amount equal to 90% of the Available Tax Increments (as hereinafter defined) received by the Authority during the six month period preceding such Payment Date (the “Pledged Tax Increments”).  “Available Tax Increments” are the Tax Increments received and retained by the Authority, from Tax Increment Financing District No. 1-18 less the amount of Tax Increment, if any, which the Authority must pay to the school district, the County and the State pursuant to Minnesota Statutes, Sections 469.177, subds. 9, 10, and 11; 469.176, subd. 4h; and 469.175, subd. 1a, as the same may be amended from time to time.  All payments made by the Authority under this Note shall first be applied to accrued interest and then to principal.  If Pledged Tax Increments are insufficient to pay any accrued interest due, such unpaid interest shall be carried forward without interest.

The Payment Amounts due hereon shall be payable solely from the Pledged Tax Increments derived from the Property which is located within Tax Increment Financing District No. 1-18 which are paid to the Authority and which the Authority is entitled to retain pursuant to the provisions of Minnesota Statutes, Sections 469.174 through 469.1794, as the same may be amended or supplemented from time to time (the “Tax Increment Act”).  This Note shall terminate and be of no further force and effect following the Final Payment Date defined above, or any date upon which the Authority shall have terminated the Development Agreement under Section 9.4(c) thereof or on the date that all principal and interest payable hereunder shall have been paid in full, whichever occurs earliest.  This Note may be prepaid in whole or in part at any time without penalty.

The Authority makes no representation or covenant, express or implied, that the Pledged Tax Increments will be sufficient to pay, in whole or in part, the amounts which are or may become due and payable hereunder.

The Authority’s payment obligations hereunder shall be further conditioned on the fact that no Developer’s Event of Default under Section 9.2 of the Development Agreement shall have occurred and be continuing at the time payment is otherwise due hereunder, but such unpaid amounts shall become payable, without interest accruing thereon in the meantime, if said Event of Default shall thereafter have been cured; and, further, if pursuant to the occurrence of an Event of Default under the Development Agreement the Authority elects to cancel and rescind the Development Agreement, the Authority shall have no further debt or obligation under this Note whatsoever.  Reference is hereby made to all of the provisions of the Development Agreement, for a fuller statement of the rights and obligations of the Authority to pay the principal of this Note and the interest thereon, and said provisions are hereby incorporated into this Note as though set out in full herein.

THIS NOTE IS A SPECIAL, LIMITED REVENUE OBLIGATION AND NOT A GENERAL OBLIGATION OF THE AUTHORITY AND IS PAYABLE BY THE AUTHORITY ONLY FROM THE SOURCES AND SUBJECT TO THE QUALIFICATIONS STATED OR REFERENCED HEREIN.  THIS NOTE IS NOT A GENERAL OBLIGATION OF THE CITY OF BLAINE OR THE AUTHORITY, MINNESOTA, AND NEITHER THE FULL FAITH AND CREDIT NOR THE TAXING POWERS OF THE AUTHORITY OR THE CITY ARE PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THIS NOTE AND NO PROPERTY OR OTHER ASSET OF THE AUTHORITY OR THE CITY, SAVE AND EXCEPT THE ABOVE‑REFERENCED PLEDGED TAX INCREMENTS, IS OR SHALL BE A SOURCE OF PAYMENT OF THE AUTHORITY’S OBLIGATIONS HEREUNDER.

The Registered Owner shall never have or be deemed to have the right to compel any exercise of any taxing power of the Authority, the City or of any other public body, and neither the Authority, the City nor any person executing or registering this Note shall be liable personally hereon by reason of the issuance or registration thereof or otherwise.

This Note is issued by the Authority in aid of financing a project pursuant to and in full conformity with the Constitution and laws of the State of Minnesota, including the Tax Increment Act.

This Note may be assigned only with the prior written consent of the Authority.  In order to assign the Note, the assignee shall surrender the same to the Authority either in exchange for a new fully registered note or for transfer of this Note on the registration records for the Note maintained by the Authority.  Each permitted assignee shall take this Note subject to the foregoing conditions and subject to all provisions stated or referenced herein.

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 outstanding on the date hereof and on the date of its actual issuance and delivery, does not cause the indebtedness of the Authority to exceed any constitutional or statutory limitation thereon.

IN WITNESS WHEREOF, the Blaine Economic Development Authority has caused this Note to be executed by the manual signatures of its President and its Executive Director, has caused the official seal of the Authority to be omitted herefrom, as permitted by law, and has caused this Note to be issued and dated as of the date first written above.
President





Executive Director
CERTIFICATION OF REGISTRATION TC \l "1"
It is hereby certified that the foregoing Note was as of the latest date listed bellowed registered in the name of the last Registered Owner noted below, and that, at the request of said Registered Owner of this Note, the undersigned has as of said applicable date registered this Note as to principal and interest on the Note in the name of such Registered owner, as indicated in the registration blank below, on the books kept by the undersigned for such purposes.

	NAME AND ADDRESS OF

REGISTERED OWNER
	DATE OF

REGISTRATION
	SIGNATURE OF CITY
FINANCE DIRECTOR

	Crest View Senior Community at Blaine LLC
4444 Reservoir Blvd. N.E.
Columbia Heights, MN 55421
	_________, 201___
	___________________

	____________________
	_________, 20___
	___________________

	
	
	

	____________________
	_________, 20___
	___________________

	
	
	

	____________________
	_________, 20___
	___________________

	
	
	


SCHEDULE I

CERTIFICATE AS TO APPROVED ELIGIBLE COSTS

I, the undersigned, the Representative of the Blaine Economic Development Authority, do hereby certify that on the ___ day of ___________, 20__, I received from Crest View Senior Community at Blaine LLC (the “Developer”), in accordance with the provisions of that certain Amended and Restated Development Agreement dated as of March __, 2015 (the “Development Agreement”), invoices, cancelled checks or other acceptable evidence that the Developer incurred Eligible Costs (defined in the Development Agreement as costs of land acquisition and building construction) in the amount of at least $________ as of ____________, 20____.  The Taxable Tax Increment Revenue Note, Series 2015 (Crest View Senior Housing Project) shall bear interest from that date.

IN WITNESS WHEREOF, I have hereto set my hand this ___ day of ______________, 201_.

BLAINE ECONOMIC DEVELOPMENT

AUTHORITY

By


Its Director of Community Development
EXHIBIT E

ELIGIBLE COSTS TC \l "1"
Land Acquisition

Building Construction Costs

EXHIBIT F

COMPLIANCE CERTIFICATE TC \l "1"
The undersigned _________________________ does hereby certify as follows:  (a) at least 31 of the 152 units (20%), in the Minimum Improvements subject to the Amended and Restated Development Agreement dated as of March __, 2015, by and between the Blaine Economic Development Authority, and Crest View Senior Community at Blaine LLC (the “Development Agreement”), are occupied by individuals whose incomes are 50% or less of area median income.  Attached hereto is the vacancy rate and the income verifications and rent rolls used to establish the above conclusions broken down by unit type and size and rent per square foot.

Dated this ___ day of _______________, 20__.

CREST VIEW SENIOR COMMUNITY AT BLAINE LLC
By Crest View Corporation

Its Sole Member
By: 



Its: Chief Executive Officer
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