
 
 
 
 
 

Economic Development Authority 
Brooklyn Park City Hall – Council Chambers 

5200 85th Avenue North 

Monday, December 12, 2022 
Following 6:00 p.m. City Council Meeting 

 
SPECIAL EDA MEETING – AGENDA #12 

 
President Lisa Jacobson, Vice President Wynfred Russell, Treasurer Tonja West-Hafner, 

Commissioners Boyd Morson, Xp Lee, Terry Parks, and Susan Pha,  
Executive Director Kim Berggren, Assistant Executive Director Jay Stroebel, and Secretary Josephine Thao 

 
For reasonable accommodations or alternative formats, please provide a 72-hour notice and contact Josephine Thao 
by calling 763-493-8059 or emailing Josephine.Thao@brooklynpark.org. Para asistencia, 763-493-8059. Yog xav tau 
kev pab, hu 763-493-8059. 
 

 
Our Vision: Brooklyn Park, a thriving community inspiring pride where opportunities exist for all. 

 
Our Brooklyn Park 2025 Goals: 

 
• A united and welcoming community, strengthened by our diversity • Beautiful spaces and quality 
infrastructure make Brooklyn Park a unique destination • A balanced economic environment that 

empowers businesses and people to thrive • People of all ages have what they need to feel healthy and 
safe • Partnerships that increase racial and economic equity empower residents and neighborhoods to 

prosper • Effective and engaging government recognized as a leader 
 

I. ORGANIZATIONAL BUSINESS 
 

1. CALL TO ORDER/ROLL CALL 
 

2. PUBLIC COMMENT AND RESPONSE 
This provides an opportunity for the public to address the EDA on items which are not on the agenda. Public 
Comment will be limited to 15 minutes (if no one is in attendance for Public Comment, the regular meeting 
may begin), and it may not be used to make personal attacks, to air personality grievances, to make political 
endorsements or for political campaign purposes. Commissioners will not enter into a dialogue with 
members of the public. Questions from the EDA will be for clarification only. Public Comment will not be 
used as a time for problem solving or reacting to the comments made but, rather, for hearing from members 
of the community. 

 
2A. RESPONSE TO PRIOR PUBLIC COMMENT 

 
2B. PUBLIC COMMENT 
 

3A. APPROVAL OF AGENDA 
 
3B. PUBLIC PRESENTATIONS 

3B.1 None. 
 

II. STATUTORY BUSINESS AND/OR POLICY IMPLEMENTATION 
 

4. CONSENT 
4.1 Consider Approving and Authorizing the Execution of an HIA Development Agreement with  

Stonybrook Property Owners’ Association Inc. in the Amount of Up to $1,154,635 
A. RESOLUTION  
B. DEVELOPMENT AGREEMENT 
C. ORDINANCE #2022-1282 
D. FEE RESOLUTION #2022-29 

mailto:Josephine.Thao@brooklynpark.org


E. LOCATION MAP 
F.  HIA APPLICATION 

 
The following items relate to the EDA’s long-range policy-making responsibilities and are handled individually for appropriate 
debate and deliberation. (Those persons wishing to speak to any of the items listed in this section should fill out a speaker’s 
form and give it to the Secretary. Staff will present each item, following in which audience input is invited. Discussion will 
then be closed to the public and directed to the EDA table for action.) 

 
5. PUBLIC HEARINGS 

5.1 None. 
 

6. GENERAL ACTION ITEMS 
6.1 Consider Approving and Authorizing the Execution of a Third Amended and Restated Loan 

Agreement with Aeon BP, LLC (Huntington Place Apartments) 
A. RESOLUTION 
B. REVISED DEVELOPMENT AGREEMENT WITH REDLINES 
C. BUDGET AMENDMENT CHART 

  6.2 Consider Approving a Spending Plan for Tax Increment Financing District No. 1-24 
   A. RESOLUTION 
   B. SPENDING PLAN FOR TIF #24 
 

III. DISCUSSION – These items will be discussion items, but the EDA may act upon them during the 
meeting. 
 

7. DISCUSSION ITEMS 
7.1 None. 

 
IV. ADJOURNMENT 

 
Since we do not have time to discuss every point presented, it may seem that decisions are preconceived. However, 
background information is provided for the EDA on each agenda item in advance from City staff; and decisions 
are based on this information and past experiences. Items requiring excessive time may be continued to another 
meeting.  
 

The Brooklyn Park Economic Development Authority’s Agenda Packet is posted on the City’s website. 
To access the agenda packet, go to www.brooklynpark.org. 

The Next Scheduled EDA Meeting is Monday, December 19, 2022. 

http://www.brooklynpark.org/


City of Brooklyn Park 
Request for EDA Action
Agenda Item: 4.1 Meeting Date: December 12, 2022 

Agenda Section: Consent Prepared By: 

John Kinara,  
Housing and Redevelopment 
Coordinator 

Resolution: X 

Presented By: 

Breanne Rothstein,  
Economic Development & Housing 
Director Attachments: 6 

Item: 

Consider Approving and Authorizing the Execution of an HIA Development Agreement 
with Stonybrook Property Owners Association, Inc., and a Budget Amendment in 
Connection Therewith in the Amount of up to $1,154,653.00 

Executive Director’s Proposed Action: 

MOTION _______________, SECOND _______________, TO WAIVE THE READING AND ADOPT 
RESOLUTION #2022-_____ CONSIDER APPROVING AND AUTHORIZING THE EXECUTION OF AN HIA 
DEVELOPMENT AGREEMENT WITH STONYBROOK PROPERTY OWNERS ASSOCIATION, INC., AND A 
BUDGET AMENDMENT IN CONNECTION THEREWITH IN THE AMOUNT OF UP TO $1,154,653.00. 

Overview: 

The purpose of this item is to consider the adoption of the development agreement for Stonybrook Property 
Owners’ Association Housing Improvement Area (HIA) and approve related project expenditures in the amount 
of $1,154,635. 

On September 26, 2022, the City Council held a public hearing on the fee resolution and the first reading of an 
ordinance to establish a Housing Improvement Area for Stonybrook Property Owners’ Association. In the 
Ordinance, the City Council designated the Brooklyn Park Economic Development Authority (EDA) as the 
Implementing Entity for Stonybrook Housing Improvement Area. During the Council meeting, staff provided a 
detailed description of the proposed improvements and the maximum fee that could be assessed to each 
property. The purpose of the meeting was to disclose the proposed fee and improvements to the homeowners 
and hold a public hearing. The city sent out a certified mailing to all homeowners notifying them of the public 
hearing as well as the process for the establishment of the HIA. 

On October 10, the City Council adopted the second reading of the ordinance establishing the Stonybrook 
Property Owners’ Association Housing Improvement Area.  The Housing Improvement Area allows the City to 
impose a Fee on the units within the Association to collect assessments to pay for the improvements. As the 
final step to move forward with the project, the EDA adopted the Fee Resolution on October 17, 2022, that 
establishes the maximum Fee to be imposed on each property owner within the Association. 

The Housing Improvement Act under Minnesota Statute Section 428A.11 to 428A.21 (the “HIA Act”) was enacted 
to allow cities to establish “Housing Improvement Areas” (HIAs) to assist common interest communities, such as 
townhome associations, with a mechanism for financing housing improvements. The Statute allows the City to 
establish an HIA within which housing improvements are made and the costs of the improvements are paid in 
whole or in part from fees imposed and then assessed against the units within the area. In September 2010, the 
City Council adopted the Housing Improvement Area Policy to provide guidance in the processing and reviewing 
of applicants requesting HIA Financing. Prior to HIA legislation, the city had special legislation to allow for a 
similar mechanism of financing improvements for homeowners’ associations. Since inception of the program, 
Brooklyn Park has assisted 14 neighborhoods complete private improvements. 

The establishment of an HIA requires a four-step process that involves both the City Council, and the Brooklyn 
Park Economic Development Authority (EDA) as follows:  



1. City Council holds a public hearing on both the ordinance and fee resolution regarding the HIA. (This was
done at the City Council meeting on September 26).

2. City Council adopts an Enabling Ordinance which enables the creation of an HIA (This action was
completed on October 10).

3. EDA considers a Fee Resolution on October 17 (tonight) enacting the ability to fund the project within an
HIA using EDA funds. Tax assessments (the “fee”) to each property will allow for the repayment of the
EDA funds. The adoption of the of the fee resolution is contingent on the approval of the HIA Ordinance
after the second reading on October 10 and is subject to a 45-day veto period.

4. EDA considers the development agreement with the HIA on December 12 (Tonight).

Per State Statute and City policy, to proceed with establishing an HIA, the owners of at least 50% of the housing 
units within the proposed HIA must file a petition with the City Clerk requesting a public hearing regarding the 
imposition of a housing improvement fee for the HIA. The petition process removes the City from the 
responsibility of determining if the improvements are desired by a majority of the owners. 

Background: 

Stonybrook Townhomes, located at 30084-69484 84th Court North in Brooklyn Park, were built in 1970s and 
consist of 352 individually owned townhome units. The townhome association is managed by ACT Management 
Inc. The roofs were all replaced in 2018 along with siding in the majority of the buildings. Between 2018 and 
2021, the association rebuilt one pool house and refurbished another one. Additionally, the association replaced 
approximately 4,400 lineal feet of water mains.  

The Stonybrook Property Owners Association is seeking financing in the amount of $1,154,635 in an HIA loan 
for the replacement of all the existing roadways and driveways, mill and overlay, restriping, mailboxes 
replacement, landscaping as well as the installation of new exterior lighting within the HOA as per the current 
layout. In July 2022, Stonybrook Townhomes applied in accordance with the HIA policy to establish an HIA for 
their Association. Staff reviewed the application and supporting documentation in consultation with Ehlers 
financial advisors as well as the EDA’s legal team. The submitted application had 193 accepted petitions, 15 
rejected petitions, and 144 no responses indicating that about 55% of homeowners support the creation of the 
HIA. During a 45-day veto period required by the HIA Act, owners may file an objection with the City Clerk before 
the effective date of the HIA Ordinance and Resolution. If 45 percent or more of the owners’ object, the Ordinance 
or Fee Resolution will not be adopted.   

Primary Issues to Consider: 

• What are the proposed property improvements?
The project will consist of common area improvements including the removal of existing asphalt, grading, and
paving of private association roads and driveways, mill and overlay, re-striping, landscaping, and exterior lighting
installation, all within the HIA as per the current layout. The ACT Management submitted two bids that were
competitively obtained for this work.

• What is the rationale for supporting the HIA application?
The HIA loan program is designed to ensure stable neighborhoods through revitalization and upgrading of the
existing housing stock in the community. The program also helps to stabilize and improve the livability of
neighborhoods. Additionally, investing in the city’s existing housing stock helps to increase and prevent the loss
of the tax base while enhancing safety and livability conditions in the community.

• What are the terms of the loan and the proposed source of financing?
A 4% interest rate is proposed for a loan term of 15 years. The rate was set at the current rate the city established
for special assessment projects.  The source of funding for the project is the EDA funds set aside for housing
programs which will need to be transferred into the HIA fund by a future EDA action to fund the loan.

• How is the loan secured?
The HIA legislation allows the Economic Development Authority (EDA) as the Implementing Entity to impose the
fees in the form of a special assessment to each housing unit. The total assessment for each owner has been
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estimated at $3,280.21 based upon the estimated cost of the proposed improvements. A notice has been sent 
to each owner notifying them of the proposed Housing Improvement Area and the estimated fee. 

• What is the project budget?
The total development cost for the improvements is $1,154,635 based upon the redevelopment costs and other
soft fees associated with the project. The application fee to the EDA of $3,000 has been paid and will not be
included in the loan. The total costs are allocated equally to each unit. The estimated Total Fee to be imposed
on each housing unit in the HIA is approximately $3,280.21 inclusive of interest and fees.

Table 1: 

Stonybrook Housing Improvement Area 
Sources and Uses of Loan Funds – 15 Year Term 

SOURCES OF FUNDS 
EDA Loan Funds $1,154,635 
Prepaid Assessments 
Association Funds
TOTAL $1,154,635 

USES OF FUNDS 
Common Costs $1,129,635 
Total Project Costs $1,129,635 
Soft Costs $25,000 
Total Soft and Loan Costs $25,000 

TOTAL $1,154,635 

Term (years) 15
Average Coupon 4.00% 
Average Annual Debt Service $103,849.14
Required Coverage (100%) $103,849.14 

Annual Dues Paid $103,849.14 

Breakdown of Soft Costs 
EDA Administration Fees(estimate) $12,000
City Legal Fees (estimate) $9,000
City Financial Advisor Fees (estimate) $4,000
TOTAL $25,000

• What concerns were raised by homeowners during the public hearing?
During the public hearing on September 26, some homeowners raised issues pertaining to the maintenance
conditions of the Association. These concerns will be addressed through the planned improvements.

Next Steps: 

This is the last action needed by EDA/City Council. The process for establishment and deployment of the 
Stonybrook HIA was as follows: 

1) September 26, 2022: City Council meeting – public hearing on the establishment of the HIA ordinance
(also known as the first reading).

2) October 10, 2022: City Council meeting – second reading and adoption of the HIA ordinance.
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3) October 17, 2022: EDA meeting – the EDA adopts a fee resolution regarding the assessment to property
owners.

4) November 17, 2022: the effective date of HIA ordinance and veto period ends (45 days after date of
adoption, assuming no veto).

5) December 1, 2022: the effective date of Fee Resolution and veto period ends (45 days after date of
adoption, assuming no veto).

6) December 12, 2022: EDA meeting – the EDA approves a Development Agreement and associated loan
(contingent on expiration of 45-day veto period). EDA funds are available for disbursement in accordance
with Development Agreement.

7) December 31, 2022: the deadline to elect to prepay total Housing Improvement Fee without interest
(within 30 days after the effective date of the resolution).

8) November 30, 2023: certify Annual Fee to the county auditor.
9) May 15, 2024: the first installment of Housing Improvement Fee due with property taxes.

Recommendation: 

The Executive Director of the EDA recommends approval. 

Attachments: 

4.1A RESOLUTION  
4.1B DEVELOPMENT AGREEMENT 
4.1C ORDINANCE #2022-1282 
4.1D FEE RESOLUTION #2022-29 
4.1E LOCATION MAP 
4.1F HIA APPLICATION 
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THE BROOKLYN PARK ECONOMIC DEVELOPMENT AUTHORITY 
OF THE CITY OF BROOKLYN PARK 

RESOLUTION NO. #2022-_____ 

RESOLUTION APPROVING AND AUTHORIZING THE EXECUTION 
OF AN HIA DEVELOPMENT AGREEMENT WITH STONYBROOK PROPERTY OWNERS 

ASSOCIATION, INC., AND A BUDGET AMENDMENT IN CONNECTION THEREWITH IN THE 
AMOUNT OF UP TO $1,154,653.00 

WHEREAS, the City of Brooklyn Park, Minnesota (the “City”) is authorized under 
Minnesota Statutes, Sections 428A.11 to 428A.21, as amended (the “Housing Improvement Act”), 
to establish by ordinance a housing improvement area within which housing improvements are 
made or constructed and the costs of such improvements are paid in whole or in part from fees 
imposed within the area; 

WHEREAS, by Ordinance No. 2022-1282 adopted October 10, 2022 (the “Enabling 
Ordinance”), the City Council of the City established the Stonybrook Property Owners Association 
Housing Improvement Area (the “Stonybrook HIA”) in order to facilitate certain improvements to 
property known as the “Stonybrook Townhomes,” and designated the Brooklyn Park Economic 
Development Authority (the “EDA”) as the implementing entity, all in accordance with the Housing 
Improvement Act; 

WHEREAS, by Resolution No. 2022 – 29 adopted October 17, 2022 (the “Fee Resolution”) 
the EDA imposed a housing improvement fee on housing units in the Stonybrook HIA in order to 
finance certain “Housing Improvements” (as defined in the Enabling Ordinance) in the Stonybrook 
HIA; 

WHEREAS, the EDA and the Stonybrook Property Owners Association, Inc. (the 
“Association”) have negotiated that certain Development Agreement (the “Development 
Agreement”), setting out the respective obligations of the EDA and the Association regarding the 
improvements and the payment of fees in connection with the Stonybrook HIA; and 

WHEREAS, the EDA has determined that it is necessary to amend its general fund budget 
to provide for the Loan (as defined in the Agreement) in the amount of up to $1,154,635.00 to 
finance the Housing Improvements and related costs. 

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners (the “Board”) of 
the Brooklyn Park Economic Development Authority (the “EDA”), that: 

1. Subject to a determination by the City Clerk that there have not been filed with the
City Clerk objections to the Enabling Ordinance, prior to its effective date on November 17, 2022, 
or the Fee Resolution, prior to its effective date on December 1, 2022, from at least 45% of unit 
owners in accordance with the Housing Improvement Act, the EDA hereby approves the 
Development Agreement in substantially the form presented to the Board, together with any 
related documents necessary in connection therewith, including without limitation all documents 
or certifications referenced in or attached to the Development Agreement (collectively, the “HIA 
Documents”) and hereby authorizes the Executive Director to negotiate the final terms thereof 
and, in the Executive Director’s discretion and at such time as the Executive Director may deem 
appropriate, to execute the HIA Documents on behalf of the EDA, and to carry out, on behalf of 
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the EDA, the EDA’s obligations thereunder when all conditions precedent thereto have been 
satisfied.  

2. The approval hereby given to the HIA Documents includes approval of such
additional details therein as may be necessary and appropriate and such modifications thereof, 
deletions therefrom and additions thereto as may be necessary and appropriate and approved by 
legal counsel to the EDA and by the officers authorized herein to execute said documents prior to 
their execution; and said officers are hereby authorized to approve said changes on behalf of the 
EDA.  The execution of any instrument by the appropriate officers of the EDA herein authorized shall 
be conclusive evidence of the approval of such document in accordance with the terms hereof.  This 
Resolution shall not constitute an offer and the HIA Documents shall not be effective until the date 
of execution thereof as provided herein.   

3. In the event of absence or disability of the officers, any of the documents authorized
by this Resolution to be executed may be executed without further act or authorization of the Board 
by any duly designated acting official, or by such other officer or officers of the Board as, in the 
opinion of the legal counsel to the EDA, may act in their behalf.  Upon execution and delivery of the 
HIA Documents, the officers and employees of the EDA are hereby authorized and directed to take 
or cause to be taken such actions as may be necessary on behalf of the EDA to implement the HIA 
Documents. 

4. The authority to approve, execute and deliver future amendments to the HIA
Documents is hereby delegated to the Executive Director, subject to the following conditions: (a) 
such amendments or consents do not materially adversely affect the interests of the EDA; (b) such 
amendments or consents do not contravene or violate any policy of the EDA, or applicable provision 
of law; and (c) such amendments or consents are acceptable in form and substance to the counsel 
retained by the EDA to review such amendments.  The authorization hereby given shall be further 
construed as authorization for the execution and delivery of such certificates and related items as 
may be required to demonstrate compliance with the agreements being amended and the terms of 
this Resolution.  The execution of any instrument by the Executive Director shall be conclusive 
evidence of the approval of such instruments in accordance with the terms hereof.  In the absence 
of the Executive Director any instrument authorized by this paragraph to be executed and delivered 
may be executed by the officer of the EDA authorized to act in his or her place and stead. 

5. The Board hereby determines that the execution and performance of the HIA
Documents will help realize the public purposes of the Housing Improvement Act 

6. The EDA hereby authorizes an amendment to its budget in the amount of up to
$1,154,635.00 for the Loan (as defined in the Agreement) to finance the Housing Improvements 
and related costs in accordance with the Agreement. 
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BR275-214-771079.v2 

DEVELOPMENT AGREEMENT 

between 

BROOKLYN PARK ECONOMIC DEVELOPMENT AUTHORITY 

and 

STONYBROOK PROPERTY OWNERS ASSOCIATION, INC. 

Dated:  December 12, 2022 

This document was drafted by: 
KENNEDY & GRAVEN, Chartered 
150 S 5th St Ste 700 
Minneapolis, MN 55402-1299 
Telephone: (612) 337-9300 
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DEVELOPMENT AGREEMENT 

THIS AGREEMENT, made on or as of the 12th  day of December, 2022, by and between the 
Brooklyn Park Economic Development Authority, a public body corporate and politic (the “EDA”), 
established pursuant to Minnesota Statutes, Sections 469.090 to 469.1082, as amended (the “Act”), 
and Stonybrook Property Owners Association, Inc., a Minnesota nonprofit corporation (the 
“Association”). 

WITNESSETH: 

WHEREAS, the City of Brooklyn Park, Minnesota (the “City”) is authorized under 
Minnesota Statutes, Sections 428A.11 through 428A.21, as amended (the “Act”), to establish by 
ordinance a housing improvement area within which housing improvements are made or constructed 
and the costs of the improvements are paid in whole or in part from fees imposed within the area; and 

WHEREAS, by Ordinance No. 2022 - 1282 adopted October 10, 2022 (the “Enabling 
Ordinance”), the Council established the Stonybrook Property Owners Association Housing 
Improvement Area (the “Housing Improvement Area”) in order to facilitate certain improvements to 
property described by the parcel identification numbers in Exhibit A attached hereto (the “Property”); 
and 

WHEREAS, by Resolution No. 2022 – 29 adopted October 17, 2022 (the “Fee Resolution”), 
the EDA, as the implementing entity under the Ordinance, imposed a housing improvement fee on 
Housing Units (as hereinafter defined) in the Housing Improvement Area to finance certain housing 
improvements within the Housing Improvement Area; and  

WHEREAS, prior to adoption of the Fee Resolution by the EDA, the Association submitted 
to the EDA a financial plan in accordance with the Act that provides for the Association to finance 
maintenance and operation of the common elements in the Association and a long-range plan to 
conduct and finance capital improvements therein; and 

WHEREAS, the EDA believes that development of the improvements to the Property 
pursuant to this Agreement, and fulfillment generally of this Agreement, are in the vital and best 
interests of the City and health, safety, morals, and welfare of its residents, and in accord with the 
public purposes and provisions of the applicable State and local laws and requirements under which 
the Housing Improvement Area has been undertaken. 

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

Definitions 

Section 1.1.  Definitions.  In this Agreement, unless a different meaning clearly appears from 
the context: 

“Act” means Minnesota Statutes, Sections 428A.11 through 428A.21, as amended. 

“Administrative Costs” means the costs of legal and fiscal consultants’ fees, administration 
of this Agreement, administration of the Loan, city staff services, and inspection fees related to the 
Housing Improvements. 

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

“Association” means Stonybrook Property Owners Association, Inc., a Minnesota nonprofit 
corporation, or its permitted successors and assigns. 

“Association’s Authorized Representative” means the Association President, Vice President, 
or Treasurer or any successor designated by written notice from the Association to the EDA. 

“Bonds” means any bond issued under Section 428A.16 of the Act to refund the Loan. 

“City” means the City of Brooklyn Park, Minnesota. 

“City Building Official” means the City’s chief building inspector. 

“Certificate of Completion” means the certification provided to the Association, pursuant to 
Section 4.4 of this Agreement. 

“Completion Date” means the date of actual completion of the Housing Improvements as 
certified by the EDA’s Authorized Representative pursuant to Section 4.4 hereof. 

“Construction Contract” means the construction contract between the Association and the 
Contractor. 

“Construction Manager” has the meaning provided in Section 4.3(b). 

“Construction Plans” means the plans, specifications, drawings, and related documents on the 
construction work to be performed by the Association on the Property which shall be as detailed as 
the EDA may reasonably request to allow it to ascertain the nature and quality of the proposed 
construction work. 

“Contractor” means any person, including subcontractors, who shall be engaged to work on, 
or to furnish materials and supplies for the Housing Improvements. 

“Council” means the City Council of the City. 
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“County” means the County of Hennepin, Minnesota. 

“Declaration” means the Association’s Declaration of Covenants, Conditions and 
Restrictions, dated April 12, 1973 

“Draw Request” means the form, substantially in the form set forth in Exhibit C attached 
hereto, which is submitted to the City when a disbursement is requested, and which is referred to in 
Section 3.5 hereof. 

“Enabling Ordinance” means Ordinance No. 2022-1282 adopted by the Council on October 
10, 2022, which establishes the Housing Improvement Area. 

“EDA” means the Brooklyn Park Economic Development Authority. 

“EDA’s Authorized Representative” means the Executive Director, or a person designated in 
writing by the Executive Director. 

“Event of Default” means an action by the Association listed in Article VII of this Agreement. 

“Fee” means the housing improvement fee imposed on all Housing Units in the Housing 
Improvement Area pursuant to the Fee Resolution. 

“Fee Resolution” means Resolution No. 2022 – 29 adopted by the EDA on October 17, 2022, 
which imposes the Fee. 

“Fee Revenues” means all proceeds of the Fee payable to the City. 

“Financial Plan” means the Financial Analysis Report prepared by Reserve Advisors, as 
amended annually pursuant to Section 6.3 hereof. 

“Fiscal Year” means any year commencing January 1 and ending December 31. 

“Housing Improvement Area” means the housing improvement area established by the 
Enabling Ordinance.  

“Housing Improvements” means the improvements set forth in Exhibit B attached hereto, 
which represent a portion of the improvements described in the Enabling Ordinance. 

“Housing Unit” means a Unit, as described in Minnesota Statutes, Chapter 515B or a Unit as 
described in the Declaration. 

“Independent”, when used with reference to an attorney, engineer, architect, certified public 
accountant, or other professional person, means a person who (i) is in fact independent, (ii) does not 
have any material financial interest in the Association or the transaction to which his or her certificate 
or opinion relates (other than the payment to be received for professional services rendered), and (iii) 
is not connected with the Association as an officer, director or employee. 

“Inspecting Architect” means a professional representative hired by the Association for 
services in conjunction with enforcement of this Agreement. 
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“Loan” has meaning provided in Section 3.1 hereof. 

“Management Consultant” means a person or entity, experienced in the study and 
management of condominium housing and having a favorable reputation throughout the United States 
or the State of Minnesota for skill and experience in such work and, unless otherwise specified herein, 
retained, or employed by the Association and acceptable to the EDA whose acceptance shall not be 
unreasonably withheld. 

“Maturity Date” means the date the Loan, and any Bonds issued to refund the Loan, have 
been fully repaid, defeased or redeemed in accordance with their terms which shall be not later than 
the final Payment Date on October 15, 2038.  

“Payment Date” means each property tax payment due date on May 15 and October 15 
commencing May 15, 2024 and continuing through the Maturity Date. 

“Property” means the real property described in Exhibit A attached hereto. 

“State” means the State of Minnesota. 

“Unavoidable Delays” means delays beyond the reasonable control of the party seeking to be 
excused as a result thereof which are the direct result of strikes, other labor troubles, fire or other 
casualty to the Housing Improvements, litigation commenced by third parties which, by injunction or 
other similar judicial action, directly results in delays, or acts of any federal, state or local 
governmental unit (other than the EDA in exercising its rights under this Agreement) which directly 
result in delays.  Unavoidable Delays shall not include delays in the Association’s obtaining of permits 
or governmental approvals necessary to enable construction of the Housing Improvements by the 
dates such construction is required under Section 4.3 of this Agreement unless such approvals are 
within the sole control of the EDA. 
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ARTICLE II 

Representations and Warranties 

Section 2.1.  Representations by the EDA.  The EDA makes the following representations as 
the basis for the undertakings on its part herein contained: 

(a) The EDA is a public body corporate and politic under the laws of the State and has 
the power to enter into this Agreement and carry out its obligations hereunder. 

(b) The undertakings of the Housing Improvements are authorized by the Act. 

(c) On September 26, 2022, after receipt of petitions by owners of more than 53% of the 
Housing Units in the Housing Improvement Area (which exceeds the requirement for owners of at 
least 50% of the housing units pursuant to Section 428A.12 of the Act) and due publication and 
mailing of notice of hearing, the City Council of the City held a public hearing on the adoption of the 
Enabling Ordinance and the Fee Resolution.  

(d) The periods for veto of both the Enabling Ordinance and the Fee Resolution have 
expired without objection by owners of at least 45% of the Housing Units in the Housing 
Improvement Area, all in accordance with the Act. 

 (e) There is no litigation pending or, to the best of its knowledge, threatened against the 
EDA relating to the Housing Improvements, to the making of the Loan, or questioning the powers or 
authority of the EDA under the Act, or questioning the corporate existence or boundaries of the City 
or the title of any of the present officers of the EDA to their respective offices. 

(f) The execution, delivery and performance of this Agreement do not violate any 
agreement or any court order or judgment in any litigation to which the EDA is a party or by which 
it is bound. 

Section 2.2.  Representations and Warranties by the Association.  The Association represents 
and warrants that: 

(a) The Association is a nonprofit corporation, duly organized and in good standing under 
the laws of the State, is not in violation of any provisions of its articles of incorporation, bylaws, or 
the laws of the State, is duly authorized to transact business within 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 board of directors. 

(b) The Association will construct, operate, and maintain the Housing Improvements in 
accordance with the terms of this Agreement, the Financial Plan, and all local, State and federal laws 
and regulations (including, but not limited to, environmental, zoning, building code and public health 
laws and regulations, the City stormwater management plan and watershed district requirements). 

(c) The Association has received no notice or communication from any local, state, or 
federal official that the activities of the Association, the City, or the EDA in the Housing Improvement 
Area may be or will be in violation of any environmental law or regulation (other than those notices 
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or communications of which the EDA is aware).  The Association is aware of no facts the existence 
of which would cause it to be in violation of or give any person a valid claim under any local, State, 
or federal environmental law, regulation or review procedure.  The EDA and the Association 
understand and agree that the Housing Improvements, as defined in Exhibit B attached hereto, are 
intended to improve certain physical conditions within the Housing Improvement Area, and that the 
Association makes no representations and warranties pursuant to this Section 2.2(c) regarding any 
conditions within the Housing Improvement Area or which may be discovered within the Housing 
Improvement Area, and which the Housing Improvements are intended to cure. 

(d) The Association will construct the Housing Improvements in accordance with all 
local, state, or federal energy-conservation laws or regulations. 

(e) The Association 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 Housing Improvements may be 
lawfully constructed. 

(f) Neither the execution and delivery of this Agreement, the consummation of the 
transactions contemplated hereby, nor the fulfillment of or compliance with the terms and conditions 
of this Agreement is prevented, limited by or conflicts with or results in a breach of, the terms, 
conditions or provisions of any corporate restriction or any evidences of indebtedness, agreement or 
instrument of whatever nature to which the Association is now a party or by which it is bound, or 
constitutes a default under any of the foregoing. 

(g) Whenever any Event of Default occurs and if the City or the EDA shall employ 
attorneys, financial advisors or other consultants, 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 on the part of the Association under this Agreement, the Association agrees 
that it shall, within 10 days of written demand by the EDA pay to the EDA the reasonable fees of 
such attorneys, financial advisors or consultants, and such other expenses so incurred by the City or 
the EDA. 
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ARTICLE III 

Internal Loan; Disbursement of Proceeds 

Section 3.1.  Internal Loan.  (a)  In order to provide funds to defray the costs of the Housing 
Improvements, the EDA will make a Loan from funds legally available for such purposes, in the 
maximum principal amount of $1,154,635.00 (the “Loan”), which the parties agree and understand 
will be repaid from Fee Revenues.   Proceeds of the Loan will be disbursed to pay costs of Housing 
Improvements incurred by the Association, all in accordance with this Article including without 
limitation, the EDA’s internal fees and out of pocket costs in the amount $25,000.00.  The Fee will 
be payable in accordance with the Fee Resolution and will include the advanced principal amount of 
the Loan allocated to each unit and interest at the annual rate of 4.0% on the amount of the Loan 
advanced. 

 (b)  Except as described in Section 3.8 hereof, all Fee Revenues will be applied as repayment 
of the Loan and will be credited by the EDA to the fund from which the Loan was derived. 

Section 3.2.  Deposit of Funds by Association.  If the EDA shall at any time in good faith 
determine that the principal amount of the Loan is less than the amount required to pay all costs and 
expenses of any kind which reasonably may be anticipated in connection with the completion of the 
Housing Improvements and shall thereupon send written notice thereof to the Association specifying 
the additional amount required to be deposited by the Association to provide sufficient funds to 
complete the Housing Improvements, the Association agrees that it will, within 10 calendar days of 
receipt of any such notice, deposit with the EDA the amount of funds specified in the notice and 
hereby authorizes the EDA to disburse such funds prior to disbursement of any additional proceeds 
of the Loan. 

Section 3.3.  Conditions Precedent to Initial Disbursement.   The obligation of the EDA to 
make the initial disbursement hereunder shall be subject to the condition precedent that the 
Association shall be in compliance with the conditions contained in Section 3.4 hereof and the further 
condition precedent that the EDA shall have received, on or before the date of such initial 
disbursement hereunder, the following: 

(a) A copy of the Construction Plans, approved by the City Building Official in 
accordance with Section 4.2 hereof and in detail sufficient to enable the Association to authorize 
commencement of construction of the Housing Improvements, certified by the City Building Official 
and the Association; 

(b) Copies of the Construction Contracts, and such subcontracts as may be reasonably 
requested from time to time by the EDA;  

(c) A sworn construction statement duly executed by the Contractors for the Housing 
Improvements showing estimates of all anticipated Contractors’ contract or subcontracts for specific 
portions of the work on the Housing Improvements and the amounts anticipated to become due each 
such Contractor, including all costs and expenses of any kind incurred and to be incurred in 
construction the Housing Improvements;  
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(d) A total project cost statement, incorporating estimates of the construction costs as 
shown on the sworn construction statement described in paragraph (c) above and setting forth all other 
costs and expenses of any kind anticipated to be incurred in completion of the Housing Improvements 
and sworn to by the Association to be a true, complete, and accurate account of all costs actually 
incurred and a reasonably accurate estimate of all costs to be incurred in the future; 

(e) Copies of any licenses and permits which the EDA’s Authorized Representative 
certifies as necessary and sufficient to construct the Housing Improvements, including all foundation 
and grading permits and building permits from time to time necessary for such construction. 

Section 3.4.  Further Conditions Precedent to All Disbursements.  The obligation of the EDA 
to make the initial disbursement hereunder and each subsequent disbursement hereunder shall be 
subject to the condition precedent that the Association shall be in compliance with all conditions set 
forth in Section 3.3 hereof, and the further condition precedent that on the date of such disbursement: 

(a) The EDA has received a written statement from the Association’s Authorized 
Representative certifying with respect to each payment: (i) that none of the items for which the 
payment is proposed to be made has formed the basis for any payment theretofore made under this 
Article; (ii) that each item for which the payment is proposed to be made is or was necessary in 
connection with the Housing Improvements; and (iii) that following such proposed payment sufficient 
moneys will remain available from the Loan and any funds deposited by the Association under 
Section 3.2 to provide for payment in full of all remaining costs estimated to be incurred in order to 
complete the Housing Improvements.  In the case of any contract providing for the retention of a 
portion of the contract price, there shall be paid from the Loan proceeds only the net amount remaining 
after deduction of any such portion.   

(b) No Event of Default under this Agreement or event which would constitute such an 
Event of Default but for the requirement that notice be given or that a period of grace or time elapse, 
shall have occurred and be continuing. 

(c) No determination shall have been made by the EDA’s Authorized Representative that 
the amount of undisbursed moneys, together with any amount of other funds deposited by the 
Association or to be deposited under Section 3.2 hereof, are insufficient to pay expenses of any kind 
which reasonably may be anticipated in connection with the completion of the Housing 
Improvements; or if such a determination has been made and notice thereof sent to the Association, 
the Association has deposited the necessary funds with the EDA in accordance with Section 3.2 
hereof. 

(d) The disbursement requirements set forth in Section 3.5 hereof have been satisfied. 

(e) If requested by the EDA’s Authorized Representative, the EDA shall be furnished 
with a statement of the Association and of any Contractor, in form and substance satisfactory to the 
EDA’s Authorized Representative setting forth the names, addresses and amounts due or to become 
due as well as the amounts previously paid to every Contractor, subcontractor, person, firm or 
corporation furnishing materials or performing labor entering into the construction of any part of the 
Housing Improvements. 
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(f) No license or permit necessary for the construction of the Housing Improvements shall 
have been revoked or the issuance thereof subjected to challenge before any court or other 
governmental authority having or asserting jurisdiction thereover. 

Section 3.5.  Requests for Disbursement.  (a)  Whenever the Association desires a 
disbursement to be made, which shall be no more often than monthly, the Association shall submit to 
the EDA a Draw Request in substantially the form attached as Exhibit C hereto, duly executed on 
behalf of the Association, setting forth the information requested therein.  Each Draw Request shall 
be limited to amounts equal to (I) the total of such costs actually incurred and owing (or previously 
paid) by the Association to the date of such Draw Request for work performed on and materials used 
in the Housing Improvements and materials and equipment not incorporated in the Property, but 
delivered to and suitably stored at the Property, less (II) a retainage of 5%, but (III) at all times not to 
exceed the maximum principal amount of the Loan less prior disbursements.  Notwithstanding 
anything herein to the contrary, no disbursements for materials stored at the Property will be 
authorized unless the Association shall provide adequate security for such storage.  Each Draw 
Request shall constitute a representation and warranty by the Association that all representations and 
warranties set forth in this Agreement are true and correct as of the date of such Draw Request. 

(b) At the time of submission of each Draw Request, the Association shall submit the 
following to the EDA’s Authorized Representative: 

(i) A written lien waiver from each Contractor for work done and materials supplied by 
it which were paid for pursuant to the next preceding Draw Request. 

(ii) Such other supporting evidence as may be requested by the EDA to substantiate all 
payments which are to be made out of the relevant Draw Request and/or to 
substantiate all payments then made with respect to the Housing Improvements. 

(c) If on the date a disbursement is desired, the Association has performed all of its 
agreements and complied with all requirements theretofore to be performed or complied with 
hereunder, including satisfaction of all applicable conditions precedent contained in Article III hereof, 
upon approval by the Council the EDA’s Authorized Representative shall make a disbursement to the 
Association in the amount of the requested disbursement, or such lesser amount as shall be approved.   
Disbursement to pay costs of the Construction Manager are subject to the limitation described in 
Section 4.3(b) hereof. 

Section 3.6.  Conditions Precedent to the Final Disbursement.  The making of the final 
disbursement of Loan proceeds by the EDA shall be subject to the condition precedent that the 
Association shall be in compliance with all conditions set forth in Sections 3.3 through 3.5 hereof 
and, further, that the following conditions shall have been satisfied prior to the Completion Date: 

(a) The Housing Improvements have been substantially completed in accordance with the 
Construction Plans and Article IV hereof, and the EDA shall have received a certificate of completion 
from the Association’s Authorized Representative and the City Building Official, certifying that to 
the best of their knowledge (i) work on the Housing Improvements has been completed in accordance 
with the Construction Plans and all other labor, services, materials and supplies used in such work 
have been paid for; (ii) the completed Housing Improvements conform with all applicable building 
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laws and regulations of the governmental authorities having jurisdiction over the Housing 
Improvements; and (iii) lien waivers submitted to the EDA under Section 3.5(b) cover all labor, 
services materials and supplies in connection with the Housing Improvements. 

(b) The EDA’s Authorized Representative shall have received satisfactory evidence that 
all work requiring inspection by municipal or other governmental authorities having jurisdiction has 
been duly inspected and approved by such authorities and by the bureau, corporation or office having 
jurisdiction, and that all requisite certificates of occupancy and other approvals have been issued. 

(c) The EDA’s Authorized Representative shall have received a lien waiver from each 
Contractor for all work done and for all materials furnished by it for the Housing Improvements. 

Section 3.7.  Waiver.  The EDA’s Authorized Representative may, in his or her sole discretion, 
without notice to or consent from any other party, waive any or all conditions for disbursement set 
forth in this Article.  However, the making of any disbursement prior to fulfillment of any condition 
therefore shall not be construed as a waiver of such condition, and the EDA’s Authorized 
Representative shall have the right to require fulfillment of any and all such conditions prior to 
authorizing any subsequent disbursement. 

Section 3.8. Administrative Costs.  The EDA may at any time (and without regard to the 
other procedures in this Article) advance or disburse proceeds of the Loan in the amount of $25,000.00 
to pay or reimburse itself for the EDA’s internal fees and out of pocket costs and such amounts are 
deemed to be part of the Loan. 
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ARTICLE IV 

Construction of Housing Improvements 

Section 4.1.  Construction of Housing Improvements.  The Association agrees that it will 
construct the Housing Improvements on the Property in accordance with the approved Construction 
Plans and at all times prior to the Maturity Date will operate and maintain, preserve, and keep the 
Housing Improvements or cause the Housing Improvements to be maintained, preserved, and kept 
with the appurtenances and every part and parcel thereof, in good repair and condition, all in 
accordance with Article VI hereof. 

Section 4.2.  Construction Plans.  (a) Before the EDA makes any disbursements of Loan 
proceeds under Article III, the Association shall submit the Construction Plans to the City Building 
Official, who shall review such plans on behalf of the EDA.  The Construction Plans shall provide 
for the construction of the Housing Improvements and shall be in conformity with this Agreement, 
and all applicable State and local laws and regulations.  The City Building Official will approve the 
Construction Plans in writing if: (i) the Construction Plans conform to the terms and conditions of 
this Agreement; (ii) the Construction Plans conform to all applicable federal, state, and local laws, 
ordinances, rules, and regulations; (iii) the Construction Plans are adequate to provide for construction 
of the Housing Improvements; and (iv) no Event of Default has occurred.  No approval by the City 
Building Official shall relieve the Association of the obligation to comply with the terms of this 
Agreement, applicable federal, state, and local laws, ordinances, rules, and regulations, or to construct 
the Housing Improvements in accordance therewith.  No approval by the City Building Official shall 
constitute a waiver of an Event of Default.  If approval of the Construction Plans is requested by the 
Association in writing at the time of submission, such Construction Plans shall be deemed approved 
unless rejected in writing by the City Building Official, in whole or in part.  Such rejections shall set 
forth in detail the reasons therefore and shall be made within 30 days after the date of their receipt by 
the City Building Official.  If the City Building Official rejects any Construction Plans in whole or in 
part, the Association shall submit new or corrected Construction Plans within 30 days after written 
notification to the Association of the rejection.  The provisions of this Section relating to approval, 
rejection and resubmission of corrected Construction Plans shall continue to apply until the 
Construction Plans have been approved by the City Building Official.  The City Building Official’s 
approval shall not be unreasonably withheld.  Said approval shall constitute a conclusive 
determination that the Construction Plans (and the Housing Improvements, constructed in accordance 
with said plans) comply to the City Building Official’s satisfaction with the provisions of this 
Agreement relating thereto. 

(b) If the Association desires to make any material change in the Construction Plans after 
their approval by the City Building Official, the Association shall submit the proposed change to the 
City Building Official for approval.  For the purposes of this Section, a “material change” means any 
change that (i) increases or decreases the total cost of the Housing Improvements by more than 
$10,000 or (ii) involves any change in construction materials or design that reasonably requires review 
for compliance with state and local laws and regulations.  If the Construction Plans, as modified by 
the proposed change, conform to the requirements of this Section 4.2 of this Agreement with respect 
to such previously approved Construction Plans, the City Building Official shall approve the proposed 
change and notify the Association in writing of its approval.  Such change in the Construction Plans 
shall, in any event, be deemed approved by the City Building Official unless rejected, in whole or in 
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part, by written notice by the City Building Official to the Association, setting forth in detail the 
reasons therefor.  Such rejection shall be made within 10 days after receipt of the notice of such 
change.  The City Building Official’s approval of any such change in the Construction Plans will not 
be unreasonably withheld.  

Section 4.3.  Completion of Construction.  (a) Subject to Unavoidable Delays, the Association 
shall complete the construction of the Housing Improvements by July 2023.  All work with respect to 
the Housing Improvements to be constructed or provided by the Association on the Property shall be 
in conformity with the Construction Plans as submitted by the Association and approved by the EDA. 

(b) Prior to commencement of construction, the Association may retain a professional 
construction manager (“Construction Manager”) to supervise construction of the Housing 
Improvements.  Before executing a contract with the Construction Manager, the Association shall 
submit the name of entity and a proposed scope of work and budget.  The EDA’s Authorized 
Representative shall, within 10 days after receipt, approve the Construction Manager and the scope 
of work or provide reasons for rejection.  The maximum amount the EDA will disburse from proceeds 
of the Loan for services of the Construction Manager is 5% of the hard Housing Improvements costs 
as described in Exhibit B. 

(c) The Association agrees for itself, its successors and assigns, and every successor in 
interest to the Property, or any part thereof, that the Association, and such successors and assigns, 
shall promptly begin and diligently prosecute to completion the construction of the Housing 
Improvements thereon, and that such construction shall in any event be commenced and completed 
within the period specified in this Section 4.3 of this Agreement.  Until construction of the Housing 
Improvements has been completed, the Association shall make reports, in such commercially 
reasonable detail and at such times as may reasonably be requested by the EDA as to the actual 
progress of the Association with respect to such construction. 

Section 4.4.  Certificate of Completion.  (a) Promptly after substantial completion of the 
Housing Improvements in accordance with those provisions of the Agreement relating solely to the 
obligations of the Association to construct the Housing Improvements (including the dates for 
beginning and completion thereof), the EDA will furnish the Association with an appropriate 
instrument so certifying.  Such certification by the EDA shall be a conclusive determination of 
satisfaction and termination of the agreements and covenants in the Agreement with respect to the 
obligations of the Association, and its successors and assigns, to construct the Housing Improvements 
and the dates for the beginning and completion thereof.  Such certification and such determination 
shall not constitute evidence of compliance with or satisfaction of any obligation of the Association 
under Article VI hereof.  

(b) The certificate provided for in this Section 4.4 of this Agreement shall be in such form 
as will enable it to be recorded in the proper office for the recordation of deeds and other instruments 
pertaining to the Property.  If the EDA shall refuse or fail to provide any certification in accordance 
with the provisions of this Section 4.4 of this Agreement, the EDA shall, within 30 days after written 
request by the Association, provide the Association with a written statement, indicating in adequate 
detail in what respects the Association has failed to complete the Housing Improvements in 
accordance with the provisions of the Agreement, or is otherwise in default, and what measures or 
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acts it will be necessary, in the opinion of the EDA, for the Association to take or perform in order to 
obtain such certification. 

(c) The construction of the Housing Improvements shall be deemed to be substantially 
completed as determined by the City Building Official, who may execute the certificate of completion 
on behalf of the EDA. 
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ARTICLE V 

Insurance 

Section 5.1.  Insurance.  (a) The Association will provide and maintain or cause to be provided 
and maintained at all times during the process of constructing the Housing Improvements an All-Risk 
Broad Form Basis Insurance Policy and, from time to time during that period, at the request of the 
EDA, furnish the EDA with proof of payment of premiums on policies covering the following: 

(i) In lieu of a Builder’s Risk Policy, a Contractors’ Installation Floater Policy 
which includes an endorsement covering construction of the Housing Improvements up to 
$500,000 at any one-time during construction, based on the provided work schedule that no 
more than $250,000 of materials will be on site at any given time.  The Policy will name the 
City, the EDA, and Association as additional insured.  The interest of the City and the EDA 
shall be protected in accordance with a clause in form and content satisfactory to the EDA; 

(ii) During construction of the Housing Improvements the Association shall 
maintain, or cause to be maintained, at its cost and expense, insurance against loss and/or 
damage to the Property and the Housing Improvements under a policy or policies covering 
such risks as are ordinarily insured against by similar condominium associations and that 
names the City and the EDA as an additional insured.  The interest of the City and the EDA 
shall be protected in accordance with a clause in form and content satisfactory to the EDA; 

(iii) 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 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) and that names the City and 
the EDA as an additional insured; and 

(iv) Workers’ compensation insurance provided by all Contractors. 

(b) Upon completion of construction of the Housing Improvements and prior to the 
Maturity Date, the Association shall maintain, or cause to be maintained, at its cost and expense, at 
the request of the EDA but no more often than annually shall furnish proof of the payment of 
premiums on, insurance as follows: 

(i) Insurance against loss and/or damage to the Property and the Housing 
Improvements under a policy or policies covering such risks as are ordinarily insured against 
by similar condominium associations, and that names the City and EDA as an additional 
insured. 

(ii) Comprehensive general public liability insurance, including personal injury 
liability (with employee exclusion deleted), against liability for injuries to persons and/or 
property, in the amount for each occurrence and for each year of $1,000,000, and shall be 
endorsed to show the City and EDA as additional insured. 
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(iii) Such other insurance, including workers’ compensation insurance respecting 
all employees of the Association, in such amount as is customarily carried by like 
organizations engaged in like activities of comparable size and liability exposure; provided 
that the Association may be self-insured with respect to all or any part of its liability for 
workers’ compensation. 

(c) All insurance required in Article V of this Agreement shall be taken out and 
maintained in responsible insurance companies selected by the Association which are authorized 
under the laws of the State to assume the risks covered thereby.  Upon request, the Association will 
deposit annually with the EDA policies evidencing all such insurance, or 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 V of this Agreement each policy shall contain a provision that the insurer shall 
not cancel nor modify it in such a way as to reduce the coverage provided below the amounts required 
herein without giving written notice to the Association and the EDA at least 30 days before the 
cancellation or modification becomes effective.  In lieu of separate policies, the Association may 
maintain a single policy, blanket or umbrella policies, or a combination thereof, having the coverage 
required herein, in which event the Association shall deposit with the EDA a certificate or certificates 
of the respective insurers as to the amount of coverage in force upon the Housing Improvements. 

(d) The Association agrees to notify the EDA immediately in the case of damage 
exceeding $100,000 in amount to, or destruction of, the Property, the Housing Improvements or any 
portion thereof resulting from fire or other casualty.  In such event the Association will forthwith 
repair, reconstruct, and restore the Housing 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 Association will apply the Net Proceeds 
of any insurance relating to such damage received by the Association to the payment or 
reimbursement of the costs thereof. 

The Association shall complete the repair, reconstruction and restoration of the Housing 
Improvements and the Property, whether or not the Net Proceeds of insurance received by the 
Association for such purposes are sufficient to pay for the same.  Any Net Proceeds remaining after 
completion of such repairs, construction and restoration shall be the property of the Association. 

(e) The Association and the EDA agree that all of the insurance provisions set forth in 
this Article V shall terminate upon the earlier of the Maturity Date or termination of this Agreement. 
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ARTICLE VI 

Special Covenants 

Section 6.1.  No Warranty of Condition or Suitability, Indemnification.  (a) The EDA does not 
make any warranty, either express or implied, as to the design or capacity of the Housing 
Improvements, as to the suitability for operation of the Housing Improvements or that they will be 
suitable for the Association’s purposes or needs.  The Association releases the City and EDA from, 
agrees that the City and the EDA shall not be liable for, and agrees to hold the City, its Council, the 
EDA, its Board, and their officers and employees, harmless against, any claim, cause of action, suit 
or liability for any loss or damage to property or any injury to or death of any person that may be 
occasioned by any cause whatsoever pertaining to the Housing Improvements or the Property or the 
use thereof, except for those that arise from the willful misconduct of the City and the EDA.  

(b) The Association further agrees to indemnify and hold harmless the City, the EDA, 
their officers and employees against any and all losses, claims, damages or liability to which the City, 
the EDA, their officers and employees may become subject under any law arising out of any act, 
omission, representation or misrepresentation of the Association in connection with the Loan and the 
carrying out of the transactions contemplated by this Agreement, and to reimburse the City, the EDA 
their officers and employees for any out-of-pocket legal and other expenses (including reasonable 
counsel fees) incurred by the City, the EDA, their officers and employees, in connection with 
investigating any such losses, claims, damages or liabilities or in connection with defending any 
actions relating thereto.  The City agrees, at the request and expense of the Association, to cooperate 
in the making of any investigation in defense of any such claim and promptly to assert any or all of 
the rights and privileges and defenses which may be available to the City and the EDA.  The 
provisions of this Section shall survive the Maturity Date.   

(c) All covenants, stipulations, promises, agreements, and obligations of the EDA 
contained herein shall be deemed to be the covenants, stipulations, promises, agreements and 
obligations of the EDA and not of any governing body member, officer, agent, servant or employee 
of the City or the EDA in the individual capacity thereof. 

Section 6.2.  Financial Statements.  The Association agrees to furnish to the EDA, by no later 
than August 15 of each year, commencing August 15, 2024 and until the later of the Maturity Date 
or the date all excess Fee Revenues and fund balances, if any, have been expended in accordance with 
Section 3.8 hereof, a copy of the annual audited financial statements of the Association for the 
preceding Fiscal Year, including a balance sheet and operating statements, audited by an Independent 
certified public accountant.  Such financial statements shall be accompanied by a separate written 
statement from such Independent certified public accountant preparing such report that such 
Independent accountant has obtained no knowledge of any default by the Association in the 
fulfillment of any of the terms, covenants, provisions or conditions of this Agreement or if such 
accountant shall have obtained knowledge of any such default the accountant shall disclose in such 
statement the default and the nature thereof, but such accountant shall not be liable directly or 
indirectly to any party for failure to obtain knowledge of any default.  The Association and the EDA 
agree and understand that compliance with this Section constitutes compliance with Section 6.01 of 
the Enabling Ordinance.  

4.1B Page 25



 
 

17 
 

Section 6.3.  Financial Plan; Annual Reports.  The Association agrees to furnish to the EDA, 
by no later than August 15 of the year following each of Fiscal Years described below: 

(a)  in 2023 and every year thereafter until the Maturity Date, an updated Financial Plan for 
the Property prepared by a Management Consultant or another property management professional 
acceptable to the EDA, in substantially the form of the Financial Plan and providing plans for capital 
improvements to the Property through the Maturity Date; 

(b)  in 2023 and every other year thereafter until the Maturity Date, a written report by an 
Independent engineer or another property management professional acceptable to the EDA, 
describing the physical condition of the Property and the Housing Improvements as of the end of the 
preceding Fiscal Year, with detail sufficient to enable the EDA to evaluate adequacy of compliance 
with the Association’s obligations under this Agreement. 

Section 6.4.  Records and Inspection.  The Association shall maintain (i) copies of federal, 
state, municipal and other licenses and permits obtained by the Association relating to the operation 
of the Property and the Housing Improvements, (ii) financial books and records reflecting the 
operations of the Property and the Housing Improvements, and (iii) all other documents, instruments, 
reports and records required by any provision of this Agreement or the Financial Plan or by law 
relating to the Property or the affairs of the Association.  The EDA shall have the right to inspect all 
such materials, except any materials made private or confidential by federal or state law or regulation, 
and the Property at all reasonable times and to make such copies and extracts as it may desire.  At the 
request of the EDA the Association shall furnish to the EDA, at the Association’s expense, a copy of 
any such materials which are required by the EDA in the performance of its duties under this 
Agreement, the Enabling Ordinance, the Fee Resolution, or the Act. 

Section 6.5.   Association to Maintain its Existence; Conditions Under Which Exceptions 
Permitted.  The Association agrees that, until the Maturity Date, it will maintain its existence as a 
nonprofit corporation under the laws of Minnesota; will not dissolve or otherwise dispose of all or 
substantially all of its assets; and will not consolidate with or merge into another corporation or permit 
one or more other corporations to consolidate with or merge into it. 

Section 6.6.  Prohibition Against Assignment of Agreement.  The Association represents and 
agrees that prior to the Maturity Date the Association has not made or created and will not make or 
create or suffer to be made or created any total or partial sale, assignment, conveyance, or any trust 
or power, or transfer in any other mode or form of or with respect to the Association’s rights, interests 
or obligations under this Agreement or any part thereof, or any contract or agreement to do any of the 
same, without the prior written approval of the EDA. 

Section 6.7.  Notice of Fee Upon Transfer of Housing Units.  The Association agrees that it 
will use its best efforts to ensure that owners of each Housing Unit upon which a Fee is imposed under 
the Fee Resolution provide notice of the Fee to prospective buyers or transferees upon any sale or 
transfer of the Housing Unit and cause the outstanding Fee for such unit to be prepaid upon any sale 
or transfer of such Housing Unit.  Such efforts by the Association shall include, but are not limited to 
(i) ensuring that Housing Unit owners include a description of the Fee in each disclosure certificate 
provided to the purchaser as required under Minnesota Statutes, Section 515B.4-107 or any successor 
statute, and (ii) requesting, at least 30 days prior to the proposed sale or transfer date, a payoff 
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statement from the EDA based on the remaining unpaid portion of the original per unit amount of 
$3,280.21 plus accrued interest at the rate of 4.00% accruing from December 31, 2022 through the 
date of the sale, as determined by the EDA in its sole discretion.  

4.1B Page 27



 
 

19 
 

ARTICLE VII 

Events of Default 

Section 7.1.  Events of Default Defined.  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 
(unless the context otherwise provides), any failure by any party to observe or perform any covenant, 
condition, obligation, or agreement on its part to be observed or performed hereunder. 

Section 7.2.  Remedies on Default.  Whenever any Event of Default referred to in Section 7.1 
of this Agreement occurs, the EDA may exercise its rights under this Section 7.2 after providing 30 
days written notice to the defaulting party of the Event of Default, but only if the Event of Default has 
not been cured within said 30 days or, if the Event of Default is by its nature incurable 30 days, the 
Association not provide assurances reasonably satisfactory to the EDA that the Event of Default will 
be cured and will be cured as soon as reasonably possible: 

(a) Suspend its performance under the Agreement until it receives assurances that the 
Association will cure its default and continue its performance under the Agreement. 

(b) Take whatever action, including legal, equitable or administrative action, which may 
appear necessary or desirable to collect any payments due under this Agreement, or to enforce 
performance and observance of any obligation, agreement, or covenant under this Agreement. 

Section 7.3.  No Remedy Exclusive.  No remedy herein conferred upon or reserved to the 
EDA is intended to be exclusive of any other available remedy or remedies, 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 EDA 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 VII. 

Section 7.4.  No Additional Waiver Implied by One Waiver.  In the event any agreement 
contained in this Agreement should be breached by the Association and thereafter waived by the 
EDA, 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. 
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ARTICLE VIII 

Additional Provisions 

Section 8.1.  Conflict of Interests; City and EDA Representatives Not Individually Liable.  
The EDA and the Association, to the best of their respective knowledge, represent and agree that no 
member, official, or employee of the City or the EDA shall have any personal interest, direct or 
indirect, in the Agreement, nor shall any such member, official, or employee 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 of the EDA shall be personally liable to the Association, or 
any successor in interest, in the event of any default or breach by the EDA or for any amount which 
may become due to the Association or successor or on any obligations under the terms of the 
Agreement. 

Section 8.2.  Equal Employment Opportunity.  The Association, for itself and its successors 
and assigns, agrees that during the construction of the Housing Improvements provided for in the 
Agreement it will comply with all applicable federal, state, and local equal employment and non-
discrimination laws and regulations. 

Section 8.3.  Provisions Not Merged With Deed.  None of the provisions of this Agreement 
are intended to or shall be merged by reason of any deed transferring any interest in the Property and 
any such deed shall not be deemed to affect or impair the provisions and covenants of this Agreement. 

Section 8.4.  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 8.5.  Notices and Demands.  Except as otherwise expressly provided in this 
Agreement, a notice, demand, or other communication under the Agreement by either party to the 
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 

(a) in the case of the Association, is addressed to or delivered personally to the 
Association at 850 Decatur Ave N. Ste., 2A, Golden Valley, MN, 55427, Attn: Bruce Scheuing; 
and 

 
(b) in the case of the EDA, is addressed to or delivered personally to the EDA at Brooklyn 

Park Economic Development Authority, 5200 85th Avenue N., Brooklyn Park, Minnesota, 55443, 
Attn:  Executive Director; 

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

Section 8.6.  Counterparts.  This Agreement may be executed in any number of counterparts, 
each of which shall constitute one and the same instrument. 
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Section 8.7.  Recording.  Either party may record this Agreement and any amendments thereto 
with the Hennepin County Recorder or Registrar of Titles.  The Association shall pay all costs for 
recording. 

Section 8.8 Binding Effect.  This Agreement shall inure to the benefit of and shall be binding 
upon the EDA and the Association and their respective successors, heirs, and assigns. 

Section 8.9.  Amendment.  This Agreement may be amended only by written agreement of 
the parties hereto. 

(The remainder of this page is intentionally left blank.)
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IN WITNESS WHEREOF, the EDA has caused this Agreement to be duly executed in its 
name and behalf and its seal to be hereunto duly affixed and the Association has caused this 
Agreement to be duly executed in its name and behalf on or as of the date first above written. 

BROOKLYN PARK ECONOMIC 
DEVELOPMENT AUTHORITY 

 
 
 
By        

Its Executive Director 
 
 

STATE OF MINNESOTA ) 
    ) SS. 
COUNTY OF HENNEPIN ) 
 

The foregoing instrument was acknowledged before me this ____ day of December 2022, by 
________________, the Executive Director, respectively, of the Brooklyn Park Economic 
Development Authority, a Minnesota public body corporate and politic, on behalf of the EDA. 
 
 

____________________________________ 
Notary Public 
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STONYBROOK PROPERTY OWNERS 
ASSOCIATION, INC.  
 
 
 
By       

Its _________________ 
 
 
 

 
 
 
STATE OF MINNESOTA ) 
    ) SS. 
COUNTY OF __________ ) 
 
The foregoing instrument was acknowledged before me this ________ day of December 2022,  by  
   , the  __________________________ of  Stonybrook Property Owners 
Association, Inc., a Minnesota nonprofit corporation, on behalf of the corporation. 
 

       
Notary Public 
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EXHIBIT A 
 

DESCRIPTION OF PROPERTY 
 
  

Parcel Number House Number Address 
20-119-21-11-0001         80 COMMON AREA 
20-119-21-11-0002       6424 84TH CT N 
20-119-21-11-0003       6426 84TH CT N 
20-119-21-11-0004       6428 84TH CT N 
20-119-21-11-0005       6430 84TH CT N 
20-119-21-11-0006       6416 84TH CT N 
20-119-21-11-0007       6418 84TH CT N 
20-119-21-11-0008       6420 84TH CT N 
20-119-21-11-0009       6422 84TH CT N 
20-119-21-11-0010       6408 84TH CT N 
20-119-21-11-0011       6410 84TH CT N 
20-119-21-11-0012       6412 84TH CT N 
20-119-21-11-0013       6414 84TH CT N 
20-119-21-11-0014       6324 84TH CT N 
20-119-21-11-0015       6326 84TH CT N 
20-119-21-11-0016       6328 84TH CT N 
20-119-21-11-0017       6330 84TH CT N 
20-119-21-11-0018       6316 84TH CT N 
20-119-21-11-0019       6318 84TH CT N 
20-119-21-11-0020       6320 84TH CT N 
20-119-21-11-0021       6322 84TH CT N 
20-119-21-11-0022       6308 84TH CT N 
20-119-21-11-0023       6310 84TH CT N 
20-119-21-11-0024       6312 84TH CT N 
20-119-21-11-0025       6314 84TH CT N 
20-119-21-11-0026       6300 84TH CT N 
20-119-21-11-0027       6302 84TH CT N 
20-119-21-11-0028       6304 84TH CT N 
20-119-21-11-0029       6306 84TH CT N 
20-119-21-11-0030       6332 84TH CT N 
20-119-21-11-0031       6334 84TH CT N 
20-119-21-11-0032       6336 84TH CT N 
20-119-21-11-0033       6338 84TH CT N 
20-119-21-11-0034       6340 84TH CT N 
20-119-21-11-0035       6342 84TH CT N 
20-119-21-11-0036       6344 84TH CT N 
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Parcel Number House Number Address 
20-119-21-11-0037       6346 84TH CT N 
20-119-21-11-0038       6348 84TH CT N 
20-119-21-11-0039       6350 84TH CT N 
20-119-21-11-0040       6352 84TH CT N 
20-119-21-11-0041       6354 84TH CT N 
20-119-21-11-0042       6400 84TH CT N 
20-119-21-11-0043       6402 84TH CT N 
20-119-21-11-0044       6404 84TH CT N 
20-119-21-11-0045       6406 84TH CT N 
20-119-21-11-0046       6472 84TH CT N 
20-119-21-11-0047       6474 84TH CT N 
20-119-21-11-0048       6476 84TH CT N 
20-119-21-11-0049       6478 84TH CT N 
20-119-21-11-0050       6464 84TH CT N 
20-119-21-11-0051       6466 84TH CT N 
20-119-21-11-0052       6468 84TH CT N 
20-119-21-11-0053       6470 84TH CT N 
20-119-21-11-0054       6456 84TH CT N 
20-119-21-11-0055       6458 84TH CT N 
20-119-21-11-0056       6460 84TH CT N 
20-119-21-11-0057       6462 84TH CT N 
20-119-21-11-0058       6448 84TH CT N 
20-119-21-11-0059       6450 84TH CT N 
20-119-21-11-0060       6452 84TH CT N 
20-119-21-11-0061       6454 84TH CT N 
20-119-21-11-0062       6440 84TH CT N 
20-119-21-11-0063       6442 84TH CT N 
20-119-21-11-0064       6444 84TH CT N 
20-119-21-11-0065       6446 84TH CT N 
20-119-21-11-0066       6432 84TH CT N 
20-119-21-11-0067       6434 84TH CT N 
20-119-21-11-0068       6436 84TH CT N 
20-119-21-11-0069       6438 84TH CT N 
20-119-21-11-0072         85 COMMON AREA 
20-119-21-11-0073       6427 84TH CT N 
20-119-21-11-0074       6429 84TH CT N 
20-119-21-11-0075       6431 84TH CT N 
20-119-21-11-0076       6433 84TH CT N 
20-119-21-11-0077       6419 84TH CT N 
20-119-21-11-0078       6421 84TH CT N 
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Parcel Number House Number Address 
20-119-21-11-0079       6423 84TH CT N 
20-119-21-11-0080       6425 84TH CT N 
20-119-21-11-0081       6424 83RD CT N 
20-119-21-11-0082       6426 83RD CT N 
20-119-21-11-0083       6428 83RD CT N 
20-119-21-11-0084       6430 83RD CT N 
20-119-21-11-0085       6432 83RD CT N 
20-119-21-11-0086       6434 83RD CT N 
20-119-21-11-0087       6436 83RD CT N 
20-119-21-11-0088       6438 83RD CT N 
20-119-21-11-0089       6440 83RD CT N 
20-119-21-11-0090       6442 83RD CT N 
20-119-21-11-0091       6444 83RD CT N 
20-119-21-11-0092       6446 83RD CT N 
20-119-21-11-0093       6400 83RD CT N 
20-119-21-11-0094       6402 83RD CT N 
20-119-21-11-0095       6404 83RD CT N 
20-119-21-11-0096       6406 83RD CT N 
20-119-21-11-0097       6408 83RD CT N 
20-119-21-11-0098       6410 83RD CT N 
20-119-21-11-0099       6412 83RD CT N 
20-119-21-11-0100       6414 83RD CT N 
20-119-21-11-0101       6416 83RD CT N 
20-119-21-11-0102       6418 83RD CT N 
20-119-21-11-0103       6420 83RD CT N 
20-119-21-11-0104       6422 83RD CT N 
20-119-21-11-0105       6409 84TH CT N 
20-119-21-11-0106       6411 84TH CT N 
20-119-21-11-0107       6415 84TH CT N 
20-119-21-11-0108       6417 84TH CT N 
20-119-21-11-0109       6401 84TH CT N 
20-119-21-11-0110       6403 84TH CT N 
20-119-21-11-0111       6405 84TH CT N 
20-119-21-11-0112       6407 84TH CT N 
20-119-21-11-0113       6335 84TH CT N 
20-119-21-11-0114       6337 84TH CT N 
20-119-21-11-0115       6339 84TH CT N 
20-119-21-11-0116       6341 84TH CT N 
20-119-21-11-0117       6327 84TH CT N 
20-119-21-11-0118       6329 84TH CT N 
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Parcel Number House Number Address 
20-119-21-11-0119       6331 84TH CT N 
20-119-21-11-0120       6333 84TH CT N 
20-119-21-11-0121       6316 83RD CT N 
20-119-21-11-0122       6318 83RD CT N 
20-119-21-11-0123       6320 83RD CT N 
20-119-21-11-0124       6322 83RD CT N 
20-119-21-11-0125       6308 83RD CT N 
20-119-21-11-0126       6310 83RD CT N 
20-119-21-11-0127       6312 83RD CT N 
20-119-21-11-0128       6314 83RD CT N 
20-119-21-11-0129       6301 84TH CT N 
20-119-21-11-0130       6303 84TH CT N 
20-119-21-11-0131       6305 84TH CT N 
20-119-21-11-0132       6307 84TH CT N 
20-119-21-11-0133       6309 84TH CT N 
20-119-21-11-0134       6311 84TH CT N 
20-119-21-11-0135       6315 84TH CT N 
20-119-21-11-0136       6317 84TH CT N 
20-119-21-11-0137       6319 84TH CT N 
20-119-21-11-0138       6321 84TH CT N 
20-119-21-11-0139       6323 84TH CT N 
20-119-21-11-0140       6325 84TH CT N 
20-119-21-11-0141       6300 83RD CT N 
20-119-21-11-0142       6302 83RD CT N 
20-119-21-11-0143       6304 83RD CT N 
20-119-21-11-0144       6306 83RD CT N 
20-119-21-11-0148         90 COMMON AREA 
20-119-21-11-0150       6301 83RD CT N 
20-119-21-11-0151       6303 83RD CT N 
20-119-21-11-0152       6305 83RD CT N 
20-119-21-11-0153       6307 83RD CT N 
20-119-21-11-0154       6309 83RD CT N 
20-119-21-11-0155       6311 83RD CT N 
20-119-21-11-0156       6315 83RD CT N 
20-119-21-11-0157       6317 83RD CT N 
20-119-21-11-0158       6319 83RD CT N 
20-119-21-11-0159       6321 83RD CT N 
20-119-21-11-0160       6323 83RD CT N 
20-119-21-11-0161       6325 83RD CT N 
20-119-21-11-0162       6401 83RD CT N 
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Parcel Number House Number Address 
20-119-21-11-0163       6403 83RD CT N 
20-119-21-11-0164       6405 83RD CT N 
20-119-21-11-0165       6407 83RD CT N 
20-119-21-11-0166       6409 83RD CT N 
20-119-21-11-0167       6411 83RD CT N 
20-119-21-11-0168       6415 83RD CT N 
20-119-21-11-0169       6417 83RD CT N 
20-119-21-11-0170       6427 83RD CT N 
20-119-21-11-0171       6429 83RD CT N 
20-119-21-11-0172       6431 83RD CT N 
20-119-21-11-0173       6433 83RD CT N 
20-119-21-11-0174       6419 83RD CT N 
20-119-21-11-0175       6421 83RD CT N 
20-119-21-11-0176       6423 83RD CT N 
20-119-21-11-0177       6425 83RD CT N 
20-119-21-11-0178       6501 83RD CT N 
20-119-21-11-0179       6503 83RD CT N 
20-119-21-11-0180       6505 83RD CT N 
20-119-21-11-0181       6507 83RD CT N 
20-119-21-11-0182       6509 83RD CT N 
20-119-21-11-0183       6511 83RD CT N 
20-119-21-11-0184       6515 83RD CT N 
20-119-21-11-0185       6517 83RD CT N 
20-119-21-11-0186       6519 83RD CT N 
20-119-21-11-0187       6521 83RD CT N 
20-119-21-11-0188       6523 83RD CT N 
20-119-21-11-0189       6525 83RD CT N 
20-119-21-11-0190       6527 83RD CT N 
20-119-21-11-0191       6529 83RD CT N 
20-119-21-11-0192       6531 83RD CT N 
20-119-21-11-0193       6533 83RD CT N 
20-119-21-11-0194       6601 83RD CT N 
20-119-21-11-0195       6603 83RD CT N 
20-119-21-11-0196       6605 83RD CT N 
20-119-21-11-0197       6607 83RD CT N 
20-119-21-11-0198       6609 83RD CT N 
20-119-21-11-0199       6611 83RD CT N 
20-119-21-11-0200       6615 83RD CT N 
20-119-21-11-0201       6617 83RD CT N 
20-119-21-11-0202       6619 83RD CT N 
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Parcel Number House Number Address 
20-119-21-11-0203       6621 83RD CT N 
20-119-21-11-0204       6623 83RD CT N 
20-119-21-11-0205       6625 83RD CT N 
20-119-21-11-0206       6500 83RD CT N 
20-119-21-11-0207       6502 83RD CT N 
20-119-21-11-0208       6504 83RD CT N 
20-119-21-11-0209       6506 83RD CT N 
20-119-21-11-0210       6508 83RD CT N 
20-119-21-11-0211       6510 83RD CT N 
20-119-21-11-0212       6512 83RD CT N 
20-119-21-11-0213       6514 83RD CT N 
20-119-21-11-0214       6516 83RD CT N 
20-119-21-11-0215       6518 83RD CT N 
20-119-21-11-0216       6520 83RD CT N 
20-119-21-11-0217       6522 83RD CT N 
20-119-21-11-0218       6524 83RD CT N 
20-119-21-11-0219       6526 83RD CT N 
20-119-21-11-0220       6528 83RD CT N 
20-119-21-11-0221       6530 83RD CT N 
20-119-21-11-0222       6532 83RD CT N 
20-119-21-11-0223       6534 83RD CT N 
20-119-21-11-0224       6536 83RD CT N 
20-119-21-11-0225       6538 83RD CT N 
20-119-21-11-0226       6501 84TH CT N 
20-119-21-11-0227       6503 84TH CT N 
20-119-21-11-0228       6505 84TH CT N 
20-119-21-11-0229       6507 84TH CT N 
20-119-21-11-0230       6509 84TH CT N 
20-119-21-11-0231       6511 84TH CT N 
20-119-21-11-0232       6515 84TH CT N 
20-119-21-11-0233       6517 84TH CT N 
20-119-21-11-0234       6519 84TH CT N 
20-119-21-11-0235       6521 84TH CT N 
20-119-21-11-0236       6523 84TH CT N 
20-119-21-11-0237       6525 84TH CT N 
20-119-21-11-0238       6527 84TH CT N 
20-119-21-11-0239       6529 84TH CT N 
20-119-21-11-0240       6531 84TH CT N 
20-119-21-11-0241       6533 84TH CT N 
20-119-21-11-0243       6600 83RD CT N 
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Parcel Number House Number Address 
20-119-21-11-0244       6602 83RD CT N 
20-119-21-11-0245       6604 83RD CT N 
20-119-21-11-0246       6606 83RD CT N 
20-119-21-11-0247       6608 83RD CT N 
20-119-21-11-0248       6610 83RD CT N 
20-119-21-11-0249       6612 83RD CT N 
20-119-21-11-0250       6614 83RD CT N 
20-119-21-11-0251       6616 83RD CT N 
20-119-21-11-0252       6618 83RD CT N 
20-119-21-11-0253       6620 83RD CT N 
20-119-21-11-0254       6622 83RD CT N 
20-119-21-11-0255       6624 83RD CT N 
20-119-21-11-0256       6626 83RD CT N 
20-119-21-11-0257       6628 83RD CT N 
20-119-21-11-0258       6630 83RD CT N 
20-119-21-11-0259       6601 84TH CT N 
20-119-21-11-0260       6603 84TH CT N 
20-119-21-11-0261       6605 84TH CT N 
20-119-21-11-0262       6607 84TH CT N 
20-119-21-11-0263       6609 84TH CT N 
20-119-21-11-0264       6611 84TH CT N 
20-119-21-11-0265       6615 84TH CT N 
20-119-21-11-0266       6617 84TH CT N 
20-119-21-11-0267       6619 84TH CT N 
20-119-21-11-0268       6621 84TH CT N 
20-119-21-11-0269       6623 84TH CT N 
20-119-21-11-0270       6625 84TH CT N 
20-119-21-11-0271       6627 84TH CT N 
20-119-21-11-0272       6629 84TH CT N 
20-119-21-11-0273       6631 84TH CT N 
20-119-21-11-0274       6633 84TH CT N 
20-119-21-11-0275       6635 84TH CT N 
20-119-21-11-0276       6637 84TH CT N 
20-119-21-11-0277       6639 84TH CT N 
20-119-21-11-0278       6641 84TH CT N 
20-119-21-11-0279       6500 84TH CT N 
20-119-21-11-0280       6502 84TH CT N 
20-119-21-11-0281       6504 84TH CT N 
20-119-21-11-0282       6506 84TH CT N 
20-119-21-11-0283       6508 84TH CT N 
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A-8 
 

Parcel Number House Number Address 
20-119-21-11-0284       6510 84TH CT N 
20-119-21-11-0285       6512 84TH CT N 
20-119-21-11-0286       6514 84TH CT N 
20-119-21-11-0287       6516 84TH CT N 
20-119-21-11-0288       6518 84TH CT N 
20-119-21-11-0289       6520 84TH CT N 
20-119-21-11-0290       6522 84TH CT N 
20-119-21-11-0291       6524 84TH CT N 
20-119-21-11-0292       6526 84TH CT N 
20-119-21-11-0293       6528 84TH CT N 
20-119-21-11-0294       6530 84TH CT N 
20-119-21-11-0295       6532 84TH CT N 
20-119-21-11-0296       6534 84TH CT N 
20-119-21-11-0297       6536 84TH CT N 
20-119-21-11-0298       6538 84TH CT N 
20-119-21-11-0299       6540 84TH CT N 
20-119-21-11-0300       6542 84TH CT N 
20-119-21-11-0301       6544 84TH CT N 
20-119-21-11-0302       6546 84TH CT N 
20-119-21-11-0303       6548 84TH CT N 
20-119-21-11-0304       6550 84TH CT N 
20-119-21-11-0305       6552 84TH CT N 
20-119-21-11-0306       6554 84TH CT N 
20-119-21-11-0307       6556 84TH CT N 
20-119-21-11-0308       6558 84TH CT N 
20-119-21-11-0309       6560 84TH CT N 
20-119-21-11-0310       6562 84TH CT N 
20-119-21-11-0311       6564 84TH CT N 
20-119-21-11-0312       6566 84TH CT N 
20-119-21-11-0313       6568 84TH CT N 
20-119-21-11-0314       6570 84TH CT N 
20-119-21-11-0315         95 COMMON AREA 
20-119-21-11-0316       6600 84TH CT N 
20-119-21-11-0317       6602 84TH CT N 
20-119-21-11-0318       6604 84TH CT N 
20-119-21-11-0319       6606 84TH CT N 
20-119-21-11-0320       6608 84TH CT N 
20-119-21-11-0321       6610 84TH CT N 
20-119-21-11-0322       6612 84TH CT N 
20-119-21-11-0323       6614 84TH CT N 
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Parcel Number House Number Address 
20-119-21-11-0324       6616 84TH CT N 
20-119-21-11-0325       6618 84TH CT N 
20-119-21-11-0326       6620 84TH CT N 
20-119-21-11-0327       6622 84TH CT N 
20-119-21-11-0328       6624 84TH CT N 
20-119-21-11-0329       6626 84TH CT N 
20-119-21-11-0330       6628 84TH CT N 
20-119-21-11-0331       6630 84TH CT N 
20-119-21-11-0332       6632 84TH CT N 
20-119-21-11-0333       6634 84TH CT N 
20-119-21-11-0334       6636 84TH CT N 
20-119-21-11-0335       6638 84TH CT N 
20-119-21-11-0336       6640 84TH CT N 
20-119-21-11-0337       6642 84TH CT N 
20-119-21-11-0338       6644 84TH CT N 
20-119-21-11-0339       6646 84TH CT N 
20-119-21-11-0340       6648 84TH CT N 
20-119-21-11-0341       6650 84TH CT N 
20-119-21-11-0342       6652 84TH CT N 
20-119-21-11-0343       6654 84TH CT N 
20-119-21-11-0344       6656 84TH CT N 
20-119-21-11-0345       6658 84TH CT N 
20-119-21-11-0346       6660 84TH CT N 
20-119-21-11-0347       6662 84TH CT N 
20-119-21-11-0348       6664 84TH CT N 
20-119-21-11-0349       6666 84TH CT N 
20-119-21-11-0350       6668 84TH CT N 
20-119-21-11-0351       6670 84TH CT N 
20-119-21-11-0352       6672 84TH CT N 
20-119-21-11-0353       6674 84TH CT N 
20-119-21-11-0354       6676 84TH CT N 
20-119-21-11-0355       6678 84TH CT N 
20-119-21-11-0356       6680 84TH CT N 
20-119-21-11-0357       6682 84TH CT N 
20-119-21-11-0358       6684 84TH CT N 
20-119-21-11-0359       6686 84TH CT N 
20-119-21-11-0360       6688 84TH CT N 
20-119-21-11-0361       6690 84TH CT N 
20-119-21-11-0362       6692 84TH CT N 
20-119-21-11-0363       6694 84TH CT N 
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 B-1 

EXHIBIT B 
 

HOUSING IMPROVEMENTS 
 

Asphalt replacement for all driveways and private roads 
Exterior lighting 
Landscaping 
Replacements of mailboxes  

   
 Housing Improvements shall also be deemed to include:  
 
  (a) all costs of architectural and engineering services, overhead, and all similar soft 

costs in connection with the activities described above, including without limitation costs of 
the Construction Manager in an amount of up to 5% of the costs listed above; and 

 
  (b) all administration, legal and consultant costs in connection with the Housing 

Improvement Area.  
 
(c) costs of financing the Housing Improvements under the Act. 

4.1B Page 42



C-1

EXHIBIT C 

DISBURSEMENT REQUISITION OF 

ASSOCIATION’S AUTHORIZED REPRESENTATIVE 

TO: Brooklyn Park Economic Development Authority 
5200 85th Avenue N. 
Brooklyn Park, Minnesota, 55443 
Attn:  Executive Director 

DISBURSEMENT DIRECTION 

The undersigned Authorized Representative of Stonybrook Property Owners Association, 
Inc., a Minnesota nonprofit corporation (the “Association”), and the undersigned Construction 
Manager retained by the Association, hereby authorizes and requests you to disburse proceeds of the 
Loan pursuant to the Development Agreement between the BROOKLYN PARK ECONOMIC 
DEVELOPMENT AUTHORITY and STONYBROOK PROPERTY OWNERS ASSOCIATION, 
INC., dated as of December 19, 2022 (the “Agreement”), in the following amount to the following 
person and for the following proper Housing Improvements cost and purpose: 

1. Amount:
2. Payee:
3. Purpose: [describe purpose and attach invoices]

all as defined and provided in said Agreement.  The undersigned further certifies that (i) none of the 
items for which payment is proposed to be made has formed the basis for any payment theretofore 
made from proceeds of the Loan under the Agreement, and (ii) each item for which the payment is 
proposed to be made is or was necessary in connection with the Housing Improvements, and (iii) the 
remaining amount of the Loan proceeds, together with any other funds deposited by the Association 
under Section 3.2 of the Agreement, following this disbursement is currently estimated to be sufficient 
to pay all future costs of Housing Improvements.  

Dated: ____________________ 

STONYBROOK PROPERTY OWNERS ASSOCIATION, INC. 

By ____________________________________ 
Association’s Authorized Representative 

CONSTRUCTION MANAGER 

By____________________________________ 
Its _____________________________ 
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THE BROOKLYN PARK ECONOMIC DEVELOPMENT AUTHORITY 
OF THE CITY OF BROOKLYN PARK 

RESOLUTION #2022-29 

RESOLUTION TO APPROVE A HOUSING IMPROVEMENT FEE FOR STONYBROOK 
PROPERTY OWNERS ASSOCIATION HOUSING IMPROVEMENT AREA 

Section 1.  Recitals. 

1.01.  The City of Brooklyn Park, Minnesota (“City”) is authorized under Minnesota Statutes, 
Section 428A.11 to 428A.21, as amended (the “Housing Improvement Act”), to establish by 
ordinance a housing improvement area within which housing improvements are made or constructed 
and the costs of such improvements are paid in whole or in part from fees imposed within the area. 

1.02.  By ordinance adopted by the City Council of the City (the “City Council”) on October 
10, 2022 (the “Enabling Ordinance”), the City Council established the Stonybrook Property Owners 
Association Housing Improvement Area (the “Stonybrook HIA”) in order to facilitate certain 
improvements to property known as the “Stonybrook,” and designated the Brooklyn Park Economic 
Development Authority (the “EDA”) as the implementing entity, all in accordance with the Housing 
Improvement Act. 

1.03.  Owners of approximately 55% of the housing units within the Stonybrook HIA (which 
exceeds the requirement for owners of at least 50% of the housing units pursuant to Section 428A.12 
of the Housing Improvement Act) have filed a petition with the City Clerk requesting a public hearing 
regarding imposition of a housing improvement fee for the Stonybrook HIA. 

1.04.  On September 26, 2022, the City Council conducted a public hearing, duly noticed in 
accordance with the Housing Improvement Act, regarding adoption of this resolution (the 
“Resolution”) and the Enabling Ordinance at which all persons, including owners of property within 
the Stonybrook HIA, were given an opportunity to be heard. 

1.05.  Prior to the date hereof, Stonybrook Property Owners Association Inc. (the 
“Association”) has submitted to the EDA a financial plan prepared by an independent third party, 
acceptable to the EDA and the Association, that provides for the Association to finance maintenance 
and operation of the common elements in the Stonybrook HIA and a long-range plan to conduct and 
finance capital improvements therein, all in accordance with Section 428A.14 of the Housing 
Improvement Act. 

1.06.  For the purposes of this Resolution, the term “Housing Improvements” has the meaning 
provided in the Enabling Ordinance. 

Section 2.  Housing Improvement Fee Imposed. 

2.01.  The total estimated costs of the Housing Improvements are approximately 
$1,154,635.00, all of which is proposed to be paid for by the fee imposed hereby.  The EDA hereby 
imposes a fee on each housing unit within the Stonybrook HIA (the “Housing Improvement Fee”) in 
the amount of $3,280.21 (plus interest as provided in Section 2.03 hereof).  The total costs of the 
Housing Improvements are allocated equally to each unit. The City Council specifically found in the 
Enabling Ordinance, and the Board of Commissioners of the EDA (the “Board”) specifically finds, 
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that such allocation is more fair and reasonable than a fee based upon the tax capacity or square 
footage of each housing unit (i) because all of the Housing Improvements are to common areas as 
defined by the Declaration of Covenants, Conditions and Restrictions related to the Stonybrook 
Property Owners Association, dated April 12, 1973 (the “Declaration”) and such Declaration provides 
for an equal allocation to each unit of the costs of capital improvements to common areas and (ii) 
because the nature of the Housing Improvements does not create a different benefit to different 
housing units on the basis of the tax capacity or square footage thereof. 
 
 2.02.  The owner of any housing unit against which the Housing Improvement Fee is imposed 
may, at any time between December 1, 2022 (the effective date of this Resolution) and December 
31, 2022, pay the total Housing Improvement Fee imposed against such housing unit to the City 
Finance Director, in full, without interest thereon.  To prepay in full, the amount due shall be 
$3,280.21.  Any Housing Improvement Fee not prepaid by December 31, 2022, shall not thereafter 
be pre-payable except in full upon sale of such housing unit, but instead shall be paid only in 
accordance with Section 2.03 hereof. 
 
 2.03.  If not prepaid in accordance with Section 2.02 hereof, the Housing Improvement Fee 
shall be payable in equal annual installments extending over a period of 15 years, the first of the 
installments to be payable in calendar year 2023, which annual payment shall be deemed to include 
interest on the unpaid Housing Improvement Fee at the rate of 4.00% accruing from December 
31, 2022.  The estimated annual fee imposed on each of the housing units is $295.03.  
 
 2.04.  The Housing Improvement Fee, unless prepaid in accordance with Section 2.02 
hereof, shall be payable at the same time and in the same manner as provided for payment and 
collection of ad valorem taxes, as provided in Sections 428A.14 and 428A.15 of the Housing 
Improvement Act. 
 
 Section 3.  Notice of Right to File Objections. 
 
 3.01.  Within 5 days after the adoption of this Resolution, the City Clerk is authorized and 
directed to mail to the owner of each housing unit in the Stonybrook HIA (a) a summary of this 
Resolution; (b) notice that owners subject to the Housing Improvement Fee have a right to veto this 
Resolution if owners of at least 45% of the housing units within the Stonybrook HIA file an objection 
with the City Clerk before the effective date of this Resolution; and (c) notice that a copy of this 
Resolution is on file with the City Clerk for public inspection. 
 
 Section 4.  Effective Date. 
 
 4.01.  This Resolution shall be effective 45 days after adoption hereof, subject to (a) the veto 
rights of housing unit owners under Section 428A.18 of the Housing Improvement Act; and 
(b) execution in full of a development agreement between the EDA and the Association providing for 
construction of the Housing Improvements. 
 
 Section 5.  Filing of Housing Improvement Fee. 
 

5.01. After December 1, 2022, the effective date of this Resolution, the City Clerk shall file 
a certified copy of this Resolution to the Hennepin County Director of Taxation to be recorded on the 
property tax lists of the county. 
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City of Brooklyn Park – Economic Development 
Revised 10/29/2010 

City of Brooklyn Park 

Housing Improvement Area (HIA): Overview and Application 

A Housing Improvement Area (HIA) is a defined area within a city where housing improvements to Common Interest 

Communities, such as townhome associations, are made and the cost of the improvements are paid in whole or in part 

from fees imposed on the properties within the area. 

• Basically, the Association borrows low interest money from the City;
• Permanent, common area improvements are completed; and
• Unit owners repay the loan through fees imposed on their properties, and collected with property tax payments.
• The City may establish an HIA within a Common Interest Community only at the request of the association.
• Improvements must be common area improvements such as siding, roofs, etc.
• Financing is available as “last resort” option for associations that cannot obtain other financing.
• Over 50% of the owners must sign a petition requesting the City Council hold a public hearing to consider

implementing the HIA.
• Owners may veto the process if 45% of the owner’s object to the ordinance.
• The average market value for units must be at or less than the value of homes in the first-time homebuyer

programs, for 2019, this is $328,208 based upon the Minnesota Housing cost limit for homes.

If your association is interested in learning more about this finance tool, please review the application procedure and 
policy and contact John Kinara, Housing and Redevelopment Specialist, at John.Kinara@brooklynpark.org or call 763-
493-8054.

Eligible Applicants: 

Eligible applicants include town home associations that are requesting last resort financing for common area 

improvements. The town home association must include findings that without the housing improvement area, the 

proposed improvements could not be made by the associations or housing unit owners, and the HIA designation is 

needed to maintain and preserve the housing units within the housing improvement area. 

As a matter of adopted policy, the City will consider using HIA financing to assist private property owners only in those 

circumstances in which the proposed private projects address one or more of the following goals: 

a. Ensure stable neighborhoods through revitalization and upgrading of the existing housing stock in the

neighborhood.

b. Stabilize or increase the owner-occupancy level within a neighborhood or association.

c. Increase or prevent the loss of the tax base of the City in order to ensure the long-term ability of the City to

provide adequate services for its residents.

Eligible Improvements 

1. Housing improvements may include improvements to common elements of a condominium or other common

interest community. All work must be completed by licensed contractors and the City may require additional

work to be completed based on City inspections. Improvements include, but are not limited to:

a. Siding, roofing, grading, driveways, decks, porches, exterior doors, public safety improvements, community

building repairs and energy efficiency improvements.
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City of Brooklyn Park – Economic Development 
Revised 10/29/2010 

b. Comprehensive exterior improvements that enhance the overall architectural character and add value to an

association.

c. Projects that utilize Crime Prevention through Environmental Design (CPTED) guidelines, such as:  installing

improved lighting, improving landscaping to maximize visibility, installing perimeter fencing, and for the

installation of surveillance cameras.

Payment and Fees 

1. The association has provide a $3,000 processing fee upon approval of the HIA.

2. The interest rate shall be adjusted annually and set at the same rate the city establishes for special assessment 
projects.

3. The minimum loan amount is $100,000 and the maximum will be determined based upon availability of funds.

4. The term of the HIA should be the shortest term possible while still making the annual fee affordable to the 
association members. The Loan Term must not exceed ten years for projects less than $500,000 or fifteen years 
for projects exceeding $500,000.

5. The City will impose fees and collect payments along with the collection of property taxes

Application Procedure 

1. Meet with EDA staff to discuss the scope of the project, application requirements, and timeline for project.

2. Complete the application for the establishment of a Housing Improvement Area. Submit application with

required documents to the Project Manager for review.

3. The EDA staff will review the application and the feasibility of the project.

4. Staff will prepare a report for the City Council and the applicant; the report will contain a financial and legal

analysis of the project. In addition, there will be a public hearing held on the establishment of the Housing

Improvement Area. (1st Council Meeting, 1st reading of ordinance, 1st Public Hearing)

5. At the second City Council meeting, the HIA ordinance will have a second reading and the

City Council will approve or deny the establishment of the HIA ordinance. There will also be a public hearing to

establish the fees for the association. (2nd Council Meeting, 2nd reading of HIA ordinance, 2nd Public Hearing for

fee establishment)

6. If the HIA is approved, the EDA will review the Development Agreement between the City and the Association. If

approved, the Development Agreement will be executed subject to the successful passage of the veto period of

45 days. (If 45% or more of the owners file a written objection within the veto period, the City cannot establish

the HIA). (1st EDA Meeting)

7. It is understood that City Staff or City Council may from time to time determine that a different process which is

outlined is more appropriate, given the circumstances of each individual request.
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City of Brooklyn Park – Economic Development 
Revised 10/29/2010 

City of Brooklyn Park Preliminary HIA Application 

Legal Name of Association Stonybrook Property Owners Association 

Mailing Address  850 Decatur Ave N Ste 2A, Golden Valley, MN 55427 

Name of Association Contact Person  Bruce Scheuing  Phone: 763-593-9770 Ext 102 

Name of Management Company/Agent  ACT Management, Inc 

Phone:  763-593-9770 Ext 102 

Location of the Project Site  352 units address on 84th Court N and 83rd Court near 83rd Court N Near Douglas Dr. 

Provide a description of the proposed project. Please include: 

1. A general description of the project Asphalt, Lighting, Landscaping

2. A list of improvements and estimated project budget

3. The number of buildings and units

4. An explanation for why the Housing Improvement Area financing is necessary to undertake the project. Include

any documentation regarding efforts to secure financing.

What is the anticipated loan amount?    $1,129,635.00

How do you propose the fee to be charged to the property owners? (Select one) 

1. Equally among all properties  X 

2. Based on unit size, other:

Attach a copy of the following documents: 

x The Association Bylaws 

x Financial statements for the previous two years 

x A financial plan prepared by an independent third party that provides for the association to finance 

maintenance and operation of the common elements in the town home association and a long-range plan to 

conduct and finance future capital improvements 

x Evidence that the association has been in existence for 10 years 

x Evidence that the average market value is less than $328,208 

Signed petition documents from at least 50% of the owners 

____x_   At least 2 project bids 

Please submit the preliminary HIA application to: 

City of Brooklyn Park 
Economic Development & Housing Division C/O John Kinara 
5200 85th Ave N 
Brooklyn Park, MN 55443 

For questions or electronic document submission please contact John Kinara, Housing and Redevelopment Specialist, at 
John.Kinara@brooklynpark.org or 763-493-8054. 
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City of Brooklyn Park 
Request for EDA Action
Agenda Item: 6.1 Meeting Date: December 12, 2022 

Agenda Section: General Action Items Prepared By: 

Breanne Rothstein,  
Economic Development and Housing 
Director  

Resolution: X 

Presented By: 

Breanne Rothstein,  
Economic Development & Housing 
Director Attachments: 3 

Item: 
Consider Approving and Authorizing the Execution of a Third Amended and Restated 
Loan Agreement with Aeon BP, LLC (Huntington Place Apartments) 

Executive Director’s Proposed Action: 

MOTION _______________, SECOND _______________, TO WAIVE THE READING AND ADOPT 
RESOLUTION #2022-_____ APPROVING AND AUTHORIZING THE EXECUTION OF A THIRD AMENDED 
AND RESTATED LOAN AGREEMENT WITH AEON BP, LLC (HUNTINGTON PLACE APARTMENTS). 

Overview: 

Aeon, a regional non-profit owner and manager of affordable housing in the Twin Cities metro, purchased 
Huntington Place Apartments in January 2020. At its January 21, 2020 meeting, the Brooklyn Park Economic 
Development Authority (EDA) approved a Development Agreement and associated documents to lend $5 million 
to Aeon for the acquisition and rehabilitation of Huntington Place Apartments including a requirement to preserve 
affordability. In January of 2021, the EDA considered an amendment to the Development Agreement to include 
a project budget and priorities schedule, which made minor alterations to the timing and order of the required 
improvements. In January of 2022, the EDA approved a 2nd amendment to add $500,000 in EDA resources 
towards the addition of perimeter security. To date, the EDA has released $2 million of the $5.5 million in 
committed funds, plus an additional ARPA funds of $500,000. 

Since July, a number of residents, along with representatives of the Human Rights Commission, have contacted 
the city staff, city councilmembers, and the media related to the living conditions and deferred maintenance 
issues at Huntington Place. In response, the city has hosted a series of three resident task force meetings to 
hear from residents, completed a door-knock of all the units to collect maintenance needs (43% answered the 
door and of those contacted, 39% had maintenance needs), complete a weekly update memo with the details of 
city response, and regularly report at city council meetings the status of conditions, complaints, reported crime, 
and efforts at Huntington Place.  

Due to the resident engagement and feedback, and per the direction of the EDA at its October 17, 2022 meeting, 
staff and attorneys have prepared legal documents that pivot resources to address in-unit repairs to apartment 
units and to support on-going maintenance, while retaining other key improvements.  

Primary Issues/Alternatives to Consider: 

• What are the proposed changes to the workplan?

o Re-assign all available funds away from underutilized budget lines to prioritize Council and resident
priorities, which include ‘"undefined maintenance" category ($730,000), a portion of the fire suppression
budget ($425,000), unspent funds for clubhouse boiler ($55,000), community rooms in remaining five
tenant buildings ($623,000) and surplus contingency. It should be noted that Aeon has submitted a $4
million request to the federal government for funds to complete the community rooms and
neighborhooding.



o Assign $1.2 million to in-unit improvements. This proposed change is the most significant shifting of funds
and is being proposed in response to resident feedback. This would allow Aeon to use EDA resources to
improve and upgrade individual units. The previous agreement only allowed less visible, “behind the wall”
systems repairs like plumbing, HVAC, mechanical and electrical improvements. Aeon has committed to
providing priority to existing residents for these upgraded units. Those units, tenants, and needs are being
identified by a 100%-unit walk-through by Aeon staff.

o Assign $62,000 for automated emergency gate equipment and controls for the gate at the northeast
corner of the site (Unity Avenue), as required by the Brooklyn Park Fire Department.

o Assign an additional $286,000 for additional exterior and interior security cameras and security doors in
key strategic areas, and especially for the interiors of buildings 5809 and 5841. Aeon staff have been
working with representatives from the Police department on the overall camera strategy to maximize the
safety while maintaining resident privacy. They have identified the need for additional cameras beyond
what was in the initial proposal. The Police department supports this proposal to add cameras to these
two buildings.

o Assign $62,000 for key sanitary sewer work that has been causing significant problems for units and
residents, especially those in lower-level units. This would come from the existing “undefined
maintenance line item”.

o Assign $183,000 to common area improvements. The proposed investments are in response to what
Aeon and city staff hear from residents, including the desire to slow traffic within the community, for safer
walking paths, and for access to Zanewood Center and the park (fobbed gate access).

o Assign $300,000 for package room and equipment upgrades at clubhouse. At the November 3
Community Task Force meeting, residents affirmed this should be a priority investment because
residents are experiencing package theft, including critical medications such as insulin. The Police
department also supports this as a theft reduction strategy.

• What has the city done for community engagement at Huntington Place?
The city has been very active on site at Huntington Place for the past six months, engaging with residents
and listening/hearing what their concerns are. Those concerns are summarized in the monthly task force
meeting notes that go out with the weekly memo to the City Council, Human Rights Commission (HRC),
Village BP, Aeon, and other interested parties. In addition to those meetings, community engagement staff
are regularly on-site hosting events and door-knocking, particularly related to Health on the Go (HOTG).
Youth intervention staff are on-site regularly working with young people and families. Village BP and HRC
members regularly report on what residents are telling them and what they are hearing.

• What is the long-term plan for Huntington Place?
Dr. Eric Johnson, President and CEO of Aeon, is working with a team of staff and consultants on developing
a long-term financing plan/exit strategy for their interim financing to purchase Huntington Place. They are
seeking investors and bankers to re-finance the deal, which could include funds for additional more
transformational investments. More information will be available as Aeon finalizes the details with their
lenders and investors. As the long-term plans are finalized, there might be a need to adjust this proposed
shorter-term investment strategy.
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• What is the timeline for completion of the revised work? 
A revised timeline for completion of each task is listed in Exhibit E of the revised Development Agreement. 
All work is planned to be completed by the end of 2023. This includes the following timeline: 

 
• What would be the proposed accountability criteria associated with this contract amendment? 
Staff has prepared a list of operational requirements to add to the contract to increase accountability in the 
expenditure of these investments. Staff would require completion of these items prior to approving draw requests: 
 

1) Monthly report submission of outstanding work orders and resolved work orders; 
2) Deadline for installation of electronic fob at Zanewood pedestrian gate by end of 2022, and 

development of a protocol or policy that achieves the two goals set with rec and park staff;  
3) Priority for rehabilitated units will be given to long term residents in good standing with three or more 

years at the property, then followed by two years, and then at lease renewal; 
4) Walk/inspect all units for outstanding deferred maintenance issues, inventory and submit report by 

February 17, 2023; 
5) Complete a capital improvement analysis by April 30, 2023;  
6) Monthly submission of upcoming resident meetings and summary of calendar of events; 
7) Monthly submission of names and contact info (org chart) of staff assigned at Huntington Place. 
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• What improvements to Huntington Place Apartments has Aeon made to date? 
Aeon has completed the following work in accordance with the current agreement: 

1) Fire stops (and hoods) at unit turn; 
2) Camera installation; 
3) Repairs related to HVAC, plumbing, and repairs to units damaged by water; 
4) HVAC replacement in clubhouse; 
5) Perimeter security (installation of fencing, security booth, and gates) 
6) Neighborhooding and community room/lobby remodel in 5833. 
7) Pool repairs 

 
The swimming pool has been a topic of discussion, with many residents upset that it was closed this summer 
and others indicating pool repairs should not be prioritized. Funds for repairs was an allowed use in the original 
contract and Aeon started work this past summer.  
 
• What is the most significant change proposed with this amendment?  
When the EDA entered into the agreement with Aeon in early 2020, the EDA was seeking to have EDA resources 
used for improved living conditions at Huntington Place. One of the key investment strategies was to create 
neighborhoods and community rooms in each building to limit free access within the buildings for the purpose of 
increasing security and the sense of community on each floor. This strategy was piloted in the 5833 building, but 
the cost was significantly more than anticipated. As proposed and as requested by resident leaders, the funds 
that could have been used for additional neighborhoods and community rooms within buildings will be redirected 
to improving the quality of the interior of units for existing residents and completing additional life/safety 
improvements as coordinated with the Brooklyn Park Police and Fire departments. As noted above, Aeon has 
applied to the federal government for $4M that, if received, would be directed to the neighborhooding strategy.  
 
Budgetary/Fiscal Impacts: 
 
There is no anticipated budget impact. This amendment would re-allocate resources as outlined above. 
 
Recommendation: 
 
The Executive Director of the EDA recommends approval. 
 
Attachments: 
 
6.1A RESOLUTION  
6.1B REVISED DEVELOPMENT AGREEMENT WITH REDLINES 
6.1C BUDGET AMENDMENT CHART  
 

6.1 Page 4



THE BROOKLYN PARK ECONOMIC DEVELOPMENT AUTHORITY 
OF THE CITY OF BROOKLYN PARK 

RESOLUTION #2022-_____ 

RESOLUTION APPROVING AND AUTHORIZING THE EXECUTION OF A THIRD AMENDED 
AND RESTATED LOAN AGREEMENT WITH AEON BP, LLC  

(HUNTINGTON PLACE APARTMENTS) 

WHEREAS the Brooklyn Park Economic Development Authority (the “EDA”) and the City 
of Brooklyn Park, Minnesota (the “City”) have established within Development District No. 1 (the 
“Development District”) Tax Increment Financing District No. 15 (“TIF District 15”) pursuant to 
Minnesota Statutes, Sections 469.174 to 469.1794 (the “TIF Act”) and Minnesota Laws of 1994, 
Chapter 587, Article 9, Section 20 (the “1994 Special Law”), as amended by Minnesota Laws of 
2005, Chapter 152, Article 3, Section 29 (the “2005 Special Law”), and as further amended by 
Minnesota Laws of 2006, Chapter 259, Article 10, Section 16 (the “2006 Special Law” and, 
together with the 2005 Special Law and the 1994 Special Law, the “TIF 15 Special Laws”); and 

WHEREAS, the TIF 15 Special Laws authorize and require the EDA to spend up to 15% 
of the tax increment from TIF District 15 for the rehabilitation, acquisition, demolition, and 
financing of new or existing single family or multifamily housing located anywhere in the City, if 
the occupants meet certain income qualifications (the “TIF 15 Housing Set Aside”); and  

WHEREAS, the City and the EDA have established within the Development District Tax 
Increment Financing District No. 17 (“TIF District 17”) pursuant to the TIF Act and Minnesota Laws 
of 1996, Chapter 471, Article 7, Sections 28 through 31 (the “TIF 17 Special Law” and, together 
with the TIF 15 Special Laws, the “Special Laws”); and 

WHEREAS, the TIF 17 Special Law authorizes and requires the EDA to deposit all of the 
tax increment from TIF District 17 for in excess of the amount needed to pay the costs of relocation 
of tenants residing in a distressed rental property (as defined in the TIF 17 Special Law) into the 
TIF 15 Housing Set Aside account (the “TIF 17 Housing Set Aside TIF” and, together with the TIF 
15 Housing Set Aside, the “Housing Set Aside TIF”); and 

WHEREAS, Aeon BP LLC, a Minnesota limited liability company (the “Borrower”), has 
acquired property known as Huntington Place Apartments located at 5801, 5805, 5809, 5817, 
5331, 5841, 5849 73rd Avenue North in the City of Brooklyn Park, Minnesota (the “City”), on which 
is located an 834-unit multifamily housing development (the “Development”); and 

WHEREAS, the Borrower proposed to rehabilitate the existing Development by making 
certain improvements including, without limitation, security, accessibility and fire safety 
improvements, critical maintenance, and improvements to community spaces, utility systems and 
facilities (the “Improvements”) and certain enhanced security measures, including without 
limitation a perimeter fence with a security booth and gates and traffic calming measures for the 
property (the “Additional Security Improvements”); and  

WHEREAS, to preserve affordable housing in the City, the EDA and the Borrower have 
heretofore executed a Loan Agreement dated January 30, 2020, as amended by that certain 
Amended and Restated Loan Agreement dated May 3, 2021, and as further amended by the 
Second Amended and Restated Loan Agreement, dated January _____, 2022 (collectively, the 
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“Existing Loan Agreement”) providing a loan to the Borrower in the amount of $5,500,000 (the 
“Loan”) for the Improvements and the Additional Security Improvements; and 

WHEREAS, the Borrower has proposed to amend and restate the Existing Loan 
Agreement (the “3rd Amended and Restated Loan Agreement”) to set forth, among other things, 
amendments to the budget and priorities and a revised work plan to reflect a greater focus of 
resources to address critical improvements to the apartment unit, in exchange for certain additional 
operational requirements and accountability terms (the 3rd Amended and Restated Loan 
Agreement”); and  

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the Brooklyn Park 
Economic Development Authority (the “Board”) as follows:  

1. The EDA hereby approves the 3rd Amended and Restated Loan Agreement in
substantially the form presented to the Board, together with any related documents
necessary in connection therewith, including without limitation all documents or
certifications referenced in or attached to the 3rd Amended and Restated Loan Agreement
(collectively, the “Loan Documents”) and hereby authorizes the Executive Director to
negotiate the final terms thereof and, in the Executive Director’s discretion and at such
time as the Executive Director may deem appropriate, to execute the Loan Documents on
behalf of the EDA, and to carry out, on behalf of the EDA, the EDA’s obligations thereunder
when all conditions precedent thereto have been satisfied, (collectively, the “Documents”).

2. The approval hereby given to the Loan Documents includes approval of such terms and
conditions as may be necessary and appropriate and such modifications thereof, deletions
therefrom and additions thereto as may be necessary and appropriate and approved by
legal counsel to the EDA and by the Executive Director prior to their execution; and the
Executive Director is hereby authorized to approve said terms and conditions on behalf of
the EDA.  The execution of any instrument by the Executive Director shall be conclusive
evidence of the approval of such document in accordance with the terms hereof.  This
Resolution shall not constitute an offer and the Loan Documents shall not be effective until
the date of execution thereof as provided herein.  In the event of absence or disability of
the Executive Director, any of the documents authorized by this Resolution to be executed
may be executed without further act or authorization of the Board by any duly designated
acting official, or by such other officer or officers of the Board as, in the opinion of legal
counsel to the EDA, may act in her behalf.

3. The authority to approve, execute and deliver future amendments to the Loan Documents
and consents required thereunder is hereby delegated to the Executive Director, subject
to the following conditions: (a) such amendments or consents do not materially adversely
affect the interests of the EDA; (b) such amendments or consents do not contravene or
violate any policy of the EDA, or applicable provision of law; and (c) such amendments or
consents are acceptable in form and substance to the counsel retained by the EDA to
review such amendments.  The authorization hereby given shall be further construed as
authorization for the execution and delivery of such certificates and related items as may
be required to demonstrate compliance with the agreements being amended and the
terms of this Resolution.  The execution of any instrument by the Executive Director shall
be conclusive evidence of the approval of such instruments in accordance with the terms
hereof.  In the absence of the Executive Director any instrument authorized by this
paragraph to be executed and delivered may be executed by the officer of the EDA
authorized to act in his or her place and stead.
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SECONDTHIRD AMENDED AND RESTATED LOAN AGREEMENT

THIS SECONDTHIRD AMENDED AND RESTATED LOAN AGREEMENT is made this __
day of _______, 20212022 (the “Loan Agreement”), between AEON BP LLC, a Minnesota limited
liability company (the “Borrower”), and the BROOKLYN PARK ECONOMIC DEVELOPMENT
AUTHORITY, a public body corporate and politic of the State of Minnesota (the “Lender”), which
amends and restates in all respects the Loan Agreement dated January 30, 2020 (the “Original Loan
Agreement”), as amended by the Amended and Restated Loan Agreement, dated May 3, 2021 (the
“1stFirst Amended and Restated Loan Agreement,” and as further amended by the Second Amended and
Restated Loan Agreement, dated January _____, 2022 (the “2nd Amended and Restated Loan
Agreement”) together with the Original Loan Agreement, the “Existing Loan Agreement”).

RECITALS

WHEREAS, the Borrower has acquired property known as Huntington Place Apartments located
at 5801, 5805, 5809, 5817, 5331, 5841, 5849 73rd Avenue North in the City of Brooklyn Park, Minnesota
(the “City”), which property is legally described in EXHIBIT A attached hereto (the “Property”), on
which is located an 834-unit multifamily housing development (the “Development”); and

WHEREAS, the Borrower has proposed to rehabilitate the Development as further described in
Sections 6, 8 and 9 hereof (collectively, the “Improvements”); and

WHEREAS, the City and the Lender have established within Development District No. 1 (the
“Development District”) Tax Increment Financing District No. 15 (“TIF District 15”) pursuant to Minnesota
Statutes, Sections 469.174 to 469.1794 (the “TIF Act”) and Minnesota Laws of 1994, Chapter 587, Article 9,
Section 20 (the “1994 Special Law”), as amended by Minnesota Laws of 2005, Chapter 152, Article 3,
Section 29 (the “2005 Special Law”), and as further amended by Minnesota Laws of 2006, Chapter 259,
Article 10, Section 16 (the “2006 Special Law” and, together with the 2005 Special Law and the 1994
Special Law, the “TIF 15 Special Laws”); and

WHEREAS, the TIF 15 Special Laws authorize and require the Lender to spend up to 15% of the
tax increment from TIF District 15 for the rehabilitation, acquisition, demolition, and financing of new or
existing single family or multifamily housing located anywhere in the City, if the occupants meet certain
income qualifications (the “TIF 15 Housing Set Aside”); and

WHEREAS, the City and the Lender have established within the Development District Tax
Increment Financing District No. 17 (“TIF District 17”) pursuant to the TIF Act and Minnesota Laws of
1996, Chapter 471, Article 7, Sections 28 through 31 (the “TIF 17 Special Law” and, together with the TIF
15 Special Laws, the “Special Laws”); and

WHEREAS, the TIF 17 Special Law authorizes and requires the Lender to deposit all of the tax
increment from TIF District 17 in excess of the amount needed to pay the costs of relocation of tenants
residing in a distressed rental property (as defined in the TIF 17 Special Law) into the TIF 15 Housing Set
Aside account (the “TIF 17 Housing Set Aside TIF” and, together with the TIF 15 Housing Set Aside, the
“Housing Set Aside TIF”); and

WHEREAS, in order to make the Improvements more economically feasible and to preserve
affordable housing in the City the Borrower and Lender have heretofore executed the Existing Loan
Agreement and pursuant thereto, the Lender has agreed to loan up to $5,000,000 to the Borrower (the
“Original Loan”) from the Housing Set Aside TIF; and
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WHEREAS, because the COVID-19 health pandemic has drastically and unexpectedly shifted
the needs of the residents in the Development, the Borrower has requested additional Housing Set Aside
TIF funds in the amount of $500,000 as a forgivable loan (the “Forgivable Loan” and, together with the
Original Loan, the “Loans”) for additional necessary rehabilitation improvements to the Development,
including, without limitation, the construction of a perimeter fence on the Property, with a security booth
and gates, and traffic calming measures for the Property, as further detailed on ExhibitEXHIBIT D (the
“Additional Security Improvements”); and

WHEREAS, the Borrower and the Lender desire to amendamended and restaterestated the
ExistingOriginal Loan Agreement and the First Amended and Restated Loan Agreement in itstheir
entirety and entered into the Second Amended and Restated Loan Agreement, as set forth in this Loan
Agreement, to provide for, among other things, the Forgivable Loan for the Additional Security
Improvements; and

WHEREAS, the Loans are secured by the Combination Mortgage, Security Agreement, and
Fixture Financing Statement, dated as of the date of the Original Loan Agreement (the “Original
Mortgage”), as amended by the First Amendment to the Combination Mortgage, Security Agreement, and
Fixture Financing Statement, dated as of the date hereofof the First Amendment to the Loan Agreement
(the “Amended Mortgage”) by the Borrower in favor of the Lender, against the Property and the Original
Loan is further secured in part by a Guaranty Agreement dated as of the date of the Original Loan
Agreement (the “Guaranty”) from Aeon (the “Guarantor”) in favor of the Lender; and

WHEREAS, the Second Amended Loan Agreement created a three-phase schedule for
improvements with a budget and priorities, as reflected in EXHIBIT C, as well as certain operational
requirements for Borrower; and 

WHEREAS, Borrower has developed proposed amendments to the budget and priorities and a
revised work plan to reflect a greater focus of resources to address critical improvements to the apartment
units, as further detailed on EXHIBIT E (the “Amended Budget and Priorities”) and the EDA would like to
grant that request in exchange for Borrower’s agreement to certain additional operational requirements and
accountability terms; and

ACCORDINGLY, to induce the Lender to make the Forgivable Loan to the Borrower,allow a
shift in resource allocation and for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

Loan Amounts.1.

(a) Forgivable Loan: Subject to and upon the terms and conditions of this Loan
Agreement, the Lender agrees to makehas made the Forgivable Loan to the Borrower in the
amount of Five Hundred Thousand and 00/100ths Dollars ($500,000), or so much thereof as is
disbursed to the Borrower in accordance with this Loan Agreement.  The Forgivable Loan shall
beis evidenced by a Promissory Note, dated as of the date hereof (the “Forgivable Note” and,
together with the Original Note, the “Notes”), payable by the Borrower to the Lender, which
Forgivable Note shall beis secured by the Amended Mortgage.

(b) Original Loan.  Subject to and upon the terms and conditions of this Loan
Agreement, the Lender has madeauthorized the Original Loan to the Borrower in the amount of
Five Million and 00/100ths Dollars ($5,000,000), or so much thereof as is disbursed to the
Borrower in accordance with this Loan Agreement.  The Original Loan is evidenced by a
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Promissory Note, dated as of the date of the Original Loan Agreement (the “Original Note”),
payable by the Borrower to the Lender, which Note shall be secured by the Amended Mortgage
and in part by the Guaranty; and

Repayment. The Original Loan shall be repaid with interest as provided in the Original2.
Note. The Forgivable Loan shall be repaid with interest if and as provided in the Forgivable Note and
Section 4 hereof.

Disbursement of Loan Proceeds.3.

Forgivable Loan. The Forgivable Loan proceeds shall be disbursed to, or at the(a)
direction of, the Borrower to pay or reimburse the Borrower for costs of the Additional Security
Improvements in accordance with this Section 3 and the 2nd Amended and Restated Disbursing
Agreement, dated as of the date hereof (the “Disbursing Agreement”), between the Lender, the
Borrower and Commercial Partners Title, LLC (“Title”). The Additional Security Improvements
are “Improvements” for the purposes of the Disbursing Agreement.

Original Loan.(b)

(i) The Original Loan proceeds in the amount of $3,500,000 shall be reserved
for, and may be disbursed to, or at the direction of, the Borrower to pay or reimburse the
Borrower for, costs of the Phase I Improvements (as defined in Section 6 hereof) in
accordance with this Section 3 and the Disbursing Agreement.

(ii) The Original Loan proceeds in the amount of up to $1,500,000 may
concurrently be disbursed to, or at the direction of, the Borrower to pay or reimburse the
Borrower for costs of the Phase II Improvements (as defined in Section 8 hereof) and the
Phase III Improvements (as defined in Section 9 hereof) in accordance with this Section 3
and the Disbursing Agreement.  Additionally, upon completion of the Phase I
Improvements, any unused portion of the $3,500,000 reserved for the Phase I
Improvements in Section 3(b)(i) hereof may be disbursed to, or at the direction of, the
Borrower to pay or reimburse the Borrower for costs of the Phase II Improvements and the
Phase III Improvements.

(c) The following events shall be conditions precedent to the disbursement of the
proceeds of the Loans:

(i) the Borrower shall have provided to the Lender evidence of having
obtained financing for the acquisition of the Property;

(ii) the Borrower shall have executed and delivered to the Lender on or prior
to the date of the Original Loan Agreement or the date hereofof the Second Amendment to
the Loan Agreement, with respect to the Forgivable Note and any amendments to
previously executed documents, without expense to the Lender, executed copies of thisthe
Second Amendment to the Loan Agreement, the Declaration of Restrictive Covenants,
dated as of the date of the Original Loan Agreement (as amended, the “Declaration of
Restrictive Covenants”), setting forth the affordability covenants for the Property, the
Disbursing Agreement, the Guaranty, the Amended Mortgage, the Original Note and the
Forgivable Note; and as of the date hereof, an executed copy of this Loan Agreement;
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(iii) the Borrower shall have paid all attorney fees, costs, and expenses
incurred by the Lender in connection with the documents listed in clause (ii) above and
any amendments thereto, then due as provided in Section 1213(e) hereof;

(vi) on the date of the Original Agreement, Title shall have irrevocably
committed to issue to Lender an owner’s policy of title insurance with respect to the
Property in form and substance approved by Lender;

(vii) the conditions to disbursement set forth in Section 2 of the Disbursing
Agreement shall have been satisfied;

(viii) no Event of Default under any of this Loan Agreement, the Declaration
of Restrictive Covenants, the Disbursing Agreement, the Guaranty, the Mortgage, or the
Note shall have occurred and be continuing, unless waived in writing by the Lender in its
sole discretion;

(ix)  the Borrower shall have submitted a short and long-term staffing plan
for the Property to, and obtained the approval thereof from, the Executive Director of the
Lender, or his or her designee; and

(x) as applicable with respect to each disbursement, the Borrower shall have
received or the Lender shall have determined that the Borrower will receive all necessary
rezoning, variances, conditional use permits, building permits and other permits, and
subdivision, site plan and other approvals needed to permit the construction of an
Improvement for which funds are requested;

(d) Commencing in March, 2021, and in each calendar month thereafter until the earlier of
the date the Improvements, including without limitation the Additional Security Improvements, have
been completed or this Loan Agreement has been terminated, the Borrower shall meet with the Executive
Director of the Lender, or his or her designee (the “Monthly Meeting”) and provide the Lender with
monthly status reports on the Improvements including, but not limited to, updates on (i) :

the amount spent and estimated to be spent on the Improvements, (ii) (i)

Pilot Improvements (as defined in Section 6) and the results thereof, (iii) (ii)

turnover of dwelling units in the Property (“Units”), (iv) (iii)

progress on in-Unit repairs, (v) (iv)

any proposed changes to the budget, timeline and priority list for the(v)
Improvements attached as EXHIBIT C attached hereto (as amended from time to time
as provided herein, the “Budget and Priorities”), and (vi) 

evidence of the Borrower’s expenditures for costs of Improvements in(vi)
accordance with the Budget and Priorities.

Commencing on January 1, 2023, Borrower will include the following status reports on the
Improvements during the Monthly meeting: 

the number of outstanding work orders and resolved work orders, (vii)
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calendar of upcoming resident meetings and summary of resident events,(viii)
and

names and contact information for staff assigned.(ix)

Any amendment to the Budget and Priorities shall be approved by the Executive Director of the
Lender, or his or her designee, and shall be set forth in writing executed by the Executive
Director of the Lender, or his or her designee, to evidence his or her approval, provided that
Borrower may adjust any individual line item by 10% without approval of the Executive Director
as long as the requirement of Section 8(c) will be satisfied.  No further disbursement of Loan
proceeds shall occur unless a Monthly Meeting has occurred within the 35-day period prior to
such proposed disbursement, unless the Executive Director of the Lender, or his or her designee,
does not agree to meet within 60 days of a request from Borrower, in which case the pending
disbursement shall be deemed to be approved.

(e) Subject to meeting the conditions for disbursement, the Lender will disburse the
Original Loan proceeds substantially in accordance with the amounts allocated in the Budget and
Priorities and subject to evidence that the Borrower’s actual or projected expenditures of its own
funds, together with the proceeds of the Original Loan, in accordance with the Budget and
Priorities for Phase I Improvements and Phase II Improvements will result in an investment of
Original Loan proceeds and Borrower funds in Phase I Improvements and Phase II Improvements
equal to at least $10,000 per Unit.

Forgivable Loan Requirements and Covenants.4.

(a) Loan Forgiveness.  From and after the dated date of thisthe Second Amendment
to the Loan Agreement through and until the Conversion Date (as defined below), Borrower shall
not be required to make any payments of principal or interest, though interest shall accrue at the
interest rate set forth in the Forgivable Note.

(b) Conditions to Forgiveness.  The Forgivable Loan will be forgiven as set forth
below if Borrower meets all of the following requirements:

(i) Timely Completion of the Additional Security Improvements.  All work
on the Additional Security Improvements must be completed by December 31, 2022 and
by that date, Borrower shall have satisfied the conditions for disbursement of the
Forgivable Loan proceeds in accordance with Section 3 hereof and the Disbursing
Agreement.

(iii) Maintenance.  Borrower must adequately maintain the Additional
Security Improvements, subject to normal wear and tear. Failure to maintain the
Additional Security Improvements and to promptly respond to lawfully issued citations
from Lender related to maintenance of the Property, shall result in conversion as
contemplated in paragraph (d) of this Section, provided that Borrower shall have a
reasonable period of time to correct any damage caused by third parties or by Acts of
God.

(iv) No Defaults.  As of the Determination Date, there are no defaults under
this Loan Agreement or any other agreement between Lender and Borrower continuing
beyond any notice and cure period.
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(d) Determination Date; Conversion Date.  Within a reasonable time after: (i)
completion of the Additional Security Improvements; or (ii) such earlier date as Borrower
requests Lender's review, Lender will determine, in its sole and absolute discretion, whether
Borrower has fully and timely complied with the requirements of this Section 4.  Borrower will
promptly provide all such documentation as Lender reasonably requests in Lender’s effort to
determine whether Borrower has timely complied with the requirements of this Section 4.  The
date upon which Lender gives Borrower written notice of its determination of Borrower’s
compliance with the requirements of this Section 4 is the “Determination Date”.  If Borrower has
timely and completely complied with all of the requirements of this Section 4, as strictly
interpreted, Lender will forgive all outstanding principal and interest due and owing pursuant to
the Forgivable Note as of the Determination Date.  Within a reasonable time thereafter, Lender
will return the Forgivable Note to Borrower.  If, however, Lender determines that Borrower has
not fully or timely complied with the requirements of this Section 4 or at any time reasonably
determines that Borrower cannot comply with the requirements of this Section 4, then the Lender
shall provide written notice of such determination to the Borrower (the “Conversion Date
Notice”) and: (i) all interest accrued to date shall be capitalized as of the first day of the calendar
month immediately following the date of the Conversion Date Notice (the “Conversion Date”);
(ii) the term of the Forgivable Loan shall be 5 years, commencing upon the Conversion Date; (iii)
Lender will calculate the monthly payments due and owing from Borrower, based upon a 5 year
amortization; (iv) the first payment will be due and payable on the Conversion Date; and (v) the
terms and conditions of this Loan Agreement and any other related loan document and the
Borrower’s obligations thereunder shall continue until the Forgivable Loan and all accrued
interest thereon is repaid in full.

5. Representations and Warranties.  The Borrower represents and warrants to the Lender
that:

(a) The Borrower is a limited liability company duly organized and existing in good
standing under the laws of the State of Minnesota.

(b) The Borrower is duly authorized and empowered to execute, deliver, and
perform this Loan Agreement, the Original Note, the Forgivable Note, the Declaration of
Restrictive Covenants, the Disbursing Agreement, and the Amended Mortgage and to borrow
money from the Lender.

(c) The execution and delivery of this Loan Agreement, and the performance by the
Borrower of its obligations hereunder, do not and will not violate or conflict with any provision
of law or the operating agreement of the Borrower and do not and will not violate or conflict
with, or cause any default or event of default to occur under, any agreement binding upon the
Borrower.

(d) The execution and delivery of this Loan Agreement has been duly approved by
all necessary action of the Borrower, and this Loan Agreement has in fact been duly executed
and delivered by the Borrower and constitutes its lawful and binding obligation, legally
enforceable against it.

(e) The Borrower warrants that it shall keep and maintain books, records, and other
documents relating directly to the receipt and disbursements of the proceeds of the Loans and
that any duly authorized representative of the Lender shall, at all reasonable times, have access to
and the right to inspect, copy, audit, and examine all such books, records, and other documents of
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the Borrower respecting the Loans until the completion of all closeout procedures and the final
settlement and conclusion of all issues arising out of these Loans.

(f) The Borrower warrants that it has fully complied with all applicable state and
federal laws pertaining to its business and will continue said compliance throughout the term of
this Loan Agreement.  If at any time the Borrower receives notice of noncompliance from any
governmental entity, the Borrower agrees to take any necessary action to comply with the state or
federal law in question.

(g) The Borrower will obtain, or cause to be obtained, 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 for the
completion of the Improvements and operation of the Development.

(h) The Borrower will not increase the number of Units on the Property without the
prior written consent of the City and the Lender.

6. Phase I Improvements.  The Borrower shall complete the following improvements to the
Property by no later than December 31, 2023, except as otherwise provided herein (each an
“Improvement” and, collectively, the “Phase I Improvements” and, together with the Phase II
Improvements and Phase III Improvements as hereinafter defined, the “Improvements”):

(a) Not later than June 30, 2021, install cameras which provide verifiable video
surveillance in all buildings and around the Property which are accessible by local law
enforcement officials according to a plan submitted and reasonably satisfactory to the Executive
Director of the Lender, or his or her designee;

(b) Install electronic locks (FOBs) for outside entrances enhanced with alarms or
security measures that alert staff when left open and may include the use of cameras, reinforced
door structures, or timing controls that result in secure building entries reasonably satisfactory to
the Executive Director of the Lender, or his or her designee as identified in the Budget and
Priorities, as amended;

(c) Install the following fire safety improvements: (i) new Knox, or similar, brand
key boxes for all buildings and wireless communicator (or phone line) for monitored fire alarms,
(ii) local alarms on hallway fire extinguisher cabinets, (iii) installation of improved cabinetry and
ventilation systems in each Unit that will allow for the installation of automatic cooking
extinguishing devices in each Unit as it becomes available or concurrent with Phase II
Improvements or Phase III Improvements to be completed within such Unit (but by no later than
December 31, 2023);

(d) Construct at least one community space and leasing office, or combination
thereof, in each of the 6 apartment buildings on the Property in accordance with plans,
specifications, drawings and related documents for the construction of each such Improvement,
which the Borrower shall have submitted to the Executive Director of the Lender, or his or her
designee; and

(e
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(d) Not later than December 31, 2021, complete the critical maintenance items listed
on the Physical Needs Assessment (the “PNA”) dated December 13, 2019, prepared by LJM
Group, Inc.;

(e) Not later than December 31, 2022, installation of electric fob at Zanewood
pedestrian gate;

Not later than 3 months after the date of the Original Loan Agreement, the Borrower shall
commence the physical improvement of the Property in connection with at least one of the foregoing
Improvements.

Not later than April 30, 2022, the Borrower shall complete installation of pilot tests for each of
the Improvements described in clausesclause (b) and (d), above, and by December 31, 2022 assess the
efficacy of thereof with respect to the safety, security and tenant well-being goals of this Loan
Agreement (“Pilot Improvements”).  Notwithstanding the requirements of this Section 6, the Borrower
may propose, for the Lender’s consideration, alternative solutions to the Improvements set forth in
clausesclause (b) and (d) above that satisfy the safety, security and tenant well-being goals of this Loan
Agreement.  Each such alternative solution to the Improvements set forth in clausesclause (b) and (d)
above is subject to approval by the Executive Director of the Lender, or his or her designee, based on a
determination that such alternative Improvement satisfies the applicable safety, security and tenant
well-being goals of this Loan Agreement and such approval shall be reflected in an update to the Budget
and Priorities executed by the Executive Director of the Lender, or his or her designee, to evidence his or
her approval.

7. Operational Requirements.

(a) Commencing not later than 3 months after the date of the Original Loan
Agreement and for as long as the Borrower owns or operates the Property, the Borrower shall
post and adhere to a regular schedule of staffing of each of the 6 apartment buildings on the
Property;

(b) Commencing not later than 3 months after the date of the Original Loan
Agreement and for as long as the Borrower owns or operates the Property, the Borrower shall
employ on-site managers/caretakers in each of the 6 apartment buildings on the Property and
shall notify the Executive Director of the Lender, or his or her designee when hiring and
replacing on-site managers/caretakers;

(c) Commencing as of the date of the Original Loan Agreement and for as long as
the Borrower owns or operates the Property, the Borrower shall support Youth Outreach Workers
and permit Youth Outreach Workers to continue to work on the Property in cooperation with the
City Parks and Recreation Department through Zanewood Park and Recreation Center;

(d) Not later than 6 months after the date of the Original Loan Agreement the
Borrower shall develop a resident support service plan for the Property, in collaboration with
local housing stakeholders reasonably acceptable to the Executive Director of the Lender, or his
or her designee;

(e) Not later than 3 months after the date of the Original Loan Agreement the
Borrower shall have submitted a tenant screening process for the Property to the Executive
Director of the Lender, or his or her designee;
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(f) Not later than 3 months after the date of the Original Loan Agreement the
Borrower shall submit a crime reduction strategy (security plan) plan for the Property reasonably
acceptable to the Executive Director of the Lender, or his or her designee, that:

(i) follows the Crime Free Drug Free Lease addendum, the “Conduct on
Rental Property” ordinances, and all rental licensing requirements;

(ii) requires all on-site managers attend crime free housing training;

(iii) includes a method for verifiable video surveillance; and

(iv) includes posted rules and enforcement of such rules;

(g) Commencing as of the date of the Original Loan Agreement and for as long as
the Borrower owns or operates the Property, the Borrower shall operate the Property in
compliance with the City’s Mixed-Income Housing Policy, Tenant Notification Policy, and other
applicable City policies;

(h) The Borrower agrees to comply at all times during the Qualified Project Period
(as defined in the Declaration of Restrictive Covenants) with the requirements of the Declaration
of Restrictive Covenants.  The terms of the Declaration of Restrictive Covenants are
incorporated herein by reference;

(i) Prior to the payment in full of the Loans, the Borrower shall not make any
transfer, sale, assignment, conveyance, lease, or transfer in any other mode, of all or any portion
of its right, title and interest in the Property, without the prior written consent of the Lender other
than leases to residential tenants of Units within the Property, a transfer permitted by Section
1(b) of the Declaration of Restrictive Covenants, or a transfer to an entity owned or controlled by
the Borrower; and

(j) Borrower agrees for itself, its successors, and assigns, that in addition to the
obligation pursuant to statute to pay real estate taxes, it is also obligated by reason of this Loan
Agreement to pay before delinquency all real estate taxes assessed against the Property and any
improvements, provided the Borrower may contest the amount of real estate taxes by appropriate
proceeding in accordance with Minnesota law.  The Borrower acknowledges that this obligation
creates a contractual right on behalf of the Lender, prior to the payment in full of the Loans, to
sue the Borrower or its successors and assigns to collect delinquent real estate taxes and any
penalty or interest thereon and to pay over the same as a tax payment to the county auditor.  In
any such suit in which the Lender is the prevailing party, the Lender shall also be entitled to
recover its costs, expenses, and reasonable attorney fees.  The Borrower further agrees that so
long as it owns all or any portion of the Property:

(i) It will not cause a reduction in the real property taxes paid in respect of
the Property through: (A) willful destruction of the Development Property or any part
thereof; or (B) willful refusal to reconstruct damaged or destroyed property; and

(ii) It will not apply for an exemption from or a deferral of property tax on
the Property pursuant to any law, or transfer or permit transfer of the Property to any
entity whose ownership or operation of the property would result in the Property being
exempt from real property taxes under State law; provided, however, the Borrower may
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apply for and obtain designation of the Property as low-income rental property classified
as “4d” under Minn. Stat. 273.13, subdivision 25 (“4d Classification”); and

(k) Not later than 60 months after the date of the Original Loan Agreement

Not later than December 31, 2022, development of protocol or policy that(k)
achieves the following goals set with Brooklyn Park Park and Recreation staff: 

allow children and youth who live in Huntington Place to more easily use thei.
gate to access the important programs, support, and opportunities provided by
the Rec Center (and school), and 

remain congruent with the safety/security purpose and effectiveness of a gatedii.
community for all residents of Huntington Place.  

Not later than February 17, 2023, inspect all units and submit report of necessary(l)
repairs to the Executive Director; 

Not later than April 30, 2023, the Borrower shall complete a 30-year capital(m)
needs assessment and reinvestment plan and shall operate the Property substantially in
accordance with such reinvestment plan, subject to changes approved by the EDA, which
approval shall not be unreasonably withheld.

(l) Unless waived by the EDA, the Borrower shall support the establishment(n)
and operations of a resident councils, if any, established by residents of the Property.

(m) Not later than 12 months after the date of the Original Loan Agreement(o)
and at least once per calendar year thereafter, the Borrower shall provide an annual training
session on tenant rights to residents of the Property.

(n) The Borrower shall establish procedures to accept multiple methods of(p)
payment and shall cooperate with residents of the Property to develop reasonable payment plans,
as necessary.

(o) Not later than 3 months after the date of the Original Loan Agreement(q)
and, during the term of this Loan Agreement, Borrower shall have (i) its employees, (ii)
employees of its management company, or (iii) individuals provided by a third party pursuant to
an agreement with Borrower or its management company, collectively provide at least the hours
of two full-time employees dedicated to resident connection and support focused on connecting
residents of the Property with resources, including in connection with relocations due to
over-occupancy.

(p) The Borrower shall work proactively to connect residents of the Property(r)
who are in need of services, particularly those facing displacement, with housing navigators,
housing resource organizations, advocacy groups, and other appropriate service providers and
reasonably facilitate the efforts of such service providers to assist residents of the Property.

(q) Subject to the requirement of Section 7(f), not later than 3 months after(s)
the date of the Existing Loan Agreement the Borrower shall establish a procedure to minimize
displacement of residents of the Property, including without limitation displacements that could
be triggered by changes in lease provisions initiated by the Borrower.
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8. Phase II Improvements.  The Borrower shall complete, not later than 72 months after the
date of the Original Loan Agreement, the following improvements to the Property (each an
“Improvement” and, collectively, the “Phase II Improvements”):

(a) Undertake a full evaluation of long-term fire suppression needs, develop a
remediation plan to address such needs in coordination with the Fire Chief, and complete all
financially feasible improvements identified in such remediation plan;

(b) Undertake a full evaluation of compliance with American with Disabilities Act
(ADA), develop a remediation plan to address any noncompliance and complete all financially
feasible improvements identified in such remediation plan;

(c) Undertake additional improvements to the Property such that the Phase II
Improvements plus the Phase I Improvements equal an investment by the Borrower, together with
the proceeds of the Loan, totaling at least $10,000 per Unit; and

9. Phase III Improvements.  The Borrower shall pursue funding, and submit to the EDA
evidence of its efforts to obtain such funding, in an amount sufficient to be able to complete, not later
than 60 months after the date of the Existing Loan Agreement, the following improvements to the
Property (each a “Improvement” and, collectively, the “Phase III Improvements”):

(a

(a) Pursue financing and, if obtained, construct at least one community space and
leasing office, or combination thereof, in each of the 6 apartment buildings on the Property in
accordance with plans, specifications, drawings and related documents for the construction of
each such Improvement, which the Borrower shall have submitted to the Executive Director of
the Lender, or his or her designee; and

(b) Create greater diversity of Unit size offerings by converting and/or adding 2-and
3-bedroom Units on the Property; provided that the Borrower shall have obtained all necessary
rezoning, variances, conditional use permits, building permits and other permits, and subdivision,
site plan and other approvals needed to permit the renovation or construction of any Units and
shall have obtained prior written approval from the City and the Lender for any additional Units
in accordance with Section 5(h) hereof;

(bc) Modify exterior of buildings and site plan to create more community gathering
spaces and a better sense of place; provided that the Borrower shall have obtained all necessary
rezoning, variances, conditional use permits, building permits and other permits, and subdivision,
site plan and other approvals needed to permit the renovation or construction of the Property;

(cd) Divide each of the 6 apartment buildings on the Property into at least two wings;
provided that the Borrower shall have obtained all necessary rezoning, variances, conditional use
permits, building permits and other permits, and subdivision, site plan and other approvals
needed to permit the renovation or construction of the Property;

(de) All improvements identified in the long-term fire suppression remediation plan
developed pursuant to Section 7(a) to the extent not completed as part of the Phase II
Improvements; and
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(ef) All improvements identified in the American with Disabilities Act (ADA)
noncompliance remediation plan developed pursuant to Section 8(b) to the extent not completed
as part of the Phase II Improvements.

10. Event of Default by Borrower.  The following shall be “Events of Default” under this
Loan Agreement:

(a) any breach or failure of Borrower to perform any term or condition of this Loan
Agreement, the Forgivable Note, the Original Note, the Declaration of Restrictive Covenants, the
Disbursing Agreement, or the Amended Mortgage and such failure continues for 30 days after
the Lender has given written notice to the Borrower specifying such default or breach unless the
Lender agrees in writing to an extension of such time prior to its expiration; provided, however,
if the failure stated in the notice cannot be corrected within the applicable period, the Lender will
not unreasonably withhold its consent to an extension of such time if corrective action is
instituted by the Borrower within the applicable period and is being diligently pursued until the
default is corrected, but no such extension shall be given for a default that can be cured solely by
the payment of money (i.e., payment of taxes, insurance premiums, or other amounts required to
be paid hereunder);

(b) any representation or warranty made by the Borrower herein or in any document,
instrument, or certificate given in connection with this Loan Agreement, is materially false when
made; or

(c) either the Borrower or the Guarantor is dissolved, liquidated, or wound up, or
fails to maintain its existence as a going concern in good standing (excepting reorganizations,
consolidations and/or mergers into or with affiliates owned by, owning or under common control
of or with such entity or into the parent of such entity, provided the succeeding organization
assumes and accepts such entity’s obligations hereunder or under the Guaranty, as applicable).

11. Lender’s Remedies upon Borrower’s Default.  Upon an Event of Default by the Borrower
and after receipt of written notice from the Lender, the Lender shall, subject to the terms of the Notes,
have the right to exercise any or all of the following remedies (and any other rights and remedies
available to it):

(a) declare the principal amount of the Loans and any accrued interest thereon to be
immediately due and payable upon providing written notice to Borrower;

(b) suspend or terminate its performance under this Loan Agreement and the
Disbursing Agreement;

(c) suspend its obligation to advance any further amounts under the Notes.
Notwithstanding anything to the contrary contained herein or in any other instrument evidencing
or securing the Loans, the Lender may exercise the foregoing remedy upon the occurrence of an
event that would constitute such an Event of Default but for the requirement that notice be given
or that a period of grace or time elapse

(d) take any action to enforce the Guaranty;

(e) foreclose the Amended Mortgage and proceed against the collateral described
therein; and
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(f) take any action provided for at law to enforce compliance by the Borrower with
the terms of this Loan Agreement or the Declaration of Restrictive Covenants.

12. Lender’s Costs of Enforcement of Loan Agreement.  If an Event of Default has occurred
as provided herein, then upon demand by the Lender, the Borrower will pay or reimburse the Lender for
all expenses, including all reasonable fees and disbursements of legal counsel, incurred by the Lender in
connection with the enforcement of this Loan Agreement, or in connection with the protection or
enforcement of the interests of the Lender in any litigation or bankruptcy or insolvency proceeding or in
any action or proceeding relating in any way to the transactions contemplated by this Loan Agreement.

13. Miscellaneous.

(a) Waiver.  The performance or observance of any promise or condition set forth in
this Loan Agreement may be waived only in writing.  No delay in the exercise of any power,
right or remedy operates as a waiver thereof, nor shall any single or partial exercise of any other
power, right or remedy.

(b) Assignment.  This Loan Agreement shall be binding upon the Borrower and its
successors and assigns and shall inure to the benefit of the Lender and its successors and assigns.
All rights and powers specifically conferred upon the Lender may be transferred or delegated by
the Lender to any of its successors and assigns.  The Borrower’s rights and obligations under this
Loan Agreement may be assigned only when such assignment is approved in writing by the
Lender.

(c) Law Governing; Other Matters.  This Loan Agreement shall be governed by the
substantive laws of the State of Minnesota.  If any provision or application of this Loan
Agreement is held unlawful or unenforceable in any respect, such illegality or unenforceability
shall not affect other provisions or applications which can be given effect, and this Loan
Agreement shall be construed as if the unlawful or unenforceable provision or application had
never been contained herein or prescribed hereby.  All representations and warranties contained
in this Loan Agreement or in any other agreement between the Borrower and the Lender shall
survive the execution, delivery, and performance of this Loan Agreement and the creation and
payment of any indebtedness to the Lender.  The Borrower waives notice of the acceptance of
this Loan Agreement by the Lender.

(d) Notice.  All notices required hereunder shall be given by depositing in the U.S.
mail, postage prepaid, certified mail, return receipt requested, to the following addresses (or such
other addresses as either party may notify the other):

To the Lender: Brooklyn Park Economic Development Authority
5200 85th Ave. N.
Brooklyn Park, MN 55443
Attention: Executive Director

To the Borrower: Aeon BP LLC
c/o Aeon
901 North Third Street, Suite 150
Minneapolis, MN  55401
Attn:  President
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(e) Borrower to Pay Lender’s Fees and Expenses.  The Borrower will pay all of the
Lender’s reasonable Administrative Costs (as defined below) and must pay such costs to the
Lender within 30 days after receipt of a written invoice from the Lender describing the amount
and nature of the costs to be reimbursed.  For the purposes of this Loan Agreement, the term
“Administrative Costs” means out of pocket costs incurred by the Lender together with staff and
consultant (including reasonable legal, financial advisor, etc.) costs of the Lender, all attributable
to or incurred in connection with the review, negotiation and preparation of this Loan
Agreement, the Declaration of Restrictive Covenants, the Disbursing Agreement, the Guaranty,
the Amended Mortgage, and the Notes (together with any other agreements entered into between
the parties hereto contemporaneously therewith or any predecessor agreements or amendments
thereto) and review and approvals of other documents and agreements in connection with the
Property, the Development and the Improvements. In addition, certain engineering,
environmental advisor, legal, land use, zoning, subdivision, and other costs related to the
development of the Development Property are required to be paid, or additional funds deposited
in escrow, as provided in accordance with the City’s planning, zoning, and building fee
schedules.  The parties agree and understand that Borrower deposited with the Lender $10,000
toward payment of the Lender’s Administrative Costs.  If such costs exceed such amount, then at
any time, but not more often than monthly, the Lender will deliver written notice to Borrower
setting forth any additional fees and expenses, together with suitable billings, receipts or other
evidence of the amount and nature of the fees and expenses, and Borrower agrees to pay all fees
and expenses within 30 days of Lender’s written request.  Any unused amount of such deposit
shall be returned to the Borrower.

(f) This Loan Agreement terminates on the earlier of (a) the end of the Qualified
Project Period as defined in the Declaration of Restrictive Covenants (January 30, 2050); or (b)
the date this Loan Agreement is terminated in accordance with Section 10 hereof; provided
however Sections 12(e), and 13 shall survive any rescission, termination, or expiration of this
Loan Agreement with respect to or arising out of any event, occurrence or circumstance existing
prior to the date thereof; and provided further that no such termination will terminate the
obligation to repay the Loans (or outstanding amount thereof) in accordance with the respective
Notes until such amount is paid in full.

14. Indemnification.  The Borrower shall and does hereby agree to indemnify against and to
hold the Lender, and its officers, agents, and employees, harmless of and from any and all liability, loss,
or damage which it may or might incur by reason of or arising from any and all claims and demands
whatsoever which may be asserted against it by reason of any alleged obligations or undertakings on its
part to perform or discharge any of the terms, covenants or agreements contained herein.  Should the
Lender, or its officers, agents, or employees incur any such liability or be required to defend against any
such claims or demands, or should a judgment be entered against the Lender, the amount thereof,
including costs, expenses, and reasonable attorneys’ fees, shall bear interest thereon at the rate then in
effect on the Original Note, shall be added to the respective Original Loan, and the Borrower shall
reimburse the Lender for the same immediately upon demand, and upon the failure of the Borrower so to
do, the Lender may declare the Loans immediately due and payable.

15. Insurance.

(a) The Borrower will provide and maintain or cause its contractor to maintain, as
applicable during the process of constructing the Improvements, Broad Form Insurance Policy or
Policies and, from time to time during that period, at the request of the Lender, furnish the
Lender with appropriate certificates of insurance covering the following:
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(i) 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
Improvements at the date of completion, and with coverage available in nonreporting
form on the so-called “all risk” form of policy;

(ii) Commercial general liability insurance (including operations of
subcontractors, completed operations and contractual liability insurance) with limits
against bodily injury and property damage of not less than $2,000,000 for each
occurrence, and shall be endorsed if necessary to show the City and Lender as additional
insureds (to accomplish the above-required limits, an umbrella excess liability policy
may be used); and

(iii) Workers’ compensation insurance, with statutory coverage.

(b) The Borrower shall maintain, at its cost and expense, and from time to time at
the request of the Lender shall furnish proof of the payment of premiums on, insurance as
follows:

(i) Property insurance against physical loss and/or damage to the
Improvements under a policy or policies covering such risks as are ordinarily insured
against by similar businesses.

(ii) Commercial general public liability insurance, including personal injury
liability, against liability for injuries to persons and/or property, in the minimum amount
for each occurrence and for each year of $2,000,000 and shall be endorsed to show the
City and Lender as additional insureds (to accomplish the above-required limits, an
umbrella excess liability policy may be used).

(iii) Such other insurance, including workers’ compensation insurance
respecting all employees of Borrower, in such amount as is customarily carried by like
organizations engaged in like activities of comparable size and liability exposure.

(c) All insurance required in this Section 15 shall be taken out and maintained in
responsible insurance companies selected by the Borrower that are authorized under the laws of
the State to assume the risks covered thereby.  Upon request, the Borrower will deposit annually
with the Lender a certificate or certificates or binders of the respective insurers stating that such
insurance is in force and effect.  The Borrower shall give written notice to the Lender at least 30
days before the effective date of any cancellation or modification which reduces the coverage
provided below the amounts required herein.  In lieu of separate policies, Borrower may maintain
a single policy, blanket or umbrella policies, or a combination thereof, having the coverage
required herein, in which event Borrower shall deposit with the Lender a certificate or
certificates of the respective insurers as to the amount of coverage in force upon the Property.

(d) The Borrower agrees to notify the Lender within 10 Business Days in the case of
damage exceeding $500,000 in amount to, or destruction of, the Property or any portion thereof
resulting from fire or other casualty.  In such event the Borrower will forthwith repair,
reconstruct, and restore the Property 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 Borrower will apply the net proceeds of any
insurance relating to such damage received by the Borrower to the payment or reimbursement of
the costs thereof.
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The Borrower shall complete the repair, reconstruction, and restoration of the
Improvements, regardless of whether the net proceeds of insurance received by the Borrower for
such purposes are sufficient to pay for the same.  Any net proceeds remaining after completion of
such repairs, construction, and restoration shall be the property of the Borrower.

16. Cure Rights.  Any member or partner of the Borrower shall have the right, but not the
obligation, to cure any Event of Default by the Borrower under this Loan Agreement or any default under
the Notes, the Declaration of Restrictive Covenants, the Disbursing Agreement, or the Amended
Mortgage, and the Lender shall accept performance by the member or partner of the Borrower of any
obligation of the Borrower thereunder as though tendered by the Borrower itself, provided such
performance by the member or partner of the Borrower has occurred during the applicable cure period, if
any, provided to the Borrower thereunder with respect to such default or Event of Default.

17. Subordination.  The Lender has heretofore executed a Subordination Agreement in the
form attached hereto as EXHIBIT B.

18. Amendments.  Any subordination agreements and all amendments to this Loan
Agreement, the Notes, the Declaration of Restrictive Covenants, and the Amended Mortgage must be
approved by the Board of the Lender.
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IN WITNESS WHEREOF, the undersigned officers of the Lender and the Borrower have
executed this Second Amended and Restated Loan Agreement as of the date and year first written above.

BROOKLYN PARK ECONOMIC
DEVELOPMENT AUTHORITY

By 
Its  Executive Director
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Execution page of Borrower to the 2nd Amended and Restated Loan Agreement, dated as of the date and
year first written above.

AEON BP LLC

By 
Alan Arthur

Its  President

6.1B Page 24



EXHIBIT A

LEGAL DESCRIPTION OF PROPERTY

Land situated in the City of Brooklyn Park in the County of Hennepin in the State of Minnesota

That part of the East Half of the Southwest Quarter of Section 28, Township 119, Range 21 lying
North of the South 633 feet thereof except the following described tracts:

That part of the Southeast Quarter of the Southwest Quarter of said Section 28, lying South of a
line which is parallel to and 30 feet South of the following described line:

Commencing at a point on the East line of said Southeast Quarter of the Southwest Quarter
distant 1,151.10 feet North of the Southeast corner thereof; thence West parallel with the South
line of said Southeast Quarter of the Southwest Quarter a distance of 874.18 feet; thence
Northwesterly on a tangential circular curve having a central angle of 11 degrees 32 minutes 23
seconds and a radius of 1,500.00 feet for a distance of 302.11 feet; thence Northwesterly on a
line tangential to said curve, to its intersection with the West line of said Southeast Quarter of the
Southwest Quarter and there terminating; also lying West of the East 355 feet thereof.

The West 333 feet of the East Half of the Southwest Quarter of said Section 28 lying North of
the South 1173 feet and lying South of the North 548 feet thereof.

The West 333 feet of that part of the Southeast Quarter of the Southwest Quarter of Section 28,
Township 119, Range 21, lying North of a line which is parallel with and 30 feet South of the
following described line:

Commencing at a point on the East line of said Southeast Quarter of the Southwest Quarter,
distant 1,151.10 feet North of the Southeast corner thereof; thence West parallel with the South
line of said Southeast Quarter of the Southwest Quarter, a distance of 874.18 feet; thence
Northwesterly on a tangential circular curve, having a central angle of 11 degrees 32 minutes 23
seconds and a radius of 1,500.00 feet for a distance of 302.11 feet; thence Northwesterly on a
line tangent to said curve to its intersection with the West line of said Southeast Quarter of the
Southwest Quarter and there terminating; and lying South of the North line of the South 1,173.00
feet thereof, and lying East of Zane Avenue North.

That part of the East Half of the Southwest Quarter of Section 28, Township 119, Range 21,
Hennepin County, Minnesota described as follows:

Commencing at the Northeast corner of said East Half of the Southwest Quarter; thence
Southerly along the East line of said East Half of the Southwest Quarter to its intersection with
the North line of the South 633 feet of said East Half of the Southwest Quarter said intersection
being the point of beginning of the tract of land to be described; thence Westerly along said
North line, to the West line of the East 355 feet of said East Half of the Southwest Quarter;
thence Northerly, along the said West line to its intersection with a line drawn parallel to and
1,121.10 feet North of the South line of said East Half, as measured along the East line of said
East Half of the Southwest Quarter; thence Easterly, along said parallel line, 355.10 feet to its
intersection with the East line of said East Half; thence South, along said East line of East Half to
the point of beginning.

Hennepin County, Minnesota

A- 1
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EXHIBIT B

FORM OF SUBORDINATION AGREEMENT

Prepared by, and after recording
return to:
Faegre Drinker Biddle & Reath LLP (AMC)
2200 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN  55402

SUBORDINATION AGREEMENT

GOVERNMENTAL ENTITY

Property Name:  Huntington Place Apartments
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SUBORDINATION AGREEMENT

THIS SUBORDINATION AGREEMENT (“Agreement”) is entered into as of December ____, 2021, by
and between (i) NEF PRESERVATION MORTGAGE LOAN FUND I LP, a Delaware limited
partnership (“Senior Lender”) and (ii) BROOKLYN PARK ECONOMIC DEVELOPMENT
AUTHORITY, a public body corporate and politic of the State of Minnesota (“Subordinate Lender”).

RECITALS

A. Aeon BP LLC, a limited liability company organized under the laws of Minnesota (“Borrower”)
is the owner of certain land located in Hennepin County, Minnesota, described in Exhibit A
(“Land”). The Land is improved with a multifamily rental housing project (“Improvements”).

B. Senior Lender has made or is making a loan to Borrower in the original principal amount of
$72,515,000.00 (“Senior Loan”) upon the terms and conditions of a Loan Agreement dated as of
January 30, 2020 between Senior Lender and Borrower (“Senior Loan Agreement”) in
connection with the Mortgaged Property. The Senior Loan is secured by a Mortgage, Assignment
of Rents, Security Agreement and Fixture Financing Statement dated as of the date of the Senior
Loan Agreement (“Senior Mortgage”) encumbering the Land, the Improvements and related
personal and other property described and defined in the Senior Mortgage as the “Mortgaged
Property.”

C. Pursuant to a Loan Agreement dated January 30, 2020 between Subordinate Lender and
Borrower (“Subordinate Loan Agreement”), Subordinate Lender has made or is making a loan
to Borrower in the original principal amount of $5,000,000.00 (“Subordinate Loan”). The
Subordinate Loan is secured by a Mortgage dated January 30, 2020 recorded on February 3, 2020
as Document No. A10751906 in the Office of the Hennepin County Recorder, as amended by the
as amended by the First Amendment to the Combination Mortgage, Security Agreement, and
Fixture Financing Statement, dated as of the date hereof (collectively, the “Subordinate
Mortgage”) encumbering all or a portion of the Mortgaged Property.

D. The Senior Mortgage was recorded in the Office of the County Recorder for Hennepin County,
Minnesota (“Recording Office”) on February 3, 2020 as Document A10751901.  The
Subordinate Mortgage was recorded in the Recording Office on February 3, 2020 as Document
No. A10751906.

E. The Subordinate Lender has agreed to make an additional $500,000 forgivable loan to Borrower
which will be evidenced by a Promissory Note (Forgivable Loan) (“Forgivable Note”) and
secured by a First Amendment to Combination Mortgage, Security Agreement, and Fixture
Financing Statement (the “Mortgage Amendment”), which will also be recorded in the Recording
Office.

F. The execution and delivery of this Agreement is a condition of Senior Lender’s making of the
Senior Loan.

AGREEMENT

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is acknowledged,
the parties agree as follows:
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1. Definitions. The following terms, when used in this Agreement (including, as appropriate, when
used in the above recitals), will have the following meanings:

The terms “Condemnation,” “Imposition Deposits,” “Impositions,” “Leases,” “Rents” and
“Restoration,” as well as any term used in this Agreement and not otherwise defined in this
Agreement, will have the meanings given to those terms in the Senior Loan Agreement.

“Bankruptcy Proceeding” means any bankruptcy, reorganization, insolvency, composition,
restructuring, dissolution, liquidation, receivership, assignment for the benefit of creditors, or
custodianship action or proceeding under any federal or state law with respect to Borrower, any
guarantor of any of the Senior Indebtedness, any of their respective properties, or any of their
respective partners, members, officers, directors, or shareholders.

“Borrower” means all persons or entities identified as “Borrower” in the first Recital of this
Agreement, together with their successors and assigns, and any other person or entity who
acquires title to the Mortgaged Property after the date of this Agreement; provided that the term
“Borrower” will not include Senior Lender if Senior Lender acquires title to the Mortgaged
Property.

“Casualty” means the occurrence of damage to or loss of all or any portion of the Mortgaged
Property by fire or other casualty.

“Enforcement Action” means any of the following actions taken by or at the direction of
Subordinate Lender: the acceleration of all or any part of the Subordinate Indebtedness, the
advertising of or commencement of any foreclosure or trustee’s sale proceedings, the exercise of
any power of sale, the acceptance of a deed or assignment in lieu of foreclosure or sale, the
collecting of Rents, the obtaining of or seeking of the appointment of a receiver, the seeking of
default interest, the taking of possession or control of any of the Mortgaged Property, the
commencement of any suit or other legal, administrative, or arbitration proceeding based upon
the Subordinate Note or any other of the Subordinate Loan Documents, the exercising of any
banker’s lien or rights of set-off or recoupment, or the exercise of any other remedial action
against Borrower, any other party liable for any of the Subordinate Indebtedness or obligated
under any of the Subordinate Loan Documents, or the Mortgaged Property.

“Enforcement Action Notice” means a Notice given from Subordinate Lender to Senior Lender
following one or more Subordinate Mortgage Default(s) and the expiration of any applicable
notice or cure periods, setting forth in reasonable detail the Subordinate Mortgage Default(s) and
the Subordinate Loan Enforcement Actions proposed to be taken by Subordinate Lender.

“Lien” means any lien, encumbrance, estate, or other interest, recorded against or secured by the
Mortgaged Property.

“Loss Proceeds” means all monies received or to be received under any insurance policy, from
any condemning authority, or from any other source, as a result of any Condemnation or
Casualty.

“Notice” means all notices, requests, demands, consents, approvals or other communication
pursuant to this Agreement provided in accordance with the provisions of Section 10.
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“Regulatory Agreement” means the Declaration of Restrictive Covenants between Borrower
and Subordinate Lender to be recorded in the Recording Office of Hennepin County, Minnesota.

“Senior Indebtedness” means the “Indebtedness” as defined in the Senior Loan Agreement.

“Senior Lender” means the “Lender” as defined in the Senior Mortgage. When any other person
or entity becomes the legal holder of the Senior Note, such other person or entity will
automatically become Senior Lender.

“Senior Loan Documents” means the “Loan Documents” as defined in the Senior Loan
Agreement, as such documents may be amended.

“Senior Mortgage Default” means any act, failure to act, event, condition, or occurrence which
constitutes, or which with the giving of Notice or the passage of time, or both, would constitute,
an “Event of Default” as defined in the Senior Loan Agreement.

“Senior Note” means the promissory note or other evidence of the Senior Indebtedness and any
replacement of the Senior Note.

“Subordinate Indebtedness” means all sums evidenced or secured or guaranteed by, or
otherwise due and payable to Subordinate Lender pursuant to, the Subordinate Loan Documents.

“Subordinate Lender” means the person or entity named as such in the first paragraph of this
Agreement and any other person or entity who becomes the legal holder of the Subordinate Note
after the date of this Agreement.

“Subordinate Loan Documents” means the Subordinate Mortgage, the Subordinate Note, the
Subordinate Loan Agreement, the Forgivable Note, the Mortgage Amendment, the Regulatory
Agreement and all other documents at any time evidencing, securing, guaranteeing, or otherwise
delivered in connection with the Subordinate Indebtedness, as such documents may be amended.

“Senior Loan Enforcement Action” means any of the following actions taken by or at the
direction of Senior Lender: the acceleration of all or any part of the Senior Indebtedness, the
advertising of or commencement of any foreclosure or trustee’s sale proceedings, the exercise of
any power of sale, the acceptance of a deed or assignment in lieu of foreclosure or sale, the
obtaining of or seeking of the appointment of a receiver, the taking of possession or control of
any of the Mortgaged Property, the commencement of any suit or other legal, administrative, or
arbitration proceeding based upon the Senior Note or any other of the Senior Loan Documents,
the exercising of any banker’s lien or rights of set-off or recoupment, or the exercise of any other
remedial action against Borrower, any other party liable for any of the Senior Indebtedness or
obligated under any of the Senior Loan Documents, or the Mortgaged Property.

“Senior Loan Enforcement Action Notice” means a Notice given from Senior Lender to
Subordinate Lender following one or more Senior Mortgage Default(s) and the expiration of any
applicable notice or cure periods, setting forth in reasonable detail the Senior Mortgage
Default(s) and the Senior Lender’s intention to pursue a Senior Loan Enforcement Action.

“Subordinate Mortgage Default” means any act, failure to act, event, condition, or occurrence
which allows (but for any contrary provision of this Agreement), Subordinate Lender to take an
Enforcement Action.
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“Subordinate Note” means the promissory note, including the Forgivable Note, or other
evidence of the Subordinate Indebtedness and any replacement of the Subordinate Note.

2. Subordinate Lender’s Representations and Warranties.

(a) Subordinate Lender represents and warrants that each of the following is true as of the
date of this Agreement:

(i) Subordinate Lender is now the owner and holder of the Subordinate Loan
Documents.

(ii) No Subordinate Mortgage Default has occurred and is continuing.

(iii) The current unpaid principal balance of the Subordinate Indebtedness is
$5,000,000.

(iv) No scheduled payments under the Subordinate Note have been prepaid.

(b) Without the prior written consent of Senior Lender, Subordinate Lender will not do any
of the following:

(i) Pledge, assign, transfer, convey, or sell any interest in the Subordinate
Indebtedness or any of the Subordinate Loan Documents.

(ii) Take any action which has the effect of increasing the Subordinate Indebtedness
(other than an increase in interest rate as set forth in Section 2(a) of the
Subordinate Loan Agreement), except to cure a Senior Mortgage Default as
contemplated under Section 5(a) of this Agreement.

(iii) Accept any voluntary prepayment of the Subordinate Indebtedness.

3. Terms of Subordination.

(a) Agreement to Subordinate. The Subordinate Indebtedness is and will at all times
continue to be subject and subordinate in right of payment to the prior payment in full of
the Senior Indebtedness. Each of the Subordinate Loan Documents is, and will at all
times remain, subject and subordinate in all respects to the liens, terms, covenants,
conditions, operations, and effects of each of the Senior Loan Documents.

(b) Subordination of Subrogation Rights. If Subordinate Lender, by indemnification,
subrogation or otherwise, acquires any Lien on any of the Mortgaged Property, then that
Lien will be fully subject and subordinate to the receipt by Senior Lender of payment in
full of the Senior Indebtedness, and to the Senior Loan Documents, to the same extent as
the Subordinate Indebtedness and the Subordinate Loan Documents are subordinate
pursuant to this Agreement.

(c) Payments Before Senior Loan Default; Soft Subordinate Debt.  Until the occurrence of a
Senior Mortgage Default, Subordinate Lender will be entitled to retain for its own
account all payments of the principal of and interest on the Subordinate Indebtedness
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pursuant to the Subordinate Loan Documents; provided that Subordinate Lender
expressly agrees that it will not accept any such payment that is made more than 10 days
in advance of its due date.

(d) Payments After Senior Loan Default or Bankruptcy.

(i) Immediately upon Subordinate Lender’s receipt of Notice or actual knowledge of
a Senior Mortgage Default, Subordinate Lender will not accept any payments of
the Subordinate Indebtedness, and the provisions of Section 3(d) of this
Agreement will apply.

(ii) If Subordinate Lender receives any of the following, whether voluntarily or by
action of law, after a Senior Mortgage Default of which Subordinate Lender has
actual knowledge (or is deemed to have actual knowledge as provided in Section
4(c)) or has been given Notice, such will be received and held in trust for Senior
Lender:

(A) Any payment, property, or asset of any kind or in any form in connection
with the Subordinate Indebtedness.

(B) Any proceeds from any Enforcement Action.

(C) Any payment, property, or asset in or in connection with any Bankruptcy
Proceeding.

(iii) Subordinate Lender will promptly remit, in kind and properly endorsed as
necessary, all such payments, properties, and assets described in Section 3(d)(ii)
to Senior Lender. Senior Lender will apply any payment, asset, or property so
received from Subordinate Lender to the Senior Indebtedness in such order,
amount (with respect to any asset or property other than immediately available
funds), and manner as Senior Lender determines in its sole and absolute
discretion.

(e) Payments after Senior Mortgage Default Cured.  At any time, a Senior Mortgage Default
has been cured and is no longer continuing, the Subordinate Lender may continue to
collect payments on the Subordinate Indebtedness as described in Section 3(c).

(f) Bankruptcy. Without the prior written consent of Senior Lender, Subordinate Lender will
not commence, or join with any other creditor in commencing, any Bankruptcy
Proceeding. In the event of a Bankruptcy Proceeding, Subordinate Lender will not vote
affirmatively in favor of any plan of reorganization or liquidation unless Senior Lender
has also voted affirmatively in favor of such plan.

(g) The subordination of the Subordinate Indebtedness will continue if any payment under
the Senior Loan Documents (whether by or on behalf of Borrower, as proceeds of
security or enforcement of any right of set-off or otherwise) is for any reason repaid or
returned to Borrower or its insolvent estate, or avoided, set aside or required to be paid to
Borrower, a trustee, receiver or other similar party under any bankruptcy, insolvency,
receivership or similar law. In such event, any or all of the Senior Indebtedness originally
intended to be satisfied will be deemed to be reinstated and outstanding to the extent of
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any repayment, return, or other action, as if such payment on account of the Senior
Indebtedness had not been made.

4. Default Under Subordinate Loan Documents.

(a) Notice of Subordinate Loan Default and Cure Rights.

(i) Subordinate Lender will deliver to Senior Lender a copy of each Notice
delivered by Subordinate Lender pursuant to the Subordinate Loan Documents
within 5 Business Days of sending such Notice to Borrower. Neither giving nor
failing to give a Notice to Senior Lender pursuant to this Section 4(a) will affect
the validity of any Notice given by Subordinate Lender to Borrower.

(ii) For a period of 90 days following delivery to Senior Lender of an Enforcement
Action Notice, Senior Lender will have the right, but not the obligation, to cure
any Subordinate Mortgage Default. However, if such Subordinate Mortgage
Default is a non-monetary default and is not capable of being cured within such
90-day period and Senior Lender has commenced and is diligently pursuing such
cure to completion, Senior Lender will have such additional period of time as
may be required to cure such Subordinate Mortgage Default or until such time, if
ever, as Senior Lender takes either of the following actions:

(A) Discontinues its pursuit of any cure.

(B) Delivers to Subordinate Lender Senior Lender’s written consent to the
Enforcement Action described in the Enforcement Action Notice.

(iii) Senior Lender will not be subrogated to the rights of Subordinate Lender under
the Subordinate Loan Documents as a result of Senior Lender having cured any
Subordinate Mortgage Default.

(iv) Subordinate Lender acknowledges that all amounts advanced or expended by
Senior Lender in accordance with the Senior Loan Documents or to cure a
Subordinate Mortgage Default will be added to and become a part of the Senior
Indebtedness and will be secured by the lien of the Senior Mortgage.

(b) Subordinate Lender’s Exercise of Remedies After Notice to Senior Lender.

(i) In the event of a Subordinate Mortgage Default, Subordinate Lender will not
commence any Enforcement Action until 90 days after Subordinate Lender has
delivered to Senior Lender an Enforcement Action Notice. During such 90-day
period or such longer period as provided in Section 4(a), Subordinate Lender
will be entitled to seek specific performance to enforce covenants and
agreements of Borrower relating to income, rent, or affordability restrictions
contained in the Regulatory Agreement, subject to Senior Lender’s right to cure a
Subordinate Mortgage Default set forth in Section 4(a).

(ii) Subordinate Lender may not commence any other Enforcement Action,
including any foreclosure action under the Subordinate Loan Documents, until
the earlier of:
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(A) The expiration of such 90-day period or such longer period as provided
in Section 4(a).

(B) The delivery by Senior Lender to Subordinate Lender of Senior Lender’s
written consent to such Enforcement Action by Subordinate Lender.

(iii) Subordinate Lender acknowledges that Senior Lender may grant or refuse
consent to Subordinate Lender’s Enforcement Action in Senior Lender’s sole and
absolute discretion. At the expiration of such 90-day period or such longer
period as provided in Section 4(a) and, subject to Senior Lender’s right to cure
set forth in Section 4(a), Subordinate Lender may commence any Enforcement
Action.

(iv) Senior Lender may pursue all rights and remedies available to it under the Senior
Loan Documents, at law, or in equity, regardless of any Enforcement Action
Notice or Enforcement Action by Subordinate Lender. No action or failure to act
on the part of Senior Lender in the event of a Subordinate Mortgage Default or
commencement of an Enforcement Action will constitute a waiver on the part of
Senior Lender of any provision of the Senior Loan Documents or this
Agreement.

(c) Cross Default. Subordinate Lender acknowledges that a Subordinate Mortgage Default
constitutes a Senior Mortgage Default. Accordingly, upon the occurrence of a
Subordinate Mortgage Default, Subordinate Lender will be deemed to have actual
knowledge of a Senior Mortgage Default. If Subordinate Lender notifies Senior Lender
in writing that any Subordinate Loan Default of which Senior Lender has received
Notice has been cured or waived, as determined by Subordinate Lender in its sole
discretion, then provided that Senior Lender has not conducted a sale of the Mortgaged
Property pursuant to its rights under the Senior Loan Documents, any Senior Loan
Default under the Senior Loan Documents arising solely from such Subordinate Loan
Default will be deemed cured, and the Senior Loan will be reinstated.

5. Default Under Senior Loan Documents.

(a) Notice of Senior Loan Default and Cure Rights.

(i) Senior Lender will deliver to Subordinate Lender a copy of any Notice sent by
Senior Lender to Borrower of a Senior Mortgage Default within 5 Business Days
of sending such Notice to Borrower. Neither giving nor failing to give a Notice to
Subordinate Lender pursuant to this Section 5(a) will affect the validity of any
Notice given by Senior Lender to Borrower.

(ii) Subordinate Lender will have the right, but not the obligation, to cure any
monetary Senior Mortgage Default within 30 days following the date of such
Notice. During such 30-day period Senior Lender will be entitled to continue to
pursue its remedies under the Senior Loan Documents.

(iii) Subordinate Lender may, within 90 days after the date of the Notice, cure a
non-monetary Senior Mortgage Default if during such 90-day period, Subordinate
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Lender keeps current all payments required under the Senior Loan Documents. If
such a non-monetary Senior Mortgage Default creates an unacceptable level of risk
relative to the Mortgaged Property, or Senior Lender’s secured position relative to
the Mortgaged Property, as determined by Senior Lender in its sole discretion, then
during such 90-day period Senior Lender may exercise all available rights and
remedies to protect and preserve the Mortgaged Property and the Rents, revenues
and other proceeds from the Mortgaged Property.

(iv) All amounts paid by Subordinate Lender to Senior Lender to cure a Senior
Mortgage Default will be deemed to have been advanced by Subordinate Lender
pursuant to, and will be secured by the lien of, the Subordinate Mortgage.
Notwithstanding anything in this Section 5(a) to the contrary, Subordinate Lender’s
right to cure any Senior Mortgage Default will terminate immediately upon the
occurrence of any Bankruptcy Proceeding.

(v) In addition to the other requirements set forth in this Section 5(a), in the event of a
Senior Mortgage Default, Senior Lender will not commence any Senior Loan
Enforcement Action until 30 days after Senior Lender has delivered to Subordinate
Lender a Senior Loan Enforcement Action Notice.  Following the expiration of
such 30 day period, Senior Lender may commence any such Senior Loan
Enforcement Action Senior Lender reasonably believes is necessary to protect its
interest in the Mortgaged Property so long as Subordinate Lender is afforded the
opportunity to pay off the Senior Loan or cause an assignment of Senior Lender’s
interest in such Senior Loan as provided in this Section 5(a)(v).  Subordinate
Lender shall have the right, by providing written Notice to Senior Lender of its
desire to do so not later than 90 days following its receipt of such Senior Loan
Enforcement Action Notice (the “Subordinate Lender Election Notice”), to elect
either (i) to cure such Senior Mortgage Default by making a payment to Senior
Lender in an amount to pay off the Senior Loan in full, which payment shall
include all principal and accrued interest owed to Senior Lender under the Senior
Loan Documents (“Senior Loan Payment”), or (ii) to cause Senior Lender to assign
all of its right, title and interest in the Senior Loan to Subordinate Lender, or its
designee, by making the Senior Loan Payment to Senior Lender.  In such event,
Subordinate Lender shall pay the Senior Loan Payment to Senior Lender in full by
such date that is not later than 60 days following the date that Subordinate Lender
delivers its Subordinate Lender Election Notice (the “Prepayment Period”). In the
event that the Subordinate Lender shall fail to make the Senior Loan Payment
during the Prepayment Period, Subordinate Lender shall no longer have the right to
make the Senior Loan Payment and the Senior Lender shall be entitled to all rights
and remedies under the Senior Loan Documents. In the event that Subordinate
Lender exercises its right to cause the assignment of Senior Lender’s interest in the
Senior Loan and makes the Senior Loan Payment to Senior Lender during the
Prepayment Period, Senior Lender will assign all of Senior Lender’s right, title and
interest in the Senior Mortgage, together with the Senior Note and all other Senior
Loan Documents secured by the Senior Mortgage, to the Subordinate Lender or to
a person or entity designated in writing by Subordinate Lender to Senior Lender.
Senior Lender will make any such assignment without recourse to Senior Lender,
using Senior Lender’s then-current form of assignment. If the Senior Note is lost or
destroyed, Senior Lender will provide a lost note affidavit, which will provide that
Senior Lender will have no liability for such loss or destruction.
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(b) Release of Mortgaged Property.

(i) Subordinate Lender consents to and authorizes any future release by Senior
Lender of all or any portion of the Mortgaged Property from the lien, operation,
and effect of the Senior Loan Documents. Subordinate Lender waives to the
fullest extent permitted by law, all equitable or other rights it may have in
connection with the release of all or any portion of the Mortgaged Property,
including any right to require Senior Lender to do any of the following:

(A) To conduct a separate sale of any portion of the Mortgaged Property.

(B) To exhaust its remedies against all or any portion of the Mortgaged
Property or any combination of portions of the Mortgaged Property or
any other collateral for the Senior Indebtedness.

(C) To proceed against Borrower, any other party that may be liable for any
of the Senior Indebtedness (including any general partner of Borrower if
Borrower is a partnership), all or any portion of the Mortgaged Property
or combination of portions of the Mortgaged Property or any other
collateral, before proceeding against all or such portions or combination
of portions of the Mortgaged Property as Senior Lender determines.

(ii) Subordinate Lender consents to and authorizes, at the option of Senior Lender,
the sale, either separately or together, of all or any portion of the Mortgaged
Property. Subordinate Lender acknowledges that without Notice to Subordinate
Lender and without affecting any of the provisions of this Agreement, Senior
Lender may do any of the following:

(A) Extend the time for or waive any payment or performance under the
Senior Loan Documents.

(B) Modify or amend in any respect any provision of the Senior Loan
Documents.

(C) Modify, exchange, surrender, release, and otherwise deal with any
additional collateral for the Senior Indebtedness.

6. Conflicts. If there is any conflict or inconsistency between the terms of the Subordinate Loan
Documents and the terms of this Agreement, then the terms of this Agreement will control.
Borrower acknowledges that the terms and provisions of this Agreement will not, and will not be
deemed to do any of the following:

(a) Extend Borrower’s time to cure any Senior Loan Default or Subordinate Loan Default.

(b) Give Borrower the right to receive notice of any Senior Loan Default or Subordinate
Loan Default, other than that, if any, provided, respectively under the Senior Loan
Documents of the Subordinate Loan Documents.

(c) Create any other right or benefit for Borrower as against Senior Lender or Subordinate
Lender.
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7. Rights and Obligations of Subordinate Lender Under the Subordinate Loan Documents
and of Senior Lender under the Senior Loan Documents.

(a) Insurance.

(i) All requirements pertaining to insurance under the Subordinate Loan Documents
(including requirements relating to amounts and types of coverages, deductibles
and special endorsements) will be deemed satisfied if Borrower complies with
the insurance requirements under the Senior Loan Documents and of Senior
Lender.

(ii) All original policies of insurance required pursuant to the Senior Loan
Documents will be held by Senior Lender.

(iii) Nothing in this Section 7(a) will preclude Subordinate Lender from requiring
that it be named as a mortgagee and loss payee, as its interest may appear, under
all policies of property damage insurance maintained by Borrower with respect
to the Mortgaged Property, provided such action does not affect the priority of
payment of Loss Proceeds, or that Subordinate Lender be named as an additional
insured under all policies of liability insurance maintained by Borrower with
respect to the Mortgaged Property.

(b) Condemnation or Casualty.

In the event of a Condemnation or a Casualty, the following provisions will apply:

(i) The rights of Subordinate Lender (under the Subordinate Loan Documents or
otherwise) to participate in any proceeding or action relating to a Condemnation
or a Casualty, or to participate or join in any settlement of, or to adjust, any
claims resulting from a Condemnation or a Casualty, will be and remain
subordinate in all respects to Senior Lender’s rights under the Senior Loan
Documents, and Subordinate Lender will be bound by any settlement or
adjustment of a claim resulting from a Condemnation or a Casualty made by
Senior Lender.

(ii) All Loss Proceeds will be applied either to payment of the costs and expenses of
Restoration or to payment on account of the Senior Indebtedness, as and in the
manner determined by Senior Lender in its sole discretion; provided however,
Senior Lender agrees to consult with Subordinate Lender in determining the
application of Casualty proceeds. In the event of any disagreement between
Senior Lender and Subordinate Lender over the application of Casualty
proceeds, the decision of Senior Lender, in its sole discretion, will prevail.

(iii) If Senior Lender holds Loss Proceeds, or monitors the disbursement of Loss
Proceeds, Subordinate Lender will not do so. Nothing contained in this
Agreement will be deemed to require Senior Lender to act for or on behalf of
Subordinate Lender in connection with any Restoration or to hold or monitor any
Loss Proceeds in trust for or otherwise on behalf of Subordinate Lender, and all
or any Loss Proceeds may be commingled with any funds of Senior Lender.
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(iv) If Senior Lender elects to apply Loss Proceeds to payment on account of the
Senior Indebtedness, and if the application of such Loss Proceeds results in the
payment in full of the entire Senior Indebtedness, any remaining Loss Proceeds
held by Senior Lender will be paid to Subordinate Lender unless another party
has asserted a claim to the remaining Loss Proceeds.

(c) Modification of Subordinate Loan Documents. Subordinate Lender agrees that, until the
principal of, interest on and all other amounts payable under the Senior Loan Documents
have been paid in full, it will not, without the prior written consent of Senior Lender,
increase the amount of the Subordinate Loan, increase the required payments due under
the Subordinate Loan, decrease the term of the Subordinate Loan, increase the interest
rate on the Subordinate Loan (other than an increase in interest rate as set forth in
Section 2(a) of the Subordinate Loan Agreement), or otherwise amend the Subordinate
Loan terms in a manner that creates an adverse effect upon Senior Lender under the
Senior Loan Documents. If Subordinate Lender either (i) amends the Subordinate Loan
Documents in the manner set forth above or (ii) assigns the Subordinate Loan without
Senior Lender’s consent then such amendment or assignment will be void ab initio and of
no effect whatsoever.

(d) Modification of Senior Loan Documents. Senior Lender may amend, waive, postpone,
extend, renew, replace, reduce or otherwise modify any provisions of the Senior Loan
Documents without the necessity of obtaining the consent of or providing Notice to
Subordinate Lender, and without affecting any of the provisions of this Agreement.
Notwithstanding the foregoing, Senior Lender may not modify any provision of the
Senior Loan Documents that increases the Senior Indebtedness, except for increases in
the Senior Indebtedness that result from advances made by Senior Lender to protect the
security or lien priority of Senior Lender under the Senior Loan Documents or to cure
defaults under the Subordinate Loan Documents.

(e) Commercial or Retail Leases. If requested, Subordinate Lender will enter into attornment
and non-disturbance agreements with all tenants under commercial or retail Leases, if
any, to whom Senior Lender has granted attornment and non-disturbance, on the same
terms and conditions given by Senior Lender.

(f) Consent Rights. Whenever the Subordinate Loan Documents give Subordinate Lender
approval or consent rights with respect to any matter, and a right of approval or consent
for the same or substantially the same matter is also granted to Senior Lender pursuant to
the Senior Loan Documents or otherwise, Senior Lender’s approval or consent or failure
to approve or consent will be binding on Subordinate Lender. None of the other
provisions of Section 7 are intended to be in any way in limitation of the provisions of
this Section 7(f).

(g) Escrows. Except as provided in this Section 7(g), and regardless of any contrary
provision in the Subordinate Loan Documents, Subordinate Lender will not collect any
escrows for any cost or expense related to the Mortgaged Property or for any portion of
the Subordinate Indebtedness. However, if Senior Lender is not collecting escrow
payments for one or more Impositions, Subordinate Lender may collect escrow payments
for such Impositions; provided that all payments so collected by Subordinate Lender will
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be held in trust by Subordinate Lender to be applied only to the payment of such
Impositions.

(h) Certification. Within 15 days after request by Senior Lender, Subordinate Lender will
furnish Senior Lender with a statement, duly acknowledged and certified setting forth the
then-current amount and terms of the Subordinate Indebtedness, confirming that there
exists no default under the Subordinate Loan Documents (or describing any default that
does exist), and certifying to such other information with respect to the Subordinate
Indebtedness as Senior Lender may request.

8. Refinancing. Subordinate Lender agrees that its agreement to subordinate under this Agreement
will extend to any new mortgage debt which is for the purpose of refinancing all or any part of
the Senior Indebtedness (including reasonable and necessary costs associated with the closing
and/or the refinancing, and any reasonable increase in proceeds for rehabilitation in the context
of a preservation transaction). All terms and covenants of this Agreement will inure to the benefit
of any holder of any such refinanced debt, and all references to the Senior Loan Documents and
Senior Lender will mean, respectively, the refinance loan documents and the holder of such
refinanced debt.

9. Governmental Powers. Nothing in this Agreement is intended, nor will it be construed, to in
any way limit the exercise by Subordinate Lender of its governmental powers (including police,
regulatory and taxing powers) with respect to Borrower or the Mortgaged Property to the same
extent as if it were not a party to this Agreement or the transactions contemplated by this
Agreement.

10. Notices.

(a) Any Notice required or permitted to be given pursuant to this Agreement will be in
writing and will be deemed to have been duly and sufficiently given if (i) personally
delivered with proof of delivery (any Notice so delivered will be deemed to have been
received at the time so delivered), or (ii) sent by a national overnight courier service
(such as FedEx) designating earliest available delivery (any Notice so delivered will be
deemed to have been received on the next Business Day following receipt by the
courier), or (iii) sent by United States registered or certified mail, return receipt
requested, postage prepaid, at a post office regularly maintained by the United States
Postal Service (any Notice so sent will be deemed to have been received on the date of
delivery as confirmed by the return receipt), addressed to the respective parties as
follows:

Notices intended for Senior Lender will be addressed to:

NEF Preservation Mortgage Loan Fund I LP
10 South Riverside Plaza, Suite 1700
Chicago, IL  60606-3908
Attn:  General Counsel
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Notices intended for Subordinate Lender will be addressed to:

Brooklyn Park Economic Development Authority
5200 85th Avenue North
Brooklyn Park, MN  55443
Attn:  Administrator

(b) Any party, by Notice given pursuant to this Section 10, may change the person or
persons and/or address or addresses, or designate an additional person or persons or an
additional address or addresses, for its Notices, but Notice of a change of address will
only be effective upon receipt. Neither party will refuse or reject delivery of any Notice
given in accordance with this Section 10.

11. Miscellaneous Provisions.

(a) Assignments/Successors. This Agreement will be binding upon and will inure to the
benefit of the respective legal successors and permitted assigns of the parties to this
Agreement. No other party will be entitled to any benefits under this Agreement, whether
as a third-party beneficiary or otherwise. This Agreement may be assigned at any time by
Senior Lender to any subsequent holder of the Senior Note.

(b) No Partnership or Joint Venture. Nothing in this Agreement or in any of the Senior Loan
Documents or Subordinate Loan Documents will be deemed to constitute Senior Lender
as a joint venturer or partner of Subordinate Lender.

(c) Further Assurances. Upon Notice from Senior Lender, Subordinate Lender will execute
and deliver such additional instruments and documents, and will take such actions, as are
required by Senior Lender to further evidence or implement the provisions and intent of
this Agreement.

(d) Amendment. This Agreement may be amended, changed, modified, altered or terminated
only by a written instrument signed by the parties to this Agreement or their successors
or assigns.

(e) Governing Law. This Agreement will be governed by the laws of the State in which the
Land is located.

(f) Severable Provisions. If any one or more of the provisions contained in this Agreement,
or any application of any such provisions, is invalid, illegal, or unenforceable in any
respect, the validity, legality, enforceability, and application of the remaining provisions
contained in this Agreement will not in any way be affected or impaired.

(g) Term. The term of this Agreement will commence on the date of this Agreement and will
continue until the earliest to occur of the following events:

(i) The payment of all the Senior Indebtedness; provided that this Agreement will
be reinstated in the event any payment on account of the Senior Indebtedness is
avoided, set aside, rescinded or repaid by Senior Lender as described in Section
3(g) of this Agreement.
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(ii) The payment of all the Subordinate Indebtedness other than by reason of
payments which Subordinate Lender is obligated to remit to Senior Lender
pursuant to this Agreement.

(iii)  The acquisition by Senior Lender or by a third-party purchaser of title to the
Mortgaged Property pursuant to a foreclosure of, deed in lieu of foreclosure, or
trustee’s sale or other exercise of a power of sale or similar disposition under the
Senior Mortgage.

(iv) With the prior written consent of Senior Lender, without limiting the provisions
of Section 4(b)(iv), the acquisition by Subordinate Lender of title to the
Mortgaged Property subject to the Senior Mortgage pursuant to a foreclosure, or
a deed in lieu of foreclosure, of (or the exercise of a power of sale under) the
Subordinate Mortgage.

(h) Counterparts. This Agreement may be executed in two or more counterparts, each of
which will be deemed an original but all of which together will constitute one and the
same instrument.

(i) Entire Agreement. This Agreement represents the entire understanding and agreement
between the parties regarding the matters addressed in this Agreement and will supersede
and cancel any prior agreements regarding such matters.

(j) Authority. Each person executing this Agreement on behalf of a party to this Agreement
represents and warrants that such person is duly and validly authorized to do so on behalf
of such party with full right and authority to execute this Agreement and to bind such
party with respect to all of its obligations under this Agreement.

(k) No Waiver. No failure or delay on the part of any party to this Agreement in exercising
any right, power, or remedy under this Agreement will operate as a waiver of such right,
power, or remedy, nor will any single or partial exercise of any such right, power or
remedy preclude any other or further exercise of such right, power, or remedy or the
exercise of any other right, power or remedy under this Agreement.

(l) Remedies. Each party to this Agreement acknowledges that if any party fails to comply
with its obligations under this Agreement, the other parties will have all rights available
at law and in equity, including the right to obtain specific performance of the obligations
of such defaulting party and injunctive relief.

[SIGNATURE AND ACKNOWLEDGMENT PAGES FOLLOW]

6.1B Page 41



US.126217758.02

Subordination Agreement – Governmental Entity
Signature Page - Huntington Place Apartments Page S -  1 (Exhibit B)

BR275-199-750540835495.v52

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

SENIOR LENDER:

NEF PRESERVATION MORTGAGE LOAN I LP,
a Delaware limited partnership

By: __________________________________
Name: __________________________________
Title: __________________________________

STATE OF ______________ )
) ss.

COUNTY OF ____________ )

On December ___, 2021, before me, the undersigned, a Notary Public in and for the State of
Minnesota, duly commissioned and sworn, personally appeared ________________, to me known to be
the _________________ of NEF Preservation Mortgage Loan Fund I LP, a Delaware limited partnership,
and acknowledged the foregoing instrument to be the free and voluntary act and deed of said limited
liability company, for the uses and purposes therein mentioned, and on oath stated that he was authorized
to execute the said instrument.

Witness my hand and official seal hereto affixed the day and year first above written.

SEAL

Notary Public

[The remainder of this page intentionally left blank; signature page follows.]
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SUBORDINATE LENDER:

BROOKLYN PARK ECONOMIC DEVELOPMENT
AUTHORITY,
a public body corporate and politic of the State of
Minnesota

By: 

Its: 

Approved as to form:

STATE OF MINNESOTA )
) ss.

COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this ___ day of December, 2021, by
___________________, the ___________________ of the Brooklyn Park Economic Development
Authority, a public body corporate and politic, on behalf of the Authority.

Notary Public

 [The remainder of this page intentionally left blank; signature page follows.]
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CONSENT OF BORROWER

Borrower acknowledges receipt of a copy of this Subordination Agreement, dated
_____________________, 20__, by and between NEF PRESERVATION MORTGAGE LOAN
FUND I LP, a Delaware limited partnership and HOUSING AND REDEVELOPMENT
AUTHORITY IN AND FOR THE CITY OF BROOKLYN PARK, a public body corporate and
politic of the State of Minnesota and consents to the agreement of the parties set forth in this Agreement.

BORROWER:

AEON BP LLC, a Minnesota limited liability company

By: ____________________________
Name: Alan Arthur
Its: President

STATE OF MINNESOTA )
) ss.

COUNTY OF HENNEPIN )

This instrument was acknowledged before me on December ___, 2021, by Alan Arthur, the
President of Aeon BP LLC, a Minnesota limited liability company, on behalf of the limited liability
company.

Notary Public
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EXHIBIT A (TO SUBORDINATION AGREEMENT)

LEGAL DESCRIPTION

Land situated in the City of Brooklyn Park in the County of Hennepin in the State of Minnesota

That part of the East Half of the Southwest Quarter of Section 28, Township 119, Range 21 lying North
of the South 633 feet thereof except the following described tracts:

That part of the Southeast Quarter of the Southwest Quarter of said Section 28, lying South of a line
which is parallel to and 30 feet South of the following described line:

Commencing at a point on the East line of said Southeast Quarter of the Southwest Quarter distant
1,151.10 feet North of the Southeast corner thereof; thence West parallel with the South line of said
Southeast Quarter of the Southwest Quarter a distance of 874.18 feet; thence Northwesterly on a
tangential circular curve having a central angle of 11 degrees 32 minutes 23 seconds and a radius of
1,500.00 feet for a distance of 302.11 feet; thence Northwesterly on a line tangential to said curve, to its
intersection with the West line of said Southeast Quarter of the Southwest Quarter and there terminating;
also lying West of the East 355 feet thereof.

The West 333 feet of the East Half of the Southwest Quarter of said Section 28 lying North of the South
1173 feet and lying South of the North 548 feet thereof.

The West 333 feet of that part of the Southeast Quarter of the Southwest Quarter of Section 28,
Township 119, Range 21, lying North of a line which is parallel with and 30 feet South of the following
described line:

Commencing at a point on the East line of said Southeast Quarter of the Southwest Quarter, distant
1,151.10 feet North of the Southeast corner thereof; thence West parallel with the South line of said
Southeast Quarter of the Southwest Quarter, a distance of 874.18 feet; thence Northwesterly on a
tangential circular curve, having a central angle of 11 degrees 32 minutes 23 seconds and a radius of
1,500.00 feet for a distance of 302.11 feet; thence Northwesterly on a line tangent to said curve to its
intersection with the West line of said Southeast Quarter of the Southwest Quarter and there terminating;
and lying South of the North line of the South 1,173.00 feet thereof, and lying East of Zane Avenue
North.

That part of the East Half of the Southwest Quarter of Section 28, Township 119, Range 21, Hennepin
County, Minnesota described as follows:

Commencing at the Northeast corner of said East Half of the Southwest Quarter; thence Southerly along
the East line of said East Half of the Southwest Quarter to its intersection with the North line of the
South 633 feet of said East Half of the Southwest Quarter said intersection being the point of beginning
of the tract of land to be described; thence Westerly along said North line, to the West line of the East
355 feet of said East Half of the Southwest Quarter; thence Northerly, along the said West line to its
intersection with a line drawn parallel to and 1,121.10 feet North of the South line of said East Half, as
measured along the East line of said East Half of the Southwest Quarter; thence Easterly, along said
parallel line, 355.10 feet to its intersection with the East line of said East Half; thence South, along said
East line of East Half to the point of beginning.

Hennepin County, Minnesota

Subordination Agreement – Governmental Entity
Signature Page - Huntington Place Apartments Page A -  1 (Exhibit B)
BR275-199-750540835495.v52
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Exhibit C

HUNTINGTON PLACE APARTMENTS
Agreement Project

Line #Item Description  Phase Status Updated Prior  Total* EDA Loan Aeon

Highest Priority
1 CAMERAS Install exterior security camera system.  PH 1 complete Jun 2021 Jun 2021               222,567  $       222,567 -                 

2 CAMERAS Interior cameras.  PH 1 complete Jun 2021 Jun 2021               126,938 126,938        

3 PNA CRITICAL 
MAINTENANCE  (Defined)

Immediate and short term repairs listed in PNA.

Repairs to roof, electrical, water damaged units, lot 
drainage, concrete spalling, water infiltration, leaking hot 
water heater, certain ceiling area; closing open permits, 

 PH 1 complete Jun 2021 Jun 2021                 10,000  $         10,000 -                 

Clubhouse Boiler ($140K)  PH 1 in process Dec 2021 Jun 2021               140,000  $       140,000 -                 

4 PNA CRITICAL 
MAINTENANCE  (Undefined 
Scope in PNA)

Assessment and repair of failing systems not scoped in 
original PNA to include mechanical, electrical, plumbing, 
pool and building envelope systems.  Original Agreement 
did not assign a phase.

 PH 2 in process Dec 2023 N/A           1,593,800  $   1,593,800 -                 

5 FIRE LIFE SAFETY 
IMPROVEMENTS

Wireless Communicator  PH 1 complete Jun 2021 Jun 2021                 45,000  $         45,000 -                 

Alarm on hallway fire extinguisher cabinets.  PH 1 complete Jun 2021 Jun 2021

New Knox boxes  PH 1 complete Jun 2021 Jun 2021

6 DOOR FOB WITH ALARM PILOT - Prototype solutions to vandalizing fobbed exit 
doors, e.g., alarm to office when open, more robust 
doors, or other solutions to be identified which may 
include monitoring of cameras.

 PH 1 in process Dec 2021 Jun 2021                 11,000  $         11,000 -                 

Modify all fobbed exit doors with solution identified in 
pilot.

 PH 1 pilot pending Dec 2023 Jun 2021                 55,000  $         55,000 -                 

7 Subtotal           2,204,305       2,077,367          126,938 

Highest Priority - Interdependency
8 CRITICAL FIRE LIFE SAFETY 

IMPROVEMENTS
Fire suppression in each unit kitchen, includes hood, 
wiring, needed cabinetry, fire stops.

 PH 1 in process Dec 2023 Jun 2021              893,400 893,400         -                 

9 UNIT REINVESTMENT Reinvest in units for function and to tie to interior system 
upgrades and pending capital needs assessment plan.  
Work completed when units are vacated so as not to 
disrupt/displace residents.

 PH 2 in process Ongoing Jan 2026           1,650,487 -                  1,650,487     

10 Subtotal           2,543,887           893,400       1,650,487 

Pending COVID Planning and Resident Engagement
11 CREATE OFFICE AND 

COMMUNITY ROOM 
PILOT - Construct Community Room/office in one 
building. Create mail and package room. 

 PH 1 in process Apr 2022 Jun 2021              230,000 230,000                              -   

Construct Community Room/offices in each building 
based on results from pilot.

 PH 1 pilot pending Dec 2023 Jun 2021          1,000,000 1,000,000                           -   

 included in contract above 

 included in contract above 

DRAFT 10.5.21
Completion

https://aeonmn.sharepoint.com/sites/HuntingtonPlaceLeadershipTeawm/Shared Documents/General/HP CAPEX PRIORITIES & DRAW SBH with security Page 1  of 2 10/13/2021 4:02 PM 
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Exhibit C

HUNTINGTON PLACE APARTMENTS
Agreement Project

Line #Item Description  Phase Status Updated Prior  Total* EDA Loan Aeon

DRAFT 10.5.21
Completion

12 Subtotal          1,230,000       1,230,000                     -   

Other / Long Term
13 NEEDS ASSESSMENTS Capital needs, fire suppression, ADA, and plans  PH 2 Dec 2023 Jan 2026              120,000 -                  120,000        
14 DIVIDE BUILDINGS INTO 

NEIGHBORHOODS. 
Includes complete code review.  PH 3 Dec 2023 Jan 2025               324,000 324,000         

15 CREATE OUTDOOR 
COMMUNITY SPACES (i.e., 
EYES AND EARS ON 
PROPERTY)

Picnic tables and grills, tot lot and walking path with 
lighting.

 PH 3 early planning Dec 2023 Jan 2025               100,000 20,688           79,313           

16 CREATE DIVERSITY IN APT 
SIZES

Aspirational goal only; identify if physically and/or 
financially feasible

 PH 3 TBD Jan 2025                          -   -                  -                 

17 BUILDING EXTERIORS Roofing, Windows, Fencing, etc.  PH 4 TBD N/A 3,275,000         -                  3,275,000     
18 REPURPOSE VACANT 

SPACES
Create maintenance rooms.  PH 4 planning TBD N/A                 12,000 -                  12,000           

19 Subtotal           3,831,000           344,688       3,486,313 

Perimeter Security & Related
20 Entry security checkpoint and associated elements  Security in process Dec 2022 N/A               580,230           454,545          125,685 
21 Perimeter Site Fence  Security Dec 2022 N/A           1,030,000                       -         1,030,000 

22 Subtotal           1,610,230           454,545       1,155,685 

Total Improvements before contingency         11,419,422       5,000,000       6,419,423 

Project Summary  Phase 1 Phase 2 & Sec Phase 3/4  Total City EDA Aeon

Highest Priority                      610,505          1,593,800                       -   2,204,305         2,077,367      126,938        
Highest Priority - Interdependency                      893,400          1,650,487                       -   2,543,887         893,400         1,650,487     
Pending COVID and Resident Engagement                  1,230,000                         -                         -   1,230,000         1,230,000      -                 
Other / Long Term                                 -                120,000        3,711,000 3,831,000         344,688         3,486,313     
Perimeter Security & Related          1,610,230                       -   1,610,230         454,545         1,155,685     
Sub Total                  2,733,905          4,974,517        3,711,000 11,419,422       5,000,000      6,419,423     
Contingency 10%                      273,391              497,452            371,100 1,141,942         500,000         641,942        
(CM fee included in contingency)
TOTAL IMPROVEMENTS                  3,007,296          5,471,969        4,082,100 12,561,364       5,500,000      7,061,365     

Hold back (surplus, if any, released when Phase 1 is complete)  $              3,500,000 

Funds per Original Loan Agreement Jan 2020           8,340,000       5,000,000       3,340,000 
Additional Funds per Oct 2021 Agreement               500,000           500,000 

Remaining (over spent) funds         (3,721,364)                        0     (3,721,365)

*Total of items identified in the Loan agreement only  (does NOT include amounts invested by Aeon on other items) ; Budget as of 1/6/21

https://aeonmn.sharepoint.com/sites/HuntingtonPlaceLeadershipTeawm/Shared Documents/General/HP CAPEX PRIORITIES & DRAW SBH with security Page 2  of 2 10/13/2021 4:02 PM 
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EXHIBIT D
Excerpts from document titled “Huntington Place - A Revitalization Blueprint,” as updated August 27, 2021

D- 1
BR275-199-750540835495.v52
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EXHIBIT E

AMENDED BUDGET AND PRIORITIES SCHEDULE

E- 1
BR275-199-835495.v2
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Brooklyn Park Funds Worksheet, Huntington Place updated 12/2/22  (line items include all costs for each improvement, including contingency and CM fees)

Category
Estimated

Complete Date  
Actual 

Complete Date
Brooklyn Park 
Commitment

Brooklyn Park 
Paid To Date

Brooklyn Park 
Funds Remaining

Work to Begin

Dec-22 HP/Zanewood Park Pedestrian Gate 15,600 0 15,600

Feb-23 Exterior Security Cameras, additional 78,000 0 78,000

Jun-23 Interior Security Cameras, additional 104,000 0 104,000

Dec-23 Common Area Improvements (interior) 114,400 0 114,400

Dec-23 Package Room 300,000 0 300,000

Dec-23 Security Doors 104,000 0 104,000

Dec-23 Apartment Updates 1,200,000 0 1,200,000

Dec-23 Traffic Speed Control, additional 15,600 0 15,600

Dec-23 Unity Fire Gate 62,400 0 62,400

Contingency 94,636 0 94,636

In Progress or Complete

Dec-22 Sidewalks/Paths 8,000 0 8,000

Dec-22 Community Area Improvements (exterior) 30,000 0 30,000

Aug-23 Sewer Jetting/Repairs 62,400 0 62,400

Dec-23 Fire Suppression 468,000 30,405 437,595

Dec-23 Pool Repairs 280,000 78,341 201,659

Dec-23 Critical Miscellaneous 520,912 443,275 77,637

Dec-21 Dec-21 Exterior Security Cameras/System 225,000 250,000 (25,000)

Dec-21 Jan-21 Interior Security Cameras/System 0 0 0

Dec-21 Oct-21 Clubhouse Boiler 85,000 83,525 1,475

May-22 Jun-22 Fire Alarms, Etc 0 0 0

Aug-22 Aug-22 Traffic Speed Control 0 0 0

Aug-22 Sep-22 5833 Community Entry Pilot 478,000 352,965 125,036

Oct-22 Nov-22 5833 Neighborhooding Pilot 453,000 352,965 100,036

Dec-22 Oct-22 Perimeter Security Project (excl. unity gate) 699,964 117,549 582,415

Contingency 101,088 39,463 61,625

TOTAL

5,500,000 1,748,487 3,751,513
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Document comparison by Workshare 10.0 on Wednesday, November 9, 2022
9:02:40 AM
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USES Line Item Revised Budget
Adjusted Budget 
approved in 2021

Adjustments to 
Budget

Proposed New 
Budget

to match EDA 
approved 3/15/21

Architectural/Engineering -$                          -$  
Security Camera System 222,567.00$             250,000.00$             184,433.00$             407,000.00$             
Boiler replacement 140,000.00$             140,000.00$             (55,000.00)$              85,000.00$  
PNA Critical Maintenance (Defined Scope as unit improvements) 10,000.00$  10,000.00$  1,190,000.00$          1,200,000.00$          
PNA Critical Maintenance (Undefined Scope) - mechanical, plumbing, pool and building 
envelope systems 1,593,800.00$          1,593,800.00$          (730,488.00)$            863,312.00$             
Fire Life Safety Improvements 45,000.00$  45,000.00$  (45,000.00)$              -$  
Doors 66,000.00$  66,000.00$  38,000.00$  104,000.00$             
Unit Fire Supression (Hood, wiring, fire stops, etc.) 893,400.00$             893,400.00$             (425,400.00)$            468,000.00$             
Office and Community Rooms  (See detail 1) 1,230,000.00$          1,230,000.00$          (752,000.00)$            478,000.00$             
Create Neighborhoods (See detail 1) PILOT ONLY 324,000.00$             324,000.00$             129,000.00$             453,000.00$             
Common Area Improvements 114,400.00$             114,400.00$             

Community Outdoor Spaces 20,688.00$  20,688.00$  32,912.00$  53,600.00$  
Contingency 454,545.00$             427,112.00$             (258,821.00)$            195,724.00$             

-$  
Other improvements -Package Room -$  -$  300,000.00$             300,000.00$             
Perimeter Security and Related (fire access gate) 500,000.00$             277,964.00$             777,964.00$             

-$  
-$  -$  

Total Uses 5,000,000.00$          5,500,000.00$          5,500,000.00$          

C:\Users\BreanneR\AppData\Local\Microsoft\Windows\INetCache\Content.Outlook\GQNKG9MZ\Copy of HP Budget Changes 12.6.22.xlsx
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City of Brooklyn Park 
Request for EDA Action
Agenda Item: 6.2 Meeting Date: December 12, 2022 

Agenda Section: General Action Items Prepared By: 

Breanne Rothstein,  
Economic Development and Housing 
Director 

Resolution: X 

Presented By: 

Breanne Rothstein,  
Economic Development & Housing 
Director Attachments: 2 

Item: Consider Approving a Spending Plan for Tax Increment Financing District No. 1-24 

Executive Director’s Proposed Action: 

MOTION _______________, SECOND _______________, TO WAIVE THE READING AND ADOPT 
RESOLUTION #2022-_____ APPROVING A SPENDING PLAN FOR TAX INCREMENT FINANCING DISTRICT 
NO. 1-24. 

Overview: 

The purpose of this action is to authorize spending of unobligated tax increment generated in TIF #24 to allocate 
according to a spending plan instead of general pooling authority or having to return unobligated increment to 
the local government units. Special legislation Section 469.176 Subd. 4n authorizes cities in Minnesota to 
conduct this action if a spending plan is approved for the district by the end of 2022. According to the legislation, 
unobligated, eligible increment can be used as a one-time authorization by statute, for the purpose of developing 
or redeveloping sites by providing assistance for private improvements for construction or substantial re-
habilitation of buildings which create or retain jobs, including construction jobs. 

Background:  

When the Minnesota legislature passed special legislation Section 469.176 Subd. 4n, city staff, attorneys, and 
financial advisors conferred to discuss opportunities to take advantage of the legislation. It was determined that 
TIF #24 was eligible to be allocated under the special legislation. There is approximately $440,000 available to 
be allocated through a “spending plan” whereby unobligated, eligible increment generated can be designated for 
a specified, private development purpose. In order to retain these resources, the city must approve a spending 
plan for TIF #24, which is included in the packet.  

Primary Issues/Alternatives to Consider: 

• What is the source of the $440,000 in available funds?
The source of the funds subject to this spending plan is from TIF #24, which means it is tax revenue generated
in that district that was NOT used under the associated Development Agreement. This district was created for
the purposes of funding extraordinary costs associated with the redevelopment of the former “Knox” property on
Highway 81 and Northland Circle (now a multi-tenant industrial property). The project was considered very
successful at redeveloping a brownfield and putting the land to good use. It generated more tax revenue than
planned and the district obligations were met ahead of schedule. Therefore, there is an estimated $440,000 in
the district eligible to be allocated in a spending plan.  The spending plan authorizes “up to” $600,000 to provide
some cushion on the actual final eligible amount.

• If not used under the spending plan, where would the money go?
If action is not taken to adopt a spending plan for TIF #24, some, but not all of the funds, could be used under
the general pooling law and/or would be sent back to each taxing jurisdiction as unspent TIF, including a portion
to the city’s general fund.



• What will the money be used for if the spending plan is approved?
If approved, the spending plan allows the city/EDA to hold the financial resources for an “eligible” project as listed
in the spending plan. Funds must be fully spent by the end of 2025. The spending plan also specifies the desired
use for the development of affordable housing.

Budgetary/Fiscal Issues: N/A 

Recommendation: 

The Executive Director of the EDA recommends approval. 

Attachments:  

6.2A RESOLUTION 
6.2B SPENDING PLAN FOR TIF #24 
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THE BROOKLYN PARK ECONOMIC DEVELOPMENT AUTHORITY 
OF THE CITY OF BROOKLYN PARK 

RESOLUTION #2022-_____ 

RESOLUTION APPROVING A SPENDING PLAN FOR 
TAX INCREMENT FINANCING DISTRICT NO. 1-24 

WHEREAS, the Brooklyn Park Economic Development Authority (the “EDA”) has the 
statutory authority under Minnesota Statutes, Section 469.176, Subd 4n (“Subd. 4n”), to approve a 
spending plan (the “Spending Plan”), subject to approval by the City Council of the City of Brooklyn 
Park, Minnesota (the “Council”) following a public hearing thereon; 

WHEREAS, the EDA and the City of Brooklyn Park, Minnesota (the “City”) have previously 
established Tax Increment Financing District No. 1-24 (the “TIF District”) located in the City and 
adopted a tax increment financing plan therefor, pursuant to Minnesota Statutes, Sections 469.001 
through 469.047, Sections 469.090 through 469.1081, and Sections 469.174 through 469.1794, 
all as amended (collectively, the “Act”); 

WHEREAS, the EDA is authorized by Subd. 4n to spend available tax increment from any 
existing tax increment financing district, notwithstanding any other law to the contrary, to provide 
improvements, loans, interest rate subsidies, or assistance in any form to private development 
consisting of construction or substantial rehabilitation of buildings and ancillary facilities, if the 
following conditions exist: 

(i) Such assistance will create or retain jobs in the State of Minnesota, including
construction jobs;

(ii) Construction commences before December 31, 2025;

(iii) The construction would not have commenced before December 31, 2025 without the
assistance;

(iv) Tax increments under the Spending Plan are spent by December 31, 2025; and

(v) The City approves a written Spending Plan (after a duly noticed public hearing) that
specifically authorizes the EDA to take such actions;

WHEREAS, on the date hereof, the Council approved the Spending Plan following a public 
hearing on the proposed Spending Plan, following published notice in a newspaper of general 
circulation in the City on November 30, 2022 and posting on the City’s website at least 10 days in 
advance of the hearing, in accordance with applicable law, and at said public hearing all interested 
parties were provided a reasonable opportunity to express their views on the Spending Plan; 

WHEREAS, the EDA has considered the documentation submitted in support of the findings 
and determinations made herein and has taken into account the information and knowledge gained 
as summarized above and in the public hearing; 

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners of the Brooklyn 
Park Economic Development Authority (the “Board”) as follows: 
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1. The Board finds the Spending Plan is intended and, in the judgment of the Board, its
effect will be, to create an impetus for development and redevelopment activities in the City, 
including, but not limited to, developing or redeveloping blighted or underutilized sites, lands or areas 
within the City, preserving or developing affordable housing, providing necessary public 
improvements for private development in the City, and otherwise promoting certain public purposes 
and accomplishing certain objectives as specified in the Spending Plan. The Board finds that the 
projects described in the Spending Plan would not commence by December 31, 2025 without 
assistance as permitted by Subd. 4n and that assistance will stimulate private development and the 
creation or retention of jobs in the state, including construction jobs. The Board makes all the findings 
set forth in the Spending Plan, which are incorporated herein by reference. 

2. The Board finds that the tax increments to be transferred under the Spending Plan
are not needed to pay obligations of the TIF District due within the six months following such transfer 
and are not improperly retained, received, spent, or transferred. 

3. The Spending Plan is hereby approved and adopted and the Spending Plan shall be
placed on file in the office of the Executive Director of the EDA. The Board authorizes transferring 
the tax increments authorized under the Spending Plan to a segregated account by December 31, 
2022 and spending tax increments under the Spending Plan by December 31, 2025 for projects 
which commence construction by December 31, 2025. 

4. The EDA’s staff, advisors and legal counsel are authorized and directed to identify
potential uses which are in accordance with the Spending Plan for projects that are likely to result in 
the most efficient and effective use of the identified funds, to proceed with the implementation of the 
Spending Plan and to negotiate, draft, and prepare all further plans, resolutions, documents and 
contracts necessary for this purpose for future approval and determination of the necessary findings 
under the law by the Board. 

5. The staff of the EDA are hereby directed to file a copy of the Spending Plan with the
Office of the State Auditor. 
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SPENDING PLAN  

FOR TIF DISTRICT NO. 1-24 

I. PURPOSE

The Brooklyn Park Economic Development Authority (the “Authority”) administers
Tax Increment Financing District No. 1-24 (the “TIF District”) in the City of Brooklyn 
Park, Minnesota (the “City”), and proposes to adopt a Spending Plan for the TIF District 
in accordance with Minnesota Statutes, Section 469.176 Subd. 4n (the “Act”). 

The purpose of the Spending Plan is to develop or redevelop sites, lands or 
areas within the City in conformity with the City’s Comprehensive Plan or other City 
plans or objectives by using available tax increments from the TIF District to provide 
improvements, loans, interest rate subsidies, or assistance in any form to private 
development consisting of the construction or substantial rehabilitation of buildings and 
ancillary facilities, which will create or retain jobs in this state, including construction 
jobs. 

II. UNOBLIGATED TIF FUNDS

The Authority has identified up to $600,000 in unobligated funds on hand within the TIF 
District (“Unobligated Tax Increments”): 

III. PLAN

The Authority is authorized as follows:

(a) To use Unobligated Tax Increments from the TIF District to provide
improvements, loans, interest rate subsidies, or assistance in any form to private 
development consisting of the construction or substantial rehabilitation of buildings and 
ancillary facilities (the "Projects") in financing assistance to further the goals in the City’s 
Comprehensive Plan or other City plans or objectives, if doing so will create or retain 
jobs in the state, including construction jobs, that the private development will 
commence before December 31, 2025; and that such construction would not have 
commenced before December 31, 2025 without the assistance under this Spending 
Plan. The Authority must document its findings under this section (a) at the time of 
approval of assistance to each development.  Preference for financing assistance will 
be for affordable housing or other current projects that haven’t been able to move 
forward due to gaps in financing, or new redevelopment projects for environmental 
remediation, demolition, soil corrections, site preparation, underground and structured 
parking, and other development costs related to construction of residential and 
commercial uses. Identified projects include but are not limited to the following: 

Preservation of affordable housing within the Zane Avenue Corridor, 
including, but not limited to the Huntington Place Apartments 

Construction of new affordable housing projects within the City as 
identified within the City’s comprehensive plan 

6.2B Page 6



Village Creek Apartments consisting of affordable multifamily housing, 
commercial space and structured parking; 

Tessman Ridge Apartments located at 6900 85th Avenue consisting of 
affordable multifamily housing and structured parking.; and 

Real Estate Equities’ apartment project located at 9500 Decatur Drive N. 
consisting of affordable multifamily housing and structured parking.  
(collectively, the “Identified Projects”). 

The Identified Projects are each expected to create jobs, including construction 
jobs (representing jobs that would not otherwise exist elsewhere in Minnesota, or would 
not be retained in Minnesota).  Costs to be financed with Unobligated Tax Increment for 
the Identified Projects include but are not limited to the costs of underground and 
structured parking, environmental remediation, site preparation, demolition of existing 
building, infrastructure improvements, affordable housing and other construction and 
development costs. 

The Projects shall commence before and incur redevelopment costs prior to 
December 31, 2025 (unless a later commencement date is authorized by law) and shall 
constitute Projects that would not commence by such date without the assistance 
provided pursuant to this Spending Plan. 

(b) To amend the budget set forth in the Tax Increment Financing
Plans for the TIF Districts as necessary to provide for the assistance authorized by this 
Spending Plan. 

(c) To take any other action necessary and authorized under the Act in
connection with the construction or substantial rehabilitation of facilities of the type 
described in clause (a) above. 

The assistance provided pursuant to this Plan shall be subject to Minnesota 
Statutes, Sections 116J.993 to 116J.995 (the “Business Subsidy Law”), if applicable, 
and shall be subject to the City’s Business Subsidy Policy.  

This Spending Plan authorizes, but does not obligate, the Authority to spend 
Unobligated Tax Increment.  Any obligation to provide assistance under this Spending 
Plan must be evidenced by a contact approved by the Board of Commissioners of the 
Authority, entered into with a private party who otherwise meets the requirements of this 
Spending Plan and the Act.   
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The City and the Authority may amend this Spending Plan at any time in 
accordance with the procedures for approval of the Spending Plan under the Act. 

Authority staff are authorized and directed to maintain a copy of this Spending 
Plan with the records of the Authority for the TIF Districts and to file a copy of the 
Spending Plan with the Office of the State Auditor. 

City of Brooklyn Park 

By _________________________________________________ 

Its Mayor 

Brooklyn Park Economic Development Authority 

By __________________________________________________ 

Its President 
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