City of Ramsey
Agenda
Housing and Redevelopment Authority (HRA)
Regular Session
Tuesday, September 27, 2011
Immediately following City Council meeting
Council Chambers, 7550 Sunwood Drive NW

Call to Order

Citizen Input

Approve Agenda

Approve Minutes

Approve the Following HRA Meeting Minutes:
HRA meeting minutes dated July 19, 2011
HRA meeting minutes dated August 9, 2011
HRA work session minutes dated August 15, 2011
HRA meeting minutes dated August 15, 2011
HRA meeting minutes dated August 23, 2011
HRA Business

PUBLIC HEARING: Adopt Resolution Approving Purchase and Development Agreements and
Authorizing the Disposition of Real Property — The Residence at The COR

Public Hearing related to the Adoption of a Multi-Family Rental Housing Program and Approval of a
Housing Development Project

Approve Amended and Restated Parking Use and Maintenance Agreement (PUMA) for Parking District A
Executive Director's Report
Commissioner Input

Adjournment
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HOUSING AND REDEVELOPMENT AUTHORITY
SPECIAL MEETING
CITY OF RAMSEY
ANOKA COUNTY
STATE OF MINNESOTA

The Housing and Redevelopment Authority conducted a regular meeting on Tuesday, July 19,
2011, at the Ramsey Municipal Center, 7550 Sunwood Drive NW, Ramsey, Minnesota.

Members Present: Chairperson David Elvig
Commissioner Randy Backous
Commissioner Colin McGlone
Commissioner Bob Ramsey
Commissioner Jason Tossey
Commissioner Jeffrey Wise

Members Absent: None — HRA Member Vacancy

Also Present: City Administrator Kurtis G. Ulrich
Deputy City Administrator/HRA Director Heidi A. Nelson
Public Works Director/Principal City Engineer Brian Olson
Development Manager Darren Lazan
Finance Director Diana Lund
Stacie Kvilvang, Ehlers and Associates

CALL TO ORDER

Chairperson Elvig called the regular meeting of the Housing and Redevelopment Authority to
order at 9:55 p.m.

CITIZEN INPUT
There was none.
APPROVAL OF AGENDA

Motion by Chairperson Elvig, seconded by Commissioner Ramsey, to approve the agenda as
submitted.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Ramey, Backous, McGlone,
Tossey and Wise. Voting No: None. Absent: None.

APPROVAL OF MINUTES

None.
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HRA BUSINESS

Case #1: Consider Proposed Deal Structure The Residence at The COR Project
(portions may be closed to the public)

Development Manager Lazan explained that he has four items that he would like to review.

The first item for discussion is the sale price of land in The COR to Flaherty and Collins, which
will be a closed discussion.

Motion by Commissioner Ramsey to close the meeting at 10:00 p.m. seconded by Commissioner
Backous

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Ramsey, Backous McGlone,
Tossey and Wise. Voting No: None.

Meeting re- opened at 10:25 p.m.

Motion by Commissioner Ramsey to open the meeting at 10:25 p.m. seconded by Commissioner
Backous

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Ramsey, Backous McGlone,
Tossey and Wise. Voting No: None.

Stacie Kvilvang, Public Finance Consultant with Ehlers and Associates was present to walk
through the sensitivity analysis.

Working off the first page, which is the assumption page, total development cost is $29.8
million; PNC will provide a loan for 20 million that will be a 40-year loan, interest only in the
first three years and then principal and interest thereafter. The interest rate is 6.5% with an
annual debt service payment of $1.4 million; that represents principal and interest. The City
would bond a maximum of $6 million. With interest paid, we would sell these initially as a
temporary bond, with the theory that if the project performs as anticipated with the sensitivity
that you’ve taken if the project did not perform out and your $6 million is being repaid back.
The remaining bond that we have to sell would be sold for a 23-year term at 6.27%. The rate is
high because you are providing financing to a private entity.

This discussion is for the bonding that we would do.

Commissioner Tossey stated the terms of the note are at three years. Ms. Kvilvang set up the
note to add three more, and if all else fails we can go to 23 years.

Ms. Kvilvang clarified it is set up at three and 23.

The next item Ms. Kvilvang discussed was the City loan of $1.3 million. A future decision point
is the option to increase the bond to 7.3 issuing temporary debt for 3 years. If it performs,
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everything is paid back and it preserves that $1.3 million in cash in TIF District One, which is
flexible dollars, and if it doesn’t perform after three years you can bring back that $1.3 million to
the table.

Commissioner Ramsey asked where we are taking the TIF district from and how can we take
money from a certified TIF district.

Ms. Kvilvang responded because you have a plan that states how you can use tax increment
funds as a specified use for a specific project.

Ms. Kvilvang continued with the developer equity is approximately $2.5 million. One million
dollars is put in at closing on the land for $750,000, the other $250,000 is used to pay for the
architectural and engineering services. An additional $1.5 million would come at closing for a
total of $2.5 million. The land purchase is the $750,000 that is closing this fall.

Commissioner Tossey asked for the clarification on the 3 and 23-year terms on the bond.
Ms. Kvilvang responded you still have that option to go to another three year temporary.

Commissioner Ramsey asked to the point at the end of 36 months if they are not able to get
permanent financing, there is no payroll and the other TIF doesn’t kick in.

Ms. Kvilvang responded you are always going to tax increment for your bond to protect you
first.

Chairperson Elvig stated that rather than paying it to them we are paying ourselves to cover the
deficit that they are creating now for us.

Ms. Kvilvang reviewed that the agreement says they are responsible to pay 105% of the debt
service on the bond.

Commissioner Ramsey asked if at the end of 36 months they are not able to take us out, is there
enough TIF proceeds from the Flaherty project to service the debt on the bonds that we are going
to issue.

Ms. Kvilvang responded we will be getting to that discussion.
Ms. Kvilvang started the discussion of development scenarios.

The land purchase price $750,000, the average rent per square foot on the units is $1.25, this is
where the sensitivity analysis say what happens if they don’t reach that point? What would
happen where there would not be enough cash flow from the project or tax increment for that
project that you would have to go to a third source. Essentially, what the analysis shows is if
there is a 15% reduction in revenues, you are going to have to have another cash call from
another source. What that equates in a rent per square foot is $1.06. Is the reality in the market a
$1.06 per square foot? Do you worry about a 15% reduction in revenues?
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The secondary question is at what point is there not enough cash flow or tax increment to pay
PNC the first mortgage.

There was discussion that if they need a third source that it rather not be the City.

Ms. Kvilvang continued with when they cannot pay the first mortgage to PNC, that issues a
concern. That would mean revenues would have to be 35% less than what they are anticipating.
That would mean the average rent would have to be .88 per square foot. This is not a realistic or
possible scenario.

Ms. Kvilvang reviewed that construction starts in 2012, first occupancy in 2013. Construction
goes about 12-18 months, occupancy 18-24 months to full 93% occupied essentially. The COR
apartments present value is at $2.4 million at 24 years of tax increments. The clock starts
clicking on your TIF District in 2012. You take 15% of increment, generating first to go to the
City, HRA. The annual net to the project is $220,000.

Ms. Kvilvang stated the HRA has the choice that if you don’t take the first 15%, you can use all
of 100% to debt service; the $220,000 would increase to $260,000. These are all future
decisions that need to be made.

Ms. Kvilvang reviewed that the Allina and VA present value of tax increment is about $1.9
million. That’s a value of $11.5 million property valuation for tax purposes. That’s 25 years of
TIF and taking the first 10% for administration. That would be about $181,000 available for
service debt. If you choose not to take 10%, that number would increase to around $202,000.

Ms. Kvilvang reviewed the revenue as presented. The years that you care about is years 2016
and 2017. Operating revenues as presented and NOI in 2016 of about $2.1 million, COR TIF,
$220,000 total income of available for debt service of 2.3 million; first mortgage of $1.4 million
TIF bond payments. The cash flow after fact is $330,000, based on $2.5 million of additional
equity.

Chairperson Elvig stated what was just reviewed was at the $1.25 per sq ft.

Ms. Kvilvang discussed the next is at $1.06 per sq ft. This is 15% less than presented. Looking
at 2016, the bottom line is $1.8 million for debt service. That cash flow is a negative. The first
year you would have to draw on the Allina or VA. Of that $181,000 available, you would need
$142,000 of it.

Chairperson Elvig asked if we do a three and three opposed to 3 and 23, does that rate still jump
up double to the 571.

Ms. Kvilvang responded no, it is going to be interest only. Then the discussion would be what
do we capitalize and what revenues are coming in.

Elvig asked if it’s three and three, what does the 571 come down to.
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Ms. Kvilvang stated it’s similar to where it is current, a couple hundred thousand.

The worst-case scenario, of 30%, total income in 2016 available for debt service of $1.3 million,
PNC loan payment is $1.4 million. Even once you bring in the TIF from Allina and VA there
still would not be enough to pay city bond portion.

Commissioner Ramsey stated even at that point we are still servicing the debt on our bond. If we
went out with the TIF is there zero risk for six years.

Chairperson Elvig asked are we are still collecting $266,000 from them.
Commissioner Ramsey asked are we still going to be able to pay our bond.

Mr. Lazan commented to the discussion that the $1.06 scenario assumes they are expecting us to
cover a short-term loan. They are still in at $2 million plus operating, personal and corporate
guarantees; they are going to look to fill that gap before they ever default.

Chairperson Elvig stated then what we are asking for is another $2 million so they are in it for $4
million. They are not going to walk way from $4 million.

Commissioner McGlone commented that these scenarios don’t contemplate any other
developments happening or having any other TIF revenues.

Ms. Kvilvang felt they had enough income generated that it is going to cover your obligations.

HRA Executive Director Nelson asked if there is any concerns with regard to the bonding that is
being proposed. As long as there is general consensus to proceed on that note, we would like to
get back to Flaherty and Collins, stating what our offer is.

Councilmember Wise asked why they want to see substantial construction of the train station.
Mr. Lazan stated it has been their concern all along because this is part of this project.

Councilmember Tossey has questions on the bonding of the TIF District, and coming up with the
money for the train station. He expressed concern about us restricting our bonding authority
within the TIF District. Is this going to affect us?

Ms. Kvilvang stated based on this analysis, if we assume worst cast scenario of 15% less
revenues, we will not be able to use that increment from the VA or Allina for anything else,
setting that aside and waiting to year three to see if it’s taken out so you have that protection. In
the next 12 -24 months, other development may happen in The COR, and we would have the
capacity to bond for more.

Councilmember Tossey asked what is the restriction on how much we can bond over the revenue
that we know that is coming into the district.
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HRA Executive Director Nelson responded that we have a capacity of about $10-12 million
today.

Chairperson Elvig stated one of the important factors to keep in mind is we need to build more
equity in The COR to get that bonding level up. If this project can cash flow itself, we don’t
need to come back on it.

Chairperson Elvig also stated a key factor for him is getting them to constantly keep bringing
more equity back to the table. He suggested keeping a tri-party agreement open.

Mr. Lazan reviewed the schedule as August 9 for the day to get substantial progress on the
documents. From there, September 13 for the first of a series on the bonding components.
September 15" is the target date to close on the land; picking up at the end of February, call for
that sale in March and awarding the sale of bonds, April proceeds.

Ms. Kvilvang also wanted to mention that another item on the August 9 agenda is the
technicality to issue those GO2 funds, that a housing program needs to be created, and a public
hearing needs to be set.

Mr. Lazan would like to know how much information the presentation would entail.

Consensus was to show what the rationales are and focus on the amendments.
COMMITTEE REPORTS

None

EXECUTIVE DIRECTOR’S REPORT

None

COMMISSIONER INPUT

None

ADJOURNMENT

Motion by Chairperson Elvig, seconded by Commissioner Backous, to close the meeting of the
Housing and Redevelopment Authority.

Motion carried.

The meeting of the Housing and Redevelopment Authority adjourned at 11:10 p.m.
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Respectfully submitted,

Heidi A. Nelson
HRA Executive Director

ATTEST:

Jo Ann M. Thieling
City Clerk

Drafted by Mary Jo Warner
City of Ramsey, Public Works Secretary.
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HOUSING AND REDEVELOPMENT AUTHORITY

CITY OF RAMSEY
ANOKA COUNTY
STATE OF MINNESOTA

The Housing and Redevelopment Authority conducted a regular meeting on Tuesday, August 9,
2011, at the Ramsey Municipal Center, 7550 Sunwood Drive NW, Ramsey, Minnesota.

Members Present:

Members Absent:

Also Present:

CALL TO ORDER

Chairperson David Elvig
Commissioner Randy Backous
Commissioner Colin McGlone
Commissioner Bob Ramsey
Commissioner Jason Tossey
Commissioner Jeffrey Wise

Commission Vacancy

City Administrator Kurtis Ulrich

Deputy City Administrator Heidi A. Nelson

Finance Officer Diana Lund

Public Works Director Brian Olson

Economic Development/Marketing Director Aaron Backman
Senior Planner Tim Gladhill

City Engineer Tim Himmer

Development Manager Darren Lazan

City Attorney William Goodrich

Planning Intern Patrick Brama

Chairperson Elvig called the regular meeting of the Housing and Redevelopment Authority to

order at 8:03 p.m.

CITIZEN INPUT

Anoka County Commissioner Matt Look spoke regarding the rail stop. He noted the Anoka
County Regional Authority met and voted unanimously to support the rail stop in Ramsey. He
reviewed the funding strategy.

Commissioner Elvig expressed appreciation for his support.

APPROVAL OF AGENDA

Motion by Commissioner Ramsey, seconded by Commissioner Wise, to approve the agenda as

submitted.
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Motion carried. Voting Yes: Chairperson Elvig, Commissioners Ramsey, Wise, Backous,
McGlone, and Tossey. Voting No: None. Absent: None.

APPROVAL OF MINUTES

Motion by Commissioner Wise, seconded by Commissioner Ramsey, to approve the following
minutes:

Work Session Meeting Minutes dated Tuesday, June 7, 2011

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Wise, Ramsey, Backous,
McGlone, and Tossey. Voting No: None. Absent: None.

HRA BUSINESS

Case #1: Consider Amendment to Purchase Agreement Toti Development/Suite
Living

Development Manager Lazan reviewed the staff report. He introduced Mr. Wingus and Mr.
Crowley from Dougherty Funding.

Mr. Wingus explained the need for an extension. He noted they spent some time deciding
between modular and traditional construction. Modular construction could be done inside
throughout the winter, meanwhile keeping construction jobs in Minnesota. He said they chose
modular construction and showed a video from the company they will contract with.

Mr. Crowley stated his firm was excited about the site in Ramsey and decided it would be a great
project to help finance.

Development Manager Lazan indicated the funding commitment has been received and
reviewed, and the work with the Building Official has begun. There is one last payment due, and
they are proposing an additional $15,000 by September 1, which is an extension fee, and not
hard money.

Motion by Commissioner McGlone, seconded by Commissioner Ramsey, to approve the second
amendment to the Purchase Agreement with Toti Development and direct staff to execute based
on the discussion at the meeting.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners McGlone, Ramsey, Backous,
Tossey, and Wise. Voting No: None. Absent: None.

Case #2: Consider Letter of Intent on Sunwood/Armstrong retail parcel

Development Manager Lazan reviewed the staff report. He noted that this meeting can move
into closed session to discuss the Letter of Intent.



Motion by Commissioner McGlone, seconded by Commissioner Backous, to move to closed
session.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners McGlone, Backous, Ramsey,
Tossey and Wise. Voting No: None. Absent: None.

The HRA meeting moved into a closed session at 8:28 p.m.

The closed session ended at 8:48 p.m.

Motion by Commissioner Wise, seconded by Commissioner Tossey, to approve the terms
outlined in the discussion and direct staff to prepare documents to proceed with the necessary

documents pursuant to a letter of intent and discussion.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Wise, Tossey, Backous,
McGlone, and Ramsey. Voting No: None. Absent: None.

Case #3: Update on 2011 COR Marketing Efforts and Consider Game Fair Financial
Participation

Deputy City Administrator Nelson reviewed the staff report.

Game Fair

Commissioner Wise stated it was brought to his attention that the City’s participation in the
Game Fair was partly to have Mr. Delaney publish the location of the Game Fair as Ramsey.
There were some commercials and public print ads that used the wording “west of Anoka”. He
asked if that was that brought to Mr. Delaney’s attention.

City Administrator Ulrich stated he did have discussions with Mr. Delaney and asked him to
revise the media type advertisements.

Deputy City Administrator Nelson noted Mr. Delaney is providing 150 guest passes to the Game
Fair worth about $1,500 to the EDA Golf Event.

Motion by Commissioner McGlone, seconded by Commissioner Ramsey, to approve paying for
one third of the total security costs for the 2011 Game Fair located in the City of Ramsey, up to a
maximum of $3,500.00.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners McGlone, Ramsey, Backous,
Tossey, and Wise. Voting No: None. Absent: None.

COMMITTEE REPORTS

None.
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EXECUTIVE DIRECTOR’S REPORT

HRA Executive Director Nelson stated there is a HRA session scheduled for Monday, August 15
after the Public Works meeting. Development Manager Lazan will provide an update on the
Flaherty and Collins financing.

Development Manager Lazan noted the new pylon sign is being erected. Staff will request a
discussion on placing a sign at the Ramsey Boulevard location.

HRA Executive Director Nelson noted the issue of landscaping at the old Holiday gas station site
will be on the agenda on August 23. She also noted there is a developer proposal for the West 30
parcel, which she would schedule a discussion for on August 15. Also on August 15, she would
like to review the final terms sheet on the Flaherty and Collins project.

HRA Executive Director Nelson stated the realignment feasibility study on Sunwood Drive was
approved, and the numbers came back higher than anticipated. There was an impact on
transportation. There will be a meeting to review the numbers and the potential issues.

HRA Executive Director Nelson noted there will be a conference call Thursday, August 12, at
9:00 a.m. to discuss PNC’s terms and there is room for another member to join.

COMMISSIONER INPUT

Chairperson Elvig stated he was pleased to hear the success on the rail. He said he believes the
Ramsey Station is a done deal.

ADJOURNMENT

Motion by Commissioner Ramsey, seconded by Commissioner Wise, to close the regular
meeting of the Housing and Redevelopment Authority.

Motion carried.
The regular meeting of the Housing and Redevelopment Authority adjourned at 9:06 p.m.

Respectfully submitted,

Heidi Nelson
HRA Executive Director



ATTEST:

Jo Ann M. Thieling
City Clerk

Drafted by Chris Moksnes
TimeSaver Off Site Secretarial, Inc.
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HOUSING AND REDEVELOPMENT AUTHORITY
CITY OF RAMSEY
ANOKA COUNTY
STATE OF MINNESOTA

The Housing and Redevelopment Authority conducted a work session meeting on Monday,
August 15, 2011, at the Ramsey Municipal Center, 7550 Sunwood Drive NW, Ramsey,
Minnesota.

Members Present: Chairperson David Elvig
Commissioner Colin McGlone
Commissioner Bob Ramsey
Commissioner Jason Tossey
Commissioner Jeffrey Wise

Members Absent: Commissioner Randy Backous
Commissioner Vacancy

Also Present: City Administrator Kurtis G. Ulrich
HRA Executive Director Heidi A. Nelson
Public Works Director Brian Olson
City Engineer Tim Himmer
Development Manager Darren Lazan
City Clerk Jo Thieling
Thomas Bray of Briggs and Morgan

CALL TO ORDER

Chairperson Elvig called the regular meeting of the Housing and Redevelopment Authority to
order at 7:15 p.m.

CITIZEN INPUT
There was none.
APPROVAL OF AGENDA

Motion by Commissioner Ramsey, seconded by Commissioner McGlone, to approve the agenda
as submitted.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Ramsey, McGlone, Tossey and
Wise. Voting No: None. Absent: Commissioner Backous.

APPROVAL OF MINUTES

None.
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HRA BUSINESS

Case #1: Consider Proposed Deal Structure — The Residence at The COR Project
(Portions may be closed to the public)

Development Manager Lazan reviewed the staff report and provided background information
regarding The Residence at The COR and the overall plan for development of The COR. He
highlighted the Coborn’s building and introduced Chris Coborn.

Chris Coborn addressed the Commission and stated that it has been his vision to stay in Ramsey
for the long-term. He acknowledged that the development has been slower than expected but he
is excited by the new plans for development of the area. He stated that his business supports this
community and the proposed development, and noted that he has also drafted a letter of support
for this project.

Development Manager Lazan noted that the proposed development would potentially bring in
300 residents, which would in turn assist the businesses in Ramsey. He summarized the features
and amenities, which would make this component successful. He noted that apartments have
become a strong component in the current market and highlighted apartment projects, which
have been completed in 2011 or are currently proposed. He explained that most apartment
projects are within the Metro area but advised that this apartment facility would put Ramsey on
that map and bring in additional residents. He advised that staff has been working with the
developer since spring to fill a funding gap.

David Flaherty provided examples of similar apartment facilities, which his business has
constructed, and found success with, in this market. He did not believe a better product would be
found in the Metro area and highlighted amenities, which would be included. He noted that the
location would be ideal as the apartments would be located near the rail stop. He stated that the
journey has been difficult because of the economy, but explained that apartments have become
the most desirable product for lenders in the current market, although lenders would prefer
development within a core urban area. He advised that a lender, PNC, has been found that is
willing to invest in this project in Ramsey and discussed the proposed agreement with PNC. He
stated that he is pleased with the progress thus far and hoped for success in the future. He
discussed a similar apartment facility, which is proposed for development by his company in
Edina.

Commissioner Elvig believed that example solidified the idea that apartment living has become
an increasing trend in this market.

Development Manager Lazan noted that the deal points had not changed due to the financing.
He reviewed the PNC agreement and noted that a funding gap of $6,800,000 would still be
contributed by the City. He reviewed what would be offered to the City in return for the
$6,800,000 to protect potential risk.
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David Flaherty discussed the benefits of taking ownership rather than being a secondary lender,
and noted that PNC has not moved on its position regarding not allowing secondary lending. He
believed that the option to take ownership would give the City more power than being a
secondary lender, and explained that lien waivers would be obtained prior to the City of Ramsey
contributing the funds.

Thomas Bray, Briggs and Morgan, stated that his firm handles a fair amount of mezzanine
financing and noted that the market has been split 50/50 regarding the issue of second mortgage
versus mezzanine lending. He explained the pros and cons of both options.

Stacie Kvilvang, Ehlers and Associates, explained that mezzanine lenders often charge a higher
rate of interest because of the risk. She further explained the risk and the TIF district revenue.
She discussed the rental rates and the PNC agreement, and confirmed that dates could be
changed in the PNC agreement to better reflect the actual construction timeline. She provided
the revenue projections for the Allina and VA facilities in regard to TIF district revenue.

There was discussion on the difference between mezzanine lending and the option of holding a
second mortgage, along with the potential risks associated with both options. The Commission
also discussed TIF District revenue and possible uses for those funds. It was also noted that this
apartment project could bring in an additional 300 residents, which could be very favorable in
attracting additional businesses to The COR.

Stacie Kvilvang explained the guidelines for using housing revenue bonds and confirmed that
use of those bonds would remove the property from the tax roll.

Consensus was reached for staff to continue to work on this agreement and to move forward with
the PNC financing option presented tonight.

Chairperson Elvig briefly recessed the meeting at 8:51 p.m.

Chairperson Elvig called the meeting back at order at 9:00 p.m.

Case #2: Consider Matters in Regard to the Ramsey Town Center Master Declaration
and the Association’s Articles of Incorporation (Portions may be closed to

the public)

HRA Executive Director Nelson reviewed the staff report. She suggested the meeting be moved
to closed session to discuss potential litigation.

Motion by Commissioner Ramsey, seconded by Commissioner McGlone, to move the Housing
and Redevelopment Authority meeting into closed session.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Ramsey, McGlone, Tossey and
Wise. Voting No: None. Absent: Commissioner Backous.

The Housing & Redevelopment Authority meeting moved into a closed session at 9:03 p.m.
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The closed session ended at 9:31 p.m.
Case #3: Consider Purchase of Tax Forfeit Parcel at North Commons

Development Manager Lazan reviewed the staff report.  He displayed a map of the area,
highlighting a parcel, which could be obtained for a minimal amount, approximately $300 to
$500, to be combined with the park. He noted that the remaining lot would have to be purchased
at fair market value, approximately $15,000. He provided financial information and noted that
he did not see revenue being obtained through the development of the lots. He advised that any
revenue gained from this development would contribute towards first phase of park improvement
for North Commons.

Commissioner Ramsey stated that he did not see any benefit in developing the lots. He believed
that the lot proposed to be combined with the park should be left as well, as the State currently
owns the property and will most likely continue to own the land for some time. He believed that
there was more of a benefit to leaving the land and developing a park at a later time.

Chairperson Elvig stated that he would be in favor of obtaining the parcel to be combined with
the park, because of the minimal cost.

City Administrator Ulrich commented that if the parcel was not purchased to be combined with
the park, it should be expected that the lot could be developed into a single family home.

It was the consensus of the Commission to forfeit interest in all the parcels and not move forward
on the purchase of any of the land in discussion.

Case #4: Consider Alternative Designs for Lake Ramsey Area

Development Manager Lazan reviewed the staff report. He noted that additional housing is
being requested and presented three alternate design options for the Lake Ramsey area.

Commissioner Ramsey stated that he was not in favor of adding single-family housing in this
area and believed that type of housing belongs outside of The COR. He stated that he would be
in favor of reconfiguring the lake but would like to see restaurant pads near the lake rather than
single-family homes.

Chairperson Elvig agreed that higher density housing should be the focus of The COR and
believed restaurant pads should be near the lake.

Commissioner Tossey agreed that shops or restaurant pads should be provided along the lake, as
he believed that if homes are places along the lake it could give the impression that it is a private
lake.

HRA Executive Director Nelson questioned if the Commission would like staff to revise the
development plan for the Lake Ramsey area.
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Chairperson Elvig believed that the map should remain fluid.

It was the consensus of the Commission to keep the development plan for the Lake Ramsey area
fluid.

EXECUTIVE DIRECTOR’S REPORT

HRA Executive Director Nelson stated that City staff would be attending the golf event the
following day. She provided an update on the Game Fair, which took place the previous
weekend and would continue again this coming weekend. She noted that the sign on Highway
10 is now up and running and provided an update on the commuter rail study.
COMMISSIONER INPUT

None.

ADJOURNMENT

Motion by Commissioner Ramsey, seconded by Chairperson Elvig, to close the regular meeting
of the Housing and Redevelopment Authority.

Motion carried.
The regular meeting of the Housing and Redevelopment Authority adjourned at 10:08 p.m.

Respectfully submitted,

Heidi Nelson
HRA Executive Director

ATTEST:

Jo Ann M. Thieling
City Clerk

Drafted by Amanda Staple
TimeSaver Off Site Secretarial, Inc.
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HOUSING AND REDEVELOPMENT AUTHORITY
CITY OF RAMSEY
ANOKA COUNTY
STATE OF MINNESOTA

The Housing and Redevelopment Authority conducted a special meeting on Monday, August 15,
2011, at the Ramsey Municipal Center, 7550 Sunwood Drive NW, Ramsey, Minnesota.

Members Present: Chairperson David Elvig
Commissioner Colin McGlone
Commissioner Bob Ramsey
Commissioner Jason Tossey
Commissioner Jeffrey Wise

Members Absent: Commissioner Randy Backous

Also Present: City Administrator Kurtis G. Ulrich
HRA Executive Director Heidi A. Nelson
Public Works Director Brian Olson
Development Manager Darren Lazan

CALL TO ORDER

Chairperson Elvig called the regular meeting of the Housing and Redevelopment Authority to
order at 10:08 p.m.

CITIZEN INPUT
There was none.
APPROVAL OF AGENDA

Motion by Commissioner Ramsey, seconded by Commissioner McGlone, to approve the agenda
as submitted.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Ramsey, McGlone, Tossey and
Wise. Voting No: None. Absent: Commissioner Backous.

HRA BUSINESS
Case #1: Consider Extension to Purchase Agreement — The Residence at The COR

Development Manager Darren Lazan reviewed the staff report.
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Motion by Commissioner Ramsey, seconded by Commissioner McGlone, to approve the
proposed extension to November 1, 2011, as presented, and direct the development team to
execute the extension.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Ramsey, McGlone, Tossey,
and Wise. Voting No: None. Absent: Commissioner Backous.

EXECUTIVE DIRECTOR’S REPORT
None.

COMMISSIONER INPUT

None.

ADJOURNMENT

Motion by Commissioner McGlone, seconded by Commissioner Ramsey, to close the regular
meeting of the Housing and Redevelopment Authority.

Motion carried.
The regular meeting of the Housing and Redevelopment Authority adjourned at 10:10 p.m.

Respectfully submitted,

Heidi Nelson
HRA Executive Director

ATTEST:

Jo Ann M. Thieling
City Clerk

Drafted by Amanda Staple
TimeSaver Off Site Secretarial, Inc.
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HOUSING AND REDEVELOPMENT AUTHORITY

CITY OF RAMSEY
ANOKA COUNTY
STATE OF MINNESOTA

The Housing and Redevelopment Authority conducted a regular meeting on Tuesday, August 23,
2011, at the Ramsey Municipal Center, 7550 Sunwood Drive NW, Ramsey, Minnesota.

Members Present:

Also Present:

CALL TO ORDER

Chairperson David Elvig
Commissioner Randy Backous
Commissioner Colin McGlone
Commissioner Bob Ramsey
Commissioner Sarah Strommen
Commissioner Jason Tossey
Commissioner Jeffrey Wise

Deputy City Administrator Heidi A. Nelson

Public Works Director Brian Olson

Economic Development/Marketing Director Aaron Backman
Fire Chief Dean Kapler

Development Manager Darren Lazan

City Attorney William Goodrich

Chairperson Elvig called the regular meeting of the Housing and Redevelopment Authority to

order at 9:04 p.m.
OPEN FORUM

There was none.

APPROVAL OF AGENDA

Commissioner Backous requested to add Case #3 Review Landform Contract.

Motion by Commissioner Backous, seconded by Commissioner Strommen, to add Case #3
Review Landform Contract and approve the agenda as amended.

Commissioner Wise questioned what the purpose of the case would be.

Commissioner Backous stated he has in the past expressed concern with this contract, and he
requested to discuss the contract in terms of the incentives. It was expected that some buildings
would be seen at this point, and there are none. He said it seemed the contract is not working as

it was intended.
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Commissioner Ramsey noted the proper motion would be to terminate the contract and
renegotiate the contract, as it is against policy to revise contracts while they are in effect.

Commissioner Backous stated that was his intent.

Amendment Motion by Commissioner Backous, seconded by Commissioner Strommen to add
Case #3 Discuss Termination of Landform Contract and approve the agenda as amended.

Further discussion: Commissioner Strommen suggested the title of the case be changed to
“Discuss the Renegotiation of the Contract.” She indicated she had seconded the motion in order
to add it to the agenda for discussion. Commissioner Ramsey commented he preferred to bring
this to a work session as the meeting tonight may not be the appropriate venue. Commissioner
McGlone questioned whether this item can be added since it was not made public prior to the
meeting. City Attorney Goodrich explained this is a regular HRA meeting and items can be
added. Commissioner Wise requested this item be added to a work session.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Backous, Strommen and
Tossey. Voting No: Commissioners Ramsey, McGlone and Wise. None.

APPROVAL OF MINUTES

Motion by Commissioner Ramsey, seconded by Commissioner Wise, to approve the following
minutes:

HRA meeting minutes dated Tuesday, June 14, 2011
HRA meeting minutes dated Tuesday, June 21, 2011

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Ramsey, Wise, Backous,
McGlone, Strommen, and Tossey. Voting No: None. Absent: None.

HRA BUSINESS
Case #1: Consider Proposed Deal Structure — The Residence at The COR Project
Development Manager Lazan reviewed the staff report.

Executive Director Nelson reviewed the history, market, demographic and economic benefits of
the project. She noted there will be an additional 200 jobs in construction of the three main
projects in The COR, and the number of spinoff jobs would be more than 600. She reviewed the
project timeline, which projects the opening of this project in the fall of 2012.

Development Manager Lazan reviewed the existing deal points: $250,0000 land sale included
300 parking stalls; $2 million pay as you go TIF note; $1.3 million loan for a 10-year term.;
development fees paid from TIF balances and $16 psf lease backstop on retail. He noted there
have been several financial challenges. The project was presented to 40 banks, and 3 brokers.
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He pointed out this is the type of project the residents have said they wanted, and it is a very
difficult project to bring in. The new structure removes the backstop on retail and includes a
request for approximately $7,000,000 in construction financing. He explained this catalyst
project would include a vertical mix of uses, would support both existing and new retail uses,
and make use of the existing and the proposed ramp. He said he heard comments repeatedly at
the Game Fair that residents are in favor of the rail stop and are hoping that something more will
be developed as a result.

Stacy Kvilvang, Ehlers and Associates, reviewed the financial components. Total development
costs have increased by approximately $1.2 million. Eighty percent of the debt service must be
repaid by the City, and it can be repaid by TIF funds from District 14, which is The COR. If
there is not enough funding to pay the debt service, the monies will have to be levied and
taxpayers would need to pay. She noted the risks are that the City is entering into a loan
situation. The building could have a higher vacancy than anticipated. There could be lower
rents, or the inability to increase rents to keep up with expenses.

Development Manager Lazan reviewed how the shortfalls would be covered. There will be
rental revenues; corporate contributions to operating an LLC; David Flaherty has a personal
guarantee with PNC and the HRA; TIF 14 can be used; Allina and the VA Clinic and other
projects within the District can be accessed. He added that other funds could become available
such as the possibility of land sales. The guarantees are powerful. He emphasized the taxpayer
would only be levied in a complete last resort and there are numerous levels before that would
happen.

Commissioner Tossey questioned where Mr. Flaherty’s assets would go before his personal
guarantees to PNC and Ramsey were paid.

Development Manager Lazan stated Mr. Flaherty is personally and corporately responsible, and
his assets would not go to anyone else first. Due diligence was performed to assure his personal
worth.

Ms. Kvilvang stated in the event the City is left with bonds to pay, she noted there are some
options. She explained the TIF funds as projected should cover the debt service.

Executive Director Nelson stated the question has been asked why PNC is not financing more of
the project and it is because there is a lack of comparables in the area. This is a different product

type.

Commissioner Tossey pointed out that if it gets to the TIF District, it is affecting the taxpayers.
There are still roads to pay for and other projects could be delayed if TIF funds are used. He
stated he does not think the City should participate in financing.

Commissioner Ramsey commented he does not see how the project could fail, and he does not
expect the rents will decrease to the point where citizens are affected.
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Commissioner Strommen expressed her opinion that she likes the project since it is consistent
with the original vision. The degree of the City’s involvement is a concern. The mixed use is
the toughest component. She pointed out other cities have not been successful with this model.
She agreed with Commissioner Tossey that it does relate to the TIF District.

Development Manager Lazan noted they have had discussions of other like projects that were
and were not successful. He pointed out the rail is the component in Ramsey that the others did
not have.

Commissioner Wise said the risk of doing nothing is bigger. There is always a risk and the
work that has been done for this project so far has set it up to succeed.

Motion by Commissioner Ramsey, seconded by Commissioner Wise, to direct the Development
Team to proceed to document modifications based on discussions at the meeting, and the
direction of the HRA and to direct the Development Team to proceed with preparations related
to the sale of TIF Revenue Bonds in support of the financing associated with the Flaherty and
Collins project.

Further discussion: Commissioner Backous commented he is unsure if the term “mixed use” is
appropriate. Commissioner Ramsey replied the intention is to add more retail. Commissioner
Strommen stated the retail is not working in mixed-use buildings.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Ramsey, Wise, and McGlone.
Voting No: Commissioners Backous, Strommen and Tossey. None. Absent: None.

Case #2: Discuss the Termination of Landform's Current Contract

Executive Director Nelson stated she is unprepared to talk specifics with the contract. The City
Attorney did retrieve a copy from the file and suggested she take the Commissioners’ input and
discuss at the next work session.

Commissioner Backous brought up several concerns. He said there has not been anything
brought forth that the City did not have to fund or subsidize. If the economy and image were
great, the HRA wouldn’t need Landform. Landform is being paid to overcome these issues, and
Commissioner Backous said he expected results. There are no performance metrics in the
contract and no incentives to move things quicker. He acknowledged the master planning was
done well and he does see the potential but felt the rest of Ramsey is being neglected. He
stressed that he had no interest in firing Landform; he just wanted to structure the contract the
way it should have been originally.

Commissioner Tossey expressed concern with the Flaherty and Collins project. He said he
would like to discuss this in a work session or a closed session without Landform in the room.

He said when the City Attorney’s contract was discussed, the attorney was not in the room and
he preferred it was the same when Landform’s contract was discussed.
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City Attorney Goodrich replied there is no basis for a closed session. He chose not to be present
when his contract was negotiated, and the Commission can ask that Mr. Lazan not be in the room
when Landform’s contract is under discussion.

Commissioner Strommen noted this is not a personal issue, though she has had concerns for
some time about the structure of the contract. She stated there is structure around developing
The COR, and structure around developing the City, but the structures should be nested more.
She said she would like to have a discussion for that reason.

Commissioner Wise noted when Mr. Backman was hired he was to concentrate on development
outside The COR while Landform concentrated in The COR. There is more time spent on
projects within The COR as a Council because the staff must work through many related issues.

Motion by Commissioner Tossey, seconded by Chairperson Elvig, to continue the discussion of
Landform’s contract to the next work session.

Further discussion: Development Manager Lazan responded that nothing is done outside The
COR on his part. When projects came to work with him, and he couldn’t work with them for
The COR, he brought them to another site within the City. Commissioner Backous emphasized
the intent was not to fire Landform, but only to discuss the contract.

Motion carried. Voting Yes: Chairperson Elvig, Commissioners Tossey, Backous, Ramsey,
Strommen, and Wise. Voting No: Commissioner McGlone. Absent: None.

COMMITTEE REPORTS

None.

EXECUTIVE DIRECTOR’S REPORT
None.

COMMISSIONER INPUT

None.

ADJOURNMENT

Motion by Commissioner Ramsey, seconded by Commissioner Wise, to adjourn the regular
meeting of the Housing and Redevelopment Authority.

Motion carried.
The regular meeting of the Housing and Redevelopment Authority adjourned at 11:05 p.m.

Respectfully submitted,
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Heidi Nelson
HRA Executive Director

ATTEST:

Jo Ann M. Thieling
City Clerk

Drafted by Chris Moksnes
TimeSaver Off Site Secretarial, Inc.
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HRA Regular Session 5.1.
Meeting Date:  09/27/2011

By: Darren Lazan, Housing &
Redevelopment Authority

Title:

PUBLIC HEARING: Adopt Resolution Approving Purchase and Development Agreements and Authorizing the
Disposition of Real Property — The Residence at The COR

Background:

At it’s December 14, 2010 meeting, the HRA approved the purchase agreement and development agreement for
The Residence at The COR, a 230 unit market rate apartment project to be constructed on HRA property described
as Lot 3, Block 1, COR ONE, to be recorded at the time of closing. This project would connect to, and utilize the
existing and newly expanded Municipal Parking Ramp, and in conjunction with the Municipal Center and the new
Northstar Station represent full utilization of the completed parking structure.

Subsequent to that agreement, the buyer/developer encountered difficulties obtaining adequate private financing
based on a number of issues related predominantly to the history of RTC, and the lack of projects in the area
comparable to The Residence project, and what the community has envisioned for The COR.

Over the last six months, the development management team has worked with the developer, their primary lender,
and our financial and legal consultants to structure a financing option that allows the HRA to participate in the
construction financing, closing the gap between the private lender and the costs of construction. This ‘gap
financing’ would run alongside the private lender and allow the project to commence in the spring of 2012. The
HRA loan would be funded with TIF Revenue Bonds and be backed with a variety of corporate, personal, and
development entity guarantees.

The attachments herein outline the proposed amended and restated Purchase and Development Agreements in both
summary and detailed fashion. The development management team will provide an overview of the package and be
available to answer any questions the HRA may have. [outline attachments?]

The HRA is being asked to consider the following components of the Purchase Agreement:

e The Sale of the Parcel

The HRA is being asked to consider the following components of the Development Agreement:

e Loan Number 1
e Loan Number 2

Notification:
Observations:

Recommendation:



The development team recommends the HRA adapt the resolution approving the amended and restated purchase
agreement and authorizing the disposition of real property described as Lot 3, Block 1, COR ONE

The development team recommends the HRA direct counsel to prepare final documents for execution incorporating
changes discussed, and delivery to the buyer.

Funding Source:
Existing TIF Funds, TIF Revenue Bonds, Land Sale Proceeds

Council Action:

TMotion to adopt Resolution #11-09-XXX approving the amended and restated purchase agreement and
authorizing the disposition of real property described as Lot 3, Block 1, COR ONE

-and -

Motion that the HRA direct counsel to prepare final documents for execution incorporating changes discussed, and
delivery to the buyer.

Attachments
Development Agreement - Clean

Development Agreement - Blacklined

Revised Deal Summary

Elhers Presentation

Purchase Agreement - Clean

Purchase Agreement - Blacklined

Bray Memo outlining Approvals
FAQ - The Residence at the COR

Resolution
Form Review
Inbox Reviewed By Date
Heidi Nelson Jo Thieling 09/22/2011 05:38 PM
Darren Lazan (Originator) Jo Thieling 09/27/2011 04:37 PM
Form Started By: Darren Lazan Started On: 09/20/2011 10:07 AM

Final Approval Date: 09/27/2011



DEVELOPMENT AGREEMENT
BY AND BETWEEN

THE HOUSING AND REDEVELOPMENT AUTHORITY IN AND FOR THE
CITY OF RAMSEY, MINNESOTA,

THE CITY OF RAMSEY, MINNESOTA
AND

F & C RAMSEY, LLC
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DEVELOPMENT AGREEMENT

The parties to this Development Agreement (the "Agreement™) are The Housing and
Redevelopment Authority in and for the City of Ramsey, Minnesota a public body politic and
corporate under the laws of the State of Minnesota (the "HRA"); the City of Ramsey, Minnesota
(the "City"), a home rule charter city organized and existing under the constitution and laws of
the State of Minnesota and F & C Ramsey, LLC, an Indiana limited liability company
("Developer™). This Development Agreement is dated, for reference purposes, and is effective as
of , 2011 (the “Effective Date"). This Agreement replaces the
Development Agreement between the HRA, the City and Developer dated January 31, 2011, and
the January 31, 2011 Development Agreement is hereby terminated and of no further force or
effect.

ARTICLE |

RECITALS
WHEREAS, the HRA owns the "Development Property," as defined below.

WHEREAS, the Development Property is located in the Development District. The City
established the Development District on August 27, 1985 pursuant to Minnesota Statutes,
Sections 469.124 through 469.134. The City adopted the Development Program for the
Development District on August 27, 1985, and the City has amended it from time to time. The
most recent amendments to the Development Program were adopted on or about December 14,
2010.

WHEREAS, Developer wants to acquire the Development Property from the HRA and
construct the Minimum Improvements on the Development Property, but Developer has
determined that it cannot acquire the Development Property and construct the Minimum
Improvements on the Development Property without financial assistance from the City and the
HRA.

WHEREAS, the HRA and the City are entering into this Development Agreement with
Developer to further the objectives of the Development Program and, particularly, to make the
Development Property available for development by private enterprise in conformance with the
Development Program.

WHEREAS, the HRA had determined that 50% of the Minimum Improvements
constitutes a Housing Development Project pursuant to the Act.

WHEREAS, the HRA has adopted a housing program in connection with the Housing
Development Project.

WHEREAS, pursuant to the Act and the Tax Increment Act the City has the authority to
issue bonds to finance all or a portion of the cost of the Housing Development Project.

WHEREAS, the City believes that the Project and the fulfillment of this Agreement are
in the best interests of the City and further the health, safety, morals and welfare of residents of
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the City and that the Project has been undertaken and is being assisted in accordance with a
public purpose and the provisions of the applicable state and local laws and requirements.

ARTICLE Il

DEFINITIONS

Section 2.1  Definitions. Capitalized word and phrases used in this Development
Agreement have the following meanings:

Act means collectively, Minnesota Statutes 469 and 462C;

Affiliate means a natural person, trust, trustee, corporation, limited liability company,
partnership or limited partnership that: controls Developer, is controlled by Developer or is
controlled by the same individuals and entities that control Developer. A person or entity
"controls"” an entity if the person or entity, directly or indirectly or acting in or through one or
more subsidiaries, owns, controls or holds with power to vote, more than 50 percent of the voting
interest in the entity. An entity is "controlled by" a person or entity if that person or entity,
directly or indirectly or acting in or through one or more subsidiaries, owns, controls or holds
with power to vote, more than 50 percent of the voting interests in the entity. Control does not
exist if the powers described in this subsection are held solely as a security interest and have not
been exercised,

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

Amended PUMA means the Amended and Restated Parking Improvement Use and
Maintenance Agreement for Parking District A that is attached to the Purchase Agreement as
Exhibit A and that the Purchase Agreement obligates the City and the HRA to execute and
record prior to or contemporaneously with the HRA's conveyance of the Development Property
to Developer;

Assessment Agreement means an Assessment Agreement pursuant to Minnesota Statues,
Section 469.177, Subd. 8 specifying minimum market values for the Development Property as of
January 2, 2013 and each January 2 thereafter through and including January 2, 2036 which
minimum market values will be used for the calculation of real property taxes due and payable
with respect to the Development Property. The form of Assessment Agreement is attached as
Exhibit F;

Business Day means any day other than a Saturday, Sunday or a state or federal holiday
that financial institutions or post offices in the state of Minnesota close to observe;

Certificate of Completion means a certificate in the form attached as Exhibit A;

City means the City of Ramsey, Minnesota;
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Commencement Date means the date 90 days after the date the HRA and the Developer
close on the Developer's purchase of the Development Property from the HRA pursuant to the
Purchase Agreement;

Completion Date means the date two years after the Commencement Date;

Construction Plans means the plans, specifications, drawings and related documents for
the construction of the Minimum Improvements that Developer submits to the City pursuant to
Section 5.2;

Corporate Guarantor means Flaherty & Collins Construction, Inc., an Indiana
Corporation;

Corporate Guaranty means the guaranty that the Corporate Guarantor executes in favor of
the HRA to provide security for the performance of Developer's obligations under the Note No.
1. The form of Corporate Guaranty is attached as Exhibit E-1;

Cost of Issuance means all costs and expenses the City and the HRA will incur and any
underwriter's discount the HRA will give in connection with the issuance of the Temporary Tax
Increment Bonds including but not limited to: rating agency fees, financial advisor's fees, bond
attorney's fees, county fees, up to a maximum of $91,000.00. The City will not have issued the
Temporary Tax Increment Bonds as of the Date of Closing, so Costs of Issuance will be
determined based on the City's reasonable estimate;

County means Anoka County, Minnesota;

Date of Closing means the "Date of Closing™ as defined in the Purchase Agreement;

Developer means F & C Ramsey, LLC, an Indiana limited liability company and any
successor in title to all or any portion of the Development Property;

Development District means the City's Development District No. 1;

Development Fees means the fees and charges payable to the City pursuant to Chapter
117 of the City's Ordinances in connection with City's approval of the plat of COR ONE. The
categories of the "Development Fees" and the City's current estimate of the amounts of the
various "Development Fees" are specifically identified on Exhibit G;

Development Program means the development program the City has approved for the
Development District;

Development Property means the portion of Lot 1, Block 1, Lot 2, Block 1 and Outlot A,
RAMSEY TOWN CENTER 5TH ADDITION, Anoka County, Minnesota depicted as Lot 3,
Block 1 on the Preliminary Plat of COR ONE, Anoka County, Minnesota that the City approved
on November 23, 2010 and all improvements currently located or subsequently constructed
thereon;
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Eligible Costs means 50% of the actual costs the Developer incurs to acquire the
Developer Property and construct the Minimum Improvements; provided, however, that any
costs that Developer pays with the proceeds of Loan No. 1 are not Eligible Costs and provided
further that any costs that Developer pays with the proceeds of the Loan No. 2 are not Eligible
Costs unless and until Loan No. 2 is repaid in full in accordance with the terms of this
Agreement;

Event of Default means any of the events described in Section 13.1;

Existing Parking Ramp means the approximately 590 stall public parking ramp located at
7650 Sunwood Drive, Ramsey, Minnesota;

Final Construction Plans means construction plans that the City has approved pursuant to
Section 5.3;

Housing Development Project means 50% of the Minimum Improvements which are
intended for occupancy by persons of moderate income and their families;

HRA means The Housing and Redevelopment Authority in and for the city of Ramsey,
Minnesota, a public body politic incorporated under the laws of the State of Minnesota;

Loan Agreement means the loan agreement between the HRA and Developer which
establishes the HRA's and Developer's rights and obligations with respect to Loan No. 1 and
Loan No. 2. The form of the Loan Agreement is attached as Exhibit C;

Loan No. 1 means the $1,420,000.00 loan the HRA makes to Developer for the Housing
Development Project pursuant to Article VII;

Loan No. 2 means the loan the HRA makes to Developer for the Housing Development
Project pursuant to Article VIII. The original principal amount of Loan No. 2 will be equal to
the sum of (i) $6,825,000; and (ii) the Costs of Issuance;

Minimum Improvements means the improvements described on Exhibit I until the City
approves the Construction Plans and means the improvements described and depicted on the
Final Construction Plans, after the City approves the Construction Plans;

Net Cash Flow means, for any calendar year, Net Operating Income for that calendar year
less the scheduled debt service payments due on the Project Loan in that calendar year and less
reasonable contributions to replacement reserves;

Net Operating Income. means, for any calendar year, all income Developer derives from
the Development Property, including, but not limited to rents received from the rental of
residential apartments, parking stalls or non-residential space, in the Development Property less
Operating Expenses actually incurred in that calendar year;

Note No. 1 means the $1,420,000.00 Promissory Note that Developer executes and
delivers to the HRA to evidence Developer's obligation to repay the Loan No. 1. The form of the
Note No. 1 is attached as Exhibit D-1;
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Note No. 2 means the Promissory Note that Developer executes and delivers to the HRA
to evidence Developer's obligation to repay the Loan No. 2. The form of the Note No. 2 is
attached as Exhibit D-2. Prior to Developer's execution of Note No. 2 pursuant to Section 8.2,
the HRA will determine the Costs of Issuance and to notify Developer of the original principal
amount of Loan No. 2;

Operating Expenses. means the reasonable and customary expenses Developer incurs to
operate and maintain the Development Property. Operating Expenses do not include (i) debt
service payments on any loans to Developer; (ii) expenses Developer incurs to make
improvements, repairs or replacements to the Development Property, the cost of which
Developer is obligated to capitalize rather than expense under generally accepted accounting
principles, consistently applied; or contributions to replacement reserves;

Parking Ramp Addition means the approximately 200 stall addition to the EXxisting
Parking Ramp that the Purchase Agreement obligates the City to construct on the Parking Ramp
Property;

Parking Ramp means the Existing Parking Ramp and the Parking Ramp Addition which
will be located on the Parking Ramp Property;

Parking Ramp Property means the portion of Lot 1, Block 1, RAMSEY TOWN
CENTER 5TH ADDITION, Anoka County, Minnesota depicted as Lot 2, Block 1, COR ONE,
Ramsey County, Minnesota;

Personal Guarantor means David M. Flaherty;

Personal Guaranty means the guaranty that the Personal Guarantor executes in favor of
the HRA to provide security for the performance of Developer's obligations under the Note No.
2. The form of Personal Guaranty is attached as Exhibit E-1;

Project Loan. means (1) the credit facility described in the Proposal Letter dated August
4, 2011 and executed by PNC Bank, National Association and Flaherty & Collins Properties and
the Summary of Terms and Conditions attached thereto; and (2) a loan that a third party makes to
a Developer if (a) all or a portion of the proceeds of the loan are used to fully satisfy a prior
Project Loan; and (b) the loan is secured by a first lien mortgage on the Development Property;

Project Mortgage means a first lien mortgage on the Development Property that
Developer grants to a third party to secure the repayment of a Project Loan;

Purchase Agreement means the Purchase Agreement between the HRA and Developer of
even date herewith that sets forth the terms and conditions under which the HRA will convey the
Development Property to Developer;

Project means Developer's acquisition of the Development Property and construction of
the Minimum Improvements in accordance with the terms of this Agreement;

Sale of the Development Property means a voluntary or involuntary conveyance of all or
any undivided interest in Developer's fee title to all or any material portion of the Development
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Property to an entity other than an Affiliate; a lease of all or any material portion of the
Development Property to an entity other than an Affiliate for a term (including any rights to
renew or extend) that exceeds twenty (20) years; or a voluntary or involuntary transfer of any
membership interests in Developer to an entity other than an Affiliate;

State means the State of Minnesota;

Tax Increments means 85% of the tax increments derived from the Development
Property as determined by the City in its sole discretion, which have been paid to the City
between January 1, 2015 and February 1, 2038 and which the City is entitled to retain pursuant
to the provisions of the Tax Increment Act;

Tax Increment Act means the Tax Increment Financing Act, Minnesota Statutes, Sections
469.174 through 469.1799, as amended;

Tax Increment District means the City's Tax Increment District No. 14;

Tax Increment Financing Plan means the plan for the Tax Increment District that the City
adopted, by resolution, on December 14, 2010;

Temporary Tax Increment Bonds means the Temporary Tax Increment Bonds the City
issues pursuant to the Tax Increment Act, the proceeds of which the City will make available to
the HRA and a portion of which proceeds the HRA will use to fund Loan No. 2;

Termination Date means the earlier of (i) the date Developer has completed construction
of the Minimum Improvements; Developer has repaid the Loan No. 1 in full; Developer has
repaid the Loan No. 2 in full; and the City has paid the TIF Note in full; or (ii) the last TIF Note
Payment Date;

TIF Note means a Tax Increment Revenue Note, in the form attached as Exhibit B;

TIF Note Payment Date means October 1, 2015 and each February 1 and August 1
thereafter through and including February 1, 2038; provided, that if any such TIF Note Payment
Date is not a Business Day, the TIF Note Payment Date is the next succeeding Business Day;
and

Unavoidable Delay means a delay in Developer's commencement or completion of the
Minimum Improvements that is the direct result of an act of God, other than weather related
conditions or events that are reasonably foreseeable both in terms of the likelihood of their
occurrence and their severity; war, riots, or civil disorder; labor strikes or labor shortages;
shortages of necessary materials; or litigation commenced by third parties that, either by
injunction or other similar judicial action or by the exercise of reasonable discretion, directly
results in delays.
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ARTICLE Il

REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 3.1  Representations and Warranties of the City and the HRA. The City and
the HRA make the following representations and warranties:

@) The City represents and warrants that the City is a municipal corporation
and political subdivision organized under the provisions of the constitution and laws of the State
of Minnesota and has the power to enter into this Agreement and carry out its obligations
hereunder.

(b) The City represents and warrants that the development of the
Development Property contemplated in this Agreement conforms with the development
objectives of the Development Program.

(c) On or about December 14, 2010, the City approved and adopted the Tax
Increment Financing Plan and established the Tax Increment District which includes the
Development Property and that qualifies as a redevelopment district under the Tax Increment
Act.

(d) The HRA represents and warrants that the HRA is a body politic and
corporate under the laws of the State of Minnesota and has the power to enter into this
Agreement and carry out its obligations hereunder.

(e) The HRA represents and warrants that at a public hearing held on
September 27, 2011 after published notice, the HRA's Board approved this Development
Agreement and approved the HRA's conveyance of the Development Property to Developer
pursuant to this Development Agreement and without public bidding, all as required by
Minnesota Statutes Section 469.029, Subd. 2.

Section 3.2  Representations, Warranties and Covenants of Developer. Developer
makes the following representations, warranties and covenants:

@) Developer represents and warrants that it is a limited liability company
organized, validly existing and in good standing under the laws of the State of Indiana, that it has
the power to enter into this Agreement and to perform its obligations hereunder and by entering
into and performing its obligations under this Agreement Developer will not be in violation of
the its articles or bylaws.

(b) Developer represents that Developer would not undertake the Project and
in Developer's opinion, the Project would not be economically feasible within the reasonably
foreseeable future without the assistance and benefit provided for in this Agreement.

(c) Developer represents and warrants that 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 provision of any
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contractual restriction, evidence of indebtedness, agreement or instrument of whatever nature to
which Developer is now a party or by which it is bound, or constitutes a default under any of the
foregoing.

(d) Developer agrees that Developer will cooperate fully with the City and the
HRA with respect to any litigation a third party may commence with respect to the Development
Property; provided, however, that Developer shall not be obligated to settle any litigation to
which it is a party unless it approves such settlement in its sole discretion. This covenant shall
survive the termination of this Agreement.

(e) Developer agrees that Developer will cooperate fully with the City in
resolution of any traffic, parking, trash removal or public safety problems which may arise in
connection with the construction and operation of the Project.

ARTICLE IV
PURCHASE AGREEMENT
Section4.1  Purchase Agreement. The HRA and Developer are executing the

Purchase Agreement and delivering it to one another contemporaneously with the execution and
delivery of this Agreement.

Section 4.2  Relationship Between this Agreement and the Purchase Agreement. In the
event of a conflict between the terms of this Agreement and the terms of the Purchase
Agreement, the terms of this Agreement control. If the HRA or Developer terminate the
Purchase Agreement, this Agreement automatically terminates except as to terms and provisions
that this Agreement expressly states survive a termination of this Agreement. The Purchase
Agreement provides that if the City, HRA or Developer terminate this Agreement, the Purchase
Agreement automatically terminates except as to terms and provisions that the Purchase
Agreement expressly states survive a termination of this Agreement.

Section 4.3  Right of Reverter. The Purchase Agreement provides for the HRA's
conveyance of the Development Property to Developer subject to a right of reverter. The Right
of Reverter shall provide that (a) if Developer does not commence construction of the Minimum
Improvements on or before the Commencement Date, as the same may be extended pursuant to
Section 5.4 as a result of an Unavoidable Delay; (b) if Developer fails to substantially complete
the construction of the Minimum Improvements in accordance with the Final Construction Plans
on or before the Completion Date, as the same may be extended pursuant to Section 5.4 as a
result of an Unavoidable Delay; or (c) if the holder of a Project Mortgage commences
proceedings to foreclose the Project Mortgage prior to Developer's substantial completion of the
Minimum Improvements, the HRA may commence an action in Anoka County District Court
seeking an order that re-vests title to the Development Property in the HRA and grants the HRA
immediate possession of the Development Property. In the Purchase Agreement, the HRA
agrees that the HRA will subject the HRA's interest in the Development Property pursuant to the
Right of Reverter to the lien of any Project Mortgage provided the holder of the Project
Mortgage acknowledges, in writing, that if the Project Mortgage is foreclosed and if the HRA
obtains a District Court Order re-vesting title to the Development Property in the HRA, the HRA
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shall be entitled to redeem the Development Property from foreclosure, as an owner, pursuant to
Minnesota Statutes Sections 580 or 581, as applicable.

ARTICLE V
DEVELOPER'S CONSTRUCTION OF THE MINIMUM IMPROVEMENTS
Section 5.1  Required Approvals. Developer must obtain, in a timely manner, any

governmental permits, licenses, approvals, consents or authorizations that are legally required in
connection with the construction of the Minimum Improvements.

Section 5.2 Submission of Construction Plans. Developer must submit construction
plans to the City for review and approval or disapproval. The Construction Plans must (a)
provide for the construction of the Minimum Improvements on the Development Property and
(b) must include at least the following: (1) a site plan; (2) a foundation plan; (3) a basement
plan; (4) a floor plan for each floor; (5) cross sections of each floor (length and width); (6)
elevations (all sides); (7) grading and drainage plans; and (8) a landscape plan.

Section 5.3  Review of the Construction Plans. The City must approve the
Construction Plans in writing if: (a) the Construction Plans conform to the terms and conditions
of this Agreement; (b) the Construction Plans conform to all applicable federal, state and local
laws, ordinances, rules and regulations; (c) the Construction Plans are adequate for purposes of
this Agreement to provide for the construction of the Minimum Improvements; and (d) no Event
of Default under the terms of this Agreement has occurred; provided, however, that any such
approval of the Construction Plans pursuant to this Section 5.3 constitutes approval for the
purposes of this Agreement only and shall not be deemed to constitute approval or waiver by the
City with respect to any building, zoning or other ordinances or regulations of the City. If the
City rejects the Construction Plans the City must notify Developer, in writing, within thirty (30)
days after Developer's submission of Construction Plans that satisfy the requirements of Section
5.2 or the City shall be deemed to have been approved the Construction Plans as submitted. If
the City notifies Developer that the City is rejecting the Construction Plans, the notice must
include a written statement specifying the respects in which the Construction Plans submitted by
Developer fail to conform to the requirements of this Section 5.3. If the City rejects the
Construction Plans in whole or in part, Developer must submit new or corrected Construction
Plans within thirty (30) days after Developer's receipt of the City's rejection notice. The
provisions of this Section 5.3 relating to approval, rejection and resubmission of corrected
Construction Plans shall continue to apply until the City approves the Construction Plans;
provided, however, Developer may not commence construction of the Minimum Improvements
until the City has approved or is deemed to have approved the Construction Plans. Approval of
the Construction Plans by the City shall not relieve Developer of any obligation to comply with
the terms and provisions of this Agreement or the provision of applicable federal, state and local
laws, ordinances and regulations, nor shall the City's approval of the Construction Plans
constitute a waiver of any Event of Default. If Developer desires to make any material
modification to the scope, size, appearance, value or use of the Minimum Improvements or to the
Final Construction Plans after the City has approved the Construction Plans and before
Developer has substantially completed the Minimum Improvements, Developer must submit a
description of the proposed modification(s) and revised Construction Plans showing the
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proposed modification(s) to the City for its approval. If such material change in the Construction
Plans conforms to the approval criteria listed in this Section 5.3 with respect to the original
Construction Plans, the revised Construction Plans shall be deemed approved unless the City
notifies Developer that the City rejects the revised Construction Plans in writing within thirty
(30) days after submission. If Developer desires to make any change which does not materially
modify the scope, size, appearance, value or use of the Minimum Improvements, Developer is
not obligated to resubmit the Construction Plans to the City for approval.

Section 5.4  Commencement and Completion of Construction of the Minimum
Improvements. Developer must commence construction of the Minimum Improvements on or
before the Commencement Date. Developer is deemed to have commenced construction when
Developer has: (a) obtained all building permits from the City necessary for the construction of
the Minimum Improvements on the Development Property; and (b) Buyer has commenced the
construction of the footings and foundations for the Minimum Improvements. Developer must
substantially complete the construction of the Minimum Improvements in accordance with the
Final Construction Plans on or before the Completion Date. For purposes of this Agreement, the
Minimum Improvements are substantially complete when they are eligible to receive a certificate
of occupancy from the City. If Developer's commencement or completion of construction of the
Minimum Improvements is delayed as a result of an Unavoidable Delay, Developer gives the
City and the HRA notice of the Unavoidable Delay within thirty (30) days after the onset of the
Unavoidable Delay and Developer uses all commercially reasonable efforts to commence and
complete the construction of the Minimum Improvements as promptly as reasonably possible
given the conditions causing the Unavoidable Delay, the Commencement Date and the
Completion Date will be extend for a period of time equal to the duration of the condition
causing the Unavoidable Delay plus a reasonable time for recovery and restoration following the
cessation of such condition.

Section 5.5  Certificate of Completion. Developer shall notify the City when
Developer has substantially completed construction of the Minimum Improvements. If the City
determines that the Minimum Improvements have been constructed in substantial conformity
with the Final Construction Plans and all uniformly applied local, state and federal laws and
regulations (including, but not limited to, environmental, zoning, energy conservation, building
code and public health laws and regulations), the City shall furnish to Developer a Certificate of
Completion. Such Certificate of Completion shall be a conclusive determination of satisfaction
and termination of Developer's obligation to construct the Minimum Improvements as set forth
in Section 5.4. If Developer has completed the Minimum Improvements on or before the
Completion Date, as the same may be extended pursuant to Section 5.4, the HRA will expressly
acknowledge and agree in the Certificate of Completion that Developer has satisfied the
conditions subsequent described in the Right of Reverter and that the Right of Reverter is
terminated and is of no further force or effect.

ARTICLE VI

TIF FINANCING

Section 6.1  Issuance of the TIF Note. When, and only when, Developer: (i) acquired
the Development Property; (ii) substantially completed the construction of Minimum
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Improvements in accordance with the Final Construction Plans; (iii) notified the City that
Developer has substantially completed the Minimum Improvements and is entitled to receive the
Certificate of Completion described in Section 5.5; (iv) submitted to the City invoices showing
the Eligible Costs Developer actually incurred and for which Developer is seeking
reimbursement; (v) submitted to the City evidence, reasonably acceptable to the City, that
Developer paid those invoices from a source or sources other than the proceeds of the Loan No.
1; and (vi) repaid Loan No. 2, in full, prior to or when due; and if, at that time, Developer is not
in default in the performance of Developer's obligations under this Agreement, the City will
execute and date the TIF Note and deliver the TIF Note to Developer.

Section 6.2  Amount of the TIF Note. If the City is obligated to issue the TIF Note
pursuant to Section 6.1, the TIF Note shall be for an amount equal to the least of:

(@  $3,000,000.00; or
(b) the sum of all Eligible Costs Developer has actually incurred and paid; or

(©) an amount equal to the City's estimate of 85% of the tax increment that
will be derived from Development Property and paid to the City between January 1, of the year
that is two years following the City's issuance of Certificate of Completion and February 1, 2038
and that the City will be entitled to retain pursuant to the terms of the Tax Increment Act, as in
effect at the time of the City's estimate, assuming that during each year between the year
following the year in which the City issues the Certificate of Completion and 2036 the
Development Property will have an assessed value for purposes of calculating ad valorum real
estate taxes that is equal to the assessed value that the Anoka County Assessor establishes for the
Development Property for purposes of ad valorum real estate taxes assessed in the year following
the year in which the City issues the Certificate of Completion and due in payable in the
following year;

provided, however, the amount of the TIF Note shall not be less than $2,000,000.00.

Section 6.3  Interest. As set forth in the TIF Note, the unpaid principal amount of the
TIF Note shall bear simple, non-compounding interest from the date of issuance of the TIF Note
at 6.25% per annum. Interest shall be computed on the basis of a 360 day year consisting of
twelve (12) 30-day months.

Section 6.4  Payments. The principal amount of the TIF Note and the interest thereon
shall be payable solely from Tax Increments the City receives in 2015 and thereafter. On each
TIF Note Payment Date and subject to the provisions of this Section 6.4 and the TIF Note, the
City shall pay, against the principal and interest outstanding on the TIF Note, the Tax Increments
the City actually received since January 1, 2015, in the case of the first TIF Note Payment Date
and since the immediately preceding TIF Note Payment Date in the case of subsequent TIF Note
Payment Dates. All such payments shall be applied first to pay accrued, unpaid interest and then
to reduce the principal of the TIF Note.

Section 6.5  TIF Note Shall Be a Limited Obligation of the City. The TIF Note shall
be a special and limited obligation of the City and not a general obligation of the City, and only
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Tax Increments the City receives on or after June 1, 2015 shall be used to pay the principal of
and interest accruing on the TIF Note.

Section 6.6  Conditions Subsequent. The City's obligation to make payments on the
TIF Note on any TIF Note Payment Date or any date thereafter is conditioned upon the
requirements that (i) there shall not be, at the time payment is due, any Event of Default that has
occurred and is continuing; and (ii) the City shall not have canceled and rescinded the TIF Note
pursuant to Section 13.2(d).

Section 6.7  Terms of the TIF Note. The TIF Note shall be governed by and payable
pursuant to the additional terms thereof, as set forth in Exhibit B. In the event of any conflict
between the terms of the TIF Note and the terms of this Article VI, the terms of the TIF Note
shall govern. The issuance of the TIF Note pursuant and subject to the terms of this Agreement,
and the taking by the City of such additional actions as bond counsel for the TIF Note may
require in connection therewith, are hereby authorized and approved by the City.

Section 6.8  Developer's Prepayment of Loan No. 2. If Developer prepays Loan No. 2
in full, the City will, prior to the issuance of the TIF Note, revise the TIF Note so that the first
TIF Note Payment Date is the first February 1 or August 1 following Developer's payment of
Note No. 2 in full and to make the TIF Note payable from Tax Increments the City receives on or
after the date Developer has repaid Loan No. 2 in full.

ARTICLE VII

LOAN NO. 1

Section 7.1 Loan No. 1. To assist Developer with the construction of the Housing
Development Project, the HRA proposes to make a $1,420,000.00 loan to Developer pursuant to
the terms of the Loan Agreement and Note No. 1. The HRA proposes to fund Loan No. 1 with
tax increments the City has collected from the City's Tax Increment District No. 1, which the
City will make available to the HRA.

Section 7.2 Loan Agreement, Note No. 1 and Corporate Guaranty. Contemporaneous
with the HRA's conveyance of the Development Property to Developer: the HRA and Developer
must each execute the Loan Agreement and must each deliver an original, executed Loan
Agreement to the other party; Developer must execute Note No. 1 and deliver Note No. 1 to the
HRA,; and Developer must cause the Corporate Guarantor to execute the Corporate Guaranty and
deliver the Corporate Guaranty to the HRA. In the event of a conflict between the terms of Note
No. 1 and the terms of this Development Agreement, the terms of Note No. 1 control. In the
event of a conflict between the terms of this Agreement and the terms of the Loan Agreement,
the terms of the Loan Agreement control.

Section 7.3 Fee in Lieu of Interest and Default Interest Rate. Note No. 1 does not
obligate Developer to pay interest on the outstanding principal of Loan No. 1 provided
Developer is not in default in the timely payment of any amounts due under Note No. 1. In lieu
of non-default interest and as consideration for the extension of credit, the HRA will charge
Developer and Developer agrees to pay a one-time fee of $120,000.00. As set forth in the Loan
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Agreement, the HRA will be deemed to have made a $120,000.00 "Advance," to itself from the
available proceeds of Loan No. 1 in full payment of this fee contemporaneously with the first
"Advance" of the proceeds of Loan No. 1 that the HRA makes pursuant to the terms of the Loan
Agreement. If, at any time after the execution of the Loan Agreement, Developer defaults in the
timely payment of any amounts due under Note No. 1, the HRA gives Developer "Written
Notice" of the default, as provided for in the Loan Agreement, and Developer does not cure the
default within ten (10) days of the effective date of the HRA's notice, interest shall accrue on the
outstanding principal balance of Note No. 1 from the date of the default through the date
Developer cures all defaults under Note No. 1 at the rate of twelve percent (12%) per annum.

Section 7.4  Repayment Terms. Commencing on April 1, 2015 and continuing on each
April 1 thereafter until April 1, 2025, Developer must pay to the HRA, in certified or wire
transferred funds and for application to the outstanding principal and interest, if any, due under
Note No. 1, an amount equal to 20% of the Net Cash Flow for the immediately preceding
calendar year. If, prior to April 1, 2025, Developer refinances a Project Loan, Developer must
make an additional payment to the HRA, for application to the outstanding principal due under
Note No. 1, in an amount equal to 20% of the difference between the principal amount of the
new Project Loan and the amount of the outstanding principal and accrued, unpaid interest under
the Project Loan that is being refinanced. The preceding sentence applies each time Developer
refinances a Project Loan. Notwithstanding anything else in this Section 7.4, if Developer
refinances a Project Loan to obtain additional funds that are necessary to complete the initial
construction of the Minimum Improvements, Developer is not obligated to pay to the HRA 20%
of the amount of the new loan that Developer uses to pay costs of completing the initial
construction of the Minimum Improvements. The entire outstanding principal amount of Loan
No. 1 and all accrued interest, if any, is due and payable in full upon the earlier of April 1, 2025
or a Sale of the Development Property. Upon the occurrence of an Event of Default, the entire
outstanding principal balance of Loan No. 1 and all accrued interest and other amounts due under
Note No. 1 shall, at the option of the HRA and subject to the notice and cure provisions set forth
in Section 13.1(c) and the Loan Agreement, become immediately due and payable, in full;
provided, however that if an Event of Default described in Section 13.1 (i) or (j) occurs, all sums
outstanding under Note No. 1 shall become immediately due and payable in full without notice
or demand whatsoever.

Section 7.5  Prepayments. Developer may prepay Note No. 1, in whole or in part, at
any time and, if in part, from time to time, during the term of Note No. 1. All payments shall be
applied first to the payment of accrued, unpaid late charges, then to accrued, unpaid interest, if
any, with the balance, if any, applied to the reduction of principal.

Section 7.6 Submission of Financial Information. On or before April 1, 2015 and on
or before each April 1 thereafter until April 1, 2025, Developer must provide the HRA with a
statement from a certified public accountant setting forth the "Net Cash Flow," "Net Operating
Expenses” and "Operating Expenses,” as defined in the Development Agreement, for the
immediately preceding calendar year and with such back-up documentation regarding income,
expenses and debt service as the HRA may reasonably request to confirm the certified public
accountant's calculation of "Net Cash Flow," "Net Operating Income™ and "Operating Expenses."
The certified public accountant who prepares the statement may be an employee of Borrower or
an Affiliate of Borrower.
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ARTICLE VIII

LOAN NO. 2

Section 8.1  Loan No. 2. To further assist Developer with the construction of the
Housing Development Project, the HRA proposes to make a loan to Developer in an original
principal amount equal to the sum of (i) $6,825,000.00 and (ii) the Costs of Issuance pursuant to
the terms of the Loan Agreement and the Note No. 2. The HRA will fund Loan No. 2 with the
proceeds of the Temporary TIF Bonds. Immediately prior to the HRA's conveyance of the
Development Property to Developer and the HRA's and Developer's execution of the Loan
Agreement and Note No. 2 pursuant to Section 8.2 below, the City will provide the HRA and
Developer with the City's reasonable estimate of the Costs of Issuance and the HRA will
complete the Loan Agreement, Note No. 2 and the Personal Guaranty with the original principal
amount of Loan No. 2.

Section 8.2  Loan Agreement, Note No. 2, and Personal Guaranty. Contemporaneous
with the HRA's conveyance of the Development Property to Developer: the HRA and Developer
must each execute the Loan Agreement and must each deliver an original, executed Loan
Agreement to the other party; Developer must execute Note No. 2 and deliver Note No. 2 to the
HRA; and Developer must cause the Personal Guarantor to execute the Personal Guaranty and
deliver the Personal Guaranty to the HRA. In the event of a conflict between the terms of Note
No. 2 and the terms of this Development Agreement, the terms of Note No. 2 control. In the
event of a conflict between the terms of this Agreement and the terms of the Loan Agreement,
the terms of the Loan Agreement control.

Section 8.3  Initial Interest Rate, Interest Rate Increase and Default Interest Rate.
Simple interest will accrue on the unpaid principal balance of Note No. 2 from the date funds are
advanced until Note No. 2 is paid in full at the rate of 6.27% per annum unless the rate is
increased pursuant to this Section 8.3. If the Developer prepays a total of $3,000,000.00 or more
of the outstanding balance of Loan No. 2 on or before the date 18 months after the date of the
first disbursement of proceeds of Loan No. 2, the interest rate remains at 6.27% per annum until
the maturity date as established pursuant to Section 8.4. If Developer does not prepay a total of
$3,000,000.00 or more on or before the date 18 months after the date of the first disbursement of
proceeds of Loan No. 2, the interest rate increases on the date 18 months from the date of the
first disbursement of proceeds of Loan No. 2 to 8.27% per annum and remains at 8.27% per
annum until the earlier of the date Developer prepays a total of $3,000,000.00 or more or the
maturity date. If after the date 18 months after the date of the first disbursement of proceeds of
Loan No. 2 and prior to the maturity date of Note No. 2, Developer prepays a total of
$3,000,000.00, the interest rate will be reduced to 6.27% per annum from and after the date
Developer has prepaid a total of $3,000,000.00 If an Event of Default occurs under the Loan
Agreement, the HRA gives Developer notice of the Event of Default and Developer does not
cure the default within the cure period, if any, provided for in the Loan Agreement the interest
rate then in affect is increased by 5% per annum.

Section 8.4 Repayment Terms. The entire outstanding principal balance and all
accrued, unpaid interest under Note No. 2 is due and payable in full upon the earlier of (i) June 1,
2015 or (ii) a Sale of the Development Property. Upon the occurrence of an Event of Default,
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the entire outstanding principal balance hereof and all accrued interest and other amounts due
hereon shall, at the option of the HRA and subject to the notice and cure provisions set forth in
Section 13.1(c) and the Loan Agreement, become immediately due and payable, in full,
provided, however that if an Event of Default described in Section 13.1 (i) or (j) occurs, all sums
outstanding under Note No. 2 shall become immediately due and payable in full without notice
or demand whatsoever.

Section 8.5  Prepayments. Developer may prepay Note No. 2, in whole or in part, at
any time and, if in part, from time to time, during the term of Note No. 2. All payments shall be
applied first to the payment of accrued, unpaid late charges, then to accrued, unpaid interest, if
any, with the balance, if any, applied to the reduction of principal. If Developer prepays
$2,000,000.00 or more on or before the date 12 months after the date of the first disbursement of
proceeds of Loan No. 2, the HRA shall forgive $250,000.00 of the principal amount of Loan No.
2, such forgiveness to be effective as of the date Developer has prepaid at least $2,000,000.00.

Section 8.6  Limitations on Disbursements and Disbursement of Costs of Issuance. As
set forth in the Loan Agreement, the HRA is not obligated to advance proceeds of Loan No. 2
before the later of: the date thirty (30) days after the date the HRA conveys the Development
Property to Developer, the date Developer commences construction of the Minimum
Improvements, as defined in Section 4.8 of the Loan Agreement or June 1, 2012; the HRA is
only obligated to advance up to $1,000,000.00 of the proceeds of Loan No. 2 between the 31
day and 60" day following the HRA's conveyance of the Development Property to Developer;
and the HRA is only obligated to advance up to an additional $1,000,000.00 of the proceeds of
Loan No. 2 between the 61% day and 90™ day following the HRA's conveyance of the
Development Property to Developer. As additional consideration for Loan No. 2, Developer has
agreed to pay the HRA, out of the proceeds of Loan No. 2, an amount equal to the City's Costs of
Issuance. Immediately upon Developer's execution and delivery of Note No. 2 to Developer,
Developer will be deemed to have authorized the HRA to, and the HRA shall make an
"advance," as defined in the Development Agreement, to itself from the proceeds of Loan No. 2
in an amount equal to the Costs of Issuance. The HRA's advance to itself of an amount equal to
the Costs of Issuance shall not be subject to or count against the limitations on advances set forth
in this Section 8.6.

Section 8.7  Credit Against Interest. Developer shall receive a credit against the
interest accruing on Note No. 2 pursuant to Section 8.3 in an amount equal to 85% of any tax
increments that are derived from the Development Property and paid to the City in 2014.

ARTICLE IX

PARKING RAMP IMPROVEMENTS

Section 9.1  Parking Ramp Improvements. As a part of the City's construction of the
Parking Ramp Addition pursuant to the Purchase Agreement, the City will cause its contractors
to construct and install the additional improvements described on Exhibit H. Upon the City's
completion of the additional improvements described on Exhibit H, Developer must reimburse
the City for all costs and expenses the City incurs to construct and install the additional
improvements described on Exhibit H.
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ARTICLE X

REAL ESTATE TAX PAYMENTS AND ASSESSMENT AGREEMENT

Section 10.1 Real Property Taxes. Developer agrees that prior to December 31, 2038:

@) It will not seek administrative review or judicial review of the
applicability of any tax statute relating to the taxation of all or any portion of the Development
Property determined by any tax official to be applicable to the Development Property or
Developer or raise the inapplicability of any such tax statute as a defense in any proceedings,
including delinquent tax proceedings; provided, however, "tax statute” does not include any local
ordinance or resolution levying a tax;

(b) It will not seek administrative review or judicial review of the
constitutionality of any tax statute relating to the taxation of all or any portion of the
Development Property determined by any tax official to be applicable to the Development
Property or Developer or raise the unconstitutionality of any such tax statute as a defense in any
proceedings, including delinquent tax proceedings; provided, however, "tax statute™ does not
include any local ordinance or resolution levying a tax;

(c) It will not seek any tax deferral or abatement, either presently or
prospectively authorized under any other State or federal law, of the taxation of all or any portion
of the Development Property;

(d) It will not ask the County Assessor for or commence or participate in any
legal or administrative process seeking a reduction in the assessed value of the Development
Property for purposes of the ad valorum real estate taxes except that if, in any given year, the
assessed value exceeds the assessed value set forth for that year in the Assessment Agreement,
Developer may seek a reduction in the assessed value of the Development Property to any
amount equal to or greater than the assessed value set forth for that year in the Assessment
Agreement. If Developer seeks a reduction in the assessed value of the Development Property to
any amount equal to or greater than the assessed value set forth for that year in the Assessment
Agreement, Developer must first provide not less than thirty (30) days written notice to the City.
In that event, the City will continue to make Tax Increment payments to Developer on the TIF
Note Payment Dates, but the payments will be based on 85% of the tax increments that would
have been derived from the Development Property based on the minimum market values set
forth in the Assessment Agreement for the applicable time periods rather than on the Tax
Increments, and the City will withhold the difference until such time as the City can determine
the actual Tax Increments for the year in question based on the assessed value of the
Development Property as finally determined upon the conclusion of Developer's attempts to have
the assessed value reduced.

(e) It will pay, when due, all real property taxes due and payable with respect
to the Development Property.

Section 10.2  Assessment Agreement. Contemporaneously with the HRA's conveyance
of the Development Property to Developer, Developer must execute the Assessment Agreement,

16

2695614v12



deliver the Assessment Agreement to the City and record the Assessment Agreement in the
Anoka County land records. The schedule of minimum market values attached to the
Assessment Agreement as Exhibit B is based on the City's estimate. Prior to the City's and
Developer's execution of the Assessment Agreement, the schedule of minimum market values
attached to the Assessment Agreement as Exhibit B may be modified as follows:

@) The Tax Increment Act requires that the Anoka County Assessor certify
that the minimum market values set forth in the Assessment Agreement are reasonable. After
Developer submits Construction Plans to the City pursuant to Section 5.2, the City will provide
the Anoka County Assessor with copies of the Construction Plans and request that the County
Assessor execute the certification attached to the Assessment Agreement. The City and
Developer agree that if the County Assessor requires modifications to the schedule of minimum
market values attached as Exhibit B to the Assessment Agreement as a condition of the County
Assessors execution of the required certification, the City and Developer will modify the
schedule of minimum market values to the minimum extent necessary to obtain the County
Assessors Certification; and

(b) If the amount of the TIF Note is determined pursuant to Section 6.2(c), the
City and Developer will amend Exhibit B of the Assessment Agreement so that the minimum
market values for the years 2014 — 2036 are equal to the assessed value that the Anoka County
Assessor establishes for the Development Property for purposes for real property taxes assessed
in the year following the year of which the City issues the Certificate of Completion, and the
minimum market value for 2013 is 30% of the minimum market value for 2014. DEVELOPER
MUST RECORD THE ASSESSMENT AGREEMENT AGAINST TITLE TO THE
DEVELOPMENT PROPERTY PRIOR TO THE RECORDING OF ANY MORTGAGE OR
OTHER LIEN ON THE DEVELOPMENT PROPERTY THAT DEVELOPER GRANTS TO
THIRD PARTY OR, IF SUCH THIRD PARTY MORTGAGE OR LIEN IS RECORDED
FIRST, MUST OBTAIN AND RECORD AN INSTRUMENT WHEREBY THE HOLDERS
OF SUCH MORTGAGE OR LIEN ACKNOWLEDGE AND AGREE THAT THEY AND
THEIR SUCCESSORS AND ASSIGNS ARE SUBJECT TO THE RIGHTS OF THE CITY
UNDER THE ASSESSMENT AGREEMENT. IF THE ASSESSMENT AGREEMENT IS
AMENDED PURSUANT TO SECTION 10.2(B) ABOVE, DEVELOPER MUST CAUSE
ANY PARTIES HOLDING LIENS ON THE DEVELOPMENT PROPERTY TO EXECUTE
A CONSENT TO THE ASSESSMENT AGREEMENT AMENDMENT SUFFICIENT TO
CAUSE THE LIEN HOLDERS INTEREST IN THE PROPERTY TO BE SUBJECT TO
THE ASSESSMENT AGREEMENT, AS AMENDED.

ARTICLE XI

RESTRICTIONS ON ASSIGNMENTS AND TRANSFERS, SUBORDINATION AND
RENTAL RESTRICTIONS

Section 11.1 Prohibition against Transfer of the Development Property; Assignment of
Development Agreement and Assignment of the TIF Note. Prior to Developer's substantial
completion of the Minimum Improvements and the City's issuance of the Certificate of
Completion described in Section 5.5, Developer may not, except as set forth in Section 11.2,
convey; mortgage; lease, other than in the ordinary course of Developer's business; or otherwise
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transfer the Development Property or any part thereof or interest therein; may not assign its
rights or obligations under this Development Agreement; and may not assign the TIF Note,
without the prior written approval of the City, which approval the City may grant, withhold or
condition in the City's sole and absolute discretion.

Section 11.2 Permitted Collateral Assignments.  The City expressly approves
Developer's granting of a Project Mortgage and Developer's collateral assignment of Developer's
rights and obligations under this Development Agreement and the TIF Note to the holder of the
Project Mortgage as additional security for the repayment of the Project Loan; provided the
holder of the collateral assignment of Developer's rights and obligations under this Development
Agreement and the TIF Note agrees, in the collateral assignment, that upon enforcement of the
collateral assignment and the assignees acquisition of Developer's rights and obligations under
either this Development Agreement, the TIF Note or both, the assignee will be subject to and
liable for the performance of each of Developer's obligations under this Development
Agreement.

Section 11.3 Subordination of Development Agreement to Project Mortgage and
Extension of Time to Cure. The City and the HRA will, upon the request of the holder of a
Project Mortgage, execute and record a subordination agreement pursuant to which the City and
the HRA agree that, upon a default by Developer under a Project Mortgage, the holder of the
Project Mortgage may elect, in an instrument to be recorded in the Anoka County land records
and delivered to the City and the HRA before the commencement of proceedings to foreclose the
Project Mortgage, to either (1) treat this Development Agreement as being subordinate to the lien
of the Project Mortgage such that the foreclosure of the Project Mortgage and the failure of any
owner to redeem the Development Property from such foreclosure will terminate this
Development Agreement and the TIF Note (but not the Assessment Agreement); or (2) to treat
this Development Agreement as having priority over the Project Mortgage in which case this
Development Agreement and the TIF Note will survive the foreclosure of the Project Mortgage
and this Development Agreement will be binding upon the holder of the Sheriff's Certificate
issued in conjunction with the foreclosure of the Project Mortgage. If the holder of the Project
Mortgage fails to notify the City and the HRA of its election under this Section 11.3 on or before
the commencement of foreclosure proceedings, the holder of the Project Mortgage shall be
deemed to have elected to treat this Development Agreement as being subordinate to the lien of
the Project Mortgage such that the foreclosure of the Project Mortgage and the failure of any
owner to redeem the Development Property from such foreclosure will terminate this
Development Agreement and the TIF Note (but not the Assessment Agreement). The City
further agrees that if the holder of the Project Mortgage elects to treat this Development
Agreement as having priority over the Project Mortgage and the City will, upon the completion
of the foreclosure without redemption by Developer or any junior creditor, amend this
Development Agreement to extend the time for the completion of the Minimum Improvements
to a date 12 months following the expiration of all applicable redemption period.

Section 11.4 Rental Restrictions. Developer covenants and agrees that at all times prior
to the Termination Date, Developer will lease not less than % of the apartment units in the
Project to tenants whose family income is equal to or less than % of the median family
income as established by the United States Department of Housing and Urban Development for
Anoka County. From and after the date Developer pays the HRA all amounts due and owning to
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the HRA pursuant to Note No. 2, the City's and the HRA's sole remedy for a breach of this
Section 11.4 shall be to be to terminate TIF Note pursuant to Section 13.1 (g) and 13.2 (d).

ARTICLE XII

INDEMNIFICATION OF THE CITY AND THE HRA

Section 12.1 Indemnification of the City and the HRA. Developer agrees to defend the
City, the HRA, their governing body members, officers, agents, including independent
contractors, consultants and legal counsel, servants and employees (hereinafter, for purposes of
this Section, collectively the "Indemnified Parties"); to hold the Indemnified Parties harmless
from; and to indemnify the Indemnified Parties against any third party claims, demands, suits,
actions or other proceedings ("Claims™) arising or purportedly arising from the actions or
inactions of Developer (or if other persons acting on its behalf or under its direction or control)
(i) pursuant to this Development Agreement or (ii) in connection with the transactions
contemplated hereby or the acquisition, construction, installation, ownership, and operation of
the Development Property. The provisions of this Section 12.1 are intended to survive the
termination of this Agreement.

ARTICLE XIII

DEVELOPER EVENTS OF DEFAULT

Section 13.1 Events of Default Defined. The following shall each be an "Event of
Default™ under this Agreement:

@) Developer's default in the performance of one or more of Developer's
obligations under the Purchase Agreement if the HRA gives any notice of default provided for in
the Purchase Agreement and Developer fails to cure the default within any applicable cure period
provided for in the Purchase Agreement.

(b) Developer's failure to commence or to substantially complete the
construction of the Minimum Improvements pursuant to the terms and conditions of and within
the time frame set forth in Section 5.5 of this Development Agreement, as the same may be
extended pursuant to Section 11.3 of this Agreement.

(©) Developer's default in the performance of one or more of Developer's
obligations under the Loan Agreement, Note No. 1 or Note No. 2, if the City gives Developer
any notice of default provided for in the Loan Agreement and Developer fails to cure the default
within any applicable cure period provided for in the Loan Agreement.

(d) Developer's default in the timely payment of any amounts due under
Article IX within thirty (30) days after the City notifies Developer that Developer is delinquent
in the payment thereof.

(e) Developer's failure to pay any ad valorem real property taxes or
installments of special assessments due and payable with respect to the Development Property
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within thirty (30) business days after the City or the HRA notifies Developer that Developer is
delinquent in the payment thereof.

()] Developer's breach of one or more of the restrictions set forth in Section
11.1;

(9) Developer's failure to perform Developer's obligations under Section 11.4,
Section 12.1 or Section 14.14 if the City or the HRA gives Developer notice of the default and
Developer fails to cure the default within thirty (30) days after the effective date of the notice.

(h) The holder of any mortgage on the Development Property, or any portion
thereof, commencing foreclosure proceedings.

Q) Developer's;

Q) Filing of any petition in bankruptcy or for any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under
the United States Bankruptcy Act of 1978, as amended or under any similar federal or
state law; or

(i) making an assignment for the benefit of its creditors; or

(iii)  admission, in writing, that it is unable to pay its debts generally as
they become due; or

(iv)  being adjudicated a bankrupt or insolvent;

() The filing of a petition or answer proposing the adjudication of Developer
as bankrupt or its reorganization under any present or future federal bankruptcy act or any
similar federal or state law in any court and such petition or answer not being discharged or
denied within ninety (90) days after the filing thereof; or

(k) The appointment of a receiver, trustee or liquidator of Developer or of the
Development Property, or part thereof, in any proceeding brought against Developer, and said
receiver, trustee or liquidator not being discharged within ninety (90) days after such
appointment.

Section 13.2 Remedies on Default. At any time after the occurrence of an Event of
Default as defined in Section 13.1 the City and the HRA may, in addition to any other rights the
City or the HRA may have at law or in equity, take any one or more of the following actions:

@) The City and the HRA may suspend their performance under this
Development Agreement and the Loan Agreement until they

Q) receive assurances from Developer, deemed adequate by the City
and the HRA, that Developer will cure the default and continue its performance under
this Development Agreement, the Loan Agreement, Note No. 1 and Note No. 2; or
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(i) receive assurance from the holder of a Project Mortgage, deemed
adequate by the City and the HRA, that the holder of the Project Mortgage will cure the
default or, if the holder of the Project Mortgage cannot cure the default without first
obtaining possession of the Development Property, will foreclose the Project Mortgage,
elect, pursuant to Section 11.3, to treat this Development Agreement as having priority
over the Project Mortgage and, upon the completion of the foreclosure proceedings and
the expiration of all applicable redemption periods, cure the default and perform the
obligations of Developer under this Agreement, the Loan Agreement, Note No. 1 and
Note No. 2;

(b) The City or the HRA may terminate this Development Agreement;

(c) The HRA may terminate the Loan Agreement and declare the entire
amount of the outstanding principal due and payable under Loan No. 1 and Loan No. 2
immediately due and payable, in full; or

(d) If the Event of Default is an Event of Default under Section 13.1 (a), (b),
(c), (d), (e), (f) or (g), the City may refuse to issue or cancel and rescind the TIF Note.

ARTICLE XIV

ADDITIONAL PROVISIONS

Section 14.1 Conflicts of Interest. No member of the governing body or other official
of the City shall 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 shall be
personally liable to the City in the event of any default or breach by Developer or successor or on
any obligations under the terms of this Agreement.

Section 14.2 No Remedy Exclusive. No remedy herein conferred upon or reserved to
any party 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
Development Agreement or now or hereafter existing at law or in equity or by statute to the
extent provided herein. 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.

Section 14.3 No Implied Waiver. In the event any agreement contained in this
Agreement should be breached by any party and thereafter waived by any other party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other concurrent, previous or subsequent breach hereunder.

Section 14.4  Titles of Articles and Sections. Any titles of the several parts, articles and
sections of this Agreement are inserted for convenience of reference only and shall be
disregarded in construing or interpreting any of its provisions.
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Section 14.5 Notices and Demands. Except as otherwise expressly provided in this
Agreement, a notice, demand or other communication under this Agreement by any party to any
other shall be sufficiently given or delivered the day following the day if it is dispatched by
overnight courier; two business days after it is mailed, via registered or certified mail, postage
prepaid, return receipt requested; or the day it is delivered personally, and

@) in the case of Developer is addressed to or delivered personally to:

F & C Ramsey, LLC

8900 Keystone Crossing #1200
Indianapolis, IN 46240

Attn: David M. Flaherty

Telephone No.: (317) 816-9300
Facsimile No.: (317) 816-9301
Email: dflaherty@flahertycollins.com

With a copy to:

Barnes & Thornburg

11 S. Meridian St.

Indianapolis, IN 46204

Attn: Stephen Lee

Telephone No.: (317) 231-7200
Facsimile No.: (317) 231-7433
Email:stephen.lee@BTLaw.com

(b) in the case of the City is addressed to or delivered personally to the City
at:

City of Ramsey, Minnesota
Ramsey Municipal Center

7550 Sunwood Drive

Ramsey, MN 55303

Attn: City Administrator
Telephone No.: (763) 427-1410
Facsimile No.: (763) 433-9888
Email: kulrich@ci.ramsey.mn.us

With a copy to:

Briggs and Morgan, PA

2200 IDS Center

80 South 8" Street

Minneapolis, Minnesota 55402-2157
Attn: Thomas L. Bray

Telephone No. 612-977-8285
Facsimile No. 612-977-8650
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(©) in the case of the HRA is addressed to or delivered personally to the HRA
at:

The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota

Ramsey Municipal Center

7550 Sunwood Drive

Ramsey, MN 55303

Attn: Executive Director

Telephone No.: (763) 427-1410

Facsimile No.: (763) 427-5543

Email: hnelson@ci.ramsey.mn.us

With a copy to:

Briggs and Morgan, PA

2200 IDS Center

80 South 8" Street

Minneapolis, Minnesota 55402-2157
Attn: Thomas L. Bray

Telephone No. 612-977-8285
Facsimile No. 612-977-8650

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

Section 14.6 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute one and the same instrument.

Section 14.7 Law Governing. This Agreement will be governed and construed in
accordance with the laws of the State of Minnesota.

Section 14.8 Covenants to Run with Title. The rights and obligations of Developer
under this Agreement run with title to the Development Property and are binding on Developer
and Developers successors in title to all or any portion of the Development Property.

Section 14.9 Time is of the Essence. Developers timely performance of its obligations
under this Agreement is an essential term of this Agreement.

Section 14.10 Enforceability. If any provision of this Agreement is adjudged to be
invalid or unenforceable by a court of competent jurisdiction, this Agreement should be
construed as if such invalid or unenforceable provision had not been inserted herein and should
not affect the validity or enforceability of the remainder of this Agreement.

Section 14.11 No Third Party Beneficiaries. Nothing in this Agreement, expressed or
implied, is intended to confirm any rights or remedies under or by reason of this Agreement on
any person other than the parties to it and their respective permitted successors and assigns.
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Section 14.12 Termination. This Agreement shall terminate and be of no further force
and effect as of the Termination Date.

Section 14.13 Business Days. If the date this Agreement establishes for a party's
performance of an obligation or delivery of a notice is not a Business Day, the date for such
performance or for the delivery of such notice is automatically extended to the next Business
Day.

Section 14.14 Agreement to Pay Attorney's Fees and Expenses. Whenever a party
defaults in the performance of the party's obligations under this Agreement and one or both of
the other parties to this Agreement employs one or more attorneys to advise and represent it in
connection with such default or incurs other expenses in connection with or as a result of the
default, the defaulting party must, upon demand therefore, reimburse the non-defaulting parties
their reasonable fees of such attorneys and such other reasonable expenses as the non-defaulting
parties may incur.
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IN WITNESS WHEREOF, the City, the HRA and Developer have caused this
Agreement to be duly executed and on its behalf, on or as of the date first above written.

CITY OF RAMSEY, MINNESOTA

By
Its Mayor

By
Its City Administrator

STATE OF MINNESOTA )
) SS
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this day of

, 2011, by and , the Mayor and the
City Administrator, respectively, of the City of Ramsey, a Minnesota home rule charter City.

Notary Public

This is a signature page to the Development Agreement by and between the City of
Ramsey, Minnesota, The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota and F & C Ramsey, LLC.
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THE HOUSING AND
REDEVELOPMENT AUTHORITY IN
AND FOR THE CITY OF RAMSEY,
MINNESOTA

By
Its Chair

By
Its Executive Secretary

STATE OF MINNESOTA )
) SS
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this day of
, 2011, by and , the Chair and the
Executive Secretary, respectively, of The Housing and Redevelopment Authority in and for The
City of Ramsey, a body politic and corporate under the laws of the State of Minnesota.

Notary Public

This is a signature page to the Development Agreement by and between the City of
Ramsey, Minnesota, The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota and F & C Ramsey, LLC.
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F & C RAMSEY, LLC.

By
Its
STATE OF )
) SS
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
, 2011, by
, as of
,a
Notary Public
DRAFTED BY:

Briggs and Morgan, P.A.
2200 IDS Center

80 South Eighth Street
Minneapolis, MN 55402
(612) 977-8400

This is a signature page to the Development Agreement by and between the City of
Ramsey, Minnesota The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota and F & C Ramsey, LLC.
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EXHIBIT A

CERTIFICATE OF COMPLETION

CERTIFICATE OF COMPLETION AND RELEASE OF FORFEITURE

The City Ramsey, a home rule city organized and existing under the constitution and
laws of the State of Minnesota (the "City™) and The Housing and Redevelopment Authority in
and for the City of Ramsey, Minnesota, a public body politic and corporate under the laws of the
State of Minnesota (the "HRA"), hereby acknowledge that F & C Ramsey, LLC, an Indiana
limited liability company ("Developer"), has substantially has completed the construction of the
"Minimum Improvements” as defined in that certain Development Agreement by and between

the HRA, the City of Ramsey and Developer, dated as of , 2011, and
recorded in the office of the Anoka County Registrar of Titles on , 2011 as
Document No. as the same may be amended from time to time (the "Development

Agreement”) and has fully satisfied Developer's obligations to commence and complete
construction of the Minimum Improvements under Section 5.4 of the Development Agreement.
The HRA further expressly acknowledges and agrees that Developer has satisfied all of the
conditions subsequent of the Right of Reverter that is described in Section 4.3 of the
Development Agreement and reserved in the Limited Warranty Deed from the HRA to
Developer dated , 2011 and recorded in the office of the Anoka County
Registrar of Titles on , 2011 as Document No. and that said Right
of Reverter has terminated and is of no further force or effect.

THE HOUSING AND REDEVELOPMENT
AUTHORITY IN AND FOR THE CITY OF
RAMSEY, MINNESOTA

By
Its Chair

By
Its Secretary

STATE OF MINNESOTA )
) SS
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this day of
, 2011, by and , the Chair and the
Secretary, respectively, of The Housing and Redevelopment Authority in and for the City of
Ramsey, Minnesota, a public body politic and corporate organized and existing under the laws of
the State of Minnesota.

Notary Public
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CITY OF RAMSEY, a Minnesota municipal
corporation

By
Its Mayor

By
Its City Administrator

STATE OF MINNESOTA )
) sS
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this day of
, 2011, by and , the Mayor and the City
Administrator of the City of Ramsey, Minnesota municipal corporation on behalf of the
corporation .

Notary Public

DRAFTED BY:

Briggs and Morgan, P.A. (TLB)
2200 IDS Center

80 South Eighth Street

Minneapolis, Minnesota 55402-2157
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EXHIBIT B

FORM OF TIF NOTE

No. $

UNITED STATES OF AMERICA
STATE OF MINNESOTA
COUNTY OF ANOKA
CITY OF RAMSEY

TAX INCREMENT REVENUE NOTE
(F & C DEVELOPMENT, INC. PROJECT)

The City of Ramsey, Minnesota (the "City"), hereby acknowledges itself to be indebted
and, for value received, hereby promises to pay the amounts hereinafter described (the "Payment
Amounts") to F & C Ramsey, LLC, an Indiana limited liability company ("Developer") or any
Successor Holder (as defined below), but only in the manner, at the times, from the sources of
revenue, and to the extent hereinafter provided. This Note is being issued pursuant to the terms
of that certain Development Agreement by and between the Housing and Redevelopment
Authority in and for the City of Ramsey, Minnesota (the "HRA"), the City and Developer dated
, 2011 (the "Development Agreement™). All capitalized terms used in this
Note that are not expressly defined in this Note have the meanings given to such terms in the
Development Agreement.

The principal amount of this Note is $ , as reduced to the extent that
principal shall have been paid in whole or in part pursuant to the terms hereof. The unpaid
principal amount of this Note shall bear simple, non-compounding interest from the date of
issuance of this Note at 6.25% per annum Interest shall be computed on the basis of a 360 day
year consisting of twelve (12) 30-day months.

The amounts due under this Note shall be payable on October 1, 2015, February 1, 2016
and on each August 1 and February 1 thereafter through and including February 1, 2038, or, if
such date is not a Business Day (as defined in the Development Agreement), the next succeeding
Business Day (each a "Payment Date™ and collectively the "Payment Dates™). On each Payment
Date the City shall pay by check or draft mailed to the person that was Developer or a Successor
Holder of this Note at the close of the last business day of the City preceding such Payment Date
an amount equal to the sum of the Tax Increments (as defined in the Development Agreement)
received by the City since January 1, 2015, in the case of the first Payment Date, and since the
prior Payment Date in the case of subsequent Payment Dates. All payments made by the City
under this Note shall be applied first to pay accrued, unpaid interest and then to principal.

The Payment Amounts due hereon shall be payable solely from Tax Increments (as
defined in the Development Agreement) the City receives on or after January 1, 2015. This Note
shall terminate and be of no further force and effect following the last Payment Date defined
above, on any date upon which the City shall have canceled and rescinded this Note pursuant to
Section 13.2(d) of the Development Agreement, on the date the Tax Increment District is
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terminated, or on the date that all principal and interest payable hereunder shall have been paid in
full, whichever occurs earliest.

The City makes no representation or covenant, express or implied, that the Tax
Increments the City receives from and after January 1, 2015, will be sufficient to pay, in whole
or in part, the amounts which are or may become due and payable hereunder.

The City's payment obligations hereunder shall be further conditioned on the fact that no
Event of Default under the Development Agreement shall have occurred and be continuing at the
time payment is otherwise due hereunder, but such unpaid amounts shall become payable if said
Event of Default shall thereafter have been cured prior to the termination of the Development
Agreement. If as a result of the occurrence of certain Events of Default under the Development
Agreement the City elects to cancel and rescind this Note, the City shall have no further debt or
obligation under this Note whatsoever. Reference is hereby made to all of the provisions of the
Development Agreement, including without limitation Article VI and Article XIII thereof, for a
fuller statement of the rights and obligations of the City to pay the principal of this Note, and
said provisions are hereby incorporated into this Note as though set out in full herein.

This Note is a special, limited revenue obligation and not a general obligation of the City
and is payable by the City only from the sources and subject to the qualifications stated or
referenced herein. This Note is not a general obligation of the City, and neither the full faith and
credit nor the taxing powers of the City are pledged to the payment of the principal of this Note
and no property or other asset of the City, save and except Tax Increments the City receives on
or after January 1, 2015 shall be a source of payment of the City's obligations hereunder.

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

This Note may be assigned only to transferees permitted or deemed to be permitted
pursuant to the Development Agreement (each such permitted successor is referred to as
"Successor Holder™), and any permitted assignment of the rights and obligations of the
Development Agreement shall be deemed to be an assignment of the benefits of Developer
pursuant to this Note. In order to assign the Note, the assignee shall surrender the same to the
City either in exchange for a new fully registered note or for transfer of this Note on the
registration records for the Note maintained by the City. Each permitted assignee shall take this
Note subject to the foregoing conditions and subject to all provisions stated or referenced herein.

IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions, and things
required by the Constitution and laws of the State of Minnesota to be done, to have happened,
and to be performed precedent to and in the issuance of this Note have been done, have
happened, and have been performed in regular and due form, time, and manner as required by
law; and that this Note, together with all other indebtedness of the City outstanding on the date
hereof and on the date of its actual issuance and delivery, does not cause the indebtedness of the
City to exceed any constitutional or statutory limitation thereon.
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IN WITNESS WHEREOF, the City of Ramsey, Minnesota, by its City Council, has
caused this Note to be executed by the manual signatures of its Mayor and City Administrator
and has caused this Note to be dated as of , 20

Mayor City Administrator
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CERTIFICATION OF REGISTRATION

It is hereby certified that the foregoing Note, as originally issued on ,20__, wason
said date registered in the name of F & C Ramsey, LLC and that, at the request of the Registered
Owner of this Note, the undersigned has this day registered the Note in the name of such
Registered Owner, as indicated in the registration blank below, on the books kept by the
undersigned for such purposes.

NAME AND ADDRESS OF DATE OF SIGNATURE OF
REGISTERED OWNER REGISTRATION CITY ADMINISTRATOR

F & C Ramsey, LLC
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EXHIBITC

LOAN AGREEMENT

THIS LOAN AGREEMENT is entered into as of , 201 , by and
between The Housing and Redevelopment Authority in and for the City of Ramsey, Minnesota, a
public body politic and corporate under the laws of the State of Minnesota (the "HRA™) and F &
C Ramsey, LLC, an Indiana limited liability company (the "Developer").

RECITALS:

A The HRA and the Developer are parties to the Development Agreement and the
Purchase Agreement, as defined below, pursuant to which the HRA is selling the "Development
Property" as defined below, to the Developer.

B. The Developer has also asked the HRA to lend the Developer $
[$1,420,000.00 plus ($6,825,000.00 plus Costs of Issuance, as defined in the Development
Agreement)] to finance a portion of the cost of constructing the Housing Development Project,
as defined below.

C. The HRA has agreed to make two loans totaling $ to Developer
[to be completed with the same amount as inserted in Recital B] to finance a portion of the
cost of constructing the Housing Development Project, as defined below.

D. The HRA has agreed to make the Loans to the Developer upon the terms and
subject to the conditions hereinafter set forth.

AGREEMENTS:

NOW, THEREFORE, in consideration of the premises and the covenants hereinafter set
forth, and of one dollar and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE |

DEFINITIONS

For purposes of this Loan Agreement the following terms shall have the meanings set
forth in this Article I. Terms used in this Loan Agreement and not otherwise defined herein have
the meanings set forth in the Development Agreement.

"Advance" means an advance to the Developer of all or any portion of the proceeds of
either of the Loans in accordance with the terms hereof.

"Complete,” "Completed" and "Completion" mean that (a) the Minimum Improvements
are completed in accordance with the Final Construction Plans; (b) the HRA has issued the
Certificate of Completion described in Section 5.5 of the Development Agreement; and (c) no
Default or Event of Default has occurred and is continuing.
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"Completion Date™" means the earlier of (a) the date Developer Completes construction of
the Minimum Improvements; or (b) the "Completion Date" as defined in the Development
Agreement; provided, however, if a Developer's completion of construction of the Minimum
Improvements is delayed as a result of an "Unavoidable Delay," as defined in the Development
Agreement, the Developer gives the HRA notice of the Unavoidable Delay within thirty (30)
days after the onset of the Unavoidable Delay and the Developer uses all commercially
reasonable efforts to complete the construction of the Minimum Improvements as promptly as
reasonably possible given the conditions causing the Unavoidable Delay, the Completion Date,
as defined herein, will extend for a period of time equal to the duration of the condition causing
the Unavoidable Delay plus a reasonable time for recovery and restoration following the
cessation of such condition.

"Construction Cost Statement™ means the Sworn Construction Cost Statement referred to
in Section 2.3 hereof executed or to be executed by the Developer and the General Contractor.

"Construction Contract™ means that certain agreement dated , 201_ between
the Developer and the General Contractor.

"Contractor" means any Person including, without limitation, the General Contractor, that
has a contract or subcontract under which payment may be required for any work done, materials
supplied, or services furnished in connection with the design, construction and/or completion of
the Minimum Improvements.

"Corporate Guarantor" means Flaherty & Collins Construction, Inc.

"Corporate Guaranty" means that certain Corporate Guaranty bearing even date herewith
executed by the Corporate Guarantor in favor of the HRA pursuant to which the Corporate
Guarantor has unconditionally guaranteed the full payment and prompt performance of Loan No.
1 and all obligations of the Developer under the Loan Documents related thereto.

"Default" means any Event of Default or the occurrence of any event which, with the
giving of notice or the lapse of any applicable grace period, or both, would be an Event of
Default.

"Development Agreement” means that certain Development Agreement by and among
the Developer, the HRA and the City of Ramsey, Minnesota dated as of , 2011,
and recorded in the office of the Anoka County Registrar of Titles on as
Document No.

"Development Property” means Lot 3, Block 1, COR ONE, Anoka County, Minnesota
and all improvements constructed thereon.

"Draw Request” means a Draw Request and Draw Request Certification in the form of
Exhibit A hereto.

"Environmental Laws" shall mean, collectively, all applicable federal, state, local and
foreign laws, common law or regulations, treaties, orders, decrees, permits, licenses,
authorizations, judgments or injunctions issued, promulgated, approved or entered thereunder,
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now or hereafter in effect in each case relating to pollution or protection of individual, public or
employee health or safety or the environment (including, without limitation, ambient and indoor
air, surface water, groundwater, soil, land surface or subsurface, and natural resources such as
wetlands, flora and fauna) including, without limitation, laws relating to (a) emissions,
discharges, releases or threatened releases of Hazardous Materials into the environment and (b)
the manufacture, processing, distribution, use, generation, treatment, storage, disposal, transport
or handling of Hazardous Materials.

"Event of Default” shall have the meaning given in Section 7.1 hereof.

"Einal Construction Plans™ has the meaning set forth in the Development Agreement.

"General Contractor" means Flaherty & Collins Construction, Inc.

"Hazardous Materials" includes but is not limited to substances defined as "hazardous
substances,” "toxic substances” or "hazardous wastes" in the Comprehensive Environmental
Response Compensation Liability Act of 1980, as amended, 42 U.S.C. 89601, et seq., and
substances defined as "hazardous wastes," "hazardous substances,” "pollutants, or contaminants”
as defined in the Minnesota Environmental Response Liability Act, Minnesota Statutes
8115B.02. The term "Hazardous Materials" also includes asbestos, polychlorinated biphenyls,
petroleum, including crude oil or any fraction thereof, petroleum products, heating oil, natural
gas, natural gas liquids, liquefied natural gas, or synthetic gas useable for fuel (or mixtures of
natural gas or synthetic gas).shall mean any pollutant, contaminant, toxic or hazardous substance,
constituent or waste, or any other constituent, waste, material, compound or substance including,
without limitation, asbestos, petroleum (including crude oil or any fraction thereof) or any
petroleum product, which is subject to regulation or which can give rise to liability under any
Environmental Law.

"Housing Development Project” means the Housing Development Project as defined in
the Development Agreement.

"Inspecting Architect” means the architect the HRA engages pursuant to Section 4.9 to
provide the certifications required in Section 4.1.

"Loan Agreement” means this Loan Agreement as the same may hereafter be amended,
modified, extended or restated from time to time.

"Loan Documents" means this Loan Agreement, the Notes, the Corporate Guaranty, the
Personal Guaranty and the Pledge Agreement and any and all renewals, replacements,
supplements, modifications, extensions and/or amendments of any of the foregoing.

"Loan No. 1" means the extension of credit evidenced by Note No. 1.
"Loan No. 2" means the extension of credit evidenced by Note No. 2.

"Loans" means collectively Loan No. 1 and Loan No. 2.
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"Minimum Improvements” means the "Minimum Improvements" as defined in the
Development Agreement.

"Note No. 1" means that certain Promissory Note bearing even date herewith made
payable by Developer to the order of HRA in the original principal amount of up to
$1,420,000.00, and all amendments, modifications, replacements, renewals and substitutions
therefor.

"Note No. 2" means that certain Promissory Note bearing even date herewith made
payable by Developer to the order of HRA in the original principal amount of up to
$ , [to be completed with an amount equal to the sum of $6,825,000.00 plus
the ""Costs of Issuance™ as defined in the Development Agreement] and all amendments,
modifications, replacements, renewals and substitutions therefor.

"Notes" means collectively Note No. 1 and Note No. 2.

"Organizational Documents” means (a) as to any corporation, the certificate or articles of
incorporation or association, the bylaws, any unanimous shareholder agreement or declaration,
any certificate of determination or instrument relating to the rights of preferred shareholders of
such corporation, any shareholder rights agreement or voting trust agreement and all other
documents of a comparable nature, (b) as to any limited liability company, the articles of
organization, the operating agreement, any unanimous member agreement or voting trust
agreement and all other documents of a comparable nature, (c) as to any partnership, its
partnership agreement, its certificate of partnership and all other documents of the nature
described above, and (d) as to any other entity, its organizational or governing documents and all
other documents of the nature described above.

"Permits” means collectively all building permits, licenses and approvals required to be
obtained prior to commencing construction of the Minimum Improvements.

"Person” means a natural person, corporation, partnership, limited partnership,
unincorporated association, or proprietorship.

"Personal Guarantor" means David M. Flaherty.

"Personal Guaranty" means that certain Personal Guaranty bearing even date herewith
executed by the Personal Guarantor in favor of the HRA pursuant to which the Personal
Guarantor has unconditionally guaranteed the full payment and prompt performance of Loan No.
2 and all obligations of the Developer under the Loan Documents related thereto.

"Pledge Agreement™ means that certain Membership Interest Pledge Agreement bearing
even date herewith executed by the Pledgors in favor of the HRA pursuant to which the Pledgors
have pledged 100% of the membership interests of the Developer.

"Pledgors" means [ ].

"PNC Loan Documents™” means any and all documents, instruments and other agreements
between Developer and PNC Bank, National Association entered into from time to time.
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"Project™ has the meaning set forth in the Development Agreement.

"Purchase Agreement” means the purchase agreement among the HRA, the Developer
and the City of Ramsey, Minnesota dated , 2011.

ARTICLE II

DOCUMENTS

In addition to the other conditions to the extension of credit contained in this Loan
Agreement, including but not limited to the conditions to advances set forth in Article 1V hereof,
the HRA shall have no obligation to make any advance against the Notes until the Developer has
delivered the following items to the HRA, all of which shall be in form and substance
satisfactory to the HRA:

Section 2.1  Loan Documents. The executed Loan Documents.

Section 2.2 Opinion of Counsel. Due authority and enforceability opinions
from counsel for the Developer and counsel for the Corporate Guarantor and an enforceability
opinion from counsel for the Personal Guarantor, all in form and substance acceptable to HRA.

Section 2.3  Sworn Construction Cost Statement. A sworn construction cost
statement executed by the Developer and the General Contractor bearing even date herewith
which:

@) Lists the actual and estimated costs to complete the Minimum
Improvements;

(b) Lists the names of all Contractors; and

(©) Shows that the funds available to the Developer are sufficient to
assure completion of construction of the Minimum Improvements.

Section 2.4 Final Construction Plans and Assessment Agreement. The Final
Construction Plans and the "Assessment Agreement,” as defined in the Development Agreement.
The Assessment Agreement must be properly recorded in the office of the Anoka County
Registrar of Titles and must be recorded prior to any mortgages or other liens encumbering the
Development Property.

Section 2.5  Insurance. One or more forms "ACORD 28 Evidence of
Insurance” (or other evidence satisfactory to HRA) which substantiate that the insurance
coverages required to be maintained by the Developer hereunder, and that all insurance policies
relating thereto are in full force and effect.
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ARTICLE Il

CONSTRUCTION LOAN COMMITMENT

Section 3.1  Commitment of the HRA to Lend and the Loan Agreement.
Subject to the terms and conditions hereof and of the Notes and other Loan Documents delivered
herewith, the HRA agrees to loan to the Developer, and the Developer agrees to borrow from the
HRA, an amount not to exceed $ [to be completed prior to execution with an
amount equal to the sum of (i) $1,420,000; (ii) $6,825,000; and (iii) the Costs of Issuance, as
defined in the Development Agreement]. HRA shall make Advances against the Notes until
the Loans are fully advanced, in the stages and subject to the limitations as set forth below. The
HRA shall have no obligation to make any Advances against the Notes after the Completion
Date.

ARTICLE IV

ADVANCES AND DISBURSEMENTS

Section4.1  Conditions of All Advances. Without limiting any of the other
terms of this Loan Agreement, the obligation of the HRA to make any Advance hereunder shall
be subject to the fulfillment of all of the following conditions:

@) All representations, warranties and covenants contained in this
Loan Agreement or any documents or other written statement delivered to the HRA prior
to or on the date of this Loan Agreement shall be true and correct on and as of the date of
this Loan Agreement as though such representations, warranties and covenants had been
made on and as of such date.

(b) No Default or Event of Default shall have occurred and be
continuing.

(©) No default or event of default (however denominated) shall have
occurred and be continuing under any of the PNC Loan Documents and all conditions
precedent to the disbursement of the proceeds of the loan evidenced by the PNC Loan
Documents shall be satisfied except for conditions precedent related to the substantial
construction of the "Rail Stop™ as defined in the Development Agreement and conditions
precedent related to the full disbursement of the proceeds of the Loans.

(d) The HRA shall have received the documents and other items listed
in Article 11 hereof.

(e) The HRA shall have received a certification from the Inspecting
Architect that any materials to be paid for from the Advance have been delivered to the
Development Property and any construction work to be paid for from the Advance has
been completed in a workmanlike manner in accordance with the Final Construction
Plan.
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()] Developer shall have provided the HRA with the General
Contractor's Certification described in Section 4.2.

(9) The Developer shall provide the HRA with lien waivers from all
persons providing services, labor or materials to be paid for from the Advance.

(h) The Developer shall provide the HRA with evidence, reasonably
acceptable to the HRA, that the Developer has spent at least $1,000,000.00 of Developer
equity on the Project.

Q) Commercial Partners Title, LLC or such other title company as
reasonably selected by the HRA shall review the status of title to the Development
Property and confirm, to the reasonable satisfaction of the HRA, that there have been no
liens filed against title to the Development Property other than the lien of a "Project
Mortgage,” as defined in the Development Agreement. [The HRA and the Developer
shall enter into a disbursing agreement with Commercial Partners Title pursuant to
which the HRA engages Commercial Partners Title to make Advances to Developer
pursuant to the terms of this Agreement.]

Section 4.2 Procedures and Requirements for Advances. Except as set forth in
Section 4.6, to obtain Advances of the Loans against the Notes, the Developer shall submit to the
HRA, no more often than monthly, written Draw Requests stating the amount of the requested
Advance and identifying the Contractors or other persons and entities who will be paid from the
Advance, and certifying such amounts to be currently payable for costs incurred in connection
with the development and construction of the Project. Each Draw Request shall be supported by
the General Contractor's certification to the effect that:

@) Any materials to be paid for from the Advance have been delivered
to the Development Property, and any construction work to be paid for from the Advance
has been completed in a workmanlike manner in accordance with the Final Construction
Plans;

(b) The funds remaining undisbursed on the Loans together with the
funds remaining undisbursed on Developer's Construction Loan, as defined in the
Development Agreement, are sufficient to fully complete the Minimum Improvements in
accordance with the Final Construction Plans and the certified Construction Costs
Statement; and

(©) The work is progressing so that it will be completed on or before
the Completion Date.

Subject to the satisfaction of the requirements set forth in Sections 2.1 and 4.1 and the limitations
set forth in Section 4.8, the HRA shall, within ten (10) business days from receipt of a Draw
Request and the documentation required by Sections 2.1 and 4.1, disburse proceeds of the Loans
directly to the Developer and the other Contractors or other persons and entities identified in the
relevant Draw Request; provided that the HRA shall have the right, at its option, to refuse to
make Advances should it determine that an Event of Default has occurred and is continuing.
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Section4.3  Forms of Draw Request, etc. The form of Draw Request, the
Inspecting Architect's certificate, the General Contractor's certificate, mechanic's lien waivers,
certificates, and any and all other instruments or documents required to be delivered in
connection with an advance hereunder shall be in form and substance satisfactory to the HRA in
the HRA's reasonable discretion.

Section 4.4  Sufficiency of Loans. It is expressly understood and agreed that
the HRA assumes no liability or responsibility for the sufficiency of the Loans to complete the
Project.

Section 4.5  Additional Rights and Remedies of HRA. In addition to all other
rights and remedies available to the HRA hereunder and under the other Loan Documents, the
HRA shall have the following rights:

@) The HRA may take such steps as it may deem appropriate, at its
option, to verify the application of proceeds of the Loans to work done and material
furnished for the Project, and to vary the procedures for Advances herein set forth, if the
same becomes necessary or desirable to assure the proper application of Advances
authorized pursuant hereto, including but not limited to, authorizing Advances directly to
the Contractors and corresponding reductions in the amount of Advances to be made to
any Contractor or Developer hereunder. The foregoing notwithstanding, in no event shall
the HRA be obligated to conduct any such verification or to so vary said procedures.

(b) In the event that the HRA shall determine, in its reasonable
judgment, that proper documentation to support a given Advance, as required by this
Loan Agreement, has not been furnished, it may withhold authorization of all or such
portion of such Advance as shall not be so supported by proper documentation, and shall
promptly notify the Developer of the discrepancy in or omission of such documentation.
Until such time as such discrepancy or omission is corrected to the satisfaction of the
HRA, it may withhold such amount.

(c) From and after the occurrence of an Event of Default, the HRA
reserves the right to authorize Advances which are allocated to any of the designated
items in the Construction Cost Statement for such other purposes or in such different
proportions as the HRA may, in its reasonable discretion, deem necessary or advisable.
Developer may not reallocate items of cost or change the Construction Cost Statement
without the consent of the HRA.

Section 4.6 Advances to Pay Fees and Costs of Issuance. In lieu of interest on
Loan No. 1, the HRA is charging the Developer a $120,000.00 fee for the extension of Loan No.
1 to the Developer. The first Draw Request that the Developer submits to the HRA will be
deemed to include a request that the HRA Advance $120,000.00 and will be deemed to direct the
HRA to retain the $120,000.00 Advance in full payment of the fee described in this Section 4.6.
As set forth in Section 8.6 of the Development Agreement, contemporaneously with the
execution of this Loan Agreement and with the parties' execution of this Loan Agreement and
Developer's execution of Note No. 2, Developer will be deemed to have authorized the HRA to
and the HRA shall make an Advance to itself from the proceeds of Loan No. 2 in an amount
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equal to the "Costs of Issuance,” as defined in the Development Agreement. The HRA's
Advance to itself of an amount equal to the Costs of Issuance is not subject to the limitations on
advances set forth in Section 4.8.

Section 4.7  Interest on Loan No. 2. The unpaid principal amount of Advances
of Loan No. 2 shall bear interest as set forth in Note No. 2.

Section 4.8  Additional Limitations on Advances of the Proceeds of Loan No.
2. The HRA is not obligated to and will not Advance any proceeds of Loan No. 2 to Developer
before the later of the date thirty (30) days after the HRA conveys the Development Property to
Developer, the date Developer commences construction of the Minimum Improvements or June
1, 2012. For purposes of this Section 4.8, the Developer is deemed to have Commenced
Construction when Developer has

@) obtained all building permits from the City of Ramsey, Minnesota,
necessary for the construction of the Minimum Improvements; and

(b) commenced the construction of the footings and foundations for
the Minimum Improvements, as defined in the Development Agreement.

In addition, the HRA is not obligated to and will not Advance more than $1,000,000 of the
proceeds of Loan No. between the 31 day and 60" day following the HRA's conveyance of the
Development Property to Developer and is not obligated to and will not Advance more than an
additional $1,000,000 of the proceeds of Loan No. 2 to Developer between the 61 day and 90"
day following the HRA's conveyance of the Development Property to the Developer.

Section 4.9  Inspecting Architect. The HRA shall hire an architect licensed in
the State of Minnesota to review Developer's Draw Requests and to provide the certification
described in Section 4.1(e). Developer is responsible for payment of the Inspecting Architect's
fees and costs which payments may be included in the Draw Request. The HRA will cooperate
with Developer in the selection of the Inspecting Architect, it being the intent of the HRA and
the Developer to use the same architect that PNC Bank, National Association uses as PNC Bank,
National Association's inspecting architect for purposes of the PNC Loan Documents.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

To induce HRA to make the requested Loan hereunder, the Developer represents and
warrants to HRA as of the date of this Loan Agreement that:

Section 5.1  Organization and Qualification of the Developer. The Developer
is a corporation duly organized, validly existing and in good standing under the laws of the State
of Indiana. The Developer has the power and authority to own its property and to carry on its
activities as now being conducted, and is qualified and licensed to do business and is in good
standing in every jurisdiction where failure to qualify could have a material adverse effect on the
financial condition, activities, or operations of the Developer.
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Section 5.2  Organization and Qualification of Corporate Guarantor. The
Corporate Guarantor is a duly organized, validly existing and in good
standing under the laws of the State of Indiana. The Corporate Guarantor has the power and
authority to own its property and to carry on its activities as now being conducted, and is
qualified and licensed to do business and is in good standing in every jurisdiction where failure
to qualify could have a material adverse effect on the financial condition, activities, or operations
of the Corporate Guarantor.

Section 5.3 Authority; Validity; Binding Effect. The execution and delivery of
the Loan Documents, the borrowing of funds contemplated thereby, and the performance or
observance by Developer of its obligations under the Loan Documents do not contravene or
violate any provision of law, or any covenant, indenture or agreement of or binding upon the
Developer and do not require the consent or approval of any governmental entity or agency
thereof. The execution and delivery of the Corporate Guaranty and the performance or
observance by the Corporate Guarantor of its obligations under the Corporate Guaranty have
been duly authorized by all necessary corporate action the of Corporate Guarantor, do not
contravene or violate any provision of law, any Organizational Document of Corporate
Guarantor or any covenant, indenture or agreement of or binding upon Corporate Guarantor and
do not require the consent or approval of any governmental entity or agency thereof. The Loan
Documents are legal, valid and binding obligations of the Developer, the Corporate Guarantor
and the Personal Guarantor, and the Loan Documents are enforceable against the Developer, the
Corporate Guarantor and the Personal Guarantor (as the case may be) in accordance with their
respective terms.

Section 5.4  Compliance with Laws. To the best of the Developer's actual
knowledge, no violation of any law, ordinance, regulation or requirement exists with respect to
the Project, and the Developer is in compliance with all other laws, ordinances, regulations and
requirements where the failure to comply would reasonably be expected to have a material
adverse effect on the Developer, its activities or its financial condition.

Section 5.5 Pending Actions. There are no material actions, suits or
proceedings pending, or to the knowledge of the Developer, threatened against or affecting the
Developer or the Project, and the Developer is not in default with respect to any order, writ,
injunction, decree or demand of any court or any governmental authority.

Section 5.6  No Breach. The consummation of the transaction contemplated
hereby and performance of this Loan Agreement, the Loan Documents, and all other documents
executed and delivered in connection herewith will not result in any breach of, or constitute a
default under, any mortgage, deed of trust, lease, bank loan or credit agreement, partnership
agreement or other instrument to which the Developer, the Corporate Guarantor or the Personal
Guarantor is a party, or by which the Developer, the Corporate Guarantor or the Personal
Guarantor may be bound or affected.

Section 5.7  No Event of Default. No Default or Event of Default has occurred
and is continuing as of the date hereof.
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Section 5.8  Use of Loan Funds. The Developer will use the proceeds of the
Loans solely to finance the development and construction of the Housing Development Project.

Section 5.9  Need for Loans. The Developer would not undertake the Project
without the assistance of the HRA in providing the Loans.

ARTICLE VI

AFFIRMATIVE COVENANTS

The Developer hereby covenants and agrees with the HRA that for so long as the HRA
has any obligation to make Advances hereunder or any amount remains unpaid on any
indebtedness of the Developer to the HRA hereunder, the Developer will:

Section 6.1  Books, Records and Inspections. Maintain complete and accurate
books and records; permit, and cause the Corporate Guarantor to permit, reasonable access by
the HRA to the books and records of the Developer and the Corporate Guarantor; and permit the
HRA to inspect the Project and other operations of the Developer and the Corporate Guarantor.

Section 6.2  Insurance. Maintain insurance to such extent and against such
hazards and liabilities as is commonly maintained by companies similarly situated or as the HRA
may reasonably request from time to time, which insurance shall include without limitation the
following:

@) Development Property Insurance. So-called "all risk™ insurance
with respect to the Project and all personal property located thereon, insuring against any
peril now or hereafter included within the classification of "Special Perils" or "Cause of
Loss — Special Form" (sometimes referred to as "All Risk of Physical Loss") in an
amount equal to the full insurable value of such property.

(b) Liability Insurance. Commercial general liability insurance on the
so-called "occurrence” form, including bodily injury, death and property damage liability,
insurance against any and all claims, including all legal liability to the extent insurable
and imposed upon the HRA and all court costs and legal fees and expenses, arising out of
or connected with the possession, use, leasing, operation, maintenance or condition of the
Project in such amounts as are generally available at commercially reasonable premiums
but in any event for a limit per occurrence of at least $1,000,000 and an annual aggregate
of at least $2,000,000. The HRA shall be named as additional insured with respect to any
insurance policy providing the coverage required by the immediately preceding sentence,
and the Developer shall cause each provider of any such insurance to agree, by
endorsement upon the policy or policies issued by it or by independent instruments
furnished to the HRA, that it will give the HRA thirty (30) days prior written notice
before any such policy or policies shall be altered or canceled, and that no act or default
of the Developer shall affect the rights of the HRA under such policy or policies.

(©) Worker's Compensation _Insurance. Statutory  workers'
compensation and disability insurance.
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Section 6.3  Taxes and Liabilities. Pay, when due, all taxes, assessments and
other liabilities except as contested in good faith and by appropriate proceedings.

Section 6.4  Real Estate Taxes and Insurance Premiums. Promptly advise the
HRA of the non-payment when due of any real estate taxes or installments of special
assessments payable with respect to the Project.

Section 6.5  Construction of Minimum _Improvements. Commence
construction of the Minimum Improvements on or before June 30, 2012. Complete the
Minimum Improvements on or before the Completion Date in a good and workmanlike manner,
in accordance with the Final Construction Plans and in compliance with applicable laws, rules,
regulations, building codes, and ordinances.

Section 6.6  Reimbursement of Expenses. Promptly reimburse the HRA for
any and all expenses of collection of any loan made or to be made hereunder, including
reasonable attorneys' fees, whether or not suit is commenced.

Section 6.7  Financial Information Regarding  Guarantors;  Substitute
Guarantors. Until the Notes are paid in full, the Developer shall:

@) Corporate Guarantor. Cause the Corporate Guarantor to provide
the HRA with a reviewed financial statement for the Corporate Guarantor for the
immediately preceding calendar year prepared by a certified public account (who may be
an employee of the Corporate Guarantor) in accordance with generally accepted
accounting principles, consistently applied on or before May 15 of each calendar year. If,
in any year, the Corporate Guarantor's net worth is less than $2,200,000.00, the
Developer must provide a replacement guaranty from another individual or entity
reasonably acceptable to the HRA and having a net worth of not less than $2,200,000.00.
If such replacement guaranty is provided, the person or entity providing the replacement
guaranty shall be the "Corporate Guarantor" for purposes of this Agreement.

(b) Personal Guarantor. Cause the Personal Guarantor to provide the
HRA with a personal financial statement for the Personal Guarantor for the immediately
preceding calendar year certified by the Personal Guarantor and a copy of the Personal
Guarantor's filed federal tax return. If, in any year, the Personal Guarantor's liquid net
worth is less than $1,000,000.00, the Developer must provide a replacement guaranty
from another individual or entity reasonably acceptable to the HRA and having a liquid
net worth of not less than $1,000,000.00. If such replacement guaranty is provided, the
person or entity providing the replacement guaranty shall be the "Personal Guarantor™ for
purposes of this Agreement.

Section 6.8  CPA-Prepared Financial Statements. On or before April 1, 2015
and on or before each April 1 thereafter until April 1, 2025, the Developer must provide the
HRA with a statement from a certified public accountant setting forth the "Net Cash Flow," "Net
Operating Expenses™ and "Operating Expenses,” as defined in the Development Agreement, for
the immediately preceding calendar year and with such back-up documentation regarding
income, expenses and debt service as the HRA may reasonably request to confirm the certified
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public accountant's calculation of "Net Cash Flow," "Net Operating Income," and "Operating
Expenses.” The certified public accountant who prepares the statement may be an employee of
Developer or an Affiliate of Developer.

Section 6.9 No Liens. Unless the HRA provides its prior written consent,
ensure that the Development Property (and all portions thereof) remains free of all mortgages,
liens, security interests and other encumbrances other than (a) the first lien mortgage in favor of
PNC Bank, National Association securing an aggregate amount of not more than $20,500,000,
and (b) leases entered into by Developer in the ordinary course of its business.

Section 6.10 [ADDITIONAL COVENANTS TO BE ADDED TO
CONFORM WITH PNC'S COVENANTS.]

ARTICLE VII

EVENTS OF DEFAULT AND THEIR EFFECT

Section 7.1  Events of Default. Each of the following shall constitute an "Event
of Default" under this Loan Agreement:

@) Nonpayment of Note. Developer fails to pay any installment of
principal on either of the Notes when due, and such payment is not made within a period
of ten (10) days after Written Notice thereof shall have been given by the HRA to the
Developer.

(b) Other Covenants. The Developer defaults in the due performance
or observance of any term, covenant or agreement contained in this Loan Agreement and
such default shall continue for a period of fifteen (15) days after written notice thereof
shall have been given by the HRA to the Developer.

(©) Other Loan Documents. The Developer defaults in the due
performance or observance of any term, covenant or agreement contained in any one or
more of the Loan Documents and (a) such default constitutes an "Event of Default™ under
the terms of such other Loan Document(s), or (b) such default shall continue beyond the
applicable notice and cure, if any, set forth in such other Loan Document.

(d) Development Agreement. The Developer defaults in the due
performance or observance of any term, covenant or agreement contained in the
Development Agreement and such default shall continue beyond the applicable notice
and cure period, if any, set forth in the Development Agreement.

(e) Insolvency of Developer or Guarantors. The Developer, the
Corporate Guarantor or the Personal Guarantor (i) becomes insolvent or unable to pay its
debts generally as they mature, (ii) suspends business (with respect to the Developer or
the Corporate Guarantor), (iii) makes a general assignment for the benefit of creditors,
(iv) admits in writing its inability to pay its debts generally as they mature; (vi) files or
has filed against it a petition in bankruptcy or a petition or answer seeking a
reorganization (with respect to the Developer or the Corporate Guarantor), arrangement
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with creditors or other similar relief under the federal bankruptcy laws or under any other
applicable law of the United States of America or any state thereof, (vi) consents to the
appointment of a trustee or receiver for it or for a substantial part of its property, (vii)
takes any organizational action (with respect to the Developer or the Corporate
Guarantor) for the purpose of effecting or consenting to any of the foregoing.

()] Representations and Warranties. If any representation or warranty
contained herein or in any other Loan Document, or in any letter, financial statement, or
certificate furnished or to be furnished to the HRA, proves to be false in any material
respect as of the date this Loan Agreement is executed or at the time such letter or
certificate is delivered to the HRA.

(9) Completion of Minimum Improvements. If the Developer has not
Completed the Minimum Improvements on or before the Completion Date.

Section 7.2 Effect of Event of Default. If any Event of Default shall occur, the
Notes shall, at the HRA's option, become immediately due and payable, in full, by giving the
Developer written notice of such acceleration. In addition, and without limiting any other
remedy available to the HRA, upon the occurrence of an event set forth in Section 7.1(e) above,
all sums outstanding on the Notes shall become immediately due and payable automatically
without notice to the Developer. If any Event of Default shall occur, the HRA may, at its option,
exercise any of its available rights and remedies under the Loan Documents and under any
applicable law, rule or regulation, including, without limitation, the following:

@) terminate the HRA's obligation to Advance any further sums
pursuant hereto; or

(b) declare all amounts advanced against the Notes, plus all accrued
but unpaid interest thereon, to be immediately due and payable, and demand payment in
full of the then-outstanding principal balance of the Notes and all accrued but unpaid
interest thereon.

Section 7.3 No Remedy Exclusive. No remedy herein conferred upon or
reserved to the HRA 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 Loan Agreement, the other Loan Documents, the Development Agreement 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.

ARTICLE VIII

MISCELLANEOUS

Section 8.1  Conflicts of Interest. No member of the governing body or other
official of the HRA shall participate in any decision relating to this Loan Agreement which
affects his or her personal interests or the interests of any corporation, partnership or association
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in which he or she is directly or indirectly interested. No member, official or employee of the
HRA shall be personally liable to the HRA in the event of any default or breach by the
Developer or successor or on any obligations under the terms of this Loan Agreement.

Section 8.2  Titles of Articles and Sections. Any titles of the several parts,
articles and sections of this Loan Agreement are inserted for convenience of reference only and
shall be disregarded in construing or interpreting any of its provisions.

Section 8.3  Binding Effect. The parties hereto agree that this Loan Agreement
shall be binding upon and inure to the benefit of their respective successors in interest and
assigns including any holder of or participant in either of the Notes; provided, however, that the
Developer may not assign or transfer its interest herein without the prior written consent of the
HRA. Nothing herein shall be interpreted or construed as creating any rights in any person other
than the parties hereto.

Section 8.4  Governing Law, Waiver of Right to Jury Trial, Jurisdiction, Venue
and Severability. This Loan Agreement is made in the state of Minnesota and shall be construed
in accordance with the laws thereof. The parties consent to the personal jurisdiction of the state
and federal courts located in the state of Minnesota in connection with any controversy related to
this Loan Agreement and the parties waive any argument that venue in such forms is not
convenient. The parties agree that any litigation initiated by either party against the other shall
be venued either in the district court in Anoka County, Minnesota or the U.S. District Court,
District of Minnesota. The HRA and the Developer, each having been represented by counsel
each knowingly and voluntarily waives a right to a trial by jury in any action or proceeding to
enforce or defend any rights under this Loan Agreement or any amendment to this Loan
Agreement. If any provision of this Loan Agreement is in conflict with any statute or rule of law
of the state of Minnesota or is otherwise unenforceable, such provision shall be deemed null and
void only to the extent of such conflict or unenforceability, and shall be deemed separate from
and shall not invalidate any other provision of this Loan Agreement.

Section 8.5  Notices. Any notices required or contemplated hereunder shall be
effective upon the placing thereof in the United States mails, certified mail and with return
receipt requested, postage prepaid, or sent by overnight courier, or sent by facsimile, and
addressed as follows:

If to Developer: F & C Ramsey, LLC
8900 Keystone Crossing #1200
Indianapolis, IN 46240
Attn: David M. Flaherty
Telephone No.: (317) 816-9300
Facsimile No.: (317) 816-9301
Email: dflaherty@flahertycollins.com

With copies to: Barnes & Thornburg
11 S. Meridian St.
Indianapolis, IN 46204
Attn: Stephen Lee

A-15

2695614v12



Telephone No.: (317) 231-7200
Facsimile No.: (317) 231-7433
Email: stephen.lee@BTLaw.com

If to HRA: City of Ramsey, Minnesota
Ramsey Municipal Center
7550 Sunwood Drive
Ramsey, MN 55303
Attn: City Administrator
Telephone No.: (763) 427-1410
Facsimile No.: (763) 433-9888
Email: kulrich@ci.ramsey.mn.us

With copies to: Briggs and Morgan, P.A.
2200 IDS Center
80 South Eighth Street
Minneapolis, MN 55402
Attn: Tom Bray
Email: tbray@briggs.com
Facsimile No.: (612) 977-8650

Section 8.6  No Waivers. No failure or delay on the part of the HRA in
exercising any right, power or privilege hereunder and no course of dealing between the
Developer and the HRA shall operate as a waiver thereof; nor shall any single or partial exercise
of any right, power or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, power or privilege.

Section 8.7  Amendment and Waiver. Neither this Loan Agreement nor any
provision hereof may be modified, waived, discharged or terminated orally, but only by an
instrument in writing signed by the party against whom enforcement of the change, waiver,
discharge or termination is sought. In the event any agreement contained in this Loan
Agreement should be breached by any party and thereafter waived by any other party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other concurrent, previous or subsequent breach hereunder.

Section 8.8  Counterparts. This Loan Agreement may be executed in any
number of counterparts, all of which taken together shall constitute one and the same instrument,
and either of the parties may execute this Loan Agreement by signing any such counterparts.

Section 8.9  Superseding Effect. This Loan Agreement, the Loan Documents,
the Development Agreement, and the Purchase Agreement constitute the entire agreement
between the HRA and Developer with respect to the matters addressed in those agreements and
documents, and those agreements and documents supersede and replace any prior agreements,
either oral or written, with respect to those matters.

Section 8.10 Indemnification. The Developer hereby agrees to defend, protect,
indemnify and hold harmless HRA and its affiliates and the directors, officers, employees of the
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HRA and its affiliates (each of the foregoing being an "Indemnitee" and all of the foregoing
being collectively the "Indemnitees”) from and against any and all claims, actions, damages,
liabilities, judgments, costs and expenses (including all reasonable fees and disbursements of
counsel which may be incurred in the investigation or defense of any matter) imposed upon,
incurred by or asserted against any Indemnitee, whether direct, indirect or consequential and
whether based on any federal, state, local or foreign laws or regulations (including securities
laws, environmental laws, commercial laws and regulations), under common law or on equitable
cause, or on contract or otherwise:

@) by reason of, relating to or in connection with the execution,
delivery, performance or enforcement of any Loan Document, any commitments relating
thereto, or any transaction contemplated thereby; or

(b) by reason by, relating to or in connection with any credit extended
or used under any Loan Document or any act done or omitted by any Person, or the
exercise of any rights or remedies thereunder, including the acquisition of any collateral
by the HRA by way of foreclosure of the lien thereon, deed or bill of sale in lieu of such
foreclosure or otherwise;

provided, however, that the Developer shall not be liable to any Indemnitee for any portion of
such claims, damages, liabilities and expenses resulting from such Indemnitee's gross negligence
or willful misconduct. In the event this indemnity is unenforceable as a matter of law as to a
particular matter or consequence referred to herein, it shall be enforceable to the full extent
permitted by law.

The indemnification provisions set forth above shall be in addition to any liability the
Developer may otherwise have. Without prejudice to the survival of any other obligation of the
Developer hereunder, the indemnities and obligations of the Developer contained in this Section
8.10 shall survive the payment in full of the sums outstanding on the Notes.

Section 8.11 Developer Acknowledgments. The Developer hereby
acknowledges that (a) it has been advised by counsel in the negotiation, execution and delivery
of this Loan Agreement and the other Loan Documents, (b) the HRA has no fiduciary
relationship to the Developer, the relationship between the Developer and the HRA being solely
that of debtor and creditor, (c) no joint venture exists between the Developer and the HRA, and
(d) the HRA undertakes no responsibility to the Developer to review or inform the Developer of
any matter in connection with any phase of the business or operations of the Developer and the
Developer shall rely entirely upon its own judgment with respect to its business, and any review,
inspection or supervision of, or information supplied to, the Developer by the HRA is for the
protection of the HRA and neither the Developer nor any third party is entitled to rely thereon.

Section 8.12 Time of Essence. The parties' timely performance of each of the
obligations set forth in this Loan Agreement is an essential term of this Loan Agreement.

Section 8.13 Survival. The HRA and the Developer intend that the terms of this
Loan Agreement shall survive the parties' execution of the Development Agreement, Purchase
Agreement, the deeds and other documents referenced in the Purchase Agreement, the Loan
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Documents and none of the terms or conditions of this Loan Agreement shall be merged into any
other documents executed in connection with the transactions contemplated herein.

Section 8.14 Interpretation. The HRA and the Developer agree that this Loan
Agreement shall be interpreted without regard to which party drafted the Loan Agreement.

Section 8.15 No Relationship. The HRA and the Developer are not, for any
purpose, partners or joint ventures with respect to the development contemplated by this Loan
Agreement.

[Remainder of page intentionally left blank;
Signature page follows]
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IN WITNESS WHEREOF, the parties hereby have caused this Loan Agreement to be
executed and delivered the date and year first above written.

DEVELOPER:

HRA:

2695614v12

F & C RAMSEY, LLC,
an Indiana limited liability company

By
Its

THE HOUSING AND REDEVELOPMENT
AUTHORITY IN AND FOR THE CITY OF RAMSEY,
MINNESOTA, A PUBLIC BODY POLITIC AND
CORPORATE UNDER THE LAWS OF THE STATE
OF MINNESOTA

By
Its Chair

By
Its Executive Secretary
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EXHIBIT A

FORM OF DRAW REQUEST AND
DRAW REQUEST CERTIFICATION

F & C Ramsey, LLC, an Indiana limited liability company ("Developer"), hereby certify
as follows (all terms not otherwise defined herein having the meanings set forth in the Loan
Agreement (as amended from time to time, the "Loan Agreement")) dated
2011, between the Developer and The Housing and Redevelopment Authority in and for the Clty
of Ramsey, Minnesota, a public body politic and corporate under the laws of the State of
Minnesota ("HRA"):

@) At the date hereof no suit or proceeding at law or in equity, and no
notice has been received that any investigation or proceeding of any governmental body
has been instituted or, to the knowledge of Developer, is threatened, which in either case
could have a material adverse effect on the financial condition or business operations of
Developer.

(b) At the date hereof, no default or event of default (other than any
attributable to HRA) under the Loan Agreement or under any of the other Loan
Documents has occurred and is continuing, and no event has occurred which, upon the
service of notice and/or the lapse of time, would constitute an event of default thereunder,
except the following:

(©) The representations and warranties set forth in Article V of the
Loan Agreement are hereby reaffirmed and restated, and Developer represents and
warrants to HRA that the same are true, correct and complete on the date hereof, except
as to the following:

(d) No material adverse change has occurred in the financial condition
or in the assets or liabilities of Developer from those set forth in the latest financial
statements  for each  furnished to  HRA, except the following:

(e) The progress of construction of the Project is such that it can be
completed on or before the Completion Date specified in the Loan Agreement for the cost
originally represented to HRA, except for the following:

()] The Loans, as of the date hereof, are in balance as required by the
Loan Agreement, and the undisbursed proceeds of the Loans, including the Advance
requested herein, together with undisbursed proceeds of Developer's loan from
are adequate and sufficient to pay for all labor, materials,
equipment, work, services and supplies necessary for the completion of the Minimum
Improvements to which such Advance relates, including the installation of all fixtures
and equipment required for the operation of the completed Project, except for the
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following increases in the total cost of the Minimum Improvements:

(9) The labor, materials, equipment, work, services and supplies
described herein have been performed upon or furnished to the Project in full accordance
with the Final Construction Plans, which have not been amended except as expressly
permitted by the Loan Agreement.

(h) There have been no changes in any estimated costs relating to the
completion of the Minimum Improvements from those set forth on the Construction Cost
Statement, as amended by any amendment thereto heretofore delivered by Developer to
HRA and approved by HRA, if such approval is required by the Loan Agreement.

Q) All bills for labor, materials, equipment, work, services and
supplies furnished in connection with the construction of the Minimum Improvements,
which could give rise to a mechanic's lien if unpaid, have been paid, will be paid out of
the requested Advance or are not yet due and payable.

() All claims for mechanics' liens which shall have arisen or could
arise for labor, materials, equipment, work, services or supplies furnished in connection
with the Project through the last day of the period covered by the requested Advance
have been effectively waived in writing, or will be effectively waived in writing when
payment is made and such written lien waiver shall be delivered to HRA or its disbursing
agent prior to the next Advance or final Advance against the Notes, or sooner as may be
requested by the Title Company or HRA.

(K) All funds advanced under the Loan Agreement to date have been
utilized as specified in the Draw Requests pursuant to which the same were advanced,
exclusively to pay costs incurred for or in connection with constructing the Minimum
Improvements and developing the Development Property and the Project, and Developer
represents that no part of the proceeds of the Loans has been paid for labor, materials,
equipment, work, services or supplies incorporated into or employed in connection with
any project other than the Project, as that term is defined in the Loan Agreement.
Developer further represents that all funds covered by this Draw Request are for payment
for labor, materials, equipment, work, services or supplies furnished solely in connection
with the construction and completion of the Minimum Improvements.

Developer authorizes and requests HRA to charge the total amount of this Draw Request
against Developer's Loan account and to advance from the proceeds of the Loans the funds
hereby requested, and to make or authorize disbursement of said funds to the Title Company for
disbursement to Developer in amounts up to, but not exceeding, the amounts listed herein,
subject to the requirements of and in accordance with the procedures provided in the Loan
Agreement. The Advance made pursuant to this Draw Request is acknowledged to be an
accommodation to Developer and is not a waiver by HRA of any Defaults or Events of Default
under the Loan Agreement or any of the other Loan Documents or any other claims of HRA
against Developer.
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The advances and disbursements on the attached sheets are hereby approved and
authorized.

F & C RAMSEY, LLC,

an Indiana limited liability company

By
Its
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EXHIBIT D-1

NOTE NO. 1
PROMISSORY NOTE

$1,420,000.00 Ramsey, Minnesota
, 201

FOR VALUE RECEIVED, F & C Ramsey, LLC, an Indiana limited liability company
("Borrower") promises to pay to the order of The Housing and Redevelopment Authority in and
for the City of Ramsey, Minnesota, a public body politic and corporate under the laws of the
State of Minnesota ("Lender") the principal sum of ONE MILLION FOUR HUNDRED
TWENTY THOUSAND AND 00/100 DOLLARS ($1,420,000.00), or so much thereof as
Lender has actually advanced to Borrower pursuant to the terms of that certain Loan Agreement
between Lender and Borrower of even date herewith (the "Loan Agreement"), together with
interest thereon as provided for in this Promissory Note. Lender shall disburse the proceeds of
this Promissory Note to Borrower pursuant to the terms of the Loan Agreement.

Borrower shall make payments provided for in this Promissory Note to Lender at Ramsey
Municipal Center, 7550 Sunwood Drive, Ramsey, Minnesota 55303, or at such other place as
Lender may from time to time designate, in writing, in lawful money of the United States of
America.

Borrower, Lender and the City of Ramsey, Minnesota, are also parties to a Development
Agreement dated , 2011 and recorded in the office of the Anoka County
Registrar of Titles on , 2011, as Document No.
(the "Development Agreement™). Capitalized terms used in this Promissory Note and not
defined herein have the meanings established for such terms in the Development Agreement.

Absent a default by Borrower in the timely payment of amounts due under this
Promissory Note, no interest shall accrue on amounts advanced under this Promissory Note. In
lieu of non-default interest and as consideration for the extension of credit, Lender is charging
Borrower a one-time fee of $120,000.00 as set forth in the Loan Agreement. If, at any time,
Borrower defaults in the timely payment of any amounts due under this Promissory Note, Lender
gives Borrower notice of the default and Borrower does not cure the default within ten (10) days
of Lender's notice, interest shall accrue on the outstanding principal balance of this Promissory
Note from the date of the default through the date Borrower cures all defaults under this
Promissory Note at the rate of twelve percent (12%) per annum.

Commencing on April 1, 2015 and continuing on each April 1 thereafter until April 1,
2025, Borrower must pay to Lender, in certified or wire transferred funds and for application to
the outstanding principal and interest, if any, due under this Promissory Note, an amount equal to
20% of the Net Cash Flow, as defined in the Development Agreement, for the immediately
preceding calendar year. Commencing on April 1, 2015 and continuing on each April 1
thereafter until April 1, 2025, Borrower must also provide Lender with a statement from a
certified public account (who may be an employee of an affiliate of Borrower) setting forth the
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"Net Cash Flow," "Net Operating Expenses" and "Operating Expenses,” as defined in the
Development Agreement, for the immediately preceding calendar year and with such back-up
documentation regarding income, expenses and debt service as Lender may reasonably request to
confirm the certified public accountant's calculation of "Net Cash Flow,” "Net Operating
Income,"” and "Operating Expenses."

In addition to the annual payments described in the preceding paragraph, if and each time
Developer refinances a "Project Loan," as defined in the Development Agreement, Developer
must make an additional payment to Lender, for application to the outstanding principal and
accrued, unpaid interest, if any, due under this Promissory Note, in an amount equal to 20% of
the difference between the principal amount of the new Project Loan and the amount of the
outstanding principal and accrued, unpaid interest under the Project Loan that is being
refinanced. Notwithstanding the foregoing, if Developer refinances a Project Loan to obtain
additional funds that are necessary to complete the initial construction of the Minimum
Improvements, Developer is not obligated to pay Lender 20% of the amount of the new loan that
Developer uses to pay costs of completing the initial construction of the Minimum
Improvements.

The entire outstanding principal amount of this Promissory Note and all accrued interest,
if any, is due and payable in full upon the earlier of April 1, 2025 or the date there is a "Sale of
the Development Property," as defined in the Development Agreement.

Borrower may prepay this Promissory Note, in whole or in part, at any time and, if in
part, from time to time, during the entire term of this Promissory Note. All payments shall be
applied first to the payment of accrued, unpaid late charges then to and accrued, unpaid interest,
if any, with the balance, if any, applied to the reduction of principal.

This Promissory Note is the note referred to as "Note No. 1" in the Development
Agreement and in the Loan Agreement and is subject to the additional terms and conditions set
forth in the Development Agreement, the Loan Agreement and each of the "Loan Documents,”
as defined in the Loan Agreement.

If a payment due hereunder is not made within five days after the date when due,
Borrower shall pay to Lender a late payment charge of 5% of the amount of the overdue payment
to compensate Lender for a portion of the cost related to handling the overdue payment. Failure
to exercise any option provided herein shall not constitute a waiver of the right to exercise the
same in the event of any subsequent default. Borrower agrees that if, and as often as, this Note is
given to an attorney for collection or to defend or enforce any of Lender's rights hereunder,
Borrower will pay to the Lender Lender's reasonable attorneys' fees together with all court costs
and other expenses paid by Lender.

Borrower waives presentment, protest and demand, notice of protest, demand and of
dishonor and nonpayment of this Promissory Note and any lack of diligence or delays in
collection or enforcement of this Note. Borrower agrees that this Promissory Note, or any
payment hereunder, may be extended from time to time, and Borrower consents to the release of
any party liable for the obligation evidenced by this Promissory Note, the release of any of the
security for this Note, the acceptance of any other security therefore, or any other indulgence or
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forbearance whatsoever, all without notice to any party and without affecting the liability of
Borrower.

Borrower represents and warrants to Lender that Borrower will use the proceeds of the
loan evidenced by this Promissory Note solely for business purposes.

If Borrower defaults on the performance of one or more of Borrower's obligations under
this Promissory Note or upon the occurrence of any other "Event of Default” (as defined in the
Development Agreement or the Loan Agreement), the entire outstanding principal balance
hereof and all accrued interest and other amounts due hereon shall, at the option of the Lender
and subject to the notice and cure provisions set forth in Section 13.1 (c) of the Development
Agreement and in the Loan Agreement, become immediately due and payable; provided,
however that if an Event of Default described in Section 13.1(i) or (j) of the Loan Agreement
occurs, all sums outstanding on this Note shall become immediately due and payable in full
without notice or demand whatsoever.

THIS NOTE SHALL BE CONSTRUED UNDER AND GOVERNED BY THE LAWS
OF THE STATE OF MINNESOTA, WITHOUT GIVING EFFECT TO CONFLICT OF LAWS
OR PRINCIPLES THEREOF. WHENEVER POSSIBLE, EACH PROVISION OF THIS NOTE
AND ANY OTHER STATEMENT, INSTRUMENT OR TRANSACTION CONTEMPLATED
HEREBY OR RELATING HERETO, SHALL BE INTERPRETED IN SUCH MANNER AS
TO BE EFFECTIVE AND VALID UNDER SUCH APPLICABLE LAW, BUT, IF ANY
PROVISION OF THIS NOTE OR ANY OTHER STATEMENT, INSTRUMENT OR
TRANSACTION CONTEMPLATED HEREBY OR RELATING HERETO SHALL BE HELD
TO BE PROHIBITED OR INVALID UNDER SUCH APPLICABLE LAW, SUCH
PROVISION SHALL BE INEFFECTIVE ONLY TO THE EXTENT OF SUCH PROHIBITION
OR INVALIDITY, WITHOUT INVALIDATING THE REMAINDER OF SUCH PROVISION
OR THE REMAINING PROVISIONS OF THIS NOTE OR ANY OTHER STATEMENT,
INSTRUMENT OR TRANSACTION CONTEMPLATED HEREBY OR RELATING
HERETO.

AT THE OPTION OF LENDER, THIS NOTE MAY BE ENFORCED IN MINNESOTA
STATE COURT SITTING IN ANOKA COUNTY; AND BORROWER CONSENTS TO THE
JURISDICTION AND VENUE OF SUCH COURT AND WAIVES ANY ARGUMENT THAT
VENUE IN SUCH FORUM IS NOT CONVENIENT. IN THE EVENT BORROWER
COMMENCES ANY ACTION IN ANOTHER JURISDICTION OR VENUE UNDER ANY
TORT OR CONTRACT THEORY ARISING DIRECTLY OR INDIRECTLY FROM THE
RELATIONSHIP CREATED BY THIS NOTE, LENDER AT ITS OPTION SHALL BE
ENTITLED TO HAVE THE CASE TRANSFERRED TO THE JURISDICTION AND VENUE
ABOVE-DESCRIBED, OR IF SUCH TRANSFER CANNOT BE ACCOMPLISHED UNDER
APPLICABLE LAW, TO HAVE SUCH CASE DISMISSED WITHOUT PREJUDICE.

BORROWER AND LENDER IRREVOCABLY WAIVE ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS NOTE OR ANY OF THE LOAN DOCUMENTS (AS DEFINED IN THE LOAN
AGREEMENT) OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
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Time is of the essence of this Note and each of the provisions hereof.

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first above
written.

F & CRAMSEY, LLC

By:
Its: Chief Manager
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EXHIBIT D-2
NOTE NO. 2
PROMISSORY NOTE

$ Ramsey, Minnesota
, 201

FOR VALUE RECEIVED, F & C Ramsey, LLC, an Indiana limited liability company
("Borrower") promises to pay to the order of The Housing and Redevelopment Authority in and
for the City of Ramsey, Minnesota, a public body politic and corporate under the laws of the
State of Minnesota ("Lender™) the principal sum of [SIX MILLION EIGHT HUNDRED
TWENTY FIVE THOUSAND AND 00/100 DOLLARS ($6,825,000.00) PLUS COSTS OF
ISSUANCE AS DEFINED IN THE DEVELOPMENT AGREEMENT], or so much thereof
as Lender has actually advanced to Borrower pursuant to the terms of that certain Loan
Agreement between Lender and Borrower of even date herewith (the "Loan Agreement"),
together with interest thereon as provided for in this Promissory Note. Lender shall disburse the
proceeds of this Promissory Note to Borrower pursuant to the terms of the Loan Agreement.

Borrower shall make payments provided for in this Promissory Note to Lender at Ramsey
Municipal Center, 7550 Sunwood Drive, Ramsey, Minnesota 55303, or at such other place as
Lender may from time to time designate, in writing, in lawful money of the United States of
America.

Borrower, Lender and the City of Ramsey, Minnesota, are also parties to a Development
Agreement dated , 2011 and recorded in the office of the Anoka County
Registrar of Titles on , 2011, as Document No.
(the "Development Agreement”). Capitalized terms used in this Promissory Note and not
defined herein have the meanings established for such terms in the Development Agreement.

Interest shall accrue on amounts advanced under this Promissory Note from the date of
advance at the rate of 6.27% per annum; provided, however, if Borrower does not make one or
more voluntary prepayments totaling $3,000,000.00 or more on or before the date 18 months
from the date of the first advance under this Promissory Note, the interest rate shall increase to
8.27% per annum as of the date 18 months from the date of the first advance under this
Promissory Note and shall remain at 8.27% per annum until the date Borrower makes one or
more voluntary prepayments totaling $3,000,000.00 or more (at which time the interest rate will
be reduced back to 6.27% per annum). If, at any time, Borrower defaults in the timely payment
of any amounts due under this Promissory Note, Lender gives Borrower notice of the default and
Borrower does not cure the default within ten (10) days of Lender's notice, the interest rate shall
increase by 5% per annum.
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The entire outstanding principal amount of this Promissory Note and all accrued, unpaid
interest is due and payable in full on the earlier of June 1, 2015 or a "Sale of the Development
Property," as defined in the Development Agreement.

Borrower may prepay this Promissory Note, in whole or in part, at any time and, if in
part, from time to time, during the entire term of this Promissory Note. All payments shall be
applied first to the payment of accrued, unpaid late charges then to and accrued, unpaid interest,
if any, with the balance, if any, applied to the reduction of principal. If Borrower prepays
$2,000,000.00 or more on or before the date 12 months after the date of the first advance under
this Promissory Note, Lender shall forgive $250,000.00 of the principal amount of this
Promissory Note, such forgiveness to be effective as of the date Lender has prepaid at least
$2,000,000.00.

This Promissory Note is the note referred to as "Note No. 2" in the Development
Agreement and in the Loan Agreement and is subject to the additional terms and conditions set
forth in the Development Agreement, the Loan Agreement and each of the "Loan Documents,”
as defined in the Loan Agreement.

If a payment due hereunder is not made within five days after the date when due,
Borrower shall pay to Lender a late payment charge of 5% of the amount of the overdue payment
to compensate Lender for a portion of the cost related to handling the overdue payment. Failure
to exercise any option provided herein shall not constitute a waiver of the right to exercise the
same in the event of any subsequent default. Borrower agrees that if, and as often as, this Note is
given to an attorney for collection or to defend or enforce any of Lender's rights hereunder,
Borrower will pay to the Lender Lender's reasonable attorneys' fees together with all court costs
and other expenses paid by Lender.

Borrower waives presentment, protest and demand, notice of protest, demand and of
dishonor and nonpayment of this Promissory Note and any lack of diligence or delays in
collection or enforcement of this Note. Borrower agrees that this Promissory Note, or any
payment hereunder, may be extended from time to time, and Borrower consents to the release of
any party liable for the obligation evidenced by this Promissory Note, the release of any of the
security for this Note, the acceptance of any other security therefore, or any other indulgence or
forbearance whatsoever, all without notice to any party and without affecting the liability of
Borrower.

Borrower represents and warrants to Lender that Borrower will use the proceeds of the
loan evidenced by this Promissory Note solely for business purposes.

If Borrower defaults on the performance of one or more of Borrower's obligations under
this Promissory Note or upon the occurrence of any other "Event of Default” (as defined in the
Development Agreement or the Loan Agreement), the entire outstanding principal balance
hereof and all accrued interest and other amounts due hereon shall, at the option of the Lender
and subject to the Notice and cure provisions set forth in Section 13.1 (c) of the Development
Agreement and in the Loan Agreement become immediately due and payable; provided,
however that if an Event of Default described in Section 13.1(i) or (j) of the Loan Agreement
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occurs, all sums outstanding on this Note shall become immediately due and payable in full
without notice or demand whatsoever.

THIS NOTE SHALL BE CONSTRUED UNDER AND GOVERNED BY THE LAWS
OF THE STATE OF MINNESOTA, WITHOUT GIVING EFFECT TO CONFLICT OF LAWS
OR PRINCIPLES THEREOF. WHENEVER POSSIBLE, EACH PROVISION OF THIS NOTE
AND ANY OTHER STATEMENT, INSTRUMENT OR TRANSACTION CONTEMPLATED
HEREBY OR RELATING HERETO, SHALL BE INTERPRETED IN SUCH MANNER AS
TO BE EFFECTIVE AND VALID UNDER SUCH APPLICABLE LAW, BUT, IF ANY
PROVISION OF THIS NOTE OR ANY OTHER STATEMENT, INSTRUMENT OR
TRANSACTION CONTEMPLATED HEREBY OR RELATING HERETO SHALL BE HELD
TO BE PROHIBITED OR INVALID UNDER SUCH APPLICABLE LAW, SUCH
PROVISION SHALL BE INEFFECTIVE ONLY TO THE EXTENT OF SUCH PROHIBITION
OR INVALIDITY, WITHOUT INVALIDATING THE REMAINDER OF SUCH PROVISION
OR THE REMAINING PROVISIONS OF THIS NOTE OR ANY OTHER STATEMENT,
INSTRUMENT OR TRANSACTION CONTEMPLATED HEREBY OR RELATING
HERETO.

AT THE OPTION OF LENDER, THIS NOTE MAY BE ENFORCED IN MINNESOTA
STATE COURT SITTING IN ANOKA COUNTY; AND BORROWER CONSENTS TO THE
JURISDICTION AND VENUE OF SUCH COURT AND WAIVES ANY ARGUMENT THAT
VENUE IN SUCH FORUM IS NOT CONVENIENT. IN THE EVENT BORROWER
COMMENCES ANY ACTION IN ANOTHER JURISDICTION OR VENUE UNDER ANY
TORT OR CONTRACT THEORY ARISING DIRECTLY OR INDIRECTLY FROM THE
RELATIONSHIP CREATED BY THIS NOTE, LENDER AT ITS OPTION SHALL BE
ENTITLED TO HAVE THE CASE TRANSFERRED TO THE JURISDICTION AND VENUE
ABOVE-DESCRIBED, OR IF SUCH TRANSFER CANNOT BE ACCOMPLISHED UNDER
APPLICABLE LAW, TO HAVE SUCH CASE DISMISSED WITHOUT PREJUDICE.

BORROWER AND LENDER IRREVOCABLY WAIVE ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS NOTE OR ANY OF THE LOAN DOCUMENTS (AS DEFINED IN THE LOAN
AGREEMENT) OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Time is of the essence of this Note and each of the provisions hereof.

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first above
written.

F & CRAMSEY, LLC

By:
Its: Chief Manager
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EXHIBIT E-1

CORPORATE GUARANTY

, 2011

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and to induce The Housing and Redevelopment Authority in and for the City of
Ramsey, Minnesota, a body politic and corporate under the laws of the State of Minnesota (the
"HRA"), to lend $1,420,000 to F & C Ramsey, LLC, an Indiana limited liability company
("Developer™) pursuant to the terms of that certain Loan Agreement between Developer and the
HRA of even date herewith (the "Loan Agreement™) and the related Promissory Note executed
by Developer in favor of the HRA of even date herewith ("Note No. 1"), the undersigned hereby
absolutely and unconditionally guarantees to the HRA the full and prompt payment when due,
whether at maturity or earlier by reason of acceleration or otherwise, all amounts payable by
Developer to the HRA pursuant to Note No. 1, as the same may be amended, supplemented,
restated, replaced or otherwise modified from time to time, whether such debt, liability or
obligation now exists or is hereafter created or incurred, and whether it is or may be direct or
indirect, due or to become due, absolute or contingent, primary or secondary, liquidated or
unliquidated, or joint, several or joint and several (all such debts, liabilities and obligations being
hereinafter collectively referred to as the "Indebtedness").

The undersigned further acknowledges and agrees with HRA that:

1. No act or thing need occur to establish the liability of the undersigned
hereunder, and no act or thing, except full payment and discharge of all Indebtedness, shall in
any way exonerate the undersigned or modify, reduce, limit or release the liability of the
undersigned hereunder.

2. So long as any portion of the Indebtedness remains outstanding, the
undersigned shall, on or before May 15 of each year, provide the HRA with (a) a reviewed
financial statement for the undersigned prepared by a certified public accountant (who may be an
employee of the undersigned) in accordance with generally accepted accounting principles,
consistently applied, and (b) a copy of the undersigned's filed federal tax return. If, in any year,
the undersigned's net worth is less than $2,200,000.00 then the HRA shall have the right, upon
ten (10) days written notice to Developer and Developer's failure to provide a replacement
guaranty from another individual or entity reasonably acceptable to the HRA and having a net
worth of $2,200,000.00 or more, as evidenced by a current reviewed financial statement for the
replacement guarantor prepared by an independent accounting firm in accordance with generally
accepted accounting principles, consistently applied, to declare the Indebtedness immediately
due and payable, and the undersigned will forthwith pay to the HRA the full amount of all
Indebtedness, whether due and payable or unmatured. If the undersigned voluntarily commences
or there is commenced involuntarily against the undersigned a case under the United States
Bankruptcy Code, the full amount of all Indebtedness, whether due and payable or unmatured,
shall be immediately due and payable without demand or notice thereof.
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3. The liability of the undersigned hereunder shall include, in addition to the
Indebtedness, all attorneys' fees, collection costs and enforcement expenses referable thereto.
Indebtedness may be created and continued in any amount, whether or not in excess of such
principal amount, without affecting or impairing the liability of the undersigned hereunder. The
HRA may apply any sums received by or available to the HRA on account of the Indebtedness
from Developer, from their properties, out of any collateral security or from any other source to
payment of the excess. Such application of receipts shall not reduce, affect or impair the liability
of the undersigned hereunder.

4. The undersigned will pay or reimburse the HRA for all costs and expenses
(including reasonable attorneys' fees and legal expenses) incurred by the HRA in connection
with the protection, defense or enforcement of this guaranty in any litigation or bankruptcy or
insolvency proceedings.

5. Whether or not any existing relationship between the undersigned and
Developer has been changed or ended and whether or not this guaranty has been revoked, the
HRA may, but shall not be obligated to, enter into transactions resulting in the creation or
continuance of Indebtedness, without any consent or approval by the undersigned and without
any notice to the undersigned. The liability of the undersigned shall not be affected or impaired
by any of the following acts or things (which the HRA is expressly authorized to do, omit or
suffer from time to time, both before and after revocation of this guaranty, without notice to or
approval by the undersigned): (i) any acceptance of collateral security, guarantors,
accommaodation parties or sureties for any or all Indebtedness; (ii) any one or more extensions or
renewals of Indebtedness (whether or not for longer than the original period) or any modification
of the interest rates, maturities or other contractual terms applicable to any Indebtedness; (iii) any
waiver or indulgence granted to Developer, any delay or lack of diligence in the enforcement of
Indebtedness, or any failure to institute proceedings, file a claim, give any required notices or
otherwise protect any Indebtedness; (iv) any full or partial release of, settlement with, or
agreement not to sue, Developer or any other guarantor or other person liable in respect of any
Indebtedness; (v) any discharge of any evidence of Indebtedness or the acceptance of any
instrument in renewal thereof of substitution therefor; (vi) any failure to obtain collateral security
(including rights of setoff) for Indebtedness, or to see to the proper or sufficient creation and
perfection thereof, or to establish the priority thereof, or to protect, insure, or enforce any
collateral security; or any modification, substitution, discharge, impairment, or loss of any
collateral security; (vii) any foreclosure or enforcement of any collateral security; (viii) any
transfer of any Indebtedness or any evidence thereof; (ix) any order of application of any
payments or credits upon Indebtedness; (x) any election by the HRA under 81111(b) of the
United States Bankruptcy Code.

6. The undersigned waives any and all defenses, claims and discharges of
Developer, or any other obligor, pertaining to Indebtedness, except the defense of discharge by
payment in full. Without limiting the generality of the foregoing, the undersigned will not assert,
plead or enforce against the HRA any defense of waiver, release, discharge in bankruptcy, statute
of limitations, res judicata, statute of frauds, anti-deficiency statute, fraud, incapacity, minority,
usury, illegality or unenforceability which may be available to Developer or any other person
liable in respect of any Indebtedness, or any setoff available against the HRA to Developer or
any such other person, whether or not on account of a related transaction. The undersigned
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expressly agrees that the undersigned shall be and remain liable for any deficiency remaining
after foreclosure of any deed of trust or security interest securing Indebtedness, whether or not
the liability of Developer or any other obligor for such deficiency is discharged pursuant to
statute or judicial decision.

7. The undersigned waives presentment, demand for payment, notice of
dishonor or nonpayment, and protest of any instrument evidencing Indebtedness. The HRA shall
not be required first to resort for payment of the Indebtedness to Developer or other persons or
their properties, or first to enforce, realize upon or exhaust any collateral security for
Indebtedness, before enforcing this guaranty.

8. If any payment applied by the HRA to Indebtedness is thereafter set aside,
recovered, rescinded or required to be returned for any reason (including, without limitation, the
bankruptcy, insolvency or reorganization of Developer or any other obligor) the Indebtedness to
which such payment was applied shall for the purposes of this guaranty be deemed to have
continued in existence, notwithstanding such application, and this guaranty shall be enforceable
as to such Indebtedness as fully as if such application had never been made.

9. The liability of the undersigned under this guaranty is in addition to and
shall be cumulative with all other liabilities of the undersigned to the HRA as guarantor or
otherwise, without any limitation as to amount, unless the instrument or agreement evidencing or
creating such other liability specifically provides to the contrary.

10.  The undersigned represents and warrants to the HRA that (i) the
undersigned has full power and authority to make and deliver this guaranty; (ii) the execution,
delivery and performance of this guaranty by the undersigned does not and will not violate the
provisions of, or constitute a default under, any presently applicable law or any agreement
presently binding on the undersigned; (iii) this guaranty has been duly executed and delivered by
the undersigned and constitutes the undersigned's lawful, binding and legally enforceable
obligation (subject to the United States Bankruptcy Code and other similar laws generally
affecting the enforcement of creditors' rights); and (iv) the execution and delivery and
performance of this guaranty does not require notification to, registration with, or consent or
approval by, any federal, state or local regulatory body or administrative agency.

11.  This guaranty shall be effective upon delivery to the HRA, without further
act, condition or acceptance by the HRA, shall be binding upon the undersigned and the
successors and assigns of the undersigned and shall inure to the benefit of the HRA and its
participants, successors and assigns. Any invalidity or unenforceability of any provision or
application of this guaranty shall not affect other lawful provisions and application hereof, and to
this end the provisions of this guaranty are to be severable. This guaranty may not be waived,
modified, amended, terminated, released or otherwise changed except by a writing signed by the
undersigned and the HRA. The undersigned waives notice of the HRA's acceptance hereof and
waives the right to a trial by jury in any action based on or pertaining to this guaranty.

12.  This guaranty shall be construed according to the laws of the State of
Minnesota in which state it shall be performed by the undersigned. The undersigned hereby
consents to the personal jurisdiction of the state and federal courts located in the State of
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Minnesota in connection with any controversy related to this guaranty, waives any argument that
venue in such forums is not convenient, and agrees that any litigation initiated by the
undersigned against the HRA in connection with this guaranty may be venued in either the
District Court of Anoka County, Minnesota or the United States District Court in Minnesota.

13.  The undersigned represents, warrants, acknowledges and agrees that: (i)
the undersigned will receive direct economic benefit from the loans and advances made by the
HRA to Developer evidenced by the Indebtedness, (ii) the HRA is making advances to
Developer in reliance upon this guaranty, and (iii) the undersigned has received reasonably
equivalent value in return for the undersigned's execution and delivery of this guaranty.

14.  The undersigned waives and relinquishes any right of subrogation or other
right of reimbursement from Developer or Developer's estate and any other right to payment
from Developer or Developer's estate, arising out of or on account of any sums paid or agreed to
be paid by the undersigned under this guaranty, whether any such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, secured or
unsecured. The provisions of this paragraph are made for the express benefit of Developer as
well as HRA and may be enforced independently by Developer.

15.  The creation or existence from time to time of Indebtedness in excess of
the amount to which the right of recovery under this Guaranty is limited is hereby authorized,
without notice to the undersigned, and shall in no way affect or impair the rights of the Lender
and the obligations of the undersigned under this Guaranty.

IN WITNESS WHEREOF, this guaranty has been duly executed by the
undersigned the day and year first above written.

Flaherty & Collins Construction, Inc.,
an Indiana corporation

By:

Its: President
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EXHIBIT E-2

PERSONAL GUARANTY

, 2011

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and to induce The Housing and Redevelopment Authority in and for the City of
Ramsey, Minnesota, a body politic and corporate under the laws of the State of Minnesota (the
"HRA"), to lend $[ ] to F & C Ramsey, LLC, an Indiana limited liability
company ("Developer") pursuant to the terms of that certain Loan Agreement between
Developer and the HRA of even date herewith (the "Loan Agreement) and the related
Promissory Note executed by Developer in favor of the HRA of even date herewith ("Note No.
2"), the undersigned hereby absolutely and unconditionally guarantees to the HRA the full and
prompt payment when due, whether at maturity or earlier by reason of acceleration or otherwise,
all amounts payable by Developer to the HRA pursuant to Note No. 2, as the same may be
amended, supplemented, restated, replaced or otherwise modified from time to time, whether
such debt, liability or obligation now exists or is hereafter created or incurred, and whether it is
or may be direct or indirect, due or to become due, absolute or contingent, primary or secondary,
liquidated or unliquidated, or joint, several or joint and several (all such debts, liabilities and
obligations being hereinafter collectively referred to as the "Indebtedness").

The undersigned further acknowledges and agrees with HRA that:

1. No act or thing need occur to establish the liability of the undersigned
hereunder, and no act or thing, except full payment and discharge of all Indebtedness, shall in
any way exonerate the undersigned or modify, reduce, limit or release the liability of the
undersigned hereunder.

2. So long as any portion of the Indebtedness remains outstanding, the
undersigned shall, on or before May 15 of each year, provide the HRA with (a) a personal
financial statement for the undersigned certified by the undersigned, and (b) a copy of the
undersigned's filed federal tax return. If, in any year, the undersigned's liquid net worth is less
than $1,000,000.00 then the HRA shall have the right, upon ten (10) days written notice to
Developer and Developer's failure to provide a replacement guaranty from another individual or
entity reasonably acceptable to the HRA and having a liquid net worth of $1,000,000.00 or more,
as evidenced by a current reviewed financial statement for the replacement guarantor prepared
by an independent accounting firm in accordance with generally accepted accounting principles,
consistently applied, to declare the Indebtedness immediately due and payable, and the
undersigned will forthwith pay to the HRA the full amount of all Indebtedness, whether due and
payable or unmatured. If the undersigned voluntarily commences or there is commenced
involuntarily against the undersigned a case under the United States Bankruptcy Code, the full
amount of all Indebtedness, whether due and payable or unmatured, shall be immediately due
and payable without demand or notice thereof.

3. The liability of the undersigned hereunder shall include, in addition to the
Indebtedness, all attorneys' fees, collection costs and enforcement expenses referable thereto.

E-2-1

2695614v12



Indebtedness may be created and continued in any amount, whether or not in excess of such
principal amount, without affecting or impairing the liability of the undersigned hereunder. The
HRA may apply any sums received by or available to the HRA on account of the Indebtedness
from Developer, from their properties, out of any collateral security or from any other source to
payment of the excess. Such application of receipts shall not reduce, affect or impair the liability
of the undersigned hereunder.

4. The undersigned will pay or reimburse the HRA for all costs and expenses
(including reasonable attorneys' fees and legal expenses) incurred by the HRA in connection
with the protection, defense or enforcement of this guaranty in any litigation or bankruptcy or
insolvency proceedings.

5. Whether or not any existing relationship between the undersigned and
Developer has been changed or ended and whether or not this guaranty has been revoked, the
HRA may, but shall not be obligated to, enter into transactions resulting in the creation or
continuance of Indebtedness, without any consent or approval by the undersigned and without
any notice to the undersigned. The liability of the undersigned shall not be affected or impaired
by any of the following acts or things (which the HRA is expressly authorized to do, omit or
suffer from time to time, both before and after revocation of this guaranty, without notice to or
approval by the undersigned): (i) any acceptance of collateral security, guarantors,
accommaodation parties or sureties for any or all Indebtedness; (ii) any one or more extensions or
renewals of Indebtedness (whether or not for longer than the original period) or any modification
of the interest rates, maturities or other contractual terms applicable to any Indebtedness; (iii) any
waiver or indulgence granted to Developer, any delay or lack of diligence in the enforcement of
Indebtedness, or any failure to institute proceedings, file a claim, give any required notices or
otherwise protect any Indebtedness; (iv) any full or partial release of, settlement with, or
agreement not to sue, Developer or any other guarantor or other person liable in respect of any
Indebtedness; (v) any discharge of any evidence of Indebtedness or the acceptance of any
instrument in renewal thereof of substitution therefor; (vi) any failure to obtain collateral security
(including rights of setoff) for Indebtedness, or to see to the proper or sufficient creation and
perfection thereof, or to establish the priority thereof, or to protect, insure, or enforce any
collateral security; or any modification, substitution, discharge, impairment, or loss of any
collateral security; (vii) any foreclosure or enforcement of any collateral security; (viii) any
transfer of any Indebtedness or any evidence thereof; (ix) any order of application of any
payments or credits upon Indebtedness; (x) any election by the HRA under 81111(b) of the
United States Bankruptcy Code.

6. The undersigned waives any and all defenses, claims and discharges of
Developer, or any other obligor, pertaining to Indebtedness, except the defense of discharge by
payment in full. Without limiting the generality of the foregoing, the undersigned will not assert,
plead or enforce against the HRA any defense of waiver, release, discharge in bankruptcy, statute
of limitations, res judicata, statute of frauds, anti-deficiency statute, fraud, incapacity, minority,
usury, illegality or unenforceability which may be available to Developer or any other person
liable in respect of any Indebtedness, or any setoff available against the HRA to Developer or
any such other person, whether or not on account of a related transaction. The undersigned
expressly agrees that the undersigned shall be and remain liable for any deficiency remaining
after foreclosure of any deed of trust or security interest securing Indebtedness, whether or not
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the liability of Developer or any other obligor for such deficiency is discharged pursuant to
statute or judicial decision.

7. The undersigned waives presentment, demand for payment, notice of
dishonor or nonpayment, and protest of any instrument evidencing Indebtedness. The HRA shall
not be required first to resort for payment of the Indebtedness to Developer or other persons or
their properties, or first to enforce, realize upon or exhaust any collateral security for
Indebtedness, before enforcing this guaranty.

8. If any payment applied by the HRA to Indebtedness is thereafter set aside,
recovered, rescinded or required to be returned for any reason (including, without limitation, the
bankruptcy, insolvency or reorganization of Developer or any other obligor) the Indebtedness to
which such payment was applied shall for the purposes of this guaranty be deemed to have
continued in existence, notwithstanding such application, and this guaranty shall be enforceable
as to such Indebtedness as fully as if such application had never been made.

9. The liability of the undersigned under this guaranty is in addition to and
shall be cumulative with all other liabilities of the undersigned to the HRA as guarantor or
otherwise, without any limitation as to amount, unless the instrument or agreement evidencing or
creating such other liability specifically provides to the contrary.

10.  The undersigned represents and warrants to the HRA that (i) the
undersigned has full power and authority to make and deliver this guaranty; (ii) the execution,
delivery and performance of this guaranty by the undersigned does not and will not violate the
provisions of, or constitute a default under, any presently applicable law or any agreement
presently binding on the undersigned; (iii) this guaranty has been duly executed and delivered by
the undersigned and constitutes the undersigned's lawful, binding and legally enforceable
obligation (subject to the United States Bankruptcy Code and other similar laws generally
affecting the enforcement of creditors' rights); and (iv) the execution and delivery and
performance of this guaranty does not require notification to, registration with, or consent or
approval by, any federal, state or local regulatory body or administrative agency.

11.  This guaranty shall be effective upon delivery to the HRA, without further
act, condition or acceptance by the HRA, shall be binding upon the undersigned and the heirs,
personal representatives, successors and assigns of the undersigned and shall inure to the benefit
of the HRA and its participants, successors and assigns. Any invalidity or unenforceability of
any provision or application of this guaranty shall not affect other lawful provisions and
application hereof, and to this end the provisions of this guaranty are to be severable. This
guaranty may not be waived, modified, amended, terminated, released or otherwise changed
except by a writing signed by the undersigned and the HRA. The undersigned waives notice of
the HRA's acceptance hereof and waives the right to a trial by jury in any action based on or
pertaining to this guaranty.

12.  This guaranty shall be construed according to the laws of the State of
Minnesota in which state it shall be performed by the undersigned. The undersigned hereby
consents to the personal jurisdiction of the state and federal courts located in the State of
Minnesota in connection with any controversy related to this guaranty, waives any argument that
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venue in such forums is not convenient, and agrees that any litigation initiated by the
undersigned against the HRA in connection with this guaranty may be venued in either the
District Court of Anoka County, Minnesota or the United States District Court in Minnesota.

13.  The undersigned represents, warrants, acknowledges and agrees that: (i)
the undersigned will receive direct economic benefit from the loans and advances made by the
HRA to Developer evidenced by the Indebtedness, (ii) the HRA is making advances to
Developer in reliance upon this guaranty, and (iii) the undersigned has received reasonably
equivalent value in return for the undersigned's execution and delivery of this guaranty.

14. The undersigned waives and relinquishes any right of subrogation or other
right of reimbursement from Developer or Developer's estate and any other right to payment
from Developer or Developer's estate, arising out of or on account of any sums paid or agreed to
be paid by the undersigned under this guaranty, whether any such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, secured or
unsecured. The provisions of this paragraph are made for the express benefit of Developer as
well as HRA and may be enforced independently by Developer.

15.  The creation or existence from time to time of Indebtedness in excess of
the amount to which the right of recovery under this Guaranty is limited is hereby authorized,
without notice to the undersigned, and shall in no way affect or impair the rights of the Lender
and the obligations of the undersigned under this Guaranty.

16.  This Guaranty shall terminate and be of no further force or effect at such
time as the HRA has advanced the proceeds of Note No. 2 to Developer and Developer has made
payments to the HRA sufficient to reduce the outstanding principal and accrued, unpaid interest
due under Note No. 2 to either:

a) $2,500,000.00; or
b) if the City has issued the TIF Note, the principal amount of the TIF Note.
IN WITNESS WHEREOF, this guaranty has been duly executed by the

undersigned the day and year first above written.

David M. Flaherty
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EXHIBIT F

ASSESSMENT AGREEMENT
ASSESSMENT AGREEMENT

THIS AGREEMENT, dated as of this day of , 2010, is
between the City of Ramsey, Minnesota a home rule charter city organized and existing under
the constitution and the laws of the State of Minnesota (the "City") and F & C Development,
Inc., an Indiana corporation ("Developer™).

WITNESSETH

WHEREAS, on or before the date hereof the City, The Housing and Redevelopment
Authority in and for the City of Ramsey, Minnesota (the "HRA™) and Developer have entered
into a Development Agreement dated as of , 2011 (the "Development
Agreement") regarding the property located in the City and legally described on the attached
Exhibit A (the "Development Property™).

WHEREAS, it is contemplated that pursuant to said Development Agreement, Developer
will construct certain "Minimum Improvement,” as defined in the Development Agreement, on
the Development Property in accordance with construction plans approved by the City (the
"Project™).

WHEREAS, the City and Developer desire to establish a minimum market value for the
Development Property and the improvements constructed or to be constructed thereon, pursuant
to Minnesota Statutes, Section 469.177.

WHEREAS, Developer has acquired the Development Property.

WHEREAS, the City and the Assessor have reviewed Final Construction Plans, as
defined in the Development Agreement for the Project.

NOW, THEREFORE, the parties to this Agreement, in consideration of the promises,
covenants and agreements made by each to the other, do hereby agree as follows:

1. The Project shall be assessed for ad valorum real estate tax purposes at the
minimum market values set forth on the attached Exhibit B, for assessment years 2013 through
and including 2036.

2. The minimum market values herein established shall be of no further force and
effect and this Agreement shall terminate on the earlier of (i) December 31, 2038; or (ii) the date
on which the City's Tax Increment Financing District No. 14 expires or is otherwise terminated.
If this Agreement terminates earlier than December 31, 2038, the City shall duly execute and
record a release of this Agreement, upon the written request of the then holder of fee title to the
Development Property.
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3. This Agreement shall be recorded by the City with the County Recorder of Anoka
County, Minnesota. Developer shall pay all costs of recording.

4, Nothing in this Agreement limits the discretion of the Assessor to assign a market
value to the Development Property in excess of the minimum market values set forth herein nor
prohibits Developer from seeking, through the exercise of legal or administrative remedies, a
reduction of the Development Property's market value for ad valorum real estate tax purposes,
but Developer may not seek a reduction of the Development Property's market value for ad
valorum real estate tax purposes below the applicable minimum market value with respect to any
year during which this Agreement remains in effect.

5. Neither the preambles nor provisions of this Agreement are intended to, or shall
they be construed as, modifying the terms of the Development Agreement between the City and
Developer.

6. This Agreement shall inure to the benefit of and be binding upon the successors
and assigns of the parties.

IN WITNESS WHEREOF, the City, Developer and the Assessor have caused this
Agreement to be executed in their names and on their behalf all as of the date set forth above.

CITY OF RAMSEY, MINNESOTA

(SEAL)
By
Its Mayor

By
Its City Administrator

STATE OF MINNESOTA )
). ss
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this day of :
2012, by , the Mayor and the City
Administrator, of the City of Ramsey on behalf of said City.

Notary Public
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F & C RAMSEY, LLC.

By
Its: Chief Manager
STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this _ day of
, 2012, by , the of

F & C Ramsey, LLC., an Indiana limited liability company, on behalf of said corporation.

Notary Public
This Instrument Drafted By:

Briggs and Morgan, P.A. (TLB)
2200 IDS Center

80 South Eighth Street

Minneapolis, Minnesota 55402-2157

Signature page for Assessment Agreement by and between the City of Ramsey,
Minnesota, F & C Ramsey, LLC. and the Anoka County Assessor.

F-3
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EXHIBIT A TO ASSESSMENT AGREEMENT

Legal Description of Development Property

Lot 3, Block 1, COR ONE, Anoka County, Minnesota.

F-4
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EXHIBIT B

SCHEDULE OF MINIMUM MARKET VALUES

Minimum Market
Assessment Year Value

2013 $6,798,000.00

2014 $22,660,000.00
2015 $22,660,000.00
2016 $22,660,000.00
2017 $22,660,000.00
2018 $22,660,000.00
2019 $22,660,000.00
2020 $22,660,000.00
2021 $22,660,000.00
2022 $22,660,000.00
2023 $22,660,000.00
2024 $22,660,000.00
2025 $22,660,000.00
2026 $22,660,000.00
2027 $22,660,000.00
2028 $22,660,000.00
2029 $22,660,000.00
2030 $22,660,000.00
2031 $22,660,000.00
2032 $22,660,000.00
2033 $22,660,000.00
2034 $22,660,000.00
2035 $22,660,000.00
2036 $22,660,000.00

F-5
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CERTIFICATION BY COUNTY ASSESSOR

The undersigned, having reviewed the Assessment Agreement dated as of

, 2012 between the City of Ramsey, Minnesota and F & C

Development, Inc., an Indiana corporation; the Construction Plans for the Project, as defined in

the Assessment Agreement; and the market value currently assigned to land upon which the

improvements are to be constructed and being of the opinion that the minimum market values
contained in the Assessment Agreement appears reasonable, hereby certifies as follows:

The undersigned Assessor, being legally responsible for the assessment of the above
described property, hereby certifies that the market values assigned to such land and
improvements are reasonable.

County Assessor for Anoka County

STATE OF MINNESOTA )
) SS.
COUNTY OF ANOKA )

This instrument was acknowledged before me on , 2012, by
, the County Assessor of Anoka County.

Notary Public
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EXHIBIT G

DEVELOPMENT FEES

Fee 2010 _Amount [2011 Amount |Orig_Multiplier |Adjust Multiplier |Type QOrig_Total Adjust_Total |Credit 2011 Total [Dif 2010 2011
Park 2475 2475 229 195|Unit 5566,775 5481,759] 585,016 5481,759 S0|
Trail 600 600 229 229|Unit $137,400 $137,400 S0| $137,400 SO
Water Trunk 2209 2308 229 229|Unit $505,861 $505,861 S0| 5528532 522,671
Water Lateral 8777 9102 3 2|connection $17,554 $17,554 so|  $18,204 $650)
Sewer Trunk 1271 1318 229 229|Unit 5291,059 $291,059 S0f  S301,822 510,763
Sewer Lateral 3847 3989 2 2|Connection $7,694 $7,694 S0 $7,978 $284)
Stormwater 448 465 229 229|Unit $102,592 $102,592 S0| 106,485 $3,893
SAC 2100 2230 229 229|SAC Unit $480,900 $480,900 S0| 510,670 $29,770
WAC 1627 1701 229 229|WAC Unit $372,583 $372,583 S0f  $389,529 516,946
SAC Handling 200 200 229 229|SAC Unit 545,800 545,800 S0 $45,800 S0
Grand Total $2,528,218| 52,443,202 $85,016| $2,528,179 $84,977

NOTE: This is NOT the official SAC/WAC determination. Final plans will be needed in

order for the Metropolitan Council to calculate final SAC determination.

THESE FIGURES ARE ESTIMATES ONLY.
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EXHIBIT H

DESCRIPTION OF THE ADDITIONAL PARKING IMPROVEMENTS

Way Finding and Stall Designation Signage

H-1
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EXHIBIT |

DESCRIPTION OF THE MINIMUM IMPROVEMENTS

An approximately 230 unit, four story, market rate, rental apartment project, consisting of
approximately fourteen (14) two-story townhomes, with two levels of flats above, and the
balance of the units will be configured as four levels of flats that will wrap around the future
parking garage expansion. All parking for the residential units will be in the parking garage,
with the exception of the townhome units, which will have their own garage for each unit. The
project will include not less than 3,000 sq. ft. of retail space, located on the first floor in the
space closest to the Ramsey City Hall.

Amenities for the residential units shall include a fitness center with cardio, theatre, tanning bed,
business center, cyber café, game room, courtyards, and a resort style pool. Additionally, all
units will have their own washer and dryer. Architecturally, The Residence will combine urban
architecture with components that exist in THE COR project today. The building will be Type V
Construction, wood framed, with the fagade consisting of brick, stone elements, and cement
board. The roof will be a "flat roof" to further pronounce the urban nature of the architecture.
All or most HVAC units will be rooftop mounted units so to best screen from street level site
lines.
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DEVELOPMENT AGREEMENT
BY AND BETWEEN

THE HOUSING AND REDEVELOPMENT AUTHORITY IN AND FOR THE
CITY OF RAMSEY, MINNESOTA,

THE CITY OF RAMSEY, MINNESOTA
AND

F & C RAMSEY, LLC
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DEVELOPMENT AGREEMENT

The parties to this Development Agreement (the "Agreement™) are The Housing and
Redevelopment Authority in and for the City of Ramsey, Minnesota a public body politic and
corporate under the laws of the State of Minnesota (the "HRA"); the City of Ramsey, Minnesota
(the "City"), a home rule charter city organized and existing under the constitution and laws of
the State of Minnesota and F & C Ramsey, LLC, an Indiana limited liability company
("Developer™). This Development Agreement is dated, for reference purposes, and is effective as
of , 2011 (the “Effective Date"). This Agreement replaces the
Development Agreement between the HRA, the City and Developer dated January 31, 2011, and
the January 31, 2011 Development Agreement is hereby terminated and of no further force or
effect.

ARTICLE |

RECITALS
WHEREAS, the HRA owns the "Development Property," as defined below.

WHEREAS, the Development Property is located in the Development District. The City
established the Development District on August 27, 1985 pursuant to Minnesota Statutes,
Sections 469.124 through 469.134. The City adopted the Development Program for the
Development District on August 27, 1985, and the City has amended it from time to time. The
most recent amendments to the Development Program were adopted on or about December 14,
2010.

WHEREAS, Developer wants to acquire the Development Property from the HRA and
construct the Minimum Improvements on the Development Property, but Developer has
determined that it cannot acquire the Development Property and construct the Minimum
Improvements on the Development Property without financial assistance from the City and the
HRA.

WHEREAS, the HRA and the City are entering into this Development Agreement with
Developer to further the objectives of the Development Program and, particularly, to make the
Development Property available for development by private enterprise in conformance with the
Development Program.

WHEREAS, the HRA had determined that 50% of the Minimum Improvements
constitutes a Housing Development Project pursuant to the Act.

WHEREAS, the HRA has adopted a housing program in connection with the Housing
Development Project.

WHEREAS, pursuant to the Act and the Tax Increment Act the City has the authority to
issue bonds to finance all or a portion of the cost of the Housing Development Project.

WHEREAS, the City believes that the Project and the fulfillment of this Agreement are
in the best interests of the City and further the health, safety, morals and welfare of residents of
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the City and that the Project has been undertaken and is being assisted in accordance with a
public purpose and the provisions of the applicable state and local laws and requirements.

ARTICLE Il

DEFINITIONS

Section 2.1  Definitions. Capitalized word and phrases used in this Development
Agreement have the following meanings:

Act means collectively, Minnesota Statutes 469 and 462C;

Affiliate means a natural person, trust, trustee, corporation, limited liability company,
partnership or limited partnership that: controls Developer, is controlled by Developer or is
controlled by the same individuals and entities that control Developer. A person or entity
"controls"” an entity if the person or entity, directly or indirectly or acting in or through one or
more subsidiaries, owns, controls or holds with power to vote, more than 50 percent of the voting
interest in the entity. An entity is "controlled by" a person or entity if that person or entity,
directly or indirectly or acting in or through one or more subsidiaries, owns, controls or holds
with power to vote, more than 50 percent of the voting interests in the entity. Control does not
exist if the powers described in this subsection are held solely as a security interest and have not
been exercised,

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

Amended PUMA means the Amended and Restated Parking Improvement Use and
Maintenance Agreement for Parking District A that is attached to the Purchase Agreement as
Exhibit A and that the Purchase Agreement obligates the City and the HRA to execute and
record prior to or contemporaneously with the HRA's conveyance of the Development Property
to Developer;

Assessment Agreement means an Assessment Agreement pursuant to Minnesota Statues,
Section 469.177, Subd. 8 specifying minimum market values for the Development Property as of
January 2, 2013 and each January 2 thereafter through and including January 2, 2036 which
minimum market values will be used for the calculation of real property taxes due and payable
with respect to the Development Property. The form of Assessment Agreement is attached as
Exhibit F;

Business Day means any day other than a Saturday, Sunday or a state or federal holiday
that financial institutions or post offices in the state of Minnesota close to observe;

Certificate of Completion means a certificate in the form attached as Exhibit A;

City means the City of Ramsey, Minnesota;
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Commencement Date means the date 90 days after the date the HRA and the Developer
close on the Developer's purchase of the Development Property from the HRA pursuant to the
Purchase Agreement;

Completion Date means the date two years after the Commencement Date;

Construction Plans means the plans, specifications, drawings and related documents for
the construction of the Minimum Improvements that Developer submits to the City pursuant to
Section 5.2;

Corporate Guarantor means Flaherty & Collins Construction, Inc., an Indiana
Corporation;

Corporate Guaranty means the guaranty that the Corporate Guarantor executes in favor of
the HRA to provide security for the performance of Developer's obligations under the Note No.
1. The form of Corporate Guaranty is attached as Exhibit E-1;

Cost of Issuance means all costs and expenses the City and the HRA will incur and any
underwriter's discount the HRA will give in connection with the issuance of the Temporary Tax
Increment Bonds including but not limited to: rating agency fees, financial advisor's fees, bond
attorney's fees, county fees, up to a maximum of $91,000.00. The City will not have issued the
Temporary Tax Increment Bonds as of the Date of Closing, so Costs of Issuance will be
determined based on the City's reasonable estimate;

County means Anoka County, Minnesota;

Date of Closing means the "Date of Closing™ as defined in the Purchase Agreement;

Developer means F & C Ramsey, LLC, an Indiana limited liability company and any
successor in title to all or any portion of the Development Property;

Development District means the City's Development District No. 1;

Development Fees means the fees and charges payable to the City pursuant to Chapter
117 of the City's Ordinances in connection with City's approval of the plat of COR ONE. The
categories of the "Development Fees" and the City's current estimate of the amounts of the
various "Development Fees" are specifically identified on Exhibit G;

Development Program means the development program the City has approved for the
Development District;

Development Property means the portion of Lot 1, Block 1, Lot 2, Block 1 and Outlot A,
RAMSEY TOWN CENTER 5TH ADDITION, Anoka County, Minnesota depicted as Lot 3,
Block 1 on the Preliminary Plat of COR ONE, Anoka County, Minnesota that the City approved
on November 23, 2010 and all improvements currently located or subsequently constructed
thereon;
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Eligible Costs means 50% of the actual costs the Developer incurs to acquire the
Developer Property and construct the Minimum Improvements; provided, however, that any
costs that Developer pays with the proceeds of Loan No. 1 are not Eligible Costs and provided
further that any costs that Developer pays with the proceeds of the Loan No. 2 are not Eligible
Costs unless and until Loan No. 2 is repaid in full in accordance with the terms of this
Agreement;

Event of Default means any of the events described in Section 13.1;

Existing Parking Ramp means the approximately 590 stall public parking ramp located at
7650 Sunwood Drive, Ramsey, Minnesota;

Final Construction Plans means construction plans that the City has approved pursuant to
Section 5.3;

Housing Development Project means 50% of the Minimum Improvements which are
intended for occupancy by persons of moderate income and their families;

HRA means The Housing and Redevelopment Authority in and for the city of Ramsey,
Minnesota, a public body politic incorporated under the laws of the State of Minnesota;

Loan Agreement means the loan agreement between the HRA and Developer which
establishes the HRA's and Developer's rights and obligations with respect to Loan No. 1 and
Loan No. 2. The form of the Loan Agreement is attached as Exhibit C;

Loan No. 1 means the $1,420,000.00 loan the HRA makes to Developer for the Housing
Development Project pursuant to Article VII;

Loan No. 2 means the loan the HRA makes to Developer for the Housing Development
Project pursuant to Article VIII. The original principal amount of Loan No. 2 will be equal to
the sum of (i) $6,825,000; and (ii) the Costs of Issuance;

Minimum Improvements means the improvements described on Exhibit I until the City
approves the Construction Plans and means the improvements described and depicted on the
Final Construction Plans, after the City approves the Construction Plans;

Net Cash Flow means, for any calendar year, Net Operating Income for that calendar year
less the scheduled debt service payments due on the Project Loan in that calendar year and less
reasonable contributions to replacement reserves;

Net Operating Income. means, for any calendar year, all income Developer derives from
the Development Property, including, but not limited to rents received from the rental of
residential apartments, parking stalls or non-residential space, in the Development Property less
Operating Expenses actually incurred in that calendar year;

Note No. 1 means the $1,420,000.00 Promissory Note that Developer executes and
delivers to the HRA to evidence Developer's obligation to repay the Loan No. 1. The form of the
Note No. 1 is attached as Exhibit D-1;
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Note No. 2 means the Promissory Note that Developer executes and delivers to the HRA
to evidence Developer's obligation to repay the Loan No. 2. The form of the Note No. 2 is
attached as Exhibit D-2. Prior to Developer's execution of Note No. 2 pursuant to Section 8.2,
the HRA will determine the Costs of Issuance and to notify Developer of the original principal
amount of Loan No. 2;

Operating Expenses. means the reasonable and customary expenses Developer incurs to
operate and maintain the Development Property. Operating Expenses do not include (i) debt
service payments on any loans to Developer; (ii) expenses Developer incurs to make
improvements, repairs or replacements to the Development Property, the cost of which
Developer is obligated to capitalize rather than expense under generally accepted accounting
principles, consistently applied; or contributions to replacement reserves;

Parking Ramp Addition means the approximately 200 stall addition to the EXxisting
Parking Ramp that the Purchase Agreement obligates the City to construct on the Parking Ramp
Property;

Parking Ramp means the Existing Parking Ramp and the Parking Ramp Addition which
will be located on the Parking Ramp Property;

Parking Ramp Property means the portion of Lot 1, Block 1, RAMSEY TOWN
CENTER 5TH ADDITION, Anoka County, Minnesota depicted as Lot 2, Block 1, COR ONE,
Ramsey County, Minnesota;

Personal Guarantor means David M. Flaherty;

Personal Guaranty means the guaranty that the Personal Guarantor executes in favor of
the HRA to provide security for the performance of Developer's obligations under the Note No.
2. The form of Personal Guaranty is attached as Exhibit E-1;

Project Loan. means (1) the credit facility described in the Proposal Letter dated August
4, 2011 and executed by PNC Bank, National Association and Flaherty & Collins Properties and
the Summary of Terms and Conditions attached thereto; and (2) a loan that a third party makes to
a Developer if (a) all or a portion of the proceeds of the loan are used to fully satisfy a prior
Project Loan; and (b) the loan is secured by a first lien mortgage on the Development Property;

Project Mortgage means a first lien mortgage on the Development Property that
Developer grants to a third party to secure the repayment of a Project Loan;

Purchase Agreement means the Purchase Agreement between the HRA and Developer of
even date herewith that sets forth the terms and conditions under which the HRA will convey the
Development Property to Developer;

Project means Developer's acquisition of the Development Property and construction of
the Minimum Improvements in accordance with the terms of this Agreement;

Sale of the Development Property means a voluntary or involuntary conveyance of all or
any undivided interest in Developer's fee title to all or any material portion of the Development
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Property to an entity other than an Affiliate; a lease of all or any material portion of the
Development Property to an entity other than an Affiliate for a term (including any rights to
renew or extend) that exceeds twenty (20) years; or a voluntary or involuntary transfer of any
membership interests in Developer to an entity other than an Affiliate;

State means the State of Minnesota;

Tax Increments means 85% of the tax increments derived from the Development
Property as determined by the City in its sole discretion, which have been paid to the City
between January 1, 2015 and February 1, 2038 and which the City is entitled to retain pursuant
to the provisions of the Tax Increment Act;

Tax Increment Act means the Tax Increment Financing Act, Minnesota Statutes, Sections
469.174 through 469.1799, as amended;

Tax Increment District means the City's Tax Increment District No. 14;

Tax Increment Financing Plan means the plan for the Tax Increment District that the City
adopted, by resolution, on December 14, 2010;

Temporary Tax Increment Bonds means the Temporary Tax Increment Bonds the City
issues pursuant to the Tax Increment Act, the proceeds of which the City will make available to
the HRA and a portion of which proceeds the HRA will use to fund Loan No. 2;

Termination Date means the earlier of (i) the date Developer has completed construction
of the Minimum Improvements; Developer has repaid the Loan No. 1 in full; Developer has
repaid the Loan No. 2 in full; and the City has paid the TIF Note in full; or (ii) the last TIF Note
Payment Date;

TIF Note means a Tax Increment Revenue Note, in the form attached as Exhibit B;

TIF Note Payment Date means October 1, 2015 and each February 1 and August 1
thereafter through and including February 1, 2038; provided, that if any such TIF Note Payment
Date is not a Business Day, the TIF Note Payment Date is the next succeeding Business Day;
and

Unavoidable Delay means a delay in Developer's commencement or completion of the
Minimum Improvements that is the direct result of an act of God, other than weather related
conditions or events that are reasonably foreseeable both in terms of the likelihood of their
occurrence and their severity; war, riots, or civil disorder; labor strikes or labor shortages;
shortages of necessary materials; or litigation commenced by third parties that, either by
injunction or other similar judicial action or by the exercise of reasonable discretion, directly
results in delays.
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ARTICLE Il

REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 3.1  Representations and Warranties of the City and the HRA. The City and
the HRA make the following representations and warranties:

@) The City represents and warrants that the City is a municipal corporation
and political subdivision organized under the provisions of the constitution and laws of the State
of Minnesota and has the power to enter into this Agreement and carry out its obligations
hereunder.

(b) The City represents and warrants that the development of the
Development Property contemplated in this Agreement conforms with the development
objectives of the Development Program.

(c) On or about December 14, 2010, the City approved and adopted the Tax
Increment Financing Plan and established the Tax Increment District which includes the
Development Property and that qualifies as a redevelopment district under the Tax Increment
Act.

(d) The HRA represents and warrants that the HRA is a body politic and
corporate under the laws of the State of Minnesota and has the power to enter into this
Agreement and carry out its obligations hereunder.

(e) The HRA represents and warrants that at a public hearing held on
September 27, 2011 after published notice, the HRA's Board approved this Development
Agreement and approved the HRA's conveyance of the Development Property to Developer
pursuant to this Development Agreement and without public bidding, all as required by
Minnesota Statutes Section 469.029, Subd. 2.

Section 3.2  Representations, Warranties and Covenants of Developer. Developer
makes the following representations, warranties and covenants:

@) Developer represents and warrants that it is a limited liability company
organized, validly existing and in good standing under the laws of the State of Indiana, that it has
the power to enter into this Agreement and to perform its obligations hereunder and by entering
into and performing its obligations under this Agreement Developer will not be in violation of
the its articles or bylaws.

(b) Developer represents that Developer would not undertake the Project and
in Developer's opinion, the Project would not be economically feasible within the reasonably
foreseeable future without the assistance and benefit provided for in this Agreement.

(c) Developer represents and warrants that 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 provision of any
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contractual restriction, evidence of indebtedness, agreement or instrument of whatever nature to
which Developer is now a party or by which it is bound, or constitutes a default under any of the
foregoing.

(d) Developer agrees that Developer will cooperate fully with the City and the
HRA with respect to any litigation a third party may commence with respect to the Development
Property; provided, however, that Developer shall not be obligated to settle any litigation to
which it is a party unless it approves such settlement in its sole discretion. This covenant shall
survive the termination of this Agreement.

(e) Developer agrees that Developer will cooperate fully with the City in
resolution of any traffic, parking, trash removal or public safety problems which may arise in
connection with the construction and operation of the Project.

ARTICLE IV
PURCHASE AGREEMENT
Section4.1  Purchase Agreement. The HRA and Developer are executing the

Purchase Agreement and delivering it to one another contemporaneously with the execution and
delivery of this Agreement.

Section 4.2  Relationship Between this Agreement and the Purchase Agreement. In the
event of a conflict between the terms of this Agreement and the terms of the Purchase
Agreement, the terms of this Agreement control. If the HRA or Developer terminate the
Purchase Agreement, this Agreement automatically terminates except as to terms and provisions
that this Agreement expressly states survive a termination of this Agreement. The Purchase
Agreement provides that if the City, HRA or Developer terminate this Agreement, the Purchase
Agreement automatically terminates except as to terms and provisions that the Purchase
Agreement expressly states survive a termination of this Agreement.

Section 4.3  Right of Reverter. The Purchase Agreement provides for the HRA's
conveyance of the Development Property to Developer subject to a right of reverter. The Right
of Reverter shall provide that (a) if Developer does not commence construction of the Minimum
Improvements on or before the Commencement Date, as the same may be extended pursuant to
Section 5.4 as a result of an Unavoidable Delay; (b) if Developer fails to substantially complete
the construction of the Minimum Improvements in accordance with the Final Construction Plans
on or before the Completion Date, as the same may be extended pursuant to Section 5.4 as a
result of an Unavoidable Delay; or (c) if the holder of a Project Mortgage commences
proceedings to foreclose the Project Mortgage prior to Developer's substantial completion of the
Minimum Improvements, the HRA may commence an action in Anoka County District Court
seeking an order that re-vests title to the Development Property in the HRA and grants the HRA
immediate possession of the Development Property. In the Purchase Agreement, the HRA
agrees that the HRA will subject the HRA's interest in the Development Property pursuant to the
Right of Reverter to the lien of any Project Mortgage provided the holder of the Project
Mortgage acknowledges, in writing, that if the Project Mortgage is foreclosed and if the HRA
obtains a District Court Order re-vesting title to the Development Property in the HRA, the HRA

2695614v12



shall be entitled to redeem the Development Property from foreclosure, as an owner, pursuant to
Minnesota Statutes Sections 580 or 581, as applicable.

ARTICLE V
DEVELOPER'S CONSTRUCTION OF THE MINIMUM IMPROVEMENTS
Section 5.1  Required Approvals. Developer must obtain, in a timely manner, any

governmental permits, licenses, approvals, consents or authorizations that are legally required in
connection with the construction of the Minimum Improvements.

Section 5.2 Submission of Construction Plans. Developer must submit construction
plans to the City for review and approval or disapproval. The Construction Plans must (a)
provide for the construction of the Minimum Improvements on the Development Property and
(b) must include at least the following: (1) a site plan; (2) a foundation plan; (3) a basement
plan; (4) a floor plan for each floor; (5) cross sections of each floor (length and width); (6)
elevations (all sides); (7) grading and drainage plans; and (8) a landscape plan.

Section 5.3  Review of the Construction Plans. The City must approve the
Construction Plans in writing if: (a) the Construction Plans conform to the terms and conditions
of this Agreement; (b) the Construction Plans conform to all applicable federal, state and local
laws, ordinances, rules and regulations; (c) the Construction Plans are adequate for purposes of
this Agreement to provide for the construction of the Minimum Improvements; and (d) no Event
of Default under the terms of this Agreement has occurred; provided, however, that any such
approval of the Construction Plans pursuant to this Section 5.3 constitutes approval for the
purposes of this Agreement only and shall not be deemed to constitute approval or waiver by the
City with respect to any building, zoning or other ordinances or regulations of the City. If the
City rejects the Construction Plans the City must notify Developer, in writing, within thirty (30)
days after Developer's submission of Construction Plans that satisfy the requirements of Section
5.2 or the City shall be deemed to have been approved the Construction Plans as submitted. If
the City notifies Developer that the City is rejecting the Construction Plans, the notice must
include a written statement specifying the respects in which the Construction Plans submitted by
Developer fail to conform to the requirements of this Section 5.3. If the City rejects the
Construction Plans in whole or in part, Developer must submit new or corrected Construction
Plans within thirty (30) days after Developer's receipt of the City's rejection notice. The
provisions of this Section 5.3 relating to approval, rejection and resubmission of corrected
Construction Plans shall continue to apply until the City approves the Construction Plans;
provided, however, Developer may not commence construction of the Minimum Improvements
until the City has approved or is deemed to have approved the Construction Plans. Approval of
the Construction Plans by the City shall not relieve Developer of any obligation to comply with
the terms and provisions of this Agreement or the provision of applicable federal, state and local
laws, ordinances and regulations, nor shall the City's approval of the Construction Plans
constitute a waiver of any Event of Default. If Developer desires to make any material
modification to the scope, size, appearance, value or use of the Minimum Improvements or to the
Final Construction Plans after the City has approved the Construction Plans and before
Developer has substantially completed the Minimum Improvements, Developer must submit a
description of the proposed modification(s) and revised Construction Plans showing the
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proposed modification(s) to the City for its approval. If such material change in the Construction
Plans conforms to the approval criteria listed in this Section 5.3 with respect to the original
Construction Plans, the revised Construction Plans shall be deemed approved unless the City
notifies Developer that the City rejects the revised Construction Plans in writing within thirty
(30) days after submission. If Developer desires to make any change which does not materially
modify the scope, size, appearance, value or use of the Minimum Improvements, Developer is
not obligated to resubmit the Construction Plans to the City for approval.

Section 5.4  Commencement and Completion of Construction of the Minimum
Improvements. Developer must commence construction of the Minimum Improvements on or
before the Commencement Date. Developer is deemed to have commenced construction when
Developer has: (a) obtained all building permits from the City necessary for the construction of
the Minimum Improvements on the Development Property; and (b) Buyer has commenced the
construction of the footings and foundations for the Minimum Improvements. Developer must
substantially complete the construction of the Minimum Improvements in accordance with the
Final Construction Plans on or before the Completion Date. For purposes of this Agreement, the
Minimum Improvements are substantially complete when they are eligible to receive a certificate
of occupancy from the City. If Developer's commencement or completion of construction of the
Minimum Improvements is delayed as a result of an Unavoidable Delay, Developer gives the
City and the HRA notice of the Unavoidable Delay within thirty (30) days after the onset of the
Unavoidable Delay and Developer uses all commercially reasonable efforts to commence and
complete the construction of the Minimum Improvements as promptly as reasonably possible
given the conditions causing the Unavoidable Delay, the Commencement Date and the
Completion Date will be extend for a period of time equal to the duration of the condition
causing the Unavoidable Delay plus a reasonable time for recovery and restoration following the
cessation of such condition.

Section 5.5  Certificate of Completion. Developer shall notify the City when
Developer has substantially completed construction of the Minimum Improvements. If the City
determines that the Minimum Improvements have been constructed in substantial conformity
with the Final Construction Plans and all uniformly applied local, state and federal laws and
regulations (including, but not limited to, environmental, zoning, energy conservation, building
code and public health laws and regulations), the City shall furnish to Developer a Certificate of
Completion. Such Certificate of Completion shall be a conclusive determination of satisfaction
and termination of Developer's obligation to construct the Minimum Improvements as set forth
in Section 5.4. If Developer has completed the Minimum Improvements on or before the
Completion Date, as the same may be extended pursuant to Section 5.4, the HRA will expressly
acknowledge and agree in the Certificate of Completion that Developer has satisfied the
conditions subsequent described in the Right of Reverter and that the Right of Reverter is
terminated and is of no further force or effect.

ARTICLE VI

TIF FINANCING

Section 6.1  Issuance of the TIF Note. When, and only when, Developer: (i) acquired
the Development Property; (ii) substantially completed the construction of Minimum
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Improvements in accordance with the Final Construction Plans; (iii) notified the City that
Developer has substantially completed the Minimum Improvements and is entitled to receive the
Certificate of Completion described in Section 5.5; (iv) submitted to the City invoices showing
the Eligible Costs Developer actually incurred and for which Developer is seeking
reimbursement; (v) submitted to the City evidence, reasonably acceptable to the City, that
Developer paid those invoices from a source or sources other than the proceeds of the Loan No.
1; and (vi) repaid Loan No. 2, in full, prior to or when due; and if, at that time, Developer is not
in default in the performance of Developer's obligations under this Agreement, the City will
execute and date the TIF Note and deliver the TIF Note to Developer.

Section 6.2  Amount of the TIF Note. If the City is obligated to issue the TIF Note
pursuant to Section 6.1, the TIF Note shall be for an amount equal to the least of:

(@  $3,000,000.00; or
(b) the sum of all Eligible Costs Developer has actually incurred and paid; or

(©) an amount equal to the City's estimate of 85% of the tax increment that
will be derived from Development Property and paid to the City between January 1, of the year
that is two years following the City's issuance of Certificate of Completion and February 1, 2038
and that the City will be entitled to retain pursuant to the terms of the Tax Increment Act, as in
effect at the time of the City's estimate, assuming that during each year between the year
following the year in which the City issues the Certificate of Completion and 2036 the
Development Property will have an assessed value for purposes of calculating ad valorum real
estate taxes that is equal to the assessed value that the Anoka County Assessor establishes for the
Development Property for purposes of ad valorum real estate taxes assessed in the year following
the year in which the City issues the Certificate of Completion and due in payable in the
following year;

provided, however, the amount of the TIF Note shall not be less than $2,000,000.00.

Section 6.3  Interest. As set forth in the TIF Note, the unpaid principal amount of the
TIF Note shall bear simple, non-compounding interest from the date of issuance of the TIF Note
at 6.25% per annum. Interest shall be computed on the basis of a 360 day year consisting of
twelve (12) 30-day months.

Section 6.4  Payments. The principal amount of the TIF Note and the interest thereon
shall be payable solely from Tax Increments the City receives in 2015 and thereafter. On each
TIF Note Payment Date and subject to the provisions of this Section 6.4 and the TIF Note, the
City shall pay, against the principal and interest outstanding on the TIF Note, the Tax Increments
the City actually received since January 1, 2015, in the case of the first TIF Note Payment Date
and since the immediately preceding TIF Note Payment Date in the case of subsequent TIF Note
Payment Dates. All such payments shall be applied first to pay accrued, unpaid interest and then
to reduce the principal of the TIF Note.

Section 6.5  TIF Note Shall Be a Limited Obligation of the City. The TIF Note shall
be a special and limited obligation of the City and not a general obligation of the City, and only
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Tax Increments the City receives on or after June 1, 2015 shall be used to pay the principal of
and interest accruing on the TIF Note.

Section 6.6  Conditions Subsequent. The City's obligation to make payments on the
TIF Note on any TIF Note Payment Date or any date thereafter is conditioned upon the
requirements that (i) there shall not be, at the time payment is due, any Event of Default that has
occurred and is continuing; and (ii) the City shall not have canceled and rescinded the TIF Note
pursuant to Section 13.2(d).

Section 6.7  Terms of the TIF Note. The TIF Note shall be governed by and payable
pursuant to the additional terms thereof, as set forth in Exhibit B. In the event of any conflict
between the terms of the TIF Note and the terms of this Article VI, the terms of the TIF Note
shall govern. The issuance of the TIF Note pursuant and subject to the terms of this Agreement,
and the taking by the City of such additional actions as bond counsel for the TIF Note may
require in connection therewith, are hereby authorized and approved by the City.

Section 6.8  Developer's Prepayment of Loan No. 2. If Developer prepays Loan No. 2
in full, the City will, prior to the issuance of the TIF Note, revise the TIF Note so that the first
TIF Note Payment Date is the first February 1 or August 1 following Developer's payment of
Note No. 2 in full and to make the TIF Note payable from Tax Increments the City receives on or
after the date Developer has repaid Loan No. 2 in full.

ARTICLE VII

LOAN NO. 1

Section 7.1 Loan No. 1. To assist Developer with the construction of the Housing
Development Project, the HRA proposes to make a $1,420,000.00 loan to Developer pursuant to
the terms of the Loan Agreement and Note No. 1. The HRA proposes to fund Loan No. 1 with
tax increments the City has collected from the City's Tax Increment District No. 1, which the
City will make available to the HRA.

Section 7.2 Loan Agreement, Note No. 1 and Corporate Guaranty. Contemporaneous
with the HRA's conveyance of the Development Property to Developer: the HRA and Developer
must each execute the Loan Agreement and must each deliver an original, executed Loan
Agreement to the other party; Developer must execute Note No. 1 and deliver Note No. 1 to the
HRA,; and Developer must cause the Corporate Guarantor to execute the Corporate Guaranty and
deliver the Corporate Guaranty to the HRA. In the event of a conflict between the terms of Note
No. 1 and the terms of this Development Agreement, the terms of Note No. 1 control. In the
event of a conflict between the terms of this Agreement and the terms of the Loan Agreement,
the terms of the Loan Agreement control.

Section 7.3 Fee in Lieu of Interest and Default Interest Rate. Note No. 1 does not
obligate Developer to pay interest on the outstanding principal of Loan No. 1 provided
Developer is not in default in the timely payment of any amounts due under Note No. 1. In lieu
of non-default interest and as consideration for the extension of credit, the HRA will charge
Developer and Developer agrees to pay a one-time fee of $120,000.00. As set forth in the Loan
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Agreement, the HRA will be deemed to have made a $120,000.00 "Advance," to itself from the
available proceeds of Loan No. 1 in full payment of this fee contemporaneously with the first
"Advance" of the proceeds of Loan No. 1 that the HRA makes pursuant to the terms of the Loan
Agreement. If, at any time after the execution of the Loan Agreement, Developer defaults in the
timely payment of any amounts due under Note No. 1, the HRA gives Developer "Written
Notice" of the default, as provided for in the Loan Agreement, and Developer does not cure the
default within ten (10) days of the effective date of the HRA's notice, interest shall accrue on the
outstanding principal balance of Note No. 1 from the date of the default through the date
Developer cures all defaults under Note No. 1 at the rate of twelve percent (12%) per annum.

Section 7.4  Repayment Terms. Commencing on April 1, 2015 and continuing on each
April 1 thereafter until April 1, 2025, Developer must pay to the HRA, in certified or wire
transferred funds and for application to the outstanding principal and interest, if any, due under
Note No. 1, an amount equal to 20% of the Net Cash Flow for the immediately preceding
calendar year. If, prior to April 1, 2025, Developer refinances a Project Loan, Developer must
make an additional payment to the HRA, for application to the outstanding principal due under
Note No. 1, in an amount equal to 20% of the difference between the principal amount of the
new Project Loan and the amount of the outstanding principal and accrued, unpaid interest under
the Project Loan that is being refinanced. The preceding sentence applies each time Developer
refinances a Project Loan. Notwithstanding anything else in this Section 7.4, if Developer
refinances a Project Loan to obtain additional funds that are necessary to complete the initial
construction of the Minimum Improvements, Developer is not obligated to pay to the HRA 20%
of the amount of the new loan that Developer uses to pay costs of completing the initial
construction of the Minimum Improvements. The entire outstanding principal amount of Loan
No. 1 and all accrued interest, if any, is due and payable in full upon the earlier of April 1, 2025
or a Sale of the Development Property. Upon the occurrence of an Event of Default, the entire
outstanding principal balance of Loan No. 1 and all accrued interest and other amounts due under
Note No. 1 shall, at the option of the HRA and subject to the notice and cure provisions set forth
in Section 13.1(c) and the Loan Agreement, become immediately due and payable, in full;
provided, however that if an Event of Default described in Section 13.1 (i) or (j) occurs, all sums
outstanding under Note No. 1 shall become immediately due and payable in full without notice
or demand whatsoever.

Section 7.5  Prepayments. Developer may prepay Note No. 1, in whole or in part, at
any time and, if in part, from time to time, during the term of Note No. 1. All payments shall be
applied first to the payment of accrued, unpaid late charges, then to accrued, unpaid interest, if
any, with the balance, if any, applied to the reduction of principal.

Section 7.6 Submission of Financial Information. On or before April 1, 2015 and on
or before each April 1 thereafter until April 1, 2025, Developer must provide the HRA with a
statement from a certified public accountant setting forth the "Net Cash Flow," "Net Operating
Expenses” and "Operating Expenses,” as defined in the Development Agreement, for the
immediately preceding calendar year and with such back-up documentation regarding income,
expenses and debt service as the HRA may reasonably request to confirm the certified public
accountant's calculation of "Net Cash Flow," "Net Operating Income™ and "Operating Expenses."
The certified public accountant who prepares the statement may be an employee of Borrower or
an Affiliate of Borrower.
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ARTICLE VIII

LOAN NO. 2

Section 8.1  Loan No. 2. To further assist Developer with the construction of the
Housing Development Project, the HRA proposes to make a loan to Developer in an original
principal amount equal to the sum of (i) $6,825,000.00 and (ii) the Costs of Issuance pursuant to
the terms of the Loan Agreement and the Note No. 2. The HRA will fund Loan No. 2 with the
proceeds of the Temporary TIF Bonds. Immediately prior to the HRA's conveyance of the
Development Property to Developer and the HRA's and Developer's execution of the Loan
Agreement and Note No. 2 pursuant to Section 8.2 below, the City will provide the HRA and
Developer with the City's reasonable estimate of the Costs of Issuance and the HRA will
complete the Loan Agreement, Note No. 2 and the Personal Guaranty with the original principal
amount of Loan No. 2.

Section 8.2  Loan Agreement, Note No. 2, and Personal Guaranty. Contemporaneous
with the HRA's conveyance of the Development Property to Developer: the HRA and Developer
must each execute the Loan Agreement and must each deliver an original, executed Loan
Agreement to the other party; Developer must execute Note No. 2 and deliver Note No. 2 to the
HRA; and Developer must cause the Personal Guarantor to execute the Personal Guaranty and
deliver the Personal Guaranty to the HRA. In the event of a conflict between the terms of Note
No. 2 and the terms of this Development Agreement, the terms of Note No. 2 control. In the
event of a conflict between the terms of this Agreement and the terms of the Loan Agreement,
the terms of the Loan Agreement control.

Section 8.3  Initial Interest Rate, Interest Rate Increase and Default Interest Rate.
Simple interest will accrue on the unpaid principal balance of Note No. 2 from the date funds are
advanced until Note No. 2 is paid in full at the rate of 6.27% per annum unless the rate is
increased pursuant to this Section 8.3. If the Developer prepays a total of $3,000,000.00 or more
of the outstanding balance of Loan No. 2 on or before the date 18 months after the date of the
first disbursement of proceeds of Loan No. 2, the interest rate remains at 6.27% per annum until
the maturity date as established pursuant to Section 8.4. If Developer does not prepay a total of
$3,000,000.00 or more on or before the date 18 months after the date of the first disbursement of
proceeds of Loan No. 2, the interest rate increases on the date 18 months from the date of the
first disbursement of proceeds of Loan No. 2 to 8.27% per annum and remains at 8.27% per
annum until the earlier of the date Developer prepays a total of $3,000,000.00 or more or the
maturity date. If after the date 18 months after the date of the first disbursement of proceeds of
Loan No. 2 and prior to the maturity date of Note No. 2, Developer prepays a total of
$3,000,000.00, the interest rate will be reduced to 6.27% per annum from and after the date
Developer has prepaid a total of $3,000,000.00 If an Event of Default occurs under the Loan
Agreement, the HRA gives Developer notice of the Event of Default and Developer does not
cure the default within the cure period, if any, provided for in the Loan Agreement the interest
rate then in affect is increased by 5% per annum.

Section 8.4 Repayment Terms. The entire outstanding principal balance and all
accrued, unpaid interest under Note No. 2 is due and payable in full upon the earlier of (i) June 1,
2015 or (ii) a Sale of the Development Property. Upon the occurrence of an Event of Default,
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the entire outstanding principal balance hereof and all accrued interest and other amounts due
hereon shall, at the option of the HRA and subject to the notice and cure provisions set forth in
Section 13.1(c) and the Loan Agreement, become immediately due and payable, in full,
provided, however that if an Event of Default described in Section 13.1 (i) or (j) occurs, all sums
outstanding under Note No. 2 shall become immediately due and payable in full without notice
or demand whatsoever.

Section 8.5  Prepayments. Developer may prepay Note No. 2, in whole or in part, at
any time and, if in part, from time to time, during the term of Note No. 2. All payments shall be
applied first to the payment of accrued, unpaid late charges, then to accrued, unpaid interest, if
any, with the balance, if any, applied to the reduction of principal. If Developer prepays
$2,000,000.00 or more on or before the date 12 months after the date of the first disbursement of
proceeds of Loan No. 2, the HRA shall forgive $250,000.00 of the principal amount of Loan No.
2, such forgiveness to be effective as of the date Developer has prepaid at least $2,000,000.00.

Section 8.6  Limitations on Disbursements and Disbursement of Costs of Issuance. As
set forth in the Loan Agreement, the HRA is not obligated to advance proceeds of Loan No. 2
before the later of: the date thirty (30) days after the date the HRA conveys the Development
Property to Developer, the date Developer commences construction of the Minimum
Improvements, as defined in Section 4.8 of the Loan Agreement or June 1, 2012; the HRA is
only obligated to advance up to $1,000,000.00 of the proceeds of Loan No. 2 between the 31
day and 60" day following the HRA's conveyance of the Development Property to Developer;
and the HRA is only obligated to advance up to an additional $1,000,000.00 of the proceeds of
Loan No. 2 between the 61% day and 90™ day following the HRA's conveyance of the
Development Property to Developer. As additional consideration for Loan No. 2, Developer has
agreed to pay the HRA, out of the proceeds of Loan No. 2, an amount equal to the City's Costs of
Issuance. Immediately upon Developer's execution and delivery of Note No. 2 to Developer,
Developer will be deemed to have authorized the HRA to, and the HRA shall make an
"advance," as defined in the Development Agreement, to itself from the proceeds of Loan No. 2
in an amount equal to the Costs of Issuance. The HRA's advance to itself of an amount equal to
the Costs of Issuance shall not be subject to or count against the limitations on advances set forth
in this Section 8.6.

Section 8.7  Credit Against Interest. Developer shall receive a credit against the
interest accruing on Note No. 2 pursuant to Section 8.3 in an amount equal to 85% of any tax
increments that are derived from the Development Property and paid to the City in 2014.

ARTICLE IX

PARKING RAMP IMPROVEMENTS

Section 9.1  Parking Ramp Improvements. As a part of the City's construction of the
Parking Ramp Addition pursuant to the Purchase Agreement, the City will cause its contractors
to construct and install the additional improvements described on Exhibit H. Upon the City's
completion of the additional improvements described on Exhibit H, Developer must reimburse
the City for all costs and expenses the City incurs to construct and install the additional
improvements described on Exhibit H.
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ARTICLE X

REAL ESTATE TAX PAYMENTS AND ASSESSMENT AGREEMENT

Section 10.1 Real Property Taxes. Developer agrees that prior to December 31, 2038:

@) It will not seek administrative review or judicial review of the
applicability of any tax statute relating to the taxation of all or any portion of the Development
Property determined by any tax official to be applicable to the Development Property or
Developer or raise the inapplicability of any such tax statute as a defense in any proceedings,
including delinquent tax proceedings; provided, however, "tax statute” does not include any local
ordinance or resolution levying a tax;

(b) It will not seek administrative review or judicial review of the
constitutionality of any tax statute relating to the taxation of all or any portion of the
Development Property determined by any tax official to be applicable to the Development
Property or Developer or raise the unconstitutionality of any such tax statute as a defense in any
proceedings, including delinquent tax proceedings; provided, however, "tax statute™ does not
include any local ordinance or resolution levying a tax;

(c) It will not seek any tax deferral or abatement, either presently or
prospectively authorized under any other State or federal law, of the taxation of all or any portion
of the Development Property;

(d) It will not ask the County Assessor for or commence or participate in any
legal or administrative process seeking a reduction in the assessed value of the Development
Property for purposes of the ad valorum real estate taxes except that if, in any given year, the
assessed value exceeds the assessed value set forth for that year in the Assessment Agreement,
Developer may seek a reduction in the assessed value of the Development Property to any
amount equal to or greater than the assessed value set forth for that year in the Assessment
Agreement. If Developer seeks a reduction in the assessed value of the Development Property to
any amount equal to or greater than the assessed value set forth for that year in the Assessment
Agreement, Developer must first provide not less than thirty (30) days written notice to the City.
In that event, the City will continue to make Tax Increment payments to Developer on the TIF
Note Payment Dates, but the payments will be based on 85% of the tax increments that would
have been derived from the Development Property based on the minimum market values set
forth in the Assessment Agreement for the applicable time periods rather than on the Tax
Increments, and the City will withhold the difference until such time as the City can determine
the actual Tax Increments for the year in question based on the assessed value of the
Development Property as finally determined upon the conclusion of Developer's attempts to have
the assessed value reduced.

(e) It will pay, when due, all real property taxes due and payable with respect
to the Development Property.

Section 10.2  Assessment Agreement. Contemporaneously with the HRA's conveyance
of the Development Property to Developer, Developer must execute the Assessment Agreement,
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deliver the Assessment Agreement to the City and record the Assessment Agreement in the
Anoka County land records. The schedule of minimum market values attached to the
Assessment Agreement as Exhibit B is based on the City's estimate. Prior to the City's and
Developer's execution of the Assessment Agreement, the schedule of minimum market values
attached to the Assessment Agreement as Exhibit B may be modified as follows:

@) The Tax Increment Act requires that the Anoka County Assessor certify
that the minimum market values set forth in the Assessment Agreement are reasonable. After
Developer submits Construction Plans to the City pursuant to Section 5.2, the City will provide
the Anoka County Assessor with copies of the Construction Plans and request that the County
Assessor execute the certification attached to the Assessment Agreement. The City and
Developer agree that if the County Assessor requires modifications to the schedule of minimum
market values attached as Exhibit B to the Assessment Agreement as a condition of the County
Assessors execution of the required certification, the City and Developer will modify the
schedule of minimum market values to the minimum extent necessary to obtain the County
Assessors Certification; and

(b) If the amount of the TIF Note is determined pursuant to Section 6.2(c), the
City and Developer will amend Exhibit B of the Assessment Agreement so that the minimum
market values for the years 2014 — 2036 are equal to the assessed value that the Anoka County
Assessor establishes for the Development Property for purposes for real property taxes assessed
in the year following the year of which the City issues the Certificate of Completion, and the
minimum market value for 2013 is 30% of the minimum market value for 2014. DEVELOPER
MUST RECORD THE ASSESSMENT AGREEMENT AGAINST TITLE TO THE
DEVELOPMENT PROPERTY PRIOR TO THE RECORDING OF ANY MORTGAGE OR
OTHER LIEN ON THE DEVELOPMENT PROPERTY THAT DEVELOPER GRANTS TO
THIRD PARTY OR, IF SUCH THIRD PARTY MORTGAGE OR LIEN IS RECORDED
FIRST, MUST OBTAIN AND RECORD AN INSTRUMENT WHEREBY THE HOLDERS
OF SUCH MORTGAGE OR LIEN ACKNOWLEDGE AND AGREE THAT THEY AND
THEIR SUCCESSORS AND ASSIGNS ARE SUBJECT TO THE RIGHTS OF THE CITY
UNDER THE ASSESSMENT AGREEMENT. IF THE ASSESSMENT AGREEMENT IS
AMENDED PURSUANT TO SECTION 10.2(B) ABOVE, DEVELOPER MUST CAUSE
ANY PARTIES HOLDING LIENS ON THE DEVELOPMENT PROPERTY TO EXECUTE
A CONSENT TO THE ASSESSMENT AGREEMENT AMENDMENT SUFFICIENT TO
CAUSE THE LIEN HOLDERS INTEREST IN THE PROPERTY TO BE SUBJECT TO
THE ASSESSMENT AGREEMENT, AS AMENDED.

ARTICLE XI

RESTRICTIONS ON ASSIGNMENTS AND TRANSFERS, SUBORDINATION AND
RENTAL RESTRICTIONS

Section 11.1 Prohibition against Transfer of the Development Property; Assignment of
Development Agreement and Assignment of the TIF Note. Prior to Developer's substantial
completion of the Minimum Improvements and the City's issuance of the Certificate of
Completion described in Section 5.5, Developer may not, except as set forth in Section 11.2,
convey; mortgage; lease, other than in the ordinary course of Developer's business; or otherwise
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transfer the Development Property or any part thereof or interest therein; may not assign its
rights or obligations under this Development Agreement; and may not assign the TIF Note,
without the prior written approval of the City, which approval the City may grant, withhold or
condition in the City's sole and absolute discretion.

Section 11.2 Permitted Collateral Assignments.  The City expressly approves
Developer's granting of a Project Mortgage and Developer's collateral assignment of Developer's
rights and obligations under this Development Agreement and the TIF Note to the holder of the
Project Mortgage as additional security for the repayment of the Project Loan; provided the
holder of the collateral assignment of Developer's rights and obligations under this Development
Agreement and the TIF Note agrees, in the collateral assignment, that upon enforcement of the
collateral assignment and the assignees acquisition of Developer's rights and obligations under
either this Development Agreement, the TIF Note or both, the assignee will be subject to and
liable for the performance of each of Developer's obligations under this Development
Agreement.

Section 11.3 Subordination of Development Agreement to Project Mortgage and
Extension of Time to Cure. The City and the HRA will, upon the request of the holder of a
Project Mortgage, execute and record a subordination agreement pursuant to which the City and
the HRA agree that, upon a default by Developer under a Project Mortgage, the holder of the
Project Mortgage may elect, in an instrument to be recorded in the Anoka County land records
and delivered to the City and the HRA before the commencement of proceedings to foreclose the
Project Mortgage, to either (1) treat this Development Agreement as being subordinate to the lien
of the Project Mortgage such that the foreclosure of the Project Mortgage and the failure of any
owner to redeem the Development Property from such foreclosure will terminate this
Development Agreement and the TIF Note (but not the Assessment Agreement); or (2) to treat
this Development Agreement as having priority over the Project Mortgage in which case this
Development Agreement and the TIF Note will survive the foreclosure of the Project Mortgage
and this Development Agreement will be binding upon the holder of the Sheriff's Certificate
issued in conjunction with the foreclosure of the Project Mortgage. If the holder of the Project
Mortgage fails to notify the City and the HRA of its election under this Section 11.3 on or before
the commencement of foreclosure proceedings, the holder of the Project Mortgage shall be
deemed to have elected to treat this Development Agreement as being subordinate to the lien of
the Project Mortgage such that the foreclosure of the Project Mortgage and the failure of any
owner to redeem the Development Property from such foreclosure will terminate this
Development Agreement and the TIF Note (but not the Assessment Agreement). The City
further agrees that if the holder of the Project Mortgage elects to treat this Development
Agreement as having priority over the Project Mortgage and the City will, upon the completion
of the foreclosure without redemption by Developer or any junior creditor, amend this
Development Agreement to extend the time for the completion of the Minimum Improvements
to a date 12 months following the expiration of all applicable redemption period.

Section 11.4 Rental Restrictions. Developer covenants and agrees that at all times prior
to the Termination Date, Developer will lease not less than % of the apartment units in the
Project to tenants whose family income is equal to or less than % of the median family
income as established by the United States Department of Housing and Urban Development for
Anoka County. From and after the date Developer pays the HRA all amounts due and owning to
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the HRA pursuant to Note No. 2, the City's and the HRA's sole remedy for a breach of this
Section 11.4 shall be to be to terminate TIF Note pursuant to Section 13.1 (g) and 13.2 (d).

ARTICLE XII

INDEMNIFICATION OF THE CITY AND THE HRA

Section 12.1 Indemnification of the City and the HRA. Developer agrees to defend the
City, the HRA, their governing body members, officers, agents, including independent
contractors, consultants and legal counsel, servants and employees (hereinafter, for purposes of
this Section, collectively the "Indemnified Parties"); to hold the Indemnified Parties harmless
from; and to indemnify the Indemnified Parties against any third party claims, demands, suits,
actions or other proceedings ("Claims™) arising or purportedly arising from the actions or
inactions of Developer (or if other persons acting on its behalf or under its direction or control)
(i) pursuant to this Development Agreement or (ii) in connection with the transactions
contemplated hereby or the acquisition, construction, installation, ownership, and operation of
the Development Property. The provisions of this Section 12.1 are intended to survive the
termination of this Agreement.

ARTICLE XIII

DEVELOPER EVENTS OF DEFAULT

Section 13.1 Events of Default Defined. The following shall each be an "Event of
Default™ under this Agreement:

@) Developer's default in the performance of one or more of Developer's
obligations under the Purchase Agreement if the HRA gives any notice of default provided for in
the Purchase Agreement and Developer fails to cure the default within any applicable cure period
provided for in the Purchase Agreement.

(b) Developer's failure to commence or to substantially complete the
construction of the Minimum Improvements pursuant to the terms and conditions of and within
the time frame set forth in Section 5.5 of this Development Agreement, as the same may be
extended pursuant to Section 11.3 of this Agreement.

(©) Developer's default in the performance of one or more of Developer's
obligations under the Loan Agreement, Note No. 1 or Note No. 2, if the City gives Developer
any notice of default provided for in the Loan Agreement and Developer fails to cure the default
within any applicable cure period provided for in the Loan Agreement.

(d) Developer's default in the timely payment of any amounts due under
Article IX within thirty (30) days after the City notifies Developer that Developer is delinquent
in the payment thereof.

(e) Developer's failure to pay any ad valorem real property taxes or
installments of special assessments due and payable with respect to the Development Property
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within thirty (30) business days after the City or the HRA notifies Developer that Developer is
delinquent in the payment thereof.

()] Developer's breach of one or more of the restrictions set forth in Section
11.1;

(9) Developer's failure to perform Developer's obligations under Section 11.4,
Section 12.1 or Section 14.14 if the City or the HRA gives Developer notice of the default and
Developer fails to cure the default within thirty (30) days after the effective date of the notice.

(h) The holder of any mortgage on the Development Property, or any portion
thereof, commencing foreclosure proceedings.

Q) Developer's;

Q) Filing of any petition in bankruptcy or for any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under
the United States Bankruptcy Act of 1978, as amended or under any similar federal or
state law; or

(i) making an assignment for the benefit of its creditors; or

(iii)  admission, in writing, that it is unable to pay its debts generally as
they become due; or

(iv)  being adjudicated a bankrupt or insolvent;

() The filing of a petition or answer proposing the adjudication of Developer
as bankrupt or its reorganization under any present or future federal bankruptcy act or any
similar federal or state law in any court and such petition or answer not being discharged or
denied within ninety (90) days after the filing thereof; or

(k) The appointment of a receiver, trustee or liquidator of Developer or of the
Development Property, or part thereof, in any proceeding brought against Developer, and said
receiver, trustee or liquidator not being discharged within ninety (90) days after such
appointment.

Section 13.2 Remedies on Default. At any time after the occurrence of an Event of
Default as defined in Section 13.1 the City and the HRA may, in addition to any other rights the
City or the HRA may have at law or in equity, take any one or more of the following actions:

@) The City and the HRA may suspend their performance under this
Development Agreement and the Loan Agreement until they

Q) receive assurances from Developer, deemed adequate by the City
and the HRA, that Developer will cure the default and continue its performance under
this Development Agreement, the Loan Agreement, Note No. 1 and Note No. 2; or
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(i) receive assurance from the holder of a Project Mortgage, deemed
adequate by the City and the HRA, that the holder of the Project Mortgage will cure the
default or, if the holder of the Project Mortgage cannot cure the default without first
obtaining possession of the Development Property, will foreclose the Project Mortgage,
elect, pursuant to Section 11.3, to treat this Development Agreement as having priority
over the Project Mortgage and, upon the completion of the foreclosure proceedings and
the expiration of all applicable redemption periods, cure the default and perform the
obligations of Developer under this Agreement, the Loan Agreement, Note No. 1 and
Note No. 2;

(b) The City or the HRA may terminate this Development Agreement;

(c) The HRA may terminate the Loan Agreement and declare the entire
amount of the outstanding principal due and payable under Loan No. 1 and Loan No. 2
immediately due and payable, in full; or

(d) If the Event of Default is an Event of Default under Section 13.1 (a), (b),
(c), (d), (e), (f) or (g), the City may refuse to issue or cancel and rescind the TIF Note.

ARTICLE XIV

ADDITIONAL PROVISIONS

Section 14.1 Conflicts of Interest. No member of the governing body or other official
of the City shall 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 shall be
personally liable to the City in the event of any default or breach by Developer or successor or on
any obligations under the terms of this Agreement.

Section 14.2 No Remedy Exclusive. No remedy herein conferred upon or reserved to
any party 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
Development Agreement or now or hereafter existing at law or in equity or by statute to the
extent provided herein. 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.

Section 14.3 No Implied Waiver. In the event any agreement contained in this
Agreement should be breached by any party and thereafter waived by any other party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other concurrent, previous or subsequent breach hereunder.

Section 14.4  Titles of Articles and Sections. Any titles of the several parts, articles and
sections of this Agreement are inserted for convenience of reference only and shall be
disregarded in construing or interpreting any of its provisions.
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Section 14.5 Notices and Demands. Except as otherwise expressly provided in this
Agreement, a notice, demand or other communication under this Agreement by any party to any
other shall be sufficiently given or delivered the day following the day if it is dispatched by
overnight courier; two business days after it is mailed, via registered or certified mail, postage
prepaid, return receipt requested; or the day it is delivered personally, and

@) in the case of Developer is addressed to or delivered personally to:

F & C Ramsey, LLC

8900 Keystone Crossing #1200
Indianapolis, IN 46240

Attn: David M. Flaherty

Telephone No.: (317) 816-9300
Facsimile No.: (317) 816-9301
Email: dflaherty@flahertycollins.com

With a copy to:

Barnes & Thornburg

11 S. Meridian St.

Indianapolis, IN 46204

Attn: Stephen Lee

Telephone No.: (317) 231-7200
Facsimile No.: (317) 231-7433
Email:stephen.lee@BTLaw.com

(b) in the case of the City is addressed to or delivered personally to the City
at:

City of Ramsey, Minnesota
Ramsey Municipal Center

7550 Sunwood Drive

Ramsey, MN 55303

Attn: City Administrator
Telephone No.: (763) 427-1410
Facsimile No.: (763) 433-9888
Email: kulrich@ci.ramsey.mn.us

With a copy to:

Briggs and Morgan, PA

2200 IDS Center

80 South 8" Street

Minneapolis, Minnesota 55402-2157
Attn: Thomas L. Bray

Telephone No. 612-977-8285
Facsimile No. 612-977-8650
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(©) in the case of the HRA is addressed to or delivered personally to the HRA
at:

The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota

Ramsey Municipal Center

7550 Sunwood Drive

Ramsey, MN 55303

Attn: Executive Director

Telephone No.: (763) 427-1410

Facsimile No.: (763) 427-5543

Email: hnelson@ci.ramsey.mn.us

With a copy to:

Briggs and Morgan, PA

2200 IDS Center

80 South 8" Street

Minneapolis, Minnesota 55402-2157
Attn: Thomas L. Bray

Telephone No. 612-977-8285
Facsimile No. 612-977-8650

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

Section 14.6 Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall constitute one and the same instrument.

Section 14.7 Law Governing. This Agreement will be governed and construed in
accordance with the laws of the State of Minnesota.

Section 14.8 Covenants to Run with Title. The rights and obligations of Developer
under this Agreement run with title to the Development Property and are binding on Developer
and Developers successors in title to all or any portion of the Development Property.

Section 14.9 Time is of the Essence. Developers timely performance of its obligations
under this Agreement is an essential term of this Agreement.

Section 14.10 Enforceability. If any provision of this Agreement is adjudged to be
invalid or unenforceable by a court of competent jurisdiction, this Agreement should be
construed as if such invalid or unenforceable provision had not been inserted herein and should
not affect the validity or enforceability of the remainder of this Agreement.

Section 14.11 No Third Party Beneficiaries. Nothing in this Agreement, expressed or
implied, is intended to confirm any rights or remedies under or by reason of this Agreement on
any person other than the parties to it and their respective permitted successors and assigns.
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Section 14.12 Termination. This Agreement shall terminate and be of no further force
and effect as of the Termination Date.

Section 14.13 Business Days. If the date this Agreement establishes for a party's
performance of an obligation or delivery of a notice is not a Business Day, the date for such
performance or for the delivery of such notice is automatically extended to the next Business
Day.

Section 14.14 Agreement to Pay Attorney's Fees and Expenses. Whenever a party
defaults in the performance of the party's obligations under this Agreement and one or both of
the other parties to this Agreement employs one or more attorneys to advise and represent it in
connection with such default or incurs other expenses in connection with or as a result of the
default, the defaulting party must, upon demand therefore, reimburse the non-defaulting parties
their reasonable fees of such attorneys and such other reasonable expenses as the non-defaulting
parties may incur.
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IN WITNESS WHEREOF, the City, the HRA and Developer have caused this
Agreement to be duly executed and on its behalf, on or as of the date first above written.

CITY OF RAMSEY, MINNESOTA

By
Its Mayor

By
Its City Administrator

STATE OF MINNESOTA )
) SS
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this day of

, 2011, by and , the Mayor and the
City Administrator, respectively, of the City of Ramsey, a Minnesota home rule charter City.

Notary Public

This is a signature page to the Development Agreement by and between the City of
Ramsey, Minnesota, The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota and F & C Ramsey, LLC.
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THE HOUSING AND
REDEVELOPMENT AUTHORITY IN
AND FOR THE CITY OF RAMSEY,
MINNESOTA

By
Its Chair

By
Its Executive Secretary

STATE OF MINNESOTA )
) SS
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this day of
, 2011, by and , the Chair and the
Executive Secretary, respectively, of The Housing and Redevelopment Authority in and for The
City of Ramsey, a body politic and corporate under the laws of the State of Minnesota.

Notary Public

This is a signature page to the Development Agreement by and between the City of
Ramsey, Minnesota, The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota and F & C Ramsey, LLC.
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F & C RAMSEY, LLC.

By
Its
STATE OF )
) SS
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
, 2011, by
, as of
,a
Notary Public
DRAFTED BY:

Briggs and Morgan, P.A.
2200 IDS Center

80 South Eighth Street
Minneapolis, MN 55402
(612) 977-8400

This is a signature page to the Development Agreement by and between the City of
Ramsey, Minnesota The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota and F & C Ramsey, LLC.
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EXHIBIT A

CERTIFICATE OF COMPLETION

CERTIFICATE OF COMPLETION AND RELEASE OF FORFEITURE

The City Ramsey, a home rule city organized and existing under the constitution and
laws of the State of Minnesota (the "City™) and The Housing and Redevelopment Authority in
and for the City of Ramsey, Minnesota, a public body politic and corporate under the laws of the
State of Minnesota (the "HRA"), hereby acknowledge that F & C Ramsey, LLC, an Indiana
limited liability company ("Developer"), has substantially has completed the construction of the
"Minimum Improvements” as defined in that certain Development Agreement by and between

the HRA, the City of Ramsey and Developer, dated as of , 2011, and
recorded in the office of the Anoka County Registrar of Titles on , 2011 as
Document No. as the same may be amended from time to time (the "Development

Agreement”) and has fully satisfied Developer's obligations to commence and complete
construction of the Minimum Improvements under Section 5.4 of the Development Agreement.
The HRA further expressly acknowledges and agrees that Developer has satisfied all of the
conditions subsequent of the Right of Reverter that is described in Section 4.3 of the
Development Agreement and reserved in the Limited Warranty Deed from the HRA to
Developer dated , 2011 and recorded in the office of the Anoka County
Registrar of Titles on , 2011 as Document No. and that said Right
of Reverter has terminated and is of no further force or effect.

THE HOUSING AND REDEVELOPMENT
AUTHORITY IN AND FOR THE CITY OF
RAMSEY, MINNESOTA

By
Its Chair

By
Its Secretary

STATE OF MINNESOTA )
) SS
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this day of
, 2011, by and , the Chair and the
Secretary, respectively, of The Housing and Redevelopment Authority in and for the City of
Ramsey, Minnesota, a public body politic and corporate organized and existing under the laws of
the State of Minnesota.

Notary Public
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CITY OF RAMSEY, a Minnesota municipal
corporation

By
Its Mayor

By
Its City Administrator

STATE OF MINNESOTA )
) sS
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this day of
, 2011, by and , the Mayor and the City
Administrator of the City of Ramsey, Minnesota municipal corporation on behalf of the
corporation .

Notary Public

DRAFTED BY:

Briggs and Morgan, P.A. (TLB)
2200 IDS Center

80 South Eighth Street

Minneapolis, Minnesota 55402-2157
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EXHIBIT B

FORM OF TIF NOTE

No. $

UNITED STATES OF AMERICA
STATE OF MINNESOTA
COUNTY OF ANOKA
CITY OF RAMSEY

TAX INCREMENT REVENUE NOTE
(F & C DEVELOPMENT, INC. PROJECT)

The City of Ramsey, Minnesota (the "City"), hereby acknowledges itself to be indebted
and, for value received, hereby promises to pay the amounts hereinafter described (the "Payment
Amounts") to F & C Ramsey, LLC, an Indiana limited liability company ("Developer") or any
Successor Holder (as defined below), but only in the manner, at the times, from the sources of
revenue, and to the extent hereinafter provided. This Note is being issued pursuant to the terms
of that certain Development Agreement by and between the Housing and Redevelopment
Authority in and for the City of Ramsey, Minnesota (the "HRA"), the City and Developer dated
, 2011 (the "Development Agreement™). All capitalized terms used in this
Note that are not expressly defined in this Note have the meanings given to such terms in the
Development Agreement.

The principal amount of this Note is $ , as reduced to the extent that
principal shall have been paid in whole or in part pursuant to the terms hereof. The unpaid
principal amount of this Note shall bear simple, non-compounding interest from the date of
issuance of this Note at 6.25% per annum Interest shall be computed on the basis of a 360 day
year consisting of twelve (12) 30-day months.

The amounts due under this Note shall be payable on October 1, 2015, February 1, 2016
and on each August 1 and February 1 thereafter through and including February 1, 2038, or, if
such date is not a Business Day (as defined in the Development Agreement), the next succeeding
Business Day (each a "Payment Date™ and collectively the "Payment Dates™). On each Payment
Date the City shall pay by check or draft mailed to the person that was Developer or a Successor
Holder of this Note at the close of the last business day of the City preceding such Payment Date
an amount equal to the sum of the Tax Increments (as defined in the Development Agreement)
received by the City since January 1, 2015, in the case of the first Payment Date, and since the
prior Payment Date in the case of subsequent Payment Dates. All payments made by the City
under this Note shall be applied first to pay accrued, unpaid interest and then to principal.

The Payment Amounts due hereon shall be payable solely from Tax Increments (as
defined in the Development Agreement) the City receives on or after January 1, 2015. This Note
shall terminate and be of no further force and effect following the last Payment Date defined
above, on any date upon which the City shall have canceled and rescinded this Note pursuant to
Section 13.2(d) of the Development Agreement, on the date the Tax Increment District is
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terminated, or on the date that all principal and interest payable hereunder shall have been paid in
full, whichever occurs earliest.

The City makes no representation or covenant, express or implied, that the Tax
Increments the City receives from and after January 1, 2015, will be sufficient to pay, in whole
or in part, the amounts which are or may become due and payable hereunder.

The City's payment obligations hereunder shall be further conditioned on the fact that no
Event of Default under the Development Agreement shall have occurred and be continuing at the
time payment is otherwise due hereunder, but such unpaid amounts shall become payable if said
Event of Default shall thereafter have been cured prior to the termination of the Development
Agreement. If as a result of the occurrence of certain Events of Default under the Development
Agreement the City elects to cancel and rescind this Note, the City shall have no further debt or
obligation under this Note whatsoever. Reference is hereby made to all of the provisions of the
Development Agreement, including without limitation Article VI and Article XIII thereof, for a
fuller statement of the rights and obligations of the City to pay the principal of this Note, and
said provisions are hereby incorporated into this Note as though set out in full herein.

This Note is a special, limited revenue obligation and not a general obligation of the City
and is payable by the City only from the sources and subject to the qualifications stated or
referenced herein. This Note is not a general obligation of the City, and neither the full faith and
credit nor the taxing powers of the City are pledged to the payment of the principal of this Note
and no property or other asset of the City, save and except Tax Increments the City receives on
or after January 1, 2015 shall be a source of payment of the City's obligations hereunder.

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

This Note may be assigned only to transferees permitted or deemed to be permitted
pursuant to the Development Agreement (each such permitted successor is referred to as
"Successor Holder™), and any permitted assignment of the rights and obligations of the
Development Agreement shall be deemed to be an assignment of the benefits of Developer
pursuant to this Note. In order to assign the Note, the assignee shall surrender the same to the
City either in exchange for a new fully registered note or for transfer of this Note on the
registration records for the Note maintained by the City. Each permitted assignee shall take this
Note subject to the foregoing conditions and subject to all provisions stated or referenced herein.

IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions, and things
required by the Constitution and laws of the State of Minnesota to be done, to have happened,
and to be performed precedent to and in the issuance of this Note have been done, have
happened, and have been performed in regular and due form, time, and manner as required by
law; and that this Note, together with all other indebtedness of the City outstanding on the date
hereof and on the date of its actual issuance and delivery, does not cause the indebtedness of the
City to exceed any constitutional or statutory limitation thereon.
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IN WITNESS WHEREOF, the City of Ramsey, Minnesota, by its City Council, has
caused this Note to be executed by the manual signatures of its Mayor and City Administrator
and has caused this Note to be dated as of , 20

Mayor City Administrator
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CERTIFICATION OF REGISTRATION

It is hereby certified that the foregoing Note, as originally issued on ,20__, wason
said date registered in the name of F & C Ramsey, LLC and that, at the request of the Registered
Owner of this Note, the undersigned has this day registered the Note in the name of such
Registered Owner, as indicated in the registration blank below, on the books kept by the
undersigned for such purposes.

NAME AND ADDRESS OF DATE OF SIGNATURE OF
REGISTERED OWNER REGISTRATION CITY ADMINISTRATOR

F & C Ramsey, LLC

B-4
2695614v12



EXHIBITC

LOAN AGREEMENT

THIS LOAN AGREEMENT is entered into as of , 201 , by and
between The Housing and Redevelopment Authority in and for the City of Ramsey, Minnesota, a
public body politic and corporate under the laws of the State of Minnesota (the "HRA™) and F &
C Ramsey, LLC, an Indiana limited liability company (the "Developer").

RECITALS:

A The HRA and the Developer are parties to the Development Agreement and the
Purchase Agreement, as defined below, pursuant to which the HRA is selling the "Development
Property" as defined below, to the Developer.

B. The Developer has also asked the HRA to lend the Developer $
[$1,420,000.00 plus ($6,825,000.00 plus Costs of Issuance, as defined in the Development
Agreement)] to finance a portion of the cost of constructing the Housing Development Project,
as defined below.

C. The HRA has agreed to make two loans totaling $ to Developer
[to be completed with the same amount as inserted in Recital B] to finance a portion of the
cost of constructing the Housing Development Project, as defined below.

D. The HRA has agreed to make the Loans to the Developer upon the terms and
subject to the conditions hereinafter set forth.

AGREEMENTS:

NOW, THEREFORE, in consideration of the premises and the covenants hereinafter set
forth, and of one dollar and other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto hereby agree as follows:

ARTICLE |

DEFINITIONS

For purposes of this Loan Agreement the following terms shall have the meanings set
forth in this Article I. Terms used in this Loan Agreement and not otherwise defined herein have
the meanings set forth in the Development Agreement.

"Advance" means an advance to the Developer of all or any portion of the proceeds of
either of the Loans in accordance with the terms hereof.

"Complete,” "Completed" and "Completion" mean that (a) the Minimum Improvements
are completed in accordance with the Final Construction Plans; (b) the HRA has issued the
Certificate of Completion described in Section 5.5 of the Development Agreement; and (c) no
Default or Event of Default has occurred and is continuing.
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"Completion Date™" means the earlier of (a) the date Developer Completes construction of
the Minimum Improvements; or (b) the "Completion Date" as defined in the Development
Agreement; provided, however, if a Developer's completion of construction of the Minimum
Improvements is delayed as a result of an "Unavoidable Delay," as defined in the Development
Agreement, the Developer gives the HRA notice of the Unavoidable Delay within thirty (30)
days after the onset of the Unavoidable Delay and the Developer uses all commercially
reasonable efforts to complete the construction of the Minimum Improvements as promptly as
reasonably possible given the conditions causing the Unavoidable Delay, the Completion Date,
as defined herein, will extend for a period of time equal to the duration of the condition causing
the Unavoidable Delay plus a reasonable time for recovery and restoration following the
cessation of such condition.

"Construction Cost Statement™ means the Sworn Construction Cost Statement referred to
in Section 2.3 hereof executed or to be executed by the Developer and the General Contractor.

"Construction Contract™ means that certain agreement dated , 201_ between
the Developer and the General Contractor.

"Contractor" means any Person including, without limitation, the General Contractor, that
has a contract or subcontract under which payment may be required for any work done, materials
supplied, or services furnished in connection with the design, construction and/or completion of
the Minimum Improvements.

"Corporate Guarantor" means Flaherty & Collins Construction, Inc.

"Corporate Guaranty" means that certain Corporate Guaranty bearing even date herewith
executed by the Corporate Guarantor in favor of the HRA pursuant to which the Corporate
Guarantor has unconditionally guaranteed the full payment and prompt performance of Loan No.
1 and all obligations of the Developer under the Loan Documents related thereto.

"Default" means any Event of Default or the occurrence of any event which, with the
giving of notice or the lapse of any applicable grace period, or both, would be an Event of
Default.

"Development Agreement” means that certain Development Agreement by and among
the Developer, the HRA and the City of Ramsey, Minnesota dated as of , 2011,
and recorded in the office of the Anoka County Registrar of Titles on as
Document No.

"Development Property” means Lot 3, Block 1, COR ONE, Anoka County, Minnesota
and all improvements constructed thereon.

"Draw Request” means a Draw Request and Draw Request Certification in the form of
Exhibit A hereto.

"Environmental Laws" shall mean, collectively, all applicable federal, state, local and
foreign laws, common law or regulations, treaties, orders, decrees, permits, licenses,
authorizations, judgments or injunctions issued, promulgated, approved or entered thereunder,
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now or hereafter in effect in each case relating to pollution or protection of individual, public or
employee health or safety or the environment (including, without limitation, ambient and indoor
air, surface water, groundwater, soil, land surface or subsurface, and natural resources such as
wetlands, flora and fauna) including, without limitation, laws relating to (a) emissions,
discharges, releases or threatened releases of Hazardous Materials into the environment and (b)
the manufacture, processing, distribution, use, generation, treatment, storage, disposal, transport
or handling of Hazardous Materials.

"Event of Default” shall have the meaning given in Section 7.1 hereof.

"Einal Construction Plans™ has the meaning set forth in the Development Agreement.

"General Contractor" means Flaherty & Collins Construction, Inc.

"Hazardous Materials" includes but is not limited to substances defined as "hazardous
substances,” "toxic substances” or "hazardous wastes" in the Comprehensive Environmental
Response Compensation Liability Act of 1980, as amended, 42 U.S.C. 89601, et seq., and
substances defined as "hazardous wastes," "hazardous substances,” "pollutants, or contaminants”
as defined in the Minnesota Environmental Response Liability Act, Minnesota Statutes
8115B.02. The term "Hazardous Materials" also includes asbestos, polychlorinated biphenyls,
petroleum, including crude oil or any fraction thereof, petroleum products, heating oil, natural
gas, natural gas liquids, liquefied natural gas, or synthetic gas useable for fuel (or mixtures of
natural gas or synthetic gas).shall mean any pollutant, contaminant, toxic or hazardous substance,
constituent or waste, or any other constituent, waste, material, compound or substance including,
without limitation, asbestos, petroleum (including crude oil or any fraction thereof) or any
petroleum product, which is subject to regulation or which can give rise to liability under any
Environmental Law.

"Housing Development Project” means the Housing Development Project as defined in
the Development Agreement.

"Inspecting Architect” means the architect the HRA engages pursuant to Section 4.9 to
provide the certifications required in Section 4.1.

"Loan Agreement” means this Loan Agreement as the same may hereafter be amended,
modified, extended or restated from time to time.

"Loan Documents" means this Loan Agreement, the Notes, the Corporate Guaranty, the
Personal Guaranty and the Pledge Agreement and any and all renewals, replacements,
supplements, modifications, extensions and/or amendments of any of the foregoing.

"Loan No. 1" means the extension of credit evidenced by Note No. 1.
"Loan No. 2" means the extension of credit evidenced by Note No. 2.

"Loans" means collectively Loan No. 1 and Loan No. 2.
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"Minimum Improvements” means the "Minimum Improvements" as defined in the
Development Agreement.

"Note No. 1" means that certain Promissory Note bearing even date herewith made
payable by Developer to the order of HRA in the original principal amount of up to
$1,420,000.00, and all amendments, modifications, replacements, renewals and substitutions
therefor.

"Note No. 2" means that certain Promissory Note bearing even date herewith made
payable by Developer to the order of HRA in the original principal amount of up to
$ , [to be completed with an amount equal to the sum of $6,825,000.00 plus
the ""Costs of Issuance™ as defined in the Development Agreement] and all amendments,
modifications, replacements, renewals and substitutions therefor.

"Notes" means collectively Note No. 1 and Note No. 2.

"Organizational Documents” means (a) as to any corporation, the certificate or articles of
incorporation or association, the bylaws, any unanimous shareholder agreement or declaration,
any certificate of determination or instrument relating to the rights of preferred shareholders of
such corporation, any shareholder rights agreement or voting trust agreement and all other
documents of a comparable nature, (b) as to any limited liability company, the articles of
organization, the operating agreement, any unanimous member agreement or voting trust
agreement and all other documents of a comparable nature, (c) as to any partnership, its
partnership agreement, its certificate of partnership and all other documents of the nature
described above, and (d) as to any other entity, its organizational or governing documents and all
other documents of the nature described above.

"Permits” means collectively all building permits, licenses and approvals required to be
obtained prior to commencing construction of the Minimum Improvements.

"Person” means a natural person, corporation, partnership, limited partnership,
unincorporated association, or proprietorship.

"Personal Guarantor" means David M. Flaherty.

"Personal Guaranty" means that certain Personal Guaranty bearing even date herewith
executed by the Personal Guarantor in favor of the HRA pursuant to which the Personal
Guarantor has unconditionally guaranteed the full payment and prompt performance of Loan No.
2 and all obligations of the Developer under the Loan Documents related thereto.

"Pledge Agreement™ means that certain Membership Interest Pledge Agreement bearing
even date herewith executed by the Pledgors in favor of the HRA pursuant to which the Pledgors
have pledged 100% of the membership interests of the Developer.

"Pledgors" means [ ].

"PNC Loan Documents™” means any and all documents, instruments and other agreements
between Developer and PNC Bank, National Association entered into from time to time.
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"Project™ has the meaning set forth in the Development Agreement.

"Purchase Agreement” means the purchase agreement among the HRA, the Developer
and the City of Ramsey, Minnesota dated , 2011.

ARTICLE II

DOCUMENTS

In addition to the other conditions to the extension of credit contained in this Loan
Agreement, including but not limited to the conditions to advances set forth in Article 1V hereof,
the HRA shall have no obligation to make any advance against the Notes until the Developer has
delivered the following items to the HRA, all of which shall be in form and substance
satisfactory to the HRA:

Section 2.1  Loan Documents. The executed Loan Documents.

Section 2.2 Opinion of Counsel. Due authority and enforceability opinions
from counsel for the Developer and counsel for the Corporate Guarantor and an enforceability
opinion from counsel for the Personal Guarantor, all in form and substance acceptable to HRA.

Section 2.3  Sworn Construction Cost Statement. A sworn construction cost
statement executed by the Developer and the General Contractor bearing even date herewith
which:

@) Lists the actual and estimated costs to complete the Minimum
Improvements;

(b) Lists the names of all Contractors; and

(©) Shows that the funds available to the Developer are sufficient to
assure completion of construction of the Minimum Improvements.

Section 2.4 Final Construction Plans and Assessment Agreement. The Final
Construction Plans and the "Assessment Agreement,” as defined in the Development Agreement.
The Assessment Agreement must be properly recorded in the office of the Anoka County
Registrar of Titles and must be recorded prior to any mortgages or other liens encumbering the
Development Property.

Section 2.5  Insurance. One or more forms "ACORD 28 Evidence of
Insurance” (or other evidence satisfactory to HRA) which substantiate that the insurance
coverages required to be maintained by the Developer hereunder, and that all insurance policies
relating thereto are in full force and effect.
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ARTICLE Il

CONSTRUCTION LOAN COMMITMENT

Section 3.1  Commitment of the HRA to Lend and the Loan Agreement.
Subject to the terms and conditions hereof and of the Notes and other Loan Documents delivered
herewith, the HRA agrees to loan to the Developer, and the Developer agrees to borrow from the
HRA, an amount not to exceed $ [to be completed prior to execution with an
amount equal to the sum of (i) $1,420,000; (ii) $6,825,000; and (iii) the Costs of Issuance, as
defined in the Development Agreement]. HRA shall make Advances against the Notes until
the Loans are fully advanced, in the stages and subject to the limitations as set forth below. The
HRA shall have no obligation to make any Advances against the Notes after the Completion
Date.

ARTICLE IV

ADVANCES AND DISBURSEMENTS

Section4.1  Conditions of All Advances. Without limiting any of the other
terms of this Loan Agreement, the obligation of the HRA to make any Advance hereunder shall
be subject to the fulfillment of all of the following conditions:

@) All representations, warranties and covenants contained in this
Loan Agreement or any documents or other written statement delivered to the HRA prior
to or on the date of this Loan Agreement shall be true and correct on and as of the date of
this Loan Agreement as though such representations, warranties and covenants had been
made on and as of such date.

(b) No Default or Event of Default shall have occurred and be
continuing.

(©) No default or event of default (however denominated) shall have
occurred and be continuing under any of the PNC Loan Documents and all conditions
precedent to the disbursement of the proceeds of the loan evidenced by the PNC Loan
Documents shall be satisfied except for conditions precedent related to the substantial
construction of the "Rail Stop™ as defined in the Development Agreement and conditions
precedent related to the full disbursement of the proceeds of the Loans.

(d) The HRA shall have received the documents and other items listed
in Article 11 hereof.

(e) The HRA shall have received a certification from the Inspecting
Architect that any materials to be paid for from the Advance have been delivered to the
Development Property and any construction work to be paid for from the Advance has
been completed in a workmanlike manner in accordance with the Final Construction
Plan.
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()] Developer shall have provided the HRA with the General
Contractor's Certification described in Section 4.2.

(9) The Developer shall provide the HRA with lien waivers from all
persons providing services, labor or materials to be paid for from the Advance.

(h) The Developer shall provide the HRA with evidence, reasonably
acceptable to the HRA, that the Developer has spent at least $1,000,000.00 of Developer
equity on the Project.

Q) Commercial Partners Title, LLC or such other title company as
reasonably selected by the HRA shall review the status of title to the Development
Property and confirm, to the reasonable satisfaction of the HRA, that there have been no
liens filed against title to the Development Property other than the lien of a "Project
Mortgage,” as defined in the Development Agreement. [The HRA and the Developer
shall enter into a disbursing agreement with Commercial Partners Title pursuant to
which the HRA engages Commercial Partners Title to make Advances to Developer
pursuant to the terms of this Agreement.]

Section 4.2 Procedures and Requirements for Advances. Except as set forth in
Section 4.6, to obtain Advances of the Loans against the Notes, the Developer shall submit to the
HRA, no more often than monthly, written Draw Requests stating the amount of the requested
Advance and identifying the Contractors or other persons and entities who will be paid from the
Advance, and certifying such amounts to be currently payable for costs incurred in connection
with the development and construction of the Project. Each Draw Request shall be supported by
the General Contractor's certification to the effect that:

@) Any materials to be paid for from the Advance have been delivered
to the Development Property, and any construction work to be paid for from the Advance
has been completed in a workmanlike manner in accordance with the Final Construction
Plans;

(b) The funds remaining undisbursed on the Loans together with the
funds remaining undisbursed on Developer's Construction Loan, as defined in the
Development Agreement, are sufficient to fully complete the Minimum Improvements in
accordance with the Final Construction Plans and the certified Construction Costs
Statement; and

(©) The work is progressing so that it will be completed on or before
the Completion Date.

Subject to the satisfaction of the requirements set forth in Sections 2.1 and 4.1 and the limitations
set forth in Section 4.8, the HRA shall, within ten (10) business days from receipt of a Draw
Request and the documentation required by Sections 2.1 and 4.1, disburse proceeds of the Loans
directly to the Developer and the other Contractors or other persons and entities identified in the
relevant Draw Request; provided that the HRA shall have the right, at its option, to refuse to
make Advances should it determine that an Event of Default has occurred and is continuing.
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Section4.3  Forms of Draw Request, etc. The form of Draw Request, the
Inspecting Architect's certificate, the General Contractor's certificate, mechanic's lien waivers,
certificates, and any and all other instruments or documents required to be delivered in
connection with an advance hereunder shall be in form and substance satisfactory to the HRA in
the HRA's reasonable discretion.

Section 4.4  Sufficiency of Loans. It is expressly understood and agreed that
the HRA assumes no liability or responsibility for the sufficiency of the Loans to complete the
Project.

Section 4.5  Additional Rights and Remedies of HRA. In addition to all other
rights and remedies available to the HRA hereunder and under the other Loan Documents, the
HRA shall have the following rights:

@) The HRA may take such steps as it may deem appropriate, at its
option, to verify the application of proceeds of the Loans to work done and material
furnished for the Project, and to vary the procedures for Advances herein set forth, if the
same becomes necessary or desirable to assure the proper application of Advances
authorized pursuant hereto, including but not limited to, authorizing Advances directly to
the Contractors and corresponding reductions in the amount of Advances to be made to
any Contractor or Developer hereunder. The foregoing notwithstanding, in no event shall
the HRA be obligated to conduct any such verification or to so vary said procedures.

(b) In the event that the HRA shall determine, in its reasonable
judgment, that proper documentation to support a given Advance, as required by this
Loan Agreement, has not been furnished, it may withhold authorization of all or such
portion of such Advance as shall not be so supported by proper documentation, and shall
promptly notify the Developer of the discrepancy in or omission of such documentation.
Until such time as such discrepancy or omission is corrected to the satisfaction of the
HRA, it may withhold such amount.

(c) From and after the occurrence of an Event of Default, the HRA
reserves the right to authorize Advances which are allocated to any of the designated
items in the Construction Cost Statement for such other purposes or in such different
proportions as the HRA may, in its reasonable discretion, deem necessary or advisable.
Developer may not reallocate items of cost or change the Construction Cost Statement
without the consent of the HRA.

Section 4.6 Advances to Pay Fees and Costs of Issuance. In lieu of interest on
Loan No. 1, the HRA is charging the Developer a $120,000.00 fee for the extension of Loan No.
1 to the Developer. The first Draw Request that the Developer submits to the HRA will be
deemed to include a request that the HRA Advance $120,000.00 and will be deemed to direct the
HRA to retain the $120,000.00 Advance in full payment of the fee described in this Section 4.6.
As set forth in Section 8.6 of the Development Agreement, contemporaneously with the
execution of this Loan Agreement and with the parties' execution of this Loan Agreement and
Developer's execution of Note No. 2, Developer will be deemed to have authorized the HRA to
and the HRA shall make an Advance to itself from the proceeds of Loan No. 2 in an amount
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equal to the "Costs of Issuance,” as defined in the Development Agreement. The HRA's
Advance to itself of an amount equal to the Costs of Issuance is not subject to the limitations on
advances set forth in Section 4.8.

Section 4.7  Interest on Loan No. 2. The unpaid principal amount of Advances
of Loan No. 2 shall bear interest as set forth in Note No. 2.

Section 4.8  Additional Limitations on Advances of the Proceeds of Loan No.
2. The HRA is not obligated to and will not Advance any proceeds of Loan No. 2 to Developer
before the later of the date thirty (30) days after the HRA conveys the Development Property to
Developer, the date Developer commences construction of the Minimum Improvements or June
1, 2012. For purposes of this Section 4.8, the Developer is deemed to have Commenced
Construction when Developer has

@) obtained all building permits from the City of Ramsey, Minnesota,
necessary for the construction of the Minimum Improvements; and

(b) commenced the construction of the footings and foundations for
the Minimum Improvements, as defined in the Development Agreement.

In addition, the HRA is not obligated to and will not Advance more than $1,000,000 of the
proceeds of Loan No. between the 31 day and 60" day following the HRA's conveyance of the
Development Property to Developer and is not obligated to and will not Advance more than an
additional $1,000,000 of the proceeds of Loan No. 2 to Developer between the 61 day and 90"
day following the HRA's conveyance of the Development Property to the Developer.

Section 4.9  Inspecting Architect. The HRA shall hire an architect licensed in
the State of Minnesota to review Developer's Draw Requests and to provide the certification
described in Section 4.1(e). Developer is responsible for payment of the Inspecting Architect's
fees and costs which payments may be included in the Draw Request. The HRA will cooperate
with Developer in the selection of the Inspecting Architect, it being the intent of the HRA and
the Developer to use the same architect that PNC Bank, National Association uses as PNC Bank,
National Association's inspecting architect for purposes of the PNC Loan Documents.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

To induce HRA to make the requested Loan hereunder, the Developer represents and
warrants to HRA as of the date of this Loan Agreement that:

Section 5.1  Organization and Qualification of the Developer. The Developer
is a corporation duly organized, validly existing and in good standing under the laws of the State
of Indiana. The Developer has the power and authority to own its property and to carry on its
activities as now being conducted, and is qualified and licensed to do business and is in good
standing in every jurisdiction where failure to qualify could have a material adverse effect on the
financial condition, activities, or operations of the Developer.
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Section 5.2  Organization and Qualification of Corporate Guarantor. The
Corporate Guarantor is a duly organized, validly existing and in good
standing under the laws of the State of Indiana. The Corporate Guarantor has the power and
authority to own its property and to carry on its activities as now being conducted, and is
qualified and licensed to do business and is in good standing in every jurisdiction where failure
to qualify could have a material adverse effect on the financial condition, activities, or operations
of the Corporate Guarantor.

Section 5.3 Authority; Validity; Binding Effect. The execution and delivery of
the Loan Documents, the borrowing of funds contemplated thereby, and the performance or
observance by Developer of its obligations under the Loan Documents do not contravene or
violate any provision of law, or any covenant, indenture or agreement of or binding upon the
Developer and do not require the consent or approval of any governmental entity or agency
thereof. The execution and delivery of the Corporate Guaranty and the performance or
observance by the Corporate Guarantor of its obligations under the Corporate Guaranty have
been duly authorized by all necessary corporate action the of Corporate Guarantor, do not
contravene or violate any provision of law, any Organizational Document of Corporate
Guarantor or any covenant, indenture or agreement of or binding upon Corporate Guarantor and
do not require the consent or approval of any governmental entity or agency thereof. The Loan
Documents are legal, valid and binding obligations of the Developer, the Corporate Guarantor
and the Personal Guarantor, and the Loan Documents are enforceable against the Developer, the
Corporate Guarantor and the Personal Guarantor (as the case may be) in accordance with their
respective terms.

Section 5.4  Compliance with Laws. To the best of the Developer's actual
knowledge, no violation of any law, ordinance, regulation or requirement exists with respect to
the Project, and the Developer is in compliance with all other laws, ordinances, regulations and
requirements where the failure to comply would reasonably be expected to have a material
adverse effect on the Developer, its activities or its financial condition.

Section 5.5 Pending Actions. There are no material actions, suits or
proceedings pending, or to the knowledge of the Developer, threatened against or affecting the
Developer or the Project, and the Developer is not in default with respect to any order, writ,
injunction, decree or demand of any court or any governmental authority.

Section 5.6  No Breach. The consummation of the transaction contemplated
hereby and performance of this Loan Agreement, the Loan Documents, and all other documents
executed and delivered in connection herewith will not result in any breach of, or constitute a
default under, any mortgage, deed of trust, lease, bank loan or credit agreement, partnership
agreement or other instrument to which the Developer, the Corporate Guarantor or the Personal
Guarantor is a party, or by which the Developer, the Corporate Guarantor or the Personal
Guarantor may be bound or affected.

Section 5.7  No Event of Default. No Default or Event of Default has occurred
and is continuing as of the date hereof.
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Section 5.8  Use of Loan Funds. The Developer will use the proceeds of the
Loans solely to finance the development and construction of the Housing Development Project.

Section 5.9  Need for Loans. The Developer would not undertake the Project
without the assistance of the HRA in providing the Loans.

ARTICLE VI

AFFIRMATIVE COVENANTS

The Developer hereby covenants and agrees with the HRA that for so long as the HRA
has any obligation to make Advances hereunder or any amount remains unpaid on any
indebtedness of the Developer to the HRA hereunder, the Developer will:

Section 6.1  Books, Records and Inspections. Maintain complete and accurate
books and records; permit, and cause the Corporate Guarantor to permit, reasonable access by
the HRA to the books and records of the Developer and the Corporate Guarantor; and permit the
HRA to inspect the Project and other operations of the Developer and the Corporate Guarantor.

Section 6.2  Insurance. Maintain insurance to such extent and against such
hazards and liabilities as is commonly maintained by companies similarly situated or as the HRA
may reasonably request from time to time, which insurance shall include without limitation the
following:

@) Development Property Insurance. So-called "all risk™ insurance
with respect to the Project and all personal property located thereon, insuring against any
peril now or hereafter included within the classification of "Special Perils" or "Cause of
Loss — Special Form" (sometimes referred to as "All Risk of Physical Loss") in an
amount equal to the full insurable value of such property.

(b) Liability Insurance. Commercial general liability insurance on the
so-called "occurrence” form, including bodily injury, death and property damage liability,
insurance against any and all claims, including all legal liability to the extent insurable
and imposed upon the HRA and all court costs and legal fees and expenses, arising out of
or connected with the possession, use, leasing, operation, maintenance or condition of the
Project in such amounts as are generally available at commercially reasonable premiums
but in any event for a limit per occurrence of at least $1,000,000 and an annual aggregate
of at least $2,000,000. The HRA shall be named as additional insured with respect to any
insurance policy providing the coverage required by the immediately preceding sentence,
and the Developer shall cause each provider of any such insurance to agree, by
endorsement upon the policy or policies issued by it or by independent instruments
furnished to the HRA, that it will give the HRA thirty (30) days prior written notice
before any such policy or policies shall be altered or canceled, and that no act or default
of the Developer shall affect the rights of the HRA under such policy or policies.

(©) Worker's Compensation _Insurance. Statutory  workers'
compensation and disability insurance.
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Section 6.3  Taxes and Liabilities. Pay, when due, all taxes, assessments and
other liabilities except as contested in good faith and by appropriate proceedings.

Section 6.4  Real Estate Taxes and Insurance Premiums. Promptly advise the
HRA of the non-payment when due of any real estate taxes or installments of special
assessments payable with respect to the Project.

Section 6.5  Construction of Minimum _Improvements. Commence
construction of the Minimum Improvements on or before June 30, 2012. Complete the
Minimum Improvements on or before the Completion Date in a good and workmanlike manner,
in accordance with the Final Construction Plans and in compliance with applicable laws, rules,
regulations, building codes, and ordinances.

Section 6.6  Reimbursement of Expenses. Promptly reimburse the HRA for
any and all expenses of collection of any loan made or to be made hereunder, including
reasonable attorneys' fees, whether or not suit is commenced.

Section 6.7  Financial Information Regarding  Guarantors;  Substitute
Guarantors. Until the Notes are paid in full, the Developer shall:

@) Corporate Guarantor. Cause the Corporate Guarantor to provide
the HRA with a reviewed financial statement for the Corporate Guarantor for the
immediately preceding calendar year prepared by a certified public account (who may be
an employee of the Corporate Guarantor) in accordance with generally accepted
accounting principles, consistently applied on or before May 15 of each calendar year. If,
in any year, the Corporate Guarantor's net worth is less than $2,200,000.00, the
Developer must provide a replacement guaranty from another individual or entity
reasonably acceptable to the HRA and having a net worth of not less than $2,200,000.00.
If such replacement guaranty is provided, the person or entity providing the replacement
guaranty shall be the "Corporate Guarantor" for purposes of this Agreement.

(b) Personal Guarantor. Cause the Personal Guarantor to provide the
HRA with a personal financial statement for the Personal Guarantor for the immediately
preceding calendar year certified by the Personal Guarantor and a copy of the Personal
Guarantor's filed federal tax return. If, in any year, the Personal Guarantor's liquid net
worth is less than $1,000,000.00, the Developer must provide a replacement guaranty
from another individual or entity reasonably acceptable to the HRA and having a liquid
net worth of not less than $1,000,000.00. If such replacement guaranty is provided, the
person or entity providing the replacement guaranty shall be the "Personal Guarantor™ for
purposes of this Agreement.

Section 6.8  CPA-Prepared Financial Statements. On or before April 1, 2015
and on or before each April 1 thereafter until April 1, 2025, the Developer must provide the
HRA with a statement from a certified public accountant setting forth the "Net Cash Flow," "Net
Operating Expenses™ and "Operating Expenses,” as defined in the Development Agreement, for
the immediately preceding calendar year and with such back-up documentation regarding
income, expenses and debt service as the HRA may reasonably request to confirm the certified
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public accountant's calculation of "Net Cash Flow," "Net Operating Income," and "Operating
Expenses.” The certified public accountant who prepares the statement may be an employee of
Developer or an Affiliate of Developer.

Section 6.9 No Liens. Unless the HRA provides its prior written consent,
ensure that the Development Property (and all portions thereof) remains free of all mortgages,
liens, security interests and other encumbrances other than (a) the first lien mortgage in favor of
PNC Bank, National Association securing an aggregate amount of not more than $20,500,000,
and (b) leases entered into by Developer in the ordinary course of its business.

Section 6.10 [ADDITIONAL COVENANTS TO BE ADDED TO
CONFORM WITH PNC'S COVENANTS.]

ARTICLE VII

EVENTS OF DEFAULT AND THEIR EFFECT

Section 7.1  Events of Default. Each of the following shall constitute an "Event
of Default" under this Loan Agreement:

@) Nonpayment of Note. Developer fails to pay any installment of
principal on either of the Notes when due, and such payment is not made within a period
of ten (10) days after Written Notice thereof shall have been given by the HRA to the
Developer.

(b) Other Covenants. The Developer defaults in the due performance
or observance of any term, covenant or agreement contained in this Loan Agreement and
such default shall continue for a period of fifteen (15) days after written notice thereof
shall have been given by the HRA to the Developer.

(©) Other Loan Documents. The Developer defaults in the due
performance or observance of any term, covenant or agreement contained in any one or
more of the Loan Documents and (a) such default constitutes an "Event of Default™ under
the terms of such other Loan Document(s), or (b) such default shall continue beyond the
applicable notice and cure, if any, set forth in such other Loan Document.

(d) Development Agreement. The Developer defaults in the due
performance or observance of any term, covenant or agreement contained in the
Development Agreement and such default shall continue beyond the applicable notice
and cure period, if any, set forth in the Development Agreement.

(e) Insolvency of Developer or Guarantors. The Developer, the
Corporate Guarantor or the Personal Guarantor (i) becomes insolvent or unable to pay its
debts generally as they mature, (ii) suspends business (with respect to the Developer or
the Corporate Guarantor), (iii) makes a general assignment for the benefit of creditors,
(iv) admits in writing its inability to pay its debts generally as they mature; (vi) files or
has filed against it a petition in bankruptcy or a petition or answer seeking a
reorganization (with respect to the Developer or the Corporate Guarantor), arrangement
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with creditors or other similar relief under the federal bankruptcy laws or under any other
applicable law of the United States of America or any state thereof, (vi) consents to the
appointment of a trustee or receiver for it or for a substantial part of its property, (vii)
takes any organizational action (with respect to the Developer or the Corporate
Guarantor) for the purpose of effecting or consenting to any of the foregoing.

()] Representations and Warranties. If any representation or warranty
contained herein or in any other Loan Document, or in any letter, financial statement, or
certificate furnished or to be furnished to the HRA, proves to be false in any material
respect as of the date this Loan Agreement is executed or at the time such letter or
certificate is delivered to the HRA.

(9) Completion of Minimum Improvements. If the Developer has not
Completed the Minimum Improvements on or before the Completion Date.

Section 7.2 Effect of Event of Default. If any Event of Default shall occur, the
Notes shall, at the HRA's option, become immediately due and payable, in full, by giving the
Developer written notice of such acceleration. In addition, and without limiting any other
remedy available to the HRA, upon the occurrence of an event set forth in Section 7.1(e) above,
all sums outstanding on the Notes shall become immediately due and payable automatically
without notice to the Developer. If any Event of Default shall occur, the HRA may, at its option,
exercise any of its available rights and remedies under the Loan Documents and under any
applicable law, rule or regulation, including, without limitation, the following:

@) terminate the HRA's obligation to Advance any further sums
pursuant hereto; or

(b) declare all amounts advanced against the Notes, plus all accrued
but unpaid interest thereon, to be immediately due and payable, and demand payment in
full of the then-outstanding principal balance of the Notes and all accrued but unpaid
interest thereon.

Section 7.3 No Remedy Exclusive. No remedy herein conferred upon or
reserved to the HRA 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 Loan Agreement, the other Loan Documents, the Development Agreement 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.

ARTICLE VIII

MISCELLANEOUS

Section 8.1  Conflicts of Interest. No member of the governing body or other
official of the HRA shall participate in any decision relating to this Loan Agreement which
affects his or her personal interests or the interests of any corporation, partnership or association
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in which he or she is directly or indirectly interested. No member, official or employee of the
HRA shall be personally liable to the HRA in the event of any default or breach by the
Developer or successor or on any obligations under the terms of this Loan Agreement.

Section 8.2  Titles of Articles and Sections. Any titles of the several parts,
articles and sections of this Loan Agreement are inserted for convenience of reference only and
shall be disregarded in construing or interpreting any of its provisions.

Section 8.3  Binding Effect. The parties hereto agree that this Loan Agreement
shall be binding upon and inure to the benefit of their respective successors in interest and
assigns including any holder of or participant in either of the Notes; provided, however, that the
Developer may not assign or transfer its interest herein without the prior written consent of the
HRA. Nothing herein shall be interpreted or construed as creating any rights in any person other
than the parties hereto.

Section 8.4  Governing Law, Waiver of Right to Jury Trial, Jurisdiction, Venue
and Severability. This Loan Agreement is made in the state of Minnesota and shall be construed
in accordance with the laws thereof. The parties consent to the personal jurisdiction of the state
and federal courts located in the state of Minnesota in connection with any controversy related to
this Loan Agreement and the parties waive any argument that venue in such forms is not
convenient. The parties agree that any litigation initiated by either party against the other shall
be venued either in the district court in Anoka County, Minnesota or the U.S. District Court,
District of Minnesota. The HRA and the Developer, each having been represented by counsel
each knowingly and voluntarily waives a right to a trial by jury in any action or proceeding to
enforce or defend any rights under this Loan Agreement or any amendment to this Loan
Agreement. If any provision of this Loan Agreement is in conflict with any statute or rule of law
of the state of Minnesota or is otherwise unenforceable, such provision shall be deemed null and
void only to the extent of such conflict or unenforceability, and shall be deemed separate from
and shall not invalidate any other provision of this Loan Agreement.

Section 8.5  Notices. Any notices required or contemplated hereunder shall be
effective upon the placing thereof in the United States mails, certified mail and with return
receipt requested, postage prepaid, or sent by overnight courier, or sent by facsimile, and
addressed as follows:

If to Developer: F & C Ramsey, LLC
8900 Keystone Crossing #1200
Indianapolis, IN 46240
Attn: David M. Flaherty
Telephone No.: (317) 816-9300
Facsimile No.: (317) 816-9301
Email: dflaherty@flahertycollins.com

With copies to: Barnes & Thornburg
11 S. Meridian St.
Indianapolis, IN 46204
Attn: Stephen Lee
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Telephone No.: (317) 231-7200
Facsimile No.: (317) 231-7433
Email: stephen.lee@BTLaw.com

If to HRA: City of Ramsey, Minnesota
Ramsey Municipal Center
7550 Sunwood Drive
Ramsey, MN 55303
Attn: City Administrator
Telephone No.: (763) 427-1410
Facsimile No.: (763) 433-9888
Email: kulrich@ci.ramsey.mn.us

With copies to: Briggs and Morgan, P.A.
2200 IDS Center
80 South Eighth Street
Minneapolis, MN 55402
Attn: Tom Bray
Email: tbray@briggs.com
Facsimile No.: (612) 977-8650

Section 8.6  No Waivers. No failure or delay on the part of the HRA in
exercising any right, power or privilege hereunder and no course of dealing between the
Developer and the HRA shall operate as a waiver thereof; nor shall any single or partial exercise
of any right, power or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, power or privilege.

Section 8.7  Amendment and Waiver. Neither this Loan Agreement nor any
provision hereof may be modified, waived, discharged or terminated orally, but only by an
instrument in writing signed by the party against whom enforcement of the change, waiver,
discharge or termination is sought. In the event any agreement contained in this Loan
Agreement should be breached by any party and thereafter waived by any other party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other concurrent, previous or subsequent breach hereunder.

Section 8.8  Counterparts. This Loan Agreement may be executed in any
number of counterparts, all of which taken together shall constitute one and the same instrument,
and either of the parties may execute this Loan Agreement by signing any such counterparts.

Section 8.9  Superseding Effect. This Loan Agreement, the Loan Documents,
the Development Agreement, and the Purchase Agreement constitute the entire agreement
between the HRA and Developer with respect to the matters addressed in those agreements and
documents, and those agreements and documents supersede and replace any prior agreements,
either oral or written, with respect to those matters.

Section 8.10 Indemnification. The Developer hereby agrees to defend, protect,
indemnify and hold harmless HRA and its affiliates and the directors, officers, employees of the
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HRA and its affiliates (each of the foregoing being an "Indemnitee" and all of the foregoing
being collectively the "Indemnitees”) from and against any and all claims, actions, damages,
liabilities, judgments, costs and expenses (including all reasonable fees and disbursements of
counsel which may be incurred in the investigation or defense of any matter) imposed upon,
incurred by or asserted against any Indemnitee, whether direct, indirect or consequential and
whether based on any federal, state, local or foreign laws or regulations (including securities
laws, environmental laws, commercial laws and regulations), under common law or on equitable
cause, or on contract or otherwise:

@) by reason of, relating to or in connection with the execution,
delivery, performance or enforcement of any Loan Document, any commitments relating
thereto, or any transaction contemplated thereby; or

(b) by reason by, relating to or in connection with any credit extended
or used under any Loan Document or any act done or omitted by any Person, or the
exercise of any rights or remedies thereunder, including the acquisition of any collateral
by the HRA by way of foreclosure of the lien thereon, deed or bill of sale in lieu of such
foreclosure or otherwise;

provided, however, that the Developer shall not be liable to any Indemnitee for any portion of
such claims, damages, liabilities and expenses resulting from such Indemnitee's gross negligence
or willful misconduct. In the event this indemnity is unenforceable as a matter of law as to a
particular matter or consequence referred to herein, it shall be enforceable to the full extent
permitted by law.

The indemnification provisions set forth above shall be in addition to any liability the
Developer may otherwise have. Without prejudice to the survival of any other obligation of the
Developer hereunder, the indemnities and obligations of the Developer contained in this Section
8.10 shall survive the payment in full of the sums outstanding on the Notes.

Section 8.11 Developer Acknowledgments. The Developer hereby
acknowledges that (a) it has been advised by counsel in the negotiation, execution and delivery
of this Loan Agreement and the other Loan Documents, (b) the HRA has no fiduciary
relationship to the Developer, the relationship between the Developer and the HRA being solely
that of debtor and creditor, (c) no joint venture exists between the Developer and the HRA, and
(d) the HRA undertakes no responsibility to the Developer to review or inform the Developer of
any matter in connection with any phase of the business or operations of the Developer and the
Developer shall rely entirely upon its own judgment with respect to its business, and any review,
inspection or supervision of, or information supplied to, the Developer by the HRA is for the
protection of the HRA and neither the Developer nor any third party is entitled to rely thereon.

Section 8.12 Time of Essence. The parties' timely performance of each of the
obligations set forth in this Loan Agreement is an essential term of this Loan Agreement.

Section 8.13 Survival. The HRA and the Developer intend that the terms of this
Loan Agreement shall survive the parties' execution of the Development Agreement, Purchase
Agreement, the deeds and other documents referenced in the Purchase Agreement, the Loan
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Documents and none of the terms or conditions of this Loan Agreement shall be merged into any
other documents executed in connection with the transactions contemplated herein.

Section 8.14 Interpretation. The HRA and the Developer agree that this Loan
Agreement shall be interpreted without regard to which party drafted the Loan Agreement.

Section 8.15 No Relationship. The HRA and the Developer are not, for any
purpose, partners or joint ventures with respect to the development contemplated by this Loan
Agreement.

[Remainder of page intentionally left blank;
Signature page follows]
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IN WITNESS WHEREOF, the parties hereby have caused this Loan Agreement to be
executed and delivered the date and year first above written.

DEVELOPER:

HRA:

2695614v12

F & C RAMSEY, LLC,
an Indiana limited liability company

By
Its

THE HOUSING AND REDEVELOPMENT
AUTHORITY IN AND FOR THE CITY OF RAMSEY,
MINNESOTA, A PUBLIC BODY POLITIC AND
CORPORATE UNDER THE LAWS OF THE STATE
OF MINNESOTA

By
Its Chair

By
Its Executive Secretary
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EXHIBIT A

FORM OF DRAW REQUEST AND
DRAW REQUEST CERTIFICATION

F & C Ramsey, LLC, an Indiana limited liability company ("Developer"), hereby certify
as follows (all terms not otherwise defined herein having the meanings set forth in the Loan
Agreement (as amended from time to time, the "Loan Agreement")) dated
2011, between the Developer and The Housing and Redevelopment Authority in and for the Clty
of Ramsey, Minnesota, a public body politic and corporate under the laws of the State of
Minnesota ("HRA"):

@) At the date hereof no suit or proceeding at law or in equity, and no
notice has been received that any investigation or proceeding of any governmental body
has been instituted or, to the knowledge of Developer, is threatened, which in either case
could have a material adverse effect on the financial condition or business operations of
Developer.

(b) At the date hereof, no default or event of default (other than any
attributable to HRA) under the Loan Agreement or under any of the other Loan
Documents has occurred and is continuing, and no event has occurred which, upon the
service of notice and/or the lapse of time, would constitute an event of default thereunder,
except the following:

(©) The representations and warranties set forth in Article V of the
Loan Agreement are hereby reaffirmed and restated, and Developer represents and
warrants to HRA that the same are true, correct and complete on the date hereof, except
as to the following:

(d) No material adverse change has occurred in the financial condition
or in the assets or liabilities of Developer from those set forth in the latest financial
statements  for each  furnished to  HRA, except the following:

(e) The progress of construction of the Project is such that it can be
completed on or before the Completion Date specified in the Loan Agreement for the cost
originally represented to HRA, except for the following:

()] The Loans, as of the date hereof, are in balance as required by the
Loan Agreement, and the undisbursed proceeds of the Loans, including the Advance
requested herein, together with undisbursed proceeds of Developer's loan from
are adequate and sufficient to pay for all labor, materials,
equipment, work, services and supplies necessary for the completion of the Minimum
Improvements to which such Advance relates, including the installation of all fixtures
and equipment required for the operation of the completed Project, except for the




following increases in the total cost of the Minimum Improvements:

(9) The labor, materials, equipment, work, services and supplies
described herein have been performed upon or furnished to the Project in full accordance
with the Final Construction Plans, which have not been amended except as expressly
permitted by the Loan Agreement.

(h) There have been no changes in any estimated costs relating to the
completion of the Minimum Improvements from those set forth on the Construction Cost
Statement, as amended by any amendment thereto heretofore delivered by Developer to
HRA and approved by HRA, if such approval is required by the Loan Agreement.

Q) All bills for labor, materials, equipment, work, services and
supplies furnished in connection with the construction of the Minimum Improvements,
which could give rise to a mechanic's lien if unpaid, have been paid, will be paid out of
the requested Advance or are not yet due and payable.

() All claims for mechanics' liens which shall have arisen or could
arise for labor, materials, equipment, work, services or supplies furnished in connection
with the Project through the last day of the period covered by the requested Advance
have been effectively waived in writing, or will be effectively waived in writing when
payment is made and such written lien waiver shall be delivered to HRA or its disbursing
agent prior to the next Advance or final Advance against the Notes, or sooner as may be
requested by the Title Company or HRA.

(K) All funds advanced under the Loan Agreement to date have been
utilized as specified in the Draw Requests pursuant to which the same were advanced,
exclusively to pay costs incurred for or in connection with constructing the Minimum
Improvements and developing the Development Property and the Project, and Developer
represents that no part of the proceeds of the Loans has been paid for labor, materials,
equipment, work, services or supplies incorporated into or employed in connection with
any project other than the Project, as that term is defined in the Loan Agreement.
Developer further represents that all funds covered by this Draw Request are for payment
for labor, materials, equipment, work, services or supplies furnished solely in connection
with the construction and completion of the Minimum Improvements.

Developer authorizes and requests HRA to charge the total amount of this Draw Request
against Developer's Loan account and to advance from the proceeds of the Loans the funds
hereby requested, and to make or authorize disbursement of said funds to the Title Company for
disbursement to Developer in amounts up to, but not exceeding, the amounts listed herein,
subject to the requirements of and in accordance with the procedures provided in the Loan
Agreement. The Advance made pursuant to this Draw Request is acknowledged to be an
accommodation to Developer and is not a waiver by HRA of any Defaults or Events of Default
under the Loan Agreement or any of the other Loan Documents or any other claims of HRA
against Developer.



The advances and disbursements on the attached sheets are hereby approved and
authorized.

F & C RAMSEY, LLC,

an Indiana limited liability company

By
Its




EXHIBIT D-1

NOTE NO. 1
PROMISSORY NOTE

$1,420,000.00 Ramsey, Minnesota
, 201

FOR VALUE RECEIVED, F & C Ramsey, LLC, an Indiana limited liability company
("Borrower") promises to pay to the order of The Housing and Redevelopment Authority in and
for the City of Ramsey, Minnesota, a public body politic and corporate under the laws of the
State of Minnesota ("Lender") the principal sum of ONE MILLION FOUR HUNDRED
TWENTY THOUSAND AND 00/100 DOLLARS ($1,420,000.00), or so much thereof as
Lender has actually advanced to Borrower pursuant to the terms of that certain Loan Agreement
between Lender and Borrower of even date herewith (the "Loan Agreement"), together with
interest thereon as provided for in this Promissory Note. Lender shall disburse the proceeds of
this Promissory Note to Borrower pursuant to the terms of the Loan Agreement.

Borrower shall make payments provided for in this Promissory Note to Lender at Ramsey
Municipal Center, 7550 Sunwood Drive, Ramsey, Minnesota 55303, or at such other place as
Lender may from time to time designate, in writing, in lawful money of the United States of
America.

Borrower, Lender and the City of Ramsey, Minnesota, are also parties to a Development
Agreement dated , 2011 and recorded in the office of the Anoka County
Registrar of Titles on , 2011, as Document No.
(the "Development Agreement™). Capitalized terms used in this Promissory Note and not
defined herein have the meanings established for such terms in the Development Agreement.

Absent a default by Borrower in the timely payment of amounts due under this
Promissory Note, no interest shall accrue on amounts advanced under this Promissory Note. In
lieu of non-default interest and as consideration for the extension of credit, Lender is charging
Borrower a one-time fee of $120,000.00 as set forth in the Loan Agreement. If, at any time,
Borrower defaults in the timely payment of any amounts due under this Promissory Note, Lender
gives Borrower notice of the default and Borrower does not cure the default within ten (10) days
of Lender's notice, interest shall accrue on the outstanding principal balance of this Promissory
Note from the date of the default through the date Borrower cures all defaults under this
Promissory Note at the rate of twelve percent (12%) per annum.

Commencing on April 1, 2015 and continuing on each April 1 thereafter until April 1,
2025, Borrower must pay to Lender, in certified or wire transferred funds and for application to
the outstanding principal and interest, if any, due under this Promissory Note, an amount equal to
20% of the Net Cash Flow, as defined in the Development Agreement, for the immediately
preceding calendar year. Commencing on April 1, 2015 and continuing on each April 1
thereafter until April 1, 2025, Borrower must also provide Lender with a statement from a
certified public account (who may be an employee of an affiliate of Borrower) setting forth the
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"Net Cash Flow," "Net Operating Expenses" and "Operating Expenses,” as defined in the
Development Agreement, for the immediately preceding calendar year and with such back-up
documentation regarding income, expenses and debt service as Lender may reasonably request to
confirm the certified public accountant's calculation of "Net Cash Flow,” "Net Operating
Income,"” and "Operating Expenses."

In addition to the annual payments described in the preceding paragraph, if and each time
Developer refinances a "Project Loan," as defined in the Development Agreement, Developer
must make an additional payment to Lender, for application to the outstanding principal and
accrued, unpaid interest, if any, due under this Promissory Note, in an amount equal to 20% of
the difference between the principal amount of the new Project Loan and the amount of the
outstanding principal and accrued, unpaid interest under the Project Loan that is being
refinanced. Notwithstanding the foregoing, if Developer refinances a Project Loan to obtain
additional funds that are necessary to complete the initial construction of the Minimum
Improvements, Developer is not obligated to pay Lender 20% of the amount of the new loan that
Developer uses to pay costs of completing the initial construction of the Minimum
Improvements.

The entire outstanding principal amount of this Promissory Note and all accrued interest,
if any, is due and payable in full upon the earlier of April 1, 2025 or the date there is a "Sale of
the Development Property," as defined in the Development Agreement.

Borrower may prepay this Promissory Note, in whole or in part, at any time and, if in
part, from time to time, during the entire term of this Promissory Note. All payments shall be
applied first to the payment of accrued, unpaid late charges then to and accrued, unpaid interest,
if any, with the balance, if any, applied to the reduction of principal.

This Promissory Note is the note referred to as "Note No. 1" in the Development
Agreement and in the Loan Agreement and is subject to the additional terms and conditions set
forth in the Development Agreement, the Loan Agreement and each of the "Loan Documents,”
as defined in the Loan Agreement.

If a payment due hereunder is not made within five days after the date when due,
Borrower shall pay to Lender a late payment charge of 5% of the amount of the overdue payment
to compensate Lender for a portion of the cost related to handling the overdue payment. Failure
to exercise any option provided herein shall not constitute a waiver of the right to exercise the
same in the event of any subsequent default. Borrower agrees that if, and as often as, this Note is
given to an attorney for collection or to defend or enforce any of Lender's rights hereunder,
Borrower will pay to the Lender Lender's reasonable attorneys' fees together with all court costs
and other expenses paid by Lender.

Borrower waives presentment, protest and demand, notice of protest, demand and of
dishonor and nonpayment of this Promissory Note and any lack of diligence or delays in
collection or enforcement of this Note. Borrower agrees that this Promissory Note, or any
payment hereunder, may be extended from time to time, and Borrower consents to the release of
any party liable for the obligation evidenced by this Promissory Note, the release of any of the
security for this Note, the acceptance of any other security therefore, or any other indulgence or
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forbearance whatsoever, all without notice to any party and without affecting the liability of
Borrower.

Borrower represents and warrants to Lender that Borrower will use the proceeds of the
loan evidenced by this Promissory Note solely for business purposes.

If Borrower defaults on the performance of one or more of Borrower's obligations under
this Promissory Note or upon the occurrence of any other "Event of Default” (as defined in the
Development Agreement or the Loan Agreement), the entire outstanding principal balance
hereof and all accrued interest and other amounts due hereon shall, at the option of the Lender
and subject to the notice and cure provisions set forth in Section 13.1 (c) of the Development
Agreement and in the Loan Agreement, become immediately due and payable; provided,
however that if an Event of Default described in Section 13.1(i) or (j) of the Loan Agreement
occurs, all sums outstanding on this Note shall become immediately due and payable in full
without notice or demand whatsoever.

THIS NOTE SHALL BE CONSTRUED UNDER AND GOVERNED BY THE LAWS
OF THE STATE OF MINNESOTA, WITHOUT GIVING EFFECT TO CONFLICT OF LAWS
OR PRINCIPLES THEREOF. WHENEVER POSSIBLE, EACH PROVISION OF THIS NOTE
AND ANY OTHER STATEMENT, INSTRUMENT OR TRANSACTION CONTEMPLATED
HEREBY OR RELATING HERETO, SHALL BE INTERPRETED IN SUCH MANNER AS
TO BE EFFECTIVE AND VALID UNDER SUCH APPLICABLE LAW, BUT, IF ANY
PROVISION OF THIS NOTE OR ANY OTHER STATEMENT, INSTRUMENT OR
TRANSACTION CONTEMPLATED HEREBY OR RELATING HERETO SHALL BE HELD
TO BE PROHIBITED OR INVALID UNDER SUCH APPLICABLE LAW, SUCH
PROVISION SHALL BE INEFFECTIVE ONLY TO THE EXTENT OF SUCH PROHIBITION
OR INVALIDITY, WITHOUT INVALIDATING THE REMAINDER OF SUCH PROVISION
OR THE REMAINING PROVISIONS OF THIS NOTE OR ANY OTHER STATEMENT,
INSTRUMENT OR TRANSACTION CONTEMPLATED HEREBY OR RELATING
HERETO.

AT THE OPTION OF LENDER, THIS NOTE MAY BE ENFORCED IN MINNESOTA
STATE COURT SITTING IN ANOKA COUNTY; AND BORROWER CONSENTS TO THE
JURISDICTION AND VENUE OF SUCH COURT AND WAIVES ANY ARGUMENT THAT
VENUE IN SUCH FORUM IS NOT CONVENIENT. IN THE EVENT BORROWER
COMMENCES ANY ACTION IN ANOTHER JURISDICTION OR VENUE UNDER ANY
TORT OR CONTRACT THEORY ARISING DIRECTLY OR INDIRECTLY FROM THE
RELATIONSHIP CREATED BY THIS NOTE, LENDER AT ITS OPTION SHALL BE
ENTITLED TO HAVE THE CASE TRANSFERRED TO THE JURISDICTION AND VENUE
ABOVE-DESCRIBED, OR IF SUCH TRANSFER CANNOT BE ACCOMPLISHED UNDER
APPLICABLE LAW, TO HAVE SUCH CASE DISMISSED WITHOUT PREJUDICE.

BORROWER AND LENDER IRREVOCABLY WAIVE ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS NOTE OR ANY OF THE LOAN DOCUMENTS (AS DEFINED IN THE LOAN
AGREEMENT) OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
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Time is of the essence of this Note and each of the provisions hereof.

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first above
written.

F & CRAMSEY, LLC

By:
Its: Chief Manager

D-1-4

2695614v12



EXHIBIT D-2
NOTE NO. 2
PROMISSORY NOTE

$ Ramsey, Minnesota
, 201

FOR VALUE RECEIVED, F & C Ramsey, LLC, an Indiana limited liability company
("Borrower") promises to pay to the order of The Housing and Redevelopment Authority in and
for the City of Ramsey, Minnesota, a public body politic and corporate under the laws of the
State of Minnesota ("Lender™) the principal sum of [SIX MILLION EIGHT HUNDRED
TWENTY FIVE THOUSAND AND 00/100 DOLLARS ($6,825,000.00) PLUS COSTS OF
ISSUANCE AS DEFINED IN THE DEVELOPMENT AGREEMENT], or so much thereof
as Lender has actually advanced to Borrower pursuant to the terms of that certain Loan
Agreement between Lender and Borrower of even date herewith (the "Loan Agreement"),
together with interest thereon as provided for in this Promissory Note. Lender shall disburse the
proceeds of this Promissory Note to Borrower pursuant to the terms of the Loan Agreement.

Borrower shall make payments provided for in this Promissory Note to Lender at Ramsey
Municipal Center, 7550 Sunwood Drive, Ramsey, Minnesota 55303, or at such other place as
Lender may from time to time designate, in writing, in lawful money of the United States of
America.

Borrower, Lender and the City of Ramsey, Minnesota, are also parties to a Development
Agreement dated , 2011 and recorded in the office of the Anoka County
Registrar of Titles on , 2011, as Document No.
(the "Development Agreement”). Capitalized terms used in this Promissory Note and not
defined herein have the meanings established for such terms in the Development Agreement.

Interest shall accrue on amounts advanced under this Promissory Note from the date of
advance at the rate of 6.27% per annum; provided, however, if Borrower does not make one or
more voluntary prepayments totaling $3,000,000.00 or more on or before the date 18 months
from the date of the first advance under this Promissory Note, the interest rate shall increase to
8.27% per annum as of the date 18 months from the date of the first advance under this
Promissory Note and shall remain at 8.27% per annum until the date Borrower makes one or
more voluntary prepayments totaling $3,000,000.00 or more (at which time the interest rate will
be reduced back to 6.27% per annum). If, at any time, Borrower defaults in the timely payment
of any amounts due under this Promissory Note, Lender gives Borrower notice of the default and
Borrower does not cure the default within ten (10) days of Lender's notice, the interest rate shall
increase by 5% per annum.
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The entire outstanding principal amount of this Promissory Note and all accrued, unpaid
interest is due and payable in full on the earlier of June 1, 2015 or a "Sale of the Development
Property," as defined in the Development Agreement.

Borrower may prepay this Promissory Note, in whole or in part, at any time and, if in
part, from time to time, during the entire term of this Promissory Note. All payments shall be
applied first to the payment of accrued, unpaid late charges then to and accrued, unpaid interest,
if any, with the balance, if any, applied to the reduction of principal. If Borrower prepays
$2,000,000.00 or more on or before the date 12 months after the date of the first advance under
this Promissory Note, Lender shall forgive $250,000.00 of the principal amount of this
Promissory Note, such forgiveness to be effective as of the date Lender has prepaid at least
$2,000,000.00.

This Promissory Note is the note referred to as "Note No. 2" in the Development
Agreement and in the Loan Agreement and is subject to the additional terms and conditions set
forth in the Development Agreement, the Loan Agreement and each of the "Loan Documents,”
as defined in the Loan Agreement.

If a payment due hereunder is not made within five days after the date when due,
Borrower shall pay to Lender a late payment charge of 5% of the amount of the overdue payment
to compensate Lender for a portion of the cost related to handling the overdue payment. Failure
to exercise any option provided herein shall not constitute a waiver of the right to exercise the
same in the event of any subsequent default. Borrower agrees that if, and as often as, this Note is
given to an attorney for collection or to defend or enforce any of Lender's rights hereunder,
Borrower will pay to the Lender Lender's reasonable attorneys' fees together with all court costs
and other expenses paid by Lender.

Borrower waives presentment, protest and demand, notice of protest, demand and of
dishonor and nonpayment of this Promissory Note and any lack of diligence or delays in
collection or enforcement of this Note. Borrower agrees that this Promissory Note, or any
payment hereunder, may be extended from time to time, and Borrower consents to the release of
any party liable for the obligation evidenced by this Promissory Note, the release of any of the
security for this Note, the acceptance of any other security therefore, or any other indulgence or
forbearance whatsoever, all without notice to any party and without affecting the liability of
Borrower.

Borrower represents and warrants to Lender that Borrower will use the proceeds of the
loan evidenced by this Promissory Note solely for business purposes.

If Borrower defaults on the performance of one or more of Borrower's obligations under
this Promissory Note or upon the occurrence of any other "Event of Default” (as defined in the
Development Agreement or the Loan Agreement), the entire outstanding principal balance
hereof and all accrued interest and other amounts due hereon shall, at the option of the Lender
and subject to the Notice and cure provisions set forth in Section 13.1 (c) of the Development
Agreement and in the Loan Agreement become immediately due and payable; provided,
however that if an Event of Default described in Section 13.1(i) or (j) of the Loan Agreement
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occurs, all sums outstanding on this Note shall become immediately due and payable in full
without notice or demand whatsoever.

THIS NOTE SHALL BE CONSTRUED UNDER AND GOVERNED BY THE LAWS
OF THE STATE OF MINNESOTA, WITHOUT GIVING EFFECT TO CONFLICT OF LAWS
OR PRINCIPLES THEREOF. WHENEVER POSSIBLE, EACH PROVISION OF THIS NOTE
AND ANY OTHER STATEMENT, INSTRUMENT OR TRANSACTION CONTEMPLATED
HEREBY OR RELATING HERETO, SHALL BE INTERPRETED IN SUCH MANNER AS
TO BE EFFECTIVE AND VALID UNDER SUCH APPLICABLE LAW, BUT, IF ANY
PROVISION OF THIS NOTE OR ANY OTHER STATEMENT, INSTRUMENT OR
TRANSACTION CONTEMPLATED HEREBY OR RELATING HERETO SHALL BE HELD
TO BE PROHIBITED OR INVALID UNDER SUCH APPLICABLE LAW, SUCH
PROVISION SHALL BE INEFFECTIVE ONLY TO THE EXTENT OF SUCH PROHIBITION
OR INVALIDITY, WITHOUT INVALIDATING THE REMAINDER OF SUCH PROVISION
OR THE REMAINING PROVISIONS OF THIS NOTE OR ANY OTHER STATEMENT,
INSTRUMENT OR TRANSACTION CONTEMPLATED HEREBY OR RELATING
HERETO.

AT THE OPTION OF LENDER, THIS NOTE MAY BE ENFORCED IN MINNESOTA
STATE COURT SITTING IN ANOKA COUNTY; AND BORROWER CONSENTS TO THE
JURISDICTION AND VENUE OF SUCH COURT AND WAIVES ANY ARGUMENT THAT
VENUE IN SUCH FORUM IS NOT CONVENIENT. IN THE EVENT BORROWER
COMMENCES ANY ACTION IN ANOTHER JURISDICTION OR VENUE UNDER ANY
TORT OR CONTRACT THEORY ARISING DIRECTLY OR INDIRECTLY FROM THE
RELATIONSHIP CREATED BY THIS NOTE, LENDER AT ITS OPTION SHALL BE
ENTITLED TO HAVE THE CASE TRANSFERRED TO THE JURISDICTION AND VENUE
ABOVE-DESCRIBED, OR IF SUCH TRANSFER CANNOT BE ACCOMPLISHED UNDER
APPLICABLE LAW, TO HAVE SUCH CASE DISMISSED WITHOUT PREJUDICE.

BORROWER AND LENDER IRREVOCABLY WAIVE ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO
THIS NOTE OR ANY OF THE LOAN DOCUMENTS (AS DEFINED IN THE LOAN
AGREEMENT) OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Time is of the essence of this Note and each of the provisions hereof.

IN WITNESS WHEREOF, Borrower has executed this Note as of the date first above
written.

F & CRAMSEY, LLC

By:
Its: Chief Manager
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EXHIBIT E-1

CORPORATE GUARANTY

, 2011

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and to induce The Housing and Redevelopment Authority in and for the City of
Ramsey, Minnesota, a body politic and corporate under the laws of the State of Minnesota (the
"HRA"), to lend $1,420,000 to F & C Ramsey, LLC, an Indiana limited liability company
("Developer™) pursuant to the terms of that certain Loan Agreement between Developer and the
HRA of even date herewith (the "Loan Agreement™) and the related Promissory Note executed
by Developer in favor of the HRA of even date herewith ("Note No. 1"), the undersigned hereby
absolutely and unconditionally guarantees to the HRA the full and prompt payment when due,
whether at maturity or earlier by reason of acceleration or otherwise, all amounts payable by
Developer to the HRA pursuant to Note No. 1, as the same may be amended, supplemented,
restated, replaced or otherwise modified from time to time, whether such debt, liability or
obligation now exists or is hereafter created or incurred, and whether it is or may be direct or
indirect, due or to become due, absolute or contingent, primary or secondary, liquidated or
unliquidated, or joint, several or joint and several (all such debts, liabilities and obligations being
hereinafter collectively referred to as the "Indebtedness").

The undersigned further acknowledges and agrees with HRA that:

1. No act or thing need occur to establish the liability of the undersigned
hereunder, and no act or thing, except full payment and discharge of all Indebtedness, shall in
any way exonerate the undersigned or modify, reduce, limit or release the liability of the
undersigned hereunder.

2. So long as any portion of the Indebtedness remains outstanding, the
undersigned shall, on or before May 15 of each year, provide the HRA with (a) a reviewed
financial statement for the undersigned prepared by a certified public accountant (who may be an
employee of the undersigned) in accordance with generally accepted accounting principles,
consistently applied, and (b) a copy of the undersigned's filed federal tax return. If, in any year,
the undersigned's net worth is less than $2,200,000.00 then the HRA shall have the right, upon
ten (10) days written notice to Developer and Developer's failure to provide a replacement
guaranty from another individual or entity reasonably acceptable to the HRA and having a net
worth of $2,200,000.00 or more, as evidenced by a current reviewed financial statement for the
replacement guarantor prepared by an independent accounting firm in accordance with generally
accepted accounting principles, consistently applied, to declare the Indebtedness immediately
due and payable, and the undersigned will forthwith pay to the HRA the full amount of all
Indebtedness, whether due and payable or unmatured. If the undersigned voluntarily commences
or there is commenced involuntarily against the undersigned a case under the United States
Bankruptcy Code, the full amount of all Indebtedness, whether due and payable or unmatured,
shall be immediately due and payable without demand or notice thereof.
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3. The liability of the undersigned hereunder shall include, in addition to the
Indebtedness, all attorneys' fees, collection costs and enforcement expenses referable thereto.
Indebtedness may be created and continued in any amount, whether or not in excess of such
principal amount, without affecting or impairing the liability of the undersigned hereunder. The
HRA may apply any sums received by or available to the HRA on account of the Indebtedness
from Developer, from their properties, out of any collateral security or from any other source to
payment of the excess. Such application of receipts shall not reduce, affect or impair the liability
of the undersigned hereunder.

4. The undersigned will pay or reimburse the HRA for all costs and expenses
(including reasonable attorneys' fees and legal expenses) incurred by the HRA in connection
with the protection, defense or enforcement of this guaranty in any litigation or bankruptcy or
insolvency proceedings.

5. Whether or not any existing relationship between the undersigned and
Developer has been changed or ended and whether or not this guaranty has been revoked, the
HRA may, but shall not be obligated to, enter into transactions resulting in the creation or
continuance of Indebtedness, without any consent or approval by the undersigned and without
any notice to the undersigned. The liability of the undersigned shall not be affected or impaired
by any of the following acts or things (which the HRA is expressly authorized to do, omit or
suffer from time to time, both before and after revocation of this guaranty, without notice to or
approval by the undersigned): (i) any acceptance of collateral security, guarantors,
accommaodation parties or sureties for any or all Indebtedness; (ii) any one or more extensions or
renewals of Indebtedness (whether or not for longer than the original period) or any modification
of the interest rates, maturities or other contractual terms applicable to any Indebtedness; (iii) any
waiver or indulgence granted to Developer, any delay or lack of diligence in the enforcement of
Indebtedness, or any failure to institute proceedings, file a claim, give any required notices or
otherwise protect any Indebtedness; (iv) any full or partial release of, settlement with, or
agreement not to sue, Developer or any other guarantor or other person liable in respect of any
Indebtedness; (v) any discharge of any evidence of Indebtedness or the acceptance of any
instrument in renewal thereof of substitution therefor; (vi) any failure to obtain collateral security
(including rights of setoff) for Indebtedness, or to see to the proper or sufficient creation and
perfection thereof, or to establish the priority thereof, or to protect, insure, or enforce any
collateral security; or any modification, substitution, discharge, impairment, or loss of any
collateral security; (vii) any foreclosure or enforcement of any collateral security; (viii) any
transfer of any Indebtedness or any evidence thereof; (ix) any order of application of any
payments or credits upon Indebtedness; (x) any election by the HRA under 81111(b) of the
United States Bankruptcy Code.

6. The undersigned waives any and all defenses, claims and discharges of
Developer, or any other obligor, pertaining to Indebtedness, except the defense of discharge by
payment in full. Without limiting the generality of the foregoing, the undersigned will not assert,
plead or enforce against the HRA any defense of waiver, release, discharge in bankruptcy, statute
of limitations, res judicata, statute of frauds, anti-deficiency statute, fraud, incapacity, minority,
usury, illegality or unenforceability which may be available to Developer or any other person
liable in respect of any Indebtedness, or any setoff available against the HRA to Developer or
any such other person, whether or not on account of a related transaction. The undersigned
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expressly agrees that the undersigned shall be and remain liable for any deficiency remaining
after foreclosure of any deed of trust or security interest securing Indebtedness, whether or not
the liability of Developer or any other obligor for such deficiency is discharged pursuant to
statute or judicial decision.

7. The undersigned waives presentment, demand for payment, notice of
dishonor or nonpayment, and protest of any instrument evidencing Indebtedness. The HRA shall
not be required first to resort for payment of the Indebtedness to Developer or other persons or
their properties, or first to enforce, realize upon or exhaust any collateral security for
Indebtedness, before enforcing this guaranty.

8. If any payment applied by the HRA to Indebtedness is thereafter set aside,
recovered, rescinded or required to be returned for any reason (including, without limitation, the
bankruptcy, insolvency or reorganization of Developer or any other obligor) the Indebtedness to
which such payment was applied shall for the purposes of this guaranty be deemed to have
continued in existence, notwithstanding such application, and this guaranty shall be enforceable
as to such Indebtedness as fully as if such application had never been made.

9. The liability of the undersigned under this guaranty is in addition to and
shall be cumulative with all other liabilities of the undersigned to the HRA as guarantor or
otherwise, without any limitation as to amount, unless the instrument or agreement evidencing or
creating such other liability specifically provides to the contrary.

10.  The undersigned represents and warrants to the HRA that (i) the
undersigned has full power and authority to make and deliver this guaranty; (ii) the execution,
delivery and performance of this guaranty by the undersigned does not and will not violate the
provisions of, or constitute a default under, any presently applicable law or any agreement
presently binding on the undersigned; (iii) this guaranty has been duly executed and delivered by
the undersigned and constitutes the undersigned's lawful, binding and legally enforceable
obligation (subject to the United States Bankruptcy Code and other similar laws generally
affecting the enforcement of creditors' rights); and (iv) the execution and delivery and
performance of this guaranty does not require notification to, registration with, or consent or
approval by, any federal, state or local regulatory body or administrative agency.

11.  This guaranty shall be effective upon delivery to the HRA, without further
act, condition or acceptance by the HRA, shall be binding upon the undersigned and the
successors and assigns of the undersigned and shall inure to the benefit of the HRA and its
participants, successors and assigns. Any invalidity or unenforceability of any provision or
application of this guaranty shall not affect other lawful provisions and application hereof, and to
this end the provisions of this guaranty are to be severable. This guaranty may not be waived,
modified, amended, terminated, released or otherwise changed except by a writing signed by the
undersigned and the HRA. The undersigned waives notice of the HRA's acceptance hereof and
waives the right to a trial by jury in any action based on or pertaining to this guaranty.

12.  This guaranty shall be construed according to the laws of the State of
Minnesota in which state it shall be performed by the undersigned. The undersigned hereby
consents to the personal jurisdiction of the state and federal courts located in the State of
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Minnesota in connection with any controversy related to this guaranty, waives any argument that
venue in such forums is not convenient, and agrees that any litigation initiated by the
undersigned against the HRA in connection with this guaranty may be venued in either the
District Court of Anoka County, Minnesota or the United States District Court in Minnesota.

13.  The undersigned represents, warrants, acknowledges and agrees that: (i)
the undersigned will receive direct economic benefit from the loans and advances made by the
HRA to Developer evidenced by the Indebtedness, (ii) the HRA is making advances to
Developer in reliance upon this guaranty, and (iii) the undersigned has received reasonably
equivalent value in return for the undersigned's execution and delivery of this guaranty.

14.  The undersigned waives and relinquishes any right of subrogation or other
right of reimbursement from Developer or Developer's estate and any other right to payment
from Developer or Developer's estate, arising out of or on account of any sums paid or agreed to
be paid by the undersigned under this guaranty, whether any such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, secured or
unsecured. The provisions of this paragraph are made for the express benefit of Developer as
well as HRA and may be enforced independently by Developer.

15.  The creation or existence from time to time of Indebtedness in excess of
the amount to which the right of recovery under this Guaranty is limited is hereby authorized,
without notice to the undersigned, and shall in no way affect or impair the rights of the Lender
and the obligations of the undersigned under this Guaranty.

IN WITNESS WHEREOF, this guaranty has been duly executed by the
undersigned the day and year first above written.

Flaherty & Collins Construction, Inc.,
an Indiana corporation

By:

Its: President
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EXHIBIT E-2

PERSONAL GUARANTY

, 2011

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and to induce The Housing and Redevelopment Authority in and for the City of
Ramsey, Minnesota, a body politic and corporate under the laws of the State of Minnesota (the
"HRA"), to lend $[ ] to F & C Ramsey, LLC, an Indiana limited liability
company ("Developer") pursuant to the terms of that certain Loan Agreement between
Developer and the HRA of even date herewith (the "Loan Agreement) and the related
Promissory Note executed by Developer in favor of the HRA of even date herewith ("Note No.
2"), the undersigned hereby absolutely and unconditionally guarantees to the HRA the full and
prompt payment when due, whether at maturity or earlier by reason of acceleration or otherwise,
all amounts payable by Developer to the HRA pursuant to Note No. 2, as the same may be
amended, supplemented, restated, replaced or otherwise modified from time to time, whether
such debt, liability or obligation now exists or is hereafter created or incurred, and whether it is
or may be direct or indirect, due or to become due, absolute or contingent, primary or secondary,
liquidated or unliquidated, or joint, several or joint and several (all such debts, liabilities and
obligations being hereinafter collectively referred to as the "Indebtedness").

The undersigned further acknowledges and agrees with HRA that:

1. No act or thing need occur to establish the liability of the undersigned
hereunder, and no act or thing, except full payment and discharge of all Indebtedness, shall in
any way exonerate the undersigned or modify, reduce, limit or release the liability of the
undersigned hereunder.

2. So long as any portion of the Indebtedness remains outstanding, the
undersigned shall, on or before May 15 of each year, provide the HRA with (a) a personal
financial statement for the undersigned certified by the undersigned, and (b) a copy of the
undersigned's filed federal tax return. If, in any year, the undersigned's liquid net worth is less
than $1,000,000.00 then the HRA shall have the right, upon ten (10) days written notice to
Developer and Developer's failure to provide a replacement guaranty from another individual or
entity reasonably acceptable to the HRA and having a liquid net worth of $1,000,000.00 or more,
as evidenced by a current reviewed financial statement for the replacement guarantor prepared
by an independent accounting firm in accordance with generally accepted accounting principles,
consistently applied, to declare the Indebtedness immediately due and payable, and the
undersigned will forthwith pay to the HRA the full amount of all Indebtedness, whether due and
payable or unmatured. If the undersigned voluntarily commences or there is commenced
involuntarily against the undersigned a case under the United States Bankruptcy Code, the full
amount of all Indebtedness, whether due and payable or unmatured, shall be immediately due
and payable without demand or notice thereof.

3. The liability of the undersigned hereunder shall include, in addition to the
Indebtedness, all attorneys' fees, collection costs and enforcement expenses referable thereto.
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Indebtedness may be created and continued in any amount, whether or not in excess of such
principal amount, without affecting or impairing the liability of the undersigned hereunder. The
HRA may apply any sums received by or available to the HRA on account of the Indebtedness
from Developer, from their properties, out of any collateral security or from any other source to
payment of the excess. Such application of receipts shall not reduce, affect or impair the liability
of the undersigned hereunder.

4. The undersigned will pay or reimburse the HRA for all costs and expenses
(including reasonable attorneys' fees and legal expenses) incurred by the HRA in connection
with the protection, defense or enforcement of this guaranty in any litigation or bankruptcy or
insolvency proceedings.

5. Whether or not any existing relationship between the undersigned and
Developer has been changed or ended and whether or not this guaranty has been revoked, the
HRA may, but shall not be obligated to, enter into transactions resulting in the creation or
continuance of Indebtedness, without any consent or approval by the undersigned and without
any notice to the undersigned. The liability of the undersigned shall not be affected or impaired
by any of the following acts or things (which the HRA is expressly authorized to do, omit or
suffer from time to time, both before and after revocation of this guaranty, without notice to or
approval by the undersigned): (i) any acceptance of collateral security, guarantors,
accommaodation parties or sureties for any or all Indebtedness; (ii) any one or more extensions or
renewals of Indebtedness (whether or not for longer than the original period) or any modification
of the interest rates, maturities or other contractual terms applicable to any Indebtedness; (iii) any
waiver or indulgence granted to Developer, any delay or lack of diligence in the enforcement of
Indebtedness, or any failure to institute proceedings, file a claim, give any required notices or
otherwise protect any Indebtedness; (iv) any full or partial release of, settlement with, or
agreement not to sue, Developer or any other guarantor or other person liable in respect of any
Indebtedness; (v) any discharge of any evidence of Indebtedness or the acceptance of any
instrument in renewal thereof of substitution therefor; (vi) any failure to obtain collateral security
(including rights of setoff) for Indebtedness, or to see to the proper or sufficient creation and
perfection thereof, or to establish the priority thereof, or to protect, insure, or enforce any
collateral security; or any modification, substitution, discharge, impairment, or loss of any
collateral security; (vii) any foreclosure or enforcement of any collateral security; (viii) any
transfer of any Indebtedness or any evidence thereof; (ix) any order of application of any
payments or credits upon Indebtedness; (x) any election by the HRA under 81111(b) of the
United States Bankruptcy Code.

6. The undersigned waives any and all defenses, claims and discharges of
Developer, or any other obligor, pertaining to Indebtedness, except the defense of discharge by
payment in full. Without limiting the generality of the foregoing, the undersigned will not assert,
plead or enforce against the HRA any defense of waiver, release, discharge in bankruptcy, statute
of limitations, res judicata, statute of frauds, anti-deficiency statute, fraud, incapacity, minority,
usury, illegality or unenforceability which may be available to Developer or any other person
liable in respect of any Indebtedness, or any setoff available against the HRA to Developer or
any such other person, whether or not on account of a related transaction. The undersigned
expressly agrees that the undersigned shall be and remain liable for any deficiency remaining
after foreclosure of any deed of trust or security interest securing Indebtedness, whether or not
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the liability of Developer or any other obligor for such deficiency is discharged pursuant to
statute or judicial decision.

7. The undersigned waives presentment, demand for payment, notice of
dishonor or nonpayment, and protest of any instrument evidencing Indebtedness. The HRA shall
not be required first to resort for payment of the Indebtedness to Developer or other persons or
their properties, or first to enforce, realize upon or exhaust any collateral security for
Indebtedness, before enforcing this guaranty.

8. If any payment applied by the HRA to Indebtedness is thereafter set aside,
recovered, rescinded or required to be returned for any reason (including, without limitation, the
bankruptcy, insolvency or reorganization of Developer or any other obligor) the Indebtedness to
which such payment was applied shall for the purposes of this guaranty be deemed to have
continued in existence, notwithstanding such application, and this guaranty shall be enforceable
as to such Indebtedness as fully as if such application had never been made.

9. The liability of the undersigned under this guaranty is in addition to and
shall be cumulative with all other liabilities of the undersigned to the HRA as guarantor or
otherwise, without any limitation as to amount, unless the instrument or agreement evidencing or
creating such other liability specifically provides to the contrary.

10.  The undersigned represents and warrants to the HRA that (i) the
undersigned has full power and authority to make and deliver this guaranty; (ii) the execution,
delivery and performance of this guaranty by the undersigned does not and will not violate the
provisions of, or constitute a default under, any presently applicable law or any agreement
presently binding on the undersigned; (iii) this guaranty has been duly executed and delivered by
the undersigned and constitutes the undersigned's lawful, binding and legally enforceable
obligation (subject to the United States Bankruptcy Code and other similar laws generally
affecting the enforcement of creditors' rights); and (iv) the execution and delivery and
performance of this guaranty does not require notification to, registration with, or consent or
approval by, any federal, state or local regulatory body or administrative agency.

11.  This guaranty shall be effective upon delivery to the HRA, without further
act, condition or acceptance by the HRA, shall be binding upon the undersigned and the heirs,
personal representatives, successors and assigns of the undersigned and shall inure to the benefit
of the HRA and its participants, successors and assigns. Any invalidity or unenforceability of
any provision or application of this guaranty shall not affect other lawful provisions and
application hereof, and to this end the provisions of this guaranty are to be severable. This
guaranty may not be waived, modified, amended, terminated, released or otherwise changed
except by a writing signed by the undersigned and the HRA. The undersigned waives notice of
the HRA's acceptance hereof and waives the right to a trial by jury in any action based on or
pertaining to this guaranty.

12.  This guaranty shall be construed according to the laws of the State of
Minnesota in which state it shall be performed by the undersigned. The undersigned hereby
consents to the personal jurisdiction of the state and federal courts located in the State of
Minnesota in connection with any controversy related to this guaranty, waives any argument that
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venue in such forums is not convenient, and agrees that any litigation initiated by the
undersigned against the HRA in connection with this guaranty may be venued in either the
District Court of Anoka County, Minnesota or the United States District Court in Minnesota.

13.  The undersigned represents, warrants, acknowledges and agrees that: (i)
the undersigned will receive direct economic benefit from the loans and advances made by the
HRA to Developer evidenced by the Indebtedness, (ii) the HRA is making advances to
Developer in reliance upon this guaranty, and (iii) the undersigned has received reasonably
equivalent value in return for the undersigned's execution and delivery of this guaranty.

14. The undersigned waives and relinquishes any right of subrogation or other
right of reimbursement from Developer or Developer's estate and any other right to payment
from Developer or Developer's estate, arising out of or on account of any sums paid or agreed to
be paid by the undersigned under this guaranty, whether any such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, secured or
unsecured. The provisions of this paragraph are made for the express benefit of Developer as
well as HRA and may be enforced independently by Developer.

15.  The creation or existence from time to time of Indebtedness in excess of
the amount to which the right of recovery under this Guaranty is limited is hereby authorized,
without notice to the undersigned, and shall in no way affect or impair the rights of the Lender
and the obligations of the undersigned under this Guaranty.

16.  This Guaranty shall terminate and be of no further force or effect at such
time as the HRA has advanced the proceeds of Note No. 2 to Developer and Developer has made
payments to the HRA sufficient to reduce the outstanding principal and accrued, unpaid interest
due under Note No. 2 to either:

a) $2,500,000.00; or
b) if the City has issued the TIF Note, the principal amount of the TIF Note.
IN WITNESS WHEREOF, this guaranty has been duly executed by the

undersigned the day and year first above written.

David M. Flaherty
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EXHIBIT F

ASSESSMENT AGREEMENT
ASSESSMENT AGREEMENT

THIS AGREEMENT, dated as of this day of , 2010, is
between the City of Ramsey, Minnesota a home rule charter city organized and existing under
the constitution and the laws of the State of Minnesota (the "City") and F & C Development,
Inc., an Indiana corporation ("Developer™).

WITNESSETH

WHEREAS, on or before the date hereof the City, The Housing and Redevelopment
Authority in and for the City of Ramsey, Minnesota (the "HRA™) and Developer have entered
into a Development Agreement dated as of , 2011 (the "Development
Agreement") regarding the property located in the City and legally described on the attached
Exhibit A (the "Development Property™).

WHEREAS, it is contemplated that pursuant to said Development Agreement, Developer
will construct certain "Minimum Improvement,” as defined in the Development Agreement, on
the Development Property in accordance with construction plans approved by the City (the
"Project™).

WHEREAS, the City and Developer desire to establish a minimum market value for the
Development Property and the improvements constructed or to be constructed thereon, pursuant
to Minnesota Statutes, Section 469.177.

WHEREAS, Developer has acquired the Development Property.

WHEREAS, the City and the Assessor have reviewed Final Construction Plans, as
defined in the Development Agreement for the Project.

NOW, THEREFORE, the parties to this Agreement, in consideration of the promises,
covenants and agreements made by each to the other, do hereby agree as follows:

1. The Project shall be assessed for ad valorum real estate tax purposes at the
minimum market values set forth on the attached Exhibit B, for assessment years 2013 through
and including 2036.

2. The minimum market values herein established shall be of no further force and
effect and this Agreement shall terminate on the earlier of (i) December 31, 2038; or (ii) the date
on which the City's Tax Increment Financing District No. 14 expires or is otherwise terminated.
If this Agreement terminates earlier than December 31, 2038, the City shall duly execute and
record a release of this Agreement, upon the written request of the then holder of fee title to the
Development Property.
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3. This Agreement shall be recorded by the City with the County Recorder of Anoka
County, Minnesota. Developer shall pay all costs of recording.

4, Nothing in this Agreement limits the discretion of the Assessor to assign a market
value to the Development Property in excess of the minimum market values set forth herein nor
prohibits Developer from seeking, through the exercise of legal or administrative remedies, a
reduction of the Development Property's market value for ad valorum real estate tax purposes,
but Developer may not seek a reduction of the Development Property's market value for ad
valorum real estate tax purposes below the applicable minimum market value with respect to any
year during which this Agreement remains in effect.

5. Neither the preambles nor provisions of this Agreement are intended to, or shall
they be construed as, modifying the terms of the Development Agreement between the City and
Developer.

6. This Agreement shall inure to the benefit of and be binding upon the successors
and assigns of the parties.

IN WITNESS WHEREOF, the City, Developer and the Assessor have caused this
Agreement to be executed in their names and on their behalf all as of the date set forth above.

CITY OF RAMSEY, MINNESOTA

(SEAL)
By
Its Mayor

By
Its City Administrator

STATE OF MINNESOTA )
). ss
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this day of :
2012, by , the Mayor and the City
Administrator, of the City of Ramsey on behalf of said City.

Notary Public
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F & C RAMSEY, LLC.

By
Its: Chief Manager
STATE OF )
) ss.
COUNTY OF )
The foregoing instrument was acknowledged before me this _ day of
, 2012, by , the of

F & C Ramsey, LLC., an Indiana limited liability company, on behalf of said corporation.

Notary Public
This Instrument Drafted By:

Briggs and Morgan, P.A. (TLB)
2200 IDS Center

80 South Eighth Street

Minneapolis, Minnesota 55402-2157

Signature page for Assessment Agreement by and between the City of Ramsey,
Minnesota, F & C Ramsey, LLC. and the Anoka County Assessor.
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EXHIBIT A TO ASSESSMENT AGREEMENT

Legal Description of Development Property

Lot 3, Block 1, COR ONE, Anoka County, Minnesota.

F-4
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EXHIBIT B

SCHEDULE OF MINIMUM MARKET VALUES

Minimum Market
Assessment Year Value

2013 $6,798,000.00

2014 $22,660,000.00
2015 $22,660,000.00
2016 $22,660,000.00
2017 $22,660,000.00
2018 $22,660,000.00
2019 $22,660,000.00
2020 $22,660,000.00
2021 $22,660,000.00
2022 $22,660,000.00
2023 $22,660,000.00
2024 $22,660,000.00
2025 $22,660,000.00
2026 $22,660,000.00
2027 $22,660,000.00
2028 $22,660,000.00
2029 $22,660,000.00
2030 $22,660,000.00
2031 $22,660,000.00
2032 $22,660,000.00
2033 $22,660,000.00
2034 $22,660,000.00
2035 $22,660,000.00
2036 $22,660,000.00
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CERTIFICATION BY COUNTY ASSESSOR

The undersigned, having reviewed the Assessment Agreement dated as of

, 2012 between the City of Ramsey, Minnesota and F & C

Development, Inc., an Indiana corporation; the Construction Plans for the Project, as defined in

the Assessment Agreement; and the market value currently assigned to land upon which the

improvements are to be constructed and being of the opinion that the minimum market values
contained in the Assessment Agreement appears reasonable, hereby certifies as follows:

The undersigned Assessor, being legally responsible for the assessment of the above
described property, hereby certifies that the market values assigned to such land and
improvements are reasonable.

County Assessor for Anoka County

STATE OF MINNESOTA )
) SS.
COUNTY OF ANOKA )

This instrument was acknowledged before me on , 2012, by
, the County Assessor of Anoka County.

Notary Public
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EXHIBIT G

DEVELOPMENT FEES

Fee 2010 _Amount [2011 Amount |Orig_Multiplier |Adjust Multiplier |Type QOrig_Total Adjust_Total |Credit 2011 Total [Dif 2010 2011
Park 2475 2475 229 195|Unit 5566,775 5481,759] 585,016 5481,759 S0|
Trail 600 600 229 229|Unit $137,400 $137,400 S0| $137,400 SO
Water Trunk 2209 2308 229 229|Unit $505,861 $505,861 S0| 5528532 522,671
Water Lateral 8777 9102 3 2|connection $17,554 $17,554 so|  $18,204 $650)
Sewer Trunk 1271 1318 229 229|Unit 5291,059 $291,059 S0f  S301,822 510,763
Sewer Lateral 3847 3989 2 2|Connection $7,694 $7,694 S0 $7,978 $284)
Stormwater 448 465 229 229|Unit $102,592 $102,592 S0| 106,485 $3,893
SAC 2100 2230 229 229|SAC Unit $480,900 $480,900 S0| 510,670 $29,770
WAC 1627 1701 229 229|WAC Unit $372,583 $372,583 S0f  $389,529 516,946
SAC Handling 200 200 229 229|SAC Unit 545,800 545,800 S0 $45,800 S0
Grand Total $2,528,218| 52,443,202 $85,016| $2,528,179 $84,977

NOTE: This is NOT the official SAC/WAC determination. Final plans will be needed in

order for the Metropolitan Council to calculate final SAC determination.

THESE FIGURES ARE ESTIMATES ONLY.
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EXHIBIT H

DESCRIPTION OF THE ADDITIONAL PARKING IMPROVEMENTS

Way Finding and Stall Designation Signage

H-1
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EXHIBIT |

DESCRIPTION OF THE MINIMUM IMPROVEMENTS

An approximately 230 unit, four story, market rate, rental apartment project, consisting of
approximately fourteen (14) two-story townhomes, with two levels of flats above, and the
balance of the units will be configured as four levels of flats that will wrap around the future
parking garage expansion. All parking for the residential units will be in the parking garage,
with the exception of the townhome units, which will have their own garage for each unit. The
project will include not less than 3,000 sq. ft. of retail space, located on the first floor in the
space closest to the Ramsey City Hall.

Amenities for the residential units shall include a fitness center with cardio, theatre, tanning bed,
business center, cyber café, game room, courtyards, and a resort style pool. Additionally, all
units will have their own washer and dryer. Architecturally, The Residence will combine urban
architecture with components that exist in THE COR project today. The building will be Type V
Construction, wood framed, with the fagade consisting of brick, stone elements, and cement
board. The roof will be a "flat roof" to further pronounce the urban nature of the architecture.
All or most HVAC units will be rooftop mounted units so to best screen from street level site
lines.
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Summary of September 2011 Revised Deal

Flaherty and Collins - The Residence at The COR

THE residence

AT THE COR

Subject to final plans

Units
Studio 22
1- bedroom 122
2 - bedroom 79
Townhome 7
[ToTAL 230
Total Square footage 219,240
Stories 4
Internal and Surface Parking 32
Structured Parking 275d/25a
Land Sale Proceeds S 750,000
Parcel 3 acres +/-
Development Fees S0
Building Permit Fees ?
Earnest Monies S 250,000

Liquidated Damages
TIF

Retail Area
City Backstop

City Note #1
Fee to City

Sources for Note/Fees
Development Fees
City Note #1
City Note #2

City Note #2
Interest and Cost of Issuance

Developers equity

Principal reduction for additional equity puts
Default interest if add| equity payment is not made|

Actual Costs Sep 27- Close

85% of increment/25 yrs

Townhome Garages and surface stalls
275 dedicated, 25 allocated in Ramp A, PUMA A

Paid from existing TIF (incl SAC/WAC) (est. $1.5-2.4m)
Paid by Developer

Due after CTIB meeting - Applies to Land Sale
Paid to F&C if City fails to deliver train start - capped at $750k

Note sized whenl increment can be calculated, issued at takeout of City Note #2
Fixed between $2m and $3m

3000sf
S -| No City Backstop
S 1,300,000 10yr term, paid from cashflow - may be included in larger note
S 120,000 | fixed fee
$1.5m-$2.4m | Existing TIF Balances (estimate prior to final plans)
S 1,420,000 Existing TIF Balances
S 6,825,000 GO TIF Revenue Bonds, will include capitalized Interest and cost of issuance
Backing:
1  Project Revenues
2 $2mTIF Note
3 ProjectLLC
4  F&C Development
5  David Flaherty (Personal Guarantee)
6  TIF 14 Proceeds
7  Other TIF Districts
8  Other Funds Available
9  Tax Levy
S 6,825,000 36 month term - 6.27% capitalized interest - 8.27% default interest rate (equity calls)
S 1,260,000 Varies with Cap Interest equation - 6% annual
Payments due at 18mos. as available, capitalized for 36mos.
$1,000,000+ | at closing
S 2,000,000 | at 12months
S 1,000,000 | at 18 months
S 4,000,000 | TOTAL |
S 250,000 | If equity payment is made at 12 months - principal reduction in City Note #2
S 240,000 2.0% addl interest over last 18 months of term.
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The Residence
At The COR

September 27, 2011
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= Only issued to developer when TIF
bonds have been paid in full

= Lesser of:
v $3 million
v" Actual eligible TIF costs; or
v' 85% of actual Assessor’ s value; but
v Never less than $2 million

= Paid on a pay-as-you-go basis from 85%
of the tax increment generated from the
project

= |Interest rate of 6.25%

». Term expected to be 10/1/2015 through
2/1/2038



Bonding Process

= Public hearing on housing program and

issuance of TIF bonds
v" Being held tonight

= |ssue Bonds in 2" quarter of 2012

v" Dependent of timing of construction process and need for
funds



PURCHASE AGREEMENT

FOR THE PORTIONS OF LOT 1, BLOCK 1, LOT 2, BLOCK 1
AND OUTLOT A, RAMSEY TOWN CENTER 5'" ADDITION
TO BE REPLATTED AS LOT 3,BLOCK 1, COR ONE

1. Parties. The parties to this Purchase Agreement (the "Agreement™) are:

a. The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota, a public body politic and corporate under the laws of the state of Minnesota
("Seller");

b. The City of Ramsey, Minnesota, a home rule charter city organized and

existing under the constitution and laws of the State of Minnesota (the "City"); and
C. F & C Ramsey, LLC, an Indiana limited liability company ("Buyer™).

This Agreement sometimes refers to Seller and Buyer individually as a "Party™ and collectively
as the "Parties”. The Parties are also parties to a Development Agreement of even date herewith
(the "Development Agreement™). Capitalized terms that are used in this Agreement, defined in
the Development Agreement, and not otherwise defined in this Agreement, have the meanings
set forth for such terms in the Development Agreement.

2. Effective Date and Original Purchase Agreement. This Agreement is dated,
for reference purposes, and is effective as of , 2011 (the "Effective Date"). This
Agreement replaces the Purchase Agreement between Seller, the City and Buyer dated January
31, 2011, as the same has been amended from time to time, and the January 31, 2011 Purchase
Agreement is hereby terminated and, except for those provisions of the January 31, 2011
Purchase Agreement which, by their express terms, survive termination, the January 31, 2011
Purchase Agreement is of no further force or effect.

3. Recitals.

a. Recital One. The City, the Metropolitan Council (the "Met Council™), and
the Anoka County Regional Rail Authority (the "County Rail Authority™) contemplate
entering into a Master Cooperating Funding and Delegation Agreement for Ramsey
Station (the “Cooperative Agreement”) joint powers agreement to construct a rail stop on
the Northstar Commuter Rail line on property located south of Civic Drive adjacent to the
plat of COR ONE (the "Rail Stop").

4. Property. The property that is the subject of this Agreement is the portion of
Lot 1, Block 1, Lot 2, Block 1 and Outlot A, RAMSEY TOWN CENTER 5™ ADDITION,
Anoka County, Minnesota depicted as Lot 3, Block 1 on the Preliminary Plat of COR ONE,
Anoka County, Minnesota that the City approved on November 23, 2010 (the "Land"). As used
in this Agreement the term "Property™ means the Land and all hereditaments and appurtenances
to the Land including but not limited to the easements created in the Amended PUMA, as
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defined below, which benefit the Land. There are currently no improvements located on the
Land. The Parties do not contemplate the conveyance of any personal property pursuant to this
Agreement. At or before the Closing, Seller and the City will record an Amended and Restated
Parking Improvement Use and Maintenance Agreement for Parking District A in substantially
the form attached as Exhibit A (the "Amended PUMA") which amends the Parking Improvement
Use and Maintenance Agreement dated February 28, 2005 and recorded in the office of the
Anoka County Recorder and the office of the Anoka County Registrar of Titles on March 16,
2005 as Document Nos. 1973660.001 (Abstract) and 482124.002 (Torrens) (the "Original
PUMA"). In addition, the City must, at or before the Closing, adopt the "District A Parking
Plan," as defined in Section 3.8 of the Amended PUMA.

5. Purchase and Sale. Seller agrees to sell the Property to Buyer pursuant to the
terms of this Agreement, and Buyer agrees to purchase the Property from Seller pursuant to the
terms of this Agreement.

6. Termination Right. If the City, the Met Council and the County Rail Authority,
acting pursuant to the joint powers agreement referenced in Section 3(a), have not let a contract
for the construction of the Rail Stop on or before June 29, 2012, Buyer may, at any time on or
before 5:00 p.m. on July 6, 2012, terminate this Agreement by written notice to Seller in
accordance with Sections 21 and 24. If Buyer terminates this Agreement pursuant to this Section
6, Seller must pay Buyer an amount equal to the sum of all out-of-pocket costs Buyer has
incurred with respect to the Project between the Effective Date and June 29, 2012, up to a
maximum of Seven Hundred Fifty Thousand Dollars ($750,000); provided, however, if, prior to
June 29, 2012, Seller notifies Buyer that Seller has determined that the City, the Met council and
the County Rail Authority will not proceed with the Rail Stop (a) Buyer may, within ten (10)
business days of the receipt of such notice, terminate this Agreement by written notice to Seller
in accordance with Sections 21 and 24, and (b) Buyer may only recover out-of-pocket costs
incurred between the Effective Date and the date Buyer receives the notice from Seller, up to a
maximum of Seven Hundred Fifty Thousand Dollars ($750,000).

7. Purchase Price. The purchase price of the Property is $750,000.00 (the
"Purchase Price").

8. Earnest Money. Buyer must deposit the sum of Two Hundred and Fifty
Thousand Dollars ($250,000) (the "Earnest Money") with Commercial Partners Title, LLC (the
"Title™) within five (5) business days after the Counties Transit Improvement Board approves
and authorizes the execution of a Collaborative Funding Agreement pursuant to which the Board
agrees to contribute funding for the Rail Stop. Title shall hold and disburse the Earnest Money
pursuant to the terms of the Escrow Agreement attached as Exhibit B. Buyer may elect to have
Title hold the Earnest Money in an interest-bearing or in a non-interest bearing account. If
Buyer elects to have Title hold the Earnest Money in an interesting-bearing account, Buyer must
pay all fees or costs imposed by Title for Title's services as escrow agent. If Buyer elects to have
Title hold the Earnest Money in a non-interest bearing account, Seller and Buyer must each pay
one-half of Title's fee, if any, for acting as the Escrow Agent. All interest which the Earnest
Money earns will inure to the Party that is entitled to the Earnest Money under the terms of this
Agreement.
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9. Closing. Seller and Buyer must meet at Ramsey Municipal Center, 7550
Sunwood Drive, Ramsey, Minnesota at 9:30 a.m. on the earlier of (i) the date fifteen (15) days
after the City, the Met Council and the County Rail Authority, acting pursuant to the joint
Cooperative Agreement referenced in Section 3(a), have let the contract for the construction of
the Rail Stop and the City has approved Buyer's "Construction Plans” pursuant to Section 5.3 of
the Development Agreement or (ii) July 6, 2012 (the "Date of Closing") at which time the Parties
will perform the obligations set forth in this Section 9 (the "Closing™). At Closing:

a. Seller and the City must provide Title with a recorded copy or a
recordable original of the Amended PUMA and a recorded copy or a recordable original
of the final plat of COR ONE, Anoka County, Minnesota. If Seller and the City provide
Title with recordable originals of the Amended PUMA or the final plat of all COR ONE
rather than recorded copies of those documents, Seller and the City must also provide
Title with sufficient funds to pay the amounts which Title must pay to Anoka County
(including but not limited to real estate taxes and recording fees) to record the recordable
originals. Seller must pay all fees and charges payable to the City of Ramsey pursuant to
Chapter 117 of the City's Ordinances in connection with the City's approval of the plat of
COR ONE. Those fees are specifically identified on Exhibit G of the Development

Agreement;

b. Seller must:

i Deliver to Buyer a certified copy of a Resolution of Seller's board
of commissioners authorizing the execution of this Agreement and
the performance of Seller's obligations under this Agreement;

i Deliver to Buyer a duly executed and acknowledged Limited
Warranty Deed conveying title to the Land from Seller to Buyer,
subject to the following "Permitted Encumbrances:"

(A)

(B)

(©)

(D)
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Building, zoning and subdivision statutes, laws, ordinances
and regulations;

Reservations of minerals or of mineral rights in favor of the
State of Minnesota, if any;

The lien of real estate taxes and special assessments not yet
due and payable;

The reservation of a right of reverter in favor of Seller. The
right of reverter shall provide that if (1) Buyer does not
commence construction of the "Minimum Improvements"
on or before the "Commencement Date,” as the same may
be extended as a result of an "Unavoidable Delay" pursuant
to Section 5.4 of the Development Agreement; (2) Buyer
does not substantially complete the construction of the
"Minimum Improvements” in accordance with the "Final
Construction Plans" on or before the "Completion Date," as
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(E)

(F)
(G)

(H)

the same may be extended as a result of an "Unavoidable
Delay" pursuant to Section 5.4 of the Development
Agreement; or (3) if the holder of a "Project Mortgage"
commences proceedings to foreclose a "Project Mortgage™
prior to Buyer's substantial completion of the "Minimum
Improvements,” Seller may commence an action in Anoka
County District Court seeking an order re-vesting title to
the Property in Seller and granting Seller immediate
possession of the Property. Buyer is deemed to have
commenced construction when Buyer has: (a) obtained all
building permits from the City necessary for the
construction of the "Minimum Improvements” on the
Property; and (b) Buyer has commenced the construction of
the footings and foundations for the "Minimum
Improvements™ as defined in the Development Agreement.
The capitalized terms set forth in quotation marks in this
Section have the meanings set forth for such terms in the
Development Agreement. Seller agrees that Seller will, at
Buyer's request, subject Seller's future interest in the
Property pursuant to the right of reverter to the lien of any
Project Mortgage provided the holder of the Project
Mortgage acknowledges, in writing both for itself and any
successor's in title to the Project Mortgage, that if Seller
enforces the right of reverter and obtains a District Court
Order re-vesting title to the Property in Seller prior a
foreclosure of the Project Mortgage and the expiration of
the applicable redemption period provided for in Minnesota
Statutes Sections 580 and 581, as applicable, Seller is
entitled to redeem the Property from foreclosure, as an
owner.

A Declaration of Public Roadway Easement in the form
attached as Exhibit "B";

The Amended PUMA;

Terms and conditions of an Agreement Regarding Right of
Way Use for Electrical Utilities dated December 31, 2003
and recorded November 1, 2004 and recorded in the office
of the Anoka County Registrar of Titles on November 1,
2004 is document no. 480123;

[Commercial Partners Title is working on an updated
title commitment. We do not anticipate that the
updated commitment will identify any additional
exceptions to title.]



ii execute and deliver to Buyer and Title a Minnesota Uniform
Conveyancing Blank Affidavit Regarding Business Entity
evidencing the absence of bankruptcies, judgments, tax liens or
corporate dissolution proceedings involving parties with the same
or similar names as the Seller; and evidencing the absence of
mechanic's liens and the absence of known unrecorded interests,
encroachments or boundary line questions affecting the Land,

iv execute and deliver to Buyer a non-foreign affidavit in recordable
form containing such information as is required under IRS Section
1445(b)(2) and any regulations relating thereto;

v execute and deliver to the closing agent, Buyer or other appropriate
party appropriate Federal Income Tax Reporting Forms; and

vi pay or provide evidence of payment of the following: the State
Deed Tax due upon the execution of the Limited Warranty Deed,;
the cost of the Title Commitment, as defined in Section 12(a), and
the Survey, as defined in Section 12(b); real estate taxes and levied
special assessments, if any, pursuant to the provisions of Section
10 below; the cost of recording the Declaration of Public Roadway
Easement and the Amended PUMA; and one-half of any
reasonable and customary closing fees Title charges to conduct
closing of this transaction.

C. Buyer shall:

i Direct Title to disburse the Earnest Money to Seller and shall
tender the balance of the Purchase Price to Seller in wire
transferred funds;

ii Provide Buyer with evidence that the City has approved Buyer's
"Construction Plans™ pursuant to Section 5.3 of the Development
Agreement; and

ii Pay or provide evidence of payment of the following: real estate
taxes, if any, pursuant to the provisions of Section 10; the cost of
recording the Limited Warranty Deed from Seller to Buyer; all
premiums and other charges for any title insurance policies Buyer
purchases for itself and its lender; all costs associated with Buyer's
financing; and one-half of any reasonable and customary closing
fees Title charges to conduct the closing of this transaction.

10. Real Estate Taxes, Special Assessments and Owners Association
Assessments.

a. Real Estate Taxes. On or before the Date of Closing, Seller must pay the
real estate taxes, if any, due and payable with respect to the Property in years prior to the
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year of Closing. In connection with recording the Plat, the Seller must pay all real estate
taxes due and payable with respect to the Property in the year the Plat is recorded. Seller
and Buyer must prorate the real estate taxes, if any, due and payable with respect to the
Property in the year of Closing on a per diem basis as of the Date of Closing. If the Plat
is recorded in the year of Closing, Buyer must reimburse Seller for Buyer's pro rata share
of the real estate taxes paid by Seller in connection with the recording of the Plat.

b. Special Assessments. On or before the Date of Closing, Seller must pay
all special assessments that are levied against the Property as of the Date of Closing.

11. Possession. Seller will deliver possession of the Property to Buyer at Closing.

12. Evidence of Title. To evidence the status of Seller's title to the Property, Seller

has previously provided Buyer with:

a. A 2006 form ALTA title insurance commitment for the Property issued by
Title, in its capacity as agent for Old Republic National Title Insurance Company with an
effective date of , 2011 (the "Title Commitment™); and

b. An ALTA/ACSM Land Title survey of the Land (the "Survey" and,
collectively with the Title Commitment, the "Evidence of Title™).

13. Examination of Title. [Intentionally Omitted]

14. Representations, Statutory Disclosures and Covenants of Seller and the City.

a. Representations of Seller. Seller represents to Buyer that, as of the
Effective Date:

i Seller has the legal authority to enter into this Agreement and sell
the Property.

i There are no actions, suits, proceedings or investigations pending
or, to Seller's knowledge, threatened against the Property,
including, without limitation, (A) condemnation or eminent
domain claims, actions or proceedings, or (B) actions to seize any
portion of the Property under any civil or criminal law authorizing
seizure or forfeiture as a penalty for violation.

ii To the best of Seller's actual knowledge, there are no tenants or
other third parties in possession of any portion of the Land.

\Y; Seller has not entered into any other contracts for the sale of the
Property nor are there any rights of first refusal or options to
purchase the Property or any other rights of others that might
prevent the consummation of this Agreement.
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09/27/11



2707737v11
09/27/11

To the best of Seller's actual knowledge: there are no Hazardous
Substances located on the Property, except as may be disclosed in
the Phase | Environmental Site Assessment for Ramsey Town
Center, Highway 10 and Ramsey Boulevard, NW, Ramsey,
Minnesota dated April 27, 2007 (Delta Project No. 5A0703-198),
prepared by Delta Environmental Consultants, Inc. for Minnwest
Bank Central, a copy of which Seller has provided to Buyer (the
"Environmental Report"); the Property is not subject to any liens or
claims by government or regulatory agencies or third parties
arising from the release or threatened release of Hazardous
Substances in, on or about Property; and, except as may be
disclosed in the Environmental Report, the Property has not been
used in connection with the generation, disposal, storage, treatment
or transportation of Hazardous Substance. For purposes of this
Agreement, the term "Hazardous Substance™ includes but is not
limited to substances defined as "hazardous substances,” "toxic
substances” or "hazardous wastes" in the Comprehensive
Environmental Response Compensation Liability Act of 1980, as
amended, 42 U.S.C. 89601, et seq., and substances defined as
"hazardous wastes,” "hazardous substances,” "pollutants, or
contaminants” as defined in the Minnesota Environmental
Response and Liability Act, Minnesota Statutes, 8115B.02. The
term "hazardous substance™ also includes asbestos, polychlorinated
biphenyls, petroleum, including crude oil or any fraction thereof,
petroleum products, heating oil, natural gas, natural gas liquids,
liquefied natural gas, or synthetic gas useable for fuel (or mixtures
of natural gas and synthetic gas).

b. Statutory Disclosures. As required by statute, Seller hereby represents to
Buyer that, to the best of Seller's actual knowledge:

iv

There are no wells located on the Land.

There are no underground or above ground storage tanks of any
size or type located on the Land.

Sewage is not currently generated at the Property, and there are no
abandoned individual sewage treatment systems located on the
Land.

Methamphetamine production has not occurred on the Land.

Covenants of Seller and the City.

From and after the Effective Date, Seller will not perform any
grading or excavation on the Land, will not construct, remove or
modify any improvements or landscaping on the Land, without



Buyer's consent which consent Buyer may not unreasonable
withhold, condition or delay.

On or before the Date of Closing Seller will pay, in full, any
persons who provide lien labor or materials towards the
improvement of the Land at the request of Seller.

The City currently owns an approximately 590 stall parking ramp
that is located on Lot 1, Block 1, RAMSEY TOWN CENTER 5™
ADDITION, Anoka County, Minnesota (the "Existing Parking
Ramp"). On or before June 1, 2012, the City must substantially
complete the construction of the approximately 200 stall addition
to the Existing Parking Ramp that is, along with the EXxisting
Parking Ramp, described and depicted on the attached ("Exhibit
D") (the "Parking Ramp Addition") and must complete the
construction and the installation of the additional improvements
described on the attached Exhibit E (the "E&C Parking
Improvements™). If the City's completion of construction of the
Parking Ramp Addition or the completion of the construction or
installation of the F & C Parking Improvements, is delayed as a
result of an Unavoidable Delay, as defined in the Development
Agreement, the City gives the Buyer notice of the "Unavoidable
Delay" within thirty (30) days after the onset of the Unavoidable
Delay and the City uses all commercially reasonable efforts to
complete the construction of the Parking Ramp Addition and the
construction and installation of the F & C Parking Improvements,
as promptly as reasonably possible given the conditions causing
the Unavoidable Delay, the completion date for the Parking Ramp
Addition and the F & C Parking Improvements will be extend for a
period of time equal to the duration of the condition causing the
Unavoidable Delay plus a reasonable time for recovery and
restoration following the cessation of such condition. As used
herein, the term "Parking Ramp" means the Existing Parking Ramp
and the Parking Ramp Addition.

Seller will pay any commission or fee due to any agent Seller has
engaged or subsequently engages in connection with the
transactions described in this Agreement.

For purposes of Sections 14(a) and 14(b), the phrase "Seller's actual knowledge" means the
actual knowledge of Mr. Kurt Ulrich, the City Administrator of the City of Ramsey. If, at any
time prior to Closing, Seller acquires actual knowledge that a representations set forth in Section
14(a) or 14(b) is no longer accurate in some material respect, Seller will promptly notify Buyer.
The representations and covenants set forth above will survive the Closing of this transaction and
Seller's delivery of the Limited Warranty Deed to Buyer, but any action by Buyer alleging that
(i) one or more of the representations set forth in Section 14(a) or 14(b) was inaccurate, when
made; (ii) Seller failed to promptly notify Buyer after Seller acquired actual knowledge that a
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representation set forth in Sections 14(a) or 14(b) was no longer accurate in some material
respect; or (iii) Seller breached one or more of the covenants set forth in Section 14(c), must be
commenced within six (6) months after the Date of Closing by filing an action in Anoka County
District Court or Buyer will be deemed to have waived any such claims.

15. Representations and Covenants of Buyer.

a. Representations of Buyer. Buyer represents to Seller that, as of the
Effective Date:

i Buyer is a limited liability company, duly organized pursuant to
and in good standing under the laws of the State of Indiana; and

ii The individual signing this Agreement on behalf of Buyer is fully
authorized and empowered to sign this Agreement on Buyer's
behalf.

b. Covenants of Buyer.

i Buyer will pay any commission or fee due to any agent Buyer has
engaged or subsequently engages in connection with the
transactions described in this Agreement;

i Buyer will reimburse the City for the cost of the F&C Parking
Improvements pursuant to the procedures set forth in this Section
15(b)(ii)). At any time after the City has incurred costs in
connection with the construction or installation of F&C Parking
Improvements, but no more often than once per month, the City
may submit to Buyer invoices for costs the City has incurred and
evidence that the City has paid those costs. Buyer must pay the
City an amount equal to the sum of the submitted, paid invoices
the City submits to Buyer, in wire transferred funds, within thirty
(30) days of the City's submission of the invoices and evidence of
payment; and

iii Buyer will cooperate with Seller in Seller's efforts to negotiate
sewer access charges payable to the Metropolitan Council in
connection with the Project including, but not limited to, providing
Seller with information relating to the design and construction of
the Minimum Improvements.

If, at any time prior to Closing, Buyer acquires actual knowledge that a representations set forth
in Section 15(a) is no longer accurate in some material respect, Buyer will promptly notify
Seller. The representations and covenants set forth above will survive the Closing of this
transaction and Seller's delivery of the Limited Warranty Deed to Buyer, but any action by Seller
alleging that (i) one or more of the representations set forth in Section 15(a) was inaccurate,
when made; (ii) Buyer failed to promptly notify Seller after Buyer acquired actual knowledge
that a representation set forth in Sections 15(a) was no longer accurate in some material respect;
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or (iii) Buyer breached one or more of the covenants set forth in Section 15(b)(i) or (iii), must be
commenced within six (6) months after the Date of Closing by filing an action in Anoka County
District Court or Seller will be deemed to have waived any such claims. Any action by Seller
alleging that Buyer's breached one or more of the covenants set forth in Section 15(b)(ii) must be
commenced within six (6) months after the City's completion of the F & C Parking
Improvements or Seller will be deemed to have waived any such claims.

16. Inspections. At all times prior to the Date of Closing, Buyer and its agents have
the right, upon reasonable notice to Seller, to go upon the Land to inspect the Land and to
determine the condition of the Land and the improvements located thereon, including
specifically the presence or absence of hazardous substances, petroleum products and asbestos
in, on, or about the Land. Buyer agrees to indemnify and defend Seller from and to hold Seller
harmless against any and all claims, causes of action or expenses, including attorneys fees,
relating to or arising from Buyer's presence on the Land prior to the Date of Closing. Buyer
agrees to repair any damage to the Land caused by such inspections and to return the Land to
substantially the same condition as existed prior to Buyer's inspection. The obligations of Buyer
under this Section 16 survive the termination of this Agreement. Buyer acknowledges that
Buyer is purchasing the Land in reliance on Buyer's inspection of the Land pursuant to this
Section 16 and on Buyer's judgment regarding the sufficiency of such inspections. Buyer is not
relying on any written or oral representations, warranties or statements that Seller or Seller's
Agents have made other that the representations of Seller set forth in Section 14.

17. Buyer's Contingencies. Buyer's obligations under this Agreement are contingent
on Buyer's closing on its financing with PNC Bank, National Association on or before November
1, 2011. This Buyer does not close on its financing with PNC Bank, National Association on or
before November 1, 2011, Buyer may exercise this contingency and terminate this Agreement
pursuant to Section 21 at any time on or before November 1, 2011. If Buyer terminates this
Agreement pursuant to this Section 17 and Section 21, neither party shall have any rights or
obligations to the other party under this Agreement or under the Development Agreement except
for rights or obligations which, by the express terms of this Agreement or the Development
Agreement survive a termination of this Agreement or the Development Agreement.

18.  Seller's and the City's Contingencies. [Intentionally Omitted]

19. Condemnation. If a public or private entity with the power of eminent domain
commences condemnation proceedings against all of any part of the Property, Seller must
immediately notify Buyer, and either Seller or Buyer may, at Buyer's sole option, terminate this
Agreement pursuant to Section 1 below. The Parties will have twenty (20) days from the
effective date of Seller's notice to Buyer to exercise their termination right. If neither Party
terminates this Agreement within said twenty (20) day period, the Parties must fully perform
their obligations under this Agreement, with no reduction in the Purchase Price, and Seller must
assign to Buyer, on the Date of Closing, all of Seller's right, title and interest in any award made
or to be made in the condemnation proceedings. Seller may not designate counsel, appear or
otherwise act with respect to any such condemnation proceedings without Buyer's prior written
consent unless Buyer fails to respond within seven (7) days to a request for such written consent.
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20. Default. If Seller, the City or Buyer default in the performance of any of the
Party's obligations under this Agreement or under the Development Agreement, the non-
defaulting Party may, after written notice to the defaulting Party, suspend performance of its
obligations under this Agreement, and the rights of the non-defaulting Party are as follows:

a. Buyer's Default. If Buyer defaults in the performance of any of Buyer's
obligations under this Agreement or if one or more of the representations of Buyer in
Section 15 is inaccurate as of the Effective Date, Seller and the City have the right to:

i Terminate this Agreement pursuant to Minnesota Statutes, Section
559.21 and retain the Earnest Money; or

ii If Buyer defaults the performance of one or more of Buyer's
obligations under Section 16 or if Buyer has not yet deposited the
Earnest Money, Seller may commence an action in a court of
competent jurisdiction seeking a judgment terminating this
Agreement and awarding damages. Seller shall be entitled to
recover and (A) the sum of the amounts spent by Seller in the
planning, consideration, negotiation and documentation of this
transaction and in the exercise of Seller's rights and the
performance of Seller's obligations under this Agreement, up to a
maximum of $250,000.00, and (B) any damages Seller suffers as a
result of Buyer's default in the performance of Buyer's obligations
under Section 16. In any such action, Seller may also recover
Seller's reasonable attorneys' fees and costs.

The remedies set forth in this Section 20(a) are Seller's and the City's sole and exclusive
remedies in the event of Buyer's default or a misrepresentation by Buyer.

b. Seller's or City's Default. If Seller or the City defaults in the performance
of any of Seller's or the City's obligations under this Agreement, Buyer may:

i terminate this Agreement pursuant to Section 21, below;

ii commence an action in a court of competent jurisdiction seeking a
judgment terminating this Agreement and awarding damages to
Buyer. In any such action for damages, Buyer's damages shall be
limited to the lesser of Buyer's actual damages or $750,000.00. In
any such action, Buyer may also recover Buyer's reasonable
attorneys' fees and costs; or

iii initiate a civil action to compel Seller's and the City's specific
performance of their obligations under this Agreement provided
that Buyer commences such action within three (3) months of the
date of the default. In any such action for specific performance,
Buyer may also recover Buyer's attorneys fees and costs.
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The remedies set forth in this Section 20(b) are Buyer's sole and exclusive remedies in the event
of Seller's.

21. Termination of this Agreement. Sections 6, 17, 19 and 20 allow Buyer to
terminate this Agreement under certain conditions. Section 16 of this Agreement allows Seller
to terminate this Agreement under certain conditions. The following procedures govern the
Parties exercise of their termination rights (except that Seller's termination of this Agreement
pursuant to Section 20(a) is governed by Minnesota Statutes Section 559.21 and not by this
Section 21):

a. A Party intending to terminate this Agreement pursuant to one of the
above-referenced Sections (the "Terminating Party™) must notify the non-terminating
Party (the "Non-Terminating Party"), in writing and in accordance with Section 24, of the
Terminating Party's intent to terminate this Agreement.

b. The Terminating Party's notice must recite the Section of this Agreement
that authorizes the Terminating Party's termination of this Agreement and must describe
the facts and circumstances which the Terminating Party asserts justify termination under
the referenced Section.

C. The Terminating Party's notice of termination will be effective as of the
date the Terminating Party deposits the notice of termination with the United States
Postal Service, with all necessary postage paid, for delivery to the Non-Terminating Party
via certified mail, return receipt requested at the address set forth in Section 24. If the
Terminating Party delivers a notice of termination in a different manner than described in
the preceding sentence, the notice of termination will be effective as of the date the Non-
Terminating Party actually receives the notice of termination. The Terminating Party
must also mail a copy of the notice of termination to the Parties respective attorneys as
provided for in Section 24 below.

d. If the Non-Terminating Party disputes the Terminating Party's right to
terminate this Agreement, the Non-Terminating Party must so notify the Terminating
Party, in writing, within five (5) business days of the Non-Terminating Party's receipt of
the Terminating Party's notice of termination.

e. If the Non-Terminating Party does not dispute the Terminating Party's
right to terminate the Agreement, Buyer must execute and delivery to Seller a recordable
termination of this Agreement or quit claim deed conveying the Property to Seller, and
upon Buyer's delivery of the recordable termination or quit claim deed to Seller, Seller
must direct Title to disburse the Earnest Money to Buyer.

f. If the Parties dispute the validity of an attempted termination of this
Agreement, either Party may initiate a civil action in a court of competent jurisdiction to
determine the status of this Agreement, and the Party that prevails in any such action is
entitled to recover the costs and reasonable attorneys' fees which such Party incurs in the
action from the non-prevailing Party.
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22. Survival. The representations, warranties, covenants, agreements and
indemnities set forth in this Agreement will remain operative and will survive Closing and the
execution and delivery of the deed and will not be merged therein.

23.  Assignment. The terms and conditions hereof are hereby made binding on the
successors and assigns of both parties hereto. However, Buyer may not assign Buyer's rights or
obligations under this Agreement to any third party without Seller's consent which consent Seller
may grant or withhold in Seller's sole and absolute discretion. Notwithstanding the foregoing,
Buyer may assign Buyer's rights and obligations under this Agreement to a limited liability
company or other entity that Buyer controls or that Buyer's members control, subject to Seller's
consent which consent Seller may not unreasonably withhold. Such an assignment will not
relieve Buyer from liability for a default in the performance of Buyer's obligations under this
Agreement.

24. Notice. Any notice to be given or served upon any party hereto in connection
with this Agreement must be in writing, and delivered to the other parties (i) in person; (ii) by
facsimile transmission (with confirmation of transmission available upon request from the non-
sending party); (iii) by a nationally recognized overnight delivery service; or (iv) by certified
mail, return receipt requested. If notice is given in person or via facsimile transmission, notice is
deemed to have been given when personal delivery was received by the party or when the
facsimile transmission was transmitted. If notice is given by a nationally recognized overnight
delivery service, notice is deemed to have been given the day following delivery to the delivery
service of such notice. If notice is given by certified mail, notice is deemed to have been given
three (3) days after a certified letter containing such notice, properly addressed with postage
prepaid, is deposited in the United States mail. Notices should be sent to the parties at the
following addresses:

To Seller or the City: The City of Ramsey, Minnesota
Ramsey Municipal Center
7550 Sunwood Drive
Ramsey, Minnesota 55303
Attention: City Administrator

With a copy to: Thomas L. Bray
Briggs and Morgan, P.A.
2200 IDS Center
80 South Eighth Street
Minneapolis, MN 55402-2157
Telephone: (612) 977-8650
Fax: (612) 977-8288
E-Mail: tbray@briggs.com

To Buyer: F&C Ramsey, LLC
8900 Keystone Crossing #1200
Indianapolis, IN 46240
Attn: David M. Flaherty
Telephone: (317) 816-9300
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Fax: (317) 816-9301
E-Mail: dflaherty@flahertycollins.com

With a copy to: Barnes & Thornburg
11 S. Meridian St.
Indianapolis, IN 46204
Attn: Stephen Lee
Telephone: (317) 231-7200
Fax: (317) 231-7433
E-mail: stephen.lee@BTLaw.com

25. Miscellaneous.

a. Entire Agreement. This Agreement the Development Agreement and the
other Agreements referenced in the Development Agreement embody the entire
agreement between the Parties and cannot be varied, except by the written agreement of
the parties. This Agreement supersedes all prior and contemporaneous negotiations,
understandings and agreements, written or oral, between the parties other than the
Development Agreement.

b. Attorneys' Fees; Costs; Venue. If any legal action is commenced by any
party to enforce any provision of this Agreement, the losing party will pay to the
prevailing party all actual expenses, including reasonable costs and attorney's fees,
incurred by the prevailing party. The prevailing party is the party who receives
substantially the relief sought, whether by judgment, summary judgment, dismissal,
settlement or otherwise. Venue is proper in the county in which the Property is located.

C. Counterparts. This Agreement may be executed in several original
counterparts, each of which and all together will constitute this Agreement in its entirety.
A counterpart of this Agreement or any amendment thereto executed by a party and
delivered to the other party via telecopier will be construed as a legally binding signature.
Without delay, the sending party should deliver an original, signed counterpart to the
other party.

d. Headings. The headings contained in this Agreement are for reference
purposes only and do not in any way affect the meaning or interpretation hereof.

e. Exhibits. The Exhibits attached to this Agreement are incorporated into
and are a part of this Agreement.

f. Dates. Time is of the essence with respect to this Agreement. If the final
day of a period or date of performance under this Agreement falls on a Saturday, Sunday
or legal holiday, then the final day of the period or the date of performance will be
deemed to fall on the next day that is not a Saturday, Sunday or legal holiday.

g. Enforceability. If any provision of this Agreement is adjudged to be
invalid or unenforceable by a court of competent jurisdiction, this Agreement should be
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construed as if such invalid or unenforceable provision had not been inserted herein and
should not affect the validity or enforceability of the remainder of this Agreement.

h. No Third Party Beneficiaries. Nothing in this Agreement, expressed or
implied, is intended to confer any rights or remedies under or by reason of this
Agreement on any person other than the parties to it and their respective permitted
successors and assigns. Furthermore, nothing in this Agreement is intended to relieve or
discharge any obligation of any third person to any party hereto or give any third person
any right of subrogation or action over or against any party to this Agreement.

I. No Partnership. Nothing contained herein and no act by Buyer or Seller in
the performances of, or in any way related to, this Agreement should be construed to
create or evidence in any manner any employment, partnership, agency or joint venture
relationship between the parties hereto. Buyer and Seller represent and acknowledge that
it is their mutual intention that the sole relationship created between them by this
Agreement is that of vendor and purchaser.

J. Construction. All of the parties to this Agreement have participated freely
in the negotiations and preparation hereof. Accordingly, this Agreement should not be
construed more strictly against any one of the parties.

K. Waiver. Failure of either Buyer or Seller to exercise any right given
hereunder or to insist upon strict compliance with regard to any term, condition or
covenant specified herein, will not constitute a waiver of Buyer's or Seller's right to
exercise such right or to demand strict compliance with any term, condition or covenant
under this Agreement.

l. Choice of Law. This Agreement is governed by and construed in
accordance with the laws of the State of Minnesota.

[The remainder of this page is intentionally left blank.]

-15-

2707737v11

09/27/11



SELLER:

THE HOUSING AND REDEVELOPMENT
AUTHORITY IN AND FOR THE CITY OF
RAMSEY, MINNESOTA, A PUBLIC BODY
POLITIC AND CORPORATE UNDER THE
LAWS OF THE STATE OF MINNESOTA

By:
Its: Chair

By:
Its: Executive Secretary

Signature Date:

(Separate Signature Page to Purchase Agreement)
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CITY

THE CITY OF RAMSEY, MINNESOTA, A
HOME RULE CHARTER CITY ORGANIZED
AND EXISTING UNDER THE
CONSTITUTION AND THE LAWS OF THE
STATE OF MINNESOTA

By:
Its: Mayor

By:
Its: City Administrator

Signature Date:

(Separate Signature Page to Purchase Agreement)
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BUYER:
F & C RAMSEY, LLC

By:

Its:

Signature Date:

(Separate Signature Page to Purchase Agreement)
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EXHIBIT A

AMENDED AND RESTATED PARKING IMPROVEMENT USE AND
MAINTENANCE AGREEMENT FOR PARKING DISTRICT A

1. Parties. The parties to this Amended and Restated Parking Improvement Use and
Maintenance Agreement (this "Agreement") are the City of Ramsey, a Minnesota municipal
corporation (the "City™), the Economic Development Authority of the City of Ramsey,
Minnesota, a body politic and corporate under the laws of the state of Minnesota (the "EDA")
and The Housing and Redevelopment Authority in and for the City of Ramsey, Minnesota, a
body politic and corporate under the laws of the state of Minnesota (the "HRA").

2. Reference Date and Effective Date. This Agreement is dated, for reference
purposes, as of the __ day of , 2012. This Agreement is effective when it is
recorded in the office of the Anoka County .

3. Recitals.

@) Recital One. The City owns the real property legally described on Exhibit
A (the "City Property"), and the HRA owns the real property legally described on Exhibit B (the

"HRA Property").

(b) Recital Two. The City Property and the HRA Property include all of the
"Parking District,” as defined in that certain Parking Improvement Use and Maintenance
Agreement between the City and Ramsey Town Center, LLC (the "Developer") dated as of
February 28, 2005 and recorded on March 16, 2005 in the office of the Anoka County Recorder
as Document No. 1973660.001 and in the office of the Anoka County Registrar of Titles as
Document No. 482124.002 (the "Original PUMA™).

(©) Recital Three. The City leases the City Property to the EDA pursuant to a
Ground Lease Agreement dated as of June 1, 2005 and recorded on December 8, 2005 in the
office of the Anoka County Recorder as Document No. 1980341.001 and in the office of the
Anoka County Registrar of Titles as Document No. 485607.002 (the "Ground Lease").

(d) Recital Four. The EDA subleases the City Property back to the City
pursuant to a Lease Agreement dated as of June 1, 2005 and recorded on December 8, 2005 in
the office of the Anoka County Recorder as Document No. 1980341.002 and in the office of the
Anoka County Registrar of Titles as Document No. 485607.003 (the "Sub-Lease™).

(e) Recital Six. The City and the HRA, as the owners of all of the Property
subject to the Original PUMA and the EDA and the City, as the tenant and subtenant of the City
Property, desire to terminate the Original PUMA, in its entirety and replace it with this
Agreement.

()] Recital Seven. The property that is subject to this Agreement is the real
property legally described on Exhibit C ("Parking District A").
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(9) Recital Eight. Parking District A is zoned "COR District" and is subject to
Section 117-118 of the City's zoning ordinance. Section 117-118 of the City's zoning ordinance
is referred to herein as the "COR District Ordinance."

(h) Recital Nine. Section 117-118  of the COR District Ordinance requires
to submit a development plan to the City.
[has submitted/is in the process of submitting] a new development
plan for to the City for approval (the "New Development Plan™).
Section 117-118(e) of the COR District Ordinance requires to submit a
proposed parking plan to the City for review and approval as a part of the New Development
Plan. The New Development Plan includes a parking plan for which
includes, as one of its components, a parking plan for Parking District A (the "District A Parking
Plan™).

Q) Recital Nine. The City owns the approximately 600 stall parking ramp
(the "Ramp A™). The Ramp A is located on Lot 2, Block 1, COR ONE, Anoka County,
Minnesota (the "District A Parking Parcel™). The City intends to construct an approximately 200
stall addition to Ramp A (the "Ramp A Addition™) which will also be located on the District A
Parking Ramp Parcel. Ramp A and the Ramp A Addition are referred to herein as the "District
A Parking Improvements."”

() Recital Ten. Section 117-118(e)(6) of the COR District Ordinance
contemplates a development agreement that will require the owner of each property in the COR
District to assume financial responsibility for the continuing maintenance of public parking
facilities. The City anticipates that costs associated with the continuing maintenance of the
public parking facilities within the COR District will be allocated among properties the public
parking facilities serve based on each property's parking needs. For purposes of this Agreement,
the term "Parcel” means each platted lot, platted outlot, registered land survey tract and common
interest community unit, located wholly or partially within Parking District A and any portion of
any platted lot, platted outlot or registered land survey tract located wholly or partially within
Parking District A that has been subdivided using a metes and bounds legal description in
accordance with the requirements of the City's subdivision ordinance. The District A Parking
Plan allocates the available parking spaces in the District A Parking Improvements among the
Parcels in Parking District A. Stalls intended for "park and ride" use are allocated to Lot 1,
Block 1, COR ONE, Anoka County, Minnesota, which the City owns and upon which the
Ramsey Municipal Center is located. The District A Parking Plan also allocates to each Parcel in
Parking District A a fractional share of liability for the costs associated with the continuing
maintenance of the District A Parking Improvements. The fractional share of liability assigned
to each Parcel is based on the relationship between the number of parking spaces allocated to the
Parcel and the total number of parking spaces in the District A Parking Improvements.

(K) Recital Eleven. This Agreement obligates the owner of each Parcel in
Parking District A to pay the City for costs the City has or will incur to maintain, repair and
replace the District A Parking Improvements based on the fractional share of liability assigned to
that Parcel in the District A Parking Plan.
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() Recital Twelve. This Agreement also grants the owner of each Parcel in
Parking District A an appurtenant, non-exclusive easement to use the number of parking spaces
in the District A Parking Improvements that the District A Parking Plan allocates to that Parcel
except that this Agreement grants the owner of Lot 3, Block 1, COR ONE, Anoka County,
Minnesota (Lot 3") an appurtenant, exclusive easement to use the 275 stalls that are located
within the portion of the District A Parking Improvements and the District A Parking Parcel
depicted on Exhibit D-1 (the "Exclusive Easement Area"). After the City completes construction
of the Ramp A Addition, the City will survey the Exclusive Easement Area, and the City and the
owner of Lot 3 must execute an amendment to this Agreement to add the legal description of the
Exclusive Easement Area as Exhibit D-2. From and after the recording of that amendment the
term Exclusive Easement Area shall mean the area legally described on Exhibit D-2 and in the
event of any conflict between Exhibit D-1 and Exhibit D-2, Exhibit D-2 shall control.

4, Declaration and Grant of Easements.

@) Non-Exclusive Easements. The City hereby declares and grants a non-
exclusive, appurtenant easement over the portion of District A Parking Parcel and the portion of
the District A Parking Improvements that are not located within the boundaries of the Exclusive
Easement Area (the "Public Parking Areas") for the benefit of each Parcel to permit the owner of
each Parcel, each owners' tenants and each owners' and each owner's tenants' employees,
customers, agents, guests and invitees to use, on a first-come, first-served basis and in common
with members of the public, the number of parking spaces in the Public Parking Areas that the
District A Parking Plan allocates to such owner's Parcel and to use the driveways and pedestrian
elevators, stairways, sidewalks and walkways that are a part of the District A Parking
Improvements. The easement is to permit the parking of vehicles of a size not to exceed the
design parameters of the District A Parking Improvements and for pedestrian access to and from
such vehicles. Notwithstanding anything else in this Section 4.1, the non-exclusive easement
granted in this Section 4.1 only entitles the owner of Lot 3, such owners' tenants and such
owners' and such owners' tenants' employees, customers, agents, guest and invitees to use the
number of spaces that is equal to the total number of parking spaces the District A Parking Plan
allocates to Lot 3 less the number of "Exclusive Use Stalls," as defined in Section 4.2. The
easement set forth in this Section 4.1 does not give the benefitted parties a right to use any
specific, designated spaces and does not give the benefitted parties any priority over members of
the public or other benefitted parties with respect to the use of available spaces. The number of
parking spaces the District A Parking Plan allocates to each Parcel may change as a result of
subsequent amendments to the District A Parking Plan, but the City Council may not approve an
amendment to the District A Parking Plan that increases or decreases the number of parking
stalls allocated to a Parcel without the written consent of the owner of the Parcel.

(b) Exclusive Easement. The City hereby declares and grants an exclusive,
appurtenant easement over the Exclusive Easement Area for the benefit of Lot 3. The easement
is to permit the owner of Lot 3 and such owner's tenants and the owner's and owner's tenants'
guests and invitees to use the 275 stalls in the Exclusive Easement Area (the "Exclusive Use
Stalls™) and to exclude all others from the use of such stalls. The owner of Lot 3 shall have
exclusive authority to determine how the Exclusive Use Stalls are allocated among and used by
such owner's tenants and the owner's and owner's tenants' guests and invitees. The easement is
to permit the parking of vehicles of a size not to exceed the design parameters of the District A
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Parking Improvements. The Exclusive Use Stalls may not be used for any purpose other than the
parking of motor vehicles. For example, the Exclusive Use Stalls may not be used for the
storage of any personal property other than motor vehicles, and the owner of Lot 3 and such
owner's tenants and the owner's and owner's tenants' guests and invitees may not attach or affix
anything to the District A Parking Improvements except that the owner of Lot 3 may, upon the
receipt of the City's written consent, which consent may not to be unreasonably withheld, affix
signs to the District A Parking Improvements to identify the Exclusive Use Stalls, to distinguish
the Exclusive Use Stalls from other stalls in the District A Parking Improvements and to
distinguish Exclusive Use Stalls from one another. The City Council may not approve an
amendment to the District A Parking Plan that impairs the exclusive easement rights granted in
this Section 4.2 without the written consent of the owner of Lot 3 and the holder of any mortgage
recorded against title to Lot 3.

5. Operation of the District A Parking Improvements. The City will operate the
Public Parking Areas as public parking facilities. The Public Parking Areas will be available to
beneficiaries of the easement described in Section 4.1 and to the public on a first-come, first-
served basis subject to the following:

@) The City will establish handicapped parking stalls within the Public
Parking Areas as required by law. The owner of Lot 3 must establish and maintain handicapped
parking stalls within the Exclusive Easement Area as required by law.

(b) The City may designate, with appropriate signage, parking stalls within
the Public Parking Areas that may only be used for a specified period of time (for example,
without limitation, "One Hour Parking,"” "Overnight Parking,” and "No Overnight Parking").

(c) The City may designate parking stalls in the Public Parking Areas as "park
and ride" stalls for the exclusive use of public transit patrons during designated days and hours as
provided for in the District A Parking Plan. The number of designated "park and ride" stalls may
not exceed the number of stalls the Parking Plan allocates for "park and ride™ use. The City must
utilize signage and other parking control mechanisms in an attempt to limit "park and ride" use to
the number of parking stalls designated for “park and ride" use in the District A Parking Plan and
must make a good faith effort to enforce restrictions the City adopts to control such use.

(d) The City may elect to charge fees for parking in the Public Parking Areas;
provided the costs associated with the operation of the Public Parking Areas on a fee basis will
be Parking Maintenance Costs under Section 7 below, and the proceeds received from the
operation of the Public Parking Areas on a fee basis will be applied to reduce the budgeted
Parking Maintenance Costs allocated among the Parcels pursuant to Section 9 below.

(e) The City may, from time to time, temporarily limit or deny access to
parking spaces within the District A Parking Improvements as the City determines to be
necessary or desirable in connection with the maintenance, repair or replacement of District A
Parking Improvements or the construction of expansions of or additions to the District A Parking
Improvements. The City must use all commercially reasonable efforts to minimize any
interference with the use of the parking stalls in the Exclusive Use Area.
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6. Maintenance, Repair _and Replacement of the District A Parking
Improvements. The City will maintain, repair and replace the District A Parking Improvements
in @ manner consistent with other public parking facilities in the greater Minneapolis-St. Paul,
Minnesota metropolitan area.

7. Parking Maintenance Costs. For purposes of this Agreement, the term "Parking
Maintenance Costs" means all costs and expenses that the City incurs to operate, maintain, repair
and replace District A Parking Improvements, including, but not limited to, costs associated with
snow removal, insurance, security, elevator maintenance and repair, lighting, landscaping,
signage, parking control facilities, staff and contributions to a reserve fund for future
maintenance, repair and replacement costs. Parking Maintenance Costs include both amounts
the City pays to third parties to operate, maintain, repair and replace District A Parking
Improvements and administer this Agreement and the fair market value of any services provided
by City employees in connection with the operation, maintenance, repair or replacement of
District A Parking Improvements or the administration of this Agreement. Parking Maintenance
Costs may also include periodic contributions to a reserve fund the City establishes to provide a
source of funds for major repairs, renovations and replacement.

8. Budget of Parking Maintenance Costs. The City may, from time to time,
establish a fiscal year for the purposes of budgeting for Parking Maintenance Costs. If the City
does not establish a fiscal year, the fiscal year for budgeting Parking Maintenance Costs is the
fiscal year. On or before the date thirty (30) days prior to the beginning of the first full or partial
fiscal year and thirty (30) days prior to the beginning of each full fiscal year thereafter, the City's
staff must prepare and the City Council must approve a proposed budget of anticipated Parking
Maintenance Costs for the next fiscal year.

9. Charges for Parking Maintenance Costs. On or before the date thirty (30) days
prior to the beginning of the first full or partial fiscal year and thirty (30) days prior to each full
fiscal year thereafter, the City Council must adopt a resolution allocating the budgeted Parking
Maintenance Costs for that fiscal year among the Parcels. The allocations will be based on the
budgets described in Section 8 above. The share of the anticipated annual Parking Maintenance
Costs the City allocates to each Parcel for a given fiscal year will be determined my multiplying
the Parcel's "Allocated Share,” as determined pursuant to Section 10 below, by the budgeted
Parking Maintenance Costs for that fiscal year.

10. Determination of Each Parcel's Allocated Share. The District A Parking Plan
assigns each Parcel an "Allocated Share™ which is a fraction, the numerator of which is the
number of parking spaces assigned to that Parcel in the District A Parking Plan and the
denominator of which is the total number of parking spaces in the District A Parking
Improvements. If and each time the District A Parking Plan is amended in a manner that
modifies the Allocated Share assigned to any Parcel, the amendment must describe when such
modification is effective for purposes of the calculation and payment of Parking Maintenance
Costs for the fiscal year in which amendment is effective.

11.  Annual Notice. On or before date fifteen (15) days prior to the commencement
of the first full or partial fiscal year and fifteen (15) days prior to each full fiscal year thereafter,
the City will mail to the owner of each Parcel, at the address the Anoka County Assessor's office
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maintains for the distribution of real estate tax statements for the Parcel, a notice setting forth the
Parking Maintenance Costs set forth in the City Council's approved budget of Parking
Maintenance Costs for the upcoming fiscal year, the Allocated Share attributable to the owner's
Parcel for the upcoming year, the amount of the Parking Maintenance Costs for the upcoming
fiscal year that the City Council has allocated to the Parcel for that fiscal year pursuant to the
resolution described in Section 9 and the amount of the monthly installment of the allocated
amount. The notice will not include a copy of the approved budget, but a Parcel owner may
obtain a copy of an approved budget from the City upon request.

12. Payment of Allocated Parking Maintenance Costs. The owner(s) of each
Parcel must pay to the City the amount of the Parking Maintenance Costs that the City Council
has allocated to the Parcel for that fiscal year pursuant to the resolution described in Section 9
and such amount is due and payable to the City in a single installment or in multiple installments
on the date or dates set forth in said resolution. Each Parcel owner is personally liable for the
payment of the share of Parking Maintenance Costs the City allocates to the owner's Parcel and
any additional amounts due pursuant to Section 14. The City may commence an action in Anoka
County District Court against any owner that does not pay such amounts to the City when and as
they are due. If a Parcel has more than one owner, all owners are jointly and severally liable to
the City for the full amount of the Parking Maintenance Costs the City allocates to the owners'
Parcel and any additional amounts due pursuant to Section 14. An owner may not withhold
payment of amounts due under this Agreement as a set-off against claims which the owner
asserts against the City under this Agreement or otherwise. If an owner fails to pay an
installment of Parking Maintenance Costs on or before the date due, the unpaid installment
accrues interest from the date due until the installment is paid in full at a rate of interest equal to
the lesser of 12% per annum or the highest rate allowed by law. If the City uses all
commercially reasonable efforts to collect delinquent payments, but as a result of an owner's
bankruptcy or otherwise the City is unable to recover the delinquent payments from the
responsible owner, the amount of the unrecoverable, delinquent payments shall be a Parking
Maintenance Cost. If a Parcel owner fails to pay the annual installment of Parking Maintenance
Costs when due and the City engages legal counsel to assist the City in collecting the delinquent
payments, the City may also recover its reasonable attorneys' fees and costs associated with the
collection of the delinquent payments from the Parcel owner. To the extent the City is unable to
recover its reasonable attorneys' fees from the delinquent owners, such fees shall be a Parking
Maintenance Cost.

13. Failure to Approve a Budget or to Adopt a Resolution Allocating Costs. The
City Council's failure to approve a budget or to adopt a resolution allocating Park Maintenance
Costs among the Parcels pursuant to Sections 8 and 9 above or the City's failure to send the
notice described in Section 11 above does not constitute the City's waiver or release of a Parcel
owner's obligation to pay its Allocated Share of Parking Maintenance Costs, and in the absence
of an approved budget, a resolution allocating Park Maintenance Costs among the Parcels or an
annual notice, for a given fiscal year, each Parcel owner must pay, on or before the first day of
each fiscal year, an amount equal to the amount of the prior fiscal year's allocation of Parking
Maintenance Costs until the City Council approves a budget and adopts a resolution allocating
Parking Maintenance Costs for that fiscal year and the City provides mailed notice of the
information described in Section 11.
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14, Deficits, Surpluses, Annual Audit and Audit Rights. On or before the 60" day
of each fiscal year the City will determine if the actual Parking Maintenance Costs for the prior
fiscal year were more than or less than the amount set forth in the City Council's approved
budget for that prior fiscal year and will mail to the owner of each Parcel, at the address the
Anoka County Assessor's office maintains for the distribution of real estate tax statements for the
Parcel, a notice stating the amount of the deficit or surplus or a statement that there is no deficit
or surplus. If there is a deficit, each owner is obligated to pay to the City, within 30 days after
the owner's receipt of the notice described in this Section 14, an amount determined by
multiplying the amount of the deficit by the Allocated Share assigned to the owner's parcel
during the prior fiscal year. If there is a surplus, the City must credit against the amounts due
from each Parcel owner in the following fiscal year an amount determined by multiplying the
amount of the surplus by the Allocated Share assigned to the owner's Parcel during the prior
fiscal year. The notice described in this Section 14 must, in addition to stating the amount of the
surplus or deficit, state the Allocated Share assigned to each Parcel in the prior fiscal year and, in
the case of a deficit, the additional amount each Parcel owner is obligated to pay pursuant to this
Section 14 or, in the case of a surplus, the amount of the credit each owner will receive. The
City must maintain a separate fund which isolates the financial activities relating to the
operation, maintenance, repair and replacement of the District A Parking Improvements. The
City will have this fund included in the City's annual audit. Any additional auditing cost the City
incurs to include this separate fund in the City's annual audit is a Parking Maintenance Cost for
the year in which the audit is conducted. The City must make the City's books and records
relating to the Parking Maintenance Costs the City incurs and the City's allocation of the Parking
Maintenance costs among and collection of Parking Maintenance Costs from the Parcel owners
available for to Parcel owners for inspection, examination and copying during the City's regular
business hours. The City may require a Parcel owner that desires to inspect, examine or copy the
City's books and records to provide the City with reasonable advance notice to allow the City to
assemble the books and records and may charge the Parcel owner the City's actual cost for i) any
staff time devoted to assembling the books and records and monitoring the Parcel owner or its
representative during his or her inspection and examination and ii) any copies the Parcel owner
requests. At the request of a Parcel owner, the City will submit the City's books and records to
an independent certified accountant selected by the Parcel owner for review and audit. If the
review and audit discloses an error in the City's calculation or allocation of Parking Maintenance
Costs, the City will determine the amount of the deficit or surplus resulting from such error and
refund such surplus or collect such deficit from the Parcel owners in the manner described in this
Section; provided, however, the City will only address errors occurring during the fiscal year in
which the audit is conducted and the preceding two fiscal years. The Parcel owner or owners
who commissioned the review and audit are solely responsible for its cost.

15.  The City's Lien for Unpaid Parking Maintenance Cost. The City has a lien on
each Parcel for the amount of the Parking Maintenance Costs the City Council allocates to the
Parcel pursuant to Section 9 and for any additional amounts due with respect to the Parcel under
Section 14. To provide record notice of its lien, the City must record a notice of lien in the
Anoka County land records. A notice of lien must include the legal description of the Parcel
subject to the City's lien and the amounts due with respect to the Parcel as of the date of the
notice of lien. The City's lien has priority over all liens, encumbrances and other interests that
are first recorded in the Anoka County land records after the City's recording of its notice of lien.
The City may only foreclose its lien by judicial action. Foreclosure by advertisement is not
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permitted. The period of redemption for Parcel owners is six months from the date of the
foreclosure sale. If the City brings an action to recover a judgment for unpaid Parking
Maintenance Costs (whether or not the City elects to also foreclose its lien), the City may also
recover interest, as described above, and all costs of collection, including reasonable attorneys'
fees and costs. The City may, in the future, seek to amend its Charter to permit the City to
specially assess amounts due under this Agreement against a Parcel if such amounts are not paid
when and as they are due under the terms of this Agreement.

16. Damage or Destruction, Insurance and Waivers of Claims. If the District A
Parking Improvements are damaged or destroyed, the City will repair such damage or destruction
or, if the City determines that it is in the City's best interest to replace the damaged District A
Parking Improvements, the City will replace the damaged or destroyed District A Parking
Improvements. The City must commence such repair or replacement within 6 months of the date
of the damage or destruction and must complete such repair or replacement within 12 months of
the date of such damage or destruction. The cost of such repair or replacement will be a Parking
Maintenance Cost, but the City must use insurance proceeds and reserve funds, to the extent
available, to finance such repair or replacement. If insurance proceeds and reserve funds are
insufficient to finance the cost of repair or replacement, the City may finance the repair or
replacement from other sources and reimburse itself or repay third parties from future collections
of Parking Maintenance Costs. The City must obtain and maintain casualty insurance insuring
the District A Parking Improvements. The City must obtain the casualty insurance through the
League of Minnesota Cities or from an insurance company that is licensed in the State of
Minnesota and that has a B general policyholder's rating or a financial performance index of 6 or
better in the Best's Insurance Reports. The City must maintain insurance for the full replacement
cost of any insurable improvements that constitute a part of the District A Parking
Improvements, subject to a deductible in an amount the City Council determines; provided the
amount of the deductible may not exceed one-half of one percent of the replacement cost of the
District A Parking Improvements as reasonably estimated by the City Council from time-to-time.
The cost of the casualty insurance and the amount of any deductible, in the event of an insured
loss, are Parking Maintenance Costs. The City hereby releases the Parcel owners, the Parcel
owners' tenants, and the Parcel owners' and Parcel owners' tenants, employees, customers, guests
and invitees from claims for damage to or destruction of the District A Parking Improvements to
the extent, and only to the extent, that damage to the District A Parking Improvements are
covered by the insurance the City maintains pursuant to this Section 16 and the City is actually
able to recover the cost of repairing the damage under its insurance policy.

17. Amendments. This Agreement may be amended, at any time, with the written
consent of the fee owner of each Parcel in Parking District A. To be effective the amendment
must be executed and acknowledged by each such Parcel owner and the amendment must be
recorded in the appropriate County land records. In addition, the City may amend this
Agreement pursuant to Section 18 and 19 below.

18. Changes to Parking District A. At any time and from time to time and without
the consent of the Parcel owners, except as provided in Section 18.1 below, the City may (A)
amend this Agreement to redefine Parking District A to include additional portions of the HRA
Property; to subject the included portions of the HRA Property to covenants and restrictions set
forth in this Agreement and to extend the easements granted in Section 4.1 to the included
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portions of the HRA Property; or (B) amend this Agreement to remove all or portions of the
HRA Property or all or portions of the City Property from Parking District A; release the
removed property from the covenants and restrictions set forth in this Agreement and terminate
the easements this Agreement grants to those Parcels; provided that:

@) The owner of any Parcel removed from Parking District A consents to the
amendment removing the owner's Parcel from Parking District A, and the owner of any property
added to Parking District A consents in writing to the amendment adding the owners property to
Parking District A; and

(b) The City also amends the District A Parking Plan to reflect the removal of
Parcels and/or the addition of property. In the amended District A Parking Plan, the number of
parking spaces in the District A Parking Improvements that are allocated to the property being
added to Parking District A must equal the number of Parking Spaces allocated to the Parcel(s)
being removed from Parking District A unless the City is also amending the District A Parking
Plan as described in Section 4 above to increase or decrease the number of Parking Spaces
allocated to Parcels that are not being added to or removed from Parking District A. In any
event, an amendment to the District A Parking Plan that the City adopts in connection with an
amendment to this Agreement cannot increase a Parcel owner's Allocated Share without the
consent of that Parcel owner.

19.  Additional Parking Improvements. At any time and from time to time and
without the consent of the Parcel owners, except as provided in Section 19.2 below, the City may
amend this Agreement to include expansions of the District A Parking Improvements, additional
parking ramps in Parking District A or surface parking lots in Parking District A (collectively,
"Future Parking Improvements") in the definition of the District A Parking Improvements and
may adopt a corresponding amendment to the District A Parking Plan provided that:

@) The City also amends the District A Parking Plan to allocate the parking
spaces in the Future Parking Improvements among Parcels in Parking District A, as the same
may be redefined pursuant to Section 18 above, and to amend the Allocated Share of each Parcel
to reflect the number of Parking Spaces allocated to that Parcel by the amendment and to reflect
the increase in the total number of parking spaces in the District A Parking Improvements; and

(b) The owner of each Parcel to which the amended District A Parking Plan
allocates additional parking spaces consents in writing to the amendment.

20.  Transfers. Whenever a transfer occurs in the ownership of a Parcel, the
transferor has no liability for defaults under this Agreement occurring after the date the
instrument of transfer is recorded in the Anoka County land records, but the transferee is liable
for defaults occurring prior to the date of the transfer except to the extent the City is barred from
asserting a claim against the transferee as a result of an estoppel certificate the City has provided
pursuant to Section 21 below.

21. Estoppel Certificates. Upon the written request of a Parcel owner, the City will
provide the Parcel owner and any prospective purchaser from or lender to the Parcel owner with
an estoppel certificate stating, to the best of the City's actual knowledge, that this Agreement is
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in full force and effect, that this Agreement has not been modified or amended except as
described in the estoppel certificate and that the Parcel owner requesting the certificate is not in
default in the payment of any amounts due under this Agreement or if such a default exists, the
amount in default.

22. Easements and Covenants to Run With Title. The benefits and the burdens of
the easements and the covenants in this Agreement run with title to each Parcel in Parking
District A and inure to the benefit of and are binding on the Parcel owners and their respective
heirs, personal representatives, and successors in title.

23. Termination of the Original PUMA. Upon the recording of this Agreement in
the Anoka County Land Records, the Original PUMA is terminated and is of no further force or
effect.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
stated above.

CITY:
CITY OF RAMSEY, MINNESOTA
By:

Name:
Its: Mayor

By:
Name:
Its: City Administrator
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STATE OF MINNESOTA )
) sS
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this _ day of
, 2012, by and , the
Mayor and City Administrator of the City of Ramsey, a Minnesota municipal corporation and
charter city on behalf of the City.

Notary Public
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HRA:

THE HOUSING AND REDEVELOPMENT
AUTHORITY IN AND FOR THE CITY OF
RAMSEY, MINNESOTA,

a body politic and corporate under the laws of the
state of Minnesota

By:
Name:
Its:
By:
Name:
Its:
STATE OF MINNESOTA )
) SS
COUNTY OF ANOKA )
The foregoing instrument was acknowledged before me this __ day of ,
2012, by and , the
and of The Housing and Redevelopment Authority in and for the City

of Ramsey, Minnesota, on behalf of the Authority.

Notary Public
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EDA:

THE ECONOMIC DEVELOPMENT
AUTHORITY OF THE CITY OF RAMSEY,
MINNESOTA,

a body politic and corporate under the laws of the
state of Minnesota

By:
Name:
Its:
By:
Name:
Its:
STATE OF MINNESOTA )
) sS
COUNTY OF ANOKA )
The foregoing instrument was acknowledged before me this __ day of ,
2012, by and , the
and of the Economic Development Authority for the City of Ramsey,

Minnesota, on behalf of the Authority.

Notary Public

DRAFTED BY:

Briggs and Morgan, P.A.

2200 IDS Center

80 South 8™ Street

Minneapolis, MN 55402-2157 (TLB)
(612) 977-8285
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EXHIBIT A
LEGAL DESCRIPTION OF THE CITY PROPERTY

Lots 1, 1A, and 2, Block 1 COR ONE, Anoka County, Minnesota, according to the recorded plat
thereof.
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EXHIBIT B
LEGAL DESCRIPTION OF THE HRA PROPERTY

Lots 3 and 4, Block 1 and Outlot A, COR ONE, Anoka County, Minnesota, according to the
recorded plat thereof.
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EXHIBIT C
LEGAL DESCRIPTION OF PARKING DISTRICT A

Lots 1, 1A, 2 and 3, Block 1, COR ONE, Anoka County, Minnesota, according to the recorded
plat thereof.
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EXHIBIT D-1

DEPICTION OF THE EXCLUSIVE EASEMENT AREA
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EXHIBIT D-2

LEGAL DESCRIPTION OF THE EXCLUSIVE EASEMENT AREA
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EXHIBIT B

FILE NO.

ESCROW AGREEMENT

The Housing and Redevelopment Authority in and for the City of Ramsey, Minnesota, a
public body politic and corporate under the laws of the State of Minnesota ("Seller"), the City of
Ramsey, Minnesota, a home rule charter city, organized and existing under the constitution and
laws of the State of Minnesota (the "City") and F & C Ramsey, LLC, an Indiana limited liability
company ("Buyer") are parties to the purchase and sale of the real estate described in the
attached Purchase Agreement, dated , 2011 ("Purchase Agreement”). As
provided in Section 8 of the Purchase Agreement, Buyer hereby deposits the sum of $250,000.00
(the "Earnest Money") with Commercial Partners Title, LLC (the "Earnest Money Agent™). The
Earnest Money Agent will hold the Earnest Money in an account insured by a governmental
agency or instrumentality.

Upon notification by both parties in writing that the transaction has closed, the Earnest
Money Agent will pay the Earnest Money to Seller. If either party notifies the Earnest Money
Agent that the transaction has not closed, the Earnest Money Agent will pay the Earnest Money
as follows:

1. Upon receipt of instruments regarding the release of the Earnest Money executed
by both parties the Earnest Money Agent will deliver the Earnest Money pursuant
to such instructions;

2. If Seller delivers a Notice of Cancellation of Purchase Agreement that complies
with Minn. Stat. 8 559.21 describing the Purchase Agreement and the Property, as
defined therein, together with an Affidavit of Service evidencing service of the
Notice of Cancellation on Buyer and an Affidavit of Failure to Comply with
Notice completed, executed and acknowledged to the Earnest Money Agent on or
before the date one hundred twenty (120) days after the Date of Closing as
defined in the Purchase Agreement, the Earnest Money Agent will deliver the
Earnest Money to Seller, unless Buyer has commenced an action in Anoka
County District Court challenging Seller's cancellation of the Purchase
Agreement, in which case Earnest Money Agent shall either continue to hold the
Earnest Money or shall pay the Earnest Money into court.

3. If no disposition of the Earnest Money has been made by the date one hundred
twenty (120) days from the Date of Closing, as defined in the Purchase
Agreement, the Earnest Money Agent will return the Earnest Money to Buyer,
unless Seller or Buyer has commenced an action in Anoka County District Court
holding a right to the Earnest Money or otherwise seeking to enjoin Earnest
Money Agent's disbursement of the Earnest Money to Buyer, in which case,
Earnest Money Agent will either continue to hold the Earnest Money or shall pay
the Earnest Money into court.

B-1
2707737v11
09/27/11



The Earnest Money Agent will have no responsibility for any decision concerning
performance or effectiveness of the Purchase Agreement, and will only be responsible to act
pursuant to the procedures set forth above. Buyer and Seller hereby agree to hold the Earnest
Money Agent harmless from any claims or defenses arising out of this Escrow Agreement and
indemnify the Earnest Money Agent for all costs and expenses in connection with this escrow,
including court costs, attorneys' fees, except for claims arising out of the Earnest Money Agent's
failure to account for the funds held and costs and expenses incurred by the parties in connection
with such a claim.

To the extent that the provisions of this Escrow Agreement are inconsistent with the
provisions of the Purchase Agreement, the provisions of this Escrow Agreement will control.

The Earnest Money Agent will not charge a fee for acting as an escrow agent.

SELLER: BUYER:

By: By:

Its: Its:

Address: Address:

Taxpayer Identification Number Taxpayer Identification Number
or Social Security Number: or Social Security Number:
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The Earnest Money Agent hereby acknowledges receipt of this Agreement and the
Earnest Money, to hold the Earnest Money as above specified.

Dated this day of , 20

By:
Its:
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EXHIBIT C

DECLARATION OF PUBLIC ROADWAY EASEMENT

1. Declarant. The Housing and Redevelopment Authority in and for the City of
Ramsey, a body politic and corporate under the laws of the state of Minnesota (the "HRA")
makes this Declaration of Public Roadway Easement (the "Declaration of Easement") as of the
date set forth in Section 2 below.

2. Effective Date. This Declaration of Easement is effective as of the day of
, 201,
3. Recitals.

3.1 Recital One. The HRA is the owner of the real property legally described
on the attached Exhibit A (the "F&C Property");

3.2 Recital Two. The City of Ramsey, a municipal corporation and political
subdivision of the State of Minnesota (the "City™) is the owner of the real property legally
described on the attached Exhibit B (the "City Property").

3.3  Recital Three. The F&C Property and the City Property are referred to
collectively in this Declaration of Easement as the "Property."

3.4  Recital Four. The HRA is selling the F&C Property to F & C Ramsey,
LLC, an Indiana limited liability company ("F&C") pursuant to that certain Purchase
Agreement among and between F&C, the City and the HRA dated January 31, 2011 (the
"Purchase Agreement").

3.5  Recital Five. Pursuant to Section 6(b)(ii)(F) of the Purchase Agreement,
the HRA is to convey the F&C Property to F&C subject an appurtenant, exclusive
easement over a portion of the F&C Property for public vehicular and pedestrian ingress
and egress between the City Property and Sunwood Drive. The public may use the
easement 24 hours a day, every day without restriction.

4, Declaration of Access Easement. The City hereby declares a perpetual,
exclusive easement over and across the real property legally described on Exhibit C-1 (the
"Easement Property") and depicted on Exhibit C-2 for the construction, maintenance and repair
of a public roadway and the use of such public roadway by the public for vehicular and
pedestrian ingress and egress between the City Property and adjacent public rights of way. The
easement is referred to herein as the "Public Roadway Easement."

5. Benefitted Property. The Public Roadway Easement is appurtenant to the City
Property and is for the use and benefit of the City and the public.

6. Construction _Obligations. [To be constructed by the City unless otherwise
agreed prior to closing]
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7. Maintenance of the Roadway Improvements. [To be maintained by the City
unless otherwise agreed prior to closing]

8. Enforcement. F&C, the City and any future owner of all or any portion of the
Property have the right to enforce the terms of this Declaration of Easement in a legal or
equitable action brought in a court of competent jurisdiction, and the prevailing party in any such
action is entitled to recover from the opposing party the prevailing parties attorney's fees and
costs.

9. Run With Title. The Public Roadway Easement runs with title to the City
Property and inures to the benefit of and is binding upon all the owners of the City Property and
the F&C Property, their heirs, successors and assigns.
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IN WITNESS WHEREOQOF, the parties hereto have executed this Declaration of Easement
on the date set forth in Section 2 above.

CITY OF RAMSEY, a municipal corporation
organized and existing under the laws of the State
of Minnesota

By:
Its Mayor

By:
Its City Administrator

[AFFIX CITY SEAL]

STATE OF MINNESOTA )
) SS.
COUNTY OF ANOKA )
The foregoing instrument was acknowledged before me on , 201_, by Bob

Ramsey, the Mayor, and Kurt Ulrich, the City Administrator, of the City of Ramsey, a Minnesota
municipal corporation, on behalf of said corporation.

Signature of Notary Public

DRAFTED BY AND WHEN
RECORDED RETURN TO:

Briggs and Morgan, P.A. (LRC)
2200 IDS Center

80 South 8th Street
Minneapolis, MN 55402

(612) 977-8400
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EXHIBIT A

Legal Description of F&C Property

Lot 3, Block 1, COR ONE, Anoka County, Minnesota according to the recorded plat
thereof.
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EXHIBIT B

Legal Description of City Property

Lot 2, Block 1, COR ONE, Anoka County, Minnesota according to the recorded plat
thereof.
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EXHIBIT C-1

Legal Description of the Easement Property

COMMENCING AT THE NORTHEASTERLY CORNER OF SAID LOT 3; THENCE
NORTH 66 DEGREES 10 MINUTES 33 SECONDS WEST, ASSUMED BEARING ALONG
THE NORTHERLY LINE OF SAID LOT 3, TO THE POINT OF BEGINNING; THENCE
SOUTH 23 DEGREES 49 MINUTES 27 SECONDS WEST, A DISTANCE OF 81.00 FEET TO
A SOUTHWESTERLY LINE OF SAID LOT 3 AND THE NORTHEASTERLY LINE OF
LOT 2, BLOCK 1, COR ONE; THENCE NORTH 66 DEGREES 10 MINUTES 33 SECONDS
WEST, ALONG SAID SOUTHWESTERLY LINE OF LOT 3 AND SAID
NORTHEASTERLY LINE OF LOT 2, A DISTANCE OF 24.00 FEET; THENCE NORTH 23
DEGREES 49 MINUTES 27 SECONDS EAST, A DISTANCE OF 81.00 FEET TO SAID
NORTHEASTERLY LINE OF LOT 3; THENCE SOUTH 66 DEGREES 10 MINUTES 33
SECONDS EAST, ALONG SAID NORTHEASTERLY LINE OF LOT 3, A DISTANCE OF
24.00 FEET TO THE POINT OF BEGINNING.

SAID EASEMENT SHALL BE LOCATED BELOW THE ELEVATION OF 88200 (NGVD 29
DATUM).
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EXHIBIT C-2

Depiction of the Easement Property
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EXHIBIT D

(Parking Ramp Addition)
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EXHIBIT E

(F&C Parking Improvements)
Way finding and stall designation signage
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PURCHASE AGREEMENT

FOR THE PORTIONS OF LOT 1, BLOCK 1, LOT 2, BLOCK 1
AND OUTLOT A, RAMSEY TOWN CENTER 5'" ADDITION
TO BE REPLATTED AS LOT 3,BLOCK 1, COR ONE

1. Parties. The parties to this Purchase Agreement (the "Agreement™) are:

a. The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota, a public body politic and corporate under the laws of the state of Minnesota
("Seller");

b. The City of Ramsey, Minnesota, a home rule charter city organized and

existing under the constitution and laws of the State of Minnesota (the "City"); and
C. F & C Ramsey, LLC, an Indiana limited liability company ("Buyer™).

This Agreement sometimes refers to Seller and Buyer individually as a "Party™ and collectively
as the "Parties”. The Parties are also parties to a Development Agreement of even date herewith
(the "Development Agreement™). Capitalized terms that are used in this Agreement, defined in
the Development Agreement, and not otherwise defined in this Agreement, have the meanings
set forth for such terms in the Development Agreement.

2. Effective Date and Original Purchase Agreement. This Agreement is dated,
for reference purposes, and is effective as of , 2011 (the "Effective Date"). This
Agreement replaces the Purchase Agreement between Seller, the City and Buyer dated January
31, 2011, as the same has been amended from time to time, and the January 31, 2011 Purchase
Agreement is hereby terminated and, except for those provisions of the January 31, 2011
Purchase Agreement which, by their express terms, survive termination, the January 31, 2011
Purchase Agreement is of no further force or effect.

3. Recitals.

a. Recital One. The City, the Metropolitan Council (the "Met Council™), and
the Anoka County Regional Rail Authority (the "County Rail Authority™) contemplate
entering into a Master Cooperating Funding and Delegation Agreement for Ramsey
Station (the “Cooperative Agreement”) joint powers agreement to construct a rail stop on
the Northstar Commuter Rail line on property located south of Civic Drive adjacent to the
plat of COR ONE (the "Rail Stop").

4. Property. The property that is the subject of this Agreement is the portion of
Lot 1, Block 1, Lot 2, Block 1 and Outlot A, RAMSEY TOWN CENTER 5™ ADDITION,
Anoka County, Minnesota depicted as Lot 3, Block 1 on the Preliminary Plat of COR ONE,
Anoka County, Minnesota that the City approved on November 23, 2010 (the "Land"). As used
in this Agreement the term "Property™ means the Land and all hereditaments and appurtenances
to the Land including but not limited to the easements created in the Amended PUMA, as
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defined below, which benefit the Land. There are currently no improvements located on the
Land. The Parties do not contemplate the conveyance of any personal property pursuant to this
Agreement. At or before the Closing, Seller and the City will record an Amended and Restated
Parking Improvement Use and Maintenance Agreement for Parking District A in substantially
the form attached as Exhibit A (the "Amended PUMA") which amends the Parking Improvement
Use and Maintenance Agreement dated February 28, 2005 and recorded in the office of the
Anoka County Recorder and the office of the Anoka County Registrar of Titles on March 16,
2005 as Document Nos. 1973660.001 (Abstract) and 482124.002 (Torrens) (the "Original
PUMA"). In addition, the City must, at or before the Closing, adopt the "District A Parking
Plan," as defined in Section 3.8 of the Amended PUMA.

5. Purchase and Sale. Seller agrees to sell the Property to Buyer pursuant to the
terms of this Agreement, and Buyer agrees to purchase the Property from Seller pursuant to the
terms of this Agreement.

6. Termination Right. If the City, the Met Council and the County Rail Authority,
acting pursuant to the joint powers agreement referenced in Section 3(a), have not let a contract
for the construction of the Rail Stop on or before June 29, 2012, Buyer may, at any time on or
before 5:00 p.m. on July 6, 2012, terminate this Agreement by written notice to Seller in
accordance with Sections 21 and 24. If Buyer terminates this Agreement pursuant to this Section
6, Seller must pay Buyer an amount equal to the sum of all out-of-pocket costs Buyer has
incurred with respect to the Project between the Effective Date and June 29, 2012, up to a
maximum of Seven Hundred Fifty Thousand Dollars ($750,000); provided, however, if, prior to
June 29, 2012, Seller notifies Buyer that Seller has determined that the City, the Met council and
the County Rail Authority will not proceed with the Rail Stop (a) Buyer may, within ten (10)
business days of the receipt of such notice, terminate this Agreement by written notice to Seller
in accordance with Sections 21 and 24, and (b) Buyer may only recover out-of-pocket costs
incurred between the Effective Date and the date Buyer receives the notice from Seller, up to a
maximum of Seven Hundred Fifty Thousand Dollars ($750,000).

7. Purchase Price. The purchase price of the Property is $750,000.00 (the
"Purchase Price").

8. Earnest Money. Buyer must deposit the sum of Two Hundred and Fifty
Thousand Dollars ($250,000) (the "Earnest Money") with Commercial Partners Title, LLC (the
"Title™) within five (5) business days after the Counties Transit Improvement Board approves
and authorizes the execution of a Collaborative Funding Agreement pursuant to which the Board
agrees to contribute funding for the Rail Stop. Title shall hold and disburse the Earnest Money
pursuant to the terms of the Escrow Agreement attached as Exhibit B. Buyer may elect to have
Title hold the Earnest Money in an interest-bearing or in a non-interest bearing account. If
Buyer elects to have Title hold the Earnest Money in an interesting-bearing account, Buyer must
pay all fees or costs imposed by Title for Title's services as escrow agent. If Buyer elects to have
Title hold the Earnest Money in a non-interest bearing account, Seller and Buyer must each pay
one-half of Title's fee, if any, for acting as the Escrow Agent. All interest which the Earnest
Money earns will inure to the Party that is entitled to the Earnest Money under the terms of this
Agreement.
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9. Closing. Seller and Buyer must meet at Ramsey Municipal Center, 7550
Sunwood Drive, Ramsey, Minnesota at 9:30 a.m. on the earlier of (i) the date fifteen (15) days
after the City, the Met Council and the County Rail Authority, acting pursuant to the joint
Cooperative Agreement referenced in Section 3(a), have let the contract for the construction of
the Rail Stop and the City has approved Buyer's "Construction Plans” pursuant to Section 5.3 of
the Development Agreement or (ii) July 6, 2012 (the "Date of Closing") at which time the Parties
will perform the obligations set forth in this Section 9 (the "Closing™). At Closing:

a. Seller and the City must provide Title with a recorded copy or a
recordable original of the Amended PUMA and a recorded copy or a recordable original
of the final plat of COR ONE, Anoka County, Minnesota. If Seller and the City provide
Title with recordable originals of the Amended PUMA or the final plat of all COR ONE
rather than recorded copies of those documents, Seller and the City must also provide
Title with sufficient funds to pay the amounts which Title must pay to Anoka County
(including but not limited to real estate taxes and recording fees) to record the recordable
originals. Seller must pay all fees and charges payable to the City of Ramsey pursuant to
Chapter 117 of the City's Ordinances in connection with the City's approval of the plat of
COR ONE. Those fees are specifically identified on Exhibit G of the Development

Agreement;

b. Seller must:

i Deliver to Buyer a certified copy of a Resolution of Seller's board
of commissioners authorizing the execution of this Agreement and
the performance of Seller's obligations under this Agreement;

i Deliver to Buyer a duly executed and acknowledged Limited
Warranty Deed conveying title to the Land from Seller to Buyer,
subject to the following "Permitted Encumbrances:"

(A)

(B)

(©)

(D)
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Building, zoning and subdivision statutes, laws, ordinances
and regulations;

Reservations of minerals or of mineral rights in favor of the
State of Minnesota, if any;

The lien of real estate taxes and special assessments not yet
due and payable;

The reservation of a right of reverter in favor of Seller. The
right of reverter shall provide that if (1) Buyer does not
commence construction of the "Minimum Improvements"
on or before the "Commencement Date,” as the same may
be extended as a result of an "Unavoidable Delay" pursuant
to Section 5.4 of the Development Agreement; (2) Buyer
does not substantially complete the construction of the
"Minimum Improvements” in accordance with the "Final
Construction Plans" on or before the "Completion Date," as
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(E)

(F)
(G)

(H)

the same may be extended as a result of an "Unavoidable
Delay" pursuant to Section 5.4 of the Development
Agreement; or (3) if the holder of a "Project Mortgage"
commences proceedings to foreclose a "Project Mortgage™
prior to Buyer's substantial completion of the "Minimum
Improvements,” Seller may commence an action in Anoka
County District Court seeking an order re-vesting title to
the Property in Seller and granting Seller immediate
possession of the Property. Buyer is deemed to have
commenced construction when Buyer has: (a) obtained all
building permits from the City necessary for the
construction of the "Minimum Improvements” on the
Property; and (b) Buyer has commenced the construction of
the footings and foundations for the "Minimum
Improvements™ as defined in the Development Agreement.
The capitalized terms set forth in quotation marks in this
Section have the meanings set forth for such terms in the
Development Agreement. Seller agrees that Seller will, at
Buyer's request, subject Seller's future interest in the
Property pursuant to the right of reverter to the lien of any
Project Mortgage provided the holder of the Project
Mortgage acknowledges, in writing both for itself and any
successor's in title to the Project Mortgage, that if Seller
enforces the right of reverter and obtains a District Court
Order re-vesting title to the Property in Seller prior a
foreclosure of the Project Mortgage and the expiration of
the applicable redemption period provided for in Minnesota
Statutes Sections 580 and 581, as applicable, Seller is
entitled to redeem the Property from foreclosure, as an
owner.

A Declaration of Public Roadway Easement in the form
attached as Exhibit "B";

The Amended PUMA;

Terms and conditions of an Agreement Regarding Right of
Way Use for Electrical Utilities dated December 31, 2003
and recorded November 1, 2004 and recorded in the office
of the Anoka County Registrar of Titles on November 1,
2004 is document no. 480123;

[Commercial Partners Title is working on an updated
title commitment. We do not anticipate that the
updated commitment will identify any additional
exceptions to title.]



ii execute and deliver to Buyer and Title a Minnesota Uniform
Conveyancing Blank Affidavit Regarding Business Entity
evidencing the absence of bankruptcies, judgments, tax liens or
corporate dissolution proceedings involving parties with the same
or similar names as the Seller; and evidencing the absence of
mechanic's liens and the absence of known unrecorded interests,
encroachments or boundary line questions affecting the Land,

iv execute and deliver to Buyer a non-foreign affidavit in recordable
form containing such information as is required under IRS Section
1445(b)(2) and any regulations relating thereto;

v execute and deliver to the closing agent, Buyer or other appropriate
party appropriate Federal Income Tax Reporting Forms; and

vi pay or provide evidence of payment of the following: the State
Deed Tax due upon the execution of the Limited Warranty Deed,;
the cost of the Title Commitment, as defined in Section 12(a), and
the Survey, as defined in Section 12(b); real estate taxes and levied
special assessments, if any, pursuant to the provisions of Section
10 below; the cost of recording the Declaration of Public Roadway
Easement and the Amended PUMA; and one-half of any
reasonable and customary closing fees Title charges to conduct
closing of this transaction.

C. Buyer shall:

i Direct Title to disburse the Earnest Money to Seller and shall
tender the balance of the Purchase Price to Seller in wire
transferred funds;

ii Provide Buyer with evidence that the City has approved Buyer's
"Construction Plans™ pursuant to Section 5.3 of the Development
Agreement; and

ii Pay or provide evidence of payment of the following: real estate
taxes, if any, pursuant to the provisions of Section 10; the cost of
recording the Limited Warranty Deed from Seller to Buyer; all
premiums and other charges for any title insurance policies Buyer
purchases for itself and its lender; all costs associated with Buyer's
financing; and one-half of any reasonable and customary closing
fees Title charges to conduct the closing of this transaction.

10. Real Estate Taxes, Special Assessments and Owners Association
Assessments.

a. Real Estate Taxes. On or before the Date of Closing, Seller must pay the
real estate taxes, if any, due and payable with respect to the Property in years prior to the
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year of Closing. In connection with recording the Plat, the Seller must pay all real estate
taxes due and payable with respect to the Property in the year the Plat is recorded. Seller
and Buyer must prorate the real estate taxes, if any, due and payable with respect to the
Property in the year of Closing on a per diem basis as of the Date of Closing. If the Plat
is recorded in the year of Closing, Buyer must reimburse Seller for Buyer's pro rata share
of the real estate taxes paid by Seller in connection with the recording of the Plat.

b. Special Assessments. On or before the Date of Closing, Seller must pay
all special assessments that are levied against the Property as of the Date of Closing.

11. Possession. Seller will deliver possession of the Property to Buyer at Closing.

12. Evidence of Title. To evidence the status of Seller's title to the Property, Seller

has previously provided Buyer with:

a. A 2006 form ALTA title insurance commitment for the Property issued by
Title, in its capacity as agent for Old Republic National Title Insurance Company with an
effective date of , 2011 (the "Title Commitment™); and

b. An ALTA/ACSM Land Title survey of the Land (the "Survey" and,
collectively with the Title Commitment, the "Evidence of Title™).

13. Examination of Title. [Intentionally Omitted]

14. Representations, Statutory Disclosures and Covenants of Seller and the City.

a. Representations of Seller. Seller represents to Buyer that, as of the
Effective Date:

i Seller has the legal authority to enter into this Agreement and sell
the Property.

i There are no actions, suits, proceedings or investigations pending
or, to Seller's knowledge, threatened against the Property,
including, without limitation, (A) condemnation or eminent
domain claims, actions or proceedings, or (B) actions to seize any
portion of the Property under any civil or criminal law authorizing
seizure or forfeiture as a penalty for violation.

ii To the best of Seller's actual knowledge, there are no tenants or
other third parties in possession of any portion of the Land.

\Y; Seller has not entered into any other contracts for the sale of the
Property nor are there any rights of first refusal or options to
purchase the Property or any other rights of others that might
prevent the consummation of this Agreement.
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To the best of Seller's actual knowledge: there are no Hazardous
Substances located on the Property, except as may be disclosed in
the Phase | Environmental Site Assessment for Ramsey Town
Center, Highway 10 and Ramsey Boulevard, NW, Ramsey,
Minnesota dated April 27, 2007 (Delta Project No. 5A0703-198),
prepared by Delta Environmental Consultants, Inc. for Minnwest
Bank Central, a copy of which Seller has provided to Buyer (the
"Environmental Report"); the Property is not subject to any liens or
claims by government or regulatory agencies or third parties
arising from the release or threatened release of Hazardous
Substances in, on or about Property; and, except as may be
disclosed in the Environmental Report, the Property has not been
used in connection with the generation, disposal, storage, treatment
or transportation of Hazardous Substance. For purposes of this
Agreement, the term "Hazardous Substance™ includes but is not
limited to substances defined as "hazardous substances,” "toxic
substances” or "hazardous wastes" in the Comprehensive
Environmental Response Compensation Liability Act of 1980, as
amended, 42 U.S.C. 89601, et seq., and substances defined as
"hazardous wastes,” "hazardous substances,” "pollutants, or
contaminants” as defined in the Minnesota Environmental
Response and Liability Act, Minnesota Statutes, 8115B.02. The
term "hazardous substance™ also includes asbestos, polychlorinated
biphenyls, petroleum, including crude oil or any fraction thereof,
petroleum products, heating oil, natural gas, natural gas liquids,
liquefied natural gas, or synthetic gas useable for fuel (or mixtures
of natural gas and synthetic gas).

b. Statutory Disclosures. As required by statute, Seller hereby represents to
Buyer that, to the best of Seller's actual knowledge:

iv

There are no wells located on the Land.

There are no underground or above ground storage tanks of any
size or type located on the Land.

Sewage is not currently generated at the Property, and there are no
abandoned individual sewage treatment systems located on the
Land.

Methamphetamine production has not occurred on the Land.

Covenants of Seller and the City.

From and after the Effective Date, Seller will not perform any
grading or excavation on the Land, will not construct, remove or
modify any improvements or landscaping on the Land, without



Buyer's consent which consent Buyer may not unreasonable
withhold, condition or delay.

On or before the Date of Closing Seller will pay, in full, any
persons who provide lien labor or materials towards the
improvement of the Land at the request of Seller.

The City currently owns an approximately 590 stall parking ramp
that is located on Lot 1, Block 1, RAMSEY TOWN CENTER 5™
ADDITION, Anoka County, Minnesota (the "Existing Parking
Ramp"). On or before June 1, 2012, the City must substantially
complete the construction of the approximately 200 stall addition
to the Existing Parking Ramp that is, along with the EXxisting
Parking Ramp, described and depicted on the attached ("Exhibit
D") (the "Parking Ramp Addition") and must complete the
construction and the installation of the additional improvements
described on the attached Exhibit E (the "E&C Parking
Improvements™). If the City's completion of construction of the
Parking Ramp Addition or the completion of the construction or
installation of the F & C Parking Improvements, is delayed as a
result of an Unavoidable Delay, as defined in the Development
Agreement, the City gives the Buyer notice of the "Unavoidable
Delay" within thirty (30) days after the onset of the Unavoidable
Delay and the City uses all commercially reasonable efforts to
complete the construction of the Parking Ramp Addition and the
construction and installation of the F & C Parking Improvements,
as promptly as reasonably possible given the conditions causing
the Unavoidable Delay, the completion date for the Parking Ramp
Addition and the F & C Parking Improvements will be extend for a
period of time equal to the duration of the condition causing the
Unavoidable Delay plus a reasonable time for recovery and
restoration following the cessation of such condition. As used
herein, the term "Parking Ramp" means the Existing Parking Ramp
and the Parking Ramp Addition.

Seller will pay any commission or fee due to any agent Seller has
engaged or subsequently engages in connection with the
transactions described in this Agreement.

For purposes of Sections 14(a) and 14(b), the phrase "Seller's actual knowledge" means the
actual knowledge of Mr. Kurt Ulrich, the City Administrator of the City of Ramsey. If, at any
time prior to Closing, Seller acquires actual knowledge that a representations set forth in Section
14(a) or 14(b) is no longer accurate in some material respect, Seller will promptly notify Buyer.
The representations and covenants set forth above will survive the Closing of this transaction and
Seller's delivery of the Limited Warranty Deed to Buyer, but any action by Buyer alleging that
(i) one or more of the representations set forth in Section 14(a) or 14(b) was inaccurate, when
made; (ii) Seller failed to promptly notify Buyer after Seller acquired actual knowledge that a
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representation set forth in Sections 14(a) or 14(b) was no longer accurate in some material
respect; or (iii) Seller breached one or more of the covenants set forth in Section 14(c), must be
commenced within six (6) months after the Date of Closing by filing an action in Anoka County
District Court or Buyer will be deemed to have waived any such claims.

15. Representations and Covenants of Buyer.

a. Representations of Buyer. Buyer represents to Seller that, as of the
Effective Date:

i Buyer is a limited liability company, duly organized pursuant to
and in good standing under the laws of the State of Indiana; and

ii The individual signing this Agreement on behalf of Buyer is fully
authorized and empowered to sign this Agreement on Buyer's
behalf.

b. Covenants of Buyer.

i Buyer will pay any commission or fee due to any agent Buyer has
engaged or subsequently engages in connection with the
transactions described in this Agreement;

i Buyer will reimburse the City for the cost of the F&C Parking
Improvements pursuant to the procedures set forth in this Section
15(b)(ii)). At any time after the City has incurred costs in
connection with the construction or installation of F&C Parking
Improvements, but no more often than once per month, the City
may submit to Buyer invoices for costs the City has incurred and
evidence that the City has paid those costs. Buyer must pay the
City an amount equal to the sum of the submitted, paid invoices
the City submits to Buyer, in wire transferred funds, within thirty
(30) days of the City's submission of the invoices and evidence of
payment; and

iii Buyer will cooperate with Seller in Seller's efforts to negotiate
sewer access charges payable to the Metropolitan Council in
connection with the Project including, but not limited to, providing
Seller with information relating to the design and construction of
the Minimum Improvements.

If, at any time prior to Closing, Buyer acquires actual knowledge that a representations set forth
in Section 15(a) is no longer accurate in some material respect, Buyer will promptly notify
Seller. The representations and covenants set forth above will survive the Closing of this
transaction and Seller's delivery of the Limited Warranty Deed to Buyer, but any action by Seller
alleging that (i) one or more of the representations set forth in Section 15(a) was inaccurate,
when made; (ii) Buyer failed to promptly notify Seller after Buyer acquired actual knowledge
that a representation set forth in Sections 15(a) was no longer accurate in some material respect;
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or (iii) Buyer breached one or more of the covenants set forth in Section 15(b)(i) or (iii), must be
commenced within six (6) months after the Date of Closing by filing an action in Anoka County
District Court or Seller will be deemed to have waived any such claims. Any action by Seller
alleging that Buyer's breached one or more of the covenants set forth in Section 15(b)(ii) must be
commenced within six (6) months after the City's completion of the F & C Parking
Improvements or Seller will be deemed to have waived any such claims.

16. Inspections. At all times prior to the Date of Closing, Buyer and its agents have
the right, upon reasonable notice to Seller, to go upon the Land to inspect the Land and to
determine the condition of the Land and the improvements located thereon, including
specifically the presence or absence of hazardous substances, petroleum products and asbestos
in, on, or about the Land. Buyer agrees to indemnify and defend Seller from and to hold Seller
harmless against any and all claims, causes of action or expenses, including attorneys fees,
relating to or arising from Buyer's presence on the Land prior to the Date of Closing. Buyer
agrees to repair any damage to the Land caused by such inspections and to return the Land to
substantially the same condition as existed prior to Buyer's inspection. The obligations of Buyer
under this Section 16 survive the termination of this Agreement. Buyer acknowledges that
Buyer is purchasing the Land in reliance on Buyer's inspection of the Land pursuant to this
Section 16 and on Buyer's judgment regarding the sufficiency of such inspections. Buyer is not
relying on any written or oral representations, warranties or statements that Seller or Seller's
Agents have made other that the representations of Seller set forth in Section 14.

17. Buyer's Contingencies. Buyer's obligations under this Agreement are contingent
on Buyer's closing on its financing with PNC Bank, National Association on or before November
1, 2011. This Buyer does not close on its financing with PNC Bank, National Association on or
before November 1, 2011, Buyer may exercise this contingency and terminate this Agreement
pursuant to Section 21 at any time on or before November 1, 2011. If Buyer terminates this
Agreement pursuant to this Section 17 and Section 21, neither party shall have any rights or
obligations to the other party under this Agreement or under the Development Agreement except
for rights or obligations which, by the express terms of this Agreement or the Development
Agreement survive a termination of this Agreement or the Development Agreement.

18.  Seller's and the City's Contingencies. [Intentionally Omitted]

19. Condemnation. If a public or private entity with the power of eminent domain
commences condemnation proceedings against all of any part of the Property, Seller must
immediately notify Buyer, and either Seller or Buyer may, at Buyer's sole option, terminate this
Agreement pursuant to Section 1 below. The Parties will have twenty (20) days from the
effective date of Seller's notice to Buyer to exercise their termination right. If neither Party
terminates this Agreement within said twenty (20) day period, the Parties must fully perform
their obligations under this Agreement, with no reduction in the Purchase Price, and Seller must
assign to Buyer, on the Date of Closing, all of Seller's right, title and interest in any award made
or to be made in the condemnation proceedings. Seller may not designate counsel, appear or
otherwise act with respect to any such condemnation proceedings without Buyer's prior written
consent unless Buyer fails to respond within seven (7) days to a request for such written consent.
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20. Default. If Seller, the City or Buyer default in the performance of any of the
Party's obligations under this Agreement or under the Development Agreement, the non-
defaulting Party may, after written notice to the defaulting Party, suspend performance of its
obligations under this Agreement, and the rights of the non-defaulting Party are as follows:

a. Buyer's Default. If Buyer defaults in the performance of any of Buyer's
obligations under this Agreement or if one or more of the representations of Buyer in
Section 15 is inaccurate as of the Effective Date, Seller and the City have the right to:

i Terminate this Agreement pursuant to Minnesota Statutes, Section
559.21 and retain the Earnest Money; or

ii If Buyer defaults the performance of one or more of Buyer's
obligations under Section 16 or if Buyer has not yet deposited the
Earnest Money, Seller may commence an action in a court of
competent jurisdiction seeking a judgment terminating this
Agreement and awarding damages. Seller shall be entitled to
recover and (A) the sum of the amounts spent by Seller in the
planning, consideration, negotiation and documentation of this
transaction and in the exercise of Seller's rights and the
performance of Seller's obligations under this Agreement, up to a
maximum of $250,000.00, and (B) any damages Seller suffers as a
result of Buyer's default in the performance of Buyer's obligations
under Section 16. In any such action, Seller may also recover
Seller's reasonable attorneys' fees and costs.

The remedies set forth in this Section 20(a) are Seller's and the City's sole and exclusive
remedies in the event of Buyer's default or a misrepresentation by Buyer.

b. Seller's or City's Default. If Seller or the City defaults in the performance
of any of Seller's or the City's obligations under this Agreement, Buyer may:

i terminate this Agreement pursuant to Section 21, below;

ii commence an action in a court of competent jurisdiction seeking a
judgment terminating this Agreement and awarding damages to
Buyer. In any such action for damages, Buyer's damages shall be
limited to the lesser of Buyer's actual damages or $750,000.00. In
any such action, Buyer may also recover Buyer's reasonable
attorneys' fees and costs; or

iii initiate a civil action to compel Seller's and the City's specific
performance of their obligations under this Agreement provided
that Buyer commences such action within three (3) months of the
date of the default. In any such action for specific performance,
Buyer may also recover Buyer's attorneys fees and costs.
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The remedies set forth in this Section 20(b) are Buyer's sole and exclusive remedies in the event
of Seller's.

21. Termination of this Agreement. Sections 6, 17, 19 and 20 allow Buyer to
terminate this Agreement under certain conditions. Section 16 of this Agreement allows Seller
to terminate this Agreement under certain conditions. The following procedures govern the
Parties exercise of their termination rights (except that Seller's termination of this Agreement
pursuant to Section 20(a) is governed by Minnesota Statutes Section 559.21 and not by this
Section 21):

a. A Party intending to terminate this Agreement pursuant to one of the
above-referenced Sections (the "Terminating Party™) must notify the non-terminating
Party (the "Non-Terminating Party"), in writing and in accordance with Section 24, of the
Terminating Party's intent to terminate this Agreement.

b. The Terminating Party's notice must recite the Section of this Agreement
that authorizes the Terminating Party's termination of this Agreement and must describe
the facts and circumstances which the Terminating Party asserts justify termination under
the referenced Section.

C. The Terminating Party's notice of termination will be effective as of the
date the Terminating Party deposits the notice of termination with the United States
Postal Service, with all necessary postage paid, for delivery to the Non-Terminating Party
via certified mail, return receipt requested at the address set forth in Section 24. If the
Terminating Party delivers a notice of termination in a different manner than described in
the preceding sentence, the notice of termination will be effective as of the date the Non-
Terminating Party actually receives the notice of termination. The Terminating Party
must also mail a copy of the notice of termination to the Parties respective attorneys as
provided for in Section 24 below.

d. If the Non-Terminating Party disputes the Terminating Party's right to
terminate this Agreement, the Non-Terminating Party must so notify the Terminating
Party, in writing, within five (5) business days of the Non-Terminating Party's receipt of
the Terminating Party's notice of termination.

e. If the Non-Terminating Party does not dispute the Terminating Party's
right to terminate the Agreement, Buyer must execute and delivery to Seller a recordable
termination of this Agreement or quit claim deed conveying the Property to Seller, and
upon Buyer's delivery of the recordable termination or quit claim deed to Seller, Seller
must direct Title to disburse the Earnest Money to Buyer.

f. If the Parties dispute the validity of an attempted termination of this
Agreement, either Party may initiate a civil action in a court of competent jurisdiction to
determine the status of this Agreement, and the Party that prevails in any such action is
entitled to recover the costs and reasonable attorneys' fees which such Party incurs in the
action from the non-prevailing Party.
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22. Survival. The representations, warranties, covenants, agreements and
indemnities set forth in this Agreement will remain operative and will survive Closing and the
execution and delivery of the deed and will not be merged therein.

23.  Assignment. The terms and conditions hereof are hereby made binding on the
successors and assigns of both parties hereto. However, Buyer may not assign Buyer's rights or
obligations under this Agreement to any third party without Seller's consent which consent Seller
may grant or withhold in Seller's sole and absolute discretion. Notwithstanding the foregoing,
Buyer may assign Buyer's rights and obligations under this Agreement to a limited liability
company or other entity that Buyer controls or that Buyer's members control, subject to Seller's
consent which consent Seller may not unreasonably withhold. Such an assignment will not
relieve Buyer from liability for a default in the performance of Buyer's obligations under this
Agreement.

24. Notice. Any notice to be given or served upon any party hereto in connection
with this Agreement must be in writing, and delivered to the other parties (i) in person; (ii) by
facsimile transmission (with confirmation of transmission available upon request from the non-
sending party); (iii) by a nationally recognized overnight delivery service; or (iv) by certified
mail, return receipt requested. If notice is given in person or via facsimile transmission, notice is
deemed to have been given when personal delivery was received by the party or when the
facsimile transmission was transmitted. If notice is given by a nationally recognized overnight
delivery service, notice is deemed to have been given the day following delivery to the delivery
service of such notice. If notice is given by certified mail, notice is deemed to have been given
three (3) days after a certified letter containing such notice, properly addressed with postage
prepaid, is deposited in the United States mail. Notices should be sent to the parties at the
following addresses:

To Seller or the City: The City of Ramsey, Minnesota
Ramsey Municipal Center
7550 Sunwood Drive
Ramsey, Minnesota 55303
Attention: City Administrator

With a copy to: Thomas L. Bray
Briggs and Morgan, P.A.
2200 IDS Center
80 South Eighth Street
Minneapolis, MN 55402-2157
Telephone: (612) 977-8650
Fax: (612) 977-8288
E-Mail: tbray@briggs.com

To Buyer: F&C Ramsey, LLC
8900 Keystone Crossing #1200
Indianapolis, IN 46240
Attn: David M. Flaherty
Telephone: (317) 816-9300
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Fax: (317) 816-9301
E-Mail: dflaherty@flahertycollins.com

With a copy to: Barnes & Thornburg
11 S. Meridian St.
Indianapolis, IN 46204
Attn: Stephen Lee
Telephone: (317) 231-7200
Fax: (317) 231-7433
E-mail: stephen.lee@BTLaw.com

25. Miscellaneous.

a. Entire Agreement. This Agreement the Development Agreement and the
other Agreements referenced in the Development Agreement embody the entire
agreement between the Parties and cannot be varied, except by the written agreement of
the parties. This Agreement supersedes all prior and contemporaneous negotiations,
understandings and agreements, written or oral, between the parties other than the
Development Agreement.

b. Attorneys' Fees; Costs; Venue. If any legal action is commenced by any
party to enforce any provision of this Agreement, the losing party will pay to the
prevailing party all actual expenses, including reasonable costs and attorney's fees,
incurred by the prevailing party. The prevailing party is the party who receives
substantially the relief sought, whether by judgment, summary judgment, dismissal,
settlement or otherwise. Venue is proper in the county in which the Property is located.

C. Counterparts. This Agreement may be executed in several original
counterparts, each of which and all together will constitute this Agreement in its entirety.
A counterpart of this Agreement or any amendment thereto executed by a party and
delivered to the other party via telecopier will be construed as a legally binding signature.
Without delay, the sending party should deliver an original, signed counterpart to the
other party.

d. Headings. The headings contained in this Agreement are for reference
purposes only and do not in any way affect the meaning or interpretation hereof.

e. Exhibits. The Exhibits attached to this Agreement are incorporated into
and are a part of this Agreement.

f. Dates. Time is of the essence with respect to this Agreement. If the final
day of a period or date of performance under this Agreement falls on a Saturday, Sunday
or legal holiday, then the final day of the period or the date of performance will be
deemed to fall on the next day that is not a Saturday, Sunday or legal holiday.

g. Enforceability. If any provision of this Agreement is adjudged to be
invalid or unenforceable by a court of competent jurisdiction, this Agreement should be
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construed as if such invalid or unenforceable provision had not been inserted herein and
should not affect the validity or enforceability of the remainder of this Agreement.

h. No Third Party Beneficiaries. Nothing in this Agreement, expressed or
implied, is intended to confer any rights or remedies under or by reason of this
Agreement on any person other than the parties to it and their respective permitted
successors and assigns. Furthermore, nothing in this Agreement is intended to relieve or
discharge any obligation of any third person to any party hereto or give any third person
any right of subrogation or action over or against any party to this Agreement.

I. No Partnership. Nothing contained herein and no act by Buyer or Seller in
the performances of, or in any way related to, this Agreement should be construed to
create or evidence in any manner any employment, partnership, agency or joint venture
relationship between the parties hereto. Buyer and Seller represent and acknowledge that
it is their mutual intention that the sole relationship created between them by this
Agreement is that of vendor and purchaser.

J. Construction. All of the parties to this Agreement have participated freely
in the negotiations and preparation hereof. Accordingly, this Agreement should not be
construed more strictly against any one of the parties.

K. Waiver. Failure of either Buyer or Seller to exercise any right given
hereunder or to insist upon strict compliance with regard to any term, condition or
covenant specified herein, will not constitute a waiver of Buyer's or Seller's right to
exercise such right or to demand strict compliance with any term, condition or covenant
under this Agreement.

l. Choice of Law. This Agreement is governed by and construed in
accordance with the laws of the State of Minnesota.

[The remainder of this page is intentionally left blank.]
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SELLER:

THE HOUSING AND REDEVELOPMENT
AUTHORITY IN AND FOR THE CITY OF
RAMSEY, MINNESOTA, A PUBLIC BODY
POLITIC AND CORPORATE UNDER THE
LAWS OF THE STATE OF MINNESOTA

By:
Its: Chair

By:
Its: Executive Secretary

Signature Date:

(Separate Signature Page to Purchase Agreement)
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CITY

THE CITY OF RAMSEY, MINNESOTA, A
HOME RULE CHARTER CITY ORGANIZED
AND EXISTING UNDER THE
CONSTITUTION AND THE LAWS OF THE
STATE OF MINNESOTA

By:
Its: Mayor

By:
Its: City Administrator

Signature Date:

(Separate Signature Page to Purchase Agreement)
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BUYER:
F & C RAMSEY, LLC

By:

Its:

Signature Date:

(Separate Signature Page to Purchase Agreement)
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EXHIBIT A

AMENDED AND RESTATED PARKING IMPROVEMENT USE AND
MAINTENANCE AGREEMENT FOR PARKING DISTRICT A

1. Parties. The parties to this Amended and Restated Parking Improvement Use and
Maintenance Agreement (this "Agreement") are the City of Ramsey, a Minnesota municipal
corporation (the "City™), the Economic Development Authority of the City of Ramsey,
Minnesota, a body politic and corporate under the laws of the state of Minnesota (the "EDA")
and The Housing and Redevelopment Authority in and for the City of Ramsey, Minnesota, a
body politic and corporate under the laws of the state of Minnesota (the "HRA").

2. Reference Date and Effective Date. This Agreement is dated, for reference
purposes, as of the __ day of , 2012. This Agreement is effective when it is
recorded in the office of the Anoka County .

3. Recitals.

@) Recital One. The City owns the real property legally described on Exhibit
A (the "City Property"), and the HRA owns the real property legally described on Exhibit B (the

"HRA Property").

(b) Recital Two. The City Property and the HRA Property include all of the
"Parking District,” as defined in that certain Parking Improvement Use and Maintenance
Agreement between the City and Ramsey Town Center, LLC (the "Developer") dated as of
February 28, 2005 and recorded on March 16, 2005 in the office of the Anoka County Recorder
as Document No. 1973660.001 and in the office of the Anoka County Registrar of Titles as
Document No. 482124.002 (the "Original PUMA™).

(©) Recital Three. The City leases the City Property to the EDA pursuant to a
Ground Lease Agreement dated as of June 1, 2005 and recorded on December 8, 2005 in the
office of the Anoka County Recorder as Document No. 1980341.001 and in the office of the
Anoka County Registrar of Titles as Document No. 485607.002 (the "Ground Lease").

(d) Recital Four. The EDA subleases the City Property back to the City
pursuant to a Lease Agreement dated as of June 1, 2005 and recorded on December 8, 2005 in
the office of the Anoka County Recorder as Document No. 1980341.002 and in the office of the
Anoka County Registrar of Titles as Document No. 485607.003 (the "Sub-Lease™).

(e) Recital Six. The City and the HRA, as the owners of all of the Property
subject to the Original PUMA and the EDA and the City, as the tenant and subtenant of the City
Property, desire to terminate the Original PUMA, in its entirety and replace it with this
Agreement.

()] Recital Seven. The property that is subject to this Agreement is the real
property legally described on Exhibit C ("Parking District A").
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(9) Recital Eight. Parking District A is zoned "COR District" and is subject to
Section 117-118 of the City's zoning ordinance. Section 117-118 of the City's zoning ordinance
is referred to herein as the "COR District Ordinance."

(h) Recital Nine. Section 117-118  of the COR District Ordinance requires
to submit a development plan to the City.
[has submitted/is in the process of submitting] a new development
plan for to the City for approval (the "New Development Plan™).
Section 117-118(e) of the COR District Ordinance requires to submit a
proposed parking plan to the City for review and approval as a part of the New Development
Plan. The New Development Plan includes a parking plan for which
includes, as one of its components, a parking plan for Parking District A (the "District A Parking
Plan™).

Q) Recital Nine. The City owns the approximately 600 stall parking ramp
(the "Ramp A™). The Ramp A is located on Lot 2, Block 1, COR ONE, Anoka County,
Minnesota (the "District A Parking Parcel™). The City intends to construct an approximately 200
stall addition to Ramp A (the "Ramp A Addition™) which will also be located on the District A
Parking Ramp Parcel. Ramp A and the Ramp A Addition are referred to herein as the "District
A Parking Improvements."”

() Recital Ten. Section 117-118(e)(6) of the COR District Ordinance
contemplates a development agreement that will require the owner of each property in the COR
District to assume financial responsibility for the continuing maintenance of public parking
facilities. The City anticipates that costs associated with the continuing maintenance of the
public parking facilities within the COR District will be allocated among properties the public
parking facilities serve based on each property's parking needs. For purposes of this Agreement,
the term "Parcel” means each platted lot, platted outlot, registered land survey tract and common
interest community unit, located wholly or partially within Parking District A and any portion of
any platted lot, platted outlot or registered land survey tract located wholly or partially within
Parking District A that has been subdivided using a metes and bounds legal description in
accordance with the requirements of the City's subdivision ordinance. The District A Parking
Plan allocates the available parking spaces in the District A Parking Improvements among the
Parcels in Parking District A. Stalls intended for "park and ride" use are allocated to Lot 1,
Block 1, COR ONE, Anoka County, Minnesota, which the City owns and upon which the
Ramsey Municipal Center is located. The District A Parking Plan also allocates to each Parcel in
Parking District A a fractional share of liability for the costs associated with the continuing
maintenance of the District A Parking Improvements. The fractional share of liability assigned
to each Parcel is based on the relationship between the number of parking spaces allocated to the
Parcel and the total number of parking spaces in the District A Parking Improvements.

(K) Recital Eleven. This Agreement obligates the owner of each Parcel in
Parking District A to pay the City for costs the City has or will incur to maintain, repair and
replace the District A Parking Improvements based on the fractional share of liability assigned to
that Parcel in the District A Parking Plan.
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() Recital Twelve. This Agreement also grants the owner of each Parcel in
Parking District A an appurtenant, non-exclusive easement to use the number of parking spaces
in the District A Parking Improvements that the District A Parking Plan allocates to that Parcel
except that this Agreement grants the owner of Lot 3, Block 1, COR ONE, Anoka County,
Minnesota (Lot 3") an appurtenant, exclusive easement to use the 275 stalls that are located
within the portion of the District A Parking Improvements and the District A Parking Parcel
depicted on Exhibit D-1 (the "Exclusive Easement Area"). After the City completes construction
of the Ramp A Addition, the City will survey the Exclusive Easement Area, and the City and the
owner of Lot 3 must execute an amendment to this Agreement to add the legal description of the
Exclusive Easement Area as Exhibit D-2. From and after the recording of that amendment the
term Exclusive Easement Area shall mean the area legally described on Exhibit D-2 and in the
event of any conflict between Exhibit D-1 and Exhibit D-2, Exhibit D-2 shall control.

4, Declaration and Grant of Easements.

@) Non-Exclusive Easements. The City hereby declares and grants a non-
exclusive, appurtenant easement over the portion of District A Parking Parcel and the portion of
the District A Parking Improvements that are not located within the boundaries of the Exclusive
Easement Area (the "Public Parking Areas") for the benefit of each Parcel to permit the owner of
each Parcel, each owners' tenants and each owners' and each owner's tenants' employees,
customers, agents, guests and invitees to use, on a first-come, first-served basis and in common
with members of the public, the number of parking spaces in the Public Parking Areas that the
District A Parking Plan allocates to such owner's Parcel and to use the driveways and pedestrian
elevators, stairways, sidewalks and walkways that are a part of the District A Parking
Improvements. The easement is to permit the parking of vehicles of a size not to exceed the
design parameters of the District A Parking Improvements and for pedestrian access to and from
such vehicles. Notwithstanding anything else in this Section 4.1, the non-exclusive easement
granted in this Section 4.1 only entitles the owner of Lot 3, such owners' tenants and such
owners' and such owners' tenants' employees, customers, agents, guest and invitees to use the
number of spaces that is equal to the total number of parking spaces the District A Parking Plan
allocates to Lot 3 less the number of "Exclusive Use Stalls," as defined in Section 4.2. The
easement set forth in this Section 4.1 does not give the benefitted parties a right to use any
specific, designated spaces and does not give the benefitted parties any priority over members of
the public or other benefitted parties with respect to the use of available spaces. The number of
parking spaces the District A Parking Plan allocates to each Parcel may change as a result of
subsequent amendments to the District A Parking Plan, but the City Council may not approve an
amendment to the District A Parking Plan that increases or decreases the number of parking
stalls allocated to a Parcel without the written consent of the owner of the Parcel.

(b) Exclusive Easement. The City hereby declares and grants an exclusive,
appurtenant easement over the Exclusive Easement Area for the benefit of Lot 3. The easement
is to permit the owner of Lot 3 and such owner's tenants and the owner's and owner's tenants'
guests and invitees to use the 275 stalls in the Exclusive Easement Area (the "Exclusive Use
Stalls™) and to exclude all others from the use of such stalls. The owner of Lot 3 shall have
exclusive authority to determine how the Exclusive Use Stalls are allocated among and used by
such owner's tenants and the owner's and owner's tenants' guests and invitees. The easement is
to permit the parking of vehicles of a size not to exceed the design parameters of the District A
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Parking Improvements. The Exclusive Use Stalls may not be used for any purpose other than the
parking of motor vehicles. For example, the Exclusive Use Stalls may not be used for the
storage of any personal property other than motor vehicles, and the owner of Lot 3 and such
owner's tenants and the owner's and owner's tenants' guests and invitees may not attach or affix
anything to the District A Parking Improvements except that the owner of Lot 3 may, upon the
receipt of the City's written consent, which consent may not to be unreasonably withheld, affix
signs to the District A Parking Improvements to identify the Exclusive Use Stalls, to distinguish
the Exclusive Use Stalls from other stalls in the District A Parking Improvements and to
distinguish Exclusive Use Stalls from one another. The City Council may not approve an
amendment to the District A Parking Plan that impairs the exclusive easement rights granted in
this Section 4.2 without the written consent of the owner of Lot 3 and the holder of any mortgage
recorded against title to Lot 3.

5. Operation of the District A Parking Improvements. The City will operate the
Public Parking Areas as public parking facilities. The Public Parking Areas will be available to
beneficiaries of the easement described in Section 4.1 and to the public on a first-come, first-
served basis subject to the following:

@) The City will establish handicapped parking stalls within the Public
Parking Areas as required by law. The owner of Lot 3 must establish and maintain handicapped
parking stalls within the Exclusive Easement Area as required by law.

(b) The City may designate, with appropriate signage, parking stalls within
the Public Parking Areas that may only be used for a specified period of time (for example,
without limitation, "One Hour Parking,"” "Overnight Parking,” and "No Overnight Parking").

(c) The City may designate parking stalls in the Public Parking Areas as "park
and ride" stalls for the exclusive use of public transit patrons during designated days and hours as
provided for in the District A Parking Plan. The number of designated "park and ride" stalls may
not exceed the number of stalls the Parking Plan allocates for "park and ride™ use. The City must
utilize signage and other parking control mechanisms in an attempt to limit "park and ride" use to
the number of parking stalls designated for “park and ride" use in the District A Parking Plan and
must make a good faith effort to enforce restrictions the City adopts to control such use.

(d) The City may elect to charge fees for parking in the Public Parking Areas;
provided the costs associated with the operation of the Public Parking Areas on a fee basis will
be Parking Maintenance Costs under Section 7 below, and the proceeds received from the
operation of the Public Parking Areas on a fee basis will be applied to reduce the budgeted
Parking Maintenance Costs allocated among the Parcels pursuant to Section 9 below.

(e) The City may, from time to time, temporarily limit or deny access to
parking spaces within the District A Parking Improvements as the City determines to be
necessary or desirable in connection with the maintenance, repair or replacement of District A
Parking Improvements or the construction of expansions of or additions to the District A Parking
Improvements. The City must use all commercially reasonable efforts to minimize any
interference with the use of the parking stalls in the Exclusive Use Area.
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6. Maintenance, Repair _and Replacement of the District A Parking
Improvements. The City will maintain, repair and replace the District A Parking Improvements
in @ manner consistent with other public parking facilities in the greater Minneapolis-St. Paul,
Minnesota metropolitan area.

7. Parking Maintenance Costs. For purposes of this Agreement, the term "Parking
Maintenance Costs" means all costs and expenses that the City incurs to operate, maintain, repair
and replace District A Parking Improvements, including, but not limited to, costs associated with
snow removal, insurance, security, elevator maintenance and repair, lighting, landscaping,
signage, parking control facilities, staff and contributions to a reserve fund for future
maintenance, repair and replacement costs. Parking Maintenance Costs include both amounts
the City pays to third parties to operate, maintain, repair and replace District A Parking
Improvements and administer this Agreement and the fair market value of any services provided
by City employees in connection with the operation, maintenance, repair or replacement of
District A Parking Improvements or the administration of this Agreement. Parking Maintenance
Costs may also include periodic contributions to a reserve fund the City establishes to provide a
source of funds for major repairs, renovations and replacement.

8. Budget of Parking Maintenance Costs. The City may, from time to time,
establish a fiscal year for the purposes of budgeting for Parking Maintenance Costs. If the City
does not establish a fiscal year, the fiscal year for budgeting Parking Maintenance Costs is the
fiscal year. On or before the date thirty (30) days prior to the beginning of the first full or partial
fiscal year and thirty (30) days prior to the beginning of each full fiscal year thereafter, the City's
staff must prepare and the City Council must approve a proposed budget of anticipated Parking
Maintenance Costs for the next fiscal year.

9. Charges for Parking Maintenance Costs. On or before the date thirty (30) days
prior to the beginning of the first full or partial fiscal year and thirty (30) days prior to each full
fiscal year thereafter, the City Council must adopt a resolution allocating the budgeted Parking
Maintenance Costs for that fiscal year among the Parcels. The allocations will be based on the
budgets described in Section 8 above. The share of the anticipated annual Parking Maintenance
Costs the City allocates to each Parcel for a given fiscal year will be determined my multiplying
the Parcel's "Allocated Share,” as determined pursuant to Section 10 below, by the budgeted
Parking Maintenance Costs for that fiscal year.

10. Determination of Each Parcel's Allocated Share. The District A Parking Plan
assigns each Parcel an "Allocated Share™ which is a fraction, the numerator of which is the
number of parking spaces assigned to that Parcel in the District A Parking Plan and the
denominator of which is the total number of parking spaces in the District A Parking
Improvements. If and each time the District A Parking Plan is amended in a manner that
modifies the Allocated Share assigned to any Parcel, the amendment must describe when such
modification is effective for purposes of the calculation and payment of Parking Maintenance
Costs for the fiscal year in which amendment is effective.

11.  Annual Notice. On or before date fifteen (15) days prior to the commencement
of the first full or partial fiscal year and fifteen (15) days prior to each full fiscal year thereafter,
the City will mail to the owner of each Parcel, at the address the Anoka County Assessor's office
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maintains for the distribution of real estate tax statements for the Parcel, a notice setting forth the
Parking Maintenance Costs set forth in the City Council's approved budget of Parking
Maintenance Costs for the upcoming fiscal year, the Allocated Share attributable to the owner's
Parcel for the upcoming year, the amount of the Parking Maintenance Costs for the upcoming
fiscal year that the City Council has allocated to the Parcel for that fiscal year pursuant to the
resolution described in Section 9 and the amount of the monthly installment of the allocated
amount. The notice will not include a copy of the approved budget, but a Parcel owner may
obtain a copy of an approved budget from the City upon request.

12. Payment of Allocated Parking Maintenance Costs. The owner(s) of each
Parcel must pay to the City the amount of the Parking Maintenance Costs that the City Council
has allocated to the Parcel for that fiscal year pursuant to the resolution described in Section 9
and such amount is due and payable to the City in a single installment or in multiple installments
on the date or dates set forth in said resolution. Each Parcel owner is personally liable for the
payment of the share of Parking Maintenance Costs the City allocates to the owner's Parcel and
any additional amounts due pursuant to Section 14. The City may commence an action in Anoka
County District Court against any owner that does not pay such amounts to the City when and as
they are due. If a Parcel has more than one owner, all owners are jointly and severally liable to
the City for the full amount of the Parking Maintenance Costs the City allocates to the owners'
Parcel and any additional amounts due pursuant to Section 14. An owner may not withhold
payment of amounts due under this Agreement as a set-off against claims which the owner
asserts against the City under this Agreement or otherwise. If an owner fails to pay an
installment of Parking Maintenance Costs on or before the date due, the unpaid installment
accrues interest from the date due until the installment is paid in full at a rate of interest equal to
the lesser of 12% per annum or the highest rate allowed by law. If the City uses all
commercially reasonable efforts to collect delinquent payments, but as a result of an owner's
bankruptcy or otherwise the City is unable to recover the delinquent payments from the
responsible owner, the amount of the unrecoverable, delinquent payments shall be a Parking
Maintenance Cost. If a Parcel owner fails to pay the annual installment of Parking Maintenance
Costs when due and the City engages legal counsel to assist the City in collecting the delinquent
payments, the City may also recover its reasonable attorneys' fees and costs associated with the
collection of the delinquent payments from the Parcel owner. To the extent the City is unable to
recover its reasonable attorneys' fees from the delinquent owners, such fees shall be a Parking
Maintenance Cost.

13. Failure to Approve a Budget or to Adopt a Resolution Allocating Costs. The
City Council's failure to approve a budget or to adopt a resolution allocating Park Maintenance
Costs among the Parcels pursuant to Sections 8 and 9 above or the City's failure to send the
notice described in Section 11 above does not constitute the City's waiver or release of a Parcel
owner's obligation to pay its Allocated Share of Parking Maintenance Costs, and in the absence
of an approved budget, a resolution allocating Park Maintenance Costs among the Parcels or an
annual notice, for a given fiscal year, each Parcel owner must pay, on or before the first day of
each fiscal year, an amount equal to the amount of the prior fiscal year's allocation of Parking
Maintenance Costs until the City Council approves a budget and adopts a resolution allocating
Parking Maintenance Costs for that fiscal year and the City provides mailed notice of the
information described in Section 11.
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14, Deficits, Surpluses, Annual Audit and Audit Rights. On or before the 60" day
of each fiscal year the City will determine if the actual Parking Maintenance Costs for the prior
fiscal year were more than or less than the amount set forth in the City Council's approved
budget for that prior fiscal year and will mail to the owner of each Parcel, at the address the
Anoka County Assessor's office maintains for the distribution of real estate tax statements for the
Parcel, a notice stating the amount of the deficit or surplus or a statement that there is no deficit
or surplus. If there is a deficit, each owner is obligated to pay to the City, within 30 days after
the owner's receipt of the notice described in this Section 14, an amount determined by
multiplying the amount of the deficit by the Allocated Share assigned to the owner's parcel
during the prior fiscal year. If there is a surplus, the City must credit against the amounts due
from each Parcel owner in the following fiscal year an amount determined by multiplying the
amount of the surplus by the Allocated Share assigned to the owner's Parcel during the prior
fiscal year. The notice described in this Section 14 must, in addition to stating the amount of the
surplus or deficit, state the Allocated Share assigned to each Parcel in the prior fiscal year and, in
the case of a deficit, the additional amount each Parcel owner is obligated to pay pursuant to this
Section 14 or, in the case of a surplus, the amount of the credit each owner will receive. The
City must maintain a separate fund which isolates the financial activities relating to the
operation, maintenance, repair and replacement of the District A Parking Improvements. The
City will have this fund included in the City's annual audit. Any additional auditing cost the City
incurs to include this separate fund in the City's annual audit is a Parking Maintenance Cost for
the year in which the audit is conducted. The City must make the City's books and records
relating to the Parking Maintenance Costs the City incurs and the City's allocation of the Parking
Maintenance costs among and collection of Parking Maintenance Costs from the Parcel owners
available for to Parcel owners for inspection, examination and copying during the City's regular
business hours. The City may require a Parcel owner that desires to inspect, examine or copy the
City's books and records to provide the City with reasonable advance notice to allow the City to
assemble the books and records and may charge the Parcel owner the City's actual cost for i) any
staff time devoted to assembling the books and records and monitoring the Parcel owner or its
representative during his or her inspection and examination and ii) any copies the Parcel owner
requests. At the request of a Parcel owner, the City will submit the City's books and records to
an independent certified accountant selected by the Parcel owner for review and audit. If the
review and audit discloses an error in the City's calculation or allocation of Parking Maintenance
Costs, the City will determine the amount of the deficit or surplus resulting from such error and
refund such surplus or collect such deficit from the Parcel owners in the manner described in this
Section; provided, however, the City will only address errors occurring during the fiscal year in
which the audit is conducted and the preceding two fiscal years. The Parcel owner or owners
who commissioned the review and audit are solely responsible for its cost.

15.  The City's Lien for Unpaid Parking Maintenance Cost. The City has a lien on
each Parcel for the amount of the Parking Maintenance Costs the City Council allocates to the
Parcel pursuant to Section 9 and for any additional amounts due with respect to the Parcel under
Section 14. To provide record notice of its lien, the City must record a notice of lien in the
Anoka County land records. A notice of lien must include the legal description of the Parcel
subject to the City's lien and the amounts due with respect to the Parcel as of the date of the
notice of lien. The City's lien has priority over all liens, encumbrances and other interests that
are first recorded in the Anoka County land records after the City's recording of its notice of lien.
The City may only foreclose its lien by judicial action. Foreclosure by advertisement is not
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permitted. The period of redemption for Parcel owners is six months from the date of the
foreclosure sale. If the City brings an action to recover a judgment for unpaid Parking
Maintenance Costs (whether or not the City elects to also foreclose its lien), the City may also
recover interest, as described above, and all costs of collection, including reasonable attorneys'
fees and costs. The City may, in the future, seek to amend its Charter to permit the City to
specially assess amounts due under this Agreement against a Parcel if such amounts are not paid
when and as they are due under the terms of this Agreement.

16. Damage or Destruction, Insurance and Waivers of Claims. If the District A
Parking Improvements are damaged or destroyed, the City will repair such damage or destruction
or, if the City determines that it is in the City's best interest to replace the damaged District A
Parking Improvements, the City will replace the damaged or destroyed District A Parking
Improvements. The City must commence such repair or replacement within 6 months of the date
of the damage or destruction and must complete such repair or replacement within 12 months of
the date of such damage or destruction. The cost of such repair or replacement will be a Parking
Maintenance Cost, but the City must use insurance proceeds and reserve funds, to the extent
available, to finance such repair or replacement. If insurance proceeds and reserve funds are
insufficient to finance the cost of repair or replacement, the City may finance the repair or
replacement from other sources and reimburse itself or repay third parties from future collections
of Parking Maintenance Costs. The City must obtain and maintain casualty insurance insuring
the District A Parking Improvements. The City must obtain the casualty insurance through the
League of Minnesota Cities or from an insurance company that is licensed in the State of
Minnesota and that has a B general policyholder's rating or a financial performance index of 6 or
better in the Best's Insurance Reports. The City must maintain insurance for the full replacement
cost of any insurable improvements that constitute a part of the District A Parking
Improvements, subject to a deductible in an amount the City Council determines; provided the
amount of the deductible may not exceed one-half of one percent of the replacement cost of the
District A Parking Improvements as reasonably estimated by the City Council from time-to-time.
The cost of the casualty insurance and the amount of any deductible, in the event of an insured
loss, are Parking Maintenance Costs. The City hereby releases the Parcel owners, the Parcel
owners' tenants, and the Parcel owners' and Parcel owners' tenants, employees, customers, guests
and invitees from claims for damage to or destruction of the District A Parking Improvements to
the extent, and only to the extent, that damage to the District A Parking Improvements are
covered by the insurance the City maintains pursuant to this Section 16 and the City is actually
able to recover the cost of repairing the damage under its insurance policy.

17. Amendments. This Agreement may be amended, at any time, with the written
consent of the fee owner of each Parcel in Parking District A. To be effective the amendment
must be executed and acknowledged by each such Parcel owner and the amendment must be
recorded in the appropriate County land records. In addition, the City may amend this
Agreement pursuant to Section 18 and 19 below.

18. Changes to Parking District A. At any time and from time to time and without
the consent of the Parcel owners, except as provided in Section 18.1 below, the City may (A)
amend this Agreement to redefine Parking District A to include additional portions of the HRA
Property; to subject the included portions of the HRA Property to covenants and restrictions set
forth in this Agreement and to extend the easements granted in Section 4.1 to the included
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portions of the HRA Property; or (B) amend this Agreement to remove all or portions of the
HRA Property or all or portions of the City Property from Parking District A; release the
removed property from the covenants and restrictions set forth in this Agreement and terminate
the easements this Agreement grants to those Parcels; provided that:

@) The owner of any Parcel removed from Parking District A consents to the
amendment removing the owner's Parcel from Parking District A, and the owner of any property
added to Parking District A consents in writing to the amendment adding the owners property to
Parking District A; and

(b) The City also amends the District A Parking Plan to reflect the removal of
Parcels and/or the addition of property. In the amended District A Parking Plan, the number of
parking spaces in the District A Parking Improvements that are allocated to the property being
added to Parking District A must equal the number of Parking Spaces allocated to the Parcel(s)
being removed from Parking District A unless the City is also amending the District A Parking
Plan as described in Section 4 above to increase or decrease the number of Parking Spaces
allocated to Parcels that are not being added to or removed from Parking District A. In any
event, an amendment to the District A Parking Plan that the City adopts in connection with an
amendment to this Agreement cannot increase a Parcel owner's Allocated Share without the
consent of that Parcel owner.

19.  Additional Parking Improvements. At any time and from time to time and
without the consent of the Parcel owners, except as provided in Section 19.2 below, the City may
amend this Agreement to include expansions of the District A Parking Improvements, additional
parking ramps in Parking District A or surface parking lots in Parking District A (collectively,
"Future Parking Improvements") in the definition of the District A Parking Improvements and
may adopt a corresponding amendment to the District A Parking Plan provided that:

@) The City also amends the District A Parking Plan to allocate the parking
spaces in the Future Parking Improvements among Parcels in Parking District A, as the same
may be redefined pursuant to Section 18 above, and to amend the Allocated Share of each Parcel
to reflect the number of Parking Spaces allocated to that Parcel by the amendment and to reflect
the increase in the total number of parking spaces in the District A Parking Improvements; and

(b) The owner of each Parcel to which the amended District A Parking Plan
allocates additional parking spaces consents in writing to the amendment.

20.  Transfers. Whenever a transfer occurs in the ownership of a Parcel, the
transferor has no liability for defaults under this Agreement occurring after the date the
instrument of transfer is recorded in the Anoka County land records, but the transferee is liable
for defaults occurring prior to the date of the transfer except to the extent the City is barred from
asserting a claim against the transferee as a result of an estoppel certificate the City has provided
pursuant to Section 21 below.

21. Estoppel Certificates. Upon the written request of a Parcel owner, the City will
provide the Parcel owner and any prospective purchaser from or lender to the Parcel owner with
an estoppel certificate stating, to the best of the City's actual knowledge, that this Agreement is
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in full force and effect, that this Agreement has not been modified or amended except as
described in the estoppel certificate and that the Parcel owner requesting the certificate is not in
default in the payment of any amounts due under this Agreement or if such a default exists, the
amount in default.

22. Easements and Covenants to Run With Title. The benefits and the burdens of
the easements and the covenants in this Agreement run with title to each Parcel in Parking
District A and inure to the benefit of and are binding on the Parcel owners and their respective
heirs, personal representatives, and successors in title.

23. Termination of the Original PUMA. Upon the recording of this Agreement in
the Anoka County Land Records, the Original PUMA is terminated and is of no further force or
effect.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first
stated above.

CITY:
CITY OF RAMSEY, MINNESOTA
By:

Name:
Its: Mayor

By:
Name:
Its: City Administrator
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STATE OF MINNESOTA )
) sS
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this _ day of
, 2012, by and , the
Mayor and City Administrator of the City of Ramsey, a Minnesota municipal corporation and
charter city on behalf of the City.

Notary Public
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HRA:

THE HOUSING AND REDEVELOPMENT
AUTHORITY IN AND FOR THE CITY OF
RAMSEY, MINNESOTA,

a body politic and corporate under the laws of the
state of Minnesota

By:
Name:
Its:
By:
Name:
Its:
STATE OF MINNESOTA )
) SS
COUNTY OF ANOKA )
The foregoing instrument was acknowledged before me this __ day of ,
2012, by and , the
and of The Housing and Redevelopment Authority in and for the City

of Ramsey, Minnesota, on behalf of the Authority.

Notary Public
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EDA:

THE ECONOMIC DEVELOPMENT
AUTHORITY OF THE CITY OF RAMSEY,
MINNESOTA,

a body politic and corporate under the laws of the
state of Minnesota

By:
Name:
Its:
By:
Name:
Its:
STATE OF MINNESOTA )
) sS
COUNTY OF ANOKA )
The foregoing instrument was acknowledged before me this __ day of ,
2012, by and , the
and of the Economic Development Authority for the City of Ramsey,

Minnesota, on behalf of the Authority.

Notary Public

DRAFTED BY:

Briggs and Morgan, P.A.

2200 IDS Center

80 South 8™ Street

Minneapolis, MN 55402-2157 (TLB)
(612) 977-8285
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EXHIBIT A
LEGAL DESCRIPTION OF THE CITY PROPERTY

Lots 1, 1A, and 2, Block 1 COR ONE, Anoka County, Minnesota, according to the recorded plat
thereof.
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EXHIBIT B
LEGAL DESCRIPTION OF THE HRA PROPERTY

Lots 3 and 4, Block 1 and Outlot A, COR ONE, Anoka County, Minnesota, according to the
recorded plat thereof.
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EXHIBIT C
LEGAL DESCRIPTION OF PARKING DISTRICT A

Lots 1, 1A, 2 and 3, Block 1, COR ONE, Anoka County, Minnesota, according to the recorded
plat thereof.
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EXHIBIT D-1

DEPICTION OF THE EXCLUSIVE EASEMENT AREA
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EXHIBIT D-2

LEGAL DESCRIPTION OF THE EXCLUSIVE EASEMENT AREA
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EXHIBIT B

FILE NO.

ESCROW AGREEMENT

The Housing and Redevelopment Authority in and for the City of Ramsey, Minnesota, a
public body politic and corporate under the laws of the State of Minnesota ("Seller"), the City of
Ramsey, Minnesota, a home rule charter city, organized and existing under the constitution and
laws of the State of Minnesota (the "City") and F & C Ramsey, LLC, an Indiana limited liability
company ("Buyer") are parties to the purchase and sale of the real estate described in the
attached Purchase Agreement, dated , 2011 ("Purchase Agreement”). As
provided in Section 8 of the Purchase Agreement, Buyer hereby deposits the sum of $250,000.00
(the "Earnest Money") with Commercial Partners Title, LLC (the "Earnest Money Agent™). The
Earnest Money Agent will hold the Earnest Money in an account insured by a governmental
agency or instrumentality.

Upon notification by both parties in writing that the transaction has closed, the Earnest
Money Agent will pay the Earnest Money to Seller. If either party notifies the Earnest Money
Agent that the transaction has not closed, the Earnest Money Agent will pay the Earnest Money
as follows:

1. Upon receipt of instruments regarding the release of the Earnest Money executed
by both parties the Earnest Money Agent will deliver the Earnest Money pursuant
to such instructions;

2. If Seller delivers a Notice of Cancellation of Purchase Agreement that complies
with Minn. Stat. 8 559.21 describing the Purchase Agreement and the Property, as
defined therein, together with an Affidavit of Service evidencing service of the
Notice of Cancellation on Buyer and an Affidavit of Failure to Comply with
Notice completed, executed and acknowledged to the Earnest Money Agent on or
before the date one hundred twenty (120) days after the Date of Closing as
defined in the Purchase Agreement, the Earnest Money Agent will deliver the
Earnest Money to Seller, unless Buyer has commenced an action in Anoka
County District Court challenging Seller's cancellation of the Purchase
Agreement, in which case Earnest Money Agent shall either continue to hold the
Earnest Money or shall pay the Earnest Money into court.

3. If no disposition of the Earnest Money has been made by the date one hundred
twenty (120) days from the Date of Closing, as defined in the Purchase
Agreement, the Earnest Money Agent will return the Earnest Money to Buyer,
unless Seller or Buyer has commenced an action in Anoka County District Court
holding a right to the Earnest Money or otherwise seeking to enjoin Earnest
Money Agent's disbursement of the Earnest Money to Buyer, in which case,
Earnest Money Agent will either continue to hold the Earnest Money or shall pay
the Earnest Money into court.

B-1
2707737v11
09/27/11



The Earnest Money Agent will have no responsibility for any decision concerning
performance or effectiveness of the Purchase Agreement, and will only be responsible to act
pursuant to the procedures set forth above. Buyer and Seller hereby agree to hold the Earnest
Money Agent harmless from any claims or defenses arising out of this Escrow Agreement and
indemnify the Earnest Money Agent for all costs and expenses in connection with this escrow,
including court costs, attorneys' fees, except for claims arising out of the Earnest Money Agent's
failure to account for the funds held and costs and expenses incurred by the parties in connection
with such a claim.

To the extent that the provisions of this Escrow Agreement are inconsistent with the
provisions of the Purchase Agreement, the provisions of this Escrow Agreement will control.

The Earnest Money Agent will not charge a fee for acting as an escrow agent.

SELLER: BUYER:

By: By:

Its: Its:

Address: Address:

Taxpayer Identification Number Taxpayer Identification Number
or Social Security Number: or Social Security Number:
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The Earnest Money Agent hereby acknowledges receipt of this Agreement and the
Earnest Money, to hold the Earnest Money as above specified.

Dated this day of , 20

By:
Its:
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EXHIBIT C

DECLARATION OF PUBLIC ROADWAY EASEMENT

1. Declarant. The Housing and Redevelopment Authority in and for the City of
Ramsey, a body politic and corporate under the laws of the state of Minnesota (the "HRA")
makes this Declaration of Public Roadway Easement (the "Declaration of Easement") as of the
date set forth in Section 2 below.

2. Effective Date. This Declaration of Easement is effective as of the day of
, 201,
3. Recitals.

3.1 Recital One. The HRA is the owner of the real property legally described
on the attached Exhibit A (the "F&C Property");

3.2 Recital Two. The City of Ramsey, a municipal corporation and political
subdivision of the State of Minnesota (the "City™) is the owner of the real property legally
described on the attached Exhibit B (the "City Property").

3.3  Recital Three. The F&C Property and the City Property are referred to
collectively in this Declaration of Easement as the "Property."

3.4  Recital Four. The HRA is selling the F&C Property to F & C Ramsey,
LLC, an Indiana limited liability company ("F&C") pursuant to that certain Purchase
Agreement among and between F&C, the City and the HRA dated January 31, 2011 (the
"Purchase Agreement").

3.5  Recital Five. Pursuant to Section 6(b)(ii)(F) of the Purchase Agreement,
the HRA is to convey the F&C Property to F&C subject an appurtenant, exclusive
easement over a portion of the F&C Property for public vehicular and pedestrian ingress
and egress between the City Property and Sunwood Drive. The public may use the
easement 24 hours a day, every day without restriction.

4, Declaration of Access Easement. The City hereby declares a perpetual,
exclusive easement over and across the real property legally described on Exhibit C-1 (the
"Easement Property") and depicted on Exhibit C-2 for the construction, maintenance and repair
of a public roadway and the use of such public roadway by the public for vehicular and
pedestrian ingress and egress between the City Property and adjacent public rights of way. The
easement is referred to herein as the "Public Roadway Easement."

5. Benefitted Property. The Public Roadway Easement is appurtenant to the City
Property and is for the use and benefit of the City and the public.

6. Construction _Obligations. [To be constructed by the City unless otherwise
agreed prior to closing]
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7. Maintenance of the Roadway Improvements. [To be maintained by the City
unless otherwise agreed prior to closing]

8. Enforcement. F&C, the City and any future owner of all or any portion of the
Property have the right to enforce the terms of this Declaration of Easement in a legal or
equitable action brought in a court of competent jurisdiction, and the prevailing party in any such
action is entitled to recover from the opposing party the prevailing parties attorney's fees and
costs.

9. Run With Title. The Public Roadway Easement runs with title to the City
Property and inures to the benefit of and is binding upon all the owners of the City Property and
the F&C Property, their heirs, successors and assigns.
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IN WITNESS WHEREOQOF, the parties hereto have executed this Declaration of Easement
on the date set forth in Section 2 above.

CITY OF RAMSEY, a municipal corporation
organized and existing under the laws of the State
of Minnesota

By:
Its Mayor

By:
Its City Administrator

[AFFIX CITY SEAL]

STATE OF MINNESOTA )
) SS.
COUNTY OF ANOKA )
The foregoing instrument was acknowledged before me on , 201_, by Bob

Ramsey, the Mayor, and Kurt Ulrich, the City Administrator, of the City of Ramsey, a Minnesota
municipal corporation, on behalf of said corporation.

Signature of Notary Public

DRAFTED BY AND WHEN
RECORDED RETURN TO:

Briggs and Morgan, P.A. (LRC)
2200 IDS Center

80 South 8th Street
Minneapolis, MN 55402

(612) 977-8400
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EXHIBIT A

Legal Description of F&C Property

Lot 3, Block 1, COR ONE, Anoka County, Minnesota according to the recorded plat
thereof.
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EXHIBIT B

Legal Description of City Property

Lot 2, Block 1, COR ONE, Anoka County, Minnesota according to the recorded plat
thereof.
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EXHIBIT C-1

Legal Description of the Easement Property

COMMENCING AT THE NORTHEASTERLY CORNER OF SAID LOT 3; THENCE
NORTH 66 DEGREES 10 MINUTES 33 SECONDS WEST, ASSUMED BEARING ALONG
THE NORTHERLY LINE OF SAID LOT 3, TO THE POINT OF BEGINNING; THENCE
SOUTH 23 DEGREES 49 MINUTES 27 SECONDS WEST, A DISTANCE OF 81.00 FEET TO
A SOUTHWESTERLY LINE OF SAID LOT 3 AND THE NORTHEASTERLY LINE OF
LOT 2, BLOCK 1, COR ONE; THENCE NORTH 66 DEGREES 10 MINUTES 33 SECONDS
WEST, ALONG SAID SOUTHWESTERLY LINE OF LOT 3 AND SAID
NORTHEASTERLY LINE OF LOT 2, A DISTANCE OF 24.00 FEET; THENCE NORTH 23
DEGREES 49 MINUTES 27 SECONDS EAST, A DISTANCE OF 81.00 FEET TO SAID
NORTHEASTERLY LINE OF LOT 3; THENCE SOUTH 66 DEGREES 10 MINUTES 33
SECONDS EAST, ALONG SAID NORTHEASTERLY LINE OF LOT 3, A DISTANCE OF
24.00 FEET TO THE POINT OF BEGINNING.

SAID EASEMENT SHALL BE LOCATED BELOW THE ELEVATION OF 88200 (NGVD 29
DATUM).
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EXHIBIT C-2

Depiction of the Easement Property
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EXHIBIT D

(Parking Ramp Addition)
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EXHIBIT E

(F&C Parking Improvements)
Way finding and stall designation signage
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Summary of Development Agreement for the City Council

In the Development Agreement the City represents and warrants that it has the power to execute
the Development Agreement and to perform its obligations under the Development Agreement
and that the contemplated development conforms with the City’s Development Program for
Development District No. 1. Under Article VI, the Development Agreement obligates the City
to pay F & C Ramsey, LLC (“F & C”) up to $2,500,000.00 of Tax Increments together with
interest thereon at the rate of 6.25% per annum on a “pay as you go” basis pursuant to the TIF
Note attached to the Development Agreement as Exhibit B; provided, however, the City is not
obligated to issue the TIF Note until after F & C repays the approximately $6.825 loan (“Loan
No. 2”) the HRA makes to F & C when and as that loan is due.

In the Development Agreement F & C represents and warrants to the City (and the HRA) that
F & C would not undertake the Project and that the Project would not be economically feasible
without the assistance provided in the Development Agreement. F & C agrees to purchase the
Development Property pursuant to the terms of the Purchase Agreement. F & C agrees to submit
construction plans for the Project (a 230 unit, four story apartment building) to the City for
approval, although the City’s approval rights for purposes of the Development Agreement are
limited. The Developer must commence construction of the Project within sixty (60) days after
the date the HRA and the Developer close on the Developer’s purchase of the Development
Property from the HRA pursuant to the Purchase Agreement, and Developer must substantially
complete construction of the Project on or before the date two years after the Commencement
Date, subject to delays resulting from force majeure. The Development Agreement obligates
F & C to execute an Assessment Agreement that establishes a minimum value for the Project for
purposes of real estate taxation. In Section 11.4 of the Development Agreement, Developer
covenants and agrees that so long as the Development Agreement is in effect, Developer will
lease not less than Fifty percent (50%) of the apartment units in the Project to tenants whose
family income is equal to or less than one hundred and thirty percent (130%) of the median
family income as established by the United States Department of Housing and Urban
Development for Anoka County. In Section 12.1 of the Development Agreement the Developer
agrees to defend the City, the HRA, their governing body, officers, agents and employees and to
hold such parties harmless from and indemnify such parties against third party claims arising out
of the actions or inactions of the Developer pursuant to the Development Agreement. If F& C
defaults, the City may terminate the Development Agreement, cancel and terminate the TIF Note
and exercise any other legal or equitable rights or remedies.

All parties obligations under the Development Agreement are subject to each parties
performance of its obligations under the Purchase Agreement and if the Purchase Agreement is
terminated for any reason, the Development Agreement terminates.
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Summary of the Purchase Agreement for the City Council

The HRA and F & C Ramsey, LLC (“F & C”) are the principal parties to the Purchase

Agreement.

Under Section 6 of the Purchase Agreement F & C may terminate the Purchase

Agreement if the City, Met Council and County Rail Authority have not let a contract for the
construction of the Rail Stop on or before June 29, 2012. The City’s obligations under the
Purchase Agreement are to:

1.

Substantially complete construction of an approximately 200 stall addition to the
existing parking ramp on or before June 1, 2012, subject to force majeure;

Execute and record an Amendment to the Parking Improvement Use and
Maintenance Agreement that grants F & C an exclusive easement to use 275 stalls
in the expanded parking ramp, gives F & C a non-exclusive easement to use other
parking spaces in the expanded parking ramp and allocates 25 spaces in the
portion of the expanded parking ramp that is not subject to F & C’s exclusive
easement to F & C for purposes of proof of parking;

Execute and record the final plat of COR ONE;

Acquire and install way finding and stall designation signage in the parking ramp,
subject to reimbursement from F & C.

F & C is obligated to purchase Lot 3, Block 1, COR ONE, Anoka County, Minnesota together
with the easements described above for a purchase price of $750,000. The HRA’s conveyance
of the property to F & C will be subject to a right of reverter in favor of the HRA which the HRA
may exercise if F & C fails to substantially complete construction on project on or before the
date two years from the Commencement Date (subject to force majeure).
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Summary of Development Agreement for the HRA

In the Development Agreement, the HRA agrees to make two loans to F & C Ramsey, LLC
(“F&C”):

1. Loan No. 1. The HRA agrees to lend F & C up to $1,420,000.00 pursuant to the
terms of the Development Agreement, a Loan Agreement to be executed between the HRA and
F & C and a note (“Note No. 1”). The form of Loan Agreement and form of Note No. 1 are
attached to the Development Agreement. F & C may use the proceeds of Loan No. 1 to pay hard
and soft costs associated with the development of the Project. The City is not obligated to
disburse the proceeds of Loan No. 1 until F & C has commenced construction of the Project and
spent at least $1,000,000.00 of equity on the Project (which includes the $750,000.00 land
acquisition cost). Loan No. 1 is an interest free loan, but the HRA is charging F & C a fee of
$120,000.00 for making the loan. The $120,000.00 will be deemed disbursed to the HRA
contemporaneously with the HRA’s first Advance of loan proceeds to F & C.

F & C is obligated to make annual payments against the balance of Loan No. 1 to the
HRA out of the Project’s net cash flow. F & C must repay Loan No. 1 in full on April 1, 2025 or
upon a sale of the Development Property. Annual payments are due on April 1 of each year
commencing on April 1, 2015 and are in an amount equal to twenty percent (20%) of the net
cash flow from the Project. In addition, if F & C refinances it’s project mortgage and receives
loan proceeds in excess of the amount necessary to pay off the prior project mortgage, F & C
must pay twenty percent (20%) of the excess proceeds from the new loan to the HRA. This
provision does not apply if F & C is using the excess loan proceeds to complete construction of
the Project. Obligation to repay the loan is guaranteed by Flaherty & Collins Construction, Inc.

2. Loan No. 2. The HRA also agrees to lend F&C up to the sum of (i)
$6,825,000.00; and (ii) the costs the City incurs to issue the tax increment bonds the proceeds of
which will be used to fund this loan (“Loan No. 2”) perceived to the terms of the Development
Agreement, the Loan Agreement referenced in paragraph 1 above and a note (“Note No. 27).
The form of the Loan Agreement and form of Note No. 2 are attached to the Capital Agreement.
F & C may use the proceeds of Loan No. 2 to pay hard and soft costs associated with the
development Project. Loan No. 2 is secured by a personal guaranty of David M. Flaherty. The
HRA must release the personal guaranty at such time as the loan has been fully advanced and the
outstanding balance due under the loan has been paid down to $2,500,000.00 or less. Interest
accrues on Loan No. 2 at the rate of 6.27% per annum provided, however, if the Developer does
not prepay a total of $3,000,000.00 on or before the date eighteen (18) months after the first
disbursement of proceeds of Loan No. 2 the interest rate increases to 8.27% per annum and
remains at 8.27% per annum until at least $3,000,000.00 has been prepaid. If the Developer
prepays $2,000,000.00 or more of the amount due under Loan No. 2 on or before the date twelve
(12) months after the date of the first disbursement of proceeds of Loan No. 2 the City will
forgive $250,000.00 of the outstanding principal amount of Loan No. 2. The outstanding
principal balance and all accrued, unpaid interest is due under Loan No. 2 on the earlier of June
1, 2015 or upon the sale of the Development Property. The City is not obligated to advance the
proceeds of the Loan No. 2 prior to June 1, 2012, is only obligated to advance up to
$1,000,000.00 of the proceeds of Loan No. 2 between June 1, 2012 and June 30, 2012 and is
only obligated to advance up to an additional $1,000,000.00 of the proceeds of Loan No. 2
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between July 1, 2012 and July 31, 2012. The HRA will provide F & C with a credit against the
interest that accrues on Loan No. 2 in an amount equal to the amount of any tax increments the
City receives from the Development Property in 2014.

F & C represents and warrants to the HRA (and the City) that F & C would not undertake the
Project and that the Project would not be economically feasible without the assistance provided
in the Development Agreement. F & C agrees to purchase the Development Property pursuant to
the terms of the Purchase Agreement. F & C agrees to submit construction plans for the Project
to the City for approval. Developer must substantially complete construction of the Project on or
before the date two years from the Commencement Date, subject to delays resulting from force
majeure. In Section 11.4 of the Development Agreement F & C agrees that it will lease not less
than 50% of the apartment units in the Project to tenants whose family income is equal to or less
than 130% of the median family income as established by the United States Department of
Housing and Urban Development for Anoka County.
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Summary of the Purchase Agreement for the HRA

In the Purchase Agreement the HRA agrees to sell Lot 3, Block 1, COR ONE, Anoka County,
Minnesota to F & C Ramsey, LLC (“F & C”) for $750,000.00. The HRA assumes the obligation
to record the final plat of COR ONE, to pay any fees Section 117 of the City’s Ordinances
imposes in connection with the recording of the final plat, and to pay any special assessments
levied against the property as of the Date of Closing. The HRA represents that they have the
legal authority to sell the property, that to the best of its knowledge, there are no tenants or other
third parties in possession of any portion of the property, that the HRA has not entered into any
other contracts, purchase agreements, options or rights of first refusal relating to the property and
that, to the best of the HRA’s knowledge, there are no hazardous substances located on the
property except as may be disclosed in the Phase I report the HRA received from its seller.

F & C is obligated to purchase the property for $750,000.00. The HRA'’s conveyance of the
property to F & C will be subject to a right of reverter in favor of the HRA which the HRA may
exercise if F & C fails to substantially complete construction on project on or before the date two
years from the Commencement Date (subject to force majeure).

F & C’s obligation to purchase is contingent upon the City, the Met Council and the Anoka
County Transportation Authority letting contracts for the construction of the Rail Stop on or
before June 27, 2012. If contracts for the Rail Stop are not let and F & C terminates the Purchase
Agreement, the HRA must reimburse F & C for its out-of-pocket costs up to a cap of
$500,000.00.

If F & C defaults on the performance of its obligations under the Purchase Agreement, the HRA
may terminate the Purchase Agreement and retain the earnest money of $200,000.00; and may
sue for a specific performance. If the HRA defaults on the performance of its obligations under
the Purchase Agreement, F & C may commence an action in a court of competent jurisdiction
seeking a judgment terminating the agreement and seeking damages that are limited to the lesser
of F & C’s actual damages or $500,000.00. In the alternative, F & C may sue the HRA for the
specific performance of the HRA’s obligations under the Purchase Agreement.
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The Residence at the COR
230 Unit Market Rate Apartment Project - Projected Groundbreaking Spring 2012

The Residence at the COR is a 230-unit market rate apartment project that is proposed to be
constructed to the north and west of the existing and expanded municipal parking facility. The units will
be constructed with a high level of amenity and finish with direct access to the new Ramsey Station on
the Northstar Commuter Rail Line, making it a unique housing product in not only Ramsey, but also the
north metro. With a Spring 2012 groundbreaking, the first units would be available after the opening of
the Ramsey Station in late 2012.

The City of Ramsey’s Housing and Redevelopment Authority is considering providing financial
assistance to the project with the use of Tax Increment Financing dollars as well as providing gap
construction financing. The last page of this Frequently Asked Questions document includes a deal
summary that describes the project from a financial perspective as well as the financial assistance being
considered by the City’s Housing and Redevelopment Authority.

Frequently Asked Questions

1. What happens if nobody rents the apartments?

Two market research studies both concluded that there is a strong market for market-rate apartments
in Ramsey, particularly on the Northstar Commuter Rail Line (Flaherty and Collins market study in
conjunction with Maxfield Research and appraisal conducted for the bank by CBRE Minneapolis). It must
be emphasized that the market area extends far beyond Ramsey to the broader North Metro area, so
one cannot only look within the City’s boundaries in assessing a market area. If, however, the
apartments could not be rented at a number to generate sufficient revenues to make debt service
payments, the developer will be in default, and after a cure period, the lender (first the City, then the
bank) could step in to take control of the project.

2. If the market for rental housing is so good here, why is the City being asked to provide gap financing
for the construction?

The bank is providing 50% loan to value (66% loan to cost) financing for the project, which equates to
$20 million in private financing. While the original financing sought for the project was at a higher loan
to value ratio, there are two primary reasons why this could not be accomplished:

e The product proposed is unlike any other product in the north metro. A high amenity,
transit oriented product is new to the marketplace, and while this is exactly the product
sought for The COR, as well as every station on Northstar, there are no comparable projects
to which the appraisers can compare. Without comparable properties the banks are
hesitant to participate at a traditional level.

e While the HRA’s work over the last two years to create a positive marketplace perception
has been effective, the banking community suffered considerable losses in the former Town
Center project. Most local banks, and many national banks, consider The COR a higher than
normal risk for investment. Accordingly, their reactions are to either decline to participate,
or participate at a lower level until positive project momentum can be established.
Successfully completing this project will open opportunities for more private banking
participation on future projects.



2. What makes you think anyone will rent at these prices?

Referencing the two market research studies, both concluded that there is a strong market for market-
rate apartments in Ramsey, particularly on the Northstar Commuter rail Line. Drawing on comparative
apartment projects in the Minneapolis suburban area, their studies project market rent rates ranging
from $1.10 to $1.40 per square foot per month. The Residence at the COR project’s proforma projects
rents at the $1.21 per square foot, which translates to an average of about $1,210/month for a 1,000
square foot unit.

3. Do you really think that young adults can afford to pay $1,210 for rent? Why not purchase a home
for the same price?

The developer and the City of Ramsey have identified that the target market segment for these
apartments is likely young professionals that desire to have convenient access to transit, urban living
with amenities and services, but also the opportunity to enjoy the great outdoors that Ramsey and
locations to the north have to offer. The young professional segment is a target, and this is generally of
the 25-35 year old age group. Moreover, market evidence shows that this product is also attractive to
empty-nesters or single professionals. While many people will prefer to own a home, in a more
restrictive lending environment and soft housing market, leasing a high quality apartment may be the
best option. Moreover, some individuals are not ready to take on the responsibility or commitment of
owning a home.

4. F&C has a history of bankruptcies. What if it happens with this project?

The reality is that there are few, if any, developers that have not had a project struggle to work out the
way it was planned. Flaherty & Collins operates 70 properties across the US with over 9700 units of
apartments under management housing over 15,000 residents. Flaherty & Collins has had two projects
that were in bankruptcy protection. One was a high rise condo project in Charlotte, NC, and the other
was an apartment project in Raleigh, NC. The high rise project was a result of the complete collapse in
the condo marketplace in 2008. The Raleigh project was constructed and leased successfully, if a bit
slower than projected, by Flaherty & Collins. It should be noted that this was in the midst of the
economic downtown and bank credit crisis. Permanent financing was very difficult to secure, as it was
for everyone in the property and real estate business. Bankruptcy was filed to protect the participants’
assets. Subsequently the project was valued, sold, and all parties paid in full.

5. Why would you choose to work with F&C and their history of bankruptcies?

We have conducted a financial background check on the firm’s principals. We have examined their
award-winning projects, and we have spoken to others who have done business with them. We are in
the process of finalizing solid, yet complicated, development, purchase and loan agreements with them.
We believe that F&C (1) is a solid partner for the City of Ramsey, (2) possesses the financial and
technical wherewithal to execute this project, and (3) that F&C shares the City’s vision and understands
our guiding principles for The COR at Ramsey.



6. If this project fails will our property tax be affected?

The project is structured so that project revenues and property tax increment can be used to pay the
debt service. Additionally, if the project would fail, other tax increment revenue sources could be used
to pay the debt service. There is likely no realistic scenario that can be presented that would result in an
impact on property taxes to pay the tax increment -general obligation bonds.

7. What are you doing to help the rest of Ramsey?

This project will have a direct and positive impact on the entire Ramsey community. The COR at Ramsey
is Ramsey’s project that has been envisioned as a gathering place for the community to live, do business,
shop and dine for the past decade. By creating a pedestrian friendly, transit oriented downtown, those
230 occupied units of relatively affluent residents will bring customers to the existing businesses, activity
and excitement to downtown Ramsey — The COR. The effect of success in The COR raises the tide for all
of Ramsey and spurs additional growth opportunities for additional employment, housing and
commerce throughout the City, thus increasing tax base to pay for existing services.

8. Why was retail included in the apartment project when other retail areas have vacancies and are
struggling?

The Residence at the COR project anticipates 3,000 square feet of retail on the north east corner of the
project, immediately adjacent to the Municipal Plaza. This was a key component of the project to
ensure that some retail or service use be present at the corner with the Municipal Plaza, however, the
number of square feet was limited to 3,000 square feet to ensure that the retail was not over-built in
this phase. If successful, additional opportunities for retail will be available on the north side of
Sunwood Drive on all three sides of the park envisioned for that area.

9. What effect will the Ramsey Station have on the Northstar Commuter Rail Line and what additional
effect will the COR at Ramsey have on the Northstar Commuter Rail Line?

The construction of the Ramsey Station will immediately add an average of 230 rides per day to the
Northstar Line. When the Station opens in late 2012, the Ramsey Star Express will stop its daily service
to downtown, thus transferring those riders to the Northstar Rail. The Residence at The COR project has
the potential to add additional riders of over 200, in that the likely residents of the apartments will value
and utilize the transit amenity of the Northstar Station. These additional riders strengthen the Northstar
Line and help support the eventual goal of extending the line past Big Lake to service St. Cloud, creating
additional commuter opportunities for residents who may work or live in the north metro.

As always if you should have any questions that are not addressed in this FAQ document, please contact
Heidi Nelson, HRA Executive Director at 763-433-9817.



EXTRACT OF MINUTES OF MEETING
OF THE BOARD OF COMMISSIONERS OF THE
HOUSING AND REDEVELOPMENT AUTHORITY IN
AND FOR THE CITY OF RAMSEY, MINNESOTA

HELD: September 27, 2011

Pursuant to due call and notice thereof, a regular meeting of the Board of Commissioners
of The Housing and Redevelopment Authority in and for the City of Ramsey, Anoka County,
Minnesota, was duly called and held at the City Hall in said City on Tuesday, the 27th day of
September, 2011, at 8:00 o'clock p.m.

The following members were present:

and the following were absent:

Member introduced the following resolution and moved its
adoption:

RESOLUTION AUTHORIZING
EXECUTION OF A PURCHASE AGREEMENT
AND DEVELOPMENT AGREEMENT AND AUTHORIZING
THE DISPOSITION OF REAL PROPERTY

WHEREAS, The Housing and Redevelopment Authority in and for the City of Ramsey,
Minnesota (the "Authority") has caused to be prepared a Purchase Agreement (the "Purchase
Agreement”) between the Authority, the City of Ramsey, Minnesota (the "City") and F & C
Ramsey, LLC, an Indiana limited liability company (the "Developer™), in connection with the
sale of certain real property by the Authority to the Developer pursuant to Minnesota Statutes,
Section 469.105.

WHEREAS, the Developer has requested that the Authority assist with the financing of
certain costs in connection with the acquisition, construction and equipping of a 230 unit
multifamily rental housing facility and an approximate 3,000 square foot retail facility (the
“Project”).

WHEREAS, the Developer, the Authority and the City have determined to enter into a
Development Agreement providing for the Authority’s assistance for the Project (the
“Development Agreement” together with the Purchase Agreement (the “Agreements”).

NOW, THEREFORE, BE IT RESOLVED by The Housing and Redevelopment
Authority in and for the City of Ramsey, Minnesota as follows:

Section 1. The Board of Commissioners hereby determines that the sale is advisable;
approves the Agreements and the various documents and agreements referred to therein and
attached as Exhibits thereto in substantially the forms submitted; authorizes the disposition of the
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property pursuant to the Agreements and authorizes and directs the Chairperson and Executive
Director to execute the Agreements and the various documents and agreements referred to
therein and attached as Exhibits thereto, and any other documents necessary to carry out the
terms of such Agreements and documents on behalf of the Authority.

Section 2. The decision to sell the property is placed on the records of the Authority as of
the date hereof.

Section 3. The approval hereby given to the Agreements 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
the Authority officials authorized by this resolution to execute the Agreements and to execute
such deed, notes, closing statements and other such documents as may be necessary to complete
the sale of the property to the Developer. The execution of the Agreements by the appropriate
officer or officers of the Authority shall be conclusive evidence of the approval of the
Agreements in accordance with the terms hereof.

The motion for adoption of the foregoing resolution was duly seconded by member
and, after full discussion thereof, and upon a vote being taken thereof, the
following voted in favor thereof:

and the following voted against same:
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STATE OF MINNESOTA
COUNTY OF ANOKA

I, the undersigned, being the duly qualified and acting Executive Director of the Housing
and Redevelopment Authority in and for the City of Ramsey, Minnesota, DO HEREBY
CERTIFY that I have carefully compared the attached and foregoing extract of minutes with the
original minutes of a meeting of the Board of Commissioners of the Housing and Redevelopment
Authority in and for the City of Ramsey held on the date therein indicated, which are on file and
of record in my office, and the same is a full, true and complete transcript therefrom insofar as
the same relates to a Resolution Authorizing the Execution of a Purchase Agreement and
Development Agreement and Authorizing the Disposition of Real Property.

WITNESS my hand as such Executive Director of the Housing and Redevelopment

Authority in and for the City of Ramsey this day of September, 2011.

Executive Director
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HRA Regular Session 5.2.
Meeting Date:  09/27/2011
By: Jo Thieling, Administrative Services

Title:

Public Hearing related to the Adoption of a Multi-Family Rental Housing Program and Approval of a Housing
Development Project

Background:

A public hearing notice was published in the 4noka County Union on Friday, September 9, 2011, to consider
adoption of a certain Multi-Family Rental Housing Program for the HRA and the approval of a Housing
Development Project, all pursuant to and in accordance with the provisions of Minnesota Statutes, Chapter 469,
including without limitation Sections 469.017 and 469-0171 thereof, and the applicable provisions of Minnesota
Statutes, Chapter 462C. The Multi-Family Housing Program outlines the following:

1. The need to develop moderate priced multi-family rental housing in the City
2. The description of the project being financed

3. The type of financing the HRA will be providing; and

4. How the HRA will monitor the project for compliance

A formal Multi-Family Rental Housing Program is required in order for the HRA to provide loan proceeds to assist
in financing the development of The COR apartments, through the issuance of up to $8,000,000 in Taxable General
Obligation Tax Increment Bonds.

Following public comment and discussion, the HRA will consider adoption of the resolution adopting a
multi-family housing program for a housing development project.

Funding Source:
N/A

Council Action:

Motion to adopt HRA Resolution #11-09-XXX Adopting a Multi-Family Housing Program for a Housing
Development Project.

Attachments
Resolution Approving Housing Program

Housing Program

Letter from Met Council

Affidavit of Public Hearing for Adoption of Multi-Family Housing program

Form Review

Inbox Reviewed By Date
Heidi Nelson Jo Thieling 09/20/2011 01:29 PM
Darren Lazan Jo Thieling 09/27/2011 04:37 PM
Form Started By: Jo Thieling Started On: 09/20/2011 01:14 PM

Final Approval Date: 09/27/2011



Resolution No.

Resolution Adopting a Multi-Family
Housing Program for a Housing Development Project;

IT IS HEREBY RESOLVED by the Board of Commissioners (the "Board") of The
Housing and Redevelopment Authority in and for the City of Ramsey, Minnesota (the "HRA")
as follows:

1. Recitals:

@) Minnesota Statutes, Chapters 469 and 462C (collectively, the "Act"), authorize
the adoption of housing programs thereunder for the general purposes of planning, administering,
making, or purchasing loans or other assistance with respect to housing developments within the
boundaries of the City of Ramsey, Minnesota (the "City"), including without limitation housing
development projects.

(b) It has been proposed that the HRA adopt a Multi-Family Rental Housing Program
for a housing development project to be undertaken by F & C Ramsey, LLC (the "Housing
Program™). The Housing Program relates to the development of approximately 230 multi-family
rental housing units of which 50% of the units are intended for occupancy by persons and
families of moderate income and shall constitute a housing development project under this
Housing Program. Copies of the Housing Program have been presented for the Board's
consideration on this date and are made fully a part of this Resolution to the same extent as
though set forth in full herein.

(©) The HRA desires to facilitate the development of the housing development
project within the City and to promote the various goals and activities envisioned or specified in
the Housing Program.

(d) A public hearing on the Housing Program was held on the date hereof, after
notice of such public hearing was duly published in the official newspaper of the City not less
than 15 days in advance of said public hearing, and at which public hearing all persons who
desired to present their views on said proposals, either orally or in writing, were afforded an
opportunity to do so.

(e) Pursuant to Section 462C.04 of the Act, the HRA made a submission of the
Housing Program to the Metropolitan Council for its review and comment, and the HRA has
received no unfavorable comment from and on behalf of Metropolitan Council.

2. Adoption of Housing Program. Pursuant to the Act, and particularly for the
purpose of compliance with Section 469.0171, the Board hereby adopts the Housing Program.

3. Findings. Pursuant to Section 469.017 of the Act, the Board hereby finds that the
Housing Program is a "housing development project” and that it is necessary to alleviate a
shortage of decent, safe, and sanitary housing for persons of moderate income and their families.
It is the intent and declaration of the Board that the activities and assistance described in the

4268303v3



Housing Program and this Resolution constitute a "housing development project” within the
meaning of Section 469.002, Subdivision 15, of the Act, and all activities and efforts as may be
convenient or necessary to help accomplish the above-stated goals are authorized public
activities and costs. The assistance anticipated to be provided in connection with the
implementation of the Housing Program may include land costs, public improvement costs,
construction costs, and all other costs reasonably necessary in connection with the construction
of that portion of rental units constituting the housing development project. The term "moderate
income" as used in the Housing Program is determined by the Board to be 130% of the median
family income as established by the United States Department of Housing and Urban
Development for Anoka County.

4, Public Purpose. The Board hereby further finds that the Housing Program is in
the public interest; that the proposed development would not occur solely through private
investment within the reasonably foreseeable future; that the Housing Program conforms to the
general plan for the development or redevelopment of the City as a whole; that the anticipated
development is in furtherance of long range plans of the City; and that the Housing Program is
intended and, in the judgment of the Board its effect will be to promote the public purposes and
accomplish the objectives specified in the Act.

5. Public Hearing. All prior actions taken by the City staff in causing a notice of
public hearing to be prepared and published are hereby ratified, affirmed and approved.

Adopted by the Board of Commissioners of The Housing and Redevelopment Authority
in and for the City of Ramsey, Minnesota on September 27, 2011.
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Secretary's Certificate

The undersigned, being the duly appointed, qualified and acting Secretary of The
Housing and Redevelopment Authority of the City of Ramsey, Minnesota (the "HRA"), hereby
certifies that the foregoing is true and correct copy of a resolution on file and of record in the
offices of the HRA, which resolution relates to the approval and adoption of a Housing Program
and related matters and which was duly adopted by the Board of Commissioners of the HRA at a
regular or special meeting thereof held on September 27, 2011. Said meeting was duly called
and regularly held and was open to the public and was held at the place at which meetings of the
Board are regularly held. Boardmember moved the adoption of the attached
resolution, which motion was seconded by Boardmember . A vote
being taken on the motion, the following members of the Board voted in favor of the resolution:

and the following voted against the resolution:

Whereupon said resolution was declared duly passed and adopted. The foregoing
resolution is in full force and effect and no action has been taken by the Board which would in
any way alter or amend the resolution.

WITNESS MY HAND officially as such Secretary this 27" day of September, 2011.

Secretary
The Housing and Redevelopment Authority in
and for the City of Ramsey, Minnesota
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MULTI-FAMILY RENTAL HOUSING PROGRAM FOR
THE HOUSING AND REDEVELOPMENT AUTHORITY IN AND FOR
THE CITY OF RAMSEY, MINNESOTA

September 27, 2011

The Housing and Redevelopment Authority in and for the City of Ramsey, Minnesota
(the "HRA™) proposes to take actions in furtherance of its objective to assist the multi-family
rental housing program described herein (the "Program") pursuant to applicable authority
conferred upon the HRA by the laws of the State of Minnesota, including without limitation
Minnesota Statutes, Chapters 469 and 462C, as the same may be amended from time to time
(collectively the "Act™).

In creating this Program, the HRA is acting in furtherance of its findings that the
preservation of the quality of life in Ramsey, Minnesota (the "City"), is in part dependent upon
the maintenance and provision of adequate, decent, safe, sanitary, and affordable housing stock
for moderate income families; that accomplishing the goals of this Program is a public purpose
and will benefit the residents of the City; that the need exists within the City to provide in a
timely fashion additional affordable rental housing to and for the benefit of persons of moderate
income and their families residing and expected to reside within the City; that there exist or are
expected to exist persons and families within the City who are and will be able to benefit from
and are in need of the Program; that the Program is necessary in view of the limited resources
that may be available to such persons relative to the expenses involved in accomplishing the type
of objectives outlined in this Program in the absence of one or more of the forms of assistance
described herein or otherwise available pursuant to the Act; and that the HRA has found and
hereby reaffirms the determination that such forms of assistance are often necessary for the
benefit of such persons, families, and goals and that, furthermore, the successful implementation
of the objectives of the kind described in this Program has been found to provide impetus for the
development of other housing in the City, as well as the general development of the City, by
other persons who are not the beneficiaries of such governmentally sponsored or assisted
activities.

More particularly, the HRA has found that there exists a need for multi-family rental
housing to provide rental housing for persons of moderate income, which need is not being filled
by private enterprise alone due to a variety of factors, including that the cost of new construction
of multi-family rental units may in many cases prove economically unfeasible, given the high
costs of construction and prevailing area rental levels, and that therefore appropriate levels of
public assistance may be helpful and necessary in bridging that gap.

The HRA finds and determines that this Program is and will be conducted as a "housing
development project™ within the meaning of Minnesota Statutes, Sections 469.002, Subdivision
15, and 469.017. The HRA finds that the implementation of this Program is necessary to
alleviate a shortage of decent, safe and sanitary housing for persons of moderate income and
their families.
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F & C Ramsey, LLC (the “Developer”) proposes to construct 230 multifamily rental
housing units within the City (the “Project”). 50% of the housing units are intended for persons
and families of moderate income and constitutes a housing development project under the Act
and this Program. The initial owner of the Project is proposed to be the Developer. This
Program is limited to the portion of the Project constituting a housing development project. The
Project will be located in the area known as the COR in the City of Ramsey, Minnesota.

The Project consists of 25 studio units, 128 one-bedroom units, 68 two-bedroom units
and 9 townhouse units. Monthly rents are $850 for the studio units, $940-$1,060 for the one
bedroom units, $1,250-$1,300 for the two-bedroom units and $1,650 for the townhouse units.

The City intends to issue Taxable General Obligation Tax Increment Bonds, in one or
more series, in an aggregate principal amount estimated not to exceed approximately $8,000,000
to finance a portion of the cost of the acquisition and construction of the housing development
project and to provide pay as you go tax increment financing assistance in an amount not to
exceed $3,000,000 for the housing development project.

The Program will be monitored by the HRA. The HRA expects to enter into suitable
agreements with the Developer and other necessary parties to ensure consistent compliance with
the objectives of this Program, as well as with the requirements of applicable law.

The need for the development described herein and for the assistance to be provided
hereunder is found to exist by virtue of the HRA's discussions with private developers and the
City's recent experience in attempting to promote or encourage private enterprise to promote the
development of multi-family rental housing for moderate income persons and families. The
HRA believes that this Program will help meet the identified needs under this Program.
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13: Metropolitan Council

September 23, 2011

Ms. Mary Tingerthal
Commissioner, Minnesota Housing
400 Sibley Street, Suite 300

St. Paul, MN 55101

RE: Housing Authority In and For the City of Ramsey
Housing Program - COR
Metropolitan Council Referral File 20899-1

Dear Commissioner Tingerthal,

On September 16, 2011, the Metropolitan Council received from the City of Minneapolis for our
review pursuant to Minnesota Statutes Chapter 462C, a housing program for development of
new rental housing in the city. The program proposes to finance the acquisition and
construction of a 230 multi-family rental housing units in the area of the city known as COR.
This is the area of the city formerly known as Ramsey Town Center and is the area of a soon to
be designated station area on the NorthStar Commuter rail line. The city proposes to issue up
to $8 million in bonds.

As a participant in the region’s Livable Communities Local Housing Incentives Program; and
consistent with the implementation efforts set forth in its LCA Housing Action Plan and the
city’s comprehensive plan, this proposal will add affordable workforce and life-cycle housing
opportunities in Ramsey and its location will facilitate access to downtown Minneapolis and
other cities on the Northstar line.

The Metropolitan Council has made $3.3 million in Livable Communities grants to Ramsey for
activities in the COR area of the city.

If you have any questions, please call me at (651) 602.1418.

-

Sincere)ll,/

4

Director, Community Development Division

cc: Mary L. Ippel, Briggs and Morgan
Heidi Nelson, City of Ramsey

of Boamsey?ORS0.1 dor

www.metrocouncil.org

390 Robert Street North e St. Paul, MN 55101-1805 ¢ (651) 602-1000 ¢ Fax (651) 602-1550 ¢ TTY (651) 291-0904

An Equal Opportunity Employer



NOTICE OF PUBLIC HEARING

RELATED TO THE ADOPTION OF A
MULTI-FAMILY RENTAL HOUSING
PROGRAM FOR THE HOUSING AND
- REDEVELOPMENT AUTHORITY:
- INAND FOR THE
CITY OF RAMSEY, MINNESOTA
AND THE APPROVAL OF A HOUSING
DEVELOPMENT PROJECT
NOTICE IS HEREBY GIVEN that
the Board of Commissioners of The
Housing and Redevelopment Author-
ity in and for the City of Ramsey,
Minnesota (the "HRA") will meet in
the Ramsey Municipal Center, 7550
Sunwood Drive, Ramsey, Minnesota,
on Tuesday, September 27, 2011,
beginning at approximately 8:00
p.m. central daylight time, to hold a
public hearing on and to consider

. adoption of a certain Multi-Family

Rental Housing Program for the HRA
(the "Housing Program'), and the

. approval of a "Housing Development

. Project," all pursuant to and in accor-

nce w e provisions of Minne-
sota Statutes, Chapter 469, including

-without limitation Sections 469,017

i and 469.0171 thereof, and the appli-
- cable provisions of Minnesota Stat-

utes, Chapter 462C, |
The Housing Program relates to..
efforts proposed to be undertaken by -

¢ or on behalf of the HRA to assist in

* providing financing for a multi-family
_ rental housing project within the City
- of Ramsey for persons and families of

moderate income, The Housing Pro-

. gram also anticipates the [ssuance by |
“the City of Ramsey of Taxable Gen- |

eral Obligation Tax Increment Bonds |
in the approximate amount of |
$8,000,000, » .
Coples of the Housing Program !
are available at the Ramsey City Hall, -
'and all persons are invited to attend |
the public hearing and to present .
‘their views respecting the Housing |
Program either orally or inwriting.
BY ORDER OF THE BOARD OF
COMMISSIONERS ‘ !
abcdefghijkimnoparstuvwxyz

~ Published in Anoka County Union s

_ September, 2011

AFFIDAVIT OF PUBLICATION

STATE OF MINNESOTA ) SS
COUNTY OF ANOKA )

Peter G. Bodley, being duly sworn on oath says that he is the managing editor of the
newspaper known as the Anoka County Union, and has full knowledge of the facts which are
stated below:

(A) The newspaper has complied with all of the requirements constituting qualifications
as a qualified newspaper, as provided by Minnesota Statue 331A.02, 331A.07 and other
applicable laws, as ammended.

(B) The printed NOTICE OF PUBLIC HEARING (9/27/11), which is attached was cut from
the columns of said newspaper and was printed and published once a week for one week; it
was first published on Friday, the 9th day of September, 2011, and was therefore printed and
published on every Friday to and including Friday, the 9th day of September, 2011, and
printed below is a copy of the lower case alphabet from A to Z, both inclusive, which is
hereby acknowledged as being the size and kind of type used in the composition and
publication of the notice

abcdefghijkimnopqrstuvwxyz
abcdefghijklmnopgrstuvwxyz

(B

Managing Editor

Subscribed and sworn to before me on
this 9th day of September, 2011

JILL M. DONAHUE

Notary Public-Minnesota
lon Expresa 31, 2012

Notary Public
RATE INFORMATION
(1) Lowest classified rate paid by commercial $ 15.00
users for comparable space (Iine, word or inch rate)
(2) Maximum rate allowed by law for the $15.00

above matter

(line, word or inch rate)

(3) Rate actually charged for the above
matter

$10.25

(line, word or inch rate)

2,745,689




HRA Regular Session 5.3.
Meeting Date:  09/27/2011

By: Darren Lazan, Housing &
Redevelopment Authority

Title:
Approve Amended and Restated Parking Use and Maintenance Agreement (PUMA) for Parking District A

Background:

The current Parking Use and Maintenance Agreement (PUMA) governs the allocation of stalls and costs, uses,
maintenance, etc., related to the operation of the existing Municipal Parking Ramp. To accommodate the current
development plan, the PUMA requires modification to address a number of items including dedicated stalls,
controlled access, and a reallocation of stalls based on the current plan.

Included in the PUMA is an approved development plan and parking plan which is approved by the HRA ad
developer, and requires Council approval per ordinance.

Attached are the current development plan (version 5.03) and a new parking plan (version 5.03) for your
consideration and approval.

The proposed parking plan represents a shift from previous parking concepts in that street parking is no longer
‘allocated’ to adjacent properties, but rather left as public parking in addition to the stalls required for development.
Accordingly, there are no structured stalls allocated to either The Draw or Municipal Plaza, which will rely on the
combination of street parking, surface parking, and shared parking in the structures as available. The plan proposes
three potential parking structures at full buildout, with 100% of the structured stalls allocated to the adjacent
properties. These allocated stalls, and any private surface or underground stalls would conceptually represent all of
the necessary parking to accommodate the current development plan. Attached is a parking breakdown of the
affected areas, and the approximate required and provided stalls for your consideration.

Notification:
Observations:

Recommendation:

The development team recommends the HRA approve the proposed development plan and parking plan as
prepared. It is further recommended that the HRA approve the amended and restated PUMA A agreement
incorporating the development plan, parking plan, and updates necessitated by the currently proposed development.

Funding Source:
N/A

Council Action:



1. Approve the proposed Development Plan (version 5.03) as required by Ordinance.
2. Approve the proposed Parking Plan (version 5.03) as required by Ordinance.

3. Approve the amended and restated Parking Use and Maintenance Agreement (PUMA - A) and direct counsel to
finalize the document incorporating the previous items.

4. Present all related documents for Adaption by the City Council

Attachments
PUMA
COR Parking Plan 5.03
Development Plan 5.03

Form Review

Inbox Reviewed By Date
Heidi Nelson Jo Thieling 09/22/2011 05:38 PM
Darren Lazan (Originator) Jo Thieling 09/27/2011 04:37 PM
Form Started By: Darren Lazan Started On: 09/22/2011 05:20 PM

Final Approval Date: 09/27/2011



AMENDED AND RESTATED PARKING IMPROVEMENT USE AND
MAINTENANCE AGREEMENT FOR PARKING DISTRICT A

1. Parties. The parties to this Amended and Restated Parking Improvement Use and
Maintenance Agreement (this “Agreement”) are the City of Ramsey, a Minnesota municipal
corporation (the “City”), the Economic Development Authority of the City of Ramsey,
Minnesota, a body politic and corporate under the laws of the state of Minnesota (the “EDA”)
and The Housing and Redevelopment Authority in and for the City of Ramsey, Minnesota, a
body politic and corporate under the laws of the state of Minnesota (the “HRA”).

2. Reference Date and Effective Date. This Agreement is dated, for reference
purposes, as of the _ day of , 2011. This Agreement is effective when it is
recorded in the office of the Anoka County .

3. Recitals.

3.1. Recital One. The City owns the real property legally described on Exhibit
A (the “City Property”), and the HRA owns the real property legally described on Exhibit B (the

“HRA Property”).

3.2.  Recital Two. The City Property and the HRA Property include all of the
“Parking District,” as defined in that certain Parking Improvement Use and Maintenance
Agreement between the City and Ramsey Town Center, LLC (the “Developer”) dated as of
February 28, 2005 and recorded on March 16, 2005 in the office of the Anoka County Recorder
as Document No. 1973660.001 and in the office of the Anoka County Registrar of Titles as
Document No. 482124.002 (the “Original PUMA”).

3.3.  Recital Three. The City leases the City Property to the EDA pursuant to a
Ground Lease Agreement dated as of June 1, 2005 and recorded on December 8, 2005 in the
office of the Anoka County Recorder as Document No. 1980341.001 and in the office of the
Anoka County Registrar of Titles as Document No. 485607.002 (the “Ground Lease”).

3.4. Recital Four. The EDA subleases the City Property back to the City
pursuant to a Lease Agreement dated as of June 1, 2005 and recorded on December 8, 2005 in
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the office of the Anoka County Recorder as Document No. 1980341.002 and in the office of the
Anoka County Registrar of Titles as Document No. 485607.003 (the “Sub-Lease”).

3.5. Recital Six. The City and the HRA, as the owners of all of the Property
subject to the Original PUMA and the EDA and the City, as the tenant and subtenant of the City
Property, desire to terminate the Original PUMA, in its entirety and replace it with this
Agreement.

3.6. Recital Seven. The property that is subject to this Agreement is the real
property legally described on Exhibit C (“Parking District A”).

3.7.  Recital Eight. Parking District A is zoned “COR District” and is subject
to Section 117-118 of the City’s zoning ordinance. Section 117-118 of the City’s zoning
ordinance is referred to herein as the “COR District Ordinance.”

3.8. Recital Nine. Section 117-118  of the COR District Ordinance requires
to submit a development plan to the City.
[has submitted/is in the process of submitting] a new development
plan for to the City for approval (the “New Development Plan”).
Section 117-118(e) of the COR District Ordinance requires to submit a
proposed parking plan to the City for review and approval as a part of the New Development
Plan. The New Development Plan includes a parking plan for which
includes, as one of its components, a parking plan for Parking District A (the “District A Parking
Plan”).

3.9. Recital Nine. The City owns the approximately 600 stall parking ramp
(the “Ramp A”). The Ramp A is located on Lot 2, Block 1, COR ONE, Anoka County,
Minnesota (the “District A Parking Parcel”). The City intends to construct an approximately 200
stall addition to Ramp A (the “Ramp A Addition”) which will also be located on the District A
Parking Ramp Parcel. Ramp A and the Ramp A Addition are referred to herein as the “District
A Parking Improvements.”

3.10. Recital Ten. Section 117-118(e)(6) of the COR District Ordinance
contemplates a development agreement that will require the owner of each property in the COR
District to assume financial responsibility for the continuing maintenance of public parking
facilities. The City anticipates that costs associated with the continuing maintenance of the
public parking facilities within the COR District will be allocated among properties the public
parking facilities serve based on each property’s parking needs. For purposes of this Agreement,
the term “Parcel” means each platted lot, platted outlot, registered land survey tract and common
interest community unit, located wholly or partially within Parking District A and any portion of
any platted lot, platted outlot or registered land survey tract located wholly or partially within
Parking District A that has been subdivided using a metes and bounds legal description in
accordance with the requirements of the City’s subdivision ordinance. The District A Parking
Plan allocates the available parking spaces in the District A Parking Improvements among the
Parcels in Parking District A. Stalls intended for “park and ride” use are allocated to Lot 1,
Block 1, COR ONE, Anoka County, Minnesota, which the City owns and upon which the
Ramsey Municipal Center is located. The District A Parking Plan also allocates to each Parcel in
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Parking District A a fractional share of liability for the costs associated with the continuing
maintenance of the District A Parking Improvements. The fractional share of liability assigned
to each Parcel is based on the relationship between the number of parking spaces allocated to the
Parcel and the total number of parking spaces in the District A Parking Improvements.

3.11. Recital Eleven. This Agreement obligates the owner of each Parcel in
Parking District A to pay the City for costs the City has or will incur to maintain, repair and
replace the District A Parking Improvements based on the fractional share of liability assigned to
that Parcel in the District A Parking Plan.

3.12. Recital Twelve. This Agreement also grants the owner of each Parcel in
Parking District A an appurtenant, non-exclusive easement to use the number of parking spaces
in the District A Parking Improvements that the District A Parking Plan allocates to that Parcel
except that this Agreement grants the owner of Lot 3, Block 1, COR ONE, Anoka County,
Minnesota (“Lot 3”) an appurtenant, exclusive easement to use the 275 stalls that are located
within the portion of the District A Parking Improvements and the District A Parking Parcel
depicted on Exhibit D-1 (the “Exclusive Easement Area”). After the City completes construction
of the Ramp A Addition, the City will survey the Exclusive Easement Area, and the City and the
owner of Lot 3 must execute an amendment to this Agreement to add the legal description of the
Exclusive Easement Area as Exhibit D-2. From and after the recording of that amendment the
term Exclusive Easement Area shall mean the area legally described on Exhibit D-2 and in the
event of any conflict between Exhibit D-1 and Exhibit D-2, Exhibit D-2 shall control.

4. Declaration and Grant of Easements.

4.1. Non-Exclusive Easements. The City hereby declares and grants a non-
exclusive, appurtenant easement over the portion of District A Parking Parcel and the portion of
the District A Parking Improvements that are not located within the boundaries of the Exclusive
Easement Area (the “Public Parking Areas”) for the benefit of each Parcel to permit the owner of
each Parcel, each owners’ tenants and each owners’ and each owner’s tenants’ employees,
customers, agents, guests and invitees to use, on a first-come, first-served basis and in common
with members of the public, the number of parking spaces in the Public Parking Areas that the
District A Parking Plan allocates to such owner’s Parcel and to use the driveways and pedestrian
elevators, stairways, sidewalks and walkways that are a part of the District A Parking
Improvements. The easement is to permit the parking of vehicles of a size not to exceed the
design parameters of the District A Parking Improvements and for pedestrian access to and from
such vehicles. Notwithstanding anything else in this Section 4.1, the non-exclusive easement
granted in this Section 4.1 only entitles the owner of Lot 3, such owners’ tenants and such
owners’ and such owners’ tenants’ employees, customers, agents, guest and invitees to use the
number of spaces that is equal to the total number of parking spaces the District A Parking Plan
allocates to Lot 3 less the number of “Exclusive Use Stalls,” as defined in Section 4.2. The
easement set forth in this Section 4.1 does not give the benefitted parties a right to use any
specific, designated spaces and does not give the benefitted parties any priority over members of
the public or other benefitted parties with respect to the use of available spaces. The number of
parking spaces the District A Parking Plan allocates to each Parcel may change as a result of
subsequent amendments to the District A Parking Plan, but the City Council may not approve an
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amendment to the District A Parking Plan that increases or decreases the number of parking
stalls allocated to a Parcel without the written consent of the owner of the Parcel.

4.2.  Exclusive Easement. The City hereby declares and grants an exclusive,
appurtenant easement over the Exclusive Easement Area for the benefit of Lot 3. The easement
IS to permit the owner of Lot 3 and such owner’s tenants and the owner’s and owner’s tenants’
guests and invitees to use the 275 stalls in the Exclusive Easement Area (the “Exclusive Use
Stalls”) and to exclude all others from the use of such stalls. The owner of Lot 3 shall have
exclusive authority to determine how the Exclusive Use Stalls are allocated among and used by
such owner’s tenants and the owner’s and owner’s tenants’ guests and invitees. The easement is
to permit the parking of vehicles of a size not to exceed the design parameters of the District A
Parking Improvements. The Exclusive Use Stalls may not be used for any purpose other than the
parking of motor vehicles. For example, the Exclusive Use Stalls may not be used for the
storage of any personal property other than motor vehicles, and the owner of Lot 3 and such
owner’s tenants and the owner’s and owner’s tenants’ guests and invitees may not attach or affix
anything to the District A Parking Improvements except that the owner of Lot 3 may, upon the
receipt of the City’s written consent, which consent may not to be unreasonably withheld, affix
signs to the District A Parking Improvements to identify the Exclusive Use Stalls, to distinguish
the Exclusive Use Stalls from other stalls in the District A Parking Improvements and to
distinguish Exclusive Use Stalls from one another. The City Council may not approve an
amendment to the District A Parking Plan that impairs the exclusive easement rights granted in
this Section 4.2 without the written consent of the owner of Lot 3 and the holder of any mortgage
recorded against title to Lot 3.

5. Operation of the District A Parking Improvements. The City will operate the
Public Parking Areas as public parking facilities. The Public Parking Areas will be available to
beneficiaries of the easement described in Section 4.1 and to the public on a first-come, first-
served basis subject to the following:

5.1. The City will establish handicapped parking stalls within the Public
Parking Areas as required by law. The owner of Lot 3 must establish and maintain handicapped
parking stalls within the Exclusive Easement Area as required by law.

5.2.  The City may designate, with appropriate signage, parking stalls within
the Public Parking Areas that may only be used for a specified period of time (for example,
without limitation, “One Hour Parking,” “Overnight Parking,” and “No Overnight Parking”).

5.3.  The City may designate parking stalls in the Public Parking Areas as “park
and ride” stalls for the exclusive use of public transit patrons during designated days and hours as
provided for in the District A Parking Plan. The number of designated “park and ride” stalls may
not exceed the number of stalls the Parking Plan allocates for “park and ride” use. The City must
utilize signage and other parking control mechanisms in an attempt to limit “park and ride” use
to the number of parking stalls designated for “park and ride” use in the District A Parking Plan
and must make a good faith effort to enforce restrictions the City adopts to control such use.

5.4. The City may elect to charge fees for parking in the Public Parking Areas;
provided the costs associated with the operation of the Public Parking Areas on a fee basis will
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be Parking Maintenance Costs under Section 7 below, and the proceeds received from the
operation of the Public Parking Areas on a fee basis will be applied to reduce the budgeted
Parking Maintenance Costs allocated among the Parcels pursuant to Section 9 below.

5.5. The City may, from time to time, temporarily limit or deny access to
parking spaces within the District A Parking Improvements as the City determines to be
necessary or desirable in connection with the maintenance, repair or replacement of District A
Parking Improvements or the construction of expansions of or additions to the District A Parking
Improvements. The City must use all commercially reasonable efforts to minimize any
interference with the use of the parking stalls in the Exclusive Use Area.

6. Maintenance, Repair _and Replacement of the District A Parking
Improvements. The City will maintain, repair and replace the District A Parking Improvements
in a manner consistent with other public parking facilities in the greater Minneapolis-St. Paul,
Minnesota metropolitan area.

7. Parking Maintenance Costs. For purposes of this Agreement, the term “Parking
Maintenance Costs” means all costs and expenses that the City incurs to operate, maintain, repair
and replace District A Parking Improvements, including, but not limited to, costs associated with
snow removal, insurance, security, elevator maintenance and repair, lighting, landscaping,
signage, parking control facilities, staff and contributions to a reserve fund for future
maintenance, repair and replacement costs. Parking Maintenance Costs include both amounts
the City pays to third parties to operate, maintain, repair and replace District A Parking
Improvements and administer this Agreement and the fair market value of any services provided
by City employees in connection with the operation, maintenance, repair or replacement of
District A Parking Improvements or the administration of this Agreement. Parking Maintenance
Costs may also include periodic contributions to a reserve fund the City establishes to provide a
source of funds for major repairs, renovations and replacement.

8. Budget of Parking Maintenance Costs. The City may, from time to time,
establish a fiscal year for the purposes of budgeting for Parking Maintenance Costs. If the City
does not establish a fiscal year, the fiscal year for budgeting Parking Maintenance Costs is the
fiscal year. On or before the date thirty (30) days prior to the beginning of the first full or partial
fiscal year and thirty (30) days prior to the beginning of each full fiscal year thereafter, the City’s
staff must prepare and the City Council must approve a proposed budget of anticipated Parking
Maintenance Costs for the next fiscal year.

9. Charges for Parking Maintenance Costs. On or before the date thirty (30) days
prior to the beginning of the first full or partial fiscal year and thirty (30) days prior to each full
fiscal year thereafter, the City Council must adopt a resolution allocating the budgeted Parking
Maintenance Costs for that fiscal year among the Parcels. The allocations will be based on the
budgets described in Section 8 above. The share of the anticipated annual Parking Maintenance
Costs the City allocates to each Parcel for a given fiscal year will be determined my multiplying
the Parcel’s “Allocated Share,” as determined pursuant to Section 10 below, by the budgeted
Parking Maintenance Costs for that fiscal year.
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10.  Determination of Each Parcel’s Allocated Share. The District A Parking Plan
assigns each Parcel an “Allocated Share” which is a fraction, the numerator of which is the
number of parking spaces assigned to that Parcel in the District A Parking Plan and the
denominator of which is the total number of parking spaces in the District A Parking
Improvements. If and each time the District A Parking Plan is amended in a manner that
modifies the Allocated Share assigned to any Parcel, the amendment must describe when such
modification is effective for purposes of the calculation and payment of Parking Maintenance
Costs for the fiscal year in which amendment is effective.

11.  Annual Notice. On or before date fifteen (15) days prior to the commencement
of the first full or partial fiscal year and fifteen (15) days prior to each full fiscal year thereafter,
the City will mail to the owner of each Parcel, at the address the Anoka County Assessor’s office
maintains for the distribution of real estate tax statements for the Parcel, a notice setting forth the
Parking Maintenance Costs set forth in the City Council’s approved budget of Parking
Maintenance Costs for the upcoming fiscal year, the Allocated Share attributable to the owner’s
Parcel for the upcoming year, the amount of the Parking Maintenance Costs for the upcoming
fiscal year that the City Council has allocated to the Parcel for that fiscal year pursuant to the
resolution described in Section 9 and the amount of the monthly instaliment of the allocated
amount. The notice will not include a copy of the approved budget, but a Parcel owner may
obtain a copy of an approved budget from the City upon request.

12. Payment of Allocated Parking Maintenance Costs. The owner(s) of each
Parcel must pay to the City the amount of the Parking Maintenance Costs that the City Council
has allocated to the Parcel for that fiscal year pursuant to the resolution described in Section 9
and such amount is due and payable to the City in a single installment or in multiple installments
on the date or dates set forth in said resolution. Each Parcel owner is personally liable for the
payment of the share of Parking Maintenance Costs the City allocates to the owner’s Parcel and
any additional amounts due pursuant to Section 14. The City may commence an action in Anoka
County District Court against any owner that does not pay such amounts to the City when and as
they are due. If a Parcel has more than one owner, all owners are jointly and severally liable to
the City for the full amount of the Parking Maintenance Costs the City allocates to the owners’
Parcel and any additional amounts due pursuant to Section 14. An owner may not withhold
payment of amounts due under this Agreement as a set-off against claims which the owner
asserts against the City under this Agreement or otherwise. If an owner fails to pay an
installment of Parking Maintenance Costs on or before the date due, the unpaid installment
accrues interest from the date due until the installment is paid in full at a rate of interest equal to
the lesser of 12% per annum or the highest rate allowed by law. If the City uses all
commercially reasonable efforts to collect delinquent payments, but as a result of an owner’s
bankruptcy or otherwise the City is unable to recover the delinquent payments from the
responsible owner, the amount of the unrecoverable, delinquent payments shall be a Parking
Maintenance Cost. If a Parcel owner fails to pay the annual installment of Parking Maintenance
Costs when due and the City engages legal counsel to assist the City in collecting the delinquent
payments, the City may also recover its reasonable attorneys’ fees and costs associated with the
collection of the delinquent payments from the Parcel owner. To the extent the City is unable to
recover its reasonable attorneys’ fees from the delinquent owners, such fees shall be a Parking
Maintenance Cost.
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13.  Failure to Approve a Budget or to Adopt a Resolution Allocating Costs. The
City Council’s failure to approve a budget or to adopt a resolution allocating Park Maintenance
Costs among the Parcels pursuant to Sections 8 and 9 above or the City’s failure to send the
notice described in Section 11 above does not constitute the City’s waiver or release of a Parcel
owner’s obligation to pay its Allocated Share of Parking Maintenance Costs, and in the absence
of an approved budget, a resolution allocating Park Maintenance Costs among the Parcels or an
annual notice, for a given fiscal year, each Parcel owner must pay, on or before the first day of
each fiscal year, an amount equal to the amount of the prior fiscal year’s allocation of Parking
Maintenance Costs until the City Council approves a budget and adopts a resolution allocating
Parking Maintenance Costs for that fiscal year and the City provides mailed notice of the
information described in Section 11.

14. Deficits, Surpluses, Annual Audit and Audit Rights. On or before the 60™ day
of each fiscal year the City will determine if the actual Parking Maintenance Costs for the prior
fiscal year were more than or less than the amount set forth in the City Council’s approved
budget for that prior fiscal year and will mail to the owner of each Parcel, at the address the
Anoka County Assessor’s office maintains for the distribution of real estate tax statements for
the Parcel, a notice stating the amount of the deficit or surplus or a statement that there is no
deficit or surplus. If there is a deficit, each owner is obligated to pay to the City, within 30 days
after the owner’s receipt of the notice described in this Section 14, an amount determined by
multiplying the amount of the deficit by the Allocated Share assigned to the owner’s parcel
during the prior fiscal year. If there is a surplus, the City must credit against the amounts due
from each Parcel owner in the following fiscal year an amount determined by multiplying the
amount of the surplus by the Allocated Share assigned to the owner’s Parcel during the prior
fiscal year. The notice described in this Section 14 must, in addition to stating the amount of the
surplus or deficit, state the Allocated Share assigned to each Parcel in the prior fiscal year and, in
the case of a deficit, the additional amount each Parcel owner is obligated to pay pursuant to this
Section 14 or, in the case of a surplus, the amount of the credit each owner will receive. The
City must maintain a separate fund which isolates the financial activities relating to the
operation, maintenance, repair and replacement of the District A Parking Improvements. The
City will have this fund included in the City’s annual audit. Any additional auditing cost the
City incurs to include this separate fund in the City’s annual audit is a Parking Maintenance Cost
for the year in which the audit is conducted. The City must make the City’s books and records
relating to the Parking Maintenance Costs the City incurs and the City’s allocation of the Parking
Maintenance costs among and collection of Parking Maintenance Costs from the Parcel owners
available for to Parcel owners for inspection, examination and copying during the City’s regular
business hours. The City may require a Parcel owner that desires to inspect, examine or copy the
City’s books and records to provide the City with reasonable advance notice to allow the City to
assemble the books and records and may charge the Parcel owner the City’s actual cost for 1) any
staff time devoted to assembling the books and records and monitoring the Parcel owner or its
representative during his or her inspection and examination and ii) any copies the Parcel owner
requests. At the request of a Parcel owner, the City will submit the City’s books and records to
an independent certified accountant selected by the Parcel owner for review and audit. If the
review and audit discloses an error in the City’s calculation or allocation of Parking Maintenance
Costs, the City will determine the amount of the deficit or surplus resulting from such error and
refund such surplus or collect such deficit from the Parcel owners in the manner described in this
Section; provided, however, the City will only address errors occurring during the fiscal year in
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which the audit is conducted and the preceding two fiscal years. The Parcel owner or owners
who commissioned the review and audit are solely responsible for its cost.

15.  The City’s Lien for Unpaid Parking Maintenance Cost. The City has a lien on
each Parcel for the amount of the Parking Maintenance Costs the City Council allocates to the
Parcel pursuant to Section 9 and for any additional amounts due with respect to the Parcel under
Section 14. To provide record notice of its lien, the City must record a notice of lien in the
Anoka County land records. A notice of lien must include the legal description of the Parcel
subject to the City’s lien and the amounts due with respect to the Parcel as of the date of the
notice of lien. The City’s lien has priority over all liens, encumbrances and other interests that
are first recorded in the Anoka County land records after the City’s recording of its notice of lien.
The City may only foreclose its lien by judicial action. Foreclosure by advertisement is not
permitted. The period of redemption for Parcel owners is six months from the date of the
foreclosure sale. If the City brings an action to recover a judgment for unpaid Parking
Maintenance Costs (whether or not the City elects to also foreclose its lien), the City may also
recover interest, as described above, and all costs of collection, including reasonable attorneys’
fees and costs. The City may, in the future, seek to amend its Charter to permit the City to
specially assess amounts due under this Agreement against a Parcel if such amounts are not paid
when and as they are due under the terms of this Agreement.

16. Damage or Destruction, Insurance and Waivers of Claims. If the District A
Parking Improvements are damaged or destroyed, the City will repair such damage or destruction
or, if the City determines that it is in the City’s best interest to replace the damaged District A
Parking Improvements, the City will replace the damaged or destroyed District A Parking
Improvements. The City must commence such repair or replacement within 6 months of the date
of the damage or destruction and must complete such repair or replacement within 12 months of
the date of such damage or destruction. The cost of such repair or replacement will be a Parking
Maintenance Cost, but the City must use insurance proceeds and reserve funds, to the extent
available, to finance such repair or replacement. If insurance proceeds and reserve funds are
insufficient to finance the cost of repair or replacement, the City may finance the repair or
replacement from other sources and reimburse itself or repay third parties from future collections
of Parking Maintenance Costs. The City must obtain and maintain casualty insurance insuring
the District A Parking Improvements. The City must obtain the casualty insurance through the
League of Minnesota Cities or from an insurance company that is licensed in the State of
Minnesota and that has a B general policyholder’s rating or a financial performance index of 6 or
better in the Best’s Insurance Reports. The City must maintain insurance for the full replacement
cost of any insurable improvements that constitute a part of the District A Parking
Improvements, subject to a deductible in an amount the City Council determines; provided the
amount of the deductible may not exceed one-half of one percent of the replacement cost of the
District A Parking Improvements as reasonably estimated by the City Council from time-to-time.
The cost of the casualty insurance and the amount of any deductible, in the event of an insured
loss, are Parking Maintenance Costs. The City hereby releases the Parcel owners, the Parcel
owners’ tenants, and the Parcel owners’ and Parcel owners’ tenants, employees, customers,
guests and invitees from claims for damage to or destruction of the District A Parking
Improvements to the extent, and only to the extent, that damage to the District A Parking
Improvements are covered by the insurance the City maintains pursuant to this Section 16 and
the City is actually able to recover the cost of repairing the damage under its insurance policy.
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17. Amendments. This Agreement may be amended, at any time, with the written
consent of the fee owner of each Parcel in Parking District A. To be effective the amendment
must be executed and acknowledged by each such Parcel owner and the amendment must be
recorded in the appropriate County land records. In addition, the City may amend this
Agreement pursuant to Section 18 and 19 below.

18.  Changes to Parking District A. At any time and from time to time and without
the consent of the Parcel owners, except as provided in Section 18.1 below, the City may (A)
amend this Agreement to redefine Parking District A to include additional portions of the HRA
Property; to subject the included portions of the HRA Property to covenants and restrictions set
forth in this Agreement and to extend the easements granted in Section 4.1 to the included
portions of the HRA Property; or (B) amend this Agreement to remove all or portions of the
HRA Property or all or portions of the City Property from Parking District A; release the
removed property from the covenants and restrictions set forth in this Agreement and terminate
the easements this Agreement grants to those Parcels; provided that:

18.1. The owner of any Parcel removed from Parking District A consents to the
amendment removing the owner’s Parcel from Parking District A, and the owner of any property
added to Parking District A consents in writing to the amendment adding the owners property to
Parking District A; and

18.2. The City also amends the District A Parking Plan to reflect the removal of
Parcels and/or the addition of property. In the amended District A Parking Plan, the number of
parking spaces in the District A Parking Improvements that are allocated to the property being
added to Parking District A must equal the number of Parking Spaces allocated to the Parcel(s)
being removed from Parking District A unless the City is also amending the District A Parking
Plan as described in Section 4 above to increase or decrease the number of Parking Spaces
allocated to Parcels that are not being added to or removed from Parking District A. In any
event, an amendment to the District A Parking Plan that the City adopts in connection with an
amendment to this Agreement cannot increase a Parcel owner’s Allocated Share without the
consent of that Parcel owner.

19.  Additional Parking Improvements.At any time and from time to time and
without the consent of the Parcel owners, except as provided in Section 19.2 below, the City may
amend this Agreement to include expansions of the District A Parking Improvements, additional
parking ramps in Parking District A or surface parking lots in Parking District A (collectively,
“Future Parking Improvements”) in the definition of the District A Parking Improvements and
may adopt a corresponding amendment to the District A Parking Plan provided that:

19.1. The City also amends the District A Parking Plan to allocate the parking
spaces in the Future Parking Improvements among Parcels in Parking District A, as the same
may be redefined pursuant to Section 18 above, and to amend the Allocated Share of each Parcel
to reflect the number of Parking Spaces allocated to that Parcel by the amendment and to reflect
the increase in the total number of parking spaces in the District A Parking Improvements; and

19.2. The owner of each Parcel to which the amended District A Parking Plan
allocates additional parking spaces consents in writing to the amendment.
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20. Transfers. Whenever a transfer occurs in the ownership of a Parcel, the
transferor has no liability for defaults under this Agreement occurring after the date the
instrument of transfer is recorded in the Anoka County land records, but the transferee is liable
for defaults occurring prior to the date of the transfer except to the extent the City is barred from
asserting a claim against the transferee as a result of an estoppel certificate the City has provided
pursuant to Section 21 below.

21. Estoppel Certificates. Upon the written request of a Parcel owner, the City will
provide the Parcel owner and any prospective purchaser from or lender to the Parcel owner with
an estoppel certificate stating, to the best of the City’s actual knowledge, that this Agreement is
in full force and effect, that this Agreement has not been modified or amended except as
described in the estoppel certificate and that the Parcel owner requesting the certificate is not in
default in the payment of any amounts due under this Agreement or if such a default exists, the
amount in default.

22. Easements and Covenants to Run With Title. The benefits and the burdens of
the easements and the covenants in this Agreement run with title to each Parcel in Parking
District A and inure to the benefit of and are binding on the Parcel owners and their respective
heirs, personal representatives, and successors in title.

23.  Termination of the Original PUMA. Upon the recording of this Agreement in
the Anoka County Land Records, the Original PUMA is terminated and is of no further force or
effect.

IN WITNESS WHEREOQOF, the parties have executed this Agreement as of the date first
stated above.

CITY:
CITY OF RAMSEY, MINNESOTA
By:

Name:
Its: Mayor

By:
Name:
Its: City Administrator

10
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STATE OF MINNESOTA )
) ss
COUNTY OF ANOKA )

The foregoing instrument was acknowledged before me this _ day of
, 2011, by and , the
Mayor and City Administrator of the City of Ramsey, a Minnesota municipal corporation and
charter city on behalf of the City.

Notary Public

11
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HRA:

THE HOUSING AND REDEVELOPMENT
AUTHORITY IN AND FOR THE CITY OF
RAMSEY, MINNESOTA,

a body politic and corporate under the laws of
the state of Minnesota

By:
Name:
Its:

By:
Name:
Its:

STATE OF MINNESOTA )
) sS
COUNTY OF ANOKA )
The foregoing instrument was acknowledged before me this __ day of :
2011, by and , the
and of The Housing and Redevelopment Authority in and for the City
of Ramsey, Minnesota, on behalf of the Authority.

Notary Public

12
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EDA:

THE ECONOMIC DEVELOPMENT
AUTHORITY OF THE CITY OF RAMSEY,
MINNESOTA,

a body politic and corporate under the laws of
the state of Minnesota

By:
Name:
Its:
By:
Name:
Its:
STATE OF MINNESOTA )
) SS
COUNTY OF ANOKA )
The foregoing instrument was acknowledged before me this __ day of :
2011, by and , the
and of the Economic Development Authority for the City of Ramsey,

Minnesota, on behalf of the Authority.

Notary Public

DRAFTED BY:

Briggs and Morgan, P.A.

2200 IDS Center

80 South 8™ Street

Minneapolis, MN 55402-2157 (TLB)
(612) 977-8285
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EXHIBIT A
LEGAL DESCRIPTION OF THE CITY PROPERTY

Lots 1, 1A, and 2, Block 1 COR ONE, Anoka County, Minnesota, according to the recorded plat
thereof.

A-1
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EXHIBIT B
LEGAL DESCRIPTION OF THE HRA PROPERTY

Lots 3 and 4, Block 1 and Outlot A, COR ONE, Anoka County, Minnesota, according to the
recorded plat thereof.

[Do the HRA and the City want to include all or any part of Outlot __ . RAMSEY TOWN
CENTER or all or any part of Tracts A, B, C, D and E, RLS 4217?]

B-1
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EXHIBIT C
LEGAL DESCRIPTION OF PARKING DISTRICT A

Lots 1, 1A, 2, 3 and 4, Block 1, COR ONE, Anoka County, Minnesota, according to the recorded
plat thereof.

C-1
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EXHIBIT D-1

DEPICTION OF THE EASEMENT AREA

D-1-1
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EXHIBIT D-2

LEGAL DESCRIPTION OF THE EXCLUSIVE EASEMENT AREA

D-1-2
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AT RAMSEY

PARKING PLAN VERSION 5.03

09/27/11
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PAGE No. 1o0f 1

_n
- RAMSEY BOULEVARD

/7/ - // ADT 7,004 (27,800 - 2030)

RAMSEY, MINNESOTA

LAND DESIGNATION

[  PARK/PUBLIC SPACES
[ ] PARCELS FOR SALE

I:l PARCELS OWNED BY
OTHERS

DEVELOPMENT STATUS

[ ]  EXISTING DEVELOPMENT
[ ] PROPOSED DEVELOPMENT

] Acmive peaLs

- UNDER CONTRACT

ACCESS
EXISTING SIGNALIZED
INTERSECTION
'®!  FUTURE SIGNALIZED

1®,  INTERSECTION
o FULL INTERSECTION

@ NO LEFT OUTBOUND
MOVEMENTS

PARKING RAMP

TRAFFIC INFORMATION

ADT INFORMATION TAKEN FROM 2009
ACTUAL COUNTS AND 2030 PROJECTED
VOLUMES

@ "

NORTH 0 300 600
] [
@ L ]
F O R M
® ®
[ ] @

DEVELOPMENT
PLAN 5.03

05.19.2011

Landionm® and Sie to Finish™ ice marks of Landiorm ional Sences, LLC.
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