
RESOLUTION NO. ___-BPA-15
A RESOLUTION APPROVING AGREEMENTS RELATED TO THE BLOOMINGTON CENTRAL STATION/LENNAR DEVELOPMENT
WHEREAS, the Port Authority of the City of Bloomington (the “Port Authority”) is an established body politic and corporate pursuant to Minnesota Statutes, Section 469.071; and
WHEREAS, the City of Bloomington (the “City”), the Port Authority, Bloomington Central Station, LLC, a Delaware limited liability company (the “Master Developer”), and LMC Bloomington Holdings, LLC, a Delaware limited liability company (the “Secondary Developer”), have entered into that certain Secondary Development Agreement, dated December 10, 2014, as amended on May 27, 2015 (the “Agreement”), pursuant to which (i) the Authority agreed to convey certain property in the City (the “Lennar Property”) to the Secondary Developer; (ii) the Secondary Developer agreed to construct on the Lennar Property an approximately 394-unit multifamily rental housing facility and a parking ramp (the “Parking Ramp”) with approximately 664 spaces (collectively, the “Minimum Improvements”); and (iii) the City agreed to construct certain street, utility, sidewalk, and lighting improvements necessary for the Minimum Improvements described as Infrastructure Improvements Project, City Project No. 2013-305 (the “Public Improvements”) simultaneously with the construction by the Secondary Developer of the Minimum Improvements; and
WHEREAS, the Port Authority conveyed the Lennar Property to the Secondary Developer pursuant to a Limited Warranty Deed, dated December 10, 2014 (the “Deed”); and 

WHEREAS, pursuant to the Secondary Development Agreement, the Authority agrees to provide certain assistance to make the construction of the Minimum Improvements economically feasible, including (i) conveying title to and possession of portions of the Development Property to the Secondary Developer, the Master Developer and BCS Management, LLC at a discounted price; (ii) providing tax increment assistance to the Secondary Developer by issuing general obligation tax increment bonds to pay for the costs of the Parking Ramp (with an estimated principal amount of approximately $7,550,000); (iii) reimbursing the Secondary Developer with tax increment for special assessments paid for the Public Improvements needed for the Minimum Improvements and certain landscaping costs; and (iv) reimbursing the Master Developer with tax increment for special assessments paid for the Public Improvements needed for the Minimum Improvements (collectively, the “Authority Assistance”); and

WHEREAS, the Secondary Development Agreement provides that prior to the Port Authority issuing general obligation tax-exempt bonds to pay for the costs of the Parking Ramp, the Secondary Developer must provide the Authority with (i) a Completion Guaranty (the “Completion Guaranty”) from Lennar Corporation (the “Guarantor”) pursuant to which the Guarantor will agree to guaranty the completion of the construction by the Secondary Developer of the Minimum Improvements as required under the Secondary Development Agreement, and (ii) a Disbursing Agreement (the “Disbursing Agreement”) between the Port Authority, the Secondary Developer, and a disbursing agent named therein; and 
WHEREAS, Wells Fargo Bank, National Association (the “Lender”) has agreed to provide a loan to the Secondary Developer in the maximum principal amount of $34,350,000 (the “Loan”) for the purpose of financing the construction of the Minimum Improvements; and
WHEREAS, prior to making the Loan to the Secondary Developer, the Lender requires that the City and the Port Authority consent to an Assignment of Secondary Development Agreement (the “Assignment of Secondary Development Agreement”) proposed to be delivered by the Secondary Developer to the Lender, whereby the Secondary Developer assigns its rights and interests under the Secondary Development Agreement to the Lender; and

WHEREAS, the Board has reviewed (i) the Completion Guaranty; (ii) the Disbursing Agreement; and (iii) the consent to the Assignment of Secondary Development Agreement; and

NOW THEREFORE BE IT RESOLVED BY THE PORT AUTHORITY FOR THE CITY OF BLOOMINGTON that, based upon the foregoing, 


1.
The Completion Guaranty, the Disbursing Agreement, and the consent to the Assignment of Secondary Development Agreement are hereby in all respects authorized, approved and confirmed and the President and Administrator are hereby authorized and directed to execute and deliver the consent to the Completion Guaranty, the Disbursing Agreement, and the consent to the Assignment of Secondary Development Agreement for and on behalf of the Port Authority in substantially the forms now on file with the Port Authority but with such modifications as shall be deemed necessary, desirable or appropriate, the execution thereof to constitute conclusive evidence of their approval of any and all modifications therein.  

2.
Prior to the Port Authority issuing general obligation tax increment bonds to pay for the costs of the Parking Ramp, the Administrator of the Port Authority shall be provided with the documentation required by Section 4.6(d) of the Secondary Development Agreement, including an executed Completion Guaranty, Disbursing Agreement, and Agreement to Enter into Housing Assistance Payments Contract, between the Secondary Developer and the Housing and Redevelopment Authority in and for the City of Bloomington.  In addition, prior to the issuance of general obligation tax increment bonds, the Administrator of the Port Authority shall cause LSA Design, Inc. to complete a cost review analysis of the proposed costs of the Parking Ramp.
Passed and adopted this 29th day of June, 2015.

______________________________

Port Authority President
ATTEST:

______________________________

Secretary to the Port Authority
Reviewed by General Counsel
______________________________

463727v2 JAE BL255-18
4
463727v2 JAE BL255-18

