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This COMPLETION GUARANTY (“Guaranty”) is executed effective as of ____________, 2015, by LENNAR CORPORATION, a Delaware corporation (“Guarantor”), for the benefit of the PORT AUTHORITY OF THE CITY OF BLOOMINGTON, a public body corporate and politic under the laws of the State of Minnesota (the “Authority”).
RECITALS:
	WHEREAS, the Authority, the City of Bloomington, Minnesota (the “City”), and Bloomington Central Station, LLC, a Delaware limited liability company (“Master Developer”) have entered into that certain Redevelopment Contract, dated February 22, 2005, which contract was modified by that certain Master Amendment Agreement, dated October 1, 2012 (as amended, the “Redevelopment Contract”), which set forth the terms of a multi-phase redevelopment of certain property located within Tax Increment Financing District No. 1-I (Bloomington Central Station) located within Industrial Development District No. 1 – South Loop District; and 
	WHEREAS, pursuant to Section 4.3 of the Redevelopment Contract, the Master Developer has designated LMC Bloomington Holdings, LLC, a Delaware limited liability company (“Secondary Developer”) as the “Secondary Developer” to undertake the construction of an approximately 394 unit multifamily rental housing facility and a parking ramp with approximately 664 spaces, all as described more specifically in the Final Plans as defined below (collectively, the “Minimum Improvements”) on a certain parcel of real property located within the Industrial Development District; and 
	WHEREAS, on December 2, 2013, the City approved Final Development Plans (the “Final Plans”) submitted by the Secondary Developer for the construction of the Minimum Improvements; and
WHEREAS, in connection with the construction of the Minimum Improvements, the Authority, the City, the Secondary Developer, and Bloomington Central Station, LLC (the “Master Developer”) have entered into that certain Secondary Development Agreement (the “Secondary Development Agreement”) dated as of December 10, 2014;
WHEREAS, pursuant to the Secondary Development Agreement, the Authority has agreed to (i) convey title to and possession of certain property to the Secondary Developer at a discounted price; (ii) provide tax increment assistance by issuing tax increment bonds to pay for a portion of the costs of the parking ramp included within the Minimum Improvements; and (iii) reimburse the Secondary Developer with tax increment for special assessments paid for public improvements related to the Minimum Improvements and for certain landscaping costs paid by the Secondary Developer (the “Public Assistance”);
WHEREAS, as a condition to the Authority’s and the City’s agreement to provide the Public Assistance under the Secondary Developer Agreement, the Authority is requiring that the Guarantor execute this Guaranty; and
WHEREAS, because Guarantor will benefit from the Authority providing the Public Assistance, Guarantor is willing to execute this Guaranty.
NOW, THEREFORE, as an inducement to the Authority to provide the Public Assistance to the Secondary Developer, and for other good and valuable consideration, the receipt and legal sufficiency of which are hereby acknowledged, Guarantor, intending to be legally bound hereby, represents and warrants to the Authority and the City and covenants and agrees with the Authority and the City as follows:
AGREEMENT
1.	Guaranty of Completion.  The Guarantor hereby guarantees for the benefit of the Authority the Secondary Developer’s obligation to complete the Minimum Improvements by the date of completion required by the Secondary Developer Agreement, as such date may be extended from time-to-time pursuant to the terms of such contract (the “Completion Date”).  The Authority understands and acknowledges that this Guaranty does not guaranty payment obligations of the Secondary Developer under the Secondary Developer Agreement and related documents but instead is limited to a guaranty of completion of the Minimum Improvements as described herein.
2.	Remedies.  If the Guarantor fails to cure any default in its performance of the obligations guaranteed in Section 1 hereof (the “Guaranteed Obligations”) within thirty (30) days after receipt of written notice of default from the Authority, the Authority may, in addition to all other remedies available to the Authority under this Guaranty or the Secondary Developer Agreement, bring any action at law or in equity or both to compel Guarantor to perform its obligations under this Guaranty, and may collect in any such action compensation for all out-of-pocket losses, including reasonable attorneys’ fees and expenses, sustained or incurred by the Authority as a direct consequence of the failure of Guarantor to perform such Guaranteed Obligations, together with interest thereon at the rate of interest at the rate of 4.0%; provided, however, in no event shall Guarantor be liable for any consequential, punitive, or exemplary damages under this Guaranty.
3.	Waivers.  Guarantor waives: (a) any defense based upon any legal disability or other defense of Secondary Developer; (b) any defense based upon any lack of capacity of Secondary Developer or any lack of authority of the officers, directors, partners, members, managers, trustees, attorneys in fact or agents acting or purporting to act on behalf of Secondary Developer or any principal of Secondary Developer or any defect in the formation of Secondary Developer or any principal of Secondary Developer (and the Authority will have no obligation to inquire into any of the foregoing); (c) all rights and defenses arising out of an election of remedies by the Authority; (d) any defense based upon the Authority’s failure to disclose to Guarantor any information concerning Secondary Developer’s financial condition or any other circumstances bearing on Secondary Developer’s ability to construct the Minimum Improvements; (e) any defense based upon any statute or rule of law providing that the obligation of a surety must be neither larger in amount nor in any other respect more burdensome than that of a principal; (f) any and all claims for subrogation, reimbursement, indemnification or contribution against Secondary Developer; (g) acceptance of this Guaranty by the Authority; and (h) presentment, demand, protest and notice of any kind (except as otherwise required by this Guaranty).  Notwithstanding anything herein to the contrary, the Guarantor expressly reserves and retains any and all defenses it may possess, whether now or in the future, arising from any failure by Secondary Developer’s contractor to perform its obligations under the Construction Contract.    
4.	Additional and Independent Obligations. This Guaranty is independent of the obligations of the Secondary Developer under the Secondary Developer Agreement.  Nothing contained in this Guaranty will prevent the Authority from exercising concurrently or successively any rights available to it under applicable law or under the Redevelopment Contract or Secondary Developer Agreement, and that the exercise of any of such rights will not constitute a legal or equitable discharge of Guarantor.  Guarantor hereby authorizes and empowers the Authority to exercise, in its reasonable discretion, any rights and remedies, or any combination thereof, that may then be available, because it is the intent and purpose of Guarantor that the Guaranteed Obligations will be absolute, independent and unconditional under any and all circumstances.  The Authority may bring a separate action to enforce the provisions of this Guaranty against Guarantor without taking action against the Secondary Developer, or without joining the Secondary Developer as a party to such action.
5.	Representations and Warranties.  To induce the Authority and the City to provide the Public Assistance to Secondary Developer, Guarantor represents and warrants to the Authority as follows:
5.1	Benefit.  Guarantor is affiliated with the Secondary Developer and has received, or will receive, direct or indirect benefit from the making of this Guaranty with respect to the Guaranteed Obligations.
5.2	No Representation by the Authority.  Neither the Authority nor any other party has made any representation, warranty or statement to Guarantor in order to induce Guarantor to execute this Guaranty.
5.3	Legality.  To the best of Guarantor’s knowledge, the execution, delivery and performance by Guarantor of this Guaranty and the consummation of the transactions contemplated hereunder do not, and will not, contravene or conflict with any law, statute or regulation whatsoever to which Guarantor is subject or constitute a default (or an event which with notice or lapse of time or both would constitute a default) under, or result in the breach of, any indenture, mortgage, deed of trust, charge, lien, or any contract, agreement or other instrument to which Guarantor is a party or which may be applicable to Guarantor.  This Guaranty is a legal and binding obligation of Guarantor and is enforceable in accordance with its terms, except as limited by bankruptcy, insolvency or other laws of general application relating to the enforcement of creditors' rights.
5.3	Survival.  All representations and warranties made by Guarantor herein shall survive the execution hereof and performance or satisfaction of the Guaranteed Obligations in full.
6.	Miscellaneous.  
6.1	Waiver.  No failure to exercise, and no delay in exercising, on the part of the Authority, any right hereunder shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right.  The rights of the Authority hereunder shall be in addition to all other rights provided by law.  No modification or waiver of any provision of this Guaranty, nor consent to departure therefrom, shall be effective unless in writing and no such consent or waiver shall extend beyond the particular case and purpose involved.  No notice or demand given in any case shall constitute a waiver of the right to take other action in the same, similar or other instances without such notice or demand.
6.2	Notices.  All notices, demands, certificates, requests, or other communications required hereunder shall be sufficient only if given only in writing and shall be deemed given only when delivered personally or by next day delivery or five (5) days after mailing when mailed by registered or certified mail, return receipt requested, postage prepaid, addressed as follows:
Authority:	Administrator
		Port Authority of the City of Bloomington
1800 West Old Shakopee Road
Bloomington, Minnesota 55431

Guarantor:	Lennar Corporation
700 NW 107th Street
Miami, Florida 33172
Attn: General Counsel

6.3	Governing Law.  THE CONTRACTUAL AND OTHER GENERAL AGREEMENTS EVIDENCED BY THIS GUARANTY WILL BE GENERALLY GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF MINNESOTA.  ANY ACTION OR PROCEEDING AGAINST GUARANTOR UNDER OR IN CONNECTION WITH THIS GUARANTY MAY BE BROUGHT IN ANY STATE OR FEDERAL COURT IN HENNEPIN COUNTY, MINNESOTA.  GUARANTOR HEREBY IRREVOCABLY (A) SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS, AND (B) WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH ACTION OR PROCEEDING BROUGHT IN SUCH COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM, AND (C) CONSENTS TO THE SERVICE OF PROCESS IN ANY MANNER AUTHORIZED BY MINNESOTA LAW.  ANY ACTION OR PROCEEDING BY GUARANTOR AGAINST THE AUTHORITY SHALL BE BROUGHT ONLY IN A STATE OR FEDERAL COURT LOCATED IN HENNEPIN COUNTY, MINNESOTA. THE AUTHORITY HEREBY IRREVOCABLY (A) SUBMITS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS, AND (B) WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VENUE OF ANY SUCH ACTION OR PROCEEDING BROUGHT IN SUCH COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUM, AND (C) CONSENTS TO THE SERVICE OF PROCESS IN ANY MANNER AUTHORIZED BY MINNESOTA LAW.
6.4	Invalid Provisions.  If any provision of this Guaranty is held to be illegal, invalid, or unenforceable under present or future laws effective during the term of this Guaranty, such provision shall be fully severable and this Guaranty shall be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised a part of this Guaranty, and the remaining provisions of this Guaranty shall remain in full force and effect and shall not be affected by the illegal, invalid or unenforceable provision or by its severance from this Guaranty, unless such continued effectiveness of this Guaranty, as modified, would be contrary to the basic understandings and intentions of the parties as expressed herein.
6.5	Amendments.  This Guaranty may be amended only by an instrument in writing executed by the party or an authorized representative of the party against whom such amendment is sought to be enforced.
6.6	Parties Bound; Assignment.  This Guaranty shall be binding upon and inure to the benefit of the parties hereto and their respective successors, assigns and legal representatives; provided, however, that Guarantor may not, without the prior written consent of the Authority, assign any of its rights, powers, duties or obligations hereunder.
6.7	Headings.  Section headings are for convenience of reference only and shall in no way affect the interpretation of this Guaranty.
6.8	Recitals.  The recital and introductory paragraphs hereof are a part hereof, form a basis for this Guaranty and shall be considered prima facie evidence of the facts and documents referred to therein.
6.9	Entirety.  THIS GUARANTY EMBODIES THE FINAL, ENTIRE AGREEMENT OF GUARANTOR AND THE AUTHORITY WITH RESPECT TO GUARANTOR'S GUARANTY OF THE GUARANTEED OBLIGATIONS AND SUPERSEDES ANY AND ALL PRIOR COMMITMENTS, AGREEMENTS, REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL, RELATING TO THE SUBJECT MATTER HEREOF.  THIS GUARANTY IS INTENDED BY GUARANTOR AND THE AUTHORITY AS A FINAL AND COMPLETE EXPRESSION OF THE TERMS OF THE GUARANTY, AND NO COURSE OF DEALING BETWEEN GUARANTOR AND THE AUTHORITY, NO COURSE OF PERFORMANCE, NO TRADE PRACTICES, AND NO EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OR OTHER EXTRINSIC EVIDENCE OF ANY NATURE SHALL BE USED TO CONTRADICT, VARY, SUPPLEMENT OR MODIFY ANY TERM OF THIS GUARANTY.






3

1
[bookmark: _iDocIDField_1]453997v2 JAE BL255-18
EXECUTED, effective as of the date first written above.

	
	GUARANTOR:

LENNAR CORPORATION
a Delaware corporation


By:					
	Name:				
	Title:				



STATE OF 		)
		)
COUNTY OF 		)
This instrument was ACKNOWLEDGED before me this ____ day of ____________, 2015, by _________________________, the __________ of Lennar Corporation, a Delaware corporation, on behalf of said corporation.

[S E A L]			
		Notary Public ‑ State of 	
My Commission Expires:
			
		Printed Name of Notary Public



	Signature page of the Authority to the Completion Guaranty, dated as of the date and year first written above.

PORT AUTHORITY OF THE CITY OF BLOOMINGTON


By 		
      Robert Erickson
Its  President


By 		
      Schane Rudlang
Its  Administrator

STATE OF MINNESOTA	)
				) ss
COUNTY OF HENNEPIN	)

The foregoing instrument was acknowledged before me this ____ day of _________, 2015, by Robert Erickson, the President of the Port Authority of the City of Bloomington, on behalf of the Authority.

							
Notary Public


STATE OF MINNESOTA	)
				) ss
COUNTY OF HENNEPIN	)

The foregoing instrument was acknowledged before me this ____ day of _______________, 2015, by Schane Rudlang, the Administrator of the Port Authority of the City of Bloomington, on behalf of the Authority.

							
Notary Public



Reviewed and approved by Port General Counsel.


	
Port General Counsel
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