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THIS FIRST AMENDMENT TO PRE-DEVELOPMENT AGREEMENT (this “Amendment”) is made as of the ______ day of __________________, 2016, by and between the Housing and Redevelopment Authority in and for the City of Bloomington, Minnesota, a public body corporate and politic of the State of Minnesota (the “Authority”), and Knox & American I, LLC, a Minnesota limited liability company (the “Developer”).
RECITALS:
WHEREAS, the Authority and the Developer entered into that certain Pre-Development Agreement dated as of January 28, 2016 (the “Agreement”); and
WHEREAS, due to statutory requirements related to the bonds expected to be issued to finance a portion of the costs of the Parcel C Purchase Price, the Parties desire to amend the Agreement as set forth in this Amendment; and 
WHEREAS, the Parties hereby amend the Agreement to add the provisions set forth in this Amendment.
NOW, THEREFORE, in consideration of the mutual covenants and undertakings contained herein and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Authority and the Developer agree as follows:
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Defined Terms.  Capitalized terms not otherwise defined in this Amendment shall have the meanings subscribed to them in the Agreement.
Developer Acquisition of Parcel C.  The Authority agrees to sell Parcel C to the Developer and the Developer agrees to acquire Parcel C from the Authority prior to the start of construction of any portion of the Project on such Parcel.  At closing, the Authority will convey Parcel C to the Developer by Quit Claim Deed in the form attached hereto as Exhibit 1.  The Authority’s Quit Claim Deed to the Developer will be subject to the right of reverter required by Section 5 of this Amendment.
Completion of Project.  Subject to Force Majeure, Developer shall complete construction of the Project on Parcel C on or before December 31, 2018.  
Right of Reverter.  If subsequent to the sale of Parcel C to the Developer and prior to completion of the Project on Parcel C: 
the Developer fails to complete construction of the Project on Parcel C in conformity with the Agreement, and such failure is not due to Force Majeure;
the Developer, after commencement or the construction of the Project on Parcel C, defaults and/or violates its obligations with respect to construction of the Project Parcel C, including the nature and the date for the completion thereof, of abandons or substantially suspends construction work, and such act or action is not due to Force Majeure; 
the Developer fails to pay real estate taxes or assessments on Parcel C or any part thereof when due, or places thereon any encumbrance or lien not authorized by the Agreement or consented to by the Authority, or suffers any levy or attachment to be made, or any mechanic’s lien or other unauthorized encumbrance or lien to attach to such Parcel; 
there is a default under the Agreement; or 
the Developer fails to comply with any of its covenants under the Agreement, 
then the Authority shall have the right upon thirty (30) days written notice to the Developer and the Developer’s failure to cure within such thirty (30) day period to re-enter and take possession of Parcel C and to terminate and revest in the Authority the interest of the Developer in Parcel C.
Ratification of Agreement.  Except as provided in this Amendment, all of the provisions of the Agreement are hereby ratified and confirmed and continue in full force and effect. 
Binding Amendment.  This Amendment is binding on and inures to the benefit of the Authority and the Developer and their respective heirs, representatives, successors and assigns.
Counterparts.  This Amendment may be signed in any number of counterparts, with the same effect as if the signature on each counterpart were on the same instrument.
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IN WITNESS WHEREOF, the Parties have executed this Amendment as of the date stated in the first paragraph of this Amendment.
DEVELOPER:	KNOX & AMERICAN I, LLC,
	a Minnesota limited liability company

By:	Nolan Family Limited Liability Limited Partnership IV, a Minnesota limited liability limited partnership
	Its:	Managing Member 

	By:	Nolan Properties, Inc., a Minnesota corporation
	Its:	General Partner


	By:		
	Name:  Ryan C. Dunlay
	Title:  Vice President



AUTHORITY:	HOUSING AND REDEVELOPMENT
	AUTHORITY IN AND FOR THE CITY OF
	BLOOMINGTON,
	a public body and political subdivision of the State 
	of Minnesota


	By:		
		Its: Administrator
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QUIT CLAIM DEED

THIS INDENTURE, from the Housing and Redevelopment Authority in and for the City of Bloomington, Minnesota, a public body corporate and politic of the State of Minnesota (“Grantor”), to Knox & American I, LLC, a Minnesota limited liability company (“Grantee”).
WITNESSETH, that Grantor, in consideration of the sum of One Dollar ($1.00) and other good and valuable consideration, the receipt of which is hereby acknowledged, does hereby grant, bargain, quitclaim and convey to Grantee, its successors and assigns forever, all the tract of land lying and being in the County of Hennepin, State of Minnesota described as follows, to-wit (hereinafter referred to as the “Property”);
Lot 2, Block 1, Hays Penn Avenue 2nd Addition, Hennepin County, Minnesota.
Together with easements and benefits contained in Declaration of Reciprocal Easements dated July 1, 2000, filed June 30, 2000, as Document No. 7318162.
Abstract Property 
To have and to hold the same, together with all the hereditaments and appurtenances thereunto belonging in any wise appertaining, to Grantee, its successors and assigns, forever, 
Provided:
SECTION 1.
It is understood and agreed that this Deed is subject to the covenants, conditions, restrictions and provisions of an agreement entered into between Grantor and Grantee on the 28th day of January, 2016, identified as “Pre-Development Agreement” (hereinafter referred to as the “Agreement”) and that Grantee shall not convey this Property, or any part thereof, without the consent of Grantor until a certificate of completion releasing Grantee from the obligations of said Agreement as to this Property or such part thereof then to be conveyed, has been placed of record.  This provision, however, shall in no way prevent Grantee from mortgaging this Property in order to obtain funds for the purchase of the Property hereby conveyed and for erecting improvements thereon in conformity with the Agreement, any applicable development plan and applicable provisions of the Zoning Ordinance of the City of Bloomington, Minnesota, nor shall this provision prevent Grantee from any other purpose authorized by the Agreement (including execution of leases in the ordinary course of business to tenants occupying the retail portions of the Property and executing leases, reservations and/or purchase agreements for residential portions of the Property).
It is specifically agreed that Grantee shall promptly begin and diligently prosecute to completion the development of the Property through the construction of the improvements thereon, as provided in the Agreement.
Promptly after completion of the improvements in accordance with the provisions of the Agreement, Grantor will furnish Grantee with an appropriate instrument so certifying.  Such certification by Grantor shall be (and it shall be so provided in the certification itself) a conclusive determination of satisfaction and termination of the agreements and covenants of and pursuant to the Agreement and of this Deed with respect to the obligation of Grantee, and its successors and assigns, to construct the improvements and evidence that Sections 2 and 3 hereof have been complied with in full and are no longer applicable.
All certifications provided for herein shall be in such form as will enable them to be recorded with the County Recorder or Registrar of Titles, as applicable, of Hennepin County, Minnesota.  If Grantor shall refuse or fail to provide any such certification in accordance with the provisions of the Agreement and this Deed, Grantor shall, within ten (10) days after written request by Grantee, provide Grantee with a written statement indicating in adequate detail in what respects Grantee has failed to complete the improvements in accordance with the provisions of the Agreement or is otherwise in default, and what measures or acts will be necessary, in the opinion of Grantor, for Grantee to take or perform in order to obtain such certification.
SECTION 2.
If Grantee (or any successor or assign) shall, prior to the recording of the certificate of completion hereinabove referred to:
(1) Default in or violate its obligations with respect to the construction of the improvements provided for in this Deed and the Agreement, or shall abandon or substantially suspend construction work, and any default or violation, abandonment or suspension shall not be cured, ended or remedied within thirty (30) days after written demand by Grantor so to do or Grantee shall not have provided satisfactory evidence to Grantor that such default or violation is not curable within thirty (30) days, but will be cured as soon as reasonably possible; or
(2) Fail to pay real estate taxes or assessments on the Property or any part thereof when due or shall place thereon any encumbrance or lien unauthorized by the Agreement or this Deed, or shall suffer any levy or attachment to be made, or any mechanic’s liens, or any other unauthorized encumbrances or liens to attach, and such taxes or assessments shall not have been paid or the encumbrance or lien removed or discharged, or provisions satisfactory to Grantor made for such payments, removal or discharge, within thirty (30) days after written demand by Grantor so to do; or
(3) Transfer, in violation of the Agreement or of this Deed, the Property or any part thereof, and such violation shall not be cured within thirty (30) days after written demand by Grantor to Grantee or Grantee shall not have provided satisfactory evidence to Grantor that such default or violation is not curable within thirty (30) days, but will be cured as soon as reasonably possible; or
(4) Fail to comply with any covenants under the Agreement and fail to cure any such noncompliance within thirty (30) days after written demand by Grantor to Grantee to do so or Grantee shall not have provided satisfactory evidence to Grantor that such default or violation is not curable within thirty (30) days, but will be cured as soon as reasonably possible,
then Grantor shall have the right to re-enter and take possession of the Property and to terminate and revest in Grantor the estate conveyed by this Deed to Grantee, its assigns or successors in interest.
SECTION 3.
Grantee agrees, for itself and its successors and assigns to or of the Property or any part thereof, that Grantee and such successors and assigns shall:
(1) Assume, maintain or cause to be maintained the insurance referred to in Article 14 of the Agreement and assume and comply with the provisions of Article 14 of the Agreement;
(2) Devote the Property to, and only to, any lawful use permitted by the Zoning Ordinance of the City of Bloomington; and 
(3) Not cause the Property to be removed from the public tax rolls or to become exempt from assessment for general real estate taxes by reason of any conveyance, lease, abatement, or other action, except as expressly permitted by the Agreement, so long as tax increment generated by the Property is pledged to the repayment of the public assistance.
It is intended and agreed that the above and foregoing agreements and covenants, unless otherwise provided, shall terminate twenty (20) years from the date of this Deed, and that they shall, in any event, and without regard to technical classification or designation, legal or otherwise, and except only as otherwise specifically provided in this Deed, be binding, to the fullest extent permitted by law and equity for the benefit and in favor of, and enforceable by, Grantor, its successors and assigns, and any successor in interest to the Property, or any part thereof against Grantee, its successors and assigns, and every successor in interest to the Property, or any part thereof or any interest therein, and any party in possession or occupancy of the Property or any part thereof.
In amplification, and not in restriction of, the provisions of the preceding section, it is intended and agreed that Grantor and its successors and assigns shall be deemed beneficiaries of the agreements and covenants provided herein, both for and in their own rights, and also for the purposes of protecting the interest of the community and the other parties, public or private, in whose favor or for whose benefit these agreements and covenants have been provided.  Such agreements and covenants shall run in favor of Grantor without regard to whether Grantor has at any time been, remains, or is an owner of any land or interest therein to, or in favor of, which such agreements and covenants relate.  Grantor shall have the right, in the event of any breach of any such agreement or covenant, to exercise all the rights and remedies, and to maintain any actions or suits at law or in equity or other proper proceedings to enforce the curing of such breach of agreement or covenant, to which it or any beneficiaries of such agreement or covenant may be entitled.
SECTION 4.
This Deed is also given subject to:
(1) Provision of the ordinances, building and zoning laws of the City of Bloomington, state and federal laws and regulations in so far as they affect this real estate; and
(2) Taxes payable in the year following the year of this conveyance and to all special assessments and installments thereof levied or pending from the date of the conveyance.
Check box if applicable:
X	The Grantor certifies that the Grantor does not know of any wells on the described real property.
	A well disclosure certificate accompanies this document.
	I am familiar with the property described in this instrument and I certify that the status and number of wells on the described real property have not changed since the last previously filed well disclosure certificate.

	IN WITNESS WHEREOF, Grantor has caused this Deed to be duly executed in its behalf by its administrator this ____ day of ____________, 20__.

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


	By: 							
		Its:  Administrator


STATE OF MINNESOTA	)
	)	ss:
COUNTY OF HENNEPIN	)

	The foregoing instrument was acknowledged before me this ____ day of ____________, 20__, by Douglas Grout, the Administrator of the Housing and Redevelopment Authority in and for the City of Bloomington, Minnesota, a public body corporate and politic under the laws of the State of Minnesota, on behalf of the public body.


								
	Notary Public
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