
LETTER AGREEMENT 
FOR THE I1FUT USE OF THE 

PUlBLltC PLAZA TO BE LOCATED ON THE 
DOWNTOWN EAST LRT STATION SITE 

THlS AGREEMENT is entered into this 24 M.. day of b r u y ( o  2001 by 
and between the MINNEAPOLIS COMMUNITY DEVELOPMENT AGENCY ('"MCDA") and 
the METROPOLITAN SPORTS FACILITIES COMMISSION ("Commission"). 

WHEREAS, the MCDA is the fee owner of that certain real property located at 
701 Fourth Street South and 424 Chicago Avenue South, Minneapolis, Hennepin County, 
Minnesota (herein called the "MCDA Property"); and 

WHEREAS, the MCDA acquired the MCDA Property in order to assist the Metropolitan 
Council in the acquisition and development of the Hiawatha LRT Project by providing a location 
for a downtown LRT line and station site (the "LRT Line and Station") and transit-oriented 
development, including a public parking ramp, a public plaza and a commercial/retail building 
(the "Transit Oriented Development"); and 

WHEREAS, the MCDA and the Commission have entered into that certain Letter 
Agreement for the Acquisition and Development of the Downtown East LRT Station Site to be 
located on the MCDA Property, dated December 1,2000 (the "Letter Agreement"); and 

WHEREAS, pursuant to the Letter Agreement, the MCDA and the Commission have 
agreed to enter into this Agreement in order to define the terms for the Commission's fiztwre use 
for Metrodome-related events of the new public plaza to be built on the MCDA Property (the 
"Public Plaza"); and 

WHEREAS, the Federal Transit Administration (the "FTA") is providing the MCDA 
with $1,500,000.00 in order to acquire the MCDA Property for the development of the Public 
Plaza; and 

WHEREAS, the MCDA and the FTA have or will enter into that certain Interagency 
Agreement for Pass-Through of Congestion Mitigation and Air Quality Funds (the "CMAQ 
Agreement") for the transfer of federal funds from the FTA to the MCDA and for the imposition 
of certain federal rules, requirements and approvals regarding the development and use of the 
Public Plaza (the "CMAQ Requirements"); and 

WHEREAS, this Agreement and any other agreement regarding the Commission's use 
of the Public Plaza shall be subject to the approval of and governed by the FTA and the CMAQ 
Requirements, including any modifications, changes and restrictions that the FTA may impose 
upon this Agreement, the MCDA and the Cornission; and 

WHEREAS, the MCDA believes that the Commission's use of the Public Plaza for 
Metrodome related events is consistent with the purposes of the Public Plaza; 
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NOW, THEREFORE, the parties hereto agree as follows: 

SECTION 1. SCOPE OF AGREEMENT 

This Agreement is intended to set forth: (i) the terms and conditions upon which the ComnGssion 
may use, in the future, a new Public Plaza to be built on the MCDA Property for Metrodome- 
related events; and (ii) the actions and agreements between the parties that will be necessary to 
memorialize and consummate the transactions agreed to by this Agreement. 

SECTION 2. PUBLIC PLAZA 

The MCDA intends to build a Public Plaza on the MCDA Property as part of the Transit 
Oriented Development in conjunction with the development of the LRT Line and Station on the 
MCDA Property. The Public Plaza will be located approximately in that area of the MCDA 
Property as depicted on Exhibit A attached hereto (the "Public Plaza"). The Public PIaza wiIl 
provide an aesthetically pleasing public entrance and a public amenity to unify the LRT Line and 
Station and the Transit Oriented Development. 

SECTION 3. DESIGN REVIEW 

The MCDA, the City of Minneapolis (the "City"), the Metropolitan Council (the ccCouncil") and 
the Commission shall undertake a joint cooperative effort in the design and review of the public 
parking ramp and Public Plaza to be built on the MCDA Property. The Commission may make 
recommendations for the design of the Public Plaza and public parking ramp and shall be given 
an opportunity to locate on the Public Plaza or within the public parking ramp, a building for 
food and beverage service and restrooms, provided that such building is designed, built and 
operated at the sole cost and expense of the Commission and approved by the MCDA, City, 
Council and FTA. The Commission may make comments regarding the design and may 
contribute money and other considerations, as may be agreed upon by the parties, towards the 
design and building of the public parking ramp and the Public Plaza. 

SECTION 4. PLAZA IMPROVEMENTS 

The MCDA shall provide no less than $1,000,000.00 (the "Plaza Funds") towards the cost of 
constructing the Public Plaza. The type of improvements planned for the Public Plaza are 
intended to provide an open and inviting public space that will match the design elements of the 
LRT Line and Station and the Transit Oriented Development, and provide for multiple-use 
activities. The MCDA, subject to the approval of the FTA, Council and the City, may spend a 
portion of the Plaza Funds (not needed for the design and construction of the Public Plaza) for 
improvements upon the Public Plaza, which will serve the Commission's use of the Public Plaza 
for Metrodome related events. 
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SECTION 5. USE AGREEMENT 

The MCDA and the Commission shall negotiate and enter into a Use Agreement substantially in 
the form of Exhibit B attached hereto, no later than 30 days prior to the compIetion of 
construction of the Public Plaza or 90 days prior to the date when the Commission wants to hold 
their fxst Metrodome related event on the Public Plaza, whichever is later. The Use Agreement 
shall set forth the terms and conditions by which the Commission may use the Public Plaza. 

SECTION 6. GOVERNING BODY APPROVAL 

The governing body of each party hereto, hereby authorizes its respective staffs to enter into this 
Agreement and to proceed with the negotiation, preparation and execution of the appropriate 
contracts and agreements necessary and required to consummate the transactions contemplated 
in this Agreement and consistent with t h s  Agreement, and to fulfill the obligations and 
conditions required by said contracts and agreements. 

SECTION 7. AGREEMENTS VOIDABLE 

This Agreement shall become null and void upon the earlier to occur of (i) the failure of the 
parties hereto to enter into the Use Agreement by December 3 1,2004; or (ii) the date when the 
parties hereto enter into the Use Agreement as required by Section 5 herein. 

SECTION 8. EFFECTIVE PERIOD 

This Agreement shall be in effect for the period from the date of fuIl execution through the 
earlier of (i) the date when the parties hereto enter into the Use Agreement contemplated herein, 
which such agreement shall supercede this Agreement; or (ii) December 3 1,2004, pursuant to 
Section 14 of the Letter Agreement. 

SECTION 9. NOTICES 

Notices shall be delivered in writing by U.S. first class mail or hand delivered as follows: 

To the MCDA: 105 5th Avenue South, Suite 200 
Minneapolis, IMN 55401 -2534 
Attn: Executive Director 

To the Commission: 900 South Fifth Street 
Minneapolis, Minnesota 5541 5 
Attn: Executive Director 

SECTION 10. MODIFICATION 

All modifications or amendments to this Agreement will be in writing signed by all the parties 
hereto. 
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SECTION 11. COUNTERPARTS 

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

SECTION 12. CHOICE OF LAW 

This Agreement shall be interpreted under the laws of the State of Minnesota. 

SECTION 13. TIME 

Time is of the essence in the performance of the obligations contemplated by this Agreement. 

LN WITNESS WHEREOF, the undersigned representative of the parties hereto, 
respectively, have executed this Agreement as of the day, month and year first written above. 

MINNEAPOLIS COMRIIUNITY 
DEVELOPMENT AGENCY 

Approved as to form: 

(Signature page for Letter Agreement for the Future Use of the Public Plaza 
to be Located on the Downtown East LRT Station Site) 
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USE AGREEMENT 
AND 

RIGHT OF ENTRY 
(Downtown East LRT Site Public Plaza - Metrodome Related Events) 

THIS AGREEMENT, made t h s  day of 200- by and between the 
Minneapolis Community Development Agency, a public body corporate and politic under the laws 
of Minnesota (hereinafter "MCDA"), and the Metropolitan Sports Facilities Commission, a political 
subdivision of the State of Minnesota organized pursuant to Minnesota Statutes, Section 473.551 et. 
seq. (hereinafter "Commission"). 

WHEREAS, the MCDA is the fee owner of certain real property located on the block between 
Park Avenue South, Fourth Street South, Chicago Avenue South and Fifth Street South, known as 
701 Fourth Street South and 424 Chicago Avenue South, Minneapolis, Minnesota (hereinafter "MCDA 
Property"); and 

WHEREAS, the Commission is the owner and operator of the Hubert H. Humphrey 
Metrodome Sports Center (the "Metrodome"), located across Chicago Avenue from the MCDA 
Property; and 

WHEREAS, the Commission desires to enter onto that portion of the MCDA Property known 
as the Public Plaza and depicted on Exhibit A, attached hereto, from time to time in order to hold 
Metrodome related events; and 

WHEREAS, the MCDA has agreed to permit the Commission to hold Metrodome related 
events, from time to time, on that portion of the Public Plaza depicted on Exhibit B, attached hereto 
(the "Premises"), subject to the terms and conditions of this Agreement; and 

WHEREAS, the Federal Transit Administration (the "FTA") is providing the MCDA with 
$1,500,000.00 in order to acquire the MCDA Property for the development of the Public Plaza; and 

WHEREAS, the MCDA and the FTA have or will enter into that certain Interagency 
Agreement for Pass-Through of Congestion Mitigation and Air Quality Funds (the "CMAQ 
Agreement") for the transfer of federal funds from the FTA to the MCDA and for the imposition of 
certain federal rules, requirements and approvals regarding the development and use of the Public 
Plaza (the "CMAQ Requirements"); and 

WHEREAS, this Agreement and the Commission's use of the Public Plaza and Premises shall 
be subject to the approval of and governed by the FTA and the CMAQ Requirements, including any 
modifications, changes and restrictions that the FTA may impose upon this Agreement, the MCDA and 
the Commission; and 
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WHEREAS, the MCDA believes that the Commission's use of the Public Plaza and Premises 
is consistent with the purposes of the Public Plaza; 

NOW, THEREFOW, in consideration of the mutual promises of the parties contained herein, 
the parties hereto agree as follows: 

1. Use and Right of Entry. The MCDA hereby authorizes the Commission and its 
employees, agents, contractors or invitees to enter upon the Premises fiom time to time 
for the following purposes; and the Commission specifically agrees that its conduct 
shall be limited to those purposes only: 

(a) Metrodome Related Events. During the term of this Agreement, the 
Commission is permitted to use the Premises, from time to time, for Metrodome 
related events as approved by the MCDA herein (the "Metrodome Events"). 
The Metrodome Events will consist of any pre-event, event-time and post event 
outdoor-oriented and hospitality tent-oriented activities scheduled by or through 
the Commission or any of its key tenants to enhance the Metrodome experience 
for patrons in conjunction with events held at the Metrodome. The Commission 
shall not use or hold any Metrodome Event on the Premises without the prior 
written approval of the MCDA. As of the date of this Agreement, the MCDA 
has approved the schedule of Metrodome Events as listed on Exhibit B-200 , 
attached hereto and incorporated herein, to be held by the Commission on the 
Premises during the initial calendar year of this Agreement. By 1 
of each year during the term of this Agreement, the Commission shall submit to 
the MCDA, for MCDA approval, a proposed schedule of Metrodome Events for 
the next calendar year. The MCDA shall have thrrty (30) days after receipt of a 
proposed schedule of Metrodome Events to approve, in whole or in part, the 
next year's Metrodome Events. The MCDA shall make reasonable efforts to 
accommodate the proposed schedule of Metrodome Events, and will guarantee 
priority preference to Vikings, Gophers and Twins related events. Upon 
approval of the next year's Metrodome Events, a new Exhibit B-200 , shall 
be attached hereto and incorporated herein. The Commission may, at any time, 
add additional Metrodome Events to the current schedule of Metrodome Events 
upon the prior written approval of the MCDA. 

(b) Permits and Approvals. The Commission shall secure, at its sole cost, all 
permits, licenses and approvals necessary and required for each of the 
Metrodome Events to be held on the Premises. 

(c) No Liens or Encumbrances. The Commission, in its use of the Premises, shall 
not permit or grant any security interest in, or create or allow to exist, any liens, 
charges or encumbrances in or to the Premises. 

(d) Applicable Laws. The Commission shall comply with all applicable federal, 
state and local laws, ordinances and regulations in the use of the Premises, 
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(e) Hazardous Waste. The Commission, in its use of the Premises, shall not, nor 
cause to be, nor allow any other person to deposit, store, dispose of, place or 
otherwise locate or allow to be located on or within the Premises, any hazardous 
substances, hazardous wastes, pollutants or contaminants, including petroleum- 
based products, as those terms are defined under any federal, State of Minnesota 
or local statute, ordinance, code or regulation, except such hazardous subsgmces 
as are ordinarily used in and necessary for the Metrodome Events, provided that 
such use is in accordance with all applicable laws, and that in the event any such 
hazardous substances are found on or within the Premises, arising out of the use 
of the Premises for a Metrodome Event, the Commission shall indemnify the 
MCDA as provided in Section 4 herein, subject to no statutory or insurance 
limitations. 

(9 Event Setup and Takedown. The Commission shall be allowed up to 24 hous 
before a Metrodome Event's start time in which to make on-Premises 
preparations and setup, and shall have 24 hours after a Metrodome Event's end 
time in which to take down any equipment, tents, trailers, tables, seating, etc. 
used for the Metrodome Events and clean up the Premises. In undertaking the 
setup or takedown activities for or holding any Metrodome Events, the 
Commission, its employees, agents and contractors shall not do anythmg that 
will unduly interfere with or disrupt or impede the MCDA's use and possession 
of the MCDA Property or with the LRT Line and Station and the Transit 
Oriented Development operations. 

(g) Fees and Costs. The Commission shall pay a fee to the MCDA for the use of the 
Premises for each Metrodome Event. The fee shall be the negotiated fee as 
shown on the Schedule of Metrodome Events approved and applicable to the 
specific Metrodome Event. On the first (1st) day of each month during the term 
of this Agreement, the Commission shall pay to the MCDA the amount of all 
fees for all Metrodome Events to be held in the then current month. The 
Commission will be responsible for the cost of all s e ~ c e s ,  equipment, labor and 
materials used in conducting the Metrodome Events on the Premises. 

Maintenance in Lieu of Fees. The Commission may choose to forego paying the 
Section 1 (g) fee for Metrodome Events for any calendar year during the term 
hereof, by agreeing to undertake and pay the costs of maintaining the Public 
Plaza grounds during the corresponding calendar year. The Commission shall 
notifj the MCDA by September I of the preceding year of their election to 
undertake and pay the costs of maintenance in lieu of fees for the subsequent 
year. Upon such election the Commission and the MCDA shall have 
determined the maintenance level and schedule. In undertaking maintenance in 
lieu of fees, the Commission shall not be responsible for the maintenance and 
clean-up for any non-Metrodome Event officially scheduled to be held on the 
Public Plaza or the Premises. 

(i) Security. The Commission shall provide or shall require its agents, contractors 
or tenants to provide the appropriate level of security for all Metrodome Events 
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and shall maintain safe crowd control. The Commission and its employees, 
agents, contractors and invitees shall conduct their activities on the Premises in 
an orderly and lasuful manner. 

('j) Alcohol Use. The Commission may permit the use of alcohol at Metrodome 
Events, subject to (i) obtaining the required permits; (ii) providing appropriate 
security; and (iii) providing dram shop insurance. 

(k) Prohibited Activities. The Commission shall not use the Premises in any 
manner that violates any federal, state or local law, statute, or ordinance, which 
includes illegal discrimination, pornography, gambling or drug related activities; 
provided, however, that Commission shall not be in default of this Agreement as 
a result of illegal activities on the Premises during Metrodome Events if the 
Commission is diligently pursuing all reasonable actions to prohibit such illegal 
activities. 

2. Term of Use and Right of Entry. The Commission shall have the right to schedule 
and hold Metrodome Events upon the Premises as described herein for a I 0-year period 
beginning , 202 and ending ,20-, after 
which time the right of the Commission to schedule and hold Metrodome Events on the 
Premises shall terminate. The MCDA and the Commission may mutually agree in 
writing to extend this Agreement or enter into a new agreement for a nonexclusive 
license to use the Premises. 

3. Hold Harmless and Indemnity. The ~o&ission shall defend, protect, indemnify and 
save the MCDA, its agents, officers and employees, harmless from and against any and 
all liabilities, losses, damages, costs and expenses, including reasonable attorney's fees, 
fkom any act or negligence of Commission, its officers, employees, agents, servants, 
contractors, or invitees, arising out of the Metrodome Events as related to the Premises, 
except for the negligent or intentional torts of the MCDA. The extent of the 
Commission's liability hereunder is limited by Minnesota Statutes, Section 466, and the 
insurance policy as described in Section 5 herein. 

4. Insurance. 

A. Commission's Insurance. The Commission shall maintain general liability 
insurance, including personal injury liability coverage, applying to the 
Commission's use of the Premises. The Commission shall name the MCDA as 
an additional insured under the policy, and will provide proof of such liability 
insurance at the time it executes this Agreement. The Commission or its 
contractors shall provide dram shop insurance at all Metrodome Events where 
alcoholic beverages are to be served on the Premises. 

B. Tenant's, Vendor's and Contractor's Insurance. The Commission shall require 
its tenants, vendors, contractors and other third parties who use the Premises in 
conjunction with Metrodome Events to provide workers' compensation 
insurance coverage for all employees working on the Premises to the extent that 
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such insurance is required by Iaw. The Commission shall also require such 
parties to maintain general liability insurance and, if motor vehicles wifl be 
utilized in connection with a party's use of the Premises, automobile liability 
coverage, each with limits of at least $1,000,000; and said liability policy(ies) 
shall name the MCDA as an additional insured. The MCDA shall be provided 
with a copy of the insurance certificate prior to any entry upon the Premises. 
Such copy may be provided to the MCDA by telefax, and the MCDA shall 
provide the Commission with a telefax number for such purpose. 

5. Condition of Premises. During any Metrodome Event, the Commission shall keep or 
require its tenants to keep the Premises in neat, clean and safe condition. The 
Commission agrees not to make any improvements on the Premises without the prior 
written approval of the MCDA. The Commission further agrees to promptly repair or 
replace, at the Commission's sole cost and expense, any damaged improvements after 
each Metrodome Event. The MCDA shall give the Commission 180 days notice before 
the MCDA makes any improvements on the Premises that will require the Commission 
to modify its use of the Premises as granted herein. 

6. Coordination. The Commission shall coordinate its use and entry on the Premises and 
the Schedule of Metrodome Events with the MCDA's Project Coordinator, 

, at 612-673- , and with the MCDA's Interim Property 
Management Department Manager, , at 612-673- 

7. Defaults and Remedies. 

(a) Defaults. The Commission shall be in default of this Agreement upon the 
following events: (i) failure to pay when due any payment required to be made 
under this Agreement; (ii) failure ta perform or observe any condition or term 
required to be performed or observed under this Agreement; (iii) the termination 
of the Commission as a legal entity; or (iv) termination of the Metrodome as a 
sports arena. 

(b) Notice. Upon the occurrence of one of the events of default specified in Section 
8(a) herein, the MCDA shall give written notice to the Commission specifying: 
(i) the event of default; (ii) the action required to cure the event; (iii) a date not 
less than 30 days for monetary defaults and 60 days for nonrnonetary defaults 
from the date the notice is mailed to the Commission by which such default 
must be cured (provided that if a non-monetary default cannot reasonably be 
cured within 60 days, the Commission shall have up to an additional 60 days, if 
necessary, to cure the default); and-(iv) that failure to cure such default on or 
before the date specified in the notice may result in the MCDA exercising one or 
more of the remedies listed in Section 8(c) herein. 

(c) Remedies. Upon the occurrence of any event of default as defined in Section 
8(a) herein, and notice as provided in Section 8(b) herein, the MCDA, at its 
option, in addition to any other remedies to which it might by law be entitled to, 
shall have the right to do one or more of the following: (i) to cancel this 
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Agreement; (ii) to terminate the Commission's use of and right of entry to the 
Premises as granted herein; (iii) to bring appropriate action to enforce such 
performance or observance and the correction of such failure or default; (iv) to 
declare the entire unpaid payments due and payable hereunder, immediately due 
and payable without presentment, demand, protest, notice of dishonor or any 
other notice; (v) to suspend the MCDA's performance under this Agreement and 
the Commission's rights to use and enter the Premises during the continuance of 
the event of default. 

(d) Remedies Not Exclusive. No right or remedy by this Agreement or by any 
document or instrument delivered by the Commission pursuant hereto, conferred 
upon or reserved to the MCDA shall be or is intended to be exclusive of any 
other right or remedy, and each and every right and remedy shall be cumulative 
and in addition to any other right or remedy now or hereafter existing at law or 
in equity or by statute. 

(e) Waiver; Forbearance. Except as the MCDA may hereafter otherwise agree in 
writing, no waiver by the MCDA of any breach or default of the Commission, of 
any of its obligations, agreements or covenants under this Agreement shall be 
deemed to be a waiver of any subsequent breach of the same, or any other - 

obligation, agreement or covenants under this Agreement, nor shall any 
forbearance by the MCDA to seek a remedy for such breach be deemed a waiver 
of its rights and remedies with respect to such breach, nor shall the MCDA be 
deemed to have waived any of its rights and remedies unless it be in writing and 
executed with the same formality as this Agreement. 

8. Miscellaneous. 

(a) Notices. All notices provided for herein shall be in writing and shall be deemed 
to have been given when delivered personally or when deposited in the United 
States mail, registered or certified, postage prepaid, addressed as follows: 

To the Commission: 900 South Fifth Street 
Minneapolis, Minnesota 554 15 
Attn: Executive Director 

To the MCDA: Minneapolis Community Development Agency 
105 Fifth Avenue South 
Minneapolis, Minnesota 5540 1-2534 - 

Attention: Executive Director 

(b) Governing Law. This Agreement may be construed and enforced according to 
and governed by the laws of the State of Minnesota. 

(c) Counterparts. This Agreement may be executed in any number of counterparts, 
all of which shall constitute a single agreement, any one of which bearing 
signatures of all parties shall be deemed an original. 
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(d) Time. Time is of the essence in the performance of this Agreement. 

(e) Entire Agreement. This Agreement contains the entire agreement of the parties 
hereto on the matters covered herein. No other agreement, statement or 
promises made by any party or by any employees, officer, or agent of any party 
hereto that is not in writing and signed by all the parties to this Agreement shall 
be binding. 

Scope of Use and Right of Entry. The grant of this Use and Right of Entry to the 
Commission by the MCDA shall be nonassignable and not confer any estate, title, nor 
exclusive possessory rights in the Premises to the Commission, and may be terminated 
for cause as provided in Section 7 herein, provided that the provisions of Section 3 
herein shall survive termination of this Use Agreement and Right of Entry. 

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

MINNEAPOLIS COMMUNITY DEVELOPMENT 
AGENCY 

BY 
Its Director of Administrative Services 

Approved as to form: 

Assistant Development Counsel 

(Signature page to Use Agreement and Right of Entry) 
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METROPOLITAN SPORTS FACILITIES 
COMMISSION 

BY 
Its 

BY 
Its 

(Signature page to Use Agreement and Right of Entry) 
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Date of Event 

SGmDULE OF PE ITTED EVENTS 
FOR T m  YEAR 20 

Event Name Event Time 
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Fee - 


