
DEPARTMENT OF PUBLIC WORKS 
MINNEAPOLIS, MlNNESOtA 

MEMORANDUM 

Dave Koski ,  Dick Smith and J u n e  6 ,  1984 

Munic ipa l  Pa rk ing  Ramp - -,' 
- <-------- 

I h a v e  a t t a c h e d  a  c o p y  o f  t h e  e x e c u t e d  a g r e e m e n t  w i t h  S e v e n  C o r n e r s  
H o t e l  P a r t n e r s  L i m i t e d  P a r t n e r s h i p  a n d  Grandma ' s  r e l a t e d  t o  t h e  
o p e r a t i o n  and ma in tenance  of  t h e  Seven C o r n e r s  Munic ipa l  P a r k i n g  Ramp 
a n d  t h e  250 a n d  1 0 0  s p a c e s  c o m m i t t e d  f o r  t h e i r '  u s e .  The b a s i c  
e l e m e n t s  o f  t h e  ag reemen t  r e q u i r e  t h e  h o t e l  and r e s t a u r a n t  d e v e l o p e r s  
p a y  t o  t h e  C i t y  a  g u a r a n t e e d  a m o u n t  p e r  s p a c e  w h i c h  i s  c a l c u l a t e d  
b a s e d  o n  t h e  a m o r t i z a t i o n  o f  t h e  d e b t  r e q u i r e d  t o  b u i l d  t h e  Seven  
C o r n e r s  M u n i c i p a l  P a r k i n g  Ramp. I b e l i e v e  t h i s  g u a r a n t e e d  p a y m e n t  
w i l l  n o t  g o  i n t o  t h e  P a r k i n g  Fund b u t  w i l l  b e  f u n n e l e d  t o  t h e  
d e v e l o p m e n t  p r o j e c t  f o r  h o u s i n g  o r  f o r  some o t h e r  p u r p o s e  and 
t h e r e f o r e ,  t h e  n e t  r evenue  i f  t h e r e  e v e r  g e t s  t o  be  any o v e r  and above 
t h e  a m o r t i z a t i o n  amount w i l l  never  come i n t o  t h e  p a r k i n g  fund. 

Some o f  t h e  s p e c i a l  i t e m s  o f  i n t e r e s t  i n  t h i s  ag reemen t  a r e  t h a t  t h e  
C i t y  i s  r e q u i r e d  t o  r e b u i l d  t h e  r amp  i f  f o r  some  r e a s o n  t h e  r a m p  is 
d e s t r o y e d ,  o r  c o m e s  i n t o  d i s r e p a i r  w i t h i n  t h e  40 y e a r  p e r i o d  o f  t h e  
t e r m  of  t h i s  agreement .  T h i s  b r i n g s  up t h e  q u e s t i o n  of  i n s u r a n c e  and 
t o  c o v e r  t h e  e v e n t  of  some c a t a s t r o p h e  which would d e s t r o y  t h e  p a r k i n g  
ramp.  I b e l i e v e  t h i s  s h o u l d  be  d i s c u s s e d  i n  f u r t h e r  d e t a i l .  A l s o ,  
a n y  c l o s i n g  o f  t h e  r a m p  m u s t  b e  a p p r o v e d  b y  t h e  d e v e l o p e r s .  We w i l l  
have  a  working r e l a t i o n s h i p  s o  t h a t  t h e  need f o r  w r i t t e n  n o t i c e  w i l l  
become one of  a  s t a n d a r d  o p e r a t i n g  procedure .  Also ,  t h e r e  is need f o r  
a n  a u d i t  w i t h i n  30 d a y s  a f t e r  t h e  c l o s e  o f  t h e  y e a r  w h i c h  is  d e f i n e d  
a s  December  31 ,  t o  e n s u r e  t h e  e x a c t  r e v e n u e  a n d  e x p e n s e s  f o r  t h e  
p r e v i o u s  c a l e n d a r  y e a r  t o  d e t e r m i n e  t h e  a l l o c a t i o n  of  t h e  n e t  income 
amount. 

The o p e n i n g  p a r k i n g  r a t e  is  t o  b e  d e t e r m i n e d  b y  t h e  C i t y  a n d  t h e  h o t e l  
h a s  t h e  a b i l i t y  t o  d i s a p p r o v e  a f t e r  s u b m i t t i n g  o f  a  r a t e  t o  them. A t  
t h i s  p o i n t  we a r e  r e v i e w i n g  t h e  p r e s e n t  1 2  h o u r  r a t e  o f  $3.50 o r  t h e  
24 h o u r  r a t e  o f  $5.50 a s  b e i n g  t h e  r a t e  w h i c h  w i l l  b e  c h a r g e d  t o  t h e  
h o t e l  f o r  24  h o u r  p a r k i n g  f o r  h o t e l  p a t r o n s  w i t h  i n  a n d  o u t  
p r i v i l e g e s .  

I w i l l  b e  i n  c o n t a c t  w i t h  you t o  f u r t h e r  d i s c u s s  t h e  t e r m s  and  
c o n d i t i o n s  o f  t h e s e  a g r e e m e n t s  a n d  how t h e y  e f f e c t  o p e r a t i o n  o f  t h e  
Seven Corne r s  Munic ipa l  Pa rk ing  Ramp. 

GAF: js 

At tachment  



, . 
' I  : i'Ani;1Y(; AGRI:F:III:NT, c::~+:ed a s  of .June 1 ,  1983 ,  between 

the  CITY ' FII:liJ!:ril'OLTS, a Mirln~'ot:a municipal corporat ion 
orgariizei i i ; l ~ l  e x i s t i n g  under tile <:onst i tn t ion and the  laws of t h e  
S t a t e  of linrlesotl ( t h e  "Ci ty")  titid SEVECI CORN:?RS FlOTISI, PARTNERS 
LIMIT:.:II P!'~l?'r!JEIISHII-', a  l.linnesota 1.i.mit.ed pa r tne r sh ip  ( t h e  
"Co:npanyU ) .. 

WIIEREAS, The Minneapolis Community Development Agency ( t h e  
"EICDA") a n d  t h e  Company have entered i n t o  a Contract f o r  P r i v a t e  
Development dated a s  of t he  21st  day of December, 1982, ( t h e  
"Development Agreement " )  , pursuant t o  which t h e  Company s h a l l  
undertake wi thin  the  corporate l i m i t s  of  t h e  Ci ty  a p ro j ec t  
cons i s t i ng  of t h e  a c q u i s i t i o n  of land and cons t ruc t ion  thereon of 
s t r u c t u r e s  and c e r t a i n  o ther  r e l a t e d  improvements t o  be used by 
t.he Company a s  a h o t e l  p r o j e c t  ( the Pro jec t  ) ; and 

WPEREAS, pursuant t o  Sect ion 119 of t h e  Housing and 
Corrmunity Development Act of 1974, t h e  Ci ty  i s  t h e  r e c i p i e n t  of an 
Urba.1 Development Action Grant, Grant N o .  B-80--AA-27-0022 i n  t h e  
amount of $8,965,000 ( t h e  "UDAG"); and 

I\'IIEREAS, t h e  Ci ty  and t h e  United S t a t e s  of America, acti .ng 
th ro t~gh  tile Department of IIousing and Urban Development, Off ice  of 
Urban Development. Action Grants ( t h e  "Government"), have entered 
i n t o  a Ui>i,(; Grant Agreement, dated .hy the  Governnier~t. the 23rd day 
of ilar.cn, 1982, a s  amended ( t h e  "[Jl>AG Cont rac t" )  : and 

W1-li:'<::AS, t h e  Ci ty  and t h e  Company intend t o  en t e r  a Loan 
Aqreement ciated a s  of June 1, 19133 ( t h e  "IJr)AC; Loan Ayree~i t>nt") ,  
whereby t':2 C i ty  w i l l  loan t h e  Company c e r t a i n  IJDAG procrcds;  and 

WItCREAS, the  UDAG Contract o b l i g a t e s  t h e  C i ty  t o  cons t ruc t  
a parking ramp ( t h e  "Parking Ramp") with a minimum of 6 0 0  spaces,  
and t o  provide 250 spaces i n  s a id  ramp for use by t h e  P ro j ec t ;  and 

IfliEl<l:AS, t he  Ci ty  has p rev ious ly  determined tha t  t h e r e  
e x i s t s  the  need f o r  publ ic  parking i n  t he  a rea  oE the  Parking Ramp 
S i t e  ( h e r e i n a f t e r  def ined)  separa te  and d i s t i n c t  from the  need t o  
provide parking fo r  t h e  Project.;  and 

WilERJ$AS, t he  Ci ty  has previously  determined ( a )  t.1 provide 
parking t o  the  general  publ ic  and patrons  of ad jacen t  f a c i l i t i e s  
on t h e  Parking Ramp S i t e ,  ( b )  t h a t  t h e r e  e x i s t s  a reasonable 
demand, a p a r t '  froin t h e  P ro j ec t ,  f o r  a t  l eas t .  350 parkinq spaces 
and ( c )  t h a t  t he  Ci ty  w i l l ,  opera te  t he  p o r t i o n  of t h e  Parking Ramp 
not serving the  P ro j ec t  i n  t he  puh l i c  i n t e r e s t  and f o r  t h e  benef i t .  
of t he  r e s i d e n t s  of t h e  City a s  a pub l i c  parking ramp open t o  t he  
general,  p i ~ b l i c  on a f i r s t  come, f i r s t .  served b a s i s  t.o a l l e v i a t e  



t the  parking and t r aEf i c  prol>lems a t  and around t h e  Parking Ramp 
S'ite exccli~t t o  the  extent  t h a t  t he  C i t y  may e n t e r  i n t o  agreements 
t o  reserve  parking spaces f o r  the use of pa t rons  of f a c i l i t i e s  
o the r  than t h e  Pro jec t ;  and 

WH!:IXEAS, t he  Company has determined t o  bu i ld  t he  P ro j ec t  , 
that .  i n  connect.ion with t he  operat ion of t h e  Project .  parking 
spaces a r e  required and necessary,  that .  i n  connection with t h e  
operzition of t he  Pro jec t  no more than 250 parlcing spaces w i l l  be 
required t o  be avai.l.able f o r  t he  ~ i s e  of ques t s  and patrons  of t h e  
Project.;  and 

lYHEf<k:AS, t he  Ci ty ,  i n  connection with i t s  undertaking t o  
provide parking t o  t he  general  publ ic  and pa t rons  of ad jacen t  
f a c i l i t i e s  o t h e r  than the  P ro j ec t ,  d e s i r e s  t o  a i d  and a s s i s t  i n  
the  successful  development and operat ion of t he  P ro j ec t  c o n s i s t e n t  
with t he  i n t e n t  of t he  IJDAG and i t s  urban redevelopment p l ans ,  and 
has t he re fo re  agreed t o  undertake c e r t a i n  a d d i t i o n a l  cap i t a l .  
expendi tures  over and above and d i s t i n c t  frolo i t s  cap i t a l .  
expenditures with respect  t o  the  parlcing f a c i l i t i e s  f o r  t h e  
general  pub l i c  and patroris of adjacent  f a c i l i t i e s  other. than t h e  
P ro j ez t  i n  order  t o  provide parking f o r  t h e  P ro j ec t  on a long term 
b a s i s  lntended t o  equal t he  usefu l  l i f e  of t h e  Project .  and t h e  
Parking Ramp i n  considerat ion f o r  c e r t a i n  payments by t h e  Company 
a s  s p e c i f i e d  he re in ;  and 

, TiHEJIEAS, t h e  Ci ty  and t h e  Company prev ious ly  en te red  i n t o  
a  parking aqreement a s  of October 29,  1902 which was l a t e r  amended 
by a  f i r s t  amendment t h e r e t o ;  and 

CTIIEREAS, t he  Ci ty  and t h e  Company d e s i r e  t o  conso l ida t e  
such agreements and t o  fu r the r  spec i fy  t h e  na ture  of t h e i r  
agreement; and 

iJnEIiiZAS, t h e  Ci ty  and t h e  Company d e s i r e  t o  spec i fy  t h e  
terms and condi t ions  upon which such 250 spaces s h a l l  be used b y  
t h e  P r o j e c t ;  and 

WI-IEIIEAS , the  execution and d e l i v e r y  of th is  Agreement and 
the  t r a n s a c t i o n s  contemplated hereby have been i n  a l l  r e s p e c t s  
du ly  and v a l i d l y  author ized by the  C i ty ;  

NOW, TfIEREFORE, i n  cons idera t ion  of t h e  premises and i n  
cons idera t ion  of o the r  good and valuable  cons idera t ion ,  t h e  
r ece ip t  and su f f i c i ency  whereof is  hereby acknowledged, t h e  C i ty  
and t h e  Company hereby agree a s  follows: 



ARTICLE I 

DEFINITIONS AND RULES OF INTERPRETATIObI 

S e c t i o n  1 . 1 .  D e f i n i t i o n s .  I n  t h i s  Agreement, t h e  - 
fo l lowir~c j  te rms  have tz fol lowing  r e s p e c t i v e  meanings u n l f s s  t h e  
c o n t e x t  he reo f  c l e a r l y  r e q u i r e s  o the rwise :  

s e e m e n t  .. T h i s  Park ing  Agreement, i n c l u d i n g  any 
amendments h e r e o f  or supplements  h e r e t o  made i n  accordance  w i t h  
t h e  p r o v i s i o n s  h e r e o f .  

A l l o c a t e d  Net Income Amount. The amount de t e rmined  f o r  
each Opera t ing  ~ e a y i n  accordance  w i t h  t h e  f o l l o w i n g  formula :  
[ ( O p e r a t i n g  Revenues - Opera t ing  E x p e n d i t u r e s )  d i v i d e d  by t o t a l  
a c t u a l  number of  p a r k i n g  s p a c e s  i n  t h e  Pa rk ing  Rainp x 250 = 
A l l o c a t e d  Net Income Arnountl. 

Amor t i za t ion  Amount. $132,080. 

Rank. The F i r s t  i i a t i o n a l  Bank o f  S a i n t  Pau l ,  i t s  - 
s u c c e s s o r s  o r  a s s i g n s .  

Bonds. The C i t y ' s  $10,000,000 a g g r e g a t e  p r r n c i p a l  amount 
Commercial Development Revenue Bonds ( seven  Corne r s  Hote l  P r o j e c t )  
S e r i e s  1983 i s s u e d  p u r s u a n t  t o  t h e  I n d e n t u r e .  

Bond T r u s t e e .  Norwest Rank C4inneapoJ i s ,  N . A . ,  i t s  --- 
succ - s su r s  o r  a s s i g n s  o r  any c o - t r u s t e e  s e r v i n g  a s  such p u r s u a n t  
t o  t h e  I n d e n t u r e .  

C e r t i f i e d  C o s t  of t h e  Pa rk ing  R*.. An a u d i t e d  s ta tement .  -- 
prepa red  by a n  independent  p u b l i c  a c c o u n t a n t ,  t o  be  psovided  by 
t h e  C i t y  t o  t h e  Company a f t e r  completion of  cons t . ruc t ion  o f  the 
Pa rk ing  Ramp, s e t t i n g  f o r t h  t h e  ac tua l .  c o s t  o f  a c q u i s i t i o n  o f  t h e  
S i t e  and of  c o n s t r u c t i o n  o f  t h e  Parki.ng Ramp which s h a l l .  i n c l u d e  
t h e  ce r t iE i . ed  c o s t  o f  t h e  250 spaces  b u i l t  f o r  u se  by t h e  P r o j e c t  
based  upon a l l o c a t i o n  o f  t o t a l  a c t u a l  c o s t s  to  t h e  g e n e r a l  p u b l i c  
par l t ing and t h e  P r o j e c t  p a r k i n g  on t h e  h a s i s  of t h e  r a t i o  o f  
P r o j e c t  pa rk ing  s p a c e s  to  t o t a l .  spaces  i n  t h e  Park ing  Ramp u n l e s s  
t h e  independent  c e r t i f i e d  a c c o u n t a n t  det-ermines i n  l i g h t  o f  a c t u a l  
c o n s t r u c t i o n  c o s t s  t h a t  such a l l o c a t i o n  does  n o t  r e p r e s e n t  a 
r easonab le  b a s i s  for d e t e r m i n i n g  t h e  c o s t s  i n c u r r e d  by t h e  C i t y  
w i t h  r e s p e c t  t.o t h e  P r o j e c t  parkj..ng and t o  t h e  g e n e r a l  p u b l i c  and 
o t h e r  p a r k i n g ,  i n  which c a s e  t h e  a l l o c a t i o n  s h a l l  be macle on such  
b a s i s  a s  t h e  independen t  c e r t i f i e d  a c c o u n t a n t  de t e rmines  t o  be 
r e a s o n a b l e .  

m. The City o f  Minneapol i s ,  Minnesota ,  and i t s  
s u c c e s s o r s  and a s s i g n s .  



Comeny.  - - Seven Corners  Hotel  P a r t n e r s  Limited 
; P a r t n e r s l ~ i p ,  ;I l i m i t e d  p a r t n e r s h i p  o r g a n i z e d  and e x i . s t i n g  under  

t h e  Laws of t h e  S t a t e  of  Minnesota,  i t s  s u c c e s s o r s  or a s s i g n s .  

Development Agreement. The C o n t r a c t  fo r  P r i v a t e  
D e v e l o p e n t  d a t e d  a s  of  t h e  21 s t  day o f  December, 1982, b y  and 
between t h e  MCIIA and t h e  Company.. 

Events  o f  D e f a u l t .  One o f  t h e  e v e n t s  of  d e f a u l t  s p e c i f i e d  
i n  S e c t i o n  8.2-Kereof .  

Government, The Uni ted  S t a t e s  o f  Arnerica a c t i n g  th rough  -- 
t h e  Department of  Housing and 1Jrhan Development, O f f i c e  o f  Urban 
Development Act ion  G r a n t s ,  o r  i t s  s u c c e s s o r s .  

Guaran tee  Amount.. The amount t o  be  p a i d  by t h e  Company t o  
t h e  C i t y ,  p u r s u a n t  to S e c t i o n  4.1 h e r e o f ,  f o r  each Opera t ing  Year  
t h a t  t h e  Amor t i za t ion  Amount i s  g r e a t e r .  t h a n  t h e  A l l o c a t e d  ?Tet 
Income Amount, determined i n  acco rdance  w i t h  t h e  fo l . lowing  
formula : ( Amorti .zation Amount - A l l o c a t e d  Net Income Amount = 
Guarantee Amount.) . 

Hote l . .  -- A s t r u c t u r e  which s h a l l .  c o n t a i n  no  less t h a n  250 
h o t e l  rooms t o  he desi.gned and c o n s t r u c t e d  2.n accordance  w i t h  t h e  
Development Agreement, and t h e  cons t r -uc t ion  p l a n s  s p e c i f i e d  
t h e r e i n ,  which s h a l l .  be  l o c a t e d  on the s i t e .  

iiotel Opera to r .  The Pe r son  h i r e d  b y  t h e  Company to  rnanaqe 
t h e  ~ o t e i  .. 

i n d e n t u r e .  The Indentur*? o f  T r u s t  d a t e d  as o f  June  I ,  
1983 be twf rn  t h e  C i t y  and t h e  Dond T r u s t e e .  

u p r a t i n g  Expend i tu re s .  Al l  e x p e n d i t u r e s  o f  e v e r y  k i n d  
and n a t u r e  i n c u r r e d  by t h e  Pa rk ing  Ramp i n  any s i n g l e  O p e r a t i n g  
Year ,  i n c l ~ ~ d i n q ,  bu t  n o t  l imi t e i l  t o ,  ( i )  a l l  c o s t s  and expenses  
a s s o c i a t e d  w i t h  o p e r a t i o n ,  maintenance and r e p a i r  o f  t h e  P a r k i n g  
Ramp: ( i i )  e x p e n d i t u r e s  f o r  t h e  a c q u i s i t i o n  o r  c o n s t r u c t  i o n  o f  
rep lacements  and iropr'ovements n o t  no rma l ly  c h a r g e a b l e  t o  c u r r e n t  
o p e r a t i o n s ;  ( i i i . )  management Eees; ( i v )  sums added t o  any 
o p e r a t i o n ,  main tenance  or rep lacement  r e s e r v e  funds c3etermined by 
t h e  C i t y  t o  b e  r e a s o n a b l y  n e c e s s a r y  for t h e  o p e r a t i o n  o r  
maintenance of t h e  Pa rk ing  Ramp; and ( v )  such  o t h e r  e x p e n d i t u r e s  
a s  may be r e a s o n a b l y  n e c e s s a r y  i n  c o n n e c t i o n  w i t h  t'ne o p e r a t i o n ,  
maintenance and r e p a i r  o f  t h e  Pa rk ing  Ramp. 

O p e r a t i n g  Revenues. I n  any s i n c ~ l e  Opera t ing  Year ,  a l l  
income g e n e r a t e d  by t h e  Pa rk ing  Ramp. 

O p e r a t i n g  Year .  Each c a l e n d a r  y e a r  or p o r t i o n  t h e r e o f  
ending  on December 31. 



I P a r k i n g  H. The p a r k i n g  ramp w i t h  a  minimum o f  600 
s p a c e s  t o  be  con . i t ruc t ed  by t h e  C i t y  a p o r t i o n  of  which is  t o  b e  
used  i n  s u p p o r t  of t h e  P r o j e c t .  

P a r k i n q  Ramp S i t e . .  The r e a l  p r o p e r t y  d e s c r i b e d  i n  E x h i b i t  
H to  t h e  Developlnent Agreement.. 

Permanent F i n a n c i x . .  The i n d e b t e d n e s s  r e p r e s e n t e d  b y  t h e  
Bonds or Loan Agreement i n  t h e  pr i .nci .pa1 amount o f  $10,000,000 
( t o g e t h e r  w i t h  accrued  i n t e r e s t  t h e r e o n  and any f e e s  or  expenses  
payab le  i n  connec t ion  t h e r e w i t h )  and any and a l l  mor tgages ,  
s e c u r i t y  agreements ,  a s s ignmen t s  o f  s i m i l a r  documents g iven  by t h e  
Company and /o r  C i t y  t o  s e c u r e  such  i n d e b t e d n e s s  o r  g i v e n  t o  s e c u r e  
o b l i g a t i o n s  t o  repay  advances under  l e t t e r s  o f  c r e d i t .  i s s u e d  t o  
s e c u r e  the  indeb tedness  r e p r e s e n t e d  by t h e  Bonds o r  Loan 
Agreement. 

Person. .  Any indi .vidua1,  c o r p o r a t i o n ,  p a r t n e r s h i p ,  j o i n t  -- 
v e n t u r e ,  a s s o c i a t i o n ,  j o i n t  s t o c k  company, t r u s t ,  n n i n c o r p o r a t e d  
o r ~ j a n i z a t i o n  o r  government or any agency o r  p o l i t i c a l .  s u b d i v i s i o n  
t h e r e o f .  

P r o j e c t .  The S i t e  and Hotel  t o  be c o n s t r u c t e d  by t h e  
Company i n  accordance  w i t h  t h e  c o n s t r u c t i o n  p l a n s  s p e c i f i e d  i n  t h e  
Development Agreement . 

S i t e .  The r e a l  e s t a t e  l o c a t e d  i n  t h e  C i t y  o f  Minneapol i s ,  - 
Flennepin County, Minnesota ,  d e s c r i b e d  i n  E x h i b i t  A t o  t h e  
Development Agreement. 

IJIIAG,.  The Urban Development Ac t ion  G r a n t ,  Grant  P J o .  - 
~ - 8 0 . - ~ ~ . - . 2 - 7 - ~ 0 0 2 2  i n  t h e  amount o f  $8,965, 000. 

IJIIAG C o n t r a c t .  - The UDAG Gran t  Agreement, d a t e d  by t h e  
Governinent March 23, 1982, e n t e r e d  i n t o  between t h e  C i t y  and t h e  
Government, and a l l  amendments and supplements  t h e r e t o .  

UDAG Loan.. The loan  i n  t h e  p r i n c i p a l  amotmt o f  $3,127,000 
made by t h e  C i t y  -to t h e  Company p u r s u a n t  t o  t h e  te rms  o f  t h e  UDAG 
Loan Agreement . 

-reement. The Urban Development Act ion  Grant  
Loan Agreement d a t e d  a s  o f  June  1, 1983 e n t e r e d  into between t h e  
C i t y  and t h e  Company, and any and a l l  amendments o r  supplements  
t h e r  e t o .  

A o t a g e .  A Combinxtion S t a t u t o r y  Mortgage, S e c u r i t y  -- 
Agreement and F i x t u r e  F inanc ing  S ta t emen t  d a t e d  a s  o f  June  1 ,  
1983,  by and between t h e  C i t y  and t h e  Company, a copy o f  which i s  
a t t a c h e d  t o  t h e  UDAG Loan Agreement a s  E x h i b i t  B, and any and a l l  
amendments o r  supplements  t h e r e t o .  



irnavoldable Delavs. Those delays r e su l t i n r j  from t h e  
' causes  descr ibed i n  Sect ion 8 . 7  hereof 

Sect ion 1 . 2 .  Rules of I n t e r p r e t a t i o n .  

( a )  This Agreement s h a l l  be i n t e r p r e t e d  i n  accordance 
with and governec? by t h e  laws of t h e  S t a t e  of Minnesota. 

(b) The words "herein"  and "hereof" and "hereunder", and 
words of s i m i l a r  import., wi.thout reEerence t o  any p a r t i c u l a r  
s ec t ion  or subdivis ion,  r e f e r  t o  t h i s  Agreement a s  a  whole r a t h e r  
than t o  any par t i c u 1 . a ~  sect  i on  o r  subdi.vi.sion hereof .  

( c )  The headings and a r t i c l e s  and s e c t i o n s  he re in ,  and 
t h e  Table of Contents, a r e  fo r  convenience only  and s h a l l  not 
a f f e c t  t h e  cons t ruc t ion  hereof .  

( d )  Unless t h e  context  hereof c l e a r l y  r equ i r e s  otherwise ,  
t he  s ingu la r  s h a l l  include t h e  p l u r a l  and v i ce  versa ,  and t h e  
masculine s h a l l  include t h e  feminine and v i ce  ve r sa .  

ARTICLE 11 

CONSTRUCTION OF THE PARKING RAMP 

Sect ion 2 . 1 .  Construction of Parking-. The C i ty  
hereby agrees  t h a t  i t  s h a l l  cons t ruc t  t he  Parking Ramp on t h e  
Parking Ramp S i t e  i n  accordance with cons t ruc t ion  drawings and 
s p e c i f i c a t i o n s  ( t h e  "Construction P lans" )  approved i n  wr i t i ng  by 
the  Company p r i o r  t o  the  s t a r t  of cons t ruc t ion ,  wllich approval ' 
s h a l l  not he unreasonably withheld.  Subsequent t o  t h e  Company's 
approval ,  no mater ia l  changes s h a l l  be made i n  the Construct ion 
Plans without t he  Company's consent ,  which consent s h a l l  not  be 
unreasonably wi thheld .  

Sect ion 2 , .2 .  Commencement and completion of Construct ion.  
Subject  only t o  unavoidable Delays, t h e  C i t y  shall-commence 
cons t ruc t ion  of t h e  Parking Ramp wit.hin t h i r t y  ( 3 0 )  days a f t e r  the  
commencement. of cons t ruc t ion  of the P ro j ec t ,  or on such o the r  d a t e  
a s  t he  p a r t i e s  h e r e t o  s h a l l  mutually agree.  Subject  only t o  
Unavoidable Delays, the  C i t y  sha l l  complete t h e  cons t ruc t ion  of 
t h e  Parking Ramp by J u l y  9, 1984. A l l  cons t ruc t ion  work wi th  
respec t  t o  t he  Parking Ramp shal l .  be i n  confor~ni ty  with t h e  
Construction Plans approvetl by t h e  Company. The Ci ty  agrees  t h a t  
t he  C e r t i f i e d  Cost of t he  Parkiny Ramp w i l l  not. exceed $ 3 ,  780,000 
and that .  upon completion, t h e  Ci ty  w i l l .  provi.de t h e  Cornpany with  
t he  Cer.ti.fied Cost. of t he  Parking Ramp. 



ARTICLE L I T  

MAINTENANCE AND OPERATIOPI OF THE PARKING RAMP 

Sec t ion  3 1. Maintenance of t h e  Parking Ramp. The c i t y  - 
hereby agrees  t h a t  i t  s h a l l  kcep o r  cause t h e  park& Ramp t o  be - - 
k e p t ,  maintained,  and preserved,  wi th  a11 appuxtenances and every 
p a r t  and parcel.  thereof ,  i n  good re,pair and condi t ion.  The C i t y  
s h a l l  not al low any s t a t e  of d i s r e p a i r  t o  occur o r  cont inue which 
wou1.d i n  any way l imi t  t he  use of t h e  Parking Ramp by t h e  patrons  
of t h e  P r o j e c t .  

Sect ion 3 . 2 .  Damage o r  Destruct ion of Park- Ramp. r f  - 
t h e  Parking Ramp is &:aged o r  destroyed a t  any time dur ing t h e  
t e n  of t h i s  Agreement, t he  Ci ty  s h a l l  be ob l iga ted  t o  r e p a i r  or 
r ebu i ld  t he  Parking Ramp a s  quickly  a s  is  reasonably poss ib le .  

Section 3 . 3 . .  Hours of Operation.  The Parking Ramp shal l .  
be operated twenty-iour hours per day, seven days p e r  week. I n  
t h e  absence of an emergency, n e i t h e r  t h e  e n t i r e  Parking Ramp nor 
any subs tan t ia l .  po r t i on  thereof  may be shut down f o r  maintenance 
purposes without t h e  wr i t t en  consent of t he  Company, which consent 
s h a l l  not be unreasonably withheld.  

Sec t ion  3.4.  Reservation of 
Rampfor t h e  Pro&t. - 

( a )  The Ci ty  s h a l l  opera te  t h e  e n t i r e  Parkinq Ramp a t  a l l  
t imes,  incl.udi.ng a f t e r  any r e p a i r  o r  rebui ld ing  of t h e  Parking 
Ramp pursuant t o  Section 3 . 2  hereof ,  ( i . )  such t h a t  a l l  parking 
spaces except those h e r e i n a f t e r  reserved t o  patrons  of t h e  P ro j ec t  
shal l .  be open an11 ava i l ab l e  f o r  use by the  genera l  publ ic  !fi.thout. 
p re fe rence ,  p r i o r i t y  or' r e se rva t ion  and on a  f i r s t  come, f i r s t .  
served b a s i s  o r  s h a l l  be reserved f o r  pat rons  of f a c i l i t i e s  other- 
than the  P r o j e c t ,  both for  such uniform cllarges a s  a r e  permitted 
by t h i s  Agreement. anrl shall .  i n  no way be reserved f o r  t h e  use of 
pat rons  oE the  P ro j ec t  or managed i n  such a fashion t o  d e t r a c t  
from t h e i r  use by and a v a i l a b i l i t y  for  t he  genera l  pub l i c  a s  
spec i f i ed  above and ( i i )  such t h a t  250 spaces i n  t he  Parking Ramp 
b u i l t  with respec t  t o  tlie Pr.oject a r e  e i t h e r  being used by patrons  
of t h e  P ro j ec t  or a r e  a v a i l a b l e  f o r  use by pa t rons  of t he  Pro jec t ,  
except a s  provided in  s e c t i o n  3.4(b). 

( b )  The C i ty  shalL consu l t  each day with t he  Hotel 
Operator- t o  determine if l e s s  than 250 spaces w i l l  be needed by 
the  pro jec t  dur ing t h a t  parti.cl11ar day o r  po r t i ons  thereof .  With 
t h e  consent of t he  Hotel Operator, t h e  Ci ty  a s  opera tor  of t.he 
Parking Ramp may allow tlie use by t h e  general  pub l i c ,  upon t h e  
same terms and condi t ions  a s  t h e  genera l  pllblic por t ion  of t h e  
Parking Ramp, of c e r t a i n  of t h e  250 parking spaces reserved wit.11 
r e spec t  t o  t h e  P r o j e c t .  



( c !  The Ci ty ,  a s  operat:,r of the  Parkin9 Ramp, upon 
agreement wit> ani3 reques t  of t t i :?  Hotel Developer, t o  the  ex ten t  
p rac t icab l t?  and t o  t he  ex t en t  t h a t  w i l l .  not impair t he  e f f i c i e n t  
opera t ion  of t h e  Parkin? Ramp, sha l l  t ake  such ac t ions  a s  a r e  
necessary to i d e n t i f y  those por t ions  of t h e  Parking Ramp reserved 
and a v a i l a b l e  t o  the general  publ ic  o r  pat rons  of f a c i l i t i e s  o t h e r  
than t h e  I'roject. and those  por t ions  of t he  Parking Ramp reserved 
and a v a i l a b l e  w i  t h  respec t  t o  t he  P ro j ec t ,  incll~ciing such 
opera t in?  :,roce<lures a s  a r e  necessary t o  i d e n t i f y  users  a s  general  
pub1.i.c users  o r  pat rons  of f a c i l i t i e s  o the r  than the  P ro j ec t  o r  
pa t rons  of the ~ r o j e c t . .  \Vhil..e t he  requirements of the S i t e  and 
the  economics of design and cons t ruc t ion  and operati.ons have 
r e s u l t e d  i n  t h e  planned cons t ruc t ion  of one Parking Ramp, i t  is  
t h e  i n t e n t i o n  of t he  C i ty  and the  Company t h a t  t he  Parking Ramp 
se rve  two sepa ra t e  and d i s t i n c t  func t ions ,  parking f o r  t h e  general. 
p u b l i c  o r  pat rons  of f a c i l i t i e s  o the r  than t h e  P ro j ec t  and parking 
f o r  pat rons  of the P ro j ec t .  I n  evidence the reo f ,  the  Guarantee 
Amount, i s  ca l cu l a t ed  pursuarlt t o  a  formula c o n s i s t e n t  with t he  
concept that.  t he  Project  siiall. hear  t he  c o s t  of  opera t ion  of a 250 
space parking f a c i l i t y ,  t h e  patrons  of the  Project .  w i l l  never be 
e n t i t l e d  t o  reserved use of more than 250 spaces and a r e  not  
a11ti.ci.pated by t h e  Company t o  ever r equ i r e  more than 250 spaces 
and t h e  ~ m o r t i z a t i o n  Amount i s  ~ a l c u l . < ~ t e d  on a  b a s i s  t o  r ep re sen t  
an esti.mated annual debt  s e rv i ce  on t h e  c e r t i f i e d  c o s t  of t h e  250 
parking spaces b u i l t  for' use by the  P ro j ec t ,  and the  term of t h i s  
Agreement. i s  intended t o  extend f o r  t he  reasonably a n t i c i p a t e d  
useful.  l i f e  of t h e  Project  and the  Palking Ramp. In  a d d i t i o n ,  t h e  
C i t y  has entered i n t o  an aqreement with Grandma ' s  Incorporated 
reserv ing  100 parking spaces f o r  t he  con--exclusive use of pa t rons  
of t he  res t .aurant  operatecl by such corporat ion. .  

Sect ion 3 . 5 .  Payment f o r  Spaces 1Jsed by Pat-rons of t h e  
P r o j e c t .  The Ci ty  shal l .  issue-<asses t o  the pa t rons  of t h e  
P ro j ec t  1,ertnittinq un1.i.mi.ted ingress  and e g i e s s  t o  t he  Parking 
Ramp during each twenty-four hour period i n  r e t u r n  f o r  t h e  payment. 
of a  parking f ee  ( t h e  "Parking ~ e e " ) .  The amount. of t he  Parking 
Fee s h a l l  be det.ermi.ned i n  accordance wi th  Sec t ion  4 . 3  he reo f .  

ARTICLE I V  

PAYMENT O F  GUARANTEZ AMOUNT 

Sect ion 4 .1  Payment of  Guarantee Amount .. 
( a )  I n  any Operating Year t h a t  t h e  Amort.ization Amount i s  

g r ea t e r  than t h e  Allocated Met Income Amount, the Company s h a l l  
pay the  Guarantee Amount t o  t h e  Ci ty  no l a t e r  than t h i r t y  ( 3 0 )  
days a f t e r  i t  rece ives  t h e  a u d i t  r epo r t  requ i red  by Sect ion 4 . l ( b )  
hereof .  



(b l  Within s i x t y  ( 6 0 )  dalfs a f t e r  tlie las t .  day of each 
Operating Year, t he  C i ty  s h a l l  fu rn i sh  t o  t he  Company a  complete 
audit .  repor t  and opinion c e r t  i. Eiecl by an independent. publ ic  
accountant., wiiich repor t  and opinion s h a l l  be based upon an 
examination made i n  accordance with genera l ly  accepted aud i t i ng  
standards covering the  operat ions  of t h e  Parking Ramp f o r  such 
Operati.nij Year and contai.ning a  balance shee t  a s  of t h e  end of 
such Operating Year, showing i.n each case  i n  comparative form the  
f i g u r e s  f o r  t h e  preceding Operatin9 Year, toget3er  with a se2arat .e  
wr i t t en  statement of such accountant prepar ing such report .  t h a t  
such accountant has obtai.ned no knowledrje of any d e f a u l t  by tlie 
C i ty  i n  the  f u l f i l l m e n t  of any of t he  terms, covenant.s, p rov is ions  
or. condi t ions  of t h i s  Agreement of which such accountant may be 
aware, or i f  such accountant s h a l l  have obtained knowledge o f  any 
such d e f a u l t ,  he s h a l l  d i s c l o s e  i n  such statement the d e f a u l t  and 
the  nature thereof :  bu t  such accountant s l i a l l  not be l i a b l e  
d i r e c t l y  o r  i n d i r e c t l y  t o  anyone f o r  f a i l u r e  t o  obta in  knowledge 
of any d e f a u l t  nor. shal l .  such accountant be required to  review the  
provis ions  of t h i s  Agreement. 

( c )  The Guarantee Amount, i f  any, s h a l l  he reduced pro  
r a t a  f o r  each day dur ing an Operating Year t h a t  t he  Parking Ramp 
i s  not. availab1.e f o r  use by t.he P ro j ec t  f o r  any xeason. For t h e  
1984 Operating Year, t h e  Guarantee Amount, i f  any, s h a l l  be 
reduced pro r a t a  f o r  each day prior.  t o  the  d a t e  t h e  Pro jec t  opens 
f o r  business.  

S ~ c t i o n  4 . 2 .  ---- Obl iaa t ion  t o  Pay O ~ t i n q  - -- Expendjtures.  -- 
Notwithstanding any of the above, the CiTy s h a l l  remain s o l e l y  
l i a b l e  t o  pay a l l  Operating Expenditures a s  they a r e  i n c n r r e d .  

Sect ion 4 . 3 .  Parking Rates.. The i n i t i a l  sc?r~edu~e of 
parking r a t e s  and any changes t h e r e t o  a s  e s t ab l i shed  by the  C i t y  
Engineer s h a l l  be e f f e c t i v e  upon w r i t t e n  submission ts the Company 
and sha l l  be deemed accepted by the  Company i f  wr i.t.ten no t i ce  of 
t h e  s p e c i f i c  disagreement tliereof i s  not given by t h e  Company t o  
C i ty  wi thin  t h i r t y  (30)  calendar. days a f t e r  submission by C i ty  of 
such sciiedule of parking r a t e s  o r  changes t h e r e t o .  The Ci ty  s h a l l  
use i t s  best  e f f o r t s  t o  opera te  t he  Parking Rarnp such that .  t h e  
A1 locater1 Net Tncome Amount. wi l l  exceed the  Amortization Amount. 
each yeaz. 

ARTICLE V 

TERM 

Sect ion 5.1. ~ in imum Term. The minimum term of t h i s  
Agreement s h a l l  be f o r t y  (40)  years  from t h e  d a t e  t he  cons t ruc t ion  
of t he  Parking Ramp i s  f u l l y  completed ( t h e  "Minimum ~ e r m " ) .  



Sect ion 5 . .  2 .  Extension of Minimum Term.. A t .  t h e  
expi ra t ion  o E  t he  i~l in i~uiu Term, if t he  C i t y  s t i l l  owns and i s  
operat ing a parking ramp on the Parking Ramp Si.te and the  Company 
is s t i l l  opera t ing  the  Hotel ,  t h i s  Agreement. shal.1 remain i n  f u l l  
for-ce and e f f e c t  unt i l .  such time a s  tlie Ci ty  e l e c t s  t o  permanently 
cease  operat ing a  parking ramp on t h e  Parking Ramp S i t e ;  provided,  
however, t h a t  t h e  Ci ty  may charge such Parking Fees and r equ i r e  
such add i t i ona l  payments from t h e  Company dur ing such extension a s  
t h e  City may reasonably det.ermi.ne. 

ARTICLE V I  

Sect ion 6 . 1 .  Representa t ions .  - The Company hereby 
represen ts  t h a t :  

( a )  The Company is a  l imi ted  pa r tne r sh ip ,  v a l i d l y  e x i s t i n g  
and i.n good s tanding under the  laws of t h e  S t a t e  of  i4innesota, is 
no t  i n  v i o l a t i o n  of any of tile provisi .ons of i . t s  orrjan.i.zati,on o r  
of  t he  laws of t h e  S t a t e  of Minnesota, ha s  t he  power and a u t h o r i t y  
t o  e n t e r  i n t o  t h i s  Agreement, and has du ly  abthor ized execut.i.o.n, 
de l ive ry  arid performance of thi .s  Agreement by proper p a r t n e r s h i p  
a c t i o n .  

(b) The making and performance of t11i.s Agreement by t h e  
Company has been duly authorized by a l l .  necessary ac t ion  and t h i s  
Agreement and aLl o the r  i.nstruments and docun~erits described 
h e r e i n ,  t o  which t h e  Company i.s a  pa r ty ,  when signed and de l ivered  
pursuant. he re to  w i l l  be va l id  at113 binding ob l iga t ions  of t he  
Company i n  accordance wj.. t l i  t h e i r  terms, except t o  the e x t e n t  
enl 'orceabi l i ty  thereof  )nay be 1. iniited by b a n k r ~ ~ p t c y ,  insolvency, 
rnoratoriu~n or otlier s imi la r  laws a f f e c t i n g  t h e  en?drcement of 
c r e d i t o r s '  r i g h t s  genera l ly .  

( c )  Neither t h e  execution and de l ive ry  of t'nis Agreement, 
t h e  consurmnat.ion of t he  t ransac t ions  contemplated hereby, nor t h e  
f u l f i l l m e n t  o r  compliance with t h e  terms and condi t ions  of t h i s  
Agreement is  prevented or l imi ted  by o r  c o n f l j c t s  with or  r e s u l t s  
i n  t h e  breach of t h e  terms, condi t ions  o r  provis ions  of any 
agreement or: instrument. of any na ture  t o  which tlie Company i s  a  
p a r t y  o r  by which it.  i s  bound, or' c o n s t i t u t e s  a  d e f a u l t  under any 
of the foregoing. 

ARTICLE V I I  

REPRESENTATIONS OF THE CITY 

Sect ion 7 . 1 .  Representat ions.  The Ci ty  hereby r ep re sen t s  
t h a t :  



i ( a  The execution and d(?l  i ve ry  of t h i s  Agreement: and any 
o the r  (loc~l!rients o r  agreements c0nt:emplated liereby t o  which t h e  
C i ty  i s  a pa r ty  and the  fu l f i l lmen t  of t.he t.erms and condi t ions  
hereof and thereof  do not. and will. not c o n f l i c t  with,  o r  
cons t i t i r t e  on t h e  par t  of t he  Ci ty ,  a  breach of o r  a  d e f a u l t  under 
any e x i s t i n g  ( i )  law, provis ion of i t s  c h a r t e r ,  any l e g i s l a t i v e  
a c t ,  c o n s t i t u t i o n  or o the r  proceeding e s t a b l i s h i n g  o r  r e l a t i n g  t o  
t h e  establishment: oC t h e  Ci ty ;  or (ii) any agreement, indenture ,  
mortgage, l ea se  or o the r  instrument. t o  which t h e  Ci ty  i s  sub jec t  
o r  is a part.y o r  by which i t  i .s bound. 

(13) The rnaking and performance of t h i s  Agreement by the  
C i t y  has been duly authorized by a11 necessary a c t i o n  and t h i s  
Agreement a n d  a l l  other instruments and documents contemplated 
hereby t o  which the  C i ty  i s  a  pa r ty ,  when signed and de l ivered  
pursuant h e r e t o ,  w i l l  he va l id  and binding o b l i g a t i o n s  of the  Ci ty  
enforceable  i n  accordance with t h e i r  terms . 

( c )  The Ci ty  has l e g a l l y  reserved $ 3 ,  780,000, and has  
i r revocably  committed such funds to  pay f o r  a l l  c o s t s  of 
cons t ruc t ing  tile parking Ramp, sub jec t  t o  the  l i m i t a t i o n s  s e t  
f o r t h  i n  t h e  UDAG Contract  r'el.at.ing t o  t h e  rel .ease of t h e  UDAG t o  
t.he Ci ty .  

( d )  The Ci ty  in tends  t o  use t h a t  po r t i on  of t h e  Parking 
Ramp not reserved t o  patrons  of t h e  Pro jec t  s o l e l y  a s  a  parking 
ramp open t o  t he  genera l  p ~ i b l i c  crn a f i . r s t  come, f i r s t  served 
b a s i s  or t o  reserve such spaces (lo f a c i l i t i e s  other than tile 
P ro j ec t  and w i l l  not opera te  t h e  Parking Ramp i n  any manner 
i ncons i s t en t  with t h i s  i.nt ent ion.  

ARTICLE V I  1 1 

EVENTS O F  DEFAIJLT AND REt4EI)IES 

Sec t ion  2.1. General. Upon t h e  f a i l u r e  of e i t h e r  pa r ty  
h e r e t o  t o  observe and perform i t s  covenants and ob l iga t ions  
hereunder., such p i r t y  s h a l l ,  upon w r i t  t en  not.ice From t.lie o t h e r ,  
proceed t o  cure  or remedy such f a i l u r e  wi thin  t h i r t y  ( 3 0 )  days 
a f t e r  r e c e i p t  of such no t ice ,  o r ,  except f o r  f a i l u r e  defined as 
Events of 1)efault. i n  Sect ions  8 . 2 ( a )  he re in ,  such longer per iod a s  
rnay be reasonahly required t o  cure  or rernedy such f a i l u r e .  I f  
a c t i on  i s  not. taken a f t e r  no t i ce  duly given t o  cure  o r  rernedy such 
f a i l u r e  wi th in  t h e  per iod here in  s p e c i f i e d ,  t h e  p a r t y  f a i l i n g  t o  
observe o r  perform i t s  covenants and o b l i g a t i o n s  hereunder s h a l l  
have s11ffererI o r  incurred an Event of Default. and the  aggrieved 
p a r t y  may, withouk f u r t h e r  no t ice ,  pursue t h e  remedies s e t  f o r t h  
he re in .  



J Sect ion 8.2 . .  Events of I jefault . .  Subject t o  t he  p rov i -  
s ions  of Sect ion 8.1 hereof ,  the  fol.l.owing s h a l l  cons t i t .u te  Events . of  Default :  

( a )  F a i l u r e  by the  Company t o  pay when due t h e  Guarantee 
Amount. 

('D) I f  e i t h e r  t h e  C i ty  or t he  Company s h a l l  f a i l  duly  t o  
observe or per Form any of the terms, condi t ions ,  covenants, o r  
agreements requi red  t o  be observed o r  performed by them hereunder.  

( c )  Tf any represen ta t ion  o r  warranty made h e r e i n  by 
e i t h e r  t he  Ci ty  o r  t he  Company s h a l l  prove t o  have been untrue  i n  
any mater ia l  respect .  or ma te r i a l l y  misleading a s  of  t h e  time such 
represen ta t ion  o r  warranty was made.. 

Sect ion 8.3. Rights and Remedies of t h e  Company and t h e  -- 
C i t y p o n  - Defaul t .  Upon the  occurrence of an Event of Default 
suf fe red  o r  i n c z r e d  bv e i t h e r  t h e  Ci tv  o r  t h e  Comwanv and a t  anv 
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t ime t h e r e a f t e r ,  t he  non-default ing pa r ty  may at.  i t s  op t ion ,  
subject  t o  the  provis ions  of Sec t ion  8.5, exe rc i se  any and al.1 of 
t h e  following r i g h t s  and remesies: 

( a )  Recover from t h e  de fau l t i ng  pa r ty ,  by app rop r i a t e  
proceedings, such damages a s  t he  non-default ing pa r ty  may he 
e n t i t l e d  t o  a t  law a s  a  r e s u l t  of  such Event of  Defau l t .  

( b )  Compel, by appropr ia te  proceedings,  s p e c i f i c  
performance by the  de fau l t i ng  pa r ty  of i t s  o b l i g a t i o n s  hereunder.  

( c )  Pursue such other  r i g h t s  and remedies a s  i t  may have 
a t  law or i n  equ i ty .  

Sect ion 8 . 4  rrotices t o  Bond Trustee and Bank. A l l  
no t ices  of Default  required t o  be qiven hereunder t o  e i t h e r  t h e  
C i ty  o r  the  Company s h a l l  a l s o  be de l ivered  t o  t h e  Bond Trus tee  
and the  Bank. 

Sect ion 8 . .5 . .  unavoidable D e l a ~ .  Notwithstanding any 
provis ions  of t h i s  Agreement t o  t he  cont ra ry ,  n e i t h e r  t h e  C i t y  nor 
t h e  Company, a s  t h e  case  may be ,  nor any successor or ass ignee  
thereof shal l ,  be considered i n  breach of o r  i n  d e f a u l t  of  any of  
i t s  ob l iga t ions  hereunder ( o t h e r  than the  o b l i g a t i o n  t o  pay moneys 
when due) i n  t he  event, t h a t  perfor-mance of such ob l iga t ion  has 
been delayed due t o  a c t s  of God, a c t s  of pub l i c  enemies, f i r e s ,  
storms, s t r i k e s ,  f r e i g h t  embargos, walk-.outs, o r  o the r  l abo r  
dis turbances ,  i n s u r r e c t i o n s ,  or r i o t s ,  temporary i n a b i l i t y  t o  
ob ta in  suppl.i.es o r  ma te r i a l s ,  delay of subcont rac tors  due t o  such 
causes and any and a l l  similar.  causes,  provided,  however, wit.hin 
t en  (10) days a f t e r  the  occurrence of an unavoidable Delay, t h e  
pa r ty  su f f e r ing  t h e  same shall .  g ive  no t ice  t o  t h e  o the r  of  such 
occurrence and s h a l l  g ive  no t i ce  of t h e  cessat . ion o f  such 
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Unavoida*l+? -3el~ly wi thin  ten  (10)  days a f t e r  such cessa t ion .  The 

F -  time o r  times for ~~er ' formance of the ob l iqa t ions  of t he  Ci ty  o r  
t h e  Company, a s  the case  may bel shal l .  be extended f o r  a  per iod of 
t.ime equal t o  t he  delay i.n performance caused by such causes.  

ARTICLE I X  

Sect ion 9 .. 1. Notices.  A 1 1  no t i ce s ,  demancls o r  o the r  
communications hereunder s h a l l  be i n  wr i t i ng  and s h a l l  be deemed 
given (or  s h a l l  he deemed received i f  r e c e i p t  i s  requi red)  when 
persona l ly  del ivered o r  on the  f i f t h  (5t.h) business  day a f t e r  
depos i t  i n  the United S t a t e s  mail. i f  s en t  by ce r t iE ied  o r  
r eg i s t e r ed  mail,  postage prepaid,  with r e t u r n  r e c e i p t  requested 
wi th  proper address a s  ind ica ted  below. The Ci ty  and Company may, 
by no t i ce  given each t o  t he  o t h e r ,  des igna te  any address o r  
addresses  t o  which no t i ce s ,  c e r t i f i c a t e s  o r  o ther  colmnunication t o  
them s h a l l  be sen t  when required a s  contemplated by t h i s  
Agreement.. Ilntil .  ot.herwise provi.ded by t h e  r e spec t ive  p a r t i e s ,  
a l l ,  no t i ce s ,  demands and communic;tions t o  each of them s h a l l  be 
addressed a s  follows: 

To the  Ci ty:  

Ci ty  Coordinator 
301 M C i ty  Hal l  
Minneapolis, MM 5541 5 
Attn:  Robert Moffit t 

Uith copies  t o :  

Minneapolis C i ty  Attorney 
A-1700 Hennepin County Government Center 
Minneapolis, MN 55487 

Ci ty  Engineer 
T r a f f i c  Engineering Department 
Room 201, Ci ty  Hal 1 
Minneapolis, PfN 55415 

To t h e  Company: 

Seven Corners Hotel Par tners  Limited Partner s h i p  
7900 Xerxes Avenue South, S u i t e  1306 
Minneapolis, MN 55431 

With a  copy to :  

M. William Willoughby 
One Centra l  Plaza 
11300 Rockvil le Pike 
Rockvi l le ,  MD 20862 



To t h e  nond T r u s t e e :  

Norwest Rank Minneapol i s ,  N . A .  
8 t h  and Varquet-t e  
Minneapol i s ,  MW 55479 
A t t e n t i o n :  T r u s t  Department 

To t h e  Rsnk: 

The F i r s t  Tlational Bank o f  S a i n t  Paul  
3.32 Minnesota S t r e e t  
S t .  P a u l ,  MN 55101 

S e c t i o n  9 . 2 .  Payments t o  C i t y .  All . .  payments t o  b e  made 
t o  t h e  C i t y  by t h e  Company pur suan t  t o  t h i s  Agreement s h a l l  b e  
made t o  t h e  O f f i c e  o f  t h e  ~ o m ~ t r o l l e r / T r e a s u r e r  o f  t h e  C i t y  
pursuant .  to p rocedures  e s t a b l i . s h e d  by t h e  Chi.ef F inanc ia l .  O f f i c e r  
o f  t h e  C i t y .  

S e c t i o n  9 . 3  C o u n t e r p a r t s .  T h i s  Agreement may be  
s i m u l t a n e o u s l y  executed  i n  s e v e r a l  c o u n t e r p a r t s ,  each of which 
s h a l l  be  an o r i g i n a l  and a l l  o f  which s h a l l  c o n s t i t u t e  bu t  one  and 
t h e  same i n s t r u m e n t .  

S e c t i o n  9 .4  Binding  -- E f f e c t .  T h i s  Agreement s h a l l  i n u r e  
t o  t h e  b e n e f i t  o f  and s h a l l  be b i n d i n g  upon t h e  C i t y  and t h e  
Company and t h e i r  r e s p e c t i v e  s u c c t 3 s s o r s  and a s s i g n s .  

S e c t i o n  9.5.  S e v e r a b i l i t y .  I n  t h e  e v e n t  any  p r o v i s i o n  o f  
t h i s  Agreement s h a l l  be h e l d  i n v a l i d  or u n e n f o r c e a b l e  by any c o u r t  
o f  competent j u r i s d i c i t o n ,  such h o l d i n g  s h a l l  n o t  i n v a l i d a t e  o r -  
r e n d e r  unenfo rceab le  any o t h e r  p r o v i s i n n  l i e r eo f .  

S e c t i o n  9 .6 .  Amendmerlts, Chsncjes and M o d i f i c a t i o n s  .. 
Except. a s  o t h e r w i s e  p rov ided  i n  t h i s  Agreement., t h i s  Agreement may 
not  be  e f f e c t i v e l y  amended, changed,  niodif i e d ,  a1 t e r e d  o r  
t e r m i n a t e d  except  by w r i t t e n  in s t rumen t  execu ted  by t h e  C i t y  and 
t h e  Company, and ,  s o  long  a s  t h e  Permanent. F inanc ing  remains 
outstandirl+g, consented  t o  i.n w r i t i n g  by t h e  Bond T r u s t e e  or t h e  
Bank. 

S e c t i o n  9.7.  - Assignment.  T h i s  Agreement may be a s s i g n e d  
by t h e  Company t o  t h e  Bond T r u s t e e ,  and by t h e  Bond T r u s t e e  t o  t h e  
Bank, and t o  any t h i r d  p a r t y  who unde r t akes  i n  w r i t i n g  t o  t h e  C i t y  
t o  pe r fo rm a l l  o f  t h e  Company's o b l i g a t i o n s  hereunder  w i t h o u t  t h e  
f r l r t h e r  c o n s e n t  o f  t h e  C i t y .  

S e c t i o n  9 . 8 .  Government - m r o v a l  o f  Amendments. N o  
c o n t r a c t  o r  agreement r e q u i r e d  he reunde r  t o  be  submi t t ed  t o  and 
approved or accep ted  by t h e  Gover'rlrnent s h a l l  be  amended i n  any 
m a t e r i a l  r e s p e c t ,  a f t e r  such approva l  and a c c e p t a n c e ,  w i t h o u t  t h e  
p r i o r  w r i t t e n  approva l  of  t h e  Government. An amendment s h a l l .  be  ; 
deemed " m a t e r i a l "  f o r  pu rposes  of  t h i s  S e c t i o n  9 .8  i f  i t  c a n c e l s  
o r  r e d u c e s  any developmenta l ,  c o n s t r u c t i o n ,  job c r e a t i n g ,  or 
f i n a n c i a l  o b l i g a t i o n  of t h e  Company b y  more t h a n  t e n  pe rcen t .  



( L O % ) ,  o r  i f  i t  changes the sta!-us or- charac te r  of any development 
, a c t i v i t y ,  o r  if i t  increases  any time f o r  performance by t h e  
Company by more than t en  percent  (10%); provided, t h a t  an increase  
i n  any time fo r  performance which does not exceed t h i r t y  (30)  
days, s h a l l  not be deemed "mater ia l " .  

Sect ion 9.9.. Disclaimer of Re la t ionsh ip .  Nothing 
contained i n  t h i s  Agreement o r  i n  t h e  UDAG Contract ,  nor any a c t  
o f  t he  Government o r  of t h e  Ci ty  or  of t h e  Company s h a l l  be deemed 
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o r  construed by any of the  p a r t i e s ,  o r  by t h i r d  persons, t o  c r e a t e  
any r e l a t i o n s h i p  of t h i r d - p a r t y  bene f i c i a ry ,  o r  of p r inc ipa l ,  and 
agent,  o r  of l im i t ed  o r  general  pa r tne r sh ip ,  o r  of j o i n t  venture ,  
o r  of any a s s o c i a t i o n  o r  r e l a t i o n s h i p  involving t h e  Government. 

Sect ion 9..10. Third Par ty  Contract  R e w r e m e n t s .  The -- -- 
Company agrees  t o  comply with all app l i cab le  terms and provis ions  
a s  included and s e t  f o r t h  i n  A r t i c l e  I X  of t h e  UDAG Contract .  

Sect-ion 9.11. Supercedes Previous Aqreements. This 
Agreement supercedes and replaces  a l l  previotis aqreements of  t h e  
C i t y  and the  Company with respect  t o  t he  ~ a r k i n ~ - ~ a m p .  Such 
agreements, upon t h e  execution of t h i s  Agreement, a r e  terminated 
and a r e  nu l l  and void.  

I N  WITNESS WHEREOF, t h e  Ci ty  and the  Company have caused 
t h i s  Agreement t o  be executed and a t t e s t e d  by t h e i r  duly  
author ized o f f i c e r s ,  and the  Company has  caused i t s  corpora te  seal 
t o  be hereunto a f f ixed ,  a l l  a s  of t he  d a t e  f i r s t  above w r i t t e n .  

ATTEST 

'Y&L&+-a-. 
At.f/fi? Com r o l  er-Treasurer  

SEVEN CORNERS HOTEI, PARTCIERS 


