Administration & Finance Committee
Committee Meeting

April 19, 2017

~ Agenda ~

2117 West River Road N
Minneapolis, MN 55411
www.minneapolisparks.org

Wednesday 5:20 PM

Meeting Times are subject to change based on discussion from previous meetings.

I.

CALL TO ORDER
Scott Vreeland
Liz Wielinski
John Erwin
Steffanie Musich
Jon Olson

II.

APPROVAL OF AGENDA

III.

APPROVAL OF MINUTES

Chair, Commissioner District 3
Vice Chair, Commissioner District 1
Commissioner At Large
Commissioner District 5
Commissioner District 2

Wednesday, April 12, 2017

IV.

ACTION ITEMS
4.1

That the Board adopt Resolution 2017-186 captioned as follows:
Resolution 2017-186
Resolution Authorizing the Superintendent to Submit a 2018 Proposal to the
Legislative-Citizen Commission on Minnesota Resources (LCCMR) from the
Environment and Natural Resources Trust Fund (ENRTF) for Up to $1,000,000 for
Interpretive Exhibits at the Carl Kroening Interpretive Center in North Mississippi
Regional Park

4.2

That the Board adopt Resolution 2017-187 captioned as follows:
Resolution 2017-187
Resolution Approving the Use of General Fund Excess Fund Balance for Specific
One-Time Purpose of Funding a Short-Term Loan Guaranty Reserve Fund for the
Wirth Adventure and Welcome Center at Theodore Wirth Regional Park

V.

STUDY/REPORT ITEM
5.1

VI.

Progress Update on Upper Harbor Terminal Exclusive Rights Agreement Term
Sheet Between MPRB, City of Minneapolis and Developer

ADJOURNMENT

Administration & Finance Committee

2117 West River Road N
Minneapolis, MN 55411

Committee Meeting

April 12, 2017

I.

~ Minutes ~

www.minneapolisparks.org

Wednesday 5:20 PM

CALL TO ORDER

Chair, Commissioner District 3 Scott Vreeland: Present, Vice Chair, Commissioner
District 1 Liz Wielinski: Present, Commissioner At Large John Erwin: Absent,
Commissioner District 5 Steffanie Musich: Present, Commissioner District 2 Jon Olson:
Absent, Commissioner At Large Meg Forney: Present, Commissioner District 6 Brad
Bourn: Present.
President Tab appointed Commissioners Forney and Bourn to serve as April 12,
2017 Administration & Finance Committee members

II.

APPROVAL OF AGENDA

RESULT:
MOVER:
AYES:
ABSENT:

III.

ADOPTED [UNANIMOUS]
Steffanie Musich, Commissioner District 5
Vreeland, Wielinski, Musich, Forney, Bourn
John Erwin, Jon Olson

APPROVAL OF MINUTES
Administration & Finance Committee - Committee Meeting - Mar 15, 2017 5:10

PM
RESULT:
MOVER:
AYES:
ABSENT:

IV.

ACCEPTED [UNANIMOUS]
Liz Wielinski, Vice Chair, Commissioner District 1
Vreeland, Wielinski, Musich, Forney, Bourn
John Erwin, Jon Olson

ACTION ITEMS
4.1

That the Board adopt Resolution 2017-172 captioned as follows:
Resolution 2017-172
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The time being 7:15 PM, Chair, Commissioner District 3 Scott Vreeland called the
meeting to order.

Committee Meeting

Page |2

April 12, 2017

Resolution Approving Maintenance Agreement with Minnehaha Creek
Watershed District Regarding Maintenance and Inspection of the Stormwater
Facility Best Management Practice at Bryant Square Park Associated with the
Reconstruction of the Wading Pool

4.2

ADOPTED [UNANIMOUS]
Brad Bourn, Commissioner District 6
Vreeland, Wielinski, Musich, Forney, Bourn
John Erwin, Jon Olson
That the Board adopt Resolution 2017-173 captioned as follows:
Resolution 2017-173
Resolution Approving Change Order No. 2 for Powderhorn Park and Matthews
Park with Global Specialty Contractors, Inc., Contract No. C-41306, for Wading
Pool Improvements in the Amount of $41,402.34 for a New Contract Total of
$961,387.58 and Reallocating $30,000 of Unspent Capital Funds from
Powderhorn Playground Project to the Powderhorn Wading Pool Project

RESULT:
MOVER:
AYES:
ABSENT:

ADOPTED [UNANIMOUS]
Liz Wielinski, Vice Chair, Commissioner District 1
Vreeland, Wielinski, Musich, Forney, Bourn
John Erwin, Jon Olson

V.

STUDY/REPORT ITEM

VI.

ADJOURNMENT

RESULT:
MOVER:
AYES:
ABSENT:

ADOPTED [UNANIMOUS]
Liz Wielinski, Vice Chair, Commissioner District 1
Vreeland, Wielinski, Musich, Forney, Bourn
John Erwin, Jon Olson

Committee Meeting adjourned at 7:21 AM
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RESULT:
MOVER:
AYES:
ABSENT:

4.1

Resolution 2017-186
Resolution Authorizing the Superintendent to Submit a 2018 Proposal to the LegislativeCitizen Commission on Minnesota Resources (LCCMR) from the Environment and
Natural Resources Trust Fund (ENRTF) for Up to $1,000,000 for Interpretive Exhibits at
the Carl Kroening Interpretive Center in North Mississippi Regional Park
Whereas, The Minneapolis Park and Recreation Board (MPRB) is the steward of Minneapolis
parks;
Whereas, The Legislative-Citizen Commission on Minnesota Resources (LCCMR) has released a
2018 Request for Proposals for Minnesota’s Environment and Natural Resources Trust Fund
(ENRTF);
Whereas, The Minnesota Constitution Art. XI, Sec. 14 states that “the assets of the fund
[ENRTF] shall be appropriated by law for the public purpose of protection, conservation,
preservation, and enhancement of the state’s air, water, land, fish, wildlife, and other natural
resources;”
Whereas, MPRB is now operating the Carl Kroening Interpretive Center (Kroening), which is
located in North Mississippi Regional Park and provides nature-based programming and
interpretation;
Whereas, The interpretive exhibits at Kroening have been in place since the opening of the
center and are in need of replacement, updating, and revised messaging about nature and the
Mississippi River;
Whereas, Creating a new interpretive plan and constructing new exhibits at Kroening meets the
goals of the LCCMR program, specifically by offering “education, information dissemination,
and training efforts that will increase the knowledge and skills of students or the public to
cultivate a sustainable lifestyle, improve and maintain water quality…or restore and maintain a
healthy and bio-diverse natural environment;” and
Whereas, This resolution is supported by the MPRB 2007-2020 Comprehensive Plan, which
envisions “Urban forests, natural areas, and waters that endure and captivate;”
RESOLVED, That the Board of Commissioners authorize the Superintendent to submit a 2018
proposal to the Legislative-Citizen Commission on Minnesota Resources (LCCMR) from the
Environment and Natural Resources Trust Fund (ENRTF) for up to $1,000,000 for interpretive
exhibits at the Carl Kroening Interpretive Center in North Mississippi Regional Park; and

Resolution 2017-186
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RESOLVED, That the President of the Board and Secretary to the Board are authorized to take
all necessary administrative actions to implement this resolution.

Resolution 2017-186
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4.1

TO:

Administration & Finance Committee

FROM:

Michael Schroeder,

DATE:

April 19, 2017

SUBJECT:

Resolution Authorizing the Superintendent to Submit a 2018 Proposal to the LegislativeCitizen Commission on Minnesota Resources (LCCMR) from the Environment and
Natural Resources Trust Fund (ENRTF) for Up to $1,000,000 for Interpretive Exhibits at
the Carl Kroening Interpretive Center in North Mississippi Regional Park

BACKGROUND
Responses to the Legislative-Citizen Commission on Minnesota Resources (LCCMR) 2018
Request for Proposals (RFP) are due on May 15, 2017. If awarded, the grant funds become
available on July 1, 2018. Local units of government must include a resolution or letter
authorizing submission from its governing board. This action authorizes the Minneapolis Park
and Recreation Board (MPRB) to submit a proposal for up to $1,000,000 to plan and create new
interpretive exhibits at Carl Kroening Interpretive Center (Kroening) within North Mississippi
Regional Park.
The proposed request is still being finalized, but is expected to include three major activities:
1. Preparation of an interpretive plan that considers center users, important messages,
seasonal display rotation, and connecting diverse users to the Mississippi River and
associated nature areas.
2. Design, bidding, and construction of new interpretive displays primarily in the interior of
the Center, but also possibly outdoors throughout North Mississippi Regional Park.
3. Development of programming and promotion around the new interpretation plan to
encourage increased visits by the diverse population of Minneapolis and the region.
MPRB staff feels this is an appropriate project for LCCMR funding for the following reasons:
 Historically, MPRB grant proposals in the “protect habitat” category have been
somewhat poorly received, because of the impression that it is difficult and/or
impossible to restore nature in the City. Shifting to a different category—environmental
education—could improve the chances of funding.
 The current interpretive displays are old, and may be out of touch with the desires of
community members who visit Kroening. The current displays focus on the Mississippi
River by examining people’s relationships to it from pre-settlement to the present. This
focus has not proven particularly compelling to the visiting public. They are much more
interested in nature, which has been the focus for school and public programs for the

Resolution 2017-186
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last 15 years. These programs prove that visitors of all ages, abilities, and backgrounds
want to learn about, and engage with, nature.
MPRB has only recently re-taken management responsibility for Kroening from Three
Rivers Park District, the agency that previously managed Kroening through an
agreement with MPRB. Also recently, Regional Park bond interest funding previously
dedicated to North Mississippi Regional Park was eliminated. The fact that MPRB is once
again operating Kroening and doing so without a previously dedicated stream of funding
suggests that state help is warranted at this time. In addition, a refresh of the exhibits
will be a positive statement on MPRB and the state’s commitment to this site.
Equity metrics for selecting projects in regional parks are under development, and it is
expected that economic factors and racial diversity will figure prominently in these
metrics, as they did for the neighborhood metrics. North Mississippi is one of the few
regional parks adjacent to a defined Area of Concentrated Poverty with more than 50%
people of color (an ACP50 area). Selecting this park for funding continues critical
investment in a historically underserved part of the city.

FUNDING / COST SUMMARY
$1,000,000
Possible Sources
$1,000,000
Proposed 2018 ENRTF Allocation (up to)
TBD
Possible Public Works Water Quality Education Funds (up to)
TBD
Possible grant from MWMO
$1,000,000
Uses
Interpretive planning, construction and installation of indoor $1,000,000
And outdoor exhibits, staff administration time
$0
Balance

RECOMMENDATION
Staff recommends authorizing the Superintendent to submit a 2018 proposal to the LegislativeCitizen Commission on Minnesota Resources (LCCMR) from the Environment and Natural
Resources Trust Fund (ENRTF) for up to $1,000,000 for interpretive exhibits at the Carl Kroening
Interpretive Center in North Mississippi Regional Park.
This Board action is consistent with the following 2007-2020 MPRB Comprehensive Plan vision
and goal statements:
Vision Theme 1:

Resolution 2017-186

Urban forests, natural areas, and waters that endure and captivate.
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Goal:

Residents and visitors enjoy ad understand the natural environment.

Prepared By: Adam Arvidson, Manager of Public Engagement & Citywide Planning, Strategic
Planning
Review:
Cindy Anderson
Completed
04/04/2017 3:47 PM
Adam Arvidson
Completed
04/04/2017 4:23 PM
Michael Schroeder Completed
04/06/2017 11:18 PM
Jayne Miller Completed
04/10/2017 8:52 AM
Administration & Finance Committee
Pending
04/19/2017 5:20 PM

Resolution 2017-186
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Resolution 2017-187
Resolution Approving the Use of General Fund Excess Fund Balance for Specific OneTime Purpose of Funding a Short-Term Loan Guaranty Reserve Fund for the Wirth
Adventure and Welcome Center at Theodore Wirth Regional Park
Whereas, The Minneapolis Park & Recreation Board is the steward of Minneapolis Parks;
Whereas, The MPRB maintains a General Fund Balance sufficient to fund all cash flows of the
MPRB, to provide for financial reserves for unanticipated expenditures of a non-recurring
nature, revenue shortfalls, and/or emergency needs;
Whereas, The MPRB financial management policy requires that the General Fund maintain a
fund balance of five percent of the annual adopted expenditure appropriation;
Whereas, The MPRB estimates the December 31, 2016 fund balance to be $6,405,680 or 8.3%,
$2,575,005 in excess of the financial policy requirement;
Whereas, The Superintendent identified essential one-time activities that are not included in
General Fund operating budget since they are one-time in nature; and
Whereas, The Superintendent recommends this one-time activity totaling $200,000 be financed
through use of the General Fund excess fund balance
1. Create a Reserve Fund for the purpose of The MPRB
executing a Short-Term Loan Guaranty of a third-party
loan to Loppet Foundation to facilitate approval of
construction financing of the Wirth Adventure and
Welcome Center

$200,000; and

Whereas, This resolution is supported by the MPRB 2007-2020 Comprehensive Plan, which
envisions “Dynamic parks that shape city character and meet diverse community needs;”
RESOLVED, That the Board of Commissioners approve the use of $200,000 of General Fund
excess fund balance for the specific one-time purpose of funding a short-term loan guaranty
reserve fund for the Wirth Adventure and Welcome Center at Theodore Wirth Regional Park if
sufficient collateral and/or guarantees can be obtained from other respective agencies;
RESOLVED, That the Board of Commissioners direct the Superintendent to create a Reserve
Fund, with the use of the $200,000, for the purpose of the MPRB executing a Short-Term Loan
Guaranty of a third-party loan to the Loppet Foundation to facilitate approval of construction
Resolution 2017-187
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financing of the Wirth Adventure and Welcome Center if sufficient collateral and/or guarantees
can be obtained from other respective agencies; and
RESOLVED, That the President of the Board and Secretary to the Board are authorized to take
all necessary administrative actions to implement this resolution.

Resolution 2017-187
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TO:

Administration & Finance Committee

FROM:

Jennifer Ringold, Deputy Superintendent

DATE:

April 19, 2017

SUBJECT:

Resolution Approving the Use of General Fund Excess Fund Balance for Specific OneTime Purpose of Funding a Short-Term Loan Guaranty Reserve Fund for the Wirth
Adventure and Welcome Center at Theodore Wirth Regional Park

BACKGROUND
This resolution considers establishing a Loan Guaranty Fund in the amount of $200,000 to assist
the Loppet Foundation in securing an interim loan needed to start construction on the
Adventure and Welcome Center (AWC).
The Minneapolis Park and Recreation Board (MPRB) has in place a Memorandum of
Understanding (MOU) with the Loppet Foundation to design and construct a Silent Sport Center
area and Welcome Center building, titles that have been consolidated for understandability to
the Adventure and Welcome Center (AWC) in Theodore Wirth Regional Park according to the
concept plan approved by the Board of Commissioners in 2012.
The Loppet Foundation has raised in excess of $9 million of the funding needed to commence
construction of the AWC in May of 2017. As of this writing, the Loppet Foundation has a deficit
of $1.2 million in funding and is seeking an interim loan in this amount to assure payment to
the project general contractor upon completion of the project. The Loppet Foundation,
through its operating budget, has the capacity to amortize this interim loan, but does not have
sufficient collateral to induce a third party lender to fund the entire amount.
At a special April 6, 2017 meeting of a number of interested parties, potential Guarantors, the
concept of a multi-party loan guaranty was developed, to allow a third-party lender to fund this
$1.2 million capital campaign deficit. Below is an illustrative table of the proposed loan
guaranty structure, with all participation and amounts subject to the approval of the
respective governing Boards or Commissions of the parties:
$200K from Minneapolis Park & Recreation Board (MPRB)
$200K from City of Minneapolis, Community Planning and Economic Development
$200K from the Minneapolis Foundation
$100K from another City or Foundation source
$100K from Minneapolis Parks Foundation
Three different lenders have expressed an interest and or willingness to fund this interim loan,
if sufficient collateral and or guarantees can be obtained. Preliminary indications are that with
$600 to $800 thousand of the $1.2 million loan being guaranteed by credit-worthy partners as
illustrated above, the selected lender would consider advancing the remainder of the loan

Resolution 2017-187
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amount to the Loppet Foundation, based on its operating surpluses and based on pledges of
future contributions during the current and/or future capital campaigns. Each Guarantor, upon
approval of its respective governing Boards or Commission, would set aside a “reserve” to be
used only in the event of an uncollectable default by Loppet on the proposed term loan.
While the final terms and conditions of the proposed loan would need to be negotiated with
the selected lender, the following are the general terms that each of the proposed Guarantors
would be seeking:
1. No advance of funds needed from Guarantors – Lender would fund loan
2. No monthly payments from Guarantors – Loppet would amortize loan
3. Loppet would offer additional Loan Covenants to Lender and to Guarantors to assure
that operating surpluses would continue to be sufficient to amortize the loan: these
Loan Covenants could include, but not be limited to lockbox collection of revenue;
covenants to maintain liquidity ratios; right and ability of Lender and or Guarantors to
require Loppet Foundation to charge “additional fees for their services and programs”
when operating surpluses are not viewed as sufficient to continue to amortize the Loan;
submission to Lender and Guarantors of financial statements in a format and with a
frequency sufficient for Lender and Guarantors to monitor and mitigate their risk; and
any other such Loan Covenants that the Lender and or Guarantors deem reasonable and
necessary to facilitate the proposed Loan
4. Lender would take all reasonable steps possible to work with Loppet Foundation to
facilitate repayment of the loan before any request would be made for Guarantors to
advance any funds pursuant to their respective Guaranty
5. Each Guarantor’s liability would be strictly limited to the face amount of their
respective guaranty – in no event whatsoever could a Guarantor be required to advance
any amount beyond their initial guaranty amount
6. Any additional standard and reasonable terms that the Lender may require, provided
such terms do not compromise the spirit and or intent of this proposed loan guaranty
structure
The City of Minneapolis, through its Department of Community Planning and Economic
Development, will work with the potential Guarantors and potential lenders to finalize a loan
structure consistent with this framework and to facilitate a closing as soon as practical and
possible, subject to receipt of all necessary approvals of the respective governing Boards or
Commissions of the parties. The parties will also work toward the receipt of a Conditional
Commitment Letter from the selected Lender as soon as possible. If all of the parties obtain
approvals at staff level, with Board and or Commission level approval expected, said
Conditional Commitment Letter would be expected to facilitate the construction start date of
May 2017, even if final approval and or closing of the proposed loan should take longer.
Sound financial management principles require that sufficient funds be retained by the MPRB
to provide a stable financial base. The MPRB maintains a fund balance sufficient to fund all cash
flows of the MPRB, to provide for financial reserves for unanticipated expenditures of a nonrecurring nature, revenue shortfalls, and/or emergency needs. The MPRB financial
management policy requires that the General Fund maintain a fund balance of five percent of
Resolution 2017-187
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the annual adopted expenditure appropriation. A fund balance larger than this minimum may
also be maintained for future purposes and the use of those funds should not be relied upon for
on-going operational needs. The December 31, 2016 fund balance is estimated to be at 8.3% or
$6,405,680, $2,575,005 in excess of the requirement.
Recommendation For Funding Through Use of General Fund Excess Fund Balance
Division
Explanation
Amount
General Fund - Estimated Fund Balance, December 31, 2016
$6,405,680
Fund Balance requirement (5% of adopted expenditure appropriation)
$3,830,675
Fund Balance in Excess of Requirement
$2,575,005
Create a Reserve Fund for the purpose of The MPRB
executing a Short-Term Loan Guaranty of a thirdSuperintendent’s Office
party loan to Loppet Foundation to facilitate approval ($200,000)
of construction financing of the Wirth Adventure and
Welcome Center
Estimated Remaining Fund Balance in Excess of Requirement
$2,375,005
RECOMMENDATION
Staff recommends approval of the use of General Fund excess fund balance for the specific onetime purpose of funding a short-term loan guaranty reserve fund for the Wirth Adventure and
Welcome Center at Theodore Wirth Regional Park.
This action is supported by the following vision and goal statements in the MPRB 2007-2020
Comprehensive Plan.
Vision Theme 3:
Dynamic parks that shape city character and meet diverse community
needs.
Goal:
Financially independent and sustainable parks prosper.

Prepared By: Jennifer Ringold, Deputy Superintendent, Support Services Group
Review:
Jennifer Ringold
Completed
04/11/2017 12:38 PM
Jayne Miller Completed
04/12/2017 10:31 AM
Administration & Finance Committee
Pending
04/19/2017 5:20 PM

Resolution 2017-187
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TO:

Administration & Finance Committee

FROM:

Michael Schroeder,

DATE:

April 19, 2017

SUBJECT:

Progress Update on Upper Harbor Terminal Exclusive Rights Agreement Term Sheet
Between MPRB, City of Minneapolis and Developer

BACKGROUND
In January 2017, the City of Minneapolis (City) and the Minneapolis Park and Recreation Board
(MPRB) designated a master developer team for the Upper Harbor Terminal (UHT)
redevelopment and authorized their respective staffs to negotiate a three-party exclusive rights
agreement (ER Agreement). The selected team is led by United Properties and includes THOR
Companies, Inc. and First Avenue Productions (Developer).
This item provides the Board of Commissioners an update on the term sheet (Attachment A)
that outlines the pending Exclusive Rights Agreement. The City Council will consider approval
of the term sheet at their April 18 Community Development & Regulatory Services and April 28
City Council meetings. If approved, the staff and developer team will negotiate an Exclusive
Rights Agreement based upon the terms included in the attachment to this study item. This
agreement will guide the planning process through which the three parties will decide, with
community input, how the site will be redeveloped and upon what terms. Staff intends to bring
the final agreement back to the MPRB Board of Commissioners for approval in May 2017.
The Exclusive Rights Agreement will grant to the Developer the exclusive right for the entire
UHT site to work with the City and MPRB for a term of up to two years. The term sheet
describes the basic roles of the three parties, as well as the components of the Coordinated
Plan that is the intended outcome of the planning process. The term sheet also outlines the
anticipated planning process and some progress milestones to be reached, but with the
recognition that this unique process may need to be revised along the way. It authorizes the
process and milestones to be revised with City, MPRB and developer staff approval, as long as
the end result is not changed and the overall timeline is not significantly extended.
The term sheet also identifies which of the three parties will be responsible for various studies
and other due diligence. This will include some activities to be undertaken by MPRB. These
activities will be completed by staff, or will be funded by the approved budget for UHT
redevelopment and will be completed in accordance with appropriate procurement and
contracting procedures.

Discussion Item (ID # 3495)
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The goal of the Exclusive Rights Agreement is to develop a Coordinated Plan that will include
the basic plan for both the private and park components to be developed on the property, as
well as the public improvements needed to support that development. Phasing will be
projected, and more detail will be included for the initial phase of development. The
Coordinated Plan also needs to include an implementation strategy that identifies which party
will complete the various implementation items and how those items are expected to be
funded, again with additional detail for the initial phase.
Further, the expectation is that the planning process also will result in proposed business terms
for at least two initial redevelopment agreements – one for the conveyance by the City to the
Developer of portions of the site for the initial phase(s) of private development and another for
the conveyance of portions of the site to the MPRB for the initial phase(s) of park development.
In order to inform the planning and eventual negotiation of these business terms (and assure the
parties that they won’t be expending significant amounts of time and money based on vastly
different expectations), one of the early progress milestones will include the establishment of an
overall financial framework. This framework will outline how land values are expected to be
established and what funding tools will (and will not) be considered. Staff will return to the Board
of Commissioners for approval of this financial framework in the next few months.

RECOMMENDATION
This item is for discussion purposes.
ATTACHMENTS:


Exhibit A - Proposed EXCLUSIVE RIGHTS AGREEMENT TERM SHEET

(PDF)

Prepared By: Kate Lamers,, Design and Project Management
Review:
Cindy Anderson
Completed
04/10/2017 9:12 AM
Cliff Swenson Completed
04/10/2017 9:03 AM
Michael Schroeder Completed
04/10/2017 9:18 AM
Jayne Miller Completed
04/10/2017 1:53 PM
Administration & Finance Committee
Pending
04/19/2017 5:20 PM

Discussion Item (ID # 3495)
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Attachment A

Parties:

City of Minneapolis (City)
Minneapolis Park & Recreation Board (MPRB)
United Properties on behalf of team including THOR Companies, Inc. and First Avenue
Productions, or a new LLC jointly controlled by the development team (Developer)

Contract
Managers:

The following people will serve as the respective Contract Managers for their organizations
and will be authorized to have the roles noted below:
City: Ann Calvert (or designee appointed by CPED Director)
MPRB: Kate Lamers (or designee appointed by MPRB Superintendent)
Developer: Brandon Champeau (or designee appointed by development team)

Goal/Intent:

The goal of the Exclusive Rights Agreement (ER Agreement) is for the Parties to reach
agreement on a Coordinated Plan (as defined below) and terms of redevelopment and other
agreements that will allow implementation of that plan.
The City/Developer initial redevelopment agreement(s) will identify which property will be
conveyed to the Developer (or designated sub‐developer) for private development,
conveyance terms, conditions precedent to closing, description of Minimum Improvements,
timeline for completion, any implementation items for which City (or MPRB) will be
responsible, standard CPED contracting provisions, and City financing assistance, if any, etc.
The City/MPRB initial redevelopment agreement(s) also will identify which property will be
conveyed to the MPRB for park development, conveyance terms, conditions precedent to
closing, description of Minimum Improvements, timeline for completion, any implementation
items for which City will be responsible, standard CPED contracting provisions, etc.
Rights to complete later phases of park and private development will be granted subject to
new ER Agreements or other appropriate forms of land rights agreements. Other agreements
between the parties may be needed.

Duration:

Subject to early termination or extension as described below, until the earlier of: (i) two years
after the City Council and MPRB authorize execution of exclusive rights agreement, (ii)
execution of initial City/Developer redevelopment agreement(s), or (iii) the Developer notifies
the City and MPRB in writing that it is no longer interested in pursuing the redevelopment
(“Term”).

Parcels
Included:

All City‐owned parcels within the UHT site (Properties) are included in this ER Agreement and
and the Coordinated Plan process it will guide. See Exhibit A.
Any resulting redevelopment and land rights agreement(s) that result from this process and
that convey any future development rights will designate which Properties, or portions
thereof, will be conveyed to whom (which may be an affiliate of one or all of the Developer),
will establish the phasing of that conveyance and will identify the timing and conditions for
such conveyance (or granting of development rights).
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EXCLUSIVE RIGHTS AGREEMENT TERM SHEET

5.1.a

Exclusive
Rights:

The City will not offer Properties for sale or lease to any other party (other than MPRB for park
purposes) as long as the ER Agreement is in effect. The City and MPRB also will not enter into
any substantive discussions with other parties about possible sale, use or redevelopment as
long as this ER Agreement is in effect. The City will be allowed to enter into property
management agreement and possible other short‐term agreements for use of the Properties,
as long as such agreements may be terminated with no more than one year of notice. The City
will consult regularly with the Developer to determine whether shorter notice periods are
needed for new or renewing agreements to accommodate impending development needs. All
costs of the parties are incurred at their own risk and no party shall have incurred any
obligation or liability to any other party hereunder, except as specifically set forth in the ER
Agreement.

Identification
of Team:

Exhibit B identifies the development team members as outlined in the development
submission and their roles. The Developer may add, substitute or remove consultants, but
must notify the City and MPRB Contract Managers of any such consultant team revisions and
will, in making revisions, seek to include consultants that have strong local expertise and
community knowledge or special expertise not available locally.
The Developer also may propose the addition of development partners to take on one or more
components of project (e.g., adaptive reuses in the existing structures), but any such addition
is subject to approval by the City and MPRB (elected bodies, not staff Contract Managers).

Planning
Process:

The Parties agree to the following general approach for meetings and communications
amongst themselves to assure that all parties are up to date and in agreement with planning
and other decisions as they are made, but that all parties’ time is efficiently used. This
approach may evolve during the Coordinated Plan process with approval of all of the Contract
Managers.
The Parties will generally meet once a month as part of a larger group of staff and technical
resource people to provide input and make decisions as outlined in Exhibit C, the Progress
Milestones section. A smaller core group of Developer, City and MPRB reps will generally meet
(in person or via phone/video) about twice a month as needed to supplement those larger
meetings. Other meetings to address particular aspects of the plan and process will be on an
as‐needed basis. Updates that don’t require meetings will be accomplished via email.
Any press releases or similar public communications must be approved by the Contract
Managers.
The City and MPRB will coordinate the overall community engagement process, provide
funding for advertising of public meetings and provide graphic materials, handouts and
refreshments for meetings. The City will continue to maintain the shared web site to support
the process and to take the primary responsibility for email communications to stakeholders.
The Developer will assist with graphic materials that illustrate various plan options and will
participate at community meetings as appropriate, including coordinating participation of the
development team members, consultants and, if appropriate, a community partner to assist
with engagement.
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Attachment A

5.1.a

Attachment A
The desired outcome of the coordinated planning process is a Coordinated Plan to be
prepared cooperatively by the parties that outlines the following:
1.

2.

3.
4.
5.
6.

7.
8.

a site development plan and support graphics to: a) concept design level for park and
public realm components and b) schematic design level for Phase I private components
and concept design level for later phases of private components;
an interim and long‐term development program outlining the basic land use
components and densities proposed for the various portions of the site, including a
phasing plan for public, private and nonprofit components;
a strategy for treatment of existing structures on the property, including clarity as to
what demolition and/or building changes with be allowed;
design guidelines for the private development;
a preliminary infrastructure plan to be prepared cooperatively by the parties;
capital sources and uses and operating pro formas for the various private and nonprofit
components that demonstrate that they are financially feasible and supported by the
market and anticipated funding sources;
cost estimates for the needed public and park improvements and a funding strategy that
is supported by anticipated funding sources; and
an implementation strategy including partners (private, nonprofit and public) and their
respective roles, funding sources and uses, approval/regulatory requirements, timeline,
etc.

Due Diligence: The Parties agree to complete the due diligence outlined in Exhibit C. Parties that will be
responsible for leading various activities (Lead Parties) are identified in Exhibit C, although
most activities will involve extensive feedback from and collaboration with all parties. This list
of activities and lead parties may be modified upon approval of all of the Contract Managers.
The City and MPRB Contract Managers may only agree to additional due diligence to be
completed by the City or MPRB if there is sufficient approved budget authority to do so.
Ownership
of Work:

During the planning process outlined herein, the parties will freely share copies of the work
products they have funded as part of the process.
In the event that this process does not result in the execution of redevelopment agreements
to move the plan to implementation, it is recognized that each party will retain ownership of
those products they have funded. Although those products may be viewed by the public as
appropriate under the Data Practices Act, no other party will be entitled to rely upon any work
product owned by another party unless the party that funded the work product has been
reimbursed for the cost related to that work product.

Progress
Milestones:

Exhibit C outlines the anticipated process, site planning/programming scope of work to be
accomplished and the approximate timeframes for such work in order to achieve a
Coordinated Plan within two years. Exhibit C also outlines milestones at which the parties will
evaluate whether progress is being made by the parties and whether to continue working
toward the Coordinated Plan that is guided by this ER Agreement (the Milestone(s)).
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Contents of
Coordinated
Plan:

5.1.a

Failure of the parties to reach agreement on the Milestones will be a potential basis for
termination of this Agreement by the City, MPRB and/or Developer. The process outlined and
these Milestones and their timing may be revised with the approval of all of the Contract
Managers provided the overall timeframe for achievement of Milestone #3 is not exceeded by
more than 120 days. The Parties agree that the Milestones will be extended as reasonably
necessary to account for any unforeseeable delays due to causes outside the control of the
Developer (“Force Majeure”) such as, but not limited to, acts of God, acts of the public enemy,
the direct result of strikes, other labor troubles, fire, floods, epidemics, quarantines,
unavailability of power, unusual severe weather, litigation commenced by third parties or
other similar judicial or governmental action that directly results in delays, provided that the
Developer is diligently pursuing achievement of the Milestones given the cause of the delay.
Early
Termination
Notice:

A party may terminate the ER Agreement for failure to timely meet a Milestone only after
at least 60 days written notice of the termination to the other parties describing the reasons
the noticing party believes a Milestone has not been met (an “Early Termination Notice”), and
only if the Milestone has not been met or the Early Termination Notice has not been rescinded
by the noticing party within said 60 days or such longer period as is provided by the noticing
party.

Interim Use:

The Developer may propose interim short‐term activities (e.g., a concert or special event) for
portions of the Properties during the Term. If those activities do not conflict with ongoing
terminal operations and are acceptable to the City, access will be granted pursuant to
standard City procedures, e.g., a Facilities Use Permit or short‐term lease.

Right of Entry: Throughout the term of the ER Agreement, the Developer may request and the City agrees to
reasonably allow access to the Properties pursuant to the terms of a Right of Entry Agreement
in the form attached hereto as Exhibit D to conduct studies and testing and perform other due
diligence at Developer’s expense. The City will cooperate with the Developer as appropriate to
provide access to the Properties to members of the public (with individual liability waivers) for
community engagement purposes.
Standard
Provisions:

Equal opportunity (nondiscrimination and affirmative action), per RFQ
Hold harmless, per RFQ
Insurance, per RFQ
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Entity
Development partners:
United Properties
THOR Companies, Inc.
First Avenue Productions

Development team lead partner
Development team partner
Development team partner

Consultants:
Coen + Partners
El Dorado Architects
Nitsch Engineering
LSE Architects
Pierce Pini Engineering
Juxtaposition Arts

Landscape architecture, overall planning
Architecture
Green infrastructure, other engineering
Architecture
Civil engineering
Community engagement partner

Attachment: Exhibit A - Proposed EXCLUSIVE RIGHTS AGREEMENT TERM SHEET (3495 : Upper Harbor Terminal - Exclusive Rights

Exhibit B
DEVELOPMENT TEAM MEMBERS AND ROLES
Role
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The outlined process, timelines, due diligence items and milestones may be revised through mutual approval
of the Contract Managers, as described in the body of the ER Agreement. Tasks in bold type are third party due
diligence expenses that the identified party is prepared to undertake.
Initial Reality Check (Prior to July 1, 2017):
Completion of community engagement and initial evaluation to: clarify the questions/concerns to be
addressed during the planning process, identify potential major barriers and complete an initial assessment of
the viability of the various components of the initial development program. If needed, revisions will be made.
 Community engagement plan will have been established and initiated.
 Community engagement on initial development program components and needed studies will have
been completed.
 Course corrections as appropriate based on input will have been made.
 Developer will have selected firm to complete AUAR and identified key studies.
 Parties will have identified tentative basic financial framework for business relationships amongst
parties (subject to later Council and MPRB approval), e.g. how land values will be established, what
financial tools will (and won’t) be considered, what types of public investments will (and won’t) be
considered and any roles City and/or MPRB might have.
 Parties will have completed an initial assessment of potential costs and phasing for various public (park
and infrastructure) and private components, how much public/philanthropic investment might be
needed for each and whether that seems feasible. Course corrections will be made as appropriate.
 Parties will have determined what types of development rights might be appropriate for phases later
than those covered by initial redevelopment agreement(s).
Lead parties:
Developer

City / MPRB


Establish community engagement plan and
initiate with developer participation (City and
MPRB split)



Obtain updated title commitment (City)



Complete title clearance (City)



Obtain updated survey (City)

Develop project phasing plan





Develop initial park improvement and
infrastructure concept plan

Review master plan, uses/densities,
infrastructure and phasing



Review financing plan



Perform any additional initial geotechnical
studies



Create initial public and private financing
plan



Identify potential additional partners to
explore adaptive reuse, incubator, etc.



Refine master plan, including proposed
uses/densities



Select AUAR contractor



Identify key AUAR studies



Create initial project pro forma



Identify initial financing gap
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Fleshing out the Phase 1 Destination Package (Prior to October 1, 2017):
Completion of additional community engagement, concept design and evaluation studies to determine if the
Phase 1 destination package (amphitheater, compatible adaptive reuses of some of the existing historic
structures, Phase 1 park improvements and needed Phase 1 public infrastructure) appear reasonably feasible.
If not, alternate destination components will be evaluated and evaluated.
 Council and MPRB will have approved basic financial framework.
 Key studies (initial AUAR work) will have been completed (e.g., acoustics, parking, utilities).
 Based on key studies and additional evaluations, the feasibility of amphitheater, adaptive uses of
historic structures, powerline relocation and first phase park/infrastructure will have been verified
(including decision whether to keep or remove river wall). If not, parties will start process to identify
an alternative destination package and will refine subsequent steps and timeline accordingly.
 Community engagement on:
o Report on key initial studies
o Tentative Phase I
o Potential land uses and park features in later phases, equity considerations related to housing,
jobs, etc.
 Parties will have determined if any state bonding will be sought and, if so, will have sought to have
that included on City and/or MPRB legislative agenda(s).
Lead parties:


Developer
Incorporate community comments into
refined master plan, including conceptual
plans/initial cost estimating for
infrastructure, park improvements and
other public realm features and potential
adaptive reuses



Refine financing plan/strategies



Create initial project timeline



Determine amphitheater feasibility



Develop preliminary AUAR timeline and
scope



Develop initial parking plan/strategy



Develop initial storm water management
plan



Refine project pro forma



Complete key studies

City / MPRB
River wall evaluation and decision (MPRB)




Develop powerline relocation strategy with
Developer input



Determine feasibility of adaptive re‐use
strategy and develop strategy (City)



Continue community engagement per
preliminary development plan/key studies



Update equitable development scorecard



Identify whether state bonding opportunities
are feasible/ timeline



Develop planning/zoning/entitlement strategy
(City)



City and MPRB approval of financial framework

MILESTONE #1 (Deadline: December 1, 2017): Do all parties agree that reasonable progress is being made
on the process steps above (or on such alternate process steps as have been approved by all of the Contract
Managers) and that continuing to work on the development framework has a reasonable chance of timely
resulting in a Coordinated Plan that all parties will find acceptable? If yes, the ER Agreement continues. If no,
any party may send the other parties an Early Termination Notice.
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Fleshing Out the Rest of the Concept Plan (Prior to April 1, 2018):
Completion of additional community engagement, concept design and evaluation studies to determine the
private development, park improvements and public infrastructure to be included in later phases.
 Community engagement on:
o Design aspects of land uses and park features in later phases, infrastructure/circulation
 Planning for later phases will have been completed.
 Strategy for when terminal customers will receive termination notices will have been established.
 Sufficient input will have been received to test acceptability of proposed demolition/changes to
historic structures.
 Parties will have authorized Xcel to complete engineering for the selected relocation option and will
have decided how costs of engineering and then actual relocation will be allocated.
 Parties will have determined if special TIF legislation is desired and, if so, will have sought Council
approval to include that on legislative agenda.
 If appropriate, process to seek special TIF legislation and/or state bonding will have been started.
Lead parties:
Developer

City / MPRB



Refine master plan, densities, phasing and
uses



Finalize adaptive re‐use plan (City)





Determine estimated funding gap and
refine financing plan

Develop terminal operations termination
strategy





Refine amphitheater development and
financing plan

Determine whether TIF legislation is going to
be pursued



Additional community engagement



Complete additional due diligence



Develop financing timeline



Prepare concept designs for private
development
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Initial Implementation Strategy and Concept Plan Approval (Prior to July 1, 2018):
Completion of an overall concept plan and initial implementation strategy for community input and then City
Council and Park Board approval.
 Initial work to further inform design and feasibility of infrastructure and park improvements identified
in refined conceptual master plan will have been completed.
 Parties will have prepared an implementation strategy for entire project, including updated capital and
operating pro formas showing anticipated (and realistic) funding sources and roles.
 Any additional partners needed for initial phase will have been identified and roles confirmed.
 Community engagement on:
o Draft concept plan
 City Council and MPRB will have approved a concept plan showing land uses, public infrastructure,
park boundary, park features, anticipated phasing, basic design parameters and implementation
strategy/basic business terms (“Concept Plan”).
 If needed, Above the Falls Master Plan Update and Above the Falls Regional Park Master Plan will have
been amended to reflect agreed‐upon park boundary, then approved by Metropolitan Council.
 With community input, parties will have identified AUAR boundary and what development scenarios
will be studied in AUAR.
Lead parties:
Developer

City / MPRB



Finalize Concept Plan and phasing





Finalize initial project pro forma, sources
and uses and funding plan

Finalize community engagement related to
Concept Plan and any ATF plan revisions



Identify and confirm additional project
partners

Complete initial evaluation and cost estimates
for public infrastructure (City)



Finalize amphitheater plan and funding
strategy

Complete initial evaluation and cost
estimates for park improvements (MPRB)



City Council and MPRB Concept Plan approval



Amend ATF master plan and regional park
master plan, if needed, and secure
Metropolitan Council approval





Finalize scope of AUAR and AUAR
scenarios

MILESTONE #2 (Deadline: September 1, 2018): Have the Developer, City Council and MPRB all approved, in
concept, a plan showing land uses, public infrastructure, park boundary, park features, anticipated phasing,
basic design parameters and implementation strategy/basic business terms? If yes, ER Agreement
continues. If no, any party may send the other parties an Early Termination Notice prior to September 15,
2018.
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Refining the Concept Plan and Implementation Strategy (Prior to January 1, 2019):
Completion of preparatory steps needed to create the implementation framework and secure needed tools;
completion of more detailed design and financing framework; and starting negotiation of detailed terms for
initial redevelopment and other agreements.
 Completion of AUAR, including any needed mitigation strategy
 If needed, redevelopment and tax increment plan documents will have been prepared and then
approved.
 Development parcels (at least first phase) will have been clarified and Fair Market Value appraisal(s)
completed
 Zoning code will have been amended to provide for an amphitheater, if necessary.
Lead parties:
Developer


Complete AUAR



Develop AUAR mitigation strategies



Finalize schematic design for private
development

City / MPRB


Prepare and seek approval of redevelopment
and tax increment plans, if appropriate



Complete community engagement related to
redevelopment and TIF plan approvals (City)



Complete FMV appraisal(s) for initial phase
(City)
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Revelopment Agreement Approval and Execution (Prior to April 1, 2019):
Authorization by the City Council and Park Board of the initial redevelopment agreements, then execution of
same.
 Financing will have been secured for initial park improvements to be committed in initial
redevelopment agreements
 Financing will have been secured for initial infrastructure to be committed in initial redevelopment
agreements
 Approval of powerline relocation plan and securing of financing (cost allocation TBD)
 Parties will have negotiated terms for: a) at least two initial redevelopment agreements (one with
MPRB for first phase of park and one with developer for first phase of development), and b) any
exclusive rights or other land rights agreements for those portions of the Properties not included in the
initial redevelopment agreements.
 City Council will have approved execution of initial redevelopment agreements, any other land rights
agreements and any other agreements.
 Agreements will have been drafted and executed.
Lead parties:
Developer

City / MPRB



Secure initial Phase I financing
commitment



Identify initial infrastructure and park
financing



Prepare Phase I construction documents





Negotiate and execute redevelopment
agreement

Negotiate initial redevelopment agreements
with Developer and MPRB and any land rights
agreements for later phases



Reach agreement on powerline relocation plan
and funding strategy



Secure City Council approval of initial
redevelopment agreements with Developer
and MPRB, land rights agreements for later
phases and any other agreements; then
execute

MILESTONE #3 (Deadline: Later of April 28, 2019, or end of Term): Have the Developer, City Council and
MPRB all approved the Coordinated Plan and the terms of at least two initial development agreements? If
so, development and other related agreements replace the ER Agreement. If no, ER Agreement terminates.
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Activities after agreement execution and before land conveyance closing(s):
 Detailed design and construction documents for initial phase of park components to be completed by
MPRB
 Detailed design and construction documents for initial phase of private infrastructure components to
be completed by developer
 Detailed design and construction documents for initial phase of infrastructure components to be
completed by City
 Final engineering, ordering of materials, etc. for powerline relocation
 Planning, zoning and HPC approvals
 Re‐platting/subdivisions to create at least initial phase parcels
 Historic designation(s), if appropriate, and/or approval of demolition/change permits
 Tax credits approved, if appropriate
 Financing secured for initial private development
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RIGHT OF ENTRY AGREEMENT
THIS AGREEMENT, made this _______day of ____________________, 2017 by and between the City
of Minneapolis, a Minnesota municipal corporation ("City"), and United Properties Development LLC, a
Minnesota limited liability company ("Grantee").
WHEREAS, the City is the fee owner of certain real property that is subject to an Exclusive Rights
Agreement by and between the City, the Minneapolis Park & Recreation Board and the Grantee dated
_____________, 2017 located in Minneapolis, Minnesota and commonly referred to as the Upper Harbor
Terminal ("Premises"); and
WHEREAS, the City, Grantee and the Minneapolis Park and Recreation Board have entered into an
Exclusive Rights Agreement regarding the potential redevelopment of the Premises (the “ER Agreement”); and
WHEREAS, Grantee desires to enter onto portions of the Premises from time to time for the purpose
of environmental testing, appraisals, and other studies or inspections (“Predevelopment Activities”):

NOW, THEREFORE, in consideration of the mutual promises of the parties contained herein, the
parties agree as follows:
1.

Right of Entry. When Grantee desires access to the Premises, it shall request such access in
writing from the City’s representative listed below via e‐mail at least one week prior to the
need for such access to reasonably negotiate the activity and timing. The City representative
shall either approve such access request, approve such access request with conditions on the
access or reasonably negotiate alternative access for such Predevelopment Activities that does
not unreasonably interfere with the City’s operation of the Premises. Grantee specifically
agrees that its conduct shall be consistent in all material respects with the approvals provided
by the City’s representative via the City’s e‐mail approval. Grantee, its agents, contractors,
employees or invitees shall conduct their activities on the Premises in an orderly and lawful
manner, securing at their own expense all required permits and licenses. A copy of the results
of any such testing or investigation shall be promptly provided to the City by Grantee.

2.

Term of Right of Entry. Grantee’s rights to enter upon the Premises as described herein shall
commence on ________________________, and terminate on the date the Exclusive Rights
Agreement expires or otherwise terminates. The provisions of Section 3 hereof shall survive
termination of this Right of Entry Agreement.

3.

Hold Harmless and Indemnity. Subject to the terms and conditions of Section 8 below,
Grantee agrees to pay and to protect, indemnify and save harmless City from and against any
and all liabilities, damages, costs, expenses (including reasonable attorneys' fees), causes of
action, suits, claims, demands, or judgments of any nature whatsoever arising from the
following:
(a)

Any work or thing done by Grantee or at its direction in, on, or about the Premises.
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(b)

Grantee’s use or occupation of the Premises.

(c)

Any negligence on the part of Grantee or any of its agents, contractors, servants,
employees, licensees, or invitees.

(d)

Violation of any agreement or condition of this Right of Entry or of conditions,
agreements, restrictions, statutes, charters, laws, rules, ordinances, or regulations
affecting the Premises or the ownership, occupancy, or use thereof.

4.

Condition of Premises. Grantee, agrees not to make any improvements to the Premises
without the prior written approval of the City, and agrees to promptly restore the Premises to
its original condition and replace any damaged improvements. Grantee will be responsible for
the cost of all services, equipment, labor and utilities used in conducting its permitted
activities on the Premises.

5.

Insurance. Grantee shall procure at its own expense the following insurance coverage and
shall furnish the City with a certificate of said insurance prior to entering upon the Premises:
(a)

Worker's compensation insurance as required by law.

(b)

Comprehensive general liability insurance with a limit of not less than $1,000,000 for
each occurrence, naming the City as an additional insured.

6.

Scope of Right of Entry. The grant of the Right of Entry to the Grantee by the City shall not be
assignable and not confer any estate, title, or exclusive possessory rights in the Premises to
Grantee, and may be terminated upon termination of the ER Agreement.

7.

Notices. All notices and demands required hereunder shall be in writing and shall be deemed given
when personally delivered or sent by first class mail, addressed to the parties as follows:
Grantee:

United Properties Development LLC
3600 American Blvd West #750
Minneapolis, Minnesota 55431
Attention: Brandon Champeau
e‐mail: brandon.champeau@uproperties.com

With a copy to:
Briggs and Morgan, P.A.
2200 IDS Center
80 S. Eighth Street
Minneapolis, MN 55402
Attention: Patrick E. Mascia
e‐mail: pmascia@briggs.com
City:

River Services, Inc.
3750 Washington Avenue North
Minneapolis, MN 55412‐2100
Attention: Jerry Christensen
e‐mail: jchristensen@riverservices.net
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Department of Community Planning and Economic Development
Crown Roller Mill
105 Fifth Avenue South, Suite 200
Minneapolis, Minnesota 55401‐2534
Attention: Ann Calvert
e‐mail: ann.calvert@minneapolismn.gov
8.

Additional Provisions:

Notwithstanding anything to the contrary in this Right of Entry Agreement:
(a)

the Indemnifications and hold harmless provisions of Section 3 only apply to the extent such
actions are due to the activities of Grantee, its agents, contractors, servants, employees,
licensees or invitees after the date and during the term of this Right of Entry Agreement and
are not caused by any action or inaction by the City or any person or entity acting by or
through the City;

(b)

Grantee may terminate this Right of Entry Agreement upon 24 hours written notice to the City;
and

(c)

Grantee shall have no obligation to keep the Premises in any condition other than to
reasonably repair any damage it may cause to the Premises.
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IN WITNESS WHEREOF, the parties hereto have executed this Right of Entry Agreement
as of the day and year first written above.
UNITED PROPERTIES DEVELOPMENT LLC

By
Signature
_______________________________________
_
Printed Name of Signatory
Its
Title

CITY OF MINNEAPOLIS
By
Its__________________________________
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