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PARKLAND DEVELOPMENT AND EASEMENT AGREEMENT
This Parkland Development and Easement Agreement (the "Easement Agreement") is entered
into effective as of the _____ day of ____________, 2015 (the "Effective Date") by and between
the City of Minneapolis ("City"); the Minneapolis Park & Recreation Board ("Park Board");
322 Second Street Apartments, LLP ("Developer"), a Minnesota limited liability partnership;
Mill Place, Inc. ("Mill Place"), a Minnesota corporation; and Ecumen Mill City Quarter, LLC
("Ecumen"), a Minnesota limited liability company.
RECITALS
A.

Eagle Iron Partners, LLC is the master developer of certain land located at 322 Second
Street South and 428 Second Street South in downtown Minneapolis, which is intended
to be developed in two phases (the "Development").

B.

The two phases of the Development consist of a mixed-use, affordable housing project
called Mill City Quarter and a market-rate senior housing project, called Abiitan.

C.

The two phases are separated by a former rail corridor from First Street South to Second
Street South, a portion of which is owned by Mill Place, a portion of which is owned by
Developer, and a portion of which is owned by Ecumen, South (legal descriptions and a
map of the respective ownership interests are attached hereto as Exhibit A) (the "Rail
Corridor Property").

D.

The Rail Corridor Property is subject to a separate agreement (“Development
Agreement”) between the Eagle Iron Partners, LLC, Mill Place and Ecumen (the
“Development Entities”) pursuant to which, the Rail Corridor Property will be improved
substantially in accordance with the plans provided to the City and Park Board dated
____________, prepared by BKV Group, (the “Plans”) (the "Woonerf Improvements").
A copy of the Plans are is attached hereto as Exhibit B which Plans include the Mill City
Quarter (MCQ) Site Layout and Paving Plan, MCQ Site Landscape Plan, MCQ Woonerf
North Plan, MCQ Woonerf South Plan, Landscape Visioning Plan, Enlarged Woonerf
and Plaza Plan, Woonerf Design Features, Overall Master Plan, and Designated Use of
Woonerf Space.. While the Development Agreement will continue to govern the
arrangements between the Development Entities, to the extent the specific terms of this
Easement Agreement are inconsistent with the terms of the Development Agreement for
the benefit of the City and Park Board, the parties hereto agree that the terms herein shall
govern.

E.

The Minneapolis Code of Ordinances, sections 598.340 to 598.420 and Chapter 15 of the
Park Board Code of Ordinances (the "Parkland Dedication Ordinances") establish a
parkland dedication requirement for certain new projects. The Mill City Quarter and
Abiitan projects fall under the terms of those ordinances. The ordinances provide three
park dedication alternatives for new development, including the dedication of land, the
payment of a fee, or the creation of private land maintained for public use.
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F.

Pursuant to the Parkland Dedication Ordinances for projects in the downtown area, up to
one hundred (100) percent of the requirements that a development dedicate land or cash
for public park purposes may be waived by the City and Park Board subject to the
following conditions:
1.

The land area or value of the land and improvements privately developed and
maintained for public use for parks, playgrounds, recreational facilities, wetlands,
trails, or open space areas must at least equal that required under the Park
Dedication Ordinances;

2.

Land, facilities, and improvements accepted must be accessible to the public in a
manner similar to public land;

3.

The City must find that such land and improvements will serve an appropriate
public purpose; and

4.

The City, Park Board, and developer of the land must have executed a parkland
development agreement ensuring that specified land shall be developed and
maintained by the developer to Park Board standards, which shall be enforced
through a recorded covenant running with the specified land.

G.

The City and the Park Board have found that the park dedication fee assessed to the Mill
City Quarter project, if assessed, would be roughly $3,000 and the park dedication fee
assessed to the Abiitan project, if assessed, would be roughly $58,60059,400.

H.

Eagle Iron Partners, LLC has requested a waiver of the land or cash dedication
requirements of the Parkland Dedication Ordinances for both the Mill City Quarter
project and the Abiitan Project in exchange for constructing the Woonerf and maintaining
it as private land maintained for public use.

I.

The City and the Park Board have found through their evaluation that the "private land
maintained for public use" option in this unique circumstance offers public value in
excess of the fee and that the value of the improvements in the Woonerf substantially
exceed the park dedication fee that would otherwise be applied to the project.

J.

On February 18, 2015, ____________, 201520____, the Park Board by Resolution No.
2015-132 approved the execution of this Easement Agreement and subsequent waiver of
the land or cash dedication requirement of the Parkland Dedication Ordinances.

K.

On ____________, 2015, the City Council approved the execution of this Easement
Agreement and subsequent waiver of the land or cash dedication requirements of the
Parkland Dedication Ordinances.

L.

The parties wish to enter into this Easement Agreement to: (i) establish the amount and
nature of the Woonerf Improvements to be constructed by the Developer, (ii) waive the
land or cash Park Dedication requirements of the Park Dedication Ordinances for the
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Development, (iii) set forth the construction and maintenance obligations of the
Development Entities with respect to the Woonerf Improvements, and (iv) establish the
rights granted to the public for use of the Woonerf Improvements.
M.

The parties intend that this Easement Agreement be a covenant running with the land
upon which the Woonerf Improvements are to be constructed.

NOW, THEREFORE, in consideration of the above recitals and of other valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Parties agree to the following
plan for the construction, maintenance and benefits with respect to the Woonerf Improvements.
This Easement Agreement shall run with and shall be binding upon the Rail Corridor land and
shall inure to the benefit of and apply to and bind the Parties and their respective successors in
interest.
1.

Woonerf Improvements. The Development Entities agree to design and construct, the
Woonerf Improvements substantially in accordance with the Plans, provided the Park
Board shall have the ability to modify the paver design to make the Woonerf
Improvements more pedestrian friendly on the condition that it does not increase the
costs of the Woonerf Improvements above what it would cost to construct without such
modifications. The Woonerf Improvements will be designed as an amenity-rich plazastreet that accommodates automobiles, pedestrians and bicycles without impairing
reasonable access to the owners, occupants and users of the adjacent buildings. The
design also includes vehicle parking, decorative lighting and pavers, high-quality
landscaping and trash receptacles. The Plans have been approved by the Park Board as
meeting its requirements as well as ADA standards. If there are any changes to the Plans
for the Woonerf Improvements, Developer shall submit such modified plans to the Park
Board staff for approval to ensure that the Woonerf Improvements are constructed in
accordance with Park Board the design standards attached hereto as Exhibit D and made
a part hereof. The Park Board's approval shall not be unreasonably withheld. Mill Place
and Ecumen agree to permit such access to the Rail Corridor by the Developer as is
necessary to fulfill the construction and maintenance of the Woonerf Improvements as
described herein, subject to the requirements of the Development Agreement.
Notwithstanding the terms of this Easement Agreement, all necessary permits and
governmental approvals shall be secured by Developer with respect to any construction
and use of the Woonerf Improvements.

2.

Completion Schedule. The Master Developer agrees that it will adhere to the following
schedule for construction of the Woonerf Improvements, subject to unavoidable delays.
a.

The Master Developer shall commence construction of the Woonerf
Improvements within ____________ (_____) days of execution of this Easement
Agreement.

b.

The Master Developer shall complete the Woonerf Improvements within
____________ (_____) days of execution of this Easement Agreement.
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3.

Grant of Easement. Mill Place, Developer and Ecumen hereby collectively grant and
convey to the Park Board a perpetual, nonexclusive easement for public access over,
upon and across the Rail Corridor Property and Woonerf Improvements to the extent of
each party's interest in the Rail Corridor Property and Woonerf Improvements. The
foregoing easement shall be an easement in gross for the benefit of the City, the Park
Board and the public and shall be binding on, enforceable against, and burden the Rail
Corridor Property and the Woonerf Improvements and any replacements or modifications
to the Woonerf Improvements. Subject to the terms and conditions hereof, upon
completion, the Woonerf Improvements will be available for use by the public. Vehicle
parking on the Woonerf Improvements will be made available for public use all weekday
evenings from 6:00 p.m. to the close of park hours and all weekends/holidays during park
hours. General public parking availability during such times shall not require daytime
users to vacate such use at 6:00 p.m. From time-to-time, and in the sole discretion of the
Grantors, the easement area may be subject to special events sponsored by Mill Place for
the benefit of its tenants, guests and visitors which may result in the complete
subscription, occupancy or use of the parking spaces within the Woonerf Improvements.
On those occasions, the use of such spaces by the public by payment of fee may not be
available, and the Development Entities shall not be obligated to make such spaces
available for public use during hours otherwise intended by this easement. Mill Place
shall give notice to the Park Board by telephone or e-mail no less than 24 hours 30 days
in advance of such special events. Mill Place will further post notices in the parking area
on the date of special event, describing such parking limitation. Such special event use is
not intended to interfere or bar pedestrian or bicycle use of the Woonerf Improvements,
shall be periodic and shall not usurp the spirit of this Easement Agreement. Any parking
fees collected by the Development Entities during times of public parking shall be
commensurate with surrounding public parking and retained by the Development Entities
or the operators of the Woonerf Improvements under separate agreement. Nothing herein
shall be interpreted to allow vehicle access or egress to or from the Woonerf
Improvements from the northern terminus of the Rail Corridor Property at the First Street
Bridge (the “North End”).
The Parties acknowledge that the Developer intends to install a gate at the North End,
which shall be maintained in a closed and locked position until completion of a
continuous paved trail connection from the Woonerf Improvements to the riverfront trail
system. Any future trail connection to the central riverfront shall not be at the expense of
the Development Entities. Upon the completion of the trail connection, the gate will be
opened daily during general park hours (currently from 6:00 a.m. until 10:00 p.m.).
Upon completion of the trail connection to the riverfront, the Development Entities and
the Park Board will collaborate on a 24/7 open-gate analysis for an adequate period of
time to test overnight security alternatives. The analysis will include agreed-upon
success metrics at the outset. If, upon conclusion of the analysis, success metrics have
not been achieved, the Development Entities may, at their discretion, once again close the
gate during non-park hours. At the Park Board's discretion, the analysis process may be
re-conducted upon the construction of any additional surrounding park improvements.
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The Park Board is hereby granted a perpetual, nonexclusive easement in gross to sign the
Woonerf Improvements on the Rail Corridor Property as a designated public pedestrian
and bicycle route. The nature and location of the signage to be placed within the Rail
Corridor Property shall be reasonably agreed upon prior to installation.
4.

Maintenance Obligations. The Development Entities shall be responsible for landscaping
and maintenance of the Woonerf Improvements in good condition and repair, consistent
with the standards attached hereto as Exhibit E and made a part hereof similar
maintenance standards that the Park Board has for its trails and in compliance with all
applicable federal, state and local requirements.

5.

Restoration. Upon any damage or destruction to the Woonerf Improvements, the
Development Entities shall (at their shared cost and expense) promptly restore the
Woonerf Improvements to their former condition or as close thereto as may be practical.

6.

Waiver of Park Dedication Fee. In consideration of the Development Entities’
agreements herein, the City and the Park Board hereby waive one hundred (100) percent
of the land and cash dedication requirements in the Park Dedication Ordinances.
Notwithstanding the foregoing, this waiver does not affect the Administrative Fee
provisions of the Park Dedication Ordinances.

7.

Insurance. The Development Entities shall obtain and keep in full force and effect a
policy of commercial general liability insurance with respect to the Rail Corridor
Property (either separately or under a blanket policy) with a financially responsible
insurance company or companies, written on an "occurrence basis" under which the City
and the Park Board shall be named as additional insureds and with coverage limits of not
less than $2,000,000 for each occurrence of injury or property damage and $2,000,000 in
aggregate. The Developer shall deliver a certificate(s) of insurance to the Park Board and
City upon recording of this Easement Agreement and shall provide such additional proof
of such insurance upon request by the Park Board or City.

8.

Indemnification. The owners of the Rail Corridor Property jointly and severally agree to
indemnify and defend the City and the Park Board from and against any and all liabilities,
losses, damages, costs and expenses, including reasonable attorneys' fees arising from the
construction or maintenance of the Woonerf Improvements.

9.

Enforceable Documents. The Development Entities each covenant, warrant, represent
and agree for the benefit of the City and the Park Board that each respectively has the full
power and authority to grant the easements on the Rail Corridor Property to fulfill their
respective obligations under this Easement Agreement, that such covenants and
obligations constitute the legally binding obligations of such party and that all Woonerf
Improvements will be located entirely within the boundaries of the Rail Corridor
Property. Further, the Development Entities have, concurrent with the filing of this
Agreement, provided the City and Park Board with a title insurance policy(ies) in the
amount of $488,600 from a title insurance company reasonably acceptable to them that
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ensures the priority of this Agreement over all other liens, security interests and
encumbrances.
10.

Default. In the event of any breach or default and if such default remains uncured thirty
(30) days after written notice from a nondefaulting party to the defaulting party(ies)
stating with particularity the nature and extent of such default (provided that for any
breach or failure not involving the payment of money which, due to the nature of the
default, cannot with due diligence be cured within said 30-day period, the defaulting
party shall not be deemed to be in default hereunder if the defaulting party commences to
cure such default within such 30-day period and thereafter continues the curing of such
default with all commercially reasonable diligence), then the nondefaulting party may (i)
seek specific performance, injunctive relief, damages or any other remedy available at
law or in equity; or (ii) cure the default and charge the cost thereof to the defaulting
party(ies), and all such costs shall be payable on demand. If any party brings an action to
enforce or interpret this Easement Agreement, the prevailing party in such action shall be
entitled to recover reasonable attorneys' fees and court costs in addition to any other relief
granted.

11.

Delay; Waiver. No delay or omission by any party hereto to exercise any right or power
accruing upon any noncompliance or default by another party with respect to any of the
terms of this Easement Agreement shall impair the exercise of any such right or power or
be construed to be a waiver thereof, except as otherwise herein provided. A waiver by
any of the parties hereto of any of the covenants, conditions or agreements hereof to be
performed by the other shall not be construed to be a waiver of any subsequent breach
thereof or of any other covenant, condition or agreement herein contained.

12.

Agreement Shall Continue Notwithstanding Breach. It is expressly agreed that no breach
of this Easement Agreement shall entitle any party to cancel, rescind or otherwise
terminate this Easement Agreement. However, such limitation shall not affect in any
manner any other rights or remedies which such party may have hereunder or at law or in
equity by reason of any such breach.

13.

Assignment. Until completion of the Woonerf Improvements, the Developer may not
assign its rights or obligations under this Easement Agreement without the prior written
approval of the other parties hereto.

14.

Covenants Run With Land. The covenants and agreements herein contained shall run
with the land and shall be binding upon and inure to the benefit of the parties hereto and
each successor in title respectively to all or any portion of the Rail Corridor Property or
the Woonerf Improvements.

15.

Notices. Except as otherwise provided in this Easement Agreement, notice to be given to
a party must be in writing and may be delivered to the party personally or by electronic
mail or by any system or technology designed to record and communicate messages.
Alternatively, notice may be delivered by regular United States mail, postage prepaid,
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addressed to the party at the most recent address furnished by such party. Such notice is
deemed delivered three (3) business days after the time of such mailing.
The initial addresses of the parties shall be as below, but such address may be modified
upon written notice to the other parties at any time:
With respect to the City:
City of Minneapolis
Crown Roller Mill
105 Fifth Avenue South, Suite 200
Minneapolis, MN 55401
Attn.: Director
d.craig.taylor@minneapolismn.gov
With respect to the Park Board:
Minneapolis Park & Recreation Board
2117 West River Road North
Minneapolis, MN 55411
Attn: Assistant Superintendent of Park Planning

With respect to 322 Second Street Apartments, LLP:
John Wall
c/o The Wall Companies
811 LaSalle Avenue
Minneapolis, MN 55402
With respect to Mill Place, Inc.:
Craig Kupritz
Mill Place, Inc.
111 Third Avenue South, Suite 310
Minneapolis, MN 55401
With respect to Ecumen Mill City Quarter, LLC:
Matt McNeill
c/o Ecumen
3530 Lexington Avenue N
Shoreview, MN 55126
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16.

Interpretation. The captions of the various provisions of this Easement Agreement are for
convenience and identification only and shall not be deemed to limit or define the
contents thereof. This Easement Agreement shall be construed in accordance with the
laws of the State of Minnesota. If any clause, sentence or other portion of this Easement
Agreement shall become illegal, null or void for any reason, or shall be held by any court
of competent jurisdiction to be so, the remaining portions thereof shall remain in full
force and effect.

17.

Recordation. This Easement Agreement shall be recorded at the expense of the
Developer in the Official Real Estate Records of Hennepin County, Minnesota, and shall
be effective upon such recordation.

18.

Duration. This Easement Agreement shall continue in full force unless a Declaration of
Termination executed by the City and Park Board is recorded in the Official Real Estate
Records of Hennepin County, Minnesota.

19.

Third Party Beneficiaries. This Easement Agreement is intended for the exclusive
benefit of the parties hereto and their respective permitted assigns and the general public.

20.

Counterparts. This Easement Agreement may be executed in two or more counterparts,
each of which shall be deemed an original and all of which together shall constitute one
and the same instrument.

21.

No Partnership. Nothing contained in this Easement Agreement is intended to, or shall
be construed in any manner, as creating or establishing a partnership between the City or
the Park Board with any of the Development Entities.

(Signature pages follow.)
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IN WITNESS WHEREOF, the parties have executed this Easement Agreement as of the date
first above written.
CITY OF MINNEAPOLIS

By:
Its:

Finance Officer
Enterprise Contract Administrator
City Purchasing Agent

Department head approval:

D. Craig Taylor,
Director, CPED
Approved as to form:

Assistant City Attorney

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
) ss.
)

The foregoing instrument was acknowledged before me this ______ day of ____________ 2015
by ________________________________, the Finance Officer / Enterprise Contract
Administrator / City Purchasing Agent of the City of Minneapolis, a Minnesota municipal
corporation, on behalf of the municipal corporation.

Notary Public
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MINNEAPOLIS PARK AND
RECREATION BOARD
By:
Its: President
Date:
By:
Its: Secretary
Date:
Approved as to form:

Attorney for the Minneapolis
Park & Recreation Board

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
) ss.
)

The foregoing instrument was acknowledged before me this ______ day of ____________ 2015
by ________________________________, the President of the Minneapolis Park and
Recreation Board, a Minnesota __________________, on behalf of the ___________________.

Notary Public

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
) ss.
)

The foregoing instrument was acknowledged before me this ______ day of ____________ 2015
by ________________________________, the Secretary of the Minneapolis Park and
Recreation Board, a Minnesota __________________, on behalf of the ___________________.

Notary Public
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DEVELOPER:
332 SECOND STREET APARTMENTS, LLP, a
Minnesota limited liability company
By:
Name:
Its:

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
) ss.
)

The foregoing instrument was acknowledged before me this ______ day of ____________ 2015
by ________________________________, the ___________________________ of 322 Second
Street Apartments, LLP, a Minnesota limited liability partnership, on behalf of such limited
liability partnership.

Notary Public
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ECUMEN:
ECUMEN MILL CITY QUARTER, LLC, a
Minnesota limited liability company
By:
Name:
Its:

STATE OF MINNESOTA
COUNTY OF HENNEPIN

)
) ss.
)

The foregoing instrument was acknowledged before me this ______ day of ____________ 2015
by ________________________________, the ___________________________ of Ecumen
Mill City Quarter, LLC, a Minnesota limited liability company, on behalf of such limited
liability company.

Notary Public
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EXHIBIT A
WOONERF LEGAL DESCRIPTION

That part of Lot 1, Lot 2, and Lot 3, Block 1, Mill City Quarter, Hennepin County, Minnesota
described as follows:
Commencing at the northwesterly corner of Lot 1, Block 1, Mill City Quarter thence
South 59 degrees 35 minutes 24 seconds East and assumed bearing along northerly line of said
Lot 1, a distance of 245.00 feet to the point of beginning of parcel to be described; thence South
30 degrees 43 minutes 14 seconds West 47.57 feet to a lot line of said Lot 1; thence along said
lot line, North 59 degrees 35 minutes 10 seconds West 39.38 feet; thence continuing along said
lot line; South 9 degrees 01 minutes 33 seconds East 36.50 feet; thence continuing along said lot
line southeasterly a distance of 151.21 feet, along a non tangential curve concave to the
northeast, having a radius of 248.13 feet, a central angle of 34 degrees 54 minutes 57 seconds, a
chord bearing of South 25 degrees 28 minutes 50 seconds East; thence South 30 degrees 26
minutes 52 seconds West 23.69 feet; thence North 59 degrees 34 minutes 12 seconds West,
28.76 feet; thence southeasterly a distance of 201.28 feet, along a non tangential curve concave
to the northeast having a radius of 524.79 feet, a central angle of 21 degrees 58 minutes 32
seconds, a chord bearing of South 26 degrees 31 minutes 47 seconds East; thence South 30
degrees 25 minutes 12 seconds West 7.38 feet; thence southeasterly a distance of 124.22 feet,
along a non tangential curve concave to the northeast having a radius of 521.44 feet, a central
angle of 13 degrees 38 minutes 56 seconds a chord bearing of South 45 degrees 04 minutes 09
seconds East to the southerly line of Lot 3, Block 1, said Mill City Quarter; thence North 59
degrees 35 minutes 42 seconds West along said southerly line of Lot 3 a distance of 275.00 feet;
thence North 20 degrees 06 minutes 06 seconds East 50.05 feet; thence North 16 degrees 32
minutes 12 seconds West 26.39 feet; thence North 60 degrees 37 minutes 12 seconds West 6.25
feet; thence northwesterly a distance of 118.70 feet, along a non tangential curve concave to the
northwest having a radius of 794.58 feet, a central angle of 8 degrees 33 minutes 33 seconds a
chord bearing of North 15 degrees 12 minutes 52 seconds; thence South 59 degrees 48 minutes
17 seconds East 39.13 feet; thence North 6 degrees 42 minutes 14 seconds West 96.00 feet;
thence northwesterly a distance of 19.00 feet, along a tangential curve concave to the southwest
having a radius of 18.00 feet, a central angle of 60 degrees 28 minutes 44 seconds; thence
North 2 degrees 15 minutes 40 seconds West 114.97 feet; thence South 59 degrees 35 minutes 24
seconds East 126.17 feet to the point of beginning.
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WOONERF MAP
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EXHIBIT B
PLANS
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EXHIBIT C
PERMITTED ENCUMBRANCES
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