Case 10000E-14

MASTER SIGN DEVELOPMENT AGREEMENT 

	This Master Sign Development Agreement (hereinafter the “Agreement”) is made and entered into on the ______ day of _____, 2014, by and between the CITY OF BLOOMINGTON, a Minnesota municipal corporation (hereinafter the “City”), MOAC LAND HOLDINGS, LLC and NORTH PAD DEVELOPMENT, LLC each a Delaware limited liability company, (hereinafter collectively referred to as the “Developer”) (The City and the Developer are hereinafter referred to together herein as the “Parties”).  All capitalized terms not defined specifically herein shall have the meaning set forth in the City Code Chapters 19 and 21.

RECITALS:

	WHEREAS, the Developer is the owner of the real property located at 8000 24th Avenue South, Bloomington, Hennepin County, Minnesota, also known as the Met Center Property, as well as the real property located at 8100 24th Avenue South, Bloomington, Hennepin County, Minnesota, also known as the Metropolitan Stadium Property, both of which are legally described on Exhibit A attached hereto (hereinafter the “Property”);  

	WHEREAS, the Property is situated in a Class VI Sign District applicable to the City’s CX-2 and CO-2 zoning districts.

	WHEREAS, the Developer has applied to the City for the authority to implement a Master Sign Plan on the Property in order to obtain flexibility to the sign standards set forth in the City Code to facilitate the creation of an iconic, dynamic, and vibrant environment that is representative of the Class VI Sign District’s unique character.

	WHEREAS, in order to qualify for the flexibility to sign standards under a Master Sign Plan, City Code requires the Developer to enter into a Master Sign Development Agreement to govern the duration, installation and maintenance of signage on the Property and to define the required public benefits to the City, including but not limited to, a share of the gross revenue generated from Revenue Generating Signs on the Property.

	WHEREAS, the purpose of the required public benefit and revenue sharing is to off-set the over-commercialization that the Master Sign Plan poses to the surrounding neighborhood and make the Master Sign Plan more compatible with the City’s South Loop District in which it is situated.

	NOW, THEREFORE, subject to the terms and conditions of this Agreement, in reliance upon the above recitals, and in reliance upon the representations, warranties and covenants of the Parties herein contained, the Parties agree as follows: 

ARTICLE 1

REQUIRED PUBLIC BENEFIT

	1.1	REVENUE SHARING.  Subject to the terms and conditions set forth therein, the Developer agrees to remit to the City an amount equal to fifteen percent (15%) of the gross revenues generated by the Revenue Generating Signs installed, erected or placed on the Property on a semi-annual basis, with payments due on the first business day in June and the last business day in December of each year in which the Master Sign Plan continues in operation.  The revenue to be shared under the terms of this agreement includes every sort of remuneration provided to the Developer in exchange for the payor’s right to display or disseminate its choice of graphic or message on the Property, including without limitation increased payments for occupancy in exchange for additional rights to signage.

	1.2	CITY’S RIGHT TO AUDIT.  The Developer agrees to annually provide the City, or its designee, such access to its financial records as is necessary to verify the accuracy of the Developer’s remittance of the revenue sharing required by this Agreement upon reasonable notice and during normal business hours.    


ARTICLE 2
DEVELOPER RESPONSIBILITIES

	2.1	COMPLIANCE WITH THE CONDITIONS OF APPROVAL.  The Developer agrees that the installed signs shall be in strict conformance with the Master Sign Plan and its conditions of approval and in conformance with all applicable code provisions, including but not limited to the City Code, building and fire codes and all applicable state and federal laws.  It shall be the duty of the Developer to provide advance written notice to the City of any aspect of the duration, installation or maintenance of the signage on the property varies to any degree from the conditions set forth in the Master Sign Plan.  The Developer also agrees that any major change to the Master Sign Plan must be approved by the City in compliance with City Code Section 21.501.06 (d).  

	2.2 	OPERATION AND MAINTENANCE.  The Developer agrees to operate and maintain the Master Sign Plan at its sole expense in compliance with all applicable provisions of City Code, including but not limited to City Code Section 19.108 (c), (d), (e), (f) and (h).

	2.3	EVENT OF DEFAULT.  An event of default shall mean for the purpose of this Agreement the failure of the Developer to perform the obligations set forth in this Article 2 and to commence corrective measures to perform the obligations in accordance with the terms of any  Order to Correct issued under City Code Section 21.501.06(m).


ARTICLE 3
CITY RESPONSIBILITIES

	3.1	FUTURE NEGOTIATION OF REVENUE SHARING CREDIT.  The City agrees that it will issue sign permits for signs in substantial conformance with the Master Sign Plan.


3.2	ADMINISTRATION OF FUNDS.  The City agrees to create a separate fund for its share of the revenue from the Revenue Generating Signs in the Master Sign District that will be subject to the City’s annual outside audit, the results of which will be provided to the Developer upon request.  

3.3	USE OF FUNDS.  The City agrees to dedicate the funds received under this Agreement to cover the costs of commissioning, installing and maintaining Public Art in the South Loop District, the costs of producing Public Performances in the South Loop District and the costs of installing or maintaining Street Furniture and other creative place-making improvements as determined by the Bloomington City Council. The City Council may delegate expenditure decisions or recommendations for using the funds to a body appointed to advise the City Council regarding creative place making.

ARTICLE 4
MISCELLANEOUS

	4.1	VALIDITY.  If any portion, section, subsection, sentence, clause, paragraph or phrase of this Agreement is for any reason held to be invalid, such decision shall not affect the validity of the remaining portion of this Agreement.

	4.2	SUCCESSORS AND ASSIGNS.  This Agreement shall run with the Property and must be recorded in the Office of the Hennepin County Recorder by the Developer with proof thereof provided to the City prior to the issuance of permits for the Sign Development.  

	4.3	GOVERNING LAW.  This Agreement shall be governed by and construed in accordance with the laws of the State of Minnesota.  Each Party agrees that any action arising out of or in connection with this Agreement shall be brought solely in the courts of the State of Minnesota, Fourth Judicial District, or the United States District Court for the District of Minnesota.

	4.4	NOTICE.  Any notice required to be given under this Agreement shall be sufficiently given by one party to the other if in writing and if and when delivered or tendered either in person or by depositing it in the United States mail in a sealed envelope, by certified mail, return receipt requested, with postage and postal charges prepaid, addressed as follows:

	If to City:				City of Bloomington
						Attention: City Manager
						1800 W. Old Shakopee Road
						Bloomington, MN 55431

	If to Developer:			MOAC Land Holdings LLC
						Attention:  Kurt Hagen 
						Attention:  Legal Department
						60 East Broadway 
						Bloomington, MN, 55125

	With a copy to:			Larkin Hoffman Daly & Lindgren Ltd.
						Attention: William Griffith
						7900 Xerxes Avenue South, Suite 1500 
						Bloomington, MN, 55431

or to such other address as the party addressed shall have previously designated by notice given in accordance with this section.  Notices shall be deemed to have been duly given on the date of service if served personally on the party to whom notice is to be given, or on the third day after mailing if mailed as provided above.

	4.5	COUNTERPARTS.  This Agreement may be executed in any number of counterparts, each of which shall be deemed an original but all of which shall constitute one and the same instrument.  The parties hereto agree that a facsimile signature on this Agreement shall operate as an original signature and shall be considered as binding on the parties.

	4.6	HEADINGS.  The subject headings of the paragraphs and subparagraphs of this Agreement are included for purposes of convenience only, and shall not affect the construction of interpretation of any of its provisions.

	4.7	NO ADDITIONAL WAIVER IMPLIED BY ONE WAIVER.  In the event any agreement contained in this Agreement is breached by the Developer and thereafter waived in writing by the City, such waiver shall be limited to the particular breach so waived and shall not be deemed to waive any other concurrent, previous or subsequent breach hereunder.  All waivers by the City must be in writing.

	4.8	TERM AND EXPIRATION.  The term of this Agreement shall expire upon the earlier of ___years,  the actual life of the Sign Development, or as mutually agreed upon by the parties.  .  Master Sign Plans expire one year after approval if no sign permits implementing the Master Sign Plan have been issued within that time period.
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	4.9	NO PROPERTY INTEREST CREATED HEREBY.  The terms of this Agreement shall only authorize and create a license for the Developer to install and maintain signage on the Property as set forth herein and in compliance with City Code during the term of this Agreement.  This Agreement does not create an interest in real property such as an easement, or any other property right or interest that would be compensable in an eminent domain action under Minnesota Statutes, Chap. 117.  

	IN WITNESS WHEREOF, the parties have executed this Agreement.
	
CITY OF BLOOMINGTON

By:						
	Mayor
	
By:						
	City Manager	



STATE OF MINNESOTA	)
	)	SS.
COUNTY OF HENNEPIN	)
The instrument was acknowledged before me on this _____ day of _______________, 201_, by ____________________ and ______________________, the Mayor and City Manager of the City of Bloomington, under the laws of the State of Minnesota, on behalf of the City of Bloomington.
	
Notary Public

Reviewed and approved by the City Attorney.
	
City Attorney



DEVELOPER:
					
					MOAC LAND HOLDINGS, LLC


					By: 						
					Its: _________________________________

STATE OF MINNESOTA	)
	)	ss.
COUNTY OF HENNEPIN	)
The foregoing instrument was acknowledged before me this _____ day of ___________, 2013, by Kurt Hagen, the Vice President Development of MOAC Land Holdings, LLC, a Delaware limited liability company, on behalf of the company.
	
Notary Public					


					
					NORTH PAD DEVELOPMENT, LLC


					By: 						
					Its: _________________________________


STATE OF MINNESOTA	)
	)	ss.
COUNTY OF HENNEPIN	)
The foregoing instrument was acknowledged before me this _____ day of ___________, 2013, by Kurt Hagen, the _____________ of North Pad Development, LLC, a Delaware limited liability company, on behalf of the company.
	
	Notary Public


Exhibit A
Legal Description

Lot 1, Block 1, Mall of America 6th Addition, according to the plat recorded in Hennepin County, Minnesota 

Lot 2, Block 1, Mall of America 8th Addition, according to the plat recorded in Hennepin County, Minnesota
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