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DEVELOPMENT AGREEMENT 

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is made as of the 3rd day 
of October, 2013, (the “Effective Date”) by and between Minnesota Sports Facilities Authority, 
a public body and political subdivision of the State of Minnesota (the “Authority”), and 
Minnesota Vikings Football, LLC, a Delaware limited liability company (the “Team”). 

RECITALS 

A. The Team holds, owns, and controls a professional football franchise which is a 
member of the National Football League.   

B. In 2012, the Minnesota legislature, finding that the expenditure of public money 
for the construction, financing, operation, and long-term use of a multi-purpose stadium and 
related infrastructure as a venue primarily for the National Football League and a broad range of 
other civic, community, athletic, educational, cultural, and commercial activities serves a public 
purpose, enacted legislation (the “Act”) creating the Authority and authorizing the construction 
of a stadium and related stadium infrastructure in the City of Minneapolis, Minnesota. 

C. The Minnesota legislature provided for the public financing of such stadium and 
related stadium infrastructure, with certain required private contributions and contributions by 
the Team, and for tax-exempt ownership of the stadium and related stadium infrastructure by the 
Authority. 

D. In furtherance of the purposes of the Act, the Authority and the Team have 
concurrently entered into that certain Stadium Use Agreement dated October 3, 2013 (the 
“Stadium Use Agreement”) concerning the long-term use of the stadium and related stadium 
infrastructure.  This Agreement must be executed with the Stadium Use Agreement. 

E. Pursuant to the terms of the Act, the Authority is to enter into a development 
agreement with the Team.  

F. The Team and the Authority previously entered into that certain Preliminary 
Development Agreement dated December 7, 2012 (the “Preliminary Development 
Agreement”), as the same may be amended, modified or supplemented from time to time, to 
allow the Authority and the Team to, among other things, commence the planning, design, 
development, and preconstruction of the Stadium and related Stadium Infrastructure.   

G. Upon the effectiveness of this Agreement, the Preliminary Development 
Agreement shall automatically terminate in accordance with Section 1.3 of this Agreement; 
provided, however, that the survival provisions set forth in the Preliminary Development 
Agreement shall remain in full force and effect and binding upon the Authority and the Team in 
accordance with Section 1.3 of this Agreement. 

NOW, THEREFORE, in consideration of the foregoing Recitals, which are hereby 
incorporated into this Agreement, and the mutual promises, undertakings and covenants 
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hereinafter set forth, and intending to be legally bound hereby, the Authority and the Team 
covenant and agree as follows: 

AGREEMENT 

ARTICLE 1 
DEFINITIONS, RULES OF CONSTRUCTION AND PRELIMINARY DEVELOPMENT 

AGREEMENT 

Section 1.1 Defined Terms.   

Capitalized terms used in this Agreement shall have the meanings set forth in Schedule 
1.   

Section 1.2 Construction of Terms. 

As the context of this Agreement may require, terms in the singular shall include the 
plural (and vice versa) and the use of feminine, masculine or neuter genders shall include each 
other.  Wherever the word “including” or any variation thereof is used herein, it shall mean 
“including, without limitation” and shall be construed as a term of illustration, not a term of 
limitation.  Where a consent or approval is required, it shall be deemed to also require that such 
consent to be in writing and provided prior to the action to be taken. 

Section 1.3 Preliminary Development Agreement; Conflicting Terms. 

The Parties hereby acknowledge and agree that this Agreement terminates the 
Preliminary Development Agreement; provided, however, that the rights and obligations of the 
Parties specified in Section 11.2 of the Preliminary Development Agreement survive its 
termination and remain in full force and effect and binding upon the Parties in accordance with 
Section 11.2 thereof.  In the event of any conflict between the terms of this Agreement and the 
Preliminary Development Agreement, the terms of this Agreement shall govern and control in all 
respects.   

ARTICLE 2 
STADIUM DESIGN AND CONSTRUCTION GROUP 

Section 2.1 Collaborative Effort.   

Pursuant to Section 2.1 of the Preliminary Development Agreement, the Team and 
Authority established the Stadium Design and Construction Group (the “SDC Group”) to 
facilitate the collaborative effort between the Authority and the Team for the design and 
preliminary construction planning of the Project.  The SDC Group shall continue under this 
Agreement to manage the design of the Project and oversee the construction of the Project as 
described in this Agreement.  The SDC Group will be administered in accordance with the rules 
and procedures set forth in Exhibit A to this Agreement.   
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Section 2.2 Role of Stadium Design and Construction Group. 

(a) Composition of SDC Group.  The SDC Group shall be comprised of the two (2) 
Authority Representatives and the two (2) Team Representatives.  The Authority Representatives 
and the Team Representatives shall serve as the lead representatives to the SDC Group for the 
Authority and the Team, respectively.  Each Party has also designated Alternate Representatives 
with the authority to serve in place of, and with the authority of, such representatives if such 
representatives are not available to attend SDC Group meetings.  Each Party may remove and 
replace its Representatives or Alternate Representatives (collectively, its “Authorized 
Representatives”) at any time, with or without cause and without the approval of any other 
Party, effective immediately upon written notice to the other Party.  Each Party shall be 
responsible for the compensation and expenses of its Authorized Representatives.  The SDC 
Group shall cause minutes of all SDC Group meetings to be prepared.   

(b) SDC Chair.  An Authority Representative appointed by the Authority will serve 
as chairperson of the SDC Group (“SDC Chair”).  The role of the SDC Chair shall be 
administrative in nature so as to facilitate the scheduling, conducting and documenting of 
meetings.  The SDC Chair shall actively participate in discussions on all issues before the SDC 
Group and shall have the same voting rights as all other members of the SDC Group.   

(c) Team Representatives.  The Team has designated the Team Representatives and 
the Team Alternate Representatives as its agents and representatives authorized to act on the 
Team’s behalf with respect to the Project.  It is the responsibility of the Team Representatives to 
obtain timely, appropriate and adequate authority to act on the Team’s behalf, including 
obtaining authority from the Team’s governing body on issues described in this Agreement.  The 
Team Representatives are the Team’s exclusive representatives insofar as the SDC Group is 
concerned.  All communications and submittals from the Team to the Authority or the SDC 
Group with respect to matters arising from the SDC Group shall be issued or made through the 
Team Representatives, unless the Team or the Team Representatives shall otherwise direct in 
writing.  Only the signature on any document of the Team Representative or a Team Alternate 
Representative that is designated as the voting representative pursuant to this Agreement may be 
relied upon as having been authorized by all necessary action of the Team.   

(d) Authority Representatives.  The Authority has designated the Authority 
Representatives and the Authority Alternate Representatives as its agents and representatives 
authorized to act on the Authority’s behalf with respect to the Project.  It is the responsibility of 
the Authority Representatives to obtain timely, appropriate, and adequate authority to act on the 
Authority’s behalf including obtaining authority from the Authority board as described in of this 
Agreement or as otherwise required by Applicable Law.  The Authority Representatives are the 
Authority’s exclusive representatives insofar as the SDC Group is concerned.  All 
communications and submittals from the Authority to the Team or the SDC Group with respect 
to matters arising from the SDC Group shall be issued or made through the Authority 
Representatives, unless the Authority or the Authority Representatives shall otherwise direct in 
writing.  Only the signature on any document of the Authority Representative or an Authority 
Alternate Representative that is designated as the voting representative pursuant to this 
Agreement may be relied upon as having been authorized by all necessary action of the 
Authority.   
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(e) Responsibilities of SDC Group Prior to Certification of GMP.  Prior to the 
Certification of GMP (as defined in Section 2.3(b)), the SDC Group will manage the design and 
preconstruction of the Project and oversee the construction of the Project by performing the 
following responsibilities and finalizing applicable documents pursuant to this Agreement, 
including: (i) development of the Master Project Program; (ii) approval of commitments and 
expenditures under the Preliminary Project Budget; (iii) development of the Master Project 
Schedule; (iv) development of the Design Delivery Schedule under the Design Services 
Agreement; (v) development of the Master Project Budget and approval of commitments and 
expenditures under the Master Project Budget; (vi) recommendation of the boundaries of the 
Stadium Site; (vii) management and direction of the Architect in its preparation of the 
Conceptual Design Documents, Schematic Design Documents and Design Development 
Documents and delivery of other services pursuant to the Design Services Agreement; (viii) 
management and direction of the Construction Manager in its delivery of preconstruction and 
construction services pursuant to the Construction Services Agreement; (ix) development of the  
Final Minimum Design Standards; (x) review and management of any claims under the Design 
Services Agreement and the Construction Services Agreement; (xi) review and comment on 
regular Project reports from the Stadium Developer, the Project Representative and/or the 
Construction Manager; (xii) determine compliance with the Act, this Agreement, the Master 
Project Program, the Preliminary Project Budget, the Master Project Budget, the Master Project 
Schedule, the final boundaries of the Stadium Site, the Design Services Agreement, the 
Construction Services Agreement, the Effective Date Minimum Design Standards and the Final 
Minimum Design Standards, Project contracts and commitments, and Applicable Laws; and 
(xiii) undertaking any other aspects of the Project where SDC Group oversight or responsibility 
is given under this Agreement.    

(f) Responsibilities of SDC Group Following Certification of GMP.  After the 
Certification of GMP, the duties of the SDC Group under Section 2.2(e) shall end and shall be 
limited to the provisions of this Section 2.2(f), regarding review and approval (disapproval), 
before submittal to the Parties for approval, of any proposed revisions to the Final Minimum 
Design Standards, including Change Orders which effect the Final Minimum Design Standards.  
In addition, the SDC Group shall have the right to (i) review all Project reports from the Stadium 
Developer, the Project Representative, the Architect, and/or the Construction Manager; (ii) 
approval of the Construction Manager’s cast in place construction program pursuant to the 
Construction Services Agreement; and (iii) monitor compliance with the Act, this Agreement, 
the Master Project Program (as consistent with the Construction Services Agreement), the 
maximum amount of the Master Project Budget, the Completion Date of the Master Project 
Schedule, the final boundaries of the Stadium Site, the Design Services Agreement, the 
Construction Services Agreement, the Final Minimum Design Standards, Project contracts and 
commitments, and Applicable Laws. Further, the SDC Group shall have the right to perform the 
following oversight functions, including making a recommendation to the Stadium Developer on 
such matters, but if the SDC Group is unable to agree upon such recommendation, the Stadium 
Developer shall have the ultimate decision making authority on such matters:  (1) subject to 
Section 8.1(g)of this Agreement with respect to use of Owner’s Contingency, Change Orders 
that involve an expenditure from the Owner’s Contingency and (2) value engineering proposals, 
that involve an expenditure from the Owner’s Contingency, that do not affect the Final Minimum 
Design Standards.   
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 Notwithstanding the foregoing, after the Certification of GMP the duties and 
responsibilities of the SDC Group shall remain unchanged (as if Certification of GMP had not 
taken place) with respect to (i) the negotiation of and recommendation with respect to execution 
of the Park Use Agreement as defined in Section 3.9 of the Stadium Use Agreement, (ii) matters 
related to the so-called Downtown East (DTE) acquisition and integration into the Project, 
including budgetary matters, (iii) the technology and procurement matters set forth in Section 
5.1(b) of this Agreement, (iv) review of and recommendation with respect to execution of 
contract(s) regarding development matters, including parking, with respect to the Ryan 
Construction development proposal, and (v) signage and other unfinished matters with respect to 
the Stadium Implementation Committee, the Minneapolis Planning Commission and the 
Minneapolis City Council as generally described in Section 5.6(b). 

(g) Right to Attend Meetings.  The Authorized Representatives shall receive notice of 
and have the right to attend (with the methods of allowable attendance specified in Section 2 of 
Exhibit A) all meetings of the SDC Group.  Prior to the Certification of GMP, such Persons 
shall (i) have the right to attend all Project meetings in person, by telephone or video conference 
call, or by other means that permit each Party to be verified and to hear and be heard by the 
others; and (ii) shall receive all Project documents provided to the Authority or the Team under 
all Project related agreements at the same time they are provided to the other Party.  Following 
the Certification of GMP, such Persons shall (i) have the right to attend all SDC Group meetings 
in person, by telephone or video conference call, or by other means that permit each Party to be 
verified and to hear and be heard by the others; and (ii) shall receive Project documents for the 
SDC Group to review any issues presented to or requested by any member of the SDC Group.  
All SDC Group meetings shall be held in Hennepin County, Minnesota unless otherwise agreed 
by the Parties and shall be scheduled at a regular time that generally allows the Authorized 
Representatives and their respective staff and consultants to attend.   

(h) Right to Communications and Obligation to Object.  The Authorized 
Representatives shall receive copies of all communications, documents, and reports that are 
received by the Authority or the Team from the Architect, Construction Manager, Project 
Representative and all Project Consultants, in all matters arising from, in connection with or 
incident to the Project.  The Authorized Representatives shall have the right to communicate 
with, but not direct, the Project Representative in all matters arising from, in connection with or 
incident to the Project.  With respect to any document or report delivered to the Authorized 
Representatives and the Parties after Certification of GMP, the Stadium Developer shall be 
required to specifically highlight and specify, to the actual knowledge of the Stadium Developer, 
the Final Minimum Design Standards that may be affected.  If a Party has any objection based on 
a deviation from the Final Minimum Design Standards to any such delivered document or report, 
such objection shall be timely made, consistent with Section 16.5 hereof. 

(i) Decisions of the SDC Group.  The decisions of the SDC Group shall be effective 
only when made by the affirmative vote of each of the designated voting Authorized 
Representatives of the Authority and the Team.  If such decision is a Critical Design Decision as 
defined in Section 5.3, the dispute over the decision is a Critical Design Decision that is subject 
to the Design Impasse and Notice of Design Impasse provisions of Sections 5.4 and 13.1(b) 
hereof.   
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(j) Project Representative.  As of the date of this Agreement, each Party has retained 
its own third party owner’s representative to respectively represent each Party’s interest in the 
Project.  The Stadium Developer’s owner’s representative (the “Project Representative”) shall 
be a non-voting member of the SDC Group.  The Project Representative shall be the entity 
serving as the owner’s representative to the Stadium Developer.  The Stadium Developer is the 
Party having Cost Overrun responsibility for the Project consistent with the Act.  The initial 
Stadium Developer is the Authority, subject to the Team’s right to request that it become the 
Stadium Developer and assume management of the construction under Minnesota Statutes 
section 473J.11, subd. 1(f) and Section 6.1 of this Agreement.  If desired by the Party that is not 
the Stadium Developer, its owner’s representative shall continue to have the right to participate 
in the construction of the Project after the Certification of GMP. 

Section 2.3 GMP Alternatives and Construction Phase Disputes. 

(a) GMP Alternatives.  In accordance with the Construction Services Agreement and 
Minnesota Statutes section 473J.11, subd. 1(c), the Construction Services Agreement may be a 
construction manager at-risk GMP contract or a design-build GMP contract.  The Construction 
Services Agreement has been entered into as a Construction Manager at-risk GMP contract with 
an option on the part of the Authority to convert to a design-build GMP contract consistent with 
Section 2.3(b) hereof.  

(b) Approval of GMP Alternative.  As set forth in Article 5 of the Construction 
Services Agreement, and upon written approval of the SDC Group, the Authority shall cause the 
Construction Manager to submit a proposed Construction Management Plan for review and 
written approval by the Authority and Team, including the Construction Manager’s proposed 
GMP and date of Substantial Completion to be certified by the Construction Manager.  If the 
Construction Manager’s proposed Construction Management Plan is acceptable to the Authority 
then, upon recommendation of the SDC Group and receipt of the separate written approval of the 
Team, the Construction Management Plan shall be executed by the Authority and the 
Construction Manager and incorporated into the Construction Services Agreement as a contract 
revision in the form of a completed “Exhibit 3” thereto (the “Certification of GMP”).  The 
GMP cannot be approved pursuant to the above, and there cannot be Certification of GMP, 
unless the Final Minimum Design Standards, the Master Project Program, the Master Project 
Budget and the Master Project Schedule have been developed, finalized and approved by the 
SDC Group and the GMP is consistent with the foregoing.  As a condition of Certification of 
GMP, the Authority and the Team will agree at the time of Certification of GMP that the Design 
Documents (as defined in the Design Services Agreement) then existing meet and satisfy the 
Final Minimum Design Standards, except with regard to Section IX (Audio/Visual and 
Information Technology Systems) of the Effective Date Minimum Design Standards which will 
be updated and attached as the Final Minimum Standards in Exhibit C-2, or as otherwise agreed 
between the Parties.  If the Construction Manager’s proposed Construction Management Plan is 
not acceptable to both the Authority and Team, in their respective sole discretion, then (i) the 
Construction Manager may submit a new proposed Construction Management Plan for review 
and approval by the Authority and Team, or (ii) the Authority, with the written consent of the 
Team, may terminate the Construction Services Agreement.  The Construction Management Plan 
proposed by the Construction Manager can be either a construction manager at risk proposal or a 
design-build proposal.  The Authority and Team can ask for an alternative proposal in either 
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format.  If the Construction Manager’s proposed Construction Management Plan is not 
acceptable to the Authority and Team, then the Authority, with the Team’s written approval, may 
request the Construction Manager to submit a new proposal to complete the Project under either 
a design-build contract or a construction manager at risk contract which contains a Construction 
Manager-certified GMP and the date of Substantial Completion.  If the Authority and Team are 
unable to reach agreement with the Construction Manager under any form of Construction 
Manager proposal, then the Authority, with the Team’s written approval, shall terminate the 
Construction Services Agreement and solicit proposals to complete the Project from other 
qualified contractors as authorized by the Act.   

(c) Construction Phase Disputes.  After the Certification of GMP, as between the 
SDC Group and the Stadium Developer, the Stadium Developer will have the right to interpret 
the provisions of the Design Services Agreement and the Construction Services Agreement; 
provided, however, that without the written approval of each of the Authority and the Team 
there can be no deviation from the Final Minimum Design Standards, the maximum amount of 
the Master Project Budget, the Completion Date under the Master Project Schedule, and the 
Certification of GMP, consistent with the provisions of this Agreement and the Construction 
Services Agreement.     

ARTICLE 3 
RETENTION OF ARCHITECT, CONSTRUCTION MANAGER, PROJECT 

CONSULTANTS AND CRITICAL DESIGN DECISIONS 

Section 3.1 Retention of Architect and Construction Manager.   

(a) Retention of Architect.  The Parties previously selected HKS, Inc. as the architect 
for the Project (the “Architect”).  The Parties previously reviewed and approved the Design 
Services Agreement.  The Parties have previously amended the Design Services Agreement.  
Other than a Change Order pursuant to Section 6.2(b) of this Agreement, no amendment shall be 
made to the Design Services Agreement other than as provided for in the Design Services 
Agreement.  The Architect shall be directed in accordance with the Design Services Agreement.   

(b) Retention of Construction Manager.  The Parties previously selected M.A. 
Mortenson Company as the construction manager for the Project (the “Construction 
Manager”), which Construction Manager may be replaced in a manner set forth in 
Section 2.3(b). The Parties have previously amended the Construction Services Agreement.  No 
further amendment shall be made to the Construction Services Agreement other than as provided 
for in the Construction Services Agreement and pursuant to Sections 2.3, 3.2 or 6.2(b) of this 
Agreement.   

Section 3.2 Amendment of Agreements. 

Except as provided in Section 3.1(a) and (b), the Authority and the Team shall each 
approve or disapprove any amendment to the Design Services Agreement, the Construction 
Services Agreement and any other Project Consultant agreement, subject to the Change Order 
provisions set forth herein and in the foregoing agreements.  No such amendment to the 
foregoing agreements shall be effective without the written consent of the Authority and the 
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Team, subject to the Change Order provisions set forth herein and in the foregoing agreements.  
Upon certification of the GMP, and subject to Sections 2.2(f), 2.3 and 6.2(b) hereof, the SDC 
Group shall have the authority to approve or disapprove for recommendation to the Parties with 
respect to the foregoing agreements (i) only those amendments that deviate from or change the 
Final Minimum Design Standards; or (ii) would cause the Project Costs to exceed the Master 
Project Budget as set forth in the Certification of GMP.  The Authority or the Stadium 
Developer, as applicable, shall submit to the SDC Group for review and approval any such 
amendment.  The SDC Group shall act within ten (10) Business Days of receipt to approve or 
disapprove such change.  Approvals shall not be unreasonably withheld or conditioned.  If the 
SDC Group shall fail to act within ten (10) Business Days, any such amendment shall be deemed 
to have been approved; provided, however, upon written request by the Authority, the SDC 
Group shall in writing to the Authority state the reasons for any disapproval; provided, further, 
that no such approval by the SDC Group with respect to the Final Minimum Design Standards or 
the Master Project Budget shall bind either the Authority or the Team, it being acknowledged 
and understood that any such amendment shall be solely within the exclusive right of the Parties 
to approve or disapprove of such matters. 

Section 3.3 Solicitation and Selection Process Applicability. 

Prior to Certification of GMP, the SDC Group shall use the solicitation and selection 
process set forth in this Article 3 to recommend any consultants, subconsultants, trade 
contractors or vendors (“Project Consultants”) relating to the design, preconstruction and 
Construction Phases of the Project.  The terms of the written agreement under which a Project 
Consultant will provide such goods or services is subject to the prior written approval of the 
Team and the Authority.  The fees and expenses of the Architect, the Construction Manager(s) 
and such other Project Consultants recommended by the SDC Group, and separately approved by 
the Team and the Authority, shall be Project Costs.  Following Certification of GMP, the 
selection and related fees and expenses of any Project Consultants engaged by the Stadium 
Developer that are reasonably required to complete the Project shall be Project Costs. Following 
Certification of GMP, the fees and expenses of any Project Consultant engaged by the Authority 
with the approval of the Team or engaged by the Team with the approval of the Authority, 
except as preapproved for expenditure under the allocations of Project Costs as set forth in 
Section 8.1(c), shall be Project Costs.  

Section 3.4 Solicitation and Selection Process. 

The SDC Group shall prepare a request for proposals for issuance by the Authority for 
the applicable function and such request shall be published as required by Applicable Law.  The 
Authority and the Team may, but are not required to, prequalify offerors by issuing a request for 
qualifications in advance of the request for proposals, and may select a short list of responsible 
offerors prior to the SDC Group’s discussions and evaluations.   

Section 3.5 Conduct of Discussions and Data Privacy. 

As provided in the request for proposals, the SDC Group may conduct discussions and 
negotiations with responsible offerors to determine which proposal is most advantageous to the 
Authority and the Team and to negotiate the terms of an agreement.  In conducting discussions, 
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there shall be no disclosure of any information derived from proposals submitted by competing 
offerors and the content of all proposals is nonpublic data under Minnesota Statutes Chapter 13 
until such time as a notice to award a contract is given by the Authority or by the Stadium 
Developer (if the Stadium Developer is not the Authority).  

ARTICLE 4 
PRELIMINARY PROGRAM AND DEVELOPMENT OF MASTER PROJECT 

PROGRAM 

Section 4.1 Program Elements.   

Pursuant to Section 4.1 of the Preliminary Development Agreement, the Team and the 
Authority developed a basic description of the Project which the Parties agreed were the 
preliminary program basic program elements for the design and construction of the Project, as 
the same may be amended, modified or supplemented from time to time (the “Preliminary 
Program”).  The Preliminary Program is attached hereto as Exhibit B-1.  The Preliminary 
Program as set forth herein is the starting point for the development of the Master Project 
Program.   

Section 4.2 Development of Master Project Program.  The Parties agree that a master 
project program (“Master Project Program”) must be developed and recommended by the SDC 
Group and consented to in writing by both Parties.  Notwithstanding the foregoing, the Master 
Project Program as developed and recommended by the SDC Group shall not significantly 
deviate from the historical use and programming of the Metrodome as generally represented by 
the Preliminary Program.  The Master Project Program is attached hereto as Exhibit B-2; 
provided, however, that if the Master Project Program has not been completed by the Effective 
Date of this Agreement, the Master Project Program will be attached and incorporated by 
reference to this Agreement on the date that it is approved by the SDC Group and approved in 
writing by each of the Parties.  Any change, modification or amendment to Master Project 
Program shall only be in accordance with this Agreement and shall be considered final upon the 
Certification of GMP.   

ARTICLE 5 
ESTABLISHMENT OF MINIMUM DESIGN STANDARDS AND DESIGN 

DEVELOPMENT DOCUMENTS 

Section 5.1 Minimum Design Standards. 

(a) Establishment of Minimum Design Standards.  The Parties have agreed upon the 
Effective Date to minimum design standards as set forth in the attached Exhibit C-1 (the 
“Effective Date Minimum Design Standards”).  The SDC Group will continue to work after 
the Effective Date, subject to the provisions of Section 5.1(b)(iii)(A), to develop the final 
minimum design standards (the “Final Minimum Design Standards”), which will be 
recommended by the SDC Group and are subject to the written approval of both the Authority 
and the Team on or before Certification of GMP.  Upon approval of the Final Minimum Design 
Standards by the Parties, the Final Minimum Design Standards shall be attached to this 
Agreement and incorporated by reference herein as Exhibit C-2.  After Certification of GMP, 
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and notwithstanding any contrary provision of this Agreement other than the provisions of 
Section 5.1(b), any change to the Final Minimum Design Standards shall require the written 
approval of both the Authority and the Team.  The Stadium must be designed in conformance 
with all local and State requirements and be sufficient to allow NFL games and associated events 
to occur. 

(b) Technology Design and Procurement. 

(i) Vendor Contract Technology.  The Authority and Team each acknowledge 
that the design and procurement of certain equipment and technology systems within the 
Project (including, without limitation, scoreboards, integration services, video boards and 
control room equipment and systems) will not occur until after Certification of GMP and, 
further, that the foregoing equipment and technology systems will not be included in the 
Construction Manager’s scope of work at Certification of GMP but will be procured from 
and installed by other contractors or vendors unless later contracted for with the 
Construction Manager.  The foregoing equipment and technology systems are referred to 
herein individually and collectively as “Vendor Contract Technology.”  Vendor 
Contract Technology does not include the DAS or WiFi communications systems. 

(ii) Vendor Contract Technology Budget.  The Authority and Team will 
establish in the Master Project Budget a line item budget amount of Twenty-Eight 
Million Dollars ($28,000,000) for vendor contract technology (“Vendor Contract 
Technology Budget”).  The Vendor Contract Technology Budget will not be reduced 
prior to completion of final design and procurement of Vendor Contract Technology 
unless agreed to by the SDC Group. 

(iii) SDC Group Management of Vendor Contract Technology Design and 
Procurement Following Certification of GMP.  Notwithstanding anything to the contrary 
in this Agreement, following Certification of GMP the SDC Group will continue to 
manage the design and procurement of the Vendor Contract Technology (including the 
design and specifications, selection of contractors/vendors and approval of contract 
terms) and make recommendations to the Authority and Team for approval or 
disapproval.  The final design and procurement recommendations of the SDC Group 
must be approved in writing by both the Authority and Team.  The design and 
procurement of Vendor Contract Technology will be subject to the following 
requirements: 

(A) Vendor Contract Technology Design Standard.  Design and 
procurement of the Vendor Contract Technology will be consistent with and 
comparable to NFL facilities of similar design and age considering the Vendor 
Contract Technology Budget, value engineering and add alternates agreed to by 
the Parties, but in no case shall Owner’s Contingency be reduced or the Master 
Project Budget exceeded without Privately Financed Enhancements to satisfy 
Vendor Contract Technology design.  The SDC Group will endeavor to develop a 
final design and specifications for the Vendor Contract Technology within the 
Vendor Contract Technology Budget.  At the conclusion of the design process, 
the SDC Group’s recommended design and specifications may include certain 
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equipment and specifications estimated to exceed the Vendor Contract 
Technology Budget, provided such equipment and specifications are designated to 
be priced as alternates. 

(B) Procurement of Vendor Contract Technology.  Upon written 
approval by the Parties of the design and specifications for the Vendor Contract 
Technology, the SDC Group will solicit proposals for procurement of the Vendor 
Contract Technology consistent with the requirements of the Act and this 
Agreement.  Following receipt of such proposals the SDC Group will timely 
recommend for approval by the Parties a procurement strategy, including 
recommended contractors, vendors and other considerations based on the 
responsive proposals received by the Authority and Team.  In the event the 
approved design and specifications for the Vendor Contract Technology cannot be 
procured from the responsive bidders within the Vendor Contract Technology 
Budget, the SDC Group will evaluate value engineering options to align the 
design and specifications with the Vendor Contract Technology Budget for 
recommendation to the Authority and Team.  The final design and procurement 
recommendations of the SDC Group must be approved in writing by both the 
Authority and Team.  The Stadium Developer shall enter into and manage the 
contracts for Vendor Contract Technology.  With respect to sponsorship 
agreements that provide for a trade exchange of Vendor Contract Technology, the 
Team may procure such Vendor Contract Technology and shall not be an element 
of the Vendor Contract Technology Budget. 

(C) Cost Overruns.  At the sole election of either Party, the electing 
Party may choose to designate any design alternate or any equipment or 
specification recommended for deletion by the SDC Group during the value 
engineering process as a Design Add Alternate under Section 8.1 hereof as if set 
forth on Exhibit I-1 or Exhibit I-2, respectively, and the electing Party may 
choose to fund the procurement of the designated equipment or specification as a 
pre-approved Design Add Alternate consistent with the requirements of Section 
8.1 of this Agreement. 

(D) Cost Underruns.  In the event the total cost to procure the Vendor 
Contract Technology (exclusive any equipment or specifications designated as a 
Design Add Alternate under Section 5.1(b)(ii) above) is less than the Vendor 
Contract Technology Budget, the difference between the contracted amount and 
the Vendor Contract Technology Budget shall be deemed Cost Savings under 
Section 8.1(d) and allocated pursuant to Section 8.1(e). 

(iv) Vendor Contract Technology Design Impasse. The Parties acknowledge 
and agree that maintaining the Master Project Schedule is essential for achieving the 
timely completion of the Project.  In the event the SDC Group, or the Parties having 
received the SDC Group’s recommendations, cannot reach agreement upon the design, 
specifications or procurement of the Vendor Contract Technology within the design and 
construction milestones to be established by the Parties in consultation with the Architect 
and Construction Manager, such impasse will be deemed a Design Impasse concerning a 
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Critical Design Decision and either Party may provide a Notice of Design Impasse under 
Section 5.4 hereof and the dispute shall be subject to Expedited Arbitration under Article 
13 of this Agreement. 

(v) Final Design And Specifications for Vendor Contract Technology to be 
Included in Final Minimum Design Standards.  The Authority and Team each 
acknowledge that the design and procurement of Vendor Contract Technology will not 
occur until after Certification of GMP and, therefore, final design and specifications for 
Vendor Contract Technology will not be included in the Effective Date Minimum Design 
Standards established under Section 5.1 hereof.  Upon completion of the design and 
procurement process, the final design and specifications for the Vendor Contract 
Technology, as approved in writing by each the Authority and Team, will be included in 
the Final Minimum Design Standards as if fully set forth on Exhibit C-2. 

(c) Site of Stadium and Stadium Infrastructure.  The SDC Group shall cause the 
Architect and, as applicable, its other Project Consultants to investigate a design that sites the 
Stadium as close to the far east on the Stadium Site as possible consistent with Applicable Laws 
for stadium design and construction, including full consideration of the increase or decrease to 
Project Costs, public health and safety, and other such issues, and to create a Stadium Plaza for 
game day and other year-round activities.  The preliminary Stadium Site alternatives as of the 
Effective Date are set forth on Exhibit D-1-A, which is subject to change pending completion of 
the Stadium Site determination by the Authority (the “Preliminary Stadium Site”). Upon 
completion of the Stadium Site determination by the Authority, such final Stadium Site, and the 
associated legal description, will be attached hereto by the Parties as Exhibit D-2 (the “Final 
Stadium Site”) and will be incorporated as a part of the Final Minimum Design Standards.  
From and after the Effective Date, the Authority shall work with the SDC Group to establish the 
Final Stadium Site. 

(d) Operable Feature.  The Parties acknowledge that the Effective Date Minimum 
Design Standards, and the Final Minimum Design Standards to be developed will, provide that 
the Stadium will have a fixed roof and will not have a retractable roof.  The Parties further 
acknowledge that the Stadium will have an Operable Feature and that the cost of such Operable 
Feature is in the Master Project Budget and operating and maintenance costs attributable to the 
Operable Feature will be included as part of the Stadium operating and maintenance costs.   

(e) Cost Control.  The SDC Group shall work to control the Project Costs when 
considering changes to the Effective Date Minimum Design Standards for recommendation to 
the Authority and the Team.  The SDC Group shall take into account operating and maintenance 
costs of the Stadium and Stadium Infrastructure when considering any amendments to the 
Effective Date Minimum Design Standards and the establishment of Final Minimum Design 
Standards, but such considerations may not change the quality requirements or attributes of the 
Stadium and Stadium Infrastructure as described in the Act.  

(f) Team and Authority Approval of Amendment to Effective Date Minimum Design 
Standards.  If either of the Authority or the Team does not approve an amendment to the 
Effective Date Minimum Design Standards recommended by the SDC Group prior to the 
Certification of GMP, the Effective Date Minimum Design Standards will remain unamended 
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and the SDC Group shall continue with its efforts to amend the Effective Date Minimum Design 
Standards in a manner acceptable to the Authority and the Team.  If either of the Authority or the 
Team does not approve an amendment to the proposed amendment to the Effective Date 
Minimum Design Standards, the objecting Party shall immediately provide to the SDC Group its 
specific written objections to such proposed amendment to the Effective Date Minimum Design 
Standards and such objection shall be deemed to be a Design Impasse.  If the objection of a Party 
is decided by Expedited ADR Dispute in accordance with Article 13 after further consideration 
by the SDC Group, then the Authority and the Team shall be bound by such decision by the 
Neutral and neither the Authority nor the Team shall have the right to withhold its approval of 
the amended Effective Date Minimum Design Standards. 

(g) Costs Associated with Changes to Final Minimum Design Standards.  Following 
the Certification of GMP, if either the Authority or the Team requests an amendment to the Final 
Minimum Design Standards, and such amendment is incorporated to the Final Minimum Design 
Standards pursuant to the written approval of each Party, any increase in the Master Project 
Budget or the GMP associated with such amendment shall be chargeable to the Party requesting 
such amendment unless approved in writing by the Authority and the Team.  The Parties shall 
make reasonable commercial efforts to mitigate the negative impacts on the other previously 
agreed to Project elements.  A request by one Party to amend the Final Minimum Design 
Standards after the Certification of GMP shall not be deemed an Expedited ADR Dispute subject 
to resolution by Expedited ADR pursuant to Article 13.   

(h) LEED Certification and Environmental/Building Matters.  To the extent 
practicable, the Stadium will be environmentally and energy efficient and the SDC Group shall 
cause the Architect to design the Stadium to receive Leadership in Energy and Environmental 
Design (LEED) certification or the Green Building Initiative Green Globes Certification for 
environmental design.   

Section 5.2 Design Documents.   

(a) Design Meetings.   

(i) Members of the SDC Group, the Parties’ designated representatives, 
consultants, or others as the Parties may designate, may attend meetings with the Design 
Team or portions thereof for the purpose of the Design Team developing the design 
during the preconstruction and Construction Phases and creating the design documents 
referenced in the Design Services Agreement (“Design Meetings”).  Each Authorized 
Representative and each Party shall receive notice of all such meetings.  Prior to the 
Certification of GMP, Critical Design Decisions in the preconstruction and Construction 
Phases shall only be made by the SDC Group, and such decisions shall be reflected in 
SDC Group minutes or other approved written actions of the SDC Group.  Following the 
Certification of GMP, the SDC Group shall approve or disapprove any amendments to 
the Final Minimum Design Standards requiring any SDC Group decision under Section 
2.2(f), and such decisions shall be reflected in SDC Group minutes or other approved 
written actions of the SDC Group.  Any recommendation of the SDC Group regarding an 
amendment to the Final Minimum Design Standards after Certification of GMP is subject 
to the written approval of both the Authority and the Team. 
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(ii) Prior to Certification of GMP, the Parties acknowledge and agree that 
design direction and decisions will only be made by the SDC Group, and such decisions 
shall be reflected in SDC Group minutes or other written actions of the SDC Group.  The 
voting representative of each of the Parties’ Authorized Representatives shall attend the 
Design Meetings.   

(iii) Prior to Certification of GMP, if the SDC Group is unable to reach a 
design decision with respect to a Critical Design Decision discussed at a Design Meeting, 
the voting Authorized Representative of each Party shall within two (2) Business Days 
after the applicable Design Meeting provide written notice to the other voting Authorized 
Representatives of:  the Critical Design Decision that was not reached, the specific nature 
of the dispute regarding the Critical Design Decision, and the position of the voting 
Authorized Representative with respect to the Critical Design Decision.   

(iv) Prior to Certification of GMP, after timely notices of the dispute have 
been sent by each of the Parties’ voting Authorized Representatives with respect to the 
disputed Critical Design Decision issue(s), the voting Authorized Representatives shall 
promptly attempt to achieve resolution of the disputed Critical Design Decision issue(s) 
by no later than the next SDC Group meeting.  Failure to achieve resolution by the end of 
the next SDC Group meeting shall result in a Design Impasse on the unresolved Critical 
Design Decision issue(s) in question and shall be deemed subject to a Notice of Design 
Impasse for an Expedited ADR Dispute pursuant to Section 5.4 and Article 13.   

(v) All design decisions that are made by the SDC Group in Design Meetings 
shall be memorialized in minutes of the meeting prepared by either the Project 
Representative or the Architect (as designated by the SDC Group) and distributed to the 
Authorized Representatives within three (3) Business Days after the Design Meeting for 
review and approval by the Authorized Representatives at the next Design Meeting.   

(b) Conceptual Design.  The SDC Group previously reviewed the Conceptual Design 
Documents prepared and delivered by the Architect and provided timely review and input to the 
Conceptual Design Documents in accordance with the Design Delivery Schedule.  

(c) Schematic Design.  The SDC Group previously reviewed the Schematic Design 
Documents prepared and delivered by the Architect and provided timely review and input to the 
Schematic Design Documents in accordance with the Design Delivery Schedule. 

(d) Design Development Documents.  As a condition of execution of the 
Construction Manager’s Construction Management Plan, the SDC Group must agree that the 
Design Development Documents, as qualified and amended within the GMP, comply with the 
Final Minimum Design Standards.  Prior to Certification of GMP, the SDC Group shall reach 
agreement upon and approve Critical Design Decisions for the Design Development Documents 
within the timeframe set forth in the Task List and Design Delivery Schedule, or as otherwise 
determined by the SDC Group.  Prior to the Certification of GMP, the Parties acknowledge and 
agree that the Design Development Documents may be subject to further value engineering and 
design/budgetary changes due to decisions of the SDC Group. 
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(e) Construction Manager to Provide Detailed Estimates.  As required by the 
Construction Services Agreement, the Construction Manager shall provide a detailed estimate of 
the cost of construction of the Stadium and Stadium Infrastructure based upon the documents 
delivered to the SDC Group.  The Construction Manager shall meet with the SDC Group as 
reasonably requested to provide information regarding the estimate and value engineering 
proposals.   

Section 5.3 Timing of Critical Design Decisions.   

Prior to the Certification of GMP, pursuant to the Design Services Agreement, the Parties 
will jointly work with the Architect and Construction Manager to maintain the Design Delivery 
Schedule and the Master Project Budget and to develop and maintain a construction schedule and 
the Master Project Schedule.  The Architect, Construction Manager and/or Project 
Representative shall regularly update a task list (the “Task List”) which identifies critical design 
decisions necessary to maintain the Design Delivery Schedule, construction schedule and Master 
Project Schedule, and decisions with respect to the Effective Date Minimum Design Standards, 
the Preliminary Project Budget or the Master Project Budget (“Critical Design Decisions”) 
necessary for the design and construction of the Project to stay current with the Design Delivery 
Schedule, construction schedule and Master Project Schedule.  The Parties acknowledge and 
agree that maintaining the Design Delivery Schedule, construction schedule and Master Project 
Schedule is essential for achieving the timely completion of the design, commencement of 
construction, and the completion of the Project within the Master Project Budget.  The purpose 
of the Task List is to provide the timing and deadlines established by the Architect, Construction 
Manager and the Project Representatives for the Parties to make Critical Design Decisions so 
that the Parties and Architect, Construction Manager and Project Representative can adhere to 
the Design Delivery Schedule, construction schedule, the Master Project Schedule, and the 
Master Project Budget.   

Section 5.4 Notice of Design Impasse.   

Prior to Certification of GMP, if the SDC Group cannot reach agreement upon and 
approve a Critical Design Decisions matter as set forth in Section 5.3 above, then such failure to 
reach agreement shall be a design impasse (“Design Impasse”) and either Party may provide a 
Notice of Design Impasse and such disagreement shall be deemed an Expedited ADR Dispute 
pursuant to Article 13.   

Section 5.5 Notice of Issue with Final Minimum Design Standards.  If the Team has 
an objection with respect to a claimed deviation from the Final Minimum Design Standards and 
desires to raise its objection to a dispute under this Agreement, the Team may do so by timely 
asserting its objection pursuant to Section 2.2(h) and seeking remedies pursuant to the Expedited 
ADR procedures set forth in Article 13, and each Party agrees that the decision rendered by the 
Neutral shall be binding upon the Parties.   

Section 5.6 City of Minneapolis Stadium Implementation Committee.   
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(a) Alternative Process.  In order to accomplish the objectives of the Act within the 
required time frame, the Act established an alternative process for municipal land use and 
development review codified at Minnesota Statutes section 473J.17, subd. 6. 

(b) Minneapolis City Council Approval of Stadium Implementation Committee 
Recommendations.  Consistent with the procedures set forth in the Act, the City of Minneapolis 
Stadium Implementation Committee (“Stadium Implementation Committee”) issued its final 
recommendations in a report dated July 25, 2013.  The recommendations of the Stadium 
Implementation Committee were then forwarded to the City of Minneapolis Planning 
Commission for an advisory recommendation, which was issued August 12, 2013.  The 
Minneapolis City Council approved and adopted the final recommendations of the Stadium 
Implementation Committee and Minneapolis Planning Commission on August 30, 2013, subject 
to the inclusion of two (2) additional recommendations as set forth in the Minneapolis City 
Council agenda attached hereto as Exhibit E.  As set forth in the Minneapolis City Council’s 
approval and adoption of the Stadium Implementation Committee’s and Minneapolis Planning 
Commission’s final recommendations, several land use and development approvals were 
deferred and delegated to various City of Minneapolis departments for further review and 
approval or denial upon submission of supplemental information from the Authority and Team.  
As of the Effective Date, the City of Minneapolis will not have taken final action on these 
various land use and development approvals.  Accordingly, the Parties shall continue to work 
collaboratively to finalize and submit to the City of Minneapolis such supplemental information 
as may be required to secure approvals necessary for the Project. 

(c) De Novo Review.  The Authority may seek de novo expedited review in the 
district court for Hennepin County of any Minneapolis City Council action and appeal any 
decision of any court; provided, however, that before any such judicial review may be 
undertaken, the Authority must obtain the Team’s written consent to initiate legal proceedings.  
The legal fees and costs associated with any such legal proceedings approved by the Authority 
and Team shall be deemed Project Costs. 

ARTICLE 6 
CONSTRUCTION MATTERS 

Section 6.1 Stadium Developer.   

(a) Role of Stadium Developer.  Except as set forth in Section 6.1(b) below, the 
Authority shall serve as the Stadium Developer.  The Stadium Developer will be responsible for, 
among other things, the stewardship of the Project Funds and the public interest therein, 
observing public bidding methods where required or practicable, coordinating regulatory 
approvals with applicable Governmental Authorities, providing the highest degree of 
transparency regarding all contractual and funding arrangements, complying with government 
data practices requirements, implementing and enforcing the Construction Services Agreement 
Equity Plan (as defined in the Construction Services Agreement), ensuring the Construction 
Manager’s execution of an appropriate Project Labor Agreement, and cooperating with audit and 
oversight procedures of the Legislative Auditor and the Legislative Commission on Minnesota 
Sports Facilities.  
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(b) Team Assumption of Stadium Developer Duties.  Prior to the Certification of 
GMP by the Construction Manager, the Team may request to become the Stadium Developer as 
provided in Section 473J.11, subd. 1(f) of the Act.  To become the Stadium Developer, the Team 
must agree to assume the roles and responsibilities of the Authority as the Stadium Developer for 
completion of construction in a manner consistent with the Effective Date Minimum Design 
Standards and, after Certification of GMP, the Final Minimum Design Standards and agreed 
upon Contract Documents, and any other applicable construction-related roles and 
responsibilities of the Authority as the Stadium Developer under the Act, including, without 
limitation, responsibility for Cost Overruns.  

Section 6.2 Construction Administration.   

(a) Stadium Developer Oversight of Construction Manager.  The Stadium Developer, 
in consultation with the other Party, as set forth in this Agreement, shall take action to enforce 
the obligations of the Construction Manager to provide the services required by the Construction 
Services Agreement. 

(b) Change Orders.   

(i) The Stadium Developer shall provide the other Party with a copy of all 
Change Order requests and final signed Change Orders and has the right to execute 
Change Orders subject to the terms of and other restrictions provided in this Agreement 
including those in Section 2.2(f) of this Agreement.  The Stadium Developer shall 
promptly submit to the SDC Group all proposed Change Orders for review and 
recommendation as provided in Section 2.2(f).  The applicable Representatives or SDC 
Group, as the case may be, shall review the Change Order the Representatives or SDC 
Group are entitled to review and act in an expeditious manner so that the Stadium 
Developer shall have sufficient time to respond within the period of time provided in the 
Construction Services Agreement for responding to Change Orders; provided, however, 
that Change Orders which modify or deviate from the Final Minimum Design Standards 
shall be subject to the approval of both the Authority and the Team.  The failure of the 
applicable Representatives or SDC Group to respond within three (3) Business Days shall 
constitute a deemed approval and a recommendation of the SDC Group to the Parties.  
The SDC Group shall advise the Parties in writing of the recommendation with respect to 
changes to the Final Minimum Design Standards, and the Parties shall have three (3) 
Business Days from receipt to either approve or disapprove, and if approved the approval 
must be provided in writing, or will otherwise be deemed disapproved.  If either Party 
disputes a disapproval by the other Party, such Party shall promptly initiate Expedited 
ADR in accordance with Article 13 hereof.  The applicable Representatives or SDC 
Group, as the case may be, shall exercise good faith efforts to respond as diligently and 
expeditiously as possible to any requested Change Order.  In the event that the applicable 
Representatives or SDC Group, as the case may be, disapproves or recommends 
disapproval of such Change Order, the applicable Representatives or SDC Group, as the 
case may be, shall state, with specificity, the reason for disapproval or recommendation 
of disapproval.   
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(ii) Either Party may submit to the other Party a request for a Change Order 
for a Privately Financed Enhancement, which Change Order shall be subject to the other 
Party’s review and approval pursuant to the process and the time period set forth in 
Section 6.2(b)(i) above.  In addition, the Authority Representatives shall review for 
approval, which approval shall not be unreasonably withheld or conditioned, a Team-
requested Change Order for a Privately Financed Enhancement.  Subject to the provisions 
of Section 8.1, if any Team-requested Change Order relates to a Privately Financed 
Enhancement or results in a Cost Overrun, then the Team, prior to the Stadium Developer 
executing the Change Order, shall deposit an amount equal to such Privately Financed 
Enhancement or Cost Overrun in the Project Accounts containing the Project Funds or 
otherwise demonstrate to the Authority the ability to fund such amount when payment is 
required, which may include an increase to the Contingency Letter of Credit.  If the 
Authority requests a Change Order that results in a Cost Overrun, then the Authority, 
prior to the Stadium Developer executing the Change Order, shall deposit an amount 
equal to such Cost Overrun in the Project Accounts containing the Project Funds or 
otherwise demonstrate to the Team the ability to fund such amount when payment is 
required.  Any Change Order approved in accordance with the foregoing will be 
submitted to the Stadium Developer for implementation. 

(c) Right to Attend Meetings.  The Representatives and each Party’s owner’s 
representative or other designee shall receive from the Project Representative advance notice of 
all regularly scheduled Project meetings and all non-regularly scheduled Project meetings (to the 
extent notice can reasonably and practically be provided), and the Stadium Developer shall cause 
the Project Representative to provide such notice.  The Representatives and each Party’s owner’s 
representative or other designee shall have the right to attend all of the Construction Team 
meetings, inspect the Project at all reasonable times and subject to all Stadium Site safety rules, 
and receive all written communications, reports and documents provided to the Stadium 
Developer at the same time as provided to the Stadium Developer.  The Authority 
Representatives and the Team Representatives shall meet regularly in order to keep all Parties 
informed throughout the duration of the planning, design and construction of the Project.   

(d) Value Engineering.  If at any time during construction, the Stadium Developer 
reasonably believes that the Master Project Budget might be exceeded, then, following 
consultation with the other Party, the Stadium Developer shall be entitled to undertake such 
value engineering as may be reasonable and appropriate to attempt to cause the Master Project 
Budget not to be exceeded, provided, however, that any such value engineering shall be 
performed so that the revised design is in accordance with the Final Minimum Design Standards, 
or as otherwise approved by the Parties; provided, further, however, the Team shall have the 
right to initiate a Privately Financed Enhancement to avoid such value engineering modification, 
and the Stadium Developer shall implement such change in accordance with the provision of 
Section 6.2(b)(ii).  

Section 6.3 Construction Manager Subcontracting.  The Construction Manager may 
contract for labor, materials, supplies, and equipment for the construction of the Project, 
including any work the Construction Manager proposes to self-perform, as set forth in the Act 
and Construction Services Agreement and consistent with the requirements thereof.  The 
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Stadium Developer shall cause the Construction Manager to obtain SDC Group approval for 
each such contract under the Construction Services Agreement which has such requirement. 

Section 6.4 Lists of Contractors and Subcontractors.  Upon the request of the either 
Party, the Stadium Developer shall promptly furnish the lists provided by the Construction 
Manager of all contractors and subcontractors employed in connection with the construction of 
the Project and true and correct copies of all executed contracts, subcontracts and purchase 
orders therefor.   

Section 6.5 Stadium Developer Responsibilities.   

(a) Administration Responsibilities.  The Stadium Developer shall be responsible for 
the administration duties stated in the Design Services Agreement (unless and until assigned, if 
at all, to the Construction Manager) and the Stadium Developer shall be responsible for the 
duties of the Authority stated in the Construction Services Agreement, subject to the rights of the 
other Party as set forth herein.  Upon and after Certification of GMP, except to the extent 
otherwise provided in this Agreement, the Stadium Developer will have the sole responsibility 
and obligation to provide direction and, as applicable, approvals to the Architect as contemplated 
in the tenth and twelfth “whereas” clause recitals contained in the Design Services Agreement.  
The Stadium Developer may provide such direction without the approval of the Team or the 
SDC Group. 

(b) Contract Negotiation and Third Party Beneficiary.  The Stadium Developer shall 
select and negotiate contracts with all consultants, professionals, trade contractors and vendors 
that shall comprise the Construction Team, subject to consultation with and final approval by the 
other Party, such approval not to be unreasonably withheld, delayed, or conditioned; with the 
other Party being named a third party beneficiary of such contracts.  

(c) Project Accounting Services.  The Stadium Developer shall provide accounting 
services for the Project, including records that reasonably detail Project Costs.  The Authority 
and the Team have agreed upon the system for tracking and allocating such costs, which system 
shall at all times provide sufficient detail to allow the Team to track and allocate Team 
Contributions for tax purposes and incorporates the level of transparency commensurate with the 
public investment in the Project and will reflect the need for financial reporting and 
accountability to multiple Governmental Authorities. 

(d) Project Reporting.  The Stadium Developer, in collaboration with the Project 
Representative, shall furnish to the other Party monthly construction status and other progress 
reports, or more often if reasonably requested, containing, at a minimum: (i) the status of design 
planning; (ii) a comparison of the Master Project Budget to costs incurred through the date of the 
report, and an analysis of the reasons for variances; (iii) a narrative comparison of the Master 
Project Schedule to the work actually completed through the date of the report, and an analysis 
of the reasons for variances; (iv) any revision to the Master Project Schedule and/or Master 
Project Budget made during the period covered by the report; and (v) the status of any 
governmental requirements and activities required to facilitate the approval of the Project.  The 
Parties shall have the right to request from the Stadium Developer copies of any and all 
additional reports related to the Project as are reasonably requested by such Party. 
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(e) Competitive Bidding.  The Stadium Developer, in cooperation with the other 
Party, shall develop such competitive bidding procedures and requirements as necessary to 
ensure compliance with the Act. 

(f) Budget and Value Engineering.  The Stadium Developer shall cause any 
consultants retained for the purposes of providing budgeting confirmations and value 
engineering services or identifying alternative cost reduction options to timely provide such 
information for consideration by the SDC Group. 

(g) Procedures for Payment of Project Costs.  The Stadium Developer shall, in 
coordination with the Construction Manager, the Architect, and the other Party, develop for the 
other Party’s approval, procedures for reviewing and processing applications for payments by the 
Construction Manager, and procedures for payment of other Project Costs, including payments to 
other consultants, and such procedures shall be consistent with the procedures established.  Any 
such procedures shall include the right of the Team Representatives and Authority 
Representatives to review and comment upon the applications for payments and invoices.  

(h) Contract Legal Administration.  The Stadium Developer shall take (i) all action 
reasonably required in the performance of its duties under the Construction Services Agreement 
to comply with all Legal Requirements and (ii) all reasonable action to enforce the obligations of 
the Architect, the Construction Manager, and all other agents and contractors engaged by, or 
acting on behalf of, the Stadium Developer to comply with all Legal Requirements. 

(i) Punchlist and Warranty.  The Stadium Developer shall take action to enforce the 
obligation of the Architect and Construction Manager to complete punchlist work and warranty 
work after the date of Substantial Completion of the Project pursuant to their respective duties 
under the Design Services Agreement and Construction Services Agreement. 

(j) Transportation Plan.  The Authority, with the cooperation of the Team, shall 
develop a transportation management plan for Stadium operations, including traffic control, 
street signage, street closures or diversions, public transportation issues, and parking meters, for 
any required City approval. 

(k) Response to Requests.  The Stadium Developer shall cause the Stadium 
Developer Representatives to promptly respond to requests from the other Party. 

Section 6.6 Permits.   

Except to the extent that the Stadium Developer is unable to do so due to the other 
Party’s failure to perform its obligations under this Agreement, the Stadium Developer shall use 
its commercially reasonable efforts to obtain, comply with and keep in effect all Permits and 
other approvals obtained from any Governmental Authorities, regardless of the procurer of such 
Permits, that relate to the construction of the Project.   

Section 6.7 Project Labor Agreement.   

The Stadium Developer shall enforce the obligation in the Construction Services 
Agreement requiring the Construction Manager to negotiate a no-strike project labor agreement 
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(the “Project Labor Agreement”) with the applicable trade unions so as to prevent strikes or 
lockouts that would halt, delay or impede construction of the Project.   

Section 6.8 Project Insurance.   

(a) Insurance.  With the approval of the Team, the Authority has engaged Willis of 
Minnesota, Inc. to act as broker and administrator for the procurement and administration of the 
insurance program for the Project.  At execution, the insurance program will not have been 
finally determined, brokered or placed. Accordingly, the Parties shall continue to work 
collaboratively to evaluate the Project’s insurance needs and to mutually agree on the policies of 
insurance and limits of coverage to be included within the insurance program.  The Stadium 
Developer shall place and maintain insurance coverage for development and construction of the 
Stadium and Stadium Infrastructure in the form of insurance policies and limits of coverage as 
are mutually agreed by the Parties under this Section 6.8(a), and the cost of such insurance shall 
be part of the Project Costs; provided, however, that the Stadium Developer shall be able to 
procure as a Project Cost supplemental insurance policies and increase limits of coverage that it 
considers in its reasonable discretion to be appropriate to protect itself, the Team, and the Project 
subject to the Consent of the Team.  The other Party acknowledges that the Stadium Developer 
will implement a “controlled insurance program,” either an “owner controlled insurance 
program” or a “contractor controlled insurance program.”  The “owner controlled” insurance 
program shall, at a minimum, include the following coverages:  general liability insurance, 
excess and/or umbrella liability insurance, workers’ compensation and employers’ liability 
insurance.  The program shall cover the Parties, the Architect, the Construction Manager, 
enrolled subcontractors and enrolled consultants and trade contractors involved in the Project.  
The Stadium Developer shall administer such insurance programs. The Stadium Developer shall 
also place and maintain an owner protective professional indemnity policy or project-specific 
professional liability insurance policy consistent with the requirements set forth in the 
Construction Services Agreement, a railroad protective liability policy, an ocean cargo policy 
(including delay), a terrorism coverage or a separate policy covering terrorism, project-specific 
fixed site pollution liability policy and a contractors’ pollution liability policy.  The Stadium 
Developer shall also place and maintain an all risk or “special form” policy of builder’s risk 
insurance for the Stadium and Stadium Infrastructure.  The Authority and the Team shall 
cooperate with each other and jointly adjust and settle any loss insured under the builder’s risk 
insurance or to allocate any deductibles consistent with the builder’s risk insurance policy.  The 
Authority shall take action to enforce the Architect’s contractual obligation to maintain 
professional liability insurance as set forth in the Design Services Agreement.  Whichever of the 
Authority or the Team is not acting as the Stadium Developer shall at all times with respect to 
the Project be “additional named insureds” under each such policy of insurance, and whichever 
of the Authority or the Team is acting as the Stadium Developer, as the case may be, will be the 
first named insured.  

(b) Delay in Completion Date or Completion Deadline.  The Parties acknowledge 
that, under various circumstances, the Stadium Developer may be entitled to payments from third 
parties as compensation for construction delays or payments to cover certain costs of 
acceleration pursuant to the owner “controlled insurance program” if such is implemented by the 
Stadium Developer with respect to the Project or pursuant to other insurance policies that may be 
maintained by the Stadium Developer to cover the costs of delays in construction or construction 
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acceleration costs.  If the Stadium Developer is entitled to receive any such payments or 
damages, then all such payments or damages actually received by the Stadium Developer shall 
be allocated among the Parties as appropriately determined by the Stadium Developer as 
fiduciary of payment proceeds or as otherwise agreed by the Parties when placing or 
implementing such insurance. 

(c) Risks of Damage or Destruction Prior to Completion.  The Authority and the 
Team acknowledge that the Stadium Developer shall obtain, as a part of the Project Costs and 
subject to the Parties’ mutual approval, a builder’s risk policy of property insurance for the 
Project, which provides coverage for direct physical loss or damage resulting from an insured 
peril at the Project or the Stadium Site or to personal property that is at the Project or the 
Stadium Site, in storage or in transit.  Payment of any deductible resulting from an insured peril 
under the insurance shall be a Project Cost.  This coverage shall include sublimits for delay in 
completion (including gross earnings, extra expense and soft costs) and may include sublimits 
for flood coverage.  The builder’s risk policy shall include separate sublimits for the Authority 
and Team for delay in completion (including gross earnings, extra expense and soft costs), 
separate deductibles and a specific loss payee endorsement naming the Team as a separate loss 
payee with respect to the delay in completion sublimits.  The Authority and the Team shall 
decide whether to obtain such coverage for roads, streets and paving, and shall otherwise 
cooperate to assure that all improvements to be insured under the policy are identified and 
reported to the property insurer.  The builder’s risk policy shall be an “all risk” or “special form” 
policy.  With the exception of proceeds recovered in connection with the Team’s lost earnings 
and soft costs resulting from delay in completion, the Stadium Developer shall apply the 
proceeds of any recovery under such builder’s risk policy of property insurance (collectively, 
“Insurance Proceeds”) as fiduciary for the insureds consistent with their interests, toward 
restoration of the damage giving rise to such proceeds and to other costs directly related to the 
restoration of such damage.  If a casualty or Condemnation shall occur with respect to all or any 
portion of the Project or the Stadium Site and such Insurance Proceeds or Condemnation award 
paid to the Stadium Developer or the estimated cost of the repair and restoration, either 
individually or in the aggregate, is greater than five million dollars ($5,000,000), the Stadium 
Developer shall, in accordance with all Applicable Laws, deposit the Insurance Proceeds or 
Condemnation award, as applicable, with an independent third party financial institution, which 
financial institution shall (i) have at least one hundred million dollars ($100,000,000) in assets or 
(ii) meet such threshold requirements specifically set by the Act, selected by the Authority and 
the Team to act as escrow agent.  The funds held in escrow shall be administered and disbursed 
pursuant to the terms of an escrow agreement, which escrow agreement shall be consistent with 
the provisions of this Agreement (as applicable) and shall facilitate the application of such funds 
to fulfill the repair and/or restoration obligations set forth herein (as applicable).  The Stadium 
Developer shall from time to time as requested by the Authority, the Team, its Affiliates, or any 
Leasehold Mortgagee, provide an accounting to such other party of such Insurance Proceeds or 
Condemnation award, as applicable, in detail and format reasonably satisfactory to such other 
party.  Following completion of any repair or restoration, any remaining Insurance Proceeds or 
Condemnation award, as applicable, shall be shared between the Authority, in proportion to the 
aggregate amount of the Authority Contribution and the Private Contribution, and the Team, in  
proportion to the amount of the Team Contribution.  The funds received by the Authority and 
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allocable to the Private Contribution will be distributed first to fund payments of refunds, if any, 
due to SBL Licensees and second to the purchaser under the SBL Purchase and Sale Facility. 

Nothing in this Section 6.8(c) shall entitle a Leasehold Mortgagee to receive any award 
paid with respect to the Authority’s interest in the Project and Stadium Site or this Agreement or 
proceeds of any insurance maintained by the Stadium Developer.  The Stadium Developer shall 
not be liable or otherwise financially responsible for any loss or damage caused by actions or 
omissions of the other Party that are not covered by the builder’s risk insurance.  With the 
exception of proceeds recovered in connection with the Team’s lost earnings and soft costs 
resulting from delay in completion, all such insurance proceeds shall be considered Project 
Funds and will be deposited in the appropriate Project Accounts in order to pay for the Project 
Costs.  Whichever of the Authority and the Team is not acting as the Stadium Developer shall at 
all times with respect to the Project be an “additional named insured” under each such policy of 
insurance and whichever of the Authority or the Team is acting as the Stadium Developer, as the 
case may be will be the first named insured.   

ARTICLE 7 
SITE ACQUISITION 

Section 7.1 Acquisition and Delivery of Stadium Site.   

(a) Acquisition of Stadium Site Property.  Unless otherwise agreed to by the SDC 
Group and consistent with the Master Project Budget, the Authority shall (i) maintain or acquire 
good and marketable title to the real property legally identified on Exhibit D-1-B, and (ii) 
maintain or acquire good and marketable title, enforceable real property interests, or other rights 
to use the entire Final Stadium Site and, in each case, free and clear of all encumbrances other 
than Permitted Encumbrances; provided, however, that with respect to Title Defects that impair 
the marketability of title or the validity or enforceability of easements identified by the Team in 
the manner provided below, the Authority shall have such time as is reasonably necessary 
following acquisition of title, or easements, as the case may be, to the Stadium Site to cure such 
Title Defects and the Authority hereby agrees to diligently undertake to effect such cure.   

(b) Title Evidence and Defects.  Following execution of this Agreement, the 
Authority shall provide to the Team title commitments and surveys covering the Stadium Site 
(the “Title Evidence”).  Within twenty (20) days following receipt of all of the Title Evidence, 
the Team shall deliver to the Authority a list of Title Defects identified by the Team within the 
Title Evidence.  Prior to acquiring title to each portion of the Stadium Site, the Authority shall 
give notice to the Team of (i) any Title Defects identified by the Team it does not intend to cure 
(“Rejected Title Defects”), provided that if the Team elects in writing to remove such Rejected 
Title Defect(s) from its list of Title Defects and accept title to the Stadium Site subject to the 
Rejected Title Defect(s), the Authority shall be deemed to have withdrawn its notice of intent not 
to cure, and (ii) the anticipated schedule for curing the Title Defects.   

(c) Registration of Title.  The Authority will register title to the Stadium Site with the 
Hennepin County Registrar of Titles and will plat the Stadium Site (using a subdivision plat or a 
registered land survey) to conform to the as-built Stadium and Stadium Infrastructure.  Upon 
such platting, the description of the Stadium Site will be modified to conform to the plat.   

5345787v13 
 

 
23 

 



  
   

(d) Notices of Violations.  If the Authority receives notice from any Governmental 
Authority with respect to the Stadium Site or any portion thereof or any buildings or 
improvements thereon that (i) relates to violations of any applicable Legal Requirements, (ii) 
claims any defect or deficiency with respect to any of the Stadium Site or any buildings or 
improvements thereon or (iii) requests the performance of any repairs, alterations or other work 
to or in any portion of the Stadium Site or in the streets bounding the same, then the Authority 
shall provide prompt written notice to the Team of such violations, defects or repairs and the 
proposed manner and timetable in which the Authority will address such violations, defects or 
repairs.   

(e) Taxes.  All special assessments of any kind (special, bond or otherwise) that are 
or have been levied against the Stadium Site, or any portion thereof, which are outstanding or 
unpaid shall be paid by the Authority.   

(f) Utilities.  The Stadium Infrastructure shall include within close proximity all 
public utilities (including water, gas, electric, storm and sanitary sewage and telephone utilities) 
required to operate the Stadium Site.   

(g) Zoning.  The Stadium Site shall have all necessary and required zoning approvals 
for the use and operation of the Stadium and Stadium Infrastructure in compliance therewith and 
under the Stadium Use Agreement.   

Section 7.2 Environmental Matters. 

(a) Environmental Assessments.  The Authority will obtain a Phase I environmental 
assessment of the Stadium Site addressed to the Parties, which assessment shall provide that each 
party can rely on such Phase I.  If required, the Authority shall cause any Phase II environmental 
assessment to be performed as is determined to be reasonably necessary by the Authority. 

(b) Project Cost.  The cost of the Phase I (including the cost to prepare the Phase I) 
and the Phase II (including the cost to prepare any report of the results thereof, if any) shall be 
paid as part of the Project Costs.  In the event the results of the Phase I or the Phase II indicate 
the presence of Contamination or if any Contamination is discovered during the course of 
construction that, pursuant to applicable Environmental Laws, requires the performance of a 
Response Action, the Authority shall prepare a Response Action plan sufficient to obtain from 
the Minnesota Pollution Control Agency (the “MPCA”) a “No Further Action” letter for soils at 
the Stadium Site and shall obtain approval of such plan by the MPCA.  The Authority shall cause 
the Construction Manager or trade contractor to cause such Response Action to be performed in 
accordance with the approved plan as expeditiously as is reasonably possible and the 
Construction Manager or trade contractor shall demonstrate that the costs for such Response 
Action are based upon competitive pricing.  The costs of any Response Action shall be paid as a 
Project Cost.  If any Contamination is discovered during the course of construction, then the 
Party discovering such Contamination shall notify the other Party immediately and before such 
Contamination is disturbed, but in no event later than five (5) days after either (i) the date the 
Party first observes the conditions or (ii) the date that such Contamination is reported to either of 
the Parties by the Construction Manager.  The Parties shall explore in good faith the procurement 
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of insurance coverage for any legal liability relating to Contamination at the Stadium Site other 
than as disclosed in the Phase I or Phase II and such insurance cost shall be a Project Cost.   

(c) EIS Report and Delivery.  The Authority, in collaboration with the Team, caused 
the Environmental Consultant to prepare and complete the final EIS on or before August 1, 2013.  
The Authority rendered its adequacy decision on the final EIS on August 23, 2013.  

Section 7.3 Boundary Survey; Site Assessment; Response Actions.   

(a) Project Costs for Boundary and ALTA Surveys; Site Assessment; Response 
Actions.  The Project Costs shall include the cost of the following items: 

(i) a boundary survey or other such legal description of the Stadium Site 
identifying new and existing confines of the Stadium Site.  Such survey shall incorporate 
proposed road relocation and any proposed property and street vacation; 

(ii) an ALTA survey prepared by a registered land surveyor in accordance 
with all Applicable Laws regulating surveying in the State of Minnesota and addressed to 
the Authority, the Team and such other parties as may be necessary or appropriate in 
connection with financing for the Project.  Such ALTA survey shall comply with the 
“Minimum Standard Detail Requirements for ALTA/ACSM Land Title Surveys,” jointly 
established and adopted by ALTA and NSPS in 2011, and shall include items from Table 
A thereof as the Authority or the Team may reasonably require; 

(iii) a final report concerning the site-use assessment of historical and 
archaeological artifacts including any necessary surveys and investigations, together with 
clearance by the appropriate public agencies approving findings and recommendations 
identified in the final report; and 

(iv) obtaining approval of any Response Action plan required under 
Section 7.2(b), and obtaining a “No Further Action” letter covering soils at the Stadium 
Site and a “No-Association Determination,” as appropriate, from the MPCA stating that 
any such Contamination discovered during the Phase II has been removed or remediated 
to the extent required by the MPCA, and that the Team and the Authority, and their 
respective successors and assigns and lenders, will not become associated with such 
Contamination as a result of acquiring title to the Stadium Site or constructing and 
operating the Stadium. 

(b) Conditions Encountered – Reporting Obligations.  If conditions are encountered 
at the Stadium Site that are subsurface structures, conditions or materials that differ substantially 
from those indicated in the Geotechnical Report, then the Party discovering such condition shall 
notify the other Party immediately, and before such conditions are disturbed, but in no event later 
than five (5) days after either (i) the date the Party first observes the conditions or (ii) the date 
that such conditions are reported to either of the Parties by the Construction Manager.  The 
Authority Representatives and Team Representatives shall promptly investigate such conditions.  
If such conditions cause an increase in the cost of, or time required for, performance of any part 
of the Project, such costs shall be a Project Cost.   
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Section 7.4 Parking. 

Unless otherwise agreed to by the Parties, the Stadium Infrastructure shall include a 
minimum of two thousand (2,000) parking spaces within one (1) block of the Stadium, connected 
by skyway or tunnel to the Stadium, and five hundred (500) parking spaces within two (2) blocks 
of the Stadium, with a dedicated walkway on game days.   

ARTICLE 8 
FINANCING OF THE PROJECT 

Section 8.1 Master Project Budget and Project Expenses.   

(a) Preliminary Project Budget and Master Project Budget. 

(i) Preliminary Project Budget.  The Preliminary Project Budget was 
established by the Parties pursuant to the execution and delivery of the Preliminary 
Development Agreement.  Upon recommendation by the SDC Group, the Parties hereby 
approve the amendment to the Preliminary Project Budget as set forth on Exhibit F-1 
hereto (the “Amended Preliminary Project Budget”).  Until the Master Project Budget 
is adopted and approved by the Parties, the Amended Preliminary Project Budget will 
serve as the Master Project Budget. 

(ii) Master Project Budget.  From and after the Effective Date, the SDC Group 
will develop for the written approval of the Parties the Master Project Budget.  Upon 
adoption and approval of the Master Project Budget by the Parties, which shall include 
the Vendor Contract Technology Budget set forth in Section 5.1(b)(ii), the Amended 
Preliminary Project Budget will be superseded as of the date of such approval.  The 
Master Project Budget will be initially adopted and approved by the SDC Group and the 
Parties, respectively, not later than the date of, and shall be in accordance with, the 
budget established pursuant to the Certification of GMP as set forth in Section 2.3(b).  
Once the Master Project Budget has been established and approved by the Parties in 
accordance with the terms of this Agreement, (A) the Amended Preliminary Project 
Budget shall be superseded, (B) the Master Project Budget shall govern and control in all 
respects, and (C) the Master Project Budget, as it may be amended by the Parties from 
time to time shall be incorporated to this Agreement and attached as Exhibit F-2 hereto.  
Only the Parties shall have the right to amend the total amount of the Master Project 
Budget. 

(iii) Team Contingency Advance.  The amount of the Amended Preliminary 
Project Budget is Nine Hundred Seventy-Five Million Dollars ($975.0 million) plus a 
team-financed contingency of Thirteen Million Eighty-Nine Thousand Five Hundred 
Forty-Two Dollars ($13,089,542) that has been established as a supplemental 
contingency funding source for Project Costs incurred that exceed the Master Project 
Budget (the “Team-Financed Contingency.”)  The Team-Financed Contingency will be 
in the form of a letter of credit (the “Contingency Letter of Credit”) issued by a 
financial institution on behalf of the Team that specifies the circumstances and amounts 
of payments that may be made pursuant to the Contingency Letter of Credit.  The 
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Contingency Letter of Credit shall be issued and delivered prior to the initial deposit into 
the Project Accounts of any funds received by the Authority from the State of Minnesota 
representing any portion of the Authority Contribution, and all payments made under the 
Contingency Letter of Credit shall be deposited directly into the appropriate Project 
Account.  The Team-Financed Contingency amount will be, at the election of the Team, 
reduced by (A) Cost Savings that are allocated to the Team pursuant to Section 8.1(d) 
below, (B) payments made to the Project pursuant to a draw on the Contingency Letter of 
Credit, or (C) direct payments to the Project by the Team.  Upon any such reduction of 
the Team-Financed Contingency amount, the Contingency Letter of Credit amount will 
also be correspondingly reduced.   

(iv) Team Contingency Advance – Special Allocation Provision.  The Team 
and the Authority acknowledge and agree that the Authority may enter into one (1) or 
more agreements with a third Person with respect to (A) the grant of license or other 
similar rights for DAS or WiFi at the Stadium, and (B) the grant of development rights in 
connection with the property referred to as the McClellan block adjacent to the Stadium.  
If the Authority enters into any such agreements and receives excess capital or  proceeds 
(as described in Section 8.1(a)(iv)(A)(1) or (2) below) net of the reasonable costs and 
expenses associated with and incurred by the Authority in connection with the 
transaction(s) (broker commission, professional fees, etc.) (individually and collectively 
“Proceeds”), in connection with the license, grant, sale or other form of transaction with 
the third Person, then the amount of such Proceeds shall be treated as set forth in the 
following subsections:  

(A) DAS, WiFi and McClellan Block Excess Proceeds.  If (1) any 
capital is received by the Authority in excess of the capital requirements to install 
and activate the initial DAS or WiFi in connection with one or more DAS or WiFi 
transaction(s) or (2) any proceeds are received by the Authority in connection 
with the McClellan block transaction, the Authority will distribute to the Team 
such Proceeds from the initial DAS or WiFi transaction(s) or McClellan block 
transaction up to, but not exceeding, the Team-Financed Contingency.  If the 
amount of Proceeds distributed to the Team equals or exceeds the Team-Financed 
Contingency, then any additional amount of the Proceeds from the transaction(s) 
after satisfaction of the foregoing shall be deemed Cost Savings and subject to the 
Cost Savings provisions set forth in Section 8.1(d) and Section 8.1(e) below.    

(B) DAS, WiFi and McClellan Block Reconciliation of Excess 
Proceeds.  Upon completion of the Project, to the extent that Cost Savings (as set 
forth in Section 8.1(d) (excluding reduction by application of  Proceeds) are less 
than the Team-Financed Contingency,  the Team shall retain the Proceeds paid to 
the Team by the Authority up to, but not exceeding, the amount of such difference 
and will reimburse the Authority for the amount exceeding the difference equal to 
the Authority’s share of Cost Saving that the Authority would have received had 
the excess Proceeds not been distributed to the Team.  To the extent that Cost 
Savings (as set forth in Section 8.1(d) (excluding reduction by application of  
Proceeds) are greater than the Team-Financed Contingency, Proceeds paid to the 
Team by the Authority shall be reimbursed to the Authority in the amount of the 
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difference between the Team-Financed Contingency and the Proceeds paid by the 
Authority to the Team equal to  the Authority’s share of Cost Saving that the 
Authority would have received had the Proceeds not been distributed to the Team. 

(b) Development and Administration of the Master Project Budget.  The SDC Group 
(i) shall establish the details and total amount of the Master Project Budget, and (ii) document 
anticipated costs and cost reductions through value engineering in the course of developing the 
Final Minimum Design Standards and the Master Project Budget, which Master Project Budget 
shall include a Project contingency (the “Owner’s Contingency”) that will be agreed upon by 
the SDC Group.  The SDC Group shall work in good faith such that the Master Project Budget 
shall concentrate spending on Project Costs and, to that end, as many program elements, 
amenities, and design features as are required for a first class multi-purpose stadium and related 
infrastructure.  The Master Project Budget shall be finalized for recommendation and approval 
by the SDC Group and approval by the Parties prior to or concurrently with the Certification of 
GMP.  At the time of Certification of GMP, the Construction Manager budget pursuant to the 
Certification of GMP shall be equal to the Construction Manager budget in the Master Project 
Budget.  After Certification of GMP, the Stadium Developer may use underruns on any line item 
of the Master Project Budget for which the cost overrun risk is identified as the Owner’s 
Contingency in the Master Project Budget to pay for overruns on any line item of the Master 
Project Budget as long as the total amount of the Master Project Budget is not exceeded.  
Underruns in budget line items that identify the Team or the Authority as bearing the cost 
overrun risk shall be available to the respective Party to pay for overruns in any line item of the 
Master Project Budget for which that Party bears cost overrun risk; provided, however, that if 
the Party cannot apply the funds to a budget line item, then such excess shall be transferred to the 
Owner’s Contingency.   

(i) Owner’s Contingency.   

(A) As of the Effective Date, the Parties have established the Owner’s 
Contingency in the amount of Thirty Seven Million Five Hundred Thousand 
Dollars ($37.5 million) The Parties have established a schedule for the 
incremental release of specified amounts of unused Owner’s Contingency upon 
the occurrence of specific Project work milestones (the “Owner’s Contingency 
Release Schedule”), each as set forth in Exhibit G hereto.  Any released Owner’s 
Contingency funds shall be deemed to be Cost Savings (as defined in 
Section 8.1(d)) and applied to Project Costs as set forth and allocated in 
accordance with Sections 8.1(d) and 8.1(e).  Amounts from Owner’s Contingency 
that would otherwise be released in accordance with the Owner’s Contingency 
Release Schedule may be reserved and delayed for release pending the resolution 
of Change Orders or Claims of the Construction Manager that have been 
submitted to the Stadium Developer or can be reasonably estimated and 
determined by the Stadium Developer that there is a substantial likelihood of such 
a submittal based on existing facts and circumstances.  Based on the foregoing, 
and notwithstanding any contrary provision in this Agreement, use of the Owner’s 
Contingency for use in the Project shall be assigned priority over all other uses of 
the Owner’s Contingency in the following order: (i) valid claims or Change 
Orders under the Construction Services Agreement or the Design Services 
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Agreement (in the reasonable judgment of the Stadium Developer) for increases 
to the GMP or the Design Services Agreement contract amount (other than costs 
covered in (iii) below), (ii) Project Cost overruns, (iii) valid claims or Change 
Orders under the Construction Services Agreement or the Design Services 
Agreement (in the reasonable judgment of the Stadium Developer) for additional 
Project Costs incurred or to be incurred due to Master Project Schedule delay 
(including delay arising from damage or destruction of the Project), and (iv) the 
release of Owner’s Contingency as Cost Savings pursuant to Section 8.1(d).    

(B) The Owner’s Contingency may be modified from time to time by 
(i) the difference between the budgeted and the actual cost incurred (accounting 
for rebates or other financial consideration) for any category of costs identified in 
the Master Project Budget, if such actual costs are more or less than the budgeted 
amount; (ii) any amounts released from the Construction Manager Contingency, 
as that term is defined in the Construction Services Agreement, or amounts 
released from any other contractor contingencies established during the Project, 
provided, however, that any amounts paid to the State for transfer to the 
Authority for capital reserves consistent with Section 17.18 of the Construction 
Services Agreement (“Construction Services Agreement Savings Share”) shall 
be allocated as set forth below in Section 8.1(d)(ii) hereof; (iii) any amounts 
received due to reductions in cost under the Design Services Agreement; and (iv) 
any release of collateral or other amounts received under a controlled insurance 
program (i.e., an OCIP or CCIP). 

(ii) Limitation on Authority Funding.  Under no circumstances shall the 
Authority contribute more funds to the Master Project Budget other than authorized by 
the Act.  Nothing in this Agreement shall limit or prevent the Team from funding 
amounts in excess of the Master Project Budget. 

(c) Allocation of Project Costs.  The Authority and the Team agree that the Project 
Costs shall be paid pursuant to this Agreement.  Pursuant to the Preliminary Development 
Agreement, the SDC Group established and approved the allocation of Project Costs, which has 
been superseded and a copy of such allocation of Project Costs is attached as Exhibit H which 
sets forth the allocations of Project Costs that are binding upon the Parties (i) in the preparation 
of the Master Project Budget and (ii) for expenditures, costs and reimbursements that are deemed 
preapproved for payment as Project Costs, subject to the Cost Savings provisions set forth in 
Section 8.1(d) below. 

(d) Cost Savings.  “Cost Savings” shall mean any Project funds released from the 
Owner’s Contingency pursuant to Section 8.1(b)(i).  Cost Savings are contingent upon use by 
the Stadium Developer to address Contract Revisions or Claims arising out of the Design 
Services Agreement or the Construction Services Agreement, and shall be further subject to the 
cost overrun and cost underrun provisions set forth in Section 5.1(b)(iii)(B)(1) and (2).   

(e) Allocation of Cost Savings.  Any Cost Savings, except as provided in 
Section 8.1(f) below, shall be used as follows:  

5345787v13 
 

 
29 

 



  
   

(i) Apportionment of Cost Savings.  Cost Savings shall be apportioned 
between the Authority and Team as follows: 

(A) The first Ten Million Dollars ($10.0 million) of Cost Savings shall 
be apportioned equally (50%/50%) on a dollar-for-dollar basis between the 
Authority and the Team; 

(B) Cost Savings in excess of Ten Million Dollars ($10.0 million) shall 
be divided such that the Team shall be apportioned seventy-five percent (75%) of 
each dollar of Cost Savings and the Authority shall be apportioned twenty-five 
percent (25%) of each dollar of Cost Savings until the first to occur of the 
following: (1) the Authority has been apportioned an aggregate total (including 
the Authority’s apportionment amount from Section 8.1(e)(i)(A) above) of Eight 
Million Dollars ($8.0 million) of Cost Savings or (2) each of the Authority Design 
Add Alternates has been funded and the Authority Project Cost Allocation 
Reductions have been restored.  Upon the occurrence of the earlier of (1) or (2) 
immediately above, the Team shall be allocated any remaining Cost Savings to be 
used as set forth this Agreement. 

(ii) Use of Cost Savings.   

(A) Authority Use of Cost Savings.  The Authority shall use all Cost 
Savings allocated to it under this Agreement to (1) fund Design Add Alternates  
set forth on Exhibit I-1 and Exhibit I-2, (2) fund the restoration of Authority 
Project Cost Allocation Reductions set forth on Exhibit I-3, or (3) reimburse the 
Authority for costs incurred and/or paid by it to complete a Design Add Alternate 
prior to Cost Savings becoming available to the Authority to pay for such Design 
Add Alternate. 

(B) Team Use of Cost Savings.  The Team shall use all Cost Savings it 
receives under this Agreement to (1) fund Design Add Alternates set forth on 
Exhibit I-1 and Exhibit I-2, (2) fund the restoration of Team Project Cost 
Allocation Reductions set forth on Exhibit I-4, (3) reduce the Team-Financed 
Contingency and the Contingency Letter of Credit, or (4) reimburse the Team for 
costs incurred and/or paid by it to complete a Design Add Alternate prior to Cost 
Savings becoming available to the Team to pay for such Design Add Alternate. 

(C) Restoration of Project Cost Allocation Reductions.  Neither Party 
shall be permitted to use Cost Savings to fund the restoration of Project Cost 
Allocation Reductions in amounts in excess of those set forth on Exhibits I-3 and 
I-4. 

(D) Joint Funding of Design Add Alternates.  If the Authority and 
Team each agree to fund the same Design Add Alternate set forth on Exhibits I-1 
or I-2, then each Party shall bear fifty-percent (50%) of the cost to complete that 
Design Add Alternate, which shall be paid with either Cost Savings available to 
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the respective Party under this Agreement or with a financial contribution or a 
combination of both. 

(E) Priority of First Joint Funded Design Add Alternates.  The Parties 
have each agreed that the first priority for use of Cost Savings shall be to add the 
following Design Add Alternates to the Project: (1) Two (2) sets of escalators, 
and (2) “Herk Edwards system in lieu of the Stage Right system.”  The Parties 
therefore agree that the foregoing Design Add Alternates in this Section 
8.1(e)(ii)(E) will be jointly funded with the first available Cost Savings.  The 
Authority further agrees that the Team may elect in its sole discretion to fund the 
foregoing prioritized Design Add Alternates with an additional financial 
contribution if Cost Savings are not available at the time, and the Construction 
Manager will be directed by the Stadium Developer and the Authority to add the 
foregoing Design Add Alternates.  The Authority shall reimburse the Team for 
such advanced costs from the Authority’s allocation of Costs Savings as such 
Cost Savings become available to it. 

(iii) Value Engineering and Budget Reconciliation. In connection with the 
value engineering process to reconcile the Effective Date Minimum Design Standards to 
the Amended Preliminary Project Budget, the Authority and Team compiled two (2) lists 
of design elements to be removed from the Project; provided, that such removed design 
elements will be maintained in the Project design as add alternates that may be reinstated 
to the Project in the future in the event funding becomes available in the form of Cost 
Savings or additional funding.  The Architect has been, or shall be, directed to include 
these add alternates as alternate designs to be included within its design scope of work for 
immediate use upon the availability of Cost Savings at selection by either or both the 
Authority and/or the Team. 

(A) Authority Design Add Alternates.  The Authority’s list of design 
add alternates is referred to herein as the “Authority Design Add Alternates” 
and is attached as Exhibit I-1.   

(B) Team Design Add Alternates.  The Team’s list of design add 
alternates is referred to herein as the “Team Design Add Alternates” and is 
attached as Exhibit I-2.   

Collectively the Authority Design Add Alternates and the Team Design Add 
Alternates are referred to herein as the “Design Add Alternates.”  With respect to the 
Authority Design Add Alternates, the Authority identified approximately Five Million 
Five Hundred Thousand Dollars ($5.5 million) of priority items that the Authority desires 
to be included in the Project in the event Cost Savings or other funding becomes 
available.  In addition, the Authority has identified approximately One-Million Eight-
Hundred Thousand Dollars ($1.8 million) of Project Cost Allocation Reductions, attached 
as Exhibit I-3, that the Authority desires to restore in the event funding becomes 
available in the future (“Authority Project Cost Allocation Reductions”).   
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With respect to the Team Design Add Alternates set forth on Exhibit I-2, the 
Team identified approximately Forty-Six Million Two Hundred Thousand Dollars ($46.2 
million) as being priority items that the Team desires to be included in the Project in the 
event funding becomes available in the future.  In addition, the Team identified 
approximately Four Million One Hundred  Thousand Dollars ($4.1 million) of Project 
Cost Allocation Reductions, attached as Exhibit I-4, that the Team desires to restore in 
the event funding becomes available in the future (“Team Project Cost Allocation 
Reductions”).  Collectively the Authority Project Cost Allocation Reductions and the 
Team Project Cost Allocation Reductions are referred to herein as the “Project Cost 
Allocation Reductions.” 

(iv) Right to Fund a Design Add Alternate and Process to Contract for the 
Work.  Either Party shall have an absolute right to fund and cause a Change Order to be 
authorized and executed through the Stadium Developer, without the approval of the 
other Party, a Design Add Alternate set forth on Exhibits I-1 and I-2 with Cost Savings 
or additional financial contribution, provided that the Construction Manager agrees that 
the work can be timely completed without delaying the date of Substantial Completion, 
or the construction schedule can otherwise be maintained through Construction 
Manager’s acceleration, the costs of which will be allocated from such Party’s allocated 
Cost Savings or paid by the Party electing to fund the Design Add Alternate; provided, 
however, no Cost Savings or other Project Funds will be used to add a parking garage 
without the approval of the Authority.  The Stadium Developer will, at the direction of 
either Party, submit a Change Order to the Construction Manager to add a Design Add 
Alternate and cause the Construction Manager to complete the requested work.  Prior to 
the Stadium Developer executing the Change Order, the requesting Party shall either (1) 
deposit in the Project Account of the Stadium Developer an additional financial 
contribution in the amount equal to the cost of such Design Add Alternate, as negotiated 
with the Construction Manager, or otherwise demonstrate to the Stadium Developer the 
ability to fund such amount when payment is required, or (2) identify funds in an amount 
equal to the cost of such Design Add Alternate in the Project Account from Cost Savings, 
or (3) a combination of (1) or (2) above.   

(A) Use of Third-Party Contractors.  If the requested Design Add 
Alternate includes a scope of work that will be performed by a contractor or 
vendor other than the Construction Manager, the Stadium Developer shall 
contract with such other contractor or vendor selected by the requesting Party to 
complete the scope of work.  Prior to Stadium Developer’s execution of the 
contract with the selected contractor or vendor, the requesting Party shall deposit 
an amount equal the cost of such Design Add Alternate, as negotiated with the 
contractor or vendor, in the Project Accounts containing the Project Funds or 
otherwise demonstrate to the Stadium Developer that the requesting Party has the 
ability to fully fund such amount when payment is required. 

(B) Cost Estimates for Design Add Alternates Shall not be Considered 
a Restriction.  The accuracy or underestimation of the estimated cost of the 
Design Add Alternates as set forth on Exhibits I-1 or I-2 shall not be a limitation 
on either Party’s use of Cost Savings to fund any excess cost over estimate for the 
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completion of the Design Add Alternates, or to reimburse the applicable Party for 
the costs incurred to complete the Design Add Alternate prior to Cost Savings 
becoming available to pay for the Design Add Alternate. 

(v) Right to Restore Project Cost Allocation Reductions.  Either Party shall 
have an absolute right to fund the restoration of Project Cost Allocation Reductions as set 
forth on Exhibits I-3 and I-4 with its allocated and remaining Cost Savings or with a 
financial contribution, or a combination of both, in its sole discretion and without the 
approval of the other Party.   

(vi) Use of Unused or Excess Cost Savings: Priority Application of Funds.  If, 
after first applying Cost Savings to (1) fund the Design Add Alternates set forth on 
Exhibits I-1 and I-2, (2) fund the restoration of Project Cost Allocation Reductions, and 
(3) reimburse the respective Party for costs incurred to complete a Design Add Alternate 
prior to Cost Savings becoming available to that Party to pay for a Design Add Alternate, 
there are unused or excess Cost Savings, or in the event that it is not feasible to use Cost 
Savings to fund any remaining incomplete Design Add Alternates, then such unused or 
excess Cost Savings shall be used for other mutually-agreed capital improvements to the 
Stadium or to acquire and install mutually agreed furniture, fixtures and equipment 
(FF&E) or advanced electronic equipment or technological services at the Stadium or 
Stadium Plaza, or in the absence of such mutual agreement shall be transferred to the 
Authority’s Capital Reserve Fund as defined in the Stadium Use Agreement. 

(f) Allocation of Construction Services Agreement Savings Share.  Any amounts 
paid to the State for transfer to the Authority for capital reserves consistent with Section 17.18 of 
the Construction Services Agreement shall be allocated as follows: (A) seventy-five percent 
(75%) of the Construction Services Agreement Savings Share shall be apportioned in accordance 
with Section 8.1(e)(i); and (B) twenty-five percent (25%) of the Construction Services 
Agreement Savings Share shall be allocated to the Authority’s Capital Reserve Fund as defined 
in the Stadium Use Agreement.  

(g) Use of Owner’s Contingency.  The Stadium Developer shall not use Owner’s 
Contingency to fund any work or item that is inconsistent with, or a significant deviation from, 
(1) the Construction Manager’s approved scope of work set forth in the Construction Services 
Agreement or (2) the budgeted items scheduled on the Master Project Budget. 

Section 8.2 Team/Private Contribution and Authority Contribution.   

Subject to the terms and conditions of this Agreement, the Team and the Authority shall 
provide the following financing toward the Master Project Budget: 

(a) Team/Private Contribution.  The Team shall provide, and the Authority to the 
extent of net proceeds from each sale of SBLs to the public (each an “SBL Public Sale”) and/or 
each sale of SBL Revenues in accordance with the provisions of Section 8.7 below (each an 
“SBL Revenue Sale,” and all SBL Revenue Sales and SBL Public Sales, collectively the “SBL 
Sale”) shall provide payments for Project Costs pursuant to this Agreement as follows: 
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(i) As set forth in the Preliminary Development Agreement, the Team has 
previously provided the Authority with written evidence of Financial Security or other 
creditworthiness in the amount of Fifty Million Dollars ($50 million), as required by 
Minnesota Statutes section 473J.15, subd. 2(b).  The Authority hereby (A) re-
acknowledges receipt of such evidence from the Team and (B) advises the Team that 
such evidence is satisfactory to the Authority and that the statutory provisions of the Act 
requiring such evidence have been satisfied.   

(ii) The Team’s previous payments of Project Costs pursuant to the 
Preliminary Development Agreement and payments pursuant to this Agreement shall be 
credited against the Team/Private Contribution and shall be the source of the first funds 
used for Project Costs.    

(iii) As provided in Minnesota Statutes section 473J.15, subd. 2(a), the team 
contribution and the private contribution amounts to the Project shall total Four Hundred 
Seventy-Seven Million Dollars ($477,000,000) (the “Team/Private Contribution”).  
The private share of the Team/Private Contribution, shall equal One Hundred Twenty 
Five Million Dollars ($125,000,000) (the “Private Contribution”) less the aggregate 
amount of all costs of finance related to the SBL Revenue Sales and SBL Related Costs 
and Expenses as of any date of determination (such amount, the “Target Private 
Contribution Amount”).  Prior to or at the closing of the SBL Purchase and Sale 
Agreement, the Team and the Authority shall jointly determine the Target Private 
Contribution Amount, and the amount so determined shall thereafter be deemed the 
Target Private Contribution Amount.  Within sixty (60) days after the last day of the first 
quarter of each calendar year thereafter, the Team and the Authority shall jointly 
determine the then-current aggregate amount of SBL Related Costs and Expenses 
previously incurred and estimated to be incurred, and the Target Private Contribution 
Amount shall be adjusted to reflect any change in the amount so determined from the 
amount previously determined.  The Team shall guarantee the Private Contribution 
Shortfall in accordance with the provisions of Section 8.7(f).  The Team’s share of the 
Team/Private Contribution (the “Team Contribution”), as of any date of determination, 
shall equal Four Hundred Seventy Seven Million Dollars ($477,000,000), less the Target 
Private Contribution Amount.  The Team Initial Payment shall be the source of the first 
funds used for Project Costs and shall be credited against the Team Contribution.   

(iv) Once the Team shall have deposited all of the Team Initial Payment into 
the Project Accounts and Fifty Million Dollars ($50.0 million) of Project Costs shall have 
been paid from the Team Initial Payment, the next Fifty Million Dollars ($50.0 million) 
of Project Costs shall be paid from a portion of the Authority Contribution as provided in 
Section 8.2(b) below.   

(v) Prior to the initial deposit into the Project Accounts of any funds received 
by the Authority from the State of Minnesota representing any portion of the Authority 
Contribution, and at all times thereafter, the Team shall have provided Financial Security 
or financing commitment(s) (or a combination thereof) (each, a “Team Source of 
Funds”), reasonably satisfactory to the Authority in an aggregate Net Available Amount 
(defined below) at least equal to that portion of the Team Contribution not previously 
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funded by the Team to the Project Accounts or otherwise incurred, paid or expended for 
Project Costs.  The net available amount of any Team Source of Funds shall be the 
aggregate undrawn or unfunded amount of such Team Source of Funds available to pay 
Project Costs, in each case net of costs of finance and other fees, costs, and expenses to 
be paid from such Team Source of Funds (the “Net Available Amount”).  The Net 
Available Amount of each Team Source of Funds shall be periodically certified by the 
Team to the Authority, initially on or prior to the date of the closing of such Team Source 
of Funds and no less often than annually thereafter.  Each Team Source of Funds for the 
Team Contribution shall be in form and substance reasonably acceptable to the Authority; 
provided, that the Authority acknowledges and agrees that the following Team Sources 
of Funds are and will be reasonably acceptable to the Authority: 

(A) The issuance of an irrevocable letter of credit for the account of the 
Team, any of its direct or indirect equity owners, or any of their respective 
affiliates for the benefit of the construction funds trustee in substantially the form 
of Exhibit J attached hereto by any commercial bank that is organized under the 
laws of the United States, any state thereof or the District of Columbia, and (1) is 
“well capitalized” (as defined in the regulations of its primary federal banking 
regulators), and (2)(i) has a short-term debt rating of “P-2” (or higher) according 
to Moody’s, or a short-term debt rating of “A-2” (or higher) according to S&P, 
and (ii) has a long-term debt rating of “A3” (or higher) according to Moody’s, or 
a long-term debt rating of “A minus” or higher according to S&P;  

(B) The execution by the Team and/or one or more entities affiliated 
with the Team, and by NFL Ventures, L.P. and/or one or more entities affiliated 
with the National Football League (the “NFL Lenders”) of definitive loan 
documentation relating to financing to be provided by the NFL Lenders to the 
Team and/or one or more of its affiliates (the “NFL G-4 Facility”) upon 
substantially the terms and conditions set forth in that certain 2013 Resolution JC-
3 of NFL Ventures, Inc. (the “NFL G-4 Resolution”); and  

(C) The execution by the Team, one or more of its affiliates and/or one 
or more statutory trusts or other entities formed to facilitate the provision of 
financing for the Team/Private Contribution and one or more banks or other 
financial institutions of definitive loan documentation relating to financing to be 
provided by such banks or other financial institutions to finance all or a portion of 
the Team/Private Contribution (the “Bank Loan Facility”) upon substantially the 
terms and conditions set forth in that certain Bank Loan Commitment set forth in 
Exhibit K (the “Bank Loan Commitment”) made by and among Minnesota 
Vikings Football Stadium, LLC, a Delaware limited liability company 
(“StadCo”), Minnesota Stadium Funding Trust, a bankruptcy remote special 
purpose Delaware statutory trust (“FinCo”), and the financial institutions party 
thereto (the “Bank Loan Commitment Parties”), and the lenders party thereto.  
Such approval shall extend to and include each sub-loan and sub-purchase facility 
contemplated by the Bank Loan Commitment.  The Authority shall, on the date 
hereof, provide the Bank Loan Commitment Parties with a written 
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acknowledgement of its receipt and approval of the Bank Loan Commitment in 
the form of Exhibit K attached hereto.   

The Team may from time to time request that the Authority approve one or more 
Team Sources of Funds (including one or more replacement or substitute Team Sources 
of Funds for any one or more previously approved Team Sources of Funds) by providing 
written notice of the same to the Authority (each, an “Approval Request”).  Each 
Approval Request shall be accompanied by copies of the material definitive credit or 
other documents evidencing, securing or otherwise relating to such Team Source of 
Funds (collectively, with respect to each Approval Request, the “Approval 
Documents”); provided, that such Approval Documents need not be executed by the 
parties thereto if prospective approval is requested.  The Authority shall, within ten (10) 
Business Days after receipt of any Approval Request, either approve or disapprove such 
Team Source of Funds by providing written notice of the same to the Team.  Any notice 
of approval of a Team Source of Funds shall include a statement of the approved amount 
of such Team Source of Funds (which amount shall equal the maximum aggregate 
amount available to fund contributions to the Team/Private Contribution upon the terms 
and subject to satisfaction of the conditions set forth in the related Approval Documents), 
and may be conditioned upon the execution and delivery of the related Approval 
Documents by the parties thereto in substantially the form presented to the Authority 
within ninety (90) days after the date of approval.  Any notice of disapproval of a Team 
Source of Funds shall include a reasonably detailed statement of the reasons for such 
disapproval and a reasonably detailed description of proposed modifications to such 
Team Source of Funds and/or the related Approval Documents that would cause the same 
to be reasonably acceptable to the Authority.  The Authority agrees that the inclusion of 
usual, customary or otherwise commercially reasonable conditions precedent to any draw 
or other advance of funds in respect of any Team Funding Source set forth in the related 
Approval Documents shall not itself constitute a basis for disapproval by the Authority of  
such Approval Documents.  The Team may from time to time thereafter submit an 
Approval Request with respect to any Team Source of Funds disapproved by the 
Authority, in which case the provisions of this Section 8.2(a)(v) shall apply.  

(vi) Once Project Costs in the aggregate amount of One Hundred 
MillionDollars ($100 million) have been paid from the Project Accounts, the balance of 
the Team/Private Contribution and the balance of the Authority Contribution shall be 
ratably paid into the Project Accounts periodically in the proportion of forty-eight and 
eight-tenths percent (48.8%) Team/Private Contribution (allocated ratably between the 
Team Contribution and the Private Contribution based on the aggregate amount thereof), 
and fifty-one and two-tenths percent (51.2%) Authority Contribution, in such amounts 
and at such times as may be required to timely pay the remaining Project Costs.  Total 
Project Costs, unless otherwise agreed by the Team and the Authority, as measured at the 
Completion Date, shall be borne fifty-one and eight-hundredths percent (51.08%) by the 
Authority Contribution and forty-eight and ninety-two-hundredths percent (48.92%) by 
the Team/Private Contribution.  Amounts to be advanced from Team Sources of Funds to 
fund deposits to the Project Accounts may be allocated among such Team Sources of 
Funds as the Team may direct.  Amounts to be advanced from or drawn under the SBL 

5345787v13 
 

 
36 

 



  
   

Purchase and Sale Agreement shall, unless otherwise agreed by the Team and the 
Authority, be advanced or drawn ratably, plus or minus five (5%), based on the 
proportion that (a) the maximum available undrawn amount of the SBL Purchase and 
Sale Agreement, less SBL Related Costs and Expenses expected to be (but not yet) 
incurred (the “Net Available Amount of the SBL Purchase and Sale Facility”), bears to 
(b) the sum of the Net Available Amount of the SBL Purchase and Sale Facility and the 
Net Available Amount of all Team Sources of Funds.  The Team and Authority shall 
fund amounts required from the Team Contribution and the Authority Contribution, 
respectively, to the applicable Project Account for the payment of Project Costs on a 
monthly basis and paid within five (5) Business Days following the review and approval 
of any Development Requisition(s) by both the Team and the Authority pursuant to 
Section 8.5(c) for payments made prior to Certification of GMP, and of any Construction 
Requisition(s) by both the Team and the Authority pursuant to Section 8.5(d) for 
payments made after Certification of GMP.  In addition, the Authority shall fund amounts 
required for the Private Contribution, to the applicable Project Account for the payment 
of Project Costs on a monthly basis and paid within five (5) Business Days following the 
review and approval of any Development Requisition(s) by both the Team and the 
Authority pursuant to Section 8.5(c) for payments made prior to Certification of GMP, 
and of any Construction Requisition(s) by both the Team and the Authority pursuant to 
Section 8.5(d) for payments made after Certification of GMP, to the extent and only to 
the extent of net proceeds from the SBL Sale.   

(vii) The Team Contribution is unconditional as to sources of payment and 
deposits made by the Team for payment of Project Costs pursuant to this Agreement shall 
earn interest on any funds deposited pending disbursement.   

(viii) The Team Contribution under Section 8.2(a)(vi) shall be funded by wire 
transfer of federal funds pursuant to a draw certificate submitted by the Team for deposit 
with the Disbursing Agent or in one or more of the Project Accounts.  As payments are 
received into the Project Accounts, that portion of the aggregate Net Available Amount 
of any Team Source of Funds in excess of the remaining Team Contribution  shall, at the 
request of the Team, be released by the Authority to the Team.   

(ix) By way of clarification and limitation, the Team shall not be required 
under this Agreement to remit to the Project Accounts any amount exceeding the Team 
Contribution with respect to Project Costs which have been specifically approved 
pursuant to either Section 8.1 or a properly approved Development Requisition.   

(x) Regardless of the timing of the contribution and disbursement of the 
Project Funds, the Team and the Authority agree that legal and beneficial ownership of 
the Stadium shall be as set forth in Section 8.10 hereof, but no such agreement as to legal 
and beneficial ownership shall affect the rights of a Party under this Agreement, 
including but not limited to design approval.   

(b) Authority Contribution.  The Authority shall provide payments for Project Costs 
pursuant to this Agreement as follows: 
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(i) The Authority Contribution has been granted to the Authority by the State 
pursuant to the Grant Agreement from legally available funds.  Under Minnesota Statutes 
section 16A.965, the State has been authorized to issue appropriation bonds for public 
purposes as provided by Applicable Law, including, in particular, the financing of all or a 
portion of the acquisition, construction, improving, and equipping of the Stadium Project 
of the Authority as provided by Minnesota Statutes Chapter 473J, not to exceed Four 
Hundred Ninety-Eight Million Dollars ($498.0 million) net of certain costs, payments 
and deposits as specified in Minnesota Statutes section 16A.965, subd. 2(b).  The State 
anticipates issuing the bonds in several series within the discretion of the State as 
provided in the Grant Agreement; provided, that the Authority shall take such action 
consistent with the Grant Agreement to cause the State to issue such bonds and to grant 
the proceeds thereof to the Authority in a manner that allows the Authority to timely meet 
its obligations hereunder.  

(ii) The Private Contribution shall be made from the net proceeds of the SBL 
Sale.   

(iii) The State shall grant to the Authority and the Authority shall deposit into 
the Project Accounts in a timely manner, as described in Section 8.2(a)(iv) and (vi) 
above, legally available funds, totaling Four Hundred Ninety-Eight Million Dollars 
($498.0 million) towards the Authority Contribution, which contribution shall be made 
by wire transfer of federal funds for deposit into one or more of the Project established 
for deposit of the Authority Contribution.  The Authority shall also deposit into the 
Project Accounts in a timely manner, the net proceeds from the SBL Sale as herein 
provided as the Private Contribution, which deposit shall be made by wire transfer of 
federal funds , ACH transfer, or other electronic means of deposit into one or more of the 
Project Accounts established for deposit of the Private Contribution.   

(c) Interest Earnings.  Interest earnings, if any, on amounts in the Project Accounts 
shall not be deemed a part of or credited against any part of the Team/Private Contribution.  If 
this Agreement is terminated prior to the expenditure of all of the Team Initial Payment, the 
interest earnings on amounts in the Project Accounts shall be credited to the Team.  If this 
Agreement is not terminated prior to the expenditure of all of the Team Initial Payment, the 
interest on amounts in the Project Accounts shall not be credited towards the Team Contribution 
or the Authority Contribution, but instead shall be paid to the Authority from time to time for 
deposit into the Capital Reserve Fund.   

Section 8.3 Trust Agreement, Project Accounts and Termination of Project Accounts.   

(a) Trust Agreement.   

(i) Pursuant to Section 8.4 of the Preliminary Development Agreement, the 
Parties established the Trust and Disbursement Agreement and a separate Trust and 
Disbursement Agreement was entered into for the remittance of Project Costs by the 
Team during the term of the Preliminary Development Agreement.   
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(ii) Prior to the initial deposit into the Project Accounts of any funds received 
by the Authority from the State representing any portion of the Authority Contribution, 
the SDC Group shall direct the Trustee under the Trust and Disbursement Agreement to: 
(A) pay from the applicable Project Accounts all outstanding invoices and payables 
authorized for payment by the SDC Group, and (B) transfer the Project Accounts and 
balances therein to a financial institution approved by the SDC Group in accordance with 
the RFQ/RFP requirements of the Act and this Agreement.  Such financial institution that 
receives such Project Accounts will become the Trustee and hold such Project Accounts 
pursuant to a trust agreement (the “Trust Agreement”) established and approved by the 
SDC Group in accordance with this Agreement.  The Project Accounts shall include 
separate accounts and subaccounts under the Trust Agreement (each a “Trust Account”) 
for the Team Contribution, the Authority Contribution and the Private Contribution, each 
of which accounts shall be managed or administered pursuant to the Trust Agreement 
with the Trustee.  The Private Contribution, constituting all net proceeds of each SBL 
Sale received by the Authority, shall be promptly deposited to the Trust Account 
established for the Private Contribution.  The Trust Agreement shall contain terms and 
conditions relating to disbursement, certification and application of funds, disbursing 
procedures and requirements, reporting mechanisms and audit rights that will be made or 
provided to the Team and the Authority.  The Trustee shall make cash payments to the 
Disbursing Agent.  The funds therein shall not be commingled with any other Authority, 
State, City or Team funds.  The Trust Agreement shall be administered and controlled by 
the Trustee in accordance with the terms of the Trust Agreement. The Trustee shall 
provide a copy of all monthly statements received in connection with the Trust 
Agreement to the Parties within a period of five (5) Business Days after receipt of such 
statements.  Notwithstanding the foregoing, the SDC Group may extend the existing 
Trust and Disbursement Agreement until such time as the Team Initial Payment has been 
made and all outstanding invoices and payables authorized for payment by the SDC 
Group have been paid.   

(b) Project Account Termination.  Upon certification by the SDC Group in writing to 
the Trustee for the Project Accounts that any of one of the following has occurred:  (i) all Project 
construction has been completed in accordance with this Agreement; or (ii) any Party has 
exercised its termination right under Section 9.2 hereof; and in all cases, all legally owing 
Project Costs have been fully paid, then the Project Accounts will be terminated.   

(c) Disposition of Project Accounts Upon Termination After Project 
Completion/Non-Completion.  The Project Accounts shall be terminated by the Trustee in the 
following manner: 

(i) All remaining amounts in the Project Accounts (but not any Financial 
Security or financing commitment posted by the Team) shall be promptly liquidated.   

(ii) If construction of the Project has been completed, then Project Account 
funds shall be distributed and released as follows:   

(A) all remaining Authority Contribution then held in any Project 
Account and any remaining funds earned from investment of the Authority 
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Contribution shall be paid from the Project Accounts to the Authority, which shall 
use such funds (1) to remit a refund to the State if and to the extent required by 
the Grant Agreement, and (2) to the extent any such amounts remain after 
application of clause (1), to fund the Capital Reserve Fund;   

(B) all remaining Private Contribution then held in any Project 
Account and any remaining funds earned from investment of the Private 
Contribution shall be paid from the Project Accounts to the Authority, which shall 
use such funds to fund the Capital Reserve Fund; 

(C) all remaining Team Contribution then held in any Project Account 
and any remaining funds earned from investment of such Team Contribution shall 
be paid from the Project Accounts to the Authority to fund the Capital Reserve 
Fund; and  

(D) any Financial Security or other pledged collateral shall be released 
and transferred to the owner thereof, in each case as directed in writing to the 
financial institution by such Party.   

(iii) If construction of the Project has not been completed and this Agreement 
has been terminated, then:   

(A) all remaining Authority Contribution then held in any Project 
Account and any remaining funds earned from investment of Authority 
Contribution shall be paid from the Project Accounts to the Authority, which shall 
use such funds to make a refund to the State if and to the extent required by the 
Grant Agreement;  

(B) all remaining Private Contribution then held in any Project 
Account and any remaining funds earned from investment of the Private 
Contribution shall be paid from the Project Accounts to the Authority; 

(C) all remaining Team Contribution and any funds advanced by the 
Team then held in any Project Account and any remaining funds earned from 
investment of such Team Contribution or any funds advanced by the Team shall 
be paid from the Project Accounts to the Team; and  

(D) any Financial Security or other pledged collateral shall be released 
and transferred to the owner thereof, in each case as directed in writing to the 
financial institution by such Party.   

Notwithstanding clauses (A) and (B) of subsection (c)(iii) above, the Grant Agreement 
will provide that if the initial One Hundred Million Dollars ($100.0 million) described in 
Section 8.2(a)(iv) has not been completely expended, then the Team shall be entitled to 
reimbursement in accordance with the Act in an amount equal to the difference between (1) the 
amount of the Team Initial Payment actually deposited into the Project Accounts, and (2) the 
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product of the statutory percentage allowed by the Act for the aggregate amount expended for 
Project Costs.   

(d) Effect of Disposition of Project Accounts.  Disposition of amounts in the Project 
Accounts and interest as provided under this Agreement shall not satisfy, affect or resolve any 
Claims or rights held or asserted by any Party related to or arising in connection with duties, 
disputes or performance unrelated to such disposition, arising under this Agreement, the Grant 
Agreement or any other agreement.   

Section 8.4 Reimbursement of Payments to Team and Authority. 

(a) Team Reimbursement – Payments Equal to $50 Million or Less Upon 
Termination.  If this Agreement is terminated, and at the time of such termination the amount of 
Project Costs that have been paid or incurred is equal to or less than Fifty Million Dollars ($50.0 
million), the Team shall be reimbursed (i) in accordance with the Act, and (ii) by the Trustee 
and/or the Disbursing Agent of one-hundred percent (100%) of any amount remitted by the 
Team pursuant to this Agreement that remains in either the Project Accounts and/or any 
unexpended amounts that are held by the Disbursing Agent which are no longer required to 
satisfy Project Cost obligations.  The Authority shall, following the termination of this 
Agreement and the Trustee’s and Disbursing Agent’s completion of their accounting for the 
Project Costs and disbursements, upon receipt of such funds from the State, remit the amount 
calculated to be due to the Team under this Section 8.4(a).   

(b) Reimbursement of Team and Authority in Accordance with the Act – Payments 
Exceeding $50 Million and Less Than $100 Million.  If this Agreement is terminated, and at the 
time of such termination the amount of the Project Costs that have been paid or incurred is 
greater than Fifty Million Dollars ($50.0 million), but equal to or less than One Hundred Million 
Dollars ($100.0 million), the Team and the Authority shall be reimbursed in accordance with the 
Act.   

Section 8.5 Payment Procedures; Audit Rights. 

(a) Payment Procedures.  The SDC Group shall agree upon the payment procedures 
that shall be implemented in connection with payments to be made from the Project Accounts 
under the Trust Agreement and the form of Disbursement Request to be used in requesting 
payments from the Disbursing Agent.   

(b) Disbursing Agreement and Agent.  The SDC Group shall enter into an agreement 
with a disbursing agent (the “Disbursing Agent”) for the purpose of receiving funds from the 
Trust Agreement as remitted by the Trustee to pay for or reimburse for the payment of Project 
Costs (the “Disbursing Agreement”).  The Disbursing Agent shall be selected in accordance 
with the RFQ/RFP requirements of the Act.   

(c) Development Requisitions.  Prior to Certification of GMP, the SDC Group shall 
have the right, from time to time, to submit to the Trustee, with copies to each of the Parties and 
the Disbursing Agent, and either Party shall have the right, from time to time, to submit to the 
Trustee, with copies to the other Party, the SDC Group and the Disbursing Agent, a withdrawal 
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request in the form agreed upon in the Trust Agreement requesting that the Trustee distribute 
proceeds in the Project Accounts under the Trust Agreement to the Disbursing Agent to pay 
Project Costs incurred or due and payable in connection with the development of the Project 
(each, a “Development Requisition”).  Each Development Requisition shall be accompanied by 
copies of invoices, cancelled checks or such other backup documentation substantiating such 
Project Costs incurred or due and payable as may be required by the Trust Agreement.  Upon 
receipt of a Development Requisition from the SDC Group, the Trustee shall (i) review such 
requisition for compliance with the Trust Agreement, (ii) confirm with the Parties that there are 
no material defaults under this Agreement, the Contract Documents or the Disbursing Agreement 
that would result in withholding any of the payments set forth in the applicable requisition, and 
(iii) promptly (and in any event, within five (5) Business Days) pay to the Disbursing Agent any 
undisputed amounts requested in the Development Requisition.  A Party’s Development 
Requisition shall be subject to the approval of the SDC Group, which approval shall not be 
unreasonably withheld.  The objecting Party shall provide a specific written objection to the 
other Party within three (3) Business Days of its rejection of the invoice identifying the 
objectionable portion of the invoice and reason(s) for the objection.  The SDC Group shall 
approve the non-objectionable portion of the invoice.  The Parties shall endeavor to resolve the 
dispute, otherwise it shall be deemed to be an Expedited ADR Dispute subject to the provisions 
of Article 13.  

(d) Construction and Design Requisitions.  After Certification of GMP, the Stadium 
Developer shall have the right, from time to time, to submit to the Trustee, with a copy to the 
SDC Group, the other Party and the Disbursing Agent, a withdrawal request in the form to be 
agreed upon in the Trust Agreement or Disbursing Agreement requesting that the Trustee 
distribute funds in the Project Accounts under the Trust Agreement to the Disbursing Agent to 
pay Project Costs incurred or due and payable in connection with the design and construction of 
the Project (each, a “Construction Requisition”).  Each Construction Requisition shall be 
accompanied by copies of invoices, cancelled checks or such other backup documentation 
substantiating such Project Costs incurred or due and payable as may be required by the Trust 
Agreement.  Upon receipt of a Construction Requisition from the Stadium Developer, the 
Trustee shall (i) review such requisition for compliance with the Trust Agreement, (ii) confirm 
with the Parties that there are no material defaults under the Trust Agreement or the Disbursing 
Agreement and confirm with the Stadium Developer that there is no default under the Design 
Services Agreement or the Construction Services Agreement that would result in withholding 
any of the payments set forth in the applicable requisition, and (iii) promptly (and in any event, 
within three (3) Business Days) pay to the Disbursing Agent any amounts undisputed by the 
Stadium Developer requested in the Construction Requisition.   

(e) Right to Audit.  Each Party shall have the right to audit, upon reasonable notice 
and at its own expense, the Project Accounts and the Trust Agreement and all expenditures paid 
therefrom and pursuant to the Disbursing Agreement.  The Parties shall reasonably cooperate 
with the assigned auditors (internal or external) in this regard, including by providing access to 
such auditors to all records in each of their possession and control directly relating to the Trust 
Agreement and the Disbursing Agreement.  The Party conducting the audit shall provide a 
complete copy of the audit report to the other Party promptly following receipt of such report.  
For the avoidance of doubt, each Party shall bear the costs incurred by it in connection with the 
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audit rights in this Section 8.5(e), and such costs shall not be deemed to be Project Costs.  
Notwithstanding the foregoing, the Parties may agree to jointly retain external, independent 
auditors for the purpose of auditing the records arising from the Trust Agreement and the 
Disbursing Agreement and, if the Parties do so jointly retain an auditor, the cost of the joint 
auditor shall be a Project Cost.  If the State of Minnesota legislative auditor undertakes its duty to 
audit the Project pursuant to the Act, such costs and expenses incurred shall be a Project Cost; 
provided, however, such costs and expenses shall not include the costs and expenses of auditing 
the normal and recurring operations of the Authority (separate from the Project).   

Section 8.6 Construction Monitor.  The Team and the Authority will cause FinCo to 
engage an independent engineering firm as the Construction Monitor. The Construction Monitor 
shall monitor the construction work from time to time throughout the Term of this Agreement. 
The Construction Monitor shall also serve as an independent engineer on behalf of FinCo for the 
purposes set forth in the definition of Construction Monitor contained in Schedule 1 of this 
Agreement.  The scope of the monitoring by the Construction Monitor as well as the scope of its 
services in its capacity as an independent engineer, including, without limitation, for review of 
progress of work, review of contracts and substantive budget reviews, review of payment and 
performance bonds, status of approvals and permits, review of proposed material Change Orders 
and Change Orders that involve an expenditure from the Owner’s Contingency and the source of 
funds for the Project.  The Construction Monitor will also serve in its capacity as the 
Construction Monitor under this Agreement with respect to the loan agreements relating to the 
Team Contribution. 

Section 8.7 Project Financing – Cooperation. 

(a) Facilitation of Financing.  The Parties will cooperate with each other to facilitate 
the financing of the Project consistent with the Act.  Such cooperation shall include, on the part 
of the Authority, the following: 

(i) Collaboration with the Team for implementation of the Team financing 
strategy, including but not limited to the efficient and timely documentation and closing 
of (A) the Bank Loan Facility upon substantially the terms set forth in the Bank Loan 
Commitment, (B) the NFL G-4 Facility upon substantially the terms set forth in the NFL 
G-4 Commitment, (C) the SBL Purchase and Sale Facility as described in Section 8.7(b) 
below, and (D) each other Team Source of Funds from time to time approved by the 
Authority pursuant to Section 8.2(a) hereof.   

(ii) Participation by the Authority in any commercially reasonable due 
diligence review of the Project, the Parties and matters reasonably related thereto 
conducted by the provider(s) of any proposed source of funds for Team/Private 
Contribution, all in accordance with such provider(s)’ usual, customary and prudent 
underwriting practices.   

(iii) The preparation, execution and delivery of such resolutions, certificates, 
legal opinions and other documents reasonably necessary or desirable to consummate the 
closing of and funding under any Team Source of Funds, all in accordance with usual and 
customary commercial financing practices, which documents shall include with respect to 
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the Bank Loan Facility an opinion of legal counsel to the State of Minnesota with respect 
to the Grant Agreement in such form as the Bank Loan Commitment Parties may 
reasonably require. 

(iv) The execution and delivery by the Authority of such documents, 
instruments and agreements, and taking such other actions, as the Team or any party to 
any source of funds for Team/Private Contribution may reasonably request for the 
purpose of carrying out or evidencing any of the transactions contemplated by such 
source of funds for Team/Private Contribution, whether prior to, at or after the closing of 
such transactions.   

Such cooperation shall not require the Authority to incur any material cost, or impose 
upon the Authority any material liability or potential liability; provided, that the foregoing 
limitation shall not apply to (A) any cost or liability in connection with the Authority 
Contribution, (B) overhead expenses, general and administrative expenses and other indirect 
costs incurred by the Authority in connection with such cooperation other than as can be 
properly segregated and allocated to the activities of the Authority related to the SBL Purchase 
and Sale Facility, (C) any cost or risk that is recourse only to revenue from the stadium builder 
licenses owned by the Authority, or that arises from any representation or warranty made by the 
Authority, and (D) indemnity, hold harmless and similar provisions relating to the Authority’s 
participation in the SBL Purchase and Sale Facility consistent with those set forth in the SBL 
Purchase and Sale Agreement.  The Authority agrees to execute and deliver to FinCo and 
StadCo, on the later of the date hereof or the date on which the Bank Loan Commitment is 
executed by the parties thereto, the Indemnification and Contribution Agreement in substantially 
the form attached as Exhibit L-1 hereto.  The Authority and the Team agree to execute, and the 
Team will cause StadCo to execute, on the later of the date hereof or the date on which the SBL 
Purchase and Sale Agreement is executed by the parties thereto, the Indemnification and 
Contribution Agreement in substantially the form attached as Exhibit L-2 hereto. 

(b) Marketing and Sale of SBLs; SBL Purchase and Sale Facility.  The Authority 
shall own and retain the exclusive right to sell, and shall sell, SBLs in the Stadium pursuant to (i) 
the Authority Stadium Builder License Program attached as Exhibit M-1 hereto (the “Authority 
Stadium Builder License Program”) and (ii) the SBL Marketing and Sales Agreement attached 
as Exhibit M-2 hereto (the “SBL Marketing and Sales Agreement”).  The Authority shall 
retain the Team to act as the Authority’s agent in marketing and selling such licenses pursuant to 
the SBL Marketing and Sales Agreement.  The Authority further covenants and agrees that it 
shall establish a One Hundred Twenty Five Million Dollars ($125 million) purchase and sale 
facility with respect to revenues associated with SBLs in the Stadium (the “SBL Purchase and 
Sale Facility”) by executing and delivering to the appropriate parties an SBL Purchase and Sale 
Agreement in substantially the form attached as Exhibit N hereto (the “SBL Purchase and Sale 
Agreement”) contemporaneously with the closing of the Bank Loan Facility, and by otherwise 
taking such action as may be reasonably required to consummate in a timely and efficient 
manner the transactions related to the SBL Purchase and Sale Agreement.  Such cooperation 
action shall include delivery by legal counsel to the Authority of usual and customary legal 
opinions (including without limitation a so-called ‘true-sale’ opinion) in such form as the Bank 
Loan Commitment Parties may reasonably require.   
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(c) Use of Private Contribution Proceeds.  The Authority shall consummate  SBL 
Revenues Sales under the SBL Purchase and Sale Facility at such times and in such amounts as 
may be necessary to timely make each funding of the Private Contribution and to timely pay all 
SBL Related Costs and Expenses.  All proceeds from the SBL Public Sale and/or SBL Revenues 
Sale constituting the Private Contribution, including without limitation all proceeds from any 
sale of the SBL Revenues pursuant to the SBL Purchase and Sale Agreement, shall be deposited 
into the Project Account established for deposit of the Private Contribution as set forth in 
Section 8.3(a)(ii) or used to pay SBL Related Costs and Expenses.  The Team shall have no 
ownership interest in proceeds generated from the Authority’s sale of SBLs.   

(d) [RESERVED] 

(e) [RESERVED] 

(f) Private Contribution Shortfall.  The Team hereby guarantees payment of any 
“Private Contribution Shortfall”, defined for purposes of this Agreement to equal, as of any date 
of determination, (i) the Target Private Contribution Amount plus the amount of SBL-Related 
Costs and Expenses not yet paid, less the aggregate amount of the Private Contribution 
previously deposited into the Project Accounts or otherwise used to pay Project Costs, less (ii) 
the aggregate remaining amount available to fund the Private Contribution and SBL-Related 
Costs and Expenses under the SBL Purchase and Sale Facility or any similar facility established 
to purchase SBL Revenues; provided, that in no event shall the Private Contribution Shortfall be 
less than $-0-.  The Team shall guaranty the Private Contribution Shortfall, and at all times 
during which a Private Contribution Shortfall exists shall provide a Team Source of Funds in an 
amount at least equal to the amount of such Private Contribution Shortfall, which Team Source 
of Funds shall be reasonably acceptable to the Authority and shall be subject to approval by the 
Authority in accordance with the provisions of Section 8.2(a)(v).  The Team shall satisfy its 
obligation to guaranty any Private Contribution Shortfall under this Section 8.7(f) by making 
advances in respect of the Private Contribution on behalf of the Authority which advances shall 
reduce the obligation of the Authority with respect to the Private Contribution by the amount of 
such advances, at such times and in such amounts as the Private Contribution is required to be 
paid into the Project Accounts under Section 8.2(a)(vi) or is utilized to reimburse SBL-Related 
Costs and Expenses pursuant to this Agreement or the SBL Marketing and Sales Agreement, 
which advances and related costs of financing shall be reimbursed by the Authority to the Team 
solely from SBL Revenues to which the Authority is or becomes entitled.   

Section 8.8 Cost Overruns.  

The Stadium Developer shall be responsible for payment of any Cost Overrun, which 
payment shall be made at such time as any portion thereof is legally required to be paid with 
respect to the Project; provided, however, that if the Stadium Developer is the Authority, the 
contract or contracts entered into by the Authority under Article 6 hereof shall provide that any 
Cost Overruns are the responsibility of the Construction Manager, trade contractor or vendor, 
and not of the Authority or the State; and provided, further, in no event shall the State or the 
Authority be liable to contribute in excess of Four Hundred Ninety-Eight Million Dollars ($498.0 
million) for Project Costs.  The Authority shall not accept responsibility for Cost Overruns and 
shall not be responsible for Cost Overruns if the Authority has authorized the Team to become 
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the Stadium Developer under Section 6.1, in which case the Team shall be responsible for Cost 
Overruns.   

Section 8.9 Sales Tax Exemption.   

As necessary, the State and the Authority shall cooperate with the Team to utilize the 
sales tax exemptions for materials and equipment under the Act.  The State or the Authority (as 
applicable) shall execute and deliver all documents and certificates as necessary to assure that the 
Project and Construction Manager takes full advantage of sales tax exemptions for materials and 
equipment available under the Act,  including, but not limited to, directing the Construction 
Manager to exercise all ordinary and necessary measures to qualify the transactions under the 
Stadium sales/use tax exemption to avoid or minimize sales/use tax costs of the Project.  The 
management of the delivery and installation of such materials and equipment shall be the 
responsibility of the Construction Manager or trade contractor.  

Section 8.10 Ownership of Project, Stadium Use Agreement and Team Tax Benefits.   

(a) Ownership of Project.  The Team acknowledges and agrees that the Stadium Site, 
together with all real and personal property constructed, installed and placed on the Stadium Site 
pursuant to this Agreement (with the exception of property funded through payments made by 
the Team pursuant to Section 5.6(e), Section 5.6(f), Section 5.6(g), and Section 5.6(h) of the 
Stadium Use Agreement), including the Stadium and Stadium Infrastructure, and all right, title 
and interest thereto and therein, shall be the property of and owned by the Authority, subject, 
however, to such use rights as are conferred on the Team pursuant to the Stadium Use 
Agreement.  In furtherance thereof, the Team, at the request of the Authority, will execute and 
deliver a confirmatory quit claim deed or quit claim bill of sale in form and substance reasonably 
acceptable to the Authority (subject, however, to the rights of the Team under the Stadium Use 
Agreement).  The Authority agrees that the Team shall retain all tax benefits with respect to the 
Team’s Stadium Property and the Team’s Beneficial Rights.   

(b) Team’s Stadium Property.  The Parties acknowledge and agree that (i) portions of 
the Team Contribution and payments under Section 5.6(e), Section 5.6(f), Section 5.6(g), and 
Section 5.6(h) of the Stadium Use Agreement shall be used to construct or provide (or cause to 
be constructed or provided) certain specific improvements, fixtures, furnishings, equipment and 
other Internal Revenue Code Section 1245 personal property of a nature described in Exhibit D-
1 of the Stadium Use Agreement to be placed in or upon the Stadium (including Team Year-
Round Use Areas and Team Allocated Spaces as defined under the Stadium Use Agreement) and 
related property (collectively, the “Team’s Stadium Property”), and (ii) the Team shall retain 
the sole legal and beneficial ownership of Team’s Stadium Property to the extent that (A) the 
capital cost of such Team’s Stadium Property is not included in the initial construction of the 
Stadium or Stadium Infrastructure or in any Capital Funding Plan as defined in the Stadium Use 
Agreement, (B) such capital cost is paid for by or otherwise a capital cost for which the Team is 
responsible hereunder, and (C) such Team’s Stadium Property is not permanently affixed to the 
Stadium or Stadium Infrastructure.  The Team will have the right to remove the Team’s Stadium 
Property which is legally and beneficially owned by the Team at its discretion, subject to the 
Team’s responsibility to pay for the reasonable costs of removal and base-level repairs, if any, 
resulting from such removal. 
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(c) Team’s Stadium Property Schedule.  For purposes of identifying the Team’s 
Stadium Property and the Team’s Beneficial Rights (as defined below) therein, the Team shall 
prepare a schedule for the Authority’s review and consent identifying the items constituting the 
Team’s Stadium Property and allocating the Team’s investment among the items forming the 
Team’s Stadium Property as the Team shall elect (such schedule and allocation, the “Team’s 
Stadium Property Schedule”).  The Authority will have thirty (30) days after receipt to review 
and consent to the Team’s Stadium Property Schedule, or to notify the Team in writing of any 
objections.  If the Authority does not deliver a written objection and the basis thereof to the 
Team’s Stadium Property Schedule within thirty (30 days) of receipt of such Team’s Stadium 
Property Schedule, then the Team’s Stadium Property Schedule shall be deemed automatically 
consented to by the Authority and shall be final and binding on the Parties absent manifest error.  
If the Authority delivers to the Team a written objection and the basis thereof to the Team’s 
Stadium Property Schedule within thirty (30) days of receipt by the Authority, then the Parties 
shall negotiate in good faith to resolve the disputes and, if the Parties are unable to resolve the 
disputes, either Party may seek any available remedy from a court of competent jurisdiction.  
The final and binding Team’s Stadium Property Schedule shall be affixed to this Agreement as 
Exhibit P-1.   

(d) Team’s Right to Depreciation.  The Parties acknowledge and agree that (i) the 
Team shall have the sole depreciable interest for income tax purposes in all of the Team’s 
Stadium Property (whether or not such Team’s Stadium Property is owned legally and 
beneficially by the Team), and (ii) for all income tax purposes, neither the Authority nor any 
other Person shall have the right to take depreciation deductions with respect to the Team’s 
Stadium Property or claim any other right to tax benefits arising from the Team’s Stadium 
Property, such depreciation deductions and tax benefits (the “Team’s Beneficial Rights”) being 
exclusively reserved to the Team unless assigned by the Team, in whole or in part, to one or 
more third Persons (including Affiliates).  The Team shall have (1) a right, title and interest in 
the leasehold interest of the Team created by and arising from this Agreement and (2) a 
depreciable interest for tax purposes in, though no legal ownership of, all leasehold 
improvements paid for or otherwise funded by the Team.  Neither the Team’s ownership of, nor 
the Team’s Beneficial Rights in, the Team’s Stadium Property shall in any way affect, limit, 
modify or change in any way the rights, obligations and responsibilities of the Parties, as more 
particularly set forth in this Agreement; however, the Authority covenants and agrees to 
cooperate with the Team in the allocation of depreciable assets for the benefit of the Team with 
respect to the Team’s Stadium Property, including in connection with the Team’s Stadium 
Property Schedule, and the leasehold improvements to the Stadium and Stadium Infrastructure 
paid for or otherwise funded by the Team. 

Section 8.11 Team Right to Remit Project Costs in Excess of Obligation.   

Notwithstanding and prevailing over any contrary provision or implication of this 
Agreement, in addition to the Team Contribution, if the Project Costs exceed the Team/Private 
Contribution and Authority Contribution (plus any other funds or grants available for payment of 
the Project Costs), the Team shall have the right (but not the obligation), in its sole discretion, to 
pay into the applicable Project Accounts any additional funds needed to pay the excess Project 
Costs.   
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Section 8.12 Team Use of Related Entities.  The Authority hereby acknowledges, 
agrees, and approves that (i) any of the obligations of the Team under this Agreement may be 
performed by the Team, a related entity of the Team, or a third party with common beneficial or 
equity ownership with the Team (including trusts or other entities established for the benefit of 
one or more members of the Team’s ownership or one or more family members of the Team’s 
ownership) and (ii) the Team, a related entity of the Team or a third party with common 
beneficial or equity ownership with the Team (including trusts or other entities established for 
the benefit of one or more members of the Team’s ownership or one or more family members of 
the Team’s ownership) may receive revenues to which the Team is entitled under this Agreement 
or the Act; provided, however, the Team shall remain liable to the Authority for the failure of 
any such assignee to perform any duty, comply with any obligation or contractual requirement 
under this Agreement, or pay any liability that is assigned to a related entity of the Team or a 
third party as described above.   

ARTICLE 9 
REPRESENTATIONS AND WARRANTIES OF AUTHORITY 

The Authority hereby represents and warrants to the Team that, as of the date of 
execution of this Agreement:   

Section 9.1 Organization. 

The Authority is a political subdivision, duly organized, validly existing, and in good 
standing under the Applicable Laws of the State of Minnesota.   

Section 9.2 Authorization, Validity and Enforceability. 

The Authority has all requisite power and authority to enter into this Agreement and to 
carry out the actions contemplated hereby.  The execution, delivery, and performance by the 
Authority of this Agreement have been duly authorized and approved by all necessary Authority 
action.  This Agreement, when executed, shall constitute the valid and legally binding 
obligations of the Authority, enforceable against it in accordance with its terms.   

Section 9.3 No Conflicts. 

The execution, delivery and performance of this Agreement shall not result in a violation 
of, in any material respect, any provision of any other agreements, charters, instruments, 
contracts, judgments or decrees to which the Authority is a party, or by which the Authority or 
its assets may be bound or affected.   

Section 9.4 No Violation of Applicable Laws. 

The Authority has complied in all material respects with all Legal Requirements and is 
not in default with respect to any judgment, order, injunction or decree of any court, 
administrative agency, or other Governmental Authority that is in any respect material to the 
transactions contemplated in and by this Agreement.   

Section 9.5 Litigation. 
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To the actual knowledge of the Authority, there is no action, suit, proceeding or 
investigation at law or in equity or by or before any Governmental Authority now pending or 
threatened against the Authority seeking to restrain or prohibit, or seeking Damages or other 
relief in connection with, the execution of this Agreement and the performance of the 
transactions contemplated herein or the performance of the Authority hereunder.   

Section 9.6 Funding Sources Determination. 

The Authority has determined or will determine prior to Certification of GMP that all 
public and private funding sources for construction, operating expenses, and capital 
improvements and repairs, including funds adequate to design, construct, furnish, and equip the 
Project, pay projected operating expenses and the costs of capital improvements and repairs 
during the term of the Stadium Use Agreement, are included in written agreements, and have 
been made available (if legally required by the date in question) or are reasonably expected to be 
made timely available (when legally required). 

ARTICLE 10 
REPRESENTATIONS AND WARRANTIES OF TEAM 

The Team hereby represents and warrants to the Authority that, as of the date of 
execution of this Agreement:   

Section 10.1 Organization. 

The Team is a limited liability company duly organized, validly existing and in good 
standing under the Applicable Laws of State of Delaware and is the owner of the Minnesota 
Vikings NFL franchise.   

Section 10.2 Authorization, Validity and Enforceability. 

The Team has all requisite power and authority to enter into this Agreement and to carry 
out the actions contemplated hereby.  The execution, delivery and performance of all obligations 
of the Team under this Agreement have been duly authorized and approved by all necessary 
Team action.  All corporate action necessary for the authorization, execution, delivery and 
performance of all obligations of the Team under this Agreement has been taken.  All consents 
and approvals of any Person required in connection with the execution of this Agreement have 
been obtained.  This Agreement, when executed, shall constitute valid and legally binding 
obligations of the Team, enforceable against it in accordance with its terms.   

Section 10.3 Financial Position. 

The Team is able to pay its debts as they mature and possesses sufficient working capital 
to meet its financial obligations, as they become due, under this Agreement.   

Section 10.4 No Conflicts. 

The execution, delivery and performance of this Agreement shall not result in a violation 
of, in any material respect, any provision of any other agreements, charters, instruments, 
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contracts, judgments or decrees to which the Team is a party or by which the Team or its assets 
may be bound or affected, including the constitution, by-laws, rules and regulations of the NFL, 
nor shall the execution, delivery and performance of this Agreement result in the breach of or 
constitute a default under any loan or credit agreement, or other agreement or instrument to 
which the Team is a party or by which the Team or its assets may be bound or affected.   

Section 10.5 No Violations of Applicable Laws. 

The Team has complied in all material respects with all Legal Requirements and is not in 
default with respect to any judgment, order, injunction or decree of any court, administrative 
agency, or other Governmental Authority that is in any respect material to the transactions 
contemplated in and by this Agreement.   

Section 10.6 Litigation. 

To the actual knowledge of the Team, there is no action, suit, proceeding or investigation 
at law or in equity or by or before any Governmental Authority now pending or threatened 
against the Team seeking to restrain or prohibit, or seeking Damages or other relief in connection 
with, the execution of this Agreement and the performance of the transactions contemplated 
herein or the performance of the Team hereunder.   

ARTICLE 11 
ADDITIONAL COVENANTS AND CONDITIONS 

Section 11.1 Additional Covenants of the Parties.   

(a) [RESERVED]. 

(b) Expansion of Tailgating Areas.  The Team will engage with the City, including 
entering into appropriate agreements, if any, to expand the current tailgating boundaries on 
surface parking lots generally east and south of the Stadium, recognizing that certain areas will 
not be practical for tailgating, and to amend Minneapolis Code of Ordinances, Title 13, Section 
319.310 to include tailgating areas which have been identified and agreed upon.  The Team and 
the City may also explore tailgating areas along current and future light rail transit lines.  It is 
anticipated that any costs associated with tailgating on surface parking lots (for example, 
cleaning and trash removal) will be paid for by the owners of such lots.  

(c) Liquor Licenses.  The Authority shall seek and obtain from the City all 
intoxicating liquor licenses that are reasonably required for the Stadium and Stadium 
Infrastructure or other areas where the Authority has secured rights of use and the Authority 
deems appropriate for such licenses.  These licenses are in addition to the number authorized by 
Applicable Law and such licenses shall be in the name of the Authority.   

(d) Use of References and Logos in Offering Documents.  The State, Authority and 
the Team shall permit references to their respective entities and organizations and the use of their 
respective trade names and logos, if any, in all offering documents of the State related to the 
issuance of the bonds.   
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(e) Operations Management Company for Stadium.  The Authority and the Team will 
mutually agree on an experienced third party private management company or qualified 
individual to manage the Stadium on behalf of the Authority, and will also mutually agree on the 
food and beverage concessionaire.  The Authority, with the approval of the Team, may enter into 
an agreement with a program manager for management of the Stadium, for a maximum of thirty 
(30) years. The Authority may negotiate a fixed-cost operating, management or employment 
agreement under which the third party manager or program manager assumes responsibility for 
Stadium operating costs and shortfalls.  

(f) Access to Financial Information.  The Team shall provide the Authority timely 
access to Team financial information or other information, which the Authority deems necessary 
for the determination to be made by the Authority under Section 11.2(b)(vi).  Any financial 
information obtained by the Authority under this provision is nonpublic data under Minnesota 
Statutes section 13.02, subd. 9.  Team financial information and other information shall not 
include financial information of the NFL, NFL Ventures LP, the other NFL member clubs, and 
any of the Affiliates of the foregoing entities. 

(g) Existing Workers.  The Team and the Authority shall conclude necessary 
arrangements, including appropriate agreements, if any, to give food, beverage, retail and 
concession workers presently employed by the Team or the Authority or its vendors at the 
Metrodome the opportunity to continue their employment in comparable positions at the Stadium 
or Stadium Site.  Workers who are presently represented under a collective bargaining agreement 
may seek to continue such representation in the Stadium or Stadium Site and designate such, or 
another collective bargaining unit, as their representative.   

(h) Commemorative Bricks.  The Authority shall sell commemorative bricks to be 
displayed at a prominent location in the Stadium, for an amount to be determined by the 
Authority.  Funds raised through such sales are appropriated to the State for transfer to the 
Authority.   

(i) Agreement to Play at TCF Bank Stadium.  The Team has entered into an 
agreement with the University of Minnesota under which the Team will play games at TCF Bank 
Stadium when, by reason of construction of the Project, such games cannot be played at the 
Metrodome and Substantial Completion of the Project has not yet occurred.   

(j) Sports-Themed Lottery Games.  The Team will enter into arrangements, including 
appropriate agreements, if any, to reasonably cooperate with and assist the State Lottery in 
complying with NFL policies on use of trademarks, images and logos, and otherwise, in order for 
the State Lottery to carry out lottery games based on Stadium or professional sports themes 
provided for in Minnesota Statutes section 349A.20, should such games be conducted in 
accordance with the provisions of Minnesota Statutes section 16A.1524.  Revenues from the 
games are appropriated to the general fund.   

(k) Site Signage.  The Parties shall determine as to whether the Project will have on-
site signage describing the sources of funding and naming the responsible Governmental 
Authorities and private financing sources.  
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(l) Employment Assistance and Job Fair.  The Authority will contract with an 
employment assistance firm (preferably owned by a minority, disabled individual or a woman) to 
create an employment program to recruit, hire and retain minorities for the Stadium in 
accordance with Minnesota Statutes section 473J.12, subd. 1.  The Authority will hold a job fair 
and recruit and advertise at or with certain organizations specified in Minnesota Statutes section 
473J.12, subd. 1.  In addition, the Authority and Team intend to supplement the requirements of 
Minnesota Statutes section 473J.12, subd. 1 and the Authority will engage an employment 
assistance firm to identify, train and facilitate the hiring and utilization of minorities, women, 
and veterans by the Construction Manager and its subcontractors hired to construct the Project.   

(m) Apportionment of Liquidated Damages under Construction Services Agreement.  
The Authority and Team acknowledge that for purposes of reducing to a liquidated sum the 
direct and consequential damages that each may incur in the event the Construction Manager 
fails to complete its work prior to certain specified deadlines, Article 4 of the Construction 
Services Agreement provides for the Construction Manager’s payment of liquidated damages to 
the Authority.  Absent gross negligence or willful misconduct in connection with the Authority’s 
acts or omissions arising from its obligations hereunder the Authority shall not be liable for 
Losses to the Team arising from late completion of the Project pursuant to the July 1, 2016 
completion date set forth in the Construction Services Agreement.  Absent such gross negligence 
or willful misconduct, the Parties acknowledge and agree that their sole remedy for such late 
completion of the Project shall be limited to (i) the liquidated damages that are due from the 
Construction Manager under the Construction Services Agreement and shared by the Parties 
pursuant to Section 11.1(m) hereof, and (ii) the Losses the Parties may recover pursuant to the 
Design Services Agreement for damages due to late completion of the Project; provided, 
however, that the foregoing does not affect (x) the right of either Party to recover from insurance 
policies that may provide coverage for risk of late completion of the Project, or (y) the provisions 
of this Agreement or the Stadium Use Agreement with respect to the Team’s payment 
obligations or abatement hereunder or thereunder.   The Authority and Team hereby 
acknowledge and agree that any such liquidated damages recovered from the Construction 
Manager shall not constitute, and shall not be deemed, “costs savings” or “additional funds” 
obtained by the Authority or the Team for the Stadium or Stadium Infrastructure pursuant to 
Minnesota Statutes section 473J.11 as such funds are intended to compensate each Party for 
damages incurred due to Construction Manager’s delay.  The Authority and Team further 
acknowledge and agree that any such liquidated damages recovered from the Construction 
Manager shall be allocated between the Parties as follows: 

(i) Per day liquidated damages: any liquidated damages assessed on a “per 
day” basis as provided for in Section 4.2.1 of the Construction Services Agreement, and 
which are recovered from the Construction Manager due to its failure to achieve 
Substantial Completion on or before July 1, 2016, shall be divided by the Authority and 
Team in equal shares.   

(ii) Scheduled Event: any liquidated damages recovered from the Construction 
Manager due to its failure to complete the Project in time to host a Scheduled Event (as 
defined in Section 4.2.1 of the Construction Services Agreement) on or after August 1, 
2016, shall be paid to the Authority. 
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(iii)  NFL Games: any liquidated damages recovered from the Construction 
Manager due to its failure to complete the Project in time to host the first two scheduled 
NFL Games (as that term is used in Section 4.2.1 of the Construction Services 
Agreement) in the Stadium on or after August 1, 2016 shall be paid as follows: (a) to the 
Authority in an amount equal to its actual damages up to a cap of $250,000, but in no 
event more than 5% of the liquidated damages recovered from the Construction Manager, 
and (b) the entire balance of the liquidated damages recovered from the Construction 
Manager to the Team.  Any liquidated damages recovered from the Construction 
Manager due to its failure to complete the Project in time to host the third scheduled NFL 
Game in the Stadium on or after August 1, 2016 shall be paid as follows: (y) to the 
Authority in an amount equal to its actual damages up to a cap of 5% of the liquidated 
damages recovered from the Construction Manager, and (z) the entire balance of the 
liquidated damages recovered from the Construction Manager to the Team. 

For purposes of this Section 11.1(m), liquidated damages recovered from the Construction 
Manager shall include any amounts withheld from the Construction Manager under a right of 
setoff or amounts otherwise withheld from the Construction Manager under the Construction 
Services Agreement if the setoff or withholding was implemented specifically for purposes of 
securing and satisfying the Construction Manager’s obligations to pay liquidated damages under 
Article 4 of the Construction Services Agreement, and such amount withheld from the 
Construction Manager shall instead be paid to the Authority and/or Team as set forth in this 
Section 11.1(m). 

Section 11.2 Execution of Documents. 

(a) Concurrent Documents.  The Parties shall execute and deliver the following 
documents and agreements with this Agreement:   

(i) Stadium Use Agreement; 

(ii) Football Playing Agreement; 

(iii) Agreement and Declaration of Trust for Stadium Construction Funds; 

(iv) Stadium Disbursing Agreement; and 

(v) Grant Agreement regarding Stadium Project. 

(b) Agreements to be Entered Into.  The Parties shall use their respective 
commercially reasonable efforts, as applicable, to cause the following to occur on or before the 
respective dates set forth below:   

(i) the Team and the Authority shall have executed the Stadium Use 
Agreement on or before the Effective Date; 

(ii) the State and the Authority shall have executed the Grant Agreement on or 
before November 1, 2013, subject to extension by mutual agreement of the Team and the 
Authority; and 
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(iii) the Authority shall have entered into a professional services agreement 
with an insurance consultant, broker and administrator on or before November 1, 2013, 
subject to extension by mutual agreement of the Team and the Authority. 

(c) Effect of Not Entering Into Agreements.  If any of the agreements listed in 
Section 11.2(b) have not been executed and delivered on or before the respective dates set forth 
therein, then any Party may terminate this Agreement by written notice to the other Party, unless 
the Parties have agreed, in their respective sole discretion, to extend any of the above dates.  A 
notice to terminate is not subject to the cure periods set forth in Section 12.1 hereof.  A notice to 
terminate or a notice providing an extension of the termination date must be given on or before 
fifteen (15) days after the applicable date set forth above (as such date may be extended by 
agreement of the Parties) or the termination right granted under this Section 11.2 relating to the 
particular event shall expire.  Any Party may thereafter exercise any right or remedy available 
under Section 12.1 hereof, not related solely to failure to deliver and execute the document, other 
than termination.  Under no circumstance may this Agreement be terminated by either Party 
pursuant to Section 11.2(c) following the Certification of GMP. 

(d) Termination Reimbursement.  In the event the Agreement is terminated by a Party 
pursuant to Section 11.2(c), the Parties shall be respectively entitled to reimbursement of 
expended funds only as provided under Article 8.   

Section 11.3 No Injunction.  There shall not be in effect any Applicable Law or any 
injunction or other order that prohibits the consummation or performance of this Agreement by 
either Party hereto. 

ARTICLE 12 
DEFAULT AND REMEDIES 

Section 12.1 Events of Default.  Each of the following shall constitute an event of 
default (“Event of Default”) under this Agreement: 

(a) Covenant Default.  A Party’s violation or failure to perform or observe any 
material covenant or condition of this Agreement, which failure or violation shall continue for 
thirty (30) days after receipt of written notice to the non-performing Party by the other Party 
identifying with particularity the failure or violation; provided, however, that so long as such 
failure or violation is susceptible to cure within a period of time that does not unreasonably cause 
risk to achieving the completion of the documents and actions set forth in Article 8, but is not 
reasonably capable of being cured within such thirty (30) day period, there shall exist no Event 
of Default if (A) the Event of Default is susceptible to cure and (B) the non-performing Party 
promptly notifies the other Party of the non-performing Party’s intention to duly institute all 
steps necessary to cure such default and the non-performing Party promptly commences cure of 
such failure or violation within such thirty (30) day period and diligently pursues such cure to 
completion;  

(b) Representation Default.  Any representation or warranty made by a Party herein 
shall prove to have been incorrect when made, in any material respect;   
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(c) Team Bankruptcy/Insolvency Default.  (i) The Team shall institute voluntary 
proceedings in bankruptcy, (ii) involuntary proceedings in bankruptcy shall be instituted against 
the Team that are not discharged within ninety (90) days thereafter, (iii) any proceedings shall be 
instituted by or against the Team under any Applicable Law relating to insolvency or bankruptcy 
reorganization, and in the case of an involuntary proceeding, that is not discharged within ninety 
(90) days after filing, (iv) a trustee or receiver shall be appointed for the Team by any court of 
competent jurisdiction, or (v) the Team shall make a general assignment for the benefit of its 
creditors.   

(d) Authority Bankruptcy/Insolvency Default.  (i) The Authority shall institute 
voluntary proceedings in bankruptcy, (ii) involuntary proceedings in bankruptcy shall be 
instituted against the Authority that are not discharged within ninety (90) days thereafter, (iii) 
any proceedings shall be instituted by or against the Authority under any Applicable Law 
relating to insolvency or bankruptcy reorganization, and in the case of an involuntary 
proceeding, that is not discharged within ninety (90) days after filing, (iv) a trustee or receiver 
shall be appointed for the Authority by any court of competent jurisdiction, or (v) the Authority 
shall make a general assignment for the benefit of its creditors.   

Notwithstanding the above, failure to reach agreement on Final Minimum Design 
Standards within the deadlines of the Task List and Design Delivery Schedule shall not be an 
Event of Default.   

Section 12.2 Injunctive Relief; Specific Performance. 

The Parties acknowledge that the rights conveyed by this Agreement and the covenants 
of the Parties are of a unique and special nature, and that any violation of this Agreement shall 
result in immediate and irreparable harm to the Authority or the Team, as applicable, and that in 
the event of any actual or threatened breach or violation of any of the provisions of this 
Agreement, other than a monetary breach, each Party shall be entitled as a matter of right to seek 
injunctive relief or a decree of specific performance from any court of competent jurisdiction.  
The alleged breaching Party waives the right to assert the defense that such breach or violation 
can be compensated adequately in Damages in an action at law.   

Section 12.3 Remedies Cumulative. 

Subject to any terms to the contrary set forth in this Agreement, all rights and remedies 
which may be pursued at law, in equity, or as otherwise set forth in this Agreement, are 
cumulative.  Nothing shall limit any Party’s right to pursue rights and remedies at law or in 
equity, unless specifically set forth in and limited by this Agreement.  A Party’s exercise of any 
such rights or remedies shall not prevent the concurrent or subsequent exercise of any other right 
or remedy, and shall not preclude or waive the right to use any other remedy. 

Section 12.4 Risk of Certain Losses; Force Majeure. 

If the failure of a Party to act or omit to act under this Agreement, other than the payment 
of monies, is due to an occurrence of Force Majeure, and such inaction or omission occurs 
without the fault of the Party claiming an extension of time to perform, such Party shall be 
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granted relief hereunder by an extension of time to perform as set forth herein.  An extension of 
time for any such Force Majeure event shall be limited to the time period of delay arising from 
such Force Majeure event, which period shall be deemed to commence from the first date of the 
Force Majeure event; provided, however, that if notice by the Party claiming such extension is 
sent to the other Party more than thirty (30) days after the commencement of the Force Majeure 
event, the period shall be deemed to commence thirty (30) days prior to the giving of such 
notice.  Times of performance under this Agreement also may be extended as mutually agreed 
upon in writing by the Authority and the Team.  However, failure to agree to a proposed 
extension of time for performance shall not be deemed grounds for delay or failure to timely cure 
an Event of Default under this Agreement.   

Section 12.5 Limited Recourse Obligations of the Parties. 

Notwithstanding and prevailing over any contrary provision or implication of this 
Agreement, (i) any and all duties, liabilities and obligations of the Parties under this Agreement 
relating to the Project shall be required to be paid or performed by the Parties only to the extent 
that Project Funds, any funds relating to monetary recovery from third parties, insurance 
proceeds or other funds in the Project Accounts are available, and no duties, liabilities, or 
obligations of the Parties with respect to this Agreement relating to the Project shall be required 
to be satisfied from any other funds, revenues or reserves of the Parties (other than any Financial 
Security provided by the Team); provided, however, the foregoing shall not apply to the 
obligation to reimburse the Team under Section 8.4, and (ii) neither Party will be liable to the 
other Party for any indirect, special or consequential Damages, or Damages for loss of profits, 
business interruption, or loss of goodwill arising from or relating to this Agreement, even if such 
Party is expressly advised of the possibility of such Damages; provided, however, subject to the 
limits imposed by Applicable Law, the foregoing shall not apply to third party Claims of 
indemnification.  The foregoing limitations of liability and exclusion of certain Damages will 
apply regardless of the failure of the essential purpose of any remedies available to either Party.   

Section 12.6 No Liability for Members, Directors, Officers, Etc. 

All covenants, stipulations, promises, agreements and obligations of the Parties contained 
herein shall be deemed to be covenants, stipulations, promises, agreements and obligations of the 
Party so making, and not of any member, director, officer, employee or agent of such Party in his 
or her individual capacity or any other entity or Governmental Authority, and no recourse shall 
be had for any Claim hereunder against any member, director, officer, employee or agent of the 
Parties or any other entity or Governmental Authority in such capacity.   

ARTICLE 13 
DISPUTE RESOLUTION 

Section 13.1 Arbitration.   

(a) Agreement to Arbitrate.  All disputes between the Parties solely with respect to (i) 
Critical Design Decisions set forth in Section 5.3, (ii) Development Requisition invoices as set 
forth in Section 8.5(c), (iii) decisions concerning establishment of and any deviation from the 
Final Minimum Design Standards, (iv) the Owner’s Contingency as set forth in Section 8.1(g), 
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(v) use of Cost Savings, (vi) a Party’s right to receive information, participate in meetings and 
offer comments as provided in this Agreement, (vii) the Park Use Agreement and the Urban 
Park, each as defined and described in Section 3.9 of the Stadium use Agreement, (viii) matters 
related to the so-called Downtown East (DTE) acquisition, (ix) technology and procurement 
matters set forth in Section 5.1(b) of this Agreement, (x) development matters, including 
parking, with respect to the Ryan Construction development proposal, and (xi) signage and other 
unfinished matters with respect to the Stadium Implementation Committee, the Minneapolis 
Planning Commission and the Minneapolis City Council as generally described in Section 5.6(b) 
are each subject to expedited arbitration (each, an “Expedited ADR Dispute”) and shall be 
submitted to expedited alternative dispute resolution (“Expedited ADR”) under this Article 13.  
One or more disputes over all of the above subject matter may be part of one (1) Expedited ADR 
Dispute.  No other disputes between the Parties shall be subject to Expedited ADR, unless the 
Parties mutually agree to submit to Expedited ADR.  

(b) Initiation of Arbitration and Selection of Neutral.   

(i) In order to initiate Expedited ADR, a Party shall simultaneously deliver a 
notice of design impasse (“Notice of Design Impasse”) or a notice of Expedited ADR, as 
applicable with respect to the subject matter described in Section 13.1(a) above, to other 
Party and to the highest ranked eligible potential neutral on the roster (each such neutral a 
“Potential Neutral” and collectively, the “Potential Neutrals”) attached as Exhibit Q to 
this Agreement (“Roster of Potential Neutrals”).  The Potential Neutral receiving a 
Notice of Design Impasse or notice of Expedited ADR shall respond to the Parties within 
two (2) Business Days whether the Potential Neutral is available to serve.  If the Potential 
Neutral is unavailable or otherwise unable to serve, or fails to respond within two (2) 
Business Days, either Party may deliver the Notice of Design Impasse or the notice of 
Expedited ADR to the next highest ranked Potential Neutral on the Roster of Potential 
Neutrals and may proceed in this same manner until a Potential Neutral is able to serve 
and accepts appointment as the Neutral (“Neutral”) to hear and decide the dispute.  If no 
Potential Neutral on the Roster of Potential Neutrals is able to serve, then either Party 
may request the Chief Judge of the United States District Court for the District of 
Minnesota to appoint a Neutral, and the Parties agree to request such appointment as soon 
as practicable, but no later than five (5) calendar days after the Chief Judge receives such 
a request.  The fees and costs of the Neutral shall be borne equally by the Parties. 

(ii) After appointment of the Neutral, each Party shall have three (3) Business 
Days to prepare and deliver to the other Party and the Neutral a written statement 
outlining the nature of the impasse (each a “Statement of Dispute”). 

(iii) The delivery of a Statement of Dispute by either Party to the Neutral shall 
initiate the Expedited ADR provisions of this Agreement and the matter covered by the 
Statement of Dispute shall be considered submitted to the Neutral for determination.   

(iv) The timelines established for the expedited arbitration shall be strictly 
followed by the Neutral unless one of the Parties requests a continuance, in which case 
the Neutral may delay the applicable hearing if the Party requesting the continuance 
demonstrates good cause to extend the timelines stated in Sections 13.1(b) or 13.1(d), in 
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which case the Neutral may grant a deadline extension and/or continue the Expedited 
ADR proceeding to an appropriate date with the understanding that the procedures stated 
in this Section 13.1 are intended to be and must be expedited procedures to the extent 
possible. 

(c) Qualifications of Neutral.  The Parties shall obtain disclosures from each Potential 
Neutral and confirm that each Potential Neutral is independent of the Authority and Team (and 
their respective Affiliates) and holds no financial interest in, and has no material financial or 
material personal relationship with the Authority or Team (or their respective Affiliates).  Each 
Potential Neutral shall be a resident of the State of Minnesota. 

(d) Location and Conduct.    

(i) The Expedited ADR proceeding shall be conducted by the Neutral at a 
time and location in Hennepin County, Minnesota selected by the Neutral.  Subject to 
Section 13.1(b)(iv) hereof, the Neutral shall give the Authority and Team reasonable 
notice of the Expedited ADR proceeding, which shall be within  two (2) Business Days 
after submission the Statements of Dispute.  The Neutral shall conduct the Expedited 
ADR proceeding in such manner as the Neutral deems appropriate, consistent with the 
provisions of this Section 13.1.   

(ii) Each Party shall present its position with respect to the issue(s) to be 
determined in the Expedited ADR proceeding by an oral presentation to the Neutral.  
Each Party shall be given the opportunity to hear and orally respond to the other Party’s 
presentation to the Neutral, and to present documents to the Neutral in support of such 
Party’s position.  The Neutral shall have the right to limit the time allowed for oral 
presentations and the documents presented to the Neutral to assure a prompt resolution of 
the issue(s) to be determined by the Neutral.  Each Party may have its counsel and other 
consultants present at such Expedited ADR proceeding, but there shall be no examination 
or cross-examination of witnesses other than required or permitted by the Neutral.  The 
Neutral may require the participation of the Architect, the Construction Manager and 
other Project Consultants that have knowledge of the subject matter in the Statements of 
Dispute.  At the conclusion of the Expedited ADR proceeding each Party shall submit its 
proposed written decision to the Neutral.  A Party may propose alternate and multiple 
decisions from which the Neutral may select, but no Party shall submit more than three 
alternate proposed decisions. 

(iii) The Authority and Team intend that the Neutral shall have the sole and 
exclusive authority and power to resolve Expedited ADR Disputes.  In providing 
resolution to an Expedited ADR Dispute, the Neutral shall look to compliance with the 
Act, except to the extent that this Agreement diverges from the Act in a legally permitted 
manner, to this Agreement, to principles of law and equity, and to generally accepted 
principles in the appropriate area, such as design, construction, accounting or finance.  
The Neutral shall not have the power or authority to award any damages, require any 
payments, or issue any other form of award or relief other than as described in Section 
13.1(h) hereof.  
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(e) Discovery.  There shall be no discovery permitted with respect to any Expedited 
ADR proceeding other than that required by the Neutral.   

(f) Cooperation/Duration.  The Authority and Team shall cooperate in good faith to 
permit a conclusion of the Expedited ADR proceeding within five (5) Business Days following 
the submission of each Party’s Statement of Dispute to the Neutral.  The Expedited ADR 
proceeding shall last no longer than one (1) Business Day, unless the Neutral determines, in its 
sole discretion, that additional time is required to properly conduct the proceeding in a manner 
contemplated to provide sufficient information on which to form and issue an informed and fair 
decision. 

(g) Post-Hearing Mediation.  After the Expedited ADR proceeding concludes and 
after each Party submits its proposed written decision(s), but before the Neutral issues its written 
decision, the Neutral shall conduct a 180-minute mediation session and attempt to facilitate 
resolution of the issue(s) by settlement 

(h) Decision of the Neutral.  The Neutral shall render the arbitration decision within 
two (2) Business Days after the conclusion of the Expedited ADR proceeding, subject to the 
decision of the Neutral to expand such time for decision. The Neutral is empowered to render a 
written decision only pursuant to the following “baseball” arbitration principles.  First, the 
Neutral must choose one (1) of the proposed written decision(s) submitted by the Parties.  
Second, the Neutral must prepare, at a minimum, a brief written memorandum with an 
explanation of the basis for the decision.  Third, the Neutral’s written memorandum and decision 
shall be addressed and simultaneously sent to each of the Parties as set forth in the notice 
provision of this Agreement.  The decision of the Neutral shall be binding upon the Parties.  

(i) Exclusive Remedy.  The Authority and Team shall use Expedited ADR 
exclusively, rather than litigation, as a means of resolving all disputes that pursuant to the terms 
of this Agreement must be resolved by Expedited ADR.  Subject to the provisions of Applicable 
Law, the written decision of the Neutral shall be the binding, final determination on the merits of 
the Expedited ADR Dispute, and shall preclude any subsequent litigation on such merits.  The 
Authority and Team agree that any disputes which arise out of such a written decision by a 
Neutral shall be resolved exclusively by Expedited ADR pursuant to this Section 13.1, provided 
that the Authority or Team may institute legal proceedings in a court of competent jurisdiction to 
enforce judgment upon the decision of a Neutral in accordance with Legal Requirements. 

(j) Strikes.  After a Neutral issues a written decision following an Expedited ADR 
proceeding, a Party may strike the Neutral from the Roster of Potential Neutrals.  No Party shall 
be permitted to strike more than one Neutral. The stricken Neutral shall not thereafter be 
considered an eligible Potential Neutral and shall not be appointed as a Neutral, unless the Party 
that exercised its right to strike the Neutral subsequently agrees in writing to withdraw the strike. 

Section 13.2 Other Disputes.  Any other dispute or Claim between the Parties that is not 
expressly made an Expedited ADR Dispute in this Agreement shall be subject to the exclusive 
jurisdiction of the District Court of Hennepin County, Minnesota.   
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ARTICLE 14 
INDEMNIFICATION 

Section 14.1 Indemnification and Payment of Damages by Team.   

The Team shall indemnify, defend and hold harmless the Authority Indemnified Persons  
for, and shall pay to the Authority Indemnified Persons, the amount of any Damages arising 
solely from a third party Claim arising from:   

(i) any breach of any representation or warranty made by the Team in this 
Agreement or in any schedule or exhibit attached hereto or any other certificate or 
document delivered by the Team to the Authority pursuant to this Agreement; and  

(ii) any breach by the Team of any covenant or obligation of the Team in this 
Agreement.   

If the Team fails to make any payment of any sums payable by the Team to the Authority 
Indemnified Persons on the date due, which failure shall continue for thirty (30) days, then such 
payment shall bear interest at a rate of interest equal to the lesser of the “Wall Street Journal 
Prime Rate” published in the Wall Street Journal, (the “Prime Rate”) or the highest rate 
permitted by Applicable Law, payable from the date such payment was due to the date of 
payment thereof.   

Section 14.2 Indemnification and Payment of Damages by Authority. 

Subject to the limits imposed by Applicable Law, Authority shall indemnify, defend and 
hold harmless the Team Indemnified Persons for, and shall pay to the Team Indemnified Persons 
the amount of Damages arising solely from a third party Claim arising from:   

(i) any breach of any representation or warranty made by the Authority in this 
Agreement or in any schedule or exhibit attached hereto or any other certificate or 
document delivered by the Authority to the Team pursuant to this Agreement; and  

(ii) any breach by the Authority of any covenant or obligation of the Authority 
in this Agreement. 

If the Authority fails to make any payment of any sums payable by the Authority to the 
Team Indemnified Persons on the date due, which failure shall continue for thirty (30) days, then 
such payment shall bear interest at a rate of interest equal to the lesser of the Prime Rate or the 
highest rate permitted by Applicable Law, payable from the date such payment was due to the 
date of payment thereof.   

Section 14.3 Limitation of Liability and Indemnification Obligations. 

(a) Consequential Damages.  Neither Party will be liable for any indirect, special, 
exemplary, or consequential Damages of any kind or nature, including Damages for loss of 
profits, business interruption, or loss of goodwill arising from or relating to this Agreement, even 
if such Party is expressly advised of the possibility of such Damages, except in the case of gross 
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negligence or willful misconduct; the foregoing, however, subject to the limits imposed by 
Applicable Law, will not apply to third party Claims asserted against an indemnified Party to this 
Agreement.  Neither Party’s elected officials, appointed officials, board members, members, 
shareholders and other owners, directors, officers, employees, agents and attorneys or other 
representatives shall be personally liable for any obligations or other matters arising under this 
Agreement.  Subject to Minnesota Statutes section 473J.01, the foregoing limitations of liability 
and exclusion of certain Damages will apply regardless of the failure of the essential purpose of 
any remedies available to either Party.   

(b) Team Stadium Contracts - Limitation of Liability for Third Party Contract 
Claims.  If (i) the Team is a party to a contract related to the Stadium with a third Person, and (ii) 
such third Person asserts a Claim against the Team arising out of the contract related to the 
Stadium due to an alleged act or omission of the Authority under the Use Agreement or this 
Agreement, then (A) the Team or its Affiliates will not have any Claim of indemnification, 
contribution, or other cause of action against the Authority and (B) the Authority will not have a 
Claim of indemnification, contribution, or other cause of action against the Team or its 
Affiliates, each with respect to such third Person Claim.  The foregoing shall not affect the 
subrogation rights of insurers of either the Authority or the Team against the insurers of the other 
Party. 

(c) Authority Stadium Contracts - Limitation of Liability for Third Party Contract 
Claims.  If (i) the Authority is a party to a contract related to the Stadium with a third Person, and 
(ii) such third Person asserts a Claim against the Authority arising out of the contract related to 
the Stadium due to an alleged act or omission of the Team under the Use Agreement or this 
Agreement, , then (A) the Authority will not have any Claim of indemnification, contribution, or 
other cause of action against the Team; provided, however, that the Authority shall have a 
Claim of indemnification or contribution if the Team failed to include the exculpatory provision 
set forth in Section 7.2 of the Use Agreement in the contract with such third Person, and (B) the 
Team will not have a Claim of indemnification, contribution, or other cause of action against the 
Authority, in each case with respect to such third Person Claim.  The foregoing shall not affect 
the subrogation rights of insurers of either the Authority or the Team against the insurers of the 
other Party. 

ARTICLE 15 
TERM AND TERMINATION 

Section 15.1 Term.   

Unless the Parties agree otherwise in writing, the term of this Agreement (the “Term”) 
shall commence on the Effective Date and, unless earlier terminated in accordance with 
Section 15.2, shall continue until the Commencement Date (subject to the survival provisions of 
Section 15.5); provided, however, to become effective, this Agreement must be concurrently 
executed and delivered with the executed and delivered Stadium Use Agreement.  Unless both 
this Agreement and the Stadium Use Agreement become concurrently binding upon and 
enforceable against each Party, this Agreement shall not become effective and no Effective Date 
will have occurred. 
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Section 15.2 Termination – Prior to Certification of GMP.  This Agreement may be 
terminated prior to the Certification of GMP in the manner set forth in this Section 15.2. 

(a) Termination by Either of the Parties.  This Agreement may be terminated by 
either Party: 

(i) if any Legal Requirement or any injunction or other order prohibits either 
of the Parties from continuing, completing and/or otherwise consummating the Project, 
and such Legal Requirement, injunction or other order is not fully and finally overturned 
or otherwise vacated within sixty (60) days after its date of issuance; 

(ii) if any amendment or modification of, or supplement to, the Act prohibits 
or materially and adversely affects the Project or both of the Parties’ ability to complete 
the Project as contemplated by this Agreement; 

(iii) in accordance with the provisions of Section 11.2(c);  

(iv) there is an occurrence of Force Majeure that occurs prior to July 1, 2016 
and it is reasonably determined to cause the Project to be delayed for a period by which 
the Commencement Date of the Project will not occur on or before July 1, 2017; or 

(v) any material and adverse event or omission occurs that renders it 
improbable that the Project can be completed due to the lack of available funding to the 
Authority or the Team, including the funding mechanisms set forth in the Act. 

(b) Termination by the Authority.  This Agreement may be terminated by the 
Authority if: 

(i) there is an Event of Default of the Team, and such Event of Default is not 
cured as set forth in Section 12.1; or 

(ii) if any amendment or modification of, or supplement to, the Act prohibits 
or materially and adversely affects the Authority’s ability to complete the Project as 
contemplated by this Agreement; 

(c) Termination by the Team.  This Agreement may be terminated by the Team if: 

(i) there is an Event of Default of the Authority, and such Event of Default is 
not cured as set forth in Section 12.1; or 

(ii) if any amendment or modification of, or supplement to, the Act prohibits 
or materially and adversely affects the Team’s ability to complete the Project as 
contemplated by this Agreement. 

Section 15.3 Termination – After Completion of Financing and Certification of GMP.  
UPON AND AFTER INITIAL FUNDING OF THE TRANSACTIONS CONTEMPLATED 
UNDER THE BANK LOAN COMMITMENT, THE AUTHORITY RECEIPT OF THE 
GRANT AGREEMENT FROM THE STATE, AND CERTIFICATION OF GMP, EACH AND 
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ALL, THIS AGREEMENT SHALL NOT BE SUBJECT TO TERMINATION AS A RESULT 
OF ANY BREACH OR EVENT OF DEFAULT OF EITHER PARTY, UNLESS SUCH 
BREACH OR EVENT OF DEFAULT, AS DETERMINED BY A COURT OF COMPETENT 
JURISDICTION, IS BASED UPON A MATERIAL ACT OF FRAUD OF THE OTHER 
PARTY. 

Section 15.4 Consequences of Early Termination. 

(a) Effect of Notice of Termination.  Upon receipt of any notice of termination by 
either Party pursuant to Sections 15.2 above, other than as set forth in Section 15.4(b), (i) the 
Team shall no longer be required to make any further remittances with respect to Project Costs, 
and (ii) the Authority and the Team shall suspend all activities under this Agreement, including 
taking all actions necessary for the suspension of all agreements and contracts.  During such 
thirty (30) day period either Party may rescind its termination notice and, if so rescinded, no 
termination shall occur.   

(b) Effect on Team and Authority Contributions and Authority Activities.  Upon 
receipt of any notice of termination by either Party under Section 15.2, (i) neither the Team nor 
the Authority shall be required to make any further remittances, respectively, of Team 
Contributions or the Authority Contribution, except to the extent to satisfy existing Project Costs 
incurred prior to the date of termination and the costs and expenses reasonably incurred in 
connection with Wind-Up Events, and (ii) the Authority shall suspend all activities under this 
Agreement, including suspension of all agreements and contracts.   

(c) Project Wind-Up.  In the event this Agreement is terminated pursuant to either of 
Sections 15.1 or 15.2, the Parties shall promptly wind-up the Project (the “Wind-Up”), which 
shall include (i) paying all accrued Project Costs incurred during the Term and costs associated 
with the Wind-Up (excluding any contractual early termination or minimum fee, if any, 
contained in any contract, or otherwise asserted by any third party, contractor or consultant, 
including Hammes Company Sports Development, Inc., which Project Costs shall be the sole 
obligation of the Authority), (ii) terminating the agreements entered into prior to and during the 
Term, and (iii) performing any activities necessary to comply with Applicable Laws and that are 
otherwise prudent to retire the Project or to protect the Parties from liability (collectively, the 
“Wind-Up Events”).  A termination of this Agreement shall not become effective until the 
provisions of this Section 15.4(c) are satisfied, including all Wind-Up Events.  In addition, upon 
such termination, the Authority shall take the actions set forth in Section 15.4(d) below.   

(d) Authority Required Actions.  Promptly upon termination of this Agreement, the 
Authority shall take all actions necessary and proper to (i) confirm in writing the termination of 
this Agreement and the Project to the State of Minnesota through its proper reporting agency or 
agencies (anticipated to be the Department of Minnesota Management and Budget) to request 
and facilitate the reimbursement of the Team pursuant to the Act for the remaining balance of 
Project Costs, if any, expended by the Team in connection with the Project after set-off for any 
debts or contributions the Team may owe to the Authority or third parties arising out of or 
related to the Project, and (ii) properly authorize the Authority to take such necessary actions, 
including receipt and remittance of any amounts received by the Authority in connection with 
such reimbursement.   

5345787v13 
 

 
63 

 



  
   

(e) Continuing Obligations.  Following the termination of this Agreement, and after 
payment of the reimbursement obligations set forth in Section 8.4, if any, neither Party shall be 
liable to the other Party for Project Costs or other costs incurred during the Term by such other 
Party prior to the date of termination, except as may be allowed under Sections 15.2 and 15.4.   

Section 15.5 Survival.  Notwithstanding termination of this Agreement, if any, the 
provisions of Article 1 (including Schedule 1) (Definitions, Rules of Construction and 
Preliminary Development Agreement), 12 (Default and Remedies), 14 (Indemnification), 15 
(Term and Termination) and 16 (Miscellaneous), and Sections 2.2(i) (Decisions of the SDC 
Group), 3.1(a) (Retention of Architect), 3.1(b) (Retention of Construction Manager), 3.2 
(Amendment of Agreements), 3.5 (Conduct of Discussions and Data Privacy), 6.1(a) (Role of 
Stadium Developer), 6.2(a) (Stadium Developer Oversight of Construction Manager), 6.5(a), (c), 
(d), (g), (h), (i) and (k) (Stadium Developer Responsibilities), 6.8(a) – (c) (Project Insurance), 
7.1(e) (Stadium Site – Taxes), 7.2(b) (Environmental Reports – Project Costs), 8.1(a)(iii) (Team 
Contingency Advance), 8.1(a)(iv) (Team Contingency Advance – Special Allocation Provision), 
8.1(c) (Allocation of Project Costs), 8.1(g) (Use of Owner’s Contingency), 8.2 (Team/Private 
Contribution and Authority Contribution), 8.3 (Trust Agreement, Project Accounts and 
Termination of Project Accounts), 8.4 (Reimbursement of Payments to Team and Authority), 8.5 
(Payment Procedures; Audit Rights), 8.7(b) (Marketing and Sale of SBLs; SBL Purchase 
Facility), 8.7(c) (Use of Private Contribution Proceeds), 8.7(d) (Conditional Assignment of 
Construction-Related Agreements), 8.7(f) (Private Contribution Shortfall), 8.8 (Cost Overruns), 
8.9 (Sales Tax Exemption), 8.10 (Ownership of Project, Stadium Use Agreement and Team Tax 
Benefits), 8.12 (Team Use of Related Entities), 11.1(d) (Use of References and Logos in 
Offering Documents), 11.1(f) (Access to Financial Information), 11.1(m) (Apportionment of 
Liquidated Damages under Construction Services Agreement) and 11.2(d) (Termination 
Reimbursement) shall survive any termination of this Agreement.  Notwithstanding any contrary 
provision set forth in this or any other agreement, the representations, covenants, and obligations 
herein with respect to the SBL Purchase and Sale Agreement shall survive in accordance with 
the documents and instruments associated therewith.   

ARTICLE 16 
MISCELLANEOUS 

Section 16.1 Opinion Regarding Tax-Exempt Bonds.   

If the Authority determines, based upon the written legal opinion of nationally recognized 
bond counsel, that any action under this Agreement creates a significant risk that interest on any 
tax-exempt bonds issued or proposed to be issued by the State for the Project will not be 
excludable from gross income for federal income tax purposes, the Parties shall negotiate in 
good faith to agree on alternative action to avoid such a result.   

Section 16.2 Waiver. 

No action taken pursuant to or related to this Agreement, including, without limitation, 
any investigation by or on behalf of a Party, shall be deemed to constitute a waiver by the Party 
taking such action of compliance with any representation, warranty, condition or agreement in 
this Agreement.  A Party’s exercise of or failure to exercise any such right or remedy shall not 
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prevent the concurrent or subsequent exercise of any other right or remedy.  A Party’s delay or 
failure to exercise or enforce any rights or remedies shall not constitute a waiver of any such 
rights, remedies or obligations.  No Party shall be deemed to have waived any default unless 
such waiver is expressly set forth in an instrument signed by such Party.  If a Party waives in 
writing any default, then such waiver shall not be construed as a waiver of any covenant or 
condition set forth in this Agreement, except as to the specific circumstances described in such 
written waiver.  Neither payment of a lesser amount than the sum due hereunder nor 
endorsement or statement on any check or letter accompanying such payment shall be deemed an 
accord and satisfaction, and the other Party may accept the same without prejudice to the right to 
recover the balance of such sum or to pursue any other remedy.   

Section 16.3 Additional Documents and Approval. 

The Parties, whenever and as often as each shall be reasonably requested to do so by the 
other Party, shall execute or cause to be executed any further documents and take any further 
actions as may be reasonably necessary or expedient and within their lawful obligation in order 
to consummate the transactions provided for in, and to carry out the purpose and intent of, this 
Agreement.  Furthermore, the Authority shall take all ministerial actions and proceedings 
reasonably necessary or appropriate to remedy any apparent invalidity, lack or defect in 
authorization, or illegality, or to cure any other defect that has been asserted or threatened.   

Section 16.4 Good Faith. 

In exercising its rights and fulfilling its obligations under this Agreement, each of the 
Parties agrees to act in good faith.  Each Party acknowledges that in each instance under this 
Agreement where a Party is obligated to exercise good faith or to use good faith, diligent or other 
similar efforts, such Party shall not be required to, unless there is a specific obligation hereunder 
to do so, expend any funds, or grant any other consideration of any kind, in the performance of 
such undertaking.  Each Party further acknowledges that the obligation of any Party to act in 
good faith, undertake good faith, act diligently or undertake other similar efforts does not 
constitute a warranty, representation or other guaranty that the result that the Parties are 
attempting to achieve shall be successfully achieved and no Party shall be liable for any failure to 
achieve the result or results intended so long as the Party has complied with its obligation to act 
in good faith, unless the achievement of the result or results intended are specifically required 
hereunder.   

Section 16.5 Notice of Matters. 

In the event that any Party receives knowledge about any matter that may constitute a 
breach of any of its warranties or covenants set forth in this Agreement that arises after the date 
of this Agreement, it shall promptly notify the other Parties of the same in writing.   

Section 16.6 Form of Notices; Addresses. 

All notices, requests, consents or other communications required under this Agreement 
shall be in writing and shall be deemed to have been properly given if served personally, or if 
sent by United States registered or certified mail, or overnight delivery service to the Parties as 
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follows (or at such other address as a Party may from time to time designate by notice given 
pursuant to this Section 16.6):   

To the Team: Minnesota Vikings Football, LLC 
9520 Viking Drive 
Eden Prairie, MN  55344 
Attn.: Kevin Warren 
 Vice President of Legal Affairs & 
 Chief Administrative Officer 
 

   with copies to:  Briggs and Morgan, Professional Association 
2200 IDS Center 
80 South Eighth Street 
Minneapolis, MN  55402 
Attn.: Michael J. Grimes 
            Brian Wenger 
 

 Minnesota Vikings Football, LLC 
9520 Viking Drive 
Eden Prairie, MN  55344 
Attn.: Lester Bagley 
 Vice President of Public Affairs & 
 Stadium Development 
Attn.: Steven D. Poppen 
 Vice President of Finance &  
 Chief Financial Officer 
Attn.: Stephen LaCroix 
 Vice President of Sales/Marketing & 
 Chief Marketing Officer 
 

 Garden Homes Development 
820 Morris Turnpike 
Short Hills, NJ  07078 
Attn.: Mark Wilf 
 President 
Attn.: Donald Becker 
 Stadium Project Executive 
 
Proskauer Rose LLP 
Eleven Times Square 
80 South Eighth Street 
New York, NY 10036-8299 
Attn: Joseph M. Leccese 
            Wayne D. Katz 
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To the Authority: Minnesota Sports Facilities Authority 
Mall of America Field 
900 South Fifth Street 
Minneapolis, MN  55415 
Attn.: Michele Kelm-Helgen, Chair 
Attn.: Ted Mondale, CEO/Executive Director 
 

   with copies to:  Dorsey & Whitney LLP 
50 South 6th Street, Suite 1500 
Minneapolis, MN  55402 
Attn.:   Robert Hensley 
Attn.: Jay Lindgren 
 
Fabyanske Westra Hart & Thomson PA 
800 LaSalle Avenue, Suite 1900 
Minneapolis, MN 55402 
Attn.: Mark W. Westra 
Attn.: Dean B. Thomson 
 

Each notice shall be deemed given and received on the date delivered if served personally 
or by overnight delivery service or, if sent by United States registered or certified mail, then one 
(1) Business Day after its delivery to the address of the respective Party, as provided in this 
Article 16, except that with respect to the notices pertaining to matters that are to be 
accomplished within less than three (3) Business Days (e.g., requests for consent when the 
Person whose consent is sought has one (1) Business Day to respond in the granting or denying 
of such consent), notice shall be deemed given simultaneously with its delivery.  Notices sent by 
a Party’s counsel shall be deemed notices sent by such Party. 

Section 16.7 Calculation of Time. 

Unless otherwise stated, all references to “day” or “days” shall mean calendar days.  If 
any time period set forth in this Agreement expires on other than a Business Day, such period 
shall be extended to and through the next succeeding Business Day.   

Section 16.8 Incorporation by Reference. 

All exhibits, schedules or other attachments referenced in this Agreement are hereby 
incorporated into this Agreement by such reference and are deemed to be an integral part of this 
Agreement.   

Section 16.9 Entire Agreement. 

Except as otherwise provided in this Agreement, this Agreement contains the sole and 
entire agreement between the Parties with respect to its subject matter and supersedes any and all 
other prior written or oral agreements between them with respect to such subject matter.   

Section 16.10 Amendment. 
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No amendment modification or termination of this Agreement shall be valid unless in 
writing and duly executed by the Parties.   

Section 16.11 Binding Effect; Assignment. 

This Agreement shall be binding upon and shall inure to the benefit of the successors and 
assigns of the Parties hereof.  Neither the Authority nor the Team shall assign its respective 
interests under this Agreement without the prior written consent of the other Party, except as 
contemplated with respect to the Team under Section 8.12.   

Section 16.12 Headings. 

The headings contained in this Agreement are for convenience of reference only, and 
shall not limit, extend or otherwise affect the meaning hereof.   

Section 16.13 No Presumption Against Drafter. 

This Agreement has been negotiated at arm’s length and between Persons sophisticated 
and knowledgeable in the matters dealt with herein.  In addition, each Party had been represented 
by experienced and knowledgeable legal counsel.  Accordingly, this Agreement shall be 
interpreted to achieve the intents and purposes of the Parties, without any presumption against 
the Party responsible for drafting any part of this Agreement.   

Section 16.14 Severability. 

If any term or provision of this Agreement or the application thereof to any Person or 
circumstance shall, to any extent, be inconsistent with, invalid or unenforceable under the Act, 
any Applicable Laws or Legal Requirements, the remainder of this Agreement, or the application 
of such term or provision to Persons or circumstances other than those as to which it was held 
invalid or unenforceable, shall not be affected thereby, and each term or provision of this 
Agreement shall be valid and enforceable to the fullest extent permitted by the Act, any 
Applicable Laws or Legal Requirements.   

Section 16.15 Third Party Beneficiaries. 

Nothing in this Agreement, express or implied, is intended to (a) confer upon any Person 
other than the Parties and their permitted successors and assigns any rights or remedies under or 
by reason of this Agreement as a third party beneficiary or otherwise except as specifically 
provided in this Agreement; or (b) authorize anyone not a Party to this Agreement to maintain an 
action pursuant to or based upon this Agreement.  Notwithstanding the foregoing, (i) all 
Affiliates of the Team, including StadCo and (ii) the holder of any Leasehold Mortgage (as 
defined in Section 23.3 of the Stadium Use Agreement) are each intended direct third party 
beneficiaries of this Agreement with the right of direct enforcement of the provisions set forth 
herein.  The Parties acknowledge and agree that the provisions of Section 23.1 (authorizing 
assignment of the Stadium Use Agreement and this Agreement to StadCo) and Sections 23.3(a)-
(b) (authorizing the grant of a leasehold mortgage or other security interest to one or more 
Leasehold Mortgagees in the Stadium Use Agreement and this Agreement) of the Stadium Use 
Agreement are hereby incorporated by reference.  Each Leasehold Mortgagee shall be entitled to 
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all of the rights, privileges, and protections set forth in the Stadium Use Agreement with respect 
to this Agreement, including specifically Section 23.3(h) of the Stadium Use Agreement (notice 
and cure rights), as if such provisions were included in this Agreement.  

Section 16.16 Governing Law. 

This Agreement shall be governed by and construed in accordance with the laws of the 
State of Minnesota, notwithstanding its conflicts of law or choice of law provisions.   

Section 16.17 Execution in Counterparts and Delivery of Electronic Signatures. 

This Agreement may be executed in any number of counterparts.  All such counterparts 
will be deemed to be originals and will together constitute but one and the same instrument.  The 
executed counterparts of this Agreement may be delivered by electronic means, such as email 
and/or facsimile, and the receiving Party may rely on the receipt of such executed counterpart as 
if the original had been received.   

Section 16.18 Relationship of Parties. 

It is agreed that nothing contained in this Agreement shall be deemed or construed as 
creating a partnership or joint venture among the Parties.   

Section 16.19 No Waiver of Authority Immunity or Liability. 

Nothing contained in this Agreement, including but not limited to provisions regarding 
the Authority obtaining insurance or otherwise being insured, shall in any way affect or impair 
the Authority’s immunity or the immunity of the Authority’s employees or consultants or 
independent contractors, whether on account of official immunity, legislative immunity, 
statutory immunity, discretionary immunity or otherwise.  Nothing contained in this Agreement, 
including but not limited to provisions regarding the Authority obtaining insurance or otherwise 
being insured, shall in any way affect or impair the limitations on the Authority’s liability or the 
liability of the Authority’s employees or consultants or independent contractors, set forth in 
Minnesota Statutes Chapter 466.  By entering into this Agreement, the Authority does not waive 
any rights, protections or limitations provided for the Authority or its employees or consultants 
or independent contractors under the various rules of governmental immunity or under 
Minnesota Statutes Chapter 466.   

Section 16.20 Conformity with the Act. 

The Authority and the Team intend that this Agreement and all provisions in this 
Agreement conform to the Act and its requirements.   

 
[SIGNATURE PAGE FOLLOWS;  

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date 
stated in the first paragraph of this Agreement. 

TEAM: 
 
MINNESOTA VIKINGS FOOTBALL, LLC, 
a Delaware limited liability company 
 
 
By:    
 
Name:    
 
Title:    
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AUTHORITY: 
 
MINNESOTA SPORTS FACILITIES 
AUTHORITY, 
a public body and political subdivision of the 
State of Minnesota 
 
 
By:    
 
Name:    
 
Title:    

 
 
 

By:    
 
Name:    
 
Title:    
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SCHEDULE 1 
 

DEFINITIONS 

“Act” shall have the meaning set forth in the Recitals, as the same may be amended, 
modified or supplemented from time to time; provided, however, no such amendment, 
modification, or supplement of the Act shall change the rights, obligations, or covenants of the 
Parties hereto unless any such amendment, modification, or supplement is incorporated to this 
Agreement by written amendment executed and delivered by the Parties to the terms of this 
Agreement. 

“Additional Conditional Assignment” shall have the meaning set forth in Section 
8.7(d). 

“Affiliate” of a specified Person shall mean any corporation, partnership, limited liability 
company, sole proprietorship or other Person that directly or indirectly, through one or more 
intermediaries controls, is controlled by, or is under common control with the Person specified.  
For purposes of this definition, the terms “controls,” “controlled by,” or “under common control” 
mean the possession, direct or indirect, of the power to direct or cause the direction of the 
management and policies of a Person. 

“Agreement” shall have the meaning set forth in the preamble, as the same may be 
amended, modified or supplemented from time to time. 

“Alternate Representative” or “Alternate Representatives” shall mean one (1) or more 
of the Authority Alternate Representatives or the Team Alternate Representatives. 

“Amended Preliminary Project Budget” shall have the meaning set forth in Section 
8.1(a)(i). 

“Applicable Law” or “Applicable Laws” shall mean any and all laws (including all 
statutory enactments and common law), ordinances, constitutions, regulations, treaties, rules, 
codes, standards, permits, requirements and orders that (i) have been adopted, enacted, 
implemented, promulgated, ordered, issued, entered or deemed applicable by or under the 
authority of any Governmental Authority or arbitrator having jurisdiction over a specified Person 
(or the properties or assets of such Person), and (ii) are applicable to this Agreement or the 
performance of the obligations of the Parties under this Agreement.  For the avoidance of doubt, 
Environmental Laws are included in Applicable Laws. 

“Approval Documents” shall have the meaning set forth in Section 8.2(a)(v) 

“Approval Request” shall have the meaning set forth in Section 8.2(a)(v). 

“Architect” shall have the meaning set forth in Section 3.1(a). 

“Authority” shall have the meaning set forth in the preamble. 
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“Authority Alternate Representatives” shall mean Steve Maki and Craig Skiem, the 
Persons designated as alternates to the Authority Representatives with the authority to serve in 
place of, and with the authority of, the Authority Representatives, or any successor to the 
foregoing Persons designated in writing by the Authority by notice to the Team. 

“Authority Contribution” shall mean Four Hundred Ninety-Eight Million Dollars 
($498,000,000), which amounts shall be granted to the Authority pursuant to the Grant 
Agreement. 

“Authority Design Add Alternates” shall have the meaning set forth in 
Section 8.1(e)(iii)(A). 

“Authority Indemnified Persons” shall mean the Authority and its elected officials, 
appointed officials, board members, officers, employees, agents and attorneys. 

“Authority Project Cost Allocation Reductions” shall have the meaning set forth in 
Section 8.1(e)(iii). 

“Authority Representatives” shall mean Michele Kelm-Helgen and Ted Mondale or any 
successor to the foregoing Persons designated in writing by the Authority by notice to the Team. 

“Authority Stadium Builder License Program” shall have the meaning set forth in 
Section 8.7(b). 

“Authorized Representatives” shall have the meaning set forth in Section 2.2(a). 

“Bank Loan Commitment” shall have the meaning set forth in Section 8.2(a)(v)(C). 

“Bank Loan Commitment Parties” shall have the meaning set forth in Section 
8.2(a)(v)(C). 

“Bank Loan Facility” shall have the meaning set forth in Section 8.2(a)(v)(C). 

“Business Day” shall mean any day other than a Saturday, Sunday or other day on which 
banks are required or authorized to close in Minneapolis, Minnesota. 

“Capital Reserve Fund” shall mean the fund established by the Authority pursuant to 
Section 473J.13, subdivision 4 of the Act to receive and reserve funds for payment of Capital 
Enhancements (as such term is defined in the Stadium Use Agreement) for the Stadium and 
Stadium Infrastructure.  

“Certification of GMP” shall have the meaning set forth in Section 2.3(b). 

“Change Orders” shall mean any change orders or change directives that are intended to 
implement changes in the Contract Documents to work or materials, contract time or milestone 
dates, or contract price.  For purposes of this Agreement, the term Change Order shall have the 
same meaning as the terms “Contract Revision” and “Construction Change Directive” as defined 
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and utilized in the Construction Services Agreement and shall also mean the Stadium 
Developer’s written approval of the Construction Manager’s expenditure or utilization of the 
Construction Manager Contingency (as that term is defined and used in the Construction 
Services Agreement) as is authorized by the Construction Services Agreement.  

“City” shall mean the City of Minneapolis, Minnesota. 

“Claim” shall mean any claim, demand or dispute between or among the Parties relating 
to this Agreement or the Project, and may include incidental, consequential, exemplary, punitive 
and similar Damages when asserted in connection with a third party Claim. 

“Commencement Date” shall mean the date of Substantial Completion of the Stadium 
(i.e., the date that the Stadium is ready for opening to the general public and full occupancy or 
use by the Team), and a certificate of occupancy issued by the appropriate Governmental 
Authorities, if required, has been obtained.   

“Completion Date” shall mean the date that is the earlier of (a) the date on which the 
Team has commenced occupancy of the Stadium pursuant to the Stadium Use Agreement, or 
(b) the date on which the following have occurred:  (i) the Architect has issued to the Stadium 
Developer a certificate of Substantial Completion certifying that the Project has been 
“substantially completed,” subject to the completion of minor punchlist items that do not 
materially affect the use or occupancy of the Stadium; and (ii) a temporary certificate of 
occupancy has been issued by the City. 

“Conceptual Design Documents” shall mean the preliminary project work plan, 
programming report, and pre-design document, concept sketches and renderings illustrating the 
scale and relationship of the Project components.   

“Conditional Assignments” shall have the meaning set forth in Section 8.7(d). 

“Construction Change Directive” shall have the meaning set forth in the definition of 
“Change Orders”.  

“Construction Management Plan” shall mean the comprehensive document prepared 
by the Construction Manager, submitted pursuant to the procedures set forth in Article 5 of the 
Construction Services Agreement for review and approval by the Authority and Team, and 
setting forth in detail the Construction Manager’s planning, administrative and management 
techniques to complete the Construction Manager’s Work (as defined in the Construction 
Services Agreement).   

“Construction Manager” shall have the meaning set forth in Section 3.1(b). 

“Construction Monitor” shall mean an independent engineering firm selected for the 
purpose of reviewing the Development Agreement Documents (as defined in the Stadium Use 
Agreement), making inspections of the Stadium and Stadium Infrastructure during the 
Construction Phase and issuing reports that (a) detail the construction work completed to date, 
(b) review and advise on all requisitions for disbursement of proceeds of all loans relating to the 
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Team Contribution, (c) provide an analysis of the adequacy of the source of funds to complete 
the Project and (d) analyze and advise on all proposed material Change Orders and Change 
Orders that involve an expenditure from the Owner’s Contingency. 

“Construction Phase” shall mean the period of time commencing upon the Authority’s 
written approval of the Construction Manager’s Construction Management Plan and issuance of 
notice to proceed with the Construction Manager’s “Construction Phase Services” (as defined in 
the Construction Services Agreement) and which period shall conclude upon Final Completion 
(as defined in the Construction Services Agreement).   

“Construction Requisition” shall have the meaning set forth in Section 8.5(d). 

“Construction Services Agreement” shall mean that certain Construction Services 
Agreement between the Authority and the Construction Manager dated February 15, 2013, as the 
same may be amended, modified or supplemented from time to time. 

“Construction Services Agreement Savings Share” shall have the meaning set forth in 
Section 8.1(b)(i)(B). 

“Construction Team” shall mean (a) the Stadium Developer’s Representatives or his/her 
Alternate Representatives, (b) the Construction Manager, (c) the Architect, and (d) any other 
consultants, such as an owner’s representative, deemed necessary by the Authority and Team to 
assist in the design, construction or development of the Project. 

“Contamination” shall mean the presence or release or threat of release of Regulated 
Substances in, on, under or emanating to or from the Stadium Site, which pursuant to 
Environmental Laws requires notification or reporting to any Governmental Authority, or which 
pursuant to Environmental Laws requires the identification, investigation, cleanup, removal, 
remediation, containment, control, abatement, monitoring of or other Response Action to such 
Regulated Substances, or which otherwise constitutes a violation of Environmental Laws. 

“Contingency Letter of Credit” shall have the meaning set forth in Section 8.1(a)(iii). 

“Contract Documents” shall mean this Agreement, the Construction Services 
Agreement, the Design Services Agreement and the other contracts and agreements described in 
the Design Services Agreement.  

“Contract Revision” shall have the meaning set forth in the definition of “Change 
Orders”.   

“Cost Overrun” shall mean any Project Costs in excess of the sum of Nine Hundred 
Seventy-Five Million Dollars ($975,000,000).   

“Cost Savings” shall have the meaning set forth in Section 8.1(d). 

“Critical Design Decisions” shall have the meaning set forth in Section 5.3. 
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“Damages” shall mean any loss, liability, claim, damage, cost and expense, including 
costs of investigation and defense and reasonable attorneys’ fees, whether the action is for 
money damages, or for equitable or declaratory relief. 

“Distributed Antenna System” or “DAS” shall mean a network of spatially separated 
antenna nodes connected to a common source via a transport medium that increases the capacity 
and coverage of wireless services within the Stadium. 

“Design Add Alternates” shall have the meaning set forth in Section 8.1(e)(iii). 

“Design Delivery Schedule” shall mean the schedule covering design services to be 
performed by the Architect and the Architect’s consultants as set forth in Article 4 of the Design 
Services Agreement.  

“Design Development Documents” shall mean the Drawings, Specifications and other 
documents prepared by the Architect that establish and describe the size and character of the 
Project as to architectural, civil, structural, landscape, mechanical and electrical systems, 
graphics and signage, and other elements, and which include typical construction details, 
equipment layouts and specifications that identify major materials and systems and as more 
specifically described in the Design Services Agreement.   

“Design Impasse” shall have the meaning set forth in Section 5.4. 

“Design Meetings” shall have the meaning set forth in Section 5.2(a)(i). 

“Design Services Agreement” shall mean that certain Design Services Agreement 
between the Architect and the Authority dated September 28, 2012, as the same may be 
amended, modified or supplemented from time to time. 

“Design Team” shall mean Architect and its sub-consultants. 

“Development Requisition” shall have the meaning set forth in Section 8.5(c). 

“Disbursement Request” shall mean the disbursement documents agreed upon pursuant 
to Section 8.5. 

“Disbursing Agent” shall have the meaning set forth in Section 8.5(b). 

“Disbursing Agreement” shall have the meaning set forth in Section 8.5(b), as the same 
may be amended, modified or supplemented from time to time. 

“Drawings” shall mean graphic or pictorial portions of the Design Development 
Documents prepare by Architect, subconsultants, and consultants, wherever located and 
whenever issued, which show, among other things, the design, location and dimensions of the 
work, generally including plans, elevations, sections, details, schedules and diagrams.   

“Effective Date” shall have the meaning set forth in the preamble. 
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“Effective Date Minimum Design Standards” shall have the meaning set forth in 
Section 5.1(a) and are set forth in Exhibit C-1. 

“EIS” shall mean the environmental impact statement, to be prepared by the 
Environmental Consultant, that contains all information, analysis and recommendations required 
by Minnesota Statutes Chapter 116D and related rules and regulations. 

“Environmental Consultant” shall mean Kimley-Horn and Associates, Inc., a North 
Carolina corporation. 

“Environmental Law” shall mean all Applicable Laws, including, without limitation, 
any consent decrees, settlement agreements, judgments, or orders, issued by or entered into with 
a Governmental Authority pertaining or relating to:  (a) pollution or pollution control; 
(b) protection of human health or the environment; (c) the presence, use, management, 
generation, processing, treatment, recycling, transport, storage, collection, disposal or release or 
threat of release of Regulated Substances; (d) the presence of Contamination; or (e) the 
protection of endangered or threatened species. 

“Event of Default” shall have the meaning set forth in Section 12.1. 

“Expedited ADR” shall have the meaning set forth in Section 13.1(a). 

“Expedited ADR Dispute” shall have the meaning set forth in Section 13.1(a). 

“Final Minimum Design Standards” shall have the meaning set forth in Section 5.1(a) 
and are set forth in Exhibit C-2. 

“Final Stadium Site” shall have the meaning set forth in Section 5.1(c). 

“Financial Security” shall mean one or more letters of credit, cash, marketable debt or 
equity securities or other liquid collateral, or other security or creditworthiness satisfactory to the 
Authority, issued or pledged to or for the benefit of the Authority to assure that a portion or 
portions of the Team Contribution and any Private Contribution Shortfall shall be paid when 
required.  

“FinCo” shall have the meaning set forth in Section 8.2(a)(v)(C). 

“Football Playing Agreement” shall mean that certain agreement between the Authority 
and the Team concurrently executed on the Effective Date.   

“Force Majeure” shall mean acts of God, accidents, fire or other casualty, earthquake, 
hurricane, tornadoes, named storms, flood, war, riot, intervention by civil or military authorities 
of government, insurrection, or other civil commotion, governmental action (excluding any 
governmental action or inaction with respect to the granting or withholding of any governmental 
approvals or permits needed for the construction of the Project, acts or omissions of the 
Authority or the City, or the acquisition of the Stadium Site), material shortages, strikes, 
boycotts, lockouts or labor disputes (but not including player labor stoppages, whether 
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attributable to strikes or lockouts), or any other similar or like event or occurrence beyond the 
reasonable control of a Party hereto, that causes such Party to be delayed or hindered in, or 
prevented from, the performance of any covenant or obligation hereunder. 

“Geotechnical Report” shall mean, individually and collectively, the existing, updated 
or newly prepared reports issued by various Project Consultants, as each may be supplemented 
and updated.   

“GMP” shall mean guaranteed maximum price, and all contractual services and 
obligations to be performed for that price, pursuant to the Construction Services Agreement, or 
any successor agreement, which is certified in the manner set forth in Section 2.3(b).   

“Governmental Authority” shall mean any federal, state, county, city, local or other 
government or political subdivision or any agency, authority, board, bureau, commission, 
department or instrumentality thereof. 

“Grant Agreement” shall mean that certain Grant Agreement dated November 1, 2013, 
by and between the State and the Authority.  

“Initial Conditional Assignments” shall have the meaning set forth in Section 8.7(d) 

“Legal Requirements” shall mean present and future Applicable Laws (including 
Environmental Laws) applicable to the design, development, construction, equipping, use, 
occupancy, possession, operation, maintenance and management of the Project, including all 
Applicable Laws relating to the issuance of any bonds or the exclusion of interest on such bonds 
from gross income for federal tax purposes, if such bonds are issued by any Governmental 
Authority in connection with the financing of the Project. 

“Master Project Budget” shall mean the master project budget as developed by the SDC 
Group and approved in writing by the Authority and the Team, as updated, modified, 
supplemented, or amended from time to time in accordance with this Agreement.  A copy of the 
Master Project Budget shall be attached as Exhibit F-2 hereto as provided in Section 8.1(a)(ii).   

“Master Project Program” shall have the meaning set forth in Section 4.2. 

“Master Project Schedule” shall mean the master project schedule as developed by the 
SDC Group and updated, modified, supplemented, or amended from time to time in accordance 
with this Agreement.  A copy of the Master Project Schedule is attached as Exhibit R-2 hereto.    

“Metrodome” shall mean the Hubert H. Humphrey Metrodome and Mall of America 
Field at the Hubert H. Humphrey Metrodome. 

“Minnesota Multi-Purpose Stadium Construction Services Agreement Equity Plan” 
shall mean the Minnesota Multi-Purpose Stadium Construction Services Agreement Equity Plan 
adopted by the Authority on February 8, 2013. 

“MPCA” shall have the meaning set forth in Section 7.2(b). 
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“National Football League” or “NFL” shall mean, collectively, the Office of the 
National Football League Commissioner, the National Football League Commissioner, the 
member clubs of the National Football League, the NFL owners, and/or any other Person 
appointed by any of the foregoing, or any successor substitute association or entity of which the 
Team is a member or joint owner and which engages in professional football in a manner 
comparable to the National Football League. 

“Net Available Amount” shall have the meaning set forth in Section 8.2(a)(v). 

“Neutral” shall have the meaning set forth in Section 13.1(b)(i). 

“NFL G-4 Facility” shall have the meaning set forth in Section 8.2(a)(v)(B). 

“NFL G-4 Resolution” shall have the meaning set forth in Section 8.2(a)(v)(B). 

“NFL Lenders” shall have the meaning set forth in Section 8.2(a)(v)(B). 

“Notice of Design Impasse” shall have the meaning set forth in Section 13.1(b)(i). 

“Operable Feature” shall mean the large operable doors located at the main entrance to 
the Stadium as finally determined by SDC action.  

“Owner’s Contingency” shall have the meaning set forth in Section 8.1(b). 

“Owner’s Contingency Release Schedule” shall have the meaning set forth in 
Section 8.1(b)(i)(A). 

“Party” or “Parties” shall mean either or both of the Authority and the Team. 

“Permits” shall mean any permit, license or approval to be issued by any Person, 
including Required Environmental Permits, required permits for construction, demolition, 
installation, alteration or repair of any improvements related in any manner to the Project. 

“Permitted Encumbrances” shall mean only the following liens and encumbrances on 
title to the Stadium Site: (i) this Agreement; (ii) the Stadium Use Agreement; (iii) liens for real 
estate taxes and installments of special assessments not yet due and payable; (iv) liens and 
encumbrances on the Team’s interest under Stadium Use Agreement granted or caused by the 
Team; (v) liens and encumbrances granted or caused by the Authority, with the consent of the 
Team; (vi) easements that do not materially restrict or interfere with the construction of the 
Project or the efficient operation of the Stadium in a manner consistent with a multi-purpose 
stadium and a first-class venue for the NFL; (vii) liens or encumbrances that have been 
unconditionally subordinated in writing to the interests of the Authority as fee owner and the 
Team and its affiliates under the Stadium Use Agreement upon such terms as are satisfactory to 
the Team, in its sole and absolute discretion; and (viii) liens in favor of lenders providing 
financing for the Project as contemplated in this Agreement. 
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“Person” shall mean any natural person, sole proprietorship, corporation, partnership, 
trust, limited liability company, limited liability association, unincorporated association, joint 
venture, joint-stock company, Governmental Authority, or any other entity. 

“Phase I” shall mean a Phase I Environmental Site Assessment Report to be prepared 
and issued by Braun Intertec within a reasonable time following the Execution Date.   

“Phase II” shall mean any further environmental assessment required or contemplated by 
the Phase I to determine the extent and nature of any Contamination. 

“Potential Neutral” or “Potential Neutrals” shall have the meaning set forth in 
Section 13.1(b)(i). 

“Preliminary Development Agreement” shall have the meaning set forth in the 
Recitals, as the same may be amended, modified or supplemented from time to time. 

“Preliminary Program” shall have the meaning set forth in Section 4.1.  A copy of the 
Preliminary Program is attached as Exhibit B-1 hereto.   

“Preliminary Project Budget” means the preliminary project budget contemplated by 
the Preliminary Development Agreement, agreed upon by the SDC Group and attached as 
Exhibit F-1 hereto.   

“Preliminary Project Schedule” means the preliminary schedule attached as Exhibit C 
to the Preliminary Development Agreement, a copy of which is attached to this Agreement as 
Exhibit R-1, and forms the basis of the Master Project Schedule to be developed and agreed 
upon pursuant to this Agreement.  

“Preliminary Stadium Site” shall have the meaning set forth in Section 5.1(c). 

“Prime Rate” shall have the meaning set forth in Section 14.1. 

“Private Contribution” shall have the meaning set forth in Section 8.2(a)(iii). 

“Private Contribution Shortfall” shall have the meaning set forth in Section 8.2(a)(iii). 

“Privately Financed Enhancement” shall mean additions or enhancements to the 
Project agreed upon by the Parties that are paid for solely by the Team or other private entity and 
which are not included in Project Costs. 

“Project” shall mean the Stadium and Stadium Infrastructure, including without 
limitation, all activities relating to the planning, development, design and construction of the 
Stadium and Stadium Infrastructure. 

“Project Accounts” shall mean those accounts to be jointly established by the Authority 
and the Team to hold the Project Funds. 
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“Project Consultants” shall have the meaning set forth in Section 3.3. 

“Project Cost Allocation Reductions” shall have the meaning set forth in 
Section 8.1(e)(iii). 

“Project Costs” shall mean all eligible costs and expenses of the Project, including (a) 
the costs of acquiring the Stadium Site, (b) the costs of the Stadium Infrastructure, and (c) the 
costs of designing, constructing, equipping, and financing the Stadium, all as agreed upon by the 
SDC Group pursuant to this Agreement.  Project Costs shall not include the costs otherwise 
arising out of negligent actions or omissions or breach of the Agreement on the part of the Party 
that is not serving as Stadium Developer.  

“Project Funds” shall mean for the purposes of this Agreement the amounts remitted by 
the Team pursuant to this Agreement, which shall be considered part of the team/private 
contribution described in Minnesota Statutes section 473J.15, subd. 2(a). 

“Project Labor Agreement” shall have the meaning set forth in Section 6.7. 

“Project Representative” shall have the meaning set forth in Section 2.2(j). 

“Regulated Substances” shall mean any substance, material or waste, regardless of its 
form or nature, defined under Environmental Laws as a “hazardous substance,” “hazardous 
waste,” “toxic substance,” “extremely hazardous substance,” “toxic chemical,” “toxic waste,” 
“solid waste,” “industrial waste,” “residual waste,” “municipal waste,” “special handling waste,” 
“mixed waste,” “infectious waste,” “chemotherapeutic waste,” “medical waste,” “regulated 
substance,” “pollutant” or “contaminant” or any other substance, material or waste, regardless of 
its form or nature that otherwise is regulated by Environmental Laws. 

“Rejected Title Defects” shall have the meaning set forth in Section 7.1(b). 

“Representative” or “Representatives” shall mean one (1) or more of the Authority 
Representatives or the Team Representatives.  In the event of absence or inability to act of an 
Authority Representative or a Team Representative, “Representative” shall include an Authority 
Alternate Representative or a Team Alternate Representative, respectively. 

“Required Environmental Permits” shall mean Permits, licenses, bonds, consents, 
programs, approvals or authorizations required under Environmental Laws for the construction 
of the Project, or required by the Team to conduct its operations, maintain or use the Stadium or 
construct, maintain, operate or use any alterations or improvements, regardless of whether such 
Permits are required to be or have been obtained by the Authority or the Team. 

“Response Action” shall mean the investigation, cleanup, removal, remediation, 
containment, control, abatement, monitoring of or any other response action to the presence of 
Regulated Substances or Contamination in, on, at, under or emanating from the Stadium Site, 
including the correction or abatement of any violation required pursuant to Environmental Laws, 
Required Environmental Permits or by a Governmental Authority. 

5345787v13 
 

 
Schedule 1-10 

 
 



 

 

  
   

“Roster of Potential Neutrals” shall have the meaning set forth in Section 13.1(b)(i). 

“SBL” means a stadium builders license that entitles the SBL Licensee to, among other 
things, buy season tickets to certain Team games and other Stadium events for a certain seat in 
the Stadium. 

“SBL Contract” means the license agreement relating to an SBL. 

“SBL Licensee” means the licensee under an SBL.   

“SBL Marketing and Sales Agreement” shall have the meaning set forth in Section 
8.7(b), as the same may be amended, modified or supplemented from time to time. 

“SBL Public Sale” shall have the meaning set forth in Section 8.2(a). 

“SBL Purchase and Sale Agreement” shall have the meaning set forth in Section 
8.7(b). 

“SBL Purchase and Sale Facility” shall have the meaning set forth in Section 8.7(b). 

“SBL Related Costs and Expenses” shall mean the Authority’s fees, costs and expenses 
previously incurred or reasonably expected to be incurred under the SBL Marketing and Sales 
Agreement or the SBL Purchase and Sale Agreement or otherwise associated with the generation 
of the SBL Revenues (such as costs and expenses incurred in the structuring and documentation 
of the SBL program, and the marketing, sale, remarketing, and resale of SBLs), including 
without limitation all fees, costs, expenses and other amounts payable by the Authority to the 
Team, as agent, or any subagent or entity engaged to structure, develop, market and/or sell SBLs, 
provided that such fees, costs, and expenses shall be evidenced by supporting documentation.   

“SBL Revenue Sale” shall have the meaning set forth in Section 8.2(a). 

“SBL Revenues” means, collectively: (i) all payments, revenues, rents, royalties, issues, 
profits, fees, proceeds and other amounts paid or payable to the seller under or relating to an SBL 
Contract (including any replacement SBLs) sold, or caused to be sold, by the seller, including 
any financing fees and interest relating to the financing of an SBL Contract, (ii) all other rights 
(but not any obligations) of the seller under the related SBL Contracts, (iii) any and all proceeds 
related to the foregoing, and (iv) all insurance or condemnation proceeds payable to the seller in 
the event of a casualty event with respect to all or any portion of the Stadium or in the event of a 
condemnation of all or any portion of the Stadium in accordance with this Agreement and the 
Stadium Use Agreement in each case as allocated to the Private Contribution; but only to the 
extent that (a) the items in clauses (i) to (iii) above are received and/or collected at any time prior 
to the tenth anniversary of the first home game of the Team played at the Stadium and (b) in the 
case of the item in clause (iv) above, the casualty or condemnation event occurs prior to the tenth 
anniversary of the first home game of the Team played at the Stadium.  

“SBL Sale” shall have the meaning set forth in Section 8.2(a). 
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“Schematic Design Documents” shall mean drawings prepared by the Architect that 
illustrate the scale and relationship of the various Project components and which also contain 
square footage and volume calculations for the building interior spaces, building exterior spaces, 
and major architectural and interior finishes.   

“SDC Chair” shall have the meaning set forth in Section 2.2(b). 

“SDC Group” shall have the meaning set forth in Section 2.1. 

“Specifications” shall mean the written specifications prepared by Architect, 
subconsultants and consultants consisting of the written requirements for materials, equipment, 
technical requirements and construction systems, standards and workmanship for the work, and 
performance of related services.   

“StadCo” shall have the meaning set forth in Section 8.2(a)(vi)(C). 

“Stadium” shall mean the stadium suitable for professional football to be designed, 
constructed, and financed under the Act, as more fully described in this Agreement.  

“Stadium Developer” shall mean whichever of the Authority or the Team is acting in the 
role of the Stadium Developer as set forth in Section 6.1 hereof. 

“Stadium Implementation Committee” shall mean the Stadium Implementation 
Committee that has been established pursuant to the Act.   

“Stadium Infrastructure” shall mean plazas, including the Stadium Plaza, parking 
structures, rights-of-way, connectors, skyways and tunnels, and other such property, facilities, 
and improvements, owned by the Authority or determined by the Authority to facilitate the use 
and development of the Stadium. 

“Stadium Plaza” shall mean the open air portion of the Stadium Infrastructure 
immediately adjacent to the Stadium. 

“Stadium Site” shall mean the real property, rights, easements, and access areas initially 
set forth on Exhibit D-1-B attached hereto as further determined by the Authority and agreed to 
by the Team upon the recommendation of the SDC Group pursuant to Section 2.2(e), and shall 
include the site of the Stadium and Stadium Infrastructure.   

“Stadium Use Agreement” shall have the meaning set forth in the Recitals, as the same 
may be amended, modified or supplemented from time to time. 

“State” shall mean the State of Minnesota. 

“Statement of Dispute” shall have the meaning set forth in Section 13.1(b)(ii). 

“Substantial Completion” or “Substantially Complete” shall mean the work (or 
separable units or phases as provided in the Contract Documents) is essentially and satisfactorily 
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complete in accordance with the Contract Documents, such that the Project is ready for opening 
to the general public and full occupancy or use by Authority (it being understood that, without 
limitation of the foregoing, all suites, concessions and other income-generating areas and all 
areas serving the general public shall be ready for full operation without material inconvenience 
or discomfort).  A minor amount of work, as determined by and at the discretion of Authority, 
such as installation of minor accessories or items, a minor amount of painting, minor 
replacement of defective work, minor adjustment of controls or sound systems, or completion or 
correction of minor exterior work that cannot be completed due to weather conditions, will not 
delay determination of Substantial Completion.  For purposes of Substantial Completion, 
specified areas of the entire work or Project may be individually judged as Substantially 
Complete.  In no event shall Substantial Completion be deemed to have occurred unless such 
certificates or licenses as required for opening of the Project to the general public have been 
issued to Authority. 

“Target Private Contribution Amount” shall have the meaning set forth in 
Section 8.2(a)(iii). 

“Task List” shall have the meaning set forth in Section 5.3. 

“Team” shall have the meaning set forth in the preamble. 

“Team Alternate Representatives” shall mean Kevin Warren and Lester Bagley, the 
Persons designated as alternates to the Team Representatives with the authority to serve in place 
of, and with the authority of, the Team Representatives, or any successor to the foregoing 
Persons designated by the Team by notice to the Authority. 

“Team’s Beneficial Rights” shall have the meaning set forth in Section 8.10(d). 

“Team Contribution” shall have the meaning set forth in Section 8.2(a)(iii). 

“Team Design Add Alternates” shall have the meaning set forth in 
Section 8.1(e)(iii)(B). 

“Team-Financed Contingency” shall have the meaning set forth in Section 8.1(a)(iii).  

“Team Indemnified Persons” shall mean the Team and its respective members, owners, 
partners, officers, directors, employees, affiliates, parents, subsidiaries, agents and attorneys. 

“Team Initial Payment” shall mean Fifty Million Dollars ($50,000,000). 

“Team Project Cost Allocation Reductions” shall have the meaning set forth in Section 
8.1(e)(iii). 

“Team/Private Contribution” shall have the meaning set forth in Section 8.2(a)(iii). 

“Team Representatives” shall mean Donald Becker and Steven Poppen, or any 
successor to the foregoing Persons designated by the Team by notice to the Authority. 
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“Team’s Stadium Property” shall have the meaning set forth in Section 8.10(b). 

“Team’s Stadium Property Schedule” shall mean the schedule of the Team’s beneficial 
stadium property and allocation of the Team’s investment as set forth in Section 8.10(c). 

“Team Source of Funds” shall have the meaning set forth in Section 8.2(a)(v). 

“Term” shall have the meaning set forth in Section 15.1.   

“Title Defect” shall mean any lien, encumbrance, easement, license, right-of-way, 
covenant, condition, restriction, or other title defect encumbering the Stadium Site that is not 
either a Permitted Encumbrance or caused by the acts of the Team or its agents, contractors, 
employees and tenants. 

“Title Evidence” shall have the meaning set forth in Section 7.1(b). 

“Trust Account” shall have the meaning set forth in Section 8.3(a)(ii).  

“Trust Agreement” shall have the meaning set forth in Section 8.3(a)(ii). 

“Trust and Disbursement Agreement” shall mean that certain Agreement and 
Declaration of Trust and Disbursement Agreement dated December 14, 2012, by and among the 
Team, the Authority and the Trustee, as the same may be amended, modified or supplemented 
from time to time. 

“Trustee” shall mean U.S. Bank National Association, a national banking association, 
not individually but solely as trustee (together with its successors and assigns in such capacity). 

“Vendor Contract Technology” shall have the meaning set forth in Section 5.1(b)(i). 

“Vendor Contract Technology Budget” shall have the meaning set forth in Section 
5.1(b)(ii). 

“WiFi” shall mean a wireless local area network based on the Institute of Electrical and 
Electronics Engineers, Inc. 802.11 standards that uses radio waves to connect electronic devices 
to the Internet and promote connectivity within the Stadium.   

“Wind-Up” shall have the meaning set forth in Section 15.4(c). 

“Wind-Up Events” shall have the meaning set forth in Section 15.4(c). 
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EXHIBIT A 
 

SDC Group Rules and Procedures 

1. Meeting; Notice.  Unless the Parties agree otherwise, the SDC Group shall meet 
(i) no less frequently than monthly, (ii) at special meetings called by either the Authority 
Representatives or the Team Representatives, and (iii) at special meetings called by any Party 
following two (2) Business Days’ prior notice of such a special meeting to the other Party’s 
Representatives.  The SDC Chair of the SDC Group shall provide notice to the members of the 
SDC Group stating the place (or means if by telephone conference or other means), date and 
hour of each meeting of the SDC Group, together with a detailed agenda for the meeting, not less 
than one (1) Business Day before the date of the meeting (unless such notice is waived by an 
Authorized Representative of each Party either at the meeting or by written consent before or 
after the meeting).  Any Party may submit an item for inclusion on the agenda of a SDC Group 
meeting.  Attendance at a meeting of the SDC Group shall constitute a waiver of notification of 
the meeting. 

2. Attendance.  Each Party shall use commercially reasonable efforts to cause its 
Representatives or Alternate Representatives to attend each meeting of the SDC Group, and no 
Party shall withhold the presence or participation of its Representatives or Alternate 
Representatives to prevent, delay or forestall decisions on matters under consideration by the 
SDC Group.  Other employees or agents of the Parties may attend meetings of the SDC Group.  
Meetings may be conducted in person, by telephone or video conference call, or by other means 
which permit the Representatives of each Party to be verified and to hear and be heard by the 
other Representatives and which are acceptable to the Representatives.  Attendees who are not 
Representatives, or in the case that a Representative is not in attendance, who are not the 
applicable Alternate Representative, shall be identified at the commencement of such meeting 
and shall have no power to vote on any matters, but may participate in discussions in accordance 
with the SDC Group’s rules of order, which may limit the amount of time that the employees or 
other agents may participate. 

3. Rules.  The SDC Group may adopt such rules of order, policy statements and 
directives as it considers necessary or appropriate for the conduct of its business and the exercise 
of its powers, none of which shall conflict with this Agreement. 

4. Quorum.  Meetings of the SDC Group shall require a quorum consisting of one 
(1) Representative or Alternate Representative of each Party.   

5. Voting.  Each Party shall have one (1) vote on any matter subject to the vote of 
the SDC Group, regardless of the number of that Party’s Representatives in attendance at the 
meeting.  Other than as provided in this Agreement, all decisions of the SDC Group shall require 
the affirmative vote of each Party.  All decisions that are made in the SDC Group meetings shall 
be memorialized in minutes of the meeting prepared by the SDC Chair, subject to approval of the 
Authorized Representatives.  

6. Action by Written Consent.  Any action which may be taken by the SDC Group 
under this Agreement may be taken without a meeting if each Party’s Representatives and 
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Alternate Representatives is given prior notice in writing or by telephone or facsimile 
transmission and a copy of the proposed consent, and a consent setting forth the action taken is 
executed by a Representative of each Party. 
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EXHIBIT B-1 
 

Preliminary Program 

See Attached 
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	(E) Priority of First Joint Funded Design Add Alternates.  The Parties have each agreed that the first priority for use of Cost Savings shall be to add the following Design Add Alternates to the Project: (1) Two (2) sets of escalators, and (2) “Herk E...

	(iii) Value Engineering and Budget Reconciliation. In connection with the value engineering process to reconcile the Effective Date Minimum Design Standards to the Amended Preliminary Project Budget, the Authority and Team compiled two (2) lists of de...
	(A) Authority Design Add Alternates.  The Authority’s list of design add alternates is referred to herein as the “Authority Design Add Alternates” and is attached as Exhibit I-1.
	(B) Team Design Add Alternates.  The Team’s list of design add alternates is referred to herein as the “Team Design Add Alternates” and is attached as Exhibit I-2.

	(iv) Right to Fund a Design Add Alternate and Process to Contract for the Work.  Either Party shall have an absolute right to fund and cause a Change Order to be authorized and executed through the Stadium Developer, without the approval of the other ...
	(A) Use of Third-Party Contractors.  If the requested Design Add Alternate includes a scope of work that will be performed by a contractor or vendor other than the Construction Manager, the Stadium Developer shall contract with such other contractor o...
	(B) Cost Estimates for Design Add Alternates Shall not be Considered a Restriction.  The accuracy or underestimation of the estimated cost of the Design Add Alternates as set forth on Exhibits I-1 or I-2 shall not be a limitation on either Party’s use...

	(v) Right to Restore Project Cost Allocation Reductions.  Either Party shall have an absolute right to fund the restoration of Project Cost Allocation Reductions as set forth on Exhibits I-3 and I-4 with its allocated and remaining Cost Savings or wit...
	(vi) Use of Unused or Excess Cost Savings: Priority Application of Funds.  If, after first applying Cost Savings to (1) fund the Design Add Alternates set forth on Exhibits I-1 and I-2, (2) fund the restoration of Project Cost Allocation Reductions, a...

	(f) Allocation of Construction Services Agreement Savings Share.  Any amounts paid to the State for transfer to the Authority for capital reserves consistent with Section 17.18 of the Construction Services Agreement shall be allocated as follows: (A) ...
	(g) Use of Owner’s Contingency.  The Stadium Developer shall not use Owner’s Contingency to fund any work or item that is inconsistent with, or a significant deviation from, (1) the Construction Manager’s approved scope of work set forth in the Constr...

	Section 8.2 Team/Private Contribution and Authority Contribution.
	(a) Team/Private Contribution
	(i) As set forth in the Preliminary Development Agreement, the Team has previously provided the Authority with written evidence of Financial Security or other creditworthiness in the amount of Fifty Million Dollars ($50 million), as required by Minnes...
	(ii) The Team’s previous payments of Project Costs pursuant to the Preliminary Development Agreement and payments pursuant to this Agreement shall be credited against the Team/Private Contribution and shall be the source of the first funds used for Pr...
	(iii) As provided in Minnesota Statutes section 473J.15, subd. 2(a), the team contribution and the private contribution amounts to the Project shall total Four Hundred Seventy-Seven Million Dollars ($477,000,000) (the “Team/Private Contribution”).  Th...
	(iv) Once the Team shall have deposited all of the Team Initial Payment into the Project Accounts and Fifty Million Dollars ($50.0 million) of Project Costs shall have been paid from the Team Initial Payment, the next Fifty Million Dollars ($50.0 mill...
	(v) Prior to the initial deposit into the Project Accounts of any funds received by the Authority from the State of Minnesota representing any portion of the Authority Contribution, and at all times thereafter, the Team shall have provided Financial S...
	(A) The issuance of an irrevocable letter of credit for the account of the Team, any of its direct or indirect equity owners, or any of their respective affiliates for the benefit of the construction funds trustee in substantially the form of Exhibit ...
	(B) The execution by the Team and/or one or more entities affiliated with the Team, and by NFL Ventures, L.P. and/or one or more entities affiliated with the National Football League (the “NFL Lenders”) of definitive loan documentation relating to fin...
	(C) The execution by the Team, one or more of its affiliates and/or one or more statutory trusts or other entities formed to facilitate the provision of financing for the Team/Private Contribution and one or more banks or other financial institutions ...

	(vi) Once Project Costs in the aggregate amount of One Hundred MillionDollars ($100 million) have been paid from the Project Accounts, the balance of the Team/Private Contribution and the balance of the Authority Contribution shall be ratably paid int...
	(vii) The Team Contribution is unconditional as to sources of payment and deposits made by the Team for payment of Project Costs pursuant to this Agreement shall earn interest on any funds deposited pending disbursement.
	(viii) The Team Contribution under Section 8.2(a)(vi) shall be funded by wire transfer of federal funds pursuant to a draw certificate submitted by the Team for deposit with the Disbursing Agent or in one or more of the Project Accounts.  As payments ...
	(ix) By way of clarification and limitation, the Team shall not be required under this Agreement to remit to the Project Accounts any amount exceeding the Team Contribution with respect to Project Costs which have been specifically approved pursuant t...
	(x) Regardless of the timing of the contribution and disbursement of the Project Funds, the Team and the Authority agree that legal and beneficial ownership of the Stadium shall be as set forth in Section 8.10 hereof, but no such agreement as to legal...

	(b) Authority Contribution
	(i) The Authority Contribution has been granted to the Authority by the State pursuant to the Grant Agreement from legally available funds.  Under Minnesota Statutes section 16A.965, the State has been authorized to issue appropriation bonds for publi...
	(ii) The Private Contribution shall be made from the net proceeds of the SBL Sale.
	(iii) The State shall grant to the Authority and the Authority shall deposit into the Project Accounts in a timely manner, as described in Section 8.2(a)(iv) and (vi) above, legally available funds, totaling Four Hundred Ninety-Eight Million Dollars (...

	(c) Interest Earnings

	Section 8.3 Trust Agreement, Project Accounts and Termination of Project Accounts.
	(a) Trust Agreement.
	(i) Pursuant to Section 8.4 of the Preliminary Development Agreement, the Parties established the Trust and Disbursement Agreement and a separate Trust and Disbursement Agreement was entered into for the remittance of Project Costs by the Team during ...
	(ii) Prior to the initial deposit into the Project Accounts of any funds received by the Authority from the State representing any portion of the Authority Contribution, the SDC Group shall direct the Trustee under the Trust and Disbursement Agreement...

	(b) Project Account Termination
	(c) Disposition of Project Accounts Upon Termination After Project Completion/Non-Completion
	(i) All remaining amounts in the Project Accounts (but not any Financial Security or financing commitment posted by the Team) shall be promptly liquidated.
	(ii) If construction of the Project has been completed, then Project Account funds shall be distributed and released as follows:
	(A) all remaining Authority Contribution then held in any Project Account and any remaining funds earned from investment of the Authority Contribution shall be paid from the Project Accounts to the Authority, which shall use such funds (1) to remit a ...
	(B) all remaining Private Contribution then held in any Project Account and any remaining funds earned from investment of the Private Contribution shall be paid from the Project Accounts to the Authority, which shall use such funds to fund the Capital...
	(C) all remaining Team Contribution then held in any Project Account and any remaining funds earned from investment of such Team Contribution shall be paid from the Project Accounts to the Authority to fund the Capital Reserve Fund; and
	(D) any Financial Security or other pledged collateral shall be released and transferred to the owner thereof, in each case as directed in writing to the financial institution by such Party.

	(iii) If construction of the Project has not been completed and this Agreement has been terminated, then:
	(A) all remaining Authority Contribution then held in any Project Account and any remaining funds earned from investment of Authority Contribution shall be paid from the Project Accounts to the Authority, which shall use such funds to make a refund to...
	(B) all remaining Private Contribution then held in any Project Account and any remaining funds earned from investment of the Private Contribution shall be paid from the Project Accounts to the Authority;
	(C) all remaining Team Contribution and any funds advanced by the Team then held in any Project Account and any remaining funds earned from investment of such Team Contribution or any funds advanced by the Team shall be paid from the Project Accounts ...
	(D) any Financial Security or other pledged collateral shall be released and transferred to the owner thereof, in each case as directed in writing to the financial institution by such Party.


	(d) Effect of Disposition of Project Accounts

	Section 8.4 Reimbursement of Payments to Team and Authority.
	(a) Team Reimbursement – Payments Equal to $50 Million or Less Upon Termination
	(b) Reimbursement of Team and Authority in Accordance with the Act – Payments Exceeding $50 Million and Less Than $100 Million

	Section 8.5 Payment Procedures; Audit Rights.
	(a) Payment Procedures
	(b) Disbursing Agreement and Agent
	(c) Development Requisitions
	(d) Construction and Design Requisitions
	(e) Right to Audit

	Section 8.6 Construction Monitor
	Section 8.7 Project Financing – Cooperation.
	(a) Facilitation of Financing.  The Parties will cooperate with each other to facilitate the financing of the Project consistent with the Act.  Such cooperation shall include, on the part of the Authority, the following:
	(i) Collaboration with the Team for implementation of the Team financing strategy, including but not limited to the efficient and timely documentation and closing of (A) the Bank Loan Facility upon substantially the terms set forth in the Bank Loan Co...
	(ii) Participation by the Authority in any commercially reasonable due diligence review of the Project, the Parties and matters reasonably related thereto conducted by the provider(s) of any proposed source of funds for Team/Private Contribution, all ...
	(iii) The preparation, execution and delivery of such resolutions, certificates, legal opinions and other documents reasonably necessary or desirable to consummate the closing of and funding under any Team Source of Funds, all in accordance with usual...
	(iv) The execution and delivery by the Authority of such documents, instruments and agreements, and taking such other actions, as the Team or any party to any source of funds for Team/Private Contribution may reasonably request for the purpose of carr...
	Such cooperation shall not require the Authority to incur any material cost, or impose upon the Authority any material liability or potential liability; provided, that the foregoing limitation shall not apply to (A) any cost or liability in connection...

	(b) Marketing and Sale of SBLs; SBL Purchase and Sale Facility.  The Authority shall own and retain the exclusive right to sell, and shall sell, SBLs in the Stadium pursuant to (i) the Authority Stadium Builder License Program attached as Exhibit M-1 ...
	(c) Use of Private Contribution Proceeds.  The Authority shall consummate  SBL Revenues Sales under the SBL Purchase and Sale Facility at such times and in such amounts as may be necessary to timely make each funding of the Private Contribution and to...
	(d) [RESERVED]
	(e) [RESERVED]
	(f) Private Contribution Shortfall.  The Team hereby guarantees payment of any “Private Contribution Shortfall”, defined for purposes of this Agreement to equal, as of any date of determination, (i) the Target Private Contribution Amount plus the amou...

	Section 8.8 Cost Overruns.
	Section 8.9 Sales Tax Exemption.
	Section 8.10 Ownership of Project, Stadium Use Agreement and Team Tax Benefits.
	(a) Ownership of Project
	(b) Team’s Stadium Property
	(c) Team’s Stadium Property Schedule.  For purposes of identifying the Team’s Stadium Property and the Team’s Beneficial Rights (as defined below) therein, the Team shall prepare a schedule for the Authority’s review and consent identifying the items ...
	(d) Team’s Right to Depreciation.  The Parties acknowledge and agree that (i) the Team shall have the sole depreciable interest for income tax purposes in all of the Team’s Stadium Property (whether or not such Team’s Stadium Property is owned legally...

	Section 8.11 Team Right to Remit Project Costs in Excess of Obligation.
	Section 8.12 Team Use of Related Entities.  The Authority hereby acknowledges, agrees, and approves that (i) any of the obligations of the Team under this Agreement may be performed by the Team, a related entity of the Team, or a third party with comm...

	ARTICLE 9  representations and warranties of authority
	Section 9.1 Organization.
	Section 9.2 Authorization, Validity and Enforceability.
	Section 9.3 No Conflicts.
	Section 9.4 No Violation of Applicable Laws.
	Section 9.5 Litigation.
	Section 9.6 Funding Sources Determination.

	ARTICLE 10  representations and warranties of team
	Section 10.1 Organization.
	Section 10.2 Authorization, Validity and Enforceability.
	Section 10.3 Financial Position.
	Section 10.4 No Conflicts.
	Section 10.5 No Violations of Applicable Laws.
	Section 10.6 Litigation.

	ARTICLE 11  additional covenants and conditions
	Section 11.1 Additional Covenants of the Parties.
	(a) [RESERVED].
	(b) Expansion of Tailgating Areas
	(c) Liquor Licenses
	(d) Use of References and Logos in Offering Documents
	(e) Operations Management Company for Stadium
	(f) Access to Financial Information
	(g) Existing Workers
	(h) Commemorative Bricks
	(i) Agreement to Play at TCF Bank Stadium
	(j) Sports-Themed Lottery Games
	(k) Site Signage
	(l) Employment Assistance and Job Fair
	(m) Apportionment of Liquidated Damages under Construction Services Agreement
	(i) Per day liquidated damages: any liquidated damages assessed on a “per day” basis as provided for in Section 4.2.1 of the Construction Services Agreement, and which are recovered from the Construction Manager due to its failure to achieve Substanti...
	(ii) Scheduled Event: any liquidated damages recovered from the Construction Manager due to its failure to complete the Project in time to host a Scheduled Event (as defined in Section 4.2.1 of the Construction Services Agreement) on or after August 1...
	(iii)  NFL Games: any liquidated damages recovered from the Construction Manager due to its failure to complete the Project in time to host the first two scheduled NFL Games (as that term is used in Section 4.2.1 of the Construction Services Agreement...
	For purposes of this Section 11.1(m), liquidated damages recovered from the Construction Manager shall include any amounts withheld from the Construction Manager under a right of setoff or amounts otherwise withheld from the Construction Manager under...


	Section 11.2 Execution of Documents.
	(a) Concurrent Documents
	(i) Stadium Use Agreement;
	(ii) Football Playing Agreement;
	(iii) Agreement and Declaration of Trust for Stadium Construction Funds;
	(iv) Stadium Disbursing Agreement; and
	(v) Grant Agreement regarding Stadium Project.

	(b) Agreements to be Entered Into
	(i) the Team and the Authority shall have executed the Stadium Use Agreement on or before the Effective Date;
	(ii) the State and the Authority shall have executed the Grant Agreement on or before November 1, 2013, subject to extension by mutual agreement of the Team and the Authority; and
	(iii) the Authority shall have entered into a professional services agreement with an insurance consultant, broker and administrator on or before November 1, 2013, subject to extension by mutual agreement of the Team and the Authority.

	(c) Effect of No
	(d) t Entering Into Agreements.  If any of the agreements listed in Section 11.2(b) have not been executed and delivered on or before the respective dates set forth therein, then any Party may terminate this Agreement by written notice to the other Pa...
	(d) Termination Reimbursement

	Section 11.3 No Injunction.  There shall not be in effect any Applicable Law or any injunction or other order that prohibits the consummation or performance of this Agreement by either Party hereto.

	ARTICLE 12  DEFAULT AND REMEDIES
	Section 12.1 Events of Default
	(a) Covenant Default
	(b) Representation Default
	(c) Team Bankruptcy/Insolvency Default
	(d) Authority Bankruptcy/Insolvency Default

	Section 12.2 Injunctive Relief; Specific Performance.
	Section 12.3 Remedies Cumulative.
	Section 12.4 Risk of Certain Losses; Force Majeure.
	Section 12.5 Limited Recourse Obligations of the Parties.
	Section 12.6 No Liability for Members, Directors, Officers, Etc.

	ARTICLE 13  dispute resolution
	Section 13.1 Arbitration.
	(a) Agreement to Arbitrate.  All disputes between the Parties solely with respect to (i) Critical Design Decisions set forth in Section 5.3, (ii) Development Requisition invoices as set forth in Section 8.5(c), (iii) decisions concerning establishment...
	(b) Initiation of Arbitration and Selection of Neutral.
	(i) In order to initiate Expedited ADR, a Party shall simultaneously deliver a notice of design impasse (“Notice of Design Impasse”) or a notice of Expedited ADR, as applicable with respect to the subject matter described in Section 13.1(a) above, to ...
	(ii) After appointment of the Neutral, each Party shall have three (3) Business Days to prepare and deliver to the other Party and the Neutral a written statement outlining the nature of the impasse (each a “Statement of Dispute”).
	(iii) The delivery of a Statement of Dispute by either Party to the Neutral shall initiate the Expedited ADR provisions of this Agreement and the matter covered by the Statement of Dispute shall be considered submitted to the Neutral for determination.
	(iv) The timelines established for the expedited arbitration shall be strictly followed by the Neutral unless one of the Parties requests a continuance, in which case the Neutral may delay the applicable hearing if the Party requesting the continuance...

	(c) Qualifications of Neutral.  The Parties shall obtain disclosures from each Potential Neutral and confirm that each Potential Neutral is independent of the Authority and Team (and their respective Affiliates) and holds no financial interest in, and...
	(d) Location and Conduct.
	(i) The Expedited ADR proceeding shall be conducted by the Neutral at a time and location in Hennepin County, Minnesota selected by the Neutral.  Subject to Section 13.1(b)(iv) hereof, the Neutral shall give the Authority and Team reasonable notice of...
	(ii) Each Party shall present its position with respect to the issue(s) to be determined in the Expedited ADR proceeding by an oral presentation to the Neutral.  Each Party shall be given the opportunity to hear and orally respond to the other Party’s...
	(iii) The Authority and Team intend that the Neutral shall have the sole and exclusive authority and power to resolve Expedited ADR Disputes.  In providing resolution to an Expedited ADR Dispute, the Neutral shall look to compliance with the Act, exce...

	(e) Discovery.  There shall be no discovery permitted with respect to any Expedited ADR proceeding other than that required by the Neutral.
	(f) Cooperation/Duration.  The Authority and Team shall cooperate in good faith to permit a conclusion of the Expedited ADR proceeding within five (5) Business Days following the submission of each Party’s Statement of Dispute to the Neutral.  The Exp...
	(g) Post-Hearing Mediation.  After the Expedited ADR proceeding concludes and after each Party submits its proposed written decision(s), but before the Neutral issues its written decision, the Neutral shall conduct a 180-minute mediation session and a...
	(h) Decision of the Neutral.  The Neutral shall render the arbitration decision within two (2) Business Days after the conclusion of the Expedited ADR proceeding, subject to the decision of the Neutral to expand such time for decision. The Neutral is ...
	(i) Exclusive Remedy.  The Authority and Team shall use Expedited ADR exclusively, rather than litigation, as a means of resolving all disputes that pursuant to the terms of this Agreement must be resolved by Expedited ADR.  Subject to the provisions ...
	(j) Strikes.  After a Neutral issues a written decision following an Expedited ADR proceeding, a Party may strike the Neutral from the Roster of Potential Neutrals.  No Party shall be permitted to strike more than one Neutral. The stricken Neutral sha...

	Section 13.2 Other Disputes.  Any other dispute or Claim between the Parties that is not expressly made an Expedited ADR Dispute in this Agreement shall be subject to the exclusive jurisdiction of the District Court of Hennepin County, Minnesota.

	ARTICLE 14  INDEMNIFICATION
	Section 14.1 Indemnification and Payment of Damages by Team.
	(i) any breach of any representation or warranty made by the Team in this Agreement or in any schedule or exhibit attached hereto or any other certificate or document delivered by the Team to the Authority pursuant to this Agreement; and
	(ii) any breach by the Team of any covenant or obligation of the Team in this Agreement.

	Section 14.2 Indemnification and Payment of Damages by Authority.
	(i) any breach of any representation or warranty made by the Authority in this Agreement or in any schedule or exhibit attached hereto or any other certificate or document delivered by the Authority to the Team pursuant to this Agreement; and
	(ii) any breach by the Authority of any covenant or obligation of the Authority in this Agreement.

	Section 14.3 Limitation of Liability and Indemnification Obligations.
	(a) Consequential Damages.  Neither Party will be liable for any indirect, special, exemplary, or consequential Damages of any kind or nature, including Damages for loss of profits, business interruption, or loss of goodwill arising from or relating t...
	(b) Team Stadium Contracts - Limitation of Liability for Third Party Contract Claims.  If (i) the Team is a party to a contract related to the Stadium with a third Person, and (ii) such third Person asserts a Claim against the Team arising out of the ...
	(c) Authority Stadium Contracts - Limitation of Liability for Third Party Contract Claims.  If (i) the Authority is a party to a contract related to the Stadium with a third Person, and (ii) such third Person asserts a Claim against the Authority aris...


	ARTICLE 15  TERM AND TERMINATION
	Section 15.1 Term.
	Section 15.2 Termination – Prior to Certification of GMP
	(a) Termination by Either of the Parties
	(i) if any Legal Requirement or any injunction or other order prohibits either of the Parties from continuing, completing and/or otherwise consummating the Project, and such Legal Requirement, injunction or other order is not fully and finally overtur...
	(ii) if any amendment or modification of, or supplement to, the Act prohibits or materially and adversely affects the Project or both of the Parties’ ability to complete the Project as contemplated by this Agreement;
	(iii) in accordance with the provisions of Section 11.2(c);
	(iv) there is an occurrence of Force Majeure that occurs prior to July 1, 2016 and it is reasonably determined to cause the Project to be delayed for a period by which the Commencement Date of the Project will not occur on or before July 1, 2017; or
	(v) any material and adverse event or omission occurs that renders it improbable that the Project can be completed due to the lack of available funding to the Authority or the Team, including the funding mechanisms set forth in the Act.

	(b) Termination by the Authority
	(i) there is an Event of Default of the Team, and such Event of Default is not cured as set forth in Section 12.1; or
	(ii) if any amendment or modification of, or supplement to, the Act prohibits or materially and adversely affects the Authority’s ability to complete the Project as contemplated by this Agreement;

	(c) Termination by the Team
	(i) there is an Event of Default of the Authority, and such Event of Default is not cured as set forth in Section 12.1; or
	(ii) if any amendment or modification of, or supplement to, the Act prohibits or materially and adversely affects the Team’s ability to complete the Project as contemplated by this Agreement.


	Section 15.3 Termination – After Completion of Financing and Certification of GMP.  UPON AND AFTER INITIAL FUNDING OF THE TRANSACTIONS CONTEMPLATED UNDER THE BANK LOAN COMMITMENT, THE AUTHORITY RECEIPT OF THE GRANT AGREEMENT FROM THE STATE, AND CERTIF...
	Section 15.4 Consequences of Early Termination.
	(a) Effect of Notice of Termination
	(b) Effect on Team and Authority Contributions and Authority Activities
	(c) Project Wind-Up
	(d) Authority Required Actions
	(e) Continuing Obligations

	Section 15.5 Survival

	ARTICLE 16  MISCELLANEOUS
	Section 16.1 Opinion Regarding Tax-Exempt Bonds.
	Section 16.2 Waiver.
	Section 16.3 Additional Documents and Approval.
	Section 16.4 Good Faith.
	Section 16.5 Notice of Matters.
	Section 16.6 Form of Notices; Addresses.
	Section 16.7 Calculation of Time.
	Section 16.8 Incorporation by Reference.
	Section 16.9 Entire Agreement.
	Section 16.10 Amendment.
	Section 16.11 Binding Effect; Assignment.
	Section 16.12 Headings.
	Section 16.13 No Presumption Against Drafter.
	Section 16.14 Severability.
	Section 16.15 Third Party Beneficiaries.
	Section 16.16 Governing Law.
	Section 16.17 Execution in Counterparts and Delivery of Electronic Signatures.
	Section 16.18 Relationship of Parties.
	Section 16.19 No Waiver of Authority Immunity or Liability.
	Section 16.20 Conformity with the Act.

	SCHEDULE 1  DEFINITIONS
	EXHIBIT A  SDC Group Rules and Procedures
	6. Action by Written Consent.  Any action which may be taken by the SDC Group under this Agreement may be taken without a meeting if each Party’s Representatives and Alternate Representatives is given prior notice in writing or by telephone or facsimi...
	EXHIBIT B-1  Preliminary Program
	See Attached
	EXHIBIT B-2  Master Project Program
	See Attached
	PARCEL 1:
	Hennepin County, Minnesota
	PARCEL 2:
	Hennepin County, Minnesota
	PARCEL 3:
	Hennepin County, Minnesota
	PARCEL 4:
	Hennepin County, Minnesota
	EXHIBIT D-2
	Final Stadium Site
	See Attached
	EXHIBIT E
	Minneapolis City Council Agenda
	See Attached
	EXHIBIT F-1  Preliminary Project Budget
	See Attached
	EXHIBIT F-2  Master Project Budget
	See Attached
	EXHIBIT G  Owner’s Contingency Release Schedule
	EXHIBIT H  Amended Allocation of Project Costs
	See Attached
	EXHIBIT I-1  Authority Design Add Alternates
	EXHIBIT I-2  Team Design Add Alternates
	EXHIBIT I-3  Authority Project Cost Allocation Reductions
	EXHIBIT I-4  Team Project Cost Allocation Reductions
	Authority Stadium Builder License Program
	See Attached
	EXHIBIT P-1  Final Team’s Stadium Property Schedule
	[To be affixed by the Parties after the Effective Date.]
	EXHIBIT Q  Roster of Potential Neutrals
	1. Hon. James M. Rosenbaum (Ret.)
	2. John M. Harnes
	3. Hon. Robert G. Schiefelbein (Ret.)
	4. Mark J. Heley
	5. Hon. Gary R. Larson (Ret.)
	6. Hon. H. Peter Albrecht (Ret.)
	7. Hon. Steven Z. Lange (Ret.)
	EXHIBIT R-1  Preliminary Project Schedule
	See Attached
	EXHIBIT R-2  Master Project Schedule
	See Attached

