MEMORANDUM OF AGREEMENT

THIS MEMORANDUM OF AGREEMENT (this “Agreement”) is entered into and effective on March 20, 2013 (the “Effective Date”), and is made by and between Regents of the University of Minnesota, a Minnesota constitutional corporation, acting through and on behalf of its University Services  and its Office of Government and Community Relations  (the “University”), and University District Alliance, a Minnesota non-profit corporation (the “UDA”) (the University or UDA may be referred to below as a “Party” and collectively as the “Parties”). 
Background
UDA is a newly formed corporation, created to collaborate to make the area surrounding the University of Minnesota’s campus in Minneapolis, Minnesota one that capitalizes on its exceptional resources, is vibrant, safe, healthy and sustainable, and is a preferred place for people of all ages to live, work, learn, do business and visit.  Because the University is a founding member of UDA and supports UDA’s mission, the University is willing to provide UDA interim certain administrative services until UDA has sufficient financial, human and other resources to provide such services for itself.  UDA came about as a result of legislation passed by the Minnesota Legislature in 2007.      
NOW, THEREFORE, the Parties agree that:

1.
Term.   The term of this Agreement shall commence the Effective Date and, unless terminated or renewed, shall expire on the first (1st) anniversary of the Effective Date.  By mutual written agreement, the Parties may renew this Agreement for any agreed upon period.   
2.
Services.   
2.1
As requested by UDA from time to time, the University shall perform the following services for UDA:
· provide mutually agreeable space on the University’s Twin Cities campus for UDA to hold meetings;
· accept gifts and other revenue in the University’s name to support UDA and its programs; 
· host UDA’s website on University’s servers; and 
· provide reasonable administrative support.  
 2.2
As requested by UDA from time to time, the University may perform the following services for UDA:
· enter into agreements in the University's name under which UDA will undertake activities pursuant to its mission.
2.3
The University shall provide goods and services under this Agreement subject to the University’s generally applicable policies and procedures.  No provision of this Agreement obligates the University to provide a good or service in violation of any generally applicable University policy or procedure.  
3.
Independence.  
3.1
The Parties are independent of each other.  A Party has no right, power or authority to direct the other Party or its regents, directors, officers, employees or agents.  
3.2
A Party has no right, power or authority (i) to limit or otherwise affect the other Party’s or the other Party’s regents’, directors’, officers’, employees’, or agents’ freedom of speech;  (ii)  to speak for or bind the other Party and any attempt to make a statement or enter into an agreement in violation of this section shall be void.   A statement made by a Party or its regents, directors, officers, employees, or agents shall not be deemed or otherwise attributed to the other Party or its regents, directors, officers, employees, or agents. Each Party shall take all reasonable steps to ensure that statements it or its regents, directors, officers, employees, or agents make are not attributed to the other Party and its regents, directors, officers, employees, or agents.  
3.3
A Party shall not use the name, logo, or any other marks (including, but not limited to, colors and music) owned by or associated with the other Party or the name of any representative of the other Party in any promotion, work or advertising, or in any form of publicity, without the prior written permission of the other Party in each instance. 
4.
Termination. 
4.1
A Party may terminate this Agreement at any time by delivering to the other Party a written notice of termination at least 90 days prior to the date of termination.  
4.2
A Party may deliver a written notice of default to the other Party if the other Party failed to perform a material obligation under this Agreement. Until the end of the 60-day period that commenced on the date the written notice of default was delivered (the “Cure Period”), the non-performing Party shall have the right to cure the default and perform the obligation.  If the non-performing Party has not cured the default and performed the obligation by the end of the Cure Period, the Party may terminate this Agreement by delivering to the non-performing Party a written notice of termination at least 7 days prior to the date of termination.  
5.
Disclaimer of Warranties.
5.1
THE GOODS AND SERVICES PROVIDED UNDER THIS AGREEMENT ARE PROVIDED BY THE UNIVERSITY AND ACCEPTED BY UDA “AS IS, AS AVAILABLE, WITH ALL FAULTS”.
5.2
THE University disclaims AND makes no representations or warranties, express or implied, concering the goods or services provided under this agreement, including, without limitation, representations or warranties CONCERNING the accuracy of the goods or SERVICES PROVIDED UNDER THIS AGREEMENT and the implied WARRANTIES OF merchantability or fitness for a particular purpose.
6.
Limitation of Liability. 
6.1
EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, A PARTY SHALL NOT BE LIABLE FOR (A) PERSONAL INJURY OR PROPERTY DAMAGES (EXCEPT TO THE EXTENT OF THE PARTY’S WILLFUL, WANTON, OR INTENTIONAL ACTS) OR (B) LOST PROFITS, LOST BUSINESS OPPORTUNITY, INVENTORY LOSS, WORK STOPPAGE, LOST DATA OR ANY OTHER RELIANCE OR EXPECTANCY, DIRECT OR INDIRECT, SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES, OF ANY KIND.
6.2
A PARTY’S LIABILITY FOR CLAIMS ARISING UNDER THIS AGREEMENT SHALL NOT EXCEED ONE THOUSAND DOLLARS ($1000).  THIS LIMITATION APPLIES TO CONTRACT, TORT, AND ANY OTHER CLAIM OF WHATEVER NATURE.
7.
General Provisions.
7.1
Amendment. This Agreement may be amended only in a writing duly executed by the Parties.
7.2
Assignment. This Agreement may not be assigned without the prior written consent of the Parties.  A Party shall not have the right, power or authority to assign its rights or delegate its duties under this Agreement unless the other Party consented, in writing, to such assignment or delegation.  Any assignment or delegation attempted to be made in violation of this Agreement shall be void.
7.3
Entire Agreement. This Agreement is intended by the Parties as the final and binding expression of their agreement and as the complete and exclusive statement of its terms. This Agreement cancels, supersedes and revokes all prior negotiations, representations and agreements between the Parties, whether oral or written, relating to the subject matter of this Agreement. 
7.4
Governing Law and Jurisdiction. The internal laws of the state of Minnesota shall govern the validity, construction and enforceability of this Agreement, without giving effect to its conflict of laws principles. All suits, actions, claims and causes of action relating to the construction, validity, performance and enforcement of this Agreement shall be in the courts of Hennepin County, Minnesota.
7.5
Independent Contractor.   In the performance of their obligations under this Agreement, the Parties shall be independent contractors, and shall have no other legal relationship, including, without limitation, partners, joint ventures, or employees. A Party shall not take any action that would obligate the other Party in any respect. 
Each Party’s employees (i) shall be regarded as the employees of such Party and shall not be regarded as the employees of the other Party; (ii) shall be subject to the employment policies and procedures of such Party and shall not be subject to the employment practices and procedures of the other Party; and (iii) shall not be entitled to any employment benefits of the other Party. 
7.6
Notices. All notices and other communications that a Party is required or elects to deliver shall be in writing and shall be delivered personally or by facsimile or by a recognized courier service or by United States Mail (first-class, postage pre-paid, certified return receipt requested) to the other Party at the following addresses. Such notices and other communications shall be deemed made when delivered; faxed; submitted to the courier service; or, with respect to U.S. mail, three days after mailing. 

If to University:
Vice President, University Services

300 Morrill Hall

100 Church Street SE

Minneapolis, MN 55455 

E-mail: userv@umn.edu

If to UDA:
President, University District Alliance     

c/o Government and Community Relations

3 Morill Hall

100 Church Street SE

Minneapolis, MN 55455

E-mail: ucity@umn.edu
IN WITNESS WHEREOF, the Parties, acting through their duly authorized representatives, have executed, delivered and entered into this Agreement as of the Effective Date. 
Regents of the University of Minnesota
University District Alliance
By: 

By: 

      Pamela Wheelock
      Vice President, University Services

Name: J. Theodore Tucker


Title: President, UDA
By: 

      Jason D. Rohloff
     Special Assistant to the President, Government and Community Relations
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