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COOPERATIVE AGREEMENT 
 
 

THIS COOPERATIVE AGREEMENT (“Agreement”), entered into as of this 10th day of 
December, 2019, by and among the CITY OF LEE’S SUMMIT, MISSOURI, a constitutional charter 
city and political subdivision of the State of Missouri (the “City”), the NEW LONGVIEW 
COMMUNITY IMPROVEMENT DISTRICT, a community improvement district and political 
subdivision of the State of Missouri (“District” or “CID”), M-III LONGVIEW, LLC, a Delaware limited 
liability company (the “Developer”), and FASCINATION AT NEW LONGVIEW OWNERS 
ASSOCIATION, INC., a Missouri non-profit corporation (the “Owners Association”), (the City, the 
District, the Developer, and the Owners Association being sometimes collectively referred to herein as the 
“Parties”, and individually as a “Party”, as the context so requires). 
 

WITNESSETH: 
 
 WHEREAS, the City Council of the City of Lee’s Summit, Missouri (the “City Council”), did on 
February 19, 2019, pass Ordinance No. 8557, which approved the formation of the District and the Petition 
to Establish the New Longview Community Improvement District (the “Petition”), and also approved this 
Agreement and authorized the City Manager to execute this Agreement; and 
   

WHEREAS, on December 4, 2019, the CID Board of Directors adopted Resolution No. 2019-___ 
authorizing and directing the District to enter into this Agreement; and 

 
 WHEREAS, the qualified voters within the District approved imposition of the District Sales Tax 
pursuant to the CID Act, as evidenced by the certified election results of the Jackson County Election Board 
dated July 24, 2019, and the District is authorized to enter into this Agreement for the administration of the 
District Revenues; and 

 WHEREAS, M-III Longview LLC is the current owner of the majority of the real estate which is 
located within the District boundaries, and certain property in the CID area will be improved by Developer 
in accordance with the land-use approvals granted by the City which will be funded with CID revenues; 
and 

 WHEREAS, the Parties desire to set forth through this Agreement their respective duties and 
obligations with respect to the administration, enforcement, and operation of the District Sales Tax, the use 
of the District Revenues, and this Agreement. 
 
 NOW, THEREFORE, for and in consideration of the premises, and the mutual covenants herein 
contained, the Parties agree as follows: 
 
 

ARTICLE 1 
 

DEFINITIONS, RECITALS AND EXHIBITS 
 

Section 1.1. Recitals and Exhibits.  The representations, covenants and recitations set forth in 
the foregoing recitals and the exhibits attached to this Agreement are material to this Agreement and are 
hereby incorporated into and made a part of this Agreement as though they were fully set forth in this 
Section, and the appropriate exhibits are incorporated into each Section of this Agreement that makes 
reference to an exhibit. 
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Section 1.2. Definitions.  Words and terms defined elsewhere in this Agreement shall have the 
meanings assigned therein.  Whenever used in this Agreement, the following words and phrases, unless the 
context otherwise requires, shall have the following meanings: 

“Action” shall have the meaning set forth in Section 7.4. 

“Activity Plaza” means the property generally located at the southeast corner of the intersection of 
Longview Boulevard and Fascination Drive, which is Tract A of the Fascination at New Longview final 
plat as shown on the attached Exhibit B and depicted in more detail on Exhibit C, which will be improved 
with hardscape and landscape improvements and outdoor public gathering features and improvements, 
which will be funded, owned and maintained in accordance with this Agreement.  

“Affiliate” means any person, entity or group of persons or entities which controls a party, which 
a party controls or which is under common control with a party.  As used herein, the term “control” shall 
mean the possession, directly or indirectly, of the power to direct or cause the direction of management and 
policies, whether through the ownership of voting securities, by contract, by vote of the District Board of 
Directors, or otherwise. 

“Annual Board of Directors Report” means the Annual Board of Directors Report in 
substantially similar form to Exhibit F, filed with the City by the Developer pursuant to Section 5.6(E).  

“Applicable Laws and Requirements” means any applicable constitution, treaty, statute, rule, 
regulation, ordinance, order, directive, code, policy, interpretation, judgment, decree, injunction, writ, 
determination, award, permit, license, authorization, directive, requirement or decision of or agreement 
with or by any Governmental Authorities. 

“Application for Reimbursement” means the Application for Reimbursement in substantially 
similar form to Exhibit E, filed with the City by the Developer pursuant to Section 6.3. 

 
“CID Act” means the Missouri Community Improvement District Act, Sections 67.1401, et seq., 

RSMo, as amended. 

“CID Area” means the property within the CID boundaries. 
 
“CID Board of Directors” means the governing body of the District. 
 
“CID Budget” means the budget for the CID as set forth in Exhibit D. 
 
“CID Obligations” means bonds, loans, debentures, notes, special certificates, or other evidences 

of indebtedness issued by the District pursuant to the CID Act, subject to the restrictions in Section 6.4.  
 
“CID Petition” means the petition to establish the District, approved by the City Council on 

February 19, 2019, by Ordinance No. 8557. 

“CID Project” means, collectively, all of the work undertaken by or at the direction of Developer 
within the CID Area in accordance with the CID Petition and funded with or reimbursed by District 
revenues, including all of the CID Public Improvements.  
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“CID Public Improvements” means the following terms and any land and features associated with 
such items: 

 
(1)  the Activity Plaza; 
(2) the Parking Structure; 
(3) the Public Landscape; 
(4) the Streetscape Improvements;   
(5) all utilities, surface parking, sidewalks, pedestrian paths and other public improvements 

funded with District Revenues within the CID Area that are not included in the items listed 
immediately above. 

  
“City Council” means the City Council of the City. 

“City Indemnified Parties” shall have the meaning set forth in Section 7.2. 

“City Manager” means the City Manager of the City. 

“Costs of Formation” means those costs and expenses which are eligible to be paid under the CID 
Act and which are or have been incurred by or at the direction of the City, Developer, and the District and 
their staff, legal counsel, surveyors, engineers and other consultants in the process of preparing for the 
District, petitioning the City for formation of the District, considering the CID Petition, holding public 
meetings and hearings and forming the District, negotiating and approving this Agreement, and holding the 
first meeting of the District, including all activities through the conclusion of the first District meeting. 

“County Assessor” shall mean the County Assessor of Jackson County, Missouri. 
 
“District Revenues” means the monies actually collected, pursuant to this Agreement and the CID 

Act, from the imposition of the District Sales Tax. 

“District Sales Tax” means the district-wide sales and use tax levied by the District on the receipts 
from the sale at retail of all tangible personal property or taxable services at retail within the District 
boundaries pursuant to the CID Act in the maximum amount of one percent (1.0%), as established by 
resolution of the District and approved by the qualified voters of the District, in accordance with this 
Agreement.   

“Event of Default” means any event specified in Section 8.1 of this Agreement. 

“Excusable Delays” means delays due to acts of terrorism, acts of war or civil insurrection, strikes, 
riots, floods, earthquakes, fires, tornadoes, casualties, acts of God, labor disputes, governmental restrictions 
or priorities, embargoes, national or regional material shortages, failure to obtain regulatory approval from 
any Federal or State regulatory body, unforeseen site conditions, material litigation by parties other than 
the Parties not caused by the Parties’ failure to perform, or any other condition or circumstances beyond 
the reasonable or foreseeable control of the applicable party using reasonable diligence to overcome which 
prevents such party from performing its specific duties or obligation hereunder in a timely manner. 

“Governmental Authorities” or “Governmental Authority” means any and all jurisdictions, 
entities, courts, boards, agencies, commissions, offices, divisions, subdivisions, departments, bodies or 
authorities of any nature whatsoever of any governmental unit (federal, state, county, district, municipality, 
city or otherwise), whether now or hereafter in existence, that have jurisdiction over some or all of the CID 
Area and the CID Project, including the City. 
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“Maintenance Costs” shall have the meaning set forth in Section 3.2. 

“Maintenance Reserve Fund” shall have the meaning set forth in Section 3.2.  

“Maximum Amount” shall have the meaning set forth in Section 6.1. 

“Maximum Reimbursement Interest” shall have the meaning set forth in Section 6.3. 

“Mayor” means the Mayor of the City. 

“North Arch” means the historic arch structure located on land owned by the Owners Association 
and generally located to the south of the intersection of Longview Boulevard and SW Longview Road, 
which is Tract A of the Tower Park Commercial Phase 1 final plat area on Exhibit B. 

“Operating Costs” means the actual, reasonable expenses which are necessary for the operation 
of the District which shall include, but are not limited to, costs associated with notices, publications, 
meetings, supplies, equipment, photocopying, the engagement of general and special legal counsel engaged 
by the District and the City, respectively, financial auditing services performed for the District or the City 
on behalf of the District, and other consultants or services, and shall also include reasonable attorneys’ fees 
for the formation of the District. 

“Owners Association” means the Fascination at New Longview Owners Association, Inc., which 
is incorporated as a non-profit corporation pursuant to Missouri law for the benefit of certain property in 
the CID Area. 

“Parking Structure” means the structured parking facility to be built by Developer and funded 
with District revenues which will provide approximately 160 parking spaces. 

“Property Maintenance Code” means Chapter 16 of the Lee’s Summit Code of Ordinances. 

“Public Landscape” means the trees, plants and vegetation, and any associated planters, 
containers, irrigation systems and other related improvements, which are constructed for the CID Project 
and funded pursuant to the line item in the CID Budget as Landscape, including any land areas associated 
with such features. 

“Restrictions” shall have the meaning set forth in Section 3.2.   

“Reimbursable Project Costs” means those actual and reasonable costs and expenses of the CID 
Project which are set forth in the CID Budget. 

“RSMo” means the Revised Statutes of Missouri, as amended. 

“Streetscape Improvements” means the hardscape improvements, benches, planters, signage, 
monuments and other features and improvements which are constructed in public rights-of-way, or adjacent 
to such areas, for the CID Project and funded pursuant to the line item in the CID Budget as Streetscape, 
including and right-of-way or other land areas associated with such features. 
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ARTICLE 2 
 

REPRESENTATIONS 
 

Section 2.1. Representations by the District.  The District represents that: 
 

A. The District is a community improvement district and political subdivision, duly organized 
and existing under the laws of the State of Missouri, including particularly the CID Act. 

 
B. The District has authority to enter into this Agreement and to carry out its obligations under 

this Agreement.  By proper action of the CID Board of Directors, the District has been duly authorized to 
execute and deliver this Agreement, acting by and through its duly authorized officers. 

 
C. The Reimbursable Project Costs are authorized in the CID Petition. 
 
D. The execution and delivery of this Agreement, the consummation of the transactions 

contemplated by this Agreement and the performance of or compliance with the terms and conditions of 
this Agreement by the District will not conflict with or result in a breach of any of the terms, conditions or 
provisions of, or constitute a default under, any mortgage, deed of trust, lease or any other restriction or any 
agreement or instrument to which the District is a party or by which it or any of its property is bound, or 
any order, rule or regulation of any court or governmental body applicable to the District or any of its 
property, or result in the creation or imposition of any prohibited lien, charge or encumbrance of any nature 
whatsoever upon any of the property or assets of the District under the terms of any instrument or 
agreements to which the District is a party. 

 
E. The District acknowledges that the construction of the CID Project is of significant value 

to the District, the property within the District and the general public.  The District finds and determines 
that the CID Project will promote the economic welfare and the development of the City and the State of 
Missouri through: (i) the creation of temporary and permanent jobs; (ii) stimulating additional development 
in the area near the CID; (iii) increasing local and state tax revenues and (iv) creating public interest and 
increased pedestrian and shopping traffic in the CID area.  Further, the District finds that the CID conforms 
to the purposes of the CID Act. 

 
F. There is no litigation or proceeding pending or threatened against the District affecting the 

right of the District to execute or deliver this Agreement or the ability of the District to comply with its 
obligations under this Agreement or which would materially adversely affect its financial condition. 

 
Section 2.2. Representations by the City.  The City represents that: 

 
A. The City is duly organized and existing under the laws of the State of Missouri as a 

constitutional charter city. 
 
B. The City has authority to enter into this Agreement and to carry out its obligations under 

this Agreement, and the Mayor is duly authorized to execute and deliver this Agreement. 
 
C. The City acknowledges that the construction of the CID Project is of significant value to 

the District, the property within the District and the general public.  The City finds and determines that the 
CID Project will promote the economic welfare and the development of the City and the State of Missouri 
through: (i) the creation of temporary and permanent jobs; (ii) stimulating additional development in the 
area near the CID; (iii) increasing local and state tax revenues and (iv) creating public interest and increased 
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pedestrian and shopping traffic in the CID area.  Further, the City finds that the CID conforms to the 
purposes of the CID Act. 

 
D. There is no litigation or proceeding pending or threatened against the City affecting the 

right of the City to execute or deliver this Agreement or the ability of the City to comply with its obligations 
under this Agreement. 
 

Section 2.3. Representations by the Developer.  The Developer represents that: 
 

A. The Developer has all necessary power and authority to execute and deliver and perform 
the terms and obligations of this Agreement and to execute and deliver the documents required of the 
Developer herein, and such execution and delivery has been duly and validly authorized and approved by 
all necessary proceedings.  Accordingly, this Agreement constitutes the legal valid and binding obligation 
of the Developer, enforceable in accordance with its terms. 

 
B. The execution and delivery of this Agreement, the consummation of the transactions 

contemplated thereby, and the fulfillment of the terms and conditions hereof do not and will not conflict 
with or result in a breach of any of the terms or conditions of any corporate or organizational restriction or 
of any agreement or instrument to which it is now a party, and do not and will not constitute a default under 
any of the foregoing. 

 
C. No litigation, proceedings or investigations are pending or, to the knowledge of the 

Developer, threatened against the Developer, any member of the Developer or the CID Project which 
litigation, proceedings or investigations would in any manner challenge or adversely affect the existence or 
powers of the Developer to enter into and carry out the transactions described in or contemplated by the 
execution, delivery, validity or performance by the Developer, the terms and provisions of this Agreement. 

 
D. The Developer acknowledges that Section 285.530, RSMo, prohibits any business entity or 

employer from knowingly employing, hiring for employment, or continuing to employ an unauthorized 
alien to perform work within the State of Missouri.  Developer therefore covenants, and will provide an 
affidavit from any general contractor directly employed by Developer to construct the CID Project attesting 
that it is not knowingly in violation of subsection 1 of Section 285.530, RSMo, and that it will not knowingly 
employ, hire for employment, or continue to employ any unauthorized aliens to perform work related to 
this Agreement, and that its employees are lawfully eligible to work in the United States. 

 
Section 2.4. Representations by the Owners Association.  The Owners Association 

represents that: 
 
A. The Owners Association has all necessary power and authority to execute and deliver and 

perform the terms and obligations of this Agreement and to execute and deliver the documents required of 
the Owners Association herein, and such execution and delivery has been duly and validly authorized and 
approved by all necessary proceedings.  Accordingly, this Agreement constitutes the legal valid and binding 
obligation of the Owners Association, enforceable in accordance with its terms. 

 
B. The execution and delivery of this Agreement, the consummation of the transactions 

contemplated thereby, and the fulfillment of the terms and conditions hereof do not and will not conflict 
with or result in a breach of any of the terms or conditions of any corporate or organizational restriction or 
of any agreement or instrument to which it is now a party, and do not and will not constitute a default under 
any of the foregoing. 
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C. No litigation, proceedings or investigations are pending or, to the knowledge of the Owners 
Association, threatened against the Owners Association, any member of the Owners Association which 
litigation, proceedings or investigations would in any manner challenge or adversely affect the existence or 
powers of the Owners Association to enter into and carry out the transactions described in or contemplated by 
the execution, delivery, validity or performance by the Owners Association, the terms and provisions of this 
Agreement. 

 
 

ARTICLE 3 
 

CID PROJECT 
 

Section 3.1. CID Project.   
 
A. Developer, or its successors and assigns, will undertake the CID Project in accordance with 

all Applicable Laws and Requirements and the CID Petition.  The District is not authorized to make, and 
the Developer will not receive reimbursement for, any improvements or services other than those listed in 
the CID Budget attached hereto as Exhibit D, subject to Article 6.  Neither the City nor the District shall 
not have any obligation to design and construct any portions of the CID Project. 

 
B. Developer and the District shall comply with all laws regarding the payment of prevailing 

wages to contractors or subcontractors of the Developer.  Developer and the District shall indemnify the 
City for any damage resulting to the City from failure of either the Developer, or any contractor or 
subcontractor of the Developer, or the District  to pay prevailing wages pursuant to all Applicable Laws 
and Requirements; provided that any indemnification obligation of the District shall be limited to the extent 
permitted by law.  

 
Section 3.2. Ownership and Maintenance of CID Public Improvements and the CID 

Project.  
 
A. Maintenance of Private Development and the CID Project. So long as this Agreement is in 

effect, Developer and its successor(s) in interest with respect to all private development undertaken by 
Developer or its successor(s) in interest, and the District with respect to the CID Project, shall maintain or 
cause to be maintained the buildings, improvements and structures within the CID Area which it each 
respectively owns in a good state of repair and in conformity with Applicable Laws and Requirements. 

 
B. Ownership of the CID Public Improvements.  Except for CID Public Improvements 

expressly dedicated to and accepted by the City upon completion in accordance with City codes and 
procedures, Ownership of the CID Public Improvements shall be pursuant to one of the following 
arrangements: 

 
1. Fee title to the CID Public Improvements shall be vested in the name of the 

District; or   
 
2. The District shall lease the Public Improvements from a private party for the life 

of the District using a form of lease approved by the City Attorney’s office; or  
 
3. A public access easement shall be granted to the CID and the public for the life of 

the District pursuant to a form of easement agreement approved by the City Attorney’s office; 
provided, however, that the Developer, the Owners Association, or other affiliated entity shall grant 
to the CID a public access easement for the Activity Plaza contemporaneously with the execution 
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of this Agreement and the Developer, the Owners Association, or other affiliated entity shall grant 
to the CID one or more additional public access easements, in substantially the form of the public 
access easement approved by the City Attorney’s office for the Activity Plaza, for other CID Public 
Improvements as such improvements are in the engineering design phase but prior to 
commencement of construction of any future CID Public Improvement.     

 
No reimbursement to Developer for the CID Public Improvements shall occur until the District has 

provided proof to the City and Developer that one of the above-referenced ownership structures has been 
satisfied.  One of the ownership structures recited above shall be in effect while the District is in existence. 
Upon termination of the District, title to the CID Public Improvements shall be transferred in accordance 
with Section 5.5.  

 
C. Maintenance of the CID Public Improvements.  Except for CID Public Improvements 

expressly dedicated to and accepted by the City upon completion in accordance with City codes and 
procedures, the following provisions shall apply to the ownership, maintenance and upkeep of the CID 
Public Improvements: 

 
1. Developer, on behalf of the Owners Association, shall have the primary obligation 

to maintain or cause to be maintained the CID Public Improvements in a good state of repair and 
in conformity with Applicable Laws and Requirements and in accordance with the City’s Property 
Maintenance Code.  The Developer shall further provide for all liability insurance and payment of 
taxes (if applicable) associated with the CID Public Improvements. 

 
 2. The Owners Association shall have the joint obligation with Developer to maintain 

or cause to be maintained the CID Public Improvements within the Restrictions Property (as 
defined below) in a good state of repair and in conformity with Applicable Laws and Requirements.  
The Owners Association’s annual budget shall include a line item for the funding of maintenance 
of CID Public Improvements within the Restrictions Property and the Owners Association shall 
each year provide a copy of such budget to the City Attorney’s office. 

 
3. If the Developer and the Owners Association fail to maintain the CID Public 

Improvements as required by this Agreement, then the District shall have the joint obligation with 
the Developer and the Owners Association to maintain the CID Public Improvements as provided 
in this Agreement.      

 
In such event, the District’s annual budget shall include a line item for the funding of an 

annual fiscal year reserve fund in the amount described in the engineering letter to be attached at 
the appropriate time as Exhibit G (the “Maintenance Reserve Fund”).  The annual funding of the 
Maintenance Fund shall be based on the completion of the improvements as described in Exhibit 
G.  The Maintenance Reserve Fund shall be an account that is established and maintained by the 
City on behalf of the District pursuant to the City’s sales tax administration duties as provided in 
this Agreement.  The City, as the co-administrator of the District Sales Tax, shall deposit 
appropriate amounts in the Maintenance Reserve Fund in the order of priority set forth in Section 
5.3 to fund up the Maintenance Reserve Fund on an annual basis.  The moneys accumulated in the 
Maintenance Reserve Fund shall be used exclusively to fund the costs of the maintenance, upkeep, 
and repair of the CID Public Improvements (the “Maintenance Costs”).  Interest earned on funds 
that are accumulated in the Maintenance Reserve Fund shall be deposited in the Maintenance 
Reserve Fund and expended in accordance with this Section for Maintenance Costs.   

 
4. Developer has caused the Declaration of Easements, Covenants, Assessments and 

Restrictions of Fascination at New Longview (the “Restrictions”) to be recorded  with the land 
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records of Jackson County as Instrument No. 2018E0047118, which provides for the maintenance 
of those CID Public Improvements located within the property subject to the Restrictions as legally 
defined in Exhibit A attached to the Restrictions (“Restrictions Property”) in accordance with this 
subsection.  A copy of the Restrictions is attached as Exhibit I.  Pursuant to the Restrictions, the 
Developer has created the Owners Association.  The Restrictions: 

 
a. Provide for assessments which may be imposed on all developable lots on 

the Restrictions Property to cover the maintenance costs for the CID Public Improvements, 
if necessary, but subject to the Developer’s and the District’s obligation to maintain such 
CID Public Improvements pursuant to the reserves established hereunder; 

 
b. Provide that the Restrictions shall be perpetually in effect; 
 
c. Provide that property owners in the Restrictions Property are subject to the 

imposition of common area maintenance charges and assessments related to the 
maintenance of the Activity Plaza, the Parking Structure, and other CID Public 
Improvements ; and 

 
d. Provide that each lot owner and any successive buyer or transferee shall 

be obligated under the Restrictions. 
 

5. If the Developer, the Owners Association, and the District fail to maintain the CID 
Public Improvements, then the City shall have the right to maintain or provide for the maintenance 
of the CID Public Improvements, the right to incur Maintenance Costs and the right to request 
reimbursement from the Maintenance Reserve Fund pursuant to this Agreement.  The right of the 
City to provide for such maintenance and incur Maintenance Costs shall not obligate the City to 
undertake such maintenance. 
 

6. All requests for payment from the Maintenance Reserve Fund for Maintenance 
Costs shall be processed in accordance with Section 6.3 pursuant to an Application for 
Reimbursement.  All Applications for Reimbursement that are approved for Maintenance Costs 
shall be paid solely from the Maintenance Reserve Fund.  Any payments for Maintenance Costs 
that are incurred by any Party as allowed by this Agreement shall be paid exclusively from funds 
that are available in the Maintenance Reserve Account. 

 
7. Funds in the Maintenance Reserve Fund shall not be expended on the North Arch 

maintenance. 
 

Section 3.3. Changes.  Developer shall promptly notify the City in writing of any changes in 
the location of the principal place of business of Developer and of any other material adverse change in fact 
or circumstance directly affecting the CID Project. 

 
Section 3.4. Use Limitations.  Developer covenants that the uses within the District boundaries 

shall at all times be in accordance with Applicable Laws and Requirements, including the zoning and 
subdivision approvals granted by the City, and all conditions thereof, for the CID Area. 

 
Section 3.5. North Arch.  During the effective period of the District, the Developer, the 

Owners Association, and District will cooperate and make good faith efforts to keep ownership of the North 
Arch structure, and the real property on which it is located, in fee ownership of the Owners Association.  
District Revenues shall be appropriated by the District to keep the North Arch in a good state of repair and 
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shall provide for the regular maintenance of the North Arch in accordance with the terms and conditions of 
the Historic Preservation Easement for the North Arch which is attached as Exhibit H.   

 
 

ARTICLE 4 
 

TRANSFER OF PROPERTY IN THE CID AREA 
 

Section 4.1. Sale to Third Party.  If Developer proposes to sell, assign, transfer, convey and/or 
otherwise dispose of any property within the District boundaries, Developer shall insert in any document 
transferring any interest in real property within the CID, or shall cause any transferee to insert language 
reasonably similar to the following in such document, and shall have such document signed by the 
transferee indicating acknowledgment and agreement to the following provision: 
 

Community Improvement District:  Grantee acknowledges and consents that the 
Property is a part of the New Longview Community Improvement District (“District”) 
created by ordinance of the City of Lee’s Summit, Missouri (“City”), and that the District 
imposes a sales tax on eligible retail sales conducted within the District that will be applied 
toward the costs of the CID Project that provide a generalized benefit to all property within 
the District.  Grantee shall, or shall cause any applicable tenant of Grantee, to forward to 
the City copies of its State of Missouri sales tax returns for the Property when and as they 
are filed with the Missouri Department of Revenue.  Grantee hereby acknowledges and 
agrees that the City and the District are third party beneficiaries of the obligations in this 
paragraph and shall have a separate and independent right to enforce these reporting 
requirements.   

 
 Section 4.2. Lease to Third Party.  Developer shall cause all leases of property in the District 
entered into after the date of this Agreement to contain a provision that is in substantial compliance with 
the following: 
 

Community Improvement District:  Tenant acknowledges and consents that the Leased 
Premises are a part of the New Longview Community Improvement District (“District”) 
created by ordinance of the City of Lee’s Summit, Missouri (“City”), that the District 
imposes a sales tax on Tenant’s eligible retail sales that will be applied toward the costs of 
the CID Project that will provide a generalized benefit to the Development.  Tenant shall 
forward to the City copies of Tenant’s State of Missouri sales tax returns for its property 
located in the District when and as they are filed with the Missouri Department of Revenue.  
Tenant hereby acknowledges and agrees that the City and the District are third party 
beneficiaries of the obligations in this paragraph and shall have a separate and independent 
right to enforce these reporting requirements. 

 
 Section 4.3. Consent by Developer, Tenants and Transferees.  
 

A. The Developer shall ensure that any documents transferring its interest in property located 
within the District shall make the obligations set forth in this Article a covenant running with the land that 
shall be enforceable against any purchaser, lessee or other transferee or possessor as if such purchaser, 
lessee or possessor were originally a party to and bound by this Agreement, which obligations shall only 
terminate upon the end of the term of the District. 
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B. Failure of the Developer to require that such restrictions be placed in any such lease/sales 
contract shall in no way modify, lessen or diminish the obligations and restrictions set forth herein relating 
to the District’s and the City’s rights of enforcement and remedies under this Agreement, or otherwise form 
the basis of a default on the part of the Developer hereunder. 

 
ARTICLE 5 

 
DISTRICT SALES TAX 

 
Section 5.1. Imposition, Collection and Administration of the District Sales Tax.  The CID 

Board of Directors adopted Resolution No. 2019:03 dated May 14, 2019 that imposes the District Sales Tax 
within the District boundaries (subject to qualified voter approval).  The qualified voters within the District 
approved the District Sales Tax, as evidenced by the certified election results issued by the Jackson County 
Election Board dated July 24, 2019.  The District has notified the Missouri Department of Revenue of the 
District Sales Tax, which will become effective on January 1, 2020, for a period of thirty (30) years from 
such date, or such other period to coincide with the termination of the District in accordance with the CID 
Act.  The District Sales Tax shall be collected by the Missouri Department of Revenue as provided in the 
CID Act.  The District, in cooperation with the City, shall direct the Missouri Department of Revenue to 
deposit monthly District Revenues in an account managed by the City (the “City Account”).  The City 
Account shall be used for the collection and disbursement of District Revenues only and the City shall not 
commingle other City funds in the City Account.   

In connection with the monthly deposit of District Revenues by the Missouri Department of 
Revenue into the City Account and the City’s distribution of District Revenues as provided in Section 5.3 
A.-C. below, the District, by this Agreement, authorizes the City to perform all functions incident to the 
administration, enforcement and operation of the District Sales Tax.  In connection with the monthly deposit 
of District Revenues by the City into the District Account (as defined below) and the District’s distribution 
of District Revenues as provided in Section 5.3 C.i.-iii., the District reserves for itself authority to perform 
all functions incident to the administration, enforcement and operation of the District Sales Tax.  In order 
to seek to maximize District Revenues and operational efficiencies, the District and the City agree to 
cooperate with each other in the performance of functions incident to the administration, enforcement and 
operation of the District Sales Tax.   The District official charged with formulating a budget for the District 
shall request that the CID Board of Directors appropriate the District Revenues in accordance with the 
budget, the CID Petition, and this Agreement.  The Parties acknowledge that, in accordance with the Petition 
and Section 99.845, RSMo, the District has not consented to the capture of any portion of the District Sales 
Tax under any tax increment financing plan currently in effect within the CID Area and that no portion of 
the District Sales Tax shall be subject to capture under any future tax increment financing plan within the 
CID Area unless the District consents as provided in Section 99.845, RSMo.  

 
Section 5.2. Costs of Formation and Operating Costs.  The City and Developer have incurred 

Costs of Formation which are reimbursable pursuant to the CID Act, this Agreement, and the 
Reimbursement Agreement between the District and the Developer dated May 14, 2019 (“Reimbursement 
Agreement”).  The City shall submit invoices to Developer for all Costs of Formation that have been 
incurred by the City, and such invoices will be paid by Developer to the City within thirty (30) days after 
receipt of such invoices.  All payments to the City by Developer for the Costs of Formation incurred by the 
City, along with Costs of Formation incurred by Developer, may be reimbursed to Developer in the order 
of priority set forth in Section 5.3 for reimbursement of the Costs of Formation.  The Operating Costs of 
the District which are advanced by Developer on behalf of the District shall be reimbursed to Developer 
with District Revenues in the order of priority set forth in Section 5.3 for payment and reimbursement of 
Operating Costs. 
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 Section 5.3. Distribution of the District Revenues.  Beginning in the first month following 
the effective date of the District Sales Tax and continuing each month thereafter until the expiration or 
repeal of the District Sales Tax, the City on behalf of the District shall, not later than the fifteenth (15th) 
day of each month, distribute the District Revenues received in the preceding month in the following order 
of priority:   
 

A. Pay the City an administration fee equal to 1.0% of District Revenues.  
 
B. Deposit funds in the Maintenance Reserve Account until the Maintenance Reserve Account 

is fully funded for such fiscal year as required by Section 3.2, if applicable. 
 
C. Transfer remaining District Revenues to the District for deposit in an account managed by 

the District (the “District Account”).  The District Account shall be used for the deposit and disbursement 
of District Revenues only and the District shall distribute District Revenues in the District Account in the 
following order of priority:  

i. Pay the Operating Costs of the District. 
 

ii. Reimburse Developer for funds advanced by Developer for payment of Operating 
Costs, and interest thereon. 

 
iii. Make reimbursement payments to Developer for payment of the Costs of 

Formation, as such Costs of Formation have been approved by the City in 
accordance with this Agreement. 

 
iv. Payment of debt service or the CID Obligations authorized pursuant to Section 

6.4, if any.  
 

v. Reimburse Developer for any Reimbursable Project Costs that are set forth in an 
approved Application for Reimbursement pursuant to Section 6.3, at such time as 
reimbursement is authorized pursuant to Section 6.1.   

 
 Section 5.4. Records of the District.  Any District records pertaining to the District Sales Tax 
or the administration and operation of the District shall be provided to the City upon written request of the 
City, as permitted by law.  Any City records pertaining to the District Sales Tax or the administration, 
enforcement and operation of the District Sales Tax shall be provided to the District upon written request 
of the District, as permitted by law.  The District and the City agree to cooperate with each other to provide 
to each other such information and documentation pertaining to the District Sales Tax as reasonably 
necessary to enable the District to satisfy budgeting and financial reporting requirements under the CID Act 
and applicable state law.   
 

Section 5.5. Abolishment of District.  After Developer has been reimbursed for all 
Reimbursable Project Costs, the District shall continue to stay in existence as long the District continues to 
operate and maintain the CID Public Improvements, for up to the maximum time period authorized in the 
Petition.  The District may be terminated earlier than the maximum time period specified in the Petition if 
the District proceeds as authorized by the CID Act.  Upon termination, the District shall implement the 
procedures in the CID Act for repeal of the District Sales Tax and abolishment of the District.  Upon repeal 
of the District Sales Tax, the District shall: 
 

A. Pay all outstanding amounts set forth in Section 5.3. 
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B. Retain any remaining District Revenues until such time as the District is abolished and the 

District has provided for the transfer of any funds remaining in a manner permitted by the CID Act. 
 
Upon termination of the District, title to the CID Public Improvements shall be abandoned by the CID and 
transferred to the Developer or Developer’s successors in interest to the CID Project, to the Owners 
Association, or to another private party which shall assume ownership and maintenance responsibility of 
the CID Public Improvements. 
 

Section 5.6. CID Board of Directors and Insurance. 
 
 A. The CID Board of Directors shall consist of five members, at least one of which will be a 
representative of the City. 
 

B. All members of the CID Board of Directors shall meet all qualifications of the CID Act 
and the Missouri Constitution. 

 
C. Successor members of the CID Board of Directors shall be appointed by the Mayor with 

the consent of the City Council as provided in the CID Petition and in compliance with Section 67.1451.5, 
RSMo.  In the event of a vacancy on the CID Board of Directors, interim members will be elected by the 
remaining existing members of the CID Board of Directors in compliance with Section 67.1451.5, RSMo. 

 
D. City representatives may be appointed to a majority of the positions on the Board of 

Directors in accordance with the CID Act in the event that the District ceases to operate in accordance with 
the Petition, this Agreement, the CID Act or any Applicable Laws and Requirements. 

 
E. The District will maintain reasonable levels of directors’ and officers’ liability insurance 

throughout its existence.  The cost of such liability insurance shall be an Operating Cost of the District. 
 

F. The District shall, no later than fifteen (15) days after the start of each fiscal year, submit 
the names of the current CID Board of Directors to the City Council. All reports shall be made by the 
Developer to the City in an Annual Board of Directors Report in substantially the same form as Exhibit F. 

 
 Section 5.7. Pledge of District Revenues and Collateral Assignment of Agreement to 
Lender.   Developer shall have the right, without the consent of the City, to pledge its right to receive any 
District Revenues for Reimbursable Project Costs under this Agreement to a lender for the CID Project.  
Upon Developer’s request, the City will send any such revenues to such lender directly until Developer 
directs otherwise.  Developer shall also have the right, without the consent of the City, to collaterally assign 
its rights and obligations under the Agreement to such lender, provided that the lender assumes by contract 
all obligations and duties of Developer under this Agreement in the event of a transfer to lender. 
 
 Section 5.8. Notification of Sales Tax.   The District notified the Missouri Department of 
Revenue of the approval of the District Sales Tax by letter dated August 1, 2019, which notice included a 
list of existing retail businesses currently operating within the District.  The District shall notify the Missouri 
Department of Revenue of any new retail businesses opening within the District and the City shall assist 
the District by providing information requested by the Missouri Department of Revenue necessary to 
register a retail business for collection of the District Sales Tax by the state.   
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ARTICLE 6 
 

REIMBURSEMENTS TO DEVELOPER 
 

Section 6.1. Requirements of and Limitations on Reimbursement to Developer. 
 

A. Developer, or its successors and assigns, will develop and construct the CID Project in 
accordance with the CID Petition.  The Developer shall receive reimbursement for Reimbursable Project 
Costs, any Operating Costs funded by Developer, any Costs of Formation funded by Developer, and the 
Maximum Reimbursement Interest in accordance with Section 6.3. 
 

B. The District shall reimburse the Developer for Reimbursable Project Costs approved by 
the City pursuant to Section 6.3, and subject to the limitations set forth in this Section.  Reimbursable 
Project Costs shall be reimbursed from available District Revenues and from no other source of funds.  The 
City shall review and certify Reimbursable Project Costs in accordance with the procedures for review of 
reimbursement requests as set forth in Section 6.3.   

 
 C. The maximum amount of District Revenues used to reimburse Developer for Reimbursable 
Project Costs shall be $5,480,000, plus any Operating Costs advanced by Developer and the Maximum 
Reimbursement Interest (the “Maximum Amount”).   
 
 Section 6.2. District’s Obligation to Reimburse Developer.  The Parties agree that 
reimbursement of Reimbursable Project Costs will occur on a “pay as you go” basis as District Revenues 
are collected by the District in accordance with this Agreement.  The District will only reimburse the 
Developer for Reimbursable Project Costs which may lawfully be paid or incurred by the District under the 
CID Act, which become reimbursable under the conditions and restrictions in Section 6.1, and which are 
approved pursuant to Section 6.3. 
 
 Section 6.3. Reimbursement Application Process. 
 

A. The District appoints the City as its agent to administer the reimbursement application 
process.  All requests for reimbursement of Reimbursable Project Costs shall be made by the Developer to 
the City in an Application for Reimbursement in substantially the form as Exhibit E.  Each Application for 
Reimbursement shall include itemized invoices, receipts or other information, if any, reasonably requested 
by the City to confirm that each cost identified in the Application for Reimbursement has been incurred and 
qualifies for reimbursement pursuant to the CID Act and this Agreement. 

 
B. Applications for reimbursement of Maintenance Costs from the Maintenance Reserve Fund 

may be made by any Party and shall follow the process set forth in paragraph D of this Section for the City 
to review and approve such reimbursement. 
 

C. The District will not reimburse the Developer or any other party for any cost that is not 
eligible for reimbursement under the Reimbursement Agreement, the CID Act, the CID Petition or the terms 
and conditions of this Agreement. The Parties agree that the individual items which are scheduled to be 
reimbursed according to the CID Budget (the “Reimbursable Line Items”), to the extent actually incurred 
by Developer for the CID Project and certified by the City, up to the Maximum Amount, constitute 
Reimbursable Project Costs which are eligible for reimbursement in accordance with the CID Act and this 
Agreement.  Developer may, in the aggregate, shift up to 10% of each Reimbursable Line Item for the CID 
Project to another Reimbursable Line Item for the CID Project without consent from the City, provided that 
the total amount of reimbursement for the CID Project shall not exceed the Maximum Amount and upon 
providing written notice to the City of the amounts shifted between Reimbursable Line Items through 
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Application for Reimbursement.  Shifts between line items in an amount greater than 10% may be approved 
by the Finance Director following a request for same by Developer through an Application for 
Reimbursement.  The Finance Director may seek the advice and consent of the City Council for such 
approval.  In the event the Finance Director denies said request Developer shall have thirty (30) days to 
appeal to the City Council for a final determination on the Application for Reimbursement. 

 
D. The Developer may submit an Application for Reimbursement to the Finance Director not 

more often than once each calendar month.  The City shall either accept or reject each Application for 
Reimbursement within thirty (30) days after the submission thereof.  If the City determines that any cost 
identified as a Reimbursable Project Cost is not eligible for reimbursement under the CID Act, the CID 
Petition or this Agreement, the City shall so notify the Developer in writing within said 30-day period, 
identifying the ineligible cost and the basis for determining the cost to be ineligible, whereupon the 
Developer shall have the right to identify and substitute other costs for reimbursement with a supplemental 
application for payment, subject to the limitations of this Agreement.  The City may also request such 
additional information from the Developer as may be required to process the requested reimbursement, and 
the time limits set forth in this paragraph shall be extended by the duration of time necessary for the 
Developer to respond to such request by the City.  The City’s identification of any ineligible costs shall not 
delay the City’s approval of the remaining costs on the Application for Reimbursement that the City 
determines to be eligible.  Notwithstanding anything in this paragraph to the Contrary, the Developer, the 
Owners Association, and the District may submit an Application for Reimbursement to the Finance Director 
for reimbursement of Maintenance Costs from the Maintenance Reserve Fund.   

 
E. After the City approves an Application for Reimbursement, interest shall accrue at the 

prime rate established by Commerce Bank, plus one percent (1%) from the date the City approves an 
Application for Reimbursement of Reimbursable Project Costs until such costs are actually reimbursed with 
District Revenues (the “Maximum Reimbursement Interest”), which shall fluctuate from time to time, 
not to exceed the highest interest rate allowed by applicable law.   
 
 Section 6.4. Issuance of CID Obligations.  The District may authorize the issuance of CID 
Obligations upon written approval of the City and subject to the following restrictions: 
 

A. The final maturity date of the CID Obligations shall be no more than twenty (20) years 
from the date of issuance or the expiration of the term of the District, whichever is sooner; provided the 
term of the District is thirty (30) years pursuant to the Petition. 
 

B. The maximum principal amount of the CID Obligations shall not exceed an amount 
calculated by a financial advisor to the District which is incorporates a projected amortization schedule 
based upon the development that is either open for business in the CID Area or for which the Developer 
has executed binding leases in the CID Area, along with the costs of issuance for such obligations.  The 
City Finance Director and the City’s financial advisor shall have the right to review such projections and 
all terms and conditions of the proposed bond issuance prior to the City providing written approval as 
required by this Section. 
 
 C. Reimbursement of interest on CID Obligations shall be limited to the Maximum 
Reimbursement Interest, unless otherwise approved by the City in writing. 
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ARTICLE 7 

 
RELEASE AND INDEMNIFICATION 

 
Section 7.1. Survival of Termination.  The indemnification and covenants contained in this 

Article shall survive expiration or earlier termination of this Agreement. 
 
 Section 7.2. Developer Indemnity.  The Developer hereby agrees that, anything to the contrary 
herein notwithstanding, it will defend, indemnify and hold harmless the City, its governing body members, 
employees and agents (collectively, the “City Indemnified Parties”) against any and all claims, demands, 
actions, causes of action, loss, damage, injury, liability and/or expense (including attorneys’ fees and court 
costs) to the extent resulting from, arising out of, or in any way connected with (i) the Developer’s failure 
to comply with any provision of this Agreement, (ii) the gross negligence or intentional misconduct of the 
Developer, an Affiliate of the Developer, or their respective officers, employees and agents in connection 
with this Agreement and the CID Project (iii) the presence of hazardous wastes, hazardous materials or 
other environmental contaminants on any property within the District or the CID Area, or (iv) otherwise 
arising out of the construction of the CID Project or the administration of this Agreement; provided in no 
event shall the Developer indemnity the City or the City Indemnified Parties from any negligence or willful 
misconduct caused by the City or the City Indemnified Parties.  If the validity or construction of the CID 
Act and/or any other ordinance of the City adopted in connection with this Agreement or the CID Petition 
are contested in court, the Developer shall defend, hold harmless and indemnify the City from and against 
all claims, demands and/or liabilities of any kind whatsoever including, without limitation, any claim for 
attorney fees and court costs, and the Developer shall pay any monetary judgment and all court costs 
rendered against the City, if any.  Any costs, fees, and expenses paid by Developer under this Section 7.2 
shall be Reimbursable Project Costs; provided that, if the event or circumstances giving rise to the claim 
against the City is due to the failure of the Developer or its contractors to comply with applicable Legal 
Requirements related to the construction of the CID Project or otherwise caused by the Developer’s gross 
negligence or intentional misconduct, no such costs, fees, and expenses paid by Developer under this 
Section 7.2 shall be reimbursable.   Notwithstanding anything to the contrary contained herein, the 
Developer indemnity set forth in this Section 7.2 shall not be applicable to events which occur after 
Developer no longer owns any portion of the CID Project. 
 

Section 7.3. District and City Indemnity.  The District hereby agrees, to the extent permitted 
by law, that it will defend, indemnify and hold harmless the City Indemnified Parties and the Developer, its 
officers, employees and agents against any and all claims, demands, actions, causes of action, loss, damage, 
injury, liability and/or expense (including attorneys’ fees and court costs) to the extent resulting from, 
arising out of, or in any way connected with (i) the District’s failure to comply with any provision of this 
Agreement, or (ii) the negligence or intentional misconduct of the District or its officers, employees and 
agents.  The City hereby agrees, to the extent permitted by law, that it will defend, indemnify and hold 
harmless the District, and its officers, employees and agents, against any and all claims, demands, actions, 
causes of action, loss, damage, injury, liability and/or expense (including attorneys’ fees and court costs) to 
the extent resulting from, arising out of, or in any way connected with (i) the City’s  failure to comply with 
any provision of this Agreement, or (ii) the negligence or intentional misconduct of the City or its officers, 
employees and agents. 

 
Section 7.4. Notification.   
 
A. If any suit, action, investigation, claim or proceeding (collectively, an “Action”) is 

threatened, initiated or made as a result of which the Developer or the District may become obligated to 
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one or more of the City Indemnified Parties hereunder, any one of the applicable City Indemnified Parties 
shall give prompt notice to the Developer and the District of the occurrence of such event.  After receipt of 
such notice, the Developer or the District, as applicable, at their cost, shall defend, contest and otherwise 
protect the City Indemnified Parties against the Action utilizing counsel of the Developer’s choice.  The 
City Indemnified Parties shall cooperate in good faith with the Developer and its counsel in the defense of 
an Action.  The Developer shall provide to the City regular periodic reports on the status of such Action.  
If the indemnifying party fails to timely defend, contest or otherwise protect any of the City Indemnified 
Parties against such Action, the City Indemnified Parties shall have the right to do so and to hire the counsel 
of their choice, and, if such defense is undertaken by the City Indemnified Parties after notice to the 
Developer and the District asserting the failure of the Developer, or the District, as applicable, to timely 
defend, contest or otherwise protect against such Action, the cost of such defense shall be at the expense of 
the Developer or the District, as applicable.  

 
B. If an Action is threatened, initiated or made as a result of which the City may become 

obligated to the District, the District shall give prompt notice to the City of the occurrence of such event.  
After receipt of such notice, the City, at its cost, shall defend, contest and otherwise protect the District 
against the Action utilizing counsel of the City’s choice.  The District shall cooperate in good faith with the 
City and its counsel in the defense of an Action.  The City shall provide to the District  regular periodic 
reports on the status of such Action.  If the indemnifying party fails to timely defend, contest or otherwise 
protect the District against such Action, the District shall have the right to do so and to hire the counsel of 
its choice, and, if such defense is undertaken by the District after notice to the City asserting the failure of 
the City to timely defend, contest or otherwise protect against such Action, the cost of such defense shall 
be at the expense of the City.  

 
Section 7.5. Settlements.  All proposed settlements to any Action shall be subject to the mutual 

approval of the Developer or the District, as applicable, and the applicable City Indemnified Parties or the 
City, as applicable.  Neither the Developer nor the District, as applicable, nor the City Indemnified Parties 
nor the City, as applicable, will unreasonably withhold their consent to a proposed settlement. 

 
Section 7.6. Invalidity of Proceedings.  Notwithstanding anything herein to the contrary, the 

City shall not be liable to the Developer or the District for damages or otherwise if all or any part of the 
CID Act, the ordinance approving the CID Petition, and/or any other ordinance of the City adopted in 
connection with this Agreement, the CID Project, or the CID Petition is declared invalid or unconstitutional 
in whole or in part by the final (as to which all rights of appeal have expired or have been exhausted) 
judgment of any court of competent jurisdiction.  If, as a result of a final judgment, the revenue mechanisms 
and/or the reimbursements to the Developer contemplated by this Agreement cannot be implemented, the 
City and the District agree, subject to any necessary future legislative approvals by the City Council or CID 
Board of Directors, as applicable, to make good faith efforts to take all actions necessary to remedy any 
deficiencies and effectuate the intent of this Agreement. 
 
 

ARTICLE 8 
 

DEFAULTS AND REMEDIES 
 

Section 8.1. Default and Remedies.  An “Event of Default” shall occur upon the failure by 
any Party in the performance of any covenant, agreement or obligation imposed or created by this 
Agreement and the continuance of such failure for thirty (30) days after the other Party has given written 
notice to such Party specifying such failure. 
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 If any Event of Default has occurred and is continuing, then any non-defaulting party may, upon 
its election or at any time after its election while such default continues, by mandamus or other suit, action 
or proceedings at law or in equity, enforce its rights against the defaulting party and its officers, agents and 
employees, and require and compel duties and obligations required by the provisions of this Agreement 
(except that in no event shall the City enjoin the Developer to undergo any construction). 
 

Section 8.2. Rights and Remedies Cumulative.  The rights and remedies maintained by any 
Party under this Agreement and those provided by law shall be construed as cumulative and continuing 
rights.  No one of them shall be exhausted by the exercise thereof on one or more occasions.  Any Party 
shall be entitled to specific performance and injunctive or other equitable relief for any breach or threatened 
breach of any of the provisions of this Agreement, notwithstanding availability of an adequate remedy at 
law, and any Party hereby waives the right to raise such defense in any proceeding in equity. 
 

Section 8.3. Waiver of Breach.  No waiver of any breach of any covenant or agreement 
contained in this Agreement shall operate as a waiver of any subsequent breach of the same covenant or 
agreement or as a waiver of any breach of any other covenant or agreement, and in case of an Event of 
Default, a non-defaulting Party may nevertheless accept from the defaulting party, any payment or 
payments without in any way waiving the non-defaulting party’s right to exercise any of its rights and 
remedies as provided herein with respect to any such default or defaults in existence at the time when such 
payment or payments were accepted by the non-defaulting party. 
 

Section 8.4. Excusable Delays.  No Party shall be deemed to be in default of this Agreement 
because of Excusable Delays.  Excusable Delays shall extend the time of performance for the period of 
such Excusable Delay. 
 
 

ARTICLE 9 
 

MISCELLANEOUS 
 

Section 9.1. Effective Date and Term.  This Agreement shall become effective on the date this 
Agreement has been fully executed by the Parties (“Effective Date”).  This Agreement shall remain in 
effect for as long as the District is legally in existence. 
 

Section 9.2. Modification.  The terms, conditions, and provisions of this Agreement can be 
neither modified nor eliminated except in writing and by mutual agreement among the City, the District 
and the Developer.  Any modification to this Agreement as approved shall be attached hereto and 
incorporated herein by reference. 
 

Section 9.3. Jointly Drafted.  The Parties agree that this Agreement has been jointly drafted 
and shall not be construed more strongly against another Party. 
 

Section 9.4. Applicable Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of Missouri. 
 

Section 9.5. Validity and Severability.  It is the intention of the Parties that the provisions of 
this Agreement shall be enforced to the fullest extent permissible under the laws and public policies of State 
of Missouri, and that the unenforceability (or modification to conform with such laws or public policies) of 
any provision hereof shall not render unenforceable, or impair, the remainder of this Agreement.  
Accordingly, if any provision of this Agreement shall be deemed invalid or unenforceable in whole or in 
part, this Agreement shall be deemed amended to delete or modify, in whole or in part, if necessary, the 
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invalid or unenforceable provision or provisions, or portions thereof, and to alter the balance of this 
Agreement in order to render the same valid and enforceable. 
 

Section 9.6. Execution of Counterparts.  This Agreement may be executed simultaneously in 
two or more counterparts, each of which shall be deemed to be an original, but all of which together shall 
constitute one and the same instrument. 
 

Section 9.7. City and District Approvals.  Unless specifically provided to the contrary herein, 
all approvals of the City hereunder may be given by the City Manager or his or her designee without the 
necessity of any action by the City Council.  The City Manager may seek the advice and consent of the City 
Council before granting any approval.  Unless specifically provided to the contrary herein, all approvals of 
the District hereunder may be given by the Chairman of the District or his or her designee without the 
necessity of any action by the CID Board of Directors.  The Chairman of the District may seek the advice 
and consent of the CID Board of Directors before granting any approval. 

 
Section 9.8. Relationship.  In the performance of this Agreement, the Developer shall act 

solely as an independent contractor.  Neither this Agreement nor any agreements, instruments, documents, 
or transactions contemplated hereby shall in any respect be interpreted, deemed or construed as making the 
Developer a partner, joint venturer with, or agent of, the City.  The City and the Developer agree that neither 
party will make any contrary assertion, claim or counterclaim in any action, suit, arbitration or other legal 
proceedings involving the City and the Developer. 

 
 Section 9.9. Entire Agreement; Amendment.  This Agreement constitutes the entire 
agreement between the Parties with respect to the matters herein and no other agreements or representations 
other than those contained in this Agreement have been made by the Parties.  This Agreement shall be 
amended only in writing and effective when signed by the authorized agents of the Parties. 
 
 Section 9.10. Limit on Liability.  The Parties agree that: 
 

A. No official, director, officer, agent, employee, representative, attorney or consultant of the 
City shall be personally or otherwise in any way liable to the Developer or the District in the event of any 
default, breach or failure of performance by the City under this Agreement or for any amount which may 
become due to the Developer or the District or with respect to any agreement, indemnity, or other obligation 
under this Agreement. 
 
 B, No member or shareholder of the Developer or the District and no official, director, officer, 
agent, employee, shareholder, representative, attorney or consultant of the Developer or the District shall 
be personally or otherwise in any way liable to the City or any third-party in the event of any default, 
breach or failure of performance by the Developer or the District under this Agreement or for any amount 
which may become due to the City with respect to any agreement, indemnity or other obligation under this 
Agreement. 

 
 Section 9.11. Headings.  Headings of articles and sections are inserted only for convenience and 
are in no way to be construed as a limitation or expansion on the scope of the particular articles, sections or 
subsections to which they refer.  Words in the singular shall include the plural, and vice versa, where 
appropriate. 
 
 Section 9.12. Notices.  Any notice, demand, or other communication required by this Agreement 
to be given by either party hereto to the other shall be in writing and shall be sufficiently given or delivered 
if dispatched by certified United States First Class Mail, postage prepaid, or delivered personally or by a 
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reputable overnight delivery service to all parties listed below.  Mailed notices shall be deemed effective 
on the third day after mailing and all other notices shall be effective when delivered. 
 
 
 

To the City: City of Lee’s Summit, Missouri 
220 SE Green 
Lee’s Summit, Missouri  64063 
Attn:  City Manager 

  
With a copy to: City of Lee’s Summit, Missouri 

220 SE Green 
Lee’s Summit, Missouri  64063 
Attn:  City Attorney 

  
To the District: New Longview Community Improvement District 

c/o Platform Ventures, LLC 
4220 Shawnee Mission Pkwy 
Suite 200B 
Fairway, KS  66205 

  
To the Developer: M-III Longview, LLC 

c/o Platform Ventures, LLC 
4220 Shawnee Mission Pkwy 
Suite 200B 
Fairway, KS  66205 

  
With a copy to: Brian Engel, Esq. 

Rouse Frets White Goss Gentile Rhodes, P.C. 
4510 Belleview Ave., Suite 300 
Kansas City, MO  64111 
 

or to such other address with respect to either party as that party may, from time to time, designate in writing 
and forward to the other as provided in this paragraph. 
 
 Section 9.13. Waiver.  The failure of either Party to insist upon a strict performance of any of 
the terms or provisions of this Agreement, or to exercise any option, right or remedy contained in this 
Agreement, shall not be construed as a waiver or as a relinquishment for the future of such term, provision, 
option, right or remedy, but the same shall continue and remain in full force and effect.  No waiver by either 
Party of any term or provision hereof shall be deemed to have been made unless expressed in writing and 
signed by such Party. 
 
 Section 9.14. Tax Implications.  The Developer and the District acknowledge and represent that 
(1) neither the City nor any of its officials, employees, consultants, attorneys or other agents have provided 
to the Developer or the District any advice regarding the federal or state income tax implications or 
consequences of this Agreement and the transactions contemplated hereby, and (2) the Developer and the 
District are relying solely upon their own tax advisors in this regard. 
 
 Section 9.15. Exhibits.  All exhibits which are attached or referred to in this Agreement are 
specifically incorporated herein by reference and form an integral part hereof. 
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 Section 9.16. Agreement to Control.  In the event of any conflict between the terms of this 
Agreement and any other agreements between the City and the Developer or the District, the provisions of 
this Agreement shall control and supersede the conflict. 
 
 Section 9.17. Recordation of Memorandum of Agreement.   The Parties agree to execute and 
deliver a Memorandum of this Agreement in proper form for recording and/or indexing in the appropriate 
land or governmental records.  Such Memorandum shall be recorded by the City. 
 
 Section 9.18. Estoppel.   Upon Developer’s request, the City shall deliver a written instrument 
to Developer or any other person, firm or corporation specified by Developer, duly executed and 
acknowledged, certifying that this Agreement is unmodified and in full force and effect, or if there has been 
any modification, that the same is in full force and effect as so modified, and identifying any such 
modifications; whether or not Developer has observed and performed all of the terms, covenants and 
conditions on the part of Developer to be observed and performed, and if not, specifying the same; and such 
other matters as reasonably requested by Developer. 
 
 
 
 
 
 

[Remainder of page intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have set their hands and seals the day and year first above 
written. 
 
 

CITY OF LEE’S SUMMIT, MISSOURI 
 
 
 

By:        
 William A. Baird 
 Mayor 

[SEAL] 
 
ATTEST: 
 
 
 
      
Trisha Fowler Arcuri 
City Clerk 
 
 
 
 
STATE OF MISSOURI ) 

) SS. 
COUNTY OF JACKSON ) 
 
 

On this _____ day of December, 2019, before me appeared William A. Baird, to me personally 
known, who, being by me duly sworn, did say that he is the Mayor of the CITY OF LEE’S SUMMIT, 
MISSOURI, a constitutional charter city and political subdivision of the State of Missouri, and that the 
seal affixed to the foregoing instrument is the seal of said City, and said instrument was signed and sealed 
in behalf of said City by authority of its City Council, and said William A. Baird acknowledged said 
instrument to be the free act and deed of said City. 
 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State aforesaid, the day and year first above written. 
 
 
 
              

Notary Public 
 
 
 [SEAL] 
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 DISTRICT: 

NEW LONGVIEW COMMUNITY 
IMPROVEMENT DISTRICT 

 

By:_________________________________ 
           Mike Jenkins, Chairman  

  

ATTEST: 

__________________________________ 
Becky Ziegler, Secretary 

 

 

CERTIFICATE OF ACKNOWLEDGEMENT 

STATE OF MISSOURI  ) 
    ) ss 
COUNTY OF JACKSON ) 
 

On this ___ day of December, 2019, before me, a Notary Public in and for said state, personally 
appeared Mike Jenkins, who is the Chairman of the New Longview Community Improvement District, 
known to me to be the person who executed the within Cooperative Agreement on behalf of the New 
Longview Community Improvement District and acknowledged to me that he executed the same for the 
purposes therein stated.  

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State aforesaid, the day and year first above written. 
 

      __________________________________________ 
      Notary Public  
My Commission Expires:  
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 DEVELOPER: 

M-III LONGVIEW, LLC  
a Delaware limited liability company 
By: Platform Investments, LLC, its manager 
    By: Platform Ventures, LLC, its manager 

 

By:_________________________________ 
 Corey Walker, Senior Vice President 

  

 

CERTIFICATE OF ACKNOWLEDGEMENT 

STATE OF KANSAS  ) 
    ) ss 
COUNTY OF JOHNSON ) 
 

On this ___ day of December, 2019, before me, a Notary Public in and for said state, personally appeared 
Corey Walker, the Senior Vice President of Platform Ventures, LLC, a Delaware limited liability company, 
known to me to be the person who executed the within Cooperative Agreement on behalf of said limited 
liability company and acknowledged to me that he executed the same for the purposes therein stated.  

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State aforesaid, the day and year first above written. 
 

 

      __________________________________________ 
      Notary Public  
My Commission Expires:  
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 OWNERS ASSOCIATION: 

FASCINATION AT NEW LONGVIEW 
OWNERS ASSOCIATION, INC.   
a Missouri non-profit corporation  
 
 

By:_________________________________ 
 Corey Walker, President  

  

 

CERTIFICATE OF ACKNOWLEDGEMENT 

STATE OF KANSAS  ) 
    ) ss 
COUNTY OF JOHNSON ) 
 

On this ___ day of December, 2019, before me, a Notary Public in and for said state, personally appeared 
Corey Walker, the President of Fascination at New Longview Owners Association, Inc., a Missouri non-
profit corporation, known to me to be the person who executed the within Cooperative Agreement on behalf 
of said non-profit corporation and acknowledged to me that he executed the same for the purposes therein 
stated.  

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State aforesaid, the day and year first above written. 
 

 

      __________________________________________ 
      Notary Public  
My Commission Expires:  



 A-1 
 

EXHIBIT A 
 

LEGAL DESCRIPTION OF CID AREA 
 

A tract of land in the Southwest Quarter of Section 3 and the Northwest Quarter of Section 10, Township 
47 North, Range 32 West of the 5th Principal Meridian in Lee's Summit, Jackson County, Missouri, being 
bounded and described as follows: Beginning at the Southwest corner of said Southwest Quarter point 
also being the Northwest corner of said Northwest Quarter; thence North 03°15'11" East on the West line 
of said Southwest Quarter, 75.00 feet; thence leaving said West line, South 87°11'23" East, 43.00 feet to 
a point on the North right-of-way line of Southwest 3rd Street, as now established, point also the 
Southwest corner of LOT 1, BERBIGLIA HEIGHTS, a subdivision of land recorded in Book 34 on Page 
112 in the Jackson County Recorder of Deeds Office; thence continuing South 87°11'23" East on said 
North right-of-way line, 300.41 feet; thence South 73°09'12" East on said line, 61.83 feet; thence South 
87°11'17" East on said line, 265.02 feet; thence South 02°48'37" West on said line, 10.00 feet; thence 
South 87°11'20" East on said line, 503.61 feet to the Southwest corner of Tract B10, WINTERSET 
VALLEY 10th PLAT, a subdivision of land recorded on Document Number 2014E0094859 in the Jackson 
County Recorder of Deeds Office; thence continuing South 87°11'20" East on the South line of said 
Winterset Valley 10th Plat, 44.36 feet; thence North 45°49'13" East on said South line of Winterset Valley 
10th Plat, 16.42 feet; thence South 87°11'20" East on said South line of Winterset Valley 10th Plat, 
138.33 feet; thence leaving said South line, South 02°48'40" West, 112.01 feet to a point on the South 
right-of-way line of said Southwest 3rd Street, point also being on the North line of Lot 1, NEW 
LONGVIEW COMMERCIAL DISTRICT FOURTH PLAT, LOT 1, a subdivision of land recorded on 
Document Number 2016E0046879 in said Jackson County Recorder of Deeds Office; thence North 
87°11'20" West on said North line, 45.30 feet to the Northwest corner of said Lot 1 point also being on the 
Easterly right-of-way line of Southwest Kessler Drive, as now established; thence South 02°48'40" West 
on the West line of said Lot 1 and said Easterly right-of-way line, 167.31 feet; thence North 87°11'20" 
West on the West line of said Lot 1 and said Easterly right-of-way line, 12.00 feet; thence South 02°48'40" 
West on the West line of said Lot 1 and said Easterly right-of-way line, 164.68 feet to the Southwest 
corner of said Lot 1; thence leaving said Easterly right-of-way line, South 87°11'21" East on the South line 
of said Lot 1, 606.38 feet to a point on the Westerly line of BRIDLEWOOD 4th PLAT, a subdivision of land 
recorded in Book I69 on Page 63 of said Jackson County Recorder of Deeds Office; thence South 
03°11'11" West on the West line of said Bridlewood 4th Plat and the West line of BRIDLEWOOD 5th 
PLAT, a subdivision of land recorded in Book 71 on Page 18 in said Jackson County Recorder of Deeds 
Office, 439.82 feet to the Northeast corner of Tract A, KESSLER RIDGE AT NEW LONGVIEW - FIRST 
PLAT, a subdivision of land Recorded on Document Number 2016E0123272 in said Jackson County 
Recorder of Deeds Office; thence North 86°48'44" West on the North line of said Tract A, 461.29 feet to 
the Northwest corner of said Tract A, point also being on the Easterly right-of-way line of said Southwest 
Kessler Drive; thence Northwesterly on said Easterly right-of-way line, with a curve to the left having an 
initial tangent bearing of North 31°35'13" West with a radius of 310.00 feet, a central angle of 05°37'55" 
and an arc distance of 30.47 feet; thence North 37°13'07" West on said Easterly right-of-way line, 123.26 
feet; thence Northwesterly on said Easterly right-of-way line with a curve to the right being tangent to the 
last described course with a radius of 190.00 feet, a central angle of 02°01'30" and an arc distance of 
6.71 feet; thence leaving said Easterly right-of-way line, North 87°00'49" West, 71.34 feet to a point on 
the Westerly right-of-way line of said Southwest Kessler Drive point also being the Southeast corner of 
Lot 1A, FASCINATION AT NEW LONGVIEW LOTS 1A-1E, INCLUSIVE TRACT A, a subdivision of land 
Recorded on Document Number 2018E0034938 in said Jackson County Recorder of Deeds Office; 
thence continuing North 87°00'49" West, on the South line of said Lot 1A, 117.45 feet; thence South 
58°23'30" West on the South line of said Fascination at New Longview Lots 1A-1E, Inclusive Tract A, 
407.26 feet; thence South 31°36'30" East on said South line, 49.74 feet; thence South 58°52'01" West on 
said South line, 143.96 feet to the Southwest corner of Lot 1E of said Fascination at New Longview Lots 
1A-1E, Inclusive Tract A point also on the Easterly right-of-way line of Southwest Longview Boulevard as 
now established; thence leaving said Easterly right-of-way line, South 61°02'01" West, 116.09 feet to the 
Southeast corner of Lot 7, TOWER PARK COMMERCIAL - PHASE 2 LOTS 5, 6, 7 AND TRACTS A and 
B, a subdivision of land Recorded on Document Number 2005I0090051 of said Jackson County 
Recorders of Deeds Office point also on the Westerly right-of-way line of said Southwest Longview 



 A-2 
 

Boulevard; thence South 58°46'36" West on the South line of said Lot 7, 34.91 feet; thence Southwesterly 
on the South line of Lot 7 with a curve to the left being tangent to the last described course with a radius 
of 130.00 feet, a central angle of 38°14'59" and an arc distance of 86.79 feet to the Southwest corner of 
said Lot 7; thence North 31°13'52" West on the West line of said Lot 7, 280.78 feet to the Northwest 
corner of said Lot 7 point also being on the Southerly right-of-way line of Southwest Sensation Drive, as 
now established; thence continuing North 31°13'52" West, 60.00 feet to a point on the Northerly right-of-
way line of said Southwest Sensation Drive, point also on the Southerly line of Lot 3, TOWER PARK 
COMMERCIAL - PHASE 2 LOTS 3, 4 AND TRACT J, a subdivision of land recorded on Document 
Number 2004I0107121 in said Jackson County Recorder of Deeds Office; thence South 58°46'36" West 
on the South line of said Lot 3 and the said Northerly right-of-way line, 139.54 feet; thence North 
31°13'27" West on said South line, 72.72 feet; thence North 58°46'33" East on said South line, 20.00 feet; 
thence North 31°13'27" West on said South line, 50.00 feet; thence North 86°44'52" West on said South 
line, 172.98 feet to the Southwest corner of said Lot 3, point also being on the Easterly right-of-way line of 
Southwest Longview Road, as now established, thence continuing North 86°44'52" West, 30.00 feet to a 
point on the West line of said Northwest Quarter; thence North 03°15'11" East on said West line, 876.09 
feet to the Point of Beginning. Containing 1,541,727 square feet or 35.39 acres, more or less. 
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EXHIBIT B 
 

DEPICTION OF CID AREA 
 

 
 


















































































































































































	ARTICLE 3
	CID Project
	ARTICLE 4
	Transfer of PROPERTY IN the CID Area
	C. The District will not reimburse the Developer or any other party for any cost that is not eligible for reimbursement under the Reimbursement Agreement, the CID Act, the CID Petition or the terms and conditions of this Agreement. The Parties agree t...
	D. The Developer may submit an Application for Reimbursement to the Finance Director not more often than once each calendar month.  The City shall either accept or reject each Application for Reimbursement within thirty (30) days after the submission ...
	E. After the City approves an Application for Reimbursement, interest shall accrue at the prime rate established by Commerce Bank, plus one percent (1%) from the date the City approves an Application for Reimbursement of Reimbursable Project Costs unt...
	C. Reimbursement of interest on CID Obligations shall be limited to the Maximum Reimbursement Interest, unless otherwise approved by the City in writing.
	Section 7.1. Survival of Termination.  The indemnification and covenants contained in this Article shall survive expiration or earlier termination of this Agreement.
	Section 7.2. Developer Indemnity.  The Developer hereby agrees that, anything to the contrary herein notwithstanding, it will defend, indemnify and hold harmless the City, its governing body members, employees and agents (collectively, the “City Inde...
	Section 7.6. Invalidity of Proceedings.  Notwithstanding anything herein to the contrary, the City shall not be liable to the Developer or the District for damages or otherwise if all or any part of the CID Act, the ordinance approving the CID Petitio...
	Section 9.9. Entire Agreement; Amendment.  This Agreement constitutes the entire agreement between the Parties with respect to the matters herein and no other agreements or representations other than those contained in this Agreement have been made b...
	Section 9.10. Limit on Liability.  The Parties agree that:
	A. No official, director, officer, agent, employee, representative, attorney or consultant of the City shall be personally or otherwise in any way liable to the Developer or the District in the event of any default, breach or failure of performance by...
	B, No member or shareholder of the Developer or the District and no official, director, officer, agent, employee, shareholder, representative, attorney or consultant of the Developer or the District shall be personally or otherwise in any way liable ...

	Section 9.11. Headings.  Headings of articles and sections are inserted only for convenience and are in no way to be construed as a limitation or expansion on the scope of the particular articles, sections or subsections to which they refer.  Words i...
	Section 9.12. Notices.  Any notice, demand, or other communication required by this Agreement to be given by either party hereto to the other shall be in writing and shall be sufficiently given or delivered if dispatched by certified United States Fi...
	Section 9.13. Waiver.  The failure of either Party to insist upon a strict performance of any of the terms or provisions of this Agreement, or to exercise any option, right or remedy contained in this Agreement, shall not be construed as a waiver or ...
	Section 9.14. Tax Implications.  The Developer and the District acknowledge and represent that (1) neither the City nor any of its officials, employees, consultants, attorneys or other agents have provided to the Developer or the District any advice ...
	Section 9.15. Exhibits.  All exhibits which are attached or referred to in this Agreement are specifically incorporated herein by reference and form an integral part hereof.
	Section 9.16. Agreement to Control.  In the event of any conflict between the terms of this Agreement and any other agreements between the City and the Developer or the District, the provisions of this Agreement shall control and supersede the conflict.
	Section 9.17. Recordation of Memorandum of Agreement.   The Parties agree to execute and deliver a Memorandum of this Agreement in proper form for recording and/or indexing in the appropriate land or governmental records.  Such Memorandum shall be re...
	Section 9.18. Estoppel.   Upon Developer’s request, the City shall deliver a written instrument to Developer or any other person, firm or corporation specified by Developer, duly executed and acknowledged, certifying that this Agreement is unmodified...
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