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TAX INCREMENT FINANCING CONTRACT

THIS TAX INCREMENT FINANCING CONTRACT (the "Contract”) is made and
entered into as of fhe 2){_@ day of_[ﬂMZOOfS (the "Effective Date"), by and between
THE CITY OF LEE'S SUMMIT, MISSOURI ("City"), and RED LEE'S SUMMIT EAST, LLC,
a Missouri ﬁmited Liability company, the developer selected by the City {"Developer") fo
implement its plan of redevelopment more fully described herein. |

Recitals.

A, The Tax Increment Financing Coml_:i:lission of Lee's Summit, Missouri (the
"Commission") on April 19, 2006, recommended that the City approve the Lee's Summit Hast
Tax Increment Financig Plan (the "Redevelopment Plan") in an area described in the
Redevelopment Plan determined to be a Bligl}ted Area and as set forth in Exhibit A, attached

hereto and incotporated herein bjr reference (the "Redevelopment Aréa").

B. The Redevelopment Plan provides for the construction. of tWo. (2) development
projects in Lee's Sumunit, Missotri as follows:
() Redeveloﬁment Project No. 1 ("Redevelopment Project 1M) consists of the
const’_xucﬁoﬁ of dpproximately 550,000 gross squéi-e feet of improvements to be used for
| the operation ofbusinesses conducting retail sales and other uses commonlj} found in fiist
class shopping centers (the "Shopping Center”), together with the installation, repait,
construction, Ieccnsﬁuction and relocation ofoeﬁaiu streets and wiilities in the porfion of
the Re&evelopment Area described on Exhibit B attached hereto énd incoxﬁoi-ated hereiﬁ
by referénce ("Red;avalopment Project Area 1"); and
| (2).  Redevelopment Project No. 2 ("Redevelopment Project 5"), consists of the

construction, 1eqénsﬁuction and relocation of Blue Parkway south of Chipman Road,
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together with cextain othér street aﬁd utility ﬁfoxk and construction, reconstruction and

relocation of certain improvements in the portion of the Redevelopment Atea desc:r_ibed :

on Exhibit. C attached hersto and incoipotated herein by reference ("Redevelopment

Project Area 5). |

C. By Ordinance No. 6263, adopted by the City Council of City (the "City Council")
on Aungust 24, 2006, City approved the Redevelbpmenf Plan, determined that the Redevelopment
Atea is 4 Blighted Avea and that it mek the other applicable requirements of the Act, selected
Developer to implement the Redevelopment Plan, and authorized City to enter into a coniract
with Developer for the implementétion of Redevelopment Project 1 and Redevelopment Project
5 (§0métimes héereinafter éollec’givély seferred to as the "Redevelopment Prqjecté“) described in
the Redevelépmént Plan. |

D. The Redevelopmeﬁt Plan contemplates that in the futme each of | the
Redevelopment Project Are‘as.wi}l be d_esi gnated by Ordiﬁancé as development project areas in
confoimance with Missouri's Real PI:()pE?ItY Tax Increment Allocation Redevelopment Act
Sections 99.800 to 99.865 R.S.Mo. 1994, as ameﬁded (the "Act").

NOW, THEREFORE, for and in consideration of the pramises, and the mutual

covehants herein contained, City and Developer agtee as follows:

1. Rules of Interpretation. All capitali'zed words or terms used in this Agreement

anid defined in the Reqlevelopment Plan shall have the meaning ascribed to them' in the
Redevelopment Plan. In addition thereto, and in addition to words and terms defined elsewhere
in this Agreement, the following words and terms shall have the meanings ascribed to them n’

this section unless the context in which such words and terms are used cleatly requires otherwise.




Unless the context cleatly indicatés to the contrary o umless otherwise provided herein, the .
followmg rules of interpretation shall apply to this Coniract:

A The terths defined in this Contract which refer to a paxtlcula:z agreement,
instrument ot document also refer to and include all renewals, extensions, modifications,
amendinents and iestatements of such agreement, instrument or document; provided, that
nothing contained in this sentence shall be coﬁstxued to authorize any such renewal,
extension, modification, amendment ot restatement other than in accordance with
Section 43 of this Contradt.

B The wotds "hereof", "herein" and "hereundér” and words of similar mmport
when used in this Contract shall refer to this Contract as a whole and not to any particular
provision of this Contract. Sectioﬁ, subsectioﬁ and exhibit réfereﬁces are to this Contraét
unless otherwise specified. Whenever an ifem of' items are listed after the word
"including”, such listing is not intended to be a listing that excludes 'i’f:en;s not listed.

C. Words of the masculine génder shall be deemed a:id con’sﬁuzd to include
chitelative WOI’dS of the feminine and neuter genders. Unless the cont‘exﬁ shal] otherwise
indicate, words importing the singular humber shall include the plural and vice versa, and
words importing petson shall inclide individuals, cozpc')mtion.s,. pattnerships, joint
ventures, associations, joint stock cornpanies; trusts, mﬁncoxporated @Igaﬁizatic'm_s and
governments and any ageney or pohttcal subdivision thereof.

D. The table of comtents, captions and headings in this Coniract are fo:c |

convenience only and in o way define, limit or describe the scope or intent of any

provisions or sections of this Contract.

U




2. Definitions All capitalized words or texms used in this Contract and df_:ﬁned n
the Redevelopment Plan shall have the meaning ascribed to them in the Redevelopment Plan. In
. addition thereto and in addifion to wotds and terms defined elsewhero in this Contiact, the
following woids and terms shall bave the meanings asoribed fo them in this Section 2 unless the

context in which such words and ferms are used clearly requires otherwise.

A. " Affiliate,” any pér_son, entity or group of persons or entities which

controls a paxtjr-, which a party controls or which is under common confrol with a patty.
As nged hetein, the ferm icontrol” shall mean the possession, directly or indirectly, of the
power to direct or carise the direction of management and policies, whether thiough the
ownership of voting securities, by contract of otherwise.

B. "Blighted Area," an area which,” by reason of the predominance of
defective or inadequate sireet layout, unsanitary or unsafe conditions, deterjoration of site
improvéme;nts, itproper sﬂbdivision or obsolete platting, or the existence of conditions
which eridanger life or property by fire and other causes, or any combination of such
factors, retards the provision of housing accommodations o constitutes an economic or

social liability or a menace to the public health, safety, morals, or welfare in its present

condition and use.

C "CID Obligdtions," bonds, loans, debentmeé, notes, special certificates, or
other evidences of indebtedness issued by the CID to cariy out the Redevelopment Plan
or to fimd dutstaﬂciing obligations.

D. "Qiﬁty,“ the City of T.ee’s Summit, Mis_somf..

E. *City Admi_ﬁistxator. * the city adminisizator of Lee's Summit, Missouti.

T, "City Council,” the governing body of Lee's Summit, Missouri.




"City Engineer,” the city engineer of Lee's Summit, Missousi.
H  "City Tressurér," the treasuter of Lee's Summit, Missouri.

I "Commission" the Tax Increment Financing Commission of Lee's

Summit, Missoti;
I "County," Jackson. County, Missouri.

K "County Assessor," the assessor of Jackson County, Missouti.

L. "County Collector," the colléctor of Tackson County, Missoui.

M.  "Debt Service," the amount required for the payment of inferest and

principal on the Obligations as they come due, for the payment of mandatory or optional
redempﬁon payments and for payments to tesetve fimds requited by the tems of the
Obliga;ﬁoné {0 retire ox secuie the Obligations.

N. "Developer,” RED Lee's Summit East, LLC, its successors and assigns,
subject, however, to the provisions of Section 35 hereof;

0.  "Economic Activity Account," the separate ségregated account within the
Special Allocation Fund into which Eoonpmic Activity Taxes are to be deposited.

P "Economic Activity' Faxes," fifty pefoent (50%) of the total additional

teveime from taxes which are imposed by City or other Taxing Districts, w}ﬁqh are
generated by economic activitigs within Redevélopment '}?rqjec_t Ared 1 and
Redovelopment Project Area 5, while tax increment finaneing remains eﬂ‘ect,'
excliding Ticenses, fees, uiility taxés, or' special ass'es'srr_lenfs,. other than payments m lisu

of taxes, until the designation is terminated pursuant to Subsection 2 of Section 99.850 of

the Act.




Q.  “"Final Zoning Plap," the Preliminary Zoning Plan as modified and
approved by the City through the Iand Use Approval process.

R.  “Land Use Approvals," those approvals tequived pursuant to City’s zoning

. and subdivision resulations and Ordinance No. 6262 which are required for the
construction of Redevelopment Project 1 and Redevelopment Project 5. -

S | "Iegal Requirements,” any applicable ponstitutiOn, {reaty, statue, ruls,
regulation, ordinance, ordes, directive; code, interpretation, judgment, dec_rge, jnjunction,
writ, determination, award, pexmi -license, au’c]ioxization, ditective, requiré:_ment 01
decision of' or agreeiment with or by any and all jutisdictions, entities, courts, baards,
agencies, commissions, offices, divisions, subdivisions, deparfments, bodies or
authoritles of any nature whatsoever of any governmental wnit (federal, ,étate, county,
distriot, punicipality, city or otherwise), whether now or hereafter in existence and’
specifically including but not limited to all ordinances, rules and Iegmaﬁons of the City
of Lee's Summiit, Missotti, such as zoning ordinances, subdivision ordina,ncés,lbuﬂding
codes, pz:opeity maintenance codes, anci City's Design a.ﬁd Construction Manual

(Ordinance No. 3719).

T "MoDQT," the Missouri Department of Transpottation.

Y.  "Obligations," the TIF Obligations and, if igsued, the CID Obligations.

V. "QOrdinance," an ordinance enacted by the City Council.

W. . "Payment i Lieu of* Taxes," those estimated revenues ftb'm real property
in the Redevelopment Azea, which revenues are to be used to retize TIF Obligations and
pay othet Reimbutsable Project Costs, which Taxing Districts would haye received had

the City not adopted tax increment allocation financing, and which would result from




levies made after the time of the adoption of tax iﬁ;:xement allocation finaneing during the
time the current e:‘qualized value of real property in the Redevelopment Area exceeds the
Total Initial Equélize‘d‘ Value of real property in such area until the designation ‘is ‘
terminated pursnant to subsection 2 of Section 99.850 of the Act, which shall not be later
than 23 years after Redevelopment Project 1 to be developed in the Redevelopment Azea
is approved by an Ordinance of the City Couticil. Payments in leu of taxes which are
due and owihg shall constitute a lien against the real estate in the Redevelopment Area
from which they are derived, the lien of which may be foreclosed in the same manet as a

special assessment lien as provided in Section 88.861 RS Mo ;

X, "Payment in Lieu of Taxes Account," the separate segregated account

within the Special Allocation Fund into which Payments in Lieu of Taxes are fo be
deposited.

Y.  "Preliminary Zoning Plan," the CP2 Zoning Preliminary Development
Plan, including the Architectural Désign .Guide]jnes approved by Otdinance No. 6262 -
and attached hereto as Exhibit D=1 and incorporated hetein by teforenice.

Z. "Redevelopment Project Cost Budget" the budget sefting forth the

Redevelopment Project Costs, and identifying those Redevelopment Project Costs to ‘be
funded or reimbursed by Payments m Liea of Taxes, Economic Activity;Taxes, or the
proceeds of TIR Obligations, affached hereto a3 Exhibit J and incorporated hefein by

réference.

AA. "Redevelopment Project Costs" include the sum total of all reasonable or -

necessaly costs incurred or estimated to be ineurred, any such costs incidental to the




Redevelopment Plan and the Redevelopment Projects. Such costs include, but are not

limited to the following:
(1)  Cests of studics, surveys, plans and specifications;
(2)  Professional éezvice costs, 'includiﬁg; but not limited to,
architectural, engineering, legal, marketing, financial, planning or special
 services. Except the x'eassnable costs incurred by the City or Commission
established in the Act for the administration of the Redevelopment Plan, such.
costs shall be allowed only as an initial expense which, to‘ be recoverable, shall be.
included in the costs of the Redevelopment Plan and the Redevelopment Projects;

(3)  Property assembly costs, including but not Timited to, acquisition
of land and other property, teal or persomal, or ights or inferests therein,
demolitiori of buildings, and the cleating and grading of land; |

(4)  Costs of Iehabi]i%ationiecoﬁstructiﬁn; o1 repait or rernodeling of
existing buildings and fixtures;

(5) Cost of constinction of public worl‘;‘s or improvements;

(6) Financing costs, including, but not lirifed to all necessary and
in¢idental expenses related to the issuance of TIF Obligations; and which may:
include payment of intezest ot any 1IF Obliéaﬁqm issued heretnder aceruing
duting the estimated petiod of construction of each of the Redevelopment Projects
for which such TIF Obligations are issued and for not more than eighteen mon_ths
thereaﬁer and including reasonable reservés Ielated thereto;

(7) All or a poition of a taxmg district's capital cost resultmg from

Redevelopment PIOJe'ct 1 and Redevelopment Project 5 necessarily incurred or to




be incnrred in furtherance of the objectives of the Redevelopment Plan and the

Redevelopment Projects, to the extent the City, by written agreement, accepis and

approves such costs;

(8)  Reldcation costs to the extent that a city determines that 1elocation
costs shall be paid or are zequiréd to be paid by federal or state law; and

(9)  Paymeits in lieu of taxes.

BB. ‘"Reimbusable Project Costs," the portion of Redevelopment Project

Costs, which pmsuant to the Redevelopment Plan and this Contract are to be funded or

reimbursed with Payments in Lieu of Taxes, Economic Activity Taxes or the proceeds of

~Obligations as ate set f_oxth in the Redevelopment Project Cost Budget. Reimbursable’

Projéct Costs include the portion of Redevélopment Project Costs incurzed by City and,
to the extent included in the Redevelopment Cost Project Budget as beihg funded ot
reimbursed with Payments in Lieu of Taxes, Econormi¢ Activity Tazes, of the pﬁoceeds of-
Obligations, Developer as a result of: preparing, reviewing and adopting. the
Redevelopment Plan or .each of the Redevdopmeﬁt Projects; designation of the’
Redevelopmient Project Areas; planning; financing, acquiting and constructing each of
tﬁe Redévelopment Projects; and any other work aqtholiz'ed by the Redevelopment Plém;
the oversight of the construction of each ~of the Redevelopment Projects, the

implementation of the Redevelopment Plan, and the management of the Special

Allocation Fund.

CC.  "School Disirict,” the Lee's Surnmit R-7 School District.

LA s A

DD. "Special Aflocation Fund," the fimd established by the City fmto which; as
i Acﬁﬁy Taxes from

required by the Act, all Payments in Lien of Taxes and Economic




Redevelopment Project Area 1 and Redevelopment Project 5 ‘are deposited for the
puipose of paying Redcvelopment Project:- Costs and- TTF Obllgatlons incurred in the
payment thereof. The Spec1al Allocation Fund shall be divided into two (2) sepalate
segregated accounts: the Payments in Lien of Taxes Account and the Economic Activity
Taxes Account:

EE. ‘“Taxing Districts;" any political subdivision of this state haviﬁg the power

to Tevy taxes on sales or property in the Redevelopment Area.

" FF.  “TIF Obligations," bonds, loans, debentures, notes, special certificates, oz
other evidences of indebtedress jssued by the City o1 Commission pursuant to the Act to

carry out the Redevelopment Projects or to fund outstanding obligations.

GG. "Total Inifial Equalized Assessed Value,” that amount certified by the

County Assessor which equals the most recently ascertained equalized land assessed
value of each taxable lot, block, tract or par.’éel or real property within Redevelopment
Priject Area 1 and/or Rédevelopme‘n't Project Azea 5 immediately after the Ordinance
approviag each such Redevelopment Pfoj ect has been approved by the City Cotmeil.

3. Redevelopment Area. The Redevelopment Area eonsists of the area Jegally

desciibed on Exhibif A attached hereto.
4. Redovélopment Project Aieés.-
A The - Redevelopment. Area will be developed in two (2) phases:
Redevelopment Project Aréal and Re&evelopment Project Atea 5, in ac;c.ordance with -
the provisions of the Redevelopment Plan. ‘A Redevelopment Project Area may only be

" changed, mo diﬁed or amended in accordance with the Act.

10




B. Designation_of Redevelopment Project Areas. Tax increment financing

under the Act ("Tax Increment Financing") with respect to Redevelopment Project Area 1
and Redevelopment Project Area 5 shall become effective only upon the approval thereof
by an Ordinance of the Council (the "Redevelopment Project Ordinance").

5. Project Improvemenis: In accordance with the Act and the tetms and conditions

of the Redevelopment Plan and this Contract, to ameliorate or satisfy those conditions which are
the basis for eligibility and designation of the Redevelopment Area as a Blightéd Area and
otheiwise eligible as a development area wnder t_hé Act, Devéloper shall cause the
Redevelopment Project Areas to be 1edeveloped through the construetion of those improvemenhs
set forth in ExhibitD attached hereto and mcorpotated herein by reference (the "Project
TIinprovements"). The ijer;t Improvements consist of: (A) the Phase 1 Privaie Project
Improvements described in Exhibit E attathed hereto and incotporated herein by I'eferénce, (the
"Private Project Improvements"); and (B) the Public Project Improvements desczibed in .
ExhjbitF_ attached hereto” and Incorporated hersin by refei‘ence (the "Public Project
Irpprovements™).

6. Redevelopment Schedule.

A, It is the intention of the parties that development activities fo
Redevelopment Project Areal and Rz&evelopment Project Area 5 be substantially
commenced and completed on or before the dates set forth id Exhlblt G attached hateto
and incorporated herein by 1eferénce (the "Redevelopment Schedule™). Developer: shall.
construct all Private Project Improvements and, except wilh respect to the MoDOT
Improvements (és hereinafter defined) and subject to the provisionsA of Section. -

hereof; all Public Project Imptovements, and shall complete all other development-related

i1




activ:'rtiés including, but not necessarily limited to design, land preparation, environmental
evaluation and remediation, construction, management, maintenance dnd procurement of
piivate financing in sufficient time to comiply with the Redevelopment Schedule.,
Changés in the development program contemplated by the ‘Redevelopment P.la.'ﬁ that
require & Redevelopment Plan amendment under the Act (as determined by City) shall be
processed in accordance with the Act; and changes in the developﬁ'ient program
contemplated by the Redevelopmeént Plan that do hot requite a Redevelopment Plan
amendMeﬁt under the Act (as determined by City) may be made only by agreement of the
parties hereto. The parties hereto recognize. and agree that market and other conditions-
may afféct the Redevelopment Schedule. Therefore, the Redevelopment Schedule is
subject to change and/or modification, with the writtert approval of City, Whiqh shall not
be um‘easonably withheld, upon a showing by Developer of ohangéd market or other
| conditions. Any amendment to the Redevelopment Plan that is apptoved by City as
provided hefein shall immediately operate and be deemed to be an amendment to the
approved Development Schedule and the provisions of this Confréct: In order to
hnplenient the Redevelopment Scheduls, City will consider in a timely manner whether
to apprave each. Redevelopment Project Ordinance refetred to in Section 4(B) hereof.
Develbpar shall fender such redsonable aid and assistance as requested by City to inswe.
favqi‘able consideration of any such Redevelopment Profect Ordinatce by the City

Géﬁncil.. l. City shall use reasonable efforis to expedife the approval of the Fitial |
Redevelopment Plan and the Land Use Apémvals; provided, however, that nothing
hetein: shall coﬁsﬁtnte or be deemed to be a waiver by C_ity ot the City Couneil of its |

legislative authority. Tf Developer does not comply with the Redevelopment Schedule as

12




set forth above, then, unless Developer tequests an arendment of such Redevelopment

Schedule pifo: to such. violation and any amendiment of the Redevelopment Schedule is

so approved by City, City may requize Developer to appear befote the City Couneil to-

show canse why this Confract and the Redevelopuent Plan shall not be terminated in

accordance with Sectjion 38 hereof. Notwithstanding anything to the contrary herein, ifa
Certificate of Completion and Compliance is not issued with respect to both
Redevelopment Project 1 and Redeveiopmént Project 5 by the outside date provided in

the Redevelopment Schedule attached as Exhibit G (the "Outside Completion Date'),

City may requite Developer to appear before the City Council to show cause why this
Contract and the Redeveloproent Plan shall not be terminated in accordance with Section
38 hereof Fromi and after the Outside Completion Date, any approval by City of any
change ot modification of the Redevelopment Schedile may be given or denied by City
i its sole and subjective discretion, and the provisions of Section 39 hereof shall not be

applicable in determining whethet this Contract and the Redevelopment Plan shall not be -

terminated in accordance with Section 38 hereof.

7. Design dnd Conistruction of Public Profect fmprovernents.

A By Developet.
7(C) heteof, Developer shall cause all of the Public Project Improvemets to be designed

Except ag piovided .in Seetion 7(B) and Section

and constructed as follows:
(1) - - The Public Improvements ¢hall be constructed in accordarice With

all Legal Requirements and such Deﬁeloper Public Project Plans, a3 defined in

Section 7(A)4) below, and plans and specifications as are approved. by City in ‘

writing. Developer, with the assistance of City as requested, shall obtain all

13




approvals required Ey MoDOT, and any other entities or govemmeﬁtal
departments specified by MeDOT, for.the Public Project Improvements, as
defined below, pifor to thé commencement of ény construction for any Public
Project Improvements requiting MoDOT approval. City agrees to cooperate in
good faith to facilitate approval of the design, engineering and construction of the
Public Project ﬁnproveménts by MoDOT and by any other governmental entities -
ot governmental 'depa::ﬁnen’ss...
(2)  Theé contracts related to the construction of the Public Project
Improvements shall be sabject'to 4 transparent, open and competitive public
| bidding process condiicted by Developer-which will allow for the selection of the
lowest and best contractor fo be selected based upon bid criteria developed by
Developer and approved in writing by City (the "Public Bid Process®). The
Public Bid Process shall be mutually developed and agreed to in writing by
Developer and the City Engineer. The Public Bid Process shall provide for the
Di;ector of Public Works to have the right to reasohably reject any contractor
selécted by Developer provided wiitten reason for the rejection is provided
concurrent with the rejection. The Public Bid Process shall provide for the City
Engineer (o1 another petson or department designated by City) to be entitled to
review and supervise the bidcﬁng process, to review all bids _received and to
conduct the public bid process, including bid opening, if it so elects.

(3)  Timing of Public Project Tmproverents, Prior to the design,

engineering, and construction of the Public Project Improvements, Developet-

shail submit to the City a proposed schedule for the Public Px‘oj ect Improvements
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to be designed and constructed by Developer. The City Engineer shall approve

the schedule as presented or teturn the schedule with comments, to be resubmitted

by Developer until approved by the City Enginecr. Once the schedule is approved

by the City Engineer, City and Developer shall mmtually approve and adopt such.

changss to the Redevelopment Schedule as required to take into account the
schedule for the Public Project Improvements approved by the City Engineer.

Such changes to the Redevelopment Schedule may, at the option of the City

Administiator or his designee, be approved administratively, and if the City

Administeator or his designee elects to approves such changes administratively,

no action of the City Council shall be required to approve such changes to the

Redévelopment Scheduls. The provisions of this Section T(AY3) and the

schedule for the Public Project Improvements are subject to the provisions of
Section 9(D) hereof.

(4)  Design Phase. Develc’-ﬁer shall meet with City staff regarding
preliminary design of the Public Project Improvements to be constructed by

Developer pursuent to this Agresment and shall submit all preliminaty design

documents to City for app'roval before proceeding with the constiuction of the

Public Project Improvements. On the basis of such approved preliminary design
documents, Developer shall:

(a)  Prepare. c_lefaﬂed diawings, plans, design data, estimates,

and technical specifications to show the character and scope of the work to

be performed by contractors for all Public Pz‘ojek:t Imptrovements

("Developer Public Project Plans”).

15




(b)  Fumish to City for its review and approval copies of such
Developer Public Piofject Plans and other documents and design data as
may be required to secure approval of such govemnmental authorities as
may have jutisdiction over design criteria applicable to the Public Project
Improvements.

(¢)  Following review and approval of the Developer Public
Project Plans, furnish the number of approval copies of the final
Déveloper Pﬁblic Project Plans for the Public Project Improvements as
City inay reasonably require.

(5 Right of Way Acquisition.

(2)  Developer shall be responsible for acquiring or négotiating
for the donation of all right-of-way or easgmeﬁts that are needed to.
construct the Public Project Improvements, including all necessary
terfiporary cc;nstructioxi easements. In addition, Developer will dedicate or
caiise to be dedicated ali right-of-way or easements Upon property owned
or contiolled by Déveloper that ate needed to constuct the half.diamond
i:;teréhange on Interstate 470 at Blue Pakaay (the "Blue Parkway Half
Diamond"), and the conmector roa_ds linking the Blue Parkway Half
Biamond to the Pryor Half Diamond (as hereafter defined), inclu&iﬂg all

necessary temporary construction “easements. All right-of-way or

easeménts to be provided by Developer urider this Section 7(A)(5)(a) shall '

be provided to City or MoDOT without chaige.
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() In the event that Developer is mmable, after good faith
pegotiations, to acquite ‘some or all of the right-of-way or easements
necessary for those Public Project Improvements ovet which City-
exerciées jurisdiction (the "Necessary Right-of: Way"), Developer shall
deliver to City a wauitten 1eque§'t tthe "Developer Request”) for City to
acquite any of the Necessary Right-of Way. If City agxées, at its sole
discretion, 1o attempt to acquire any of the Necessary Right-of-Way, City
will énter into good faith neg’oﬁa:tidns and, at its option, to elect to exercise
jts power of eminent domain to acquire any or all of such Necessary
Right-of- Way.

() In the event City agiees fo emfer into good faith
negotiations ot exercise its power of eminent domain to acquire the
Necessary Right-of-Way; prior to beginning any work to acquiré seid
Necessary Right—of"—Way; Developer shall fizst deposit into esérow with
City an amount equal to 150% of the estimated ac':quisiﬁon CcOSts,
Acquisition costs paid by City {"Acquisition Costs") shall be -a‘. '
Reimbursable Project Cost and shall include, but shall not be limited to:
the attual price paid for all right-of-way or casements, whether determined
by negotiation or eminent doinain; g}é:peﬁses paid to third parties related to
the establishlﬁent of acquisition values of right-of-way ot easements,
including appxaisalé, legal feds, other expensés paid to third parties, and

- expénses incurred by City related to acquis_:ition of right-of-way or

easements, whether through negotiation or eminent domain; and any other
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reasonable and necessary cosis or expense$ related to acquisition of the
right-of-way or easemenfs. City may require that Developer enter into a
separate acquisition f(mdmg agreement with City to provide for the terms
snd conditions under which Developes will place 150% of all estimated
Acquisition. Costs in escrow with City prior to commencement of
condemnation fox iight-of-way 61- ecasements. The acquisition findihg
agreemient shall obligate Developer to reimbusse City in full for all
Acquisition Costs that result from Ciﬁ's condemmation process for any

portion of the Public Project Improvéments.

(6)  Uiility Relocation. The parties agree that the costs associated with
relocdting any existing utifities from any existing public or private easement or
from any existitig tight-of-way, as'a result of construction of the Public Project
Improvements, shall be paid by Developer aud are not the Iesponsibili_f.}f of City; .
to the extent set forth in thé Redevelopment Ptpject Cost Budpget, such costs shall
ba a Refibursable Projéct Cost. The parties agtee that all costs associated wﬁh
relocating any existing wtilities fom any e:dsﬁhg' right-of way as a result of
construction of the Public Project Improvements, which are niot paid by a utility
compay, shall be paid by Developer and are not the responsibility of City; to the
exctent set forth in the Redevelopment Project Cost-Budget, such costs shall be a

Reimf:‘rursablé Project Cost.

(7)  Hispections and Change Orders. City, or its designees, shall have
. the iig_ht to inspect, obséxvé, and overses the construction of all Public Project

Tmprovements in order to ascertain and determine that the standards of City have
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been met, Developer shall obtain City's approval of all change orders Ielaﬁné o
the Public Project Improvements; provided, however; that City shall not
unreasonably withhold its consent to any change otder so long ag the purpose of
such change order is fo exefcise Developer's 1i§hts under Section: 23(C) hereof
In no event shall Developer aﬁthoﬂze or approve any change order that includes
payment of overtime costs or other costs o acceletate the construction of the
Public Projest Tmprovements except with the prior written approval of City,
which approval City may condition upon an agteement by Developer to pay all or
a portion of any cost increases resulting from such change order without such cost
increases being a Reimbursable Project Cost. Such change orders that include
payment of overtime costs or ‘oth_er costs to acceletate the construction of the
Public Project Improvements may, at the option of the City Administrator ot his
designee, be approved administratively in his or her reasonable discretion. If the
City Administrater or his designee elects fo approve such chenge ordets
adrinistratively, no action of the City Council shall be requized to approve such
change orders,
(8) Dedicétioﬁ. Upon conapletion, mspection and approval of the
Public Project Improvements by City, Developer will dedicate the Public Project
Tinprovements to City, for ifcs use, o;b eration and maintenance. .City shall be under
no- obligatiort to accept the dedication or conveyance of any Public Préjéc_:t
Improvements constructed pursuant {o this Agreement until it has been ins‘peqted
and approved to the satisfaction of City. Upon written notice of the inspection

and approval of the Director of Public Wotks, Developer agrees to convey all the
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Public Project Imptovements to. City fiee and clear of all liens and encumbzances

or other obligations. Said conveyance shall be by approptiate document, and shall

be sufficient, in the opinion of the City Attorney, to convc;y‘maxketable title of

- _zecord, as set forth in Title Staridazd 4 of the Missouri Bar. '
(%)  Insuramce.

(3)  General Provisions. Prior fo commencing construction of
the Public Project Improveieénts, and at all times until the Public Project
Imptovenents are accepted by and dedicated to City o MoDOT, as
applicable, Developer shall obtain Liability insurance that is consistent
with the requirements of the City's Design and Construction Manual and
in the amiounts set forth below, and Developer shall file with City
evidenée acceptable to City or MoDOT, as applicable, of such liability

' insurazice.

(b)  Limiis and Covérage. Bodily Tnjury and Property Damage,

Commercial Genetal Liability Coverage — Occurrence Foum unless

otherwise agreed by City:
a. Commiercial General Liability:  Minimum $1,000,000 each

occuttence Hmit for bodily injury and property damage; $1,000,000 policy
aggregate; $1,000,000 products and obmpl_eted operations aggrégate, |

b, Automobile Lisbility: Minizum $1,000,000 combined single limit
for bodily injury and property damage: applicable to owned, non-owned and bired

auntomobiles.
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c Workers’ Compensation: As required by state statuie; if exempt;

rmst submit letter stating the exemption; employer’s Hability $1,000;OOO each
OCCUETENCE. |
d. Umbrella/Fixcess Liability: An umbrelia of excesslliabi]ity policy
in the minimum amémgt of $5,000,000 each occurrence and aggregate; at least as
broad as the undertying general lability, automobile lability and employer’s
liability.
The following endorgéments shall attach to the policy:
(D) The policy shall cover petsonal injury as well as bodily
njury. |
()  The policy shall cover blanket contractual liability stibject
to the standard univeisal exclusions of contractual Liability
inclucied in the cawier’s standard endorsement as to bodily injuries,
persondl injuries and property damage.
(i)  Broad forra property damage Hability shall be afforded.
(iv)  City shall bé lisied as an additional insured,
(v)  Standard form of cross—liabﬂii.:y S,Ha]l be afforded..
(vi)  lhepoliey shall not be cancelled, ot maté;ia]ly mbdiﬁed S0
as to be out c;f' compliance with the I‘eéuiréﬁien’és of this section, or
not tenewed without thirty. (30) days advance wiftten notice of
such event being given to City.

()  Use of Contractors and Subcontactors. Developer shall

not permit any contiactor ox subconitactor o commence ot continue work

21




uptil they shall have obtained or causecgl to be obtained all insurance
requited under this Subsection and the City's Design and Constinction:
Mamual - Said insurance shall be maintained in firll force and effect undil
the completion of construction of the Public Project Improvements, and
acceptance of such Public Project Improvéments by City or MoDOT, as

appropriate.

(d) Workers’ Compensation. Developer shall ensute that all

contractors or subconiractors petfoxming work for Developer obtain and
maintaif, Workers’ Compensation Insurance for all employees; aﬁd in case
any work is sublet, Developer shall cause any subcqnt{actora to providg:
Workers’ Comp_ensatién- insuzancf_s for all subcontractor’s employees,
compliance with State laws, and to fully protect City from any and all
claims arising out of occurrences durinig construction of the Public Project
Tmproveménts. Developer hereby ﬁdemniﬁes City for .any_ damage
resulting to it from failure of either Developer o1 any contractor or
subcontractorto obtain and miaintain such iﬁsﬁ;rat_;ce.. Developer further
waives, and shall cause all contractors or subcontractors petforming work
for Developez to waive, its 1ights to subrogation with respect to any claim
against City for injury asising out of performance under this Agresment.
Developer shall provide City with a certificate of insurance indicaﬁhé
Workers’ Compensation coverage piior o commencing cSnsttucﬁon of

the Public Projéct Improvements, and shall cause such insurance to be
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maintained at all times that any woﬂ{ on the Public Project Improvements
is being perfornied. |

(&)  Bonds. Developer shall provide, or cause to be provided,
the following bonds for the Public Project Impxofemen’ts and all other

public infiastructure improvements that are constructed by Developer and

dedicated to Cily.

a. Performance. Bond _and Payment Bond.  Prior to

. commencement of construction and ending upon acceptance of the Public
Project Improvements by, and dedication of such ‘Public Pioject
Improvements to, City or MoDOT, as applicable, Developer shall
maintain or cause to be‘maintain;ed a performance and payment bond In &
form approved by; the City Attorney, in an amoumnt equal to the cost of the
Public Projecis Tmprovernents cévered by such bond, as determined by the
City Engineer, conditioned upon the faifliful performance of the
provisions, terms and conditions of the ‘cons‘tmctibn contract. The
pérfozﬁlance and payment Eoﬂd shall name City as obligee and copies of
certificates of such boﬁd shall be delivered to City, No other party shall
be named as a co-obligeé on any of such bonds except with the prior

written congent of City.

b. Muintenanes Bonds, Prior to acceptance and dedication of

thie Public Projects Improverients, Developer shall provide or caise to be
provided a maintenance bond in a form approved by the City Attorney, in

an amount equal to fifty percent (50%) of the cost of the Public Projects
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B.

Improvements as approved by the City Engineer, which shall ‘be in effect

for a term of three (3) years fiom the date that City issues a certificate of
substantial completion for such Public Projects Improvements covered by
the bond, conditioned upon the faithful performance of the provisions,

terms and conditions of the corstiuction conttact. The performance and

payment bond shall name City as an obligés and copies of certificates of

such bond shall be delivered to City. No other party shall be named as a

co-obligee on any of such bonds except with the prior written consént of

City.

c. Indemnity for Failure to Provide Bonds. Developer shall

itidemnify City and its officérs ard emiployees for any damage resulting to
City, its officets or employees frona failure of Developer to provide the

bonds set forth in this Section.

By City: City shall have the right, at its option, to elect to design and

construct any of all of the Public Prqjebt Improvéments, City shall exercise its eption by

written. notice to De‘:véloper of City's election to perfornt the design and construction

activities; and in the event City so elects to design and construct the Public Pi'qjéct

Improvements, then the design dnd construction of stich Public Project Improvements as

City elects to design and constrict (hereinafter referred to as the "City Public: Project

Trriprovements™ shall be undertaken as follows:

(1)  The City Public Project Improvements shall be constructed in

accordance with the Redevelopment Plan; the Preliminary Zonisg Plan, the Land

Use Approvals, all Legal Requitements and such City Public Projéct Plams, as




de_ﬁined in Section, 7(B)(4) below, and specifications as are approved by C1ty n
viiting. City, with the assistance of Developer as I'G.quested, shall obtain all
gpprovals required by MoDOT, and any other entities or governmental
departments specified by MoDOT, for the City Public Project hnpx'ovementé, as
defined below, pnzor to the commencement of any 6onst1uction for any City
Public Project Improvements requiring MoDOT dpproval. Developer agrees to
cooperate in good faith to facilitate approval of the design, engineering and
construction. of the City Public Project Improvements by MoDOT and by any
other governmental entities ot governmental departments. The cost of designing
and constructing the City Public Project Improvements shall be paid by Developer
and are not the responsibility of City; to the extent set forth in the Redevelopment'
Project Cost Budget, such costs shall be 2 Reimbursable Project Cost.

(2)  The contracts related to the constyuction of the City Public Project
Tmprovements shall be let and approved by City in accordarice with City
procedutes and policies; City shall provide Déveloper with copies of all bids
awarded for the Cify Public Project Improvements. Notvﬁthstanding’ the
foregoing, City may in its sdle discretion and upon terms acceptable to City, at its
sole discretion; request that Develdpéi‘ contract for any or all of the design
services related to the City Public Project Tmprovements, subject to
reimbiirsement to Developer as a Reimbursable Project Cost. |

(3)  Timing of City Public Profect Improvements. Piior to the design,

 engineering and construétion of the City Public Project Improvements, City and

Déveloper ghall jofmtly develop a schedule for the design, engineering and
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construction of the City Public Project Improvements (the "City Public
Improvement Schedule™. Once -the City Public Improvement Schedule is
developed, City @d‘Developex' shall mutually approve and adopt such changes to
the Development Schedule as required to take into account the Pubﬁc
Improvement Schedule. Such changes to the Dev.elc':pment Schedule may, at the
option of the City Administrator or his designee, be approved administratively. If
the City Administiator or his designee -elects to approve such changes
administréﬁvely, 00 action of the Cify Council shall be required fo approve such

chanbges to the Development Schedule.
(4 Design Phase — City Public Projest Improvements. City shall-

make avaﬂabié to Developer copies-of, and upon request by Developer, meet with
Developer regarding, preliminary and final design of the City Public Project
Improvements. On the basis of preliminary design docwments, City shall:

(a)  Prepare detailed drawings; plans, design data, estimates,
and fechlﬁoal specifications to show the character and Scope. of the wotk to
be pé;foxmed by-contractms fot the Publié Project Improvements ("City
Public Project Plans™.

(b)  Make available to Developer upon request, for its review
and commert, copies of such City Public Ptoject Plans and other

docureents and design data as may r-_easd‘nably be requested by Developer.

(5)  Right of Way Acquisition.
(&)  Developer shall be responsibls for acquiring or negotiating

for the domation of all Necessary Right-of Way to constiuct the City
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Public Project Improvements, including all necessary temporery
construction easements. In addition, Delvélop'er will dedicate or cause to
be dedicated all right-of-way or easemenis upon property owned ot
controlled by Developer needed to construction the Blue Patkway Haif
Diamond and the connector roads linking the Blue Patleway Half Diamond
to the Pryox HalfDiamon&, including all necessary temporary cohstruction
easements. All right-of-way and easements 10 be provided by Developer
undér this Section 7(B)(5)(a) shall be provided to City or MoROT without
charge.

(b)) In the event the Developét is unable, after good faith
negotiations, to acquite some or all of the Necessary Right-df—-Way for
those - City Public Project Improfements over which City exercises
urisdiotion, City shall consider and, at ifs sole option, may undertake
acquisition of Necessaiy Right of Way as provided in Section 7(A)6) -
hersof.

(c)  Failure of City to acquire any Necessary Right-of Way for
copstrtiction of a specific Publie Project Tnoprovement within eiéhteen (18)
months of the Developer's;Request (the "City Quiside Acquisiﬁon Date'")
shall relieve City of the oBIigation o buiid such Public Project
Improvement.  After the City Onutside AcQuisition Date; Ci'fy‘ and .
Developer shall cooperate and develop altetnative plans and designs
which can be built within the then existing rights of way and easements,

and the - improvements designed and constructed putsuant fo such
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alternative plans and designs shall be deemed fo be City Public Project
- Improvements under this Contract.

(6)  LUtility Relocation — City Pubh'c- Project Improvemnents. The
parties agree that the costs associated with relocating any existing uﬁliﬁes fiom
any existing public or private easement or from. any existing right-of-way; as a
result of coishuction of the City Public Project Impi'ovemenfs, shaﬁ be paid by
Developer; to the extent set forth in the De{relopment Project Cost Budget, such
costs shall be a Reimbursable Project Cost. The parties agree that all-costs
associated with relocating any existing wvtilities fom any existing 1ight-of-way as
a tesult of c;onsttuction of the City Public Préject Improvements, which are not |
paid by a utility company, shall be paid by Developer and are mot the
responsibility of City; to the extent set forth in the Redevelopment Project Cost

Budget, such costs shall be a Reimbursable Project Cost...

(7)  Utility Relocation = Private- Project Improvements. The parties
agree that the costs associated with relocating any existing utilities from. aty
existing public or private easeﬁent or from any exiéting— tight-of-way, as & result
of construction of the Private Project Improvements, shall be paid by Developer
and are not the responsibility of City; to the extent set forth in the Development
Project Cost Bﬁdgef, such costs shall be a R@imbmsable'l’mjec‘t Cost: The parties
agrée that all costs assosiated with relooafing any existing. utilities fiom any
existing right-ofway as a result of comstruction of the Pxivaté Project
Imlﬁt:ovémen%s, which are' not paid by a wility company, shall be paid by

Developer and are not the responsibility of City; to the exfent set forth in-the
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Development Project Cost Budget, such costs shall be a Reimbwsable Project -

Cost.
(8)  Inspections and Change Ordens. City dgrees to permit Developer,

ot its designees, to observe the comstruction of all City Puble Project

Improvements in order to ascertain and determine theit construction is beirig done

in & manner consistent with the Redevelopment Plan, the Final Zoning Plan and

the Land Use Approvals. City shall inform DeVelope;- of all major ehange ordets
in scope, configuration ' and alignment relating to the City Public Project

Improvements.’

(9_)' Notwithstanding anything contained in -this Contract to the
contrary, City’s option to undertake the design and consuﬁcﬁon of any or all of

the Publie Project Improvements pursuant fo this Section 7(B) shall expire 60

diys after the full execution of thig Contract.

¢ Additional Improvements By MoDOT.

In addition to the Pubiic Improvemerits, thé Laiid Use Approvals relating to the
Redévelopment Projects require that certain public improvements consisting generally of
the constrietion of a bridge ovér In-terstéte 470 for Pryor Road (the "szyot Bridge"), a
half diaménd interchange on Tnterstate 470 at Piyor Road (the "Pryor Half Diamond")
naust be complefed pxicﬁ' to the issuance of a certificate of ocoupancy for amy poition of
Redevelopruent Proj ect 1 or Redevelopment Project 5.

8. Design Criteria and Review Pro¢edures for Private Improvernents;

A If Developei shall seek to amend the Preliminaty Zoning Plan in a manner

not specifically authorized by the Pielirinary Zoning Plan or ‘otherwise pe;mfcted .
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through the Land Use Appioval Process, Developer shall obtain the approval of City to
such amendment. Once any necessaty approvals to the amendment of the‘PIe]J'mjnaxy 7

Zoning Plan have been obtained, such amended plan shall be and consiitute the Final

‘Zoning Plan for purposes of this Contiact. I Developer shall seek to amend the

Redevelopment Plan, Developer shall obtain the approval of City to such amendment,
and City shall have the right to grant or withhold such approval upon the saime ferms and
conditions, and subject to the same standards of review, as were applicable fo City's
initial approval of the Redevelopmjont Plan.

B. Consﬁucﬁon plans for the Piivate Project Improvements shall conform to
the Fifial Zoning Plan Tn order to insure that the Private Project Improveients and their
construction will be in accoxdance with the piovisions of this Contract, and in substantial
agreement with pzopbsals made by Déveloper ta City, the parties agree as follows:

(1) Ta addition fo all other rights of City under the Tend Use

Approvals or under 'thIS Contract, City shall have, and is hereby gianted a right to

redsonably approve: (a) the schematic desigﬁ drawings; (b) the design.

development drawings; and (c) the architectural designs for the Private Projéct

Improvements mcludmg the quality of exterior finish. City shall have twentywone

(21) days fromi submittal to issue its apptoval or iri the case approval is not g1ven

the detailed reasops in writing for not granting approval. City's rovisw and:

approval shall in all regards be based upon the conformance with the Prelimiua,ty

Zoning Plan and the Redevelopmént Plan.

(2)  No Private Project Improvements shall be co_mmenced. or made

unless and wntil all the construction plans therefors, in the detail required by City,
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or any changes thereto, shall have been submitted to and approved in writing by
City or the City staff, all in accordamce with the Final Zoning Plan and
Section 8(B)(1) above.

(3)  City shall have the absolute iight, in its sole judgment and
discretion at aﬁy tirhe, to appiove a variance fiom conformance to, or & waiver Of
compliance with, the Final Zoning Plen and the Land Use Apptovals relating to
exterior improvements, or to eliminate any one 61‘ moro of such requirements in
connection with the approval ot d_isé,pp:toval of the above const_xuction “plaﬂs ot
changes thereto, subject to all applicable City ordinance provisibns..

(4)  Subsequent to commencement of the Private Project Improvements
and until said Private Project Improveéments have been completed; Developer
shall, ag part of the report required bj;’ Section 33, describe in such detail as may
reasonably be required by City, the progtess of Developer in construction. Duting
such period the work of Develope: shall be subject to inspéction by
representatives of City as desctibed in Secﬁoﬁ A hereof.

(5)°  Unless otherwise proviiﬁad by law, neither City, nor any officet,
di:t‘ectcz'; commissioner, member, employee or agént of the same, shall b e liable to
Developer with respect to construction plans or modifications submitted for
approval, nor for any other action in connection with its or their duties ]i‘ereuﬁd'e‘z:.
Developer agrees that it will not 'bating any action ot suit o recover damages
agamst City or any officer, ditector, comuissioner, membet, eﬁaployee_é, or agent
of any of them aiising or iti any way connected xﬁth the approval of or faiture to

apptove any construction plans or changes submitted by Developer. Actions




brought in equity o which otherwise do not seek to recover damages are not
precluded by this Section.

(6)  Neither the review and approval by City of construction pla;r_ns or
changes, or any information submitted in connection therewith, nor, except as
otherwise provided by law, the issuahce of a buﬂding petmit, shall be deetned or
construed to be a determination, that the same are in compliance with any T.egal
Requirernents; provided, hewever, that City shall notify Developer if it
determines that any plans are.not in eompliance with any Legal .Requ'iren‘aents..
Review and approval of construction plané or changes by City shell not relieve
Developer of any lisbility or responsibility in comnection with any ongoing
obligatiori to comply with any applicable Legal Requitetnents.

Control of Pr‘oi§c1:..

A.  Construction. Except as othérwise provided in, this Contract, Developer

shall have complete and exclusive control over consﬁ'jicﬁon of the Projéct Iniprovements

that it owns or controls (the "Déveloper Conirolled Improvements™), subject, however, fo -

all Legal qulﬁre'ments . Astoall paits of the Redevelopment Projects, D_e,velop er hereby

grants to City, its agents and employees the tight to enter at reasonable times for the

purpose of inspecting the Redevelopreent Projocts:

B.  Dedication of Right of Way. Developer shall dedicate all necessary right

of way located - within the boundaries of thic Redevelopment Area to City and/or MoDOT

and convey all the real propérty necessary for construction of the P.ubliér Project

Impr—dvem‘en{s to City or MoDOT as appropriafe at no cost for all portions of the Phase 1

Public Project Improvéments and the Phase 2 Public Projeet Improvemetfs. To the
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extent that Developer does not dedicate any portion of Re&evelbpﬁlent Project Area 5 fo .
MoDOT, Developer agrees that any portion fot dedicated to MoDOT shall, af the eption
of City,‘ be conveyed to City (or such third party as City may apprave) by Special
“Warranty Deed fiee and clear of all Hens and encumbrances without cost. The pdrties
acknowlcdgé that as 4 condition to Developer’s obligations herein and to implement the
Reédevelopment Plan, MoDOT shall vacate that certaln area of right-of-way mnniﬁg
along Blue Parkway just south of Chipman Road containing approximately 2.67 acres
and convey said area to City. City shall théreafter (the exact timing of which shaﬁ be
reasopably agreed upon between Developer and City) convey said atea fo Developer or |
an enfity s‘elgcted by Tom Sight, at Developet's reasonable discretion. When acquired by
Developes, ']56velopex' agiees to Canej' that certain area running along the propoesed:
telocated Blue Parkway just south of Chipman Road containing approximately 2.06 acres

to the City.
C.  Vacation of Right of Way by City and MoDOTA. Implementation of the

Redevelopment Plan will requite the vacation of existing tights of way and essernents by
City as wéll as by MoDOT. City agrees to reasonably assist in securing approval and
timely passage of ordinances which will vacate City- owned Iight of way. City will also
reasonably assist in secusing the vacation by MoDOT of any MoDOT right of way
needed for implementation of the Redevelopment Plar. |

D. . Cortificates of Occupancy. City shall not be obligated to issue any

ceﬂiﬁca’tes of occupancy for siructures within Redevelopment Project Areal or
Redevelopment Project Area 5 until certificates of substmitial completion for the Publie

Project Gnprovements as desciibed n Exhibit F have been is_sued, and the Pryor Bridge
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and the Pryor Half Diamond are open to fraffic. The for egoing shall not be subject to the
proﬁsions of Section 39 hereof; it beitig the intent of City and De{feloper that City shall
not be obligated to issue any certificates of occupancy until certificates of substantial
completion for the Public Project Improvements as described m Exhibit F have been
issued, and the Pryor Bridge and the Pryor Half Diamond are¢ open o traffic, without:

regard to the reason for any delay or failwe to complete and open for traffic such.-

improvements

E: Maintenance and Repair. Developet, at its sole cost and expense, at all
times shall (1) maintain and oi)erate Developsr Controlled Improvements in a First class
mannet, (2) timely make all necessary répairs to and rcplaceﬁlents and restorations of all
perts of the Developer Controlled Impiovements, (3) keep the Develoﬁer C_Oﬁlﬁﬂ]lﬁ:d ‘
Tmprovements in good condifion, ropait and appeatance, and (4) meintain casualty
insufance on the Developsr Controlled Improvemenfs in an amiount equal to the fufl
replacement value thereof and provide City with evidence of such insurance upon.
demand. -

Developer shall use its best efforis to eontractually obligate any tenant,
pirchaser, transferes, developet, manager, coniractor o1 subcontrastor to comply with the
provisions of this Section 9{E) for all portions of the Private Improvements. Dévelbqu
shall enforce the pmﬁisions of this Section 9;E) to the maximum cxtent peimiﬁe@ by
l_aw... Developer hereby agrees that every lease, sales contract ot other contract regarding |
the Redevelopmént Project Area shiall incorporate the provisions Df;this ection=9[E‘) and
further prcmde that City is an intended third paxty beneﬁclary of such provisions and as

such, City has a separate and indepéndent right to enforce such provisions ditectly agamst




anty such tenant o purchager. Developer shall use its best efforts to enforce such contract

xights.
F.  Archifects and Engineers. Developer shall not employ, engage or-

otherwise use the services of any enginees; archifect, confractor, management agent or
leasing agent with respect to the design, construction, management, leasing or operation
. of any poﬁio‘n of the Redevelopment Piojécts or the development of any portion of the
Redevelopmert Atrea (collectively "Project Consultaﬁts" and each a "Project Consultant”)
unless prior written approval of cach such Project Consultant is given by City. City
hezeby agrees that Preston. Pa:ttnf':xship .Oschner Haré and Hare, Olsson Associates,
Kidweil Constcuction,- Claikson Constiuction, Walton Construction, RED Development,
and RED Asset Managerment (the "Preapproved Consultants") are all hereby approved,
and Developer shall not be required to obtain any further approvals for the employment,
engagement or other use of the services of any of the Preapproved Consultants. City's
decision to congent o1 withhold its Eanseigt shall be based uport the following criteiia: the |
capa"ﬁi'lity of any Projéct Consultants, the reasonableness of the fees and costs of such
Projest Consultants (if any of the fees or costs of such lPxoljsct CoJ_i_suItants' are
Reimbursable Project Costs), reputation, past expérience in constructing projects similar

to the Private Projéct Improverhents and any negative past dealings with the City.

10.  Permitted Uses. Developer shall take such action as isﬁ ftoﬁ time to fithe
necessary to permit only such uses within the Redevelopment Atea which confprm to and dre
pexﬁﬁttéd by the Preliminary Redevelopment Plan and this Contract, Pi:opeisty wﬁhln the -
Redevelopment Area may only be used for the putposes set forth in Exhibit I attached heteto.

11; Cex’ﬁfica_te of Completion and Combpliance.
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A. Upon the completion of construction of a Redevelopment Project,’
‘Developer shall submit a report certifying that the Project Improvements contained
therein have been completed in accordance with the Final Redevelopment Plan, and that it
is in compliance vmh all other provisions of this Coniract. Developex shall, as part of its
report, submit its certificate sétting forth (1) the total cost of completing the Project
Improvements; (2) Redevelopment Project Costs incurred which are eligib_le for
reimbursement pursuant to the Red@velopn:len't Plan or which have been péid for or are to’
be reimbuzsed with the proceeds of the Obligations; and (3) the actual private equity and
debt used to completeuthe Project Improvements, which may include capitalized iftferest
to the éxtent actually’ pai& to unrelated third parties during construction, but not during
any “lease-up" period.

B: =~ City may conduct “an investigation, and if City determines that the-
Redeévelopment Projects or any portion thereof have heeﬁ comipleted in dccordance with
the Final Redevelopment Plan, ¢ evidenced by a Cextificafe of Oceupancy whete
appropriate and ofher applicable Legal -Requixemenfs,_-and that as of the date of the
request, all of Developer's diities pursuant to this Contract have been performed, then. &
shall issue a ée:_ﬁﬁcaxe of Completion and Compliance. If' City determines that the
Redevé'loﬁment Projécts or any portion thereof which is the subjéct of an investigation. o1
review tnder this _Sect-ion-ﬁ!_]i} have not been. completed in accordance with the Final |
Redevelopmeﬁt Plan, or l'that Redevelopment Project Costs have not besn incurred as-
éertiﬁe‘&, or that Developer is not in compliance with the terms of this Contract, then it

shall hot issue a Cettificate of Completion and Compliaﬁce and shall specify in writing:
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the teason or reasons for withholding its certification.” Upon request of Developes, Gity
shall hold & hearing at which Developer may present new and/or additionel eﬁdenee;.
(1)  The issuance of a Cextificate of Completion and Compliance by
City shall be a conclusive determination of the satisfaction of the covenants in this
Contract with respect to the obligations of Developer to complete the Project
Inpiovements within the dates for the begimning and completion thereof, but shall
not prevent City from future action in the event of any subsequent default by
Developer in the perforiance of any of its other obligations under this Confract,
2y  Each such certificate issned by City shall con’cajn_a descﬁptioh of
the real property affected thereby and shall be in such form as will enable it to be

accepted for recording in the Office of the Recorder of Desds for Jackson County,
Missouti at Independence.

12.  Financing Plan.
A | Within ninety (90) days after the Effective Date, Developet shall submitto

City a finaucing plan for the financing of the Redevelopment Project Costs related to
Redevelopment Project 1 and Redevelopment Project 5 aé set out in the Redevelopment
Project Cost Budgst (the "Redevelopment Project- Cost Budget”) attached hereto as
Exhibit J setting forth (1) the soutces of funds to pay Redevelopmém,ijegt Costs
related to R_edevdopmént Project 1 and Redevelopmert Prqiedt_ 5 as estimated in the
Redevelopment Plan, and (2) the type and term of the sbutces of funds fo pay said
Redevelopmeﬁt Project Costs (the "Pinaneing Plan").'for City's review and approval,

which approval will not be unreasohably withheld. Developer shall immediately notify
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City of atiy material changes 111 this information for City's mviéw and apptoval, which
approval will not be unreasonably withheld. '

B - Concurrently with delivery of the items describéd in Section 12(A) above,
Developer will deliver to City its certificate stating that, for the relevant Redevelopmeént
iject being implemented that: (1)-to the best of its knowledge and belief, such sources -
of funds and financing commitments will enable Developer to timely implement the .
Rédevelopment Project by constructing the Private Pxoj ect Improvements and the Public
Project Inprovements contained therein; (2) the inforimation and statements contained -
therein, taken as a whole, are accwate in all material respects and complete for the -
purposes for which used and made; (3} the information and statements contained therein
do not fail to staté any material facts hecessaty in order to make the statements or
representations made therein, in; light of the circumstances under which they were made,
not misleading By delivering the items_ciescxibed in S_ecﬁén.lZ(A: aB:Qve, Devalclyper
shall be deemed to have madé; such representatibn and. Wé:t,i anty even if Developer fails to
deliver its éertificate as provided herein. Developer's watranties and tepresentations as |
sét forth herein -shall be deemed to be ongoing until tesmination or expitation 6f this
ant:aof._

13 Funding Sources and Uses of Funds, -

A.  Private Punds  Developer shall construct the Private Project
Improvements with private funds. (the "Private Funds"). Subject to frst priozity
reimbursement ds a Reimbursable Project Cost from the proceeds of the Obligatfons,

Developet shafl also construct the Public Preject Improvements with Private Punds.

Developer shall advance all Privats Funds necessary to construct the Public Project
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fmprovemerts prior 10 the issnance of thie Obligations. The Private Funds will be detived.
fom a combination of Developer's equity or équity investment pr ovided by thiid parties,

and debt incrirred by Dévelop‘er or third parties.

B. TIF Qbligations.

(1)  Issuance. City, i'-n its sole discretion, may authoiize the issuance of
1IF Obligations as provided for in the Act: TIF Obligations shall be issued in an
amounnt, on terms and at an interest rate or rates determined By market conditions
at the time of issuance and tmder terms and conditions deemed accep’caﬁle by City
in jts sole discretion. The inderwriter(s) for any TIF Obligations shall be selected
by City. City shall solicit input from Developet as it relates to all components of - -
the issuance of thé TIF Obligations. in an effort to maxiniize the size of the
issuance, but City shall have sole right, power and authority to determine the
amount, terms, inferest raté of rates and other terms arid cdnditidps of the TIF
Obligations. The Developer shall petition the City to establish the CID as soon as
possible. ‘The City shall not lend its credit to secure the TIF Obhgatlons

(2) Nomﬂlstandmg anything contamed . ﬂus Contlact to the

contrary, the undermiter(s) for any Obligations shall be selected by City from a
list of‘dualiﬁed underiwritets previously a;nd reasonably agreed upon by Developer
and City which shall contain not less than three firms and not more than six firms
and shall include Stifel Nicolaus (the "Pfeappm'ved Undervriters"). City and .
’ Developel shall mutually and reasomably ‘agree upon an underwriter discount

based upon then market Iates Purther, upon the ealier of (a) the full exeoutlon of

Jeases for not less than seventy-five porcent (75%) of the gross Ieasabiel area of
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the Shopping Center; and the tenants under such leéseé have opened foit business
or (b) the full execution of leases with commercially réasonable contingencies
that will produce, to City's reasonable satisfaction, not less than seventy-five
percent (75%) of the projected PILOTS and EATS as shown on tﬁe'Exhibit 5 of
the Redevelopment Plan, Developer shall advise City in witing and City shall
bave 135 days to complete the issuance arid sale of the TIF Obligations. In all
instances, the purchasers of the Obligations must be a qualified institutional buysr
(as that tetm is defined in Rule 144A promulgated under the Securities Act of
1933). If City is unable to compléte the same within said 135-day pertiod,
Developer, Wlﬂl the cooperation of City, may select an underwriter from the
Preappréved Underwtiters, and City shall ptoceed with good faith cffoxté to effect
the issuanee and sale of the TIF Obligations with said new underwriter; pzcmded
hoWeveI that Clty shall not be obligated to proceed to complete the issuance and
sdle of the TIF: Obhganons if such TIF Obligations Wo__uld, in the judgment of
City, based upon advice of its counsel ot fidancial advismé: (i) (A) impose any
liability upon City foi: the payment of suchA TIF Obligations, or (B) adverseiy _
affect City, its financial standing and reputation or the ratinig giveri to other debt
struments issued by the City, (if) result in an interest rate paid upon such TIF -
Obligations that is more than 150 basis points above the average rate then being
paid for AAA rated municipal debt instruments similaf té the TIF Obligations, as
set forth i,nl the Municipal Market Data Incféx, or (if) be upon teims and
éonditions not stendard for municipal debt instruments s_imﬂar- to the TIF

Obligations. Nomithstanding’ apything contained in this Contract to the contrary,
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all Ob}iga'ﬁdns shall be issued snd fmded in accordance with the waterfall -

attached hereto as Exhibit P (the "Waterfall").

(3)  Use of Proceeds. After funding the costs of issuance, the proceeds

fiom TIF Obligations, if issued pwisuant to Section 14, will be used in the

following priotity to: (a) teimburse Developer for Private Funds advanced to pay
costs certified by City as piovided in Section.23 hereof, together with interest
determined in accordance with Section ZZ(Q;I} hereof, to construct the Public

Project Improvements puisuant to Section 13(A) hereof; (b) reimburse City or

directly fomd Reimbursable Project Costs certified by Ci’cy as prdv‘ided in
Secﬁun. 23 to design and consiruct the Public Project Improvements puisuant o
Section 7 hereof: (c) if CID Revenues are pledged by the CID to the Special
Allgeation Account, reimburse City or directly fund Reimbursable Project Costs
certified -by Cify as provided in Séctioﬁ 23 for the comstruction of CID
Imptovements (as defined in Section 15(C) below); and (@) fund other
Reimbursablé Project Costs incurted by Developet as set out on Exhibit L and

certified by City és provided in Section 23 hereof.

14.  Conditions Precedent to Issuance of Bonds. No OBiig_ations shiall bé issued unless

the following conditions precedent ate safisfied:
A Dévelope‘:r is not in default under this Contract.
B.  If required by the tnderwriler, a Letter of Credit has béen provided by
Developer in an amount not to exceed the principal amount of the bonds being issiied and -

under terms mutually agreed to by City and Developer that will allow for sale of the

Obligations (the "Lettér of Credit").

41




C. . A CID within the boundaries of the Redevelopment Axea has been -
established, the CID Confract has 'been executed as specified in Section 15 heteof, and
the CID Taxes have been imposed.

D. Al of the condifions procedent set forth in Section 17 hereof have been
satisfied ox waived by City. -

15. Compumity Improvement Digtrict.

A Establighmeit of CID. The Developer shall petition City to establish a
Community fmprovement District ("CID") having exterior boundaries coterpiinous with
the boundaties of Redevelopment Project Atea 1. The CID petition shall provide for the
construction of the impmveméﬁts and costs related thereto as set out in Exhibit M (the
"CID Improverents"). The Developer shiall petition the Cit'y to establish the CID as soon
as possible.

B. CID Confract with City. After the CID has been formed, Developér shall
cause the CID Boaxd of directors to immediately enter info é contract with City {'CID
Contract”) ifira fora acceptable to City with regaid to f;md,ing of the CID Improvements.
The ICID Coz;flact shall inelude conditions P;:'ecedént to the CID's issuancs of CID |
Obligations which are substanfially similar fo the conditions pfecedent included in

 Séction 14 hereof. The CID Contract shall _aJsc'). require City's wiitten approval priox to |
the issuance of CID Obligations by the CID. The underwriter(s) for any CID obligatiohs
shall be selected by City. City and Devéloper agree that the costs incurred By the CID
anid certified by City as pxovided in Section: 23 hereof are Reimbuisable Project. Costs
thiat may be paid from tﬁe Spécial Allocation Fund. Therefore, the CID Conltract will

inclade provisions for payment to the CID fiom the Special Allocation Fuid of the
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Economic Activity Taxes collected as a result of the imposition of the CID sales tax
described below. The CID Contrack shall include, without limitation, provisions granting
City (1) the right to reviéw and approve all budgeis (capital or operating) of'the C]D prior
to -adoption thereof by the CID, (2) the right to collect, on behalf of the CID, the CID

Seles Tax, and (3) such other provisions as City shall reasonably determine fo be

i

necessay.

C. Special-Assessments. Developer shall cause the CID board of directoxs-tq
impose special assessments (the "CID Assessments”) upon the property within the CID,
including the Private Project Improvernents in Redevelopment Project Area 1, at a levy

rate amount of $1.24 per squate foot, and otherwise upon terms and conditions acceptable -

to City
D.  Imposition of CID Sales Tax. Developer shall cause the CID board of

directors fo impose a sales tax of 1.0 pexcent within the boutidaries of the CID, such sales
tax to be applied (in accordance with the provisions of Sectioin 135C! hereof) to the
retirernent of the Obligations issued to pay for CID Improvements (the "CID Sales Tax").
The CID Contract shall provide for the establishment of the CID Sales Tax. The CID
Contract shall also obligate the CID boatd of directors to maintain the CID S_ale;s Tax
until all of the CID Improvements have been funded and completed and all &ebt service
obligatiops regarding the CIID Obligations have been met, The amounts feceived from

the CTD Assessments and the CID Sales Tax are collectively referzed to as the "CID

Revenues.”
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16.  Conditions Precedent to Developer's Duties. Developer's obligations heteunder;

other than its obligations undei Section 15 hereof, ars expressly conditioned upon. the octuwrrence
of each of the following events on and/or before the'dates set forth below: |
A Acquisition: of all " teal - propetty within the bonndariés of the
Redevelopment Area as Aﬁrovided hetein, by Tuly 1, 2008. '
B.'  Cily approval of the Financing Plan by July 1, 2008.
C. The establishment of the CID and the itmposition of the CID Assessments
and the CID Sales Tex as provided in Section 15 hercof by July 1, 2008.
- D. City approval of all zoning; subdivision and permit applications required
for implementation of the Redévelop‘ment Plan by Tuly 1, 2008.
B Developer obiaining the finaticing contefnplated by the Financing Plan by
December 1, 2008.
F.  Missouri Depatment of Transportation ("MoDOT") approval of all Public '
Pioject Improvemehts to be owned by MoDOT, ‘including all right-of-way and easement
acquisition; by Décembet 1, 2008
G. MoDOT apprdx.ral of all cons&ucﬁon plans for all improvements within the
MoDOT right-ofiway by December 1, 2009.
H. Mo]jOT- and City a_ijproval of all applications for vacation of right-of-way
and salg/ﬁansf_ér to Developer by December 1, 2009,
By commencing construction, which for purposes of this clause means the pouting of footings
and _foundations, for any of the Private Project Improvements, Developer shall be d,eemeél to |

have égleed that all of the foregoing conditions precedent int this Section 16 have been satisfied
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of, to the extent dot so saﬁsﬁed Developer shall be deemed 0 have waived all such conditions

precedent.

17.  Conditions Precedent to City's Duties. City's obligations hereunder are expre_ssly_

conditioned upon the accurzence of each of the following events on and/or before the dates set

forth below:
A Acquisition by Developer of all real property within the boundaries of the
Redevelopment Area as provided berein by Tuly 1, 2008.
B. The establishinent of the CID and the imposition of the CID Assessments
and the CID Sales Tax as provided in Section 15 heieof by Tuly 1, 2008.
C. City approval of the Financing Plan pursuant to Section 12 hereof by Tuly

1,2008.
D. Developer obtaining the financing conteraplated by the Fipaticing Plan by

Decembez 1; 2008.

B Missouri Department of Transpostation ("MoDOT") approyal of all Public_':
Project Tmptovements to be owned by MoDOI‘, including all right-of-way dnd easement
acqu151t10n, by Dedember 1, 2008. |

F, MoDOT app:coval of all cohstruction plans for improvements within the

MoDOT right-of-way by Decambet 1, 2009.
G, MoDOT approval of all apphcatlons for vacation of ught—of way and

aale/transfer to Developer by December 1, 2009. -

H. City apptoval of all zoning, subdivision and permit appﬁcaﬁons required.
for implementation of the Redevelopment Plan by July 1, 2008.

18.  Payments in Lieun of Taxes.
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A: Pusuant to the provisions of the Redevelopment Plan and the Act, -
ncluding, but.'not limited to, Secﬁon 99 845 thereof, when Tax Increment Financing is
established bj Ordinance for a Redevalopment Project Area, the real property located
therein is subject to assessment for anmual Payments in Lisu of Taxes. Payments in Lieu.
of Taxes shall be dus November 30 of each year in which said amoutit is required to be
paid and will be considered delinguent ifmot paid by December 31 of each such year or
as otherwise déteimined by applicablé law. The obligation to make said Payments in
Lieu of Taxes shall be a covenant runming with the land and shall create a lien 1n favor of
City' on each such tax patcel as coristituted from time to time and shall be enforceable
against Deﬂ{elope:;- and its successors and assigns in ownership of property in the -
Redevelopment Project Atea,

B.  Failure to pay Paymeris in Licu of Taxes as to any property in a
Redevelopment Project Area sﬁall constitute & default by the owner of such property of
the p10visioné of Section 38 Lereof, and shall entitle City, the Coﬁrity Colector or any”
other governtent official or body charged with the collection of any su{;h sums {(any one
or more of such persons hereinafter individually. or coH.e'ctively refeited to as the
*Collection Au&-iozify“) to proceed against such property and/or the owner thereof as m_ '
other &eliﬂquent property tax cases or OtheIWSé as i)ermiﬁed at I or in equity; arid, if
applcable, s'u;:h failure éhal_l entitle the Collection Authority to seek all-other legal and
equitable remedies it may have to ensure the timely payﬁcnt of all such sums or of the
ptincipal of and iriterest on any outstanding TIF Obligations secuted by sueh payments;
provided; however, that the failume of any propetty in a Redevelopment Project Ax'ea to

vield sufficient payments in lieu of taxes because the increass in the cutrent equalized
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assessed value of such property is or was not as great as expscted, shall not by itself
| constifuté a bteach or default. Promptly upon the designation and approval of a
Redevelopment Project Oi'dinance; City shall use all reasonable and diligent efforts to
promptly notify the County Assessor, County Collector, the City Director of Finance, the
City TIteaswér and all other appropriate ofﬁcia]s and persons and seek to assess the
propetty within the Redevelopment Project Area as described in the Act and fully eollect
the Payments in Lien of Taxes and implement reimbursement of Réimbursable Project
Costs as provided in this Contract and in. the Redevelopment PI;an.. Developet shall from
time to time provide to City piior to and npon the completion of each of Redevelopment
Pioject 1 and Redevelopment Project 5, a report, cettified to City by Developer, Setting’
forth the total amount expended from time to time by Developer or any Affiliate of
Dévelopet with respect to tile construction of any improvements in the Redevelopment
Area. Develop'ef shall also use its best efforts to contractually obligate any purchaser or
tenant of any propesty in the Redevelopthent Atea to provide to City from time‘ to time
prior to and upon the compleﬁon of each of Redevelopment Project 1 and Redevelopment
Pere& 5 a report, certified to City by such purchaser or tenant, setfing forth the total
amouit expénded from time to time by such purchaser or tepant or any Affiliate of such'
plrchaser or tenant with respecf to the construction of any improvements in the
Redevelopment Area. It is acknowledged that any such teport maﬁj bé provided by Ci‘fy'
to the CountyA Assessor or othéi governmental aﬁthbxity ﬁ'oﬁl time to time having
responsibility for determining the assessed value of any property in the Redevelopment

Atzea to allow such authority to more accurately determine the assessed value of any such

 propetty.
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C. Notwithstanding anything to. the confrary, herein, the lien on property’

within a Redevelopment Project Area shall be deermed (1) released as to any public street

or other p‘ublib way included within any plat proposed by Develaper, effective upon the

passage of sn Ordinance by City appmvitl.gﬁche samé, and (Zj subordinated to the lot

lines, utility casements and other similar matters eéfablished by any such. plat (but not to |

any private access or parking rights grantéd or created by any such plat), effective upon

the passage of Ordinance by City as aforesaid, and to any easement ot like interests’
granted to City or any public utility for public facilities ot utilities o connection(s)

theteto.

i9.  Economic Activity Taxes. Tn addition to the paymients in lieu of taxes desciibed

hetein, and pursuant to Section 99.845.3 of the Act, Economic Activity Taxes shéll be allocated

to, aﬂ'd paid by the collecting officer to the City Freastier or othex designated financial officer of

City, who shall depos1t such funds in the Economic Activity Account within the Speci-ai

Allocation Fund. FolIoWing the approval of each of the Redevelopmert Projects, for'as longas a

Redevelopment Project Area is subject to Redevelopment Financing, Eoon_o_mm Activity Taxes.

shall be determined in acéordarice with ﬁle following procedures (subject, hovevet, to the

provisions of Section 99.835 of the Act):

A Documentation of Ecoriomic Activity: Taxes. Developer, its successots .

and assigns shall provide City with documentation of sales tax receipts for each business

in a Redevelopment Project Area, indicating the type and amount of the Economic
Activity Taxes paid by each such business Jocated within a Redevelopment Project Area. -

Developet shall include the provisions as specified in Section 31 hereof‘ .'in aII lease

docurrients with tenants located withina Redevelopment Project Area :equumg said sales '

48



tax-information to be provided to City.” A similar provision shall be included it all sales
comzébts_ with purchasers of pi-oper‘ty located in a Redevelopment Project Area requiring:
said sales tax information te be provided to City Developer sha]l enforce said provisions.
to the maximum extent permitted by law, and Developer hezeby agrees that each such
lease or sales contract shall provide that City is an intended third party beneficiary of
such provisions and has a separatd and independent zight to enforce such provisions
directly against any such tenant or purchaser.

Notwithstanding anything containéd in this Confract to the contraty, Developet's
obligation to provide City with documentation of sales tax receipts for each business ina
Redevelopment Project Area, include proﬁsions as specified in Seéction 31 m Jeases and
gales contracts, and enforce such provisions, all as set forth m the foregoilg patagtaph,
shall fiot be applicable to Developer following any conveyance of property within the
app;ioable Redevelopment Projéct Area that is (1) approved by Cﬁy pmsuanf to §gg_tigg.
32 hersof, or (2) a conveyance for which: City's approval is nof required pursuant t0.
Seetion 32 Hereof City agrees to consider performing all fimctions incident to the
adminisiration, collection, and enforcement: of the Economic Acﬁ.v,ity Taxes payable by .
each Taxing District from which Economic Activity Taxes are due for an administrative
fee mutually agreed upon by City and Developer and similar to that agréed upon between
City, R ED: Capital of Lee's Summit, I.1..C., the and The I-470 & 35b Txansl?'gjxtaﬁbn

Development District in thiat certain First Amended and Restated Cooperative. Agresment

dated as of Tuly 31, 2001.
B. - Cerification by. .City.  Cify, following reasomable research and

investigation, using indepehdent consultants, accountants and counsel when appropriate
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at Developet's expense, but subject to refmbursement as & Reimbursable Project Cost,
shall céxﬁfy the nature and amount of Feonomic Activity Taxes payable by each Taxing
District from- which Economic Activity Taxes are due, or as otherwise required by the
procedures and reqirdrements of the .Taxin‘g District from time to time established.

C. Piesentation to laxing Districts. City shall deliver b}% mail or hand

delivery its certification of Economic Activity Taxes payable by each Taxing Disttict to
the governing body of each such Taxing District and shall follow such procedures and
requirements of fhie Texing District from time to time established with respect to
obtaining tEe deposit of the Economic Activity Taxes payable by each Taxing District

into the Special Allocation Fund.
D.  Net New Sales Caleulation For Intra-City Relocations. Developer shall

not Tease or sell any pertion of the Redevelopment Area to any business _oparaﬁcn that
will operate under the same frade name as any business which is currently logated in City
during the term of this Contract without prior approval from City Counc:il_..' Should City
waive this pmhibitioﬁ on intra~city relocations, or if an existing 1etail establishment
within Jackson County but not in City locates to the Redovélopment Project Area, and
within oné year from the date of opénjng for business within the Redevelopment Prqj ect
Area an existing facility of such retail esfabﬁshment within City and/or Tackson County
closes, and City determines that the tetail establishment is a direct benefieiary of
development ﬁnaﬂciﬁg, 1n accordance with the provisions‘ of the Act, the Economic
, Activity Taxes generated by the retail establishment. shall 'équal the amount bylwhich_ the -

total a(_iditibhal reveriues ffom Foonomic Activity Taxes Which_é_te imposed by City and .

other Taxing Districts exceeds the amowrt of Economic Activity Taxes generated by the




retail establishment in the calendat year prior fo its relocation to a Project Redevelopment
Areal

20.  Tofentionally Omitted.

21. . Spetial Allocation Fund. The City Treasuret shall esteblish and mainfain the
Speoial Aﬁocation Fund which shall cortain two sepatafe segregated accoumnts: Payments in-
Lieu of Taxes shall be deposited into the Payment ih Lien of Taxes Account within the Special
Allacation Fund., Ecomomic Activity Taxes shall be deposited info the Economic Activity
Account within the Special Allocation Fund, Payments in Lieu of Taxes and Economic Activity
Taxes so deposited and anjr inferest earned on such deposits will -be uged for the payment of

Reimbuzsable Project Costs, including the retirement of the Obligations and for the distribution
to the Taxing Districts, in the mannér set forth in £he Redevelopment Plan and this Contiact.

22" Disbursements from Special Allocation Fund. Disbursements from the Special

Allocation Fund will bé made in the following manmer and order of préference:

A.  Debt Service. Fundsin the Special Allocation Fund shall be disbursed to
pay Debt Service at the fimes and in the azribunté_ provided by theé teims of outs-taﬁdin_g
Obligations ot, priot to issuancé ofO‘t)Ii‘gaﬁc')ris.:a debt servics for private fihancing; at such -
interest rates described in subsection C hereof,. obtaine'd by Developer and used for the
construction of Public Profeet Iszovements {e.g. Developex S bndge loany, 135 afiy, and to
ﬁmd other amounts due (including: without Himitation pa‘yments or deposfzs to, ﬁ any, ‘
reserve fimds, sinking funds or surplus firnds) established under the bond indenture

ertered dito with respéct to any Obligations or. any such private financing.

B. Educational Grants. Payment to ke School Disfrict in an amount which

when added to the taxes genexated by the initial equalized assessed value is calculated to
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average an annual amount aqual to 22.5% of the real estate taxes diverted fiom the
School District by approval of the Redevelopment Plarn. - Ihe payment provided for wnder .
this Section 22(B) shall be made ftom the Payments in Lieu of Tax Account within the

- Special Allocation Fund )
C. Reimbursable Project, Costs. Funds in the Special Allocation Fund shall

be disbursed to pay the Reimbursable Project Costs as they come due; provided that such -
dishursement may only be made if: () after such disbuirsement, the funds remaining in
the Special Allocation Fund are sufficient to péy Debi Servicé paygble in the then cutrent
calendat vear, if' any; (i} the Reimbugable Project Costs have been ecertified by

Developer pursuant to Section 23; and (ifi) all.conditions precedent to City's duties

specified in Section 17 hereof have occutred.
(1) Payment OfIn’terést Expénses.

(a) Third Pax-*tz- ; Botrowing. In the event: Developer incurs
financing costs; incluc_iing interest, on. amounts Develdper was logned to
finance and pay for Reimbuirsable Project Costs from a "non-jAfEi_li'aié"_
third party i an arms-length ﬁanéaction, City shall reimburse Developer
as a Reimbursable Project.Cost the actrial financing costs incurred and
certified pursuant to Section 23.  Financing costs certified for

reimburserhent under this Section 22(CY(1)(2) shall not exceed the fosser
of (i) the actiial lowest cb_st of funds at which any Affiliste of Developer is
able to borrow funds for its coré‘oxate purposes from fime to time, oF (i)
the Piﬁﬁe Rate established by Commeréa Bank, N A. (the ”P:rj;me Rﬁte")..

For purposes of calculating iriterest expenses, Developer shall ceriify ifs -
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Interest expense pursuant to Section 23 as a separate line item expense,
and as part of such certification Developer shall certify to City the actual
lowest cost of funds at which any Afﬁjiaté of Developer is able to borrow
fands for its corporate purposes as of the date such interest was iﬁc{nz'ed.
For the month in which interest expense is initially incurred with respect
to. any advance of funds, the interest expeﬁée shall éccme frorn the 15
day of the month incurred for costs cértified from the 1 through the 14

day of a month and from the. last day of the month incurred for costs

certified aftér the 15 day of'a given month.

(b)  Affiliate . Borrowing. In the event Developer incurs

finaticing costs, including intetest, on amounts Developer was loaned

fihance and pay for Reimbuwmsable Project Costs from an Affiliate of

Developer, City shall reimbutse Developer as a Reimbursable Project Cost

with the actual financing costs incurred and certified pursuant fo-

Seetion 33, Fifiancing costs under this Section 22(CY(1)(b) shall not
exteed the lesser of (1) the lowest rate at which any Affiliate of Develoﬁei;

logns any funds to any other first ter affiliate of Develaper for any

purpose, (i) the actual lowest cost of finds at which an. " Affiliate of

Developer is able to bortow funds for fts corporate purposes from time fo -

time, or (iif) the Prime Rate. For purposes of cé.léulating inteiest

expenses, Developer shall certify its interest éxpense puisuant to Section,

- 23 as a separate line item expense, and as part of such certification _

Developer shall ceitify to City the actual lowest cost of funds at which any
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Affiliate of Developer is able 1o borrow funds for its corporate puiposes as

of the date such inferest was incutred. Fot the month in which interest
expense is initially incurted with respéct to any é_df}ance of funds, the
interést expenise shall acorue from the 15™ day of the month incurred for
costs certified from the 1% through the 14™ day of a month and fiom the

lagt day of the month incurred for costs certified after the 15® day of a

given month.

(¢} Interest on D’eveloner: Equity . — _ Public _Project
Iniproyemerits. In the event Developer finances a portion of the Public
Project Improvements with equity (it being anticipated that equity of at
least 20% will be required to fuhd coﬁst:mﬁon of the Public Pxﬁjcct
- Imiprovements in order to secure debt financing for the I'emaining po:ﬁon),
Developet shall Ieceiw}e as a R_eimbﬁrsable Project Cost, in addition t¢ the
return of its equity; 7% intcrest on said equity as and frond the date the
" equity was advasiced. F‘of piposes- of c_alc‘ulaﬁng interest expense on

Dé\?élqper advariced &quity, Developer shall certify its interest'e}':_pense

pursuant to Section 23 as a separate line item expense. For the month in-

which equity s initially advancéd, the intstest expense shal] acciue from

the 15% day of the month for equity adyanced fiom the 1% through the 14®

day of a month and from the last day of the month for equity advanced

afte the 15™ day of a given month.

@ . Developer Fees_.’. Developer shall be entitled to receive a

developer fee ds set forth in the Redevelopment Project Cosi Budget (the
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"Developer Fee"). No Developer Fee shall be paid with respect to the Public
Project Improvetdents, but Developer shall be entitled to receive, a3 a
Reimbrsable Project Cost, aetial costs (2) paid to third parties that ate not
Affiliates of Develdper with respect to the management of the development ofthe
Public Project Tmprovemefits, and (b) actual out-of-pockét costs incurred by
Developer (including actial costs of payroll and benefits for aniployees of

Developer) with respect to the management of the development of the Public

Project Improveraents.

D.  Distribution of Suplus to Taxing Districts.  Subject to financial

considerations, it is the Iritent of the parties that all TIF Obligations be retired as soon as
possible and that all Reimburseble Projéct Costs be paid as soon as possible. After all

amounts provided for in Section 22(A), Section 22(B) and Section 22(C) hereof have

been paid, then on December 31 of each year until the Redeveloprent Plan is teiminated;
the furids reniaining in the Payment in Lieu of Taxés Actotnt énd the Ec'd:qomic Activity
Account, if any, shall be disburged to the laxing Dis,tﬁc;ts in accordance with the Act,
wihich payment shall be subject to. City's autho.:xity to maintain reasonable reserves and
ﬁmds for payment of debt service, Refmbursable Project Costs in future years, and for
futire tédemption of the Obhga’uons, :as City sha]l detezmme to be appropriate.
Notwiﬂ:istanding the foregoing, the City agrees to reasonably‘ consider -stmotunng the
Obligations to provide for the "supei-smkmg" of the Obhgatlons pursuasnt o which

prepayment of the Obhgatmns would occur prior to surplus amounts being dlstnbuted to-

+the Taxing Districts.

23.  Reimbursable Project Cost Certification.




A. - Requsst for Ceiﬁﬁcaﬁon. Adtached to this Confract as Exhibft L, and
in'ce_tpor_‘ated herein by reference is a schedule titled "Reimbursable Cost Categories".
Only City shall have the tight to submit requests for cestification for the Iine items and -
" within the budget amounts identified on Exhibit L in coluans City Reimbursable Cost
Categories (the "City Reimbuisable Cost Catépories"; Relmbursable Project Costs
incurred within the City Reimbursable Cost Categories are herein sometimes refeired to
as "City Reimbﬁ:csabie- Project Costs"); only Developer shall have the 1ight to submit
requests for certification for Reimbursable E"rojebt Costs under thp line items and within
thé budget amounts identifisd on Exhibit L in columns Developer Reimbussable Cost
Categories (the "bévelopa; Reimbursable Cost Categories”; Reimbuzsable Project Costs
incurred within the Developer Reimbursable Cost Categories ate herein somstimes
referred to as "Déveloper Reimbursable Priajéct Costs"). Developér and City shall submit
their request for certification of Reimbursable Project Costs incuired within 120. days of
inciiiting any such costs. For all Reimbursable Project Coéts incurred by City or
Developer piior to the execution of this Confract, such Reimbursable Project Costs shall
be submitted for- cerfification within 120. days aftet the Effective Date. Cit)f; shall noﬁfy
Developér of its submission of each Cérﬁﬁcation'AppIicatiQn submiftf;d by City, and
Dévéioper shall have the 1ight to review; upoii réquest, any Certification Agpplication
submitted by le.‘Y, and to comment upon any Certification AppHcation submﬂ:ted by C1ty
Upon presentatmn to CIT.'_Y of an application for- certiffcation of Re:mbwsable PIOJect: :
Costs which details Reﬁnbmsable Projéct Costs paid fn agcordance Wﬁh this Com:raat and .
: ﬂie; Redevelopment Plan, together with such supporting documentation (iheluding copies

of invoices, cancclled checks, receipts, lien walvers, and such other supporting
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documentation as bity shall zeésdnably requizé) as City shall 1'easonaBIV determine to be
necessary (the "Certification Application™), City shall review, verify and confum the
inforimation incladed in the Cextification Application. The Certification Application Shall
)] idenﬁ—fy'each stemn. of Reimbursable Project Cost by line item category in the
Redevelopment Project Cost Budget separately, (2) aggregate all costs inthe Certification -
Application by liné ifem categoty as set forth in the Redevelopment Pioject Cost Budget,
(3). include a report setting forth the total axriounf, by line item. category from the
Redevelopment Project Coost Budget, of all Reimbutsable Project Costs set forth in the
then~cutrent Certification Application and all priot Certification Applications approved
by City or for which apptoval is pending, and (4} include a report seiting forth the
peteentage of work, by line item cafegoty fromi-the Redevelopment Project Cost Budget,
coinpleted as of the date of the current Certification Application. If City determines that:
(1) the Cértiﬁbation Application accutately roflects Reimbursable Project Costs pgiid in
decardance with this Conttact and the Redevelopinent Plan; (ii) the Reimbuzsable Project
Costs for which cettification is requésted (Qons_idered in coﬁ:ibinatioi:i with all fuior
amounts certified for the same cost category or ité:m, as applicable) are reasonable and
consistent with the Financing Plan and in accotdarice with the Redevelopment Project
Cost Budget; it shall approve the Certification Applicatior and issue a draw certificate
(t-he“ "Diaw Ceitificate”). If City, pursuant to its révfiew of such Certification Application. |
and supporting  documentation, detérmines that any portion of .ﬂie fequest for
reimbursement should not be approved; it shall promi)tlj’ state the reasons for such -
djsapproval to Developer:. No Certification Appliéaﬁon Wﬂl be approved if it exceedsthe . .

applicable cost category of the Redevelopinent Project Cost Budget (exoept as provided.
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in Section 23(B) below) or if it causes the total Reimbuzsable Project Costs to exceed the
Final Project Budget without prior City approval. Any such disapproval may be appealed |
by Developer to the City Council, which shall upon Develﬁper 's zequest hold a heasing at
which Developer may present new and/or additional evidence. At the option of the City.
Administrator or his designes, each Cextification Application for Develo_per
Reimbursable Project Costs may be approved admirisiatively, and. if the City
Adininistrator or his designés elects to approve such Certification Application
administratively, no action of the City Council shall be required to approve such
Cettification Application. All Certification Applications and Draw Certificates for City
Reimbursable Project Costs may be approved by the City-Administrator or his designee
administratively, and Developer shall not be required to appiove or consent to any such,
| Certification Application or Diaw Certificate for City Reimbursable Project Costs prio
to the disbutsement cﬁ' fiinds 1o City. '

B. | Application of Cdntingencg Line Itera. Within the categoriés set forth in

the Reimbursable Project Cost Budget are certain unallocated amoumits desighated as
contingency (the "Contingency"). The finds within the line iter designated as
Contingency ate, except as otherwise set forth on Exhibit L, to be made available, if
necessary, to fund cost overruns before such overruns become the ;espoﬁsibiiity of'either _
City or Developer under Section 26 hereof. If, at the time Developer or City shall submit
any Céxtiﬁcaﬁon' Application, the aggregate amount préviously' certified for
reimbursement, together with the amount for which ceitiﬁcation.is sought. in such

Certification Application, exceeds the amount set forth in the Reimbursable Project Cost

Budget tnder the column tifled "Total Budget" for such line item, then City and
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the Redévelopisent Project Cost Budget. that is listed in the colimn

| Subsidy™" (each a "Public Subsidy Line Item

Developer shall have the right, fo the extent that (1) there remains unallocated
Confingency in the Reimbursable Project Cost B{idge’f, (2) the allocation of such
Contingency to the specific Refmbursable Project Costs in question does not result in the

total amount @xpeﬁdéd under such line itern category to exceed the' Jine item budget fot

the specific Reimbiusable Project Costs {n question by an amount greater than the lesser

of ten percent (10%) of such liﬁe jtemn oz fifty thousand dollats ($50,000), and (3) the
total amount certified for Reimbursable ‘Projecf Costs previously, fogether with the
amount of Re'iﬁ:tbmﬁable Project Costs for which certification is 1'eQuested in the cﬁrent
Certification Application, does not exceed the total amount set out in the Reiﬁibm'sable
ij ect Cost Budget for Reimbursable P1oj ectr Costs, then City and Developer shall have
the 1ight to allocate such amount of the Contingency in the Reimbursable P’rbje‘ct Cost.
B_ﬁdget and such allocation ghall not be desmed to be a basis for City to refuse to approve

such Certification Application, Notwithstanding the foregoing, City shall retain tho right

to disapprove such Certification Application if City shall detérmine that any

Reimbursable Project Costs for Which certification is requested are not reasonable, even
if there remains a sufficient amount of Contingency in the Reimbursablé Project Cost

Budget for which certification is sought.

C.  CostAllocation Across Line Iems. Developer shall, in each Certification

Application, identify the specific line item within the Redevelopment Project Cost

Budget as to which each Reimbuxsable Project Cost for thqh cértification is I'equesteci is
in the amount expehdedlwhith respect to any specific line e a:

entitled "Public

assighed. Any savings

n and collectively the "Public Subsidy Line
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Items™) may be applied to fumd cost overruns in othet Public Subsidy- Line Ttems;
pmvided;'hawe&ver, that (1) savings in the Public Subsidy Line Tteins shaif not be uged for
additional pavets or fountains, 6r other similar hardscape materials or amenities
associated with the landscaping at the Redevelopment Prgject, and (2) any. such
allocation of cost savings sﬁall be subject to the provisions beéctian_ 29(F) hereof,

D. Line Ttem Cost Savings. All cost savings from the City Reimbursable
Project Costs and, subjept to the provisions of Seetion 23(C ) hereof; all cost savings from

the Developer Reilmbursable Project Costs, shall be ised by City to fund apy cost

overruns in any of the City Reimbursable Cost Categories. Notwithstanding the
foregoing, City shall have theé right, in compliance with the provisions .of' and the
requirements set foxth in the Act, to amend, modify of reallocate the categories, priozities
and amounts for which any such cds’é savings are to be applicabl_e m such manner as City
shall determine to be appropriate or desirable, without the nécessity of any apptoval or

" cohsent of Developet, and no such armendmént, m\odiﬁ_cation OF 1'ea110c:at_ion. shall be a
breach of any of the provisions of this Contract. Withom limiting the foregoing, City
may also apply such cost savings to eéﬂy retiremeﬁ’r: of the TIF Obligations.

24,  Payment of Project Costs with Bond Procé@ds-.. At such time as proceeds from the

sale of Obligations afe aVailabI-e for the reimbursement of or direct payment of Reimbursable
Project Costs for which 4 Draw Certificate has been issued, payment shall be made by presenting
a Draw Cextificate to the trustee of the Obhgaﬁons (whethe‘.t ofté or more, the "Bond Trustee").
for paymeﬁt which has been endorsed by both City and Developer for any Dra_w Cez’gﬁcate.
presented by Devaloper for payment, no Diaw Cextificate submitted by City for_ reimbursement
of City Reimbuisable Project Costs shall requite execittion by Devoloper. Oncs presented for
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signatime, Developer and City shall promptly each execute and deliver the fully. endotsed Draw

Request to the Bond Trustee directing the Bond 'i_‘rustee’ to-pay the amount set forth therein. The |

amount to be included in the initial Diaw Ceﬁiﬁcate shall include all Reimbm'sable Project Costs

that have been certified by City pursuant to all apptoved Certification Applications as of the date

of the .Dzaw Cettificate. Once the Draw Cerfificate is presented to the Bond Trustes, City shall

make reasonable efforts to cause the Bond Trustse to pxoxﬁptly make payment: thereon. As fo

any costs that have beet incurred but have not been paid by either Developer or City, City shall

tave the right to cause payiment to be made directly to the party entitled to such paymexnt, or to

withhold approval for such payment wntil payment is made to the party entitled thereto, it béing

agreed that' City shall have no obligation to exécute any Certification Application ot Draw

Certificats with 1espect to any Developer Reimbursable Project Costs until paid by Developet,

and any decision by City to execuic any Certification Application ox Praw Certificate with

I‘espeét to any Developer Reimbursable Project Costs not yet paid by Developet shall be at City's

sole option and election. City shall have the right o iequire lien releases (full or partiaf) and

such other releases as City may reasonably requite prior to authorizing any such disbursement.

Disbursenent to Develéper of sufficient proceeds of the Obli gations to pay for ﬂaa_Developer.
wﬂ:bm thitty (30)

Reimbuisable Project Cobts identified in the Draw Certificate shall be ma

days of approval. Notwithstanding anyfhjng to the conf:taxs‘r het'em, City shall deliver a qopy of

any such Draw Certificate to Developer concuirenily with submiission of said Draw Cemﬁcate to

the Bond Trustee.

25.  Payment of Project Costs - “As Collscted” Basis, Tf the Reimbussable Project

Costs arg fo ba rembmsed from the Special Allocation. Ema on an "as collected" basis rather

ﬂ:ian paid with proceeds from the sale of Obligations, Developer shall pxesent to City a Draw
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Certificate for payment By City, which Draw Certificate shall seek repayment of Reimbursable
Project Coéis that have been previously cestified by City pursuant {o a Cextification Application.
City shall have the right to 1'eqﬁiie lien seleases (full or partial) and such other ieleases and
dopuments as City may reasomably tequire prior 10 authorizing any such diébﬁrsemeﬁt.
Disbursement to Developer of sufficient proceeds from the Special Allocation Fund, to the extent
such funds are available in the Special Allocation thd, to pay on the Reimbursemient Certificate
shall be riade within thirty (30) days following City's approval of such Draw Cextificate.

26.  Cost Overruns. - The Public Project lmprovements shall be constructed in
accordance with the Redevelopment Project Cost Budget attached hereﬁ:- as FishibitJ. Except
as provided in Section 23@)“ and Section 23 (C) hereof; no live item cost set fosth on Exhibit J
that is to be paid for in whole orin part from the Spécial Allbc‘atiém Fund or from the proceeds of
the Obligations (as set forth in the column of the Redevelopment Project Cost Budget titled
"Pyblic Subsidy™) shall be exceeded without prior written consent of City. Inno event shall the
aggregats total of the Reimbursable Projeet Costs that is to be paid for ih whole or in part from.
the Special Allocation Fund or from the proceeds of the Obﬁgéﬁons (as set forth in the column
of the Redevelopment Project Cost Budget.titled vpublic Subsidy™) exceed the aggregate of the
Total Reimbursable Project Costs set out on Exhibit J, and if and to the extent that thé
Reimbursable Project Costs, ot any line item cost for any such item, exceed the Redevelopment

' Project Cost Budget (either in the dggtegate of on a line item bésisj' then, except as provided in

Section 23(B) and Section 23 (€) hereof, Developér shall pay dnd be responsible for such

Reimbwr-s'able Projsct Costs that exceed the Redevelopment Project Cost Budget (¢ither in the

aggregate or on a line item basis).

62




27 Full Assessment of Redevelopment Arsa.  Afier all TIF Obligations and

Reimbussable Project Costs have been paid, payment of af} Redévelopme_nt Project Costs and

distribution of any excess moneys pm'sua:ut to Section 99,845 and 99.850 of the Act, but not later

than twenty-three (23) yeats fiom the adoption of an Oxdinance approving and designating

Redevelopment Project Area 1, City shall adopt an Oxdinance dissolving the Special Allocation
Fund and terminating the designation of the Redevelopment Area as a redevelopment area under

the Act (the "Termination Ordinance"). From that dote forward, all pioperty in the

Redevelopment Atea shall be subject to adsessments and payment of all ad valorem taxes,
including, but not limited to, City, State, and County taxes, based on the full frue value of the
real property and the standard assessment 1atio thén in use For similar property by the County
Assessor. After the adoption of the Termination Ordinance, the Redevelopme‘nﬁ Azea shall be
owned and operated by Developer free from the conditions, restrictions arid provisions of the
Act, of any rules of regulations adoptéd pursuant thereto, of the Ordinance, of the

Redevelopment Plan, and of this Coniract, except as otherwise set forth herein or therein.

28.  Additional City Parti¢ipation.

A, Subject to the provisie‘ns bfﬂrﬁs _St;cticiii- 28, City agrees to include in sach
future years' fiscal budgets for City while the Obligations réma_iﬁ ouistanding, for
¢onsideration by the City Council, an amount ("City Payment“) with respect to each such
figcal year equal to the amotumnt set forth on Exhibit K K attachéd heteto and incoxpo;atéd'

herein by reference w1th respect to the fisoal yeat in question. The City Payment shall be

paid in accoxdanoe \mth the Waterfall and shall be subject to annual appiopnaﬁon and to

thie following additional terms and conditions:
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(1)  The City Payment will only be made with respect fo any fiscal year
to the extent tharé iga shoxtf'all in the amounls otherwise available pursuant o the
terms of this -Contract to pay debt service on the TIF Obligations in such fiscal .
year (the "Shortfall”). If the City Payment is not made with respect to any fiscal
year, such amounts will not cuinulate or carry over to any firtute fiscal year. Ifthe
amount of the City Pé.yment is ndt sufﬁéient to fund the Shortfall with 1_'espth fo

any fiscal year, such insufficient amount will not cumulate ox catry over to amy
future fiscal year.

(2)  Inno evént will the City Payment for any fiscal year exceed the
fesser of (i) ﬁze atnount shown. for; such fiscal year on Exhibit XK, (ii) 20 A6% of
the porrtion of City's sales taxes that is included in the Ecoﬁonjic Activity Taxes
generated by the Redevelopment Projects bt thét ig not depositéd in the Special
Allocation Fund putsuant to Section 99.845 of the Act or (iid) thé Shortfall. Ifthe -
City Payment is apprcﬁiﬂgted i’ any given year, it will be paid by City to the
Bond Trustée for payment of debt service on the Obligations ag provided for
helv‘ein and/or ff':plenishment of the debt service reserve fund with respect to the

Obligations, as set forth in the Waterfall.

(3)  In comnection with the issuance of the Obligations, City and
Developer will agtee as to the timing of the payment of the City Payment from

time to time, together with the texms and conditions of such City Payment.

B.  The City Payment does mot constifute a general obligation or other

indebtedness of City and is linited to those City fimds which are specifically budgeted
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and appropriated annually By the City Council for such purposes. City is obligated Qﬁly
1o pay' the City Payment undes this Conlract as may Iaﬁﬂy be made from the funds
budgeted and appropsiated for that puepose dining City's then current fiscal year.
Developer ackhowledges that City is not legally obligated to appropriate funds for thé
repayment of the TIF Obligations.
29,  Public. Participation. The purpose of affording public assistance to the
Redevelopment Projects is to accomplish the stated public purposes and not fo subsidize an
otherwise economically viable development project. While it has been determined 53( both the
Commission and the City Council that the Redevelopmeﬁt Projects would not be undertaken but
fot the public assistarice being provided, the parties recognize’ that the ongoing profitability of
the Redeveioprdent Projects to Developer is based upon p_rq_jéctioﬂs_ that_ may- or may not be
fulfilled. Thetefore, ini order to ensure that the public assistance being provided does not
subsidize an unreasonable level of earnings for Developér, the pa.ttie‘s agree fhat a reasonable
level of earnings for the combined Redevelopment Projects is an annual cash on costs rate of
retixn unleveraged (the "Annual Rate of Return") upon the P11vate Funds mves’ced in the
Redevelopment Projects from time to time by Developer ("Private Investment") of fout’ceen
percent (14%). The amount of Private Investment shall be reduced by the net froceeds of any -
sale of property in the Redevelopment Area by Developer
A, Cagh Flow. If as of the last day of each calendar year after the Effecﬁve
Daté and prior to the termmatmn of the Rédevelopment Alea as a development area
pursuant to Section 33 hereof, the Nét Cash Flow (as hereinafter defined) exceeds the

cash flow necessary to generate a curmulative Annual Rate of Retumn of fomteen percent
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(14%) on the Private Investment, the City Shase (as he:eiﬁaﬁer defined) of such excess
shall be contributed to City for use to expedite retirement of the TIF Obligations.

'B. Developer Financial Information. -

(1)  Developer shall submit amnually a complete wriflen financial
statement to City in a format reasonably acceptable to City showing in reasonable
detail the calculation of actual earnings fiom the combined Redevelopment
Projects, and Net Cash Flow. - Such statement shall include the income inmring to
Developer, its suocessors and assigns, and attributable to all Private Project
Improvements. The financial statément shall include only those expenses which
are reasonable and necessary to the operation of the Private Project Improverments
and are directly attributable ﬂle_reto. The finincial statement shall not include any
indirect general administrative expenses or charge backs.

(2) - Developer shall also submit fo City anuually a statement setting
forth in detail reasonably acceptable to City the amount of Private Investménf by
Developer and the month in which each item constimtiﬁg ;d b_omponent of the
Private nvestment was experded (it being agreed that Developer shall be entitled
fo a return upon each such amount consﬁmting a “component of the .Privat‘e'
Investient from the date the Private Invsstment was made), including the total

" amount of all net proceeds of any sale of pioperty in the Redevelopment Area by
Develdper, togethel with a calculation of Developer 3 Annual Rate of Refurd on
Private Investment ix accordance with the pt ovisions of Settion 29(A) hez aof.

()  All such statements shall be certified to by Developers Chief

Financial Officer, shall be prepared in accordance with generally accepted
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accounting principles consistently applied (except as otherwise specified harein)
and shall be accompanied by the payment zeq_m'xed under this Section 29.
Developer shall provide such statements within one hundted twenty (120) days
after the end of each calendar yeat following the execution of this Confract. Upen
request from City, Developer shall provide such additional information. or
docunentation as City shafl téasonably requite to verify or confirm. the
infoxmaﬁoﬁ set forth in such statements or to otherwise determine Developet's
obligations hereunder and compliance with the requirsments hereoff.

C. Andit ght Upon ten (10) days prior written notice, City may cause an
audit, at City's Sole cost and expense, of ﬁeveloper‘s statements and calculations referred
to herein by City's staff or consultant. If, as a result of any such audit, City believes that
Developer owes Cit_y' more money than has been remitted by Deirelope: as herstofore
desc:ibed; then City shall sfotrm Developer of its position in wiiling along with
providing reasonable details and the material basis for City's position. Developer and
City shall meet and discuss their conflicting positions (the " Audit Mee_ting”).. if after the
Anudit Mesting, City and Developer ate not in agreément, then Developet may request the
conflict be reviewed by the City Council. If the audit indicates that Developex‘has under-
reported its earnings by three percent (3%) or greater; Developei shall immediately remit
the shorﬁall to City, as well as all costs of City's audit, subsequent to the Audit Meeting
and review by the City Couneil (if quuested by Devéloper); if the aud1t indicates, that
Developer has overstated the amount of Private Investinent in the Redévelopment
Projebts’, then Developer shall immediately remit thé costs of City's audit, and shall

 submit its revised statement.
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D. . For purposes of this Section 29, the following temms shall have the
meéaning st foxth below:

(1)  City Share: i‘he percentage, caleulated as of the last day of each
calendar year during which the provisions of this Secﬁon 29 are applicable, equal
to the perceﬁtag'e that the fotal actual Reimbuzsable Project Costs paid-by TIF
Obligations or otherwise paid from the Special Allocation Fund, not inchuding (a)
costs funded by the CID Assessments (hereinafter "Public Investment") bears to
the sum of Public Investment plus Private Invéstment. The amount of costs
funded by the CID Assessments shall be as set foﬂh in the Redevelopment Project
Cost Budget -

(2)  Net Cash Flow: The net opetating income from the combined
Redevelopment Projects, detexmined in accordance -withi generally” accépted
accomnting principles consistently applied (except as otherwise specified herein),
for each calendar year during which the provisions of this Section 29 afe
applicable. In determining the tiet operiting ircome from the Re&evel_opment
Ptojects thete shall bé no reduction for (a) debt set.vict_:'(prihcipal or interest);
depreciation, amortization, reserve deposits or any othér rion-cash charges, nor (b)
any costs or expenses relating to sales of alf or any part of the Projects or any teal
property in the R_ede’vclépment Area, |

(3) Pri&éte_ Iﬁire‘st'ment: The total cost, determined a$ of the last day
of each calendar year dwing which ;che provisions of this Section29 ate
applicable, incurred by Developer in the construction, development and operation

of the Piivats Project Improvements which are paid by Developer with Private
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Punds, as determined in accordance with generally accepted ac cOunﬁhg principles
consistently apphied, reduced by all net proceeds (after deduction of reasc;nable
costs and expenses of such sale) from sales of all or any part of the Projects or any
~ real property in the Redevelopment Area; subject, howevet, to the provisions of

this Section 29.

E. Audited Financial Statements. Developer shall annually submit to Cify,

within pinety (90) days after the close of Developer's fiscal yedt, audited financial

staterents of Developer, certified by a certified public accounting firm.

F. Development Cost Savings. Puzsuant to the Redevelopment Project Cost

Budget, the total cost of the Redevelopment Projects budgeted to be paid for with Private
Funds (as set forth in the column on the Redevelopment Pigject bogt Budget titled
"Private") otals $94.571,370 ("Developer's Budgeted Privaté Cost"); and the total of the
Public Subsidy Line Fems is $31,999,762 (th.e "Project Budgeted Public Cost"). The
titio of Developer's Budgeted Piivate Cost to the Project Budgeted Public’ Cost is
2.9554/1 (the "Approved Private/Public Ratio"). If at the tirpe of the issuance of the
Obligations, the actual ratio (the "Actual Pxii{ate/i’ublic Ratio™) of (1) the total amount of
Private Furids expended to 'pasé for costs of the Redevelopment Projects under line items
that are budgeted t0 be paid for with Private Funds, ‘to (2) the total amount of finds -
experided to pay Reimbursable Project Costs under any of the Public Subsidy‘Line Iterns
(whether paid from Payments in Lieu of Taxes, Eéoﬁo‘mic Activity Taxes, the Cify
Payment (as hetein _deﬂned) or the proceeds of Obligations), shall be less- than: the
Approved Private/Public Ratio, then Cify shall have the right to refuse to advahce or

disburse any portion of the funds from Payments in Lieu of Taxes, Economic Activity
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Taxes, the City Payment or the proceeds of Obligations that would cause the Actual
Private/Public Ratio as of the date of the issuance of the Obligations to be less than ﬂ:te _
‘Approved Private/Public Ratio as of such date; provided, however, that if Developer shall
demonstiate, to City's reasonable satisfaction, that the Actual Private/Public Ratio shall
be not less than the Approved. Private/Public Ratio upon the date of completion of the
Public Project Improvements and the Private Project Improvements (which date shall not
be later than the Tine-Up Date {as hereinafter defined)), then premptly following the date
of the issuance of the Obligations, in accordance with all procedures for the disbursement
of proceeds of the Obligations and in accordance with ail of the other terms and
provisions of this Conftact City shall advance such portion of the proceeds of
Ob]_i.gaﬁons as Developer has demonsirated will not cause the Actual Private/Public Ratio
to be less than the Approved Private/Public Ratio as provic_léd herein. Developer shau
provide t6 City such documentation (thé "Ratio Documentation™) as City shall request to
assist City in determining, as of the date of thé issuaﬁce of the Obligations, whethet or
not the disbursement of the proceeds of Obligations will cause the Actual Private/Public
Ratio to be less than the Approved Private/Public Ratio upon the True-Up Date. If City,
acling through its City Administator, . fails to determine, based upor the Ratio
Documentation, that the Actual Private/Public Ratio will be less than fhe Approved
Private/Public Ratio upon completion of the Pﬁblic Project Improvements and the Private
Project ]fmprov'em'ents, then Developer agrees that such determination will not constitute
a default or failare to parform heteunder by City, and, upon De‘}eloper's reguest and at
Develc)pe;r’s sole cost and expénse, the parties will submit the City Administator's

decision to an independent third pasty bon_s'ultaﬁt" (the "Independent Consulfant”)
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mutnally agreed to by the pazﬁes. The Independent Consultant will review the: City
Advainistrator's decision and render its opinion on the reasonableness of such. decision.
Should the Independent Consultant agree Mﬁ ?he City Administrator's decision,
Developét's sole' and exclusive remedy shall 56 to éppeal the decision of the City

Administrator and Independent Consultant to the City Comcii, and Develeper hereby |
agress that the determination of the City Council shall be determinative, binding and,
once made by the City Couneil, Déveloper agrees th_ét such determination shail be
conclusively determined fo be reasonsble. Should the Independent Consultant find the
City Administrator's decision to be unteasonable, the City Administrator may adopt the
opinion of the Tndependent Consultant or seek the decision of the City Council, and
Developer heroby agrees that the determination of the City Couricil shall be
determinative, binding and, once made by thie City Council, Developer agrees that such
determination shall be conélusively determined fo be reasonable. A copy of the
Independent Consultant’s IB_pOIt‘ shall bé provided to the City Council upon any -
submission by the City Administratof to the City Council hereunder. I*;Iot later than that
date;' (the " True-Up Date) that is six (6) months foﬂowing (A) the;.'c_;ompletion for the
Public Project Iniprovemen’rs (as determined by City), and (B) the eatlier to oceut of (i)
the issuance of terﬁporary ceriificates of occupancy for all of the Private Project
Improvenierits, or {ii) ﬂﬁe expiration of the building pexﬁﬁfs for the construction of the
Private Project Improvements, or (iid) th_e date that is eighteen (18) months following the
date of the issuance of the Obligations, Developer sﬁall deliver to City such infoimation
as City may 1equest to determine and verify that the Actual Private/Public Ratio is not

less than the Approved Private/Public Ratio (the "Ratio True-Up"). If the result of-" the
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Rétio True-Up is a detexmination that the Actual Private/Public Ratio is less than the
Approved Private/Public Ratio, then Developer shall promptly pay to Cify such ‘amounts
as shall be netessary to cause the Actual Private/Public Ratio to be equal to ﬂle Appxoved.
Private/Public Ratio. If the result of the Ratio True-Up is .a determination that the Actual
Private/Public Ratio is -gre_ater than the Approved Piivate/Public Ratio, and if additional
proceeds of Obligations aie available for the pupose of reimbusing Developer for
additional Reimbursable Project Costs that are eligibie for refmbursement vndet ﬂﬁs
Contract and have not been released to Developer, then City shall fxnmpﬂy anthorize the
disbuisément of such additional amount of the proceeds of Obligations to reimburse
Developer for additional Reimbursable Project Costs not previously reimbuised to
Developes that are eligible for reimbutsement undér this Contract.

30.  Teénant Approvals. Developer shall have complete and exclusive control over the
leasing of property which. it owns within the Redevelopment Area including, without limitation,
the fixihg of rentals and the selection or rejection of tenants; pi'oﬁded, however, that City shall
have the right to review and approve tenants for all areas within the 'Rcdev"ebpment Area for
leases of spaces of 20,000 square feet or larger until the Redevelopment Plan is terminated,
City's teview dnd approval of said tenants ‘shall be based on a dete:lminaﬁon by the City Courcil
or ifs designee that the location of a particular tenant in the Redevelopment Area will, at a
minimuam, méé’; the following éritexia:

A.  The tenant will promote the economic viability, vitality and economic
| success of City, the Redevelopment Area and the Redevelopment Projects. |
B.  The tenant will promote the économic viability and growth of City as a

whiole by providing that a variety of quality and/or upscale (as determined by City) goods
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and services aie available in City o serve the neéds of the residents, including those
residents who tay curtently be meeting such needs making purchases at retail facilities
located outside of City.

C. The tenant will assist City in maintaining or increasing property values in
the Redevelopment Area, and will niot adversely affect property values in surrounding:
aréag or City asa whole.

D.  The location of the tenent in the Redevelopient Area will not result in the
1eloéation of an existing business in City into the Redqvelopment Agea, thereby reducing
thie tax fevenues generated for the affected taxing jurisdictions by the existing business at
its cuitent Jocation and/or redneing the revenues that would otherwise be generated
within the Redevelopmeént A;et_aa and deposited into the Special Allocation Fund for
purposes of assisting in funding the Redevelopment Project Costs..

A list of pre-approved users submitted by Developer and hereby approved by the
City Couneil in accordance with the above ctitérid is attached hereto as Exhlblt Q, and
incorporated herein by reference. Develope: shall not lease or sell ény space of 20;000
square feet or lager withini the Redevelopment Area to any user not approved by City
Council. City shall consider Developér’s request to update Exhibit O from time to time
and at least every five (5) yedrs fiom the Effective Date.

E. Developer shall at all times dusing the tetm of this Contract take such
- commercially re'asonablé actions as are ne‘cse.ssaiy to ensure that the mix of major retail,
restawrant and otﬁér permitted uses arc such that the Redeveiopment Area will attiact the

_pptimum customer traffic.

3].  Lesase of Project Property.

73




A Subject to Section 30 hereof, Dev;aloper, or any third party, mey lease real
property within the Redevelopment Area. Developer shall insert in any suc?h lease, and
shall cause any third paxtv to insert, the following language and shall have such
Developer lease signed by the lessee indicating acknowledgment and agreement to the
following provision:

Economic Activity Taxes: Tenant acknowledges that the Ledsed Premises are a

part of a Tax Increment Financitig district ("TIF District") created by Lee's

Summit, Missowi (the "City") and that cerfain faxes generated by Tenant's

economic activities, including sales taxes, will be applied toward the eosts of

infrastiucture improvements for the Development. Tenant shall forward to the

City copies of Tenant's State of Missouri sales tax returhs for its property located

in the TIF District when and as they are filed with fhe Missouri Department of

Revente, and, upon request, shall provide such other tepoits and returns 1egat ding

otlier local taxes generated by Ienant‘s economic activities in thé TIF District -

and/or the City shall require, all in the format prescribed by them.

Developet shall enforce gaid provisiqn to the mammum extent pei*fnittéd by Ia“(.. Within fifteen
(15) days subsequent to it§ execution, Developer shall provide a certification to 'Cit‘.}f, sigﬁed by
Devdopex and edch such tenant, conﬁzmmg that the léase includes thie p10v1szans satisfying
Developez's oblzga’aon as set forth in this Section 31. Failute of Developer to require that such.
restrictions be pIaged in any such_lease shall in no my J;nodify, lessen or diminish the -obhg&ﬁqns

and testrictions set foith herein relating fo the Redavelopmeﬂf Area,

32. Szle or Dispositicn of Project Property.
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A, . City Approval of Puichasing Entity. Other than to (1) an entity (2) In
which Developer is a member, general patiner or shareholder with mote than fifly percent
(50%) ownersﬁip interest, (b) that grants to Developer, an affiliate or subsidiaty of
Developer or another hitd party approved by Cify, the tight to maﬁage and opet af such
property, and (c) that agrees that any subsequent change in the party prafited the right to
manage and ‘opetate such property may be made only with the prior writtent apﬁroval of
City (which approval shall not be unreasonably withheld, conditioned or delayed), or (2)
an entity (a.) in which Developer is a mémber, genetal partner or shareholder with at Jeast-
a twenty-five percent (25%) ownership interest, (b) that obligates Developer; an affiliate
or subsidiary of Developet or another third parly approved by City, to unilaterally
manage and opeiate such property, speciﬁcaily including making capital improvements,
determination of quality of materials tsed in making improvements, property
managemett functiohs, frequency of cleaning and mainfenatics of ﬂ_ie imptovements, and
defermination of tenants and users, and (c) that agreés that any subsequent change in the |
party granted thjé right to manage and operate such propesty may be made only Wwith the
prior written approval of City (which approval shall not be urireasonably withheld,
conditioned or delayed), or which approval will not be unreasonably withheld, ot (3) any
etitities inclﬁde’d on the pre- approved user list attached hereto as Exhibit O (or related
entities undet comimon ownership of control with such listed entities), no sale tcansfex or
other coﬁveyance of any propetty in the Redevelopment Atea may be made except with
the prior written apprqvél of City, which approval will not be unreasonably mthheld..
City's right of approval of any transferee shall be in force as long as there are outstanding

TIF Obli gations. Without Hjﬁiﬁng the genezalify of the foregoing, City may reduire that




any ‘ti'ansfsreé Aot included in the pre- a.pprovéd user Hst (or related entities nndex
_ commeon ownetship or control with such fisted entitiesy demonstrate to City's reasonable
satisfaction, that it has sufficient financial, management, property ownership and
opetation capabilities, and that it is interested in the long-term viability of the subject
land use and the Redevelopment Plan as a whole, In addition, asa condition precedent to |
the txaﬁsfér of any property interest within thé boundaries of the Redevelopment Azea to
any transféeree, Der}elcper shall require the transferee to enter, and shall deliver to City,
an agreement between City and such transferee in a form as speciﬁed by City, or upon
other terms requested by such transferee and acéeptable to City, obligating the transferee
to cormply with the requirements of the Redevelopment Plan and .the obligations in this
Contract relaﬁﬁg to the transferred property. Upon execution of such agrecment between
City and transferee, Developer shall be released from its obligations in this Contract
relating to said t;ansfe:;t'ed property. City shall exercise its right to apprové ot deny any
pmpdsad sale or transfer within sixty (60) days from the date of receipt off“riitten notice
from Developer. In the event City fails to act within said sixty (60) days, the proposed
sale or other trasisfer shall bo deemed apprdved.,‘

B. .Continuation of _Paméhts in Lieu of Taxes. In the event of the gale o1
other voluntary or involuntary disp‘osiﬁoﬁ: of any or all of the real propetty of Developer
or any third party in the Redevelopment Area, Payments in Lieu of Taxes with respect to
the real properts? so sold oz otherwise disp‘osed'of shall continye and s_];all constitute a lien
against the property from which they are detived, and such obligatioris shall inute to and
be hinding upon Developer and its successors and assigns in ownership of‘se_tid property

as if they were in every case specifically named and shall be construed as a covenant
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running with the land and enforceable as if such purchager, transferee or other posséssor

thereof wers originally a party to and bound by this Contract.

C. Obﬁgafion to Ameliorate Existing Conditions. Developet's obligations

pursuant to Seetion 5 heteof, unless carlier satisfied and certified pursuant to Section 11
hexéof, shall inuse to and be binding upon the heits, executors, administrators, succssso1s
and assigns of the respective parties as if they were in every case specifically named and
shall be constived as a covenant running with the land and enfotrceable against purchasets
or other transferees as if such purchaser or tiansfetee were otiginally a patty fo and bouid
by this Contract.

D. Incoxpr o:;aﬁon.. “The testiictions set forth above in Section 32(A) and
Section_32(B) hereof, as well as thiose set forth in Section 9(E), Section 18(B) énd
Section 19 hereod, shall be incorporated info any deed or othet instmmemz copveying an
intefest in real property, other than a lease agresment, within the Redevelc_)pment Axea
and shall providé that said obligations or restrictions shiall constitﬁté Ia_'bene_ﬁt held by
both Developer and City and that City is an inténded third party beheficiary of sa:Ld
obligations and restrictions, Failure of Developer fo requirs that such restrictions be
placed in any such deed or other instrument shall in no way modify, legsen. or diminish
the obligations and restrictions set foxth harein relating to the Redevelopment Area.

E.  Notification to City of Transfer, Develope: shall notify City in writing of

any proposed sale or other transfer of any of all of the real property in the Redevelopment
Area or any interest thqx'éin. Such figtice shall be provided not less than sixty (60). days
prior to the proposed offective date of the sale or other fransfer in a mannét as deseribed

in Section 42 hereof and shall include a copy of the instrument effecting such sale or
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other disposition to enable Ciiy to confirm that the requirements set forth above in fhis
Section 32 hereofhave been fulfifled.

33,  Prosress Reporis.

A, At the first regulary-scheduled meeting of the City Couneil Following the
first anniversary of the.exeoution of this Contract and each anniversary of said execution
thereafier until afl Project Tmprovements are completed, Developer shall report to the
City Council the progress of its implementation of the Redevelopment Projects. At the
first I'egﬂaiiy-scheduled meeting of the City Council following the fifth anniversary ;)f
said execution and on each five-year annjversary thereafier so long as the Redevelopment
Plan shall remain in effect, Developér shall prepare and present to the City Council a
detailed report on the progress of implementation of the Redevelopment Pxoj ects. Such
reporis shall include such information as is required under the reporting requiretents of
the Act, such additional information as City may féasonably requite, and such additional
information as Developer wishes to present, including, without fimitation:

(1) - Project Improvements completed; |

(2)  status of Profect Improvéments in pm gress birt not yet completed,

(3)  actual assessed value of the Redevelopment Area befo_re and affer
completion of the Project Jmprovements as compared 10 Redevelopment.‘PIan
estimates;

(4) - actual Paymen't.s it Lieu of Taxes as compared to Re&evelopment

Pian estimates; | |

(5)  actual Redevelopiment Project Costs in the Redevelopiment Area

- compared to Redevelopment Plan estimates;




(6)  actual start and completion dates of Project Improvements in the
Redevelopment Area compated to Redevelopment Plan estimates; and
(7)  estimated statt date of Project Improvements not yet commenced at
date of teport.
B. Developer shall from. time to time fiunish such other reports on specific
matters not addressed by the foregoing as City may 1easonably require.

34 Compliance with Laws. Subject to Developer's 11ghts to contest ﬂlé same in any
fnafner pexmiﬁed by law, Develbpér, its officers, directors and principals, at its sole cost and
expeitse, shall comply in every respect with all Legal Requil‘éments; ordinances, ITﬂéS and
regulations of all fedesal, state, county and municipal governments, agencies, bureaus or
instrumentalities théreof now in force or which may bé enacted hereafter which pertain to the
ownez-éhi_p, occupancy, use and operation of the Redeveloﬁment Piojects and the Redevelopment

Area.

35.  Assigriment. of Developer's Obli;z’atidns.. The Developer represemts that its

utidertakings pursuant to this Contract are fot the putpose of redevelopment. Without litniting
theI rights of Developer or any third party under Section 32 bereof; Dex.reldpef agree;s that this
Conirict and the rights, dutieé and éﬁligatiqns hereunder may not and shall not be assigned by
Developer except upon texms.and. conditions agreeable to City. Any proposed transferee shall
have all of the qualifications and financiai .responsibilit‘y, as dete:ﬁﬂned by City in ifs sole
discretion, necessaty and édéquate to fulfill the obligations (-)f DevéIopér, and, if the proposed
frafisfer Iéllates to a portion of the Redevelopment Area o1 which Pzzojec;t Tmproverhents aré
under way; such obligatibris to the extent fthat they relate to such pr_opcﬁy.. Any pioposed

transferee shall, utilizing the form attdched heretd as Exhibit N (the ®Assignment Agresment”),
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expressly for the benefit of City, assume all of the obligations of Developet pnd.er this Comntract
and agree to be subject to all the conditions and festrictions to which Developer is subject (or, in
the event the tansfer ig of or relates to a portion of the Redevelopment Area, such obligations,
conditions and restﬁctions to the extént that they relaté to such portion). Upon approval of the

Assighrient Agreement by City as set forth herein, Developer shall be released from such

obligations accining after the date of'sucﬁ assignment.

| A. Assi@meﬁtr of .Payments. Notwithstanding the provisions of this
Seéction 35, Developer may assign or pledge its right to receivé reimbursement for
Reimbursable Project Costs ineurred by providing City with notice of any such
assigmﬁenf or pledge. Such assignﬁlent or pleﬁge shall rerﬁain subject to the terms,
provisions and c.onditions of this Conitact.

B. Cqﬂaté‘xal Assieniment of Contract. Notwithstanding the provisions of this

Section 35, Developer may assign o1 pledge its right to receive reimbutsément for
Reimbuisable Project Costs incuired by providing City with notice of any such
assignment or pledge. Such assignment or pledge shall remain subject to the terms,

provisions and conditions of this Contract. -

36. I'Ian'sfér of Iﬁterests in Developer — City Approval. Developet shiall, priot to the

sale, conveyance, metger or other transfer of amy interest in Developer (including without
Jimjtation any stock if Developer is a corpordtion or membership interests if Developer is a
limited lianIity company and any tiansfers by opetation of law), defiver to City a request for
approval of such fransfer, and no such transfer shall be permitted except with the piior approval
~of City; provided, hoWe#er, that the membets, partners or shareholders of Developer as of the‘

Effective Date, shall have the 1ight to transfer, in one ox more transacifons, up to a cumulative:
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total of seventy-five percent (75%) of the owneship interest in Developer, without City's
consent, to any enfity or entities to which Developer-is petmitted, without Ci’clj.f's consent, to
transfer property in the Redevelopment Area ﬁursuant to Section 32 hereof, Upon submission
by Developer of any request for fransfer to City, City shall have the zight fo request such
documentation and information as City shall determine to be necessary or desirable to determine
whether such transfer i§ acceptable to C1ty Any purported transfer by Developex of any party
owning any interest in Developer of any interest without the consent of City shall be null and
void. In additioﬁ, City may require Developet; as a condition precedent to the transfer of any
interests in Developer, to require the transferee to enfer into an agreemeﬁ_t with. City, upon tetms
acceptable to City, obligating the tansferee fo comply with the requirements of the
Redevelopment Plan and the obligations in this Contract relating to the property.
Notwithstanding the foregoing, Developet 01: Developer's membets, or any one of them, may,
without notice to or appioval of City, transfer interests in Developer to any Affiliate of such +
member, if such tansfer daes net result in & matetial change in the controlling interests of
Developer.

37.  Indemnification.

A.  Dévéloper shall indemnify, protect, defend and hold City and its officers,
directors, members, commissioners, employess and agents (éollécﬁvely, the “Iﬁdemniﬁéd

" Parties" or, individually, an "Inden;niﬁed Party") haxmless from and against aﬁy and all
claims, demands, liabilitles and cbs;ts, including Ibasénabla attorneys' fees; costs and
expenses, arising from damage ot injury, actual or claimed,” of whatsoever kind ot
chatacter (iﬂcludiné coz}seqﬁntial and punifive damages), fo persons Of Pioperty

occurting or allegedly pocmtring as a result of any acts or omissions of Developet, ifs
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constituent membess or partness, thefr employees, agents, independent cpnﬁgctox's,'
Iiceﬁsees, invitees or others acting by, through or under such indemmnifying parties, in
conneetion with its or their activities conducted pursuant to this Contract and/or in
connection with the ownership, use or occupancy and development or redevelopment of
the Redevelopment Area or a portion thereof and the Project Improvements.

B. In the event any S‘lilif,' action, investigation, claim of .proceeding
(collectivély, an "Action") is begun or made és a result of which Developet may become
obligated to one or more of the Indémnified Parties hereunder, the Indemnified Party
shall give prompt notice to Developei of the occuzrence of such event, but the failure to
notify Developer will not relieve Davél'opex of 'any liahility that it may have to an
Tndéranified Party. After receipt of such notice, Developer may elect to defend, contest
or otherviise protect the hdcmﬁﬂed Party against any such Action, at the cost and
e:s'cbense of Developer, utilizing counsel of Developer's ctioice. The Indemmifiéd Party
shall have the right, but not the obligaiion, to paxtioipat&f:,' at the Indemnified Party's own
cost and expense, in the defense thereof by counsel df the Indemuified Party's choice. In
the event that Déveloper shall fail timély to defend, contest 61:' othe_xwise. protect an’
Indemnified Party against such Action; the Indeimnified Party shall have the right to do
so, and (if éuch defense is underizken by the Indemmified Paréy after notice to Developer
asserting Dcveloper"s failare to timely defend, contest ot othetwiée protect against such
Action), theé Indemnified Party may submit any bills foi fees and costs received from 'its.
counsel to Déveloper for payment and, within thirty (30) business days after such

submission, Developer shall transfer to the Indsmmified Party sufficient fimds to pay such




bills, Developér acknowledges that such bills may be redacted to delefe any information
which would constitute attotney-client copmunication or attorney work product. |

C-  An Indemnified Party shall submit to Developer any setflement. proposal
{hat the Indemnified Party shall receive. Developer shall be liable for the payment of any
amounts paid in settlement of any Action fo the extent that Developer consents to such
setflemerit. Neither Developet not the Indemnified Party will unteasonably withhold its
cdnsent to a pioposed settlement.

D.  Developer expressly confims and agices that it has provided this |
indemnification and assumes the obligations under this Confract imposed upon Developer
in ordez t6 induce City to enter into'this Contract. To the fullést extefit permitted by law,
an Inderiinified Party shall have the right to maiutain an action in agy court of compefént
jurigdiction to enforce and/or to recover damages for breach of the rights to
J'ﬂdemniﬁéatidn created by, or provided pm'suzint {0, tbié Contract. Tf such coutt action is
successfitl, the Indemnified Party shall be re:imbursr:;_d by Develope_r for all fees and
expenses (including attorneys' fees) actually and reasonably incurred in connection with
such action (inchuding, without limitation, the ane'stigétion, defense, scttlement o1 appeal
of such action).

E. The right to indemnification set forth in this Contract shall survive the
términation of this Contract and the Redevelopment Aréa as a development area.

38 Bréach-Compliance.

A If Developer or City does not comply with provigions of this Contract, -
inoludirig provisions of the Redevelopment Plan, within the time Jimits and in the mannér

for the completion of the Redeveloﬁment Projects as therein stated, except for any
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extensions or waivers described herein and Fxcusable Delays (as defined in Section 39
hereof), in that Developer or City shall do, permit to be done, or fail or omit to do, or
shall be about so fo do; permi‘; to be dons, or fuil or omit to have done, anything contraxy
to or tequired of it by this Contract or the Act, and if, within thirty (3 0) days after notice
of such default by the nondefaulﬁng party to the defaulting party, the defaulting party
shall niot have cured such default or coromenced such cure and be- diligently pursuing the
" same if such cure would reasonably take Jonger than said thirty (30) day period (but in
any event if the defaulting party shall not have cuied such default within one huncired
twenty (120) days), then the nondefaulting party may institute such proceedings as may
be necessary in ifs opinion to cure thé default including, but not limited to, probeedings to -
cbméel specific performarice by the party in default of its obligations and, in the cage of
default by Developer, City is granted the right fo terminate this Contract, the right to
apply any déposit of other funds submitted by Developer to City in payment of the .
damages suifered by it, the tight to withhold or apply finds from the Special Allocation
Fund to such extent as is necessary fo protect City from loss ot to ensuré that the
Redevelopment Plan and the Redevelopmert Projects are fully and successAfL;IIy
implemented in a timely fashion, and the right to withhold issuance of a Certificate of
Completion and Compliance.

B. Ifany action is instituted by eithe;‘ party hereunder, the nénpre‘tvaﬂiﬁg
paity in such action shall pay any and all costs, fees and expenscs, including attorrieys'
feés incurred by the prevailing party in enforcing this Contract.

C. The rights and remedies of the p:a_u:ties to this Contract, whether provided

by law or by this Contiact, shall be cumulative and the exercise by either party of any one
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or moze of such remedieé shall not preciﬁde' the exetcise by if, at the same or different
times, of any other remedies for the same default or breach. No waiver made by either
party shall apply to obligations beyond those expressly waived.

b. Developer (for itself and its sucoessors and assigns, and for all other
persons who are or who shall become lable, by express or implied assumption or
otilexvx?ise, upon of subject to agy-obligation o1 burden under this Coutract), waives to the
fullest extent permitted by law and equify all claimg or defenses otherwise availible on
thio ground of being ot having become a sursty or guarantor, whether by agreement ot
operation of law. This waivet includes, but is not limited to, all claims and defenses
based upon extensions of time, indulgénce or modification of terms of contract.

E. Any delay by either party in instituting or proseciiting any such actions or
proceedings or otheriise asselﬁilg its rights under this paragtaph shall ilot opetate as a
waiver of such iighf's or limit them in any way. No waiver in fact made by either party of
any specific default by the other party shall be considered of treated ag a waiver of the
rights ‘Wiﬂ:_l. iespect to any other defanlts, or with respect; to the paiticular default except
to the extent speeifically wai'ved.. |

F. . In no event shall City be obligated to.cestify any Reimbussable Project
Costs, approve any Cex’piﬁeatibn Application or DIaW-CeIﬁﬁt;afﬁ_ or I'eﬁnbuz‘se Developer
for any Reimbuisable Project Costs incurred or paid by Developer af any time while any
default by Developér has occurred, or any event that, with the passage of time or the
giving of notice or both, will Iipeﬁ into of constitute a def'aﬁlt hersundér. If City shall at -
eny time elect to rely upari the provisions of this Section 38( E) as the basis for an action.

by City; City shall, at the time of such election, notify Developer in witing of such
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decision and the specific facts or events relied upen by City as the basis fox such dction

by City:

G. Notwifhstanding anything to the contrary herein, Developer agrees that in
the event of any defhulf by City under this Contract; it will not bxing any agtion or suit to
Iécover darhages against City or any officer, ditector, comissionet, member, smployee,
or agent of any of them, éxcept that this Section 38(G) shall not be prevent the award of
attorneys' fees under Section 38(B) herebf in the event of a default by City under this
Confract. Actions brought iri equity or which otherwise do not seek to recover damages
are not preclt_idéd by this Sedtién;

39.  Excusable Delays. The parties understand and agree that Developer shall not be-
deemied to be in default of this Contract because of delays or temporary inability to commence,
complete or proceed in accordance with the Redevelopment Schedule, due in whole or in parf to
causes beyond the reasonable contiol ot withott the material fault of Developer which are cansed
by the action or failure to dct of any goverhmental bédy, department or agency or failure of
MoDOT to complete Pryor Road and open said xoad to the public, or-faihire of the City to
complete any pubhc itnprovement or timely approve any appxoval jtem, acts of war or civil
insuirection, breach of this Centrait by City or any natural occurrence, stiikes, lock-outs; tiots,
floads, 'eaithqwaka's ﬁres, casualﬁes,- dots of God, lab'ox‘ disputes, governmental restrictions or-
pnonues embatg goes Imgatlon, tornadoes, of unusually sevete weather (collectively "Excusable
Delays") With the appr: o‘val of City, the time of pexfoxmance hereunder shall be extended for
the peiiod of any delay or delays eaused o resulting from any of the foregoing causgs, wihich

approval shall pot be atbitratily or umeasonably withheld. Developer shall be granted such

extensions upon presentation of reasonable evidence and/or documentation of the periods of such

86




Excusable Delays. Nothing heréin shall excuse Developer fiom any obligation to pay money
hereunder, nor shall this Section excuse Devéloper from performance of its ob]igétions because -
of a Jack of funds or inability to obtain financing, except &3 provided in Section 16 hereof and
except if financing commitments obtained by Developer and approved by City as provided in
this Confract are not fulfilled by the party issuing such commitment through no fanlt of
Developer, in which case Developer shall be .enﬁﬂed to additional time not to exceed One
hundied eighty (180) days to obtain new financing comﬁ_tménts to be apptoved by City in the
same manrer as provided herein for the initial financing commitments, Notwithstanding the
forgoing, in no event shall such Excusable Delays entitle Developer to a gertificate of eccuipancy
for any stiucture located within the Redevelopment Area until a cejtificate of substantial
completion for the Public Project Improvements has been issued by City pursuant to ihe
provisions of the Desight and Construction Manual (Ordinance No. 3719) and until the Pryor
Bridge and the Pryor Half Diamond are completed i aceordance with Section 7(C) hereof . In
addition, in 1io event shall such Excusable Delays entitle Dg:veloﬁet to reimbursément for aﬁy

Reimbursable Project Costs from the Special Allgcation Fund until the CID is established and
Section 15 herein.

the CTD Assessraents and CID Sales Tax are imposed as provided fot in
40,  Intentionally Omitted.

4],  Intentienally Omitted.
42.  Notice. Any notice requir‘éd by this Contract shall be deemed to be given if it is

mailed by United States registered mail, postage prepaid, and addressed as heteinafter specified.
Any notice to City shall be addressed to:
Robert Handlejr

City Attortiey
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CityHall
207 SW Market Strest
Lee's Summit, Missouzi 64063

With a copy to:

David Fianize
Stinson Morrison Hecker ELP
1201 Walnut, Suite 2900 “
Kansas City, Missouri 64106-2150
Any notice 16 Developer shall be addressed to:
 DanLowe
RED Deveiopment; LLC
4717 Ceniral
Kansas City, Missowi 64112
With a copy to:
Richard B. Katz
The Katz Law Fitm
435 Nichols Road, 2™ Floor

Kansas City, MO 64112

Each palt;f shall have the 1ight to specify that notice be dddressed to an;js} other ad'dr;ss by giving -

to the other party ten (10) days’ written notice thereof.
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43.  -Modification. The terms, conditions, and provisions of this Confract and of the -
Redevelopment Plan can be netther modified nor eliminated except in writing end by mutual
agreement between City and Developer. Any modification to this Contract as apptoved shall be
attached hereto and hlé@IpOIated herein by reference,

44.  Effective Date. This Comtract shall become effective on the Effective Date and
shall rémain in full force and effect until the completion of all Projéct fmprovements, as
described hetein, and so long as any TIF Obligations or Redevelopment Project Costs rémain
outstanding and unpaid; subject, however, to the provisions of Section 38 hereof.

_ 45.  Recording. Upon full execution by City and Developer, this Conttact. shall be
recorded by City, at Developer's expense, in the Office of the Recorder of Deeds for Jackson
Coﬁnty, in Indeperidence, Missouii.

46. Agﬁl}:_@b_lg_lm“ This Contract shall be governed by and construed in daccordance
with the laws of the State of Missouri.

47, Covenant Run:_ningr -With the Land. The provisions of this Contract shall Be
covenants running with thf; tand and shall remain in effect for the duration of the Redevelopment
Plan and any renewal period or periods of the Redevelopment Plan at the end of which time they
shall cease. They stiall be binding, to the fullést extent permitted by law and equity, for the
benefit and In favor of, and be enforceable by, City, its successors and assigns, against
Developer, its successors and assigns, and every successor in interest to the sybject redl property,
ot any pa.tt of it or any interest in it ana any party in possession or occupancy of the real propésty
or any part thereof (prowded subject to the pmv:tswns of Section 36 heredf, that any such

covenants shall be bmdmg on Developer 1tself siuch successor in inferest to the subject propetty,
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and every pazt Of the subjecf 1eal propexty; and each party in possession or occupancy of the
subject redl propetty or any part thereof, only during their period of ovwmership).
48‘. Reloca‘aon Costs. Except ds otherwise pxowded in the Redevelopment Project
Cost, City shall not be responsﬂale for any relocation -activity or the costs theréof that may be
required by Jaw to be paid with respect to any part of the Redevelopment Plan. Developes shall
-pr'ovide the rélocation services and benefits as provided for under the Redevelopment Plan and
shall hold City harmless fiom any claim, tost or expsnse for said services and benefits nade by
individuals and enfities arising from implementdtion of this Redevelopment Plan, except that
such costs may be deerned by City to be Redevelopment Project Costs. City acknowledges that
the amoutits paid by Doveloper to purchase réal propésty. from 'l:hJId parties within the
Redevelopment Arca are Reimbursable Project Costs up to the reimbursable amounts shown fot
. the Ldnd and Relocation liné items on Exhibit J, as these amounts include relocation costs.
Notwithsianding the foregoing, City may assist it adininistering relocation activity if requested
by Devéloper and approved by City, or if dirccted by the City Council of City:
49,  Adminigtrative Costs and Fxpenses.
A o order 1o reimbuise City for its administrative costs and expenses
(including staff time and contracted seﬂuccs) in connecﬁon with the preparation,
dexfelopn;ient and implementation of the Redevelopment Plan and Redevelopment
Prajects, the issiance of Obligations and the petformanes of ifs 'obiigaﬁéhs undet, this
Conttact or any agreernent or instrumerit entered into pmjsumnt to this Cohtract ot in
connection with . the Redevelopment Projects, the R_ede*’velopment Plan, ot the
Obligations; City é‘nd Developer have entered info the T unding Agreement dated

| November 13, 2005 ("the "Funding Agreement"). Any of City's actial and reasoriable
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provisi

administaiive costs and expenses that are provided for in this Section 49(A) and which’
ate niot toveéred by the Funding Agreement shall be paid by Developer within thuty £30)

days of having been billed fot same and may be claimed by Developer as Reimbursable

Project Cots. If payment of said expenses has not béeil_ made in full within thirty (30)
days of having been billed, a two percent (2%) fee will be applied to the unpaid balence

as a late penalty. A two percent (2%) penalty fee ﬁill continue to accumulate monthly

thereafter, Up to a maximum cumulative penalty of eighteen percent (18%), until payment

of all billed expenses and penalties are paid in full.

B. Additional documented prefessional service costs and other expenses
incurred by City (othet than those described i‘n‘Séctiop 49(A) hereof) that arc found by
City ta be reasonable and necessary for it in corriection with the Redevelopmient Plan,
this Contract or othierwise selating to the Redevelopment Projects shall be reimbursed
from the Special Allocation Fund; pro'vided,r Bowever, that in no event shall such
reimbiirsements exteed Fifty Thousand Doﬂaxé ($50,000) in any year.

C. Upon the request of Developer, and at the sole cost of Developer, City
shall furnish appropriate doctimeritation of the administiative costs and expenses as
refetred to in this Section 49 which are in its possession, and shall allow Developer ot its
representatives an opportunity to review the dccougt_s and records of City with regard to
such adwinistrative costs and expenses, éueh review to be at the sole cost and expense of

Developer and con&u_c'ted at such time as is mutually agreeable to the parties, but iz no

event more frequently than monthly. -

50.  Validity and Severability. "t is the inténtion of the parties hereto ihat the

ons of this Confract shall be enforced to the fullest extent petmissible under the laws and
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public policies of State of Missoui; and that the unenforceability (or modification to conform -
with such laws or public policies) of any provision hereof shall not render unenforceable, o
impair, the remainder of this Contract. Accordingly, if any provision of this Contract shall be
deemed invalid or unenforceable in whole ot in pat, this Confract shail be deemed amended to
delete or modify, in whole or in pra.'tt, if necessary, the invalid or unenforceable provision or
provisions, of porifons thereof, and fo alfer the balance of this Conttéot in ordex fo 1.'e_nder the

same valid and exforcéable. All exhibits attached heréto are hereby incorporated into this

Contract by reference.

51.

Time and Petformance are of the Essence. Time and exact petformance are of the

 essence of this Coritract,

52. City's Legislative Powets. Notvvithstanding any other provisions in this Contract,

nothing herein shall be deemed to usurp the governmental authority or police powers of City or
to limit the legislative discretion of the City Coi_mcil, and no action by the City Council in
exeércising its legislative authority shall be a defétuit under this Contract.

[Remainder of Page Intentionally Left Blank |
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N WITINESS WHEREOF, the partie's hereto have executed this Confract the 6ay and .

year first ebove wiitten.

CITY:

THE CITY OF LEE'S SUMMIT, MISSOURI a
mumnicipal cofporation

By:
Print Narfie:
Title: __ i’V)mfar' . —

DEVELOPER:

RED LEE'S SUMMIT EAST,LLC,a Missouri
limifed habﬂlty comipany

By: Venture West If, LC, Manager .

O

Dan Lowe, Manager
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STATEOR [Y)issotiri )y

_ _— )
COUNTY OF aJocksorr ) ss.

On this ﬁf L‘day of O{dém\b@‘rfi, 2006, before me personally appeared
Karén L #esseyii , to me known, who being by me duly swor, did say that
hefshe is the . 4V1dVor of The City of Lee's Suimmit, Missouri, a Missouri municipal
corpotation, that said cotporation has no corporate seal, that said instrument was signed om
behalf of said corporation by authority of s Board of Ditectors, and acknowledged said
instrument to be the fiee act and deed of said coiporation. :

IN WITNESS WHEREOF, | have hereunto st my hand and affixed my notarial seal the -

day and year last above wiitten. .
(Nihee O Ao,

e Tl C Dol
Notiagf Public i and for said (;Qﬁntg’g_ggl__&éte

Ia T il

My Comumission Expires: FITATARY SEAL
¢|afog kg omiti, |

STATE OF %%&Uu )

'y )
conivor JOOKSY) S =

On this Jj_ day of

: ", 2006, before me pérsopally appéared Dan
Lowe, t6 me knowit to be the person desctibed in and who executed the foregoing ingtrument; who
being by me duly sworn, did say ho is the Manager of Venture West II, L,G; the Manager of RED
Lee's Summit Bast, LLC, a Missour lihited liability company, and acknowledged said inistriimeit
to be his free act and deed and the free act and deed of said limited Liability company. :

»s_'ét my héﬁd and affixed my'ﬁota;tia_l' seal the

‘&g\\w\,\\su|_§!:kﬂz-¢,;%m = B mfﬁ?m—g—
%, Notary Public in and for said County and State

IN WITNESS WHEREOT, I have hersy
day and year Jast above written. ‘

7,
% 2
Hitgggy ™
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EXHIBIT A
Legal Description of Redevelopment Area

The legal descripfion of the Redevelopment Axea is the combined legal descriptions
contained in Exhibits B and C.



EXHIBIT B

Legal Description of Redevelopment Project Area 1
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EXHIBIT C

tegai Description of Redevelopment Project Avea S
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EXHIBITD

Project mprovements

The Private Project Improvements described on Bxhibit B and the Public Project Improvements
described on Exhibit F.



KXHIBIT D-1

Preliminary Zoning Plan
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Private Project Improvements
The Private Project Improveraents will generally consist of approximately 550,000 square feet of

retail space, which is proposed to include a combination of retailers and restanrants with
approgimately 5 pad sites.



EXHIBIT F
Public Project Improvements

1. Realign Blue Parkway approxmately 420 east of the current location. Both the porfh arid '
south legs of this roadway raust be constructed to the applicable City ox MoDOT standards. A.
portion of the existing Blue Parkway must 1emain open dering construction of'the relocated Blus

Patkway.

2. Construct the following iﬁ:qprc}vements at the Chipmian Road/Bast U 8. 50 Ramps: two
notthbound right-turn lanes (approximately 300 feet plus taper); and modify the traffic signal as

needed..

3. Construct the following improvenents at the relocated Chipman Road/Blue Patkway
intersection: a traffie sigrial; two eastbound left-tuin lanes (approximately 300 feetin length plus
taper); an eastbound right-turn lane (approximately 300 feot plus taper); two northbound Jeft-tuin,
lazies (approximately 250 feet in length plus tapet); a noxthbound right-turn lane (approximately
200 fest in length plus taper); two westbound left-turn lanes (approximately 150 feet in length
plus taper); a westbound right-tumn Jane {(approximately 300 foet in Iength taper); two southbound
lefe-turn lanes (approximately 230 feet in length plus taper); and & southbound sght-turn lane
(approximately 300 féet in length plus taper). .

4. Constrict the following improvements at the Chipman Road/Penny Lane intersection: extend
the sotithbound left-tuin lane to provide a minimum of 75 feet of storage.

5. Concurtent with the construction of the new Ward Road north of Chipma_n Road, femove the
existing driveway op. the north side of Chiprian Road immediately west of Ward Road.

6. Construct the following improvements at the Chipman Road/Ward Road infersection: 4 traffic
signal; twi eastbound left-turn lanes (approximately 300 fect of storage plog taper); a horthbound
16ft-furn lane (approximately 250 feet of storage plus taper); a westbound left-tmn latie ‘
(approximately 300 et of storage plus taper); & westhound ight-turn lane (approximately 300
feet of storage plus tapér); 4 southbound left-turn lane (approximately 250 feet of stofage plus
taper); a southbound through lane; and a southbound right-turm lane (approximately 300 fect of
storage plus taper). ' _ ' .

7. Constyuct the following improvements at the Blue Patkway interséotion with the southdm.
main driveway for the proposed development: a traffic signal; two northbotind left-tiun lanes
(approximately 300 fest of storape plus taper); a northbound right-turn lane (approximately 300 -
feet of storage plus tapet); a westbound left-turn lane (approximately 200 feef of storage plus -
taper); a shared westbound thtough/tight-turn lane; a southbotind Jefttumn lane (apptoximately
300 feet of storage plus taper); & southbound right-turn lane (approxitoately 300 fest of sforage
plus taper); and thee eastbound lanes (approximately 230 of storage): c

8. Construct the fdﬂoﬁing imptovements at the Blue Paikway intersection with the ceier main
diiveway for the proposed development: a traffic signal; two northibound lefi-turn lanes




(approximalely 315 feet of stoiage plus taper); & southbound right-ton Jane (applo_ximately 300
fest of storage plus taper); an eastbound Jefi-tun Jane (approximately 190 feet inlength);an

eastbound through/iight-tun lane (approximately
190 feet n length). -

at the Blue Parkway intersection with the northemn

9. Construct the following improvéments
a traffic signal; a northbound left-turm lane

rgin driveway for the proposed development: _ ]
(approximately 250 feet of storage plus tapex); a northbound right-turn lane (appmximately 250

feet of storage plus taper); a westbound left-tun lane (approximately 150 feet of storage); & :
shared westhound through/tight-turm lane; a southboudd left-turn lane (approximately 300 feet of.
storage plus taper); a southbound ight-tun lene (approximately 300 feet of storage plus taper);
and fhree eastbound lanes (approximately 230 feet of storage).

ents at the new infersection of Blue Pakway and Ward
efi-tum lanes (approximately 300 feet of storage plus

Iy 300 feet of storage plus taper); two

tus taper; and 4 northbound right-

10. Construct the following improvem
Road: a traffic signal; two westbound ]
taper); two eastbound right-tnin lancs (approximate
northbound left-tin lanes (approximately 250 feet of storage p
tum lane. :

11. Construct Ward Road, from Chipman Road to Blue Parkway, with a pininum of one lane in
each direction. :

150 feet in length (plus taper), at the

12. Consteuct a westbound 1ight-turn lane, approximately
. This driveway

propoged driveway located between Blue Parkway' and the TS 50 interchang
must be restricted to one-way nozthbound only.




EXHIBIT G

Reﬁevelopm,ent Schedule
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EX]EDBIT 2 )

INTENTIONALLY OMITIED]



All usss permitted as a principal
tight with conditions or as 2 special use
viith the coriditions set out in the Unified
foregoing, the following uses shall not be permitted except

EXHIBIT I

Permitted Uses

Couneil:

>

ENRNE <O ROSOZE NN T HONE T O

Convalescent, Nursing or Retirement Horme

Group Home for Pesson with Disabilities, Hospice or Special Cate
Halfway House

Manufactured Home Park

Adilt Busiress

Adult Enfertainnient Business

Adult Personal Services

Antomotive Parts Sales

Crematoiies

Mini Wareliouse

Railroad Lines, Yards of Station

Automotive Repair Services — Major Repairs

Automotive Repair Shop — Minor Repaix

Automotive Sales or Lease

Autoniotive Service Station

Automotive Upholstery Shop

Boat Dealets _

Boats, Récieational vehicles and maintenance equipment storage
Equipment Rental-inghudes all inotorized equipment not listed elsewhere
Equipjnent Sales and Service (Heavy)

Heavy Equipment Sales and Rental

. Hospital

" LP Gas o Fuel Oil Sales
Truck Sales and Lease
Construction Contractor — With Machinery, Equiproent ahd Storage
Mini-Warehouse Facility _
Office/Watehouse
Trucking and Courier Sexvice
Warchousing and Distiibution

Reservoit, Water Supply or Stoiage Facility oth
domestic service to the project

Quick lube or 6il change operations or tire 1etailers
Pawn shops L

Check cashing or pay-day loan operations
Fruinitwre or appliance rental stores

Second-hand stores

Thrift stores

Se, OF aS 811 ACCEessOry uss, whether permitted as of right, as of
in district CP 2 shall be permitted by right or as of right
Development Ordinance. Notwithstanding the
by sepatate action of the City

er than provided by the owner for



Tattoo parlors :
No poxtion of the square footage in the Redevelopment Axeas shall be occupied by any

nger (whether ot not such user is listed on Exhibit Q to this Redevelopment Agreement)
(1) whose primary business operation does not result in taxable retail sales for which (@)
fhe retail sales tax is paid at the time such salé is copsurhmated, and (i) the retail sales
tax is peid at the business operation within the Redevelopment Areas; provided, howevez,

_ that:

a. Up to five pereent (5%) of the square footage of space constructed in
Redevelopment Project Area | may be used by a user whose primary business
operation dees not result in taxable retail sales for which (f) the retail sales tax

is paid at the tifné such sale is consuinmated, and (i) the retail sales tax is paid
at the business opetation within the Redevelopinent Areas; and L

Nothing hete in shall éliminate any requitements in this Redeirelopment Agreeinent

relating to approval of tenants or users not listed on Exhibit Q to this Redevelopment
Agiesment. ' '
Notwiﬂmténding the foregoing, the uzes listéd; in itéms N, and X. atiove will be allowed

“tises on the two (2) pad sites within Project Area Iidentified as Pad 2 and Pad 3 on the
site plan attached as Exhibit 2 to the Redevelopment Plar, but only if operated in

conmection with the existing car dealership located directly south and west of Project
Axca 1 by the cutrent owner of such dealership or its successors and assigns in the
operation of the existing new car dealeiship. The use described in ftem X will only
include the sale of light trucks and will tiot include sémi tractor-trailers.




EXHIBIT J

Redevelopment Profect Cost Budget
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EXHIBIT K

City Payment Schedule
Exhibit K - City Payments

- City Payment .
Year .| (Per'Section 28)
2006 ' $0
2007 | %0
2008 | . . $397478
2009 |, . $405428 |

. 2010 $413,536.
2011 - $421,807
2012 |- $430,243 |
2013 - - $438,848 |

o014 -] $447,625
2015 | $456,577.

oy .
oo lafov || wlna]m

11 {2016 | $465,709 |
12 2017 T $475,023 ]
1371 2018 $484,523 |
14 2019 $494,214
15 2020 $504,098
6. F 2021 | $514,180}
17 [ 2022 $524,464.]
18.. 2023 | . $5349537.
19 12004 $545,652
20 [ -2025 | $556,565
21. | 2026 |.  $567,696]
22 2007 | . . §579,050]

1 o008 | $590,63t ]
' Totals | $1‘0,248,_30‘1 :

s
[9%]
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EXHIBITM

CID Improvements and Costs

195 Sales Speei:& -

maveiﬁpmém,é:mts Fax . | Adsessment STotd

3. Siis f Landscaps (See Note I} $12.609,665 | $3,256.086 |, $17,865,751
. BondkmmeeﬂwResaveFmds ete. a01801 | $1L00L159] | $3403.000]
B. tnierest $11.163.924 | 54,653,458, §15,817,382
1, Cleanifig and Maintensoee Servives " 500,000 | - $500,000 | $1,000,000
4, Secmnity Personmel, Eqmpmeufms;d Facilifies - 3500,008 $§€)ﬂ€)00 | $Y.000,600
Is. Ofher Bmﬁiﬁ%?&‘ﬁﬁnﬂﬂ T $50606 | 8300,000 | - $1,000,000
Total SA7.5T5430 | BI2410703 | E40,086134
Notes:

{1) The Sits / Tandacape CID reimbusements are anticipated to fand streetscape,

Tandscépe, drainage, water, storm

signals, parking lots, earthwork and other sife improvement eosts.
(2) Troms 4, 5 and 6 represent annpally revarring costs and jnclade fhe fotal

amonnt for the first five years.

and sewer systems, sidewalks, streets, traffic




EXHIBIT N

Form of Assignment Agreement

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this "Assignment”) is dated
asofthe day of - and is made by and among RED LEE'S

SUMMIT BAST, LLC (“Assignor®), - LA
("Assignee"), and the CITY OF LEE'S SUMMIT, MISSOURI, a municipal corporation (the

ucity'n)l

~ RECITALS
A On_ , the City Council of Lee's Summit, Missouzi (the "City Couneil")
adopted Ordinance No. _ . . approving the Lee's Summit East Tax Increment
Financing Plan (the "Plan™). o
B. On___. . ,200__,the City and Assignor enfered into 2 Tax Tngrement
Financing Contract that set forth the respective obligations and duties of the City and Assignor
with respéct to thé fmplementation of the Plan (the "Redevelopment Agreement™). '

C.  Pusuant to Section 35 of the Redovelopment Agreement, Assignor now desires to
enter into this Assignment to convey to Assignee its rights, interests, durties and obligations under’
the Redevelopment Agiesmént, and Assignee has agreed to assume and perform all of Assignor's
tights, dutles, intorest and obligations under the Redevelopment Agréeement. ‘

- NOW, "I‘I—]IEI'{]_'EFOREg in consideration of the foregoing and the -covenants and-
obligations confaingd in this Assignmenit and othet good and valuable corisideration, the receipt
and sufficienicy of which fs hereby acknowledged, it is agreed by and amiorig Assighor, Assignee

and the City as follows: .
1. Recitals Tncorporafed: The above Recitals are hereby incorporatéd into this

Assignment in fall'and form an integral part hereof. :
Definitions. All capitalizéd terms not otherwise definéd herein: shall have the

2.

meaning assigned to them in the Plan and the Redevelopment :Ag'réeﬁ:lent.

3. Assignment by Assionor. The Assignor liereby assigns to the Assighee all of the
Assignoi's tights, duties, intérests and obligations under the Plan and the ‘Redevelopment

Agrecment.

4, Assumption - by Assignee. Assignee hereby accepts such assignment from
Assighor and expiessly covenants to the City and Assignor that it assumes and agress t0 perform
those rights, duties, inferests and obligations of the Assignor assigned to it pursiant to Section 3
abbve..- ) . ’

ra

Upon the execution of this Assignmient, the

5. City's Consent_and Release. : ,
ection 3 and 4 above shall be deemed to have been. .

assignment and assumption provided for in. S

Exhibit N
Page 1 of 6




and Assignor shall be deemed to have been released from

approved and consented to by the City,
obligations under the Redevelopment Agresment

_ all of Assignor's rights, duties, interest and

. 6. Representations and Warranties of Assienor and City. Bach of Assignoz and City, -
to the best of it actual and present knowledge, hereby respectively represents and warrants to
Assignee that it is not in default of its yespective obligations under the Plan and Redevelopment

. Agreement.

7. Representations and. Waanties of. Assignée. Assignee is a _ _
qualified to conduct its business in the State of Missoti and has all 1equisite powet and authority
to enter into,. execute this Assignment and fo perform its obligations hereunder.  This
Assignment, assiriing the due execution and delivery heteof by Assignor and City, copstitutes
legal valid and binding obligatiohs of Assignee, enforceable againat Assignee in aceordance with
the terms and conditions herein. : - “

mptly remit and send to Assighee
ther documents and information
ning to ot affecting the Plan or

8. Obligation of Assignor, The Assignor will pro
any and all payments;, funds, assefs, notices, 1eports and o
received by the Assignor or ifs agents of representatives pertai

Redevelopment Agréement. -
S. Notices. All hotices, requests and other communications hersunder shall be

deemed to be duly given if delivered by hand or if mailed by certified or registered mail with

postage prepaid as follows:

If" to Assighee:

With a copy to:

If fo Assignor:

With a copy to:




Ifto City:

City Attomey

City Hall

207 SW Matket Street

Lee's Suminit, Missowi 64063

With a copy to:

David Frantze

Stinson Motrison Hecker LLP

1201 Walnut, Suite 2900

Kansas City, Missouri 64106-2150

10. Successors and Assigns. AII nghts, benefiis and obhgauons of Assignor
atid Assignee herennder shall inure to and bind Assignor and Assignee, respectively, a_;x_d
this’ Assignment shall be biridirig upon and inure to the benefit of the parties’ xespectwe

suceessors and a531gns

11.  Goveming Law. This Assigomerit shall bé govemed by the laws of the
State ‘of Migsotiti: L

12. Counterpaxts This Assighment may be oxéouted in ore or more
counterparts, each of Whlch shall constitute an otiginal and all of which, when i‘aken

togethet, shall constitute one agreernent.

13. Expenses Except as othervwisc pI ovided hexem each of the pames hereto
will pay its owi costs and expehses, including atfoiney's fess, incuried by stich pazty or
o, its behalf in connection with this Assighment and the’ transadtions conteriplated
herefn, excépt that Assignee shall pajr for all expenses ncusred by the City.

[Remainder of this page intentionally left blank]




N WITNESS WHEREOQF, the parties have executed fhis Assignment as of the

day and year fitst above wiitten.

ASSIGNOR:

RED LEE'S SUMMIT EAST, LLC

By
Name:
Title:_.

STATE OF MISSOURL )
) ss.

€OUNTY OF JACKSON )

, 200 . before me, a Notary Public in and for said
_, the . of RED LEES SUMMIT

e1son. who executed the vmhm itistrymeént on

that lie executed the same for the purposes

Onthis . day of
state, pexsonaﬂ}r appeaxed
HAST, LLG, pelsonally Known by me to be the p
behialf of said company and acknowledged to me

therein stated.

IN TESTIMONY WHEREOF, I have heleunto set my hand and affized my ofﬁmal seal, the day
and year above writter.

[SEAL]
| Notary Public

My Commission Expites:
Pritited Name:_.




ASSIGNEE:

By:
Name:
Title:
STATE OF 5
) ss.

COUNTY OF )
, 200 . before me, a Notaiy Public in and for said

On this day of
state, persomally  appeared __, the - . of
, 8 5 pexsonaﬂy known by ‘me to be the person Who executed

the within msttument on behalf of said and acknowledged to me that he
executed the sameé for the puposes thetein stated. :

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixéd niy official seal, the day
and year above wiitten. .

[SEAL]

‘ Notaxy Public
My Commission Expites:
: : Printed Name:




e
e

CITY:
THE CITY OF LEE'S SUMMIT, MISSOURI

By -.
Print Name:
Title:
STATE OF )
- )
COUNTY OF ) s8.
On this day of ___ .. 200, before me persopally appeared
S . 16 me known, who being by me duly sworn, did say that
he/shg is the o ___of The City of Lee's Sunimit, Missouri, 2 Missouzi municipal

ed on behalf of said corporation by authority of its City

corpotation, fhat said instrument was sign
deed of said coiporation,

Council, and acknowledged said instrument to be the free dot and

IN WITNESS WHEREOF, [ have hereunto set my hand and affixed my notatial seal the day and

year last above wiitfen.

[SBAL]

Print Name: .
Notary Public iri and for said County and State

My Commission Expires:




EXHIBIT O

" Pre-approved Users

AT's Fado Ivish Pub Norwalk Furnifure
AMC Federated Off Broadway
American Appax el Filene's O'Neil Theatres
Ametican Girl Place Firebirds Rocky Oxvis
. Mountain Grill
American Home Flemings Panera Bread
Furmshmgs . ; _ L ) .
Amini's Galleria - - Forever 21 . Papadeaux Seafood
A . Kitchen :
Andres Wmes ) Fortimoff Fine Jowelry Paradise Bakery
Avhans Farnitaxe . Fresh Market Pei Wei
Atlantic seafood Co. 5 GameWorks PE Chang's
A bon Pajin ‘Gander Mountaln ‘Pottery Barn
B&B Theatves Gap : ‘Rack Rooxx
Baliama Breeze | Genghiss Grill Rainforest Café
Barnes & Noble . 1 Gordon Biersch Reégal Theaters,
‘Barroiv Fuxniture ‘Grand Home REL o
: . Furnishings B :
‘Basseft Furnitare Granite City Restoration Hardware
. Baug's Furnituie ‘H&M Rock Bottom Brewely
BD's Mongollan Grill’ Hagen Daz ) Rupip's . . . -
Beall's”  Halls . . Rufh's Chrls L
Belgxavxa Collectmn "Hard Rock Café - Saddle Ranch Chop P
. L L House
Belk _ Harkins Theaters ' Smith & Hawlﬂns
- Ben & Jerry's Haveity's Furniture | Sriith & Wolénsky
Benjhana | 'Héme Economist ‘ Smokey 'Bones BBQ .
‘Berninigan's Houston's Staples _
.Bex’bigl'i'a" ' Hoyts Cinema Starbucks Coffes
Biaggi's Hudson Bay Company Steve & Baz'ry's '
Blake Frirniture | Intercontinental Stix -
L : Inteyiors .
Bonefish Istands Buxgers ' Sﬁmey Rwer
4 - 3 Sféakhouse
Bon-Tom | it'z Sullivan's -
Book-g-Million - J. Alexanders ‘Tandy Leather
. : o . - Factox_'y ' .
Boscov's “Jared Jewelers Ted's Montaiia Grill
Bravo Jared Jewelers Texas Roadhousé
' Brio Johnny Rockets Trader Joo's
Bristol Johny Carino’s T-Réx.~




Broyhill Farnituxe Kirkland's Téreeter

Buca DiBeppo | Kona Grill . Tlia . -
California PiZza Kitchen Kxikorian Theaters Virgin Recoxds
Cantina Laredo Landmark Cinemas . Von Maur -

Caribou Coffee Landry's ' . ‘Wehrenberg Theaters
Carraba's Leath Furaiture | Whole Foods -
Cavender's Linen's N Things  Wiek's Fuxniture
Chaileston's LL Bean Wild Oats
Cheéseburger in Loew's Theater Wildfire

Paradise L ) L
Cheesecake Bistro Togan's Roadhouse William-Sononia
Cheesecake Factory LTD Hoéme Farnishirgs Weodley's Fine -

- Fumiture

Cinemark Macaroni Grill Yardhouse

Cireuit City Maey's " | Z Gallexie
Claddaugh Iiish Pub Maggiaiio's Zio's Kitchen
" Claim Jumper ' Marcos Theaters Z-Tejas |

Coldstong Creamery. Mark Shale

Cost Plus/World Market Marmaxx Group
_Crate & Barrel ' Matco Theaters

Dave & Buster's MeCormick &

, L Schmick's

Dean & DeLuca Mi Cacina

Dillard's Mimi's Café

Drexel Heritage | Morton's Steakhouse . _
Flephant Bar Muvico Theatres | Under 20,000 sf or pad

user

Ennis Fine Furniture Muvio Studio Grill L
. Fno Vino i NASCAR Café

Fihan Allen Nieman Marcus
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FIRST AMENDMENT TO
AMENDED AND RESTATED TAX
INCREMENT FINANCING CONTRACT

This First Amendment to Amended and Restated Tax Increment Financing
Confract (the "Amendment") is entered into and made effective as of thef2%day of
0&47910% 2008 (the "Effective Date") by and between THE CITY OF LEE'S
SUMMIT, MISSOURI ("City") and RED LEE'S SUMMIT EAST, LLC, a Missouri

limited liability company ("Developer"),
RECITALS

A Developer and City are parties to that certain Amended and Restated Tax
Increment Fmancmg Contract, dated as of May 27, 2008 (the "Amended and Restated

Contract").

B. . Developer has requested that the City agree to amend the Amended and
Restated Coniract to permit tax increment financing Obligations to be issued prior to the
time that such Obhgatlons may be issued as provided in the Amended and Restated

Contract.

C. City is willing to enter info this Amendment, upon the terms and
conditions set forth herein, to enable tax increment financing Obligations to be issued
prior to the time that such Obligations may be issued as provided in the Amended and

Restated Contract.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the recelpt and
sufficiency of which are hereby acknowledged, City and Developer hereby agree as

follows:

1 Subject to the terms set forth hercin, City hereby agrees that -it will
proceed with actlons necessary to authorize the issnance of up to $23,000,000 in TIF
Obligations (the "Early Issuance TIF Obligations"), in accordance with Section 13B. of
the Amended and Restated Contract, and City agrees that it will proceed with such
authorization despite the failure of Developer to meet certain of the conditions precedent
to the issuance of Obligations contained in the Amended and Restated Contract,
Notwithstanding the foregoing, Developer agrees and acknowledges that the
authorization of the issuance of the Farly Issuance TIF Obligations is a discretionary .
legislative decision of the City Council, and nothing herein or in the Amended and
Restated Contract shall be deemed to obligate City to issuc the Early Issuance TIF
Obligations. To the extent that City hereby or subsequently waives any of the conditions *
precedent to the issuance of Obligations contained in the Amended and Restated Contract
‘and proceed with the issuance of the Barly Issuance TIF Obligations, such waiver shall
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not be applicable with respect to any issuance of Obligations other than the Early
Issuance TIF Obligations. Specifically, (i) notwithstanding paragraph A of Section 13,
City acknowledges that the proceeds from Early Issuance TIF Obligations may be used
for the payment of Reimbursable Project Costs as set forth on Exhibit J, and (ii) Section
13(B)(2) shall not apply to the issuance and sale of the Early Issuance TIF Obligations .
except (a) for the provisions regarding selection of an underwriter, (b) those provisions
* set forth in Section 13(B)(2) that are also set forth in Section 8 of this Amendment, and

* (c¢) as otherwise set forth herein.

2. City and Developer agree and understand that the Early Issuance TIF
Obligations will be marketed and issued based upon the existing leasing of the Private
Project Improvements, and City will proceed with good faith efforts to effect the issuance
and sale of the Early Issuance TIF Obligations. The Early Issuance TIF Obligations shall
be issued upon terms and conditions acceptable to City in its reasonable discretion, as
evidenced by the adoption by the City Council of an ordinance authorizing the issuance
of the Early Issuance TIF Obligations. Without limiting the generality of the foregoing,
City shall not be obligated to proceed with or complete the issuance or sale of the Eatly

. Issuance TIF Obligations if the terms and conditions of such Early Issuance TIF

Obligations would, in the judgment of City, based upon advice of its counsel or financial
advisors:

@) (A) impose any liability apon City for the payment of such Early
Issuance TIF Obligations, or (B) adversely affect City, its financial
standing and reputation or the rating given to other debt

instruments issued by City;

(ii)  result in an interest rate paid uwpon such Early Issuance TIF
Obligations that is not reasonably acceptable-to City; or

(i) be upon terms and conditions not standard for municipal debt -
instruments similar to the Early Issuance TIF Obhga‘uons

3. Each purchaser of the Early Issuance TTF Obligations must be a qualified
institutional buyer (as that term is defined in Rule 144A promulgated under the Securities
Act of 1933); provided, however, this provision will not be applicable if the Early
Issuance TIF Ob11gat10ns are issued pursuant to a structure in which the payment of
principal and interest is secured by a letter of credit upon terms mutually agreed to by
City and Developer, and the issuer of such letter of credit is acceptable to Clty in its sole

* and subjective discretion.

4. Developer will impose the CID Sales Tax prior to the Early Issuance TIF
Obligations, and the proceeds of the CID Sales Tax shall be available and pledged as
collateral for, or used as a source of payment of, principal and interest on the Early

Issuance TIF Obligations.

5. Except as provided in Section 8 of this Amendment, Developer hereby
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agrees that the City Payment, as described in Section 28 of the Amended and Restated
‘Contract, will not be available for the payment of debt service on, or the principal of,
the Farly Issuance TIF Obligations, and that the City shall have no obligation to
. appropriate any amounts under Section 28 of the Amended and Restated Contract with

respect to the Early Issuance TIF Obligations.

6. Up to an aggregate amount of $6,939,193 (the "Issuance Cap") of the
following (collectively referred to as "Issuance Payments™) shall be deemed
Reimbursable Project Costs: (A) all costs of issuance for the Obligations and the Early
Issuance TIF Obligations (including any amounts paid to refinance, refund or defease
the Farly Issuance TIF Obligations), (B) any other costs associated with the Early
Issuance TIF Obligations that are paid or incurred by the City, and (C) any interest or
capitalized interest on the Early Issuance TTF Obligations incurred prior to the issuance

of the Obligations.

7. Developer and City acknowledge that the Amended and Restated
Contract imposes a cap in Reimbursable Project Costs that Developer is entitled to
receive or have paid of $31,999,782 (the "Cap"). To the extent the Issuance Payments
exceed the Issuance Cap and are reimbursed or paid as Reimbursable Project Costs, all
amounts of such Issuance Payments in excess of the Issuance Cap paid shall reduce the
total amount of Reimbursable Project Costs that Developer is entitled to have paid or

reimbursed pursuant to the Cap.

8. It is contemplated by the parties that the Early Issuance TIF Obligaiions
will be refinanced, refunded or defeased as a result of the issuance of the Obligations as
described in the Amended and Restated Contract; however, if the Early Issuance TIF
Obligations remain outstanding after the issuance of the Obligations, the City Payment
available for the payment of debt service and principal on the Obligations shall also be
available for the payment of debt service and principal on the Early Issuance TIF
Obligations from the time the Obligations are issued. Notwithstanding the foregoing,
- the City Payment will not be available at any time (even if Early Issuance TIF
- Obligations remain outstanding after the issuance of the Obligations) for payment of
debt service on, or the principal of, the Early Issuance TIF Obligations if the Early
Issuance TIF Obligations are not issued with a fixed interest rate,

.9, Except. as expressly amended and meodified herein, the Amended and
Restated Contract shall remain unmodified and shall be in full force and effect,
including, but not limited to, those terms. and provisions and exhibits defining the
amount of Reimbursable Project Costs. Except as expressly set forth herein, nothing
herein shall constitute or be deemed to be a waiver by City of (i) any of the covenants,
agreements, terms and conditions of the Amended and Restated Contract, nor (if) the
strict performance by Developer of any of the obligations of Developer under the
Amended and Restated Contract within the times specified therein, nor (iii) the benefits
of any warranties and representations of Developer under the Amended and Restated
Contract; provided, however, to the extent any of the covenants, agreements, terms or
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conditions relating to the Obligations have not been met, satisfied or performed with
respect to the Early Issuance TIF Obligations at the time of the issuance and funding of
the Early Issuance TIF Obligations, and City has approved the issuance of the Early
Issuance TIF Obligations, they shall be deemed to be waived. Words used as defined
terms and not defined herein shall have-the meaning established in the Amended and
Restated Contract. References herein or in the Amended and Restated Contract to the.
"Contract” shall mean and refer to the Amended and Restated Cortract as amended by

this Amendment.

IN WITNESS WHEREOQF, City and Developer have executed this Amendment
‘on the day and year first above written.

CITY:
THE CITY OF LEE'S SUMMIT, MISSOURI, a municipal corporation

DEVELOPER:

RED LEEF'S SUMMIT EAST, LLC,
a Missourd limited liability company

" By:  Venture West II, LC, Manager

- By: %

Dan Lowe, President
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STATE OF /UisSotwrs’ )

)
COUNTY OF Jackser )

On thisﬁ_?,ﬁ_’&&ﬁay of Dﬁvl‘o e , 2008, before me personally appeared Karen
R. Messerli, to me known, who being by me duly sworn, did say that she is the Mayor of
The City of Lee's Summit, Missouri,-a Missouri municipal corporation, that said
corporation has no corporate seal, that said instrument was signed on behalf of said
corporation by authority of its Council, and acknowledged said instrument to be the free

act and deed of said corporation, ‘
IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal

the day and year last above written, é‘ ﬁo ‘

| AN, )
Prinf Name: Jiylie. (7. Prffg'dv
Notary Public in and for said County and State

My Commission Expires:

L/./%//z——

e NALP'DHC

Julis C. Pryor, Notary :
Jackson County, Stata of Missouri
5 iy Commission Expires 4/9/2012
Cornmission 85227

Y L

STATEOF P4 dd perco )
COUNTYOF ./ dafd O ) ss,

On this /¢ day of O %é—w , 2008, before me personally appeared Dan
Lowe, to me known to be the person described in and who executed the foregoing
instrument, who being by me duly sworm, did say he is the Manager of Venture West IT, LC,

- the Manager of RED Lee's Summit Fast, LLC, a Missouri limited liability company, and
acknowledged said instrument to be his free act and deed and the free act and deed of said
limited liability company. , ‘

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal

the day and year last above written. ‘

Print Name: Doreen C.. Hansen
Notary Public in and for sEde@vanes#t State

- ros:
My o ssion Ekpires DOREEN G.‘hl'-lﬁt\NSESb;al
Notary Public-Notary
(02 / ng// D/ STATE OF MISSOURI
o ' Jacksun County i
/ My Commission Expires: Oct 28, 20
‘ Commission # 07384883
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SECOND AMENDMENT TO
AMENDED AND RESTATED TAX
INCREMENT FINANCING CONTRACT

This Second Amendment to Amended and Restated Tax Increment Fipancing Contract
(the “Second Amendment™) is entered into and made effective as of th 3% ay of ,
2009 (the “Effective Date”) by and between THE CITY OF LEE’S SUMMIT, MISSOU
("City”) and RED LEE’S SUMMIT EAST, LLC, a Missouri limited lability company
(“Developer™),

RECITALS:

A, Developer and City are parties to that certain Amended and Restated Tax
- Increment Financing Contract, dated as of May 27, 2008 (the “Amended and Restated Contract™)
and that certain First Amendment to Amended and Restated Tax Tncrement Financing Contract,
dated as of October 20, 2008 (the “First Amendment”) (collectively, the Amended and Restated
Contract and the First Amendment are referred to in this Second Amendment as the “Existing

Contract™).

B.  Developer has requested that the City agree to amend the Existing Contract to
provide for financing alternatives in addition to the issuance of Obligations.

C. City is willing to enter into this Second Amendment, upon the terms and
conditions set forth herein, to enable Developer to proceed with completing the Shopping Center
prior to the time that Obligations may be issued as provided in the Existing Contract.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, City and Developer hereby agree as follows:

1. Subject to the terms set forth herein, City agrees that it will loan to Developer the
sum of $8,775,742, or such portion thereof as City shall advance pursuant to the terms hereof
(the "City Loan"), to be used by Developer to repay a portion of the private financing
("Developer's TIF Bridge Loan") obtained by Developer from KeyBarik, N.A. ("Developer's
Lender") to fund certain costs of construction of the Project that are Reimbursable Project Costs
and/or CID Improvements. The City Loan shall be repayable to City solely from (a) funds in the
Special Allocation Fund, (b) the revenues produced by the CID Sales Tax, and (¢) proceeds of
Obligations issued to be repaid from funds in the Special Allocation Fund and/or revenues .
produced by the CID Sales Tax. Developer may only use the proceeds of the City Loan to pay
the principal of Developer's TIF Bridge Loan, it being agreed that all such advances of the City
Loan shall be applied to pay for costs paid with proceeds of Developer's TIF Bridge Loan that
are costs of Public Project Improvements, specifically for the construction of Ward Road and

Blue Parkway,
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2. Of even date herewith, City, Developer and Developer's Lender have entered info
an Intercreditor Agreement (the " Intercreditor Agreement"). The Intercreditor Agreement
provides Developer's Lender's consent to the First Amendment, this Second Amendment, and the
consummation of all transactions contemplated in the Existing Contract, as amended by this
Second Amendment; provided, however, that nothing in the Intercreditor Agreement or herein
shall be deemed to be an agreement or acknowledgement of City that any such consent is
required, except as expressly set forth in the Intercreditor Agreement,

3. Terms of City Loan.

A. Amount, The principal amount of the City Loan shall be a maximum
amount of $8,775,742; provided, however, any advance by City of the City Loan shall be
conditioned upon Developer's Lender advancing funds under its construction loan to
Developer to fund the construction of the Private Project Improvements, all as more fully
set forth in the Intercreditor Agreement. Following the full execution of this Second
Amendment by City and Developer, and City's receipt of two (2) such fully executed
original copies of this Second Amendment, the entire amount of the City Loan shall be
advanced by City on or before the fifth business day after all of the conditions in Section
4 of this Second Amendment are satisfied in full. If, in accordance with this Second

Amendment, the entire amount is not so advanced by City, then whenever Developer
desites to receive an advance of additional funds under the City Loan (but in no event to
exceed the maximum amount set forth above), Developer shall give City at least five (5)
business days' notice by delivering to City a request for an advance on the City Loan;
provided, however, that until all conditions in Section 4 of this Second Amendment are
satisfied, no advances under the City Loan will be made. Such request shall specify the
aggregate principal amount of the City Loan to be made pursuant to such borrowing and
the date of borrowing, with such additional documentation as City shall reasonably
require, Further, Developer consents and agrees that any advance by City of amounts
under the City Loan shall be directly paid to Developer's Lender to be applied to payment
of the principal of Developer's TIF Bridge Loan.

B. Interest rate. Interest will accrue on the outstanding principal amount of
the City Loan at a rate equal to the rate set forth for a five year maturity in the A scale
number “92” as quoted in the Municipal Market Digest of interest rates (“MMD”) scale
in the Wall Street Journal. The rate will be adjusted annually on May 1 at the then
current five year rate.

C. Annual Debt Service. The City Loan will be payable, as set forth below
(the "Debt Service™).

i Payable the first of each May and November, beginning November
1, 2009 through November 1, 2013, Debt Service on the City Loan shall
be $357,361.
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ii. Payable the first of each May and November, beginning May 1,
~ 2014 through November 1, 2018, Debt Service on the City Loan shall be

$478,391.

ifi. Payable the first of each May and November, beginning May 1,
2019 through November 1, 2023, Debt Service on the City Loan shall be

$461,565.

iv. Payable the first of each May and November, beginning May 1,
2024 throngh November 1, 2029, Debt Service on the City Loan shall be

$550,680.

Notwithstanding auything to the contrary herein, the Debt Service shall be payable only
from revenues available in the Special Allocation Fund and from the proceeds of the CID
Sales Tax, and if and to the extent that the revenues available in the Special Allocation
Fund and from the CID Sales Tax are inadequate to pay such Debt Service, then such
Debt Service shall be paid to the extent revenue is available and credited to interest first,
and any remaining unpaid Debt Service shall be accrued for payment as prov1ded in

Section 5 below,

D. Maturity Date. The City Loan shall mature on April 26, 2030. The City
Loan may be prepaid at any time in whole or in part without penalty.

4. Conditions, City will have no obligation to either make the City Loan, or provide
any future advances under the City Loan, unless the following have occurred:

A. The City Loan, and any future advance thereunder, will not be made
unless and until City has received assurances satisfactory to City in its sole and subjective
discretion that all private funding sources, other than the City Loan, are (i) committed,
and any events, circumstances or other conditions (including without limitation any
requirements or conditions precedent to the funding of any loan that is part of the private
funding sources) that could result in such funds being unavailable have been approved by
City in its sole and subjective discretion, (i) available to fund costs of the Project
Improvements, and (iii) sufficient (as determined by City in its sole and subjective
discretion) to complete the construction of the Project Improvements. Tf such
information and assurances with respect to any private funding sources or the availability
of such funding sources are not provided to City or are not acceptable to City in its sole
and subjective discretion, City has no obligation to proceed with the City Loan or any
funding (including any future advance) thereof;

B. There has been no material adverse change in the financial condition of
Developer since the date of this Second Amendment;

C. The Intercreditor Agreement has been signed by City and Developer’s -
Lender and there are no defaults by Developer or Developer's Lender existing thereunder,
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nor any events or occurrences which, with the passage of time or the giving of notice or
both, will ripen into or constitute a default thereunder;

D.  The CID has adopted the CID Sales Tax;

E. There are no defaults by Developer existing (i) under the Contract, or (ii}
under any other documents or agreements between Developer and Developer's Lender,
nor (iii) any events or occurrences which, with the passage of time or the giving of notice
or both, will ripen into or constitute a default thereunder;

F. An escrow agreement between City and Developer (the "Escrow
Agreement"), in form and content acceptable to City in its sole and subjective discretion,
has been fully and properly executed by both parties that provides for $3,100,913 (the
"Escrow Amount") to be placed in escrow (the "Escrow Account”) by or on behalf of
Developer to be disbursed to pay for costs to complete the Macy’s and JC Penney
buildings and all necessary common areas, drives, utilities, parking lots, lighting, signage,
and other improvements in the Redevelopment Area such that Macy's and JC Penney can
obtain a certificate of occupancy and commence operations (the "Remaining

Construction");

G, The Escrow Amount has been deposited with the escrow ageﬁt (to be
UMB Bank, N.A. or such other escrow agent as agreed to by Developer and City) in the
Escrow Account; and

H. The City has determined in its sole and subjective discretion that the
Escrow Amount so deposited is sufficient to complete the Remaining Construction.
Developer shall provide to City any and all information required by City to determine the
appropriate amount for the Escrow Amount, including, but not limited to, access to the
site by City staff or third party consultants, copies of construction contracts, and
affidavits from Developer and contractors as to the amounts due and remaining under any
contracts. City agrees to proceed with due diligence to review the information and
determine if the Escrow Amount is the appropriate amount. The parties understand and
agree that the Remaining Construction is on-going and that the amount necessary to
complete the Remaining Construction may decrease between the Effective Date and the
date the Escrow Agreement is executed and the Escrow Amount funded. Therefore,
should Developer request that the Escrow Amount be less than the amount stated in F.
above, City shall determine, in its sole discretion, the appropriate amount. Developer
shall provide all information required by City to determine the appropriate amount for the
Escrow Amount, and City agrees to proceed with due diligence to review the information

and determine the appropriate amount.

' 5. . Repayment Waterfall. Notwithstanding anything to the contrary set forth in the
Existing Contract, all funds deposited in the Special Allocation Fund, and all revenues from the
CID Sales Tax while the City Loan is outstanding, shall be paid as follows:
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A, First, to the payment of any Debt Service from any prior period that was
not paid because of the lack of adequate revenues available in the Special Allocation
Fund and from the CID Sales Tax to fully fund such prior Debt Service;

B. Second, to the payment of Debt Service on the City Loan in the amounts
set forth above in Section 3C;

C. Third, any amounts remaihjng in the Special Allocation Fund in excess of
the amounts expended pursuant to subsection A. and B. above may be disbursed to pay
debt service for Developer’s TIF Bridge Loan; and

D. Fourth, any amounts remaining in the Special Allocation Fund in excess of
the amounts expended pursuant to subsections A., B. and C. above shall be applied in
accordance with Sections 22 B, C and D of the Existing Coniract.

6. As security for the payment of the City Loan, Developer pledges to City, and
grants a security interest in, its right to receive reimbursement of Reimbursable Project Costs
from the Special Allocation Fund and from CID Sales Tax pursuant to the Existing Contract,
which pledge will be a first priority lien upon Developer's right to receive any such
reimbursement. Additionally, also as security for the payment of the City Loan, Developer
pledges to City, and grants a security interest in, the Escrow Amount remaining on deposit with
the escrow agent. Developer agrees to execute any financing statement or other document
necessary to perfect City's interest in the proceeds in the Special Allocation Fund, the CID Sales
Tax proceeds and the Escrow Amount. Notwithstanding anything to the contrary contained
herein or in the Existing Contract, should any default or failure described in Section 4.E(i) or (ii)
above occur, all revenues available in the Special Allocation Fund, from the CID Sales Tax and
the remaining Escrow Amount shall be paid to City to repay the City in full for the amount
outstanding under the City Loan until either the City Loan is fully repaid or the default has been
cured, Should any default or failure described in Section 4.E(iii) above occur, all revenues
available in the Special Allocation Fund and from the CID Sales Tax shall thereafter be paid to
City to repay the City in full for the amount outstanding under the City Loan until either the City
Loan is fully repaid or the default has been cured. Additionally, should any default or failure as
described in Section 4.E(iii) above occur, no amounts shall be disbursed from the Escrow
Account except as provided herein (or as otherwise provided in the Escrow Agreement). Should
the failure described in Section 4.E(iii) above ripen into a default under either Section 4.F(i) or
(i1), the remaining Escrow Amount will immediately thereafter be paid to City to repay such
portion of the City Loan; however, should the failure described in Section 4.E(iii) above be cured
prior to it ripening to a default under the appropriate agreement, the remaining Escrow Amount
will again become available for distribution to Developer under the terms of the Escrow
Agreement, Upon a default or failure as described in Section 4.E(i), (if) or (iii), if no other notice
of violation is required under the documents referenced, City shall provide notice to Developer
of the default and Developer shall have five (5) days to cure such violation prior to City
exercising its rights set forth in this paragraph.
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7. Developer will impose or will cause the CID to impose the CID Sales Tax prior to
the date of the City Loan, and will cause the proceeds of the CID Sales Tax to be available and
pledged as collateral for, or used as a source of payment of, Debt Service on the City Loan.

8. Developer hereby agrees that the City Payment, as described in Section 28 of the
Existing Contract, will not be available for the payment of Debt Service on, or the principal of,
the City Loan, and that City shall have no obligation to appropriate any amounts under Section
28 of the Existing Contract with respect to the City Loan.

: 9. City and Developer acknowledge that, in addition to the City Loan, up to

$6,000,000 of bonds to which the CID Assessments will be pledged (the “CII Assessment
Bonds™) shall be issued by, at City's election, either City or the Lee's Summit Industrial
Development Authority. Notwithstanding the foregoing, because the City's decision to issue the
CID Assessment Bonds is a separate legislative decision by the City Council, the City reserves
all rights to review and approve, in its sole discretion, the terms and conditions of any bond
issuance, and the Developer releases City from any liability or claims against City for the timing
of issuance or the failure to issue the CID Assessment Bonds. City agrees to proceed
expeditiously in the issuance of the CID Assessment Bonds, and shall direct its staff to work
with Developer to proceed with all steps necessary to structure and issue the CID Assessment
Bonds (subject to the final decision of the City Council, as referenced above, to proceed with
such issuance), but there is no requirement that the issuance of the CID Assessment Bonds and
advance(s) of the City Loan proceeds be simultaneous or within a certain amount of time of each
other. The CID Sales Tax shall not be available or pledged as collateral for, or used as a
payment of, principal or interest on the CID Assessment Bonds. Each purchaser of the CID
Assessment Bonds must meet the standards in Section 3 of the First Amendment or be an
"accredited investor” (as the term is defined in Rule 501(A) promulgated under the Securities
Act of 1933) unless City otherwise waives these requirements.

10. At Developer's request, City will consider proceeding with actions to issue the
Obligations, or the Early Issuance TIF Obligations in accordance with the First Amendment;
provided, however, Developer agrees and acknowledges that, without limiting City’s rights to
approve the Obligations or Farly Issuance TIF Obligations and terms, that City may disapprove,
in its sole and subjective discretion, the issuance of any Obligations or Early Issuance TIF
Obligations unless the proceeds of any such Obligations or Early Issuance TIF Obligations are
sufficient to repay the City Loan, and such proceeds are applied to repay the City Loan in full.

11.  Except as expressly amended and modified herein, the Existing Contract shall
remain unmodified and shall be in full force and effect, including, but not limited to, those terms
and provisions and exhibits defining the amount of Reimbursable Project Costs. Except as
expressly set forth herein, nothing herein shall constitute or be deemed to be a waiver by City of
(i) any of the covenants, agreements, terms and conditions of the Existing Contract, nor (i) the
strict performance by Developer of any of the obligations of Developer under the Existing
Contract within the times specified therein, nor (iii) the benefits of any warranties and
representations of Developer under the Existing Contract. Words used as defined terms and not
defined herein shall have the meaning established in the Existing Contract. References herein or
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in the Existing Contract to the “Contract” shall mean and refer to the Existing Contract as
amended by this Second Amendment. :

12. The City Loan is not an Early Issuance TIF Obligation as such term is used and
defined in the First Amendment.
[REMAIN DER OF PAGE INTENTIONALLY LEFT BLANK]

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Clty and Developer have executed this Second Amendment

on the day and year first above written.

CITY:

DEVELOPER:

DB(2/045225.0056/8263601.14

THE CITY OF LEE’S SUMMIT, MISSOURI, a

mumicipal corporation

RED LEE’S SUMMIT EAST, LLC, a Missouri
limited liability company

By:  Venture West II, LC, Manager

By: PT

Dan Lowe, President




STATE OF _[V1/Ssottry )

. } ss.
COUNTY OF sJackson )
On this & D#" day of UEL /v . , 2009, before me personally appeared

KAREN R. MESSERLI, to me known who being by me duly sworn, did say that she is the
Mayor of THE CITY OF LEE’S SUMMIT, MISSOURI, a Missouri municipal corporation,
that said corporation has no corporate seal, that said instrument was signed on behalf of said
corporation by authority of its Council, and acknowledged said instrument to be the free act and

deed of said corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the

day and year last above written.
] é T Aegen)

Printéd Name:__Jufre & Y Prs!o [
Notary Public in and for said County and State

My Commission Expires:

419 /2012

Julie €. Pryor, Notary Public

Jackson County, Stats of Migsourl -

My Commission Expires 4/9/2012
Commission Number 08517227

s

STATE OF Y dgarrns) )

) ss.
county oF Gackion |
On thisﬂé .5 day of qf”’é‘? , 2009, before me personally appeared DAN

LOWE, to me known to be the pergbn described in and who executed the foregoing instrument,
who being by me duly sworn, did say he is the Manager of Venture West II, LC, the Manager of
RED LEE’S SUMMIT EAST, LI.C, a Missouri limited liability company, and acknowledged
said instrument to be his free act and deed and the free act and deed of said limited liability

company.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the

day and year last above written. j

Doreen C. Hansci

Printed Name: _ :
Notary Public in and foﬁ!ﬁ'&“(?&ﬁﬁg‘and State

My %ﬁﬁﬁ%ﬁﬁ%ﬁ%ﬂfﬂs:
Notary Public-Notary Sea’
STATE OF MISSOURi /0 /,19( 20 11

My Commission Explres: Gct 20114
Commission # 07384843

DB02/045225.0056/8263601.14 9







THIRD AMENDMENT TO
AMENDED AND RESTATED TAX
INCREMENT FINANCING CONTRACT

This Third Amendment to Amended and Restated Tax Increment Financing Contract (the
“Third Amendment”) is entered into and made effective as of the 17th day of March, 2011 (the
“Effective Date™) by and between THE CITY OF LEE’S SUMMIT, MISSOURI ("City”) and
RED LEE’S SUMMIT EAST, LL.C, a Missouri limited liability company (“Developer”).

RECITALS:

A. Developer and City are parties to that certain Amended and Restated Tax
Increment Financing Contract, dated as of May 27, 2008 (the “Amended and Restated
Contract™), as amended by that certain First Amendment to Amended and Restated Tax
Increment Financing Contract, dated as of October 20, 2008 (the “First Amendment™), and by
that certain Second Amendment to Amended and Restated Tax Increment Financing Contract,
dated as of July 23, 2009 (the "Second Amendment") (the Amended and Restated Contract, as
amended by the First Amendment and the Second Amendment are referred to in this Third

Amendment as the “Existing Contract™),

B. The Existing Contract affects the real property described on Exhibit A hereto.
C. In the First Amendment, City agreed to proceed with the actions necessary to

authorize the issuance of the Early Issuance TIF Obligations (as defined in the First
Amendment). Developer has requested that the City agree to further amend the Existing
Contract in order to facilitate the issuance of the Early Issuance TIF Obligations.

D. City is willing to enter into this Third Amendment upon the terms and conditions
set forth herein.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, City and Developer hereby agree as follows:

1. Except as modified or amended herein, all terms and provisions in the First
Amendment with regard to the Early Issuance TIF Obligations are incorporated herein and
applicable to any Early Issuance TIF Obligations. Developer agrees and acknowledges that the
authorization of the issuance of the Early Issuance TIF Obligations is a discretionary legislative
decision of the City Council, and nothing herein or in the Existing Contract shall be deemed to
obligate City to issue the Early Issuance TIF Obligations.

2. Paragraph 1 of the First Amendment is hereby amended by deleting the first
sentence of said Paragraph 1 in its entirety and replacing it with the following in lieu thereof:
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Subject to the terms set forth herein, City hereby agrees that it will proceed with
actions necessary to authorize the issuance of up to $24,500,000 in TIF
Obligations (the "Early Issuance TIF Obligations"), in accordance with Section
13B. of the Amended and Restated Contract, and City agrees that it will proceed
with such authorization despite the failure of Developer to meet certain of the
conditions precedent to the issuance of Obligations contained in the Amended and

Restated Contract.

3. Paragraph 3 of the First Amendment is hereby deleted in its entirety and replaced
with the following in lieu thereof:

"Fach purchaser of the Early Issuance TIF Obligations must be a qualified
institutional buyer (as that term is defined in Rule 144A promulgated under the
Securities Act of 1933); provided, however, City agrees that the Early Issuance
TIF Obligations known as the Series 2011 City of Lee's Summit, Missouri Tax
Increment Revenue Bonds (Summit Fair Project) with the earliest stated maturity
date, referred to in the Official Staterment for the Series 2011 City of Lee's
Summit, Missouri Tax Increment Revenue Bonds (Summit Fair Project) as the
"first term bonds", may be sold to either qualified institutional buyers or
accredited investors (as that term is defined in Rule 501(a) of Regulation D
promulgated under the Securities Act of 1933, as amended from time to time).

4, Paragraph 4 of the First Amendment is hereby deleted in its entirety. City agrees
that the proceeds of the CID Sales Tax will not be pledged as collateral for, nor used as a source
of payment of, principal and interest on the Early Issuance TIF Obligations.

5. In consideration of the agreements contained herein, Developer and City agree
that the Second Amendment, and all of the terms and provisions thereof, are hereby terminated,
null and void and of no further force and effect. All of Developer's rights granted pursuant to the
Second Amendment, including without limitation any right to receive the City Loan (as defined
in the Second Amendment), are hereby terminated.

6. Except as expressly amended and meodified herein, the Existing Contract shall
remain unmodified and shall be in full force and effect. Except as expressly set forth herein,
nothing herein shall constitute or be deemed to be a waiver by City of (i) any of the covenants,
agreements, terms and conditions of the Existing Contract, nor (ii) the strict performance by
Developer of any of the obligations of Developer under the Existing Contract within the times
specified therein, nor (iii) the benefits of any warranties and representations of Developer under
the Existing Contract. Words used as defined terms and not defined herein shall have the
meaning established in the Existing Contract. References herein or in the Existing Contract to
the “Contract” shall mean and refer fo the Existing Contract as amended by this Third

Amendment.
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IN WITNESS WHEREOF, City and Developer have executed this Third Amendment on the

day and year first above written.

CITY:

DEVELOPER:

DB02/045225.0056/8451837.1

THE CITY OF LEE’S SUMMIT, MISSOURI, a
municipal corporation

By: EMZ/@

Randall L. Rhoads, Mayor

RED LEE'S SUMMIT EAST, LLC, a Missouri
limited liability company

By:  Summit Fair Development, Inc., Manager

By |5

Dan Lowe, President




STATE OF /N[ SSouri )
) ss.

COUNTY OF _Jackson )

On this g;‘m day of JL[ v - 2011, before me personally appeared
Randall L. Rhoads, to me known who befng by me duly sworn, did say that he is the Mayor of
THE CITY OF LEE’S SUMMIT, MISSOURI, a Missouri municipal corporation, that said
corporation has no corporate seal, that said instrument was signed on behalf of said corporation
by authority of its Council, and acknowledged said instrument to be the free act and deed of said

corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the

day and year last above written.
0.

Prinfd Name: JJecdre €. “Pryo o
Notary Public in and for said County and State

My Commission Expires:

49 /s>

STATE OF /7 Jeviozer y
) ss.
COUNTY OF_Peteses,

v
On this_Z (ﬁay of }%ﬁ—— » 2011, before me personally appeared DAN
LOWE, to me known to be the pcfson described in and who executed the foregoing instrument,
who being by me duly sworn, did say he is the President of Summit Fair Development, Inc., the
Manager of RED LEE’S SUMMIT EAST, LLC, a Missouri limited liability company, and
acknowledged said instrument to be his free act and deed and the free act and deed of said

limited liability company.

TNOCTARY SEAL ™
Julie C. Pryor, Notary Public
Jackson County, State of Missouri
¢ My Commission Expires 4/8/2012 ¢
4 Commission Nurnber 08577227 ;

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my notarial seal the

day and year last above written.
Nwﬂ Of

Printed Name; cuts .
Notary Public in and for said County and State

My Commission Expires: /¢ / ?—-5’/ 2011
DOREEN C. HANSEN
Notary Public-Notary Seal
STATE OF MISSQURI
Jackson County
My Commission Expires: Cct 28, 2011
Commission # 07384893
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OWNER APPROVAIL AND CONSENT:

In accordance with that certain Declaration Regarding Summit Fair Tax Increment
Financing Contract, by CBL LEE’S SUMMIT EAST, LLC, a Missouri limited liability
company (“Owner™), dated March 12,2011, and recorded on March 16, 2011 as Instrument
No. 2011F0025421 in the office of the Jackson County, Missouri Recorder of Deeds, Owner
hereby approves this Third Amendment to Amended and Restated Tax Increment Financing
Contract and reaffirms that its interests in the Property (as defined in the Declaration) is subject
to the terms and provisions of the Existing Contract as amended by this Third Amendment.
Owner agrees that it must comply or cause compliance, and obligate any successor owner to
comply or cause compliance, with Sections 9E, 18B, 19, 32A and 32B of the Contract; provided,
however, the parties acknowledge that while the Property is subject to the existing ground lease
between Owner and Developer, City will look to the Developer to cause compliance with (i)
Section 9E, (ii) Section 19, and (ii) for purposes of a transfer of the Contract or the tenant's
interest in the ground lease, Sections 32A and 32B. The Property shall be held and transferred
subject to the terms and provisions of the Contract. Owner further agrees and acknowledges
that, in the event from time to time of any future amendments to the Contract, Owner's interests
in and to the Property shall be subject to the Contract as so amended only upon Owner's approval

of the amendment.

CBL LEE’S SUMMIT EAST, LLC,
a Missouri limited liability company

S Q@Z@/ |

Title’ B John N, Foy
vice Chairman of the Boarg

STATE OF TENNESSEE ) Chiet Financial Offiger
) ss:
COUNTY OF HAMILTON )

et
Onthis (o day of 3uawe 2011, before me, a Notary Public in and for said
County and State, personally appeared o N.Fovy , to me known to be the
Ve- CE o of CBL LEE’S SUMMIT EAST, LLG; a Missouri limited liability company,
and who executed as such officer the foregoing instrument on behalf of said limited liability
company, and such person duly acknowledged the execution of the same to be the act and deed

of said limited liability company.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed my seal the day and

year last above written.
r N I

Notary Public™

My Commission Expires:

My Commiseion Expires November 5, 2013

4
[
ST LA
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Exhibit A
Legal Description

All of the following described real estate situated in the County of Jackson, State of Missouri:

All that part of Lots 12 and 13, Desendorf Actes, together with a portion of unplatied land, all
lying in Section 36, Township 48 North, Range 32 West, in the City of Lee’s Sumumit, Jackson
‘County, Missouri, described as follows:

COMMENCING at the Southeast comer of the Southeast Quarter of Section 36, Township 48 -
North, Range 32 West; thence Norih 2 degrees 13 minutes 20 seconds Fast along the East line of
the Southeast Quarter of safd Section 36 2 distance of 95.01 feet o a point on thie North right of
way line of Chipman Road; thence North 86 degrees 50 minutes 12 seconds West along the
North right of way line of Chipman Road a distance of 182841 feet to the POINT OF
BEGINNING; thence continuing North 86 degrees 50 minutes 12 scconds West along the North
right of way line of Chipman Road a disiance of 817.46 feet to a poing; thence North 3 degrees
24 minutes 34 seconds East a distance of 1661.31 feet 1o a point; thence in a Northwesterly
direction along a curve to the left, having a radius of 2010.08 feet, through a central angle of 17
degrees 06 minutes 00 seconds, an arc distance of 599.91 feet to a point; thence North 13 degrees
41 minutes 26 seconds West a distance of 689.27 feet 1o a point en the South right of way line of
Interstate Highway 1-470; thence North 76 degrees 18 minutes 18 seconds Esst along the South
right of way line of Interstate Highway [-470 a distance of 4.65 feet 10 a point; thenee in a
Southeasterly direction along a curve to the left whose initial tangent bears South 30 deprees 23
minutes 30 seconds East, having a radius of 464.00 feet, through a central angle of 37 degrees 55
minutes 39 seconds, an aic distance of 307.15 feet 1o a point; thence South 68 degrees 19
mtinutes 08 seconds East a distance of 61.06 feet to a point; thence in a Southeasterly direction
along a curve to the lefl whose inifial tangent bears South 75 degrees 48 minutes 56 seconds
Eagt, lmving a radius of 468.00 feet, through a central angle of 25 degrees 19 minutes 21
seconds, an arc distance of 206.84 feet to a point; thence North 78 degrees 51 minates 43
seconds East a distance of 99.48 fect to a point; thence in a Northeasterly direction along a curve
to the left, having a radius of 668.00 feet, through'a central angle of 18 degrees 44 minutes 44
seconds, an arc distance of 218.55 feet 10 a point; thence North 60 degrees 06 minutes 59
seconds East a distance of 100.00 fect to a peint; thence South 29 degrees 53 minutes D1 seconds
East a distance of 120.60 feef to a point; thence South 60 degrees 06 minutes 59 seconds West a
distance of 100.00 Feet to a point; thence In a Southwesterly direction along a curve to the right,
having a radius of 788.00 feel, through a central angle of 17 degrees 45 minutes 72 seconds, an
are distance of 244.2G feel to a point; thence South 28 depgrees 38 minutes 05 scconds West a
distance of 40.17 feel to & point; thence South 17 degrees 16 minutes 49 seconds Fast a distance
of 21.94 feet to a point; thence in a Southeasterly direction along a curve to the right, having a
radius of 754.50 feet, through a central angle of 12 deprees 45 minutes 54 seconds, an arc
distance of 168.09 feet to a point; thence South 4 degrees 52 minutes 05 seconds West 2 distance
of 138.37 feet to a point; thence South 2 degrees 59 minutes 20 seconds West a distance of
179.69 feet to 2 point; thence South 2 degrees 32 piinutes 21 seconds East a distance of 114.18
feet o a point; thence South 2 degrees 59 minutes 20 seconds West a distance of 227.97 feet to a
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point; thence South 7 degrees 33 minutes 46 seconds West a distance of 13794 feet to a point;
thence South 2 degrees 3% minutes 20 seconds West a distance of 257.57 feet to a point; thence
South 2 degrees 37 minutes 26 seconds East a distance of 100,11 feet to a point; thence in a
Southwesterly direction along a curve to the right whose initial tangeni bears South 3 degrees 53
minutes 34 seconds West, having a radius of 5060.00 feer, therough a central angle of 2 degrees
04 minutes 56 seconds, an arc distance of 183.88 feet 1o a point; thence South 10 degrees 19
minutes 20 seconds West a distance of 137.77 feet to a point; thence in a Southwesterly direction
along a curve to the left whose initial tangent bears South 4 degrees 43 minutes 45 seconds West,
having a radius of 2451.00 feet, through a central angle of & degrees 39 minutes 08 seconds, an
arc distance of 284.56 feet to a point; thence South 4 degrees 44 minutes 05 seconds East a
distance of 25.46 feet to a point; thence South 11 degrees 49 minutes 00 seconds East a distance
ef 19.32 feet to a point; thence South 87 degrees 00 minutes 435 seconds Fast a distance of 39.45
feel to a point; thence in a Southeasterly directlon along a curve to the right, having a radius of
75.00 fee, through a central angle of 44 degrees 33 minutes 24 seconds, an suc distance of 58.76
feet to a point; thence South 42 degrees 07 minutes 21 seconds East a distance of 163.74 feet (o 2
point; thence in a2 Southeasterly direction along a curve to the left, having a radius of 39.00 feet,
through a central angle of 44 degrees 54 minutes 14 seconds, an arc distance of 30.57 feet to a
point; thence South 87 degrees €1 minutes 35 seconds East & distance of 38.08 feet 1o a point;
thence South 3 degrees 11 minutes 02 seconds West a distance of 449,13 feet to a point; thence
South 86 degrees 3} minutes 12 seconds East a distance of 141.56 feet 1o a point; thence South 3
degrees 09 minutes 48 seconds West a distance of 9.00 feef to the POINT OF BEGINNING and

containing 1,351,342 Square Feet or 31,023 Acres, more or less.
And.

A tract of fand in the Southwest Quarter of Section 36, Township 48, Range 32 in the City of
Lee’s Summit, Jackson County, Missouri being described as follows: Commencing at the
Northeast comer of the Soathwest Quarter of said Section 36; thence North 86 Degrees 30
Minutes 35 Seconds West, {Deed-North 89 Degrees 19 Minutes 41 Seconds West) along the
North line of the Southwest Quarter of said Section 36, 310.41 feet (Deed-310.15 feet) to a point
on the Westerly right of way line of existing Missouri Route 50, as now established, said point
being the wrue Point of Beginning of the tract wr be herein deseribed; thence Sounth 13 Degrees 41
Minutes 23 Seconds East (Deed-South 16 Degrees 28 Minutes 19 Seconds East) along said
Westerly right of way line, 7.38 (Deed-6.21 feet) 10 a point 70.00 feet right of existing Missouri
Route Southbound centerline Station 544-+40; thence Somh 23 Deprees 59 Mimues 40 Seconds
East (Deed-South 23 Degrees 50 Minutes 28 Seconds East) along said Westerly right of way
line, f11.80 fect 1o a point 50.00 feet right of said Southbound Centerline Station 545+50; thence
South 13 Degrees 41 Minutes 23 Seconds East (Deed-South 13 Degrees 32 Minutes 11 Seconds
East) along said Westerly right of way line, parallel with the centerhine of said Southbound fane,
253.20 feet; thence Southerly along said Westerly Right of Way line, on a curve to the right,
tangent to the last described course having a radius of 1860.08 feet (Deed-1859.86 feet) a central
angle of 17 Deprees 06 Minutes 00 Seconds, an arc distance of 555.14 feet {Deed-555.66 feet);
thence South (3 Degrees 24 Minutes 37 Seconds West (Deed-South 3 Degrees 34 Minutes 54
Seconds West), along said Westerly right of way line, 810.73 feet (Deed-810.21 feet) thence
North 86 Degrees 35 Minutes 23 Sceonds West (Deed-North 86 Degrees 26 Minutes 11 Seconds
West), 469.87 feet (Deed-469.53 fct) fo a point on the Easterly right of way fine of relocated
Route 50, as now established; thence North 11 Degrees 26 Minutes 03 Secomds West (Deed-
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North 11 Degrees 16 minutes 48 Seconds West) along said Easterly right of way line, 282.11 feet
(Deed-228.28 fect) to a point 180.00 feet Ieft of relocated Route 50 Survey Centerline Station
557+47.6 feer; thence Nomth 11 Degrees 39 Minutes 09 Seconds West {Deed-North 11 Degrees
29 Minutes 57 Seconds West) along said Easterly right of way line, 558.10 feet to a point 180.00
feet (Deed-150.00 feer) lefl of said Centerline Station 55 1+89.5, said point being 124.00 feet
right of Ramp No. & survey Baseline Station 0+00; thence Nottheasterly, along said Easterly
right of way line, on a curve to the right, tangent 1o the last described course, having a radius of
639.94 feet, a central angle of 41 Diegrees 22 Minutes 41 Seconds, an arc distance of 462.16 feet
to 2 point 124.00 feet right of said Ramp No, § Centerline Station 5+51.7 feet; theace North 36
Degrees 55 minutes 33 Seconds East (Deed-Nortk 37 Degrees 04 Minutes 45 Seconds Fast)
along said Easterly cight of way line, 207.44 feet 1o a point 150.00 feet right of said Ramp No. §
Centerline Station 7+57.5; thence Northcasterly, along said Eastesly Right of Way line, on a
curve 1o the left, having an initial tangent bearing of North 29 Degrees 43 Minutes 32 Seconds
East, a radius of 1104.93 feet, a centyal angle of 14 Degrees 55 Minutes 49 Seconds, an are
distance of 287.92 feet {Deed-286.66 feet) 10 its intersection with the North line of the Southwest
Quarter of said Section 26; thence South 86 Degrees 30 Minntes 55 Seconds Fast {Deed-South
86 Degrees 19 Minutes 4! Scconds East) along said Noith fine, 225.24 feet {Deed-225.49 feen o

the true Point of Beginning.

And,

A tract of land m the Morthwest Quarter of Seciion 36, Township 48, Range 32 in the City of
Lee’s Summit, Jackson County, Missouri, more particularly described as follows: Beginning at
the Southeast comer of the Northwest Quaner of said Section 36; theace North 86 degrees 19
minutes 41 seconds West, along the South fine of said Northwest Quarter of said Section 36,
310.15 to a point on the Westerly Righi-of-Way line of Old Missouri Highway 50, said poimt
being the true Point of Beginning; thence continuing along a prolongation of the last described
course, 225.49 feet to a point on the Easterly Right-of-Way line of relocated Missouri Highway
50; thence Northeasterly along a curve to the lef, along said Easterly Right-of-Way line, having
a radial bearing of North 74 degrees 59 minutes 09 secconds West and a radius of 1104.93 feet an
are distance of 140.47 feet, said point being 150.00 feet Easterly from Sta. 11426.6 on Ramp 8
on said refocated Missouri Highway 50, 2s measured perpendicular thereto; thence Nonh 7
degrees 43 minutes 49 seconds East, parallel with said Ramp 8 and along said Easterly Right-oft
Way line 180.60 feef to a point 150.00 feet right of Sta. 13+07.20 on said Ramp 8, as measured
perpendicalar thereto; thence Northeasterly along a curve to the right, along said Easterly Right-
of-Way line having a radial bearing of South 82 degrees 16 minutes 11 seconds East and a radius
of 611.94 feet, an arc distance 0f 23.99 feet o a point 150.00 feet right of Sta, 13+37.05 on said
Ramp 8, as measured perpendicular thereto; thence North 77 degrees 07 minutes 26 seconds Fast-
along the Southerly Right-of-Way line of Interstate Route 470, 61.96 feer (60.9 feet record) 1o a
point on the Westerly Right-of Way line of Old Missouri Highway 50, said poimt being 90.00
fect right of Sta: 540+50.00 as measured perpendicular thereto; thence South 16 deprees 28
minutes 19 seconds East afong said Westerly Right-of-Way line, 384.30 feet to the tiue Point of

Beginning,

And,
Lot 3. EDMONDSON CREST, a subdivision in Fee's Summit, Jackson County, Missouri.
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FOURTH AMENDMENT TO
AMENDED AND RESTATED TAX
INCREMENT FINANCING CONTRACT

This Fourth Amendment to Amended and Restated Tax Increment Financing Contract

(the “Fourth Amendment”) is entered into and made effective as of the 3 Pt day of

Fe lbbyruany |, 2012 (the “Effective Date”) by and between THE CITY OF LEE’S

SUMMIT, MISSOURI (“City”) and RED LEE’S SUMMIT EAST, LLC, a Missouri limited
liability company (“Developer™).

RECITALS:

- A Developer and City are parties to that certain Amended and Restated Tax
Increment Financing Contract, dated as of May 27, 2008 (the “Amended and Restated
Contract™), as amended by that certain First Amendment to Amended and Restated Tax
Increment Financing Contract, dated as of October 20, 2008 (the “First Amendment” , by that
certain Second Amendment to Amended and Restated Tax Increment Financing Contract, dated
as of July 23, 2009 (the "Second Amendment") and by that Third Amendment to Amended and
Restated Tax Increment Financing Contract (the “Third Amendment) (the Amended and
Restated Contract, as amended by the First Amendment, the Second Amendment and the Third
Amendment are referred to in this Fourth Amendment as the “Existing Contract”).

B. The Existing Contract affects the real property described on Exhibit A hereto.

C. In order to reallocaie the source of reimbursement to Developer of some
Reimbursable Project Costs, Developer has requested that the City agree to amend Exhibit J —
Redevelopment Project Cost Budget, Exhibit L — Reimbursable Cost Catagories, and Exhibit M
— CID Improvements and Costs of the Existing Contract.

D. City is willing to enter into this Fourth Amendment upon the terms and conditions
set forth herein.
AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, City and Developer hercby agree as follows:

1. Exhibit J, Exhibit 1. and Exhibit M of the Amended and Restated Contract are
hereby deleted in their entirety and replaced with Exhibit J, Exhibit I and Exhibit M attached to
this Fourth Amendment. All references to Exhibit J, Exhibit L and/or Exhibit M of the Amended
and Restated Contract shall be deemed to be references to Exhibit J, Exhibit L and/or Exhibit M

of this Fourth Amendment.

2. Paragraph 4 of the Third Amendment is hereby deleted in its entirety and replaced
with the following in lieu thereof:
DB02/045225.0056/3491837.1 | 1
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“Paragraph 4 of the First Amendment {s hereby deleted in its entirety. City agrees
that the proceeds of the CID Sales Tax will not be pledged as collateral for, nor
used as a source of payment of, principal and interest on the Early Issuance TIF
Obligations except to the extent any of the CID Sales Tax is included in
Economic Activity Taxes pursuant to the Act.”

3 Except as expressly amended and modified herein, the Existing Contract shall
remain unmodified and shall be in full force and effect. Except as expressly set forth herein,
nothing herein shall constitute or be deemed to be a waiver by City of (i) any of the covenants,
agreements, terms and conditions of the Existing Contract, nor (i) the strict performance by
Developer of any of the obligations of Developer under the Existing Contract within the times
specified therein, nor (iii) the benefits of any warranties and representations of Developer under
the Existing Contract. Words used as defined terms and not defined herein shall have the
meaning established in the Existing Contract. References herein or in the Existing Contract to
the “Contract” shall mean and refer to the Existing Contract as amended by this Fourth

Amendment.

IN WITNESS WHEREQF, City and Developer have executed this Fourth Amendment
as of the day and year first above written.

CITY: THE CITY OF LEE’S SUMMIT, MISSOURI, a
municipal ation

By: Z

Randall L. Rhoads, Mayor
DEVELOPER: RED LEE’S SUMMIT EAST, LLC, a Missouri
' limited liability company

By:  Summit Fair Development, Inc., Manager

A

Dan Lowe, President
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STATE OF MISSOURI )
) ss.

COUNTY OF JACKSON )

On this 4 Wday of Fefz) ruary 2012, before me personally appeared
Randall L. Rhoads, to me known who being by fme duly sworn, did say that he is the Mayor of
THE CITY OF LEE’S SUMMIT, MISSOURI, a Missouri municipal corporation, that said
corporation has no corporate seal, that said instrument was signed on behalf of said corporation
by authority of its Council, and acknowledged said instrument to be the frec act and deed of said
corporation.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal the-

day and year last above written. LfO

Printgg/Name: _ {Tilie O -Uf‘Jﬂf“uffOV"
Notary Public in and for said County and State

My Commission Expires:

L{/Q 2072

~

STATE OF,

)
‘88,
- county oF _( JpeFP<to>y

On this Mi day of ‘40/)4%’//1 , 2012, before me personally appeared DAN
LOWE, to me known to be the person déscribed in and who executed the foregoing instrument,
who being by me duly sworn, did say he is the President of Summit Fair Development, Inc., the
Manager of RED LEE’S SUMMIT EAST, LLC, a Missouri imited liability company, and
acknowledged said instrument to be his free act and deed and the free act and deed of said
limited liability company,

IN WITNESS WHEREQF, 1 have hereunto set my hand and affixed my notarial seal the

day and year last above written. % ) _
Printed Name: /) £oe)= Jpfd? /fﬂﬂ:e:z)

Notary Public in and for said County and State

My Commission Expires:
y p DOREEN C, HANSEN
Notary Public - Notary Seal
S.TATE OF MISSOURI
Commissioned for Jackson Con
My Commission Expires: 10/28/2015
1D, #11384893

(G- a8/
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OWNER APPROVAL AND CONSENT:

In accordance with that certain Declaration Regarding Summit Fair Tax Increment
Financing Contract, by CBL LEE’S SUMMIT EAST, LLC, a Missouri limited liability
company (“Owner™), dated March 12, 2011, and recorded on March 16, 2011 as Instrument No.
2011E0025421 in the office of the Jackson County, Missouri Recorder of Deeds, Owner hereby
approves this Fourth Amendment to Amended and Restated Tax Increment Financing Contract
and reaffirms that its interests in the Property (as defined in the Declaration) is subject to the
terms and provisions of the Existing Contract as amended by this Fourth Amendment. The
Property shall be held and transferred subject to the terms and provisions of the Existing
Contract as amended by this Fourth. Amendment. Owner further agrees and acknowledges that,
in the event from time to time of any future amendments to the Contract, Owner’s interests in
and to the Property shall be subject to the Contract as so amended only upor Owner’s approval
of the amendment.

CBL LEE’S SUMMIT EAST, LLC,
a Missouri limited liability company

?Zﬁ:: By: \/ M. N gﬂ’*’\/

Tegal Name: Sonn N Fo/
Title: O CUALS )0 Awl - CFO
' l \q-’\. ~ R e A

STATE OF TENNESSEE ) John N. Foy

) ss: Vice Chaiman of the Board
COUNTY OF HAMILTON ) | Chiet Financiat Offiger

On this ggf‘ day of /=% Cotitng 2012, before me, a Notary Public in and for said
County and State, personally appeared® “Sewe N, Fas/ , to me known to be the
~Ne - ¢Fa __ of CBL LEE’S SUMMIT EAST, LLC, a Missouri limited lability company,
and who executed as such officer the foregoing instrument on behalf of said limited liability
company, and such person duly acknowledged the execution of the same to be the act and deed
of said limited liability company.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my seal the day and

year last above written.
A LALL ) ] ‘,WUZZA»

Notary Public C/

My Commission Expires:

03-30-3
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Exhibit A
Legal Description

All of the following described real estate situated in the County of Jackson, State of Missousi:

All that part of Lots 12 and 13, Desendorf Acres, together with a portion of unplatied land, all
lying in Section 36, Township 48 North, Range 32 West, in the City of Lee’s Summit, Jackson

- ‘County, Missouri, described as follows:

COMMENCING at the Southeast comer of the Southeast Quarter of Section 36, Township 48
North, Renge 32 Wesy; thence North 2 degrees 13 minutes 20 seconds East along the East line of
the Southeast Quarter of said Section 36 a distance of 95.01 feet o a point on the North right of
way line of Chipman Road; thence Nonth 86 degrees 50 minutes 12 seconds West alosg the
Nerth sight of way line of Chipman Road a distance of [$28.41 feet o the POINT OF
BEGINNING; thence continuing North 86 degrees 50 minutes 12 seconds West along the North
tight of way line of Chipman Road a distanice of 81746 feet to a point; thence North 3 degrees
24 minutes 34 seconds East a distance of 1661.31 feet to a point; thence in a Northwesterly
direction along a curve to the lefl, having a radius of 2010.08 feet, through a central angle of 17
degrees 06 minutes 00 seconds, an arc distance of 599.91 feet to a point; thence North 13 degrees
41 minutes 25 seconds West a distance of 689,27 feet to a point on the South right of way line of
interstate Highway 1-470; thence North 76 degrees 18 minutes 18 seconds East along the South
right of way line of Intesrstate Highway 1-470 a distance of 4.65 feet to a point; thence in a
Southeasterly direction along s curve to the left whose initial tangent bears South 30 degrees 23
minutes 30 seconds East, having a radivs of 454,00 feet, through a central angle of 37 degrees 55
minutes 39 seconds, an arc distance of 307.15 feet to a point; thence South 68 degrees 19
"minutes 08 scconds East a distance of 61.06 feet to a point; thence in 3 Southeasterly direction
along a curve to the lefl whose initial tangent bears South 75 degrees 48 minutes 56 seconds
East, having 2 radius of 468.00 feet, through a contral angle of 25 deprees 19 minutes 21
seconds, an arc distance of 206.84 feet to a point; thence North 78 degrees 51 minutes 43
seconds Enst a distance of 99.48 fiet to a point; thence in a Northeasterfy ditection along a curve
to the left, having a radius of 668.00 feet, through a central angle of 18 degrees 44 minutes 44
seconds, an arc distance of 218.55 Jeet to a point; thence North 60 degrees 06 minutes 59
seconds Easta distance of 100.00 feet to a point; thence South 29 degrees 53 minutes 0} seconds
East a digtance of 120.00 feet 10 a point; thence South 60 degrees 08 minutes 59 seconds West a
distance of 100.00 Ret 1o 2 point; thence in a Southwesterly direction along a curve to the right,
having a radius of 788.00 feet, through a central angle of 17 degrees 45 minutes 22 seconds, an
ar; distance of 244.20 feet to = point; thence South 28 degrees 38 minutes 05 seconds West &
distance of 40.17 feet to a point; thence South 17 degrees 16 minutes 49 seconds East a distance
of 21.94 feet to a poing; thence in a Southeasterly direction along a curve to the right, having a
radius of 754.50 feet, through 2 central angle of 12 deprees 45 minutes 54 seconds, an arc
distance of 168.09 feet to a point; thence South 4 degrees 52 minutes 05 seconds West a distance
of 138.37 feet to a point; thence South 2 deprees 59 minutes 20 seconds West a distance of
179.69 feet lo a point; thence South 2 degrees 32 minutes 21 seconds East a distance of 114.18
fect to a point; thence South 2 degrees 59 minutes 20 seconds West a distance of 227.97 feet to a
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point; thence South 7 degrees 33 minutes 46 seconds West a distance of 137.94 feet (o a point;
thence South 2 degrees 59 minutes 20 seconds West a distance of 257.57 feet fo a point; thence
South 2 degrees 57 minutes 26 seconds East a distance of 100.11 feet to a point; thence in a
Southwesterly direction along a curve to the right whose initial tangent bears South 3 degrees 53
minutes 34 seconds West, having & radius of 5060.00 feet, through a central angle of 2 degrees
04 minutes 56 seconds, an arc distance of 183.88 feet to a point; thence South 10 degrees 19
minutes 20 seconds West a distance of 137.77 feet {0 a point; thence in a Southwesterly direction
along a curve to the leR whose initial tangent bears South 4 degrees 45 minutes 45 seconds West,
having a radius of 2451.00 feet, through a central angle of 6 degrees 39 minutes 08 seconds, an
arc distance of 284.56 feet to 2 poing; thence South 4 degrees 44 minutes 05 seconds East a
distance of 25.46 feet to a point; thence South 11 degrees 49 minutes 00 seconds East a distance

of 1932 feet to a point; thence South 87 degrees 00 minutes 45 seconds East a distance of 3945

feet to a point; thence in a Southeasterly divection along a curve to the right, having a radius of
75.00 feet, through a central angle of 44 degrees 53 minutes 24 seconds, an arc distance of 58.76
feet to & point; thence South 42 degrees 07 minutes 21 seconds East a distance of 163.74 feet 10 2
point; thence in a Southeasterfy direction afong = curve to the lef, having a radius of 39.00 feet,
throvgh a central angle of 44 degrees 54 minutes 14 seconds, an arc distance of 30.57 feet to a
point; thence South 87 degrees 01 minutes 35 seconds Fast a distance of 38.08 feet to a point;
thence South 3 degrees |1 minutes 02 seconds West a distance of 449,13 feet to a point; thence
South 86 degrees S0 minutes 12 seconds East a distance of 141.56 feet 1o a point; thence South 3
degrees 09 minutes 48 seconds West a distance of 9.00 feet to the POINT OF BEGINNING and

containing 1,351,342 Squase Feet or 31,023 Acres, more or less.
And,

A tract of fand in the Southwest Quarter of Section 36, Township 48, Range 32 in the City of
Lee's Summit, Jackson County, Missouwri being described as follows: Commencing at the
Northeast comer of the Southwest Quarter of said Section 36; thence North 86 Degrees 30
Minutes 55 Seconds West, (Deed-North 89 Degrees 19 Minutes 41 Seconds Wesl) along the
North line of the Southwest Quarter of said Section 36, 310.41 feet (Deed-310.15 feet) to a point
on the Westerly right of way line of existing Missouri Route 50, as now established, said point
being the true Point of Beginning of the iract to be herein deseribed; thence South 13 Degrees 41

Minutes 23 Seconds East {Deed-South 16 Degrees 28 Minutes 19 Seconds East) along said-

Westerly right of way line, 7.38 (Deed-6.21 feet) to a point 70.00 feet right of existing Missouri
Route Southbound centerline Station 344+40; thence South 23 Degrees 59 Minutes 40 Seconds
East (Deed-South 23 Degrees 50 Minutes 28 Seconds East) along said Westerly right of way
line, 111.80 fect to & point 50.00 foel right of said Southbound Centerline Station 545+50; thence
South 13 Degrees 41 Minutes 23 Scconds East (Deed-South 13 Degrees 32 Minutes 11 Seconds
East) along said Westerly right of way line, parallel with the centerline of said Southbound lane,
253.20 fuet; thence Southerly alony said Westerly Right of Way line, on a curve to the right,
tangent to the last described course having a radius of 1860.08 feet (Deed-1859.86 feet} a central
angle of 17 Degrees 06 Minutes 00 Seconds, an arc distance of 555.14 feet (Deed-555.66 feet);
theace South 03 Degrees 24 Minutes 37 Seconds West (Deed-South 3 Degrees 34 Minutes 54
Seconds West), along said Westerly right of way line, 810.73 feet (Deed-810,21 feet) thence
North 86 Degrees 35 Minutes 23 Scconds West (Deed-North 86 Degrees 26 Minutes 11 Seconds
West), 469.87 feet (Deed-469.53 Ret) to a point on the Easterly right of way line of relocated
Routc 50, as now established; thence North 11 Degrees 26 Minutes 03 Seconds West (Deed-
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North 11 Degress 16 minutes 48 Seconds West) along said Easterly right of way line, 282.11 feet

(Deed-228.28 feet) to a point 180.00 feet lef of relocated Route 50 Survey Centerline Siation
357+47.6 feet; thence North 11 Degrees 39 Minutes 09 Seconds West {Deed-North 11 Degrees
29 Minutes 57 Seconds West) along said Easterly vight of way line, 558.10 feet to a point 180.00
feet (Deed-150.00 feet) lefi of said Centerline Station 551+89.5, said point being 124.00 feer
right of Ramp No. 8 survey Baseline Station 0+00; thence Northeasterly, along said Easterly
right of way line, on a curve to the right, tangent 1o the last described
639.94 feet, & central angle of 41 Degrees 22 Minutes 41 Seconds, an are distance of 46216 feer
to a point 124.00 feet right of said Ramp No. § Centerfine Station 5+51.7 feet; thenee Norsth 36
Degrees 35 minutes 33 Seconds East {Deed-North 37 Degrees 04 Minutes 45 Seconds East)
along said Easterly right of way line, 207.44 feet to a point 150.00 feet tight of szid Ramp No. 8
Centerline Station 7+57.5; thence Northeasterly, along said Easterly Right of Way line, on a
curve to the left, having an initial tangent bearing of North 29 Degrees 43 Minutes 32 Seconds
East, a radivs of 1104.93 feet, a central angle of 14 Degrees 55 Minutes 49 Seconds, an arc
distance of 287.92 feet (Deed-286.66 feet) to its intersection with the Noxth line of the Southwest
Quarter of said Section 26; thence South 86 Degrees 30 Minutes 55 Seconds East (Deed-South
86 Degrees 19 Minutes 41 Seconds East) along said North line, 225.24 feet (Deed-225.49 feet} to

the rue Point of Beginning.

And,

A tract of land in the Northwest Quarter of Section 36, Township 48, Range 32 in the City of
Lee’s Summit, Jackson County, Missouwri, more particularly described as follows: Beginning at
the Southeast corner of the Northwest Quarter of said Section 36; thence Narth 86 degrees 19
minutes 41 seconds West, along the South line of said Northwest Quarter of said Section 36,
310.15 to a point on the Westerly Right-of-Way line of O} Missouri Highway 50, said peint
being the frue Point of Beginning; thence continuing along a prolongation of the Iast described
course, 325,49 feet to a point on the Easterly Right-of-Way line of relocated Missouri Highway
50; thence Northeasterly along a curve to the left, along said Easterly Right-of-Way line, having
a radial bearing of North 74 degrees 59 minutes 09 seconds West and a radiuvs of 1104.93 feet an
are distance of 140.47 feet, said point being 150.00 feet Easterly from Sta, 11426.6 on Ramp 8
on said refocated Missouri Highway 50, as measured perpendicular thereto; thence North 7
degrees 43 minutes 49 seconds Enst, parallel with said Ramp 8 and along said Easterly Right-of-
Way linc 130.60 feet to a point 150.00 feet right of Sta. 13+07.20 on said Ramp 8, as measured
perpendicular thereto; thence Northeasterly along a curve to the right, along said Easterly Right-
of-Way line having a radial bearing of South 82 degrees 16 minutes 11 seconds East and a radius
of 613.94 feet, an arc distance of 23.99 feet to a point 150.00 feet right of Sta. 13+37.05 on said

Ramp 8, as measured perpendicular thercto; thence North 77 degrees 07 minutes 26 seconds Fast -

along the Southerly Right-of-Way line of Interstate-Route 470, 61.96 feet (60.9 feet record) 1o a
point on the Westerly Right-af-Way line of O} Missouri Highway 50, said point being 90.00
feet right of Sta: 540+50,00 as measured perpendicular thereto: thence South 16 degrees 28
minutes 19 seconds East along said Westerly Right-of-Way line, 384,30 feet to the true Point of

Beginning.
Amnd,
Lot 3, EDMONDSON CREST, a subdivision in Lee's Summit, Jackson County, Missouri.
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EXHIBIT L

EXHIBIT L

Reimbursable Cost Categories

Developer _
Reimbursable Cost | City Reimbursable
Development Costs Categories Cost Categories
Land - $769,542 50
Land for Blue Pkwy realignment S. of Chipman ($3m Sight,

$2m Siki/Gilberf) $5,000,000 £0
Demolition - South of Chipman (Sight, Siki & Gilbert) 348,242 $0
Site/Landscape $18,941,406 $0
Blue Packway (South of Chipman) $2,508,753 50
| Engineering $575,595 $0
Architectural $330,395 50
Interest Carry $1,750,000 50
Points $378,108 $0
Legal’ $398,572 $0
Closing - Loan and Land $75,000 $0
Construction Management $234,088 $0
General Conditions $525,000 %0
Contingency $465,081 80
Total Project Development Costs $31,999,782 50

City's Administrative Fee for Documentation of EATS, per

Section 19(A) 30 $659,072
City's Administrative Costs and Expenses, per Section 49 $250,000 $1,000,000
Estimated Bond Interest Expenses Over Bond Term $42.515,920 $0
Estimated Bond Issuance Expenses 6,939,193 $0
Total Reimbursement $81,704,895 $1,659,072

Notes:

(1) Amounts listed in the Developer Reimbuisabie Cost Categories column may be adjusted in accordance with

Section 23(C),




EXHIBIT M

CID IMPROVEMENTS AND COSTS
Eligible Service/Improvement 1% Sales Tax Special Assessment Total
I. Land : $2,225,740 $0 $2,225,740
2. _Site/Landscape $3,824,449 30 $3,824.440
3. Land for Ward Road (I-470 to Blug Parkway) ‘
‘ $0 $751,994 $751,994
4. Land for Blue Pkwy Realignment N. of
Chipman $1,857,368 80 $1,857,368
5. Demolition - North of Chipman (Blue
Parkway) $247 468 . 30 $247.468
6. Blue Parkway (North of Chipman) $8,067,268 $87,358 $8,154,626
7. Ward Road & Associated Utility Relocations 519,269 $4,248,006 $4.267,275
8. Bond Issuance Expenses, Reserve Funds, efe. $3,735,759 $1,170,155 $4,905,914
9. Interest ) $20,590,116 $10,483,291 $31,073,407
10. Common Area Maintenance/Operating Costs $0 $4,250,000 $4.250,000
11. Security Personnel, Equipment and Facilities $0 $1,000,000 $1,000,000
12. Other Eligible Expenses 80 $1,000,000 $1,000,000
13. TIF Shortfali Contingency $2,000,000 50 $2,000,000
TOTAL $42,567.436 $22,990.804 $65,558,239
NOTES:

(1) The Site/Landscape CID reimbursements are anticipated to fimd streetscape, landscape, drainage, water,
storm and sewer systems, sidewalks, streets, traffic signals, parking lots, earthwork and other site

improvement costs.

(2) Ttems 10 and 11 represent annually recurring costs and include the total amount for the first five years,

(3) CID Revenue shall first be used to pay required minimum annual debt service on any bonds ot other
obligations issued to fund capital costs (ltems 1,2, 3,4,5,6,7, 8 and 9 and any part of 12 considered a
capital cost). Non-capital costs (Items 10, 11 and any non-capital cormponent of 12) shall be funded from
any excess CID revenue not pledged to pay the required minimum annual debt service on the bonds or

other obligations.

(4) The total combined costs for Items 1,2,3,4,5, 6 and 7 shall not exceed $1 9.865,751.

(%) Notwithstanding Note (4), the TIF Shortfall Contingency (Item 13) may be used to fund any TIF
Reimbursable Project Costs identified in the Lee’s Summit East TIF Plan provided that the total principal
amount of any bonds or other obligations issued to fund TIF Reimbursable Project Costs are less than
$31,999,782, plus all related bond-financing costs, reserves, capitalized interest, etc,

(6) None of the costs in Items 10 and 11 will be payable from bond proceeds.




