COOPERATIVE AGREEMENT
among
1200 MAIN/SOUTH LOOP COMMUNITY IMPROVEMENT DISTRICT
and
CITY OF KANSAS CITY, MISSOURI
and
KANSAS CITY LIVE, LLC
dated as of

May _, 2020
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COOPERATIVE AGREEMENT

THIS COOPERATIVE AGREEMENT (“Agreement”), entered into as of this ___ day
of May, 2020, among 1200 MAIN/SOUTH LOOP COMMUNITY IMPROVEMENT
DISTRICT, a Missouri political subdivision and community improvement district (as more
specifically defined below, the “District”), CITY OF KANSAS CITY, MISSOURI, a
constitutionally chartered municipal corporation (as more specifically defined below, the “City”),
and KANSAS CITY LIVE, LLC, a Maryland limited liability company (as more specifically
defined below, the “Developer”).

RECITALS

WHEREAS, on February 1, 2019, the Petition (defined below), a copy of which is
attached to this Agreement as Exhibit A, was filed with the City Clerk (defined below) pursuant
to the Act (defined below); and

WHEREAS, on April 11, 2019, the City Council (defined below) held a public hearing
regarding the establishment of the District; and

WHEREAS, on May 2, 2019, the City Council adopted Ordinance No. 190306
establishing the District as a political subdivision pursuant to the Act; and

WHEREAS, the purpose of the District is to provide revenue to pay all or a portion of
District Project Costs (defined below), and in furtherance thereof the District has imposed the
Sales Tax (defined below) for a period of thirty (30) years commencing January 1, 2020; and

WHEREAS, the District is wholly within the tax increment financing redevelopment
area established by the TIF Plan (defined below); and

WHEREAS, the parties acknowledge that until such time as the TIF Plan expires or is
terminated and the special allocation funds established in connection therewith are dissolved, one
half (1/2) of the District Revenues (defined below) will be captured as economic activity taxes in
accordance with the TIF Plan and the TIF Act (defined below) and will not available to pay
District Project Costs; and

WHEREAS, the parties desire to enter into this Agreement to set forth their respective
rights and obligations with respect to the operation and administration of the District and the use
and application of District Revenues to pay District Project Costs (defined below) and District
Administrative Costs (defined below).

NOW, THEREFORE, for and in consideration of the premises, and the mutual
covenants herein contained, the parties agree as follows:
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ARTICLE 1: DEFINITIONS, RECITALS, AND EXHIBITS

Section 1.1  Recitals and Exhibits. The representations, covenants, and recitations set
forth in the foregoing recitals and the exhibits attached to this Agreement are material to this
Agreement and are hereby incorporated into and made a part of this Agreement as though they
were fully set forth in this Section, and the appropriate exhibits are incorporated into each section
of this Agreement that makes reference to an exhibit.

Section 1.2. Definitions. In addition to words and terms defined by the Act and
elsewhere in this Agreement, the following words and terms shall have the meanings ascribed to
them in this Section unless the context in which such words and terms are used clearly requires
otherwise:

“Act” means the Missouri Community Improvement District Act, 88 67.1401, et seq.,
RSMo, as amended.

“Account” means a non-interest bearing checking account for the deposit of District
Revenues and for the payment of District Project Costs and District Administrative Costs,
established in the name of the District at a bank selected by the District from time to time by
Resolution.

“Agreement” means this Cooperative Agreement, as from time to time amended in
accordance with its terms.

“Annual Accounting Certificate” means a Certificate of the Developer or the City, as
applicable, in the form attached to this Agreement as Exhibit B.

“Annual Accounting Challenge” has the meaning set forth in Section 3.2.B.

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

“Block 110 Garage” has the meaning set forth in the MDA.
“Block 126 Garage” has the meaning set forth in the MDA.
“Board of Directors” means the Board of Directors of the District.

“Budget” means the annual District budget that is prepared in accordance with applicable
state laws and the terms of this Agreement.

“Calculation Date” means the first (1%) day of each calendar month during the Term.

“Capital Cost” means any expenditure treated as capital in nature in accordance with
generally accepted accounting principles.
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“City” means the City of Kansas City, Missouri, a constitutionally chartered municipal
corporation.

“City CID Sales Tax Share” has the meaning set forth in Section 3.1.B.2.

“City Clerk” means the Clerk of the City.
“City Council” means the governing body of the City.
“City Parking Agreement” has the meaning set forth in the MDA.

“Developer” means Kansas City Live, LLC, a Maryland limited liability company, and
its successors and permitted assigns.

“Developer Affiliate” means an entity that controls, is controlled by or is under common
control with, Developer on the date relevant to the determination.

“Developer CID Sales Tax Share” has the meaning set forth in Section 3.1.B.3.

“Distribution Date” means the twenty-fifth (25") day of each calendar month during the
Term.

“Distribution Memo” means a written statement of the amount available for distribution
from the Account on such Calculation Date, the amount and payee of each distribution made on
such Distribution Date, and the amount, if any, remaining in the Account after such distributions
(with an explanation of the basis for retaining such amount), in the form attached to this
Agreement as Exhibit C.

“District” means the 1200 Main/South Loop Community Improvement District, a
political subdivision of the State of Missouri and community improvement district established in
accordance with the Act.

“District Administrative Costs” means the actual, reasonable costs and expenses
incurred by or on behalf of the District for or in connection with the operation and administration
of the District, which shall include, but are not limited to, the services of the District’s legal
counsel, the Fiscal Agent, and independent certified public accountant, insurance premiums for
directors’ and officers’ insurance, and costs of administration, enforcement and collection of the
Sales Tax.

“District Capital Project Costs” means (a) any Capital Costs of repairs or replacements
to the Block 110 Garage or the Block 126 Garage which the City is obligated to perform or
provide pursuant to the terms of the City Parking Agreement, and (b) any costs of the
construction of future parking facilities that the City is obligated to provide within the District
pursuant to Section 6.9 of the MDA, or supporting the debt service relating to any Obligations.

“District Non-Capital Project Costs” means all costs and expenses which are incurred

by the Developer (directly or through a Developer Affiliate) in operating, maintaining, managing
and repairing the Block 110 Garage and the Block 126 Garage, together with any other garages
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within the District that are constructed in support of residential buildings now existing or
hereafter constructed by the Developer, or constructed by the City and operated by the
Developer.

“District Project Costs” means District Non-Capital Project Costs and District Capital
Project Costs.

“District Revenue” means the revenue generated by the Sales Tax (net of collection fees
and other fees or costs retained by DOR) and actually deposited in the Account.

“DOR” means the Missouri Department of Revenue.
“Event of Default” means any event specified in Section 6.1.

“Fiscal Agent” means initially SE Cooper & Associates, PC, and in the event SE Cooper
& Associates, PC or another entity then serving as the Fiscal Agent under this Agreement ceases
to serve under this Agreement, then such other certified public accountant firm designated by
Resolution to act as the Fiscal Agent under this Agreement.

“Fiscal Year” means the fiscal year of the District, which commences on May 1 and ends
on April 30 of each calendar year.

“List of Current District Administrative Costs” means the List of Current District
Administrative Costs in substantially the form attached as Exhibit D requesting approval by the
designated officer of the District of payment of District Administrative Costs listed thereon.

“MDA” means that certain Master Development Agreement between the City and the
Developer dated April 27, 2004, as now or hereafter amended.

“Net Non-EATS District Revenues” has the meaning set forth in Section 3.1.A.3.

“Obligations” means any bonds, notes, loans, or other obligations that may be issued by
or at the direction of the City for the purpose of financing all or part of the construction of future
parking facilities that the City is obligated to provide within the District pursuant to Section 6.9
of the MDA.

“Petition” means the Petition for Establishment of the 1200 Main/South Loop
Community Improvement District, filed with the City Clerk on February 1, 2019, as now or
hereafter amended.

“Resolution” means a duly enacted resolution of the Board of Directors of the District.

“Sales Tax” means the one percent (1.00%) sales and use tax levied by the District in
accordance with the Act for a period of thirty (30) years commencing January 1, 2020.

“Special Allocation Fund” means the fund(s) established by the City for the TIF Plan,
into which, as required by the TIF Act, fifty percent (50%) of the total additional revenue from
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taxes which are imposed by the City or other taxing districts, including the District, which are
generated by economic activities within the District are to be deposited.

“Term” means the period commencing on the date of this Agreement and ending on the
last day of the sixth (6" full calendar month after the date the Sales Tax expires, unless this
Agreement is sooner terminated by reason of default of a party or by mutual agreement, in which
event the Term shall end on the date of such earlier termination.

“TIF Act” means the Real Property Tax Increment Allocation Redevelopment Act,
Section 99.800, et seq., RSMo, as now or hereafter amended.

“TIF Plan” means the 1200 Main/South Loop Tax Increment Financing Plan adopted by
the City Council by Ordinance No. 040154 on March 4, 2004, as now or hereafter amended.

ARTICLE 2: REPRESENTATIONS
Section 2.1. Representations by the District. The District represents that:

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

B. The District has authority to enter into this Agreement and to carry out its
obligations under this Agreement, and by proper action of its Board of Directors, the District
official executing this Agreement on behalf of the District has been duly authorized to do so.

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

D. There is no litigation or proceeding pending or threatened against the District
affecting the right of the District to execute or deliver this Agreement or the ability of the District
to comply with its obligations under this Agreement or which would materially adversely affect
its financial condition.

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

A. The City is duly organized and existing under the Constitution and laws of the
State of Missouri as a Constitutional Charter City.
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B. The City has authority to enter into this Agreement and to carry out its obligations
under this Agreement, and by proper action of its City Council, the City official executing this
Agreement on behalf of the City has been duly authorized to do so.

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

D. There is no litigation or proceeding pending or threatened against the City
affecting the right of the City to execute or deliver this Agreement or the ability of the City to
comply with its obligations under this Agreement.

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

A. The Developer is a Maryland limited liability company, duly organized and
existing under the laws of the State of Maryland and lawfully authorized to do business within
the State of Missouri.

B. The Developer has authority to enter into this Agreement and to carry out its
obligations under this Agreement, and by proper action, the Developer official executing this
Agreement on behalf of the Developer has been duly authorized to do so.

C. To the best of Developer's actual knowledge, the execution and delivery of this
Agreement, the consummation of the transactions contemplated by this Agreement and the
performance of or compliance with the terms and conditions of this Agreement by the Developer
will not materially conflict with or result in a material breach of any of the terms, conditions, or
provisions of, or constitute a default under, any mortgage, deed of trust, lease, or any other
restriction or any agreement or instrument to which the Developer is a party or by which it or any
of its property is bound, or any order, rule, or regulation of any court or governmental body
applicable to the Developer or any of its property, or result in the creation or imposition of any
prohibited lien, charge, or encumbrance of any nature whatsoever upon any of the property or
assets of the Developer under the terms of any instrument or agreements to which the Developer
IS a party.

D. To the best of Developer's actual knowledge, there is no litigation or proceeding
pending or threatened against the Developer materially affecting the right of the Developer to
execute or deliver this Agreement or the ability of the Developer to comply with its obligations
under this Agreement or which would materially adversely affect its financial condition.
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ARTICLE 3: DISTRICT REVENUES

Section 3.1. Use of District Revenues. On each Distribution Date, the District
Revenues on deposit in the Account on the then immediately preceding Calculation Date shall be
used, paid and applied as follows:

A. Until such time as the TIF Plan expires or is terminated and the special allocation
funds established in connection therewith are dissolved, the District Revenues on deposit in the
Account on the then immediately preceding Calculation Date shall be used, paid and applied on
such Distribution Date as follows, in the following order of priority:

1. one half (1/2) of such District Revenues captured as economic activity
taxes pursuant to the provisions of the TIF Act shall be disbursed to the City for deposit
into the special allocation funds established in connection with the TIF Plan, and shall be
expended by the City in a manner consistent with the expenditure of other tax increment
financing revenue under the TIF Plan; and

2. such District Revenues remaining shall be used first to pay due and unpaid
District Administrative Costs listed on the most recent District-approved List of Current
District Administrative Costs or to make provision for regularly recurring District
Administrative Costs reasonably anticipated to become due and payable prior to the next
Distribution Date; and

3. the remainder of such District Revenues (the “Net Non-EATSs District
Revenues”) shall be disbursed to the Developer and the amount so disbursed to the
Developer shall be used solely for the purpose of operating, maintaining, managing and
repairing the Block 110 Garage and the Block 126 Garage, together with any other
garages within the District that are constructed in support of residential buildings now
existing or hereafter constructed by the Developer, or constructed by the City and
operated by the Developer. If and to the extent that in any year any portion of the Net
Non-EATSs District Revenues is not used for the purposes permitted herein, Developer
shall reserve any such unused balance for use in future years for the purposes authorized
herein.

B. Once the TIF Plan expires or is terminated and the special allocation funds
established in connection therewith are dissolved, the District Revenues on deposit in the
Account on the then immediately preceding Calculation Date shall be used, paid and applied on
such Distribution Date as follows, in the following order of priority:

1. such District Revenues shall be used first to pay due and unpaid District
Administrative Costs listed on the most recent District-approved List of Current District
Administrative Costs or to make provision for regularly recurring District Administrative
Costs reasonably anticipated to become due and payable prior to the next Distribution
Date;

2. one half (1/2) of such District Revenues remaining after payment of or
provision for District Administrative Costs shall be disbursed to the City and the amount
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so disbursed to the City (the “City CID Sales Tax Share”) shall be used solely for the
purpose of:

(i) funding, in whole or in part, the costs of any capital costs of repairs or
replacements to the Block 110 Garage or the Block 126 Garage which the City is
obligated to perform or provide pursuant to the terms of the City Parking
Agreement; and

(i) funding, in whole or in part, the construction of future parking
facilities that the City is obligated to provide within the District pursuant to
Section 6.9 of the MDA, or supporting the debt service relating to any obligations
incurred by the City to fund the construction of future parking facilities that the
City is obligated to provide within the District pursuant to Section 6.9 of the
MDA.

If and to the extent that in any year any portion of the City CID Sales Tax Share is not
used for the purposes permitted herein, the City shall reserve any such unused balance for
use in future years for the purposes authorized herein; and

3. one half (1/2) of such District Revenues remaining after payment of or
provision for District Administrative Costs shall be disbursed to the Developer and the
amount so disbursed to the Developer (the “Developer CID Sales Tax Share”) shall be
used solely for the purpose of operating, maintaining, managing and repairing the Block
110 Garage and the Block 126 Garage, together with any other garages within the District
that are constructed in support of residential buildings now existing or hereafter
constructed by the Developer, or constructed by the City and operated by the Developer.
If and to the extent that in any year any portion of the Developer CID Sales Tax Share is
not used for the purposes permitted herein, the Developer shall reserve any such unused
balance for use in future years for the purposes authorized herein.

Section 3.2.  Annual Accounting by the Developer and the City.

A. Within thirty (30) days following the end of each Fiscal Year during the Term, the
District shall deliver a written request, to both the Developer and the City, for a completed
Annual Accounting Certificate with respect to the then immediately preceding Fiscal Year. The
Annual Accounting Certificate shall be in substantially the same form as attached hereto at
Exhibit B, and shall include the following: (1) the amount, if any, held by such party from
District Revenues as a reserve on the first day of such Fiscal Year; (2) the total amount of the
District Revenues disbursed to the certifying party during such Fiscal Year; (3) a list and
description of the costs and expenses paid by the certifying party during such Fiscal Year from
the District Revenues so disbursed to such party; (4) the amount of District Revenues held by
such party as a reserve on the last day of such Fiscal Year; and (5) reasonable documentation of
the costs and expenses paid by the certifying party during such Fiscal Year from the District
Revenues so disbursed to such party. Upon receipt of the District's written request therefor, but
in no event later than August 31 of each year during the Term, the Developer and the City shall
each deliver to the District, with a contemporaneous copy to the other party, a completed Annual
Accounting Certificate. In addition, within ninety (90) days after the last day of the Term, the
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Developer and the City shall each deliver to the District, with a contemporaneous copy to the
other party, a completed Annual Accounting Certificate with respect to the period since the last
day of the then immediately preceding Fiscal Year.

B. In the event that a party believes that the use of District Revenues by the
Developer or the City as stated on an Annual Accounting Certificate is not permitted by this
Agreement, or in the event that a party believes that an Annual Accounting Certificate is
incomplete or inaccurate, such party shall notify the other two parties of such belief, specifying
in reasonable detail the basis for such belief (an “Annual Accounting Challenge”). Annual
Accounting Challenges shall be issued by a party, if at all, no later than the October 31 next
following the date the applicable Annual Accounting Certificate was given to such party. In the
event a party issues an Annual Accounting Challenge, then the parties shall meet and confer in
an effort to resolve the dispute. If all parties have not agreed to a resolution of the dispute prior
to the December 31 next following the date the applicable Annual Accounting Certificate was
given to such party, then the matter shall be resolved by binding arbitration administered by the
American Arbitration Association in accordance with its Commercial Arbitration Rules and
judgment on the award rendered by the arbitrator(s) may be entered in any court having
jurisdiction thereof. Claims shall be heard in Kansas City, Missouri by a single arbitrator who is
an independent certified public accountant with at least five (5) years’ experience. The arbitrator
may determine how the costs and expenses of the arbitration shall be allocated between the
parties, but the arbitrator shall not award attorneys' fees.

C. The provisions of this Section 3.2 shall survive the expiration or termination of
the Term.

ARTICLE 4: COLLECTION OF FUNDS

Section 4.1.  Imposition of the Sales Tax. The District has imposed the Sales Tax, and
collection thereof commenced on January 1, 2020.

Section 4.2. Administration, Collection and Enforcement of the Sales Tax.

A. DOR will collect the Sales Tax as provided in the Act and deposit the net amount
distributable to the District into the Account periodically pursuant to an agreement between the
District and DOR. The District agrees to perform or provide for the performance of all functions
incident to the administration, enforcement, and operation of the Sales Tax, to the extent not
performed by DOR, pursuant to the Act, and subject to this Agreement. The District shall
prepare or cause to be prepared financial statements according to generally accepted accounting
principles and the Budgets and reports as set forth in Section 5.1 or such other documents as may
be required under the Act or by the Applicable Laws. The District shall have the right to (1)
enter into any contract required by DOR for the collection of the Sales Tax and disbursement
thereof to the Account in accordance with the Act; and (2) prescribe any required forms and
administrative rules and regulations for reporting the Sales Tax. Such actions shall be
coordinated with the Fiscal Agent to provide for the proper collection and disbursement of the
District Revenues.
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B. As provided in the Act and Applicable Laws, DOR will collect and enforce the
Sales Tax. The District agrees to cooperate fully with DOR to facilitate DOR’s collection and
enforcement of the Sales Tax. To the extent required by DOR, the District shall prosecute or
defend an action, lawsuit or proceeding or take any other action involving third persons which
the District deems reasonably necessary in order to secure the payment of the Sales Tax;
provided, however, the District shall not be required to undertake any enforcement action if the
cost of such enforcement is reasonably expected to exceed the amount of revenues sought to be
collected or if the amount sought to be collected exceeds the expected enforcement costs and the
difference, in the District’s reasonable discretion, is not enough to justify an enforcement action.
Any costs incurred by the District in an attempt to enforce and/or collect the Sales Tax shall be a
District Administrative Cost.

C. The City will use reasonable efforts (consistent with applicable laws and
regulations) to assist the District in determining the identity of new businesses opening in a
location within the District so that the District or its agents can register the business with DOR as
being within the District.

Section 4.3.  Ownership and Use of District Revenue. District Revenues on deposit
in the Account shall be funds of the District only and shall not be deemed to be funds of the
Fiscal Agent, the City or the Developer in any respect. The District Revenues which are
Economic Activity Taxes pursuant to the TIF Plan are subject to transfer to the Special
Allocation Fund for the TIF Plan in accordance with Section 3.1, subject to annual appropriation
by the District. Pursuant to Section 99.845.3 of the TIF Act, the District consents to the District
Revenues being considered to be economic activity taxes within the meaning of the TIF Act,
such that fifty percent (50%) thereof shall be made available by the District for deposit in the
Special Allocation Fund until the termination of the Special Allocation Fund.

Section 4.4.  Fiscal Agent Provisions.

A The District hereby appoints the Fiscal Agent as the District’s agent to receive
and disburse the District Revenues, subject to this Agreement. As the District’s agent, the Fiscal
Agent shall have the right and obligation to: (1) maintain the Account for deposit of all District
Revenues and pay any reasonable bank fees; and (2) maintain the District’s checkbook, write
checks for signature by, and prepare ACH disbursements for approval by, authorized officers of
the District, for payment of District-approved expenditures. The District shall by Resolution
designate one or more officers who shall be authorized to approve Certificates of District
Administrative Costs prepared by the Fiscal Agent, sign checks and approve ACH disbursements
drawn on the account.

B. The District shall arrange for the receipt of monthly sales tax reports from DOR.
If and to the extent permitted by law, such reports may at the option of the District be provided to
the Fiscal Agent for use in performing its services for the District. Any District records which
are confidential pursuant to Section 32.057, RSMo, shall be obtained by the District from DOR
and shall, if provided to the Fiscal Agent, be provided in a manner that maintains such
confidentiality, and in furtherance thereof, at the option of the District, a principal in the Fiscal
Agent shall serve as an officer of the District.
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C. The Fiscal Agent shall:

1) administer the Account and receive and disburse the District Revenues in
accordance with the District’s Budget and other approvals of the District;

@) if requested by the District Manager, provide notifications to DOR of new
businesses opening within the District by utilizing information provided by the District;

3) keep accurate records of information and documents received or prepared
by the Fiscal Agent in connection with the District, and such records shall be open to the
inspection by officers of the District;

4) within ten (10) days after each Calculation Date, prepare and deliver to the
designated officer of the District a completed List of Current District Administrative
Costs as of the then current Calculation Date for approval/action by the designated officer
of the District;

(5) on each Distribution Date, distribute the District Revenues on deposit in
the Account on the applicable Calculation Date in accordance with the terms of Section
3.1, and provide a Distribution Memo to the District, the City and the Developer; and

(6) provide copies of bank statements with respect to the Account to or as
directed by the District, including to an independent certified public accountant, if any,
engaged by the District to prepare the District’s annual financial statements.

ARTICLE 5: SPECIAL COVENANTS
Section 5.1. Annual Budget, Annual Financial Report and Annual Report.

A. Not earlier than 180 days and not later than 90 days before the first day of each
Fiscal Year, the District shall prepare, or cause to be prepared, a Budget for the next succeeding
Fiscal Year. Each Budget and any amendments thereto shall generally be prepared in
accordance with all applicable state statutes, including specifically Section 67.010, RSMo, as
amended. The Board of Directors shall hold an annual meeting and adopt an annual Budget not
later than 30 days before the first day of each Fiscal Year.

B. As required by Section 105.145, RSMo, the District shall prepare, or cause to be
prepared, an annual financial report of the District’s financial transactions during each Fiscal
Year and submit a copy of the annual financial report to the State Auditor as required by law.
The District shall contemporaneously provide a copy of the annual financial report to the City.

C. Within 120 days after the end of each Fiscal Year, the District shall submit a
report to the City Clerk and the Missouri Department of Economic Development stating the
services provided, revenues collected and expenditures made during such Fiscal Year, together
with copies of written Resolutions adopted during the Fiscal Year.
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ARTICLE 6: DEFAULTS AND REMEDIES

Section 6.1. Events of Default. If the following event shall occur and be continuing
following the expiration of any cure provisions herein, then such event shall constitute an Event
of Default under this Agreement: failure by any party in the performance of any covenant,
agreement or obligation imposed or created by this Agreement, and the continuance of such
default for thirty (30) days after a non-defaulting party has given written notice to the defaulting
party specifying such default.

Section 6.2. Remedies on Default. Except as otherwise provided in this Agreement,
in the event of any default in or breach of any term or condition of this Agreement by a party, the
defaulting or breaching party shall, upon written notice from the other party, proceed
immediately to cure or remedy such default or breach, and, shall, in any event, within thirty (30)
days after receipt of notice, commence to cure or remedy such default. If such cure or remedy is
not taken or not diligently pursued, or the default or breach is not cured or remedied within a
reasonable time, the aggrieved party may institute such proceedings as may be necessary or
desirable in its opinion to cure and remedy such default or breach. If any Event of Default has
occurred and is continuing, then any non-defaulting party may, upon its election or at any time
after its election while such default continues, by mandamus or other suit, action or proceedings
at law or in equity, enforce its rights against the defaulting party and its officers, agents, and
employees, and to require and compel duties and obligations required by the provisions of this
Agreement.

Section 6.3. Rights and Remedies Cumulative. The rights and remedies reserved by
the parties under this Agreement and those provided by law shall be construed as cumulative and
continuing rights. No one of them shall be exhausted by the exercise thereof on one or more
occasions. The parties shall be entitled to specific performance and injunctive or other equitable
relief for any breach or threatened breach of any of the provisions of this Agreement,
notwithstanding availability of an adequate remedy at law, and each party hereby waives the
right to raise such defense in any proceeding in equity.

Section 6.4. Waiver of Breach. No waiver of any breach of any covenant or
agreement contained in this Agreement shall operate as a waiver of any subsequent breach of the
same covenant or agreement or as a waiver of any breach of any other covenant or agreement,
and in case of an Event of Default, a non-defaulting party may nevertheless accept from the
defaulting party, any payment or payments without in any way waiving the non-defaulting
party’s right to exercise any of its rights and remedies as provided herein with respect to any
such default or defaults in existence at the time when such payment or payments were accepted
by the non-defaulting party.

ARTICLE 7: MISCELLANEOUS

Section 7.1. Termination of Agreement. This Agreement shall terminate upon the
last day of the Term, unless sooner terminated by mutual agreement of all parties.

Section 7.2.  Modification. The terms, conditions, and provisions of this Agreement
can be neither modified nor eliminated except in writing and by mutual agreement between the
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parties. Any modification to this Agreement as approved shall be attached hereto and
incorporated herein by reference.

Section 7.3. Notice. Any notice, demand, or other communication required or
permitted hereunder shall be in writing and shall be given by United States Certified Mail, return
receipt requested, postage prepaid, or via a nationally recognized overnight delivery service that
provides proof of delivery, charges prepaid, in either event addressed as hereinafter specified.
Notices given by mail shall be deemed given and received on the third business day after the date
of mailing, and notices given by overnight delivery service shall be deemed given and received
on the next business day after deposit with such overnight delivery service. Notices shall be
addressed as follows, provided that any party shall have the right to change its address for
notices with ten (10) days’ prior written notice.

If to the District: With a contemporaneous copy to:
1200 Main/South Loop CID Lewis Rice, LLC

c/o Jeffrey Williams, Chair 1010 Walnut, Suite 500

City Hall Kansas City, Missouri 64106
414 East 12'" Street, 15" Floor Attention: Douglas S. Stone, Esq.
Kansas City, Missouri 64106

If to the City: With a contemporaneous copy to:
City of Kansas City, Missouri City Attorney

c/o City Manager City Hall

City Hall 414 East 12" Street, 23" Floor
414 East 12'" Street, 29"" Floor Kansas City, Missouri 64106
Kansas City, Missouri 64106

If to the Developer: With a contemporaneous copy to:
Kansas City Live, LLC Stinson LLP

c/o Nick Benjamin 1201 Walnut Street, Suite 2900
50 East 13" Street, Suite 200 Kansas City, Missouri 6410
Kansas City, Missouri 64106 Attention: David Frantze, Esqg.

Any party giving a notice to another party shall contemporaneously provide a copy of such
notice to the remaining party who is not the addressee of such notice, which shall be sent by the
means and to the address provided above.

Section 7.4.  Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Missouri and all actions shall be heard in Jackson
County Circuit Court.

Section 7.5.  No Personal Liability. No official, agent, employee, or representative of
any party shall be personally liable to any other party, in the event of default or breach by any
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party under this Agreement, or for any amount which may become due to any party or on any
obligations under the terms of this Agreement.

Section 7.6. Validity and Severability. It is the intention of the parties that the
provisions of this Agreement shall be enforced to the fullest extent permissible under the laws
and public policies of the State of Missouri, and that the unenforceability (or modification to
conform with such laws or public policies) of any provision hereof shall not render
unenforceable, or impair, the remainder of this Agreement. Accordingly, if any provision of this
Agreement shall be deemed invalid or unenforceable in whole or in part, this Agreement shall be
deemed amended to delete or modify, in whole or in part, if necessary, the invalid or
unenforceable provision or provisions, or portions thereof, and to alter the balance of this
Agreement in order to render the same valid and enforceable.

Section 7.7. Assignment. No party may assign this Agreement without the prior
written consent of the other parties; provided, however, that Developer shall have the right at any
time and from time to time without the consent of (but with notice to) the City and the District to
assign this Agreement as collateral security to a lender.

Section 7.8. Entire Agreement. This Agreement constitutes the entire agreement
between the parties with respect to the subject matter hereof and no other agreements or
representations other than those contained in this Agreement have been made by the parties.
Notwithstanding the foregoing, nothing in this Agreement shall amend or modify any provision
of the MDA as in effect on the date of this Agreement.

Section 7.9. Execution of Counterparts. This Agreement may be executed
simultaneously in two or more counterparts, each of which shall be deemed to be an original, but
all of which together shall constitute one and the same instrument.

Section 7.10. City Approvals. Unless specifically provided to the contrary herein, all
approvals of the City hereunder may be given by the City Manager or his/her designee without
the necessity of any action by the City Council. The City Manager, at his/her discretion, may
seek the advice or consent of the City Council for any requested approval.

Section 7.11. District Approvals. Unless specifically provided to the contrary herein,
all approvals of the District hereunder may be given by the District Manager, without the
necessity of any action by the Board of Directors. The District Manager, at his/her discretion,
may seek the advice or consent of the Board of Directors for any requested approval.

Section 7.12. Developer Approvals. Unless specifically provided to the contrary
herein, all approvals of the Developer hereunder may be given by the Manager of the Developer
or his/her designee without the necessity of any action by the members of the Developer.

[Remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the District, the Developer and the City have hereunto set
their hands and seals as of the day and year first above written.
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DISTRICT:

1200 MAIN/SOUTH LOOP COMMUNITY
IMPROVEMENT DISTRICT

By:

Jeffrey Williams, Chairman
CITY:
CITY OF KANSAS CITY, MISSOURI

By:

Earnest Rouse, Acting City Manager
DEVELOPER:
KANSAS CITY LIVE, LLC
By:

Name:
Title:




EXHIBIT A
FORMATION PETITION

(See Attached)
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EXHIBIT B

FORM OF ANNUAL ACCOUNTING CERTIFICATE

ANNUAL ACCOUNTING CERTIFICATE

To:  District Manager, 1200 Main/South Loop Community Improvement District

Terms not otherwise defined herein shall have the meaning ascribed to those terms in the
Cooperative Agreement dated as of May _ , 2020 (the “Agreement”) among the 1200
Main/South Loop Community Improvement District, the City of Kansas City, Missouri, and
Kansas City Live, LLC. In connection with the Agreement, the undersigned hereby states and

certifies that:

1.

Dated this
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With respect to the Fiscal Year of the District ending on April 30, 20

(@)

(b)

(©)

(d)

The total amount of District Revenues held by the undersigned on the first
day of such Fiscal Year as a reserve in accordance with the terms of the
Agreement was $ ;

the total amount of the District Revenues dlsbursed to the undersigned
during such Fiscal Year was $ ;

the total amount of District Revenues held by the undersigned on the last
day of such Fiscal Year as a reserve in accordance with the terms of the
Agreement was $ ; and

Schedule 1 to this Certificate lists and describes in reasonable detail the
costs and expenses paid by the undersigned during such Fiscal Year from
the District Revenues disbursed to such party pursuant to the Agreement,
and there is appended to Schedule 1 reasonable documentation with respect
to such costs and expenses

____dayof , 20

[KANSAS CITY LIVE, LLC]
OR
[CITY OF KANSAS CITY, MISSOURI]

By:
Name:
Title:




EXHIBITC
FORM OF DISTRIBUTION MEMO

DISTRIBUTION MEMO

To:  District Manager, 1200 Main/South Loop Community Improvement District

Terms not otherwise defined herein shall have the meaning ascribed to those terms in the
Cooperative Agreement dated as of May _, 2020 (the “Agreement”) among the 1200
Main/South Loop Community Improvement District, the City of Kansas City, Missouri, and
Kansas City Live, LLC. In connection with the Agreement, the undersigned hereby states and
certifies that:

1. The amount available for distribution from the Account in accordance Wlth
Section 3.1 of the Agreement on the most recent Calculation Date was $

2. Schedule 1 attached hereto lists the amount and payee of each distribution of
District Revenues made on the current Distribution Date; and

3. The amount, if any, remaining in the Account after such distributions on the
current Distribution Date is $ , and the reason for retaining such
amount is
Dated this 25" day of , 20

[NAME OF DISTRICT’S FISCAL AGENT]

By:
Name:
Title:
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EXHIBITD
FORM OF LIST OF CURRENT DISTRICT ADMINISTRATIVE COSTS

LIST OF CURRENT DISTRICT ADMINISTRATIVE COSTS

To:  District Manager, 1200 Main/South Loop Community Improvement District

Terms not otherwise defined herein shall have the meaning ascribed to those terms in the
Cooperative Agreement dated as of May _ , 2020 (the “Agreement”) among the 1200
Main/South Loop Community Improvement District, the City of Kansas City, Missouri, and
Kansas City Live, LLC. In connection with the Agreement, the undersigned hereby states that:

1. Schedule 1 attached hereto is a list of due and unpaid District Administrative
Costs that have been presented to the Fiscal Agent for payment from District Revenues on the
next Distribution Date, to which there is appended copies of the invoices associated with such
unpaid District Administrative Costs;

2. The Fiscal Agent proposes to set aside the following amounts to make provision
for the following regularly recurring District Administrative Costs that will become due prior to
the next Distribution Date: ; and

3. Upon approval hereof by the District, the Fiscal Agent will pay the items listed on
Schedule 1 on the next Distribution Date.

Dated this ___ day of , 20

[NAME OF DISTRICT’S FISCAL AGENT]

By:
Name:
Title:
APPROVED ON BEHALF OF THE DISTRICT on , 20
By:
Name:
Title:
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