RESTATED LEASE
AND ACQUISITION AGREEMENT

This RESTATED LEASE AND ON AGREEMENT (this
“Agoament”™) is entered into this day of _MATA , 2017 (the
“Effective Date”), by and between the City of Kanaas City, Missour! (the “Cify”
oerdSwopeCmmniwﬂuﬂdu.ahﬁnmﬁmﬁﬂmﬂt

corporation (“SCB” or “Tenapt™).
RECITALS

WHEREAS, the City Council epproved the East Village Tax Increment
Financing Plan (*T]F Plan”) on May 4, 2006, by Ordinance No. 060455; and

WHEREAS, on March 8, 2006, the City, East Village, LLC (“Eaat
MMJE'Mmem.mmﬂmdm:
andlmofUndmd!ngthtpmvideﬂﬁr.ammgoﬂmﬂimﬂn
aoquisition by East Village of ocertain properties owned by Dunn within the area
encompassed by the TIF Plan; and

WHEREAS, in coordination with the implementstion of Project Area 1 of
ﬂnI]FPhn.whuebyDunu‘swbudquumandﬂmldjoinhgpuking
gamge were constructed, tho' City agreed that it would scquire those certain
properties owned by Dumn in the event that Eest Village elected not to, all
pmummthemofaFmdingmdAoqddﬁmAmmbdwmthoCﬂy,
Dumn and the Tax Increment Financing Commisgion of Kanses City, Missouri
C‘M"},dmﬂbmberzs,zms,umbquﬂymmdedbyﬁut
certain First Amendment of Funding and Aoquisition Agreement, dated December

“Funding Agreement™); and

WHEREAS, the City subsequently acquired certein property, including
but not limited to, Blod:ﬁﬁandaporﬂonofBlockﬁSwiiﬂntbaButVﬂllge

Planning Area from Dunn; and

WHEREAS, as the City began to aoquire the Dunn and other propertiss
within the TIF Plan ares, various entities desired to establish a framework for how
that property would be conveyed from City, and additional properties acquired, so
as to best coordinate effiorts to redevelop the balance of the TIF Plan ares; and

WHEREAS, the City, Commission, East Village, SCB, and the Planned
Industrial Expansion Authority of Kansas Gity, Missouri (the “PIEA"), are parties

mmwmmwmgduduouumzs,mw
(the "Origingl Funding Agreement™), 25 amended by that oertain First

Amendment to Funding and Acquisition Agreement, dated as of July 1%, 2011
(ﬂnmmmo,wmmmmmmm

and Aoquisition Agreoment, dated as of September 9, 2012 (the “Second Funding

BTV



W’)mdtbatmm:dAmmdmmtmedmgmiAnqmdﬂm
Agreement, dated as of Ooctober 1, 2013 (the “Third Funding Amendment”); the
Original Funding Agroement, as smended by the First Funding

Second Funding Amendment and Third Funding Amendment is hercinafter
referred to as the "Funding Agreement"); and

WHEREAS, that Funding Agreement established fhe framework and
phasing for the acquisition of various parcels within the TIF Plan ares; and

WHEREAS, the City and SCB are parties o that ocertsin Lesso
Agreement, dated as of September 13, 2010 (the "Qriginal Legse™), s amended
by that certain First Amondment to Leaso Agreement, dated as of May 9, 2011
(the "First Loase Amendment”), end that certain Second Amendment to Lease
Agreement, dated as of October 1, 2013 (the “Second Leass Amendment”); the
OngmalLeuo,umdedbyﬂthstLeueAmm:hnmtmdSnmdLme

Amendment is hereinafter referred to as the "Leage Agreement™); and

WHEREAS, that Leese Agreement ostablished the framework for leasing
properties owned or subsequently acquired by the City to SCB to be held until
such time as SCB elected to purchase the same in furtherance of their

redevelopment; and

WHEREAS, the provisions of the Funding Agreement are no longer
relovant as they have either been fully performed, or are no longer applicable, or
have otherwise been addressed in this Agreement, such that the Funding
Agreament has boen torminatod by fhe parties thereto by that certain Termination
and Release of Funding end Acquisiion Agreement, exccuted of even date
herewith; and

WHEREAS, the provisions of the Lease Agreement are no longer
relevant as thoy have either been fully performed, or are no longer applicsble, or
have otherwise been addressed in Article I of this Agreement, such that the Logse
Agreement bas been terminated by the partica thereto by that certain Termination
and Release of Lease Agreement executed by the City and SCB of even date
hevewith, but prior hereto (the "L ease Termination™ and is of no further force end
effect, provided the Lease Agreement is otherwise replaced in its entirety by this
Agreement and that no provisions set forth in the Lease Agreement in effsot prior
to the effective date of this Agreement shall be binding upon SCB, or ifs
successors and assigns, from and after the execution of this Agreement and the

Lease Termination; and

WHEREAS, while additional projects within the East Village TIF will
nmhoacﬂwhdmmﬁeﬁotthume&mhnmhwehpuddmgﬂnm
Plan was approved by ordinance, the City nevertheless deems it advisable that
SCB' continue in its ongoing efforts to assemble and hold property in a manner
that will be conducive to its future redevelopment and the City and Toenant will



work with various Economic Development Agencies (as defined herein) to
facilitate such future redevelopment (as provided in Article I below);

NOW, THEREFORE, in considerstion of the foregoing and the
respective torms and conditions contsined herein and intending to be legally
bound, the parties agree as follows:

ARTICLE I
LEASEHOLD

Section 1. BASIC LEASE PROVISIONS.

(@ Landlord: The City of Kanas City, Missouri, s constitutionally
chartered municipal corporation existing under the laws of the State of Missourl,

() Tensnt: Swope Commumity Builders, a Missouri not-for-profit
corporation, or its successors and assigns,

(c) Premises: All of the parcols and any improvements located
thereon as described on Exhibit A attached hereto and incorporated herein by
reference, subject to any bullding lines, casements, restrictions and conditions of
record, if any, and to any zoning law or ordinence affecting the property described
therein. In the event the City acquires any other percels within the East Village
Project Area (as shown on Exhibit A-1), then such property owned by the City
uhnlL_atTmmfsopﬂon,bembjﬁhﬂwtemundmdiﬁmofArﬂcleIoftbil
Agreement and the parties shall oxocute an amondment to this Agreement fo

{0 CommencementDate: The Effective Date.

(¢) Expiration Date: The date which is ten (10) years from the
Commencement Date,

() Term: The duration of the leasehold estate granted by Articls I of
this Agreement, beginning on the Commencement Dste and ending on the
Expiration Date, unless terminated earlier or extended further as provided in this
Article I.

() Permitted Use: Any lawfil use, subject to the terms and
conditions of this Agreement.

(h) Base Renf: The sum of Ten Dollers ($10.00) paid on the
Commencement Date and snaually on each anniversary thereafter until the last of
the Term shall have expired for the parcels identified in Exhibit A.

G)  Securlty Deposit: Waived.



Section 2. GRANT OF LEASE.

2.1 Demise. Subject to the terms, covenants, conditions and provisions of
Article I of this Agreement, Landlord leases to Tenant and Tenant leases from

Landlord the Premrises, for the Term.

22 Condition of Premises. Tenant agrees to acoept the Premises and
the systems and equipment serving the same, if any, “as is,” without any
agrooments, representations, understandings or obligations on the part of Landlord
to perform any alterations, repairs or improvements thereto, except as otharwise

2.3 Future Expansion of Premises. This Article I, unless it shall have
otherwise been terminatod as a result of an Article I Default as provided in
Section 11 of this Agreement, shall be deamed amended at such time as SCB shall
tender to City its writton notice that it has identified a visble project on Block 100,
to include Biock 100, East Village Planning Arce, legally described as follows:

All of Block 24, CONTINUATION OF SMART'S ADDITION NO. 3 and alf of
Block 13, PEERYPLACEMNMM&MGU,IMCMW,
Mimuﬂ.wpthﬂwithﬁonmdeth-mthdbyEutofﬁ«ﬁoﬂnguid
Block 24 and Woest of and adjoining said Block 13, and the vacated East-West
alley South of and edjoining Lot 70, Block 24, exoept that part now in 12% Stroet
(“Addeg Froperty”)

within the Premises; provided, however, SCB shall not tender such written notice prior to
May 1, 2021, und any written notice tendered in contravention of this provision ahall be
deemed ineffective. Notwithstanding snything herein to the contrary, incinding, without
limitation, the definitions provided in Section 1, the perties specifically intend that SCB's
leaschold interest in Block 100 may comtinue for up to ten yeers; therefire, the
Commencement Date, Expiration Datc and Term of this Agreement, as well as any other
date calculated under this Agreemant by reference to such times shall, with respect to
such Added Property, be determined solely by refirence to the date that SCB shall have
tendered its written notice in compliance with this secticn.

Section 3. RENT.

3.1 Base Rent. Commencing on the Commencement Date and
continuing throughout the Term, Tenant agrees to pay Landlord the Base Rent,
which shall be paid in lawfil money of the United States of America, without
demand or notice, and tendered to such person or place as Lendlord shall
designate in writing, or in the absence of such designation, to:

City of Kansas City, MO
Attn: Director of Finance
414 E, 12% Street, 3™ Floor
Kansas City, MO 64106



No receipt by Landlord of an emount less than the Base Rent due will be
deemedtobemyﬂﬂngoﬂmthnnpmem“onmm"nmwinany
endorsement or statement on any check or eny accompanying lefter effict or
evidence an accord or satisfaction or any amendment to the terms of this
Agroement. Landiord may accept such check or payment without prejudice to
Lendlord’s right to recover the balence or pursue any right of Landlord,

Commencing
continuing throughout the Term, Tenant agrees to psy the following (in the
manner described below), to the entities whom the same is due:

(®)  BExpenses, Tenant shall only be respomsible to maintain the
Premiges in their current condition end shall not be required to replace or
otherwise upgrade the Premises, it being the intention of the parties that the
Premiscs be minimally maintained until redevelopment opportunities occur for
Tenant to exercise its Option to Purchase.

(¢)  Texes. Tenant shall pay all ad valorem real and personal property
taxes end assessments, special or otherwise, levied upon or with respect to the
Premises, the personsl property used in operating the Premises, and the rents and
addiﬁonalahargeapayabhbymntuoﬂhehauﬁiu,uhnpondb;mluhg
authority having jurisdiction; afl taxes, levies, and charges which may be
assensed, levied or imposed in replacement of, or in addition to, el or any part of
ad valorem real or personal property taxes or asscssments aa revere sources, and
which in whole or in part are measured or calculated by or besed upon the
Premises, the leasehold estato or the tenants of the Premises, or the rents and other
charges payable by such tenants; capital and place-of-business taxes, and other
similar taxes assessed relsting to the Premises. Notwithstanding the foregoing,
thepuﬁumﬂnipmthm,bymofﬂmhndlord'sownmhipofthohemises.
the Premises shall not be subject to ad valorem taxes, If any assertion is made by
any governmental authority that the Premises are subject to ad valorem taxes,
Tenant ghall have the right to seck tax abatement for the Premises or any portion
thereof, ar to otherwise appesl or challenge such assertion, and Landlord shall
cooperate with Tenant in any such chalienge or request for tax sbatement.
Landlord does not in any way warrant or represent that the Premises shall not be
subject to ad valorem taxes or shall be entitled to tax abatement.

Section 4. USE AND OCCUPANCY.

(a)  Tenant agrees to use the Premiscs in & safo and careful manner,
and to comply, at Tenant's expense, with any and ell present or future foderal,

10850979V-3



MOrhcdhwgsm,mdinmmrulu.ngnlnﬁmoroﬂmofmymdaﬂ
govemmental or quesi-governmental authorities having jurisdiction (“Law”) as
the sams are applicable to Tenant's use of the Premises; provided Tenant shall
only be responsible to maintain the Premises in their current condition and shall
notberaqwedtorupheoototbarwmupsndeﬂ:ehmitbdnsthe
intention of the partics that the Premises be minimally maintained until
redevelopment opportunities occur for Tenant to exercise its Option to Purchass.
In the event that any perty desires to utilize the Premises, or any portion thereof,
ﬁwllu‘ﬁmpuking.Tumtshdlbepamimdtoaﬂowtbomeonumuy

basis in compliance with afl applicable Law.

(b)  Tenant agrees that, during the Term, Tenant will comply with all
LawgovemingTqmt'suu,mowL'm:mdilponlormlpottofmy
substances, chemicals or materials declared to be, or regulated as, hazardous or
toxic under any applicable Law ("Hagardous Substances") required by the acts or
omissions of Tenant, No Hazardous Substances will be stored, used, released,
poduoed,pmouudmdispoudha,onornbout.orﬁmpoﬂedmorﬁom,ﬂn
Premises by Tenant or its subtenants, or any of their respective agents, employoes,
or confractors except in accordance with all Law. Tenant, at its expense, will take
all action necesstry to restore the Premises to the condition existing prior to the
im:oducﬁmofTenmt'lHamdousSuhmnoutoﬂum:equimdbymy
governmental authority in order to comply with applicable Law. Such action may
include, without limitation, the investigation of the environmental condition of the
Premises, the preparation of remediation plans or feasibility studies and -the
performance of cleamup, remediation, removal or restoration work. Tenant will
obtain[andlord'nwﬁﬂenappravdbefotemdmﬁnganyacﬂonnquimdbyﬂﬂn
paragraph, which epproval will not be unressonsbly withheld so long as the
proposed actions will not have an avoidable material and adverse effect.
Notwithstending the above, Tenant shall not be required to remediate any
Hazerdous Substances which exist on the Premises on or before the Effisctive
Date, or migrate to the Premises throngh no fumlt of Tenant, and shall have no
Hebility to the City with respect to any such Hazardous Substsnces on the
PranimuisﬁngnoftheEMveDm;mﬂdedhowevu,ﬂnMg
clause shall be applicable only during the term of this Article I and solely with
respect to the portion of the Premises under loase by Tenant and shall not be
construed fo relieve any obligation of Tenant or its successor or assignee with
respect to cleanup, remediation, removal or restoration work for any portion of the
Premises acquired by Tenant or its sucoeseor or assignee pursuant to the Purchase
Option as provided in Section 5 of this Agreement.

Section 5. OPTION TO PURCHASE.
5.1 Tenant’s Option to Purchase. At any time during the Term, and

for a period of one hundred eighty (180) days thereafiar (provided this Agreesnent
isnottuminsuduuenﬂtomemﬁfdhqempnymymduemderSwﬁon



3), Tenant shall have the right and option to purchase the Premises, or any part
thereof (the "Purchese Option™), for a purchase price determined as follows:

(8  The purchase price for the portion of the Premises identified as
“Block 66" on Exhibit A shall bo Two Hundred Thousand Dollars
(3200,000.00). As to the remainder of the Premives, in the event Tenant exercises
the Purchase Option, then the purchase price for the applicable portion of the
Premises contained in the Purchase Option shall be the lesser of (i) firir market
value of such portion of the Premises, or (i) the value of such portion of the
Premises contained in the development financial pro forma for the redevelopment
prepared by Tenant, but subject to the aggregete cap on the purchase price set
forth in subsection (b) below. In the event of a dispute between the City and
Tenant with respect to the Premises or any portion thereof, then cither party may
initiste the appraisal mechanism set forth in subsection (c) below. .

(b) Second, Landlord and Tenant agree that the total purchase price for
the entirety of the Premises shall not exceed Five Million Four Hundred Thousand
Dollars ($5,400,000.00) in the sggregate, except as provided in Section 15.6;
provided such cap shall also inclnde the Block 99 and Block 100 properties (as
referenced within this Agreement, including Section 15.2(b) end Section 2.3
herein). If at any time the exercise of the Purchase Option would result in an
aggregate purchase price exceeding such limitation, then the total purchase price
for the remaining portion of the Premises not already acquired and subject to any
foture exercise of the Purchase Option shall be adjustad as necessary so as not to
collectively exceed such cap, and shall be allocated among the portion of the
Pramises subject to the exercise of the Purchase Option as Landiord and Tenant
agree. '

(c) In connection with the determination of the purchase price under
the Purchase Option (the*“Purchase Optign Price™) pursuant to Section 5.1(s) of
the Agreement, the parties will attempt in good faith to agree upon the Purchase
Option Price upon the terms and conditions set forth therein. If the parties fil to
agree within ten (10) days, then cither party shall be entitled to give notice to the
other electing to have the Purchase Option Price selected by an appraiser as
provided in this section. Upon delivery and receipt of such notice, the parties will
within seven (7) days thereafier mutually appoint en appraiser who will select (in
the marner set forth below) the Purchase Option Price (the “Deciding
Appraiser”). The Deciding Appreiser must have at least ten (10) years of full-
time commercial appraisal experience with projects comparable to the Premises
and be a member of the American Institute of Real Estate Appraisers or a similar
appraisal association. The Deciding Appraiser may not have any material
financial or business interest in common with either of the parties. If City and
Tenant are not able to agroe upon & Deciding Appraiser within such seven (7)
days, each party will within five (5) days thereafter separately select an appraiser
meeting the criteria set forth above, which two appraisers will, within seven (7)
days of their selection, mutually appoint a third appraiser meeting the criteria set



forth shove to be the Deciding Appraiser. Within seven (7) days of the
appomtment (by either method) of the Deciding Appraiser, City and Tenant will
submit to the Deciding Appraiser their respective determinations of Purchase
Option Price and any related information. Within twenty-one (21) days of such
appoiniment of the Deciding Appraiser, the Deciding Appreiser will review each
perty's submittal (and such other information as the Deciding Appraiser deems
necessary) and will determine the Purchase Option Price (which may be no
greater than the highest proposed Purchase Option Price or less than the lowest
pmpooedechmOpﬂonPﬂoebythepuﬁu);bmmbjeethﬂnwap
on purchase price as set forth in Section 5.1(b). Any determination of Purchase
Option Prioe made by the Deciding Appraiser in violstion of the provisions of this
section shall be beyond the scope of autharity of the Deciding Appraiser and shall
be mull and void. If the determination of Purchase Option Price is made by a
Deciding Appraiser, City and Tensnt will each pay, directly to the Deciding
Appraiser, one-half (}) of all fees, costs and expenses of the Deciding
Appreiser, City and Tenant will each separately pay all costs, foos and expenses
of their respective additional appraiser (if any) used to determine the Deciding
Appraiser,

. (@ Tensnt may exercise the Purchese Option by timely notifying
Landlord, which notice shall specify the portion or portions of the Premises being
purchased, the date, time and place of closing, which date shsll be at least sixty
(60) days after the notice is given (the “Cloxing Date").

5.2 Inspections; Conditions of Premises. At all times during the Term
of the Agreement, Tenani’s empioyees, advisors and consultants may conduct
such inspections, examinations, tests, assessments, studies, analyses and
investigations of the Premises (collectively, "Investigetions™ es it deems
reasonsbly necessary or desirable to satisfy itself with the condition of the
Premises. Such Investigations may, but need not include, an independent Phass I
environmental audit or investigation of the Premises and the right to conduct such
test borings for water or soil samples or to conduct such other examinations or
tesling as Tenant deems reasonably advisable, provided however that Landlord
and/or Landlord’s designee shall have the right to be present for much
Investigations. ~Tenmant will repair any and all damage caused by its
Investigations, will indemnify and hold the City and/or Reonomic Development
Agencies (as later defined herein) harmless from and egainst any and all clsims
erising from or by reason of Tenant's Investigations, whether such claims arise
prior to or after the Closing Date. In the event such Investigations discloss
candiﬁom,whichmnotmedbmiﬂmtmmnﬁuﬁcbrymemf,
and Tenant so notifies the City in writing on or before the Closing Date, then
Tenant shall have no obligation to acquire the Premises, which is the subject of
the unsatisfactory conditions. Upon reesonsble request by Tenant, City hereby
agreea 10 provide Tenant with copies of all soil reports, environmental reports,
surveys, and other third party reports in the City's possession with respect to the
Premises.

1CHPTIV



5.3 Commitment and Title Policy. Tenent may, in its acle discretion
and at its sole cost, obtain & commitment for title insurance ("Commitment”)
issued by a selected title compeny ("Title Company™ reganding the Premises.
Pursuant to the Commitment, the Title Company shall agree to issue to Tenant an
owner’s policy of titie insurance in an emount acceptsble to Tenant in its
discretion ("Tile Policy”). The Title Policy must ingure that fee simple title to the
Premises is vested in Tenant at the Closing Date, subject only to the Permitted
Exceptions. In Tenant's sole discretion and at its sole cost, Tenant may obtain a
current ALTA survey of the Premises ("Survey™). Landlord hereby agrees not to
further encumber the Premises and/or Block 100 and Block 99 during the Term

and prior o the Closing Date.

5.4 Tide Defects. Within ten (10) days after Tenant's receipt of the
Commitment and the Sutvey, and in no event less than thirty (30) days prior to the
Closing Date, Tonant shall notify Landlord in writing of any liens, defects,
charges, claims, actions, encumbrences or title exceptions of any kind whatsoever
or other title matters set forth in the Commitment, or the exception documents
provided in conmection therewith and any items shown on the Survey that Tenant
finds objectionsble, and Landlord shall use its reasonable efforts to remove or
cure such objections prior to the Closing Date. In the ovent that Landlord is
unable to remove or cure sach objections prior to the Closing Dato, Tenant may
elect to either acquire title to the Premises in such condition as Landlord is able to
deliver, or Tenant cun elect 10 rescind the exercise of the Purchase Option with
respect to the Premises, in which case (2) neither Landlord nor Tenant shall have
any further obligations with respect to such Premises, (b) this Agreement shaii be
deemed to be terminated with respect o such Premises, and. (c) this Agreement
shall otherwise remain in fill force and effiect except as terminated with respect to
such Premises. Any exception from coverage listed in the Commitment, or other
item disclosed by the Surveys and not timely objected to by Tenant, or initially
objected to but later accepted by Temant, shall be deemed a "Permitted
Exception”.

3.5 Purtial Exercise of Purchase Option. In the event that Tenant
exercises only a portion of its Purchase Option by exercising the rights in Section
5.1 above, then Landlord hereby understands and agroes that Tenant shall retain a
Purchase Option on the balance of the Premises for the remaining Term and for &
period of one hundred eighty (180) dsys thereafter (provided this Agreement is
not terminated as a result of Tenant's failure to pay any sum due under Section 3).

36 Quality of Title. If Tenant exercises its Purchage Option (or eny
portion thereof), then Landlord shall and covenants and agrees to transfer and
convey the relevant portion of the Premises to Tenant on the Closing Date free
and clear of all liens end encumbrances whatsoever except for () those Permitted
Exceptions, (1i) those matters to which the title became subject to with Tenant's
written consent, or which resulted from any failure of Tenant to perform any of its



agreements or obligations under this Agreement, and (iii) taxes and assessments,
general and speclal, for the then current year, if any.

5.7 Closing of Purchase. On the Closing Date Landlord shall deliver to
Tenant, or cause to be delivered to Tenant, a speclal warranty deed, properly
executed and conveying the relevant portion of the Premises to Tenant. Tenant
shall, then and there, after teking into account sny applicable adjustments,
prorations and credits, pay the amount described in Section 5.1. Exoept as
-oﬁmemwddhadmdodngmﬁaﬂbembuwmthepuﬂa
to the cloging as is costomary in the City of Kansas City, Missouri

5.8 Survival. The terms of this Section 5 shall survive expiration or
termination of this Agreement (provided this Agreement is not terminated as a
result of Tenant's failure to pay any sum due under Section 3).

59 Tenant’s Obligations with Respect to Environmental Conditions.
For purposes of this section 5.9, Hazardous Material means any substance, the
presence of which requires investigation or remediation under any federal, state or
local statuts, regulation, ordinance, order, action, policy, or common law; or
which is or becomes defined as a “hazardous waste,” “hazardous substance,”
poliutent, or contaminant under any federal, state, or local statute, regulation, ruls,
or ordinance or amendments thereto including, without lmitation, the
Comprehensive Environmental Response, Compensation and Liability Act (42
U.S.C. § 9601 et seq,) and/or the Resource Conservation and Recovery Act (42
U.S.C. § 6901 et seq.). If Tenant shall elect to acquire any portion or portions of
the Property pursuant iy the Puichuse Option gnmted hervin, Tenant shall, wiih
respect to such aoquisitions, defend, indemnify and hold harmless Landlord from
and against afl costs or claims arising out of or related to the environmental
conditions including but not limited to the presence, suspected presence, release
or suspected release of any Hazardous Material of any kind, whether into the air,
soil, surfhce water, groundwater, pavement, structures, fixtures, equipment, tanks,
containers of the portion or portions of the Property so moquired, and without
limiting the foregoing, shall not amert eny claim ageinst Landlord for cost
recovery or contribution. Tenant unconditionally releases Landlord from and
against any and all lability to Tenant, both known and unknown, preseat and
fature, for environmental damages to Tenant arising out of any violation of any
environmentel requirement(s) or the presence of Hazardous Material on, under, or
abaut the Premises, whether or not caused by the negligence of Landlord, This
obligation shall not restrict or impair eny cbligations arixing under Section 35 of
this Agreement.

5,10 City's Option to Re-Purchase. Landlord has grented this Purchase
Option to Tenant in consideration of and in reliance on Tenant’s desire to develop
the Premises, subject to market terms and conditions. In the event that Tenant has
exercised its Purchase Option with respect to all or eny portion of the Premises
(the "Tenant-Owned Parcels”) and Tenant has not (i) commenced design and/or



congtruction of & project on the Tenant-Owned Parcels, (ii) i not currently
negotiating with & potential user, tenant or buyer of & Tenant-Owned Parcel
and/or (i) has not otherwise made a commitment to a third party with respect t0 a
build-to-suit or other opportunity as to the Tenant-Owned Parcels, then Landlord
shall have the option, in its sole discretion, but after at loast 60 days prior notice,
to exercise an option to repurchase the Tenant-Owned Parcels for a sum equal fo
the purchase price (pius interest) paid for such portion of the Premises, plus all
out-of-pocket fees, costs and expenses incurred by Tensnt with respect to the
applicable Tenant Owned Parcels being repurchased by City hereunder; provided
however, with respect to any exercise t0 repurchese exercised by the City as to
Block 66, the total purchase price shall be deemed to be $1,500,000.00 plus all
out-of-pocket foos, costs and expenses incurred by Tenant with respect to Block
66. Notwithstanding the ebove, in the eveat Tenmant has not commenced
construction on any Tenant-Owned Parcels ecquired by Tenant hereunder within
ten (10) years from the Effective Date of this Agreement, then the City shell have
the option (but not the obligation) to re-purchase such Tenant-Owned Parcels
pursuant to the terms of this Section 5.10 upon at least 60 days prior notice
(unless otherwise agreed to by the parties in writing). The City shall not have the
option to re-purchase any Tenant-Owned Parcels if Tenant commences design or
construction activities within said 60-day notice period. Such possibility of a re-
purchase option may be reflected in the memorandum fled of record, but will not
be regarded as a lien or encumbrance for purposes of Section 5.4 of this
Agreement. Notwithstanding the above, in no event may City exercise such
option to re-purchase in an effort to compete with the Tennat on same project - it
being the intention of the parties that the Tenant shall have exclusive development
rights with respect io the Framises during the term of this Agreement, In the
event Tenant acquires property from any party other then the City within the East
Yillage Project Area, and the City desires 1o acquire the same from Tenaent in
connection with @ potential development project, then the partics agree to
negotiate a purchase contract in connection therewith upon terms and conditions
mutoally egreeable to the parties, provided the purchase price shall be the greater
of: (i) fair market value or (ii) the purchase price for such property, all transaction
costs in connection therewith, end a commercially reasonable profit to the Tenant,
as seller. In the event the parties fail to reach agreement on a purchase contract
for any reason, Tenant shall not be obligated to sell such other property to the
City. Notwithstanding anything to the contrary set forth in this Section 5.9 or this
Agreement to the contrary, in the event Tenant sells any property within the East
Village Project Area to a third perty not otherwise affilisted with Tenant, then the
City's right to re-purchese shall be terminated and of no force and effect — it being
acknowledged by the parties that this re-purchase option by the City is personal
between the City and Tenant.

Section 6. MODIFICATIONS TO PREMISES.

6.1 Repairs to Premises. Tenant shall use reasonsble business
meanagement practices to meintain the Premises in a safe condition, in accordance



with all applicable Law; provided Tenant shall only be responsible to maintain the
Premises in their current condition and 'shell not be required to replace or
otherwise upgrade the Premises, it being the intention of the parties that the
Premises be minimally meintained until redevelopment opportunities occur for

6.2 Alterationz by Tenant. Tepant mey from time to time, at its own
expense, make changes, additions and improvements to the Premises fo better
adapt the same fo its business, provided thet any such change, addition or
improvement will comply with all applicable Law. Tenant will maintain, or will
cause the persons performing any such work to maintain, worker's compensation
insurance and public lishility and propecty damage insurance (with Lendlord
named es an additional insured), in emounts required by Law or reasonsbly
required by City, which insurance will remain in effect during the entire period in
which the work will be carried out. If requested by Landlord, Tenant will deliver
Landlord proof of all such insurance. Tenant will promptly psy, when due, the
cost of all such work and, upon completion and upon request from Landlord,
Tenant will deliver to Landlord, to the extent not previomsly received by
Landlord, evidence of payment, contractors’ affidavits and full and finel waivers
of all Hens for Iabor, services or materials. All changes, additions and
improvements will remain Landlord's property upon termination of this
Agreement (exoept for those portions of the Premises on which Tenant has
exercised its Purchase Opticn).

6.3 Liens. Tenant agrees to pay, prior to delinquency, &ll costs for work,
weEvicey i maicrials furnished o Tenent for the Premises, ihe nonpaymenti of
which could result in any Hen agninst the Premises. Tenant will keep title to the
Premises free and clear of any such Hen. Temant will immediately notify
Landlord of the filing of any such lien or any pending claims proceedings relsting
to any such len and will indemmify and hold Landlord harmless from and against
all loss, demages and expenses (including reasonsble attorneys' fees) suffersd or
inmadbyLmdlorduarsultofsuehﬂen,cllimandprooeediny.Incmmy
such lien aftaches, Tenant agrees to cause it to be immediately released and
removed of record (failing which Landlord may do so at Tenant's sole expense).

64 Personsl Property. Tenant may install in the Premises its personal
property (including Tenant’s trade fixtures) in a proper memner. Any such
personal property installed in the Premises by Tenant will be removed by Tenant
at the end of the Term (except for those portions of the Premises on which T'enant
has exercised its Purchase Option).

Section 7. PRESERVATION OF PREMISES.
71 Tenant’s Insurance. During the Term, Tenant will provide and

keep in force the following insurance, in addition to anmy additional insursnce
which may be required pursvant to Article ITI of this Agreement:
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() commercial general lishility insursnce relating to Tenant's businass
(catried on, in or from the Premises) and Tenant's use and oocupancy, for
personal and bodily injury and death, and demage to others’ property, with limits
of not leas than $2,000,000 for any one accident or occurrence;

(b) sl risk or fire insurance (including standard extended endorsement
perils, leakage from fire protective devices and other water damage) covering the
Premises in amounts sufficient to prevent Tenant from becoming & coinsurer,
subjoct to a reasonable deductible amount; end -

. (©)  worker’s compensation and employer's lisbility insurance in any
amounts required for Tenant to comply with epplicable Law.

Landlon} will be named s an additiona] insured in the poHey deseribed in
Section 7.Ka), which will include cross liability and seversbility of interests
clauses and will be on an "occurrence” (and not & "claims made”) form. Tenant's
insurance policies will be written by insurers that are rated A-IX or better by
Best's Rating Guide and Hoensed in Missourl, will be written as primary policies,
not contributing with and not supplemental to the coverage that Landiord may
carry, and will otherwise be upon such terms and conditions as Landlord from
time fo time reasonably requires. Upon request from Landlord, Tenant will
provide to Landlord copies of either current policies or cartificates, or other
prooﬁ,umybeuumnblynquimdtoeﬂg_]:ﬁuhTmﬁinmmmin
effect from time to time and payment of prémiums, If Tenant fails to insure or
pey premiums, or (0 file sulisfuciory proof s requinad, Lendiord may, upon ten
(10) days' notice, procure such insurance and recover from Tenant on demand

any premiums paid.

7.2 Damage or Destruction - Total. In case of damage by fire or other
casualty fo the Premises, or any portion thereof, if the damage is 8o extensive as
to amount to practically the total destruction of the Premises (or portion thereof),
then Tenant shall take such actions as shall be necessary o render the Premises in
safe and clean condition and in all cases compliant with Law. Also, neither the
Bese Rent payable by Tenant nor any of Tenant's other obligations under any
provision of this Agreement shall be affected by any damage to or destruction of
the Premises by any cause whatsoover,

7.3 Damage or Destruction — Partial. In case of demage by fire or
other casualty to the Premiscs, or any portion thereof, if the damage is not so
extensive as to amount to practically the total destruction of the Premises (cr that
portion thereof), then Tenant shall take such actions as shall be necossery to
render the Premises in safe and clean condition and in all cases compliant with

Law.

103809TTV-



7.4 Application of Insurance Proceeds. In all cases where Tenant shall
elect fo repair and/or restore the Premises s set forth herein, Tenant shall be
entitled to all insurance proceeds resulting from such casualty and Landlord
hereby agrees fo cooperate with Tenant to obtain access to all such insurance
proceeds. Landiord also agrees that Tenant's obligations to repair hereunder shall
be limited to the extent of any available insurance proceeds. However, if Tenant
elects not to repeir or restore as set forth in Section 7.2 or Section 7.3 above, or if
the available insurance proceeds shall exceed the cost of any repairs or restoration
underiaken by Tenant, then Tenant may use such proceeds to exercise the
Purchase Option (or portions thereof) to the extent of the available insurance
proceeds. In no event shall Tenant's restoration obligation exosed the amonnt of
insurance proceeds paid to it pursuant to this Agreement,

Section 8. WAIVERS AND INDEMNITIES.

8.1 Waiver of Subrogation. Landlord waives any and all rights of
recovery against Tenant for or arising out of damags to, or destruction of the
Premises or any of Landlord's property, unless the result of the willful misconduct
of Tenant. Tenant waives any and all rights of recovery agninst Landlord for or
erising out of damage to or destruction of the Premises or any of Tenant's
property, unless the result of the willful misconduct of Landlord.

82 Tenant’s Indemnity. Subject to Section 8.1 and except to the extent
caused by the willful or negligent act or omission or breach of this Agreement by
Landlord or its agents or employoes, Tenant will indemnify and hold Landlord
heamless from und wgrinui uny und ull Hability, loss, cluims, demands, damuges or
expenses (including reasonable attorneys' fees) due to or arising out of any
accident or occurrence by Tenant or its agents, employee or invitees on or sbout
the Premises during the term of this Agreement (including, without limitation,
accidents or occurrences resulting in injury, death, property damage or theft),
Tenant's obligations under this Section 8.2 will survive the expiration or esrly
termination of the Term.

Section 9. CONDEMNATION,

9.1 Full Taking. If all or substantially all of the Premises are taken for
any public or quasi-public use under any applicable Law or by right of eminent
domain, or are sold to the condemning authority in lHeu of condemnation, then the
Term will terminate as of the date when the condemning authority takes physical
possession of the Premises, and the cbligations of both parties hereunder with
respect to the Premises shall thereafter be of no further force and effect.

9.2. Partial Taking. Landlord shall have no right to terminste this
Agreement in the event of any partial teking. If over thirty percent (30%) of the
Premises is thus taken or sold, or if Tenant's access or parking are materially
adversely affected, then Tenant may terminate this Agreement. Such termination
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by Tenant must be exercised by written notice to Landlord given not later then
180 days after Tenant is notified of the taking of the Premises, If Tenant does not
oloct to terminate this Agreement, Tenant will have the right, but not the
obligation, at Tenant's sole expense, fo promptly restore and reconstruct the
Premises or any part thereof to the extent Tenant detarmines such restoration and
reconstruction to be desirable, In no event shail the Base Rent as provided in

Section 3.1 be abated, in whole or in part, in the event of a partial taking.

9.3 Awards. Asbetween the parties to this Agreement, Tenant shall have
the right to apply any condemnation award for any partial taking to restore the
Presnises to usable condition. To the extent not so used by Tenant, all such awards
ahall be paid to Landlord, Additionally, Tenant may assert a claim in a.soparste
procecding against the condemning authority for any damages resulting from the
taking of Tenant’s trade fixtures or personal property, or for moving expenses,
business relocation expenses or damages to Tenant's business incurred as a result
of such condemnation.

Section 10. END OF TERM.

10.1 Surrender. Upon the expirstion or other termination of the Term
(except for those portions of the Premises on which Tenant has exercised its
Purchase Opticn), the parties hereby agree that Tenant will immediately vacate
and surrender possession of the Premises and remove all of Temant's trade
fixtures, office furniture, office equipment and other personal property. Tenant
will pay Landlord on demand the actual cost of repairing any damsge to the
Premises caused by the insiuliation or removel of any such items. Any of Tenant’s
property remaining in the Premises after expiration or other termination of the
Term will be conclusively deemed to have been ebandoned by Tenent and may be
appropriated, stored, scld, destroyed or otherwise disposed of by Landlord
without notice or obligation to account to or compensate Tenant.

- 102 Holding Over. Tensnt understands that it does not heve the right to
hold over at any time and Landlord may exercise any and all available remedies at
law or in equity to recover possession of the Premises, If Tenant holds over after
the Expiration Date, Tenant will be deemed a tenant at sufferance, at a daily Base
Rent, payzble in advance, equal to 150% of the fiir market rent as determined by
an eppraiser selected by Landlord, and Tenant will be bound by all of the other
terms, covenants and agreements of this Article I as the same may apply to 2
tenancy at sufferance. :

Section 11, TENANT’S DEFAULT AND LANDLORD’S REMEDIES.

11.1 Tensnt Default. Each of the following events will constitnte a
material breach by Tenant and an "Article I Default” under this Articls I



(2)  Failure to Pay. Tenant fails to pay Base Rent, Additional Rent or
any other sums paynble by Tenant under the terms of this Agreement when due,
and if such failure continues for 5§ days sfter written notice of such failure from
Landlord,

(b)  Failure to Perform Cther Obligations. Tenant breaches or falls to
comply with any other provision of this Article I applicable fo Tenant, and such
breach or noncompliance continues for a period of 60 days after notice by
Landlord to Tenant; or, if such breach or noncomplience cannot be reasonably
cured within such 60-day petiod, Tenant does not in. good faith commence to cure
such breach or noncompliance within such 60-day period or does not diligently
pursue the same to completion. For purposes of this Section 11.1, financial
inability will not be deemed & reasonable ground for failure to immediately cure
any breach of, or failure to comply with, the provisions of this Article L.

{¢)  Execution and Attachment Agrinst Tenant. Tenant's interest under
this Article I or in the Premises is taken upon execution or by other process of law
directed against Temant, or is subject to any mitachment by sny creditor or
claimant against Tenant and such attachment is not discharged or disposed of
within 60 days after levy.

(@) Bankruptoy or Related Proceedings. Tenant files a petition in
bankruptcy or insolvency, or for reorganization or srrangsment under any
bankruptcy or insolvency Law, or voluntarily takes sdvantage of any such Law
by answer or otherwise, or dissolves or makes an assignment for the benefit of
creditors, or invohmtary proceedings under any such Law or for the dissolution of
Tenant are instituted against Tenant, or & receiver or trustee is appointed for the
Premises or for all or sohstantially all of Tenant's property, and such
are not dismissed or such receivership or trusteeship vacated within 60 days after
such institution or appointment.

() Intentionally deleted.

11.2 Remedies. If any Article I Default under this Article I occuns,
Landlord will have the right, af Landlord's election, then or at any later time, to
exercise any one or maore of the remedies described below. Exercise of any of
such remedios will not prevent the concurrent or subsequent exercise of any other
remedy provided for in this Agreement or otherwise available to Landlord at law
or in equity.

(&  Cureby Landlord. Landlord may, at Landlord's option, but without
obligation to do so, and without releasing Tenant from any obligations under this
Article I, make any pasyment or take any action as Landlord deems necessary or
desirable to cure any Article I Defimlt of Tenant in such manner and to such

extent as Landlord deems reasonably necessary. Landlord may do so without
additional demand on, or additional written notice to, Tenant and without giving



Tenant an additional opportunity to cure such Article I Defsult, Tenant covenants
and agrees to pay Landlord, upon demand, all advances, costs and expenses of
Lmdlord!ncmnacﬁmwiﬂ:mlﬁnganymohpaymmtorukinamylwhuﬂm,
including reasonsble attorney's fees, together with interest, from the date of
payment of any such advances, costs and reasonable expenses by Landlord.

(b)  Termination of Articlo I and Damages. Landlord may terminate
this Article I, effective at such time as may be specified by written notice to
Tenant, and demand (and, if such demand is refused) recover possession of the
Premiges from Tenant. Tenant will remain lisble to Landlord for damages in an
amount equal to all sums which would have been owing by Tenant for the balance
of the Term had this Article I not been terminated, less the net proceeds, if any, of
any reletting of tho Premises by Landlord subsequent to such termination, after
deducting ail Landlord's expenses in connection with such recovery of possession
or reletting,

(© Repossession and Reletting. Landlord may reenter and taks
poasession of all or any part of the Premises, without additional demand or notice,
and repossess the seme and expel Tenant and any party olaiming by, through or
under Tenant, and remove the effects of both using such force for such purposes
as may be necessary, without being liable for prosecution for such action or being
deemed guilty of any manner of trespass, and without prejudice to any remedies
for arrears of Base Rent or right to bring any proceeding for breach of covenants
or conditions. No such reentry or taking possession of the Premises by Landlord
will be construed as an election by Landlord to terminate this Article I unless a
writlen ootice of such intention is given to Tenani. No notice from Landlord or
notice given under a foraible entry and detsiner statute or similar Law will
constitute an election by Landlord to terminate this Asticle I unless such notice
specifically so states. Landlord reserves the right, following any reentry or
reletting, to exercise its right to terminate this Article I by giving Tenant such
written notice, in which event the Agreement will terminate as specified in such
notice. After recovering posseasion of the Premises, Landlord shall use reasonable
efforts to relet alf or any part of the Premises for Tenant's account for such term or
terms and on such conditions and other terms as Landlord, in its discretion,
determines. Landlord may make such reasonshle repairs, alterations or
improvements as Landlord reasonably considers appropriate to accomplish such
reletting, and Tenent will reimburse Landlord upon demend for all reasonable
costs and expenses, including attormneys' fees, which Landlord may incur in
comnection with such reletting. Landlord may collect and receive the rents for
such reletting but Landlord will in no way be responsible or ligble for any failure
to relet the Premises or for any inebility to collect any rent due upon such
reletting. Regardless of Landlord's recovery of possession of the Premises, Tenant
will continue to timely pay all sums due under this Article I which would be
payable if such repossession had not ocourred, less a credit for the net amounts, if
any, actually received by Landlord through any reletting of the Premises.



(d)  Bankruptoy Relief Nothing contained in this Article I will Limit or
prejudice Landlord's right to prove and obtain as liquidated damages in any
bankruptcy, insolvency, receivership, rearganization or dissolution proceeding, an
amount equal to the maximum allowsble by any Law governing such proceeding
in effect ot the time when such damages are to be proved, whether or not such
amount be greater, equal or less than the amounts recoversble, either as damages
or Base Rent, under this Article I,

Seetion 12. LANDLORD’S DEFAULT AND TENANT’S
REMEDIES.

or friled to comply with any provision of this Article I applicable to Landlord,
Tenant will give written fotice to Landlord describing the alleped breach or
noncompliance. Landlord will not be deemed in default under this Agreement if
Lendlord cures the hreach or noncomplisnce within 30 days after receipt
Tenant's notice ar, if the same cennot reasonably be cured within much 30-day
period, if Landlord in good faith commences to ocure such breach or
noncompliance within such period and then diligently pursues the care to
completion.

122 Remedies. If Landlord breaches or fhils to comply with any
provision of this Article I applicable o Landlord, and such breach or
noncomplisnce is not cured within the period of time desceibed in Section 12.1,
then Tenant shall have all rights and remedies available at law, in equity or
Dereunder, inciuding, without limitation, specific performance, and all of Tenant's
remedies shall be cunmlative.

Section 13. INTENTIONALLY DELETED

. ARTICLEII
ADDITIONAL ACQUISITIONS

Section 14. EXISTING PLAN AREAS.

14,1 PIEA/LCRA. The Premises loased to Tenant and subject to its
Purchase Option as provided in Article I of this Agreenent, and the propertics
that may be acquired by City, or on City’s behalf, and conveyed to Tenant
pursuant to the provisions of this Article II, are collectively located within the
boundaries of one or more of the Planned Industrial Expansion Authority of
Kansas City, Missouri’s (“EIEA”) East Downtown Planning Area as approved by
the City Council by Ordinance No. 040180, As Amended, (the “PIEA Plan Ares™)
and the Land Clearance for Redevelopment Authority of Kansas City, Missouri's
("LCRA") Eastside Urban Renewal Area a8 approved by the City Council by
Ordinence No. 22763 and/or South Humboldt Urban Renewal Area, as approved
by the City Council by Ordinance No, 20734 (collectively, the “LCRA Urhan

&



Renowsl Aregs™). Notwithstanding anything to the contrary in this Agreement,
in the event that Tenent secks to utilize any tex incentives available under the
exigting PIEA Plan Area or the LCRA Urban Renewal Aregs, the PIEA or LCRA,
as appHoable, shall be the agency with oversight over the redsvelopment activities
with respect to such parcel(s), and such redevelopment shall be subject to the
terms of the redevelopment agreement as Tenant may execute with such agency
or agencics. The avatlability of incentives shall, in evary instance, be subjected
bluchlppﬂmﬂonmdnpmvﬂpmmumybeimplemmdmdm
wiﬁtheﬁvlmomomcenﬂwpoﬁdu(“w')nthemem
administered by the Economic Development Corporation of Kanas City, Missouri

(the “EDC™ and the respective agency or agencies.

142 TIF. The parties are aware that the Premises leased to Tenant and
subject to its Purchase Option as provided in Article I of this Agreement, and the
properties that may be acquired by City, or on City’s behalf, and conveyed o
Tenent pursuant to the provisions of this Article II, are located, in whole or in
part, within the boundaries of the Best Village Tax Increment Financing Plan as
approved by the City Council on May 4, 2006, by Ordinance No. 060455 (the
“IIF Plan™), but the parties acknowledge that their development shall not be
governed by, nor benefit from, such TIF Plan as more than ten years have lapsed
since the TIF Plan's approval without the relevant projects thereunder having
been approved by the City Council, such that the TIF Plan is of no force and
effect with respect to any matter to be undertaken pursusnt to this Agreement.

143 Other Incentives, Tenant shall not be restricted to the provisions of
the afbrementioned PIEA Plan Area or the LCRA Plen Areas in its redevelopment
activities. In the event that Tenant shall elect to make application for economic
development incentives under any other provision of Law however, -the
waihbiﬂtyofmeenﬁwuhﬂLmevuymmbembjmdtomchlppuccﬂm.
approval processes and agreements as may be implemented consistent with
AdvanceKC as the same are administered by the BDC or the relevant economic
development agency, including but not lmited to the PIEA, LCRA, TIF
Commission, Kansas City Chapter 353 Advisory Board, Downtown Economic
Stimulus Authority, Enhanced Enterprise Zone Boerd, Industrial Development
Autharlty or Port Authority of Kansas City, Missouri (collectively, the “Economic
Development Agencios™)

144 City Funds. The City hereby agrees to coniribute funds in the
approximate emount $1,200,000 to Tenant for the use by Tenant of any of its
obligations or rights under this Agreement and/or the acquisition, maintenance,
repair or other foes, costs and expenses related to the East Village Project Area,
City and Tenant shall confer as to the particular uses of the City Funds, with the
primary objective being blight remediation and dangerous building demolition.

145 Exclusivity of Tenant as Developer. TheCﬁtyhuebyagmuﬂm‘,
as between the City and Tenant, the Tenant shall have the exclusive development



taken, or not taken, by the Economic Development Agencies.
Section 15. ACQUISITION STRATEGIES.

15.1. General. SCB (as of the date of this Agreemmt), as well as
persons and entities not parties to this Agreement (such as the LCRA), currently
hold title fo certain parcel(s) located within Block 49, Block 50, Bloek 82, Block
83 and Block 99 of the East Village Planning Ares, all of which SCB and City
believe the acquisition of which is essential to the comprehensive redsvelopment
of the East Village Project Area. (as described on Exhibit A-1 sttached hereto) and
the elimination of the blighting conditions which continue to exist within the area
(such properties are collectively deemed the “Property fo be Acquired™). The
Property to be Aoquired hereunder will be located in the Esst Village Project
Area,

152 Blocks 50 and 99. The City shall have a role, as delineated and
limited elsewhere in this Agreement, with respect to Tenant's acquisition of
certain puroeis located within Block 49, Block 82 and Block 83. The acquisition
by Tenant of parcels within Block 50 and Block 99 shall occur, if at all, as
follows:

(s) Block 50, East Village Planning Area — SCB shall use commercially
reasonable efforts to acquire the entirety of Block 50 from the current ownar(s)
thereof, &t its sole cost and expense; provided sll terms and conditions,
including purchase price and condition of the property, must be acceptable to
Tenant in its sole discretion. The final purchase price and the terms thereof
shall be subject to the agreement of the respective parties to such transfer.
'The failure of SCB to acquire and close on the purchase of Block 50 shall not
constitute a material breach of Article IT Agreement.

(b) Block 99, East Village Planning Area — SCB shall use
reasoneble efforts to acquire the entirety of Block 99 from the current owner(s)
thereof, at its sole cost and expense (provided all terms and conditions,
including purchase price and condition of the property, must be acceptable to
Tenant in its sole discretion), with the exception of that portion of Block 99
which is currently owned by the City of Kansas City, Missouri, and which
shell continue to be owned by the City, and is legally described as Lots 53, 54,
55 and 56, Block 18, SMART'S ADDITION NO. 3, sometimes known and



designated as SMART'S 38D or as SMART'S THIRD ADDITION, a
subdivigion in Kansas City, Jackson County, Missouri, according to the
recorded plat thereof, together with all that pert of the west % of vacated alley
lying east of and adjacent to, as vacated by Ordinance No. 47741 recorded
Jone 6, 1977, as Document No. K-329507 in Book K-758, Page 836, except
thet part now in 12% Street (the “KCPD Lot"™). In the event that Tenant has
acquired the remainder of Block 99 and desires to acquire the KCPD Lot, then
the City will use best efforts to include the KCPD Lot as part of the Premises
leased by Temant hereunder and will be subject to the Purchese Option
(including all terms under this Agreement related thereto), but only after the
City identifies an alternative parking location releted to such displaced parking
spaces. Notwithstanding the foregoing, SCB’s inability to procure Block 99, or
any portion thereof, shall not constitute & breach of this Agreement, nor shall it
impair, in any manner, the parties rights, obligations and interests with respect
to this Agreement.

153 Block 49. Tho aoquisition. of parcels within Block 49 and not
otherwise leased to SCB as part of the Premises pursuant to Article I of this
Agreement shall occur, as follows:

(a) Block 49, East Village Planning Area — SCB currently owns & parcel
located within Block 49 and legally described as follows: 817 Cherry
& 60006 E. 9% Street, Himmelstein-Rabicoff Park Lot 2 (the
“Blacksiope™). In the event that SCB shall elect to assign ifs interests
under this Agreement to any other person or entity in accordance with

common redevelopment, SCB shall, within 150 days of such
assignment, transfer title to the Blackstone to such essignee, or an
catity affiliated with such assignes for a sum

$350,000.00.

g

sufficient funds are approprieted by City Council
purposes, and SCB shall have (i) submitted to City a proposed
redevelopment plan and budget for costs to redevelop Block 49, (ii)
demonstrated to the City Manager's reasonable satisfaction the

appropriate, in its sole discretion, and to cause such parcel(s) to be
conveyed to SCB. In consideration of the costs to be incurred by
SCB, or its assignee, with respect to the remediation or demolition of
the Blackstons in the redevelopment of Block 49, the City shall canse



such parcels to be conveyed for nominal considerstion, which amount
shall be mutually agreed upon-by City and SCB and memorialized as
an addendum to this Agreement at a future date. Notwithstanding the
foregoing, in the event that the City Council ahall elect not to
eppropriate finds for such purposes, or to appropriate funds in an
amount which is determined to be insufficient to acquire the entirety of
the paroei(s) requested by SCB to be acquired, then SCB may elect, in
its sole discretion, to cover any unfunded costs, which amount shall be
mutvally agreed upon by City and SCB and memorialized as an
addendum fo this Agreement at a fizture date.

154 Block 82. The acquisition of parcels within Block 82 and not
otherwise leased to SCB as part of the Premises pursnant to Article 1 of this
Agreement shall occur, as follows:

(@)

®)

Block 82, East Viliage Planning Ares — Those parcels within
Block 82 not otherwise leased to SCB as part of the Premises
pursuant o Article I of this Agreement are currently owned by
third parties. In the event that SCB shall have (i) submitted to
City a proposed redevelopment plan and budget for costs to
redevelop Block 82, (ii) demonstrated to the City Manager's
reasonable satisfaction the financial capacity to fully fund the
same, (ili) requested the acquisition of ono or more of such
parcels, and (iv) committed sufficient funds for the acquisition(s)
4s provided in subsection (b), which commitment shall be
memorialized as an addendum to this Agreement ui & fiiure dute,
City may elect to acquire such parcel(s) using such processes as
City may determine to be appropriate, in its sole discretion, and to
cause such parcel(s) to be conveyed to SCB.

Notwithstanding anything in subsection (a) to the contrary, the
City’s obligation to acquire or seek to acquire any parcel in Block
82, whether voluntary or fhrough condemnation proceeding,
should the Iafter be authorized by the City Council, shall be
conditioned on SCB's peyments of all costs and expenscs
incurred, including but not limited to, the purchese price or
satisfaction of any judgment and other amounts determined to be
due pursuant to any judgment or order entered or issued with
respect to any condemnation proceedings, and the failure to pay
any of the foregoing in its entirety shall relieve ths City from any
obligation arising under this Section 15.4.

15.5 Block 8. The acquisition of parcels within Block 83 shall ocour, es

follows:



Notwithstanding the foregoing, SCB shall not request ﬂn
ecquisition of, nor shall City seek fo acquire, the parcel owned
by Della Lamb Community Services as of the date of this
Agreement 80 long as such property is owned by Della Lamb
Community Services or an affiliate.

(b)NoMﬂutmdingmyﬂmgmsubucﬂon(a)mﬂweontmyﬂm
City's obligation to acquire or seek to acquire any parcel in
Block 83, whether voluntary or through condemnsation
procudmg, should the latter be euthorized by the City
Council, shall be conditioned on SCB"s payments of all costs
and expenses incurred, including tmt not limited to, the
purchase price or sstisfictivn of any judgment and other
amounts determined to be due pursuant to eny judgment or
order entered or issued with respect to any condemnation
prooeedings, and the failure to pay any of the foregoing in its
entirety ghall relieve the City from eny obligation arising
under this Section 15.5.

15.6 Condemnation proceedings. With respect to any portion of the
BmVi]lnanProJectAtu,mch:dmgmyPropaﬂytoberqumdmdmymeh
located in Block 49, Block 82, Block 83 and/or Block 99 (to the extent not owned
-bytherty).mdupmnquutbmimt,iheCitymyeleottocmdderuﬁns
condemnation proceedings, subject to the authotization of the City Council, in the
ewntthntﬁepmperﬂeseunnotothermsebewqumduponeommﬂly
ressonsble ferms and comditions. © The considerstion snd ufilization of
condemnation proceodings shall, in every instance, be conducted in full
compliance with all applicable Law, including but not Hmited to City Ordinance §
74-101, et seg. which permits the City to reclaim blighted, substandard, or
Mﬂwmpwwmﬁrmmmmm
redevelopment and rehabilitation in accord with Section 21, Article VI, of the
Missouri Constitution. InthowentﬂwCityaeqlﬂresmypmpmtywﬂhintheEm
Village Project Area viz condemnation or otherwise, then such property will be



included es part of the Premises leased by Tenant hereunder and shall be subject
to the Purchase Option. Notwithstanding the foregoing or any ofher provizion of
this Agreement to the contrary, no expenses incurred by Tenant in funding the
City's acquisition of any additional properties not identified in Exhibit A os it
exists as of the Effective Date, whether through condemmation or otherwise, shall
be credited towards the financial limitation of Section 5.1(b) of this Agreement.

15,7 Transfer of Property to be Acquired, With respect to any portion
of the Property to be Aoquired and located in Block 49, 82 or Block 83, the
following general procedures shall govern with respect to the transfer of title from
City to SCB:

(a) Inspections; Conditions of Premises. SCB's employees, advisors
and consultants may conduct such Investigations of the Property to be acquired as
it deems reasonably necessary or desirsble to satisfy itself with the condition of
the Property to be Acquired. Such Investigations may, but need not includs, an
independent Phase I environmente] andit or investigation of the Property to be
Acquired and the right to conduct such test borings for water or soil samples or to
conduct such other examinations or testing as SCB deems reasonably advissble,
provided however that City and/or City’s designee shall have the right to be
present for such Investigations. SCB will repair any and all demage caused by its
Investigations, will indemnify and hold the City and/or Economic Development
Agencies harmless from and agrinst any end all clatms erising from or by reason
of SCB’s Investigations, whether such claims arise prior to or efter the closing of
the purchase. In the event such Investigations disclose conditions, which were not
caused by BCB, that are unsatisfactory to SCB, and SCB so aviifics the City in
writing on or befbre the closing of the purchase, then SCB shall have no
obligation to acquire the Property to be soquired, which is the subject of the
unsatisfactory conditions, provided however that SCB shall not be entitled to a
refund or credit, of any kind, for those sums paid or to be psid by SCB pursuant to
Section 15.3(g), Section 15.4(b) or Section 15.5(b),

(b) SCB may, in its sole discrotion and at its sole cost, obtain 2
Commitment issued by Title Company regerding the Property to be Acquired.
Pursuant to the Commitment, the Title Company shall agree to issue to SCB a
Title Policy in an amount acceptable to SCB in its discretion. The Title Policy
must insure that fee simple title to the Property to be Acquired i vested in SCB at
the closing of the purchase, subject only to the Permitted Exceptions, In SCB’s
gole discretion and at its sole cost, SCB may obtain a current Survey. City hereby
agrees not to further encumber the Property to be acquired during the period
betwoeen its acquisition of the same and their transfer to 8CB.

(c) - Within ten (10) days after SCB’s receipt of the Commitment and the
Survey, and in no ovent less than thirty (30) days prior to the closing of the
purchase, 8CB shall notify City in writing of any liens, defects, charges, claims,
actions, encumbrances or fitle exceptions of any kind whatsoever or other title

10BOTIN-3



matters set forth in the Commitment, or the exception documents provided in
connection therewith and any items shown on the Survey that SCB finds
objectionable, and City shall use its reasonable efforts to remove or cure such
objections prior to the closing of the purchase. In the event that City is unable to
remove or cure such objections prior to the closing of the purchase, SCB may
elect to either acquire title to the Property o be acquired in such condition as City
iubloﬂoddiw.orSCcheleotbtuminmihefﬁ)rhhwquheﬁcmin
which case (s) neither City nor SCB shall have any further obligations with
respect to such Property to be acquired, (b) this Agreement shall be deemed to be
terminated with respect to such Property to be acquired, and (c) this Agreement
shall otherwise remain in full force and effect except as terminated with reapect to
such Property to be acquired, provided however that SCB shall not be entitled to &
refund or credit, of any kind, for those sums paid or to be peld by SCB pursuant to
Section 15.3(g), Section 15.4(b) or Section 15.5(b). Any exception from coverage
Hsted in the Commitment, or other item disclosed by the Surveys and not timely
objected to by SCB, or initially objected 1o but lefer accepted by SCB, shell be
deemed @ Permitied Exception,

(d) City shall and covenants and agrees to transfer and convey the relevant
portion of the Property to be acquired to SCB, free and clear of all Hens and
encumbrances whatsoever except for () those Permitted Exceptions, (ii) those
mutters to which the title became subject to with SCB's written conseat, or which
resulted from any failure of SCB 1o perform any of its agreements or obligations
under this Agreement, and (iif) taxes and assessments, general and special, for the
then current year, if any.

(e) City shall deliver to SCB, or cause to be delivered to SCB, a special
warranty deed, properly executed and conveying the relevant portion of the
Property to be acquired to SCB. All reasonable and customery closing costs shall
be paid in full by Tenant.

15.8 Redevelopment of Premises. It is the intent of Tenant to explore
development and redevelopment opportunitios within the East Village Project
Area, including the Premises. Although this Agreement does not contain specific
dovelopment obligations of Tenent, the City has the right to repurchase the
Premises acquired by Tenent hereunder pursuant to the terms and conditions set
forth in Section 5.9 above, including, without limitation, the failure of Tenant to
commence construction on the Tenant-Owned Parcels within ten (10) years from
the effective date of this Agreement.

159 Expiration of City's ohligation to msist in acquisition.
Notwithstanding anything to the contrery in this Agreement, City’s obligations
with respect to property aoquisitions under Section 15.3, 15.4 and 15.5 shall
expire contemporanseous to the last Expiration Date ss determined pursvant to
Article I.

1C3300TTRV-1



Section 16, TENANT’S DEFAULT AND LANDLORD'S

16.1 Tenant Defsult. Each of the following events will constitute a

material breach by Tenant and an "Article Il Defanit” under this Article II:

(a) Failure to Perform Obligations. SCB breaches or fiils to comply with

any other provision of this Article II applicable to SCB, and such
breach or noncompliance contirues for & period of 60 days after notice
by City to SCB; or, if such breach or noncompliance cannot be
reasonably cured within such 60-dey period, SCB does not in good
fhith commence to cure such breach or noncomplisnce within such 60-
day period or does not diligently pursue the same fo completion, For
purposes of this Section 16.1, financial inability will not be deemed a
reasonsble ground for failure to immediately. cure any breach of, or
failure to comply with, the provisions of this Article IT.

(b) Bxecution and Aftachment Against SCB. SCB's interest under this

Article II or in the Property to be Acquired is taken upon execution or
by other process of law directed against SCB, or is subject to any
aitachment by any creditor or claimant against SCB and such
attachment is not discharged or disposed of within 60 days after levy.

(c) Bankruptcy or Related Proceedings. SCB files a petition in bankruptoy

or insolvency, or for reorganization or arangement pnder any
bunkrupicy or insolvency Luw, ur voluntarily takes advantage of uny
such Law by answer or otherwise, or dissolves or makes an assignment
for the benefit of creditors, or involuntary proceedings under any such
Law or for the dissolution of SCB are instituted agginst SCB, or a
receiver or trustee is appointed for the Property to be Aocquired or for
all or substantially ell of SCB’s property, and such proceedings are not
dismissed or such receivership or trusteeship vacated within 60 days
after such institution or appointment.

162 Remedies. If any Article II Defamit occurs, City will have the right,

at City's election, then or at any later time, to exercise any one or more of the
remodies described below. Exercise of any of such remedies will not prevent the
concurrent or subsequent exercise of any other remedy provided for in this
Agreement or otherwise available to City at law or in equity.

(a) Cure by City. City may, at Clty’s optlon, but without obligation to do

80, and without releasing SCB from any obligations under this Article
II, make any payment or take any action as City deems necessary or
desirable to cure any Article II Default of 8CB in such manner and fo
such extent as City deems reasonsbly necessary. City may do so
without additional demand on, or additional written notice to, SCB and



without giving SCB an additional opportunity to cure such Article Il
Defisult. SCB covenants and agrees to pay City, upon demand, all
mvmmmm«pmmofdtyhmuﬁmmmm
such paymeat or taking any such action, including reasonable
attornoy's foes, together with interest, from the date of payment of any
such advances, costs and reasonable expenses by City.

(b) Terminstion of Article II and Damages. City may terminate this
Article II, effective at such time as may be specified by written notice
to SCB, and demand (and, if such demend is refused) re-purchase (as
provided in Section 15.8 above) of the Property to be Acquired fiom
SCB to the extent such property is located within Block 49, Block 82
or Block 83,

(c) Bankruptcy Relief. Nothing contained in this Article II will Emit or
prejudice City's right to prove and obtain as liquidated demages in any
bankruptoy, insolvency, recelvership, reorganization or dissolution
proceeding, an amount equal to the maximum allowsble by any Law
goveming such proceeding in effect at the time when such damages
are to be proved, whether or not such amount be greater, equal or less
than the amounts recoversble under this Article I1.

Section 17. CITY’S DEFAULT AND SCB’S REMEDIES,

17.1 City’s Defanit. I SCB believes that City bas breached or failed to
-comply with any provision of this Ariicle I applicable o City, 8CB will give
written notice to City describing the alleged breach or noncompliance. City will
notbedmedinduhﬂtmder‘ﬁisArﬂdeHifCitymtbebtud:or
noncornpliance within 30 days after receipt of SCB's notice or, if the same cannot
rumblyhemredwﬂhinumhm-daypeuod. ifCityingoodﬁnlhcommmcu

172 Remedies. If City breaches or fails to comply with any provision of
this Article IT applicsble to City, and such breach or noncomplisnce is ot cured
within the period of time described in Section 17.1, then SCB shall heve all rights
and remedies available at law, in equity or hereunder, and all of SCB's remedies
shall bs cunmulative.

ARTICLE 3
MISCELLANEOUS

Bection 18. SCB’S REPRESENTATIONS AND WARRANTIES,



18.1 Organization/Anthorization, SCB hereby represents and warrants
to the City, as follows as of the Effective Date:

(2) SCB is a Missowri corporation validly existing under the laws of
the State of Missouri, has lawful power and authority to enter into, execute and
deliver this Agreement and to cerry out its obligations hereunder, and by all
necessary action has been duly authorized to execute and deliver this Agreement,
acting by and through its duly authorized officers;

(b) To the knowledge of SCB, there is no action, threetened or
pending, againgt SCB which would prevent or impeir SCB's performance

SCB represents and warrants to the City that the foregoing itermns are
accurete and complete as of the Effective Date and agrees, that upon closing any
transaction conternplated by this Agreement, SCB shell confirm that the foregoing
items ghall be accurate, true and complete as of the Closing Date of any such
transaction.

Section 19. CITY'S REPRESENTATIONS AND WARRANTIES,

19.1 Organization/Authorization. City hereby represents and warrants
to SCB, as follows as of the Effective Dute:

() The City is a constitutionally chartered city validly existing wnder the
laws of the State of Missouri, has lawfill power and authority to enter into,
execute and deliver this Agreement and to carry out its obligations hereunder, and
by all nocessary action has boen duly authorized to execute and deliver this

Agreement, acting by and through ita duly authorized officers.

(b) To the knowledge of City, there is no action, threatened or
pending, against City which would prevest or impair City’s performance
hereunder.

City represents and warrants to SCB that the foregoing items are accurate
and complete as of the Effective Date and agrees, that upon closing any
transaction contemplated by this Agreement, City shall confirm that the foregoing
items shall be accurste, true and complete as of the Closing Date of any such
transaction.

Section 20. COVENANTS OF SCB.

20.1 Non-Discrimination. SCB ghall comply, end cauge its contractors
and subooniractors to comply, with the provisions of Chapter 3, Divisions 2 and 3,
of City's Code, the rules and regulations relsting to those sections, and any
additions or amendments thereto, to the extent the same are appliceble with



respoct 10 any financisl incentive extended by the City or any Ecomomio
Development Agencics. SCB, and its coniractors and suboontractors, shall not
discriminate ageinst any employee or applicent for employment because of race,
color, religion, ancestry or national origin, sex, disability, age, sexual orientation
or gender identity in a manner prohibited by Chapter 38 of City's Code. City has
the right fo take action ss directed by City's Human Relations Department to
eaforco this provision, If SCB, or its contractors and subcontractors fail, refuse or
neglect to abide by the provisions of this Section, then such failure shall be
deemed a default under this Agreement,

20.2 Gratuity. SCB has not and will not offer or give any employee or
officer of the City a gratuity or an offer of employment in connection with any
decision or recommendation relating to the procurement process or the award or
administration of this Agreement.

20.3 Brokerage Fee, SCB has not employed or retained any pemon or
agency to solicit or secure this Agreement upon an agreemant for 8 commission,
percentage, brokerage or contingent fee, except bona fide employees,

204 Finsncial Interest. SCB certifies to the City thet, to the best of
SCB’s knowledge, no officer or employee of the City has, or will have, a direct or
indirect financial or personal interest in this Agreement, and mo officer or
employee of the City, or employee's immediate family, either has negotiated, or
has or will have en arrangement, concerning employment with SCB.

Section 21. AMENDMENTS,

The terms, conditions, and provisions of this Agreement csnnot be
gﬁed,mmded,ordiminmd.exuptbywdmwbuwmd:ymd

Section 22. NOTICES.

Any notice required or otherwise made pursuant to this Agreement shall
be deemed to be given if it is in writing and if it is either: (i) sent via overnight
courier (such as Federel Express or UPS), (i) mailed by United States registered
or oerfified mail, postage prepaid, retarn receipt requested, (iii) delivered by hand
or (iv) e-mail delivery with appropriste confirmation provided such e-mail
delivery is immediately followed by a duplicate delivery through one of the
eforementioned means (provided notice shall be deemed received upon delivery
of such e-mail and not upon receipt by other means), and addressed as follows:



If to Landlord: City of Kensag City, MO
Attn; City
414 B. 12th Street, 29th Floor
Kansas City, MO 64106

E-mail: froy.schulte@kemo.org

With a copy t0: City of Kansas City, MO
Attn: City Attorney
414 E, 12th Street, 23rd Floor
Kansas City, MO 64106

E-mail: brian.rabinesn@ikemo org

If to Tenant: Swope Community Builders
Atin: Robert Pearson
4401 Blue Parkwuy, Suite 270
Kansas City, MO 64130

With a copy to: Stinson Leonard Street LLP
Atin; Dave Frantze
1201 Walnut Street, Suite 2900
Kansas City,
B-mail: davii

Each party shall have the right to specify that notice be addressed to any
other address by giving to the other party ten (10) days® prior notice thercof.

All notices shall be effective upon being deposited in the United States
mail in the manner prescribed in this Section; however, the time period in which a
response to any such notice must be given shall commence to run from the date of
receipt by the addressee thereof as shown on the refurn receipt for the notice.
The deadline for performance or cure given in any notice shall be deemed to be
11:59 p.m. on the date designated in such notice. Rejection or other refusal to
accept or the inability to deliver becanse of changed address for which notice was
not given, shall be deemed to be receipt of notice as of the date of such rejection,

refusal or inebility to deliver.
Section 23, ESTOPPEL CERTIFICATES.

City and SCB, at any time and from time to time, upon not less than ten
(10) business days prior written notice from the other party hereto, or to a person
designated by such party, such as a tenant or a mortgagee, shall executs,
acknowledge, and deliver to the party requesting such statement, a statemant in
reasonably acceptable form to the requesting parly certifying, among other
matters, that this Agreement is tmmodified and in full force and effect (or if thers
have been modifications, that the same is in fiall force and effect as modified and




siating the modifications), stating whether or not, to the best knowledge of the
signer of such certificate, City or SCB is in breach and/or default in performance
of any covenant, agreament, or condition contained in this Agreement and, if so,
specifying each such breach and/or default of which the signer may have
knowledge, and any other factual matters reasonably requested in such estoppel
cextificate, it being intended that any such statement delivered hereunder may be
relied upon by the party requesting such statement end/or any person not & party
to this Agreement (if such other person is identified at the time such certificate

was requested.
Section 24, FORCE MAJEURE.

Far the purpose of provisions of this Agreement in which force majeure
matters are specificaily called out, neither City nor SCB, as the case may be, nor
any sucoessor in interest, shall be considered in breach of or defilt in any of its
obligations, including, but not limited to, the beginning and completion of
constraction, or progress in respect thereto, in the event of enforced delay in the
performance of such obligations due to canses beyond its control, including but
not restricted to, strikes, lockouts, actions of labor unions, riots, storms, floods,
litigation, explosions, acts of God or of the public enemy, acts of government,
insurrection, mob violence, civil commotion, ssbotage, malicions mischief,
vandalism, inebility (notwithstanding good faith and diligent efforts) to procure,
or general shoriage of, labor, equipment, facilities, materials, or supplics in the
opea market, defaults of independent contractors or subcontractors (provided that
remedies are being diligently pursued against the same), faitures of transportation,
fires, other cesuvaltfes, cpidemics, quarantine restrictions, freight embargoes,
severe weather, inability (notwithstanding good fiith and diligent efforts) to
obtain goveenmental permits or epprovals, or delays of subcontractors due to such
causes, it being the purpose and intent of this Section that in the event of the
oocurrence of any such enforced delays, the time or times for the performance of
the covenants, provisions, and agreaments of this Agreement shall be extended for
the period of the enforced delay (including any time reasonably required to
recommence performance due to such enforced delay), = The affected party
shall use reasonsbie efforts to remedy with all reesonable dispatch the cause or
causes preventing it from carrying out its agreements; and provided further, that
the settlement of sirikes, lockouts, and other industrial disturbances shall be
entirely within the discretion of the affected party, and the affected party shall not
be required to make setflement of sirikes, lockouts, and other industrial
disturbances by acceding to the demands of the oppoaing party or partics when
such course is, in the judgment of the affected party, unfavorable to the affected
parly. Notwithstanding the above, (a) SCB may not rely on its own acts or
‘omissions as grounds for delay in its performance, (b) City may not rely on its
own acts or omissions or the acts or omissions of the City's instrumentalities and
agencies as grounds for delay in its performance, and (o) the absemce of
immediately available fiunds shall not be grounds for delay.



Section 25. FURTHER AGREEMENTS,

City and SCB agree to negotiate in good faith and execute such further
agreaments as aro reasonably necessary to effectuate the intent and covenants of
this Agroement, inchuling but not limited to easement (permanent, temporary and
mﬂeﬂm)wmﬂmum:mdingmmda, covenants
lndruhieﬁms,jointmmwmdwbetwmsmmcity
and/ar the Economic Development Agencies.

Section 26. GOOD FAITH AND FURTHER ASSURANCES.

The parties agree to use and exercise good fiith in connection with the
implementation of all the terms and provisions of this Agreement, including
attending all meetings of the City Council st which time the transactions
contemplated by this Agreement are considered. The parties hereto acknowledge
that further actions will be required in order fo effectuate the infent of this
Agreament. Therefore, at any time end from time to time, upon request by either
party the other will cooperste fully in all hearings or meetings necessary, deliver
farther instruments and documents, and take further action necessary to affectuate
the intent of this Agreement.

Section 27. PARTIES TO THE AGREEMENT.

The parties to this Agreement are stated in the first paragraph of page 1 of
this Agreement. No other individual or entity in & party to this Agreement, and
this is not an agreement for the benefit of any third perty. Tiis Agreement shall be
binding upon the successors and assigns of City and SCB, however, this provision
shall not be deemed to permit assignment of this Agreement, except as agreed
elsewhere in this Agreement.

Section 28. TIME IS OF THE ESSENCE.
Time and exact performance is of the essence under this Agreement.

Section 29. SURVIVAL,

Aﬂobﬁpﬁmundothumofthismmmﬁwthadodng
of any transaction hereunder as to a portion of the Pramises pursuent to Article I
mdﬂmeputytobeAchredpmmthrﬁolenmdﬂudeﬁmofdud(s)
to all or such portions of the same to Tenant. Furthermore, end notwithstanding
enything in this Agreement to the contrary or the termination of this Agreement,
all of the pertics’ warranties and represemtations, and Temant's obligation to
indenify the City pursusnt to express terms and provisions of this Agreement
shall survive and be of full force and effect forever after the date of this

Agreement.



Section 30. PARTIAL INVALIDITY/GOVERNING LAW,

I any part of this Agreement is invalid or unenforceable, the remainder of
this Agroement shall not be affected fhereby and shall remain in full force and
effect. This Agreament shall be governed by and constreed in accordance with the
laws of the State of Missouri.

-Section 31, COMPLETE AGREEMENT;MODIFICATION,

All of the repregentations and obligations of the parties are contained in
this Agreement and no modification, waiver or amendment of this Agreement will
be binding upon a party unless in writing signed by such party.

Section 32, WAIVER.

No waiver of any provision of this Agreement will be implied by any
fhilure of n party to enforce any remedy upon the violation of such provision,
even if such violation is continued or repeat subsequently. No express waiver will
affiect eny provision other than the one specified in such waiver, and only for the
time and in the manner specifically stated.

Sectlon 33. CAPTIONS,

The captions of sections are for convenience only and will not be deemed
to limit, construe, affect or alter the meaning of such sections.

Section 34. INSURANCE.

At its own expense, SCB shall procure and meintain in effect
the duration of this Agreement, insurance coverage not less than the types and
amounts specified in this Section. Policies containing a Self-Insured Retention
(except for reasonable deductible amounts) are unacceptable.

{1) Commercial General Liability Insurance; with limits of $1,000,000 per
ocourrence and $2,000,000 aggregate, written on an "occurrence”
basis. The policy shall be written or endorsed to include the following
provisions:

(a) Severability of Interests Coverage applying to Additional Insureds.

(b) Contractual Lisbility,

(c) Per Project Aggregate Lisbility Limit or, where not available, the
aggregate limit shall be $1,000,000,

() No Contractual Liability Limitetion Endorsament.



(¢) Additional Insured Endorsement, ISO form CG20 10, current edition,
qr its equivalent.

(2) Warkers' Compensation Insurance: ss required by statute, including
Employers Lishility with limits oft

Woﬂc;'CompunuﬁonStatuMyEmplomLilbﬂitysmo,OOO accident with
limits oft

$500,000 diseage-policy limit
$100,000 discase-each employee

The policies listed above may not be canceled until after thirty (30) days written notice of
cancellation to City. The Commercial General Liability hsurance specified above shall
provide that City and its agencies, officials, officers, and employees, while acting within
the scope of their authority, will be named as additional insureds for the all activities
related to this Agreement. SCB shall provide to City at execution of this Agreement a
certificate of insurance showing all required endorsements and additionsl insureds. All
insurance coverage must be written by companies that have an A.M. Best's rating of
"B+V" or better, and are licensed or approved by the State of Missouri to do business in
Missouri. Regerdless of any approval by City, it is the responsibility of SCB to maintain
the required insurance coverage in force at all times; its faiture to do so will not relieve it
of any contractual obligation or responaibility. In the event of SCB’s failure to maintain
the required insurance in effect, City may order SCB fo immediately procure the
insurance coverage required, and upon ten (10) days’ notice end an opportunity to cure,
mey pursue its ramedies for breach of this Agreaneni as provided for hurein snd by law.

Section 35. INDEMNIFICATION.

For putposes of this Section 35 only, the following terms shall have the
following meanings:

(e) Claims means all claims, damages, lisbility, losses, costs end
expenses, court costs and reasonable attorneys’ fees, including
attorneys' fees incurred by City in the enforcement of this indemnity
obligation.

{b) Tenant’s Agents means Temant’s officers, employees, sub-
consultants, suboontractors, successors, assigns, invitees and other
egents.

Tenant shall defend, indemnify and hold harmless City from and against all
claims arising out of or resulting from all acts or omissions in connection with fhis
Agreement caused in whole or in part by Tenant or Tenant's Agents, unless caused by
the negligence or willful misconduct of the City. Tenant is not obligated under this
section to indemnify City for the willful acts or negligence of City. Tenant's obligations



under this Section with respect to indemmification for acts or omissions, including
negligence of City, shall be limited to the coverage and limits of General Liability
insurance that Tenant is required to procure and maintain under fhis Agreement.

SECTION 36. ASSIGNMENT.

This Agreement may be assigned, in whole or in part, by SCB to such person or
entity as SCB may elect, subject only to the written consent of the Clty Manager
(provided that, such restriction shall not apply to an assignment, in whole or in part, to
eny parent, subsidiary or affiliate of SCB or any of its subsidiaries or to any doveloper in
l»ﬂﬂdnlaﬂmebankmdmﬂn&mm&onwiﬂlCB,iHMoriuﬂlim).
This Agreement may not be assigned, in whole or in part, by City unless otherwise
agreed 1o by the parties in writing. Notwithstanding the foregoing, no assignment by
SCB hereunder shall become effective until such time as SCB shall provide to City a
fully executed copy of any agreement made by SCB with its assignee es it relates to such
assignment, and provided further that SCB shall not be relieved of any obligations
arising under this Agreement unless and until such time as SCB's assignee shall have
obligated itaelf, in writing, to sssume such cbligations.

Section 37. ROLE OF ECONOMIC DEVELOPMENT AGENCIES.

The parties to this Agreement anticipate that the participation of one or more
Economic Development Agencies may be necessary or appropriate for the purpose of
delivering to SCB title to any portion of the Premises leased pursuant to Article I of this
Agreement, or any portion of the Property to be Acquired in Block 49, Block 82 or
Block 83 pursuant io Article II of this Agreement. The parties shall confer in good faith
as to the process to be utilized for cach such transaction. Tenant and City shail
mutually cooperate with the Economic Development Agencies for the purpose of
completing such transactions. The parties acknowledge that the procedures set forth in
this Agreement with respect to any closing mey need to be adjusted for purposes of
incorparating a role for the aelected Economic Development Agencies and agree t0 work
cooperatively and in good fiith to implement such modifications as may be warrented.

[REMAINDER OF PAGE LEFT BLANK.
SIGNATURE PAGES FOLLOWS]
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NWITNESSWHEREOF.theparﬁuhmomudthilRumdLmemdAcquhiﬁon
Aymmwbeexemmduofﬂ:edmﬁntabovewﬁm

CITY OF KANSAS CITY, MISSO

STATEOF ) z%.w ¢ A )
_ )88,
COUNTY OF ‘¢ .. )

On this _j® _ day of g#;_',l ,2017,bafonme,the1mdmi;ned,aNohry
Pubﬁc.appmdemp«mﬂykmmwho.bmbymMym
diduythuthdlheil_un’_moftheCITYOFKANEAsmTY.MOUm.a
mﬁmm&q.mmmmmummmmimmmoﬁcmm
oflaidcity.mdﬂntaaidinmummtwusignedmdwaledonbahnlfofuiddtybymthoﬂtyof
ﬂsgovmbgbody,lnduidoﬁmncknowledgedsddmmtmbeﬂmuhdfmmepmpmu
ﬂm\uinmmdmdutheﬁ'euctmddndofsﬁdciw.

IN WITNESS WHEREOF, Ihavahmmsetmyhmdmdamxedmyofﬁoial
seal the day and year last above written.

e

My Commission Expires:
e : TERRIE L. SMIDT
MaeAL_Z0 Notary Publio - Notary Beul
Sinte of Misuousi, Pintte Coustly
Commission # 13440260
My Commisslon Expires Jun 12, 2618




SWOPE COMMUNITY BUILDERS, a Missouri

STATE OF #727 = Sc.cr

COUNTY OF \Jceisde/
On this £/ day of /50, /', 2017, betors e, a Notary Bublic in sad for said
State, personally Zﬁ. ’E”Mf SWOPE COMMUNITY

BUILDERS.nMissominot-fmpmﬂtempomﬁon,pmomﬂykmwnbymehbetbepmunwho
umﬁed&wfomgohgins&ummtmbehﬂfofuidcmpomﬁmmduhowhdgedmmﬂmhe
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IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official
seal the day and year last above written.

) §8.
)

1
.-"'"FF- 3

%

=, _:.f_j;.":_f-:_ﬁ-'?--iuib‘ﬂl,f
) Slotary Public
My Commission Expires:
Tolye 24,2007 JANET C
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7 biic - Notary Seal
: "‘?flre OF MISSOLRI

Cou
Commission
My Eﬂ:ﬁﬁ 21, 2017

By T



Ezhibit.A
Partial Block 49, East Village Planning Ares, legally described =3 follows:

Lot C and the East 9 foet of Lot B, Resurvey of Lots 4, 5, 6, 7, 8 and 9, Block 2,
MM, EVANS 1* ADDITION, 2 subdivision in Kanses City, Jackson County, Missouri,
together with the South % of the vaceied alley lying North of and adjacent thereto.

Biock 66, East Viliage Pl:aning Aree, legally described as follows:

Lots 97 thru 101, both inclusive, and the West % of the vaceated alley lying East
of and adjcining said premises, Block 22, CONTINUATION OF SMART'S ADDITION
pNSMVM in Kansas City, Jackson County, Missouri, acoording to the reoorded

Lots 7 thru 15, both inclusive, and the vacated South 5.25 feet of 9 Street, lying
North of and adjoining ssid premises, Block 5, PEERY PLACE, a subdivision in Kansas
City, Jeckson County, Missouri, according to the recorded piat thereof: and

Lots 102 thra 104, both inclusive, and the West % of the vecated aliey lying East
of and adjoining said premises, Block 22, CONTINUATION OF SMART*S ADDITION
NO. 3, a subdivision in Kensas City, Jackson County, Missour, according to the recorded

plat thereof] and

Lots 1 thru 6, both inchuive, Block 5, PEERY PLACE, a subdivision in Kansas
City, Jackson County, Missouri, according to the recorded plat thereof,

Partial Block 82, East Viilage Planning Aven, legally described as folaws:

The South 24 feet of Lot 46 and all of Loty 47 and 48, Block 17, SMART"S
ADDITION NO. 3, sometimes known and designated as SMART'S 3*? or as SMART’S
THIRD ADDITION, a subdivision in Kanses City, Jackson County, Missouri, acoording
to the recorded plat thereof.



Exhibit A-1
East Village Project Area



