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TAX INCREMENT FINANCING REDEVELOPMENT AGREEMENT

THIS TAX INCREMENT FINANCING REDEVELOPMENT AGREEMENT  (this
"Agreement’) is entered into this day of 6 gbg 'Effective Daté"),
by and between THE CITY OFEDALIA, MISSOURI, a municipal corporation (th€ity"), and
SEDALIA DOWNTOWN DEVELOPMENT, INC, a Missouri nonprofit corporation (the
"Company").

RECITALS

A. The Tax Increment Financing Commission @edalia Missouri (the
"Commissiort) on April 13, 2016 recommendedtthe Cityapprovalof the Second Amendment
to the Sedalia MidtowiTax Increment Financing Redevelopment Plan (flari™) for thearea
described in the Plan as set fortlExhibit A attached hereto (th&kédevelopment Ared).

B. The City Council o f City RBaunci®i)t ya doofp t edd alOrida
No. 10454 0n May 2, 2016, approving the Plameaffirming each and every finding made in
Section 1 of Ordinance No. 9694 dated November 17, 2008, asfthdegs apply to the Plan
andreaffirmingthe Cityas the mastatevelopel Plan Ordinanceo .)

C. The Plan provides for (1) comprehensive streetscape improvement program; (2)
stabilization and structural repair of the Sedalia Trust Buildingdé®)olition of the Broadway
Arms Building; (4) rehabilitation of the Uptown Theater; (5) renovation of historic Lona Theater
(Liberty Center); (6) business incentive program; and (7) professional fees

NOW, THEREFORE, for and in consideration of the presas, and the mutual covenants
herein contained, City arfdompanyagree as follows:

1. Recitals and Exhibits The representations, covenants, and recitations set forth in
the foregoing recitals are material to this Agreement and are hereby incorporateudintade a
part of this Agreement as though they were fully set forth in this Section. The provisions of the
Plan,Ordinance N010454 and the provisions of the TIF Act as amended as of and including the
date of this Agreemenfiprm the basis of thiBgreement and may be used to resolve ambiguiity
the event of any conflict between the provisions of this Agreement and any other documents
related to the Plan previously prepared or executed, the provisions of this Agreement shall control.

2. Rules of Inerpretation Unless the context clearly indicates to the contrary or
unless otherwise provided herein, the following rules of interpretation shall apply to this
Agreement:

A. The terms defined in this Agreement which refer to a particular agreement,
instrument or document also refer to and include all renewals, extensions,
modifications, amendments and restatements of such agreement, instrument or
document; provided, that nothing contained in this sentence shall be construed to
authorize any such renewal, ersion, modification, amendment or restatement other
than in accordance withection38 of this Agreement.



B. The words "hereof", "herein" and "hereunder" and words of similar import
when used in this Agreement shall refer to this Agreement as a whole aodangt
particular provision of this Agreement. Section, subsection and exhibit references are
to this Agreement unless otherwise specified. Whenever an item or items are listed
after the word "including”, such listing is not intended to be a listingekeludes
items not listed.

C.Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders. Unless the context shall
otherwise indicate, words importing the singular number shall include uih&l phd
vice versa, and words importing person shall include individuals, corporations,
partnerships, limited liability companies, joint ventures, associations, joint stock
companies, trusts, unincorporated organizations and governments and any agency or
political subdivision thereof.

D.The table of contents, captions and headings in this Agreement are for
convenience only and in no way define, limit or describe the scope or intent of any
provisions or sections of this Agreement.

E. All exhibits attached heretnd identified herein are incorporated herein by
reference.

F. The provisions of the Plan, a copy of which is on file with the office of the
City Clerk of the City, the Plan Ordinance, such ordinances adopted b@itthe
Councilwhich designate the Redevetopnt Project Area, and the provisions of the
TIF Act as amended as of and including the date of this Agreement, are all hereby
incorporated herein by reference and made a part of this Agreement.

3. Definitions Unless otherwise noted, all capitalized wordd¢esms used in this
Agreement and defined in the Plan shall have the meaning ascribed to them in the Plan. In the
event of a conflict between meanings under the Plan and under this Agreement, the terms of this
Agreement shall govern. In addition theratal in addition to words and terms defined elsewhere
in this Agreement, the following words and terms shall have the meanings ascribed to them in this
Section unless the context in which such words and terms are used clearly requires otherwise.

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

B. "City," the City ofSedalia Missouri.

C."City Administratot” the City Administrator ofSedalia Missouri.

D."City Council" thegoverning body of Sedalia, Missouri.

E. "City Treasuret' the Director of Finance @edalia Missouri.



F. "Commissioti or "TIF Commissior' the Tax Increment Financing
Commission ofSedalia Missouri.

G.fConservation Area m eaa areAn which 50% or more of the structures
have an age of 35 years or more which is not yet a blighted area but is detrimental to
the public health, safety, morals, or welfare and may become a blighted area because
of any one or more of the following factodstapidation; obsolescence; deterioration;
illegal use of individual structures; presence of structures below minimum code
standards; abandonment; excessive vacancies; overcrowding of structures and
community facilities; lack of ventilation, light or s&amy facilities; inadequate
utilities; excessive land coverage; deleterious land use or layout; depreciation of
physical maintenance; and lack of community planning.

H."County" PettisCounty, Missouri.

I. "County Assessgrthe assessor éfettisCounty, Misouri.

J. "County Collectoy' the collector of Petti€ounty, Missouri.

K. iDebt Service 6 t he amount required for t h
principle on the Obligations and/or Private Loans as they come due, for the payment
of mandatory or optional redemptigpayments and for payments to reserve funds
required by the terms of the Obligations to retire or secure the Obligations and/or
Private Loans.

L. "Company' Sedalia Downtown Development, Ine. Missouri nonprofit
corporation its successors and assigns.

M."Economic Activity Account' the separate segregatéztiger account
within the Special Allocation Fund into which fifty percent (50%) of Economic
Activity Taxes are tdberecorded adeposited.

N."Economic Activity Taxes or "EATS," the total additionatevenue from
taxeswhich are imposed by the City, and other Taxing Districts and which are
generated by economic activities within tRedevelopment Project Areaver the
amount of such taxes generated by economic activities within the respective
Redeveloment Project Arean the calendar year prior to the adoption of the
Ordinance designating the respectiRedevelopment Project Areawhile Tax
Increment Financing remains in effect, but excluding personal property taxes, taxes
imposed on sales or charges §leeping rooms paid by transient guests of hotels and
motels, taxes levied pursuant to Section 70.500, RSMo, taxes levied for the purpose of
public transportation pursuant to Section 94.660, RSMo, licenses, fees or special
assessments. If a retail ddtshment relocates within one (1) year from one facility to
another facility within the County and tig&ty Councilfinds that the relocation is a
direct beneficiary of Tax Increment Financing, then for purposes of this definition the
Economic Activity Txes generated by the relocated retail establishment shall equal
the total additional revenues from Economic Activity Taxes which are imposed by the
City or other Taxing Districts over the amount of Economic Activity Taxes generated




by the retail establishemt in the calendar year prior to its relocation to the applicable
Redevelopment Project Area.

O."Einancing Costs shallmean any interest undgection 2.D hereof, and
all costs reasonably incurred by tBempany the City or otherssuer authorized by
the Cityin furtherance of the issuance of Private Loan®bligations including but
not limited to interest, loan fees and points not exceeding one percent (1%) of the
principal amount of the loan, loan origination fees not to exd¢e/o percent (2%) of
the principal amount of the loan, and interest payable to banks or similar financing
institutions that are in the business of loaning money, plus reasonable fees and
expenses of th€Eompanys or City's attorneys (including espial TIF legal counsg)
the Companys or City's administrative fees and expenses (including plgramd/or
financial consultants) under wr i tersé discounts and
Obligations and any official statements relating thereto, the costsreafit
enhancement, if any, capitalized interest, debt service reserves and the fees of any
rating agency rating any ObligationsAny costs related to the financing of
nonReimbursable Project Costs shall not be a Financing Cost or a Reimbursable
ProjectCost.

P."Land Use Approvals those approvals required pursuant to the City's
zoning ordinance and subdivision regulations, including but not limited to site plan
approvals, which are required for the constarctof the Redevelopment Project

Q."Legal Requiements' any applicable constitution, treaty, statute, rule,
regulation, ordinance, order, directive, code, interpretation, judgment, decree,
injunction, writ, determination, award, permit, license, authorization, directive,
requirement or decision of agreement with or by any and all jurisdictions, entities,
courts, boards, agencies, commissions, offices, divisions, subdivisions, departments,
bodies or authorities of any nature whatsoever of any governmental unit (federal,
state, county, district, munpality, city or otherwise), whether now or hereafter in
existence and specifically including but not limited to all ordinances, rules and
regulations of the City, such as zoning ordinances, subdivision ordinances, building
codes, and property maintenamoeles.

R. fiObligationso bonds, loans, debentures, notes, special certificates, or other
evidences of indebtedness, issued by the City, or by any other appropriate issuer
approved by the City, to pay or reimburse all or any portion of the Reimbursable
Project Costs. Financing Gesas defined ithis Section 3 relating to Obligations
shall be a Renburseabldroject Cost.

S."Ordinancg' an ordinance enacted by t6éay Council

T."Payment in Lieu of Taxegsor "PILOTS" those estimated revenues from
real property in thdRedevelopment Project Areavhich revenues according to the
Redevelopment Project or Plan are to be used for a private use, which Taxing Districts
would have received had the City not adopted Tax Increment Financing, and which
would result from levies madafter the time of the adoption of Tax Increment




Financing during the time the current equalized value of real property in a
Redevelopment Project Area exceeds the total initial equalized value of real property
in the same Redevelopment Project Area uhéldesignation is terminated pursuant

to subsection 2 of Section 99.8%8the TIF Act, which shall not be later than twenty
three (23) years after a Redevelopment Project and Redevelopment Project Area are
approved by an Ordinance of t@&y Council but excluding the blind pension fund

tax levied under the authority of Article Ill, Section 38(b) of the Missouri
Constitution, and the merchant's and manufacturer's inventory replacement tax levied
under the authority of Article X, Section 6(2) of the Migss Constitution.Payments

in Lieu of Taxes which are due and owing shall constitute a lien against the real estate
of the redevelopment project from which they are derived, the lien of which may be
foreclosed in the same manner as a special assessemeas Iprovided in Section
88.861, RSMo.

U."Payment in Lieu of Taxes Accoyhtthe separate segregatéztiger
account within the Special Allocation Fund into which Payments in Lieu of Taxes are
to berecorded asleposited.

V."Plan" the Second Amendment to thifeedalia MidtownTax Increment
Financing Redevelopment Plan, approved byQitg Councilon May 2, 2016 by
Ordinance N010454 and any amendments thereto

W. fiPimeRate 6 t he prime rate reported i
or any successor column of Tiiall Street Journal, currently defined therein as the
base rate on corporate | oans posted by at
The Wall Street Journal ceases publicati

mean the fApbame rated anndunced by an e:¢
evaluates the same criteria as The Wall Street Journal to report such rate.

X."Project Improvementsthose improvements described3action5b.

Y. ARedevelopment Areasee Redevelopment Project Area.

Z."Redevelopment Projettthe relevelopment projeclocatedwithin the
Redevelopment Areaand approved by the City Council in furtherance tio¢
objectives of the Plaand as more fully described 8ection5.

AA. "Redevelopment Project Arga the area selected for the
Redevelopment Project, whic$) subject to approval pursuant to the TIF Act, legally
described irExhibit A and depicted oixhibit B. In this case, the Redevelopment
Project Area and the Redevelopment Area are the same.

BB. "Recevelopment Project Cost Buddethe budget setting forth the
estimatedRedevelopment Project Costs, and identifying those Redevelopment Project
Costs to be funakor reimbursed by TIF Revenuwsttached hereto &«hibit C.

CC. "Redevelopment Project Cogtsinclude the sum total of all
reasonable or necessary costs incurred or estimated to be incurred, and any such costs




incidental to the Plan or the Redevelopment Project, as applicable. Such costs include,
but are not limited to, the following:

(2) Costs of studies, surveys, plans, and specifications;

(2) Professional service costs, including, but not limited to,
architectural, engineering, legal, marketing, financial, planning or special services.
Except for the reasonable costs incurred by the Qitytie administration of
Sections 99.800 to 99.865, RSMo, such costs shall be allowed only as an initial
expense which, to be recoverable, shall be included in the costs of the Plan or
Redevelopment Project;

3) Costs of preparing land for construction ofldings, including, but
not limited to, cost of clearing, grading, filling land, constructing adequate
stormwater facilities, mitigating environmental impacts, and the costs of design,
engineering and construction of such buildings

(4) Costs of landscapingagking lot and access drive construction
5) Costs of utility relocation and service provision;

(6) Costs of construction of buildings and other structures and
improvements;

(7) Costs of rehabilitation, reconstruction, repair or remodeling of
existing buildings andxtures;

(8) Financing Costs, including all necessary and incidental expenses
related toObligationsto finance all or any portion of Reimbursable Project Costs
incurred or estimated to be incurred, including, but not limited to interest,
capitalized interest, financial advisor fees, legal fees, broker fees or discounts,
original p ur c hnting and otker cdstssatated to such fipancing.
Financing Costs also includes interest payable t€ityeat the rate set fortinm this
Agreement;

(9)  Alloraportion of a Taxing District's capital costs resulting from the
Redevelopment Project necessaiticurred or to be incurred in furtherance of the
objectives of the Plama Redevelopment Projetb the extent the City by written
agreement accepts and approves sucls;,cost

(10) Relocation costs to the extent that the City determines that
relocation costshall be paid or are required to be paid by federal or state law; and

(11) Payments in Lieu of Taxes.

DD. fiRedevelopment Project Ordinancé me ans NQRO&4, nance
adopted by the City Council on November 17, 20@8ch activatal Tax Increment
Financing with regect to the Redevelopment Project Area.




EE. "Reimbursable Project Coststhe portion of Redevelopment
Project Costsvhich, pursuant to the Plan atids Agreement are eligible for payment
or reimbursement from TIF Revenuwes shown oixhibit C and further dscribed in
Section 2.

FF. fiRelated Entity 6 an entity that control s,
common control with, another entity.

GG. "Site Plang' the conceptualsite plansgenerally depicting the
Project Improvements.

HH. "Special Allocation Fund the fund established by City into which,
as required by the TIF Act, all Payments in Lieu of Taxes and fifty percent (50%) of
Economic Activity Taxes are deposited for the purpose of paying Reimbursable
Project Costs and Debt Service on Obligationsnmeclin the payment thereof. The
Special Allocation Fund shall be divided into at lelwsd (2) separate segregated
ledgeraccounts: the Payents in Lieu of Taxes Account atite Economic Activity
Taxes Account

Il. "Tax_Increment Financing ( A T | tBxo ihcrement allocation
financing as provided pursuantttee TIF Act

JJ. "Taxing Districts" any political subdivision of the State of Missouri
having the power to levy taxes on sales or real property or utilities within the
Redevelopment Project Area

KK. "TIF _Act,” the Real Property Tax Increment Allocation
Redevelopment Act, Sections 99.800, RSklsseq, as amended.

LL. "TIF Revenug' Payments in Lieu of Taxes, fifty percent (50%) of
Economic Activity Taxes and all interest earned on funds in the Specadatithn
Fund.

MM. "Total Initial Equalized Assessed Valug¢hat amount certified by
the County Assessor as the total equalized assessed value of all taxable real property
within a Redevelopment Project Area, determined by adding together the most
recently asertained equalized assessed value of each taxable lot, block, tract or parcel
of real property within such Redevelopment Project Area immediately thiger
Redevelopment Project Ordinance approving the Redevelopment Projecivédsea
approved by th€ity Council.

4, Redevelopment Area The Redevelopment Area consists of the area legally
described oiexhibit A attached hereto.

5. Redevelopment Project Area

A. The RedevelopmerRrojectAreais located in historic downtown Sedalia,
Missouri and is bounded generally Bth Street and Broadway Boulevard on the



south; Moniteau Avenue on the west; Marvin Street on the east; and Jefferson Street
on the north consisting of 178 parcels and abutting public rafhtgay and is shown

on the map attached heretolrhibit B. The Redevelopment Project Ar@aay not

be changed, modified or amended except in accordance with the TIF Act and this
Agreement. This Agreement is specific to the the property generally located at
225227 South Ohio AvenyeSedalia, Missouri 6530Mhich is within the
Redevelopment Project Area.

B. Designation ofRedevelopment Project AreaTax Increment Financing
with respect tahe Redevelopment Project Ar@aas activatedn November 17, 2008
by Ordinance No. 9694.

C.Project Improvementsin accordance with the TIF Act and the terms and
conditions of the Plan and this Agreement, to ameliorate or satisfy those conditions
which are the basis for eligibility and designation of the Redevelopment Area as a
ConservatiorArea and otherwise eligie as a redevelopment area under the TIF Act,
Companyshall cause th&®edevelopment Project Areand supporting areas to be
redeveloped through the construction of the Project Improvements, as generally
describedn Exhibit C, which is attached hereto

Except as otherwise provided in this Agreeme@gmpany shall construct or cause the
construction of the Project Improvements.

6. Redevelopment Schedule

Alt i s the Cityds intention that the
be completed in the ordésted inExhibit D-1. Once improvement items4lLhave
been completed or reimbursed, then moneys from the Special Allocation Fund can be
used to fund or rei mburse the Eubhganyos
and more specifically as set forth$ections 20and21.

B.It is the intention of the parties that development activities for the
Redevelopment Project Arba substantially commenced andmpleted on or before
the dates set forth iBxhibit D-2, as may be reasonably amended from time to time,
attached heretoand incorporated herein byeference (the 'Redevelopment
Schedul€). Company shall constructor cause to be constructel Project
Improvements, and shall completer cause to be completedll other
developmentelated activities including, but not necessarily limited to design, land
preparation, environmental evaluation and remediation, construction, management,
and maintenance in sufficient time to comply with the Redevelopment Schedule.
Changes in the development program contemplated by the Plan that require a Plan
amendment under the TIF Act (as determined by City) shall be processed in
accordance with the TIF Act, and changes in the development program contemplated
by the Plan that doot require a statutorily mandated Plan amendment shall be made
by agreement of the parties hereto. The parties hereto recognize and agree that market
and other conditions may affect the Redevelopment Schedule. Therefore, the



Redevelopment Schedule isbgect to change and/or modification, with the written
approval of City, which shall not be unreasonably conditioned, delayed, or withheld

C.Any amendment to the Plan that is approved by City as provided herein,
which amendment contains changes to the Rédjewvent Schedule in the Plan, shall
immediately operate and be deemed to be an amendment to the approved
Redevelopment Schedule and the provisions of this Agreen@tyt.shall endeavor
to expedite the approval of the Plan amdy applicableLand Use Appovals;
provided, however, that nothing herein shall constitute or be deemed to be a waiver by
City or the City Council of its legislative authority. If as a result of solely the
Companys failure to timely complete its obligations under this Contracpaodided
that the City has fulfilled all of the terms of this Contract and provided that the delay
has not been caused by event not otherwise in control d€ahgpany City may
requireCompanyto appear before the City Council to show cause why this Contract
and the Plan shall not be terminatedccordance witlsection35.

7. Design and Construction of Project Improvement€ompanyshall cause the
Project Improvements to be designed and taoted as follows:

A. Legal Requirements The Project Improvements shall be constructed in
accordance with the Plan, the Site Plans, the Land Use Approvals, such Project Plans,
as defined below, and specifications as are approvated@ity, as applicablein
writing, and in accordance with all Legal Requirements.

B. Timing. Prior to the design, engineering and construction of the Project
Improvements, City an€ompanyshall jointly develop a schedule for the design,
engineering and construction of the Projebmprovements (the Project
Improvement Schedulé) that is generally consistent with the timing schedule set
forth onExhibit D -2. Once thé°rojectimprovement Schedule is developed, City and
Companyshall mutually approve and adopt such changes to #ueRlopment
Schedule as required to take into accountRt@gectimprovement Schedule. Such
changes to the Redevelopment Schedule may, at the option of the City Administrator
or his designee, be approved administratively. If the City Administratorisor h
designee elects to approve such changes administratively, no action Gftythe
Councilshall be required to approve such changes to the Redevelopment Schedule.

C.Design Phase Companyshall regularly meet with City staff regarding
design of the Project Improvements and shall provide copies of all design documents
to City for review and approval before proceeding with the construction of the Project
Improvements. On the basis of sucgbpeoved preliminary design documents,
Companyshall:

(1) Prepare detailed drawings, plans, design data, estimates, and
technical specifications to show the character and scope of the work to be
performed by contractors for the Project Improvemermsoféct Plans’).

(2) Furnish to City for its review and approval copies of such Project
Plans and other documents and design data as may reasonably be requested by City.



D.Bidding. Company shall bid the design and construction of the Project
Improvements$n accordanceitht he Ci t y6s prQompamyshalegive pol i
special consideratioto local bidders.Once Company has selected a contractor to
design and construct the Project Improvements, the Company shall provide
documentation to the City showing that thengpany compl i ed with
procurement policy in selecting the contractone City shall approve the selection of
the contractor, which said approval will not be unreasonably withheld.

E. InspectionsCompanyagrees to permit City, or its designeespbserve the
construction of all Project Improvements in order to ascertain and determine that
construction is being done in a manner consistent with this Agreement, the Plan, the
Site PlansProject Improvement planand the Land Use Approvals.

F. Change @ders Companyshall obtain City's approval of all change orders
over ten thousand and NO/100 dollars ($10,00000) relating to the Project
Improvements.

G.Insurance As it relates to Project Improvements, tGempanyshall
comply with the insurance requirements
policies, as amended from time to timéf surety bonds are required by Legal
RequirementsCompanyshall indemnify City and its officers and employees for any
damage radting to City, its officers or employees from failure @dmpanyor its
contractor(s) to provide such surety bgrgfgecifically includingwithout limitation
any performance or payment bonds required by Legal Requirements

H. Certificates of Substanti@lompletion and Occupancyhe City shall issue
a certificate of substantial completion at such time that the Project Improvements are
sufficiently complete in accordance with the applicable construction specifications so
that the Project Improvements dwactional and can be utilized for their intended use
(herein"Substantial Completion"); provided that, the City has received all required
approvals, licenses, and other documents from any other governmental authority
having jurisdiction over the Projeanprovements. The City shall not be obligated to
issue any occupancy certificafes structures within thRedevelopment Project Area
unless theCompanyis in compliance with its obligations regarding the Project
Improvements pursuant to this Agreement #mel City has issued a certificate of
substantial completion for the Project Improvemer@ampanyshall send City not
less than ten (10) days' advance notice of Substantial Completion of the Project
Improvements. City shall providEompanywith a detaiéd written notice of the
reasons for objection to the Substantial Completion of the Project Improvements
within such ten (10) day period. In the event no objections are receiveohyyany
Substantial Completion shall be deemed to have occurred ontthefdaubstantial
Completion set forth in theompanys notice provided as set forth above. In the event
objections are made by the Citypmpanyshall proceed to correct the deficiency in
accordance with the Project Plans and the foregoing proceduréehapeated until
the deficiency is corrected and the City approves the Substantial Completion in
accordance with the foregoing procedure. Upon reques§toaipany City shall
provide verification in writing of Substantial Completion. Subject to compéavith

10



this SectionCompanymay request and obtain a certificate of substantial completion
for a portion or subset d®rojectimprovements such as grading, parking lots and
drives, utilities, omther specific Project Improvements

8. Control of Project

A. Construction Except as otherwise provided in this Agreem@umpany
shall have complete and exclusive control over construction of Piogect
Improvements, subject, however, to all Legal Requiremésnpany or its assigns,
hereby grants to City, il@gents and employees the right to enter at reasonable times
for the purpose of inspecting tReoject Improvements

B. Maintenance and Repalfompany at no cost to the City, at all times shall
(1) maintain and operate, or caused to be maintained and operat&ipjatit
Improvements in a manner similar to other similarly aged and similarly situated
development projects in the boundary of the Cityetlaliaand (2) timely make all
necessary repairs to and replacements and restorations of all partsRybjewt
Improvements (3) keep theProject Improvements in good condition, repair and
appearance, and (4) maintain casualty insurance oRrtjectimprovements iran
amount equdio the full replacement value thereof and provide City with evidence of
such insurance upon demand

UnlessCompanyhas agreed to fulfill such obligatiorSpmpanyshall use its
best efforts to contractually obligate any owner or tenadds€l") of the Project
Improvements to comply with the provisions of tlsection 8.B for its respective
portion of the Project Improvements. As provided hereinCompanyshall use
commercially reasonable effortseaforce such contract rights.

0. Non-Permitted Uses Companyshall take such action as is from time to time
necessary to permit only such uses within the Redevelopment Area which conform to and are
permitted by the Plathe Site Plans and this Agreement. In accordanceSeittion 2, property
within the Redevelopment Area may not be used for the purposes set faxthiliit E attached
hereto, except by approval of thkayor, who, from time to time may, at his or h&sadetion, seek
the advice or consent of tli&ty Councilfor such approval Companymay appeal an adverse
determination by the Mayor to tl@ty Council.

10. Certificate of Completion and Compliance

A.Upon the completion of construction ahe Redevelopment Project,
Companyshall submit a report certifying that the Project Improvements contained
therein have been completed in substantial accordance with the Plan, this Agreement,
and theLegal Requirementand thatthe Project Improvements ane substantial
compliance with all other provisions of this Agreemebampanyshall, as part of the
report, submit a certificate, certified yompany certifying that to the best of
Companys actual knowledge, the information contained therein is acclasiiing
forth on an aggregate basis: (1) the total cost of completing the applicable Project
Improvements; (2) Redevelopment Project Costs incurred which are eligible for
reimbursement from TIF Revenue pursuant to this Agreement or which have been
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paid for or are to be funded or reimbursed; and (3) to the extent it is relevant to the
reimbursement of interest, the actual private equity and debt used to complete the
applicable Project Improvements.

B. City may conduct an investigation, and if City determiribat the
Redevelopment Project has been completed in substantial accordance with the Plan,
this Agreement, and théegal Requirementsas evidenced by a certificate of
occupancy where appropriate, and that as of the dat@oofpanys certification
requestall of Companys duties pursuant to this Agreement have been performed,
then the City shall issue a Certificate of Completion and Compliancehéor
Redevelopment Projectf City determines that the Redevelopment Project which is
the subject of an invdagation or review under thiSection D.B has not been
completed in substantial accordance with the Plan, this Agreement dreg¢a
Requirements or that Redevelopment Project Costs have not been incurred as
certified, or thatCompanyis not in substantial compliance with the terms of this
Agreement, then the City shall not issue a Certificate of Completion and Compliance
and shall specify in writing tadCompanythe reason(s) for withholding such
certification. Upon request @ompanyCity shall hold a hearing at whicdompany
may present new and/or additional evidence.

(1) The issuance of a Certificate of Completion and Compliance for a
Redevelopment Project by City shall be a conclusive determination of the
satisfaction of the covenanis this Agreement with respect to the obligations of
Companyto timely complete the Project Improvements wittlia Redevelopment
Project, but shall not prevent City from future action in the event of any subsequent
default byCompanyin the performance ainy of its other obligations under this
Agreement.

(2)  Thecertificate issued bthe City shall contain a description of the
real property affected thereby and shall be in such form as will enable it to be
accepted for recording in the Oficof the Recordeof Deeds for Petti€ounty,
Missouri.

11. Relocation of Businesses The Company shall relocate those occupants or
businesses displaced from any portion of the Property acquired I§othpanyin accordance
with the Relocation Plan, except insofar as otheswaigreed in writing by such displaced occupant
or business and approved in writing by thempany it being understood and agreed that any
displaced occupant or business may waive his/her/their rights to statutory and other relocation
benefits under the &ocation Plan or otherwiselhe City andCompanyacknowledge and agree
t hat at the time of the Citybdés adoptioma of
business or resident within the Redevelopment Argaasdedo be displaced

12. Actions Contesting the Plan At any time during the effective period of this
Agreement, if a third party brings an action (or raises a defense to an action filed by the City in
accordance withihis Section P) against the City or the City's officials, adg, employees or
representatives contesting the validity or legality of the Redevelopment Area, the Redevelopment
Projects, singularly or collectively, the Plan, the Plan Ordinance and the findings therein, any
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Ordinance approving the Redevelopment Pisjethie Obligations, or the Ordinance approving

this Agreement, th€ompanyshall assume the defense of such claim or action with counsel jointly
determined by th€ompanyand the City, which shall include, but not necessarily be limited to,
the City Attomey and the City's special counsel for economic development matters, and pay the
costs and attorney's fees of such counsel. Cdrapanymay not settle or compromise any claim

or action for which th€ompanyhas assumed the defense without the prior agpaithe City.
However, if the City does not approve a settlement or compromise whicdothpanywould

agree to, th€ompanyshall not be responsible for any costs or expenses incurred thereafter in the
defense of such claim or action. The Partiesesgly agree that so long as no conflicts of interest
exist between them with regard to the handling of such litigation, the same attorney or attorneys
may simultaneously represent the City and @menpanyin any such proceeding; provided, the
Companyand he agreedo counsel shall consult with the City throughout the course of any such
action and theCompanyshall pay all reasonable and necessary costs incurred by the City in
connection with such action. All cost of any such defense, whether incurréeé ity or the
Company shall be deemed to be Reimbursable Project Costs and reimbursable from any amounts
in the Special Allocation Fund or from the proceeds of Obligations, and such reimbursable
litigation costs shall be in addition to the Reimbursabtejget Costs set forth in the
Redevelopment Project Cost Budgstablished ifexhibit C.

13. Funding Sources and Uses of Fundibe Project Improvements may be funded in
oneor moreof the following ways:

A. Once there is enough TIF Revenue generated irSgiexial Allocation
Fund then TIF Revenue could be used to fund the Project Improvements

B. Using the proceeds froimonds or othe©bligatiors which the City has
issued and is repaid by the TIF Revenue generated within the Redevelopment Area;

C.Company cold fund the cost of the Project Improvements and seek
reimbursement from available TIF Revernussd/or

D.The City could loan money from its General Funfl per mi tt ed by
annual budgeto pay for a Project Improvement, which is then repaid by tife T
Revenue generated within the Redevelopment Area,thsitoption for funding
Project Improvements only available as a funding source in case of emergency or as
otherwise approved by the City Council afdhll be reviewed on a cabg-case basis

14.  Conditions Precedent t8ompanys Duties Companys obligations hereunder are
expressly conditioned upon the occurrence of each of the following events:

A. Acquisition byCompanyof a fee simple interest in real property within the
boundaries of thRedevelopment Area as provided herein.

B. City approval ofall Legal Requirements andand Use Approvalgif
applicable)

C. City receiving enough TIF Revenue in order to provide such revenue to the
Company to construct theréject Improvements othe City reeiving enough TIF
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Revenues to issue Obligations in which the proceeds of the Obligations will be used to
fund theconstrucdion of the Project Improvements.

15.  Conditions Precedent to CayDuties. CityGs obligations hereunder are expressly
conditioned upotthe occurrence of each of the following events:

A. Acquisition byCompanyof all real property within the boundaries of the
Redevelopment Area as provided herein.

B. City approval of all Legal Requirements and Land Use Approvals (if
applicable).

C. City receivihg enough TIF Revenue in order to provide such revenue to the
Company to construct the Project Improvements or the City receiving enough TIF
Revenues to issue Obligations in which the proceeds of the Obligations will be used to
fund the construction of tHeroject Improvements.

16. Payments in Lieu of Taxes

A. Tax Increment Financing/asestablishedor the Redevelopment Arday
Ordinance No. 9694 on November 17, 200Bherefore,the real property located
therein is subject to assessment for annual Payments in Lieu of Taxes. Payments in
Lieu of Taxes shall be due November 30 of each year in which said amount is required
to be paid and will be considered delinquent if not paid eégdinber 31 of each such
year or as otherwise determined by applicable law. The obligation to make said
Payments in Lieu of Taxes shall be a covenant running with the land and shall create a
lien in favor of City on each such tax parcel as constituted firoeto time.

B. If the Company is required to pay Payments in Lieu of Taxes as to the
property the Company owns within the Redevelopment Project Area,dtere fto
pay Payments in Lieu of Taxes shall constitute a default by the owner of such property
subject tothe provisions oSection34, and shall entitle City, the County Collector or
any other government official or body charged with the collection of any such sums
(any one or more of such persons hereinafter individually or collectively referaed to
the "Collection Commission") to proceed against such property and/or the owner
thereof as in other delinquent property tax cases or otherwise as permitted at law or in
equity, and, if applicable, such failure shall entitle the Collection Commissg@eto
all other legal and equitable remedies it may have to ensure the timely payment of all
such sums or of the principal of and interest on any outstanding Obligations secured
by such payments; provided, however, that the failure of any property in dng of
Redevelopment Project Aréayield sufficient Payments in Lieu of Taxes because the
increase in the current equalized assessed value of such property is or was not as great
as expected, shall not constitute a breach or defduoltthe event the Cadkction
Commission seeks the remedies authorized in this Section, the costs incurred shall be
deemed Administrative Costs of the Qiggmbursable pursuant gection 4.
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C. Notwithstanding anything to the contrary, herein, the lien on property
within any of theRedevelopment Project Araaall be deemesubordinateo the lot
lines, utility easements and other similar matters granted to City or any public utility
for public facilities or utilities or connection(s) thereto.

17.  Economic Activity Taxes In addition to the Payments in Lieu of Taxes described
herein, (i) pursuant to Section 99.845 of the TIF Act, fifty percent (50%) of Economic Activity
Taxes shall be allocated toydhpaid by théocal political subdivisiorcollecting officer to the City
Treasurer or other designated financial officer of City, who shall deposit such funds in the
Economic Activity Account wihin the Special Allocation Fund For as long as the
Redevebpment Project Are# subject to Tax Increment Financing, Economic Activity Taxes
shall be determined in accordance with the following procedures (subject to the provisions of
Section 99.845 of the TIF Act):

A. Documentation of Economic Activity TaxeSompany, its successors and
assignsshalluse good faith efforts to negotiatectmtractually obligate any tenant or
business to provide City with documentation of sales tax receipts for each business in
any of theRedevelopment Project Areandicating the type and amount of the
Economic Activity Taxes paid by each such tenant or business located within the
Redevelopment Project AreaCompanyshall use good faith efforts to negotiate to
include the provisions as specified3ection24 in dl lease documents with tenants
located within thdRedevelopment Project Areaquiring said sales tax information to
be provided to City. Unless such requirement is waived by City, a similar provision
shall be included in all sales contracts with purera®f property located in the
Redevelopment Project Areaquiring said sales tax information to be provided to
City. Companyagrees to cooperate with the City, at no cost or exper@ermpany
in the City's enforcement of said provisions to the maxireytant permitted by law,
and Companyhereby agrees that each such lease or sales contract shall provide that
City is an intended third party beneficiary of such provisions and has a separate and
independent right to enforce such provisions directly aganyg such tenant or
purchaser.

B. Certification by City City, following reasonable research and investigation,
using independent consultants, accountants and counsel when appropriate at City's
expense, but subject to reimbursement as a Reimbursable P@mettas an
administrative cost, shall certify the nature and amount of Economic Activity Taxes
payable by each Taxing District from which Economic Activity Taxes are due, or as
otherwise required by the procedures and requirements of the Taxing Disimct fr
time to time established.

C.Presentation to Taxing DistrictsThe City shall take responsibility for
collecting Economic Activity Taxes payable by each taxing district using its normal
procedures.

D.Net New Sales Calculation For Relocation§ an existig retail
establishment withirPettis County relocates within one year from such County
facility to a facility within theRedevelopment Project Areand theCity Council
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determines by Ordinance that the retail establishment is a direct beneficiary of Tax
Increment Financing, then in accordance with the provisions of the TIF Act, the
Economic Activity Taxes generated by the relocated retail establishment shall equal
the amount by which the total additional revenues from Economic Activity Taxes
which are imposd by the City and other Taxing Districts exceeds the amount of
Economic Activity Taxes generated by the retail establishment in the calendar year
prior to its relocation to any of tHeedevelopment Project Area

18.  Special Allocation FundTheFinance Director, or his designeball establish and
maintain the Special Allocation Fund which shall contain at le@ast(2) separate segregated
ledgeraccounts. Payments in Lieu of Taxes shall be depositedhiatSpecial Allocation Fund
and recorde intothe Payment in Lieu of Taxes Account within the Special Allocation Fund. Fifty
percent (50%) of Economic Activity Taxes shall be deposited intSpleeial Allocation Fund and
recorded into th&conomic Activity Account. TIF Revenubat isdeposied and any interest
earned on such deposits will be used for the payofd¢imbursable Project Costsaccordance
with Legal Requirements.

19. Dishursements from Special Allocation Fun®isbursements from the Special
Allocation Fund, to the extent avallle, will be made in the following manner and order of
preference:

A. Payment of Administrative Costs incurred by the City as described in
Section42;

B. Payment of Debt Servicaen Obligations if any are issued, psuant to the
terms of the bond documents payment of Reimbursable Project Costs that are
funded by the Cityrom the General Fund

C. Payment of Reimbursable Project Castsunds are available in the Special
Allocation Fund.

20. CompanyProject Cost Certificatian

A. Request for CertificatiarAttached to this Agreement &xhibit C is a list
of CompanyReimbursable Project Costs

Q) Only Company and those successors and assigrSonfipanythat
have beenspecifically assigned rightdo TIF Revenueunder this Agreement
pursuant to an Assignment Agreement in accordanceSeition29shall have the
right to sulmit requests for certification deimbursable Project Costs under the
line items and within the budget amounts identifiecEghibit C (the 'Company
Cost Categorie). Project Costs incurred within ti@ompanyCost Categories
are herein sometimes referred to @ethpany Project Costs'.

B. Company Project Costs Upon completion of one or moreProject
ImprovementsCompanyshall present tathe City (1) an affidavit executed by the
Company in which the Company certifies that it hamstructed the Project
Improvement(s) in accordance with the= Plan, this Agreement and all otHexgal
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Requirements(fAffidavit 0 ,) and (2) theinvoice for paymentdirectly to the
contractor Upon receipt of thaffidavit andinvoice, City staff shaltonfirmthat the
Project Improvement(s) were completed in accordance with the TIF Plan, this
Agreement and abbther Legal Requirements., liowever, th&Company choses to
construct the Project Improvements with Company fumdsproceeds from
Obligations issued by the Cjtthen upon completion of the Project Improvements,
Company shall present to City application for certification of Project Costs which
details Poject Costs paid in accordance with this Agreement and the Plan, together
with such supporting documentation (including copies of invoices, canceled checks,
receipts, lien waivers, and such other supporting documentation as City shall
reasonably require)saCity shall reasonably determine to be necessary in a form
provided by the City (theCertification Application "), City shall review, verify and
confirm the information included in the Certification Application.

(1) In no event shallCompanyProject Costs exaed Four Hundred
ThousandDollars ($400,00000). Financing Costs shall also be reimbursable as
Reimbursable Project Costs but shall not be included in the foregluithay
amountcap on reimbursementin no event shall Third Parties be entitled to
reimbursementinless such reimbursement is assigned pursuant to this Agreement.

(2) If a Certification Application is submitted,hé Certification
Application shall: (1) separately identify each item of Reimbursable Project Cost
by a specific line item categpdetailed in the Redevelopment Project Cost Budget;
(2) aggregate all costs in the Certification Application by reimbursable line item
category as set forth in the Redevelopment Project Cost Budget; (3) include a report
setting forth the total amount, byeimbursable line item category from the
Redevelopment Project Cost Budget of all Reimbursable Project Costs set forth in
the thercurrent Certification Application and all prior Certification Applications
approved by City or for which approval is pendiagd (4) include a report setting
forth the Companys estimate of the approximate percentage of work, by
reimbursable line item category from the Redevelopment Project Cost Budget
completed as of the date of the current Certification Application

3) If the City determines that: (gither the invoice athe Certification
Application accurately reflects Reimbursable Project Costs in accordance with this
Agreement and the Plargnd (ii)) the Reimbursable Project Costs for which
certification or paymentis requestd is in accordance with the Redevelopment
Project Cost Budget, the City shall appediieinvoice orCertification Application
within forty-five (45) days after Company submitsther the invoice or
Certification Application

C. Disapprovalf Certification Application

(2) If City, pursuant to its review cdither the invoice o€Certification
Application and supporting documentation, determines that any portion of the
request for reimbursement payment of the invoicehould not kB approved, it
shall promptly state in writing the reasons for such disapproval to Company.

(2)  The City shallprovide Company withvritten notice of the reasons
for disapproval of Company's Certification Application payment of invoice
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within forty-five (45) days after Company submits thevoice or Certification
Application. Any such disapproval of Company's request may be appealed by
Company to the City Council, which shall upon Company's request hold a hearing
at which Company may present new and/or tiaiual evidence.

3) If the invoice or any potion of the invoice is disapproved, then the
City shall not pay that invoice or portion of the invoice that is the subject of the
disapproval. If the Certification Application or any portion of the Certification
Application is disapproved, the Company wilht bereimburse for said project
cost amount

D. Administrative Approval At the option of the City Administrator or his
designee, each Certification Applicatiar invoice for Company Reimbursable
Project Costsnay be approved administratively, and if the City Administrator or his
designee elects to approve sunvoice orCertification Application administratively,
no action of the Citgouncil shall be required to approve sunloice orCertification
Application.

E. Payment of Interest Expenses

(1)  Third Party Borrowingln the eventCity incurs Financing Costs on
amount<City was loaned to finance and pay for Reimbursable Project Costs from a
"non-Affiliate" third party in an armdength transactionthe City shall be
reimbursé as a Reimbursable Project Cost the actual Financing Costs incurred and
certified pursuant to thiSection 2.

(2)  Account Borrowing In the event City borrows money from its
General Revenue Fund to finance and pay for Reimbursable Project Costs, the City
shall bereimbursed as a Reimbursable Project Cost the amount of interest it lost by
not being able to invest those funds as furdes forth in paragraph 5 below.

3) Equity. Interest paid on equity shall be calculated using the same
rates as those calculated for Third Party Borrowing.

(4) Interest Paid Not Included In Total Reimbursable Project Costs
Any interest paidy City pursuantad thisSection 2.E shall not be included as an
expense against thetal amount set out in the Redevelopment Project Cost Budget
for Reimbursable Project Costs

(5) Interest Calculation For purposes of calculating reimbursable
interest,City shall certify the amount of reimbursable interest as a separate line
item, which shall accrue for any given Reimbursable Project Cost beginning with
the day of the Reimbursable Project Cost was paid and ending the day such
Reimbursable Project Cost ismdursed hereunder.

F. Reallocation of Cost SavingsCompany shall, in each Certification
Application or with each invoice submitteddentify the specific line item assigned
within the Redevelopment Project Cost Budget as to each Reimbursable Project Cost
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for which certificationor paymenis requested. If, after the issuance of a Certificate
of Completion and Compliance folne Redevelopment Projecor portion thereof,
there have been cost savings in the amount expemdedh does not exceedén
percent {0%) of the budgeted amount for that line itemith respect to any specific
Project Improvement line itenthen suchexcess reimbursablamounts shall be
allocated to a separdine itemto fund cost overruns that kia not been funded from
funds within the Special Allocation Fundror exampleand for illustration purposes
only, if Companycompletesexterior repairs and renovatioamt a cost savings
Companycan use the money from the Cost Savings Category to pay nsenrthe
electrical workequal to the amount of the cost savinGampanyshall be entitled to
transfer amountbetweerProject Improvement line itemso long aCompanydoes
not (a) exceed theeimbursement caps set forth $ection 2.B(1) hereof or (b)
transfer to line items that are not approve®asnbursable Project Costs

If, however, the cost savings amount exceesls percent (10%) of the
budgeted amount for that line item, Company shall provide the City with
documentation showing the reasfor the cost savingas well as documentation
showing cost overruns in oth€ompany Cost Categotite Company wishes to use
the cost savings for.The City Administrator, or his designee, shall review and
determine if such costs savings above the tecepe(10%) limit can be used to fund
cost overruns in oth&ompany Cost CategaryShould the City Administrator, or his
designeedisapproe of Company's requesthen Companynay appeaits requesto
the City Council, which shall upon Company's request hold a hearing at which
Company may present new and/or additional evidence.

G.Amendments Due to Cost Overrun3.he parties acknowledge that the
Redevelopmen®roject Costs set fortim Exhibit C areestimates. In the event that
actual costs exceed these estimat€ampanymay request approval of theity
Councilto increase the aggregate amounRefmbursabld’roject Costs to mitigate
thecostincrease Any such request to tt@gty Councilby theCompanyshallexplain
with supporting documentatiosuch increase in the aggregate amount of the
Company Redevelopment Project Costs addntify the amount of additional cost
reimbursement theCompany would require to keep the respective shares
Redeelopment Project Costdf the Companyand City the same a4 the time othe
Ci t y 6 s ottheBlagntOrdioamce. Any request to increase the TIF Reimbursable
Costs column by an amount that results in a change in the nature of the
Redevelopment Projectshall require amendment of the Plan according to the
procedures established in the TIF Aotluding a hearing by the TIF Commissioft
the time theCity Councilconsiders a request for an increase in the TIF Reimbursable
Costscolumn, theCity Councilmay separately consider reimbursement of Financing
Costs associated with such request.

21. Payment of Project Costs"As Collected" Basis The Redevelopment Project,
consisting of all the line items set forth in Tabl@ 4f the Plan shall be compéet in the order
listed onExhibit D-1. This means that any TIF Revenue generated within the Redevelopment
Area shall first be distributed to pay for/reimburse the City for professional fees. Once
professional fees have been reimbursed, then the TIF Rewa&rall be disbursed to pay for
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stabilization and rehabilitation of the Sedalia Trust Building, and so on and so forth. Once line
items 14 onExhibit D -1 have been paid for/reimbursed, any TIF Revenue generated within the
Redevelopment Area shall be dg®e renovate and rehabilitate the Uptown Theater and Liberty
Center.The Parties anticipate that the Company will be paid on an "as collected" basis and have
Reimbursable Project Costs paid from the Special Allocation Fund on such an "as collected" basis.
Company shall present to City a Certification Application setting forth the actual costs incurred to
complete the project. Once the Certification Application is approved, Company will receive its
Completion Certificate. City, in its sole discretion,lsbisburse to Company a prata portion of

proceeds from the Special Allocation Fund, to the extent such funds are available in the Special
Allocation Fund, within ten (10) business days after notifying the Company that such funds are
available. Thepro at a porti on of proceeds i s an amount
and theliberty Centerproject. Specifically, the total cost to rehabilitate and renovate the Uptown
Theater and Liberty Center (Project Improvement line itehExhibit C of the TIF Contract

between the City and Liberty Center i s $733, 700. The Companyos
$400,000 which equates to 55% of the total. The portion of the total for the Liberty Center is
$333,700 which equates to 45% of the total. Tlerefe, t he Companyds porti
from the Special Allocation Fund i$5% of the available funds. Any payments made on an "as
collected"” basis shall be payable in accordance with the payment priority set f8ebtion 19

The City shall not gtribute proceeds from the Special Allocation Fund beyond the limits set forth

in Section 20.B(1hereof.

22.  Full Assessment of Redevelopment AreAfter all Reimbursable Project Costs
have been paid, but not later than twethinee (23) years fronthe last adoption of a
Redevelopment Project Ordinance, City shall adopt an Ordinance dissolving the Special
Allocation Fund and terminating the designation of the Redevelopment Area as a redevelopment
area under the TIF Act (th@&rmination Ordinance"). From that date forward, all property in
the Redevelopment Ardhat issubject to assessments and payment of ad valorem stvedishe
subject to such assessments and payment of ad valoreminakeding, but not limited to, City,
State, and County tas, based on the full true value of the real property and the standard
assessment ratio then in use for similar property by the County Assessor. After the adoption of the
Termination Ordinance, the Redevelopment Area shall be owned and operated uajous
property ownerfree from the conditions, restrictions and provisions of the TIF Act, of any rules or
regulations adopted pursuant thereto, of the Plan Ordinance, of the Plan, and of this Agreement,
except as otherwise set forth herein or therein.

23. Busness Occupant Approvals Companyshall have complete and exclusive
control over the sale and leasing of property which it owns within the Redevelopment Area
including, without limitation, the fixing of rentals and the selection or rejection of tenants;
provided

A.Company shall not sell or lease property which it owns within the
Redevelopment Area to businesses who propose to use such property for any of the
nonpermitted purposes set forth $ection9 andExhibit E attached hereto, except
by approval of the€ity Council

B. Withoutthe approval of the City, th@ompanyshall not causer allowthe
relocation of ausiness withirthe Redevelopment Project Area, whiblisinesss
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24,

then open and operating in the City and then ceases to operate the existing facility
within eighteen (18) months after the opening of the new facility within the
Redevelopment Project Aretn the event thaCompanyviolates the requirements of

this subsection and fails to receive the prior approval of the City as set forth above, for
each such violation th€Eompanyshall pay to the City an amount equaltim (2)

times the amount of alCity retal sales taxes genated by such store at its prior
location during the preceding calendar ye&tefbcation Penalty Paymen). Any
Relocation Penalty Payment shall be due and payable within fifteen (15) business days
after receipt of written notice from the City for suctypent. Failure to make any
Relocation Penalty Payment when due shall be an event of default of this Agreement
andCompanyshall be subject to the remedies set forth herein.

Lease of Project PropertfCompany or any third party, may leagts realpropety

within the Redevelopment Area. Unless @&y Council waives this requirement as to a
particular tenant,Company shall insert in any such leaser include a provision in the
"Declaration of Restrictive Covenant$ (as defined irSection 25 of this Agreement) requiring
any third party to insert, the following language (or similar language)ifindt included in the
Declaration of Restrictive Covenantshall have suclCompanylease signed by the lessee
indicating acknowledgment and agree® the following provision:

Economic Activity Taxes and Sales TaxesTenant acknowledges

that the Leased Premises are a part of a TIF redevelopment area in
Sedalia  Mi s s o Qity") and( thahcertaifi taxes generated by
Tenant's economic activitiesicluding sales taxes and utility taxes

will be applied in payment of certain costs related to the
development. Tenant shall forward to the City Finance Department
copies of Tenant's State of Missouri sales tax returns for its sales
within the Leased Pmises when and as they are filed with the
Missouri Department of Revenue, quarterly copies of all utility bills
paid in relation to the Leased Premises identifying the amount of
taxes paid on such utilities, and, upon request, shall provide such
other repois and returns regarding other state or local taxes
generated by Tenant's economic activities upon the Leased Premises
as the City shall require, all in the format prescribed by the City.

Tenant represents and warrants that its business is not currently
located in the Cityor if it is locatedwithin the City, for eighteen
monthsafter locating within the Redevelopment Area, such other
business location within the City shall not closeTenant
acknowl edges tumrentbusinesswitfiire thea Qity 6 s
closes within eighteen monthsafter locating within the
Redevelopment Are#his Lease shallecome ieffectiveunless the

City Council approves this Lease. Tenant acknowledges that the
City is a thirdparty beneficiary of the obligations in this Section,
and that the City may enforce these obligations in any manner
provided by law.
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If such language is not included in the DeclaratioR@sdtrictive Covenantsailureof Companyto

require that such restrictions be placed in any such lease shall in no way modify, lessen or diminish
the obligations and restrictions set forth herein relating to the Redevelopment Area. The City shall
comply with all applicable state laws limiting disclosure of sales tax information related to
individual businesses provided to the City as documentation of Economic Activity Takes.
Cityébs access and wuse of such i hismecessgtta on s h
administer the TIF Revenue

25.  Sale or Disposition of Project Property

A. Sale of Property Except for a transfer to a Related Entity, @empany
shall not sell its fee simple interestiia realpropertyuntil completion of thé°roject
Improvement®n such propertgnd all Project Improvements have beempleted as
evidenced by a Certificate of Substantial Complesiod occupancy permit

B. Continuation of Payments in Lieu of Taxésthe event of the sale or other
voluntary or involuntey disposition of any or all of the real property@dmpanyor
any third party in the Redevelopment Area, Payments in Lieu of Taxes with respect to
the real property so sold or otherwise disposed of shall continue and shall constitute a
lien against thenoperty from which they are derived, and such obligations shall inure
to and be binding upoBompanyand its successors and assigns in ownership of said
property as if they were in every case specifically named and shall be construed as a
covenant runningvith the land and enforceable as if such purchaser, transferee or
other possessor thereof were originally a party to and bound by this Agreement.

C.Obligation to Ameliorate Existing Conditions Companys obligations
pursuant tdSection5.C hereof, unless elger satisfied and certified pursuant to this
Agreement, shall inure to and be binding upon the heirs, executors, administrators,
successors and assigns of the respective parties as if they were in every case
specifically named.

D.Incorporation The restritions set forth inSections9 (non-permitted
uses) 17 (EATS), 24 (leases) and25 (sales/transfer)shallbe incorporated into any
deed or other instrument fro@ompanyand its assigns conveying an interest in real
property, other than a lease agreement, within the Redevelopment Area and shall
provide that said obligations or restrictions shall constitute a benefit held by both
Companyand City and that City is an intead third party beneficiary of said
obligations and restrictions. Failure @dmpanyto require that such restrictions be
placed in any such deed or other instrument shall in no way modify, lessen or diminish
the obligations and restrictions set forth lenmelating to the Redevelopment Area.
Notwithstanding the foregoing provisions of th&ection 25.D, in lieu of the
requirement that such restrictions be incorporated into any deed or other instrument
conveying an interest in real property and in lieuaof other provisions of this
Agreement that requir€ompanyto contractually obligate a purchaser or other
successor owner to comply with certain restrictions in this Agree@entpanymay
instead record a declaration of restrictive covenants Reelération of Restrictive
Covenants) against all property in the Redevelopment Area now owned or in the
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26.

future owned byCompany binding upon its successors in ownership and requiring
such successors tomply withthe terms of this Agreement.

Any such Declaation of Restrictive Covenants shall further provide that (i) the
obligations and restrictions contained in the Declaration of Restrictive Covenants
shall inure to and be binding upddompanyand its successors and assigns in
ownership of said property astiall be construed acavenantunning with the land,

(ii) the obligations and restrictions shall constitute a benefit held by ©othpany

and the City and that the City is an intended third party beneficiary of said obligations
and restrictions and bBa separate and independent right to enforce such provisions,
and (iii) the Declaration of Restrictive Covenants shall remain in effect for the
duration of the Plan and shall be binding u@mmpanyand its successors in interest
only during their respeste period of ownership of the property within the
Redevelopment AresCompanyshall record the Declaration of Restrictive Covenants
in the office of the Recorder of Deeds RettisCounty at its cost and expense prior to
the sale or transfer b@ompanyof any property within the Redevelopment Area.
Prior to recording the Declaration of Restrictive Covendbsnpanyshall provide a

copy of the same to the City.

E. Notification to City of TransferCompanyshall notify City in writing of
any proposed sale or other transfer of any or all of the real property in the
Redevelopment Area or any interest therein. Such notice shall be provided not less
than thirty (30) days prior to the proposed effective dathefale or other transfer
and if a Declaration of Restrictive Covenants has not yet been recorded in satisfaction
of all of the requirements @ection25.D, then such noticehall include a copy of a
draft deed of such sale or other dispositionenaltte City to confirm that the
requirements set forth above in tBisction25 have been fulfilled.

Continuing Disclosure anlerogress Reports

A. Continuing Disclosureln the event that thEompanybecomes insolvent,
is notified of default or foreclosure of loans related to the Redevelopment Project,
begins voluntary or involuntary bankruptcy proceedings, or otherwise suffers a
reduction in capacity to complete the Redevelopment ProjeciCaonegpanyshall
notify the City ofsuch issue in accordance with this Agreement.

B. Progress Reports At the first regularlyscheduled meeting of th€ity
Councilfollowing the first anniversary of thexecution of this Agreemeiaind each
anniversary thereafter unall Project Improvements are complet€hmpanyshall
report to theCity Councilthe progress of its implementation of the Redevelopment
Projects. At the first reguladgcheduled meeting of th@ity Councilfollowing the
fifth anniversary of th€lanand on each fiveyear anniversary thereafter so long as the
Plan shall remain in effecGompanyshall prepare and present to iy Councila
detailed report on the progress of implementation of the Redevelopment Projects, and,
in accordance with Sectid9.865.3 of the TIF Act, a public hearing shall be held to
determine if the Redevelopment Area, Plan and the included Redevelopment Projects
are making satisfactory progress under the Redevelopment Scheduleormpanys
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reports shall include such information as is required under the reporting requirements
of the TIF Act, such additional information as City may reasonably require, and such
additional information a€ompanywishes to present, including, without limitation:

(2) Project Improvements completed;
(2) Status of Project Improvements in progress but not yet completed,;

(3) Actual Redevelopment Project Costs in the Redevelopment Project
Area compared to Redevelopment Plan estimates;

(4)  Actual start and completion dates of Projenprovements in the
Redevelopment Project Area compared to Redevelopment Plan estimates; and

(5) Estimated start date of Project Improvements not yet commenced at
date of report.

C.Company shall from time to time furnish such other reports on specific
matters nbaddressed by the foregoing as City may reasonably require.

27. Compliance with Laws Subject taCompanys rights to contest the same in any
manner permitted by lawCompany its officers, directors and principals, at its sole cost and
expense, shall complin every respect with all Legal Requirements, ordinances, rules and
regulations of all federal, state, county and municipal governments, agencies, bureaus or
instrumentalities thereof now in force or which may be enacted hereafter which pertain to the
congruction of the Project Improvements, and the ownership, occupancy, use and operation of the
Redevelopment Projects and the Redevelopment Area.

28.  Authorized EmployeesCompanyacknowledges that Section 285.530, RSMo,
prohibits any business entity or emploj®m knowingly employing, hiring for employment, or
continuing to employ an unauthorized alien to perform work within the state of Missouri.
Companytherefore covenantand will provide an affidavifrom any general contractor directly
employed byCompany to construct Project Improvemerits substantially the same form as is
attached agxhibit_G, attesting that it is not knowingly in violation of subsection 1 of Section
285.530, RSMo, and that it will not knowingly employ, hire for employmeniamtinue to
employ any unauthorized aliens to perform work related to this Agreement, and that its employees
are lawfully eligible to work in the United States.

29. Assignment offompanys Obligations

A. Without limiting the rights oCompanyor any third @rty undeiSection 25
Companyagrees that this Agreement and the rights, duties and obligations hereunder
may not and shall nte assigned b ompanywithout the prior written consent of the
City, which consent will not be unreasonably withheld. Any proposed assignee shall
have all of the qualifications and financial responsibility, as reasonably determined by
the City, necessary and adequate to Ifutfie obligations ofCompany and, if the
proposed assignment relates to a portion of the Redevelopment Area, such obligations
to the extent that they relate to such portion of the Redevelopment Area.
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30.

B.Any proposed assignesshall, utilizing a form suktantively and
substantially similar to the form attached heretoEakibit F (the "Assignment
Agreement’), expressly for the benefit of City, assume all of the obligations of
Companyunder this Agreement and agree to be subject to all the conditions and
restrictions to whichCompanyis subject (or, in the event the assignment is of or
relates to a portion of the Redevelopment Area, such obligations, conditions and
restrictions to the extent that they specifically relate th gortion). For purposes of
this section, any sale, transfer, assignment, pledge or hypothecation of an interest in
Company (other than to an Affiliate ofCompany that results in a change in
management control adompanywill constitute an assignment of this Agreement.
Upon approval of the Assignment Agreement by City as set forth h&empany
shall be released from such obligations accruing #feedate of such assignment, and
any default by any such assignee shall not afteampany s r i ght s unde
Agreement, including the right toreceive TIF Revenue generated within the
Redevelopment Area.

Representations and Warranties

A. Representations of the Cityrhe Citymakesthe following representations
and warranties, which are true and correct on the date hereof:

(1)  Due Authority The City has full constitutional and lawful right,
power and authority, under current applicable law, to execute, deliver and perform
the terms and obligations of this Agreement, and all of the foregoing have been or
will be duly and validlyauthorized and approved by all necessary City proceedings,
findings and actions. Accordingly, this Agreement constitutes the legal valid and
binding obligation of the City, enforceable in accordance with its terms.

(2) No Defaults orThvaeoduatiioonn aonfd Ldeew i v

Agreement , t he ctansactiomomoarn ti omp loaft etdheher eb
fulfill ment of the terms and conditions
result in a breach of any of the ter ms
to which it is now a patruttye aa ndde fdaou Intotun
the foregoing.

3) Litigation. To the best of the City's knowledge, there is no litigation
or proceeding pending against the City with respect to the Redevelopment Plan or
this Agreement. In addition, to the best of the Ckylswledge, there is no other
litigation or proceeding that is pending against the City seeking to restrain, enjoin
or in any way limit the approval or issuance and delivery of this Agreement or
which would in any manner challenge or adversely affect tisesmce or powers
of the City to enter into and carry out the transactions described in or contemplated
by the execution, delivery, validity or performance by the City of the terms and
provisions of this Agreement.

(4) Governmental or Corporate Consentxcet for approval of this
Agreement by Ordinance of ti@ty Council no consent or approval is required to
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be obtained from, and no action need be taken by, or document filed with, any
governmental body or corporate entity in connection with the executidn a
delivery by the City of this Agreement.

(5) No Default No default or event of default has occurred and is
continuing, and no event has occurred and is continuing which with the lapse of
time or the giving of notice, or both, would constitute a defaularo event of
default in any material respect on the part of the City under this Agreement.

(6) Construction PermitsThe City reasonably believes that all permits
and licenses necessary to construct the Project Improvements can be obtained.

B. The Companymakesthe following representations and warranties, which
are true and correct on the date hereof:

(2) Due Authority The Company has all necessary power and
authority to execute, deliver and perform the terms and obligations of this
Agreement and to execute andlider the documents required of t®mpany
herein, and such execution and delivery has been duly and validly authorized and
approved by alhecessary proceedings. Accordingly, this Agreement constitutes
the legal valid and binding obligation of tR®mpany, enforceable in accordance
with its terms.

(2) No Defaults orTh/e odxadd wtni of dmdv de

Agreement , the consummation of the trar
fulfill ment of the terandwiabtd condtitrcons
result i n a breach of any of the ter.
organi zational restriction or of any
party, and do not and will not const.i

3) Litigation. To the best of th€ompanys knowledge, there is no
litigation, proceeding or investigation pending or threatened again€Stimpany
seeking to restrain, enjoin or in any way limit the approval or issuance and delivery
of this Agreement or wibh would in any manner challenge or adversely affect the
existence or powers of tteompanyto enter into and carry out the transactions
described in or contemplated by the execution, delivery, validity or performance by
the Company of the terms and prasions of this Agreement.

(4) No Material Change (1) The Companyhas not incurred any
material liabilities or entered into any material transactions other than in the
ordinary course of business except for the transactions contemplated by this
Agreement ad (2) there has been no material adverse change in the business,
financial position, prospects or results of operations oCii@pany which could
affect theCompanys ability to perform its obligations pursuant to this Agreement
from that shown in the financial information provided by @@mpanyto the City
prior to the execution of this Agreement.
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31.

(5) Governmental or Corporate Consentdo consent or approval is
requred to be obtained from, and no action need be taken by, or document filed
with, any governmental body or corporate entity in connection with the execution,
delivery and performance by theompanyof this Agreement other than the
subsequent approvals adssed in this Agreement.

(6) No Default No default or event of default has occurred and is
continuing, and no event has occurred and is continuing which with the lapse of
time or the giving of notice, or both, would constitute a default or an event of
defaut in any material respect on the part of @@mpanyunder this Agreement, or
any other material agreement or material instrument to whiclCtimepanyis a
party or by which th€ompanyis or may be bound.

(7)  Approvals Except for subsequent approvals adskdsin this
Agreement, theCompanyhas obtained all certificates, licenses, inspections,
franchises, consents, immunities, permits, authorizations and approvals,
governmental or otherwise, necessary to acquire, construct, equip, operate and
maintain the Riject Improvements. Th€ompanyreasonably believes that all
such certificates, licenses, consents, permits, authorizations or approvals which
have not yet been obtained will be obtained in due course.

(8) Construction Permits Except for subsequent appravaddressed
in this Agreement, all governmental permits and licenses required by applicable
law to construct, occupy and operate the Project Improvements have been issued
and are in full force and effect or, if the present stage of development doeswot all
such issuance, th€ompany reasonably believes, after due inquiry of the
appropriate governmental officials, that such permits and licenses will be issued in
a timely manner in order to permit tReoject Improvements to be constructed.

(9) Compliance withLaws The Companyis in compliance with all
valid laws, ordinances, orders, decrees, decisions, rules, regulations and
requirements of every duly constituted governmental authority, commission and
court applicable to any of its affairs, business, opamatas contemplated by this
Agreement.

(10) Other Disclosures The information furnished to the City by the
Companyin connection with the matters covered in this Agreement are true and
correct and do not contain any untrue statement of any material fact antamit
to state any material fact required to be stated therein or necessary to make any
statement made therein, in the light of the circumstances under which it was made,
not misleading.

(11) Project The Company represents and warrants that the
Redeveloment Area is of sufficient size to construct the Project as contemplated in
the Plan and this Agreement.

Indemnification

27



A. Companyshall indemnify, protect, defend and hold City and its officers,
directors, members, commissioners, employees and agent®cieely, the
"Indemnified Parties" or, individually, an 'ndemnified Party") harmless from and
against any and all claims, demands, liabilities and costs, including reasonable
attorneys' fees, costs and expenses, arising from damage or injury, actashedc
of whatsoever kind or character (including consequential and punitive damages), to
persons or property occurring or allegedly occurring as a result of any acts or
omissions ofCompany its constituent members or partners, their employees, agents,
independent contractors, licensees, invitees or others acting by, through or under such
indemnifying parties, in connection with its or their activities conducted pursuant to
this Agreement and/or in connection with the ownership, use or occupancy and
devebpment or redevelopment of the Redevelopment Area or a portion thereof and
the Project Improvementscluding but not limited to, any damages or penalties
incurred by the City as a result of the failure of @@mpanyor its contractors to
comply with applicable Legal Requirements related to the construction of the Project
Improvements

B.In the event any suit, action, investigation, claim or proceeding
(collectively, an Action") is begun or made as a result of whiCbmpany may
become obligated to one or more of the Indemnified Parties hereunder, the
Indemnified Party shall give prompt notice @mmpanyof the occurrence of such
event. After receipt of such notic€ompanymay elect to defend, contest or
otherwise pract the Indemnified Party against any such Action, at the cost and
expense o€ompany utilizing counsel ofCompanys choice. The Indemnified Party
shall have the right, but not the obligation, to participate, at the Indemnified Party's
own cost and expee, in the defense thereof by counsel of the Indemnified Party's
choice. In the event th&ompanyshall fail timely to defend, contest or otherwise
protect an Indemnified Party against such Action, the Indemnified Party shall have the
right to do so, andf such defense is undertaken by the Indemnified Party after notice
to CompanyassertingCompanys failure to timely defend, contest or otherwise
protect against such Action), the Indemnified Party may submit any bills for fees and
costs received from gt counsel tocCompanyfor payment and, within thirty (30)
business days after such submiss@ompanyshall transfer to the Indemnified Party
sufficient funds to pay such billsCompanyacknowledges that such bills may be
redacted to delete any informatiowhich would constitute attornegient
communication or attorney work product.

C.An Indemnified Party shall submit @ompanyany settlement proposal that
the Indemnified Party shall receiv€ompanyshall be liable for the payment of any
amounts paid isettlement of any Action to the extent tRatmpanyconsents to such
settlement. Neithe€ompanynor the Indemnified Party will unreasonably withhold
its consent to a proposed settlement.

D.Company expressly confirms and agrees that it has provided this
indemnification and assumes the obligations under this Agreement imposed upon
Companyin order to induce City to enter into this Agreement. To the fullest extent
permitted by law, an Indemnified Party shall have the right to maintain an action in
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any court écompetent jurisdiction to enforce and/or to recover damages for breach of
the rights to indemnification created by, or provided pursuant to, this Agreement. |If
such court action is successful, the Indemnified Party shall be reimbursed by
Companyfor all fees and expenses (including attorneys' fees) actually and reasonably
incurred in connection with such action (including, without limitation, the
investigation, defense, settlement or appeal of such action).

E. With respect to liability that ariseduring the term of this Agreementhé
right to indemnification set forth in this Agreement shall survive the termination of
this Agreement.

F. Any costs, fees, and expenses paiCbynpanyunder thisSection 3 shall
be Reimbursable Project Costs and shall not count against the c&psmpany
Reimbursable Project Costs set forttgiection 2.B(1).

32. Insurance.

A.As used in thisSection 32, "Replacement Value" means an amount
sufficient to prevent the applicati of any ceinsurance contribution on any loss but
in no event less than one hundred percent (100%) of the actual replacement cost of the
Projectimprovements, including additional administrative or managerial costs that
may be incurred to effect the régor reconstruction, but excluding costs of
excavation, foundation, and footings.

B. The Company or its successors and assigsball keepthe Project
Improvements continuously insured with property insurance for full Replacement
Value, which such deductible provisions as are customary in connection with the
operation of facilities of the type and size comparable to the Project Improvements.

C.The City does not represent in any way that the insurance specified in this
Section, whether in scope, overall coverage or limits of coverage, is sufficient to
protect the business or interests of @wnpany

D.All such policies, or a certificate or certéites of the insurers that the
insurance required in thection 2 is in full force and effect, shall be provided to the
City. Prior to the expiration of any such policy, thempanyshall furnish to the City
with satisfactory evidence that such policggs been renewed or replaced or is no
longer required by this Agreement; provided, however, the insurance so required may
be provided by blanket policies now or hereafter maintained b tmepanyif the
Companyprovides the City with a certificate from dansurance Consultant to the
effect that such coverage is substantially the same as that provided by individual
policies. All policies evidencing the insurance to be required by this Agreement shall
provide for thirty (30) day®written notice(other tharfor norpayment of premium,
which shall provi de f otothe€dmpdnyaral she Cityadn ( 1 0
any cancellation, reduction in amount or material change in coverage.

33. Obligation to Restore
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34.

A.Restoration of Project Improvements Bompany Utilizing casualty
insurance proceedshda Company or its successors and assigalall promptly
restore, replace, or rebuild thirojectimprovements, or shall promptly cause the
same to be restored, replaced, or rebuilt, to as nearly as possiaétheguality, and
condition it was in immediately prior to fire or other casualty, with such alterations or
changes as may be approved in writing by the City (which approval shall not be
unreasonably withheld) if any portion of tReojectimprovements écomes damaged
or destroyed, in whole or in part, by fire or other casualty (whether or not covered by
insurance) The Company and its successors and assjgmall give prompt written
notice to the City of any damages or destruction by fire or other casutigfProject
Improvements, irrespective of the amount of such damage or destruction, but in such
circumstances thEompanyshall make the property safachin compliance with all
Legal Requirements.

B. Enforcement. The restrictions established in 8gstion 3 are for the
benefit of the City andhay be enforced by the City by suit for specific performance or
for damages

BreachCompliance

A.If Companyor City does not comply with provisions of this Agreement,
including provisions of the Plan, within the time limits and in the manner for the
completion of the Redevelopment Projects as therein stated, except for any extensions
or waivers described heresmd Excusable Delays, in thaompanyor City shall do,
permit to be done, or fail or omit to do, anything contrary to or required of it by this
Agreement or the Plan, and if, within sixty (60) days after notice of such default by the
nontdefaulting partyto the defaulting party, the defaulting party shall not have cured
such default or commenced such cure and be diligently pursuing the same if such cure
would reasonably take longer than said sixty (60) day period, then thaefeurlting
party may institte such proceedings as may be necessary in its opinion to cure the
default including, but not limited to, proceedings to compel specific performance by
the party in default of itebligations(except that no party shall be enjoined to engage
in any constration) and, in the case of default Bompany City is granted the right
to terminate this Agreement, the right to apply any deposit or other funds submitted by
Companyto City in payment of the damages suffered by it, the right to withhold or
apply fundgrom the Special Allocation Fund to such extent as is necessary to protect
City from loss or to ensure that the Plan and the Redevelopment Projects are fully and
successfully implemented in a timely fashion, and the right to withhold issuance of a
Certificate of Completion and Compliance. Notwithstanding anything to the contrary
herein, the City shall, in good faith, approve any Certification Application and
disburse funds t€ompanyfor Reimbursable Project Costs. If any action is instituted
by either paty hereunder, the neprevailing party in such action shall pay any and all
costs, fees and expenses, including attorneys' fees incurred by the prevailing party in
enforcing this Agreement.

B. The rights and remedies of the parties to this Agreement, whetheded
by law or by this Agreement, shall be cumulative and the exercise by either party of
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35.

any one or more of such remedies shall not preclude the exercise by it, at the same or
different times, of any other remedies for the same default or breachaiXer made
by either party shall apply to obligations beyond those expressly waived.

C. Company(for itself and its successors and assigns, and for all other persons
who are or who shall become liable, by express or implied assumption or otherwise,
upon orsubject to any obligation or burden under this Agreement), waives to the
fullest extent permitted by law and equity all claims or defenses otherwise available
on the ground of being or having become a surety or guarantor, whether by agreement
or operatiorof law. This waiver includes, but is not limited to, all claims and defenses
based upon extensions of time, indulgence or modification of terms of contract.

D.Any delay by either party in instituting or prosecuting any such actions or
proceedings or otherge asserting its rights under tRigction34 shall not operate as
a waiver of such rights or limit them in any way. No waiver in fact made by either
party of any specific default by the other party shall be considered or treated as a
waiver of the rightsvith respect to any other defaults, or with respect to the particular
default, except to the extent specifically waived.

E. In no event shall City be obligatedapprove a Certificate of Completion or
Compliance orissue a Certificate of Occupanay any time while any default by
Companyhas occurred and remainsicured beyondCompanys cure period as
provided inSection 3L.A. herein, and City has provided notice of such default as
required undeBection34. Notwithstanding the above, if the Citglidly terminates
this Agreement, the @npanyshall be required treturn to the City all TIF Reventie
received to complete the Project Improvements less any funds spent on Reimbursable
Project Costs that Company completed and the City approved evidegyced
Certificate of Completion or Compliancé. City shall at any time elect to rely upon
the provisions of thiSection 3L.E as the basis for an action by City, City shall, at the
time of such election, notiffompanyin writing of such decision and ehspecific
facts or events relied upon by City as the basis for such action by City.

F. Notwithstanding anything to the contrary contained in this Agreement, a
breach of any obligation under this Agreemenaiparty other tha@ompanywill not
constitute a teach of this Agreemenwith respect toCompanyand Company s
reimbursement rights hereder.

Excusable Delays

A. The parties understand and agree that neither party shall be deemed to be in
default of this Agreement because of delays or temporary inability to commence,
complete or proceed in accordance with the Redevelopment Schedule, due in whole or
in part to causebeyond the reasonable control or without the material fault of such
party which are caused by the action or failure to act of any governmental body,
including but not limited to the issuance of permits and approvals by the City, acts of
war or civil insurection, breach of this Agreement by the other party or any natural
occurrence, strikes, loebuts, riots, floods, earthquakes, fires, casualties, acts of God,
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labor disputes, governmental restrictions or priorities, embargoes, litigation,
tornadoes, ormnusually severe weather (collectivegXcusable Delay?¥).

B. The time of performance hereunder shall be extended for the period of any
delay or delays caused or resulting from any of the foregoing causes, with, in the case
of any extension sought §ompalry, the approval of City, which approval shall not
be arbitrarily or unreasonably withheltNothing herein shall excuseompanyfrom
any obligation to pay money hereunder, nor shall this Section e€mmpanyfrom
performance of its obligations becauseadiack of funds or inability to obtain
financing Companymay be granted such extensions upon presentation of reasonable
evidence and/or documentation of the periods of such Excusable Delays.

36. Notice Any notice required by this Agreement shall be dektade given if it is
mailed by United Statesertifiedmail, postage prepaid, and addressed as hereinafter specified.

To the City: With a copy to:

Gary EdwardsCity Administrator Jennifer M. Baird Esq.

City of Sedalia Missouri Lauber MunicipalLaw, LLC
200 South Osage 529 SE ¥ Street, Suite D
Sedalia Missouri 65301 Lees Summit, Missouri 643
To theCompany With a copy to:

Sedalia Downtown Development, Inc.
Attn:

300 South Ohio

Sedalia, Missouri 65301

Each party shall have the right to specify that notice be addressed to any other address by giving to
the other party ten (1@ays' written notice thereof.

37. Modification. The terms, conditions, and provisions of this Agreement and of the
Plan can be neither modified nor eliminated except in writing and by mutual agreement between
City andCompany

38. Effective Date and TermThis Agreement shall become effective on the date first
set forth above, and shall remain in full force and effect, untietltBer of a)completion of all
Project Improvements or b) the Cityds proper adoption o
the terns of this Agreement

39. Recording The City shall prepare and record a memorandum of this Agreement in
the Office of the Recorder of Deeds for Pe@isunty.

40. Applicable Law This Agreement shall be governed by and construed in
accordance with the laws ofalstate of Missouri.
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41.  Covenant Running With the Land'he provisions of this Agreement shall remain
in effect for the duration of this Agreement. They shall be covenants running with the land and
shall be binding, to the fullest extent permitted by law aquity, for the benefit and in favor of,
and be enforceable by, City, its successors and assigns, a@amgany its successors and
assigns, (provided, subject to the provisionS@gtion29 hereof, that any such covenants shall be
binding onCompanyitself, and its successors and assigns, only during their period of ownership).

42. Administrative Costs and Expenses

A.The City shall receive an administrative fee to cover costs of additional
resources necessary to implement the TIF Plan and administergigsment and
deposits to and payments from the Special Allocation FuAdtual additional
documentedhird partyprofessional service costs and otbet-of-pocketexpenses
reasonably incurred by City that are found by City to be necessary for it in connection
with the Plan, this Agreement or otherwise relating to the Redevelopment Projects,
including fees imposed by ttgtate orCounty relating to the collection angsbursal
of PILOTSs, shall be reimbursed from the Special Allocation Fund.

B.Upon the request ofCompany City shall furnish appropriate
documentation of thadministrative costs and expenses as referred to iSéuigon
42, and shall allow Companyor its representatives appportunity toreview the
accounts and records of City with regard to sashministrativecosts and expenses. In
the eventCompany disputes the reasonableness of any portion of the City's
administrative costs and expenses as refdoed this Section 42, then, Company
may request, and th&ty Councilwill hold, a hearing at whicRompanymay present
evidence as to why the City's requiestitilize TIF Revenuéor such expenses should
be denied.

43.  Validity and Severability It is the intention of the parties hereto that the provisions
of this Agreement shall be enforced to the fullest extent permissible under the laws and public
policies of State of Missouri, and that the unenforceability (or modification to conformuweith s
laws or public policies) of any provision hereof shall not render unenforceable, or impair, the
remainder of this Agreement. Accordingly, if any provision of this Agreement shall be deemed
invalid or unenforceable in whole or in part, this Agreembatl e deemed amended to delete or
modify, in whole or in part, if necessary, the invalid or unenforceable provision or provisions, or
portions thereof, and to alter the balance of this Agreement in order to render the same valid and
enforceable. All exhibits attached hereto are hereby incorporated into this Agreement by
reference.

44. Time and Performance are of the Essertiene and exact performance are of the
essence of this Agreement.

45. City's Leqislative Powers Notwithstanding any other provisions irig
Agreement, nothing herein shall be deemed to usurp the governmental authority or police powers
of City or to limit the legislative discretion of ti@&ty Council and no action by th€ity Council
in exercising its legislative authority shall be a défander this Agreement.
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46. Relationship of PartiesNothing contained in this Agreement shall be deemed or
construed by the parties hereto or by any third party to create the relationship of principal and
agent, partnership, joint venture or any associdietween the City andompany

47. Good Faith; Consent or Approval In performance of this Agreement or in
considering any requested extension of time, the parties agree that each will act in good faith,
cooperate in expeditious and timely approvals, andl mat act unreasonably, arbitrarily, or
capriciously or unreasonably withhold or delay any approval required by this Agreement;
provided, however, that the City need not act reasonably in considering a requested extension of
time that would extend a timeepod set forth in this Agreement for the performance of an
obligation by theCompanyby more than three (3) years from the original end of such period as set
forth in this Agreement. Except as otherwise provided in this Agreement, whenever consent or
appoval of the City is required, such consent or approval may be granted by the City
Administrator or his designee administratively and no action a€ityeCouncilshall be required.
Except as otherwise provided in this Agreement, whenever consent or approval of either party is
required, such consent or approval will not be unreasonably withheld, conditioned or delayed. The
City agrees to reasonably cooperate whtxCompanywith respect to (i) applications for building
permits from the City and the issuance thereof, and any permits or approvals required from any
governmental agency, whenever reasonably requested to do so; provided, however, that all
applicationdor such permits and approvals are in compliance with the applicable ordinances and
regulations, approved plans and specifications, and all applicable codes, (ii) securing any
construction and permanent financing that @@mpanymay reasonably require ronnection
with the performance of its obligations under this Agreement, (iii) reviewing and approving
Companys plans, including but not limited to site plans and building elevations, construction
plans, design criteria and any amendments thastpartof the Land Use Approvals The
Companyagrees and acknowledges that in each instance in this Agreement or elsewhere where the
City is required or has the right to review or give its approval or consent, no such review, approval
or consent will imply or beleemed to constitute an opinion by the City, nor impose upon the City
any responsibility for the design or construction of building elements, including but not limited to
the structural integrity or life/safety requirements or adequacy of budgets ocifigaor
compliance with any applicable federal or state law, or local ordinance or regulation, including the
Environmental Laws. All reviews, approval and consents by the City under the terms of this
Agreement are for the sole and exclusive benefit o€tdmapanyand no other person or party will
have the right to rely thereon.

48. Taxes Company agrees to retain ownership of the property and manage the
operation of the event center as an unrelfieg@rofit businessPrior to recering TIF Revenudo
fund or reimburse the Project Improvements, Company shall transfer title of the real property to its
unrelated foiprofit company. Thus, the property will be subject to real property taxes and
personal property taxes. In addition,@hcession sales and ticket sales for entertainment venues
will be subject to state and local sales taxes.
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day dirdtyear
above written.

CITY:
THE CITY OFSEDALIA, MISSOURI, amunicipal
corporation
By:
Stephen Galliher
Mayor
ATTEST:
Arlene Silvey,MPCCCity Clerk
STATE OF MISSOURI )
) SS.
COUNTY OFPETTIS )
On this day of ,&0deore me personally appear&tephen

Galliher, to me known, who being by me duly sworn, did say that he is the Mayor of the City of
Sedalia Missouri, a Missouri municipal corporation, that said instrument was signed on behalf of
said corporation by authority of iGity Council and acknowledged said instrument to be the free
act and deed of said corporation.

IN WITNESS WHEREOF, | have harato set my hand and affixed my notarial seal the
day and year last above written.

Print Name:
Notary Public in and for said County and State

My Commission Expires:
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COMPANY:
SEDALIA DOWNTOWN DEVELOPMENT, INC,
a Missourinonprofitcorporation

By:
Print Name;
Title:
STATE OF )
) ss.
COUNTY OF )
On this day of , @0before me personally appeared
, to me known to be the person described in and who executed the foregoing
instrument, who being by me duly sworn, did say he is the Sedalia Downtown

Development, In¢.a Missouri nonprofit corporation and acknowledged said instrument s
free act and deed and the free act and deed of@qidration

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my notarial seal the
day and year last above written.

Print Name:
Notary Public in and for said County and State

My Commission Expires:
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EXHIBIT A

LEGAL DESCRIPTION OF REDEVELOPMENT AREA AND REDEVELOPMENT

PROJECT AREA

Proposed Redevelopment Area Description

Beginning at the point of the southwest corner of W. 9" Street and S. Osage Right of Way (ROW) thence
north along the west side of Qsage Ave. ROW to the north ROW of Broadway Blvd, thence traveling west
along the southern property line of 200 and 210 W Broadway Blvd to the property line at Kentucky St,
then continuing north to the northwest corner of 210 W Broadway Blvd, thence continuing east along
the north property line of aforementioned property to the northeast corner of 210 W Broadway, thence
continuing to the northwest corner of 203 W 7' St, thence west along the property line to the
northwest corner of 215 W 7" St, thence north to the northwest corner of 210 W 7' st following the
western property line to the northwest corner (being the southwest corner of KCP&L property), thence
east to the southeast corner of the KCP&L property, thence north to the to the south ROW Line of alley,
thence east on the south ROW line of alley to a point south of 606 S Osage Ave., thence north across
alley and continuing north on the west line of 606 S Osage Ave to the northwest corner of 520 S Osage
Ave, thence west along south ROW line of alley to a point south of the southwest corner of 201 W. 5th
St. , thence north across alley to the southwest corner of 201 W 5t St, thence north along the western
property line of 201 W 5™ St across W 5% St to the north ROW of 5™ St, thence east to the southwest
corner of 424 S Osage Ave, thence north along the western property line of aforementioned property,
to the northwest corner of 412 S Osage Ave, thence west along the south alley ROW line between W 4"
St and W 5" St to the west ROW line of Kentucky Ave. thence north on the western side of the right of
way to the northwest corner of W. 4" St and 5 Kentucky Ave. thence east along north ROW line of 4™
St. to the west property line of 202 W 4™ St thence north to the northwestern corner of 200 W 4% st,
thence west along the alley between W 3™ St and W 4™ St, continuing to the southwest corner of the
said alley and Moniteau Ave., thence traversing along the western right of way along Moniteau Ave,
until reaching the northeastern corner of the 234 S Moniteau Ave, thence east to the northwest corner
of 310 W 3™ St along the northern property line continuing to the northeastern corner, continuing
northward along the property line of 308 W 3™ st to the northwest corner, thence traveling east along
the northern property line of 308 W 3™ St to the northeastern corner of 224 S Kentucky St. Thence
northwardly traversing the southern alleyway between W 3™ St and W 2™ st, along the west ROW of
Kentucky to a point west of the southwest corner of 217 S Kentucky St, thence traveling east across
Kentucty and along the southern property line of 217 S Kentucky St to the terminus of the Southern
boundary line of the aforementioned property, thence traversing north along the eastern property line
of the aforementioned property to the northeastern corner, thence traveling west along the northern
property line of 217 S Kentucky St to the western edge of the right of way bounded by property, 214 5
Kentucky St and thence north to the southeast corner of 302 W 2™ st, thence traversing east to the
southeast corner of 208 W 2™ St, continuing northward on the aforementioned property to the
northeast corner, thence continuing west along southern right of way of the alley way between W 2™ st
and W Main St to the northwest corner of 400 W 2™ St, thence continuing north along the western
property line of 401 W Main St to the northwest corner of the aforementioned property, then
continuing straight across W Main St to the boundary of 416 W Main St, thence traversing eastwardly
along the southern property line to the southwest corner of 400 W Main S$t, thence traveling north along
the property line of the aforesaid property to the northwest corner, thence continuing west along the
property line of 416 W Main St to the point perpendicular to 301 W Benton St, while traveling north
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