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#2986 Ordinance 1 

090411 
 
(First published_________________________)   #2986 
 
 

ORDINANCE NO._________________ 
 
 

AN ORDINANCE rezoning property hereinafter described, located at 
approximately 3549 North 77th Street in Kansas City, Kansas, by changing the 
same from its present zoning of R-1 Single Family District to A-G Agriculture 
District. 
 

NOW THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF 
THE UNIFIED GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, 

KANSAS, AS FOLLOWS: 
 

 Section 1.  It is hereby found and determined that a petition was filed on 
September 24, 2009, by the owners of property to have the zoning of said 
property changed from its present zoning of R-1 Single Family District to A-G 
Agriculture District. 
 
 It is likewise found and determined that the Planning Commission 
published notice, mailed notices, held public hearing(s), prepared 
recommendations and followed the procedures provided by law. 
 
 Section 2.  In compliance with recommendations of the Planning 
Commission, it is hereby ordained that the zoning of the following described 
property: 
 

Beginning 660 feet West and 449 feet North of Southeast corner of 
Northeast 1/4  of Section 29, Township 10, Range 24; thence West 450.49 
feet; thence North 100 feet; thence West 358.19 feet; thence South 78 
degrees West 92.58 feet to the East line of street; thence Northwesterly to 
a point 891 feet North  of South line of Northeast 1/4 of Section 29, 
Township  10, Range 24; thence 955 feet more or less; thence South 442 
feet to the Point of Beginning, located at approximately 3549 North 77th 
Street, Kansas City, Kansas, 

 
be changed from its present zoning of R-1 Single Family District to A-G 
Agriculture District as defined by the Zoning Ordinances of Kansas City, Kansas. 
 
 Section 3.  The Urban Planning and Land Use Department of Kansas City, 
Kansas, is hereby ordered and directed to cause such designation to be made on 
the official District Map of said City in its custody and to show the property herein 
described to be now zoned for A-G Agriculture District.  Said District Map, 
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previously incorporated by reference by Section 27-408 of the Code of 
Ordinances of Kansas City, Kansas, is hereby reincorporated as part of the 
Zoning Ordinance as amended. 
 
 Section 4.  This ordinance shall be in full force and effect from and after its 
passage, approval and publication in the Wyandotte Echo. 
 

PASSED BY THE GOVERNING BODY OF THE UNIFIED GOVERNMENT OF  
WYANDOTTE COUNTY/KANSAS CITY, KANSAS THIS_________ 

DAY OF_________________, 2010. 
 
 

     UNIFIED GOVERNMENT OF 
     WYANDOTTE COUNTY/KANSAS CITY, 
     KANSAS 
 
 
    BY:____________________________________ 
     JOE REARDON 
     MAYOR/CHIEF EXECUTIVE OFFICER 
 
 
ATTEST: 
 
 
 
_____________________________ 
UNIFIED GOVERNMENT CLERK 



#A-2009-9 Ordinance 1 

090414 
 
 

(Published____________________________)   #A-2009-9 
 
 
 

ORDINANCE NO._________ 
 
 

AN ORDINANCE vacating a tract of land in the Northwest Quarter of Section 30, 
Township 11 South, Range 25 East of the 6th Principal Meridian in Wyandotte County, 
Kansas being more particularly described as follows; Note: The basis of the bearings 
in this description is Grid North, Kansas State Plane North Zone as determined by 
Global Positioning System observations. Commencing at the Northwest corner of Lot 
2 of Mount Auburn, a subdivision of land in Kansas City, Wyandotte County, Kansas, 
being monumented by a found one half inch reinforcing bar; Thence South 02 degrees 
16' 09" East 75.00 feet on the East right of way line of a platted alley and the West line 
of said Lot 2, Lot 3 and Lot 4 of said subdivision to the Southwest corner of Lot 4 of 
said subdivision, being monumented by a found angle iron;  Thence South 87 degrees 
26' 46" West 14.00 feet  to the Southeast corner of Lot 57 of said subdivision, being 
monumented by a found one half inch reinforcing bar; Thence North 02 degrees 16' 
09" West 75.00 feet  on the West right of way line of a platted alley and  the East line 
of said Lot 57, Lot 58 and Lot 59 to the Northeast corner of Lot 59 of said subdivision, 
monumented by a found one half inch reinforcing bar; Thence North 87 degrees 26' 
46" East 14.00 feet  to the Point of Beginning; said Tract containing 1,050 square feet 
or 0.0241 acres; Subject to survey and all easements and restrictions of record, 
located at approximately 1604 South 42nd Street, Kansas City, Kansas. 
 
BE IT ORDAINED BY THE GOVERNING BODY OF THE UNIFIED GOVERNMENT 

OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS, AS FOLLOWS: 
 

 Section 1.  That the following described alley in Kansas City, Kansas be and 
the same is hereby vacated: 
 

A tract of land in the Northwest Quarter of Section 30, Township 11 South, 
Range 25 East of the 6th Principal Meridian in Wyandotte County, Kansas 
being more particularly described as follows; Note: The basis of the bearings in 
this description is Grid North, Kansas State Plane North Zone as determined by 
Global Positioning System observations. Commencing at the Northwest corner 
of Lot 2 of Mount Auburn, a subdivision of land in Kansas City, Wyandotte 
County, Kansas, being monumented by a found one half inch reinforcing bar; 
Thence South 02 degrees 16' 09" East 75.00 feet on the East right of way line 
of a platted alley and the West line of said Lot 2, Lot 3 and Lot 4 of said 
subdivision to the Southwest corner of Lot 4 of said subdivision, being 
monumented by a found angle iron;  Thence South 87 degrees 26' 46" West 
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14.00 feet  to the Southeast corner of Lot 57 of said subdivision, being 
monumented by a found one half inch reinforcing bar; Thence North 02 
degrees 16' 09" West 75.00 feet  on the West right of way line of a platted alley 
and  the East line of said Lot 57, Lot 58 and Lot 59 to the Northeast corner of 
Lot 59 of said subdivision, monumented by a found one half inch reinforcing 
bar; Thence North 87 degrees 26' 46" East 14.00 feet  to the Point of 
Beginning; said Tract containing 1,050 square feet or 0.0241 acres; Subject to 
survey and all easements and restrictions of record, located at approximately 
1604 South 42nd Street, Kansas City, Kansas. 

 
 Section 2.  The City of Kansas City, Kansas, reserves to itself the right to, at 
any time after the effective date of this ordinance, reenter or permit a public utility to 
reenter that portion of said tract of land hereby vacated for the purpose of repairing, 
installing, constructing or reconstructing any public utilities, such as sewers, conduits, 
electric light pole lines, etc. that are now or may hereafter be installed in the tract of  
land hereby vacated. 
 
 Section 3.  This ordinance shall take effect and be in force from and after its 
passage, approval, and publication in the WYANDOTTE COUNTY ECHO. 
 

PASSED BY THE GOVERNING BODY OF THE UNIFIED GOVERNMENT OF 
WYANDOTTE COUNTY/KANSAS CITY, KANSAS, THIS ______ DAY OF 

___________, 2010. 
 

UNIFIED GOVERNMENT OF WYANDOTTE 
COUNTY/KANSAS CITY, KANSAS 
 
BY: ____________________________________ 
 JOE REARDON 
 MAYOR/CHIEF EXECUTIVE OFFICER 
 
 

 
 
ATTEST: 
 
 
_________________________________ 
UNIFIED GOVERNMENT CLERK 
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100006 
 
 

(Published____________________________)   #S-2009-12 
 
 

ORDINANCE NO._________ 
 

AN ORDINANCE vacating all that part of Minnie Street, 38th Street and Ridge Street, 
all located in Kansas City, Wyandotte County, Kansas, more particularly described as 
follows: Beginning at the Northwest corner of Lot 48, Block 4, ROSEDALE PARK, a 
subdivision in Kansas City, Wyandotte County, Kansas, said point being on the East 
right-of-way of Minnie Street; thence North 01 degrees 40 minutes 59 seconds West 
along the East right-of-way of Minnie Street a distance of 39.69 feet; thence North 06 
degrees 11 minutes 18 seconds East along a line lying 25.00 feet Easterly and parallel 
to the centerline of pavement for said Minnie Street a distance of 110.34 feet to the 
intersection of said Easterly line and the West line of Lot 5, Block 6, ROLLING MILLS 
2ND ADDITION, a subdivision in Kansas City, Wyandotte County, Kansas; thence 
South 30 degrees 20 minutes 13 seconds East along the West line of Lots 5 and 6, 
Block 6 of said ROLLING MILLS 2ND ADDITION, a distance of 95.32 feet to the 
Southwest corner of said Lot 6, said point also being on the North right-of-way line of 
38th Street; thence North 87 degrees 46 minutes 09 seconds East along said North 
right-of-way line a distance of 129.82 feet (Plat= 130.00’) to the Southeast corner of 
said Lot 6, said point being the intersection of the North right-of-way line of said 38th 
Street and the West right-of-way of Ridge Street; thence North 30 degrees 20 minutes 
13 seconds West along the  West right-of-way of Ridge Street, also being along the 
East line of Lots 6,5,4,3,2, and 1, Block 6, ROLLING MILLS 2ND ADDITION  a 
distance of 340.11 feet (Plat=343.2 feet) to the Northeast corner of Lot 1, Block 6, 
ROLLING MILLS 2ND ADDITION; thence North 87 degrees 46 minutes 09 seconds 
East along the North line of said ROLLING MILLS 2ND ADDITION a distance of 34.01 
feet to the Northwest corner of Lot 1, Block 7, ROLLING MILLS 2ND ADDITION; 
thence South 30 degrees 20 minutes 13 seconds East along the East right-of-way line 
of Ridge Street, also being the West line of Lots 1 thru 4, Block 7, ROLLING MILLS 
2ND ADDITION a distance of 340.11 feet (Plat= 343.2 feet) to the intersection of the 
North right-of-way line of 38th Street and the East right-of-way of Ridge Street, said 
point also being the Southwest corner of Lot 4, Block 7, ROLLING MILLS 2ND 
ADDITION; thence North 87 degrees 46 minutes 09 seconds East along the North 
right-of-way line of 38th Street a distance of 51.17 feet (Plat= 50 feet) to the Southeast 
corner of said Lot 4, Block 7, ROLLING MILLS 2ND ADDITION; thence South 04 
degrees 26 minutes 38 seconds East a distance of 30.02 feet to a point on the South 
line of Southeast quarter of Section 27, Township 11 South, Range 25 East; thence 
South 87 degrees 46 minutes 09 seconds West along the South line of Southeast 
quarter of Section 27 a distance of 137.34 feet; thence South 01 degrees 49 minutes 
52 seconds East a distance of 34.76 feet (Plat = 25.00 feet) to the Northeast corner of 
Lot 48, Block 4, ROSEDALE PARK; thence South 87 degrees 46 minutes 09 seconds 
West along the North line of said Lot 48, Block 4, ROSEDALE PARK, a distance of 
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140.02 feet to the Point of Beginning. All bearings are based on the West line of Block 
4, ROSEDALE PARK, as having a bearing of North 01 degrees 40 minutes 59 
seconds West, located at approximately 3801 South Minnie Street, Kansas City, 
Kansas. 
 
BE IT ORDAINED BY THE GOVERNING BODY OF THE UNIFIED GOVERNMENT 

OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS, AS FOLLOWS: 
 

 Section 1.  That the following described street in Kansas City, Kansas be and 
the same is hereby vacated: 

All that part of Minnie Street, 38th Street and Ridge Street, all located in Kansas 
City, Wyandotte County, Kansas, more particularly described as follows: 
Beginning at the Northwest corner of Lot 48, Block 4, ROSEDALE PARK, a 
subdivision in Kansas City, Wyandotte County, Kansas, said point being on the 
East right-of-way of Minnie Street; thence North 01 degrees 40 minutes 59 
seconds West along the East right-of-way of Minnie Street a distance of 39.69 
feet; thence North 06 degrees 11 minutes 18 seconds East along a line lying 
25.00 feet Easterly and parallel to the centerline of pavement for said Minnie 
Street a distance of 110.34 feet to the intersection of said Easterly line and the 
West line of Lot 5, Block 6, ROLLING MILLS 2ND ADDITION, a subdivision in 
Kansas City, Wyandotte County, Kansas; thence South 30 degrees 20 minutes 
13 seconds East along the West line of Lots 5 and 6, Block 6 of said ROLLING 
MILLS 2ND ADDITION, a distance of 95.32 feet to the Southwest corner of said 
Lot 6, said point also being on the North right-of-way line of 38th Street; thence 
North 87 degrees 46 minutes 09 seconds East along said North right-of-way 
line a distance of 129.82 feet (Plat= 130.00’) to the Southeast corner of said Lot 
6, said point being the intersection of the North right-of-way line of said 38th 
Street and the West right-of-way of Ridge Street; thence North 30 degrees 20 
minutes 13 seconds West along the  West right-of-way of Ridge Street, also 
being along the East line of Lots 6,5,4,3,2, and 1, Block 6, ROLLING MILLS 2ND 
ADDITION  a distance of 340.11 feet (Plat=343.2 feet) to the Northeast corner 
of Lot 1, Block 6, ROLLING MILLS 2ND ADDITION; thence North 87 degrees 46 
minutes 09 seconds East along the North line of said ROLLING MILLS 2ND 
ADDITION a distance of 34.01 feet to the Northwest corner of Lot 1, Block 7, 
ROLLING MILLS 2ND ADDITION; thence South 30 degrees 20 minutes 13 
seconds East along the East right-of-way line of Ridge Street, also being the 
West line of Lots 1 thru 4, Block 7, ROLLING MILLS 2ND ADDITION a distance 
of 340.11 feet (Plat= 343.2 feet) to the intersection of the North right-of-way line 
of 38th Street and the East right-of-way of Ridge Street, said point also being 
the Southwest corner of Lot 4, Block 7, ROLLING MILLS 2ND ADDITION; 
thence North 87 degrees 46 minutes 09 seconds East along the North right-of-
way line of 38th Street a distance of 51.17 feet (Plat= 50 feet) to the Southeast 
corner of said Lot 4, Block 7, ROLLING MILLS 2ND ADDITION; thence South 04 
degrees 26 minutes 38 seconds East a distance of 30.02 feet to a point on the 
South line of Southeast quarter of Section 27, Township 11 South, Range 25 
East; thence South 87 degrees 46 minutes 09 seconds West along the South 
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line of Southeast quarter of Section 27 a distance of 137.34 feet; thence South 
01 degrees 49 minutes 52 seconds East a distance of 34.76 feet (Plat = 25.00 
feet) to the Northeast corner of Lot 48, Block 4, ROSEDALE PARK; thence 
South 87 degrees 46 minutes 09 seconds West along the North line of said Lot 
48, Block 4, ROSEDALE PARK, a distance of 140.02 feet to the Point of 
Beginning. All bearings are based on the West line of Block 4, ROSEDALE 
PARK, as having a bearing of North 01 degrees 40 minutes 59 seconds West, 
located at approximately 3801 South Minnie Street, Kansas City, Kansas. 

 
 Section 2.  The City of Kansas City, Kansas, reserves to itself the right to, at 
any time after the effective date of this ordinance, reenter or permit a public utility to 
reenter that portion of said tract of land hereby vacated for the purpose of repairing, 
installing, constructing or reconstructing any public utilities, such as sewers, conduits, 
electric light pole lines, etc. that are now or may hereafter be installed in the tract of  
land hereby vacated. 
 
 Section 3.  This ordinance shall take effect and be in force from and after its 
passage, approval, and publication in the WYANDOTTE COUNTY ECHO. 
 

PASSED BY THE GOVERNING BODY OF THE UNIFIED GOVERNMENT OF 
WYANDOTTE COUNTY/KANSAS CITY, KANSAS, THIS ______ DAY OF 

___________, 2010. 
 

UNIFIED GOVERNMENT OF WYANDOTTE 
COUNTY/KANSAS CITY, KANSAS 
 
BY: ____________________________________ 
 JOE REARDON 
 MAYOR/CHIEF EXECUTIVE OFFICER 
 

 
 
ATTEST: 
 
 
_________________________________ 
UNIFIED GOVERNMENT CLERK 



Changes Recommended By Standing Committee (New Action Form required with signatures) 

 Publication Required 
  
Budget Impact: (if applicable) 

 

Staff Request for  

Commission Action 

Tracking No.  100046
 Revised gfedc

 On Going gfedc

Type:   Standard
Committee:  Full Commission

Date of Standing Committee Action:  

  (If none, please 
explain):  Public Hearing was held at 01/21/2010 FC meeting

Proposed for the following Full Commission Meeting Date:  
 2/25/2010

Confirmed Date:   2/25/2010

gfedc

Date:
2/19/2010

Contact Name:
George Brajkovic

Contact Phone:
x5749

Contact Email:
gbrajkovic@wycokck.org

Ref: Department / Division:
Property Management

Item Description:   
On October 29, 2009 the Commission adopted Ordinance No. O-79-09 establishing the 39th and Rainbow TIF District.  The 
Redevelopment Plan was filed with the Unified Government Clerk and distributed to USD 500.  Subsequently, pursuant to the 
provisions of K.S.A 12-1770 et seq. a Public Hearing was opened on December 17, 2009 and continued to January 21, 2010.  
The Development Agreement is now complete and staff is presenting the finalized Redevelopment Plan and Development 
Agreement for Project Area 1 and 2 of 39th and Rainbow TIF District. 
  
The total project cost is $35 million, with a  project incentive maximum cap at $8 million.   TIF revenues are generated from 
property tax and sales/transient tax over a 20 year term.  An Executive Summary is provided along with the attached 
Development Agreement. 

Action Requested:   
Adopt Ordinance for a Redevelopment Project Plan for Project Areas 1 and 2 within the 39th & Rainbow Redevelopment 
District and the attached Development Agreement. 
  
  

gfedcb

Amount: $  
Source: 

 Included In Budget  gfedc

 Other (explain)  gfedcb Base revenue are captured plus a percentage of incremental revenues

        

File Attachment



 
(Published in The Wyandotte Echo on March 4, 2010) 

 
 
 ORDINANCE NO. O- _____-10 
 

AN ORDINANCE ADOPTING A REDEVELOPMENT  PROJECT PLAN FOR 
PROJECT AREAS 1 AND 2 WITHIN THE 39TH & RAINBOW 
REDEVELOPMENT DISTRICT IN THE CITY OF KANSAS CITY, KANSAS. 
 
 

 WHEREAS, the Unified Government of Wyandotte County/Kansas City, Kansas (the “Unified 
Government”) desires to promote, stimulate and develop the general and economic welfare of Kansas City, 
Kansas and the state of Kansas (the “State”) and to assist in the development and redevelopment of eligible 
areas within Kansas City, Kansas, thereby promoting the general welfare of the citizens of the State and the 
Unified Government, by acquiring property and providing for the development and redevelopment thereof 
and the financing relating thereto; and 
 
 WHEREAS, pursuant to the provisions of K.S.A. 12-1770 et seq., as amended (the “Act”), the 
Unified Government is authorized to adopt redevelopment project plans within established redevelopment 
districts, as said terms are defined in the Act, and to finance all or a portion of redevelopment project costs 
from tax increment revenues and various fees collected within such redevelopment district, revenues derived 
from redevelopment projects, revenues derived from local sales taxes, other revenues described in the Act, or 
a combination thereof or from the proceeds of full faith and credit tax increment bonds of the Unified 
Government or special obligation tax increment bonds of the Unified Government payable from such 
described revenues; and 
 
 WHEREAS, the Unified Government on October 29, 2009, adopted Ordinance No. O-79-09, 
which created the 39th and Rainbow District within Kansas City, Kansas (the “City”), the boundaries of 
which were defined in said Ordinance (the “Redevelopment District”) and containing four redevelopment 
project areas; and 
 
 WHEREAS, on October 21, 2009 a Redevelopment Project Plan for Project Areas 1 and 2 of the 
Redevelopment District with an amended version dated on October 29. 2009 (“Redevelopment Project 
Plan”) were each filed with the Unified Government Clerk; and  
 
 WHEREAS, on November 2, 2009 the Planning Commission of the Unified Government made a 
finding that the Redevelopment Project Plan was consistent with the intent of the City's comprehensive 
plan for the development of the City; and 
 
 WHEREAS, a copy of the Redevelopment Project Plan, and all amendments thereto, was 
delivered by the Unified Government to the Board of Education of Unified School District No. 500; and 
 
 WHEREAS, the Governing Body adopted Resolution No. R-108-09 on November 5, 2009 
calling for a public hearing considering the adoption of the Redevelopment Project Plan to be held by the 
Governing Body on December 17, 2009; and 
 
 WHEREAS, notice of the public hearing on adoption of the Redevelopment Project Plan was 
given as required by the Act; and 



 
 

 2

 
 WHEREAS, the public hearing on adoption of the Redevelopment Project Plan was opened on 
December 17, 2009 and it was announced at the meeting that the public hearing was being continued by 
the Unified Government until 7:00 pm on January 21, 2010 since some changes were being proposed to 
the Redevelopment Project Plan; 
  
 NOW THEREFORE, BE IT ORDAINED BY THE BOARD OF COMMISSIONERS OF 
THE UNIFIED GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS: 
 
 Section 1. Approval of Redevelopment Project Plan.  The Unified Government hereby 
adopts the Redevelopment Project Plan pursuant to the Act for Project Areas 1 and 2 of the Redevelopment 
District.  
  
 Section 2. Further Action.  The Mayor/CEO, County Manager, Unified Government Clerk 
and other officials and employees of the Unified Government, including the County Attorney, and Gilmore 
& Bell, P.C., Bond Counsel, are hereby further authorized and directed to take such other actions as may be 
appropriate or desirable to accomplish the purposes of this resolution. 
 
 Section 3. Transmittal of Redevelopment Project Plan.  Copies of the Redevelopment 
Project Plan and this ordinance shall be filed with the Clerk and also transmitted by the Clerk to the County 
Appraiser and County Treasurer and to the governing boards of the County and the School District in which 
the Redevelopment District is located. 

 
 Section 3. Effective Date.   This ordinance shall be in full force and take effect from and after 
its passage, approval and publication in The Wyandotte Echo. 
 
 PASSED BY NO LESS THAN TWO-THIRDS MEMBERS-ELECT OF THE COMMISSION 
OF THE UNIFIED GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS THIS 
25TH DAY OF FERUARY, 2010. 
 
 
 
[SEAL] 
 
             
         Mayor/CEO 
Attest: 
 
 
 
      
 Unified Government Clerk 
 
 
Approved As To Form Only: 
 
 
      
 County Attorney 



EXECUTIVE SUMMARY OF 39TH & RAINBOW DEVELOPMENT 
AGREEMENT FOR TIF PROJECT AREAS 1 AND 2 

(February 18, 2010) 
 

 
1. Parties: UG and Rainbow Real Estate Partners, LLC, a Kansas limited liability company formed 
for this project (“Developer”). 
 
2. Project: The Project Plan contemplates that the existing structures will be demolished and 
constructed on the site will be an approximately 89 room hotel, an approximately 68 room apartment 
building and approximately 30,560 square feet of commercial retail.  The Agreement requires that at least 
20,000 feet of the commercial retail be leased to businesses that generate retail sales tax.  
 
3. Project Total Costs: $35,000,000 
 
4. Project Incentives Cap: Current estimates indicate the Developer will receive $5.9M in TIF 
incentives over the term, with a maximum cap of $8M. 
 
5. Traffic Improvements: The Developer will construct a north bound left turn lane on Rainbow at 
39th Street (unless the traffic study and County Engineer determine that its not necessary) and any other 
improvements required by the traffic study.   
 
6. TIF Revenues Allocation:  UG will receive a Base Sales Tax payment of $50,000 plus 0.25% of 
its 2.25% UG sales tax. 
 
   

Real Estate Taxes 
 

1. Taxes on Base Assessed Value of 
$717,701 will flow thru to taxing 
jurisdictions as they do now 

 
2. 100% of increment for Years 1-12 

 
3. Years 13-20 as follows: 

– Year 13 – 90% 
– Year 14 – 80% 
– Year 15 – 70% 
– Year 16 – 60% 
– Year 17 – 50% 
– Year 18 – 40% 
– Year 19 – 30% 
– Year 20 – 20% 

Sales & Transient Taxes 
 

1. Base set at $50,000 for UG sales taxes 
2. 1.94% of UG’s 2.25% sales tax subject 

to TIF 
– 0.25% held harmless 
– 0.6% goes to other jurisdictions 

3. 7.84% of UG’s transient guest tax 
subject to TIF 

– 0.16% goes to the State 
4. 11.45% of UG sales taxes subject to TIF 

over $50,000 base will flow through to 
the UG. 

 
7. Site Acquisition:  Developer is required to acquire the site necessary for the Project by September 
30, 2010 or the UG may terminate the Agreement. 
 
8. Community Improvement District (CID):   The Developer has the right to request the UG to 
created CID #1 with a sales tax of  1% and CID #2 with a sales tax of 0.25%.  Developer must file 
petitions to create the CIDs by October 1, 2010. 



 
9. Financing:  Project will be financed on a pay-as-you-go basis or by the issuance of special 
obligation TIF Bonds or special obligation CID bonds. 
 
10. Hotel Franchise:  Must be a first-class national hotel franchise for at least 10 years and thereafter 
must be a first-class national hotel franchise or maintained and operated in a first class manner 

11. Prevailing Wage: Developer agrees to pay prevailing wages as established by the Davis Bacon 
Act for all aspects of construction of the Project undertaken by Developer.  Developer shall use its best 
efforts to see that all other transferees, assignees, purchasers and tenants responsible for constructing any 
part of the Project pay prevailing wages.  Provided that Developer shall not be responsible for prevailing 
wages as to construction by purchasers or tenants within completed “shell” structures. 
 
12. Utilization:  The Developer has agreed to utilize L/M/WBE in the construction of this 
development. 
 
 
13. Remedies: UG has customary remedies to enforce the Agreement, including termination of the 
Agreement and to enforce the Agreement by specific performance. 
 
 



 
 
 
 
 
 
 
 
              
 
 
 

DEVELOPMENT AGREEMENT 
FOR PROJECT AREAS 1 AND 2 

OF THE 
39TH AND RAINBOW REDEVELOPMENT DISTRICT 

 
between the 

 
UNIFIED GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS 

 
and 

 
RAINBOW REAL ESTATE PARTNERS LLC 

 
DATED AS OF FEBRUARY 25, 2010  
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DEVELOPMENT AGREEMENT 
FOR PROJECT AREAS 1 AND 2 

OF THE 
39TH AND RAINBOW REDEVELOPMENT DISTRICT 

 
 THIS AGREEMENT (the “Agreement”) is entered into between the UNIFIED 
GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS, a municipal corporation 
organized and existing pursuant to the laws of the State of Kansas as a consolidated city–county having 
all the powers, functions and duties of a county and a city of the first class (the “Unified Government”), 
and RAINBOW REAL ESTATE PARTNERS LLC, a limited liability company organized and existing 
under the laws of the State of Kansas (the “Developer,” and together with the Unified Government, the 
“Parties”), and is dated as of the date set forth on the cover page of this Agreement.  
 

RECITALS 
 
 WHEREAS, on October 29, 2009 the Unified Government created the 39th and Rainbow Tax 
Increment Financing Redevelopment District (the “Redevelopment District”) pursuant to K.S.A. 12-1770 et 
seq. (the “TIF Act”) and Ordinance No. O-79-09 of the Unified Government; and 
 
 WHEREAS, the Redevelopment District consists of approximately 9.8 acres generally located in an 
area bounded by 39th Avenue on the North, 40th Avenue on the South, Adams Street on the West and 
Rainbow Boulevard on the East, all in the City of Kansas City, Wyandotte County, Kansas, and is legally 
described on Exhibit A attached hereto; and 
 
 WHEREAS, pursuant to Ordinance No. O-79-09, the Redevelopment District consists of four 
redevelopment project areas which are shown on the map attached hereto as Exhibit B; and 
 
 WHEREAS, the Developer submitted to the Unified Government the Redevelopment Project Plan 
for Project Areas 1 and 2 of the Redevelopment District, dated October 21, 2009 and resubmitted on October 
29, 2009 and again on January 21, 2010 (the “Project Plan”), which was approved by the Unified 
Government on February 25, 2010 , pursuant to Ordinance No. O-_____-10; and 
  
 WHEREAS, the Unified Government and the Developer desire to enter into this Agreement to 
address issues related to development of Project Areas 1 and 2 within the Redevelopment District, 
implementation of the Project Plan and the proposed CID #1 and CID #2. 
 
 NOW, THEREFORE, in consideration of the foregoing, and of the mutual covenants and 
agreements herein contained, and other good and valuable consideration, the receipt and sufficiency of which 
are hereby acknowledged, the Parties do hereby agree as follows:  
 
 

ARTICLE I 
 

DEFINITIONS AND RULES OF CONSTRUCTION 
 

 Section 1.01. Rules of Construction.  For all purposes of this Agreement, except as otherwise 
expressly provided or unless the context otherwise requires, the following rules of construction apply in 
construing the provisions of this Agreement. 
 
 A. The terms defined in this Article include the plural as well as the singular. 
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 B. All accounting terms not otherwise defined herein shall have the meanings assigned to 
them, and all computations herein provided for shall be made, in accordance with generally accepted 
accounting principles. 
 
 C. All references herein to “generally accepted accounting principles” refer to such 
principles in effect on the date of the determination, certification, computation or other action to be taken 
hereunder using or involving such terms. 
 
 D. All references in this instrument to designated “Articles,” “Sections” and other 
subdivisions are to be the designated Articles, Sections and other subdivisions of this instrument as 
originally executed. 
 
 E. The words “herein,” “hereof” and “hereunder” and other words of similar import refer to 
this Agreement as a whole and not to any particular Article, Section or other subdivision. 
 
 F. The Article and Section headings herein are for convenience only and shall not affect the 
construction hereof. 
 
 G. The representations, covenants and recitations set forth in the foregoing recitals are 
material to this Agreement and are hereby incorporated into and made a part of this Agreement as though 
they were fully set forth in this Section.  The provisions of the Project Plan, and such resolutions and 
ordinances of the Unified Government introduced or adopted by the Unified Government Commission 
which designate the Redevelopment District and the Project Area and adopt the Project Plan, and the 
provisions of the TIF Act, as amended, are hereby incorporated herein by reference and made a part of 
this Agreement, subject in every case to the specific terms hereof. 
 

Section 1.02. Definitions of Words and Terms.  Capitalized words used in this Agreement 
shall have the meanings set forth in the Recitals to this Agreement or they shall have the following 
meanings: 
 
 “Action” has the meaning set forth in Section 8.01. 
 

 “Advanced Funds” means initially the sum of $25,000.00, previously funded by the Developer 
and to be held by the Unified Government pursuant to Section 6.01. 

 
“Advanced Funds Account” means an account to be created, held and administered by the 

Unified Government all pursuant to Section 6.01. 
 
“Agreement” means this Agreement, as amended from time to time. 
 
“Applicable Law and Requirements” means 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 or agreement 
with or by Governmental Authorities.  
  
 “Base Sales Tax Revenues” means $50,000 actually received by the Unified Government and 
generated from the City of Kansas City, Kansas sales tax, the Wyandotte County, Kansas sales tax and the 
City of Kansas City, Kansas transient guest tax as illustrated on Exhibit K attached hereto solely by way 
of example. 
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 “Bond Counsel” means Gilmore & Bell, P.C.  
 
 “Bond Proceeds” means proceeds of any Obligations issued by the Unified Government, less 
costs of issuance, capitalized interest and any required reserves. 
 
 “Certificate of Project Costs” means a certificate relating to Project Costs in substantially the 
form attached hereto as Exhibit C. 
 
 “Certificate of Substantial Completion” means a certificate evidencing Substantial Completion 
of the Project, in substantially the form attached hereto as Exhibit D. 
  
 “CID #1” means the community improvement district to be created by the Unified Government 
after receipt of a proper creation petition in accordance with the CID Act for the Project Site as shown on 
Exhibit J. 
 
 “CID #2” means the community improvement district to be created by the Unified Government 
after receipt of a proper creation petition in accordance with the CID Act for a portion of the Project Site 
as shown on Exhibit J . 
 
 “CID Act” means the community improvement district act contained in K.S.A. 12-17,140 et seq. 
 
 “CID Administrative Service Fee” means a fee payable to the Unified Government provided by 
Section 6.06B hereof, equal to 1% of all CID Revenues. 
 
 “CID Costs” means those costs of the “project” as defined in the CID Act that are approved by 
the Unified Government. 
 
 “CID Obligations” means bonds, notes or other obligations, singly or in series, issued by the 
Unified Government pursuant to the CID Act and in accordance with this Agreement. 
 
 “CID Revenue Fund” means the 39th and Rainbow CID Revenue Fund, created pursuant to the 
CID Act and Section 6.05 hereof. 

 
 “CID Revenues” means the CID Sales Tax and the CID Special Assessments, if any. 
 
 “CID Sales Tax” means the 1% community improvement district sales tax to be imposed within 
the CID #1 and the 0.25% community improvement district sales tax to be imposed within the CID #2, 
each pursuant to the CID Act. 
 

 “CID Special Assessments” means the special assessments, if any, to be imposed within the 
CID pursuant to the CID Act. 

 
“CID Term” means the period of time ending twenty-two (22) years after the first CID 

Obligations are issued. 
 
“City” means Kansas City, Kansas. 
 
“Construction Plans” means plans, drawings, specifications and related documents, and 

construction schedules for the construction of the Project, together with all supplements, amendments or 
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corrections, submitted by the Developer and approved by the Unified Government in accordance with this 
Agreement. 
 
 “County” means Wyandotte County, Kansas. 
 
 “Developer” means Rainbow Real Estate Partners LLC, a limited liability company organized 
and existing under the laws of the State of Kansas, and any successors and assigns approved pursuant to 
this Agreement. 
 
 “Developer Event of Default” means any event or occurrence defined in Section 9.01. 
 
 “Developer Representative” means Owen Buckley and Hunter Harris and such other person or 
persons at the time designated to act on behalf of the Developer in matters relating to this Agreement as 
evidenced by a written certificate furnished to the Unified Government containing the specimen signature 
of such person or persons and signed on behalf of the Developer. 
 
 “Event of Default” means any event or occurrence as defined in Article IX of this Agreement.   
 

“Excusable Delays” means any delay beyond the reasonable control of the Party affected, caused 
by damage or destruction by fire or other casualty, power failure, strike, shortage of materials, 
unavailability of labor, delays in the receipt of Permitted Subsequent Approvals as a result of 
unreasonable delay on the part of the applicable Governmental Authorities, adverse weather conditions 
such as, by way of illustration and not limitation, severe rain storms or below freezing temperatures of 
abnormal degree or abnormal duration, tornadoes, and any other events or conditions, which shall include 
but not be limited to any litigation interfering with or delaying the construction of all or any portion of the 
Project in accordance with this Agreement, which in fact prevents the Party so affected from discharging 
its respective obligations hereunder. 

 
“Governmental Approvals” means all plat approvals, re-zoning or other zoning changes, site 

plan approvals, conditional use permits, variances, building permits, architectural review or other 
subdivision, zoning or similar approvals required for the implementation of the Project and consistent 
with the Project Plan, the Site Plan, and this Agreement. 

 
“Governmental Authorities” means any and all jurisdictions, entities, courts, boards, agencies, 

commissions, offices, divisions, subdivisions, departments, bodies or authorities of any type of any 
governmental unit (federal, state or local) whether now or hereafter in existence. 
  
 “Incremental Tax Revenues” means the Real Property Tax Revenues and the Sales Tax 
Revenues, as shown on Exhibit K hereto solely by way of example. 
 
 “Insurance Consultant” has the meaning set forth in Section 8.02. 
 
 “Obligations” means any TIF Obligations or CID Obligations issued by the Unified Government 
in accordance with this Agreement. 
 
 “Obligation Conditions” means those conditions precedent to the Unified Government’s 
obligation to issue Obligations, as set forth in Section 6.04. 
 
 “Opening Date” has the meaning set forth in Section 4.08. 
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 “Parties” means the Developer and the Unified Government and their successors and assigns. 
  
 “Pay As You Go” has the meaning set forth in Section 3.03. 
 
 “Permitted Subsequent Approvals” means the zoning and building permits and other 
governmental approvals customarily obtained prior to construction which have not been obtained on the 
date that this Agreement is executed, which the Unified Government or other governmental entity has not 
yet determined to grant. 
 
 “Plans” means Site Plans, Construction Plans and all other Governmental Approvals necessary to 
construct the Project in accordance with Unified Government code, applicable laws of Governmental 
Authorities and this Agreement. 
 
 “Project” means the project described in the Project Plan. 
 
 “Project Area 1” means Project Area 1 within the Redevelopment District, approved by 
Ordinance No. O-79-09, the boundaries of Project Area 1 which are generally shown on the map attached 
as in Exhibit B hereto. 
 
 “Project Area 2” means Project Area 2 within the Redevelopment District, approved by 
Ordinance No. O-79-09, the boundaries of Project Area 2 which are generally shown on the map attached 
as in Exhibit B hereto. 
 
 “Project Area 3” means Project Area 3 within the Redevelopment District, approved by 
Ordinance No. O-79-09, the boundaries of Project Area 3 which are generally shown on the map attached 
as in Exhibit B hereto. 
 
 “Project Area 4” means Project Area 4 within the Redevelopment District, approved by 
Ordinance No. O-79-09, the boundaries of Project Area 4 which are generally shown on the map attached 
as in Exhibit B hereto. 
 
 “Project Budget” means the project budget as set forth in Exhibit D hereto. 
 
 “Project Costs” means Redevelopment Project Costs and CID Costs, as applicable. 
 
 “Project Costs Cap” means $8,000,000, plus actual interest from the date a Redevelopment 
Project Costs is incurred, which is only applicable to Redevelopment Project Costs.  The Project Costs 
Cap shall not be applicable to CID Costs and shall not include bond reserves, capitalized interest, costs of 
issuance, the TIF Administrative Service Fee or Unified Government Expenses. 
 
 “Project Plan” means the Redevelopment Project Plan for Project Areas 1 and 2 of 39th and 
Rainbow Tax Increment Financing District, dated October 21, 2009 and resubmitted on October 29, 2009 
and again on January 21, 2010, which was approved by the Unified Government on February 25, 2010  
pursuant to Ordinance No. O-____-10. 
 
 “Project Schedule” means the schedule of completion of the Project shown on Exhibit E. 
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 “Real Property Tax Revenues” means the following percentages of the incremental increase in 
real property taxes within Project Areas 1 and 2 in the following years, determined in accordance with the 
TIF Act: 
 
  Years   Property Tax Increment Captured 
 
  0-12    100% 
  13    90% 
  14    80% 
  15    70% 
  16    60% 
  17    50% 
  18    40% 
  19    30% 
  20    20% 
 
 “Redevelopment District” means the 39th and Rainbow Tax Increment Financing 
Redevelopment District, created by the Unified Government on October 29, 2009 by the adoption of 
Ordinance  No. O-79-09, pursuant to the TIF Act, and legally described on Exhibit A hereto. 
 
 “Redevelopment Project Costs” means “redevelopment project costs” as defined in the TIF Act 
and as set forth in the Project Plan and this Agreement, including all necessary reserves, capitalized 
interest and costs of issuance; provided, however that property acquisition costs must be the result of arms 
length contracts. 
 
 “Replacement Value” has the meaning set forth in Section 8.02. 
 
 “Restricted Area” means the area within the city limits of Kansas City, Kansas city that is South 
or Interstate 70 and East of Interstate 635. 
 
 “Sales Tax Revenues” means revenue from the following year over and above the Base Sales 
Tax Revenue:  (i) 88.55% of the revenue received by the Unified Government (excluding portions that 
aredistributed directly to the City of Bonner Springs and the City of Edwardsville and 0.25% of the 1.25% 
City of Kansas City, Kansas sales tax) from the local sales and use taxes in effect on the date of this 
Agreement within Project Areas 1 and 2 plus (ii) 88.55% of the revenue received by the Unified 
Government from the transient guest tax in effect on the date of this Agreement within Project Areas 1 
and 2.  Such is shown on Exhibit K hereto solely by way of example. 

 
 “Site Plan” means the final site plan for the Project Area submitted by the Developer to the 
Unified Government and approved by the Unified Government pursuant to applicable Unified 
Government ordinances, regulations and Unified Government code provisions, which may be approved as 
a whole or approved in phases or stages. 
 
 “Substantial Completion” has the meaning set forth in Section 4.07. 
 
 “Tax Increment Fund” means the 39th and Rainbow Tax Increment Fund, created pursuant to 
the TIF Act and Section 6.02 hereof. 
 

“TIF Act” means the Kansas Tax Increment Financing District Act, K.S.A. 12-1770 et seq., as 
amended and supplemented from time to time. 
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“TIF Administrative Service Fee” means a fee payable to the Unified Government provided by 

Section 6.03 hereof, equal to 1% of all Incremental Tax Revenues. 
 
 “TIF Obligations” means bonds, notes or other obligations, singly or in series, issued by the 
Unified Government pursuant to the TIF Act and in accordance with this Agreement. 
 
 “TIF Term” means that period of time equal to twenty (20) years beginning on the date the 
ordinance approving the Project Plan becomes effective. 
 
 “Traffic Improvements” has the meaning set forth in Section 4.08. 
 
 “Unified Government” means the Unified Government of Wyandotte County/Kansas City, 
Kansas. 
 
 “Unified Government Event of Default” means any event or occurrence defined in Section 
9.02. 
 
 “Unified Government Expenses” means the expenses described in Section 6.01. 

 
“Unified Government Representative” means the Mayor/CEO or County Administrator, and 

such other person or persons at the time designated to act on behalf of the Unified Government in matters 
relating to this Agreement. 

 
“Unified Government Indemnified Parties” has the meaning set forth in Section 8.01. 
 

 
ARTICLE II 

 
REPRESENTATIONS AND WARRANTIES 

 
Section 2.01 Representations of Unified Government.  The Unified Government makes the 

following representations and warranties, which are true and correct on the date hereof:  
 

  A. Due Authority.  The Unified Government has full constitutional and lawful right, power 
and authority, under current applicable law, to execute and deliver and perform the terms and obligations 
of this Agreement, and this Agreement has been duly and validly authorized and approved by all 
necessary Unified Government proceedings, findings and actions.  Accordingly, this Agreement 
constitutes the legal valid and binding obligation of the Unified Government, enforceable in accordance 
with its terms. 
 
 B. No Defaults or Violation of Law.  The execution and delivery of this Agreement, the 
consummation of the transactions contemplated hereby, and the fulfillment of the terms and conditions 
hereof do not and will not conflict with or result in a breach of any of the terms or conditions of any 
agreement or instrument to which it is now a party, and do not and will not constitute a default under any 
of the foregoing. 
 
 C. No Litigation.  There is no litigation, proceeding or investigation pending or, to the 
knowledge of the Unified Government, threatened against the Unified Government with respect to the 
Project Plan or this Agreement.  In addition, no litigation, proceeding or investigation is pending or, to the 
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knowledge of the Unified Government, threatened against the Unified Government 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 the existence or powers of the Unified Government to enter into and 
carry out the transactions described in or contemplated by the execution, delivery, validity or performance 
by the Unified Government of the terms and provisions of this Agreement.   

 
D. Governmental or Corporate Consents.  No consent or approval is required 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 and delivery by the Unified Government of this Agreement.   

 
E. 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 default in any material respect on the part of the Unified Government 
under this Agreement. 

 
 Section 2.02. Representations of the Developer.  
 

The Developer makes the following representations and warranties, which are true and correct on 
the date hereof: 

 
A. Due Authority.  The Developer has all necessary power and authority to execute and 

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

 
B. No Defaults or Violation of Law.  The execution and delivery of this Agreement, the 

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

 
C. No Litigation.  No litigation, proceeding or investigation is pending or, to the knowledge 

of the Developer, threatened against the Project, the Developer or any officer, director, member or 
shareholder of the Developer.  In addition, no litigation, proceeding or investigation is pending or, to the 
knowledge of the Developer, threatened against the Developer 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 the existence or powers of the Developer to enter into and carry out the transactions 
described in or contemplated by the execution, delivery, validity or performance by the Developer, of the 
terms and provisions of this Agreement.   

 
D. No Material Change.  (1) The Developer has 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 and (2) there has been no material adverse change in the 
business, financial position, prospects or results of operations of the Developer, which could affect the 
Developer’s ability to perform its obligations pursuant to this Agreement from that shown in the financial 
information provided by the Developer to the Unified Government prior to the execution of this 
Agreement. 
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E. Governmental or Corporate Consents.  No consent or approval is required 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 the Developer of this Agreement, other 
than Permitted Subsequent Approvals.   

 
F. 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 default in any material respect on the part of the Developer under this 
Agreement, or any other material agreement or material instrument to which the Developer is a party or 
by which the Developer is or may be bound. 

 
G. Approvals.  Except for Permitted Subsequent Approvals, the Developer has received and 

is in good standing with respect to all certificates, licenses, inspections, franchises, consents, immunities, 
permits, authorizations and approvals, governmental or otherwise, necessary to conduct and to continue to 
conduct its business as heretofore conducted by it and to own or lease and operate its properties as now 
owned or leased by it.  Except for Permitted Subsequent Approvals, the Developer has obtained all 
certificates, licenses, inspections, franchises, consents, immunities, permits, authorizations and approvals, 
governmental or otherwise, necessary to acquire, construct, equip, operate and maintain the Project.  The 
Developer reasonably believes that all such certificates, licenses, consents, permits, authorizations or 
approvals which have not yet been obtained will be obtained in due course.   

 
H. Construction Permits.  Except for Permitted Subsequent Approvals, all governmental 

permits and licenses required by applicable law to construct, occupy and operate the Project have been 
issued and are in full force and effect or, if the present stage of development does not allow such issuance, 
the Developer 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 the Project to be constructed.  

 
I. Compliance with Laws.  The Developer is 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, operations as contemplated by 
this Agreement. 

 
J. Other Disclosures.  The information furnished to the Unified Government by the 

Developer in connection with the matters covered in this Agreement are true and correct and do not 
contain any untrue statement of any material fact and do not omit 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. 

 
K. Project.  The Developer represents and warrants that Project Areas 1 and 2 are sufficient 

to construct the Project as contemplated in the Project Plan and this Agreement. 
 

 Section 2.03. Developer’s Acquisition of Project Areas 1 and 2.  At the time that this 
Agreement is executed, Developer represents that it has a legal, valid, binding and enforceable contractual 
right to acquire legal fee simple title (or easements as the case may be) to all the necessary real property in 
Project Areas 1 and 2 needed for the construction of the Project.  Such representation does not apply to 
certain leasehold interest.  All of the real property to be acquired by the Developer, subject to the rights of 
assignment under Article VII, shall be held in the name of the Developer and shall be subject to the terms, 
conditions and covenants contained in this Agreement and in the Project Plan immediately upon acquisition 
and prior to any encumbrances placed thereon.  In the event the Developer fails to obtain fee simple title 
(subject only to title exceptions of record that have no effect the Developer’s ability to construct the Project) 
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to all of the real property in Project Areas 1 and 2 needed to construct the Project by September 30, 2010 the 
Unified Government may terminate this Agreement without penalty. 
 
 Section 2.04. Conditions to the Effective Date of this Agreement.  Within 30 days of the 
execution of this Agreement, and as a precondition to the effectiveness of this Agreement, the Developer 
shall submit the following documents to the Unified Government: 
 
 A. A copy of the Developer’s Articles of Organization, certified by the Secretary of State of the 
State of Kansas; and 
 
 B. A certified copy of the Operating Agreement of the Developer; and 
 

C. A legal opinion from counsel to the Developer in form and substance acceptable to the Unified 
Government covering:  (i) the due organization of the Developer and the power and authority of the 
Developer to execute this Agreement, and (ii) the enforceability of this Agreement against the Developer. 

 
D. A title insurance commitment, dated no earlier than six months prior to the date of execution of 

this Agreement, regarding the Developer’s acquisition of a fee simple ownership to all necessary real estate 
within Project Areas 1 and 2, subject only to title exceptions of record that have no material adverse effect on 
the Developer’s ability to construct the Project. 
 
 

ARTICLE III 
 

REIMBURSEMENT OF PROJECT COSTS 
 
 Section 3.01. Project Costs, Generally.  In consideration for the Developer’s agreement to 
construct the Project, the Unified Government agrees to reimburse the Developer for Redevelopment Project 
Costs, up to the Project Costs Cap, and to reimburse CID Costs, all subject to the terms of this Agreement.  
The Unified Government agrees to use its best efforts to issue Obligations to provide such reimbursement to 
the Developer after the Developer’s satisfaction of the Obligation Conditions as set forth in Section 6.04.  If, 
despite the Unified Government’s best efforts, such Obligations, are not issued, then the Developer shall be 
reimbursed on a Pay As You Go basis as further set forth in this Agreement.  The Unified Government shall 
only be obligated to reimburse the Developer from Bond Proceeds if Obligations are issued, or from the Tax 
Increment Fund and/or CID, as applicable, if Obligations are not issued. 
 
 Section 3.02. Developer to Advance Costs.  The Developer agrees to advance all Project Costs 
as necessary to complete the Project, all subject to the Developer’s right to terminate this Agreement as set 
forth in Section 9.04.  Upon or prior to execution of this Agreement, the Developer shall deposit with the 
Unified Government the funds set forth in Section 6.01 for the purpose of reimbursing the Unified 
Government for Project Costs related to Unified Government planning, legal, administrative and other costs 
associated with the Project.   
 
 Section 3.03. Unified Government’s Obligation to Reimburse Developer.   
 
 A. Obligation to Reimburse.  Subject to the terms of this Agreement and the conditions in this 
Section, the Unified Government agrees to reimburse Developer for Redevelopment Project Costs in a total 
amount not to exceed the Project Costs Cap and to reimburse CID Costs.  Subject to available revenues, 
Developer shall be reimbursed for Project Costs (1) from Obligations as provided in Section 6.04 hereof, or 
(2) if Obligations are not issued, then from the Tax Increment Fund by the Unified Government as funds are 
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collected in the Tax Increment Fund and/or the CID Fund as funds are collected in the CID Revenue Fund 
(the “Pay As You Go” method, as further set forth in Section 6.07).  The Parties agree that all 
reimbursement to the Developer shall be made only from Obligations or on a Pay As You Go basis, or a 
combination thereof.  Nothing in this Agreement shall obligate the Unified Government to issue Obligations 
to reimburse Developer for any cost that is not a Redevelopment Project Cost or a CID Cost, as applicable.   
 
 B. Timing of Reimbursement.   
 

1. The Unified Government shall have no obligation to reimburse Developer until  funds are 
available in the Tax Increment Fund, the CID Revenue Fund or until the proceeds of  
Obligations are available.   

 
2. If Obligations are issued, the Bond Proceeds shall be released to the Developer upon proof 

of “shell” construction completion for the portion of the Project relevant to the Obligations.  
 
 C. Source of Reimbursement.  In the event that Obligations are not issued, the Unified 
Government shall make payments from the Tax Increment Fund and/or CID Revenue Fund, as applicable, on 
a Pay As You Go basis in the order of priority set forth in Section 6.02 and Section 6.06.  In the event that 
Obligations are issued in accordance with Article VI of this Agreement, the Trustee for the Obligations shall 
make payments from the appropriate account, in accordance with the applicable documents governing the 
Obligations and paragraph (B) of this Section 3.03, in the order of priority set forth in Section 6.02 and 
Section 6.06.  If Obligations have been issued, Developer may be reimbursed on a Pay As You Go Basis to 
the extent that the Project Costs are not paid from the proceeds of the Obligations.  Payment to the Developer 
of Project Costs as described in the previous sentence shall be expressly subordinate to the payment of debt 
service on the Bonds. 
 
 Section 3.04. Developer Reimbursement Process.   
 
 A. All requests for reimbursement of Project Costs shall be made in a Certificate of Project 
Costs in substantial compliance with the form attached hereto as Exhibit C.  Requests for reimbursement 
shall be submitted by the Developer to the Unified Government not more often than monthly.  The Developer 
shall provide itemized invoices, real estate contracts, receipts or other information reasonably requested, if 
any, to confirm that any such cost has been paid and qualifies as a Project Cost, and shall further provide a 
summary sheet detailing the costs requested to be reimbursed.  Such summary sheet shall show the date such 
cost was paid, the payee, a brief description of the type of cost paid, and the amount paid.  The Developer 
shall provide such additional information as reasonably requested by the Unified Government to confirm that 
the such costs have been paid and qualify as Project Costs.   
 
 B. The Unified Government reserves the right to have its engineer or other agents or employees 
inspect all work in respect of which a Certificate of Project Costs is submitted, to examine the Developer’s 
and others’ records relating to all expenses related to the invoices to be paid, and to obtain from such parties 
such other information as is reasonably necessary for the Unified Government to evaluate compliance with 
the terms hereof. 
  
 C. The Unified Government shall have 30 calendar days after receipt of any Certificate of 
Project Costs to review and respond by written notice to the Developer.  If the submitted Certificate of Project 
Costs and supporting documentation demonstrates that (1) the request relates to the Project Costs; (2) the 
expense has been paid; (3) Developer is not in material default under this Agreement; and (4) there is no 
fraud on the part of the Developer, then the Unified Government shall approve the Certificate of Project Costs 
and make, or cause to be made, reimbursement from the Tax Increment Fund, CID Revenue Fund, or Bond 
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Proceeds, in accordance with Section 3.06 and Article VI hereof, within thirty (30) days of the Unified 
Government’s approval of the Certificate of Project Costs.  If the Unified Government reasonably 
disapproves of the Certificate of Project Costs, the Unified Government shall notify the Developer in writing 
of the reason for such disapproval within such 30-day period.  Approval of the Certificate of Project Costs 
will not be unreasonably withheld. 
 
 Section 3.05 Right to Inspect and Audit.  The Developer agrees that, up to one year after 
completion of the Project, the Unified Government, with reasonable advance notice and during normal 
business hours, shall have the right and authority to review, audit, and copy, from time to time, all the 
Developer’s books and records relating to the Project Costs (including, but not limited to, all general 
contractor’s sworn statements, general contracts, subcontracts, material purchase orders, waivers of lien, paid 
receipts and invoices). 
 
 Section 3.06. Limitation on Unified Government’s Payment Obligations.  Nothwithstanding 
any other term or provision of this Agreement, the Unified Government’s obligation to reimburse the 
Developer for Project Costs shall be limited to monies in the Tax Increment Fund, the CID Revenue Fund or, 
to the extent Obligations are issued, from Bond Proceeds, and shall not be payable from any other source.   
 
  

ARTICLE IV 
 

THE PROJECT 
 

 Section 4.01. Scope of the Project.  Subject to the terms and conditions of the Project Plan and 
this Agreement, the Developer shall construct, or cause to be constructed, the Project in accordance with the 
Project Plan and the Project Schedule. 
 
 Section 4.02. Project Schedule.   

 
A. Promptly after execution of this Agreement and receipt of all applicable Governmental 

Approvals, the Developer shall commence or cause to be commenced and shall promptly thereafter diligently 
prosecute to completion the construction of the Project in accordance with the Project Schedule attached 
hereto as Exhibit E.  The completion of the Project shall be evidenced by the Unified Government delivery 
of a Certificate of Substantial Completion in accordance with Section 4.06 of this Agreement. 

   
B. The Unified Government agrees to act in good faith and use its best efforts to timely process 

and review all Plans and consider the issuance of all necessary permits and other approvals, including 
building permits, rezoning approvals, preliminary and final plat approval, and all other permits or approvals 
which are required for the Developer and businesses within the Redevelopment District to construct the 
Project.  To the extent the Unified Government determines that any Plans or other documents or requests 
submitted by the Developer for the Unified Government’s approval are unacceptable, the Unified 
Government shall provide a written description detailing the portions of the Plans or documents that are 
unacceptable. 

 
C. The Parties recognize and agree that market and other conditions may affect the Project 

Schedule.  Therefore, the Project Schedule is subject to change and/or modification, with the prior written 
approval of Unified Government, which shall not be unreasonably conditioned, delayed, or withheld, 
upon a showing by Developer of changed or adverse market or other conditions.  Notwithstanding 
anything herein to the contrary, failure to construct, lease or occupy the Project according to the Project 
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Schedule shall not constitute a breach of this Agreement nor serve as a basis for withholding of 
reimbursement pursuant to Article III. 

 
  Section 4.03. Project Budget.  The Project shall be constructed substantially in accordance with 
the Project Budget attached as Exhibit F hereto, it being acknowledged by the Parties that the Budget has 
been prepared prior to planning, zoning and plat approvals and prior to final bids based on said approvals.  
The Project Budget shall contain a detailed sources and uses of funds that shall be itemized by private funds, 
borrowed funds, TIF funds and CID funds. 
 
 Section 4.04. Design of Project.  
 
 A. In order to further the development of the Redevelopment District, the Unified Government 
hereby authorizes the Developer to construct, or cause to be constructed, the Project according to the final 
Plans approved by the Unified Government. 
 
 B.  Developer shall comply or cause compliance with the design standards and requirements attached 
hereto as Exhibit G in the construction of the Project. 
 
 Section 4.05. Project Zoning, Planning, Platting and Construction. 
 

A.  Conformance with Project Plan.  Project Areas 1 and 2 shall be developed, and the Project 
constructed, in accordance with this Agreement and the Project Plan submitted by the Developer and 
approved by the Unified Government.  No “substantial changes,” as defined by K.S.A. 12-1770a, shall be 
made to the Project, except as may be mutually agreed upon, in writing, between the Developer and the 
Unified Government, it being the intent of the Parties that the layout and size of particular buildings, parking 
facilities and private drives will likely change through the planning, zoning and marketing process.  Any 
“substantial changes” shall be made only in accordance with the TIF Act. 
 

B. Site Plan.  The Developer shall prepare and submit a Site Plan for Project Areas 1 and 2 to 
the Unified Government for review and approval pursuant to the Unified Government Code.  The Site Plan 
shall be in conformance with the Project Plan and this Agreement. 
 

C. Zoning, Planning and Platting.  The Unified Government agrees to consider and act on any 
zoning, planning and platting applications by the Developer in due course and good faith.  The Developer 
shall diligently pursue approval of such application.  Approval of such TND District rezoning shall be 
obtained by the Developer prior to the Developer’s request that the Unified Government consider the 
issuance of Obligations pursuant to Section 6.04. 
 

D. Construction Plans.  After approval of the Site Plan, the Developer shall submit Construction 
Plans for the Project for review and approval pursuant to Unified Government Code.  Construction Plans may 
be submitted in phases or stages.  The Construction Plans shall be in sufficient completeness and detail to 
show that construction will be in conformance with the Project Plan and this Agreement.  The Developer 
agrees that all construction, improvement, equipping, and installation work on the Project shall be done in 
accordance with the Site Plan, Construction Plans and related documents to be approved by the Unified 
Government in compliance with Unified Government Code. 

 
E. Construction Permits and Approvals.  Before commencement of construction or 

development of any buildings, structures or other work or improvements, the Developer shall, at its own 
expense, secure or cause to be secured any and all permits and approvals which may be required by the 
Unified Government and any other governmental agency having jurisdiction as to such construction, 
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development or work.  The Unified Government shall cooperate with and provide all usual assistance to the 
Developer in securing these permits and approvals, and shall diligently process, review and consider all such 
permits and approvals as may be required by law; except provided that the Unified Government shall not be 
required to issue any such permits or approval for any portion of the Project not in conformance with the 
Project Plan or this Agreement. 
 

F. Development Schedule.  The Developer shall commence construction of the Project in good 
and workmanlike manner in accordance with the terms of this Agreement.  The Developer shall cause the 
Project to be completed with due diligence.  Upon reasonable advance notice, the Developer shall meet with 
the Unified Government to review and discuss the design and construction of the Project in order to enable 
the Unified Government to monitor the status of construction and to determine that the Project is being 
performed and completed in accordance with this Agreement.  
 

G. Continuation and Completion.  Subject to Excusable Delays, once the Developer has 
commenced construction of the Project, or a particular phase of the Project as approved by the Unified 
Government, the Developer shall not permit cessation of work on the Project or such phase of the Project for 
a period in excess of 45 consecutive days or 90 days in the aggregate without prior written consent of the 
Unified Government (provided that build out of tenant spaces or other construction within a completed 
“shell”, shall not be subject to this requirement). 
 

H. Antidiscrimination During Construction.  The Developer, for itself, its successors and 
assigns, and any contractor with whom the Developer has contracted for the performance of work on the 
Project, agrees that in the construction, renovation, improvement, equipping, repair and installation of the 
Project provided for in this Agreement, the Developer shall not discriminate against any employee or 
applicant for employment because of race, color, creed, religion, age, sex, marital status, disability, national 
origin or ancestry. 
 

I. No Waiver.  Nothing in this Agreement shall constitute a waiver of the Unified 
Government’s right to consider and approve or deny Governmental Approvals pursuant to the Unified 
Government’s regulatory authority as provided by Unified Government Code and applicable state law.  The 
Developer acknowledges that satisfaction of certain conditions contained in this Agreement require the 
reasonable exercise of the Unified Government's discretionary zoning authority by the Unified 
Government's Planning Commission and Governing Body in accordance with Unified Government Code 
and applicable state law. 
 

Section 4.06. Rights of Access.  Representatives of the Unified Government shall have the right 
of access to the Redevelopment District, without charges or fees, at normal construction hours during the 
period of construction, for the purpose of ensuring compliance with this Agreement, including, but not 
limited to, the inspection of the work being performed in constructing, renovating, improving, equipping, 
repairing and installing the project, so long as they comply with all safety rules.  Except in case of 
emergency, prior to any such access, such representatives of the Unified Government will check in with the 
on-site manager.  Such representatives of the Unified Government shall carry proper identification, shall 
insure their own safety, assuming the risk of injury, and shall not interfere with the construction activity. 

 
Section 4.07. Certificate of Substantial Completion.  Promptly after completion of the Project 

in accordance with the provisions of this Agreement, the Developer may submit a Certificate of Substantial 
Completion to the Unified Government.  Substantial Completion shall mean that the Developer shall have 
been granted a Certificate of Occupancy by the Unified Government Building Official and shall have 
completed all work as required by the Project Plan with respect to the applicable phase of the Project.  The 
Certificate of Substantial Completion shall be in substantially the form attached as Exhibit D.  The Unified 
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Government shall, within ten (10) days following delivery of the Certificate of Substantial Completion, carry 
out such inspections as it deems necessary to verify to its reasonable satisfaction the accuracy of the 
certifications contained in the Certificate of Substantial Completion.  The Unified Government’s execution of 
the Certificate of Substantial Completion shall constitute evidence of the satisfaction of the Developer’s 
agreements and covenants to construct the applicable phase of the Project to which the Certificate of 
Substantial Completion relates. 

 
 Section 4.08. 39th and Rainbow Traffic Improvements. 
 

 A. The Traffic Study.  The Developer shall commission a traffic study (“Traffic 
Study”) from a qualified traffic engineer acceptable to the Unified Government, to determine if 
the Traffic Improvements (as defined below) are warranted.  The Developer shall pay 100% of 
the costs of such traffic study.  The scope of the traffic study shall be subject to the Unified 
Government’s review and approval. 

 
  B. Implementation of the Traffic Improvements.   
 

 1. The “Traffic Improvements” shall include (a) a Northbound left turn lane from 
Rainbow Boulevard West to 39th Street, unless both the Traffic Study and the County Engineer 
determine that such left turn lane is not required and (b) such other traffic improvements 
recommended by the Traffic Study described in Subsection A above.  The design of all such 
Traffic Improvement shall be in accordance with the Unified Government’s current standards and 
other standard practices and shall be subject to approval of the Unified Government Engineer.  
The Developer shall involve the Unified Government in all aspects of design of the Traffic 
Improvements.  The Unified Government shall have the right to review and approve all aspects of 
the Traffic Improvements. 

 
  2. With respect to the Traffic Improvements:  
 

 a. The Developer shall construct the Traffic Improvements, to be completed 
on or before  the Project opens for business, whichever occurs first (the “Opening 
Date”).  Any temporary certificate of occupancy for the Project will not be converted to a 
full temporary certificate of occupancy until the Traffic Improvements are complete.  In 
the event that the Traffic Improvements are not complete within 90 days from the 
Opening Date, the Developer shall pay the Unified Government the sum of $1,000.00 per 
day.   
 

b. In lieu of the Developer constructing the Traffic Improvements, the 
Developer may request, subject to Unified Government acceptance, that the Unified 
Government construct the Traffic Improvements with funds provided by the Developer.    
No such request shall alter any of the other requirements of this Section 4.08(B). 

 
c. At Developer’s costs, the City agrees to utilize its power and authority to 

acquire such right of way or easements as are necessary for the Traffic Improvements. 
 

 C. Payment of Performance Bond.  The Developer shall require the general 
contractor for any Traffic Improvements to furnish performance and labor and material payment 
bonds in the full amount of the cost of the Traffic Improvements.  The bond shall be in form and 
substance and issued by a corporate surety, satisfactory to the Developer and the Unified 
Government.  The bond shall be in favor of the Developer and the Unified Government. 
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ARTICLE V 
 

USE OF PROJECT AREAS 1 AND 2 
 
 Section 5.01. Tenants and Land Use Restrictions.  At all times while this Agreement is in 
effect: 
 
 A. Sales Tax Revenue Generating Businesses. A minimum of 20,000 square footage to be 
constructed as part of the Project shall be leased or sold for use by businesses that generate retail sales tax 
payable to the Unified Government. 
 
 B. No Tax-Exempt Organizations.  This Agreement shall be terminated if the Developer sells 
or leases property within Project Areas 1 and 2 to a tax-exempt organization, except that this prohibition shall 
not prevent the granting of any temporary or permanent easements necessary to facilitate the construction of 
the Project, and further provided, that such sale or lease shall be permitted if the transaction does not impact 
the tax status of the property or if a payment in lieu of taxes agreement mutually agreeable to the Parties is 
established. 
 
 C. Land Use Restrictions.  The types of land uses and retailers set forth in Exhibit H hereto are 
prohibited within Project Areas 1 and 2, unless approved in writing by the Unified Government prior to the 
execution of a lease or prior to the sale of land. 
 
 D. Tenant Qualifications and Pre-Approved Tenants.   
 

1. Subject to the restrictions herein, the Developer shall have exclusive control of 
leasing and sale of the Project; provided, however, the Developer may not lease of sale any 
portion of the Project without the Unified Government’s prior written consent to any retailer 
and/or restaurant presented by the Developer within 24 months of the Unified Government's 
receipt of a Certificate of Substantial Completion for the Project, to the extent that such retailer 
and/or restaurant constitutes a relocation of any retailer and/or restaurant in business in the 
Restricted Area.  The Developer shall give the Unified Government written notice not less than 
60 days prior to the execution of any contract for the sale and/or lease of property within Project 
Areas 1 and 2 with respect to any such proposed relocation.   

 
2. All retailers and/or restaurants to be located within Project Areas 1 and 2 shall be 

consistent with those businesses located in typical first-class retail developments. 
 
3. The hotel portion of the Project shall contain a minimum of 80 units and shall be 

franchised as part of a first-class national hotel franchise for a minimum term of 10 years from 
the date of opening.  Thereafter for the term of this Agreement the hotel portion of the Project 
shall be operated as either a first-class national hotel franchise or maintained and operated as a 
hotel in a first-class manner. 
 

4. The Unified Government shall have the right to expressly waive any condition 
contained in Section 5.01(D), in writing, provided to the Developer prior to the date such legal 
obligation for the sale and/or lease of property within Project Areas 1 and 2 is executed.  
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5. Notwithstanding any other rights of the Unified Government as otherwise 
provided in this Agreement, the Unified Government shall have the right to enforce the 
provisions of this Section 5.01(D) by seeking injunctive relief.  The Developer expressly agrees 
to waive any bonding requirements for temporary injunctions as provided by K.S.A. 60-905(b) to 
the extent the Developer has failed to reasonably consult with the Unified Government or to the 
extent there is any dispute regarding the requirements contained in paragraph 4 of this Section 
5.01(D). 

 
6. The County Administrator or his designee shall have authority to act on behalf of 

the Unified Government for purposes of making all determinations required of the Unified 
Government in this Section 5.01(D). 

 
 Section 5.02. Operation of Project.  The Project shall comply with all applicable building and 
zoning, health, environmental and safety codes and laws and all other applicable laws, rules and regulations.  
The Developer shall, at its own expense, secure or cause to be secured any and all permits which may be 
required by the Unified Government and any other governmental agency having jurisdiction for the 
construction and operation of the Project, including but not limited to obtaining all necessary rental licenses 
and paying any necessary fees to obtain required permits and licenses. 
 
 Section 5.03. Reserved. 
 
 Section 5.04. Sales Tax Information.   
 
 A. The Developer shall provide the County Administrator and the Finance Director written 
notice of all current tenants of the Project within 90 days of the opening or closing for business of any 
business within the Project, and at all other times upon the written request of the County Administrator or the 
Finance Director.  
 
 B. The Developer agrees to cause all assignees, purchasers, tenants, subtenants or any other 
entity acquiring property or occupancy rights in Project Areas 1 and 2 to be obligated by written contract 
(lease agreement or other enforceable document including documents made part of the Wyandotte County 
real estate records) to provide to the County Administrator and the Finance Director simultaneously with 
submission to the Kansas Department of Revenue the monthly sales tax returns for their facilities in Project 
Areas 1 and 2.  This obligation shall be a covenant running with the land and shall be enforceable against all 
businesses operating in Project Areas 1 and 2 and shall only terminate upon the passage by the Unified 
Government of an ordinance terminating the Project Plan.  The Developer hereby agrees that such written 
contract shall provide that the Unified Government is an intended third party beneficiary of such provisions 
and has a separate and independent right to enforce such provisions directly against such tenant or purchaser.   
 
 C. To the extent it may legally do so, information obtained pursuant to this Section shall be 
kept confidential by the Unified Government in accordance with K.S.A. 79-3657. 
 
 D. Developer agrees to request waivers consenting to the release by the Unified Government of 
aggregate Sales Tax Revenues and CID Sales Tax generated within the Project from all assignees, 
purchasers, tenants, subtenants or any other entity acquiring property or occupancy rights in the Project 
throughout the term of this Agreement contemporaneously with the acquisition of such property or 
occupancy rights.  Developer acknowledges that the Unified Government may not be able to issue 
Obligations without the receipt of such waivers from all businesses that generate Sales Tax Revenues and 
CID Sales Tax within the Project.  Developer hereby agrees that it will request that each lease, sublease, 
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purchase contract, or other document granting property or occupancy rights in the Project shall incorporate 
the provisions of this paragraph. 
 
 Section 5.05. Taxes, Assessments, Encumbrances and Liens.   
 
 A. So long as the Developer owns real property within the Redevelopment District, the 
Developer shall pay when due all real estate taxes and assessments on the property it owns within 
Redevelopment District.  Nothing herein shall be deemed to prohibit the Developer from contesting the 
validity or amounts of any tax, assessment, encumbrance or lien, nor to limit the remedies available to the 
Developer in respect thereto.  The Developer and any other owners of real property in the Redevelopment 
District shall promptly notify the Unified Government in writing of a protest of real estate taxes or 
valuation of the Developer’s or such other owners’ property within the Redevelopment District. 
 
 B. Subject to Section 5.07, Developer agrees that no mechanics’ or other liens shall be 
established or remain against the Project, or the funds in connection with any of the Project, for labor or 
materials furnished in connection with any acquisition, construction, additions, modifications, 
improvements, repairs, renewals or replacements so made.  However, the Developer shall not be in 
default if mechanics’ or other liens are filed or established and the Developer contests in good faith said 
mechanics’ liens and in such event may permit the items so contested to remain undischarged and 
unsatisfied during the period of such contest and any appeal therefrom.  The Developer hereby agrees and 
covenants to indemnify and hold harmless the Unified Government in the event any liens are filed against 
the Project as a result of acts of the Developer, its agents or independent contractors. 
 
 Section 5.06. Financing During Construction; Rights of Holders. 
 
 A. No Encumbrances Except Mortgages during Construction.  Notwithstanding any other 
provision of this Agreement, mortgages are permitted for the acquisition, construction, renovation, 
improvement, equipping, repair and installation of the Project and to secure permanent financing 
thereafter.  However, nothing contained in this paragraph is intended to permit or require the 
subordination of general property taxes, special assessments or any other statutorily authorized 
governmental lien to be subordinate in the priority of payment to such mortgages.   
  
 B. Holder Not Obligated to Construct Improvements.  The holder of any mortgage 
authorized by this Agreement shall not be obligated by the provisions of this Agreement to construct or 
complete the Project or to guarantee such construction or completion.  Nothing in this Agreement shall be 
deemed to construe, permit or authorize any such holder to devote the Project to any uses or to construct 
any improvements thereon, other than those uses or improvements provided for or authorized by this 
Agreement. 
 
 C. Notice of Default to Mortgage Holders; Right to Cure.  With respect to any mortgage 
granted by Developer as provided herein, whenever the Unified Government shall deliver any notice or 
demand to Developer with respect to any breach or default by the Developer in completion of 
construction of the Project, the Unified Government shall at the same time deliver to each holder of 
record of any mortgage authorized by this Agreement a copy of such notice or demand, but only if 
Unified Government has been requested to do so in writing by Developer.  Each such holder shall (insofar 
as the rights of the Unified Government are concerned) have the right, at its option, within ninety (90) 
days after the receipt of the notice, to cure or remedy or commence to cure or remedy any such default 
and to add the cost thereof to the mortgage debt and the lien of its mortgage. Nothing contained in this 
Agreement shall be deemed to permit or authorize such holder to undertake or continue the construction 
or completion of the Project (beyond the extent necessary to conserve or protect the Project or 
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construction already made) without first having expressly assumed the Developer’s obligations to the 
Unified Government by written agreement satisfactory to and with the Unified Government.  The holder, 
in that event, must agree to complete, in the manner provided in this Agreement, that portion of the 
Project to which the lien or title of such holder relate, and submit evidence satisfactory to the Unified 
Government that it has the qualifications and financial responsibility necessary to perform such 
obligations.   
 
 D. The restrictions on Developer financing in this Section are intended to and shall apply 
only to financing during the construction period for the improvements and any financing obtained in 
connection therewith.  Nothing in this Agreement is intended or shall be construed to prevent the 
Developer from obtaining any financing for the Project or any aspect thereof. 
 
 Section 5.07. Covenant for Non-Discrimination. The Developer covenants by and for itself and 
any successors in interest that there shall be no discrimination against or segregation of any person or group 
of persons on account of race, color, creed, religion, sex, marital status, age, disability, national origin or 
ancestry in the sale, lease, sublease, transfer, use, occupancy, tenure or enjoyment of the Redevelopment 
District, nor shall the Developer itself or any person claiming under or through it establish or permit any such 
practice or practices of discrimination or segregation with reference to the selection, location, number, use or 
occupancy of tenants, lessees, subtenants, sublessees or vendees of the Redevelopment District.  
 
 The covenant established in this Section shall, without regard to technical classification and 
designation, be binding for the benefit and in favor of the Unified Government, its successors and assigns 
and any successor in interest to the Project or any part thereof.  The covenants contained in this Section 
shall remain for so long as this Agreement is in effect, or so long as Obligations are outstanding, 
whichever is longer. 
 
 

ARTICLE VI 
 

REIMBURSEMENT OF PROJECT COSTS; TAX INCREMENT AND CID FINANCING 
 
 Section 6.01. Advanced Funds Account.   
 
 A. Creation of Account; Initial Deposit.  The Unified Government acknowledges receipt from 
the Developer of a prior deposit with the Unified Government equal to the sum of $25,000.00 (the 
“Advanced Funds”), to be held by the Unified Government in a separate, segregated account of the Unified 
Government to be known as the “Advanced Funds Account.”  The Unified Government may invest the 
Advanced Funds in the same manner as other funds of the Unified Government are invested, and interest 
earnings shall remain in the Advanced Funds Account. 
 
 B. Use and Replenishment of Advanced Funds.  The Unified Government may use the 
Advanced Funds for payment or reimbursement of third-party professional fees and expenses incurred by the 
Unified Government in connection with providing the necessary third party legal, financial and planning 
assistance, including consultants engaged by the Unified Government, to implement, administer and enforce 
this Agreement, create the Redevelopment District, adopt the Project Plan, create the CID and issue 
Obligations (the “Unified Government Expenses”).  The Unified Government shall submit to the 
Developer an itemized statement of actual payments made from the Advanced Funds Account for such 
Unified Government Expenses on a regular periodic basis, but no more often than monthly and no less often 
than quarterly.  The Developer shall advance to the Unified Government the amounts set forth on such 
statements within thirty (30) days of receipt thereof, which shall be deposited in the Advanced Funds 
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Account so that the balance of the Advanced Funds Account remains at $10,000.00.  If such funds are not 
received, the unpaid balance shall be subject to a penalty of one and one half percent (1.5%) per month until 
paid, but in no event shall such penalty exceed eighteen percent (18%) per annum, and the Unified 
Government shall be relieved of any and all obligations hereunder until paid or may terminate this Agreement 
pursuant to Article IX hereof.  Developer shall supply the Advanced Funds in a timely manner so that 
Unified Government activities may continue without interruption.  As soon as Bond Proceeds sufficient to 
fully reimburse the Developer for the Redevelopment Projects up to the Project Costs Cap have been made 
available to the Developer, the Developer shall have no further obligation to pay Unified Government 
Expenses; except, provided that the Developer shall remain responsible for any accrued but unpaid Unified 
Government Expenses incurred up to the date such Bond Proceeds were first received by the Unified 
Government. 
 
 C. Reimbursement of Advanced Funds.  The initial deposit by the Developer to establish the 
Advanced Funds Account, the money paid by the Unified Government from the Advanced Funds Account, 
and any additional funds paid by the Developer to the Unified Government to replenish the Advanced Funds 
Account shall be Project Costs which may be reimbursed from the proceeds of Obligations that have been 
issued, or if no Obligations are issued, in the order of priority set forth in Section 6.02 and 6.06.  The deposit 
of funds by the Developer pursuant to this Section does not in any way mitigate or lessen the Developer’s 
obligation to pay or reimburse the Unified Government for certain fees and expenses to the extent otherwise 
required by this Agreement. 
 
 D. Return of Advanced Funds.  Thirty days following the Unified Government’s acceptance of 
the Certificate(s) of Substantial Completion for the Project, the Unified Government shall remit to the 
Developer any amounts that have been advanced under this Section (including interest earnings on such 
amounts) and which have not been spent for costs incurred by the Unified Government pursuant to this 
Section. 
 
 Section 6.02. Tax Increment Fund.   
 
 A. Creation of Fund; Deposit of Incremental Tax Revenues.  The Unified Government shall 
establish and maintain a separate fund and account known as the 39th and Rainbow Project Areas 1 and 2 Tax 
Increment Fund (the “Tax Increment Fund”).  All Incremental Tax Revenues shall be deposited into the 
Tax Increment Fund. 
 
 B. Disbursements from Fund.  All disbursements from the Tax Increment Fund shall be made 
only to pay Redevelopment Project Costs, including the payment of principal of and interest on any TIF 
Obligations issued by the Unified Government to finance, in whole or in part, the Project.  The Unified 
Government shall have sole control of the disbursements from the Tax Increment Fund.  Such disbursements 
shall be made in the following manner and order of preference: 
 
  1. If TIF Obligations Have Not Been Issued: 
 

 a. Payment of the TIF Administrative Service Fee to the Unified Government 
pursuant to Section 6.03; 

 
 b. Reimbursement of Redevelopment Project Costs incurred by the Unified 

Government, if any; and 
 
 c. Reimbursement of Redevelopment Project Costs incurred by the 

Developer. 
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2. If TIF Obligations Have Been Issued: 
 

a. Payment of the TIF Administrative Service Fee to the Unified Government 
pursuant to Section 6.03; 

 
 
b. Payment of arbitrage rebate, if any, to the United States of America, owed 

under Section 148 of the Internal Revenue Code of 1986, as amended, 
including any costs of calculating arbitrage rebate; 

 
c. Payment of scheduled principal of, premium, if any, and interest becoming 

due (by reason of maturity or redemption) on the TIF Obligations on each 
payment date; 

 
d. Payment of fees and expenses owing to any Trustee for the TIF 

Obligations, upon delivery of invoices to the Unified Government for such 
amount; 

 
e. Funding or replenishing any deficiency in any reserve fund or account 

relating to the TIF Obligations; and 
 
f. After all TIF Obligations have been paid in full: 
 

(i) Reimbursement of Redevelopment Project Costs incurred by the 
Unified Government, if any, not paid from the proceeds of the TIF 
Obligations; and 

 
(ii) Reimbursement of Redevelopment Project Costs incurred by the 

Developer, not paid from the proceeds of the TIF Obligations. 
    

 The Unified Government may continue to use any surplus amounts of Incremental Tax Revenues 
that result after all of the above payments have been made and the Project Costs Cap has been reached, for 
any purpose authorized by the TIF Act until such time as the Project is completed, but for not to exceed 20 
years from the date of the approval of the Project Plan.  
 
 C. Payment of $50,000 Annually.  Starting in 2011, in the event the Unified Government does 
not receive at least $50,000 annually as Base Sales Tax Revenues, the Developer agrees to pay to the Unified 
Government by December 15th of each year the difference between $50,000 and the amount actually received 
in such year from Base Sales Tax Revenues. 
 
 Section 6.03. TIF Administrative Service Fee.  The Unified Government shall collect the TIF 
Administrative Service Fee on all Incremental Tax Revenues.  The TIF Administrative Service Fee shall be 
used to cover the administration and other Unified Government costs incurred for the duration of the 
Redevelopment District, and shall be in addition to the costs identified in the Project Budget.  The TIF 
Administrative Service Fee may be paid annually from the Incremental Tax Revenues deposited in the Tax 
Increment Fund.  The TIF Administrative Service Fee shall be deemed a Redevelopment Project Cost.  If TIF 
Obligations have been issued and there are insufficient funds available in the Tax Increment Fund to pay the 
TIF Administrative Service Fee after payment of the costs specified in Section 6.02(B)(2) subparagraphs 
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(a) through (c), then such TIF Administrative Service Fee shall accrue and be paid to the Unified 
Government in full at such time as sufficient funds are available in the Tax Increment Fund. 
 
 Section 6.04. Obligations.   
 
 A. Obligation Conditions.  The Developer may make a written request to the Unified 
Government to issue Obligations, and the Unified Government agrees to take all reasonably necessary steps 
to consider the issuance of Obligations upon receipt of such written request and when the following 
conditions have been satisfied (collectively, the “Obligation Conditions”): 
 

1. Unified Government has approved the terms and conditions of the Obligations in its 
reasonable discretion.  
 

2. The Developer has provided the Unified Government with satisfactory evidence 
from a commercial lender providing that (a) the Developer has closed on a loan with the lender in an 
amount sufficient, when added to the equity available to the Developer (which equity Developer has 
verified is available), will be sufficient to cause the construction and completion of the Project, and 
on which projected Incremental Tax Revenues and/or CID Revenues supporting the Obligations are 
calculated; (b) such loan proceeds are available for disbursement without any material conditions, 
other than conditions customary on regular construction draws; 
 

3. The Developer has entered into a construction contract for the Project, building 
permits have been issued for each store or stores comprising the Project, all Government Approvals 
have been received for the Project, footings and foundations have been inspected and approved by 
the Unified Government, and the contractor has taken delivery of construction materials and 
commenced the vertical construction of wall sections, as evidenced by a certificate of the Unified 
Government Building Official; 
 

4. The Developer shall have obtained fee simple title to all real property within Project 
Areas 1 and 2 needed for the construction and operation of the Project, and at the time any request is 
made pursuant to this Section, the Developer’s title shall be subject only to title exceptions that have 
no effect on the Developer’s ability to construct the Project; and 

 
5. The Developer shall have obtained approval of rezoning for all real estate within 

Project Areas 1 and 2 needed for the construction and operation of the Project pursuant to the Unified 
Government Code. 

 
6. The Developer shall have began construction of, or directed the Unified 

Government to begin construction of, the Traffic Improvements set forth in Section 4.08(B). 
 
 B. Terms of Obligations.  In the event the Unified Government determines that the issuance of 
Obligations is reasonable, based upon then current market conditions determined by the Unified Government 
in consultation with its financial advisor, and further provided that the Developer has satisfied all of the 
Obligation Conditions set forth in paragraph A of this Section 6.04, the Obligations may be incurred up to an 
aggregate principal amount that will fund all Redevelopment Project Costs and/or CID Costs, capitalized 
interest, debt service reserves and costs of issuance.  The Obligations may be issued in one or multiple series, 
at the discretion of the Unified Government.  Obligations may include such capitalized interest as deemed 
necessary by the Unified Government.  The final maturity of the Obligations shall not exceed the maximum 
term permissible under the TIF Act and/or the CID Act.  The Unified Government will approve the method 
of marketing the Obligations and may require limitations on the denominations or types of purchasers.  The 
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Obligations shall bear interest at such rates, shall be subject to redemption and shall have such terms 
(including required projected coverage ratios and reserve funds) as the Unified Government shall determine 
in its sole discretion.  The Unified Government shall have the sole control of the disbursement of the 
proceeds of the Obligations, subject to the requirements in the documents governing the Obligations and this 
Agreement. 
 
 C. Cooperation in the Issuance of Obligations.   
 

 1. The Developer covenants to cooperate and take all reasonable actions necessary to 
assist the Unified Government and its Bond Counsel, the Unified Government’s underwriter and 
financial advisors in the preparation of the financing documents, offering statements, private 
placement memorandum or other disclosure documents and all other documents necessary to market, 
sell and issue the Obligations, including (i) disclosure of tenants within the Project and the non-
financial terms of the leases between the Developer and such tenants; and (ii) providing sufficiently 
detailed estimates of Redevelopment Project Costs and/or CID Costs.  The Developer will not be 
required to disclose to the general public or any investor the rent payable under any such lease or any 
proprietary or confidential financial information pertaining to the Developer, its tenants, or the leases 
with its tenants, but upon the execution of a confidentiality agreement acceptable to the Developer, 
the Developer will provide such information to the Unified Government’s attorneys, the Unified 
Government’s financial advisors, the underwriter and their counsel to enable such parties to satisfy 
their due diligence obligations. 
 
 2. The Developer further agrees to (i) provide a closing certificate (which shall include 
a certification regarding the accuracy of the information relating to the Developer and the Project); 
(ii) to cause its counsel to provide a legal opinion; and (iii) to provide all information reasonably 
necessary in connection with the marketing, sale and issuance of the Obligations, including 
compliance with any continuing disclosure obligations required in relation thereto. 
 
 3. The Developer agrees to execute, deliver and perform under any necessary 
continuing disclosure agreement reasonably requested by the Underwriter. 
 

 D. Unified Government to Select Bond Counsel, Financial Advisor and Underwriter; Term and 
Interest Rate.  The Unified Government shall have the sole right to select the designated Bond Counsel, 
financial advisor and underwriter (and such additional consultants as the Unified Government deems 
necessary for the issuance of the Obligations), and shall have sole authority to determine the terms of the 
Obligations, including, but not limited to, the interest rate on such Obligations.   
 
 E. Disbursement of Proceeds of Obligations.  The Unified Government shall have sole control 
of disbursements of the proceeds of the Obligations, which control shall be exercised in substantial 
accordance with this Agreement, and further subject to the provisions of any ordinance or resolution 
authorizing the issuance of Obligations, and/or a bond trust indenture governing the rights and obligations of 
the Unified Government and holders of such Obligations.   
 



 

 24

  Section 6.05. Community Improvement District.   
 
 A. Creation of CID. Developer agrees to prepare, execute and deliver to the Unified 
Government petitions to create a CID #1 and CID #2 pursuant to the CID Act which provides for the CID 
Sales Tax  within the CID.  The properly executed petition shall be filed with the Unified Government Clerk 
no later than October 1, 2010, or with respect to CID #2 on such date as a valid petition can be submitted.  
CID #1 and CID #2 shall consist of the respective areas shown on the map attached hereto as Exhibit J. 
 
 B. CID Administrative Service Fee.  The Unified Government shall collect the CID 
Administrative Service Fee on all CID Revenues.  The CID Administrative Service Fee shall be used to cover 
the administration and other Unified Government costs incurred for the duration of the District, and shall be 
in addition to the costs identified in the Project Budget.  The CID Administrative Service Fee may be paid 
annually from the CID Revenues deposited in the CID Revenue Fund.  The CID Administrative Service Fee 
shall be deemed a CID Cost. If CID Obligations have been issued and there are insufficient funds available in 
the CID Revenue Fund to pay the CID Administrative Service Fee after payment of the costs specified in 
Section 6.06(B)(2) subparagraphs (a) through (c), then such CID Administrative Service Fee shall accrue 
and be paid to the Unified Government in full at such time as sufficient funds are available in the CID 
Revenue Fund. 

  
 The Developer or development association may continue to use any surplus amounts of CID Sales 
Tax after all CID Costs have been reimbursed, for any purpose authorized by the CID Act.  
 
 Section 6.06. CID Revenue Fund.   
 
 A. Creation of Fund; Deposit of CID Revenues.  The Unified Government shall establish and 
maintain a separate fund known as the 39th and Rainbow CID Revenue Fund (the “CID Revenue Fund”) 
and within the CID Revenue Fund shall establish and maintain two accounts known as the CID #1 Account 
and the CID #2 Account.  All CID Revenues shall be deposited into the respective account of the CID 
Revenue Fund. 
 
 B. Disbursements from Fund.  All disbursements from the CID Revenue Fund shall be made 
only to pay CID Costs, including the payment of principal of and interest on any CID Obligations issued by 
the Unified Government to finance, in whole or in part, the Project.  The Unified Government shall have sole 
control of the disbursements from the CID Revenue Fund.  Such disbursements shall be made in the 
following manner and order of preference: 
 
  1. If CID Obligations Have Not Been Issued: 
 

 a. Payment of the CID Administrative Service Fee to the Unified Government 
pursuant to Section 6.05; 

 
 b. Reimbursement of CID Costs incurred by the Unified Government, if any; 

and 
 
 c. Reimbursement of CID Costs incurred by the Developer. 

 
2. If CID Obligations Have Been Issued: 
 

a. Payment of the CID Administrative Service Fee to the Unified Government 
pursuant to Section 6.05; 
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b. Payment of arbitrage rebate, if any, to the United States of America, owed 

under Section 148 of the Internal Revenue Code of 1986, as amended, 
including any costs of calculating arbitrage rebate; 

 
c. Payment of scheduled principal of, premium, if any, and interest becoming 

due (by reason of maturity or redemption) on the CID Obligations on each 
payment date; 

 
d. Payment of fees and expenses owing to any Trustee for the CID 

Obligations, upon delivery of invoices to the Unified Government for such 
amount; 

 
e. Funding or replenishing any deficiency in any reserve fund or account 

relating to the TIF Obligations; and 
 
f. After all CID Obligations have been paid in full: 
 

(iii) Reimbursement of CID Costs incurred by the Unified Government, if 
any, not paid from the proceeds of the CID Obligations; and 

 
(iv) Reimbursement of CID Costs incurred by the Developer, not paid from 

the proceeds of the CID Obligations. 
    

 Section 6.07. Developer Purchase of Obligations or Developer Pay As You Go.  In the event 
that legal or market conditions prevent the public sale of the Obligations as referenced herein, the Parties 
agree that (a) the Developer may purchase the Obligations (which shall be non-negotiable) at terms consistent 
with prevailing taxable municipal bond interest rates and including such other terms as shall be determined by 
the Unified Government at the time the Developer purchases such Obligations; or (b) the Developer may 
elect to be reimbursed on a Pay As You Go Basis as monies become available in the Tax Increment Fund 
and/or the CID Revenue Fund, in accordance with Sections 3.03, 6.02 and 6.06 hereof. 
 
 Section 6.08. Unified Government Expenses.  The Unified Government Expenses shall be set 
forth in a not to exceed budget presented to the Developer prior to the Developer’s acquisition of the real 
property needed for the Project. 
   
 

ARTICLE VII 
 

ASSIGNMENT; TRANSFER 
 

 Section 7.01. Transfer of Obligations.    
 
 A. The rights, duties and obligations hereunder of the Developer may not be assigned, in whole 
or in part, to another entity, without the prior approval of the Unified Government Commission by resolution 
following verification by the Unified Government Chief Counsel that the assignment complies with the terms 
of this Agreement.  Any proposed assignee shall have qualifications and financial responsibility, as 
reasonably determined by the County Administrator, necessary and adequate to fulfill the obligations of the 
Developer with respect to the portion of the Redevelopment District being transferred.  Any proposed 
assignee shall, by instrument in writing, for itself and its successors and assigns, and expressly for the benefit 
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of the Unified Government, assume all of the obligations of the Developer under this Agreement and agree to 
be subject to all the conditions and restrictions to which the Developer is subject (or, in the event the transfer 
is of or relates to a portion of the Redevelopment District, such obligations, conditions and restrictions to the 
extent that they relate to such portion).  The Developer shall not be relieved from any obligations set forth 
herein unless and until the Unified Government specifically agrees to release the Developer.  The Developer 
agrees, at Developer’s cost, to promptly record all assignments in the office of the Register of Deeds of 
Wyandotte County, Kansas, in a timely manner following the execution of such agreements.  The terms of 
Section 5.01(B) shall apply to any transfers to entities exempt from property taxation. 
 
 B. The Parties’ obligations pursuant to this Agreement, unless earlier satisfied, 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 and shall be construed as a covenant running with the land, 
enforceable against the purchasers or other transferees as if such purchaser or transferee were originally a 
party and bound by this Agreement.  Notwithstanding the foregoing, no tenant of any part of the 
Redevelopment District or CID shall be bound by any obligation of the Developer solely by virtue of being a 
tenant; provided, however, that no transferee or owner of property within the Redevelopment District or CID 
except the Developer shall be entitled to any rights whatsoever or claim upon the Incremental Tax Revenues 
or CID Revenues as set forth herein, except as specifically authorized in writing by the Developer. 
 
 C. The foregoing restrictions on assignment, transfer and conveyance and the restriction in 
Section 7.03 shall not apply to (a) any security interest granted to secure indebtedness to any construction 
or permanent lender, or (b) the sale, rental and leasing of portions of the Redevelopment District for the 
uses permitted under the terms of this Agreement. 
 
 Section 7.02.  Developer Reorganization.  Nothing herein shall prohibit (or require Unified 
Government approval to allow) the Developer from forming additional development or ownership entities 
to replace or joint venture with Rainbow Real Estate Partners LLC for the purpose of business and/or 
income tax planning; provided that Owen Buckley or other principals of employees of LANE4 Property 
Group maintain management control of any new or restructured company.  The Developer shall provide 
the Unified Government written notice of any such restructuring within 1 calendar quarter. 
 
 Section 7.03. Prohibition Against Transfer of the Project, the Buildings or Structures 
Therein. 
 
 A. During the term of this Agreement, the Developer shall not, except as permitted by this 
Agreement and in accordance with the TIF Act, without prior written approval of the Unified Government 
which shall not be unreasonably withheld, conditioned or delayed, make any total or partial sale, transfer, 
conveyance, assignment or lease of the whole Project or any entire individual building within the Project 
except as permitted by this Agreement.  This prohibition shall not be deemed to prevent the granting of 
temporary or permanent easements or permits to facilitate the development of the Project or to prohibit or 
restrict the sale or leasing of any part or parts of a building, structure or land effective commencing on 
completion.   
 
 B. As a condition to such transfer, the Unified Government may require such transferee to 
agree to be bound, in whole or in part, by the provisions of this Agreement. 
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C. If said transfer is proposed after the issuance of Obligations, the Developer may not transfer 

property to a tax exempt organization without also receiving the written approval of the Trustee for the 
Obligations and an opinion from Bond Counsel that such a transfer is not injurious to bond holders.  

 
D. So long as Obligations are not outstanding, the Developer may terminate this Agreement 

at any time and transfer or sell the real property that makes up the Project without any Unified 
Government approvals. 
 
 

ARTICLE VIII 
 

GENERAL COVENANTS 
 
 Section 8.01. Indemnification of Unified Government.   
 
 A. Developer agrees to indemnify and hold the Unified Government, its employees, agents 
and independent contractors and consultants (collectively, the “Unified Government Indemnified 
Parties”) harmless from and against any and all suits, claims, costs of defense, damages, injuries, 
liabilities, judgments, costs and/or expenses, including court costs and reasonable attorneys fees, resulting 
from, arising out of, or in any way connected with: 
 

 1.   the Developer’s actions and undertaking in implementation of the Project Plan or 
this Agreement; and 
 
 2.   the negligence or willful misconduct of Developer, its employees, agents or 
independent contractors and consultants in connection with the management, design, 
development, redevelopment and construction of the Project. 
 
 3. any delay or expense resulting from any litigation filed against the Developer by 
any member or shareholder of the Developer, any prospective investor, prospective partner or 
joint venture partner, lender, co-proposer, architect, contractor, consultant or other vendor. 
 

This section shall not apply to negligence or willful misconduct of the Unified Government or its officers, 
employees or agents, nor to challenges to the Unified Government’s actions in considering and granting 
entitlements and permits.  This section includes, but is not limited to, any repair, cleanup, remediation, 
detoxification, or preparation and implementation of any removal, remediation, response, closure or other 
plan (regardless of whether undertaken due to governmental action) concerning any hazardous substance 
or hazardous wastes including petroleum and its fractions as defined in (i) the Comprehensive 
Environmental Response, Compensation and Liability Act (“CERCLA”; 42 U.S.C. Section 9601, 
et seq.), (ii) the Resource Conservation and Recovery Act (“RCRA”; 42 U.S.C. Section 6901 et seq.) and 
(iii) Article 34, Chapter 65, K.S.A. and all amendments thereto, at any place where Developer owns or 
has control of real property pursuant to any of Developer’s activities under this Agreement.  The 
foregoing indemnity is intended to operate as an agreement pursuant to Section 107 (e) of CERCLA to 
assure, protect, hold harmless and indemnify Unified Government from liability. 
  
 B. In the event any suit, action, investigation, claim or proceeding (collectively, an 
“Action”) is begun or made as a result of which the Developer may become obligated to one or more of 
the Unified Government Indemnified Parties hereunder, any one of the Unified Government Indemnified 
Parties shall give prompt notice to the Developer of the occurrence of such event.   
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 C. The right to indemnification set forth in this Agreement shall survive the termination of 
this Agreement. 
 
 Section 8.02. Insurance.  
 
 A. As used in this Section, “Replacement Value” means an amount sufficient to prevent the 
application of any co-insurance contribution on any loss but in no event less than 100% of the actual 
replacement cost of the improvements in the Project, including additional administrative or managerial 
costs that may be incurred to effect the repairs or reconstruction, but excluding costs of excavation, 
foundation and footings.   
 
 B. The Developer shall comply, or cause its tenants to comply, with the insurance 
requirements set forth in this Section unless the Developer requests approval of substitute insurance 
requirements, based on insurance required by one or more lenders to Developer, and the Unified 
Government approves such request in writing.  The Developer shall keep the Project continuously insured 
against such risks and in such amounts, with such deductible provisions as are customary in connection 
with the operation of facilities of the type and size comparable to the Project.  The Developer, at the 
Developer’s sole expense, shall carry and maintain or cause to be carried and maintained, and pay or 
cause to be paid in a timely manner the premiums for at least the following insurance with respect to the 
Project, or applicable portions of the Project under the control of the Developer (unless the requirement 
therefore shall be waived by the Trustee, if any, and the Unified Government in writing): 
 

 1. Builder’s completed value risk insurance and, on and after the completion date of 
each structure, property insurance, in each case (a) providing coverage during the construction of 
the Project for financial losses of the Developer relating to continuing expenses, caused by 
property damage during the construction of the Project, (b) providing coverage (including 
increased costs from changes in building laws, demolition costs and replacement cost coverage) 
for those risks which is equal or broader than that currently covered by an all–risk policy covering 
all improvements, fixtures and equipment in the Project, (c) containing an agreed amount 
endorsement with a waiver of all co-insurance provisions, (d) providing for no deductible in 
excess of $500,000 (as increased each year by the increase in the CPI, if any, for the preceding 
calendar year) for all such insurance coverage, and (e) covering, without limitation, loss, 
including, but not limited to, the following: 
 

   (a) fire, 
   (b) extended coverage perils, 
   (c) vandalism and malicious mischief, 
   (d) water damage, 
   (e) debris removal, 
   (f) collapse, and 
   (g) comprehensive boiler and machinery insurance, 

 
in each case on a replacement cost basis in an amount equal to the Project’s Replacement Value; 
and  

 
  2. Commercial general liability insurance providing coverage for those liabilities 

which is equal or broader than that currently covered by a CGL policy (a standard ISO CGL 
form), including at least the following hazards: (a) premises and operations; (b) products and 
completed operations; (c) independent contractors; and (d) blanket contractual liability for all 
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legal contracts; such insurance (x) to be on an “occurrence” form with a combined limit of not 
less than $2,000,000 in the aggregate and $1,000,000 per occurrence, and (y) with excess 
coverage of not less than Replacement Value; 

 
  3. Flood insurance, if the Project is located in an area identified as having “special 

flood hazards” as such term is defined pursuant to applicable federal law, initially in an amount of 
at least the Replacement Value (annual aggregate);  

 
  4. Workers’ compensation insurance, with statutorily required coverage; and 
 

 5. Fidelity bond coverage with respect to the personnel and agents of the Developer.  
 

 C. Developer shall contractually obligate any tenant, purchaser, transferee, developer, 
manager, contractor of subcontractor to comply with the provisions of this Section for all portions of the 
Project.  Developer shall enforce the provisions of this section to the maximum extent permitted by law.  
Developer hereby agrees that the Project’s recorded covenants and relevant contracts regarding the 
Redevelopment District shall incorporate the provisions of this Section and further provide that Unified 
Government is an intended third party beneficiary of such provisions and as such, Unified Government 
has a separate and independent right to enforce such provisions directly against any such tenant or 
purchaser.  Developer shall use its best efforts to enforce such contract rights.  Upon written request by 
the Unified Government, the Developer shall execute such documents as are necessary to assign to the 
Unified Government all of the Developer’s rights under any lease, sales contract or other contract 
regarding the Redevelopment District with respect only to those section of such lease, sales contract or 
other contract as are necessary to evidence compliance with and otherwise enforce the provisions of 
Sections 8.02 and 8.03 of this Agreement. 
 
 D. The Developer shall, upon written request of the Unified Government, execute such 
documents as are necessary to assign to the Unified Government the Developer’s contractual rights to 
obligate any tenant, purchaser, transferee, developer, manager, contractor of subcontractor regarding the 
provisions of this Section for all portions of the Project.   
 
 D. The Unified Government does not represent in any way that the insurance specified 
herein, whether in scope, overall coverage or limits of coverage, is sufficient to protect the business or 
interests of the Developer. 
 
 E. Each insurance policy obtained in satisfaction of the foregoing requirements: 
 

 1. shall be by such insurer or insurers as shall be financially responsible, and shall 
have a rating equal to or higher than A+/FSC IX (if such insurance relates to property damage) or 
A- (if such insurance relates to anything other than property) or better by Best Insurance Guide 
and Key Ratings or shall be acceptable to the Insurance Consultant as evidenced by a written 
certificate delivered to the Unified Government and the Trustee, and 
 
 2. shall be in such form and with such provisions as are generally considered 
standard provisions for the type of insurance involved as evidenced by a written report of the 
Insurance Consultant delivered to the Unified Government on or prior to the date that the Unified 
Government first incurs TIF Obligations and at the time of delivery of any replacement policies.   

 
 F. All such policies, or a certificate or certificates of the insurers that such insurance is in 
full force and effect, shall be provided to the Unified Government and, prior to expiration of any such 
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policy, the Developer shall furnish the Unified Government with satisfactory evidence that such policy 
has 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 by the Developer 
if the Developer provides the Unified Government with a certificate from an Insurance Consultant to the 
effect that such coverage is substantially the same as that provided by individual policies.  All policies 
evidencing such insurance required to be obtained under the terms of this Agreement shall provide for 30 
days’ prior written notice to the Developer and the Unified Government of any cancellation (other than 
for nonpayment of premium), reduction in amount or material change in coverage. 
 
 G. In the event the Developer shall fail to maintain, or cause to be maintained, the full 
insurance coverage required by this Agreement, the Developer shall promptly notify the Unified 
Government of such event and the Unified Government or the Trustee for the TIF Obligations, if any, may 
(but shall be under no obligation to) contract for the required policies of insurance and pay the premiums on 
the same; and the Developer agrees to reimburse the Unified Government or the Trustee to the extent of the 
amounts so advanced, with interest thereon at a rate of one and one half percent (1.5%) per month until paid, 
but in no event shall such penalty exceed eighteen percent (18%) per annum.  Notwithstanding the foregoing, 
if the Unified Government shall advance to the Trustee the amounts necessary to contract for such insurance 
the Trustee shall promptly cause such insurance to be maintained or restored. 
 
 I. All policies of insurance required by this Section shall become utilized as required by this 
Agreement. 
 
 J. The Unified Government may request, from time to time, such reasonable evidence as 
may be necessary to ensure compliance with this Section, including, but not limited to, reports and 
appraisals of an Insurance Consultant. 
 
 Section 8.03. Obligation to Restore.   
 
 A. Restoration of Project by Developer.  The Developer hereby agrees that if any portion of 
the Project owned by it shall be damaged or destroyed, in whole or in part, by fire or other casualty, the 
Developer shall promptly restore, replace or rebuild the same, or shall promptly cause the same to be 
restored, replaced or rebuilt, to as nearly as possible the value, quality and condition it was in immediately 
prior to such fire or other casualty or taking, with such alterations or changes as may be approved in 
writing by the Unified Government, which approval shall not be unreasonably withheld.  The Developer 
agrees that it shall include in any documents for Developer private financing a requirement that, in the 
event insurance covering fire or other casualty results in payment of insurance proceeds to a lender, the 
lender shall be obligated to restore the Project in accordance with this Section.  The Developer shall give 
prompt written notice to the Unified Government of any damage or destruction to any of the Project 
owned by it by fire or other casualty, irrespective of the amount of such damage or destruction, but in 
such circumstances the Developer shall make the property safe and in compliance with all applicable laws 
as provided herein.    
 
 B. Restoration of Project by Third Parties.  The Developer further agrees that it shall use 
commercially reasonable efforts to negotiate terms in each contract, lease or sublease relating to the 
development, ownership or use of any portion of the Project not owned or controlled by the Developer 
shall include a provision to the effect that if any portion of the Project controlled by such owner, lessee or 
sublessee shall be damaged or destroyed, in whole or in part, by fire or other casualty, such owner, lessee 
or sublessee shall promptly either (i) restore, replace or rebuild the same (or shall promptly cause the 
same to be restored, replaced or rebuilt) to as nearly as possible the value, quality and condition it was in 
immediately prior to such fire or other casualty or taking, with such alterations or changes as may be 
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approved in writing by the Developer and the Unified Government, which approval shall not be 
unreasonably withheld, conditioned or delayed or (ii) provide the Developer with all insurance proceeds 
realized as a result of such casualty to allow Developer to restore, replace or rebuild the same in 
accordance with this paragraph.  To the extent that the Developer allows any owner, lessee or sublessee to 
provide the insurance coverages required by Section 8.02 pursuant to a plan of self-insurance, and such 
owner, lessee or sublessee opts not to restore, replace or rebuild that portion of the Project that was 
damaged or destroyed, such owner, lessee or sublessee shall provide the Developer with funds necessary 
to allow thee Developer to restore, replace or rebuild the same in accordance with this paragraph, from 
self-insurance reserves or from any other available funds of the owner, lessee or sublessee.  The 
Developer agrees that each contract, lease or sublease relating to the development, ownership or use of 
any portion of the Project shall include a requirement that, in the event insurance covering fire or other 
casualty results in payment of insurance proceeds to a lender, the lender shall be obligated to restore 
certain portions of the Project in accordance with this Section.  Each owner, lessee or sublessee shall also 
be required to give prompt written notice to the Developer and the Unified Government of any damages 
or destruction to any of the Project owned by such person by fire or other casualty, irrespective of the 
amount of such damage or destruction. 
 
 C. Enforcement.  The restrictions set forth in this Section are for the benefit of the Unified 
Government and may be enforced by the Unified Government by a suit for specific performance or for 
damages, or both.  In the event that the Unified Government institutes a suit for damages, the Unified 
Government may claim damages including, but not limited to, any amount of debt service on the TIF 
Obligations paid by the Unified Government on or after the date such fire or other casualty occurred. 
 

Section 8.04.   Non-liability of Officials, Employees and Agents of the Unified Government.    
No recourse shall be had for the reimbursement of the Project Costs or for any claim based thereon or 
upon any representation, obligation, covenant or agreement contained in this Agreement against any past, 
present or future official, officer, employee or agent of the Unified Government, under any rule of law or 
equity, statute or constitution or by the enforcement of any assessment or penalty or otherwise, and all 
such liability of any such officials, officers, employees or agents as such is hereby expressly waived and 
released as a condition of and consideration for the execution of this Agreement. 
 
 Section 8.05. Prevailing Wage.   Developer agrees to pay prevailing wages as established by 
the Davis Bacon Act for all aspects of construction of the Project undertaken by Developer.  Developer 
shall use its best efforts to see that all other transferees, assignees, purchasers and tenants responsible for 
constructing any part of the Project pay prevailing wages.  Provided that Developer shall not be 
responsible for prevailing wages as to construction by purchasers or tenants within completed “shell” 
structures. 
 
 Section 8.06. LBE/MBE/WBE Employment Opportunity Goals.  Developer agrees to 
comply with the goals set forth on Exhibit I attached hereto and made a part hereof, in order to identify 
and provide employment opportunities for local businesses and contractors, women and local minority 
owned businesses in connection with the Project. 
 
 

ARTICLE IX 
 

DEFAULTS AND REMEDIES 
 
 Section 9.01. Developer Event of Default.  Except as further provided herein, and subject to 
Section 9.05, a “Developer Event of Default” shall mean a default in the performance of any obligation 



 

 32

or breach of any covenant or agreement of the Developer in this Agreement (other than a covenant or 
agreement, a default in the performance or breach of which is specifically dealt with elsewhere in this 
Section), and continuance of such default or breach for a period of 30 days after Unified Government has 
delivered to Developer a written notice specifying such default or breach and requiring it to be remedied; 
provided, that if such default or breach cannot be fully remedied within such 30-day period, but can 
reasonably be expected to be fully remedied and the Developer is diligently attempting to remedy such 
default or breach, such default or breach shall not constitute an event of default if the Developer shall 
promptly upon receipt of such notice diligently attempt to remedy such default or breach and shall 
thereafter prosecute and complete the same with due diligence and dispatch. 
 
 Section 9.02. Unified Government Event of Default.  Subject to Section 9.05, the occurrence 
and continuance of any of the following events shall constitute a “Unified Government Event of 
Default” hereunder: 
 
 A. After closing of any TIF Obligations the Trustee suspends or revokes the right of the 
Unified Government to withdraw funds from the TIF Obligations for any reason (other than as a result of 
the Developer’s failure to perform its obligations hereunder), and such suspension or revocation delay is 
not cured or corrected for a period of 45 consecutive days; or  
 
 B. Default in the performance of any obligation or breach of any other covenant or 
agreement of the Unified Government in this Agreement (other than a covenant or agreement, a default in 
the performance or breach of which is specifically dealt with elsewhere in this Section), and continuance 
of such default or breach for a period of 30 days after there has been given to the Unified Government by 
the Developer a written notice specifying such default or breach and requiring it to be remedied; 
provided, that if such default or breach cannot be fully remedied within such 30-day period, but can 
reasonably be expected to be fully remedied and the Unified Government is diligently attempting to 
remedy such default or breach, such default or breach shall not constitute an event of default if the 
Unified Government shall immediately upon receipt of such notice diligently attempt to remedy such 
default or breach and shall thereafter prosecute and complete the same with due diligence and dispatch. 
 
 Section 9.03. Remedies Upon a Developer Event of Default.   
 
 A. Upon the occurrence and continuance of a Developer Event of Default, the Unified 
Government shall have the following rights and remedies, in addition to any other rights and remedies 
provided under this Agreement or by law: 
 

 1. The Unified Government shall have the right to terminate this Agreement, in 
which event the Unified Government shall have no obligation to (i) reimburse the Developer for 
any amounts advanced under this Agreement or costs otherwise incurred or paid by Developer or 
(ii) make any payments with respect to TIF Obligations held by the Developer or any assignee of 
the Developer. 
 
 2. The Unified Government may pursue any available remedy at law or in equity by 
suit, action, mandamus or other proceeding to enforce and compel the performance of the duties 
and obligations of the Developer as set forth in this Agreement, to enforce or preserve any other 
rights or interests of the Unified Government under this Agreement or otherwise existing at law 
or in equity and to recover any damages incurred by the Unified Government resulting from such 
Developer Event of Default. 
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 B. If the Unified Government has instituted any proceeding to enforce any right or remedy 
under this Agreement by suit or otherwise, and such proceeding has been discontinued or abandoned for 
any reason, or has been determined adversely to the Unified Government, then and in every case the 
Unified Government and the Developer shall, subject to any determination in such proceeding, be 
restored to their former positions and rights hereunder, and thereafter all rights and remedies of the 
Unified Government shall continue as though no such proceeding had been instituted. 
 
 C. The exercise by the Unified Government of any one remedy shall not preclude the 
exercise by it, at the same or different times, of any other remedies for the same default or breach.  No 
waiver made by the Unified Government shall apply to obligations beyond those expressly waived. 
 
 D. Any delay by the Unified Government in instituting or prosecuting any such actions or 
proceedings or otherwise asserting its rights under this Section shall not operate as a waiver of such rights 
or limit it in any way. No waiver in fact made by the Unified Government of any specific default by the 
Developer shall be considered or treated as a waiver of the rights with respect to any other defaults, or 
with respect to the particular default except to the extent specifically waived. 
 
 Section 9.04. Remedies Upon a Unified Government Event of Default.   
 
 A. Upon the occurrence and continuance of a Unified Government Event of Default the 
Developer shall have the following rights and remedies, in addition to any other rights and remedies 
provided under this Agreement or by law: 
 

 1. The Developer shall have the right to terminate the Developer’s obligations 
under this Agreement;  
 
 2. The Developer may pursue any available remedy at law or in equity by suit, 
action, mandamus or other proceeding to enforce and compel the performance of the duties and 
obligations of the Unified Government as set forth in this Agreement, to enforce or preserve any 
other rights or interests of the Developer under this Agreement or otherwise existing at law or in 
equity and to recover any damages incurred by the Developer resulting from such Unified 
Government Event of Default. 

 
 B. If the Developer has instituted any proceeding to enforce any right or remedy under this 
Agreement by suit or otherwise, and such proceeding has been discontinued or abandoned for any reason, 
or has been determined adversely to the Developer, then and in every case the Developer and the Unified 
Government shall, subject to any determination in such proceeding, be restored to their former positions 
and rights hereunder, and thereafter all rights and remedies of the Developer shall continue as though no 
such proceeding had been instituted. 
 
 C. The exercise by the Developer of any one remedy shall not preclude the exercise by it, at 
the same or different times, of any other remedies for the same default or breach. No waiver made by the 
Developer shall apply to obligations beyond those expressly waived. 
 
 D. Any delay by the Developer in instituting or prosecuting any such actions or proceedings 
or otherwise asserting its rights under this paragraph shall not operate as a waiver of such rights or limit it 
in any way. No waiver in fact made by the Developer of any specific default by the Developer shall be 
considered or treated as a waiver of the rights with respect to any other defaults, or with respect to the 
particular default except to the extent specifically waived. 
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 Section 9.05. Excusable Delays.  Neither the Unified Government nor the Developer shall be 
deemed to be in default of this Agreement because of an Excusable Delay. 
 
 Section 9.06. Legal Actions.  Any legal actions related to or arising out of this Agreement 
must be instituted in the District Court of Wyandotte County, Kansas or, if federal jurisdiction exists, in 
the United States District Court for the District of Kansas. 
  

ARTICLE X 
 

GENERAL PROVISIONS 
 
 Section 10.01. Mutual Assistance.  The Unified Government and the Developer agree to take 
such actions, including the execution and delivery of such documents, instruments, petitions and 
certifications as may be reasonably necessary or appropriate to carry out the terms, provisions and intent 
of this Agreement and to reasonably aid and assist each other in carrying out said terms, provisions and 
intent. 

  
 Section 10.02.  Effect of Violation of the Terms and Provisions of this Agreement; No 
Partnership.  The Unified Government is deemed the beneficiary of the terms and provisions of this 
Agreement, for and in its own rights and for the purposes of protecting the interests of the community and 
other parties, public or private, in whose favor and for whose benefit this Agreement and the covenants 
running with the land have been provided.  The Agreement shall run in favor of the Unified Government, 
without regard to whether the Unified Government has been, remains or is an owner of any land or interest 
therein in the Project or the Redevelopment District.  The Unified Government shall have the right, if the 
Agreement or covenants are breached, to exercise all rights and remedies, and to maintain any actions or suits 
at law or in equity or other proper proceedings to enforce the curing of such breaches to which it or any other 
beneficiaries of this Agreement and covenants may be entitled.  Nothing contained herein shall be construed 
as creating a partnership between the Developer and the Unified Government. 
 

Section 10.03. Time of Essence.  Time is of the essence of this Agreement.  The Parties will 
make every reasonable effort to expedite the subject matters hereof and acknowledge that the successful 
performance of this Agreement requires their continued cooperation. 
 
 Section 10.04. Amendments.  This Agreement may be amended only by the mutual consent of 
the Parties, by the adoption of a resolution of the Unified Government approving said amendment, as 
provided by law, and by the execution of said amendment by the Parties or their successors in interest. 
 
 Section 10.05. Agreement Controls.  The Parties agree that the Project Plan will be 
implemented as agreed in this Agreement.  This Agreement specifies the rights, duties and obligations of 
the Unified Government and Developer with respect to constructing the Project, the payment of 
Redevelopment Project Costs and all other methods of implementing the Project Plan.  The Parties further 
agree that this Agreement contains provisions that are in greater detail than as set forth in the Project Plan 
and that expand upon the estimated and anticipated sources and uses of funds to implement the Project 
Plan.  Nothing in this Agreement shall be deemed an amendment of the Project Plan.  Except as otherwise 
expressly provided herein, this Agreement supersedes all prior agreements, negotiations and discussions 
relative to the subject matter hereof and is a full integration of the agreement of the Parties.   
 
 Section 10.06.  Conflicts of Interest.   
 
 A. No member of the Unified Government’s governing body or of any branch of the Unified 
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Government’s government that has any power of review or approval of any of the Developer’s undertakings 
shall participate in any decisions relating thereto which affect such person’s personal interest or the interests 
of any corporation or partnership in which such person is directly or indirectly interested.  Any person having 
such interest shall immediately, upon knowledge of such possible conflict, disclose, in writing, to the Unified 
Government the nature of such interest and seek a determination with respect to such interest by the Unified 
Government and, in the meantime, shall no participate in any actions or discussions relating to the activities 
herein proscribed. 
 
 B. The Developer warrants that it has not paid or given and will not pay or give any officer, 
employee or agent of the Unified Government any money or other consideration for obtaining this 
Agreement.  The Developer further represents that, to its best knowledge and belief, no officer, employee or 
agent of the Unified Government who exercises or has exercised any functions or responsibilities with respect 
to the Project during his or her tenure, or who is in a position to participate in a decision making process or 
gain insider information with regard to the Project, has or will have any interest, direct or indirect, in any 
contract or subcontract, or the proceeds thereof, for work to be performed in connection with the Project, or in 
any activity, or benefit therefrom, which is part of the Project at any time during or after such person’s tenure. 
 
 Section 10.07. Term.  Unless earlier terminated as provided herein, this Agreement shall remain in 
full force and effect for the TIF Term and CID Term, as applicable. 
 
 Section 10.08. Validity and Severability.  It is the intention of the parties that the provisions of 
this Agreement shall be enforced to the fullest extent permissible under the laws and public policies of State 
of Kansas, and that the unenforceability (or modification to conform with such laws or public policies) of any 
provision hereof shall not render unenforceable, or impair, the remainder of this Agreement.  Accordingly, if 
any provision of this Agreement shall be deemed invalid or unenforceable in whole or in part, this Agreement 
shall be deemed amended to delete or modify, in whole or in part, if necessary, the invalid or unenforceable 
provision or provisions, or portions thereof, and to alter the balance of this Agreement in order to render the 
same valid and enforceable. 
 

Section 10.09. Required Disclosures.  The Developer shall immediately notify the Unified 
Government of the occurrence of any material event which would cause any of the information furnished 
to the Unified Government by the Developer in connection with the matters covered in this Agreement to 
contain any untrue statement of any material fact or to omit 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.   
 

Section 10.10. Tax Implications.  The Developer acknowledges and represents that (1) neither 
the Unified Government nor any of its officials, employees, consultants, attorneys or other agents has 
provided to the Developer any advice regarding the federal or state income tax implications or 
consequences of this Agreement and the transactions contemplated hereby, and (2) the Developer is 
relying solely upon its own tax advisors in this regard.  

 
 Section 10.11. Authorized Parties.  Whenever under the provisions of this Agreement and 
other related documents, instruments or any supplemental agreement, a request, demand, approval, notice 
or consent of the Unified Government or the Developer is required, or the Unified Government or the 
Developer is required to agree or to take some action at the request of the other Party, such approval or 
such consent or such request shall be given for the Unified Government, unless otherwise provided 
herein, by the Unified Government Representative and for the Developer by any officer of Developer so 
authorized; and any person shall be authorized to act on any such agreement, request, demand, approval, 
notice or consent or other action and neither Party shall have any complaint against the other as a result of 
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any such action taken.  The Unified Government Representative may seek the advice, consent or approval 
of the Unified Government Commission before providing any supplemental agreement, request, demand, 
approval, notice or consent for the Unified Government pursuant to this Section. 

 
 Section 10.12. Notice.  All notices and requests required pursuant to this Agreement shall be sent 
as follows: 
 
 
To the Unified Government: To the Developer: 
  
Unified Government Clerk 
Municipal Building 
701 North 7th Street 
Kansas City, Kansas  66101 

Rainbow Real Estate Partners LLC 
Attn:  Hunter Harris 
c/o Lane 4 Property Group, Inc. 
4705 Central 
Kansas City, Missouri  64112 

With a copy to:  
 
Chief Counsel 
Legal Department 
Municipal Building 
701 North 7th Street 
Kansas City, Kansas  66101 

With a copy to: 
 
Chase Simmons 
Polsinelli Shughart P.C. 
4700 West 47th Street 
Suite 1000 
Kansas City, Missouri  64112 

and  
  
Gary A. Anderson 
Gilmore & Bell, P.C. 
2405 Grand Boulevard, Suite 1100 
Kansas City, Missouri  64108 

 

 
or at such other addresses as the Parties may indicate in writing to the other either by personal delivery, 
courier, or by registered mail, return receipt requested, with proof of delivery thereof.  Mailed notices 
shall be deemed effective on the third day after mailing; all other notices shall be effective when 
delivered. 

 
Section 10.13. Kansas Law.  This Agreement shall be governed by and construed in accordance 

with the laws of the State of Kansas.   
 
Section 10.14.  Counterparts.  This Agreement may be executed in several counterparts, each of 

which shall be an original and all of which shall constitute but one and the same agreement. 
 
Section 10.15.  Recordation of Agreement.  The Parties agree to execute and deliver an original 

of this Agreement and any amendments or supplements hereto, in proper form for recording and/or 
indexing in the appropriate land or governmental records, including, but not limited to, recording in the 
real estate records of Wyandotte County, Kansas.  This Agreement shall be promptly recorded by the 
Developer at Developer’s cost after execution, and proof of recording shall be provided to the Unified 
Government. 
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Section 10.16. Consent or Approval.  Except as otherwise provided in this Agreement, 
whenever the consent, approval or acceptance of either Party is required hereunder, such consent, 
approval or acceptance shall not be unreasonably withheld, conditioned or unduly delayed. 

 
[The signature pages for this Agreement begin on the following page.]  
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THIS AGREEMENT has been executed as of the date first hereinabove written. 
 

     UNIFIED GOVERNMENT OF WYANDOTTE  
      COUNTY/KANSAS CITY, KANSAS 

 
 

     By:        
 Mayor/CEO 

(Seal) 
 
ATTEST: 
 
 
By:        
 Unified Government Clerk 
 
 
APPROVED AS TO FORM: 
 
 
By:        
 Deputy Chief Counsel 
 

ACKNOWLEDGEMENT  
 
STATE OF KANSAS ) 
 ) ss. 
COUNTY OF WYANDOTTE ) 
 
 BE IT REMEMBERED, that on this ____ day of February, 2010, before me, the undersigned, a 
Notary Public in and for the County and State aforesaid, came Joe Reardon, Mayor/CEO of the Unified 
Government of Wyandotte County/Kansas City, Kansas, a municipal corporation organized and existing 
pursuant to the laws of the State of Kansas as a consolidated city–county having all the powers, functions 
and duties of a county and a city of the first class, who is personally known to me to be the same person 
who executed, as such official, the within instrument on behalf of and with the authority of said Unified 
Government, and such person duly acknowledged the execution of the same to be the free act and deed of 
said Unified Government. 
 
 IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, the day and 
year last above written. 
 
 
   
 NOTARY PUBLIC 
My Commission Expires: 
 
  
 
[SEAL] 
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 THIS AGREEMENT has been executed as of the date first hereinabove written. 
 
 RAINBOW REAL ESTATE PARTNERS LLC,  
 A Kansas limited liability company 
 
 
 By       
    Managing Member     
 
 

ACKNOWLEDGMENT 
 
 
STATE OF _____________ ) 
  ) SS. 
COUNTY OF ___________ ) 
 
 On February ___, 2010, before me, the undersigned, a Notary Public in and for said State, personally 
appeared ___________________, proved to me on the basis of satisfactory evidence to be the person whose 
name is subscribed to the within instrument as a managing member of RAINBOW REAL ESTATE 
PARTNERS LLC, a Kansas limited liability company, and acknowledged to me that he executed the same in 
his authorized capacities, and that by such person’s signature on the instrument the entity upon behalf of 
which the person acted, executed the instrument. 
 
 WITNESS my hand and official seal. 
 
 
 
   ________________________________________  
    Notary Public 
 
My commission expires: 
 
 
______________________________ 
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EXHIBIT A 
 

LEGAL DESCRIPTION OF REDEVELOPMENT DISTRICT 
            

 
Overall Redevelopment District 
A tract of land located in the Northeast Quarter of Section 34 and the Northwest Quarter of Section 35, all 
in Township 11 South, Range 25 East of the Sixth Principal Meridian, in Kansas City, Wyandotte 
County, Kansas being more particularly described as follows: 
Commencing at the Northeast corner of the Northeast Quarter of said Section 34 ; Thence S 87°55'05" W 
along the North line of said Section 34 a distance of 71.60 feet; Thence S 31°46'52" E a distance of 
194.79 feet; Thence S 02°02'59" E along the East right-of-way line of Rainbow Boulevard and its 
prolongation North of 39th Street, a distance of 181.46 feet to the Point Of Beginning;  Thence continuing 
S 02°02'59" E along said East right-of-way line, a distance of 1006.98 feet; Thence S 87°57'01" W along 
the South right-of-way line of 40th Avenue and its prolongations East and West, a distance of 382.71 feet 
to a point on the West right-of-way line of Adams Street; Thence N 02°03'25" W along the West right-of-
way line of Adams Street and its prolongations North and South, a distance of 1007.04 feet; Thence N 
87°57'31" E a distance of 382.82 feet to the Point of Beginning. 
AND, including: 
All adjacent right-of-way. 
 
Project Area 1 
A tract of land being all of Lots 1 through 7 and Lots 22 through 28, Malvern Hill, a subdivision located 
in the Northeast Quarter of Section 34, in Township 11 South, Range 25 East of the Sixth Principal 
Meridian, in Kansas City, Wyandotte County, Kansas being more particularly described as follows: 
Beginning at the Northeast corner of Lot 1, Malvern Hill; Thence S 02°02'59" E along the East line of 
Lots 1 through 7, a distance of 368.52 feet; Thence S 87°57'01" W along the South line of lots 7 and 22 a 
distance of 282.78 feet; Thence N 02°03'25" W along the West line of lots 22 through 28 a distance of 
368.52 feet; Thence N 87°57'31" E along the North line of lots 28 and 1 a distance of 282.82 feet to the 
Point of Beginning. 
AND, including: 
All adjacent right-of-way. 
 
Project Area 2 
A tract of land being all of Lots 8, 9, 10 and the North half of Lot 11, Lot 16 except the East 40 feet, Lot 
17 except the East 40 feet, Lot 18 except the East 40 feet of the South 25 feet, and all of Lots 19, 20, 21, 
MALVERN HILL, a subdivision in the City of Kansas City, Wyandotte County, Kansas, according to the 
recorded plat thereof said tract being more particularly described as follows: 
 
Beginning at the Northeast corner of said Lot 8; thence S 02°02'59" E along the West right-of-way line of 
Rainbow Boulevard and the East property lines of said Lots 8, 9, 10 and 11, a distance of 193.52 feet to a 
point being 25 feet North of the South property line of said Lot 11; thence S 87°57'01" W, parallel to the 
South property line of said Lot 11, a distance of 181.37 feet to a point 40 feet West of the East property 
line of said Lot 18; thence S 02°02'59" E, a distance of 125.00 feet to the South property line of said Lot 
16, said point being 40 feet West of the Southeast corner of said Lot 16; thence S 87°57'01" W, along said 
South property line a distance of 101.36 feet to the Southwest corner of said Lot 16 and the East right-of-
way line of Adams; thence N 02°03'25" W, along said East right-of-way line and the West property lines 
of said Lots 16, 17, 18, 19, 20 and 21, a distance of 318.52 feet to the Northwest corner of said Lot 21 and 
the South right-of-way line of Marty; thence N 87°57'31" E, along said South right-of-way line and the 
North property lines of said Lot 21 and said Lot 8, a distance of 282.76 feet to the Point of Beginning. 
 
AND, including: 
All adjacent right-of-way. 
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EXHIBIT B 
 

MAP OF REDEVELOPMENT DISTRICT AND PROJECT AREAS 
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EXHIBIT C 
 

FORM OF CERTIFICATE OF PROJECT COSTS 
             

 
 

CERTIFICATE OF PROJECT COSTS 
 
TO: Unified Government of Wyandotte County/Kansas City, Kansas 
 Attention: County Administrator 
 

Re: 39th and Rainbow Redevelopment District – Project Areas 1 and 2 
 39th and Rainbow Community Improvement District 

 
 Terms not otherwise defined herein shall have the meaning ascribed to such terms in the 
Development Agreement for Project Areas 1 and 2 of the 39th and Rainbow Redevelopment District dated 
as of February 25, 2010 (the “Agreement”) between the Unified Government and the Developer.  
 
In connection with the Agreement, the undersigned hereby states and certifies that: 
 

1. Each item listed on Schedule 1 hereto is a Project Cost and was incurred in connection 
with the construction of the Project after September 17, 2009. 
 

2. These Project Costs have been paid by the Developer and are reimbursable under the 
Project Plan and the Agreement. 
 

3. Each item listed on Schedule 1 has not previously been paid or reimbursed from money 
derived from the Tax Increment Fund [CID Revenue Fund] or any money derived from any project fund 
established by the issuance of any Obligations, and no part thereof has been included in any other 
certificate previously filed with the Unified Government. 
 

4. There has not been filed with or served upon the Developer any notice of any lien, right 
of lien or attachment upon or claim affecting the right of any person, firm or corporation to receive 
payment of the amounts stated in this request, except to the extent any such lien is being contested in 
good faith. 
 

5. All necessary permits and approvals required for the work for which this certificate 
relates were issued and were in full force and effect at the time such work was being performed. 
 
 6. All work for which payment or reimbursement is requested has been performed in a good 
and workmanlike manner and in accordance with the Agreement. 
 
 7. The Developer is not in default or breach of any term or condition of the Agreement, and 
no event has occurred and no condition exists which constitutes a Developer Event of Default under the 
Agreement. 
 
 9. All of the Developer’s representations set forth in the Agreement remain true and correct 
as of the date hereof. 
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Dated this _____ day of ______________, 20____. 
 
 

RAINBOW REAL ESTATE PARTNERS LLC, 
a Kansas limited liability company 

 
 

By: ______________________________________ 
 

      Name: ___________________________________ 
 
      Title: ____________________________________ 
  
 
 
Approved for Payment this ____ day of ___________, 20_____: 
 
 
UNIFIED GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS 
 
 
By: ___________________________________ 
 
Title: ___________________________________ 
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SCHEDULE I 
TO 

CERTIFICATE OF PROJECT COSTS 
 

 
 

Description of 
Project Costs 

 
 

Cost 

 
 

Payee 

Designate as 
Redevelopment Project 

Costs or CID Costs 
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EXHIBIT D 
 

FORM OF CERTIFICATE OF SUBSTANTIAL COMPLETION 
 

 Pursuant to Section 4.07 of the Agreement, the Unified Government shall, within ten (10) days 
following delivery of this Certificate, carry out such inspections as it deems necessary to verify to its 
reasonable satisfaction the accuracy of the certifications contained in this Certificate.   

             
 
 

CERTIFICATE OF SUBSTANTIAL COMPLETION 
 
 

The undersigned, Rainbow Real Estate Partners LLC. (the “Developer”), pursuant to that 
certain Development Agreement for Project Areas 1 and 2 of the 39th and Rainbow Redevelopment 
District dated as of February 25, 2010, between the Unified Government of Wyandotte County/Kansas 
City, Kansas (the “Unified Government”) and the Developer (the “Agreement”), hereby certifies to the 
Unified Government as follows: 

 
1. That as of ____________, 20     , the construction, renovation, repairing, equipping and 

constructing of the Project (as such term is defined in the Agreement) has been substantially completed in 
accordance with the Agreement. 

 
2. The Project has been completed in a workmanlike manner and in accordance with the 

Construction Plans (as those terms are defined in the Agreement). 
 
3. Lien waivers for applicable portions of the Project have been obtained, or, to the extent 

that a good faith dispute exists with respect to the payment of any construction cost with respect to the 
Project, Developer has provided the Unified Government with a bond or other security reasonably 
acceptable to the Unified Government. 

 
4. This Certificate of Substantial Completion is accompanied by (a) the project architect’s 

certificate of substantial completion on AIA Form G-704 (or the substantial equivalent thereof), a copy of 
which is attached hereto as Appendix A and by this reference incorporated herein), certifying that the 
Project has been substantially completed in accordance with the Agreement; and (b) a copy of the 
Certificate(s) of Occupancy issued by the Unified Government Building Official with respect to each 
building to be constructed within the Project. 

 
5. This Certificate of Substantial Completion is being issued by the Developer to the 

Unified Government in accordance with the Agreement to evidence the Developer’s satisfaction of all 
obligations and covenants with respect to the Project. 

 
6. The Unified Government’s acceptance and the recordation of this Certificate with the 

Wyandotte County Register of Deeds, shall evidence the satisfaction of the Developer’s agreements and 
covenants to construct the Project. 
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This Certificate shall be recorded in the office of the Wyandotte County Recorder of Deeds.  This 
Certificate is given without prejudice to any rights against third parties which exist as of the date hereof or 
which may subsequently come into being. 

 
Terms not otherwise defined herein shall have the meaning ascribed to such terms in the 

Agreement. 
 
IN WITNESS WHEREOF, the undersigned has hereunto set his/her hand this _____ day of 

____________, 20_____. 
 

RAINBOW REAL ESTATE PARTNERS LLC 
a Kansas limited liability company 

 
 

By:______________________________________ 
 

      Name: ___________________________________ 
 
      Title: ____________________________________ 
  
 
 
 
ACCEPTED: 
 
UNIFIED GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS 
 
 
By: ________________________________  
 
Name:    
 
Title:    
 
 

(Insert Notary Form(s) and Legal Description) 
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EXHIBIT E 
 

PROJECT SCHEDULE 
       

 
 
  Item      Completion Date 
 
Project 1 & 2 Property Acquisition   September 30, 2010 
 
Project 1 & 2 Construction Commencement   December 31, 2010 
 
Project 1 & 2 Construction Completion (Shell)   December 31, 2011 
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EXHIBIT F 
 

PROJECT BUDGET 
       

 
 

(see attached)
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EXHIBIT G 
 

DESIGN STANDARDS 
       

 
 

1. Compliance with the Rosedale and City-wide master plans. 
 
2. Compliance with the design criteria and material board approved by the Director of Planning. 
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EXHIBIT H 
 

RESTRICTED LAND USES WITHIN PROJECT AREAS 1 AND 2 
      

 
1. Any use which emits an obnoxious odor, noise, or sound which can be heard or smelled outside of 

any building in the Project (except that this provision shall not prohibit normal cooking odors which 
are associated with a first-class restaurant operation). 

2. Any operation primarily used as a storage warehouse operation and any assembling, manufacturing, 
distilling, refining, smelting, agricultural or mining operation; 

3. Any "second hand" store" or "surplus" store, thrift shop or other business principally engaged in the 
sale of used merchandise;  

4. Any mobile home park, trailer court, labor campy, junkyard or stockyards (except that this provision 
shall not prohibit the temporary use of construction trailers during periods of construction, 
reconstruction or maintenance);  

5. Any dumping, disposing, incineration, or reduction of garbage (exclusive of garbage compactors 
located near the rear of any building);  

6. Any fire sale, going out of business sale, bankruptcy sale (unless pursuant to a court order) or auction 
house operation; 

7. Any central laundry, central dry cleaning plant or laundromat (except that this provision shall not 
prohibit nominal supportive facilities for on-site services oriented to pickup and delivery by the 
ultimate consumer as the same may be found in first-class shopping centers); 

8. Any service station or automobile, truck, trailer or recreational vehicles sales, leasing, display, body 
shop or repair operation; 

9. Any bowling alley or skating rink; 
10. Any movie theater, night club or live performance theater;  
11. Any veterinary hospital or animal raising facility (except that this prohibition shall not prohibit pet 

shops or pet supply superstores and veterinary services which are incidental thereto);  
12. Any mortuary, funeral home or crematory; 
13. Any adult book store, adult video store, adult movie theater or other establishment selling, renting or 

exhibiting pornographic materials or drug-related paraphernalia (except that this provision shall not 
prohibit the operation of a bookstore or video store which carries a broad inventory of books or 
videos and other materials directed towards the interest of the general public [as opposed to specific 
segment thereof]); 

14. Any bar or tavern without a full service kitchen. 
15. Any flea market, amusement or video arcade, pool or billiard hall, car wash, tattoo parlor or dance 

hall (except that this provision shall not prohibit a restaurant from including video games as an 
incidental use to its operations); 

16. With respect to spaces over 5,500 square feet, any training or educational facility, including, but not 
limited to, beauty schools, barber colleges, reading rooms, places of instruction or other operations 
catering primarily to students or trainees rather than to customers (except that this provision shall not 
prohibit on-site employee training [whether for employment at the Project or at another business 
location of such occupant] by an occupant incidental to the conduct of its business at the Project); 

17. Any church, school, day care center or related religious or educational facility or religious reading 
room; 

18. Any massage parlor (except that this provision shall not prohibit massages in connection with a 
beauty salon, health club or athletic facility); and 

19. Any casino or other gambling facility or operation, including but not limited to, off-track or sports 
betting parlors, table games such as black-jack or poker, slot machines, video gambling machines and 
similar devices, and bingo halls (except that this provision shall not prohibit government sponsored 




