BILL NO. 19-07 ORDINANCE NO. 4.458

AN ORDINANCE AUTHORIZING THE CITY MANAGER TO EXECUTE A
DEVELOPMENT AGREEMENT BETWEEN THE CITY OF GLADSTONE,
MISSOURI AND GLAD HOTEL DEVELOPERS, LLC.

WHEREAS, the City of Gladstone, Missouri (the “City”) is supportive and encourages high-quality
development and redevelopment within the City, including the redevelopment of properties located within
Downtown Linden and along the North Oak Corridor; and

WHEREAS, Glad Hotel Developers, LLC (the “Company”) has proposed to construct a multi-use
development on property generally located within Downtown Linden and along the North Oak Corridor, as
more specifically described in the Development Agreement and exhibits attached thereto (the “Project”),

WHEREAS, the City and the Company have agreed upon terms of a Development Agreement regarding the
Project which sets forth the duties and obligations of the City and the Company concerning the acquisition of
certain property contemplated by the Development Agreement and to be incorporated into the Project; the
design and construction of the Project; and other matters pertinent to the Project; and

WHEREAS, the City Council desires to authorize the City Manager to execute said Agreement on behalf of the
City.

NOW, THEREFORE, BE IT ORDAINED BY THE COUNCIL OF THE CITY OF GLADSTONE AS
FOLLOWS:

Section 1. That the City Manager is hereby authorized to execute on behalf of the City the Development
Agreement by and between the City and Glad Hotel Developers, LLC, substantially in the form attached hereto
as Exhibit A.

Section 2. That the City Manager, City Clerk, and such other officials of the City may execute any other
additional documents or take such other actions as necessary, incidental or expedient to carry out the intent of
this Ordinance, and the authority granted herein.

Section 3. The Mayor is authorized to sign this ordinance approving it on behalf of the City.
Section 4. The City Clerk is hereby directed to attest to the Mayor’s signature.
INTRODUCED, READ, PASSED, AND ADOPTED BY THE CITY COUNCIL OF THE CITY OF

GLADSTONE, MISSOURI THIS 28TH DAY OF .lANUAlz\’iﬂw.

Mayor Bill Garnos

ATTEST:

O € Pocefunty

Ruth E. Bocchino, City Clerk

First Reading: January 28, 2019 Second Reading: January 28,2019
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DEVELOPMENT AGREEMENT

\
THIS DEVELOPMENT AGREEMENT (“Agreement”) entered into as of E.lo 21 ‘; 2019,
by and between the CITY OF GLADSTONE, MISSOURI, a third class city organized and existing
under the laws of the State of Missouri (the “City”), and GLAD HOTEL DEVELOPERS, LLC, a
Nebraska limited liability company authorized to do business in the State of Missouri (the “Company”)
(the City and the Company are each a “Party™ or collectively the “Parties”). Capitalized terms not
defined elsewhere in this Agreement shall have the meaning set forth in Section 1.01 hereof.

RECITALS:

WHEREAS, on March 15, 2018, the City entered into a nonbinding letter of intent with the
Company for the development of a multi-use project within the corporate limits of the City, as more
specifically described in Exhibit B attached hereto (the “Project™); and

WHEREAS, the City is the owner of the real property described in Exhibit A-1 (the “City
Property”) and, subject to the provisions hereof, (1) the Company will assign to the City the real estate
contract attached as Exhibit A-3 (the “Company Property Contract”) to acquire the real estate described
in Exhibit A-2 (the “Company Property”), (2) the City will acquire the Company Property, and (3) the
Project will be constructed on both the City Property and the Company Property (the “Project Site™); and

WHEREAS, the parties desire to enter into this Agreement to address generally: (1) the
assignment of the Company Property Contract to the City, (2) the acquisition by the City of the Company
Property for inclusion in the Project, (3) the design and construction of the Project, (4) payments to the
City for the Project Site, and (5) the development incentives to be provided to the Project.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth, the parties
hereto agree as follows:

ARTICLEI
DEFINITIONS AND RULES OF INTERPRETATION

Section 1.01. Definitions. Terms not defined elsewhere in this Agreement shall have the
following definitions:

“Abandonment of Construction” means the cessation of development and construction of the
Project evidenced either by: (1) no construction work on any significant portion of the Project being
performed for a period of ninety (90) consecutive days after the Commencement of Construction and all
regulatory approvals have been completed, subject to Excusable Delay; or (2) the Company declaring that
it is abandoning the development and construction of the Project.

“Affilinte” means a person or entity which, directly or through one or more intermediaries, owns
or controls, or is controlled by or which is under common control with the Company.

“Applicable Laws and Requirements” means any applicable constitution, treaty, statute, rule,
regulation, ordinance, order, directive, code, policy, interpretation, judgment, decree, injunction, writ,



“City’s Expenses” is defined in Section 7.03.

“City Lease Payment” is defined in Section 3.06(b).
“Closing” is defined in Section 3.03.

“Closing Date" is defined in Section 3.04,

“Commencement of Construction” means the occurrence of the issuance by the Company to
the general contractor of a notice to proceed under the principal construction contract, which is
anticipated in May of 2019,

“Company Event of Default” is defined in Section 9.01.

“Company Property” is defined in the Recitals.

“Completion of Construction” means the occurrence of substantial completion of the Praject.
“Conditions of Performance” is defined in Section 4.01.

“Construction Inspector” means a City agent or employee designated by the City to perform
inspections.

“Development Incentives” is defined in Section 7.01.
‘“Effective Date” means the date of this Agreement.

“Environmental Laws” means any federal, state or local law, statute, regulation, rule or
ordinance or amendments thereto, and all applicable judicial, administrative or regulatory decrees,
judgments or orders relating to the protection of human health or the environment, including, without
limitation, the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. 9601
et seq. (“CERCLA™), as amended, the Resource, Conservation and Recovery Act, as amended, 42 U.S.C.
6901 et seq. (“RCRA™), the Toxic Substances Control Act, 15 U.S.C. Sections 2601-267 1, the Clean Air
Act, 42 U.8.C. 7401 et seq., and the Federal Water Pollution Control Act, 33 U.S.C. 1251 to 1387, as the
foregoing may be amended from time to time.

“Event of Default” means any Event of Default as provided in Article IV hereof.

“Excusable Delay” means delays due or related to acts of terrorism, acts of war or civil
insurrection, or any natural occurrence, strikes, riots, floods, earthquakes, fires, casualties, acts of God,
labor disputes, governmental restrictions or priorities, embargos, litigation, tornadoes, approval by
regulatory authorities, or any other circumstances beyond the reasonable control of the applicable party
using reasonable diligence to overcome which prevent such party from performing its specific duties
hereunder in a timely manner, including the Conditions of Performance set forth in Section 4.01 below;
provided, however, Excusable Delay does not include circumstances directly or indirectly related to lack
of financing; unanticipated, or unexpected increases in the costs of construction; or errors in business
Jjudgment by the Company; and provided that Excusable Delay shall only extend the time of performance
for the period of such Excusable Delay, which shall begin on the day following the date on which the
Company has knowledge of the event of Excusable Delay first occurring and shall thereafter extend until
the date on which the event which has caused the Excusable Delay has been materially corrected or
substantially performed, or reasonably should have been materially corrected or substantially performed,
given reasonable efforts.



of such agreement, instrument or document; provided, that nothing contained in this sentence shall be
construed to authorize any such renewal, extension, modification, amendment or restatement other than in
accordance with Section 10.04 below.

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

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

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

(e) In the event of some ambiguity in this Agreement, the Parties shall be deemed to have
Jointly authored this Agreement and nothing shall be construed against or in favor of one party based on it
being deemed the sole author.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES

Section 2.01.  Representations and Warranties of the City. The City hereby represents and
warrants to the Company that:

(a) Due Authority. The City 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 or will be duly and validly authorized and approved by all
necessary City proceedings, findings and actions. Accordingly, this Agreement constitutes the legal,
valid and binding obligation of the City, enforceable in accordance with its terms.

(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, proceedings or investigations pending or, to the
knowledge of the City, threatened against the City with respect to the Project, the Project Site, or this
Agreement. In addition, no litigation, praceedings or investigations are pending or, to the knowledge of
the City, threatened against the City seeking to restrain, enjoin or in any way limit the approval or
issuance and delivery of this Agreement or which would in any manner challenge or adversely affect the
existence or powers of the City to enter into and carry out the transactions described in or contemplated
by the execution, delivery, validity or performance by the City of, the terms and provisions of this
Agreement.



contemplated by the execution, delivery, validity or performance by the Company (or any member or
Affiliate of the Company) of, the terms and provisions of this Agreement, or that would have a material
adverse effect on the financial condition of the Company (or any member or Affiliate of the Company).

(d) No Material Change. (i) The Company 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 (ii) there has been no material adverse change in the business,
financial position, prospects or results of operations of the Company, or any Affiliate of the Company,
which could affect the Company’s ability to perform its obligations pursuant to this Agreement.

(e) Govermnmental 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 Company of this Agreement, other
than the permits, licenses, consents, approvals and other authorizations that the Company commits to
obtain and comply with as set forth in Section 4.06 hereof.

0 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 Company under this
Agreement, or any other material agreement or material instrument to which the Company is a party or by
which the Company is or may be bound.

(2 Approvals, Except as otherwise provided herein, the Company 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.

(h) Compliance with Laws. The Company is in compliance with all Applicable Laws and
Requirements with respect to its affairs, business, and operations as contemplated by this Agreement.

The representations and warranties set forth in this Section 2.02 shall survive the Closing and termination
of this Agreement.

ARTICLE III
TRANSFER OF THE PROJECT SITE

Section 3.01. Company Property. The Company agrees that it will assign the Company Real
Estate Contract to the City and the City agrees that, pursuant to such contract, it will acquire a fee simple
interest in the Company Property at its sole cost and expense, which real property will be a portion of the
Project Site, provided that the total cost of such acquisition does not exceed $400,000. The Company
Property will be acquired by the City on or before August 30, 2019, or this Agreement will automatically
terminate without the necessity of notice in accordance with Article VIII, unless extended by mutual
agreement of the City and the Company.

Section 3.02. City Property. The City currently owns fee simple title to the City Property.
The City Property will be a portion of the Project Site.

Section 3.03. Closing. The Closing will consist of the performance of all of the following,
unless otherwise agreed by the Parties (the “Closing™):



The monthly lease payment shall be due on the 15" day of each month (or the next business day
thereafier if the 15" day is not a business day) and, to the extent applicable, shall be based on the prior
month’s Monthly Occupancy Percentage as set forth above. The first City Lease Payment shall be
payable the earlier of (i) the 15" day of the second month following the month of issuance of the
certificate of occupancy for the hotel that is a part of the Project (for example, if the certificate of
occupancy is issued on December 10, 2019, the first City Lease Payment will be due February 15, 2020,
and will be based on the Monthly Occupancy Percentage for January, 2020), or (ii) October 15, 2020.
The Chapter 100 Lease will provide that at the end of its term the Project Site may be purchased for
$1,000, provided that if the Chapter 100 Lease terminates prior to its full term the price to exercise the
purchase option will be $1,000 plus all remaining lease payments through the end of the lease term
calculated on the basis of $3,600 per month,

(c) The City shall have the right to audit the books and records of the hotel to verify the
accuracy of the City Lease Payments made for the prior calendar year. If the City intends to perform such
an audit, it shall provide 30 days prior written notice to the Company.

ARTICLE IV
DEVELOPMENT OBLIGATIONS

Section 4.01. Conditions Precedent to Performance. The obligations of the Parties to
consummate the Closing shall be conditioned upon completion of the items set forth in this Section 4.01
(the “Conditions of Performance”):

(a) Agreement. The City and Company shall have entered into this Agreement.

b Land Use Approvals. The City shall have approved all Land Use Applications necessary
for the construction of the Project on the Project Site, the Public Improvements, the Public Art, and the
Project Screening, which the Company agrees to diligently pursue.

(c) Governmental Approvals. The Company shall have obtained all certificates, permits,
licenses, consents, approvals, and other authorizations required from Governmenta! Authorities necessary
for construction of the Project, the Public Improvements, the Public Art, and the Project Screening, and a
building/construction permit shall have been issued for the Project, the Public Improvements, the Public
Art and the Project Screening.

(d) Approval of Chapter 100 Bonds. The City shall have approved the issuance and delivery
of the Chapter 100 Bonds, and the Company is satisfied, in its sole discretion, with the terms and
conditions of the Chapter 100 Bonds, the Chapter 100 Lease, and the Chapter 100 Performance
Agreement.

(e) Development Incentives. In addition to the Chapter 100 Bonds, the parties shall have
entered into all necessary agreements to implement the Development Incentives described in Article VII
below,

(3] Financing. The Company shall have closed on all financing necessary for the design,
engineering and construction of the Project, the Public Improvements, the Public Art, and the Project
Screening. “Closed” means funds have been irrevocably committed by a lender, capital investor, or a
group of lenders or capital investors, and may be expended by the Company subject to normal and
customary disbursement requirements.



and sewer components of the Public Improvements shall not exceed the sum of Ten Thousand and
No/100 Doliars ($10,000.00) and City imposed permit fees associated with all components of the Project
shall not exceed the sum of Forty-Five Thousand and No/100 Dollars ($45,000.00).

Section 4.07. Land Uses and Land Use Restrictions. [n addition to the land use restrictions
that are established pursuant to the City's zoning and subdivision regulations, unless approved in writing
by the City, the types of land uses set forth in the attached Exhibit E shall not occur on the Project Site.

ARTICLE YV
DESIGN OF THE PROJECT

Section 5.01. General. The Company will be responsible for the design of the Project, the
Public Improvements, the Public Art, and the Project Screening subject to the City’s right of review in
accordance with this Article and all City rules, regulations and ordinances. The Project, the Public
Improvements, the Public Art, and the Project Screening will be designed and constructed in substantial
conformance with the Site Plan, unless otherwise approved as provided in this Agreement.

Section 5.02. Review and Approval of Preliminary Plans and Specifications. The
Company will provide the City with preliminary Plans and Specifications for the Project, the Public
Improvements, the Public Art, and the Project Screening. The City shall review such Plans and
Specifications to determine whether they are in substantial conformance with the rules, regulations and
ordinances of the City, the Site Plan, and this Agreement. The City shall provide the Company with its
approval or reasonable objection to the Plans and Specifications within thirty (30) business days of the
City’s receipt of the Plans and Specifications. In the event the City has reasonable objections to the
preliminary Plans and Specifications, the City shall provide a written notice of such objections detailing
the substantial non-conformance of the preliminary Plans and Specifications with the rules, regulations
and ordinances of the City, the Site Plan, and this Agreement and its specific demands of modification to
the Plans and Specifications. The City and the Company shall meet within five (5) business days to
discuss any such objections by the City. The Company shall thereafter exercise reasonable good faith
efforts to modify the Plans and Specifications to respond to the demands of the City and shall submit the
Plans and Specifications to the City for final approval.

Section 5.03.  Final Plans and Specifications. Upon approval of the preliminary Plans and
Specifications for the Project, the Company will:

(a) Prepare final Plans and Specifications, including detailed drawings, construction plans,
design data, estimates, and technical specifications to show the character and scope of the work to be
performed by contractors for the Project, the Public Improvements, the Public Art, and the Project
Screening.

(b) Furnish to the City copies of such final Plans and Specifications as may be required to

secure approval of such Government Authorities as may have jurisdiction over design criteria applicable
to the Project, the Public Improvements, the Public Art, and the Project Screening.
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(ii) 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 delivered
to the City.

(e) All such policies, or a certificate or certificates of the insurers that such insurance is in
full force and effect, shall be deposited with the City and, prior to expiration of any such policy, the
Company shall fumish the City with satisfactory evidence that such policy has been renewed or replaced
or is no longer required by this Agreement; provided, however, the Company may choose to satisfy this
requirement by providing blanket policies now or hereafter maintained by the Company if the City’s
insurance consultant certifies 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 prior written notice to the City of any cancellation or reduction in amount of
coverage.

03] In accordance with section 427.120 of the Revised Statutes of Missouri, as amended, in
the event the Company shall fail to maintain, or cause to be maintained, the full insurance coverage
required by this Agreement, the City shall provide notice of such failure to the Company. In the event the
Company does not provide evidence of such insurance within ten (10) days of such notice, the City may
(but shall be under no obligation to) contract for the required policies of insurance and pay the premiums
on the same; and the Company agrees to reimburse the City to the extent of the amounts so advanced,
with interest thereon at the rate of 7% per annum. The City shall notify the Company in writing that the
Company has failed to maintain the insurance coverage required by this Agreement prior to purchasing
any such insurance. This insurance obtained by the City may, but need not, protect the Company’s
interests. The coverage that the City may purchase may not pay any claim that the Company may make
or any claim that may be made against the Company in connection with the Project. The Company may
later cancel any insurance purchased by the City, but only afier providing evidence that the Company has
obtained insurance as required by this Agreement. The costs of the insurance obtained by the City may
be more than the cost of insurance the Company may be able to obtain on their own.

(g) The City shall be named as an additional insured on all policies, if and to the extent that
the City has an insurable interest, including all policies on which the Company is named as an insured.
Nothing in this Agreement shall be deemed to waive the City’s sovereign immunity or a defense against
any tort claim based on sovereign immunity.

(h) The Company shall not permit its general contractor to commence or continue work until
they shall have obtained or caused to be obtained all insurance required under this Section and the City’s
Applicable Laws and Requirements. The Company shall also require its general contractor to require all
of its subcontractors to obtain all insurance required under this Section and the City’s Applicable Laws
and Requirements (unless general contractor’s insurance satisfies all of the requirements above and
covers the applicable subcontractor(s)). Said insurance shall be maintained in full force and effect until
the issuance of a Certificate of Completion of Construction for the phase of improvements being
constructed by such contractor or subcontractor.

Section 6.04. Progress Reports. During the period of construction of the Project, the Public
Improvements, the Public Art, and the Project Screening the Company shall meet with representatives of
the City and provide written progress reports to the City on a monthly basis for the purposes of reporting
upon the progress of the design of the Project, the Public Improvements, the Public Art, and the Project
Screening. In order to enable the City to monitor the Company’s compliance with this Agreement
following the Commencement of Construction of the Project, the Public Impravements, the Public Art,
and the Project Screening, the Company shall meet with representatives of the City and provide written
progress reports to the City on a quarterly basis for the purposes of reporting upon the progress of the
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(a) Performance Bond and Payment Bond. Prior to commencement of construction and
ending upon acceptance of the Public Improvements and any other public facilities which will be
dedicated to the City in connection with the Project, the Developer shall, or shall ensure that its
contractors shall, maintain a performance and payment bond in a form approved by the City Attorney, in
an amount equal to the cost of the Public Improvements and any other public facilities which will be
dedicated to the City in connection with the Project covered by such bond, as determined by the City
Engineer, conditioned upon the faithful performance of the provisions, terms and conditions of the
construction contract. The performance and payment bond shall name the City as an obligee and copies
of certificates of such bond shal} be delivered to the City.

(b) Maintenance Bonds. Prior to acceptance and dedication of the Public Improvements and
any other public facilities which will be dedicated to the City in connection with the Project, the Company
shall provide a maintenance bond in a form approved by the City Atiomey, in an amount equal to the full
cost of the Public Improvements and any other public facilities which will be dedicated to the City in
connection with the Project as approved by the City Engineer, which shall be in effect for a term of two
(2) years from the date that the City, issues a Certificate of Completion of Construction for such
improvements covered by the bond, conditioned upon the faithful performance of the provisions, terms
and conditions of the construction contract. The maintenance bond shall name the City as an obligee and
copies of certificates of such bond shall be delivered to the City. With respect to maintenance issues
which may arise after dedication of the such improvements to the City, the City shall first make any claim
which arises related to such improvements for which a bond claim may be made against the bonding
company, and shall make reasonable efforts to pursue the claim, prior to making demand upon the
Company to satisfy the claim.

(c) Indemnity for Failure to Provide Bonds. The Company will, or shall ensure that the
Company’s contractors shall, indemnify the City and its officers and employees for any damage resulting
to the City, its officers or employees from failure of the Company to provide the bonds set forth in this
Section.

Section 6.10. Prevailing Wage. The Company will comply with all applicable laws regarding
the payment of prevailing wages to contractors or subcontractors of the Company, and the Company will
indemnify the City for any damage resulting to the City from failure of either the Company or any
contractor or subcontractor to pay prevailing wages pursuant to applicable laws, and pay the costs of
defense of the City in response to any such claims. Company shall be responsible for payment of all costs
associated with the payment of any applicable prevailing wages as required by law.

ARTICLE V11
DEVELOPMENT INCENTIVES

Section 7.01. Cooperation to Implement Development Incentives. As a condition of the
Company’s consummation of the Closing, and to the extent allowed by applicable law, the Company shall
cooperate and the City shall use best faith efforts to authorize and implement the development incentives
described in this Article VII (the “Development Incentives™).

Section 7.02. Timing of Implementation of Development Incentives. The Parties shall
cooperate to complete all steps necessary to implement the Development Incentives in order to ensure that
the City has adequate time to complete the statutory processes necessary for approval of the Development
Incentives in time to fully realize the benefits of the Development Incentives.
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(b) The Company agrees that, so long as the City has legal title to the Project Site, the City
must approve any use or additional development of the Project Site other than for the Project.

(© The City hereby understands and agrees that the Company may withdraw its application
for tax abatement at any time prior to issuance of the Chapter 100 Bonds, in which event the bonds shall
not be issued.

(d) The approval of this Agreement shall not affect or constitute any approval required by
any City department or pursuant to any City ordinance, resolution, code, regulation or any other
governmental approval required by law, nor does any approval by the City pursuant to this Agreement
constitute approval of the quality, structural soundness or safety of any portion of the Project. The City
will not unreasonably withhold any consent or approval required by any City ordinance, resolution, code,
regulation or any other governmental approval required by law related to the Project; provided that
nothing herein shall be construed to obligate the City to grant municipal permits or other approvals the
City would not be obligated to grant, acting as a political subdivision, absent this Agreement. The City
agrees that the City will not adopt or approve any ordinance, resolution, code, or regulation not in force
and effect on the Effective Date which would materially adversely affect the Project and which would
exclude or exempt other similarly situated properties or facilities within the City.

Section 7.08. Issuance of Bonds.

(a) The Company will cooperate with the City in the City's issuance of all or a portion of the
Chapter 100 Bonds in an amount to be agreed upon by the City and the Company. Company covenants to
cooperate and take all reasonable actions necessary to assist the City and its bond counsel and financial
advisors in the preparation of the financing documents to issue the Chapter 100 Bonds,

(b) At the time of issuance of the Chapter 100 Bonds, the Company further agrees (i) to
provide a closing certificate in 2 form mutually agreeable to the Parties (which shall include a certification
regarding the accuracy of the information relating to the Company and the Project), and (ii) to cause its
counsel to provide a legal opinion, subject to reasonable assumptions, qualifications and limitations frem
the Company’s counsel. Company shall provide information on an ongoing basis so that the City can
comply with its continuing disclosure obligations, as requested by the City.

Section 7.09. City to Select Bond Counsel, Bond Trustee, and Financial Advisor. The City
shall have the right to select the designated bond counsel, the bond trustee and the financial advisor (and
such additional consultants as the City deems necessary for the issuance of the Chapter 100 Bonds).

Section 7.10.  Sales Tax Exemption. The City shall issue the Company sales and/or use tax
exemption certificates for the purpose of providing a sales and/or use tax exemption on (i) materials used
in the construction of the Project pursuant to the provisions of Section 144.062, RSMo, and (ii) personal
property included in the Project which is not manufacturing equipment pursuant to the provisions of
Section 144.054, RSMo, if and when approved for such exemption by the Missouri Department of
Economic Development. It is the City and the Company’s expectation that the purchase of any and all
such materials shall be exempt from (axation pursuant to Article TII, Section 39(10) of the Missouri
Constitution and either Section 144.062, RSMo, or Section 144,054, RSMo. The Company will account
for all purchases for which the sales tax exemption is used and to provide such accounting to the City at
least quarterly. The Company will reimburse the City and/or the other recipients of sales and/or use tax if
it is determined that such exemption was improperly used by the Company or its contractors, and to
otherwise indemnify and defend the City pursuant to Section 8.01 with respect to the mis-use of the sales
and/or use tax exemption certificates,

Section 7.11. Community Improvement District.
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Costs™) and to pay certain costs of public improvements (which may include the costs of parking
improvements and associated grading and landscaping improvements, il qualified as a public
improvement under the CID Act) and demolition, removal, renovation, reconstruction or rehabilitation of
buildings or structures and maintenance and services, all as authorized in the petition forming the CID,
the CID Cooperative Agreement, and the CID Act, subject to annual appropriation.

(c) Cooperative Agreement. The Company and City agree that the City, the Company, and
the CIDs shall enter into a cooperative agreement which will memorialize the provisions of this Article 6
and provide for the operation of the CIDs and the administration of CID Revenues (the “CID
Cooperative Agreement”).

ARTICLE VI
INDEMNIFICATION AND RELEASE

Scction 8.01. Indemnity. The Company agrees to indemnify, defend, and hold the City, its
officials and employees (collectively, the “City Indemnified Parties”) harmless from and against any
and all suits, claims, costs of defense, damages, injuries, liabilities, costs and/or expenses, including court
costs and reasonable attorneys’ fees, directly resulting from:

(a) the Company’s actions and undertaking in design, construction and implementation of the
Project, the Public Improvements, the Public Art, the Project Screening and this Agreement;

(b) the negligence or willful misconduct of Company, their employees, agents or
independent contractors in connection with the design, construction and implementation of the Project,
the Public Improvements, the Public Art, the Project Screening and this Agreement; or

(©) any unreasonable delay or expense resulting from any litigation filed against the
Company by any prospective investor, prospective partner or joint venture partner, lender, co-proposer,
architect, contractor, consultant or other vendor.

Section 8.02. Notification of Action. In the event any suit, action, investigation, claim or
proceeding (collectively, an “Action”) is begun or made as a result of which the Company may become
obligated to one or more of the City Indemnified Parties hereunder, any one of the City Indemnified
Parties shall give prompt notice to the Company of the occurrence of such event. After receipt of such
notice, the Company may elect to defend, contest or otherwise protect the City Indemnified Parties
against any such Action, at the reasonable cost and expense of Company, utilizing counsel of the
Company’s choice. The City Indemnified Parties shall assist, at Company’s sole discretion, in the
defense thereof. In the event that the Company shall fail to timely defend, contest or otherwise protect
any of the City Indemnified Parties against such Action, the City Indemnified Parties shall have the right
to do so, and (if such defense is undertaken by the City Indemnified Parties after notice to the Company
asserting the Company’s failure to timely defend, contest or otherwise protect against such Action) the
reasonable and necessary cost of such defense shall be at the expense of the Company.

Section 8.03.  Settlement. Any one of the City Indemnified Parties shall submit to the
Company any settlement proposal that the City Indemnified Parties shall receive which may only be
accepted with the approval of the Company. Neither the Company nor the City Indemnified Parties will
unreasonably withhold its consent to a proposed settlement.

Section 8.04. Survival. The right to indemnification set forth in this Agreement arising during
the term of this Agreement shall survive the Closing.
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the Company is diligently attempting to remedy such default or breach, such defauit or breach shall not
constitute an event of default if the Company 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 9.02, City Event of Default. A “City Event of Default” shail include the following:

{a) The failure of the City to consummate the Closing of the transfer of the Project Site in
accordance with the requirements of Article III hereof and the continuance of such failure for a period of
fifteen (15) days after the Company has notified the City in writing of a default under Article 11I;

b Any representation or warranty made by the City herein proves untrue in any material
respect as of the date of the issuance or making thereof and shall not be corrected or brought into
compliance within forty-five (45) days after there has been given to the City by the Company a written
notice specifying such untruth and requiring it to be remedied; provided, that if such untruth cannot be
fully remedied within such forty-five (45) day period, but can reasonably be expected to be fully
remedied and the City is diligently attempting to remedy such untruth, such untruth shall not constitute an
event of default if the City shall immediately upon receipt of such notice diligently attempt to remedy
such untruth and shall thereafter prosecute and complete the same with due diligence and dispatch; or

(c) The occurrence and continuance of any default in the performance or breach of any
covenant or agreement of the City in this Agreement, and continuance of such default or breach for a
period of sixty (60) days after there has been given to the City by Company 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 sixty (60) day period, but can reasonably be expected to be fully remedied and
the City is diligently attempting to remedy such default or breach, such default or breach shall not
constitute an event of default if the City 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.

Scction 9.03. Remedies.

(a) Upon the occurrence of a Company Event of Default, the City shali have the right to
pursue any one or more of the following courses of action: (i) to declare an event of default under the
Chapter 100 Lease; (ii) to take such actions as deemed necessary by the City to remedy the breach, the
costs of which may be charged to the defaulting party, or offset against any payments due under this
Agreement, the Chapter 100 Lease or the Chapter 100 Performance Agreement to the defaulting Party;
(iii) to terminate this Agreement by written notice to the defaulting party, which termination shall be
effective as of the effective date which is set forth in said notice, provided that said effective date shall be
at least thirty (30) days after the date of said notice; and (iv) to institute any and all proceedings permitted
by law or equity including, without limitation, actions for specific performance (but in no event shall the
Company be enjoined to construct any improvement). The City specifically waives the right to claim or
obtain money damages against the Company for breach of this Agreement.

b) Upon the occurrence of a City Event of Default, the Company shall have the right to
pursue any one or more of the following courses of action: (i) to take such actions as deemed necessary
by the Company to remedy the breach, the costs of which may be charged to the City or offset against any
payments due under this Agreement to the City; (ii) to terminate this Agreement by written notice to the
City, which termination shall be effective as of the effective date which is set forth in said notice,
provided that said effective date shall be at least thirty (30) days after the date of said notice; and (jii) to
institute any and all proceedings permitted by law or equity including, without limitation, actions for
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Section 10.09. Notices. Any notice, demand, or other communication required by this
Agreement to be given by either party hereto to the other shall be in writing and shall be sufficiently
given or delivered if dispatched by certified United States First Class Mail, postage prepaid, or delivered
personally or by a reputable ovemnight delivery service:

In the case of the Company to: MAG PARTNERS LLC
11550 [ Street, Suite 200
Omabha, NE 68137
Attention: John Hughes

With a copy to:

In the case of the City to: City of Gladstone, Missouri
7010 North Holmes
Gladstone, Missouri 64118
Attention: City Manager

With a copy to: City of Gladstone, Missouri
7010 North Holmes
Gladstone, Missouri 64118
Attention: City Counselor

With a copy to: Armstrong Teasdale LLP
2345 Grand Boulevard, Suite 1500
Kansas City, Missouri 64108
Attention: Rick McConnell

or to such other address with respect to either party as that party may, from time to time, designate in
writing and forward to the other as provided in this paragraph.

Section 10.10. Waiver. The failure of either Party to insist upon a strict performance of any of
the terms or provisions of this Agreement, or to exercise any option, right or remedy contained in this
Agreement, shall not be construed as a waiver or as a relinquishment for the future of such term,
provision, option, right or remedy, but the same shall continue and remain in full force and effect. No
waiver by either Party of any term or provision hereof shall be deemed to have been made unless
expressed in writing and signed by such Party.

Section 10.11. Negotiation of Agreement. The City and Company are govemmental and
business entities, respectively, each having been represented and advised by competent counsel, and each
has fully participated in the negotiation and drafting of this Agreement and has had ample opportunity to
review and comment on all previous drafis. Accordingly, this Agreement shall be construed without
regard to the rule that ambiguities in a document are to be construed against the draftsman. No inferences
shall be drawn from the fact that the final, duly executed Agreement differs in any respect from any
previous draft hereof.

Section 10.12. Tax Implications. The Company acknowledges and represents that (1) neither
the City nor any of its officials, employees, consultants, attorneys or other agents have provided to them
any advice regarding the federal or state income tax implications or consequences of this Agreement and
the transactions contemplated hereby, and (2) the Company is relying solely upon its own tax advisors in
this regard.



Section 11.02. Assignment or Sale After Completion of Construction.  Following
Completion of Construction of the Project, the Public Improvements, the Public Art, and the Project
Screening this Agreement and the rights, duties and obligations hereunder as they relate to the Project
may be fully and freely assigned by thie Company subject to the following:

(a) The Company shall represent to the City that in the sole and subjective opinion of the
Company the assignee is reputable, credit-worthy and possesses the management experience to operate
the Project. Notwithstanding the foregoing, the Company shall have no liability to the City in the event
that the assignee is later found not to be reputable, credit-worthy or have the management experience to
operate the Project.

(b) Every assignee shall, by instrument in writing, for itself and its successors and assigns,
and expressly for the benefit of the City, assume all of the obligations of the Company under this
Agreement, the Chapter 100 Lease, the Chapter 100 Performance Agreement, and any other agreements
associated with the Chapter 100 Bonds, and agree to be subject to all the conditions and restrictions to
which the Company is subject.

In the event this Agreement is assigned in whole pursuant to this Section 10.02 upon delivery to
the City of the assumption document required by subparagraph (b), the Company shall be released from
any further obligations set forth herein accruing after the date of such assignment. The Company shall
notify City of any such assignment including presentatien of the assumption of obligation instrument
within ten (10) days of closing on such assignment. At all times, withaut the consent of the City, the
Company may collaterally assign this Agreement to lenders providing financing for the Project.

(Remainder of page intentionally blank.]



IN WITNESS WHEREOF, the Parties have executed this Development Agreement on the date
first written above.
CITY OF GLADSTONE, MISSOURI

o il e

Scott nger
City Manager

(SEAL)
ATTEST:
‘““Rm}}#o’cchino
\
SR . 0%
_-? 6'."0091’094]-5\.?“::
z SEAL i = GLAD HOTEL DEVELOPER, LLC
:f, ."-. a": .:: By: MAG PARTNERS, LLC, its manager
’I, @ SS O\JQ‘ \\\\ '
"™ L
By:{ "
Name TNk  Hibaje s
Title:, )/ M A A o




EXHIBIT A-1
DESCRIPTION OF THE CITY PROPERTY

Linden, Block 25, all of lots 4,5,6,7,8,9, and Tract 2 of the Replat of lots 1, 2, and 3, Block 25, Linden,
Clay County, Missouri.
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EXHIBIT A-3

COMPANY PROPERTY CONTRACT
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Money’) The Eamest Monay shall be heid by the Tihie Company In escrow, The Title Company shall

apply the Eamest Money in sccordance wilh this Agreement. Tha Eamest Money Is refiundable pursuanl
to the lems and conditions of this Agreemant. y

At °Closing” (ss hareinaftar defined), the Eamest Money shall be credited

()
fo the Purchase Prics, end Purchaser shall pay the balance of the Purchasg Price in cash, certified check
or wira transfer of funds,

3. SURVEY.

Pumhaurmayuuuamu-mmnmydmmrwﬂnhnmwl
surveyor licensed by the state in which the Property Is located, The Survey shall ba certified to Purchaser
mmmmm-mmmmmmmtmmmmmmtm
pertinent facts as requested by Purchaser. The Survay shall be accompanied by a current surveyor's
uﬂiﬂahhahnnmmdﬂymphbhtanﬂmumﬂﬂmﬁbCumpm. The Survey, when
approved by Purchaser, shali conclusively establish the legal descriplion for the Land. Seller shalt be
responsible for the cost of the Survey, which may be pald by 8 credit against the Purchase Prica at

a  TME

(a) Purchaser shall obtaln from tha Tide Company a commilment {the “Titla
Commitment”) lor » standard ALTA Forrn B owner's title insurance policy (except that the standaed
exceptions relating to survey matlers, rights of parties in possession, mechanic's tiens, easements or
claims of easements not of record, and taxes and assessments not shown by the pubfic records, shall be

“Titie Policy”) lo be issued upon Closing by the Title Company in the amount of the
Purchase Price, insuring that as of the recording of sirustee's deed from Sefler io Purchaser (the *Dasd")
m-mmmﬂmmmmpmp-nyhmudlupummommm'mm
Excaptions® (as hereinafiar defined). The Tile Pollcy shalt inciude such endorsements @s Purchaser
shall reasonably require, each in form satisfaclory to Purchaser, The Tile Commitment shall identify the
Lmdhrﬂuhgﬂduﬂ!pﬂonmformonuuw.pmﬂdldhukmnmmnulhnnpreparldil
the lime the Title Commitmant is ordered, by a prefiminary lega! description I the event the description
contained on the Survay differs from the prefiminary legal description, Purchaser shall causa the Tilie
Company to update the Title Commitment following iis receipt of the Survay description. Seller shall be
responsible for 50% of the premium cosls of the Title Palicy (except for any special endorsemens to
coverage requesied by Purchaser, which shall be Purchaser's responsibility), which may be paid by a
cradii against the Purchasa Price at Closing.

(b) Purchaser shall have a pariod of ninety (80) days ahar tha Final Execution Date
(lhl'M_Eghﬂ'}bm&hs.lmﬂmyowmshmdnmthnmmpﬂbm Seller's
lite o the Property as shown on the Tille Commitment and Survey ("Qblsclions’): PROVIDED,
HOWEVER, that lila exceplions pertaining to Hens or encumbrances ol & dafinie or ascertainable
amount that may be remavad by the payment of money ("Liens’) st Closing shall not be deemed to make
hmmrmmwaumSdu:atSukfsopﬁon.mnymﬂuPuWuPﬂubuﬁaly
such Liens, but in any and all evenls, Seller musl remove such Liens at or balore Closing; tha removal of
such Lians being a condition of Purchaser lo Closing. Thase exceptions to title which are disclosed by
the Title Commitment (other than Liens) and ere not objecied to by Purchaser shall be desmed (o be the
"Bermitted Exceptions * After receipt of the Objections, it Seller shall elect not lo cura any Objection(s),
Mmmgmmmrmwmmmﬂuummus)
days of Seller's recsipl of the Objections, and within 15 business days of recelpt of such Sellers
Objections Response, Purchaser shall alect in writing elther (1) to terminala this Agraement or (i) to
proceed 1o close on the Prperly subject lo such Objection(s) as Permiited Exceptions, EXCEPT,
HDWEVER'FUMme.huls*dhweﬁun.lﬁﬂnM*ﬂh*ﬂt&mthMﬂM
foraWMFHMMNWMMMDMWMthwMW{Mj
days, and if all Objections in title are nol cured within such extended pesiod, i any, Purchaser shall then
elact either (i) or (i) ebove. Failure of Purchaser lo mﬁySeluufPumhmfsMonwllﬂnﬂﬂmﬂSi
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b) Purchaser represents and wamants lo Seller that Purchaser has the full authority
and power to execute this Agreement and lo close the sale of tha Property, which representation and
wamanly shall be deemed made by Purchaser (o Seller as of the Final Execution Dale and as of the

Closing Date, shall survive the Closing and, but for such reprasentation and watranty, Saller would nol
axecule this Agreement.

(C)  PURCHASER ACKNOWLEDGES, REPRESENTS, WARRANTS AND AGREES
THAT, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS AGREEMENT, () THAT
PURCHASER IS PURCHASING THE PROPERTY IN ITS EXISTING PHYSICAL CONDITION "AS IS,
WHERE IS AND WITH ALL FAULTS", (1) SELLER HAS NO OBLIGATION TO INSPECT FOR, REPAIR
OR CORRECT ANY CONDITION OR DEFECT OR TO COMPENSATE PURCHASER FOR SAME, (It)
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES AS SET FORTH IN THIS AGREEMENT,
PURCHASER IS NOT RELYING UPON ANY OTHER REPRESENTATION OR WARRANTY OF ANY
KINDO OR NATURE MADE BY SELLER OR SELLER'S REPRESENTATIVES, AGENTS OR
EMPLOYEES, AND PURCHASER AGREES THAT ANY REPORTS, SURVEYS OR STATEMENTS
PROVIDED BY SELLER, OR SELLER'S REPRESENTATIVES, AGENTS OR EMPLOYEES RELATING

TO THE PROPERTY WERE PROVIDED AS AN ACCOMMODATION TO PURCHASER AND NOT FOR
PURCHASER'S RELIANCE

6.  BISKOFLOSS, CONDEMNATION.

(@) Seller shall bear the risk of loss until Closing. In the evant of the damage or
duﬁmtlonolaﬂormyMMPmp-rty.hcthhglnrdumolomybund!ngnrumanpmm
located thereon, pror to Closing, Purchaser, at its option, may either () terminate Ihis Agresment by
m&:aloSthr.Mumm&mtumywmuummwmmmmpaﬂyml
have any further obligations hereunder, or () enforce this Agreement whereupon Seliar shall assign lo
Purchasar any Insurance proceeds payable 8s a resull of such damage or destruction, AW hazard

Insurance, If any, maintainad by or on behalf of Saller in respect lo the Property shall ba canceled as of
the Closing Data,

(b) Il all or any part of tha Proparty shall be condemned by govemnmental or other
lawhd authority, Purcheser shell have the option, by giving nolice of Its election io Ssller bafore the
Closing Date, either of (I} completing this transaction, in which event (a) there shall be no reduction of the
Pur:hdeca.[h]Seuusrﬁlhwnmdutybup&mmmtc]mmmwylnPuu:tmuﬂ
memmmmmnwmmmhysummwmmMmu
[d}&dnrslnnmlnnbFurctmuaﬂﬂghhof&nﬁwlnmdhsud:mndmunﬁnnpmcudl.m(a]
Seller shall furnish to Purchaser such documents, cooperation and assistance ss Purchaser requires to

enforca the rights of Seller with respact therelo, ar (i) terminating this Agreement, in which event the
Eamest Money shall Immedialaly be retumed lo Purchaser and neither parly shall have any further
obligation to the other hereundar

7. SUNTARILITY; INSPECTION PERIQD: LICENSE YO ENTER,

(=) In addiion to all other conditions to Purchasers obligalions hereunder,
Purchaser's obiigations shall be conditioned upon Purchaser's epproval, In s sole discretion, of the
“Purchaser's Criterla® (hereinafer defined). Purchaser shall have the Inspection Period lo inspect and
approve the "Due Diligencea Materals” (hereinafier defined) and lo delermine whether the Proparty is
sultable for Purchaser’s intended use wilh regard o Lhe following criteria {the ‘Burchaser's Criteria"),
PROVIDED, HOWEVER, in the event that Purchaser shail be diligently pursuing the satisfaction of tha
Purchasar's Criteria as of ihe expiration of Inspection Period (the "Original Expiralion Dala"), then
Purchasar may extend the Inspaction Periad for one (1) successive additiona! period of sixly (60) days
(tha * by giving nolice of Its election to do so lo Seller on or before the Original
Expiration Date’

0] Purchaser shall have conductad or csused to be conducted inspections,
examinations, investigations, tests and studies of the Propesrty, including, without Emitation, soil condition

4
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B.  Seller agrees o deliver to Purchaser within fitaen (15) days afer the Finsl Exaculion
Dale trus, correct and complete coples of all of the following In its possession or reasonable conlrol
(coltectively, the Dug Dilgence Malerials®) (/) Service Contracts, (W) Warranties, (IF) Permits, (iv)
environmental studies and assessments, (v) soll tests and studles, (vi) enginearing reports, (vil) traffic
studies, (vili) markat reports, (ix) documents and corespondence regarding govemmentsl approvals, (x)
as-bullt building and Impravement plans and architectural renderings, (xi) all financial and accounling
records, relating to the Property, Including appralsals and records of capitalized Improvement costs, {xA)
existing lille policies and survays and site plans In iis possession or under its control, (xii) coples of the
Lease (together with all exhibits thereto and any amendments or comespondence relating therelo), and
(i) a rent roli{the *Rent Roll’) as prepared as of the first day of the month in which this Agreement is
execuled, reflecting, with respect to each tenant: the suile number and address, name, square foclage
leased, monthly rental, security deposit amount (end any other deposits, if any), the date through which
lenant's rental s paid, the expiralion dale of the lease, any options lo renew and any additional rent.
Notwithstanding enything to the conlrary, the Inspection Perlod shall be exianded ona day for each day

after the Initlal fifteen (15) deys from the Final Execution Date that the Due Diigence Malerials have not
bean dallvered to Purchaser,

9. R NS

All gansral resl estale taxas and instaliments of special sssessmants and olher fess and taxes
ﬁnpmdmmamhlporusaafmﬂpmmﬂy(calecwy.'lun)mpecﬁngm-Fmeumlm
pﬂhdupﬁu-tolherurluwmchMmmmshﬂhpﬁbyﬁoﬂ«htmamhﬁnﬂngﬂﬂa.
and all Taxas for the tax fiscal pariod In which the Closing Date occurs (the *Promlion Period™) shall be
lppcuﬂonodhchucnl'-‘wnhawandsllliuonMuofhcmhnnam.wlhmmtmarbmlnnonly
mﬂoxponseo!malpmpomuno!wdﬂamthumenmmmmInlhaPmralthadodfoHoMngthe
Clasing Date bears fo 360. If the amount of Taxes to ba bome by the parties as above provided is not
ascmtalrublaunhccwngmla.m105%n!lmtohlmumolpﬁdfmtrumadhgmﬁswmﬂw
shall ba used for purposes of such proration, Seilar's porlion of the Taxes shall be a cradit to the
Purchasa Price at Closing Purchaser shall cause all utiiities to be placed In Purchaser’s name as of the
day after the Closing, and all utiiity chacges (for which cut-off biling Is nol avallable) shall ba prorated at

Renl and ail other reimbursements and amounts (ather than security depoails) due to Seller as
landlord under the Lease (collectivaly, "Renls™) shall ba apportioned between Purchaser and Seller on
and as of the Closing Date (wilh Purchaser sllocated revenuesfaxpenses for the Closing Date). On the
Closing Date there shall be credilad lo Buyer, as a credit against the Purchase Price, all secuwrity and
other ralundable deposiis held by the Saller under the Lease,

0. CONDITIONS PRECEDENT.

a) This Agraament and all obligations of Seller hereunder are expressly conditioned
on tha following conditions precedanl being in effect or complied with on and as of tha Closing Dats, and

Purchaser covenants thet it will use difigent, good falth effarls to cause such conditions 1o ba in effsct of
complied wilh

[()] Purchaser’s reprasentation snd wamanty set forth In Sacton & shal
remain true and correct in all material respecls

()] Purchaser shall have execuled and daliversd or caused lo be axscuted
and delivered to Seller and/or the Tite Company, as harein provided, a4 documents, instrumanis and
information required hereby (o be delivered by Purchaser.

(H) Purchaser shall have complied with all of lis ather obligations under this
Agresmant which are required (o perform on or before the Closing Date

é
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(3) A bill of sale for all Personal Property, in a form spproved by
Purchaser,

(4) Such instruments and documents relating io tha crganization,

existence, good standing and autharity of Seller as tha Title Company and
Purchaser shall razsonably require.

(5) Such other documents, instruments, certificates and assursnces

25 are necessary (o consummate the iransaclion contemplated by ihis
Agresmant,

(6) Seller's closing statement, duly exacuted,

{7 Such closing instructions to the Tills Company as Seller shall
desire, which shal not be inconsistent with tha provisions of this Agreemant.

{(8)  Saller's FIRPTA certification

9) Fossession of the Proparty free from alt encumbrances except
the Permitiad Excaptions,

{10)  An assignment of Intangible Property, except for any Service
Contracls thet are terminated sl Purcheser's request, and in which case,
evidence of termination of any such Service Conlracts.

(11)  Affidavils as to righls of parlies In possession and mechanics'
kans and claims as may be required by the Tie Company in order 1o lssue fo
Purchasar the Tilla Palicy as specified in Section 4

{12) _An assignment and assumplion of the Lease in form reasanably
spproved by Purchaser, attaching a copy of the Lease (logsther wih sl
smendments and comespondence relaled therelo), assigning all of the landlord's
right, title and interest in and (o the Lease

(13)  An updatad Rent roli datad no laler than fiva (5) deys fom the
Closing Dale.

(14)  Tenmnt Estoppel Certificale (end, if raquasted, Subardination
Non-Disturbance and Atiomment agreamaent In benefil (o Purchaser's Lender)
from the tenant undsr the Lease In form provided by Purchaser (or iis Lender).

(15) A Tenanl nolification lelter, dated as of the Closing Date

exaculed by Seller nolifying the lenents lhat the Proparty has bean sold (o
Purchaser.

On or before the Closing Dais, Purchaser shall deliver or cause {o be

()
delivered lo the Title Company the fallowing:

141027153 2

(4)] By federal wire transfer of funds 1o the THle Company's escrow
account, en amount equal o (i) the balance af the Purchase Price due at
Closing, adjusied ss harain provided, plus (ii) the aggregale amount of closing

costs for which Purchaser is responsible as provided hereln, all as shown on
Purchaser’s closing stalement.



(c) The failure of either party to act upon a defaull of the other in any of the terms,
conditions ar obligations under this Agresmant shall not ba desmad 8 waiver of any subsequent breach
or dafauit under the terms, canditions or obligations hareof by such defaulting party.

13.  NOTICES. Al nolices, demands, cansents and other communications hereln raquired or
whlt:haihupartyduhloﬁntohoﬂur('@gﬂshﬂlhinwrikuanddulblduﬂvetldby{l}
personal delivery; (ii) Uniied States registerad or cenified mall, relum receipt requested, (ifl) facsimile, if
(ollowad immediately by nolice through the mall or ovemight commerclial package courier; or (iv)

ovemight commerclal package courier praviding confirmation of dsiivery, in all evenls prepald and
addressad as provided below;

(2) If to Seflar; Beverdy R, Bodker Marital Trust
9401 Nall Avenus, Sia 101
Shawnes Mission, KS 66207
Altn; Harvey S, Badker

With copy lo;

Stinson Leonard Street LLP
1201 Walnut, Suile 2900
Kansas City, Missouri 84906
Attn: Richasd Cook

{b) If o Purcheser: MAQ Partners, LLC
11550 Streat, Ste 200

Omaha, NE 68137
Atin; John Hughes

Each party herelo shall have the right to change fts foregoing address for notices by written nolica to the
other party o such effect All Notices shall be effective upan being depasited In the United States mall or
delivered to the ovemight courier In the manner prescribed sbave; howaver, the time period In which a
respanse (o any such Nolice must be given shall commence to run from the dala of recelpt by the
addresses thereof 8s shown on the retum or courier receipt of the Nolica. Rejection or other refusal (o
accepl or the inability (o deliver bacause of changed address of which no Notice was glven shafl ba
dmmmbemcdmolmaﬂoﬂusﬂmedanufmmﬁnn.mﬁsﬂorh&ﬂﬁybmn

14 ASSIGNMENT.

Purchaser shall have the absolute right to assign lis rights under this Agreement to any parent,
subsidiary, successor by merger, qualiified buyer or any entily affiflaled with or under common ownership
with » of 1o a qualified inlermediary in connaction with a lax defesved exchange under Section
1031 of the Internal Revenue Code of 1986, as amended, (collectively, “Relzled Pay’) Upon
Purchaser's assignment of this Agreamant to a Relaled Party, (he assignee shall be deemed substituled,
hymmﬂ.mmmmmmmmmmmmmmmmmm
hereunder and the named Purchasar above shail have no further liability hareunder

LIKE KIND EXCHANGE. Eilher party may effectusle the sale of te Property by mezns of an
exchange of "like-kind" property which will qualify as such under Section 1031 of tha Internal Revenue
Code of 1986, as amended, and the regulations promulgaled thersunder. Each party expressly reserves
lhadghllnaslgnlhdghls.bulnotlnomgﬁam.hmmrhamanﬁedhbunedbyupmmh
LRC. Reg. 1.1031(k)}-1(g){4) on or before the date of Closing. Upon written notics from Sefler Lo
Purchaser or from Purchaser lo Sefler, the party recaiving the nolice agrees to cooperata with the other to
aﬁactn&n-lmdmhm,pmﬂdndﬂulmhmqmﬁmahﬂhwmtnhbm;mnduhm-
(a) such exchange shall not defay the date of Closing and shall occur efther simultanecusly with the
m«mmmsmbmmbepautnamkdpadymumﬂhhmedm
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presumption or burden of proof shall arise favoring or disfavori any parly by virtue of the authorship of -
any of the provisions of this Agreement. Any refarence ta any stals, local, or foreign slatule or

law shall be deemed also Io refer to all rules and regulations promulgated thersunder, uniess the context
requires otherwise

{9) The paragraph headings herein are for referanca purposes only and are not
intended In any way to describe, intarpret, define or imit the scope, exient or intent of this Agreement of
any part hersol. Unless otherwise spacifically set forth In this Agresment to the contrary, all references to
exhibits contained in this Agreement refer {o the exhibils which sre attached to this Agreament, all of
which exhibits are incorporated In, snd made a part of tiis Agreement by reference.

(h} The fallure by alther party o enforce against the other any term o¢ pravision of
this Agreement shall be deemed nol to ba @ walver of such party’s right io enforce against the other party
the same or any olher such term or provision,

()} This Agreement may be exacuted in multiple originals or counlerparis, each of
which will be an original and, when all of the parties to this Agreemant have signed at least one (1)
counterpart, such coples (ogether will constlule a fully execuled and binding Agreement. This
Agreement may be executed and delivered by email.pdf or fax, and same shall be desmed an original
signature for all purposas hereof,

()} If either party files any acticn or brings any proceading againat the other arsing
out of this Agreement, or Is made a party to any astion or proceading brought by a third pardy srising out
of this Agreemenl, then as betwean Purchaser and Sefier, the pravailing party shall be entitied to recover,
s an element of its coats of suit and not as damages, reasonable atiomeys' faes to be fixed by the court,

(k) If elther parly herelo shall be delayed or hindered In or praveniad from the

of any act required hereunder by reason of sirikes, lockouts, labor lroubles, weather, fires,

Acts of God, natural disasters, inability to procure material, fallure of power, restrictive govemmenta! laws

urrenulaums.ﬂots.htsunncﬂcn.wnrouurmmnoflﬂtenamrenntmehunofmpm;dahwdin

nwfomhgmrkorduhgmmuhdund«mmmm.meparbdhruupufmmuranym&l
work or act shall ba extendad for a period equivalent (o the period of such delsy.

(0] The parles agree hal the Tile Company assumes no fiablity under this
Agreemant other than that of a stakehalder. If there Is any dispule as io whethar Title Company Is
oblwedlodalivermﬁmdsoraslowhomwwmhbbtmmmﬂmkhdbpubm
raasonable spacificity ks givan to Titke Company and the other party hereto, than Tille Company shall nol
be obiigaled to maka eny delivery of the sum, bit In such avent may hold the sum until recelpt by Tille
Company of an authorization in wiiting signed by sll pessons having such dispule, directing tha
disposition of the sum, or In the absence of such authorization, Title Company may hold the sum untl the
fina! determination of the rights of the parties In an appropriale proceeding. I such wriiten authorization is
not given, or proceedings for such determination are not bagun and diigently continued, Title Company Is
mlmplrudlobrhgmappmprh!ancﬁonormdingfwluwioﬂapmnmemmmmm
such determination No provision of this Agreement shall be construed to reliave Title Company of any
obligations or liabliities which may now exist or hereafler accrue by virtue of eny writing other than this
Section

(m)  [Itis the intent of the parties that each and every provision of this Agreement shail
survive Ciosing and shall nol marsge into any deed of other document give at Closing.
17. BROKERS
Seller represents and wamrants to Purchaser that it nor Hs agents or representativez have

engaged or dealt with eny other broker, agent or finder with respect is the lransaction contemplated
herein and no person Is entitled to s sefler'sflisting broker’'s commission or fes as @ rasu of the
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IN WITNESS WHEREOF, (he parties hereto have execuled this Agreement as of the day and
year bensath (he respective signatures below.

“SELLER"

Harvey S. Bodker, trustee of the Bavarly R. Bodker Marital Trust

By:
Print Name.

Thia: Trustee
Execulad by Seller this 3rd deyof__ July ,2018

YPURCHASER"

MAg Pastnars, LLC,
a Nebraska limited liabifity company

By TBI“N‘Q(L

Print Na :E,hn\_ng%\&__

Tite.__ Monng—~

Execuled by Purt:h\:serthh S\E‘uayof @‘lk\l ,2018

14
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EXHIQITA
Lagal Description of the Land
Linden Lots 10, 41, & South 10.72 1t Lot 12, Black 25 in the City of Gladstons, Clay County, Missour

1410271552
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EXHIBITC
List of Servica Contracts
(See next page)



in good fiith to prepare a reasonable and customary form of deed of trust for
exscution as part of the Closing.

6. Section 9 of the Purchase Agreement is hereby amended so that January Reat

will not be apportioned between Purchaser and Seller on and as of the Clasing

Date. January Rent stays with the Seller, and Seller shall warrant that the
Property is free and clear of all Leases.

7. The Purchase Agreament is hereby amended in the foregoing particulars. All
other terms and provisions of the Purchase Agreement which are not expressly
amended by this Amendment shall remain the same. As amended shove, the
Purchase Agreement is hereby ratified and confirmed and remains in full force
and effect.

8. This Amendment may be executed in counterparts, and all such counterparts
shall constitute the same document. Executed counterparts delivered
clectronically, by fax or email, shall be deemed to be binding and effective for
all purposes.

IN WITNESS WHEREOF, the parties have executed this Amendment as of the
day and year first above writterni.

SELLER: BEVERLY R. BODKER MARITAL TRUST
By:
Name:

Title:_Trustee
Date {21200
BUYER: MAG PARTNERS, LLC

By: ‘f(,('
Name: U

Title:_ Manager
Date:_[2-20-1&




NEBRASKA NOTARY ACKNOWLEDGEMENT
(LIMITED LIABILITY COMPANY)

State of Nebraska
County of Douglas

The foregoing instrument was acknowledged before me this day of
by John Hughes, Manager, on behalf of MAg Partners, LLC a Nebraska limited liabxhty
compary.

[Seal)

Notary Public



IN WITNESS WHEREOF, the paitics have executed this Amendment as of the

day and year first above written.

BEVERLY R. BODKER MARITAL TRUST
By:
Name: Harvey S. Bodker

Title: Trusiee

MAG PARTNERS, LLC

By: lﬁ;{ b‘ :
7
Name: John Hughes 0

Title: Manager



7. Real Estate Taxes, Assessments, and Personal Property.Real Estate Taxes and
Assessments. Tenant shall pay directly to the taxing authority, prior to delinquency, all real
estate and property taxes, as well as special and general assessments, ("Taxes") levied against the
Premises throughout the Term of this Lease. Tenant's liability for the Taxes for the Term will be
reasonably prorated based on a 365-day calendar year. Taxes shall be paid by Tenant on or prior
to the last day of the Term based on taxes for the prior year of the Term, if the actual amount of
such taxes is not then known. Landlord shall cooperate with Tenant in changing the name and
address in the appropriate taxing authority’s records to Tenant's name and address, and until the
change is completed, will forward any bills or related notices to Tenant promptly after receipt by
Landlord.

8. Insurance. Throughout the Term, Tenant shall maintain, at its sole cost and
expense, property insurancecovering damage or destruction by fire and the perils commonly
covered under a special form policy, covering the Premises in an amount no less than the
Purchase Price for the Premises, Three Hundred Eighty-Five Thousand and No/100 Dollars
($385,000.00). In addition, Tenant shall at all times during the Term hereof, and at its own cost
and expense, procure and continuc in force commercial general liability and property damage
liability insurance at commercially reasonable amounts, as determined by Landlord but in no
case less than Two Million-and 00/100 Dollass ($2,000,000) per occurrence, and such policies
shall name Landlord as an additional insured. All policies and certificates naming Landlord as an
additional insured or certificate holder shatl notify Landlord, [Landlord’s property manager, and
all mortgagees of Landlord (of which Tenant has written notice)], in writing, not less than 30
days before any lapse, non-renewal or cancellation, including cancellation for nonpayment of
premium, or other termination thereof. Tenant shall not knowingly conduct or permit to be
conducted in the Premises any activity, or place any equipment in or about the Premises, which
shall invalidate the insurance coverage in effect or increase the rate of insurance on the Premises,
and Tenant shall comply with all requirements and regulations of Landlord's property and
linbility insurers. Tenant shall deliver certificates of all insurance to Landlord prior to, or
simultaneous with, execution of this lease by Tenant, and shall name Landlord as an additional
insured.

9. Indemnification. Tenant agrees to indemnify and save and hold harmless the
Landiord from all claims and demands occurring on and arising out of Tenant's use of the
Premises. Tenant agrees that any damage to Tenant's personal property shall be at Tenant's risk.

10.  Tenant's Default. If Tenant shall default in any of the other covenants, conditions,
agrecments or provisions of this Lease to be observed or performed by Tenant, then Landlord
shall then have the right to retake possession of the Premises and recover any costs, expenses and
reasonable attorneys’ fees incurred by Landlord in connection with the same.

11.  Use of Premises. Subject to the terms and conditions of this Lease, Tenant shall
have the right to use the Premises for all lawful commercial uses.

12.  Assignment and Subletting. Tenant shall not assign or sublet any portion of the
Premises without the approval of Landlord.

COREA766743.0020/150309817.4



IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the date first

above written.
TENANT:

MAGNUM REALTY, INC.,
8 Nebraska corporatlon

l

Name
Title:

COREN766743.0020/130309817.4

LANDLORD:

Harvey S. Bodkﬁl‘mslee of the

Beverly R. Bodker Marital Trust



EXHIBIT C

SITE PLAN

b.
ul :
\L ‘24 STALLS
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ACCEPTED:
CITY OF GLADSTONE, MISSOURI
By:

Name:
Title:

(Insert Notary Form(s) and Legal Description)

D-2



EXHIBITF

PILOTs SCHEDULE
Year 1 $10,000
Year 2 10,200
Year3 10,404
Year 4 10,612
Year5 10,824
Year 6 11,041
Year 7 11,262
Year 8 11,487
Year 9 11,717
Year 10 11,951
Year 11 12,190
Year 12 12,434
Year 13 12,682
Year 14 12,936
Year 15 13,195
Year 16 13,459
Year 17 13,728
Year 18 14,002
Year 19 14,282
Year 20 14,568




EXTENSION OF DEVELOPMENT AGREEMENT DEADLINE

1. The City of Gladstone, Missouri (the “City”) and Glad Hotel Developers, LLC (the “
Company”) entered into a Development Agreement, dated February 21, 2019 (the “Development
Agreement”).

2. Section 3.04 of the Development Agreement provides that if closing (as described therein
) does not occur by August 30, 2019, the Development Agreement will automatically terminate unless
extended by mutual agreement of the City and Company.

3. Section 10.01 of the Development Agreement provides that any consent or approval
required by the City may be provided by the City Manager.

4. The Developer and the City believe that all closing contingencies identified in the
Development Agreement can be satisfied if the August 30, 2019, deadline is extended by approximately
90 days.

5. The City, by the action of the City Manager, and the Company hereby agree to extend the
deadline set forth in Section 3.04 of the Development Agreement to November 27, 2019.

6. This agreement may be executed in multiple counterparts, each of which shall constitute
one and the same instrument.

CITY OF GLADSTONE, MISSOURI

GLAD HOTEL DEVELOPER, LLC
By: MAG PARTNERS//LLC, its manager

o 0N

John Hughes
anager



