TAX REBATE AGREEMENT

THIS Tax Rebate Agreement is made this \‘TH“ day of April, 2012, by and

between the City of Lawrence, Kansas, a municipal corporation, and 720, L.L.C., a
Kansas limited liability company.

RECITALS

On April 3, 2007, the City of Lawrence, Kansas ("City"), adopted City of
Lawrence, Kan., Ord. No. 8093 (Apr. 3, 2007), wherein, pursuant to the Kansas
Neighborhood Revitalization Act of 1994, K.S.A. 12-17,115 et seq., the City
established the "City of Lawrence Neighborhood Revitalization Plan and Program
8th and Pennsylvania District" and, thereby, created a tax rebate program
in order to provide incentives for property owners to stimulate revitalization of
the district, to encourage the construction of private and public infrastructure
within the district, and to inspire the rehabilitation, conservation, and
redevelopment of the district, all with the overarching goal of promoting the
public health, safety, and welfare. ' '

On April 27, 2007, the City and Cinco Hombres, L.L.C., entered into a
"Development Agreement" ("the Original Agreement”), whereby Cinco Hombres,
L.L.C., agreed to redevelop and to revitalize certain tracts of land within the
8th and Pennsylvania District, as described in Ordinance No. 8093, and whereby,
in accordance with state law and Ordinance No. 8093, the City agreed to provide
certain tax rebates to Cinco Hombres, L.L.C., for the redevelopment and
revitalization of those certain tracts of land within the district.

Since that time, 720, L.L.C., ("the Company") has purchased certain real
property within the 8th and Pennsylvania District, commonly known as 720 East
9th Street, Lawrence, Douglas County, Kansas (the legal description of which is
affixed hereto as Exhibit A and is incorporated herein by reference), and, in
accordance with Ordinance No. 8093 and the Original Agreement, has
redeveloped and revitalized that property ("the Property").

On November 6, 2007, the Company requested that, in accordance with the
terms of the Original Agreement, the City grant it the appropriate tax rebates for
redeveloping and revitalizing the Property. (A copy of the November 6, 2007,
request is affixed hereto as Exhibit B and is incorporated herein by reference).

At its April __, 2012, regular public meeting, after reviewing the Company’s
November 6, 2007, request, hearing public comment, and considering the
evidence adduced at that meeting, the governing body of the City voted to
extend the Original Agreement to the Company and directed Staff to prepare this
Tax Rebate Agreement.



F. The City and the Company agree that the Company’s receipt of certain tax
rebates, as described herein, is contingent, inter alia, upon the execution of this
Tax Rebate Agreement and compliance with its terms.

AGREEMENT

NOW, THEREFORE, in light of the mutual promises and obligations contained
herein, and in exchange for good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged by the parties, the parties agree as follows:

SECTION 1. Adoption of Recitals. The above recitals are incorporated herein by
reference as if set forth in full.

SECTION 2. Purpose. The purpose of this Tax Rebate Agreement is to memorialize
the agreement between the City and the Company regarding the administration of the
"City of Lawrence Neighborhood Revitalization Plan and Program 8th and Pennsylvania
District,” the extension of certain parts of the Original Agreement to the Company as
the successor-in-interest in the Property to Cinco Hombres, L.L.C., and the terms of the
City's rebate of certain property taxes to the Company for certain infrastructure
expenditures that it made while redeveloping and revitalizing the Property. (A copy of
the Original Agreement is affixed hereto as Exhibit C and is incorporated herein by
reference).

SECTION 3. Term. This Agreement shall commence on the date on which it is
executed by the City Manager and shall expire on the date the last tax rebate payment
is made, which shall occur once the "Maximum Amount” has been rebated to the
Company, or upon December 31, 2032, whichever occurs first.

SECTION 4. Maximum Amount. In accordance with Exhibit D to the Original
Agreement, the Maximum Amount of taxes to be rebated to the Company for the
redevelopment of 720 East 9th Street shall be $324,673.18. The tax rebates, in
accordance with the Original Agreement and this Tax Rebate Agreement, assuming that
the Company is eligible for a tax rebate for that year under those terms, shall be paid at
95% of the property tax increment based on the Company's actual expenditures to
improve the infrastructure. (A table setting forth those expenditures is affixed hereto as
Exhibit D and is incorporated herein by reference)

SECTION 5. Eligibility for a Tax Rebate. As a precondition to receiving payment of
a tax rebate, the Company shall, for each year that it seeks a tax rebate, send a letter
to the City certifying to the City that it has paid all real estate taxes levied or assessed
against the Property to date. The City shall withhold payment of a tax rebate if the
Company fails to certify that the real estate taxes have been paid to date. Upon later
certification that that precondition has been satisfied, the City shall disburse any
withheld funds to the Company.



SECTION 6. Real Estate Tax Payments May Be Made on Bi-annual Basis. The
Company may elect to pay its annual real estate taxes in two installments, one in May
and one in December, as currently permitted by law. However, as set forth above, the
Company shall not be eligible to receive a requested Tax Rebate unless it meets the
eligibility requirement of Section 5, supra. Also, if it elects to pay its real estate taxes on
a bi-annual basis, the Company may request payment of a Tax Rebate only after its
payment of the real estate taxes in December.

SECTION 7. Effect of Paying Real Estate Taxes Under Protest. If the Company’s
real estate tax payments have been made under protest, or the Company has filed an
application to appeal the assessment of real estate taxes for any year and such dispute
remains pending, the Company shall, in its letter requesting payment of a Tax Rebate,
notify the City of that fact. And, so long as the Company pursues the appeal, then the
non-payment of real estate taxes for the period in question shall not be used by the
City as a basis for withholding payment of any Tax Rebate (provided that all other
previous real estate taxes have been paid to date and all other conditions for eligibility
have been satisfied).

SECTION 8. Payment of the Tax Rebate. Within thirty (30) days from the receipt
of tax rebate funds from Douglas County, Kansas, assuming that all preconditions for
payment have been met by the Company, the City shall, in accordance with Article IT of
the Original Agreement, pay from the fund the appropriate Tax Rebate to the Company,
its successors, or its assigns.

SECTION 9. Payments Made to the Company, to its Successors, or to its
Assigns. Upon proper application, and assuming that all preconditions for payment
have been satisfied, the Tax Rebate shall be made to the Company or any person or
lender to whom the Company has assigned rights to the receipt of the Tax Rebate. The
Company shall provide written notice to the City of any outright or collateral assignment
of any or all Tax Rebates.

SECTION 10. Effect of Foreclosure. In the event of foreclosure, the City shall make
the payment of any Tax Rebate, assuming all preconditions therefor have been met and
that the lender has complied with all terms of this Tax Rebate Agreement, to such
lender. The Company agrees that, in the event of foreclosure or other action that would
require the City to respond to preserve its rights in a court of law or other tribunal, to
reimburse the City for its reasonable attorneys’ fees in responding to such matter.

SECTION 11. The Company’s Responsibilities. The Company agrees to adhere to
and is bound by the terms of the Original Agreement, except as specifically modified by
this Tax Rebate Agreement.



SECTION 12. Tax Rebate Covenant. At the Company's request, and upon the City's
approval of such document, the City would agree to execute a Development and Tax
Rebate Agreement and Covenant that the Company may file of record with the Office of
the Register of Deeds for Douglas County, Kansas. The purpose of any such agreement
would be to assign irrevocably to the Company, its successors, or assigns any interest
in the Tax Rebates that any future owner of the Property may claim.

SECTION 13. Effect on Original Agreement. This Tax Rebate Agreement governs
the extension of the Original Agreement to the Company and the Property. Certain
terms and conditions are adopted herein explicitly. Any terms not expressly adopted
herein that are necessary for the operation of this document are adopted herein by
implication. Otherwise, this Tax Rebate Agreement has no effect on the Original
Agreement and does not make the Company a party to the Original Agreement. The
parties recognize that some sections of the Original Agreement may not be relevant to
this Tax Rebate Agreement,

SECTION 14. Consent to Assignment. To the extent that it is contemplated by the
Original Agreement, the City hereby consents to the Assignment from Cinco Hombres,
L.L.C,, to the Company of certain rights and obligations appearing thereunder.

SECTION 15. Other Agreements. Nothing in this Tax Rebate Agreement prohibits
the City and the Company from entering into other agreements regarding the Property
and the City's right-of-way adjoining the Property.

SECTION 16. Execution. For purposes of executing this Tax Rebate Agreement, this
document, if signed and transmitted by facsimile machine or telecopier, is to be treated
as an original document. This Tax Rebate Agreement may be executed in one or more
counterparts and by each party on a separate counterpart, each of which when so
executed and delivered shall be an original and all of which together shall constitute
one instrument.

SECTION 17. Notices. Notices requires under this Tax Rebate Agreement shall be
sent to the parties as follows:

If to City, to:
Diane Stoddard, Assistant City Manager
City of Lawrence, Kansas
6 East 6th Street
P.0O. Box 708
Lawrence, Kansas 66044

1=



With copies to:

Ed Mullins, Director Finance
City of Lawrence, Kansas

6 East 6th Street

P.O. Box 708

Lawrence, Kansas 66044

Toni R. Wheeler, City Attorney
City of Lawrence, Kansas

6 East 6th Street

P.O. Box 708

Lawrence, Kansas 66044

If to the Company, to:

Michael E. Riling

808 Massachusetts Street
" P.O. Box B '

Lawrence, Kansas

SECTION 18. Liberal Construction. This Tax Rebate Agreement shall be liberally
construed to achieve the economic development objectives and purposes of this
Agreement, the Original Agreement, and the "City of Lawrence Neighborhood
Revitalization Plan and Program 8th and Pennsylvania District.” Should any provision of
this Tax Rebate Agreement be determined to be void, invalid, unenforceable, or illegal,
such provision shall be null and void, but the remaining provisions shall be unaffected
thereby and shall continue to be valid and enforceable.

SECTION 19. Entire Agreement. This Tax rebate Agreement and those relevant
portions of the Original Agreement applicable herein constitute the entire agreement
between the parties and may not be modified or amended except in a writing executed
by the parties in the same manner as this agreement.

SECTION 20. Governing Law. This Tax Rebate Agreement shall be governed and
construed according to the laws of the state of Kansas.

[SIGNATURE PAGES FOLLOW]



IN WITNESS WHEREOF, the undersigned have caused this Tax Rebate Agreement to
be executed as of the date noted above.

Company: 720, L.L.C.,, a Kansas limited
liability company

MICHW Rlilng, President

ACKNOWLEDGMENT

STATE OF KANSAS )
) ss:
COUNTY OF DOUGLAS )

The foregoing Incentive Agreement was acknowledged before me this |O  day
Q\\D\" \ , 2012, by Michael E. Riling, President, in behalf of 720, L.L.C., a
Kansas limited I|ab|E|ty Company.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal on the day and year last above written.

Niiﬁvumﬁbi o OKD aune QL \g)u’\/m;@—

m nept. Expiran Oy | 1]l \5,‘__,' Notary Public

My commission expires: al Il(}l(} {3



CITY: CITY OF LAWRENCE, KANSAS, a
municipal corporation

avid'L. Corliss,@ty Manager

ACKNOWLEDGMENT

STATE OF KANSAS )
) SS:
COUNTY OF DOUGLAS )

The foregoing Incentive Agreement was acknowledged before me this g day
of pro | , 2012, by David L. Corliss, City Manager, in behalf of City of
Lawren}sg, Kansas, a municipal corporation.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal on the day and year last above written.

N

Not\ary Public \

Notary Public - State of Kansas
Appt. Expires gl

1

My commission expires: u\?ﬁ\ \2 , %\O F ROBERT S. WAGNER
My




Exhibit A

Legal Description

8TH AND PENNSYLVAN!IA NEIGHBORHOOD REDEVELOPMENT BLKB LT 1



Exhibit B

Cinco Hombres, L1C
730 New Hampshire, Ste. 222
Lawrence, KS 66044

November 8, 2067

John Miller

Attorney at Law

City of Lawrence

6 E. 6" Street
Lawrence, KS 66044

RE: Ginco Hombres, LLC
Application for Tax Rebate under the NRA

Dear John:

NRA L BT+ PENN

 LAWRENCE, KANSAS

RECEIVED

NOV € 6 2007

CITY CLERK

Enclosed please find an original and two copies of our application for tax rebate
under the Neighborhood Revitalization Act. A check for $100.00 is also

enclosed. Please help us get this where it neads to be.

Can we start construction based upon our building permit for 720 E. 8?2

Roger N. “Bo” Harris
Managing Member
Cinco Hombres, LLC






CITY OF LAWRENCE APPLICATION FOR TAX REBATE UNDER THE
NEIGHBORHOOD REVITA%EZATION ACT

PART 1
A refundable appiication fee (323 single farmly residentiat, 3100 for all other projects) must accompany this application.
Owner's Name: Cinco Hombres, LLC Day Phone Number: 735-841-4163
(Please print)
Owner’s Mailing Address: 730 New Hampshire, Ste. 222, Lawrence, KS 66044
Address of Property: 720 E. 9" Street, Lawrence, KS 66044
Parcel Ideatification Number: 023-079-31-0-18-27-001-03-0

{Copy from your tax staternens or call the County Appraiser’s Office 832-5133)
also available on the Douglas County website at: www.douglas-county.com {online value & tax information link}

Legal Description of Property: 8" & Pennsylvania Neighborhood Redevelopment Tract of land in NE QR 31-12-
20 & Replat of Lots 14, 15, 16, 17, 18, 19,20, 22, 24,26, 28,30, 32, 34 & 36 on Pennsylvania Street & Lots 1,3, 5,
7.9, 11,13, 15, 17, 19, 21 & Part Lot 23 on Defaware Street and all of Lot 1 and Lot 2 Poehler Add Bik ‘B” Lot I.
City of Lawrence; Douglas County, Ks.

(Use additional sheets if necessary.)
Proposed Property Use: {check all that apply)

RESIDENTIAL: - NewConstruction OR___ Rehab
USE ____Residence ____ Other (Explain)
___ SingleFamily _ Muli-Family __ Number of Units
COMMERCIAL: X New OR __ Rehab.
Does the applicant own the land? X Yes _ Mo
Will the proposed project be permanently attached to the property? X Yes No

BRIEF DESCRIPTION OF THE PROJECT:

The construction/improvements consist of site work to the 720 E. 9™ building, This will include demelition of
existing parking tot, landscaping of surrounding site work. Once removed, a new porous surface parking lor,
landscaping, lighting, and additional curbs/istands will be construcied.

1 have read and do hereby agree to follew all application procedures and eriteria. | further nnderstand that
this application will be void one year from the date below if imprevements or construction has not begun on
this project.

'é() G y? %/M/ Cctober 23 2047

Signature OO'H:H - Roger N. Harris Dale




CITY OF LAWRENCE APPLICATION FOR TAX REBATE UNDER THE
NEIGHBCRHOOD REVITALIZATION ACT

PART 2 RESIDENTIAL

GENERAL
Estimated Date of Completion

List of Buildings Propesed to be Demolished:

Estimated cost of Improvements: (Please attach csﬁies of cost documentation and Blueprints or Plans)
Materjals § Labor $

" Total Cost $

Please check one of the following that best describes the construction of your property.

{ ) All Contractor Built (furn-key} { )} Pre-built Home moved on site  { ) Modular Home

{ 3 Contractor built with owner participation  { )} All ownerbuilt { ) Other

Amount of Owner Participation: Hours i Percent of Project - Value

NEW RESIDENTIAL -

Story Height Basement Size Heating & Cooling

Square Feet of Finished Living Area — Basement Greund Floor Upper Floor
Number of Bedrooms Number of Bathrooms Square Feet of Unfinished Area
Garage Size ( ) Attached () Detached

RESIDENTIAL REMODEL

Square Feet of Living Area Added { ) Basement { } Ground Floor () Upper Floor

Rooms to be Remodeled {Please Mark all that Apply)

{ ) Living Room { ) Bedroom () Bathroom () Kiichen { ) Dining Room

( ) Basement ( )y Other

Rooms to be added (Please Mark afl that Apply)
{ } Living Room { ) Bedreom ( )} Bathroom () Kitehen () Dining Room

{ ) Basement { )} Other

Signature of Owner Date



CITY OF LAWRENCE APPLICATION FOR TAX REBATE UNDER THBE
‘ NEIGHBORHOOD REVITALIZATION ACT

PART 3 COMMERCIAFL

GENERAL
Estimated Date of Completion: 12/15/07

List of Buildings Proposed to be Demolished: None

Estimated Cost of Improvements; Materials § Labor §
See Attached. , {Please attach copies of cost documentation)

Please check one of the following that best describes the construction of your propersy:
(X) All Contractor Built (turn-key} () Pre-Built Unit moved onsite  { ) Modular Building

{ ) Contractor built with owner participation { ) All owner built () Other

Amount of Owner Participation: Hours Percent of Project Value
COMMERCIAL
Type of Building Flex Office/Warehouse Use of Building; Office/Warehouse

Size of Building 22,500 sf Wall Height Exterior Wall Material

COMMERCIAL REMODEL

Area to be Remodeled: Parking Lot & Site Improvemsnts
Type and Use of Building: Flex office’Warehouse

Describe Improvements: The 720 E. 9" Bui}ding was 70% destroyed by a tornado. The building was rebuilt.
Now the parking lot and associated site improvements will be added to the land. These improvements include a
porous surface parking lot, landscaping, tighting, and additional istands and curbs.

ﬁ Ve ’”? T (’_/Ef?;?:j Qctober 25 2007
Signatur§ oROwner — Roger N. Harris Date




CITY OF LAWRENCE APPLICATION FOR TAX REBATE UNDER THE
NEIGHBORHOOD REVITALIZATION ACT

PART 4 COMMENCEMENT OF CONSTRUCTION
{Please deliver or fax this part within 10 days of the commencement of construction to the
City Clerk®s Office at 832-3305)

Parcel Ideniification Number: 023-079-31-0-10-27-001.03-0

Date of Original Application: Cctober 25, 2007

Construction estimated to begin on: November [, 2007 Building Permit Number
: : {where applicable)

Estimated Date of Completion of Construction: 12/15/07

Owner’s Signature /?f‘l’g/' /7; t%%ff'? l Date: October 252007
Roger N. faphis




CITY OF LAWRENCE APPLICATION FOR TAX REBATE UNDER THE
- NEIGHBORHOOD REVITALIZATION ACT

(Please deliver or fax this part within 10 days of the conclusion of construction, or by
December 15 for projects incomplete by year end, to the City Clerk’s Office at 832-3305)

PART 5 STATUS OF CONSTRUCTION COMPLETION

Parcel 1D Number

Original Application Date__

Incomplete Project as of January 1 following commencement

Complete Project as of January | following commencement

The Construction project apptied for was considered complete on

Owner’s Signature ) Date
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Exhibit C

DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (the “"Agreement"), is made and entered
into this 24 day of __ Dot | -, 2007 by and between the CITY OF LAWRENCE,

KANSAS, 2 municipal cOrporation duly organized under the laws of the State of Kansas
(the "City™), and CINCO HOMBRES, LLC (the "Developer”).

WHEREAS, the Developer owns the real property legally described in Exhibit A,
attached hereto and incorporated herein by reference (the-“Property™); and

WHEREAS, the Developer is pursuing a mixed-use redevelopment project that would
create -a gathering place infegrating residential, refail, commmercial, entertainment and
community uses, activities and buildings for the Property {the “Project”); and

. WHEREAS, the Project encompasses both the Property and additional real property the
Developer is actively working to acquire (collectively the “Project Area”) legally described in
Exhibit B; and

' WHEREAS, on December 12, 2006, the City established the 8™ and Pemnsylvania
Overlay District for the Project Area by Ordinance No. 8053 (the “Overlay District

Ordinance™); and

WHEREAS, on December 12, 2006, the City considered an Application for Rezoning
4.54 acres within the Property from M-2 and M-3 fo CS, which was approved by the City

Commission by Ordinance No. 8054 (the “Rezoning Ordinance™); and

WHEREAS, on March 15, 2008, the City considered an Application for Preliminary
Plat Approval, which was approved by the Planning Commission (the “Preiiminary Plat”); and

WHEREAS, on August 8, 2006, the City considered an Application for Final Plat
Approval, which was approved by the City Commission (the “Final Plat”); and

WHEREAS, the City finds that the rehabilitation, conservation or redevelcpment of
Property is necessary io protect the public health, safety or welfare of the residents of the City;
and

WHEREAS, in conjunction with the approval of the Project, the City is requiring the
Developer to construct certain public and private infrastructure in and around the Project Area;

and

WHEREAS, the City has the anthority to create a Neighborhood Revitalization Plan
and Program pursnant to K.S.A, 12-17,114 through 12-17,120, and amendments thereto, (the
"Act™), for the purpose of financing revitalization related projects in the area which by reason
of age, history or architecture or significance should be restored to productive use; and
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WHEREAS, City and Developer believe that the creation of a Neighborhood
Revisalization Plan and Program for the purpose of financing the Project’s public and
private infrastracture through ad valorem rebates is in the best interests of the City, the

Developer and the surrounding community; and

WHEREAS, in cobjunction with ihis Agreement, the City will adopt the City of
Lawrence Neighborhood Revitalization Plan and Program for the 8% and Pennsylvania
District, attached hereto as Exhibit E {the “Plan”).

WHEREAS, under the Act and the Plan, the owness of all property within the proposed
revitalization area may apply to the City to request an ad valorom property tax rebate resulting
from improvemenis-made within the revitalization arca; and

WHERRAS, the Plan requires the partics to enter inte a Development Agresment
before properily owners may receive tax rebates; and

WHEREAS, the Parties are entering into this Agreement to (i) set forth the
Developer’s obligations and duties to construet the public and private infrastructure for the
Project and (ii) set forth the City's obligations and duties o assist in the financing of these
improvements through the implementation of a Neighborhood Revitalization Plan’s tax

rebate program, as required by the Plan.
NOW, THEREFORE, in consideration of the foregoing and in consideration of the

mutual covenants and agreements herein contained, and pther good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties

hereby agree as follows:

ARTICLE]
RULES OF CONSTRUCTION

Section 1.01. Rules of Construction. For all purposes of this Agreement, except
as otherwise expressly provided or unless the comtext otherwise requires, the following
rules of constraction apply in construing the provisions of this Agreement:

A. The terms defined in this Article include the plural as well as the singular,

B. 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.

C. The words "herein,” "hereof" and "hereunder” and other words of similar import
refor to fhis Agreement as a whole and not to any particular Article, Section or other

subdivision.

D. The Article and Section headings herein are for convenience only and shall not
affect the consmuction hereof.
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ARTICLE II
DEVELOPER CONSTRUCTION AND PHASING

Section 2.03. Authorization to Construct. Subject to requisite approvals, the City

hereby authorizes the Developer to construct cerfain public and private infrastructure in

the Project Area including street improvements, stormwater improvements, parking ol

improverments and alleyway improvements, as more particularly illusirated in Exhibit €
and detailed in Exhibit D attached hereto (the “Project Infrastructure™). As indicated in
the exhibits, the Project Infrastructure shall be completed in phases and in the order
specified. In the event that the Developer desires 1o alter the order of the phasing, the City
agrees 1o cooperate with the Developer to redefine the phases to meet both pariies needs.
The -parties acknowledge that the Project Infrastructure items, quantities, and unit costs
. detailed in Exhibit D are based on preliminary information, and that the final
determination of the public and private infrastructure that gualify as Project Infrastructure
may be altered at the time the Developer obtains site plan, public improvement plan and/or
building permit approval as described in Section 2.03 below and may be further altersd at
the time the improvements are constructed as described in Sections 2.04 and 2.06 below. .

Section 2.02. Cempliance with the Code. Developer shall complete the Project
Infrastructure in conformance with all applicable federal, state and building codes,
subdivision regulations, the Urban Conservation Overlay District, the *Design Guidelines:
g™ & Penn Neighborhood Redevelopment Zons," the Zoning Ordinance, the Preliminary
Plat, the Final Plat, the City of Lawrence Standard Specifications and all other applicable
rules and regulations (collectively “Applicable Law and Requirements”).

Sectior 2.03. Public Improvement Plans and Building Permits. Before
commencement of construction on any phase of the development, Developer shall obtain
site plan, public improvement plan and/or building permit approval, which may be
required by the City. The City shall cooperate with Developer in regard to all site plan,
public improvement plan and/or building permit applications. Further, the City shall
review all site plans, public improvement plans and/or building permits and shall provide
all reasonable assistance in obtaining and/or issuing such approvals. Notwithstanding the
ahove acknowledgements, no building permit or plan approval shall be issued for work in
any phase until approvals have been obtained for all work in each preceding phase except
as mutaally agreed between the parties as spesified in Section 2.01. All public
improvements must be installed within two (2) years of the issuance of plan approval for such
public improvements, unless the City, for good cause, notifies the Developer in writing that
the items shall be installed within a shorter time périod, or the plan approval may be

void.
Section 2.04. Developer Construction. Subject to the terms of this Agreement,
Developer shall be responsible for all costs of constructing the Project [nfrastructure. The

Projeet Infrastructure will be constructed in five phases. The Project Infrastructure that
will be constructed with each phase of the Project is generally depicted on the site plan

attached as Exhibit C.
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Section 2,08, Certificate of Oczeupancy. Developer acknowledges and agrees
that a Certificate of Occupancy will not be granted for any lot, as depicted on Exhibit
C, within any phase of the Project until !l Project Infrastructure for that phase and all
previons phases is substantially complete and accepted by the City. Notwithstanding
the previous requirsment,.the City reserves the right to issue 2 Temporary Certificate
of Oceupancy for any lot, as depicted on Exhibit C provided that a contract is in place
for construction of the Project Infrastruciure for that phase, the Project Infrastructare
work has begun for that phase, and all required performance, maintenance and statutory

bouds for that phase ar¢ in place.

Seetion 2.06, Cansirnetion Standards.

A, Developer shall ensure the streets and sidewalks in the area where the buiider
or Developer is working shall remain free and clear of dirt, mud and other debris. I£ upon
inspection, at any time during the construction period, the Building Official determines the
affected area is not properly free 2nd clear of mud and debris, then the Building Official shall

provide notice to the Developer.

B. Prior to the issuance of the Certificate of Qccupancy snd as required by the
Code of the City of Lawrence, State Law and the City of Lawrence Standard Specifications,
the Developer shall provide escrow fees, letters of credit, and/or a payment, performance
rmaintenance and statory bonds, in an amount to be determined by the City Engineer io
enstre that the public improvements, amenitiss, and landscaping will be installed.

Section 2.07. Periodic Review. The City and iis designees shall have the right fo
review. in a monthly project team meeting the design and construction of the Project
Infrasiructure to determine that design and construction of the Project Infrastructure is being
performed and completed in accordance with this Agreement, the Plan and all Applicable Law
and Requirements. If the Project Infrastructure is not being designed or comstrucied In
accordance with this Agreement, the Plan and all applicable law and requirements, afier
consulting with the Developer, the City shall promptly deliver written notice fo the Developer.

Section 2.08. Certificates of Completion.

A.  Upon completion of any phase of the Project Infrastructure, the Developer shall
submit 2 report to the City certifying that phase of Project Infrastructure has been completed in
accordance with this Agreement and (hai it is in compliance with all other provisions of the
Plan and other applicable law and requirements.

B. The City may conduct an investigation, and if the City determines that a
particular phase of the Project Infrastructurc has been consiructed in sccordance with this
Agreement, the City shall issue a Certificate of Completion ("Certificate of Completion™). If
the City determines that particular phase of the Project Infrastructure "has not been completed in
accordance with this Agreement, the Plan, or is defective, in need of repair or replecement, or
was not property installed; then the City shall not issue a Certificate of Completion and shall,
within thirty (30) business days of such finding, specify in writing fo Developer the reasons for
withholding its certification. If the City fails to notify Developer that there is a problem
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with the Project Infrastructure within thirty (30} business days of Developer submifling a
report certifying that a phase of the Project Infrastructure has been completed, the Cily shall
be deemed to have concluded that the such phase of the Project Infrastruciure has been
constructed in accordance with this Agreement and shall issue a Certificate of Completion.

C. Upon recsipt of notification that a Certificate of Completion will not be
issued for the subject Phase(s) of the Project Infrastructure, the Developer shall be allowed
a period of thirty (30) business days in which to remedy any and all defects or submit,
subject to City staff review and approval, a plan to remedy the defects.

ARTICLE I11
NEIGHBORHOOD REVITALIZATION ACT FINANCING

Section 3.01. Neighborhood Revitalization Plan. Developer’s obligations and
duties relating to the Project Infrasiructure described herein arve contingent on City,
County, and the School District’s adoption of the Plan. Under the Plan, the Property is 2
neighborhood revitalization area and ad valorem tax rebates generated within the Property
will be available to finance the Project Infrastructive,

Section 3.02. Neighborhood Revitalization Fund. Following adoption of the Plan,
the City shall create 2 Neighborhood Revitalization Fund fo finance the Project Infrastructure.
Any increment in ad valorem property texes resulting fiom improvements by a property owner
to property that is within the boundaries of the Plan witl be credited to the Neighborhood
Revitalization Fund for the purpose of returning the ad valorem property tax increment to the
taxpayer in the form of a tax rebate (the *“Tax Rebate™).

Section 3.03. Neighborhood Revitalization Rebate. The Developer must apply,
pursuant o KSA 12-17,118, for any Tax Rebate held in the Neighborhood Revitalization
Fund (“NRA Application”). Upon approval of a NRA Application, Developer shall receive
Tax Rebates from the Neighborhood Revitalization Fund until Developer has been fully
reimbursed for the cost of constructing the Project Infrasimcture and subject {o the rebate
terms described in the Plan. Once.the Developer has been fully reimbursed for the cost of
constructing all Project Infrastructure, Developer or any person eligible for tax rebates
pursuant to Article V of this agreement or the Plan  shall be ineligible for any additional
rebates (the “Maximinn Rebate Limit™). Tax Rebates paid to future owners, taxpayers,
tenants, assignees, lessees, successors in interest, or crediters of the Property shall be
considered reimbursement fo Developer for purposes of calculating if Developer has reached
the Maximum Rebate Limit. The parties acknowledge that the estimated cost of the Project
Infrastructure described in Exhibit C is based on preliminary information, and that the
final cost for such Project Infrastructure shall be determined through approval of
Certificate of Expenditures {as desoribed below).

Section 3.04. Tax Rebate Covenant. At the Developer's request, the City will
acknowledge and consent to the filing of record against the Property a tax rebate agreement
and covenant running with the land ("Tax Rebate Covenant”) that will irrevocably assign any
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interest in Tax Rebates foture owners of the Properly may have to Developer or Developer's
assigns. Upon Developer filing of record the Tax Rebate Covenant, the Cily shall pay any Tax

Rebates due any future Property owner(s) to Developer or Developer’s assigns. The Tax
Rebate Covenant will be in substantially the form as shown in Exbibit F.

1

Section 3.05. Certification of Expenditures. Developer shall certify all costs and
expenditures to be made in connection with the Project Infrastructure in accordance with

the following:

A. The Developer shall submit to the City a Certification of Expenditure setting
forth the amount for which certification is sought and identification of the relevant Project

Infrastructore.

B. - The Certification of Expenditure shall be accompanied by such bills, contracts,
invoices, len waivers and other evidence as the City shall reasonably require to document

the. eligibility for rebates.

C. The City reserves the right to have its engineer or other agents or employees
inspect all work in respect of which a Ceriification of Expenditure is submitted, 1o
examine the Developer’s and other's records relating to all expenses related to the Project
Infrastructure to be paid, and to obtain from such parties such other information as is
reasonably necessary for the City to evaluate compliance Wwith the terms hereof.

D. The City shall have 30 business days after receipt of any Certification of
Expenditure to review and respond by written notice 10 the Developer. If the submitted
documentation demonsirates that: (1) the Certification of Expenditure relates to the Project
Infrastructure; (2) the expense was ineurred; (3). Developer is not in material default under
this Agreement; and (4) there is no fraud on the part of the Devaloper, then the City shall
approve the Certification of Expenditure. If the City reasonably disapproves of the
Certification of Expenditure, the City shall notify theé Developer in writing of the reason for
such disapproval withip such 30-day peried. If the City fails to respond o Developer’s
request within such 30-day period, the City shall be deemed to have approved such request.

E.  Upon approval of a Certificate of Expenditure, Developer shall receive tax
rebates up to the amount approved in the Certificate of Expenditure.

ARTICLE IV
DEVELOPER OF RECORD

Section 4.91. Developer Designation. Developer currently owns ihe Property, and
is working to acquire the remaining property within the Project Area, so that Developer
may revitalize the entire Project Area in a manner comsistent with the Qverlay District
Ordinance and Design Guidelines. Developer is hereby designated the exelusive
Developer of Record for the Project Area for a period of 5 years from the date of
publication of the Ordinance adopting this Agreement and the Plan. If any owner of
property {except City, Developer, or an assignee of Developer) within the Preject Ares
files an application for a building permif, development approval or a MNeighborhood

159284.1¢ &



Revitalization Application, the City shall give notice thereof 1o the Developer within
twenty (20) business days of the date of the application. No action shall be taken on such
application until ten {10) business days have elapsed from the date notice of the

application is given to the Developer.

: ARTICLE V
SALE OF PROPERTY AND DEVELOPER ASSIGNMENT

Section 5.01. Sale or Disposition of Property and Assignment,

A, Sale or Lease. The Developer may sell, transfer, convey, lease or otherwise
dispose of real property owned by Developer.

B. Assionment of Obligations, This Agreement and the righis, duties and
obligations hereunder may be assigned by the Developer and assumed by Developer’s assigns.

. Partial Assionment of Rebate Rights.

1. At the Developer's sole discretion, Developer may assign a limited right

to Tax Rebates (“Rebate Assignment®) to Taxpayers, as defined by the Act, fenants,
suceessors in interest, creditors or subsequent landowners of the Property (“Rebate

Assignees™).
2 All Rebate Assignménts shall be made in the following manner:

& An Assignment Agreement (the “Assignment Agreement”)

shall be in form and content reasonably acceptable to the City and shall be
recorded and delivered to the City Clerk.

b. The Assignment Agreement shall contain instructions to the City
regarding the type of Project Infrastructure Cost that the Rebate Assignes is
entitled to, the fiming and sequencing of the Rebate as it relates to tbe timing
and sequencing of Rebate due to the Developer, and the amount of the Rebate

being granted to the Rebate Assignes.

£ To be valid. and for the City to provide rebates from the
Neighborhood Revitalization Fund, the Assignment Agreement shall be signed

by:
i The Developer; and

il The Rebate Assignee(s);

3. Once a valid Assignment Agreement is executed, the City and the
Developer shall take such further steps as may be reasonably necessary to comply with
the intent of this section,
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4, Any sale, disposition or assignment of property including any tax
rebates are limited by the Maximum Rebate Limit described in Asticle III and the

Plan,

ARTICLE V1
DEFAULTS AND REMEDIES

Section 6.01. Defanlt. This Agreement shall be in defanlt if there is a failure by
gither party to observe and perform any covenani, condition or agreement required of such
party under this Agreement for a period of sixty (60) days after written notice of such default
has been given to the defaulting party by the non-defaniting party during which time such
default is neither cured by the defaulting party nor waived in writing by the ron-defauntiing
party (“Event of Default™), provided that, the defaulting party shall not be in default if the
Failure stated in the notice cannet be corrected within said sixty (60) day period and the
corrective action is insfituted within the sixty (60) day period and diligently pursued to

completion.
Section 6.02. Bemedies on Defaunlt.

A. Whenever any Event of Default by Developer shall have occurred and be
continuing, the City may take any one or more of the following remedial steps: (i) Refuse to
issue any further Certification of Expenditires and/or Tax Rebates; or (i) Terminate this
Agreement. Notwithstanding the foregoing, the City shall be obligated to provide Tax Rebates
to Developer for all Project Infrastructure expenditures incurred by Developer up 1o the date of
refusal to issue any further Certification of Expenditures or termination of this Agreement.

B. Whenever any Event of Default by City shall have ocourred, Developer may take
any one or more of the following remedial steps (i) Terminate this Agreement, or (ii) have
available all remedies at Jaw and in equity. .

_ Section 6.03. Legal Actions. Any Iegal actions related to or arising ont of ‘this
Agreement must be instituted in the District Court of Douglas County, Kansas or, if
federal jurisdiction exists, in the Federal District Court in the District of Kansas.

Scetion 6.04. Rights and Remedies Are Cumulative. Except as otherwise
expressly stated in this Agreement, the rights and remedies of the parties are cumulative,
and the exercise by either party of one or more of such rights or remedies shall not preclude
the exercise by it, at the same or different times, of any other rights or remedies for the

same default or any other default by the other party.

Section 6.05. Inaction Not 3 Waiver of Defanlt. Any failures or delays by either
party in asserting amy of its rights and remedies as to any defzult shall npt operate as a
waiver of any default or of any such rights or remedies, or deprive either such party of its
right to institute and maintain any action or proceedings which it may deem necessary to

protect, assert or enforce any such rights or remedies.

259284.10 )



Section 6.06. Enforced Delay; Extension of Times of Performance. In addiiion to
specific provisions of this Agreement, performance by either party hereunder shall notbe
deemed to be in default, and alf performance and other dates specified in this Agreement shall
be extended, where party seeking the extension has acted diligently and delays or defauits are
due to events beyond the reasonable control of the party such as but not limited to: default of
other party; war; insurrection; strikes; lockeuts; riots; floods; earthquakes; fires; casualties; acts
of God; acts of the public enemy; epidemics; merket conditions; quarantine restrictions; freight
embargoss; lack of transportation; unusually severs weather; or any other causes beyond the
conirol or without the fault of the party claiming an extension of ime to perform. Times of
performance under this Agreement may also be extended in writing by the mutnal agreement of

City and the Developer.

ARTICLE VII
GENERAL, PROVISIONS

Section 7.01. Time of Essence. Time is of the essence of this Agreement. The City
and Develaper 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 7.02, Amendment. This Agreement, and any exhibits attached hereto, may
be amended only by the mutual consent of the parties, upon official action of the City's
ooverning body approving said amendment, and by the execution of said amendment by the
Parties or their successors in interest.

Section 7.03. Immunity of Officers, Employees and Members of the City. No
personal reeourse shall be had for the creation of a Neighborhood Revitalization Flan or
Fund, for the payment of any ad valorem property tax rebates or for any claim based
thereon or upon any representation, obligation, covenant or agreement in this Agreement
against any past, present or future officer, member, employee or agent of the City, under
any rule of law or equity, statute or constitution or by the enforcement of any assessment or
penalty or otherwise, and any Hability of any such officers, members, directors, employees
or agents is hereby expressly waived and released as a condition of and consideration for
the execution of this Agreement. Furthermore, no past, present or future officer, member,
employee or agent of the City shall be personally liable to the Developer, or any successor

in interest, for any default or breach by the City.

Section 7.04. Right of Aceess. For the purposes of assuring compliance with this
Agreement, representatives of the City shall have the right of access to the Property,
without charges or fees, at normal constraction hours during the period of construction for
purposes related to this Agreement, including, but not limited to, the inspection of the work
being performed in constructing the Project Infrastructure. Such representatives of the City
shall carry proper identification, and shall not interfere with the consiruction activity.

Section 7.05. No Other Agreement. Except as otherwise expressly provided herein,

this Agreement and all documents incorporated herein by reference supersades all prior
apreements, negotiations and discussions, both written and oral, relative to the subject
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matter of this Agreement and is a full integration of the agreement of the parties.

Section 7.06. Severability. If any provision, covenant, agreement or portion of this
Agreement, or its application to any person, entity or property, is held 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. In no such event shall the validity or enforceability of the

remaining valid portions hereof be affected.

Section 7.07.. Amendment fo Carry Qut Imtent. If any provision, covenant
agreement or portion of this Agresment, or ifs application o any persomn, entity or property,
is held invalid, the parties shall take sach reasonable measures including, but not limited to,
reasonable amendment of this Agreement or the Plan to cure such invalidity where the
invalidity contradicts the clear intent of the parties in entering into this Agresment.

Section 7.08. Kansas Law. This Agresment shall be construed in accordance with the
laws of the State of Kansas.

Section 7.09, Daration. The duration of the agreement shall be until such time that the
Developer’s maximum rebate [imits pursuant to the Plan and this Agreement have been

reached, 1mless terminated as herein provided.

Section 7.10. Notice. All notices and requests required pursuant to this Agreement
shall be in writing and shall be sent as follows:

To the Developer:

Cinco Hombres, LLC
Atm; Roger Harris
730 New Hampshire Street, Suite 222

Lawrence, K8 66044

With copies tor

Korb W. Maxwell, Esq.

Polsinelli Shalton Welte Suelthans PC
6201 Coliege Boulevard, Suite 500
COverland Park, Kansas 66211

To the City:

David Corliss, City Manager
City of Lawrence
P.0C, Box 708

& East 6th
Lawrence, K8 66044
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With copies to:

Ed Mullins, Director of Finance
City of Lawrance

P.0O. Box 708

6 East 6th

Lawrence, K8 66044

Toni Ramirez Wheeler,
Director of Legal Services
City of Lawrence

P.O. Box 708

6 East 6th

Lawrence, KS 66044

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 cffective on the third day after mailing;
all other notices shall be effective when delivered.

Section 7.11. Counterparts, This Agresment may be executed in several
counterparts, each of which shall be an original and all of which shall constitute bui one

and the same agreernent. |

Section 7.12. Comsent or Approval. Except as otherwise provided in this
Agreement, whenever consent or approval of either party is required, such consent or

approval shall not be unreasonably withheld.

Section 7.13. Survivership. Notwithstanding the termination of this Agreement,
Developer’s obligations with respect to any terms and conditions of this Agreement which
by their nature should survive termination, shall survive the termination of this

Agreement.

Section 7.14. Incorporation of Exhibits. The Exhibits attached hereio and
incorporated herein by reference are a part of this Agreement to the same extent as if fully

set forth herein,

Section 7.13, Indemnity and Release. Devloper covenants and agrees, at its expense,
to indemnify and hold the City and its repective members, officers, employees, and agents
harmless from and against any loss, liabilty, damage or expense arising out of any and all
claims, demands, expenses, penalties, fines, taxes of any character or nature arising from the
Plan, this Agreement or the Project Infrastructure, including but not Himited to, claims for loss
or damage to any property or injury to or death of any person arising out of Developer’s
obligations under this Agreement. If any action or proceeding is bronght against the City or
its respective members, directors, officers, employees or agents by reason of any such claim or
demand for which Developer is obligated to defend hereunder, upon notice from the City,
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Developer covenants to defend such action or ‘procecding om demand of the City or iis
respective members, directors, officers, employee or agants. Notwithstanding the forgoing,
neither the City nor iis respective members, directors, officers, employees or agents shall be
indemnified against liablity for damage arising out of bodily injury to persons or damage to
property caused by its own act or omision or the acts or omisions of its own members,

directors, officers, employees or agents.

ARTICLE VIII
REPRENTATIONS OF THE CITY AND THE DEVELOPER

Scction 8.01. Representations of the City. The City makes the following
representations and warranties, which are true and corrset on the date hereof!

A.  Due Aythority. The City has full power and authority, under current
applicable faw, Lo execute and deliver and perform the terms and obligations of this
Agresment, and all of the foregoing have been or will be duly and validly anthorized and
approved by all necessary City proceedings, findings and actions. The City also
acknowledges that this Agreement complies with the Kansas Cash-Basis law, KS.A 10-
1101 et seq. Accordingly, this Agreement constitutes the legal valid and binding obligation

of the City, enforceable in accordance with its terms,

B. No Defaulis or Violation of Law. The execution and delivery of this
Agreement, the consummation of the transactions contemplated thereby, 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 the City is now a party, and do
not and will not constitute 2 default under any of the foregoing.

Scetion 8.02. Representations of the Developer. Developer makes the following
representations and warranties, which representations and warranties are true and correct

on the date hereof:

A.  Duc Apthority, 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
Agreemenl, (he consummation of the transactions contemplated thereby, 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 o which it is now a party, and do not and will not constitute a default under any of

the foregoing.
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ARTICLE IX
EFFECTIVE BATE

Section 9,01, Effective Date. This Agreement shall be become effective upon the later
of {i) both parties executing this Agreement or (ii) the City Council passing an ordinance
adopting the 8” and Pennsyivania District Neighbothood Revitalization Plan, but only then
if other taxing entities that must consent o the Plan’s adoption (such as the local school
district or Douglas County) have comsented o the Plan through an mierlocal agreement

between the City and 1axing jurisdictions.
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IN WITNESS WHEREOF, the City and the Developer have duly executed this
Agreement pursuant to all requisite authorizations as of the date first above written.

CITY OF LAWRENCE, KANSAS

U ﬂﬁc |

Mike Amyx, Mayor '

ATTEST:

Fhe

Frank Reeb, City Clerk

spops

Yoni Ramirez Wheeler ~
Director of Legal Services
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Cinco Hombres, LLC

Roce 1. Lobpiion

Roger ¥.) Harris , Manager

ATTEST:
By:
Hs:
ACKNOWLEDGEMENT
STATE OF KANSAS )
BOUNTY OF DOUGLAS %ﬁ'

On this_30th gay of AUTUS 2007, before me eppeared ROJEr N. Harrisyp,
acknowledged himself to te Manager of Cinco Hombres, LLC, and that he, as such and being
anthorized $6 to do, executed the foregoing instrument for the purposes therein contained on behalf of
said entity.

T Witness whereof, I bereunto set my ha;;d\a{dd offictal seal,

H:/L e ;?MW
Notary Public P}ay llis 1.. Hunter

My Comunission Expires:

March 19, 2011

. .
4;52'1 i S

o
it

MY COMMISSION EXFIRES:
Mareh 13, 2011
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EXHIBIT A

LEGAL DESCRIPTION OF THE PROPERTY
CINCO HOMBRES PROPERTIES

865 Pennsylvania
Legal Description: 8TH AND PENNSYLVANIA NEIGHBORHOOD REDEVELCPMENT

TRACT OF LAND IN NE QR 31-12-20 & REPLAT OF LOTS
14.15,16,17,18,19,20,22,24,26,28,30,32,34 & 36 ON PENNSYLVANIA STRELT & LOTS

1,3,5,7,9,11,13,15,17,19,21 & PART L.OT 23 ON DELAWARE STREET & ALLOFLOT 1 &
LOT2 POEHLER ADDBLK'C'LT 1~

806 Pennsylvania
Legal Description: 8TH AND PENNSYLVAN 1A NEIGHBORHOOD REDEVELOPMENT

TRACT OF LAND IN NE QR 31-12-20 & REPLAT OF LOTS
14,15,16.17,18,19,20,22,24,26,28,30,32,34 & 36 ON PENNSYLVANIA STREET & LOTS
1,3,5,7,9,11,13,15,17,19,21 & PART LOT 23 ON DELAWARE STREET & ALLOF LOT 1 &

LOT 2 POEHLER ADD BLK'A'LT 1

810 & 826 Pennsylvania
Legal Description: 8TH AND PENNSYLVANIA NEIGHBORHOOD REDEVELOPMENT

TRACT OF LAND IN'NE QR 31-12-20 & REPLAT OF LOTS
14,15,16,17,18,19,20,22,24,26,28,30,32,34 & 36 ON PENNSYLVANIA STREET & LOTS
1,3,5,7,9,11,13,15,17,19,21 & PART LOT 23 ON DELAWARE STREET & ALLOFLOT1 &

LOT?2 POEHLER ADDBLK'A'LT 2

832 & 846 Pennsylvania
Legal Description: 8TH AND PENNSYLVANIA NEIGHBORHOOD REDEVELOPMENT

TRACT OF LAND IN NE QR 31-12-20 & REPLAT OF LOTS
14,15,16,17,18,19,20,22,24,26,28,30,32,34 & 36 ON PENNSYLVANIA STREET & LOTS
1,3,5,7,9,11,13,15,17,19,21 & PART LOT 23 ON DELAWARE STREET & ALLOF LOT 1 &

LOT 2 POEHLER ADD BLK 'A' LT 3

619 E. 8% St.
Legal Description: POEHLER ADD LT 1 & N 15 FT OF W 30 FT LT 2;ALSO DELAWARE

STREET LTS 1,3,5,7 & 9:ALSO BEG AT NE COR LT ! ONDELAWARE STTHE 75 FT
THS200FT THW 75 FT THN 200 FT TO PT BEG & BEGI117FTE OF NW CORLT 9
ON DELAWARE ST THS 50 FT TH'W 75 FTTHN 50 FT THE 75 FT TO PT BEG;ALSO
DELAWARE STREET N 15 FTLT 11;ALSON 15 FT OF:BEG 117FTEOF NW CORLT
11 ON DELAWARE ST TH 8 150 FT TH W 75 FT TO SE COR LT 15 ON DELAWARE ST
THN 150 FT TH E 75 FT TO PT BEG & N 15 FT OF:BEG AT PT 117 FT E OF NW COR
LT 11 ON DELAWARE ST,SD PT BEING SW COR LT ! POEHLER ADD;TH E 30 FT TO
NW COR LT 2 POEHLER ADD TH S ALONGW LINE SD LT 2 150 FT TO PROLONGED
LINE BETWEEN LTS 15 & 17 ON DELAWARE ST TH W ON SD PROLONGED LINE 30
FTTOPT 117 FTE OF NW COR SD LT 17 THN 150 ¥T TO PT BEG (U00001A,U02490A
& PORTIONS U00003A,U00003B & U02490B COMBINED 2001)
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716 E. 9" St. |
Legal Description: 8TH AND PENNSYLVANIA NEIGHBORHOOD REDEVELOPMENT

TRACT OF LAND IN NE QR 31-12-20 & REPLAT OF LOTS
14,15,16,17,18,19,20,22,24,26.28,30,32,34 & 36 ON PENNSYLVANIA STREET & LOTS

1,3,5,7,9,11,13,15,17,19,21 & PART LOT 23 ON DELAWARE STREET &ALLOFLOT1 &
LOT 2 POEHLER ADD BLK 'A'LT 4

720 K. 9 St.
Iegal Description: 8TH AND PENNSYLVANIA NEIGHBORHOOD REDEVELOPMENT

TRACT OF LAND IN NE QR 31-12-20 & REPLAT OF LOTS
14,15,16,17,18,19,20,22,24,26,28,30,32,34 & 36 ON PENNSYLVANIA STREET & LOTS .

1,3,5,7,9,11,13,15,17,19,21 & PART LOT 23 ON DELAWARE STREET & ALLOFLOT1 &
LOT2 POEHLER ADDBLK'B'LT 1

800 BLK #3 Pennsylvania
Legal Description: PENNSYLVANIA STREET LT 27 (U 00101 & 102 COMBINED 1988)
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EXHIBIT B
LEGAL DESCRIPTION OF THE PROJECT AREA

Commencing on 8™ Street at the extended centerline of the alley between New
Jersey Street and Pennsylvania Street; thence south along the centerline of said
alley to the centerline of the 9® Street right-of-way; thence cast along the
centerline of 9% Street right-of-way to the east line of the Delaware Street right-
of-way, which is also the west line of Lot 1, McDenald Beverage Addition;
thence north along the east line of Delaware Street right-of-way to the center
Tine of 8% Street, thence west along the center line of 8™ Street to the point of

beginning.
Also:

Lot 1, Block B of the final plat of 8" and Pennsylvania Neighborhood Redevelopment,
a subdivision of the City of Lawrence, Douglas County, Xansas.

As depicted below:

259284.10 IR



8th & Pehnsylvania Street

71.5

1 inch e.qua!s 20[] feet

New Jersey St

| b

S0BBLK RAR

Moy Jarssy St

5104825

Pehnaylvania St

Dalzweara St

prlid

DO
\\

QC1AMASR NOTIGET e map s i bl 5= 17 L netre it ot cExrglaiere £, Tre Bunich 1 e moiring Geru Ty.cany ke 5, Raedine o3, A KhonichE I and TIH T o 3 Dyorge R ness o
Lot ekt r:m:t: Tiw &1y o Lowse

sty o0 n:mmwmh:.ﬂpﬂsulmkl.mhhemeﬁhm 'mu:.-nmmde:l romrartles of bereITRE Y o Thet T Ip iy e, T jir sk hrewely H St exzph Ty
KB nE of T i, i g 19 521 700 e o 11 Qe 2 5 113 11t ofndrkngxs carckaaiul i

259284.10 19



EXHIBIT C
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Exhibit D
8th & Pennsylvania Redevelopment Project
Page 1 of 3
Phase 1: 720 E. Sth Sireei Site Improvements
ltem Description Quantity [ Unit Unit Prigel Amount
1.60 Gengral
1.01 Mcbilization i LS, $20.000.00 $20.800.00
i.02 Clearing & Grubbing H LS. $5,000.00 $5,060.80
.03 Removal of Existing Structures (as necessary) 14 1.8 $5,000.00 $5,060.00
.04 Removal of Existing Pavement {as necessary) 2008] B.Y. $7.50 $15,060.00,
.03 Construction Staking 11 LS $5.000.00 $5,000.004
1.08 Traffic Gontrol il LS $2.500.00, $2.500.008
2.00 Parking Lot Improvements I |
2.01 Unclassified Excavation 1} LS. $10,000.00 $10,000.00F
2.02 Compaction of Earthwork (Type B, MR-98) 1 L.3. $10.000.00 $10.000.00
2.03 Aggregate Base {36" Assumed) 1953]_C.Y. $60.00, $117,180.00
2.04 Full depth Combined Curb & Guiter {Type | & Type il} 1285] L.F. $18.50 $21,366.18
205 Reinforced Cancrete Pavemaent 79.8] B.Y. $85.00 55,187.00
2,08 Pervious Asphalt Pavement (3" 1953 8.Y. $10.00 $19,520.00
2.07 Adjust Utility Cover(s) to Grade 5| Ea, $300.00 $1.500.004
208 Parking Lot Lighting 9| Ea. $3,500.60
2.08 Interirm Storm_Sewer Management 1 LS. $10,000.00
210 Signing 1] LS. $3,500.00,
Phase 1 Subtotal
15% Contingency ) :
Fhase T Total $324,671.66
Phase 2: Delaware Street & 8th Street Public improvemenis -
Iterm Desaription Quantily { Unit Unit Price Amount,
1.00 General
1.81 Moiilization i L.S. $75.000.08 $75,000.008
1,02 Clearing & Grubbing 1f L.S. $5,000.00 $5,000.00)
1.03 femoval of Existing Structures {as necessany) i L.S. $5.,000.C0 $5,000.00)
1.04 Removal of Existing Pavement {as necessary) 508| S.Y. $7.80] $4,557.83
1.08 Construction Staking 1 L.8. $20.000.00 $20.000.00
1.08 Traffic Control 1 L.5, $10.,000.00 $10.000.00:
2.00 Street Improvements
2.01 Unelassified Excavalion 1.043] C.Y. 57 50 £7,825.58
2.02 Compaction of Earthwork {Type B, MR-90) 608 C.Y. 25,00 53,038.55
2,03 Fly Ash Treated Subgrade 3.453] 8.Y. $7.50 $25,887.50§
2.04 Aggregate Bass (36" Assumed) 888] C.Y. $60.00 $53,280.00
2.05 Full depth Combined Curb & Gutter (Type | & Type I 2,300 1.F, $16.50 $37.944.72
2.08 Asphaliic Concrate Pavemnent 1818 8.Y. $35.00 363,525.008
2.07 Rainforcad Concrete Pavement 327.31 B.Y. $65.00: $21,274.508
2.08 Pervicus Asphalt Pavement (3" 888i .Y, £10.00] $8,880.00F
2,69 Asphallic Concrels Pavement (Remove & Replace) 5541 S.Y. $75.00 $41,550 .{JQI
2.10 54" Cencrete Sidewalk 7.339] S.F $4.50) $33,023.79
2.41 8" Sidewalk Ramps : . 84| S.Y. $150.00 $9,500.00]
2.12 Water Hydrant Assembly Disconhect 2| Ea $500.00 $1,000.00
2.13 Water Hydrant Assembly 2| Fa. | - $2,500.00 $8,000.00
'~ 244 Adiust Utility Cover{s) to Grads 3] Ea. $300.60 $900.00
215 Street Lighiing 28] Ea. $3,500.0 98,000.0C
2.16 Street Trees 33] Ea. $400.08 $13,200.004
2,17 Pedestrian Cancoies 3] Ea. $10,000.00 $30,000.004
2.18 Signing 1 LS. $3 500.00 $3,500.00]
3.00 Stormwater Improvements |
3.01 improvements to Alleviate Ponding at §th & Delaware Intersection 1 LS. $14,375.00 514,375,004
3.02 Stormwater Conveyance aleng Delaware Steet 1] L.S. $88,655.00 $88,655.00
3.03 Stormwater Conveyance along 8ih Street 1] L.8. $77.518.00 $77,515.00
3.04 Stormwatsr Canveyanse across Delaware Sireet (as necessary} 1 L.8. $4,860.00 $4,660.00
3.05 Stormwater Convevance asross Bth Straet (as necessaryy H LS. $5,100.00 33,100.00
3.06 Standard Curb fnlet(s} 4] Ea. $5.000.00 $20,080.08
3.07 Extra Depth Cusb Inlei(s) 31§ W.F. $225.00 $697.50
3.98 Standard Junction Box(es) 1t Ea. $4,500.00 $£4,500.00
3.08 Extra Depth Junction Box{es) 42 V.F. $225.00 $845.00
3.10 Standard Manhole(s} 1 Ea. $4,000,00 £4,000.003
311 Exira Depth Manhole(s) asl VF $225.00 §787.508
312 Connect To Existing Storrwater Structure 1} Ea. 51,000.00 $1.000.00F
Phase 2 Subtotal $803,532.48F
18% Contingency $120,525.87
Phase 2 Total . $924,062.33
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8th & Pennsylvania Redevelopment Project

Pags 203
Phase 3:  Poshler Building Site Improvemants and 8th Street & Alleyway Public Improvements
Item Description Quantity ; Unit Uni Prigg; Amount:
1.60 General 4
1.01 Mobfization 1§ L& $36,000.00 $35,000.00
1,02 Clearing & Grubbing 1 1.8, $5,000.00 $5,000.004
1.03 Removai of Existing Struchires {as necessary) i3 LS. $5,080.00 25.008.008
1.04 Remova] of Existing Payement (as necessary) 31251 SY. $7.50 523,437 504
1.05 Construction Staking il LS. $75,008,00] £75,000.008
1.06 Traffic Contiol i LS $7.500.00 $7,500.00§
2.00 Parking L.ot, Altey, & 8th Street Improvements $0.008
2.01 Unelassified Excavation 11 LS. $20,000.00 $20,008.00%
2.02 Compaction of Earthwork {Type B, MR-90) 1§ LS. $20,000.00 $20,00E).00|
2.03 Agaregate Base (38" Assumed) 5025] G.Y. £60.00 $301,511 567
2.04 - Full depth Combined Curh & GuRter {iype 1 & Tyee 1) 160 LF. 1650 $2,641.324
2.05 Reinforced Concrate Pavement 805.8] S.Y. $65.00 358,877 .00
2.08 Pervious Asphailt Pavement (3") 502_5-5_ S.Y. $10,00 $50,250.00)
2.07 3" Asphaitic Conerete Pavement along 8t Street 127i 8Y. $27.50 $3,493.500
2.08 Adiust Utility Cover(s) o Grade 3l Fa $300.00 $800.004
2.00 Parking Lot Lighting 8 Ea. $3,500.00 $28,000.00]
240 Signing 1 L8 $1,500.00, $1,500.00
2.00 Stormwater Improvements
3.01 Pipea from Parking Lot to Deleware System 350] L.F $75.00 $26,250.00
Phase 3 Subtotal $664,361.09
15% Contingenscy $34,684.15
Phase 3 Total $764,015.25
Phase 4:  8th Street, 9th Street, & Pennsylvania Street Public Improvements
ftem BDescription Quantity | Unit Unit Price Amount
100 General
$.01 Mobilization 1] LS. $30.000.00 $30,000.60
.02 Clearing & Grubbing i LS. $5,000.00 $5,000.00
1.03 Remeoval of Existing Structures (2s necessary) 1l LS. $10,000.00 $10,000.00
1.04 Removal of Existing Pavemnent {as necessary) 791} &Y. $7.50 $5,932.50
1.05 Construction Staking 1] L.8. $15,000.00 $15.000.C0
+.08 Traific C Cenlral 1] LS. $25,000.00 $25,000.00
2,00 Street improvements $0.C0
2.01 Unclassified Excayation 1f LS. £30,000.00 $30,000.00
2.02 Compaction of Earthwork {Type B, MR-90) 1} L8 $25.000.00 25.000.00
203 Aggregate Base (38" Assumed) 8431 C.Y. $60.00 343,580.00
2.04 Full depth Gombined Curb & Gutier (Type | & Type ) 15471 L.F, $16.50 $25,520.06]
2.05 Asphailic Concrete Pavernent 158] S.Y, $35.00 $5,460.00
2.08 Reinfarced Concrete Pavement 1.813.9] S.Y, $65.00 $112,00545
2.07 Pervious Asphalt Pavement (3 843] S.Y. $10.00 $6.430.000
2.08 5'%4” Concrete Sidewalk 5114] S.F. $4.50 $23,013.00)
209 &" Sidewalk Ramps 39.8| 8.Y. $150.00 $5.850.00]
210 ‘Water Hydrant Assembly Disconnect 2] Ea. $500.00, %1,000.00]
211 ‘Water Hydrant Assembly 3| Ea. $2 500,00 $5,000.00]
212 Adjust Utitity Covar{s) to Grade 7| Ea. $300.00 $2,100.00]
2,13 Streat Lighting 0] Ea. $3,500.00 $35,000.00
2.14 Sirest Troes 23] Ea. $400.00 $8,200.00
2.15 Signing 1] LS. $3,500.00 %3,500.00)
3,00 Siormwaler Improvements $0.00
3.0¢ Stormwaler Convayance along Pennsylvania Strest s88| LF. $140.00 $79,520.00
5.02 Stormwaier Lonveyance across Penssyivanta Street (as necessany} 58.0] L.F. $85.00 $5.780.00
3.03 Siandard Curb Inlet(s} 4] Ea. $4,250.00 $17.000.00
3.04 Extra Depth Curb Inlat(s} 3.1} V.F. $225.00 $597,50
Phase 4 Subtotal $527 488.51
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Exhibit D

8th & Pennsylvania Redevelopment Project

Page 30f 3
Phase 5: Pennsylvania Street & Alleyway Public nprovements
Itemn Description Quantity | Unit Unit Price Amount]
1.00 General
1.1 Maobihzaticn 11 LS. $75,006.00 $75.000.00,
1.92 Cleanng & Grunging 1] LS. $5.000.00 $5,000.00]
1.03 Remaval of Existing Structures (as necessary) 1] LS. $10,000.00 510.000.00]
1.04 Removal of Existing Pavement (as n y) 2848| S.Y. $7.50 519,860.00]
1.05 Constuetion Staking 1 LS. $20,000.004 $20,000.00
1.068 Traftic Conirol 1 _L.S. $25,000.90] $25,000.00
2.00 Street lmprovements
2.0 Unclassified Excavatinn 4 LS. $30,000.00! $30,000.60
2.02 Compaction of Earthwork {Type B, MR-90) | LS. $25,000.00 $25,000.00
2.03 Fly Ash Treaied Subgrade 2,258 S.Y. $5.00 511,288.00
2.04 Aggragate Base (36" Assumed) 7371 8.Y. 60.00 £44,228.00
2.05 Full depth Combined Curb & Gutter (Type | & Type |1} 1778 L.F. $16.50 §29,332.83%
2.06 Asphaltic Congrete Pavement 2,038] 8.Y. $35.00 $74,050.00
2.07 Rainforced Concreie Pavement tag] 8.Y. 3$65.00 Se,ﬁas.ﬂé
2.08 Panvious Asphalt Payemaent (37 737| 8.Y. $10.00 $7.370.00
2.09 Remove & Raplace and/or Restore Exisling Brick Pavemant 2028| 8.Y, $120.60 $243,538.401
2,10 5%4" Concrete Sidewalk 4775 S.F. $4.50 521,466 083
2.11 6" Sidewalk Ramps 35| 8.Y. $150.00 $5,250.008
2,12 Adjust Utlity Cover(s) to Grade 6] Ea. $300.00/ $1,800.00]
242 Street Lighting 8 £a. $3,600.00 $21,000.00
C 214 Street Trees 3l ERa, 5400.00 $1,200.00
2.15 Signing 1} LS. $3,500.00 $3,500.00
4.00 Alleyway Improvements
4.04 bnclassified Excavation 1i LS. $10,000.00 $10,050.00
4.02 Compaction of Earthwork (Type B, MR-80) 1] LS. $10,000.00! $10,000.00
4.03 Aggregate Base (36" Assum ed) 1089) C.Y. $60.00 364,146,080,
4.04 Pervicus Asphalt Pavement (3') 1069] S.Y. $10.00 $10,680.00
Phase § Subtotat $775402.35
15% Contingency £116,310.33
Phase & Total $881,712.71
Total Public and Private Improvement Cosis: $3,511,073.72
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EXHIBITE

gth AND PENNSYLVANIA DISTRICT NEIGHBORHOOD REVITALIZATION PLAN
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DEVELOPMENT AND TAX REBATE AGREEMENT
AND COVENANT RUNNING WITH THE LAND

THIS DEVELOPMENT AND TAX REBATE COVENANT RUNNING WITH
THE LAND (this “Agreement”) is made effective as of , 2007, by Cinco
Hombres, L.L.C., 2 Kansas limited liability company (the “Developer™).

WHERFEAS, Developer is the present owner of the real property in the City of
Lawrence, Douglas County, Kansas legally described on Exhibit “A” attached hereto and

made a part hereof (the “Property™);

WHEREAS, pursuant to that certain Development Agreement dated R
2007 (the “Development Agreement”) between Developer and City of Lawrence,
Kansas, a municipal corporation (“City™), Developer will be making improvements to the
structures upon and infrastructure serving the Property (the “Improvements”);

WHEREAS, pursuant to the Development Agreement, City has designated the
Property as a “Neighborhood Revitalization Area” pursuant to the Kansas Neighborhood
Revitalization Act, K.S.A. 12-17,114 to K.S.A. 12-17,120 (the “Act”);

WHEREAS, K.S.A. 12-17,118 of the Act provides for the rebate to a taxpayer of
ad valorem property taxes in the amount of the increment resulting from improvements
made within a neighborhood revitalization area (“Rebates”);

WHEREAS, pursuant to the Development Agreement, City desires to reimburse
Developer for the Improvements by paying the Rebates directly to Developer ot its

assigns;

WHEREAS, Developer intends to sell some or all of the Property to third parties
prior to the expiration of the period in which the Rebates are payable pursuant to the Act;

WHEREAS, Developer desires io provide for the continued payment of Rebates
to the Developer as reimbursement for the Improvements after such time as Developer

has sold some or all of the Property;

NOW THEREFOR, in consideration of the Improvements, Developer for itself
and for its successors and assigns, and for its future grantees, hereby agrees and declares
that all of the Property shall be, and it hereby is, subject to the following covenants in the

manner hereinafter set forth:

1. Assignment of Rebates. Except for Developer, cach owner or subsequent owner
of all or part of the Property (“Owner”): () acknowledges it may be entitled to a Rebate
pursuant to the Act, (ii) irrevocably assigns any interest it may have in the Rebates
pursuant to the Act to Developer or Developer's assigns, and (iii) directs City to pay the
Rebates otherwise payable to Owner directly to Developer or the assignee of Developer

262963.3 1



under the Development Agreement. Each Owner acknowledges and accepts that the
Rebates are being paid to Developer in consideration for the Improvements and that each

Owner is benefited by the Improvements.

2. Rights of Successors. This Agreement and the benefits and . obligations
hereunder shall create mutual benefits and servitude’s running with the land. This
Agreement shall bind and inure to the benefit of the parties hereto, any mortgagees, their
respective tenants, successors and assigns and grantees. Whoever is the then record
ovmer of all or a poriion of the Property shall be an “Owner” for all purposes under this
Agreement and, by acceptance of a deed to the Property {or a part thereof), such record
owner shall be deemed to have agreed to be bound by the provisions of this Agreement.

3. Termination of Agreement. This Agreement shall automatically terminate and
be of no further force or effect on July 1, 2032.

4. General. The headings in this Agreement are inserted only as a matter of
convenience and for reference and in no way define, limit or describe the scope or intent
of this Agreement nor in any way affect the terms of provisions herein expressed. This
Agreement may be executed simultaneously in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute a singular

agreement.

[Remainder of page intentionally left blank ]

2629633 2



IN WITNESS WHEREOF, Developer has executed this Agreement the day and
year first above written.

DEVELOPER:

CINCO HOMBRES, L.L.C.,
A Kansas limited liability company

By:
Name:
Title:
STATE OF )
) ss.
COUNTY OF ).
On this day of ‘ , 2007, before me appeared

, to me personally known, who being

by me duly sworn each did say that he/she is a of Cinco Hombres,

L.L.C., 2 Kansas limited liability company, and that said instrument was signed on behalf
of said limited liability company, and said person acknowledged said instrument to be the
free act an deed of said Hmited liability company.

In Testimony Whereof, I have hereunto set my hand and affixed my official seal,
the day and year last written above.

Notary Public in and for said County
and State

My Commission Expires:
[SEAL]

262963.3
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By affixing its signature hereto, City hercby acknowledges and consents to the
irrevocable assignment of Owners rights to the Rebates and acknowledges and agrees to
pay the Rebates directly to Developer or Developer’s assigns.

CITY:

CITY OF LAWRENCE, KANSAS,
A municipal corporation

By:
, Mayor
ATTEST:
, City Clerk
APPROVED AS TO FORM:
, City Attormney
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EXHIBIT A

LEGAL DESCRIPTION
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