10/21/20

DEVELOPMENT AGREEMENT
(18™ STREET EXPRESSWAY MENARDS)

This DEVELOPMENT AGREEMENT (this "Agreement™) is made as of the day of
, 2020 (the "Effective Date™) by and between the Unified Government of Wyandotte
County/Kansas City, Kansas (the "UG"), and Menard, Inc., a Wisconsin corporation ("Developer").

RECITALS

A. Developer wishes to design, develop, and construct a new Menards home improvement
store and related amenities (the "Project," as further defined below in Section 2.2) on approximately 16.35
acres of real property generally located southwest of I1-35 and 18t Street Expressway in Kansas City, Kansas
(the "Project Site™), as legally described on Exhibit A-1 and generally depicted on Exhibit A-2, as attached
hereto.

B. Developer does not yet own the Project Site, but has the right to acquire the Project Site
from the current owner of the Project Site pursuant to that certain Purchase and Sale Agreement executed
as of April 20, 2020, and Developer shall, upon closing, have all rights to occupy and develop the same as
set forth herein.

C. The UG has the authority to create a tax increment financing ("TIE") district pursuant to
K.S.A. 12-1770 et seq., as amended from time to time (the "TIF Act"), for the purpose of financing certain
economic development projects. On or about February 26, 2009, the UG found the Project Site, and other
property adjacent thereto, to be an eligible area under the TIF Act as an enterprise zone designated prior to
July 1, 1992, and the UG approved the creation of a TIF district pursuant to the TIF Act (the "TIF District")
through the adoption of Ordinance No. O-19-09 (the "TIF District Ordinance"). A copy of the TIF District
Ordinance is attached hereto as Exhibit B. A legal description of the boundaries of the TIF District is
attached hereto as Exhibit C-1, and a map generally depicting the boundaries of the TIF District is attached
hereto as Exhibit C-2.

D. The TIF District includes a single project area (the "Project Area™). The UG will hold a
public hearing in connection with Developer's proposed Redevelopment Project Plan for the Project Area
(the "Project Plan") pursuant to the TIF Act. If the UG approves and adopts the Project Plan through the
adoption of an ordinance pursuant to the TIF Act (the "TIF Project Plan Ordinance"), a copy of the TIF
Project Plan Ordinance will be attached hereto as Exhibit D. The Project Plan will provide, among other
things, for the collection of Incremental Real Property Taxes (defined below in Section 4.2(a)(i)) within the
TIF District to be disbursed to and used by Developer and the UG on a pay-as-you-go basis to reimburse
certain TIF Eligible Expenses (defined below in Section 4.2).

E. The parties agree that the Project is not financially feasible without the public-private
partnership as set forth in this Agreement, and therefore the parties wish to enter into this Agreement to
provide the necessary financing for the Project.

AGREEMENT

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the UG and Developer hereby agree as follows:

ARTICLE 1. DEFINITIONS AND INTERPRETATION
1.1 Interpretation. In this Agreement, unless a clear contrary intention appears:
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@) the singular number includes the plural number and vice versa;

(b) reference to any Person includes such Person's successors and assigns but, if
applicable, only if such successors and assigns are permitted by this Agreement, and reference to a
Person in a particular capacity excludes such Person in any other capacity or individually;

(©) reference to any gender includes each other gender;

() reference to any agreement, document or instrument means such agreement,
document or instrument as amended or modified and in effect from time to time in accordance with
the terms thereof;

©) reference in this Agreement to any article, section, appendix, annex, schedule or
exhibit means such article or section thereof or appendix, annex, schedule or exhibit thereto;

()] each of the items or agreements identified on the attached Index of Exhibits are
deemed part of this Agreement to the same extent as if set forth herein;

@) "hereunder”, "hereof", "hereto" and words of similar import shall be deemed
references to this Agreement as a whole and not to any particular article, section or other provision
thereof;

(h) "including” (and with correlative meaning "include™) means including without

limiting the generality of any description preceding such term; and

(i) relative to the determination of any period of time, "from" means "from and
including™ and "to™ means "to but excluding."”

1.2 Accounting Terms. Unless expressly otherwise provided, accounting terms shall be
construed and interpreted, and accounting determination and computations shall be made, in accordance
with GAAP.

13 Legal Representation of the Parties. This Agreement was negotiated by the parties hereto
with the benefit of legal representation and any rules of construction or interpretation otherwise requiring
this Agreement to be construed or interpreted against any party shall not apply to any construction or
interpretation hereof or thereof.

14 Definitions. All capitalized terms used in this Agreement shall have the meanings ascribed
to them in Annex 1 attached hereto and made a part hereof, or as otherwise provided herein.

ARTICLE 2. THE PROJECT

2.1 Undertaking of Developer. Developer hereby agrees, subject to the terms and conditions
hereinafter provided, to develop, construct, complete and operate the Project. The performance of all
activities by Developer hereunder shall not be as an agent of the UG, except as otherwise specifically
provided herein.

2.2 Development of the Project Site. The UG and Developer hereby agree that the Project
shall be as described below. Developer contemplates that all buildings, parking facilities and other
improvements constituting the Project, as specifically described in this Section 2.2 (the "Improvements™),
shall be developed, constructed, completed, and operated on the Project Site in substantial accordance and
compliance with the terms and conditions of this Section 2.2 and the final site plan approval from the UG's
Planning Commission (the "Development Plan). On and subject to the terms and provisions set forth in
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this Agreement, Developer shall have the sole right to, and shall be responsible for, design, construction,
equipment and completion of the Improvements, and shall operate and use the Improvements in the manner
described herein, all in accordance with the terms of this Section 2.2 and all other Applicable Laws and
Requirements. The parties further agree as follows:

@ The Project shall be designed, developed and constructed as a new Menards home
improvements store and shall, at minimum, include the following Improvements: (i) a new Menards
prototype building comprising approximately 209,000 square feet; (ii) an approximately 156,000
square foot outdoor sales area; and (iii) an accessory building on the westernmost part of the Project
Site comprised of approximately 42,000 square feet of warehouse space. Developer shall also
design, develop and construct sidewalks, entrances to the Project Site and any required
signalization, pursuant to the Plans and Specifications (defined below in Section 5.2) and as set
forth on Exhibit E.

(b) Developer recognizes, stipulates and agrees that its signage shall be subject to all
Applicable Laws and Requirements, and any special use permits granted by the UG's Board of
Commissioners. The UG hereby agrees that it will, to the extent possible, expedite consideration
of Developer's proposed signage and cooperate with Developer to reasonably accommodate
Developer's signage requirements.

(c) The Project shall include parking improvements containing at least the
number of spaces required by the Applicable Laws and Requirements, or in accordance
with any variances obtained by Developer (the "Parking Improvements™).

(d) Developer's plans for landscaping on the Project Site shall be considered in
accordance with all Applicable Laws and Requirements and approval thereof by the UG will not
be unreasonably withheld.

@) Developer's design, development and construction of the Improvements shall in all
respects comply with the Plans and Specifications.

()] The Project described in this Section 2.2 shall not be amended or modified without
(i) the prior written consent of the UG, which consent shall not be unreasonably withheld, and
(ii) full compliance with all Applicable Laws and Requirements.

2.3 General Agreements. Developer agrees to promptly and completely perform each and all
of its duties and obligations under this Agreement. The UG agrees to promptly and completely perform
each and all of its duties and obligations under this Agreement.

ARTICLE 3. CONDITIONS

3.1 Public Financing Conditions. The issuance and delivery to Developer of any public
financing contemplated under the terms of this Agreement shall be subject to the following conditions
precedent (the "Public Financing Conditions"):

@ Intentionally Deleted.

(b) Closing. Developer closing on its acquisition of the Project Site;

(© Project Plan Approval. The UG's Board of Commissioners shall have approved
the Project Plan by approval of the TIF Project Plan Ordinance described in Recital D above, or
Developer shall have waived this requirement in writing; and
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() Final Site Plan Approval. Developer shall have obtained all final site plan
approvals and any other required approvals for the Improvements as required by all Applicable
Laws and Requirements.

Where approval of the UG is required for the various conditions set forth in this Section 3.1, such approval
shall be granted or withheld by the UG's County Administrator in his sole, but reasonable discretion.

3.2 Termination. In the event that the Public Financing Conditions are not met or waived on
or prior to June 1, 2021 (the "Drop Dead Date"), then either party hereto shall have the right to terminate
this Agreement, but such failure shall not be an event of default hereunder. Upon any such termination of
this Agreement, the parties hereto shall have no further duty, obligation, or liability each to the other
hereunder, except for those provisions that are specifically set forth herein to survive termination of this
Agreement, and without limiting the generality of the foregoing, Developer shall be solely liable and
responsible for all of its costs and expenses incurred by it with respect to this Agreement and the transactions
contemplated hereby, and except for the fees and expenses of the UG to be paid for by Developer pursuant
to that certain Funding Agreement dated as of , 2020, as amended, and the provisions
of this Agreement, the UG shall be solely liable and responsible for all costs and expenses incurred by it
with respect to this Agreement and the transactions contemplated hereby.

ARTICLE 4. FINANCING — SOURCE OF FUNDS

4.1 Public Financing; Source of Funds. Reference is hereby made to the Total Project Budget
attached hereto as Exhibit F, and by this reference made a part hereof. The costs of the Project (the "Project
Costs™) will be funded in part by the TIF Proceeds, as well as private equity and debt. Developer, using
private equity and debt (the "Private Funds"), will initially advance all of the costs for the acquisition,
design, development and construction of the Project. Developer, subject to the terms and conditions of this
Agreement, shall be reimbursed for certain TIF Eligible Expenses from and to the extent of the TIF Proceeds
collected during the Term (defined below in Section 6.1).

4.2 TIF District. It is contemplated by the parties that the Project Costs shall be funded in part
by TIF Proceeds. Developer has identified certain Project Costs which may be reimbursed with TIF
Proceeds if and to the extent that such Project Costs are related to site improvement and the design and
construction costs located within the TIF District, all as specifically identified on Exhibit F attached hereto,
and are eligible for payment or reimbursement pursuant to the TIF Act (the "TIF Eligible Expenses"). In
connection with the TIF District, the parties hereby agree as follows:

@) Collection of TIF Revenues. For a period of twenty (20) years from the approval
of the Project Plan, the UG shall collect Incremental Real Property Taxes as set forth below, unless
the TIF District shall be earlier terminated pursuant to the express terms of this Agreement.

Q) Incremental Real Property Taxes. Subject to the terms and conditions of
this Agreement and the TIF District Ordinance, the UG hereby agrees that the TIF Eligible
Expenses may be financed and reimbursed with TIF Financing (defined below in Section
4.2(b)) from the Incremental Real Property Taxes collected within The Project Area of the
TIF District. Pursuant to the provisions of the Project Plan and the TIF Act, including, but
not limited to, Section 12-1775(a) of the TIF Act, all real property located within the TIF
District is subject to assessment for annual Real Property Taxes. Real Property Taxes shall
be due in arrears, with half due on December 20t and half due on May 10" of each year in
which said amount is required to be paid, and will be considered delinquent if not paid by
such dates of each such year or as otherwise determined by Applicable Laws and
Requirements. The obligation to pay Real Property Taxes shall be a covenant running with
the land and shall create a lien in favor of the UG on each such tax parcel as constituted
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from time to time and shall be enforceable against Developer and its successors and assigns
in ownership of property in the TIF District. The "Incremental Real Property Taxes" means
that amount of Real Property Taxes collected from within the TIF District that exceeds the
amount of Real Property Taxes collected from the Base Year Assessed Valuation of the
real property within the TIF District. For purposes hereof, the term "Base Year Assessed
Valuation" means the $107,391 assessed valuation of all real property within the
boundaries of the TIF District on the date of publication of the TIF District Ordinance.

(i) TIF Fund. During the TIF Collection Period (defined below in Section
4.2(b)(i)), all Incremental Real Property Taxes generated within the TIF District shall be
deposited into a separate fund (the "TIF Fund"), which shall be established and
administered by the UG in compliance with this Agreement and all Applicable Laws and
Requirements.

(i) TIF Proceeds. The revenues received from the Incremental Real Property
Taxes, less the TIF Administrative Fee (defined below in Section 4.2(d)), constitute the
"TIF Proceeds". The TIF Proceeds shall be used to reimburse Developer for the TIF
Eligible Expenses, subject to the limitations in the TIF Act and provided that none of the
TIF Proceeds shall be used to pay for anything other than the TIF Eligible Expenses
specifically identified on Exhibit F without the prior approval of the UG, in its sole
discretion.

(b) TIF Financing. Subject to the terms and conditions of this Agreement, the parties
hereby agree that the TIF Proceeds shall be disbursed by the UG to Developer from the TIF Fund
on a pay-as-you-go basis ("TIF Financing") upon Developer’s completion of the Project to
reimburse Developer for TIF Eligible Expenses, if and to the extent that: (1) there are sufficient
TIF Proceeds in the TIF Fund, (2) Developer has fully satisfied all of the conditions set forth in
Section 4.6, (3) Developer has not already been reimbursed for TIF Eligible Expenses in an amount
equal to the TIF Cap (defined below in Section 4.3(b)(ii)), and (4) the Term has not yet expired and
this Agreement has not otherwise been terminated. The parties further agree as follows:

(1) TIF Collection Period. The Incremental Real Property Taxes shall be
collected within the TIF District for a period that commences on the date that the Project
Plan is approved by the UG's Board of Commissioners up to and concluding upon that date
which is the earlier of (x) the date that Developer has been reimbursed for all TIF Eligible
Expenses in an amount equal to the TIF Cap, or (y) twenty (20) years from the date that
the Project Plan was approved (the "TIF Collection Period"). At the end of the TIF
Collection Period, the parties understand and agree that the Developer shall have no further
access to such Incremental Real Property Taxes to reimburse or pay for TIF Eligible
Expenses.

(i) TIF Cap. The TIF Proceeds available to Developer for reimbursement of
TIF Eligible Expenses through TIF Financing shall in no event exceed $11,710,618 (the
"TIF Cap"). The TIF Cap shall, for all purposes set forth herein, operate as a cap on the
use of TIF Proceeds for reimbursement to Developer of any of Developer's TIF Eligible
Expenses. Once Developer has received an amount equal to the TIF Cap in
reimbursements of TIF Eligible Expenses through TIF Financing, the parties understand
and agree that Developer's access to the TIF Financing shall thereafter terminate.

(i) Conditions for Reimbursement. Developer shall not receive any
reimbursements from TIF Financing unless and until the conditions precedent set forth in
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Section 4.5 have been fully satisfied or waived by the UG, upon which satisfaction or
waiver Developer shall be reimbursed as provided in this Agreement.

(© No TIF Bonds. Developer hereby understands and agrees that all reimbursements
to Developer hereunder shall be made only from TIF Financing, and nothing in this Agreement
shall in any way obligate the UG to issue bonds or other obligations to reimburse Developer for the
TIF Eligible Expenses or any other Project Costs.

(d) TIF Administrative Fee. A portion of the Incremental Real Property Taxes shall
be used to pay an administrative fee in an amount equal to 1% of such Incremental Real Property
Taxes (the "TIF Administrative Fee"). The TIF Administrative Fee shall be due and payable on
the date the Incremental Real Property Taxes are received by the UG. Developer hereby
understands and agrees that such TIF Administrative Fee shall be withheld by the UG prior to
depositing the TIF Proceeds into the TIF Fund. As and when there are sufficient TIF Proceeds to
pay the TIF Administrative Fee, the TIF Administrative Fee shall have first priority to available
Incremental Real Property Taxes.

4.3 50/50 Limitation. The TIF Proceeds available to Developer for reimbursement of TIF
Eligible Expenses at any given time shall be limited to an amount which is equal to one half (1/2) of the
amount of Project Costs which have been paid by Private Funds. In other words, the reimbursement of TIF
Eligible Expenses from TIF Financing shall be paid on a 50/50 basis between Private Funds and TIF
Proceeds available to Developer, and there shall not at any time during the Term be more Project Costs
paid with TIF Proceeds than the amount of Project Costs paid by Private Funds (the "50/50 Limitation").
However, the parties understand and agree that for purposes of this provision, the portion of Private Funds
which are spent on legal fees, developer fees, and contingency shall not be included in the calculation of
Private Funds for purposes of calculating the 50/50 Limitation. By way of illustrative example of the 50/50
Limitation, if at a given point in time, Developer has incurred Project Costs (including any TIF Eligible
Expenses) equal to $200 (none of which has been reimbursed with TIF Proceeds), then Developer's
maximum reimbursement for TIF Eligible Expenses from TIF Financing is $100. However, the parties
further understand and agree that if at a given point in time, Developer has incurred $225 of Project Costs,
of which $125 are TIF Eligible Expenses and $100 are not TIF Eligible Expenses (and are not legal fees,
developer fees, and/or contingency), then: (i) at that particular time, no more than $100 of TIF Eligible
Expenses may be reimbursed with TIF Proceeds, but (ii) if Developer later incurs an additional $25 of
Project Costs which are paid with Private Funds, then the remaining $25 of TIF Eligible Expenses may be
reimbursed with TIF Proceeds. Payment of Project Costs from Private Funds shall be evidenced to the UG
as set forth in Section 4.6 below.

4.4 Intentionally omitted.

4.5 Conditions Precedent to Reimbursements. Developer hereby understands and agrees that
even when TIF Proceeds have begun to be collected by the UG, the UG will hold and not disburse to
Developer any reimbursements for TIF Eligible Expenses from TIF Financing, unless and until the
conditions precedent set forth below have been fully satisfied as determined by UG in its sole reasonable
discretion:

@ The UG has approved Certificate(s) of Expenditures for such TIF Eligible
Expenses;

(b) Developer shall have completed and opened the Project; and
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(c) Developer shall be in full compliance with the terms and conditions of this
Agreement and shall not be in default hereunder, nor shall there be conditions, actions or omissions
of Developer which will, with the passage of time, become occurrences of default hereunder.

4.6 Certificate(s) of Expenditures for Reimbursement from TIF Proceeds. The parties hereby
agree as follows:

€)] Certificate of Expenditures. In order to receive payment or reimbursement for TIF
Eligible Expenses from TIF Financing, Developer shall submit a certificate of expenditures in the
form attached hereto as Exhibit G (each, a "Certificate of Expenditures”) attesting to the
expenditure of Project Costs in accordance with the procedure set forth below. Developer may
submit a separate Certificate of Expenditures each month, but no more than one time per month,
for the TIF Fund. Additionally, Developer shall require that no transferee, purchaser, or lessee of
any portion of the Project Site otherwise provide Certificate(s) of Expenditures to the UG, except
as set forth herein. Notwithstanding the foregoing, the parties hereby agree that the UG will accept
a Certificate of Expenditure for an amount not to exceed $446,119 from National Realty Advisors
for its professional services rendered in connection with the Project, and the UG may disburse TIF
Proceeds up to $446,119 to National Realty Advisors, provided however that (i) any such amounts
shall be included within the TIF Cap and therefore reduce the TIF Proceeds available to Developer
thereunder, and (ii) the Developer is entitled to 132.27 property tax mills from each collection of
Incremental Real Property Taxes received in the TIF Fund from time to time; accordingly, any
disbursements to National Realty Advisors shall be paid from the balance of any available mills
(excluding the school levy and any other otherwise dedicated mills) on a pay-as-you-go basis, and
National Realty Advisors shall be entitled to one disbursement annually until such time as it
receives TIF Proceeds equal to the $446,119 cap described herein. The disbursements of TIF
Proceeds to National Realty Advisors is further limited to the extent that: (1) there are sufficient
TIF Proceeds in the TIF Fund which are not disbursed to Developer as set forth in (a)(ii) above,
(2) National Realty Advisors has not already been reimbursed for its professional services
described in a Certificate of Expenditure in an amount equal to $446,119, and (3) the Term has not
yet expired and this Agreement has not otherwise been terminated.

(b) Procedures for Certification of Expenditures. The UG or a representative of the
UG shall review the Certificate(s) of Expenditures to be made in connection with the Project Costs
for approval or denial of the same as follows:

(i) Developer shall submit to the UG a Certificate of Expenditures setting
forth the amount for which certification is sought and identification of the relevant TIF
Eligible Costs for payment of such TIF Eligible Expenses. Developer shall certify to the
UG that it shall only use the TIF Proceeds for the designated TIF Eligible Expenses
described in the Certificate of Expenditures.

(i) Each Certificate of Expenditures shall be accompanied by an accounting
of the Private Funds paid to date, along with supporting documentation therefor.

(iii) Each Certificate of Expenditures shall be accompanied by such bills,
contracts, invoices, lien waivers and other evidence as the UG shall reasonably require to
document appropriate payment.

(iv) The Certificate of Expenditures shall be accompanied by a report
regarding any LBE/MBE/WBE participation associated with the costs requested for
payment or reimbursement in the Certificate of Expenditures.

18t Street Expressway Menards Development Agreement
CORE/0501343.0176/160564196.8



(V) The UG reserves the right to, at reasonable times and upon reasonable
notice, have its engineer or other agents, consultants or employees inspect all the items set
forth in Section 4.6(b)(iii) above as reasonably necessary to determine that the expenses
therein are valid, eligible and properly incurred and constitute TIF Eligible Expenses.

(vi) The UG shall have sixty (60) calendar days after receipt of any Certificate
of Expenditures to review and respond by written notice to Developer. If the UG
disapproves of the Certificate of Expenditures, the UG shall notify Developer in writing of
the reason for such disapproval within such sixty (60) day period, in which event Developer
shall have the right to revise and re-submit the Certificate of Expenditures to address the
UG's reason for disapproval, and the UG will review and approve the revised Certificate
of Expenditures within thirty (30) calendar days after receipt of the re-submitted Certificate
of Expenditures. Approval of any Certificate of Expenditures will not be unreasonably
withheld, conditioned, or delayed.

©) Third Party Oversight/Management. The parties hereby understand and agree that
the process to approve Certificate(s) of Expenditures and properly disburse the TIF Proceeds is
important to the UG and Developer for various reasons. Accordingly, the parties hereby understand
and agree that the UG may retain outside third party representatives to manage and/or provide
oversight to this process and Developer hereby agrees to fully cooperate with any such third party
representatives in this process and to pay the UG's costs for retaining such third parties.

4.7 Reimbursement Priority. All payments or reimbursements of whatever kind from the UG
to Developer under this Agreement shall be made in the following priority:

@) First, to the UG, to the extent permitted by Applicable Laws and Requirements, as
payments by Developer for any amounts due and owing to the UG; provided, however, that the UG
shall first provide Developer with advance written notice specifying the amount(s) in question, and
afford Developer a period of ten (10) days following its receipt of such notice in which to pay such
amount(s) from Private Funds, including, without limitation: (i) all amounts delinquently due or
owing, including all taxes, fees, or fines and including any interest and penalty thereon, by
Developer to the UG under this Agreement, under any other agreement between Developer and the
UG, or under any Applicable Laws and Requirements; (ii) all actual out of pocket costs incurred
(and any interest or penalty thereon) by the UG in entering into, operating under, or enforcing this
Agreement, including reasonable attorneys' fees, and all costs of pursuit of Developer (or any
Affiliate); (iii) indemnification of the UG for any indemnity obligation owed by Developer (or any
Affiliate) to the UG, and any interest or penalty thereon; and (iv) any reimbursement due to the UG
on account of any prior overpayment or over-reimbursement to Developer under this Agreement,
under any other agreement between Developer and the UG, or under any Applicable Laws and
Requirements; and

(b) Second, to Developer for actual amounts to which Developer is entitled by the
other provisions of this Agreement.

4.8 Intentionally Deleted

ARTICLE 5. CONSTRUCTION OF IMPROVEMENTS

51 Architect. Developer shall select such architects, engineers and other design professionals
and consultants as are necessary to provide construction documents and construction oversight services for
the Improvements. All agreements respecting architectural and engineering services shall be between
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Developer and such Persons, and a copy of each such agreement shall be timely provided to the UG upon
a request for the same.

52 Design and Plans and Specifications. Developer shall, as soon as practicable, provide the
UG with plans and specifications for the Improvements (the "Plans and Specifications"), which Plans and
Specifications shall include cost estimates for the Improvements, the design of which is compatible with
the Development Plan, the Project Plan and all Applicable Laws and Requirements. Developer recognizes,
stipulates and agrees that the Plans and Specifications will be presented to and subject to approval by the
appropriate Government Authorities in accordance with Applicable Laws and Requirements. Without the
prior written approval of the appropriate Government Authorities, there shall be no Material Changes to the
Plans and Specifications subsequent to the initial approval.

5.3 General Contractor and Construction Documents. Developer shall select one or more
general contractors (the "General Contractor™) for the Improvements. Developer represents that its
construction documents relative to the Improvements (the "Construction Documents™) will require and
provide for (a) the design, development, construction, equipping and completion of the Improvements (or
applicable portion thereof) in accordance with this Agreement, the Development Plan, the Project Plan, the
Plans and Specifications, and all Applicable Laws and Requirements; and (b) a guaranteed maximum price,
or other commercially reasonable payment structure acceptable to Developer. Developer shall, upon
request, provide the UG with a copy of the Construction Documents.

54 Changes or Amendments. Developer shall promptly deliver upon request to the UG copies
of all change orders or other changes or amendments to the Construction Documents that constitute a
Material Change. Developer agrees with the UG that it will: (a) perform its duties and obligations under
the Construction Documents in all material respects, and (b) enforce the obligations of all other parties
thereunder.

55 Terms and Requirements for Improvements. The contracts for all Improvements in the
Project shall comply with all Applicable Laws and Requirements. Any Material Changes to the
Improvements require the prior approval of the UG in accordance with Applicable Laws and Requirements.
The UG, or its designee, shall have the right to inspect, observe, and oversee the construction of the
Improvements in order to ascertain and determine whether the requirements of this Agreement have been
met. Developer shall obtain the UG's approval of all change orders relating to the Improvements that result
in a Material Change.

5.6 Responsibility for Design and Construction. Developer shall, subject to the terms of this
Agreement, the Development Plan and the Project Plan, have the sole right and the responsibility to design,
manage, construct and operate the Project. Developer shall receive no separate fee from the UG for acting
as construction manager or developer of the Project.

5.7 Payment and Performance Bonds. If required by Applicable Laws and Requirements for
the Improvements, the General Contractor shall be required under the Construction Documents to furnish
and maintain in full force and effect performance and labor and material payment bonds in the full amount
of the project cost, as set forth in the Construction Documents. The bonds shall be in form and substance
and issued by a corporate surety reasonably satisfactory to Developer, Developer's lender, and the UG.

5.8 Permits and Reviews. Developer hereby recognizes, stipulates and agrees that: (a) in the
design, construction, completion, use or operation of the Improvements, Developer, or its General
Contractor, shall procure and pay for any and all permits, licenses or other forms of authorizations that are,
from time to time, required by Applicable Laws and Requirements; and (b) nothing herein shall be
construed as any release by the UG of the responsibility of Developer to comply with and satisfy the
requirements of all Applicable Laws and Requirements.
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5.9 Periodic Meetings with Developer. From the Effective Date until Substantial Completion
of the Project, Developer hereby agrees to meet with the UG at such intervals as Developer, the UG and
any such designee of the UG shall mutually agree or reasonably request, and not more frequently than
monthly, to review and discuss the design, development and construction of the Improvements and the
Project.

5.10 No Obligation to Commence or Complete by a Date Certain. The Parties hereby agree that
Developer shall not have an obligation to commence construction or complete construction of the Project
on or before any particular deadlines. However, Developer understands and agrees that if Developer does
not complete and open the Project on or before the eighth (8") anniversary of the Effective Date, then the
UG may, in its sole discretion at any time thereafter, terminate Developer's access to the TIF Financing,
and/or terminate this Agreement.

ARTICLE 6. USE AND OPERATION

6.1 Term. The Term of this Agreement shall commence on the Effective Date and shall expire
on that date which is the later of: (a) the last day of the TIF Collection Period, or (b) twenty (20) years from
the Effective Date of this Agreement (the "Term").

6.2 Use and Operation. Developer covenants that at all times during the Term, it will, at its
expense:

@) Use the Project only as a prototypical Menards home improvements store as
described in Section 2.2 above (the "Permitted Use").

(b) Conduct its business at all times in a dignified quality manner and in conformity
with first-class industry standards and in such manner as to help establish and maintain a high
reputation for the Project.

(© Open and occupy the Project by the Completion Date and thereafter continuously
operate and conduct business and without interruption, use, occupy and operate all of the same,
other than such minor portions thereof as are reasonably required for maintenance, storage and
office purposes; use such storage and similar space only in connection with the business conducted
by Developer in the Project; furnish and install all trade fixtures and permitted signs; open for
business and remain open during the entire Term from at least the hours and days that are customary
in conformance with first-class standards for other similar home improvement retail stores in the
Midwest region ("Business Hours") and in such manner as to help establish and maintain a high
reputation for the Project. Notwithstanding the foregoing, the parties hereby agree as follows:

(i) the Improvements shall be continuously open during reasonable Business
Hours, subject to Developer's (x) security and management restrictions; and (y) right to
temporarily close as necessary for repair, maintenance, etc.; and

(i) the Improvements, or any portion thereof may be closed temporarily for
periods during national or regional pandemics, casualty, and/or reconstruction;

(iii)  the Improvements or portions thereof may be temporarily closed during
remodeling or during periods of rebranding;

(iv) all or a portion of the garden center/outdoor sales area of the Project may
be closed on a seasonal basis as is customary for other similarly-situated garden centers in
the Midwest region.
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() Developer hereby recognizes that its covenants in this Section 6.2 are a material
consideration to the UG. Without the covenants set forth in this Section 6.2, the UG would not
agree to provide the TIF Financing set forth herein.

(e Developer acknowledges that damages for the breach of the covenants contained
in this Section 6.2 may be very difficult to ascertain. Accordingly, in the event of a breach of the
covenants contained in this Section 6.2, then:

Q) The UG shall be entitled to pursue such damages for any breach of the
covenants contained in this Section 6.2 as it elects;

(i) The UG shall have the right to exercise all of its rights and remedies
described in Section 8.2 below, including without limitation, the right to a return of any
previously disbursed TIF Proceeds and the right to withhold any future TIF Proceeds;

(i) Without limiting the generality of Sections 8.1 and 8.2 of this Agreement,
the UG shall be entitled to all reasonable costs and charges, including attorneys’ fees,
lawfully and reasonably incurred by or on behalf of the City in connection with the
enforcement of the covenants contained in this Section 6.2.

()] Additionally, Developer hereby understands and agrees that the nature of the retail
uses within the TIF District are critical to the UG's creation of same. Accordingly, the parties
hereby agree that the following uses shall be prohibited within the TIF District, except as otherwise
provided herein or with the prior written approval of the UG:

(i) Any use which is offensive by reason of odor, fumes, dust, smoke, noise,
or pollution, or which constitutes a nuisance or is hazardous by reason of fire or explosion,
or injurious to the reputation of the Project, as determined by the UG and Developer in
their reasonable discretion.

(i) A car wash facility.

@iii) A facility primarily used as a storage warehouse operation, mini-
warehouse, or freight terminal.

(iv) A facility for the assembling, manufacturing, refining, or smelting,
drilling, mining, exploring or the producing of oil, gases or other minerals.

(V) Any use which involves the long-term raising, breeding, and keeping of
any animals or poultry.

(vi) Salvage or reclamation yards and the storage of inoperative vehicles.

(vii)  Any pawn shop or "second hand" store; provided, however, that the
foregoing restriction shall not in any way prohibit the operation of high quality antique or
so-called vintage stores.

(viii)  Any mobile home park, camp ground, trailer court, or labor camp;
provided, however, that the foregoing restriction shall not be applicable to: (1) the
temporary use of construction trailers during periods of construction, reconstruction or
maintenance; or (2) trailers, delivery trucks or recreational vehicles of invitees, guests, and
participants of the Project.
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(ix) Any dumping, disposing, incineration or reduction of garbage; provided,
however, that this prohibition shall not be applicable to garbage compactors located near
the rear of any building within the TIF District, or elsewhere within TIF District subject to
the approved final Development Plan, the Project Plan, and in compliance with all
Applicable Laws and Requirements.

(€9] Any fire sale, bankruptcy sale (unless pursuant to a court order) or auction
house operation (but this provision shall not restrict the absolute freedom of an owner of
any portion within the TIF District to determine its own selling prices nor shall it preclude
second-hand sales or the conduct of periodic seasonal sales, promotional or clearance sales,
all of which are specifically permitted).

(xi) Any central laundry, or laundromat; provided, however, this prohibition
shall not be applicable to a drop-off and pickup facility, or a central laundry or laundromat
that complies with Environmental Regulations and other Applicable Laws and
Requirements.

(xii)  Any automobile, truck or equipment dealerships of any kind, including
without limitation, facilities with permanent sales, leasing or displays of any automobile,
truck, trailer or recreational vehicle, except for in conjunction with promotions, displays,
and other marketing activities (subject to Applicable Laws and Requirements). Such
restriction shall not be construed to apply to any ancillary vehicle or equipment rental that
may be a part of Developer’s prototypical business model.

(xiii)  Any body shop repair operation, engine repair or vehicle repair facility for
all vehicles, including motorcycles, unless ancillary to new vehicle sales (if such new
vehicle sales are entirely interior or are approved by the UG under subparagraph (Xii)
above).

(xiv)  Any mortuary or funeral home.

(xv)  Any establishment selling or exhibiting pornographic materials or which
sells drug-related paraphernalia or which exhibits either live or by other means to any
degree, nude or partially clothed dancers or wait staff and/or any massage parlors or similar
establishments; except that this provision shall not be deemed to preclude the operation
within the TIF District of either a nationally or regionally recognized high-quality book
store, or a drug store or pharmacy, or a department within a retail store offering for sale its
usual or customary inventory of books, magazines and/or related pharmaceutical materials.

(xvi) A nightclub, which shall be deemed to mean any bar, club or other
establishment that derives 70% or more of its gross receipts from the sale of alcoholic
beverages; provided that this restriction is not intended to prohibit a high-quality brewery,
distillery or restaurant.

(xvii) Any store selling tobacco products, CBD products, electronic or vapor
smoking devices or paraphernalia; provided that this restriction is not intended to prohibit
a grocery store, drug store, high-quality and reputable gas station or convenience store, or
other businesses where such products are sold but are not relevant to the business's primary
source of revenue.

(xviii) Any hookah bars or other establishment with a primary focus on smoking.
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(xix)  Pay-day or title loan facilities.

(xx)  Any seasonal tax preparation facilities; provided, however, for purposes
of clarity, nothing herein is intended to prohibit independent certified public accountants
with office space in the Project.

(xxi)  Any store or business that uses "street marketing™ of any kind, including
without limitation, inflatable signs or characters, people dressed in costume, holding signs
or wearing sandwich-boards or otherwise advertising directly to pedestrians or vehicular
traffic.

(xxii) Any precious metals facilities, except for and excluding high quality
jewelry stores that purchase precious metals as an ancillary part of their business
operations.

(xxiii) A flea market.
(xxiv) Any use not permitted by the applicable zoning ordinance of the UG.

The foregoing list of prohibited uses is not intended to supplant the requirements and/or prohibition
of uses stated within the UG's Code of Ordinances. The UG's Board of Commissioners may grant
variances to the restrictions set forth in this Section 6.2(f) from time to time in its sole and absolute
discretion. At Closing, or within thirty (30) days thereafter, Developer and the UG shall execute a
document which shall memorialize the restrictions set forth in this Section 6.2(f) and record the
same against the Project Site, which restrictions shall be effective and run with the land for the
Term of this Agreement.

6.3 Development Plan. During the Term, Developer agrees that it shall perform and comply
with each and all of the terms and provisions of the Development Plan, and not suffer or permit any default
or breach of any such terms or provisions of the Development Plan.

6.4 Maintenance and Use. During the Term, Developer shall cause the Project, and all parts
thereof, the Project Site and all other of its property used or useful in the conduct of its business and
operations on the Project Site, to be maintained, preserved and kept in good repair and working order and
in a safe condition, consistent at all times with other similarly situated Menard retail developments in the
greater metropolitan Kansas City area, and will make all repairs, renewals, replacements and improvements
necessary for the safe, efficient, and advantageous conduct of its business and operations on the Project
Site. Developer may make additions, alterations and changes to the Project so long as such additions,
alterations and changes are made in compliance with all Applicable Laws and Requirements, the
Development Plan, and the Project Plan, and as long as the same do not materially adversely affect
Developer's ability to perform its obligations under this Agreement. Developer agrees to set aside on its
books such reasonable reserves for future maintenance and capital expenditures.

6.5 Compliance. Developer shall conduct its affairs and carry on its business and operations
in such a manner as to comply with all Applicable Laws and Requirements, and to observe and conform to
all valid orders, regulations or requirements (including, but not limited to, those relating to safety and
health) of any Government Authorities applicable to the conduct of its business and operations and the
ownership of the Project; provided, however, that nothing contained in this Agreement shall require
Developer to comply with, observe and conform to any such law, order, regulation or requirement of any
Government Authorities so long as the validity thereof shall be contested by Developer in good faith by
appropriate proceedings, and provided that Developer shall have set aside on its books adequate reserves
in accordance with GAAP or secured adequate bonding with respect to such contest and such contest shall
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not materially impair the ability of Developer to meet its obligations under this Agreement. Developer
agrees to promptly pay any and all fees and expenses associated with any safety, health or other inspections
required under this Agreement or imposed by Applicable Laws and Requirements, unless contested in good
faith with the assurances provided in the preceding sentence.

6.6 Payment of Taxes and Other Charges. During the Term, Developer and each successor
owner within the Project shall pay or cause to be paid as they become due and payable all taxes, assessments
and other governmental charges lawfully levied or assessed or imposed upon parcels owned by Developer
or upon any income therefrom, including, but not limited to, any taxes, assessments, or other governmental
charges levied, assessed or imposed on the Project, the Project Site, and/or the Improvements. Ad valorem
property taxes shall be due in arrears, with half due on December 20" and half due on May 10™ of each
year in which such amount is required to be paid, and will be considered delinquent if not paid by such
dates of each such year or as otherwise determined by Applicable Laws and Requirements. The obligation
to make ad valorem property tax payments shall be a covenant running with the land and shall create a lien
in favor of the UG on each such tax parcel as constituted from time to time and shall be enforceable against
Developer or each relevant successor parcel owner. Additionally, Developer hereby understands and agrees
that if Developer shall fail to timely pay its ad valorem property taxes for a parcel, then Developer's access
to the TIF Financing for the Project shall be suspended until such taxes are paid in full. Nothing herein is
intended to restrict Developer's right to file property tax appeals as long as such taxes are paid under protest
when the subject property taxes are due and owing during the pendency of an appeal.

6.7 Payment of Obligations. During the Term, Developer shall promptly pay or otherwise
satisfy and discharge all of its obligations and all demands and claims against it as and when the same
become due and payable, unless the validity, amount or collectability thereof is being contested in good
faith or unless the failure to comply or contest would not materially impair its ability to perform its
obligations under this Agreement nor subject any material part of the Project to loss or forfeiture.

6.8 Liens and Encumbrances. During the Term, except for a Permitted Mortgage, Developer
shall not create (or cause to be created) any mortgage, lien, security interest, charge or encumbrance upon
the Project, or any part thereof, and shall promptly cause to be discharged, challenged or terminated all
mortgages, liens, security interests, charges and encumbrances that are not Permitted Encumbrances or a
Permitted Mortgage. Notwithstanding the foregoing, any Permitted Mortgage shall be subject to the terms
and conditions of this Agreement, including without limitation, Section 6.2 of this Agreement.

6.9 Licenses and Permits. During the Term, Developer shall procure and maintain all licenses
and permits, and allow all inspections and/or investigations required by Applicable Laws and Requirements
or otherwise necessary in the operation of its business and affairs in, on or about the Project.

6.10  Insurance. During the Term, Developer shall maintain or cause to be maintained insurance
with respect to the portions of the Project which it owns and operates covering such risks that are of an
insurable nature and of the character customarily insured against by organizations operating similar
properties and engaged in similar operations (including but not limited to property and casualty, worker's
compensation, general liability and employee dishonesty) and in such amounts as, in the reasonable
judgment of Developer, are adequate to protect Developer, the UG and the Project, but in no event in an
amount less than that required by the Insurance Specifications attached hereto as Exhibit H, and made a
part hereof. Each policy or other contract for such insurance shall: (i) name the UG as an additional insured
(with respect to liability insurance and only in an amount equal to Five Hundred Thousand Dollars
($500,000)), and (ii) contain an agreement by the insurer that, notwithstanding any right of cancellation
reserved to such insurer, such policy or contract shall continue in force for at least thirty (30) days after
written notice of cancellation to Developer and each other insured, additional insured, loss payee and
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mortgage payee named therein. The rights of the UG to any insurance proceeds shall be subject and
subordinate to the rights of any Permitted Mortgagee.

6.11  Damage, Destruction or Condemnation. The parties hereby agree as follows:

@ If, at any time during the Term, all or any portion of the Project shall be damaged
or destroyed by a fire or other Casualty (the "Damaged Facilities"), Developer shall have a right,
but not an obligation, at its sole cost and expense, to repair, restore and replace the Damaged
Facilities as nearly as possible to their condition immediately prior to the Casualty (or consistent
with a then-prototypical Menards store).

(b) If Developer elects, in its sole discretion, not to repair, restore and replace the
Damaged Facilities as described in subsection (a) above, then the UG may at any time thereafter
terminate Developer's access to the TIF Financing and/or terminate this Agreement.

(o) If at any time during the Term, title to the whole or substantially all of the
Improvements shall be taken in condemnation proceedings or by right of eminent domain,
Developer, at its sole discretion, may terminate this Agreement as of the date of such taking. For
purposes of this Section 6.11(c), "substantially all of the Improvements" shall be deemed to have
been taken if the Developer, acting reasonably and in good faith, determines that the untaken
portion of the Project, including the Parking Improvements, cannot be practically and economically
used by Developer for the purposes and at the times contemplated by this Agreement.

6.12  Indemnity. Developer shall pay and indemnify and save the UG and its governing body
members, directors, officers, employees and agents harmless from and against all loss, liability, damage or
expense arising out of: (a) the acquisition of the Project Site; (b) the design, construction and completion
of the Project by Developer; (c) the use or occupation of the Project by Developer or anyone acting by,
through or under it; (d) damage or injury, actual or claimed, of whatsoever kind or character occurring after
Closing, to persons or property occurring or allegedly occurring in, on or about the Project; (e) any breach,
default or failure to perform by Developer under this Agreement following any notice and cure period
provided herein. Developer shall also indemnify the UG and its governing body members, directors,
officers, employees and agents harmless of, from and against, all costs, reasonable counsel fees, expenses
and liabilities incurred by them or by Developer in any action or proceeding brought by reason of any such
claim, demand, expense, penalty or fine. Notwithstanding the foregoing, no party benefited by this
indemnity shall be indemnified against liability for damage arising out of bodily injury to persons or damage
to property caused by such party's own respective willful and malicious acts or omissions or gross
negligence. The foregoing covenants contained in this Section 6.12 shall be deemed continuing covenants,
representations and warranties for the benefit of the UG and any successors and assigns of the UG, and
shall survive the termination, satisfaction or release of this Agreement.

6.13  Prohibition on Sales, Etc. Except for Permitted Encumbrances and a Permitted Mortgage,
which are hereby permitted without any further approval of the UG, and except as otherwise provided
herein, during the Term, Developer will not, without the prior written consent of the UG: (a) assign, sell,
lease, mortgage or otherwise transfer the Project Site, the Improvements or equipment that comprise the
Project or any part thereof or any interest therein; (b) merge with or into another corporation or sell or
transfer to another corporation substantially all of its assets; or (c) assign this Agreement. Any such
assignment, sale, lease, mortgage, merger or other transfer which is consented to by the UG shall be an
"Approved Assignment” and the assignee, purchaser, lessee, mortgagee or transferee shall be an
"Assignee". The UG shall have the right to grant or withhold its consent to any of the aforesaid in its
reasonable discretion after inquiry and delivery of information to the UG as to whether the proposed
Assignee has sufficient financial wherewithal and experience to successfully complete the Project
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according to the terms hereof. If there is an Approved Assignment, the Assignee shall assume and agree to
pay and perform each and all of the terms and provisions hereof.

(@) Notwithstanding the foregoing, the parties hereby understand and agree that
Developer may freely assign and/or transfer the Project Site, the Improvements and/or this
Agreement at any time after the first fifteen (15) years of the Term; and

(b) If Developer desires to assign and/or transfer the Project Site, the Improvements
and/or this Agreement at any time during the first fifteen (15) years of the Term and the same is
not consented to as an Approved Assignment as set forth above, then the same shall not be deemed
to be a default hereunder, but the UG may (in its sole discretion), terminate this Agreement and/or
terminate any further access to reimbursements from TIF Financing to Developer and/or the
assignee or transferee.

6.14  Utilities. During the Term, all utility and utility services used by Developer in, on or about
the Project shall be paid (or caused to be paid) for by Developer, and Developer shall, at no cost to the UG,
procure any and all permits, licenses or authorizations necessary in connection therewith.

6.15  Access. During the Term, Developer hereby recognizes, acknowledges and agrees that the
UG, and its duly authorized representatives and agents, shall have the right to enter the Project at reasonable
times and upon reasonable notice, to substantiate compliance with this Agreement or, to the extent
Developer has failed to cure any breach within applicable notice and cure periods, to cure any defaults
under this Agreement. In exercising its rights hereunder, the UG shall use reasonable efforts to avoid
unreasonable interference with the construction and operation of the Project. Except as otherwise provided
in this Agreement, the UG shall pay all costs it incurs under this provision. Nothing contained in this
Section 6.15 shall restrict or impede the right of the UG to enter the Project pursuant to any Applicable
Laws and Requirements.

6.16  Environmental Matters. Developer hereby agrees that Developer has sole responsibility
for the costs of any remediation of any environmental conditions upon the Project Site. Further, Developer
shall not store, locate, generate, produce, process, treat, transport, incorporate, discharge, emit, release,
deposit or dispose of any Hazardous Substance in, upon, under, over or from the Project in violation of any
Environmental Regulation; shall not permit any Hazardous Substance to be stored, located, generated,
produced, processed, treated, transported, incorporated, discharged, emitted, released, deposited, disposed
of or to escape therein, thereupon, thereunder, thereover or therefrom in violation of any Environmental
Regulations; shall cause all Hazardous Substances to be properly removed therefrom and properly disposed
of in accordance with all applicable Environmental Regulations; shall not install or permit to be installed
any underground storage tank therein or thereunder in violation of any Environmental Regulation; and shall
comply with all other Environmental Regulations which are applicable to the Project. Developer shall
indemnify the UG against, shall hold the UG harmless from, and shall reimburse the UG for, any and all
claims, demands, judgments, penalties, fines, liabilities, costs, damages and expenses, including court costs
and attorneys' fees incurred by the UG (prior to trial, at trial and on appeal) in any action against or involving
the UG, resulting from any breach of the foregoing covenants or from the discovery of any Hazardous
Substance, in, upon, under or over, or emanating from, the Project, whether or not Developer is responsible
therefor, it being the intent of Developer and the UG that the UG shall have no liability or responsibility
for damage or injury to human health, the environment or natural resources caused by, for abatement and/or
clean-up of, or otherwise with respect to, Hazardous Substances, which arises subsequent to Closing. The
foregoing covenants contained in this Section 6.16 shall be deemed continuing covenants, representations
and warranties for the benefit of the UG and any successors and assigns of the UG, and shall survive the
termination, satisfaction or release of this Agreement, or any other instrument.
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6.17  Power of the UG. Notwithstanding anything set forth herein to the contrary, no provision
contained herein shall in any manner diminish or usurp the inherent rights and powers of the UG to act in
its capacity as a public body. Further, nothing herein shall relieve Developer from complying with all
Applicable Laws and Requirements.

ARTICLE 7. SPECIAL PROVISIONS

7.1 Special Agreements of Developer. Developer recognizes, stipulates and agrees that it will
actively market and advertise (or cause to be actively marketed and advertised) the Project in the Kansas
City metropolitan area and regionally.

7.2 LBE/MBE/WBE Employment Opportunity Goals. Developer agrees to use its Best Efforts
to comply with the goals set forth in Exhibit I (as the term "Best Efforts™ is defined therein), attached hereto
and made a part hereof, in order to identify and provide employment opportunities for local businesses and
contractors, women and local minority owned businesses.

ARTICLE 8. DEFAULT AND REMEDIES

8.1 Default Provisions. Developer shall be in default under this Agreement if:

@ Developer fails to make any of the payments of money to the UG required by the
terms of this Agreement, and Developer fails to cure or remedy the same within thirty (30) days
after the UG has given Developer written notice specifying such default; or

(b) Developer fails to keep or perform any covenant or obligation herein contained on
Developer's part to be kept or performed, and Developer fails to remedy the same within sixty (60)
days after the UG has given Developer written notice specifying such failure and requesting that it
be remedied; provided, however, that if any event of default shall be such that it cannot be corrected
within such period, it shall not constitute an event of default if corrective action is instituted by
Developer within such period and diligently pursued until the default is corrected; or

©) Developer or any Affiliate shall file a voluntary petition under any bankruptcy law
or an involuntary petition under any bankruptcy law is filed against any such party in a court having
jurisdiction and said petition is not dismissed within sixty (60) days; or Developer or any Affiliate
generally is not paying its debts as such debts become due; or Developer or any Affiliate makes an
assignment for the benefit of its creditors; or a custodian, trustee or receiver is appointed or retained
to take charge of and manage any substantial part of the assets of Developer or any Affiliate and
such appointment is not dismissed within sixty (60) days; or any execution or attachment shall issue
against Developer whereupon the Project, or any part thereof, or any interest therein of Developer
under this Agreement shall be taken and the same is not released prior to judicial sale thereunder
(each of the events described in this subparagraph being deemed a default under the provisions of
this Agreement); or

(d) Developer breaches the representations and warranties set forth in this Agreement
and fails to cure or correct same within fifteen (15) days following Developer's receipt of written
notice from the UG specifying such breach.

In the event of such default, the UG may take such actions, or pursue such remedies, as exist hereunder, or
at law or in equity, and Developer covenants to pay and to indemnify the UG against all reasonable costs
and charges, including attorneys' fees, lawfully and reasonably incurred by or on behalf of the UG in
connection with the enforcement of such actions or remedies, provided that the UG is the prevailing party
in such actions.
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8.2 Rights and Remedies. Upon the occurrence and continuance of a Developer default,
subject to any applicable notice and cure periods as described in Section 8.1 above, the UG shall have the
following rights and remedies:

@) Whenever any default by Developer shall have occurred and be continuing, subject
to applicable cure periods as set forth above, the UG may: (i) refuse to approve any further
Certificate of Expenditures or make any further reimbursements of TIF Eligible Expenses unless
and until such default is cured by Developer; (ii) terminate Developer's access to the TIF Financing;
and/or (iii) terminate this Agreement and receive a refund of TIF Funds paid to Developer to the
date of such default. The rights and remedies reserved by the UG hereunder and those provided by
law shall be construed as cumulative and continuing rights, no one of which shall be exhausted by
the exercise of any one or more of such rights or remedies on any one or more occasions.

(b) The UG may pursue any available remedy at law or in equity by suit, action,
mandamus or other proceeding to enforce and compel the specific performance of the duties and
obligations of Developer as set forth in this Agreement, to enforce or preserve any other rights or
interests of the UG under this Agreement or otherwise existing at law or in equity and to recover
any damages incurred by the UG resulting from such Developer default.

©) In the event of such default by Developer, the UG may take such actions, or pursue
such remedies, as exist hereunder or at law or in equity and Developer covenants to pay and to
indemnify the UG against all reasonable costs and charges, including attorneys' fees, lawfully and
reasonably incurred by or on behalf of the UG in connection with the enforcement of such actions
or remedies.

(d) The rights and remedies reserved by the UG hereunder and those provided by law
shall be construed as cumulative and continuing rights, no one of which shall be exhausted by the
exercise of any one or more of such rights or remedies on any one or more occasions. If a default
by Developer occurs under this Agreement and is continuing, the UG may take whatever action at
law or in equity as may appear necessary or desirable to enforce performance and observance by
Developer of any provision of this Agreement. Failure by the UG to enforce any such rights shall
not be deemed a waiver thereof.

©) Notwithstanding the foregoing or anything in this Agreement to the contrary, the
parties hereby expressly acknowledge and agree that, under no circumstances, will Developer ever
be liable for any remote or consequential damages including without limitation lost tax revenues,
arising out of or in any way related to this Agreement.

8.3 Default by the UG. The UG shall be in default under this Agreement if the UG fails to
keep or perform any covenant or obligation herein contained on the UG's part to be kept or performed, and
the UG fails to remedy the same within thirty (30) days after Developer has given the UG written notice
specifying such failure and requesting that it be remedied; provided, however, that if any event of default
shall be such that it cannot be corrected within such period, it shall not constitute an event of default if
corrective action is instituted by the UG within such period and diligently pursued until the default is
corrected. If a default by the UG occurs under this Agreement and is continuing, Developer may take
whatever action at law or in equity as may appear necessary or desirable, in Developer's discretion, to
enforce performance and observance by the UG of any provision of this Agreement; provided, however,
that the UG's liability for monetary amounts shall be limited to the actual amount, if any, in question, and
under no circumstances shall the UG be liable for any remote or consequential damages. Developer shall
be entitled to specific performance and injunctive or other equitable relief for any breach or threatened
breach of any of the provisions of this Agreement, notwithstanding the availability of an adequate remedy
at law, and each party hereby waives the right to raise such defense in any proceedings in equity.
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In the event of such default, Developer may take such actions, or pursue such remedies, as exist hereunder
or at law or in equity; and if Developer is the prevailing party in an action to enforce its remedies hereunder,
Developer shall be entitled, subject to Applicable Laws and Requirements, to reasonable costs and charges,
including attorneys' fees, lawfully and reasonably incurred by or on behalf of Developer in connection with
the enforcement of such actions or remedies.

ARTICLE 9. MISCELLANEOUS

9.1 Waiver of Breach. No waiver of any breach of any covenant or agreement herein contained
shall operate as a waiver of any subsequent breach of the same covenant or agreement or as a waiver of any
breach of any other covenant or agreement, and in case of a breach by either party of any covenant,
agreement or undertaking, the non-defaulting party may nevertheless accept from the other any payment or
payments or performance hereunder without in any way waiving its right to exercise any of its rights and
remedies provided for herein or otherwise with respect to any such default or defaults which were in
existence at the time such payment or payments or performance were accepted by it.

9.2 Force Majeure. In the event either party hereto shall be delayed or hindered in or prevented
from the performance of any act required under this Agreement by reason of acts of God, strikes, lockouts,
unavailability of sufficient trade laborers or materials, global pandemic such as COVID-19, failure of power
or other insufficient utility service, riots, insurrection, environmental remediation required by the
appropriate Government Authorities, discovery of cultural, archeological or paleontological resources or
endangered species, any lawsuit seeking to restrain, enjoin, challenge or delay construction, failure of the
UG to timely approve the Plans and Specifications, the Construction Documents, war, terrorism or other
reason of a like nature not the fault of the party delayed in performing work or doing acts required under
the terms of this Agreement ("Force Majeure™), then performance of such act shall be excused for the period
of the delay, and the period for the performance of any such act shall be extended for a period equivalent
to the period of such delay. The provisions of this Section 9.2 shall not be applicable to delays resulting
from the inability of a party to obtain financing or to proceed with its obligations under this Agreement
because of a lack of funds.

9.3 Covenants of Parties.

(@) Representations and Warranties of Developer. Developer represents and warrants
to the UG as follows:

(i) Organization. Developer is a Wisconsin corporation duly formed and
validly existing under the laws of the State. Developer is duly authorized to conduct
business in each other jurisdiction in which the nature of its properties or its activities
requires such authorization. Developer shall: (1) preserve and keep in full force and effect
its corporate or other separate legal existence and (2) remain qualified to do business and
conduct its affairs in the State and each jurisdiction where ownership of its property or the
conduct of its business or affairs requires such qualification.

(i) Authority. The execution, delivery and performance by Developer of this
Agreement are within Developer's powers and have been duly authorized by all necessary
action of Developer.

(iii) No Conflicts. Neither the execution and delivery of this Agreement, nor
the consummation of any of the transactions herein or therein contemplated, nor
compliance with the terms and provisions hereof or thereof, will contravene the
organizational documents of Developer or any provision of law, statute, rule or regulation
to which Developer is subject, or to any judgment, decree, license, order or permit
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applicable to Developer, or will conflict or be inconsistent with, or will result in any breach
of any of the terms of the covenants, conditions or provisions of any indenture, mortgage,
deed of trust, agreement or other instrument to which Developer is a party, by which
Developer is bound, or to which Developer is subject.

(iv) No Consents. No consent, authorization, approval, order or other action
by, and no notice to or filing with, any court or Government Authority or regulatory body
or third party is required for the due execution and delivery by Developer of this
Agreement. No consent, authorization, approval, order or other action by, and no notice to
or filing with, any court or Government Authority or regulatory body or third party is
required for the performance by Developer of this Agreement or the consummation of the
transactions contemplated hereby except for zoning, building and other customary permits
to be obtained from the UG or other Government Authorities.

(V) Valid and Binding Obligation. This Agreement is the legal, valid and
binding obligation of Developer, enforceable against Developer in accordance with the
terms hereof.

(b) Representations and Warranties of the UG. The UG represents and warrants to
Developer as follows:

(1) Authority. The execution, delivery and performance by the UG of this
Agreement are within its powers and have been duly authorized by all necessary action.

(i) No Conflicts. Neither the execution and delivery of this Agreement, nor
the consummation of any of the transactions herein or therein contemplated, nor
compliance with the terms and provisions hereof or thereof, will contravene the ordinances,
rules, regulations of the UG or the laws of the State nor result in a breach, conflict with or
be inconsistent with any terms, covenants, conditions or provisions of any indenture,
agreement or other instrument by which the UG is bound or to which the UG is subject.

(iii) No Consents. Except as set forth in Section 3.1(c) and (d), no consent,
authorization, approval, order or other action by, and no notice to or filing with, any court
or Government Authority or regulatory body or third party is required for the due execution
and delivery by the UG of this Agreement. No consent, authorization, approval, order or
other action by, and no notice to or filing with, any court or Government Authority or
regulatory body or third party is required for the performance by the UG of this Agreement
or the consummation of the transactions contemplated hereby.

(iv)  Valid and Binding Obligation. This Agreement is the legal, valid and
binding obligation of the UG enforceable against the UG in accordance with its terms.

94 Amendments. This Agreement may be amended, changed or modified only by a written
agreement duly executed by the UG and Developer.

95 Construction and Enforcement. This Agreement shall be construed and enforced in
accordance with the laws of the State.

9.6 Invalidity of Any Provisions. If for any reason any provision hereof shall be determined
to be invalid or unenforceable, the validity and effect of the other provisions hereof shall not be affected
thereby.
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9.7 Headings. The Article and Section headings shall not be treated as a part of this Agreement
or as affecting the true meaning of the provisions hereof.

9.8 Execution of Counterparts. This Agreement may be executed simultaneously in two or
more counterparts, each of which shall be deemed to be an original, but all of which together shall constitute
one and the same instrument. Hand signatures transmitted by electronic mail in portable document format
(PDF) or similar format shall also be permitted as binding signatures to this Agreement.

9.9 Time. Time is of the essence in this Agreement.

9.10 Consents and Approvals. Wherever in this Agreement it is provided that the UG or
Developer shall, may or must give its approval or consent, the UG or Developer shall not, unless specifically
herein provided otherwise, unreasonably withhold, condition, delay or refuse to give such approvals or
consents. It is agreed, however, that the sole right and remedy for Developer or the UG in any action
concerning the other's reasonableness will be action for declaratory judgment and/or specific performance,
and in no event shall either such party be entitled to claim damages of any type or nature in any such action.

9.11  Notices. All notices required or desired to be given hereunder shall be in writing and all
such notices and other written documents required or desired to be given hereunder shall be deemed duly
served and delivered for all purposes if (i) delivered by nationally recognized overnight delivery service;
(ii) delivered by electronic mail (with follow up within two (2) business days by United States Mail or by
nationally recognized overnight delivery service); or (iii) delivered in person, in each case if addressed to
the parties set forth below:

The Unified Government Clerk

The Unified Government of Wyandotte County/Kansas City, Kansas
701 North 7th Street, Suite 323

Kansas City, Kansas 66101

Telephone: (913) 573-5260

Email: bcobbins@wycokck.org

with a copy to:

Kenneth J. Moore

Chief Counsel

The Unified Government of Wyandotte County/Kansas City, Kansas
701 North 7th Street, Suite 961

Kansas City, Kansas 66101

Telephone: (913) 573-5060

Email: kjmoore@wycokck.org

And a copy to:

Douglas G. Bach

County Administrator

Unified Government of Wyandotte County/Kansas City, Kansas
701 North 7th Street, 9" Floor

Kansas City, Kansas 66101

Telephone: (913) 573-5030

Email: dbach@wycokck.org
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And a copy to:

Todd A. LaSala

Anna M. Krstulic

Stinson LLP

1201 Walnut Street, Suite 2900

Kansas City, Missouri 64106

Telephone: (816) 842-8600

Email: todd.lasala@stinson.com
anna.krstulic@stinson.com

and to Developer at:

Menard, Inc.

Attn: Properties Division

5101 Menard Drive

Eau Claire, W1 54703

Phone: (715) 876-2532

Fax: (715) 876-5998

Email: properties@menard-inc.com

All notices given by: (i) nationally recognized overnight delivery service, or (ii) electronic mail, and
followed up by regular United States mail or nationally recognized overnight delivery service in accordance
with the above procedures, shall be deemed duly given one (1) business day after they are so delivered. All
notices given in person shall be deemed duly given when delivered.

9.12 Real Estate Commissions. Each party hereby agrees to indemnify and hold harmless the
other from and against: (i) any and all losses, liens, claims, judgments, liabilities, reasonable costs, expenses
or damages (including reasonable attorneys' fees and court costs) of any kind or character arising out of or
resulting from any duty or responsibility to pay any commission or make any other payment by either
Developer or the UG; or (ii) arising out of or resulting from any agreement, arrangement or understanding
alleged to have been made by Developer or on its behalf, or by the UG or on its behalf, with any other
broker, agent or finder in connection with this Agreement or the transactions contemplated hereby.
Notwithstanding anything herein to the contrary, this Section 9.12 shall survive the Closing or any
termination of this Agreement.

9.13  Entire Agreement. Together with the Exhibits hereto, this Agreement constitutes the entire
agreement of the parties with respect to the subject matter hereof and supersedes and replaces all prior oral
or written agreements concerning the subject matter hereof.

9.14 Run with the Land. This Agreement shall be binding on and inure to the benefit of the
parties hereto and their respective heirs, successors and assigns and shall run with the land. However,
Developer shall remain liable in the event of a violation of any of the terms or restrictions set forth in
Sections 6.8 and 6.13 hereof. At Closing, the parties shall record a memorandum describing this Agreement
in the land records of Wyandotte County, Kansas.

9.15 Electronic Storage. The parties agree that the transactions described herein may be
conducted and related documents may be received, sent or stored by electronic means. Copies, telecopies,
facsimiles, electronic files, and other reproductions of original executed documents shall be deemed to be
authentic and valid counterparts of such original documents for all purposes, including the filing of any
claim, action or suit in the appropriate court of law.
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10/21/20
IN WITNESS WHEREOF, the parties hereto have executed these presents as of the day and year
first above written.

UG:

THE UNIFIED GOVERNMENT OF WYANDOTTE
COUNTY/KANSAS CITY, KANSAS

By:

David Alvey, Mayor/CEO

STATE OF KANSAS )
) SS.
COUNTY OF WYANDOTTE )

This instrument was acknowledged before me on , 2020, by David Alvey as
Mayor/CEO of the Unified Government of Wyandotte County/Kansas City, Kansas.

Printed Name:
Notary Public in and for said State
Commissioned in County

My commission expires

The 18™ Street Menards Development Agreement
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IN WITNESS WHEREOF, the parties hereto have executed these presents as of the day and year
first above written.

DEVELOPER:

MENARD, INC., a Wisconsin corporation

By:
Theron J. Berg, Real Estate Manager

STATE OF WISCONSIN )
) SS.
COUNTY OF EAU CLAIRE )

This instrument was acknowledged before me on , 2020 by Theron J. Berg, as
Real Estate Manager of Menard, Inc., a Wisconsin corporation.

Printed Name:
Notary Public in and for said State
Commissioned in County

My commission is permanent
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ANNEX 1
DEFINITIONS

"Affiliate” means any person, entity or group of persons or entities which controls Developer,
which Developer controls or which is under common control with Developer. As used herein, the term
"control" shall mean the possession, directly or indirectly, of the power to direct or cause the direction of
management and policies, whether through the ownership of voting securities, by contract or otherwise.
However, the parties understand and agree that the term "Affiliate” shall not include passive investors or
capital partners without day to day operational control of the Project.

"Agreement" means this Development Agreement by and between the UG and Developer.

"Applicable Laws and Requirements” means any applicable constitution, treaty, statute, rule,
regulation, ordinance, order, directive, code, interpretation, judgment, decree, injunction, writ,
determination, award, permit, license, authorization, directive, requirement or decision of or agreement
with or by Government Authorities, and all requirements of any insurers. Applicable Laws and
Requirements includes, without limitation, the Development Plan, the Project Plan, the Kansas Cash Basis
Law (K.S.A. § 10-1100 et seq.) and Budget Law (K.S.A. 8 79-2925 et seq.).

"Approved Assignment" means any assignment, sale, lease, mortgage, merger or other transfer
which is consented to by the UG, as described in Section 6.13.

"Assignee” means the assignee, purchaser, lessee, mortgagee, or transferee of an Approved
Assignment, as described in Section 6.13.

"Base Year Assessed Valuation” means the assessed valuation of all real properties within the
boundaries of the TIF District on the date of publication of the TIF District Ordinance, as described in
Section 4.2(a)(i).

"Casualty" means any fire, storm, earthquake, tornado, flood or natural disaster or other sudden,
unexpected or unusual cause of damage or destruction.

"Certificate of Expenditures” means those certain certificates submitted by Developer in
accordance with Section 4.6 and on the form set forth in Exhibit G.

"Closing" means the date by which Developer closes on its acquisition of the Project Site.

"Construction Documents” means Developer's construction documents relative to the
Improvements, as described in Section 5.3.

"Damaged Facilities" means any part or the whole of the Project to the extent that the same is
damaged or destroyed by a Casualty, as described in Section 6.11(a).

"Developer" means Menard, Inc., a Wisconsin corporation.

"Development Plan" means the final site plan approvals for the Improvements (or portion(s)
thereof), as described in Section 2.2.

"Drop Dead Date" means the date certain by which all Public Financing Conditions must be met or
waived and Closing must occur, as set forth in Section 3.2.

"Effective Date" means the date of this Agreement first above written.
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"Environmental Regulation” means any and all present and future laws, statutes, ordinances, rules,
regulations and orders of any Government Authority having jurisdiction over the parties hereto or any
portion of the Project Site and pertaining to the protection of human health, Hazardous Substances,
pollution, or the environment, including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended by the Superfund Amendments and Reauthorization
Act of 1986, and as the same may be further amended from time to time (collectively, "CERCLA").

"50/50 Limitation" means the limitation on the reimbursement to Developer of TIF Eligible
Expenses from TIF Financing, as described in Section 4.3.

"Force Majeure" is defined in Section 9.2.
"GAAP" means generally accepted accounting principles.

"General Contractor" means the general contractor selected by Developer for the Improvements,
as described in Section 5.3.

"Government Authority” means any and all jurisdictions, entities, courts, boards, agencies,
commissions, offices, divisions, subdivisions, departments, bodies or authorities of any nature whatsoever
of any governmental unit (federal, state, county, district, municipality, city or otherwise), whether now or
hereafter in existence, with affirmative jurisdiction over Developer or the Project.

"Hazardous Substance” means any substance that is defined or listed as a hazardous or toxic
substance and which is regulated as such or may form the basis of liability under any present or future
Environmental Regulation, or that is otherwise prohibited or subject to investigation or remediation under
any present or future Environmental Regulation because of its hazardous, toxic, or dangerous properties,
including, without limitation, (i) any substance that is a "hazardous substance” under CERCLA, and
(ii) petroleum, natural gas, natural gas liquids, liquefied natural gas, and synthetic gas usable for fuel (or
mixtures of natural gas and such synthetic gas), only to the extent that the constituents of such synthetic gas
are released or threatened to be released into the environment.

"Improvements" means those certain improvements that are contemplated to be constructed in the
Project, as described in Section 2.2.

"Incremental Real Property Taxes" means that amount of Real Property Taxes collected from the
real property within The Project Area of the TIF District that is in excess of the amount of Real Property
Taxes collected from the Base Year Assessed Valuation of the real property within The Project Area of the
TIF District, as described in Section 4.2(a)(i).

"Insurance Specifications" means the insurance requirements on Developer in connection with the
Project as generally described in Section 6.10 and more fully set forth in Exhibit H.

"Material Change" means any substantial change to any agreement, plan or other document referred
to herein, which change would require changes to Developer's permits or approval of the appropriate
Government Authorities or is required by Applicable Laws and Requirements.

"Parking Improvements" means any parking improvements required by Applicable Laws and
Requirements, as described in Section 2.2(c).

"Permitted Mortgage™ means any mortgage placed on, or other security interest granted in, the
Project Site or any part thereof in connection with any construction or permanent financing of the Project.
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"Permitted Mortgagee" means the holder of the Permitted Mortgage.

"Permitted Use" means a first-class retail home improvement store as described in Sections 2.2(a)
and 6.2(a).

"Person" shall mean any natural person, firm, partnership, association, corporation, limited liability
company, trust, entity, public body or government or other entity.

"Plans and Specifications” means the plans and specifications for the Improvements, as described
in Section 5.2.

"Prime Rate" means the rate of interest announced from time to time by Security Bank of Kansas
City, or any successor to it. If such bank, or any successor to it, ceases to announce a prime rate, the UG
shall designate a reasonably comparable financial institution for purposes of determining the Prime Rate.

"Private Funds" means Developer's private equity and debt used to pay the costs for the design,
development and construction of the Project, as described in Section 4.1.

"Project" means the design, development, and construction of the Improvements on the Project
Site, as described in Recital A and Section 2.2.

"Project Costs" means the costs of acquiring, designing, developing, constructing and completing
the Project, as generally described in Section 4.1 and Exhibit F.

"Project Area" means the Project Area established by the TIF District Ordinance, as described in
Recital D.

"Project Plan" means the Redevelopment Project Plan for The Project Area of the TIF District
approved and adopted by the UG pursuant to the TIF Project Plan Ordinance, as described in Recital D.

"Project Site" means the real property on which Developer intends to design, develop and construct
the Project, as described in Recital A, legally described on Exhibit A-1 and generally depicted on Exhibit
A2

"Public Financing Conditions" means the conditions precedent to the issuance and delivery to
Developer of any public financing under the terms of the Agreement, as set forth in Section 3.1.

"Real Property Taxes" means all taxes levied on an ad valorem basis upon land and Improvements
within the TIF District, as described in Section 4.2(a)(i).

"State" means the State of Kansas.

"Substantial Completion” and "Substantially Completed" means the stage in the progress of the
construction of the Project when construction is sufficiently complete so that the Project can be occupied
or utilized for its intended use (which shall be evidenced by the receipt of a temporary certificate of
occupancy for the Improvements).

"Term™ means the term of the Agreement, as described in Section 6.1.
"TIF" means tax increment financing.

"TIF Act” means K.S.A. § 12-1770 et seq., as amended.
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"TIF Administrative Fee" means the administrative fee for the TIF Fund, as described in Section
4.2(d).

"TIF Cap" means the limitation on TIF Proceeds available to Developer for reimbursement of TIF
Eligible Expenses through TIF Financing, as described in Section 4.2(b)(ii).

"TIF Collection Period" means the period that commences on the date that the Project Plan is
approved by the UG's Board of Commissioners up to and concluding upon that date which is the earlier of
(a) the date that Developer has been reimbursed for all TIF Eligible Expenses by TIF Financing in an
amount equal to the TIF Cap, or (b) twenty (20) years from the date that the Project Plan was approved, as
described in Section 4.2(b)(i).

"TIF District” means the TIF District established by the UG pursuant to the TIF District Ordinance
and the TIF Act, as described in Recital C, legally described on Exhibit C-1, and generally depicted on
Exhibit C-2.

"TIF District Ordinance" means Ordinance No. O-19-09 passed by the UG pursuant to the TIF Act
on or about February 26, 2009 to approve the TIF District, as described in Recital C and a copy of which is
attached hereto as Exhibit B.

"TIF Eligible Expenses" means those certain Project Costs identified by Developer which may be
reimbursed with TIF Proceeds if and to the extent that such Project Costs are related to site improvement
and the design and construction costs located within The Project Area of the TIF District, all as specifically
identified on Exhibit F attached hereto, along with Interest, and eligible for payment or reimbursement
pursuant to the TIF Act, as described in Section 4.2.

"TIF Financing" means a method of financing pursuant to which certain TIF Eligible Expenses are
paid and/or reimbursed without notes or bonds, and the costs are reimbursed as TIF Proceeds are deposited
into the TIF Fund, as described in Section 4.2(b).

"TIF Fund" means the separate fund and account established by the UG for collection of the TIF
Proceeds collected within The Project Area of the TIF District, as described in Section 4.2(a)(ii).

"TIF Proceeds" means the Incremental Real Property Taxes, less the TIF Administrative Fee, as
described in Section 4.2(a)(iii).

"TIF Project Plan Ordinance™" means the ordinance passed by the UG pursuant to the TIF Act to
approve the Project Plan, as described in Recital D and a copy of which will be attached hereto as Exhibit
D.

"Total Project Budget™" means the budget attached hereto as Exhibit F.

"UG" means the Unified Government of Wyandotte County/Kansas City, Kansas.
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EXHIBIT A-1

PROJECT SITE - LEGAL DESCRIPTION
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EXHIBIT A-2

PROJECT SITE - MAP
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EXHIBITB

TIF DISTRICT ORDINANCE
(Pubiisfred in the Wyandotie Echo on March 5, 2009)

orpmANCE N, (D=9~ OF

AN ORDINANCE OF THE GOVERNING BODY OF THE UNIFIED
GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS
MAKING FINDINGS AND ESTABLISHING A REDEVELOPMENT DISTRICT
PURSUANT TO K.S.A. 12-1770 ET S8EQ., AND AMENDMENTS THERETO.

WHEREAS, pursuant to the provisions of K.S.A. 12-1770 et seq., as amended (the “Act™), the
Unified Government of Wyandotte County/Kansas City, Kansas (the “Unified Government™) is
authorized to establish redevelopment districts within a defined area of the Unified Government which is
an area within the City of Kansas City, Kansas (the “City”) that was designated as an enterprise zone
prior to July 1, 1992, and is therefore an “etigible area” as said term is defined in the Act; and

WHERFAS, the Governing Body adopted Resolution No. R-8-09 on January 22, 2009 calling
for a public hearing considering the establishment of a redevelopment district to be known as the “Epic
Center Redevelopment District” to be held by the Governing Body on February 26, 2009; and

WHEREAS, nctice of the public hearing was given as required by the Act; and
WHEREAS, the public hearing was held on February 26, 2009 and closed on the same day; and

WHEREAS, at the public hearing, the Governing Body determined that the Epic Center
Redevelopment District shall not includs that area described in Resolution No, R-8-09 as Project Area B,
and instead that the Epic Center Redevelopment District shali only include one project area, described as
Project Area A in Resolution No. R-08-69.

NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE
UNIFIER GOVERMNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS:

SECTION 1. The Governing Body hereby finds that the real property described in Exhibits A
and B (the “Redevelopment District”) attached hercto is an eligible arca for being designated as a
redevelopment district pursuant 1o the Act because the real property is an area within the City that was
designated as an enterprise zone prior to July i, 1992.

SECTION 2. The Governing Body hereby finds that the real property described in Exhibits A
and B is a portion of the real property designated in the notice of public hearing given as required by the
Act and Resolution No. R-8-09,

SECTION 3. The Governing Body hereby finds that the conservation, development or
redevelopment of the Redevelopment District is necessary to promole the general and economic welfare
of the Unified Government.

SECTION 4. The Governing Body hereby establishes the Redevelopment District, which shall

consist of one (1) project area, depicted on the map attached hereto as Exhibit A. The district plan is

@ hereby approved, and consists of buildings and facilities to be canstructed within the one (1) project area,
generally described as follows:
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EXHIBIT C-1

TIF DISTRICT - LEGAL DESCRIPTION
A tract of land in the Southwest Quarter of Section 33, Township 11 South, Range 25 East of the Sixth
Principal Meridian, in Kansas City, Wyandotte County, Kansas being more particularly described as
follows:
Beginning at the Southwest corner of the Southwest Quarter of said Section 33;
Thence North 01°46'46" West 966.71 feet, along the West line of the Southwest Quarter of said Section 33,
to a point on the Southerly edge of pavement of the on-ramp to 18™ Street Expressway, said point also being
on a non-tangent curve concave to the South having a radius of 1,960.00 feet;

Thence Easterly 19.15 feet, continuing along said Southerly edge of pavement and said curve to the right
having a chord bearing of North 84°05'00" East and a chord distance of 19.15 feet;

Thence North 84°21'48" East 20.53 feet, along said Southerly edge of pavement, to the beginning of a curve
concave to the South having a radius of 1,521.00 feet;

Thence Easterly 507.72 feet, along said Southerly edge of pavement and curve to the right having a chord
bearing of South 86°04'26" East and a chord distance of 505.37 feet;

Thence South 76°30'39" East 374.49 feet along said Southerly edge of pavement;

Thence North 78°59'31" East 392.13 feet to a point on the Easterly right-of-way line of 18" Street
Expressway as now established;

Thence South 17°57'38" West 166.29 feet along said Easterly right-of-way line;

Thence South 34°13'12" East 840.16 feet, along said Easterly right-of-way line, to a point on the South line
of the Southwest Quarter of said Section 33;

Thence South 87°36'40" West 1,685.39 feet, along said South line, to the "point of beginning" of the tract
herein described, containing 1,271,922 square feet or 29.20 acres, more or less.

Subject to all easements and restrictions of record.
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EXHIBIT C-2

TIF DISTRICT - MAP
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EXHIBIT D

TIF PROJECT PLAN ORDINANCE

[To be attached following adoption and publication.]

Exhibit D
18t Street Expressway Menards Development Agreement
CORE/0501343.0176/160564196.8



EXHIBIT E

SITE PLAN
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EXHIBIT F

TOTAL PROJECT BUDGET

Description Total Costs TIF Eligible Costs
Property Acquisition $8,000,000 $8,000,000
Site Costs $11,350,791 $11,350,791
Building Construction Costs $13,812,804 $0.00
Professional Services and Soft Costs $807,000 $557,649
TOTAL ESTIMATED PROJECT

COSTS $33,971,244 $19,908,440*

* Notwithstanding $19,908,440 of potentially TIF Eligible Costs, the parties have agreed that
Developer's reimbursement of TIF Eligible Expenses through TIF Financing shall be subject to and
limited by the TIF Cap of $11,710,618.
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EXHIBIT G

FORM OF CERTIFICATE OF EXPENDITURES

CERTIFICATE OF EXPENDITURES

TO:  Unified Government of Wyandotte County/Kansas City, Kansas
Attention: County Administrator
Re: 18™ Street Expressway Menards
Terms not otherwise defined herein shall have the meaning ascribed to such terms in the

Development Agreement (18" Street Expressway Menards) dated as of , 2020 (the
"Agreement") between the Unified Government and Developer.

In connection with the Agreement, the undersigned hereby states and certifies that, to the best of its actual
knowledge:

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

2. These Project Costs have been paid by Developer, successors, assigns, tenants, or
transferees and are reimbursable under the Agreement.

3. Each item listed on Schedule 1 has not previously been paid or reimbursed from money
derived from the TIF Fund, and no part thereof has been included in any other certificate previously filed
with the Unified Government.

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

5. All necessary permits and approvals required for the work for which this certificate relates
were issued and were in full force and effect at the time such work was being performed.

6. All work for which payment or reimbursement is requested has been performed in a good
and workmanlike manner and in accordance with the Agreement.

7. Developer is not in default or breach of any term or condition of the Agreement, and no
event has occurred and no condition exists which constitutes a default under the Agreement.

8. All of Developer's representations set forth in the Agreement remain true and correct as of
the date hereof.
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Dated this day of , 20

MENARD, INC., a Wisconsin corporation

By:

Name:

Title:

Approved for Payment this day of , 20

UNIFIED GOVERNMENT OF WYANDOTTE
COUNTY/KANSAS CITY, KANSAS

By:

Title:
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SCHEDULE |
TO
CERTIFICATE OF EXPENDITURES

Designate as

Description of Redevelopment Project
Project Costs Cost Payee Costs
Total Costs:
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EXHIBITH
INSURANCE SPECIFICATIONS

1. Worker's Compensation. Developer may self-insure, to the extent allowed by applicable law. The
self-insured retention shall be that which is standard in the industry. Developer will then purchase
excess Worker's Compensation Insurance with statutory limits over the self-insured retention. If
self-insurance is not available under applicable state law, coverage will be purchased in accordance
with the statutory requirements.

2. Comprehensive General Liability. Developer will purchase and maintain with primary limits of
$3,000,000.

3. Automobile Liability. Developer will purchase and maintain with primary limits of $1,000,000.

4. Excess Liability. Developer will purchase and maintain excess liability insurance in an amount not
less than $5,000,000.

5. Special Perils Form Property Insurance. Developer will purchase on a replacement cost basis.

Deductibles and limits will be standard to those in the industry, and the policy shall include an
"Agreed Amount" endorsement. Earthquake and flood insurance, as well as fired vessel, boiler and
machinery, and underground collapse, may be required by the UG as additional perils, but only to
the extent required by Developer's lender for the Project.
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EXHIBIT |
LBE/MBE/WBE GOALS AND REQUIREMENTS

This Exhibit sets forth the guidelines for the utilization of local business, minority, and women
enterprises and local resident, minority, and women participation and equal employment opportunity
referenced in Section 8.2 of the 18" Street Expressway Menards Development Agreement (the
"Agreement’’) between the Unified Government of Wyandotte County/Kansas City, Kansas (the "UG"")
and MENARD, INC., a Wisconsin corporation (*'Developer'"). The parties agree as follows:

. SCOPE.

These procedures are applicable to the Construction of, and the Professional Services for (as such
terms are defined below) the Project, including but not limited to all aspects of the construction of the
Improvements and all related facilities, including labor, materials and supplies, and construction-related
services, but not including: (i) Specialized Services; or (ii) legal, architectural and pre-construction
consulting services already performed or contracted for prior to the Effective Date of the Agreement (as
defined in the Agreement), which shall specifically be excluded from both the numerator and the
denominator in determining whether the Construction and Professional Services goals set forth herein have
been met.

1. DEFINITIONS.

All capitalized terms used in this Exhibit shall have the meaning ascribed to them in the Agreement
and made a part thereof, or as otherwise set forth herein.

A. "Best Efforts™ has the meaning set forth in Section 111.C.3.b. herein.

B. "Construction™ means all aspects of the construction of the Improvements, all related
facilities, and the Project, including labor, materials and supplies, and construction-related services, whether
performed or contracted for by or on behalf of Developer; provided, however, "Construction" shall not
include: (i) services performed or associated with tenant improvements or any services requested by tenants
of the Project, provided that this exception shall only apply to tenants who are third parties unaffiliated with
Developer; (ii) Specialized Services; (iii) Professional Services; or (iv) legal, architectural and pre-
construction consulting services already performed or contracted for prior to the Effective Date of the
Agreement.

C. "Contractor' means the Proposer selected by Developer for the design, development, or
construction of the Project.

D. ""Local Business Enterprise or LBE' means a business headquartered or which maintains
a major branch that performs the significant functions of the business in Wyandotte County or a business
of which at least 51% of the stock, equity, or beneficial interest is owned, held, or controlled and whose
day-to-day management is under the control of an individual residing in Wyandotte County. There is no
formal certification process for LBE designation. It is determined and assigned based on the criteria
referenced in this definition and payment of all applicable Wyandotte County taxes and/or licensing fees.

E. ""Local Resident™ means an individual that, during his or her employment with the Project,
maintains his or her place of domicile in Wyandotte County.

F. ""Minority Business Enterprise or MBE" means a business of which at least 51% of the
stock, equity, or beneficial interest is owned, held, or controlled and/or whose day-to-day management is
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under the control of a person who is a member of an American ethnic minority group including African-
American, Asian-Indian, Asian-Pacific, Hispanic and Native American.

G. "Professional Services' means advisory or consulting activities including, but not limited
to, architectural, engineering, legal, accounting, financial, marketing, environmental studies, and financial
services contracted for by or on behalf of Developer for the design, development, and construction of the
Project but specifically excluding: (i) professional services that have historically been sourced and
performed at the holding company level by Developer (such as legal and accounting services, for example);
(i) Specialized Services; (iii) Construction; and (iv) legal, architectural and pre-construction consulting
services already performed or contracted for prior to the Effective Date of the Agreement.

H. "Proposer’ means a person who submits a proposal in response to a solicitation for
proposals issued by Developer or one of its Contractors with respect to the design, development, or
construction of the Project, or with respect to ongoing maintenance and operations of the Project.

l. ""Specialized Services' means expertise, services, or products, the application of which
are unique to the construction of the Project and which are only available through sole or limited source
providers or national vendors. Specialized Services shall also include the services provided by the
Contractors and designers who have been involved with and have previous experience on similar projects
with Developer and which Developer has engaged or intends to engage to perform similar services for the
Project.

K. "Women Business Enterprise or WBE" means a business of which at least 51% of the
stock, equity, or beneficial interest is owned, held, or controlled and/or whose day-to-day management is
under the control of one or more women who are U.S. citizens or legal resident aliens.

1. DESIGN, DEVELOPMENT, AND CONSTRUCTION OF THE PROJECT.

A. GOALS FOR LBE/MBE/WBE PARTICIPATION.
1. Project Design, Development, and Construction Goals.

Developer will use its Best Efforts to meet the following goals based upon the total cost of
Construction of, and Professional Services for, the Project and all related facilities undertaken by
Developer, but not including Specialized Services. In no event shall Developer be required to incur
higher costs as a result of its commitment to attempt to meet such goals. In the event Developer
obtains bids for any aspect of the Project for which a bid by a Proposer qualifying as an LBE, MBE,
or WBE is not the lowest or best bid, Developer shall not be required to meet the LBE/MBE/WBE
participation percentage goals for that aspect of the Project. These goals are based upon a disparity
study performed for the Kansas City Metropolitan Area for LBE, MBE, and WBE participation.
These goals are not to act as quotas or set asides.

Construction Professional
Services
LBE 18% 18%
MBE 15% 13%
WBE 7% 8%

It is the intent of the UG to give preference to the utilization of LBEs so long as all other
factors relating to the award of an individual contract are equal. If the factors relating to an award
of an individual contract are equal, Developer shall give preference to the utilization of LBES over
the utilization of MBEs and WBEs. Developer shall strive to meet each individual goal listed.
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2. Contract Specific Goals.

The parties agree that the goals are set forth for Construction of, and Professional Services
for, the Project as a whole, excluding Specialized Services, and the UG will reasonably agree to
different specific goals for specific contracts or portions of contracts to be awarded by Developer,
when proposed by Developer, relating to the Construction of the Project, based upon the availability
of qualified LBEs and certified MBEs and WBEs to perform the specific scopes of work delineated
in Developer's Project Utilization Plan (as described herein).

3. Eligibility for Credit.

a. Only LBE businesses that are qualified and/or MBE or WBE businesses
that are certified or undergoing certification at the time of submittal of the subject bid or proposal
and ultimately certified as MBEs or WBEs by the Kansas Department of Commerce, State of
Missouri, Missouri Department of Transportation, City of Kansas City, Missouri, MidAmerica
Minority Business Development Council, Women's Business Enterprise National Council, or any
other public or private entity reasonably acceptable to the UG and Developer (each an "approved"
business), may be counted towards the participation goals in Section 111.A.1. above.

b. In the event that a contract has been awarded on the Project to an approved
LBE/MBE/WBE business, and such LBE/MBE/WBE business later becomes unapproved prior to
the completion and acceptance of all the work to be provided under such contract, then Developer
shall nonetheless receive credit towards the goal for that the entire portion of work performed or
services provided up to the point such business becomes unapproved.

4, Construction Workforce.

a. Recruitment and Outreach. Developer will use its Best Efforts to
employ and to ensure its Contractors employ Local Residents, minorities, and women in all aspects
of the Construction of, and Professional Services for, the Project except for Specialized Services.
These efforts shall include but not be limited to:

i. advertising in appropriate publications describing the work
available, pay scales, and application procedures and maintaining a log or copies of these
ads showing the date of publication and identifying the publication;

ii. working with local community organizations, minority and
women's community organizations, and other appropriate organizations to seek qualified
Local Residents, minorities, and women (a list of these organizations may be provided by
the UG upon request); and

iii. working with the UG to promote diversity and inclusion in all
aspects of the Project.

Documentation of these and any other steps taken shall be submitted to the UG
prior to the beginning of the bidding process.

b. Employment Procedures.  Developer and its Contractors shall
implement equal employment opportunity hiring and job action procedures as those terms are
commonly understood.

B. DEVELOPMENT AND PROJECT UTILIZATION PLANS.
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1. Submissions, Content, and Fulfillment of Project Utilization Plan.

a. Fourteen (14) calendar days before the solicitation of the first proposal for
the Construction of part of the Project, which is issued by Developer after the execution of the
Agreement, Developer will submit a Project Utilization Plan to the UG for review and approval.
The Project Utilization Plan shall be on the form attached to this Exhibit as Attachment A or on
another form provided or approved by the UG. This Project Utilization Plan shall set forth, to the
best of Developer's knowledge: all categories of work that will be covered within solicitations that
Developer or its Contractors intend to issue for all Construction and Professional Services providers
necessary for the construction of the Project; an estimate of the dollar value of all work covered by
these solicitations; an estimate of the dollar value of work within each identified work category;
the dollar value of the work for each identified work category that is projected to be performed by
LBEs, MBEs and WBESs; any known potential joint ventures with LBEs, MBEs, and WBESs within
each identified work category; an overall schedule of all work projected to be performed related to
the design, development, and construction of the Project, laid out sequentially over time; and the
actions Developer intends to take, with respect to each of these solicitations, to make its Best Efforts
to meet the goals set forth in Section 111.A.1. of this Exhibit.

b. Developer, in the Project Utilization Plan, shall designate one person as
the Project Manager to serve as the point of contact with the UG on all matters related to the Project
Utilization Plan. Developer shall provide the Project Manager's name, physical office address, e-
mail address, and phone number to the UG. The Project Manager shall be an individual with
administrative authority with regard to enforcement of the stipulations located within this Exhibit.

C. The goals of Section 111.A.1 may be met by the expenditure of dollars with
approved LBE/MBE/WBE prime Contractors, material suppliers (either by Developer or a prime
Contractor), subcontractors (either by Developer or a prime Contractor), or through joint ventures
with approved LBEs, MBEs or WBEs.

i. Certified MBE and WBE prime Contractor Proposers may count
their own participation toward a goal for which they qualify, and may divide their own
participation between two goals, but their participation may not be double-counted. These
prime Contractor Proposers shall receive credit towards the goals for the dollar value of
the contract.

ii. Approved or certified LBE/MBE/WBE material suppliers, regular
dealers, and manufacturers shall be credited towards the goals for the dollar value of the
contract.

iii. A joint venture involving an approved LBE/MBE/WBE as a
partner may be counted towards the applicable goal only to the extent of the dollar amount
that the approved LBE/MBE/WBE is responsible for and at risk, except, however, if the
LBE/MBE/WBE is the majority partner in the joint venture, the entire joint venture
contract amount shall be counted, less any work subcontracted to the non-LBE/MBE/WBE
joint venture partner. To receive credit, the approved LBE/MBE/WBE must be responsible
for a clearly defined portion of the work, profits, risks, assets, and liabilities of the joint
venture.

iv. Participation by a certified MBE owned by a minority woman may
be counted as MBE participation or as WBE participation; however, this participation
cannot be double-counted. A certified MBE or WBE may also be counted towards the
LBE goal, if qualified as LBE. The amount of participation by these businesses may be

Exhibit 1-4

18t Street Expressway Menards Development Agreement
CORE/0501343.0176/160564196.8



divided between the MBE or the WBE goals. A qualified LBE that is certified as MBE
and WBE shall be counted toward the LBE and the MBE or WBE goals, but shall not be
counted toward both the MBE and WBE goals.

V. Only the participation of LBESs, MBEs, and WBESs that provide a
commercially useful function required for the work of the specific solicitation shall be
counted toward achievement of the goals. The LBE/MBE/WBE must be responsible for
the execution of a distinct element of the work by actually performing, managing, or
supervising its function in the work identified in the solicitation. Brokering is not credited.
Purchases from LBEs, MBEs, and WBEsS that constitute indirect or general overhead costs
to a projected Proposer's business may not be counted toward the goals. Costs directly
incurred solely to perform the work with respect to a Project contract may be counted
toward the goals.

2. Evaluation of Project Utilization Plans.

a. The UG will review Developer's Project Utilization Plan respecting each
category of work identified by Developer. In conducting its review, the UG shall evaluate the
extent to which the actions Developer proposes to take to meet the goals constitute Best Efforts, as
set forth is Section I11.C.3.b. below. In no event shall Developer or any of its Contractors be
required to engage any LBE/MBE/WBE that is not the low bidder or is not qualified or capable of
performing the work to acceptable standards in the reasonable discretion of Developer.

b. Changes to the Project Utilization Plan after its initial submission to the
UG shall be reviewed and approved or rejected by the UG within thirty (30) days following
submission of the same by Developer, and such changes shall be deemed to be approved by the UG
if not rejected within such thirty (30) day period.

C. CONTRACT AWARD COMPLIANCE PROCEDURES.

1. Solicitation Documents.

The solicitation documents for each contract for which goals are established shall contain
a description of the requirements set forth in this Exhibit; the LBE/MBE/WBE goals; and the areas
of projected subcontracting. Five (5) calendar days before the issuance of each solicitation,
Developer shall submit the solicitation documents and the bid list to the UG. This submittal is
mandatory for each bid subject to LBE/MBE/WBE goals.

2. Developer's Report of Solicitation Results.

Within seven (7) working days after the date set for receipt of proposals by each solicitation
issued for Developer for the construction of the Project, the Project Manager shall submit to the
UG, on a form provided or approved by the UG, a Report of Solicitation Results (the "Report™)
fully describing all proposals received in response to the solicitation. The Report shall: (1) state
the estimated total dollar value of the work covered by the solicitation; (2) state the names of all
Proposers; (3) state the total dollar value of work covered by proposals submitted by approved
LBEs, MBEs, and/or WBEs (for both Construction and Professional Services); (4) provide all
relevant information concerning each joint venture Proposer; and (5) state the name of all
subcontractors to Proposers (to the extent then available) that are approved LBEs, MBEs, and/or
WBEs, and the dollar value of work covered by proposed subcontracts between Proposers and
LBEs, MBEs and/or WBEs. The Report shall also indicate to which of the Proposers, including
joint venture Proposers, Developer or any of its Contractors is intending to award contacts resulting
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from the solicitation. In addition, with respect to any LBE/MBE/WBE goal established in the
Project Utilization Plan that it appears from the proposals received will not be met, Developer shall
include in the Report a precise description of all Best Efforts it has undertaken or caused to be
undertaken to meet the established goals. These submittals are mandatory for all solicitations
subject to LBE/MBE/WBE goals.

3. UG Review of Developer's Report of Solicitation Results.

a. Within seven (7) calendar days of receiving a Report for review, the UG,
based on its review of the Report, shall advise Developer whether it appears that, in light of
Developer's indication of the Proposers to whom it intends to award contracts, Developer will meet
the goals set forth in the Project Utilization Plan or if not, whether Developer has established Best
Efforts to meet these goals, and shall state the reasons for this conclusion, referring to the specific
Best Efforts criteria contained in Section 111.C.3.b. below. As a part of its review, the UG may
ascertain whether LBE/MBE/WBE subcontractors agree with the dollar value of the work and the
scope of the work, as identified in the proposal.

b. For each Project Utilization Plan goal that is not achieved, Developer shall
be deemed to have used "'Best Efforts' to meet the Project Utilization Plan goals for construction
and Professional Services set forth in Section I11.A.1. of this Exhibit if Developer shall have taken
substantially all the following actions:

i. Developer is seeking or has sought timely assistance of the UG to
identify qualified LBESs, MBEs, and WBEsS;

ii. Developer is advertising or has advertised contract opportunities
in local, minority, and women media;

iii. Developer is providing or has provided reasonable written notice
of opportunities and informational meetings to approved LBEs, MBEs, and WBEs;

iv. Developer is following up or has followed up initial solicitations
of interest by contacting LBEs, MBEs, and WBEs;

V. Developer is segmenting or has segmented portions of the work
to increase the likelihood of LBE/MBE/WBE participation, where feasible;

Vi. Developer is providing or has provided interested LBEs, MBEs,
and WBEs with timely and accurate information about the plans, specifications,
requirements, deadlines, and bidding procedures of the contracts;

Vii. Developer is negotiating or has negotiated in good faith with
interested LBEs, MBEs, and WBESs, not rejecting them as unqualified without sound
reasons, based on a thorough review of their capabilities and prior work histories;

viii. If applicable, Developer is seeking or has sought to educate and
assist LBEs, MBEs, and WBEs in obtaining bonding, lines of credit, or insurance required
to perform the contract; and

iX. Developer is working or has worked with local, minority, and
women contracting, professional, civic, and community organizations, government
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V.

officers, or any other organization or persons, as identified by the UG, that provide
assistance in the recruitment of LBEs, MBEs and WBEs.

Failure by Developer to take all of the foregoing actions shall not be determinative that
Developer has not used its Best Efforts.

4, Signed Contracts.

Within twenty-one (21) working days of provision of the UG's evaluation of the Report to
Developer, the Project Manager shall submit signed contracts with successful Proposers to the UG.

D. SUBCONTRACTOR RELATIONS.

1. Documentation of Subcontracting Agreements.

All subcontracting services shall be evidenced by a written agreement stating, at a
minimum, the scope of work to be performed and the amount to be paid for performance of the
work. Unit price subcontracts are acceptable if appropriate to the type of work being performed.

2. Documentation of Schedules.

a. For Construction contracts, the Contractor must present a work schedule
that includes when the LBE/MBE/WBE subcontractors will be utilized at the job site. This
schedule is due on or before the pre-construction meeting with the UG and the Project Manager
representing Developer.

b. For Professional Services contracts, Developer must present a written
schedule of when the LBE/MBE/WBE consultants will be working on the Project. This written
schedule shall be provided to the UG prior to the Closing (as defined in the Agreement).

3. Substitutions, Additions, or Deletions.

Where a substitution for a LBE/MBE/WBE subcontractor must occur after submission of
proposals by the Project Manager to the UG, the Project Manager must submit the proposed change
or substitution to the UG for review. The UG shall have no authority to approve or reject any
change or substitution. The sole purpose of the review by the UG shall be to determine whether
the LBE/MBE/WBE should be counted toward achievement of the goals of Section I11.A.1.

UG'S ASSISTANCE TO DEVELOPER.

The UG shall use its best efforts to provide assistance to Developer in fulfilling its obligations as

set forth in this Exhibit. Developer assumes all responsibility for its Best Efforts in meeting the goals and
complying with the procedures and processes set forth herein. The UG assumes no duty or responsibility
to Developer with respect to Developer's fulfillment of the goals set forth in this Exhibit by reason of the
provision of assistance to Developer. Examples of assistance the UG may provide include but are not
limited to:

A. providing information and technical assistance regarding the Project to Developer and its

agents, including Contractors, subcontractors, LBEs, MBEs, WBEs, officials, and other interested persons;

B. developing and maintaining a registry of approved LBE/MBE/WBE businesses;
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C. assisting with identifying potential LBEs, MBEs, and WBEs and reviewing their
qualifications to participate in the Project;

D. updating Developer and its agents on current or proposed affirmative action legislation that
may affect the Project;

E. recommending contract specific goals, as appropriate;

F. providing assistance in pre-award activities, such as provision of model or example Project

Utilization Plans and work segmentation;

G. reviewing Developer, Contractor, and subcontractor performance and LBE/MBE/WBE
participation on the Project;

H. providing advice relative to utilization and compliance matters;
l. conducting compliance reviews and audits of LBE/MBE/WBE participation;
J. evaluating requests for substitutions, additions, and deletions;

K. assisting Developer and its agents in addressing issues related to the goals and procedures
set forth in this Exhibit;

L. reviewing payments to subcontractors, as documented by monthly reports submitted by
Developer;
M. reviewing complaints from LBEs, MBEs WBEs, Contractors, subcontractors, and any

other interested persons regarding these goals and procedures;

N. assisting in Developer's development of forms to document compliance with these
procedures; and

O. reviewing and approving utilization plans and contract award submittals.

V. DEVELOPER COMPLIANCE RECORDS AND REPORTS.

A RECORDS.

Developer shall maintain those records as may reasonably be required to demonstrate compliance
with (and/or its Best Efforts to comply with) the goals and procedures set forth in this Exhibit. These
records shall be available to the UG upon reasonable notice.

B. DEVELOPMENT AND PROJECT UTILIZATION PLAN REPORTS.

Developer shall update the Project Utilization Plan quarterly on the forms attached hereto as
Attachments B and C or another form provided or approved by the UG and shall include information
requested thereon. In addition, each quarterly report shall include the following for each LBE, MBE or
WBE whose participation is utilized by Developer to be applied to the goals set forth herein: business name
and address of each LBE, MBE and WBE and a brief description of the work to be performed by each.
Developer also shall document the change orders to contracts awarded in each quarterly report.
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C. REMEDIES.

If Developer should fail to provide a Report required by this Exhibit, and fail to cure such failure
within thirty (30) days after receipt of written notice from the UG specifying such failure, then such failure
to cure shall constitute an event of default and the UG shall have those remedies set forth in Section 9.2 of
the Agreement. In addition, the UG shall have the right to stop processing draw requests until Developer
complies with reporting requirements.

If, after reviewing Developer's Reports, the UG believes that the participation goals contained in
this Exhibit have not been met, and that the Best Efforts described herein have not been met, then the UG
shall inform Developer of this determination in writing. If, within thirty (30) days following its receipt of
said written determination from the UG, Developer fails to demonstrate to the UG's reasonable satisfaction
that either: (i) the goals contained in this Exhibit have been met; or (ii) the goals contained in this Exhibit
may not have been met but the Best Efforts described herein have been met, then the UG shall have the
right to reduce the by an amount equal to 2.5% (applied separately to Construction and Professional
Services) as the UG's sole and exclusive remedy for such failure. The UG shall also have the right to
renegotiate LBE, MBE, and WBE goals for future construction projects.

UNIFIED GOVERNMENT OF MENARD, INC.

WYANDOTTE COUNTY/KANSAS CITY,

KANSAS

By: By:

Douglas G. Bach Name:

County Administrator Title:

Date: , 2020 Date: , 2020
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Attachment A

Unified Government Date:
Project Utilization Plan
Project Name:
Bid Package Estimated |Estimated |Estimate | Estimated | Estimate |Estimated | Estimate| Total Total
Contract LBE d LBE MBE d MBE WBE d WBE || Combine | Combined %
Value Value % Value % Value % d Value
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DIVERSITY TOTAL

o

#DIV/O!

#REF!
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Attachment B

LBE/MBE/WBE Utilization Report
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LBE/MBE/WBE - UTILIZATION REPORT

CONSTRUCTION

Month, Year

Goal Actual

Total by Classification 0.00% LBE 0.00%

APPLICABLE TRADES 0.00% MBE 0.00%

0.00% WBE 0.00%

Change In Contract Total Contract LBE MBE WBE Ceritifying Agency or Local
Discipline Subcontractor/Supplier Name Original Contract Value Value (Excluding CCIP) $ % $ % B % Zip Code
Bid Package #1
Bid Package #2
Bid Package #3
Bid Package #4
Bid Package #5
Total Applicable Contract Volume Awarded To Date
| $ % $ % $ %
TOTAL - LBE TOTAL - MBE TOTAL - WBE
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Attachment C
LBE/MBE/WBE COMPLIANCE
SUMMARY REPORT

EXPENDITURES FOR REPORTING PERIOD

GOODS SUPPLIES and Total Class Percent Comments

OTHER SERVICES

Total $ Awarded

Total $ Expended

Total $ MBE % MBE

Total $ WBE %WBE

Total $ M/WBE %M/WBE
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MINORITY AND WOMEN EMPLOYEES

List the name, address, trade, classification, date hired, sex and ethnic origin for each minority/women

employed by your company.

Name & Address

Trade

Classification

Date Hired

Sex

Ethnic Origin
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