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ARROWHEAD STADIUM DEVELOPMENT AGREEMENT

THIS ARROWHEAD STADIUM DEVELOPMENT AGREEMENT (this
“Agreement”), is made and entered into as of March 27, 2024 (the “Effective Date”),
by and between the JACKSON COUNTY SPORTS COMPLEX AUTHORITY, a
body corporate and politic and political subdivision of the State of Missouri (“Landlord”
or the “Authority”), and the KANSAS CITY CHIEFS FOOTBALL CLUB, INC.
(“Tenant” or “Chiefs”).

RECITALS

A. Jackson County (the “County”) has constructed and owns the Harry S.
Truman Sports Complex (the “Sports Complex™) currently consisting of a football
stadium (“Arrowhead Stadium™), a baseball stadium (“Kauffman Stadium™), an
unenclosed stadium plaza (a parking area located between the two stadiums), certain
facilities beneath the stadium plaza area, parking lots for vehicles and various other
common areas of real estate owned by Jackson County and located in Kansas City,
Jackson County, Missouri.

B, The County has leased the Sports Complex to Landlord, which has
subleased parts thereof to Tenant and to the Kansas City Royals Baseball Club, LLC (the
“Royals”) for use of Kauffman Stadium.

C. Landlord and Tenant previously made and entered into that certain Lease
Agreement dated January 19, 1990, as modified by that certain Lease Amendment dated
January 24, 2006 (as so modified, hereinafter referred to as the “Original Lease”),
pursuant to which Landlord leased to Tenant Arrowhead Stadium, certain common areas
and other facilities as therein described. The Original Lease was amended and restated
through that certain Amended and Restated Lease Agreement dated March 27, 2024 (the
“A&R Lease”) pertaining to, among other things, the extension of the term of the
Original Lease, proposed expansions and renovations to Arrowhead Stadium and certain
modifications of the Leased Premises (as defined in the A&R Lease).

D. Landlord and Tenant are simultaneously entering into an amendment to
the Original Lease to: (a) address the transition from the Existing Tax to the New Sales
Tax; (b) address the refinancing of the Existing Bonds to the New Royals Bonds and the
New Chiefs Bonds; and (c) govern the period of time following the passage of the New
Sales Tax until the Vacate Date (as defined in the A&R Lease) whereby the Chiefs and
Royals both continue to occupy the Sports Complex (the “2024 Amendment”).

E. Special Obligation Bonds (Harry S. Truman Sports Complex Project)
Series 2006 were originally issued by the County to finance the cost of renovations at the
Sports Complex (the “Series 2006 Bonds™). In 2014 the County issued Special
Obligation Refunding Bonds (Harry S. Truman Sports Complex Project) Series 2014 (the
“Series 2014 Bonds”) to refund the Series 2006 Bonds. The maturity date of the Series
2014 Bonds is December 1, 2031. The Series 2014 Bonds are subject to optional
redemption rights of the County that may be exercised on or after December 1, 2024. As
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of March 1, 2024, the outstanding principal amount of the Series 2014 Bonds is
$173,595,000.

28 The effectiveness of the A&R Lease and 2024 Amendment are subject to
the satisfaction of certain terms and conditions set out in the A&R Lease and the 2024
Amendment, respectively.

G Landlord and the County, with a financial contribution from Tenant, wish
to complete an Arrowhead Stadium Expansion and Renovation Plan (as defined in the
A&R Lease) and sometimes referred to herein as the “Project”, all as set forth in the
A&R Lease.

H. Pursuant to a Lease Agreement dated January 19, 1990, as amended (the
“Royals Existing Lease”), Landlord leased Kauffman Stadium to the Royals.
Simultaneously with the A&R Lease, Landlord entered into a Lease Agreement (“Royals
Lease”) for a replacement baseball stadium to be developed at a location other than the
Harry S. Truman Sports Complex and Landlord has or anticipates entering into with the
Royals a development agreement (the “Royals Development Agreement”) for the
development of a new Baseball Stadium (the “Royals Project”).

I; The Chiefs, as Tenant, have agreed to manage the design, development
and construction of the Project and to be responsible for any cost overruns pursuant to the
terms of the A&R Lease.

L The County, Landlord and Tenant intend for the Project to be designed,
developed and constructed consistent with the plan, program and criteria set forth on
Exhibit A attached hereto (the “Preliminary Project Program”), on and subject to the
terms and conditions set forth herein and in the A&R Lease, as supplemented, changed,
and/or amended pursuant to the terms of this Agreement.

K. The parties further recognize and agree that in order to protect and best
serve the expenditure of Public funds for the Project, it is both desirable and necessary
that Landlord/County, with the assistance of a professional “Public/Owner’s
Representative” (as defined below), have review and oversight rights and
responsibilities with respect to the design and construction of the Project and payments to
contractors and service providers for the Project and that those certain “Minimum
Required Project Elements” (as defined below) be included in the Project, all as set
forth in, and subject to the terms and conditions of, the A&R Lease and this Agreement.

NOW, THEREFORE, in consideration of the above Recitals, the terms, covenants
and agreements contained herein, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged by the Parties hereto, the Parties
hereby agree as follows:
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ARTICLE 1
GENERAL: PARTIES, TERM, RECITALS AND DEFINITIONS

Section 1.01 Landlord/Authority.  Landlord, the Jackson County Sports
Complex Authority, is a body corporate and politic and political subdivision duly
organized and existing under the Laws of the State.

Section 1.02 Tenant. Tenant is the Kansas City Chiefs Football Club, Inc.
which is a corporation organized under the Laws of the State of Texas and qualified to do
business in the State of Missouri.

Section 1.03 County. Jackson County is a charter county political subdivision of
the State.

Section 1.04 Development Term of this Agreement. The term of this
Agreement shall commence on the Effective Date and continue until a Certificate of
Completion (as defined below) for the Project has been issued or deemed issued in
accordance with the terms of Article 7. On the date of such Certificate of Completion,
this Agreement will terminate, except as to Deferred Items, if any, and those provisions
which, by their terms, survive the termination of this Agreement. The period from the
Effective Date until such termination shall herein be referred to as the “Development
Term.”

Section 1.05 Definitions. Initially capitalized terms used in this Agreement are
defined in Article 14, or have the meanings given them when first defined, or are defined
in the A&R Lease.

Section 1.06 Recitals. The Recitals set forth above are true and correct and are
incorporated herein by reference and made a part of this Agreement.

Section 1.07 Relationship of this Agreement to A&R Lease. In the event of
any inconsistency between the terms of this Agreement and the A&R Lease, the terms of
the A&R Lease shall control unless otherwise expressly stated herein. The fact that the
A&R Lease does not address a topic or matter covered in this Agreement shall not be
considered an inconsistency.

ARTICLE 2
CONDITIONS PRECEDENT

Section 2.01 Conditions Precedent. Landlord and Tenant hereby acknowledge
that this Agreement and the Parties’ obligations to commence and carry out the Project
are contingent upon the satisfaction or waiver of the conditions precedent set forth in
Section 2.03 below.

Section 2.02 Acknowledgements of Satisfied Conditions Upon Execution. By
execution of this Agreement, Landlord and Tenant shall be deemed to have approved or
waived the following conditions:
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(a) Preliminary Project Program. Landlord and Tenant have approved
the narrative description of the Project as set forth in the Preliminary Project
Program, a copy of which is attached hereto as Exhibit A.

(b) Preliminary Project Budget. Landlord and Tenant have approved a
preliminary budget for the Project (the “Preliminary Project Budget”) a copy of
which is attached hereto as Exhibit B.

(c) Preliminary Project Schedule. Landlord and Tenant have approved
a preliminary schedule for completion of the Project (the “Preliminary Project
Schedule”), a copy of which is attached hereto as Exhibit C.

(d) Approval of Minimum Required Project Elements.

Landlord/County and Tenant have approved the minimum improvements that
must be made to Arrowhead Stadium as part of the Project (hereinafter the
“Minimum Required Project Elements”), a description of which is attached
hereto as Exhibit D.

Section 2.03 Parties Conditions Precedent. The Parties shall not be obligated

to proceed with the Project unless all of the conditions precedent set forth in Section 1.3
of the A&R Lease are satisfied and all of the following conditions precedent have also
been satisfied (or waived by both Parties in their sole discretion):

(a) Architect’s Agreement. Pursuant to Section 4.04, and in
accordance with an RFQ Process (as defined below), an Architect for the Project
has been selected by Tenant and an Architect’s Agreement must have been
executed by Tenant and the Architect.

(b) Governmental Approvals. The Jackson County Legislature and the
Jackson County Sports Complex Authority governing bodies must have approved
this Agreement, and copies of this Agreement fully executed by Landlord and
County shall have been delivered to Tenant for simultaneous execution by Tenant.

(c) Appropriation. The Jackson County Legislature and the Authority
shall have taken all necessary actions, including without limitation any necessary
actions to establish the Disbursement Account (as defined below) and to make
unconditionally available (except for the conditions to disbursement set forth
herein) to Tenant the Landlord Project Funds from such Disbursement Account to
pay for Project Costs. The Landlord shall have no obligation to make any
separate contribution to the Disbursement Account in connection with the Project.

(d)  NFL Approval. On or before December 31, 2024, this Agreement
has been approved by the National Football League (NFL).

(e) Project Program. Tenant shall have confirmed to Landlord that
there are no material modifications or revisions to the Preliminary Project
Program and Preliminary Project Budget, or shall have submitted to Landlord any
material modifications and revisions to the Preliminary Project Program and
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Preliminary Project Budget (the Preliminary Project Program, together with any
such changes or revisions thereto, hereinafter referred to as the “Final Project
Program”); provided, however, that no Minimum Required Project Elements
(Exhibit D) shall be removed from the Project and Tenant shall not cause any of
the quality of materials and finishes to be incorporated into the Arrowhead
Stadium Expansion and Renovation Plan (as defined in the A&R Lease) to be less
than the existing quality of comparable materials and finishes at Arrowhead
Stadium except in accordance with Section 4.18 hereof.

Section 2.04 Cooperation of the Parties. Landlord, County and Tenant shall
work together in good faith and act in a commercially reasonable manner to cause the
conditions set forth in Section 2.03 above to be satisfied. Each Party and the County
shall promptly respond to a request from the other Party and the County for information
or approval so as not to cause any delay in the design or construction of the Project or the
satisfaction of the above conditions. If this Agreement designates that a certain Party or
the County is responsible for a particular action or activity, such Party or the County shall
diligently proceed to satisfy its obligations.

Section 2.05 Right to Terminate. In the event that the conditions set forth in
Section 2.03 above are not satisfied on or prior to the date specified therefore (if a date is
specified) or otherwise in accordance with the terms of this Agreement, either Party, by
written notice delivered to the other Party and the County at any time after any such
missed date, may elect to terminate this Agreement, in which event this Agreement shall
be null and void. In the event that the conditions set forth in Section 2.03 have not been
satisfied prior to December 31, 2028, then either Party may terminate this Agreement by
written notice to the other.

Section 2.06 Compliance with Laws. Tenant, to the extent required by any
appropriate enforcing Governmental Authority (taking into account variances or other
deviations properly approved), shall, in the construction of the Project, comply with: (i)
all Laws applicable to the construction of the Project; and (ii) all requirements of the
National Football League with respect to the design and construction of the Project. All
costs and expenses of Tenant in connection with its obligations under this Section 2.06
may be paid as Project Costs.

Section 2.07 Design Standards. The Architect’s Agreement shall require the
Architect to comply with the reasonable and customary professional standards applicable
to design of similar projects and structures in Jackson County, Missouri (the “Building
Compliance Procedures™).

Section 2.08 Condition of the Site and Approvals. Landlord hereby represents
and warrants to Tenant as follows:

(a) Regulatory Approvals. Landlord hereby warrants and represents
that to the best of its knowledge and belief the Project is not subject to any legal
requirements imposed by the City of Kansas City, Missouri, and that no
Regulatory Approvals must be obtained from, and no building permit or other
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fees must be paid to, the City of Kansas City, Missouri. Because the Project is
owned by the County, no building permit fees, inspection fees, impact fees or
other charges shall be made for any Regulatory Approvals required to be obtained
from Landlord or the County, and County and Landlord hereby waive any such
fees and charges, to the extent applicable.

(b) Title. The County possesses marketable fee simple title to the
Leased Premises, free and clear of any liens or encumbrances and free and clear
of any covenants, restrictions, easements (excepting standard utility easements) or
other rights or agreements (excepting the A&R Lease and the Royals Existing
Lease) that may impact, affect or interfere with the Project and the Parties’
performance of their respective duties and obligations hereunder.

(c) Environmental; Soil Conditions; Tenant Inspection Rights.
Landlord has no actual knowledge of any environmental or soils conditions of the
Site caused by Landlord that may impact, affect or interfere with the Project and
the Parties” performance of their respective duties and obligations hereunder, and
to Landlord’s actual knowledge, the Site is in compliance with all Hazardous
Materials Laws, except with respect to sewer and stormwater retention, discharge
and remediation issues previously alleged by the Missouri Department of Natural
Resources in connection with the Site. Tenant in its sole discretion, and its
contractors, in their sole discretion, may conduct necessary environmental
assessments, soil testing and other inspections at the Site in order to confirm such
conditions and plan the construction of the Improvements.

(d)  Zoning. The Site is zoned so that the Project is an allowable use
upon the Site, and Tenant can reasonably expect to be able to obtain any
necessary Regulatory Approvals for the Project, upon terms and conditions and in
a manner reasonably satisfactory to Tenant.

ARTICLE 3
INDEMNIFICATION

Section 3.01 Indemnification.

(@)  Indemnification Obligations of Landlord and County.
Notwithstanding anything to the contrary in the A&R Lease, during the
Development Term, Landlord and County, jointly and severally, shall, to the
fullest extent permitted by Law, Indemnify Tenant and Tenant’s related
Indemnified Parties from and against any and all Losses incurred in connection
with or arising directly or indirectly, in whole or in part, out of (i) the death of any
person or any accident, injury, loss or damage whatsoever caused to any person or
to the property of any person which may occur on or adjacent to the Site to the
extent caused by any negligent acts or omissions of Landlord or County or their
Agents, or (ii) any default by Landlord or County in the observation or
performance of any of the terms, covenants or conditions of this Agreement to be
observed or performed on the part of the Landlord or County; provided, however,
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Landlord and County shall not be obligated under this Section 3.01(a) to
Indemnify Tenant or Tenant’s related Indemnified Parties from Losses caused by
the negligence or willful misconduct of any of Tenant or Tenant’s related
Indemnified Parties. Landlord’s and County’s total liability to Tenant and/or
Tenant’s related Indemnified Parties for any Losses caused in part by the fault of
Landlord or County and in part by the fault of Tenant, any of Tenant’s related
Indemnified Parties, or any other entity or individual, shall not exceed the
percentage share that Landlord’s and County’s fault bears to the total fault of the
Landlord and County, Tenant, any of Tenant’s related Indemnified Parties, and all
other entities and individuals as determined on the basis of comparative fault
principles.

(b) Indemnification Obligations of Tenant. Notwithstanding anything
to the contrary in the A&R Lease, during the Development Term, Tenant shall, to
the fullest extent permitted by Law, Indemnify Landlord, the County, and their
related Indemnified Parties from and against any and all Losses incurred in
connection with or arising directly or indirectly, in whole or in part, out of (i) the
death of any person or any injury, accident, loss or damage whatsoever caused to
any person or to the property of any person which may occur on or adjacent to the
Site and which may be caused by any negligent acts or omissions of Tenant or its
Agents, or (i1) any default by Tenant in the observation or performance of any of
the terms, covenants or conditions of this Agreement to be observed or performed
on the part of Tenant; provided, however, that Tenant shall not be obligated under
this Section 3.01(b) to Indemnify Landlord, County or their related Indemnified
Parties from Losses caused by the negligence or willful misconduct of any of the
Landlord or the County or their related Indemnified Parties. Tenant’s total
liability to Landlord, County and/or the related Indemnified Parties for any Losses
caused in part by the fault of Tenant and in part by the fault of Landlord, County
or any of their related Indemnified Parties or any other entity or individual shall
not exceed the percentage share that Tenant’s fault bears to the total fault of
Tenant, Landlord, County, and of their related Indemnified Parties and all other
entities and individuals as determined on the basis of comparative fault principles.

(c) Waiver of Subrogation. Anything in this Agreement or the A&R
Lease to the contrary notwithstanding, it is agreed that each Party (the “Releasing
Party”) hereby releases the other Party (the “Released Party™) from any liability
or responsibility (to the Releasing Party or anyone claiming through or under the
Releasing Party by way of subrogation or otherwise) which the Released Party
would, but for this Subsection 3.01(c) have had to the Releasing Party during the
Development Term resulting from the occurrence of any accident or occurrence
or casualty (i) which is or would be covered by a fire and extended coverage
policy (with a vandalism and malicious mischief endorsement attached) or by
sprinkler leakage, boiler and machinery or water damage policy in the State of
Missouri (irrespective of whether such coverage is being carried by the Releasing
Party), or (ii) covered by any other casualty or property damages insurance being
carried by the Releasing Party at the time of such occurrence, even if such
casualty resulted in whole or in part from any act or neglect of the Released Party,
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its partners, officers, agents or employees; provided, however, that the releases
herein contained shall not apply to any loss or damage occasioned by the willful,
wanton or premeditated action or omission of the Released Party. Each Party
hereto and the County shall, if reasonably possible, obtain a waiver from any
insurance carrier with which it carries insurance covering the Sports Complex or
parts thereof, or the contents thereof, releasing subrogation rights against the other
Party and the County. To the extent a Party or the County is unable to obtain such
a waiver, such Party or the County shall promptly provide notice to all other
Parties or the County (as applicable) the provisions of this Subsection 3.01(c)
shall be inapplicable if such circumstance prevents such Party or the County from
obtaining insurance coverage.

(d) General Provisions Regarding Indemnities for Indemnified Parties.

The foregoing Indemnities shall include, without limitation, Attorneys Fees and
Costs, as well as the Indemnified Party’s reasonable out of pocket costs of
investigating any Loss.

(e) Survival. The indemnification obligations of the Indemnifying
Party set forth in this Agreement shall survive the termination of this Agreement
as to any acts or omissions occurring prior to such date.

6 Additional Obligations. The agreements to Indemnify set forth in
this Agreement are in addition to, and in no way shall be construed to limit or
replace, any other obligations or liabilities which an Indemnifying Party may have
to an Indemnified Party in this Agreement, the A&R Lease or under applicable
Law.

(g)  Defense. The Indemnifying Party shall, at its option, be entitled to
control the defense, compromise, or settlement of any indemnified matter;
provided, however, in all cases the Indemnified Party shall be entitled to
participate in such defense, compromise, or settlement at its own expense. If the
Indemnifying Party shall fail, however, within a reasonable time following notice
from the Indemnified Parties alleging such failure, to take reasonable and
appropriate action to defend such suit or claim, the Indemnified Parties shall have
the right promptly to use counsel reasonably selected by the Indemnified Parties
to carry out such defense, the expense of which shall be due and payable to the
Indemnified Parties within thirty (30) days after receipt by Indemnifying Party of
an invoice therefore. The Indemnified Party shall also be entitled to an award of
its costs and expenses, including but not limited to attorneys’ fees and expert fees,
in enforcing the obligations of the Indemnifying Party.

(h) Offset Remedy. Without limiting any other right or remedy that
either Party or the County may have hereunder or at Law or in equity, if and to the
extent that any Indemnifying Party shall, for any reason (including without
limitation, in the case of Landlord or County, any claim by Landlord or County or
any judicial determination that Landlord or County is not permitted, in accordance
with Law, to fully and completely perform each and all of its covenants and
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agreements set forth under this Section 3.01), fail to fully and completely perform
each and all of its covenants and agreements set forth under this Section 3.01,
then the Indemnified Parties shall have the right to offset against all amounts due
to the Indemnifying Party from such Indemnified Parties, or any of them
(including without limitation amounts due under this Agreement or under the
A&R Lease), until such Indemnified Parties have recovered from the
Indemnifying Party an amount equal to all Losses incurred by such Indemnified
Parties, together with interest thereon at the Premium Rate. In the case of
Landlord and County, Tenant shall have the right to offset against amounts due to
either such party upon any failure by either such party to fully and completely
perform each and all of its covenants and agreements set forth under this
Section 3.01.

(i) Sovereign Immunity. Notwithstanding the foregoing to the
contrary, Landlord and County are not waiving its rights to assert its sovereign
immunity to which each may be entitled as a governmental entity under
applicable Laws with respect to any third parties. Nothing contained in this
subsection (i) shall waive, release, reduce or effect Landlord’s and County’s
contractual obligations hereunder in this Agreement to Tenant.

ARTICLE 4
PROJECT OWNERSHIP, DESIGN AND CONSTRUCTION DOCUMENTS

Section 4.01 Project. Subject to the terms and conditions set forth in this
Agreement, (a) the County shall own the Project for public purposes as provided herein;
(b) Tenant, as limited agent of the County and Landlord, shall manage and oversee the
planning, design, development, construction, completion and making operational of the
Project in accordance with the Project Program (as hereinafter defined) and this
Agreement and always with the Minimum Required Project Elements (Exhibit D)
included as part of the Project except as expressly set forth in this Agreement; and (c)
Landlord/County and Tenant shall fund their respective funding commitments as required
in Article 6 hereof. Notwithstanding the foregoing, to the extent permitted by applicable
Law, certain materials, equipment, fixtures and other elements shall be deemed to be
owned by Tenant, subject, however, to applicable provisions of the A&R Lease regarding
the use, maintenance, repair, replacement, removal or encumbrance of such items and
regarding the disposition and ownership of such items upon termination of the A&R
Lease. Inno event shall this Section 4.01 be deemed to limit any rights of Tenant in and
to any of Tenant’s property under the A&R Lease.

Section 4.02 Ownership of Project Plans and Data. Tenant shall own all
Project architectural drawings, renderings, designs, plans and specifications (the
“Plans”).

Section 4.03 Design and Construction of Project. Tenant shall have control
over the development and construction of the Project, except (i) as set forth in Section
4.07 below, (ii) to the extent this Agreement elsewhere expressly provides for the
Landlord/County’s participation in any portion of such process and (iii) in no case shall

{31312/72437; 1014624.10 }

2095715v1 9 4f 4

Error! Unknown document property name.

W



there be any unauthorized Material Change (as defined below) in the Project nor shall the
Minimum Required Project Elements (Exhibit D) be removed from the Project except as
expressly permitted in this Agreement. Tenant shall be responsible, except as otherwise
specifically provided herein, for meeting, either directly, indirectly or through contractual
or other arrangements, any and all requirements of Laws applicable to the construction of
the Project, including without limitation, as applicable, (i) United States Occupational
Safety and Health Administration requirements (“OSHA”), (ii) Americans with
Disabilities Act (“ADA”) requirements, (iii) requirements under Title VII of the Civil
Rights Act of 1964, as amended, (iv) Age Discrimination in Employment Act
requirements and (v) any other requirements set forth in this Agreement including the
Building Compliance Procedures.

Section 4.04 Architect and Engineers; Insurance. As soon as reasonably
possible after the execution of this Agreement, if Tenant has not already done so, Tenant
shall undertake an RFQ Process to select the “Architect” for the Project as required by
applicable Laws. Once Tenant selects the Architect, Tenant shall enter into the
agreement it reasonably approves, the “Architect Agreement,” for the Architect to
design and oversee development and construction of the Project. Pursuant to and subject
to the terms of the Architect Agreement, Tenant shall have the authority, control and
rights in directing, supervising, terminating and replacing the Architect and any engineers
for the Project. Tenant shall use its reasonable best efforts to require the Architect to be
contractually obligated to indemnify Tenant, the County and Landlord and to maintain
insurance (including errors and omissions coverage) for the benefit of Tenant. Tenant,
the County and Landlord shall be included as additional insureds on the Architect’s
liability policies, as described on Exhibit E attached hereto, except for Architect’s
professional liability coverage. Each structural element of the Project shall be engineered
in accordance with generally accepted engineering practices. The Project shall be
designed to comply with all requirements of the National Football League in effect when
such design is made.

Section 4.05 General Contractor. The Parties recognize and acknowledge that
Tenant will accomplish the construction of the Project either through (in Tenant’s sole
discretion): (i) the engagement of a professional construction manager through the
procedures set forth in R.S. Mo. §§ 8.675 through 8.687, inclusive, with various portions
of the Project actually constructed by responsible trade contractors submitting the lowest
and best bid for such work pursuant to the Competitive Bid Process and as established by
Laws; or (ii) a responsible general contractor submitting the lowest and best bid for the
entire Project pursuant to the Competitive Bid Process (set out below) and as established
by Laws; or (iii) another allowable project delivery method permitted by established
Laws. In the event that Tenant utilizes the method of construction set forth in part (i),
the term “General Contractor” in this Agreement shall mean the professional
construction manager described in part (i). In the event that Tenant utilizes the method
of construction set forth in part (ii), the term “General Contractor” in this Agreement
shall mean the general contractor selected pursuant to the process described in part (ii).
In the event Tenant utilizes the method of construction set forth in part (iii), the term
“General Contractor” shall mean the entity responsible to Tenant for the construction
of the Project. Tenant shall in its sole discretion, select the project delivery method and
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utilize the form of contract it reasonably approves in entering into the contract(s) with the
General Contractor entities described in this Section 4.05 (the “General Contractor
Agreement”). Pursuant to and subject to the terms of the General Contractor
Agreement, Tenant shall have authority, control and rights in directing, supervising,
terminating and replacing the General Contractor (however, any replacement of the
General Contractor shall be subject to Landlord’s approval, which shall not be
unreasonably withheld, conditioned or delayed). Tenant shall require that the General
Contractor bid out all construction packages and award such packages in accordance with
the terms of the General Contractor Agreement, the Competitive Bid Process and the
M/WBE Workforce Policy and Program.

Section 4.06 Design Documents. The Arrowhead Stadium Expansion and
Renovation Plan attached as Exhibit B to the A&R Lease and as further modified as set
forth on Exhibit A attached hereto, sets forth a conceptual description of certain
improvements, renovations, replacements and additions to be made by Tenant. Said
conceptual descriptions shall form the basis for program and schematic designs, plans
and specifications to be developed by Tenant and approved by Landlord (which approval
shall not be unreasonably withheld, conditioned or delayed) (hereinafter “Program and
Schematic Designs”) and for final designs, plans and specifications to be developed by
Tenant and approved by Landlord (which approval shall not be unreasonably withheld,
conditioned or delayed) based upon such Program and Schematic Designs (hereinafter,
“Final Designs”). Tenant shall submit the Program and Schematic Designs and the Final
Designs to the Landlord’s Representative (as defined below) in accordance with this
Agreement for each stage of construction in a logical manner in order to facilitate the
preparation and solicitation of bid packages following the Competitive Bid Process by the
General Contractor and/or Tenant, as Tenant determines to be appropriate or desirable;
provided that for purposes of such submittals the Construction Documents (as defined
below) may be organized in packages representing Program and Schematic Designs and
Final Designs for each Stage of Construction (each a “Stage of Construction” and
collectively the “Stages of Construction”). Notwithstanding the organization of the
Project and the design thereof into Stages of Construction, Tenant shall be obligated to
construct and complete all Minimum Required Project Elements (Exhibit D) and in no
event shall there be any reduction in or material adverse modification to the Minimum
Required Project Elements except as expressly provided herein.

Section 4.07 Control of Construction Documents. Tenant shall have the sole
right and responsibility to negotiate and enter into all contracts, including all
“Construction Documents” (as defined below), necessary for the design, engineering,
construction and completion of the Project; provided, however, that Tenant shall not be
required to be a party to subcontracts between the General Contractor and any
subcontractor or any other contractor and any subcontractor. Tenant shall provide a copy
of all Construction Documents to the Landlord’s Representative and the M/WBE and
Workforce Coordinator (as defined below) for review no less than ten (10) business days
prior to the Tenant’s or General Contractor’s execution thereof.

Section 4.08 Construction Bonds. Prior to or simultaneously with the execution
of the Final Construction Documents (as defined below) for all work done in each Stage
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of Construction, the contractor under such Final Construction Documents must obtain a
construction payment and performance bond in the total aggregate amount of the cost of
all such work to be undertaken pursuant to such Final Construction Documents in such
Stage of Construction to secure the full payment and performance of the entire
construction and completion of such work under such Final Construction Documents for
such Stage of Construction (a “Construction Bond”); provided, however, a single
Construction Bond may cover the entire aggregate costs of construction and completion
of the work to be done under Final Construction Documents for more than one Stage of
Construction or separate sets of Final Construction Documents for more than one Stage
of Construction. Each Construction Bond shall (i) be in form and substance reasonably
acceptable to the Parties, and (ii) be from a bonding company named in the current
Companies Holding Certificates of Authority as Acceptable Sureties on Federal Bonds
and as “Acceptable Reinsuring Companies” as published in Circular 570 (amended) by
the Financial Management Service, Surety Bond Branch, U.S. Department of the
Treasury. Each performance bond shall (i) be for the benefit of the Parties and the
County and (ii) include a dual obligee rider acceptable to the Parties so that upon any
failure of payment or performance by the contractor causing such Construction Bond to
be issued, it is enforceable in accordance with its terms by the Landlord or County,
without action by Tenant, in the event there exists a Tenant Event of Default. In addition,
a copy of each Construction Bond shall be immediately delivered to the Landlord or
County by either Tenant, the contractor or the issuer upon the execution of corresponding
Construction Documents for the work to which such Construction Bond is applicable.
Each Construction Bond shall be held by Tenant until a Certificate of Completion has
been accepted by Landlord in accordance with the terms of Article 7; thereafter, each
Construction Bond, if unused and not relating to any Deferred Items, shall, with the
approval of Tenant, be returned to the contractor causing such Construction Bond to be
issued. Any Construction Bond relating to Deferred Items shall, with the approval of
Tenant, be returned to the contractor causing such Construction Bond to be issued
following completion of all Deferred Items related thereto. Each Construction Bond shall
be delivered to the Landlord’s Representative for review, and the failure of the
Landlord’s Representative to give notice of rejection to such Construction Bond for such
particular Stage of Construction within fourteen (14) days of the Landlord’s
Representative receipt of such Construction Bond for such particular Stage of
Construction shall be deemed to constitute Landlord acceptance thercof.  All
Construction Bonds signed by an agent must be accompanied by a certified copy of such
agent’s authority to act. The Construction Bond shall list Tenant, Landlord and County
as obligees. All Construction Bonds shall be purchased and obtained from surety
companies that are duly licensed and authorized in the State of Missouri to issue such
bonds.

Section 4.09 Participation in Designing the Project and Approving the
Construction Documents.

(a) In General. Landlord and the Tenant agree that they will
reasonably and in good faith, expeditiously and jointly cooperate with the
Architect and the General Contractor in the development of the Program and
Schematic Designs and Final Designs pursuant to the terms of this Agreement. In
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order to provide a single point of communications with the Architect, to assure
that the Landlord’s comments with respect to design issues are fully
communicated to the Architect, in recognition of the obligations of Tenant under
Section 6.04 with respect to cost overruns (and the need, as a result of such
responsibility, for Tenant to establish the principal direct communications link
with the Architect) and in recognition of the expertise of Tenant with respect to
use and design of professional sports team stadiums, Landlord hereby directs
Tenant to communicate to the Architect all of Landlord’s comments with respect
to the Program and Schematic Designs and Final Designs. Landlord agrees that
all directions and instructions to the Architect shall be given solely by Tenant, and
Landlord shall give any comments to the Architect through Tenant or Tenant’s
Representative.

(b)  Monthly Information Meetings. The Landlord’s Representative
and the M/WBE and Workforce Coordinator shall be given reasonable advance
notice of, and shall be invited to attend a monthly informational meeting during
any period of substantial planning for or construction of the Project to update and
inform the Landlord Representatives and the M/WBE and Workforce Coordinator
as to the development, planning, design and construction of the Project.

Section 4.10 Review Process for Program and Schematic Designs. Upon
approval by Tenant of the Program and Schematic Designs for any Construction Stage,
Tenant shall request that the Architect submit the foregoing to Landlord’s
Representatives in one package marked clearly with the words “Program and Schematic
Designs for [applicable stage].” Landlord shall have ten (10) business days
following its receipt of the Program and Schematic Designs for the applicable
Construction Stage, but in no event less than fourteen (14) days of its receipt of the
applicable Program and Schematic Designs (hereinafter, “Landlord’s Review Period”),
to review such package, and reasonably approve or disapprove of the same. Landlord
shall communicate its approval or disapproval of the Program and Schematic Designs for
any Construction Stage in writing within the Landlord’s Review Period. Any disapproval
shall be handled in accordance with the Expedited Dispute Resolution provisions of
Section 11.06 hereof. The failure of the Landlord’s Representatives to convey
Landlord’s approval or disapproval to the Tenant within the Landlord’s Review Period
shall be deemed to constitute the Landlord’s approval of such Program and Schematic
Designs as if the Landlord had given the Tenant its approval in writing as provided
herein. All communications from Landlord concerning the Program and Schematic
Designs from Landlord shall be directed to Tenant or Tenant’s Representative, and
Tenant shall have full responsibility and authority for all communications with Architect
except as set forth above for the Landlord’s Representative input to the Architect. The
approval by Landlord’s Representatives as provided herein shall not be unreasonably
withheld, conditioned or delayed.

Section 4.11 Review of Final Designs for Construction Stages. Upon approval
by Tenant of the Final Designs for any Construction Stage, Tenant shall request that the
Architect submit the foregoing to Landlord’s Representatives in one package marked
clearly with the words “Final Designs for [applicable Construction Stage].”
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Landlord shall have ten (10) business days following its receipt of any applicable Final
Designs, but in no event less than fourteen (14) days of its receipt of the Final Designs for
any Construction Stage (“Landlord’s Final Designs Review Period”) to review such
package, and reasonably approve or disapprove of the same. Landlord shall
communicate its approval or disapproval of the Final Designs to Tenant in writing within
the Landlord’s Final Design Review Period. Any disapproval shall be handled in
accordance with the Expedited Dispute Resolution provisions of Section 11.06 hereof.
The failure of Landlord’s Representatives to convey Landlord’s approval or disapproval
to the Tenant within the Landlord’s Final Design Review Period shall be deemed to
constitute the Landlord’s approval of such Final Designs applicable to a Construction
Stage as if Landlord had given Tenant its approval in writing as provided herein. All
communications from Landlord concerning the Final Designs for a Construction Stage
from Landlord shall be directed to Tenant, and Tenant shall have full responsibility and
authority for all communications with Architect except as set forth above for the
Landlord’s Representatives input to the Architect. The approval by Landlord’s
Representatives as provided herein shall not be unreasonably withheld, conditioned or
delayed.

Section 4.12 Commencement of Construction. Tenant may not begin any
construction for any Stage of Construction prior to the Landlord Representative’s receipt
and review of the Final Construction Documents and Construction Bond for such Stage
of Construction. Tenant, or Tenant’s Representative, in conjunction with the General
Contractor, may prepare, submit or solicit bid packages (to be bid pursuant to the
Competitive Bid Process) for a particular Stage of Construction to third party contractors,
in accordance with the terms of this Agreement, upon receipt of Landlord
Representative’s approval of the Final Designs for such Stage of Construction.

Section 4.13 Landlord’s Scope of Review. The Landlord’s participation in the
design, development and construction of the Project and review and approval of the
Program and Schematic Designs and Final Designs (the “Landlord’s Scope of Review”)
shall be limited to the following:

(a) confirming that the Project is being constructed in compliance with
the Final Designs for each Construction Stage;

(b) verifying that the Final Construction Documents package delivered
for each Stage of Construction contains, either alone or in conjunction with the
Final Designs for such Stage of Construction, all information necessary to review
the Final Construction Documents package for such Stage of Construction (and if
the Landlord’s Representative reasonably believe that in order to fully and
properly review a particular Final Construction Documents package that
additional information or documents from other Stages of Construction are
needed, then the Landlord’s Representative shall notify Tenant, within ten (10)
days after receipt of such Final Construction Documents package for such Stage
of Construction, and Tenant shall deliver such documents to the Landlord’s
Representative, and the Final Construction Documents package will not be
considered complete, ready for review and received by the Landlord’s
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Representative for such purposes until such additional documents are received by
the Landlord’s Representative);

(c) confirming and assuring that: (i) there has not been any
unapproved Material Change as defined in Section 4.18; and (ii) there has been
no reduction in or material adverse modification to the Minimum Required
Project Elements as described in Exhibit D;

(d)  performing the Public/Owner’s Representative’s responsibilities
under the Disbursement Procedures for Requisitions (payment requests) as
described in Section 6.05 and Exhibit G; and

(e) performing the Public/Owner’s Representative’s responsibilities
and services described in Section 12.01 and Exhibit H.

Section 4.14 Timing of Conditional Approval and Tenant Resubmission. If
the Landlord’s Representative reasonably disapprove of the Program and Schematic
Designs or Final Designs for any Construction Stage, or reasonably object, within the
applicable Landlord’s Scope of Review, to the foregoing, in whole or in part, the
Landlord Representative in the written disapproval or objection shall state the reason or
reasons for such and may recommend changes that, if accepted by Tenant, would result in
approval of the applicable Program and Schematic Designs or Final Designs or the
release or waiver of the objection(s) to the Final Construction Documents. If the
Landlord’s Representative conditionally approve the Program and Schematic Designs or
the Final Designs in whole or in part, the conditions shall be stated in writing and a
reasonable time shall be stated for satisfying the conditions. With regard to disapproval
or conditional approval or an objection by the Landlord’s Representative, Tenant shall
make a resubmittal as expeditiously as possible to address the stated concerns of the
Landlord’s Representative, and shall continue making such resubmittals until reasonable
approval by the Landlord’s Representative or the waiver or release of the objection(s) is
obtained. Any resubmittal as set forth herein shall be governed by the same process and
fourteen (14) day deadline as set forth in Sections 4.10 and 4.11 above. At any time
following a written disapproval or objection by the Landlord’s Representative of any
Program and Schematic Designs or Final Designs, Landlord and Tenant agree that either
Party may immediately seek Expedited Dispute Resolution as provided in Section 11.06
with respect to such disapproval. The approval by the Landlord Representatives as
provided herein shall not be unreasonably withheld, conditioned or delayed.

Section 4.15 Applicable Standard of Review. With respect to Landlord’s right
to approve the Program and Schematic Designs and the Final Designs for each Stage of
Construction, Landlord agrees that it (or Landlord’s Representatives) will not
unreasonably withhold, condition or delay its consent to any plans and specifications and
that, in determining whether to consent or reasonably withhold or condition its consent,
Landlord acknowledges and agrees that, consistent with the operation of the Sports
Complex, the generation of additional revenue for Tenant, and the generation of
additional activity in the vicinity of the Sports Complex, particularly on weekdays, is of
paramount importance to Tenant in maintaining its financial viability.
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Section 4.16 Cooperation. To ensure that neither the design nor the
construction of the Project is delayed due to delays in the delivery of responses or delays
in other required actions, Landlord and Tenant shall cause their respective Agents or
other parties acting on their behalf to respond in an expeditious manner to all submissions
and requests by the other Party, the Architect, the engineers or the General Contractor.

Section 4.17 Representative’s Authority and Obligations. Except for any
requested modifications to the Minimum Required Project Elements or other Material
Change which requires approval as set forth in Section 4.18, Landlord and Tenant hereby
authorize the Landlord’s Representatives and the Tenant’s Representative, respectively,
to render the decisions and approvals set forth in this Agreement and Landlord and
Tenant hereby agree that (i) they shall be bound by such decisions or approvals of their
respective Representative, and (ii) each Party may rely on such approvals or decisions of
the other Party’s Representative. However, by performing the functions described in this
Agreement, the Representatives shall not, and shall not be deemed to, assume the
obligations or responsibilities of the Architect, or the General Contractor, whose
respective obligations pursuant to their respective agreements with Tenant, shall not be
affected by the Representative’s exercise of the functions described in this Agreement.

Section 4.18 Scope and Value Engineering Changes. If so required by Tenant,
to cause the Project to substantially match the funds available to Tenant for the
implementation of the Arrowhead Stadium Expansion and Renovation Plan, Tenant may
make, without the approval of Landlord (except as stated below), scope or “value
engineering” changes in the Project; provided, however, that (A) such changes will not
cause the Project to be constructed in a manner that would result in the quality of
materials and finishes to be incorporated into the Arrowhead Stadium Expansion and
Renovation Plan (as defined in the A&R Lease) to be less than the existing quality of
comparable materials and finishes in Arrowhead Stadium, (B) the substitute materials are
certified by the Architect as being substantially equivalent, as to the quality of materials
and finishes, as not less than the existing quality of comparable materials and finishes in
Arrowhead Stadium; and (C) none of such changes cause the scope of the Project to be
less than the Minimum Required Project Elements described in Exhibit D (each such
change prohibited being referred to hereinafter as a “Material Change”). Any Material
Change described in (A) or (B) above must first be approved in writing by Landlord,
which approval shall not be unreasonably withheld or delayed, and, if Landlord does not
deliver written notice of disapproval to Tenant (or other requesting party) specifying in
detail the reasons for such approval within ten (10) business days after written notice to
Landlord from Tenant (or other requesting party) of Tenant’s (or other requesting party’s)
action in question, such action shall be for all purposes deemed approved. Any Material
Change described in (C) above must first be approved in writing by the Landlord.

Section 4.19 Scope of Tenant Submissions of Construction Documents.
Except as otherwise provided in Section 4.18, each of the Construction Documents
relating to successive Stages of Construction is intended to constitute a further design
evolution and refinement from the previous stage, and each shall be consistent with the
prior stage and shall incorporate conditions, modifications and changes required for prior
approvals by the Landlord’s Representatives, acting within the Landlord’s Scope of
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Review, in connection with review of the Construction Documents. The “Final
Construction Documents” shall include all drawings, specifications and documents
necessary for the Project to be constructed and completed in accordance with this
Agreement, together with a copy of the contract or contracts (including the General
Contractor Agreement, if available) between Tenant and any third party to provide
services described in the Final Construction Documents for such particular Stage of
Construction.

Section 4.20 Changes in Final Construction Documents. Tenant shall have the
right to issue construction changes to the General Contractor during the course of
construction of the Project; provided, however, that construction changes that constitute a
Material Change (as defined in Section 4.18) shall be subject to prior written approval as
provided in Section 4.18.

Section 4.21 Process for Processing Changes in Final Construction
Documents. Tenant shall provide to the Landlord’s Representative copies of all
executed and final change orders, change directives and similar documents of
construction changes. In the event that a proposed construction change or series of
construction changes would constitute a Material Change, the Tenant shall submit a
written explanation of such change or series of changes to the Landlord’s Representative
(in one package marked clearly with the words “Requested Material Change”) no less
than ten (10) business days prior to the implementation of such change or changes,
together with an explanation as to (i) the effect of such construction change or series of
changes on the Project Costs in the event that such construction change or series of
changes is implemented, and (ii) the impact of such proposed construction change on the
overall design and/or operations of the Project. Any Requested Material Change shall be
subject to prior written approval in accordance with Section 4.18.

Section 4.22 Construction Change Disputes. In the event of a construction
change or changes which are approved by Tenant pursuant to Section 4.20 above without
the consent of the Landlord that by itself or when viewed in total constitute a Material
Change, Tenant shall take such corrective action or actions as are required to complete
the Project as if such construction change or changes which were not approved by
Landlord pursuant to Section 4.21 above had not been made.

Section 4.23 As-Built Documents. Tenant shall furnish the Public/Owner’s
Representative and Landlord a fully updated set of as-built plans, specifications and any
surveys (if available, provided that Tenant shall not be obligated to obtain a survey) with
respect to the Site within one hundred twenty (120) days after Completion of the
Improvements. As used in this Section 4.23, “as-built plans and specifications” means
a fully updated set of as-built record drawings prepared during the course of construction.
If Tenant fails to provide such as-built plans and specifications to the Public/Owner’s
Representative and Landlord within such period of time, the Public/Owner’s
Representative or the Landlord after giving notice to Tenant shall have the right, but not
the obligation, upon prior written notice to Tenant and Tenant’s failure to respond within
thirty (30) days after such notice, to cause the preparation by an architect of such party’s
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choice of such final as-built plans and specifications, and be reimbursed out of the
Disbursement Account for such costs as a Project Cost.

Section 4.24 Permits and Inspections. Tenant shall use reasonable best efforts
to ensure that the Architect and the General Contractor obtain (and contractually obligate
their subcontractors to obtain) all necessary permits, licenses, inspections and approvals
required by law, rule, regulation or ordinance in connection with the construction of the
Project and all other permits or approvals (if any) issued by governmental agencies, to the
extent required by applicable Laws.

Section 4.25 General Contractor Assurances. Landlord may from time to time
reasonably request in writing that Tenant require the General Contractor to furnish to the
Landlord evidence of the performance and payment bonds, indemnification and insurance
required to be provided by the General Contractor.

Section 4.26 Minimum Required Project Elements. The Parties recognize and
agree that Tenant has certain rights to adjust the scope and/or “value engineer” parts of
the Project as such parts are competitively bid. The parties further recognize and agree,
however, that notwithstanding these Tenant rights, certain basic and essential parts or
clements of the Project are required to make Arrowhead Stadium a first-class, state of the
art facility for the Public. These “Minimum Required Project Elements” are described
on attached Exhibit D.

Section 4.27 Procurement of Construction Materials. The County or the
Authority shall use its reasonable best efforts to provide to Tenant such documentation as
may be necessary to permit Tenant to purchase goods and services for the Arrowhead
Stadium Expansion and Renovation Plan without payment of any applicable sales and use
taxes. The parties hereby acknowledge that there may be tax benefits to having the
County or Landlord procure certain construction materials and supplies. Accordingly,
from time-to-time, County and/or Landlord, upon the prior written request of Tenant,
shall, in the name of the County or Landlord, place orders for certain construction
materials and supplies as designated from time-to-time by Tenant (the “Construction
Materials”) in the amounts requested in such writing by Tenant. Tenant shall, as part of
such written request, deliver to the County or Landlord all forms completely filled out
and addressed (with appropriate cover letters and stamped envelopes) to the appropriate
vendors. Tenant shall not make any such requests more than once in a calendar month
and shall submit such written request so that the County or Landlord has no less than ten
(10) business days to sign and send out such request to the appropriate vendors; provided,
however, that if Tenant reasonably determines that, from time-to-time, it is necessary to
submit more than one request in a calendar month, County or Landlord will attempt to
reasonably cooperate with Tenant in processing such requests. If a deposit or other
payment is required to be sent with such written request, Tenant shall include a check,
drawn on Tenant, in the appropriate amount, and Tenant shall submit a reimbursement
for such deposit or payment in the immediately next Requisition submitted by Tenant to
Landlord.
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Section 4.28 Intellectual Property Rights. FExcept as set forth in the A&R
Lease, the Parties agree that ownership of all names, trademarks, service marks, trade
dress, logos and slogans used for or in association with the Project; all depictions,
likenesses, images or other identifiers of the Project or areas in the Project; all
merchandizing rights in association with the Project; as well as all trademark, copyright
and other proprietary rights in the same and all rights to protect, enforce and license any
or all of the foregoing (the “Identity Rights”) shall be owned by Tenant. Further, to the
extent required, Landlord/County further hereby grants to Tenant a royalty-free exclusive
license, with the right of sublicense, during the Development Term, to use the Identity
Rights for any and all purposes, including for commercialization and merchandizing
purposes and to retain all proceeds therefrom, subject to the terms of the A&R Lease.
Landlord/County shall have the limited right to use the Identity Rights for non-
commercial purposes, subject to the prior written approval of Tenant, which Tenant may
reasonably withhold or condition.

Section 4.29 Changes in Project Schedule. Tenant shall submit to Landlord’s
Representatives for review in connection with each Stage of Construction and during the
course of construction, any material revisions or changes to the Project Schedule, subject
to Force Majeure.

ARTICLE 5
DEVELOPMENT OF THE SITE; TENANT AND LANDLORD OBLIGATIONS

Section 5.01 Tenant’s Development Obligations.

(a) In General. Tenant may not perform, prior to the satisfaction of
the conditions set forth in Section 2.03 hereof, any excavation or construction
work in connection with the Project without the express written approval of
Landlord, which Landlord shall not unreasonably withhold, condition or delay. If
Landlord grants such approval, Landlord may require such insurance, bond,
guaranty and indemnification requirements as Landlord reasonably determines are
appropriate to protect County’s and Landlord’s interests, consistent with the terms
set forth in this Agreement.

(b) Management of Construction. Tenant shall manage the
construction of the Improvements on the Site, all in the manner set forth in this
Article 5 and the Final Project Program, subject to Force Majeure. Subject only
to the express terms of this Agreement and the provisions of applicable Laws and
permitting requirements, Tenant and the General Contractor shall determine
construction means, methods, techniques, sequences and procedures, and shall be
responsible for coordinating all portions of the work on the Project. Tenant shall
cause the General Contractor to provide and pay for all materials utilized in the
work in compliance with the applicable provisions of the Competitive Bid Process
(including Construction Materials if purchased pursuant to Section 4.27 above)
and the M/WBE Workforce Policy and Program.
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(c) Demolition, Alteration and Additions — Hazardous Materials.
With respect to existing structures and improvements, or parts thereof, which are
required to be demolished for the Project and in connection with alterations or
additions to existing structures or improvements comprising a part of the Leased
Premises, Tenant shall cause all such existing structures and improvements to be
inspected for lead, asbestos and other Hazardous Materials by a qualified
inspector prior to such demolition. If any friable asbestos-containing materials
are identified, Tenant shall give written notice thereof to Landlord and Tenant
shall implement before demolition adequate abatement practices in accordance
with all applicable Hazardous Materials Laws and Regulatory Approvals and
otherwise perform any Remediation of any Hazardous Materials found above
ground in such existing structures or improvements in connection with
construction of the Project if such Remediation is legally required by the
applicable Governmental Authority. In connection with construction of the
Project, Tenant shall be solely responsible for removing and properly disposing of
any and all asbestos containing materials, lead-based paint or lead-containing
building materials, PCB-containing equipment or any other Hazardous Materials
within such existing structures and improvements in accordance with all
applicable Hazardous Materials Laws and Regulatory Approvals, subject to
reimbursement as a Project Cost. Landlord shall be solely responsible for any
Remediation of Hazardous Materials required by applicable Hazardous Materials
Laws, for any in-ground or below the surface contamination of the Leased
Premises caused by Landlord, the cost of which Remediation shall be at
Landlord’s sole cost and expense. Regardless of any contrary provision herein,
with respect to Tenant, the requirements set forth in this Section 5.01(c) shall not
apply to the demolition of Kauffman Stadium, which shall be governed by the
terms of a separate agreement between Tenant and the Royals and further
provided that the Landlord shall not be responsible for such costs related to the
demolition of Kauffman Stadium, including any necessary professional fees for
Landlord’s oversight of such demolition. —The Royals and Tenant shall
collectively be responsible for reimbursing any such reasonable and necessary
professional fees incurred by Landlord in accordance with the Royals and
Tenant’s agreement.

Section 5.02 Landlord’s Obligations. The parties hereby agree that the
Landlord (or County), as appropriate, shall perform the following as a part of the
following “Landlord’s Obligations”, each of which shall be completed in accordance
with the then-current Project Schedule, at no cost to Tenant except as stated:

(a) Title to Site; Delivery of Possession. Pursuant to Section 2.07(b)
hereof, Landlord/County shall have taken any reasonably necessary actions to
confirm County’s marketable fee simple title to and the delivery of possession of
the Site to Tenant as a condition precedent upon the satisfaction (or waiver, if
applicable, under the terms of Section 2.03) of the other conditions precedent set
forth in Section 2.03.
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(b) Utilities. Landlord/County, without any cost responsibility, shall
reasonably support and cooperate with Tenant (including the obtaining of
Regulatory Approvals) with respect to relocating or constructing utilities located
upon the Site or immediately adjacent thereto which are required to be relocated
or constructed as a result of the Project or as necessary to provide utility service to
the Project.

(c) Demolition of Existing Improvements. Landlord/County, without
any cost responsibility, shall reasonably support and cooperate with Tenant
(including the obtaining of Regulatory Approvals) with respect to Tenant’s
demolishing of existing structures and other improvements, or parts thereof, on
the Site that are required to be demolished for the Project.

(d) Traffic Improvements.  Landlord/County, without any cost
responsibility, shall reasonably support and cooperate with Tenant (including the
obtaining of Regulatory Approvals) with respect to any improvements to the
City’s or State’s street system which are required to be completed and constructed
as part of the Project.

(e) Infrastructure. Landlord/County, without any cost responsibility,
shall reasonably support and cooperate with Tenant (including the obtaining of
Regulatory Approvals) with respect to the completion and construction of the
Infrastructure as part of the Project.

63) Any Environmental Remediation of Site. Except as set out in
Section 5.01(¢), Landlord/County shall be obligated to perform and observe all
obligations set forth in the A&R Lease and the obligations set forth herein with
respect to in-ground or below the surface contamination not caused by, and to
otherwise reasonably support and cooperate with Tenant (including the obtaining
of Regulatory Approvals) with respect to any required environmental
Remediation of the Site.

(2) Insurance Required Under A&R Lease. Landlord shall maintain
all insurance required to be maintained by Landlord under the A&R Lease.

Section 5.03 Construction Schedule.  Tenant shall require the General
Contractor to commence, prosecute and complete all construction and development of the
Improvements, subject to Force Majeure.

Section 5.04 Insurance Requirements.

(a) In General. During the Development Term, Tenant shall continue
to maintain its required insurance under the A&R Lease and to require the
Architect and General Contractor to maintain the insurance described on Exhibits
E and F, respectively.

(b) Landlord Self-Help Right to Obtain Insurance. In the event that
Tenant, the Architect or the General Contractor fails to procure and maintain the
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insurance described in Subsection 5.04(a), after fifteen (15) days’ written notice
to Tenant specifying the insurance requirement that has not been satisfied,
Landlord has the right, but not the obligation, to obtain, and thereafter
continuously to maintain, any such insurance required by this Agreement that
Tenant, the Architect or the General Contractor fails to obtain or maintain, and to
charge the cost of obtaining and maintaining that insurance to Tenant; provided,
however, if Tenant reimburses Landlord for any premiums and subsequently
provides such insurance satisfactory to Landlord, then Landlord agrees to cancel
the insurance it obtained and to credit Tenant with any premium refund.

(c) Insurance as a Tenant Project Cost. Any insurance maintained by
Tenant, the Architect or the General Contractor under this Seection 5.04, or
obtained by Landlord under Section 5.04(b), shall be reimbursable as a Project
Cost.

(d) Indemnity. Except as expressly stated herein or as provided by
applicable Laws, the indemnification requirements under this Agreement shall in
no way be limited by any insurance requirements under any such agreements and
the costs of satisfying such requirements shall not be a Project Cost.

Section 5.05 Landlord/County Rights of Access. Landlord/County shall have
the following rights in connection with access to the Site:

(a) Landlord and the County and their Agents, including the
Landlord’s Representative, will have the right of access to the Site (upon
reasonable prior notice (which may be orally conveyed to Tenant’s
Representative) except in emergency situations or in situations in which, under
applicable Law, Landlord or County is authorized generally to access construction
sites without advance notice for the purpose of enforcing applicable Laws) to the
extent reasonably necessary to carry out Landlord/County’s rights and
responsibilities under this Agreement, and to verify that Tenant is fulfilling its
obligations under this Agreement, including, but not limited to, the inspection of
the work being performed in constructing the Improvements. Additionally, from
time to time, the Landlord’s Representative shall have the right during the
Development Term (upon reasonable prior notice (which may be oral) except in
emergency situations or in situations in which, under applicable Law, Landlord or
the County is authorized generally to access construction sites without advance
notice for the purpose of enforcing applicable Laws) to enter onto the Site to
review the Project and the status of construction of the Project and compare
whether such construction is in substantial compliance with the Final Designs and
the Construction Documents for the applicable Stage of Construction and all
applicable Laws and Regulatory Approvals. In the event the Landlord’s
Representatives discover any such noncompliance with any of the above which
either (i) falls under or fell under the Landlord’s Scope of Review or (ii) would
cause a non-compliance with the terms of this Agreement, Landlord’s
Representatives shall inform Tenant’s Representative of such noncompliance.
Upon Landlord’s Representative’s notification to Tenant’s Representative
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regarding such noncompliance, Landlord’s Representatives and Tenant’s
Representative shall jointly review the issue and if both parties reasonably agree
that there is such a noncompliance with any of the above, Tenant shall
immediately take all steps to cause the construction of the Project to comply with
all of the above in accordance with this Agreement. In the event that the
Landlord’s Representatives and the Tenant’s Representative do not agree that the
issue results in such a noncompliance with any of the above, then the Landlord’s
Representatives may request a meeting with Tenant, the Tenant’s Representative,
the Architect, the engineers, and/or the General Contractor, which parties must
attend (in person or by telephone) at a mutually agreeable time to discuss the
issue. In the event that the Landlord’s Representatives, after such consultations,
still reasonably believe there is a noncompliance with respect to the issue, Tenant
shall correct such matter or Tenant may seek to resolve the matter through
Expedited Dispute Resolution under Section 11.06.

(b) All entries upon the Site pursuant to this Section shall be at the
sole risk of the Landlord or County or their Agents, as appropriate, and shall
comply with all reasonable safety and identification requirements (specifically
including without limitation obtaining any identification or access badges in
accordance with any access control program), it being recognized that
construction sites present inherent risks of injury, particularly to visitors not
familiar with conditions on the Site, and Landlord and County, jointly and
severally shall Indemnify the Indemnified Tenant Parties against any Loss
resulting from any injury or property damage resulting from the actions of the
Landlord or County or their Agents during such entry upon the Site pursuant to
the provisions of this Section. Tenant may prohibit access to portions of the Site
that are unsafe, but shall have no liability to the Landlord or County or any
Agents for its failure to do so. Under no circumstances shall the Landlord or
County or their Agents issue any instructions or directives to supervisors, laborers
or other persons on the Site; all such instructions and directives shall be given
solely to Tenant or Tenant’s Representative; provided, however, nothing
contained in this paragraph shall be construed to prohibit the Landlord’s
Representative from notifying Tenant or the Tenant’s Representative of any
breach of this Agreement by Tenant, its Architect or contractors; and provided
further that nothing herein is intended to grant any independent right, not
otherwise created pursuant to this Agreement or applicable Laws, to issue any
instructions or directives to Tenant or Tenant’s Representative.

Section 5.06 Construction Signs and Barriers. Tenant shall require General
Contractor to provide appropriate construction barriers and construction signs and post
the signs on the Site during the period of construction. The size, design and location of
such signs and the composition and appearance of any non-moveable construction
barriers shall be in compliance with all applicable Laws. In addition, Landlord or the
County shall have the right to direct the posting of the Landlord’s or County’s standard
public improvement signage at locations reasonably acceptable to Landlord/County and
Tenant.
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Section 5.07 Damage and Destruction. If at any time between the
commencement of construction of the Project and the end of the Development Term, a
fire or other casualty damages or destroys the Site or Improvements, or any portion of the
Site or Improvements, the applicable provisions of the A&R Lease shall control, but in
any event Tenant shall be entitled to draw the proceeds of the insurance for such damage
or destruction and the parties shall mutually agree to an extended completion date for the
Project and any adjustments to the Project Costs which may be necessary due to
insufficient insurance proceeds. Upon the Parties’ mutual agreement on an extended
completion date and adjustment to Project Costs (if applicable), which the parties agree to
negotiate in good faith, Tenant shall remain obligated to complete construction of the
Improvements as set forth herein to the extent of available property insurance proceeds
and funds in the Disbursement Account.

Section 5.08 Construction Staging. [f, at any time during the Development
Term, Tenant needs staging areas on other Landlord or County property that Landlord or
County reasonably determines is available for such purpose, Tenant shall obtain
permission to enter from the Landlord or County on terms and conditions as are mutually
and reasonably acceptable to the Parties, including such insurance, surety and
indemnification requirements as Landlord or the County may determine are appropriate
for such entry.

ARTICLE 6
FINANCING OF THE PROJECT

Section 6.01 Project Funding. Costs of the Project shall be paid from the
Disbursement Account which will be funded by contributions made by other
governmental entities to fund the Project, Tenant Contribution, and any necessary
available amounts from the New Sales Tax as determined by Landlord and Tenant which
may be used for permissible uses. At all times, Tenant will ensure that there shall be
sufficient funds in the Disbursement Account to fund Project Costs. As set forth in
Section 6.08(c), all such funds once deposited into the Disbursement Account shall be
deemed funds of the County. The Landlord and County shall not have any responsibility
for depositing any additional funds into the Disbursement Account or otherwise
providing funds for the Project other than as set forth herein.

(a) Tenant’s Contribution. Tenant shall contribute funds, together
with the contributions made by other governmental entities, to complete at least
the Minimum Required Project Elements as part of the Project which are
estimated to require funds from Tenant of at least Three Hundred Million Dollars
($300,000,000.00), subject to changes in the contemplated other governmental
entities contributions; the Project’s design, specifications, features, and
requirements; or changes in economic conditions.

Section 6.02 Project Costs. All costs of the Project, whether or not such costs
exceed the Landlord’s Project Funds including the Tenant Contribution (as defined herein
and in the A&R Lease and hereinafter collectively referred to as the “Dedicated Project
Funds”), shall be paid from the Disbursement Account (the “Project Costs”) by Tenant
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as a limited agent for the County and Landlord pursuant to the terms of this Article 6, or
as otherwise expressly set out in this Agreement including Sections 12.01 and 12.02.
Tenant or any entity related to the Tenant, shall not be due any development fee or
similar fee related to the development of the Project. Project Costs shall include without
limitation the following:

(a) land planning, design, architectural and engineering costs incurred
by Tenant for preparation of plans, specifications and designs for the Project and
for appropriate construction administration oversight and assessments by the
Architect and engineers;

(b) costs incurred by Tenant to design, construct, equip and furnish the
Project, including but not limited to the amounts due Architect under the
Architect Agreement, including all changes and modifications thereunder,
amounts due any Construction Manager under any contract between Tenant and
Construction Manager, including all changes and modifications thereunder,
amounts due trade contractors or a General Confractor providing actual
construction work under contract with Tenant, including all changes and
modifications thereunder;

(c) costs for site work, demolition, site utilities, utility relocations or
other construction;

(d) costs of all premiums for all bonds and insurance that Tenant is
required to maintain or cause to be maintained in connection with the construction
of the Project including but not limited to any insurance it is required to maintain
or cause to be maintained under Section 5.04;

(e) water, sewer, power and other utility service fees, including tap
fees and connection costs, relating to the construction of the Project;

§3) fees and expenses of accountants, attorneys and consultants of
Tenant for services rendered in connection with the Project, including the fees and
expenses for programming services rendered in connection with the Project, and
fees and expenses in connection with the drafting and negotiation of the A&R
Lease, this Agreement and any related instruments, and agreements with any
person providing labor, services, equipment, materials or supplies for the Project;

(2) costs and expenses to obtain and furnish information, surveys, title
insurance and reports for the Project;

(h) costs and fees for appraisal and environmental services in
connection with the Project;

(1) costs for soil testing and other testing undertaken or performed in
connection with the design and/or the construction of the Project;
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(M any costs that are the responsibility of Tenant to abate and
remediate any hazardous environmental condition in connection with the Project
as required in this Agreement;

(k) any amounts paid to settle or satisfy claims not attributable to the
fault or negligence of Tenant;

D any losses, expenses or damages sustained by Tenant in connection
with the design and construction of the Project or this Agreement, not covered by
insurance to the extent such losses, expenses or damages are not attributable to the
fault or negligence of Tenant;

(m)  permit, license and inspection fees incurred by Tenant and the
costs of applying for, obtaining, appealing or complying with such permits,
licenses or inspections;

(n) fees and expenses of the General Contractor, subcontractors,
consultants and similar persons incurred by Tenant, directly or indirectly in
connection with the planning, design, engineering, construction, equipping and
furnishing of the Project;

(0) costs incurred by Tenant in complying with obligations imposed
upon Tenant, its consultants or General Contractor by this Agreement;

(p) costs incurred by Tenant in connection with removing, or
providing security for, any material lien or encumbrance that arose in connection
with the design, engineering, construction, equipping or furnishing of the Project;

() reasonable general and administrative expenses of Tenant allocable
to the administration or oversight of the activities contemplated in clauses (a)
through (p) above and incurred by Tenant in connection with the planning, design,
engineering, construction, equipping and furnishing of the Project;

() the cost of insurance procured by or on behalf of Tenant pursuant
to the terms of this Agreement;

(s) fines, penalties, cost of corrective actions, defense costs and fees,
indemnified expenses, costs of pursuing remedies against third parties and similar
expenses that are incurred by Tenant in pursuing its duties under this Agreement
and which do not arise out of the gross negligence or willful misconduct of
Tenant or its employees;

(t) fees and expenses of Tenant’s Representative;
(u) Predevelopment Costs; and

(v) other costs and expenses reasonably identified for payment or
reimbursement as “Project Costs” in Section 12.01, the M/WBE Workforce
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Policy and Program as Project Costs, the Final Project Budget, or on an approved
Requisition.

Project Costs shall not include any costs incurred by Tenant in connection with financing
the Tenant Contribution (as defined below) nor any costs related to Landlord’s
Representatives except as provided in Section 12.01.

Section 6.03 Landlord/County Costs. Unless otherwise provided in
Section 12.01, the administrative type costs of the Landlord Obligations (including the
costs for Landlord’s in-house engineer who will be one of the Landlord’s
Representatives) are not Project Costs and will be paid by Landlord or County
(collectively, the “Landlord/County Costs”) outside of the Dedicated Project Funds.

Section 6.04 Preliminary Project Budget; Final Project Budget.

(a) The Preliminary Project Budget setting forth the aggregate amount
of the projected total Project Costs is attached hereto as Exhibit B.

(b)  Landlord and Tenant acknowledge that, as of the Effective Date,
the Preliminary Project Budget represents the Parties” current expectations as to
the Project Costs except for the cost of the Public/Owner Representative as set
forth in Section 12.01 and the costs specifically referenced as “project costs” in
the M/WBE Workforce Policy and Program.

(c) With each Stage of Construction, Tenant shall prepare and submit
to the Landlord’s Representative for review any updates and revisions to the
Preliminary Project Budget, and, prior to the commencement of the final material
Stage of Construction, Tenant shall prepare and submit to the Landlord’s
Representative for review a final Project budget (the “Final Project Budget”),
which shall consist of an update to and revision of the then-current Preliminary
Project Budget, for review.

(d) Following Landlord’s review of the Final Project Budget, Tenant
shall have the right, from time-to-time, to update and revise the Project Costs in
the then-current Final Project Budget and to submit to the Landlord’s
Representative such update and revision, and from and after such submission to
the Landlord’s Representative such update and revision shall be deemed to be the
Final Project Budget and shall become a part of this Agreement as if originally
attached hereto; provided, however, that no Final Project Budget shall be
submitted by Tenant for Landlord’s review that would result in a Material Change
to the Final Project Program except to the extent such Material Change is
approved pursuant to Section 4.18.

Section 6.05 Tenant Responsibility for Cost Overruns. If and to the extent
that the actual Project Costs exceed the projected Project Costs as set forth in the Final
Project Budget, as the same may be modified pursuant to Section 6.03 above (“Project
Cost Overruns”), and subject to Tenant’s right to make scope and value engineering
adjustments under Section 4.18 (subject in all cases to no Material Changes or reduction
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of the Minimum Required Project Elements (Exhibit D) unless approved in accordance
with Section 4.18 hereof), Tenant shall be responsible for and pay for all such Project
Cost Overruns as and when incurred and/or shall deposit sufficient funds in the
Disbursement Account to pay for any such Project Cost Overruns on a timely basis when
required; provided, however, that if and to the extent that there are funds remaining in the
Disbursement Account, such remaining funds shall be used to fund any Project Cost
Overruns.

Section 6.06 Disbursement Account.

(a) Disbursement Account. As soon as reasonably possible after the
satisfaction of the conditions precedent set forth in Section 2.03 hereof (or
waiver, if applicable, and as provided in Section 2.03 hereof), Landlord shall
establish an account designated as the “Special Arrowhead Stadium Disbursement
Trust Account” or similar name (the “Disbursement Account”) at a depository
institution that has one or more branches located in the City as reasonably agreed
to by Landlord and Tenant. All earnings on funds held in the Disbursement
Account shall be treated in the same manner as the principal deposited in such
account, and such amounts will be available for disbursement in the same manner
and upon the same terms and conditions as the principal deposited in such
account.

(b) Landlord’s Project Funds and Tenant’s Contribution.

(1) Landlord’s Financial Commitments and Project Funds.
Landlord shall (a) make all funds available as provided under the A&R
Lease and any other contributions made to the County by other
governmental entities to fund the Project and (b) shall deposit the Tenant’s
Contribution (the “Landlord’s Project Funds”) to the Disbursement
Account.

(i)  Tenant Contribution. As set forth in Section 6.01, at all
times Tenant shall ensure that there are sufficient funds in the
Disbursement Account to fund Project Costs, and shall make all
contributions necessary to fund Project Cost Overruns (the “Tenant
Contribution”).

(c) Nature of the Disbursement Account. The Parties acknowledge
and agree that the Disbursement Account is a trust account and shall be dedicated
solely to the payment of Project Costs. The Disbursement Account shall not be
commingled with any other County, Landlord or Tenant funds. The
Disbursement Account shall be deemed funds of the County and shall be
administered and controlled by Landlord in accordance with the terms of this
Agreement as set forth below. Landlord shall provide a copy of all monthly
statements received in connection with the Disbursement Account to Tenant and
the County within a period of five (5) business days after receipt of such
statements.
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Section 6.07 Disbursements to Pay Project Costs; Requisitions. Funds shall
be periodically disbursed from the Disbursement Account for payment of Project Costs in
accordance with the following provisions:

(a)  Notwithstanding the following, the procedures set out herein may
be reasonably modified by agreement of the Parties from time-to-time to improve
the disbursement of funds for Project Costs.

(b) Tenant shall have the right, from time to time, to submit to
Landlord a draw request requesting that Landlord make a distribution of the
proceeds of the Stage of Construction Account to Tenant to reimburse or pay
Tenant the Project Costs incurred or due and payable by Tenant in connection
with the development and construction of the Project (each, a “Requisition”).
Each Requisition shall be accompanied by copies of invoices, cancelled checks or
such other backup documentation substantiating such costs incurred or due and
payable by Tenant. Upon receipt of a Requisition from Tenant, the Landlord shall
act on such Requisition pursuant to the procedures and within the time frames (the
“Disbursement Procedures”) set forth in Exhibit G attached hereto.

(c) Landlord agrees that Requisitions submitted by Tenant for
reimbursement of Project Costs may include the Predevelopment Costs.

Section 6.08 County Audit Rights. The County shall have the right to audit,
upon reasonable notice and, at their own expense, the Disbursement Account and all
expenditures paid therefrom. Upon reasonable prior notice and written request by the
County to the Landlord, the Landlord shall provide access to all records controlled by, or
in the possession or control of the Landlord (other than records subject to legitimate
claims of attorney-client privilege) directly relating to the Requisitions and the
Disbursement Account, to permit review of such records in connection with conducting a
reasonable audit of such draw requests. Tenant shall reasonably cooperate with the
assigned independent auditors (internal or external) in this regard. Audits under this
Section shall not occur more frequently than once every six (6) months; provided,
however, that if a material error has been detected, the Disbursement Account shall be
subject to audit at more frequent intervals (not more frequently than monthly), as deemed
appropriate by the auditing entity. The County shall provide a complete copy of the audit
report to the Tenant promptly following receipt of such report. Each party or entity shall
bear the costs incurred by it in connection with the audit rights in this Section, which
shall not be recoverable as Project Costs.

ARTICLE 7
COMPLETION

Section 7.01 Substantial Completion. = The Project shall be considered
“Substantially Complete” (or “Substantial Completion” has occurred) if (i) all
material aspects of the Improvements (excluding “punch list” type items, landscaping or
exterior finishes (to the extent that such finishes can not be applied due to weather
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conditions or would be damaged during the course of subsequent construction) and
hereinafter referred to as “Deferred Items”).

Section 7.02 Hosting of Sporting Events Prior to Substantial Completion.
Notwithstanding the provisions of Section 7.01 above, subject to the Project
Improvements in question meeting all applicable fire and safety codes, Tenant may,
pursuant to and under the provisions of the A&R Lease, continue hosting sporting events,
concerts and other events at the Project Improvements in question (together with
concession sales at the Leased Premises) prior to the occurrence of Substantial
Completion.

Section 7.03 Effect of Substantial Completion; Certificate of Completion.
Upon substantial completion of the Project, this Agreement will terminate, except for
completion and payment provisions of this Agreement regarding any Deferred Items and
other provisions to survive such terminations and except for provisions which otherwise
expressly survive the termination of this Agreement. Upon completion of all Deferred
Items, Landlord and Tenant will execute an instrument (the “Certificate of
Completion”) confirming the termination of this Agreement upon the written request of
either Party or the County.

ARTICLE 8
ENCUMBRANCES AND LIENS

Section 8.01 No Mortgage, Etc.

(a) No Mortgage of Fee. Tenant may not under any circumstance
engage in any financing or other transaction creating any mortgage, lien or other
encumbrance on the County’s fee interest, or Landlord’s leasehold interest, in the
Site, the Improvements or any other physical portion of the Project, except as set
forth in the A&R Lease.

(b) Security Interest in this Agreement. Except as permitted in this
Agreement or the A&R Lease, Tenant may not engage in any financing or other
transaction creating any mortgage or deed of trust, lien (including a mechanic’s
lien) or other encumbrance on Tenant’s interest in this Agreement.
Notwithstanding the foregoing, it is understood that Tenant may mortgage, assign,
grant a security interest in, pledge or otherwise encumber its interest in revenues
derived from the Project or Leased Premises as security for a loan or financing
obtained by Tenant or an Affiliate of Tenant or otherwise as permitted under the
A&R Lease. Landlord/County agrees to execute and deliver such documents and
to provide such assurances as may reasonably be requested by Tenant or its lender
in connection with any such financing.

(c) Effect of Unpermitted Mortgage. Any mortgage, encumbrance or
lien not permitted by this Article is a violation of this covenant on the date of its
execution or filing of record regardless of whether or when it is foreclosed or
otherwise enforced.
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(d) Contests. Tenant will be permitted to contest the validity or
amount of any tax, assessment, encumbrance or lien and to pursue any remedies

associated with such contest; provided, however, such contest and pursuit of

remedies does not subject the Site or any portion thereof to forfeiture or
foreclosure type sale.

ARTICLE 9
FURTHER ACTIONS; REASONABLENESS AND COOPERATION BY
PARTIES; TIME FOR CERTAIN ACTIONS

Section 9.01 Further Actions. Each Party, and the County, agrees to take such
further actions and to execute such additional documents or instruments as may be
reasonably requested by the other Party, or the County, to carry out the provisions of this
Agreement.

Section 9.02 Reasonableness and Cooperation by Parties. Except where
expressly stated to be in a Party’s, or the County’s, sole discretion, or where it is stated
that a Party, or the County, has the ability to act in its sole judgment or for its own uses or
purposes, wherever it is provided or contemplated in this Agreement that a Party, or the
County, must give its consent or approval to actions or inactions by the other Party or the
County or a third person in connection with this Agreement, unless otherwise required by
applicable Laws, such consent or approval will not be unreasonably withheld,
conditioned or delayed nor will any other determinations which must be made by a Party,
or the County, in the course of performing and administering this Agreement be
unreasonably made. Except as otherwise stated in this Section, the Parties, and the
County, each also agree to cooperate with and reasonably assist each other in good faith
in carrying out the provisions of this Agreement.

Section 9.03 Time for Certain Actions. If no time period is set hereunder for a
Party, or the County, to approve or consent to an action or inaction by the other Party, or
the County, or a third person, such approval shall be given or affirmatively withheld in
writing within ten (10) days after it is requested in writing or it shall be deemed given.

ARTICLE 10
ASSIGNMENT AND TRANSFER

Section 10.01 Prohibition Against Transfer of the Agreement. Except as
allowed in Section 8.01, Tenant may not sell, convey, assign, transfer, alienate or
otherwise dispose of all or any of its interest or rights in this Agreement, including any
right to develop the Site or otherwise do any of the above or make any contract or
agreement to do any of the same (“Transfer”), without in each instance obtaining the
prior written approval of Landlord and the County; provided, however, that (a) Tenant
may assign this Agreement to a subsidiary or an affiliated entity under common
ownership or control with Tenant and such assignment shall not constitute a Transfer and
(b) assignments, transfers and conveyance that are permitted under the A&R Lease shall
not constitute a Transfer.
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Section 10.02 Effect of Violation.

(a) Event of Default. Any Transfer made in violation of Section 10.01
shall be void, and shall constitute an Event of Default if such Transfer is not
rescinded upon notice by the Landlord pursuant to Section 11.01(g).

(b) No Release of Obligation. Except as expressly provided in the
A&R Lease or by the specific written approval of Landlord and the County,
which Landlord and the County may give or withhold in their sole discretion, no
Transfer will relieve Tenant from any obligations under this Agreement.

(c) Transfer by Landlord. Landlord may only transfer its interest in
and to its interests or rights under this Agreement to any Person to whom
Landlord may assign its rights under the A&R Lease as provided for in the A&R
Lease.

ARTICLE 11
DEFAULTS, REMEDIES AND TERMINATION

Section 11.01 Tenant Default.
The following constitute a “Tenant Default”:

(a) subject to Force Majeure: (i) Tenant fails to use reasonable
commercial efforts to cause the General Contractor to complete the Project in
accordance with the Project Schedule (subject to Tenant’s right to revise said
Project Schedule in accordance with Section 4.29 hereof) and the Final Project
Program; or (ii) Tenant abandons or substantially suspends construction of the
Project for more than sixty (60) consecutive days and any such failure,
abandonment or suspension continues for a period of thirty (30) days from the
date of written notice from Landlord as to failure to pursue construction,
abandonment, suspension, or failure of completion.

(b) Tenant fails to (i) pay any amount or amounts (including, but not
limited to, payment for Project Cost Overruns) required to be paid under this
Agreement at any time when due, and any such failure continues for fifteen (15)
business days following written notice from Landlord to Tenant, provided;
however, that Tenant shall have the right to contest the amount or propriety of any
amounts due to Landlord hereunder in accordance with Section 11.06 hereof, or
to contest the amount or propriety of any amounts due to any third party so long
as Tenant shall provide to Landlord assurances reasonably acceptable to Landlord
for the payment of such amounts upon the completion of such contest.

(c) Tenant files a petition for relief, or an order for relief is entered
against Tenant, in any case under applicable bankruptcy or insolvency law, or any
comparable law that is now or hereafter may be in effect, whether for liquidation
or reorganization, which proceedings are not dismissed or stayed within sixty (60)
days;
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(d)  awrit of execution is levied on Tenant’s interest in this Agreement
which is not released within sixty (60) days, or a receiver, trustee or custodian is
appointed to take custody of all or any material part of the property of Tenant,
which appointment is not dismissed within sixty (60) days:;

(e) Tenant makes a general assignment for the benefit of its creditors;

() Tenant fails to use commercially reasonable efforts to cause the
Architect or General Contractor to maintain insurance required pursuant to
Section 5.04 and such failure continues for thirty (30) days following written
notice from Landlord to Tenant; or

() there shall occur a Transfer in contravention of Artiele 10 that is
not terminated or rescinded within thirty (30) days of notice by Landlord to
Tenant.

Section 11.02 Special Cure Rights of Tenant and Remedies of Landlord.

(a) Subsection 11.02(a) Notice and Cure. If a Tenant Default shall
occur under Subsections 11.01(a), (b), (c), (), or (g) (collectively, a “Subsection
11.02(a) Tenant Default”), then Landlord shall, after delivery of written notice
and expiration of the applicable cure period provided under the applicable
subsection of Section 11.01, send written notice (a “Subsection 11.02(a)
Landlord Notice”) to Tenant and any lender of Tenant with a security interest
pursuant to Subsection 8.01(b) hereof of which Tenant has previously provided
to Landlord written notice thereof (the “Lender”) that such Subsection 11.02(a)
Default has occurred and Tenant and shall have ten (10) business days from and
after such Subsection 11.02(a) Landlord Notice to cure such default (the
“Subsection 11.02(a) Ten Day Tenant Cure Period”).

(b) Tenant Event of Default. If a Subsection 11.02(a) Tenant Default
shall have occurred and not been cured by either Tenant or any applicable Lender
within the Subsection 11.02(a) Ten Day Cure Period, then such failure to cure a
Subsection 11.02(a) Tenant Default shall constitute a “Subsection 11.02(b)
Tenant Default”. The occurrence of a Subsection 11.02(b) Tenant Default or a
Tenant Default under any of the Subsections 11.01(d) or (e) shall constitute a
“Tenant Event of Default.”

(c) Landlord’s Remedies Generally. Upon the occurrence and during
the continuance of a Tenant Event of Default under this Agreement, Landlord
shall have all rights and remedies provided in this Agreement. All of Landlord’s
rights and remedies shall be cumulative, and except as may be otherwise provided
by applicable Law, the exercise of any one or more rights shall not preclude the
exercise of any others.

(d) Specific Performance and Injunctive Relief. Landlord may
institute an action for specific performance and/or injunctive relief to the extent
allowed by applicable Laws.
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(e) Damages. Tenant shall be liable to Landlord/County for actual
damages provided, however, that: (i) Tenant shall not be liable for any
consequential or incidental damages or for exemplary damages, whether
Landlord’s action sounds in contract, tort or other legal theory; and (ii) Landlord
and County shall make reasonable efforts to mitigate damages.

Section 11.03 Events of Default — Landlord. The following constitute Events
of Default by Landlord (a “Section 11.03 Landlord Event of Default”):

(a) Landlord fails to disburse in accordance with a proper Requisition
from the Disbursement Account in accordance with Section 6.05 and Exhibit G
of this Agreement and such action continues for ten (10) business days following
written notice from Tenant to Landlord; or

(b)  Landlord fails to commence promptly, or after commencement
fails to prosecute diligently, the performance, of any of the Landlord Obligations.

(c) Landlord files a petition for relief, or an order for relief is entered
against Landlord, in any case under applicable bankruptcy or insolvency law, or
any comparable law that is now or hereafter may be in effect, whether for
liquidation or reorganization, which proceedings if filed against Landlord are not
dismissed or stayed within sixty (60) days;

(d) a writ of execution is levied on Landlord’s interest in this
Agreement which is not released within sixty (60) days, or a receiver, trustee or
custodian is appointed to take custody of all or any material part of the property of
Landlord, which appointment is not dismissed within sixty (60) days;

(e) Landlord makes a general assignment for the benefit of its
creditors;

63 without limiting any other provisions of this Section, Landlord or
County violates in a material respect any other covenant, or fails to perform any
other obligation to be performed by Landlord or County under this Agreement at
the time such performance is due, and such violation or failures continues without
cure for more than thirty (30) days after written notice from the Tenant to
Landlord and County specifying the nature of such violation or failure, or, if such
cure cannot reasonably be completed within such thirty (30) day period, if
Landlord or County does not within such thirty (30) day period commence such
cure, or having so commenced, does not prosecute such cure with diligence and
dispatch to completion within a reasonable time thereafter.

For purposes of this Article 11, a default or failure by the County under
this Agreement shall be considered a default or failure by Landlord under this
Agreement.

Section 11.04 Remedies of Tenant. Upon the occurrence of a Section 11.03
Landlord Event of Default, Tenant has the rights and remedies set forth below:
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(a) Suspension of Performance. Tenant, in its sole discretion, shall
have the right to slow down or suspend its performance under this Agreement
until such Event of Default has been cured by Landlord or County.

(b) Termination. In the event that (i) a Section 11.03 Landlord Event
of Default occurs under Section 11.03(a), (b) or (f) which has not been cured
within the thirty (30) days of the date of Tenant’s notice of default pursuant to
Section 11.03(a) (a “Subsection 11.03(a) Landlord Event of Default”), or (ii)
an Event of Default under Sections 11.03(c) through (e) has occurred (a
“Subsection 11.03(c) through (e) Landlord Event of Default”), Tenant may
terminate this Agreement by giving written notice to Landlord and County of such
termination (the “Landlord Termination Notice”). Termination of this
Agreement shall thereafter occur (x) on the date which is ten (10) business days
after the date of the Landlord Termination Notice with respect to a Subsection
11.03(a) Landlord Event of Default, and (y) on the date which is thirty (30) days
after the date of the Landlord Termination Notice with respect to a Subsection
11.03(c) through (e) Landlord Event of Default; provided, however, such
termination of this Agreement will be (A) cancelled if the Landlord or County
cures such Event of Default by the Landlord prior to the expiration of the
applicable grace period after the date of the Landlord Termination Notice, or (B)
suspended, pending the outcome of the expedited dispute resolution procedure set
forth in Section 11.06 below, if Landlord provides written notice to Tenant prior
to the expiration of the applicable grace period after the date of Landlord
Termination Notice that such party disputes whether an Event of Default by
Landlord actually exists. If the Landlord should lose the dispute resolution set
forth in Section 11.06, then the above suspension in this Section 11.04(b) shall be
terminated and the Landlord shall have ten (10) business days from the date the
Landlord receives notice of the determination of the resolution of the dispute in
order to cure such Event of Default. If Landlord fails to cure such default within-
such ten (10) business days after Landlord receives notice of such dispute
determination under Section 11.06 below, then this Agreement shall terminate at
the end of such ten (10) day period. If Landlord should win such dispute
resolution then the termination under Landlord Termination Notice shall be
cancelled. No act by Tenant other than giving notice of termination to Landlord
in writing shall terminate this Agreement. On termination of this Agreement, all
rights of Landlord under this Agreement shall cease. The A&R Lease shall
terminate simultaneously upon any termination by Tenant of this Agreement.

(c) Specific Performance or Injunctive Relief. Tenant may institute an
action for specific performance and/or injunctive relief to the extent allowed by
applicable Laws.

(d)  Damages. Landlord will be liable for actual damages, provided
that: (i) Landlord shall not be liable for any consequential or incidental damages
(including, but not limited to, lost profits); and (ii) Tenant shall make reasonable
efforts to mitigate damages.
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(e) Other Remedies. Subject to the limitations in Section 11.04(d),
Tenant is entitled to all other remedies permitted by law or at equity; provided,
however, that a limitation upon the circumstances under which a remedy may be
exercised under this Section 11.04 shall similarly limit the exercise of the same or
a similar right under any other law or at equity.

Section 11.05 General.

(a) Institution of Legal Actions. Subject to the limitations contained
in this Agreement, either Party (or the County) may institute legal action to cure,
correct or remedy any default, to recover damages for any default or to obtain any
other remedy consistent with the terms of this Agreement. Such legal actions
shall be instituted in the Circuit Court of Jackson County, Missouri, or, if
appropriate, in the United States District Court for the Western District of
Missouri, Western Division.

(b) Acceptance of Service of Process. In the event that any legal
action is commenced by Tenant against Landlord, service of process shall be
made by personal service upon the Executive Director of the Landlord, or in such
other manner as may be provided by law. In the event that any legal action is
commenced by the Landlord (or the County) against Tenant, service of process on
Tenant shall be made by personal service upon Tenant at the address provided for
notices or such other address as shall have been given to Landlord by Tenant
under Section 13.02, or in such other manner as may be provided by law, and will
be valid whether made within or outside of the State of Missouri.

(c) Rights and Remedies Are Cumulative. Except with respect to any
rights and remedies expressly declared to be exclusive in this Agreement, and
subject to other express limitations upon the amount or kind of damages or the
circumstances under which remedies may be exercised, the rights and remedies of
the Parties to this Agreement, whether provided by law, in equity or by this
Agreement, are cumulative. The exercise by either Party of any one or more of
such remedies will not preclude the exercise by it, at the same or a different time,
of any other such remedies for the same default or breach or of any of its remedies
for any other default or breach by the other Party. No waiver made by either
Party with respect to the performance, or manner or time of performance, or any
obligation of the other Party or any condition to its own obligation under this
Agreement will be considered a waiver with respect to the particular obligation of
the other Party or condition to its own obligation beyond those expressly waived
to the extent of such waiver, or a waiver in any respect in regard to any other
rights of the Party making the waiver or any other obligations of the other Party.

Section 11.06 Expedited Dispute Resolution

(a) Application of This Section. This Section 11.06 shall apply to any
disputes between Landlord (and/or the County) and Tenant concerning the
declaration of a Subsection 11.02(b) Tenant Default or a Section 11.03 Landlord
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Event of Default or as otherwise provided in this Agreement. In the event that
any dispute is of such a nature that the aggrieved party believes it will suffer
immediate irreparable injury unless immediate injunctive relief or specific
performance is granted, the aggrieved Party may proceed immediately to seek
appropriate judicial resolution of such dispute (including, but not limited to,
specific performance and/or injunctive relief) without first exhausting such
party’s remedies under this Section 11.06.

(b) Dispute Resolution Process. In the event that any declaration of a
Subsection 11.02(b) Tenant Default or a Section 11.03 Landlord Event of Default
arises under this Agreement or as otherwise provided in this Agreement, the
following procedure shall apply:

(1) The aggrieved Party (the “Initiating Party”) shall give
written notice to the other Party (the “Responding Party”) outlining in
reasonable detail the subject and nature of the declaration of an Event of
Default or such other dispute, along with any supporting documentation
(the “Dispute Notice”).

(i)  Within three (3) business days after the date of the Dispute
Notice, the Executive Director of Landlord and the Chairman or President
of Tenant, or such representative of Landlord or Tenant as their respective
Executive Director and Chairman/President shall so designate, shall meet
in person within five (5) business days of the date of the Dispute Notice
and negotiate in good faith to resolve the dispute (the “Initial Meeting”).

(iii) In the event that the meeting set forth in Seection
11.06(b)(ii) above is unsuccessful in resolving the dispute, then the
dispute shall be submitted to a committee consisting of three (3) people
(the “Dispute Committee”), one of whom shall be appointed by
Landlord, one of whom shall be appointed by Tenant, and one of whom
shall be appointed by the first two members of the Dispute Committee or,
if such two members cannot mutually agree upon a third member of the
Dispute Committee, then the two members will request the appointment of
a third member by the American Arbitration Association or similar
organization selected by the two initial members of the Dispute
Committee. The members of the Dispute Committee shall be unaffiliated
with either Party, and each member shall be an attorney with at least ten
(10) years of practice in construction law in the states of Missouri or
Kansas. Each of the Initiating Party and Responding Party shall have the
opportunity to present written evidence to the Dispute Committee
concerning the dispute, and shall be available to answer questions if
requested by the Dispute Committee. The Dispute Committee shall meet
within ten (10) days after its Initial Meeting and shall attempt to resolve
the dispute. A decision of a majority of the Dispute Committee shall be
binding and not subject to appeal.
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(iv)  In the event that the Dispute Committee is unsuccessful in
resolving the dispute within thirty (30) days after the Initial Meeting, then
the Dispute Committee shall appoint a retired judge with significant
expertise in the area(s) of the law at issue in the dispute to resolve the
dispute (the “Retired Judge”). In the event that the Dispute Committee
cannot, by majority rule, agree to the appointment of the Retired Judge,
then the Retired Judge shall be appointed by the Presiding Judge of the
Circuit Court of Jackson County, Missouri. The Retired Judge shall
review the Dispute Notice, any documentation submitted by the Initiating
Party and the Responding Party to the Dispute Committee, and any other
documentation prepared by the Dispute Committee, and shall make a
determination based on such evidence within fifteen (15) days after such
Retired Judge’s appointment. The Retired Judge shall have the authority
to order specific performance or mandamus relief if the circumstances so
warrant. The determination of the Retired Judge shall be binding and not
subject to appeal.

(V) The Dispute Notice, any information provided to the
Dispute Committee, the findings of the Dispute Committee, and all other
information concerning the dispute resolution process shall be kept
confidential to the fullest extent permitted by applicable Laws.

(vi)  The costs and expenses, including attorneys’ fees, of the
expedited dispute resolution process provided for in this Section 11.06
shall be borne equally by the Parties and shall not be considered a Project
Cost; provided, however, that the Dispute Committee or the Retired Judge
shall have the right to award, in connection with its decision, costs and
expenses of the expedited dispute resolution process to a Party.

(c) Possible Revision/Alternative Dispute Resolution Board. If
requested by Tenant during the Development Term, Landlord agrees to
reasonably consider and cooperate with Tenant in possibly revising the dispute
resolution provisions of this Section 11.06 to improve the handling and/or
timeliness of resolving disputes. This cooperation by Landlord shall include
consideration of a dispute resolution board composed of persons with construction
experience and expertise to decide any technical type disputes as they may arise
between Landlord and Tenant concerning the Project. Such dispute resolution
board may also be used to decide disputes by Tenant with the Architect, General
Contractor, trade contractors and the Royals of a technical nature if agreeable to
such other Persons in their sole discretion.

ARTICLE 12
SPECIAL PROVISIONS

Section 12.01 Public/Owner’s Representative. The Parties recognize and agree
that Public funds are to be invested in the Project which involves the improvement of the
Publicly owned Harry S. Truman Sports Complex. Therefore, the Parties agree that it is

{31312 /72437; 1014624.10 }
2095715v1 38

Error! Unknown document property name.

61



proper and desirable that the Public, Landlord and the County have an independent
professional and expert consultant to assist Landlord and the County in monitoring and
overseeing the design, development, construction and financial aspects of the Project to
assist in protecting the Public’s interest. For this purpose, as soon as reasonably possible
after the Effective Date, and pursuant to an RFQ Process and competitive bidding process
in which Landlord shall select the lowest and best bidder, and subject to required
confirmation by the Landlord/County 2/3 Approval Process, Landlord will select and
retain the appropriate person(s) or firm(s) to act as the Public/Owner’s Representative to
perform such functions as more fully described in Exhibit H attached hereto. The total
costs and expenses of the Public/Owner’s Representative shall be paid by Landlord out of
the Disbursement Account as Project Costs, provided that to the extent that the proposal
for such costs and expenses exceeds $500,000 in any particular twelve (12) month period,
then the Landlord/County shall meet with Tenant and cooperate with each party in good
faith to reduce such costs and expenses below such threshold.

Section 12.02 M/WBE Workforce Policy and Program. Landlord and Tenant
will separately carry out the M/WBE Workforce Policy and Program in the form attached
hereto as Exhibit I (the “M/WBE Workforce Policy and Program”). Landlord (and
the County) and Tenant shall continue to consult with, and to use reasonable efforts to
cause the General Contractor and all subcontractors, vendors, consultants and third party
contractors to consult with, recognized minority contractor representatives from time-to-
time during the Development Term with respect to implementation of the M/WBE
Workforce Policy and Program. The M/WBE and Workforce Coordinator shall be
selected in accordance with the M/WBE Workforce Policy and Program and pursuant to
the RFQ Process and bidding in Section 12.01 above. The total costs and expenses of the
M/WBE and Workforce Coordinator shall be paid by Landlord out of the Disbursement
Account as Project Costs during the Development Term, provided that to the extent that
the proposal for such costs and expenses exceeds $300,000 in any particular twelve (12)
month period, then the Landlord/County shall meet with Tenant and cooperate with each
party in good faith to reduce such costs and expenses below such threshold.

Section 12.03 Prevailing Wages. Tenant shall cause the General Contractor and
its subcontractors in constructing the Project to pay wages as required under Missouri’s
Prevailing Wage Law - RSMo Sections 290.210 — 290.340, inclusive (“Prevailing
Wages”). Tenant shall provide reports and documentation to Landlord to evidence its
payment of Prevailing Wages with each of its Requisitions as set forth in Section 6.07(b)
above. Prevailing Wages shall be applicable (i) to all batch and/or fabrication work on
the Leased Premises or performed offsite at a plant dedicated in a substantial degree to
the performance of the Project by Tenant or the General Contractor for use at the Leased
Premises and (ii) to all transportation of materials and supplies to or from the site of the
Project by the employees of the General Contractor and subcontractors in accordance
with applicable rules and regulations.

Section 12.04 Protections Against Work Stoppages. Tenant agrees to use its
reasonable efforts to prevent any slow-downs or work stoppages at the Project as a result
of any of its contractors, tradesmen, delivery services or materials suppliers for the
Project. Such actions shall include, without limitation, requiring any such contractors,
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tradesmen, delivery services or materials suppliers to use particular gates or entrances to
the Sports Complex (with necessary signage), negotiating reasonably and in good faith to
resolve any such work slow-down or work stoppage issues and, if necessary to prevent a
material adverse effect on the Project, including material delays, the replacement of any
such contractors, tradesmen, delivery services or materials suppliers.

ARTICLE 13
GENERAL PROVISIONS

Section 13.01 Force Majeure — Extension of Time of Performance.

(a) Effect of Force Majeure. For the purpose of any of the provisions
of this Agreement, including, without limitation, the Project Schedule (as such
Project Schedule may be revised from time to time in accordance with Section
4.29 hereof), neither Tenant, Landlord nor any successor in interest (the “Delayed
Party,” as applicable) will be considered in breach of or default in any obligation
or satisfaction of a condition to an obligation of the other Party, in the event of
Force Majeure.

(b)  Definition of Force Majeure. “Force Majeure” means events that
cause delays in the Delayed Party’s performance of its obligations under this
Agreement, or in the satisfaction of a condition to the other Party’s performance
under this Agreement, due primarily to causes beyond the Delayed Party’s
control, including, but not restricted to: acts of God or of the public enemy,
terrorist acts, malicious mischief acts of the government (including any delay in
the issuance of permits applicable to the Site or the Improvements) fires, floods,
tidal waves, epidemics, quarantine restrictions, freight embargoes, earthquakes,
unusually severe or adverse weather, delays of architects, design professionals,
contractors or subcontractors that are not caused by the fault of Tenant, the
unanticipated presence of Hazardous Materials or other concealed conditions on
the Site that would materially and adversely impair Tenant’s ability to construct
the Project, archeological finds on the Site, strikes, and substantial interruption of
work because of labor disputes, failure by Landlord without lawful excuse to
timely grant approvals hereunder, inability to obtain materials or services or
reasonably acceptable substitute materials or services (provided that Tenant has
ordered such materials or services on a timely basis and Tenant is not otherwise at
fault for such inability to obtain materials or services), any event entitling the
Architect, General Contractor or any trade contractor to an extension of time
under its contract with Tenant, unlawful detainer actions or other administrative
appeals, litigation or arbitration relating to the relocation of tenants licensees, or
others from the Site, or any Litigation Force Majeure or Regulatory Force
Majeure (defined below) or other administrative appeals, litigation and arbitration
relating to the construction of the Project (provided that the Delayed Party
proceeds with due diligence to defend such action or proceeding or take other
appropriate measures to resolve any dispute that is the subject of such action or
proceeding). In the event of the occurrence of any Force Majeure, the time or
times for performance of the obligations of Tenant or Landlord will be extended
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for the period of the delay. Notwithstanding anything to the contrary in this
Section, the lack of credit or financing for Tenant Contribution or responsibility
for Project Cost Overruns under this Agreement shall not be considered to be a
matter beyond Tenant’s control and therefore no event caused by a lack of such
financing in and of itself shall be considered to be an event of Force Majeure for
purposes of this Agreement.

(c) Definition of Litigation Force Majeure. “Litigation Forece
Majeure” means any action or proceeding before any court, tribunal, or other
judicial, adjudicative or legislative decision-making body, including any
administrative appeal, brought by a third party, (i) which seeks to challenge the
validity of any action taken by Landlord or County in connection with the Project,
including execution, and delivery of this Agreement or the A&R Lease and its
performance hereunder, the County’s approval, execution and delivery of any
resolution of, or other action by, Landlord or County approving the Landlord’s
execution and delivery of this Agreement, the performance of any action required
or permitted to be performed by the Landlord or County hereunder or any
findings upon which any of the foregoing are predicated or (ii) which seeks to
challenge the validity of any other Regulatory Approval. Performance by a party
hereunder shall be deemed delayed or made impossible by virtue of Litigation
Force Majeure during the pendency thereof, and until a judgment, order, or other
decision resolving such matter in favor of the party whose performance is delayed
has become final and nonappealable. Under no circumstances shall the delay
attributable to an event of Litigation Force Majeure extend beyond three (3) years
unless such limitation is expressly waived by both Parties. The Parties shall each
proceed with due diligence and shall cooperate with one another to defend the
action or proceeding or take other measures to resolve the dispute that is the
subject of such action or proceeding.

(d) Permits. If Tenant is diligently proceeding to obtain any necessary
building permits or other Regulatory Approvals for the Improvements, if
applicable, Force Majeure includes Tenant’s inability to obtain building permits
or other Regulatory Approvals (“Regulatory Force Majeure”). Tenant shall not
be required to proceed (but shall, at its sole option, have the right to proceed) with
any construction or other development activities pursuant to any so-called “at-
risk” building permit or any other Regulatory Approvals pursuant to which a
subsequent failure to obtain a full building permit or permanent Regulatory
Approval can result in any obligation to remove work completed or improvements
made pursuant to such “at-risk” permit or Regulatory Approvals.

(e) Regulatory Force Majeure. If any necessary Regulatory Approval
contains a requirement or condition of approval that requires the construction of
improvements upon real property other than the Site, the construction of which
improvements: (i) is not expressly specified in the Final Project Program, and (ii)
either: (A) in the reasonable opinion of Tenant, is likely to contribute to Tenant
Project Cost Overruns, or (B) requires entry upon property owned by third parties
whose consent cannot be obtained after using commercially reasonable efforts,
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then Regulatory Force Majeure includes Tenant’s appeal of such Regulatory
Approval and other efforts by or on behalf of Tenant to obtain the removal of the
objectionable requirement as a condition of approval.

Section 13.02 Requests for Approval; Notices.

(a) Requests for Approval. In order for a request for any approval
required under the terms of this Agreement to be effective, it shall state (or be
accompanied by a cover letter stating) substantially the following:

(1) the section of this Agreement under which the request is
made and the action or response required;

(i)  if applicable, the period of time within which the recipient
of the notice shall respond; and

(iii)  if applicable, that the failure to object to the notice within
the stated time period will be deemed to be the equivalent of the
recipient’s approval of or consent to the request for approval which is the
subject matter of the notice.

In no event shall a recipient’s approval of or consent to the subject matter
of a notice be deemed to have been given by its failure to object to such notice if
such notice (or the accompanying cover letter) does not comply with the
requirements of this Section.

(b)  Notices Generally. = Where any provision is made in this
Agreement for the giving of a notice or the making of a demand, such notice or
demand (hereinafter in this Section 13.02(b) collectively called a “notice™) shall
be in writing and shall be served as provided in this Section 13.02(b) (except that
if any express provision for the giving of any notice set forth elsewhere in this
Agreement conflicts with any provision of this Section 13.02(b), such other
express provision shall govern). Notices sent by a party’s counsel, or the
County’s special counsel, shall be deemed notices sent by such party or the
County, as the case may be.

(c) Notices to Landlord. All notices to Landlord under this Lease shall
be either delivered personally in hand or sent by U.S. certified mail, return receipt
requested, postage prepaid, or sent by a recognized overnight delivery service,
addressed to Landlord as follows:

Jackson County Sports Complex Authority
8501 Stadium Drive, Four Arrowhead Drive
Kansas City, Missouri 64129

Attn: Chairperson and Executive Director
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and with a copy to:

Jackson County, Missouri

415 East 12th Street

Kansas City, Missouri 64106

Attn: Office of the County Counselor

or at such other address or addresses as may from time to time hereafter be designated by
Landlord (or by County’s Counsel for its address) to Tenant by notice.

(d)  Notices to Tenant. All notices to Tenant under this Agreement
shall be either personally delivered in hand or sent by U.S. certified mail, return
receipt requested, postage prepaid, or sent by a recognized overnight delivery
service, addressed to Tenant as follows:

Kansas City Chiefs Football Club, Inc.
One Arrowhead Drive

Kansas City, Missouri 64129

Attn: Chairman of the Board

and

Kansas City Chiefs Football Club, Inc.
One Arrowhead Drive

Kansas City, Missouri 64129

Attn: President

or at such other address or addresses as may from time to time hereafter be
designated by Tenant to Landlord by notice.

(e) Effective Time of Notices. All notices delivered personally, or
sent by a recognized overnight delivery service, shall, for all purposes, be deemed
to have been given and served when so delivered. All mailed notices shall be
deemed to have been given and served three (3) days after being deposited in the
United States mail in the manner prescribed in the Sections set out above.

Section 13.03 Conflict of Interest. No member, official or employee of the
County or the Landlord may have any personal interest, direct or indirect, in this
Agreement nor shall any such member, official or employee participate in any decision
relating to this Agreement which affects her or his personal interest or the interests of any
corporation, partnership, company, association or other entity in which she or he is
interested directly or indirectly.

Section 13.04 Estoppel Certificates. Within ten (10) business days after notice
from another Party hereto, the other Party will execute and deliver to the requesting Party
an estoppel certificate certified by the non requesting Party executing it and containing
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the following information as to the Site and any Improvements, to the best of the
certifying Party’s knowledge and belief:

(a) whether or not this Agreement is unmodified and in full force and
effect (if there has been a modification of this Agreement the certificate shall state
that this Agreement is in full force and effect as modified and shall identify the
modification or, if this Agreement is not in full force and effect, the certificate
shall so state);

(b)  attach to the certificate a copy of this Agreement and any
modification thereof and the certifying party will certify that such copies are true,
correct and complete copies thereof;

(c) whether or not the certifying Party contends that the other Party is
in default under this Agreement in any respect;

(d) whether or not there are then existing set-offs or defenses against
the enforcement of any right or remedy of any Party, or any duty or obligation of
the certifying Party; and

(e) any other matter directly related to this Agreement and reasonably
requested by the requesting Party.

Section 13.05 Time of Performance.

(a) Expiration. All performance dates (including cure dates) expire at
5:00 p.m., Central Standard Time, on the performance or cure date.

(b) Weekends and Holidays. A performance date which falls on a
Saturday, Sunday or Jackson County Government holiday is deemed extended to
the next business day.

(c) Days for Performance. All periods for performance specified in
this Agreement in terms of days shall be calendar days, and not business days,
unless otherwise expressly provided in this Agreement.

(d) Time of the Essence. Time is of the essence with respect to each
required completion date in the Final Project Schedule, subject to the provisions
of Section 13.01 relating to Force Majeure.

Section 13.06 Interpretation of Agreement.

(a)  Recitals, Exhibits and Schedules. Whenever an “Exhibit” is
referenced, it means an Exhibit to this Agreement unless otherwise specifically
identified. All such Exhibits are incorporated into this Agreement by reference.
Recitals found at the beginning of this Agreement and its Exhibits (including any
attachments or schedules thereto) and any properly adopted amendments,
supplements or replacements thereto are incorporated herein by reference and are
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important and material parts of this Agreement. If any of the Exhibits required
hereunder are not available or completed upon the execution of this Agreement,
the validity of this Agreement shall not be affected thereby and the Parties agree
to use their reasonable best efforts to obtain or complete and reasonably agree to
such Exhibits as soon as possible after the execution of this Agreement and attach
the same to their respective copies of this Agreement.

(b) Captions. Whenever a section, article or paragraph is referenced, it
refers to this Agreement unless otherwise specifically identified. The captions
preceding the articles, sections and subsections of this Agreement and in the
Table of Contents have been inserted for convenience of reference only. Such
captions shall not define or limit the scope or intent of any provision of this
Agreement.

b 11

(c) Words of Inclusion. The use of the term “including,” “such as” or
words of similar import when following any general term, statement or matter
shall not be construed to limit such term, statement or matter to the specific items
or matters, whether or not language of non-limitation is used with reference
thereto. Rather, such terms shall be deemed to refer to all other items or matters
that could reasonably fall within the broadest possible scope of such statement,
term or matter.

(d) No Presumption Against Drafter. This Agreement has been
negotiated at arm’s length and between Persons sophisticated and knowledgeable
in the matters dealt with herein. In addition, each Party (and the County) has been
represented by experienced and knowledgeable legal counsel. Accordingly, this
Agreement shall be interpreted to achieve the intents and purposes of the Parties,
without any presumption against the Party (or the County) responsible for drafting
any part of this Agreement.

(e) Costs and Expenses. The Party on which any obligation is
imposed in this Agreement shall be solely responsible for paying all costs and
expenses incurred in the performance of such obligation, except as otherwise
provided in this Agreement.

) Agreement References. Wherever reference is made to any
provision, term or matter “in this Agreement”, “herein” or “hereof” or words of
similar import, the reference shall be deemed to refer to any and all provisions of
this Agreement reasonably related thereto in the context of such reference, unless
such reference refers solely to a specific numbered or lettered Article, section or
paragraph of this Agreement or any specific subdivision of this Agreement.

Section 13.07 Successors and Assigns. This Agreement is binding upon and
will inure to the benefit of the successors and permitted assigns of the Landlord and
Tenant, subject to the limitations on assignment set forth in Article 10. Where the term
“Tenant” or “Landlord” is used in this Agreement, it means and includes their respective
successors and assigns.
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Section 13.08 No Third Party Beneficiaries. This Agreement is made and
entered into for the sole protection and benefit of the Parties and their successors and
assigns. No other Person shall have or acquire any right or action based upon any
provisions of this Agreement except the County as otherwise specifically provided
herein.

Section 13.09 Real Estate Commissions. Tenant and Landlord/County each
represents to the other parties hereto that the representations engaged no broker, agent or
finder in connection with this transaction. In the event any broker, agent or finder makes
a claim, the Party through whom such claim is made agrees to Indemnify the other Parties
from any Losses arising out of such claim.

Section 13.10 Counterparts. This Agreement may be executed at different
times and in counterparts, each of which is deemed to be an original, and all such
counterparts constitute one and the same instrument. In proving this Agreement, it shall
not be necessary to produce or account for more than one such counterpart executed by
the Party against whom enforcement is sought.

Section 13.11 Entire Agreement. This Agreement, the A&R Lease, and other
contemporaneously executed agreements between the Parties or an Affiliate constitute the
entire agreement between the Parties with respect to the subject matter of this Agreement
and supersede all negotiations or previous agreements between the Parties with respect to
all or any part of the terms and conditions mentioned in or incidental to this Agreement.
No parole evidence of any prior of other agreement shall be permitted to contradict or
vary the terms of this Agreement.

Section 13.12 Amendment. Neither this Agreement nor any of its terms may be
terminated, amended or modified except by a written instrument executed by the Parties.

Section 13.13 Governing Law. The laws of the State of Missouri shall govern
the interpretation and enforcement of this Agreement except those pertaining the conflicts
of law.

Section 13.14 Extensions by Landlord. Upon the request of Tenant, Landlord,
acting through the Landlord’s Representative, may, by written instrument, extend the
time for Tenant’s performance of any term, covenant or condition of this Agreement or
permit the curing of any default upon such terms and conditions as it determines
appropriate, including but not limited to, the time within which Tenant shall agree to such
terms or conditions; provided, however, any such extension or permissive curing of any
particular default will not operate to release any of Tenant’s obligations nor constitute a
waiver of the Landlord’s rights with respect to any other term, covenant or condition of
this Agreement or any other default in, or breach of, this Agreement or otherwise affect
the time of the essence provisions with respect to the extended date or the other dates for
performance under this Agreement. Tenant shall have the right to rely upon any
extension of time executed by the Landlord’s Representative in writing without inquiring
whether Landlord has taken any necessary action to authorize such action.
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Section 13.15 Authority of Certain Persons. The Executive Director of
Landlord or his designee is authorized to execute on behalf of Landlord any closing or
similar documents and any contracts, agreements, memoranda or similar documents with
the State or any other state, regional or local entities or other Persons that are necessary
or proper to achieve the purposes and objectives of this Agreement and do not materially
increase the obligations of Landlord or County under this Agreement, if the Executive
Director determines, in consultation with Landlord’s counsel, that the document is
necessary or proper. The Landlord’s Executive Director’s signature on any such
document shall conclusively evidence such a determination by him or her.

Section 13.16 Attorneys’ Fees. If either Party fails to perform any of its
obligations under this Agreement or if any dispute arises between the Parties hereto
concerning the meaning or interpretation of any provision of this Agreement, then the
defaulting Party or the Party not prevailing in such dispute, as the case may be, shall pay
any and all costs and expenses incurred by the other Party on account of such default or
in enforcing or establishing its rights under this Agreement, including, without limitation,
court costs and reasonable Attorneys’ Fees and Costs; provided, however,
notwithstanding any other provision of this Agreement to the contrary, and except as
otherwise provided in Section 11.06, each Party will be responsible for one-half of the
costs and expenses incurred in connection with any expedited dispute resolution process
pursuant to Section 11.06 hereof. Any such Attorneys’ Fees and Costs incurred by either
Party in enforcing a judgment in its favor under this Agreement shall be recoverable
separately from and in addition to any other amount included in such judgment, and such
Attorneys’ Fees and Costs obligation is intended to be severable from the other
provisions of this Agreement and to survive and not be merged into any such judgment.

Section 13.17 Relationship of Parties. None of the provisions in this
Agreement shall be deemed to render Landlord or the County a partner in Tenant’s
business, or a joint venturer or member in any joint enterprise with Tenant.

Section 13.18 Severability. If any provision of this Agreement, or its
application to any Person or circumstance, is held invalid by any court, the invalidity or
mapplicability of such provision shall not affect any other provision of this Agreement or
the application of such provision to any other Person or circumstance, and the remaining
portions of this Agreement shall continue in full force and effect, unless enforcement of
this Agreement as so modified by and in response to such invalidation would be grossly
inequitable under all of the circumstances, or would frustrate the fundamental purposes of
this Agreement.

Section 13.19 Representations and Warranties of Tenant. Tenant represents
and warrants as follows, as of the Effective Date and as of the date of Delivery:

(a) Valid Existence: Good Standing. Tenant is a corporation duly
organized and validly existing under the laws of the State of Missouri. Tenant has
all requisite power and authority to own its property and conduct its business as
presently conducted. Tenant has made all filings and is in good standing in the
State of Missouri.
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(b)  Authority. Tenant has all requisite power and authority to execute
and deliver this Agreement and the agreements contemplated by this Agreement
and to carry out and perform all of the terms and covenants of this Agreement and
the agreements contemplated by this Agreement.

(c) No Limitation on Ability to Perform. Neither Tenant’s articles of
organization or bylaws, nor any other agreement or Law in any way prohibits,
limits or otherwise affects the right or power of Tenant to enter into and perform
all of the terms and covenants of this Agreement. Tenant is not a party to or
bound by any contract, agreement, indenture, trust agreement, note, obligation or
other instrument which could prohibit; limit or otherwise affect the same. No
consent, authorization or approval of, or other action by, and no notice to or filing
with, any governmental authority, regulatory body or any other Person is required
for the due execution, delivery and performance by Tenant of this Agreement or
any of the terms and covenants contained in this Agreement. There are no
pending or threatened suits or proceedings or undischarged judgments affecting
Tenant before any court, administrative body, or arbitrator which might materially
adversely affect the enforceability of this Agreement or the business, operations,
assets or condition of Tenant.

(d) Valid Execution. The execution and delivery of this Agreement
and the agreements contemplated hereby by Tenant has been duly and validly
authorized by all necessary action. Upon full execution of this Agreement, this
Agreement will be a legal, valid and binding obligation of Tenant, enforceable
against Tenant in accordance with its terms, except to the extent that such
enforcement may be limited by applicable bankruptcy, insolvency and other
similar laws affecting creditors’ rights generally. Tenant has provided to
Landlord a written resolution of Tenant authorizing the execution of this
Agreement and the agreements contemplated by this Agreement,

(e) Default. The execution, delivery and performance of this
Agreement (i) do not and will not violate or result in a violation of, contravene or
conflict with, or constitute a default under (A) any agreement, document or
instrument to which Tenant or any member is a party or by which Tenant’s assets
may be bound or affected, (B) any law, statute, ordinance, regulation, or (C) the
articles of organization or bylaws of Tenant, and (ii) do not and will not result in
the creation or imposition of any lien or other encumbrance upon the assets of
Tenant.

The representations and warranties in this Section shall survive any termination of
this Agreement.

Section 13.20 Representations and Warranties of Landlord. Landlord
represents and warrants as follows, as of the Effective Date and as of the date of
Delivery:
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(a) Valid Existence. Landlord is a political subdivision, duly
organized, validly existing and in good standing under the laws of the State of
Missouri, with full power and authority to conduct its business as presently
conducted and to execute, deliver and perform its obligations under this
Agreement.

(b) Valid Execution. Landlord has taken all necessary action to
authorize its execution, delivery and, subject to any conditions set forth in this
Agreement, performance of this Agreement. Upon the full execution of this
Agreement, this Agreement shall constitute a legal, valid and binding obligation
of Landlord, enforceable against it in accordance with its terms, except to the
extent that such enforcement may be limited by applicable bankruptcy, insolvency
and other similar laws affecting creditors’ rights generally.

(c) No Conflict. The execution, delivery and performance of this
Agreement by Landlord does not and will not conflict with, or constitute a
violation or breach of, or constitute a default under (i) the organizational
documents of Landlord, (ii) any applicable law, rule or regulation binding upon or
applicable to Landlord, or (iii) any material agreements to which Landlord is a

party.

(d)  No Litigation. There is no existing or, to Landlord’s knowledge,
pending or threatened litigation, suit, action or proceeding before any court or
administrative body affecting Landlord or the Site that would, if adversely
determined, adversely affect Landlord’s ability to perform its obligations under
this Agreement.

The representations and warranties in this Section shall survive any termination of
this Agreement.

Section 13.21 Effective Date. This Agreement shall become effective on the
date the Parties duly execute and deliver this Agreement following approval by the
County. Where used in this Agreement or in any of its attachments, references to “the
date of this Agreement,” the “reference date of this Agreement,” “Agreement date” or
“Effective Date” will mean the Effective Date determined as set forth above and shown
on the cover page and on Page 1 of this Agreement.

Section 13.22 Survival. In addition to these provisions especially stated to so
survive, all provisions of this Agreement which by their terms provide for or contemplate
obligations or duties of a Party which are to extend beyond the expiration or termination
of this Agreement (and the corresponding rights of the other Party to enforce or receive
the benefit of such obligations or duties), shall survive such expiration or termination.

ARTICLE 14
DEFINITIONS

For purposes of this Agreement, initially capitalized terms shall have the
meanings ascribed to them in this Article:
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“A&R Lease” as defined in Recital C.

“Affiliate” means, when used with reference to either Party to this Agreement,
any person or entity that controls a Party, that a Party controls or that is under common
control with a Party, whether by contract, ownership of stock or other means. The term
“control” means the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a Person.

“Agents” means, when used with reference to either Party to this Agreement or
any other Person, the members, officers, directors, commissioners, employees, agents and
contractors of such Party or other Person and their respective heirs, legal representatives,
successors and assigns.

“Agreement” means this Arrowhead Stadium Development Agreement, as it may
be amended in accordance with its terms, including all Exhibits.

“Approved Plans” shall mean and refer to the Schematic Drawings, final Design
Development Documents, Final Project Program, construction phase drawings and
specifications and such other documents as the Architect and other professionals may
prepare, setting forth in detail the requirement for the development and construction of
the Project as the same are approved by Landlord and Tenant (if and to the extent as
herein provided) as the same may be amended from time to time as provided for herein.

“Architect” as defined in Section 4.04.
“Architect’s Agreement” as defined in Section 4.04.
“Arrowhead Stadium?” as defined in Recital A.

“Arrowhead Stadium Expansion and Renovation Plan” as attached as Exhibit
E to the A&R Lease and as further modified as set forth on Exhibit A attached hereto.

“Attorneys’ Fees and Costs” means any and all reasonable attorneys’ fees, costs,
expenses and disbursements, including, but not limited to, expert witness fees and costs,
travel time and associated costs, transcript preparation fees and costs, document copying,
exhibit preparation, courier, postage, facsimile, long-distance and communications
expenses, court costs and the costs and fees associated with any other legal,
administrative or alternative dispute resolution proceeding, fees and costs associated with
execution upon any judgment or order, and costs on appeal.

“Building Compliance Procedures” as defined in Section 2.06.

“Business Day” or “business day” means a day which is not a Saturday, Sunday
or Jackson County government holiday.

“Certificate of Completion” as defined in Section 7.03.
“City” means the City of Kansas City, Missouri.
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“Competitive Bid Process” shall mean those processes and procedures
applicable to the County in procuring goods and services under Missouri State bidding
laws and applicable County Ordinances (Chapter 10). In obtaining bids under current
County bid procedures and approving contracts and change orders for the Project
reasonable best efforts will be taken to mitigate construction risks and costs, including
using or requiring guaranteed maximum price (“GMP”) contracts, payments and
performance bonds in an amount equal to the entire contracted amount of the respective
part of the work and builder’s all risk insurance.

“Construction Bond” as defined in Section 4.08.

“Construction Documents” shall mean the architectural drawings,
specifications, construction drawings, Approved Plans and other documents, as may be
amended from time to time pursuant to this Agreement, setting forth the design of the
Project and the requirements for its construction in sufficient detail for establishing the
costs for construction and the permitting and construction of the Project, but excluding
any contracts between the General Confractor and any contractor, subcontractor,
architect, engineer or consultant.

“Construction Manager” as defined in Section 4.05.
“Construction Materials” as defined in Section 4.27.
“County” as defined in the preamble to this Agreement.
“Dedicated Project Funds” as defined in Section 6.02.
“Deferred Items” as defined in Section 7.01.
“Delayed Party” as defined in Section 13.01(a).

“Design Development Documents” means such documents that (i) are a further
advancement of the Schematic Drawings, (ii) indicate in substantially greater detail than
the Schematic Drawings (but not as detailed as the Final Construction Documents) the
spaces within the Improvements, (iii) indicate the elements and functions that affect the
site work for the Project, (iv) indicate in substantially greater detail than the Schematic
Drawings (but not as detailed as the Final Construction Documents) the sections and
interior and exterior elevations, and (v) include more detailed outlined specifications and
systems narratives than those in the Schematic Drawings (but not as detailed as the Final
Construction Documents), all as contemplated by the Final Project Program and as
approved by Landlord and Tenant as herein provided. Any architectural plans or
drawings shall bear the seal of an architect registered in Missouri, if so required by
applicable Laws.

“Development Term” as defined in Section 1.04.

“Disbursement Account” as defined in Section 6.06(a).
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“Disbursement Procedures” as defined in Section 6.06(c) and set out on
Exhibit G.

“Dispute Committee” as defined in Section 11.06(b)(iii).
“Dispute Notice” as defined in Section 11.06(b)(i).

“Effective Date” as defined on the first page of this Agreement and in Section
13.21.

“Fvent of Default” means either a Landlord Event of Default or Tenant Event of
Default.

“Expedited Dispute Resolution” as defined in Section 11.06.

“Final Construction Documents” as defined in Section 4.19. Architectural
plans or drawings shall bear the seal of an architect registered in Missouri, if so required
by applicable Law.

“Final Designs” as defined in Section 4.06.

“Final Project Budget” as defined in Section 6.03(c).
“Final Project Program” as defined in Section 2.03(k).
“Football Stadium Revenue” as defined in Section 2.03(c).
“Force Majeure” as described in Section 13.01(b).

“General Contractor” as defined in Section 4.05 and which term includes a
Construction Manager at risk or other entity described in Section 4.05.

“General Contractor Agreement” as defined in Section 4.05.

“Governmental Authority” shall mean any federal, state or local governmental
body, or political subdivision or agency thereof, having jurisdiction over the Site.

“Hazardous Material” means any material that, because of its quantity,
concentration or physical or chemical characteristics, is deemed by any federal, state or
local governmental authority to pose a present or potential hazard to human health or
safety or to the environment. Hazardous Material includes, without limitation, any
material or substance defined as a “hazardous substance,” “pollutant” or “contaminant”
under the Comprehensive Environmental Response; Compensation and Liability Act of
1980 (“CERCLA”, also commonly known as the “Superfund” law), as amended, (42
U.S.C. Sections 9601 et seq.), any asbestos and asbestos containing materials whether or
not such materials are part of the structure of any existing Improvements on the Site, any
Improvements to be constructed on the Site by or on behalf of Tenant, or are naturally
occurring substances in, on, under or about the Site; and petroleum, including crude oil or
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any fraction, natural gas or natural gas liquids and any harmful mold or mold like
organisms.

“Hazardous Material Laws” means federal, state or local Laws or policies in
effect during the Term relating to Hazardous Material (including, without limitation, its
Handling, transportation or Release) or to human health and safety, industrial hygiene or
environmental conditions in, on, under or about the Site (including the Improvements)
and any other property including without limitation, soil, air, air quality, water, water
quality and groundwater conditions.

“Identity Rights” as defined in Section 4.28.

“Improvements” or “Project Improvements” mean all physical construction on
the Site as described in the Final Project Program and approved by Landlord/County as
provided for in this Agreement.

“Indemnified Landlord Parties” means Landlord and the County, including, but
not limited to, (i) all of the boards, commissions, departments, agencies and other
subdivisions of each such entity, (ii) all of the Agents of the Landlord and the County,
and (iii) successors and assigns of the Landlord and the County.

“Indemnified Tenant Parties” means Tenant, including, but not limited to, (i) all
of the Agents of Tenant, and (ii) permitted successors and assigns of Tenant.

“Indemnified Parties” means the Indemnified Landlord Parties or the
Indemnified Tenant Parties; as applicable.

“Indemnify” means indemnify, protect, defend and hold harmless.

“Infrastructure” means on-site sewer and utility improvements and other
infrastructure as identified in the Final Project Program.

“Initial Meeting” as defined in Section 11.06(b)(ii).
“Initiating Party” as defined in Section 11.06(b)(i).

“Invitees” means any Person invited onto the Site Area by Landlord, County,
Tenant, the Landlord’s Representative or the Tenant’s Representative but excluding fans,
employees or agents for game day or other events at the Sports Complex.

“Kauffman Stadium” as defined in Recital A.

“Landlord” or “Authority” as defined in the preamble to this Agreement.
“Landlord’s Final Designs Review Period” as defined in Section 4.11.
“Landlord’s Obligations” as defined in Section 5.02.

“Landlord’s Project Funds” as defined in Section 6.06(b).
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“Landlord’s Representatives” means an engineer employee of the Authority of
which Landlord will notify Tenant and the Public/Owner’s Representative selected by
Landlord for the Project subject to the Landlord/County 2/3 Approval Process. Landlord
may replace either of the then-acting Landlord’s Representatives from time-to-time upon
not less than five (5) business days’ prior written notice to Tenant but any new
Public/Owner’s Representative shall be subject to the Landlord/County 2/3 Approval
Process.

“Landlord’s Review Period” as defined in Section 4.10.
“Landlord’s Scope of Review” as defined in Section 4.13.
“Landlord Termination Notice” as defined in Section 11.04(b).

“Landlord/County” shall refer to a joint obligation or joint right of, or
determination to be made by, or with respect to, both Landlord and the County, as the
context indicates.

“Landlord/County 2/3 Approval Process” means with respect to the action in
question that, to the extent permitted by law, such action shall be subject to the approval
of a majority of the Jackson County Executive, the Chairman of the Jackson County
Sports Complex Authority, and the Chairman of the Jackson County Legislature. Any
such approval shall not be unreasonably withheld or delayed, and if neither Landlord nor
County shall deliver written notice of disapproval to the other requesting party
(specifying in detail the reasons for such disapproval) within ten (10) business days after
written notice to the other requesting party of the other requesting party’s action in
question, such action shall be for all purposes deemed approved.

“Landlord/County Costs” as defined in Section 6.02.

“Law” shall mean all present and future applicable laws, ordinances, rules,
regulations, permits, authorizations, orders and requirements, whether or not in the
contemplation of the Parties, which may affect or be applicable to the Site or any part of
the Site (including, without limitation, any subsurface area, use of the Site and the
buildings and Improvements on or affixed to the Site), including, without limitation, all
consents or approvals required to be obtained from, and all rules and regulations of, and
all building and zoning laws of, all federal, state, county and municipal governments, the
departments, bureaus, agencies or commissions thereof, or any other body or bodies
exercising similar functions, having or acquiring jurisdiction of the Site, and similarly the
phrase “Law” shall be construed to mean the same as the above in the singular as well as
the plural.

“Lender” as defined in Section 11.02(a).
“Litigation Force Majeure” as defined in Section 13.01(c).

“Loss” or “Losses” when used with reference to arty indemnity means any and
all claims, demands, losses, liabilities, damages (including foreseeable consequential
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damages), liens, obligations, interest, injuries, penalties, fines, lawsuits and other
proceedings, judgments and awards and costs and expenses (including, without
limitation, reasonable Attorneys’ Fees and Costs, and consultants’ fees and costs) of
whatever kind or nature, known or unknown, contingent or otherwise.

“M/WBE and Workforce Coordinator” as referred to in Section 12.02 and
defined in the M/WBE Workforce Policy and Program attached hereto as Exhibit I.

“M/WBE Workforce Policy and Program” as defined in Section 12.02 and
attached hereto as Exhibit I.

“Material Change” as defined in Section 4.18.

“Minimum Required Project Elements” as defined in Section 2.02(d).
“New Football Stadium Bonds” as defined in Section 2.03(c).

“New Sales Tax” as defined in the A&R Lease.

“NFL” shall mean the National Football League, or any successor or similar
association or organization which engages in professional Football.

“Original Lease” as defined in Recital C.

“Party” or “Parties” means Landlord and the Tenant, as a party to this
Agreement; and where so-indicated in this Agreement, the County as the owner of the
Sports Complex, as parties to this Agreement.

“Person” means any individual, partnership, corporation (including, but not
limited to, any business trust), limited liability company, joint stock company, trust,
unincorporated association, joint venture or any other entity or association, the United
States, or a federal, state or political subdivision thereof.

“Plans” as defined in Section 4.02.

“Predevelopment Costs” means the costs incurred by Tenant in developing the
Preliminary Project Program, or the design of the Project or goods, equipment or services
prior to the satisfaction of all contingencies provided in Section 2.03 herein.

“Preliminary Project Budget” means the approved budget for the construction
of the Project, a copy of which is attached hereto as Exhibit B and by reference made a
part hereof.

“Preliminary Project Program” as defined in Recital T and attached hereto as
Exhibit A.

“Preliminary Project Schedule” as attached hereto as Exhibit C.
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“Premium Rate” means a per annum rate of interest equal to 2% in excess of the
Prime Rate.

“Prime Rate” means the rate of interest indicated from time to time as the “prime
rate,” as published in The Wall Street Journal or its successor, or, in the absence of such
published rate therein, as published in such other reputable source as Landlord and
Tenant may reasonably select.

“Program and Schematic Designs” as defined in Section 4.06.
“Project” as defined in Recital F.

“Project Cost Overrun(s)” as defined in Section 6.04.
“Project Costs” as defined in Section 6.01.

“Project Schedule” shall mean the Preliminary Project Schedule as modified
from time to time.

“Public/Owner’s Representative” means that professional person or entity
described in Section 12.01 to assist Landlord/County in exercising their rights of review
and oversight of the Project as expressly set forth in this Agreement to protect the Public
and such governmental bodies with respect to the design and construction of the Project
and payments to contractors and service providers of Public monies.

“Regulatory Approval” means any authorization, approval or permit required by
any Governmental Authority having jurisdiction over the Site, including but not limited
to approvals by the City.

“Regulatory Force Majeure” as defined in Section 13.01(c).
“Released Party” as defined in Section 3.01(c).
“Releasing Party” as defined in Section 3.01(c).

“Remediate” or “Remediation” when used with reference to Hazardous
Materials means any activities undertaken to clean up, remove, contain, treat, stabilize,
monitor or otherwise control Hazardous Materials located in, on, under or about the Site
or which have been, are being, or threaten to be Released into the environment.

“Representative” means the Landlord’s Representatives or the Tenant’s
Representative, as appropriate.

“Requested Material Change” as defined in Section 4.09.
“Requisition” as defined in Section 6.06(c).

“Responding Party” as defined in Section 11.06(b)(i).
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“Retired Judge” as defined in Section 11.06(b)(iv).

“RFQ Process” shall mean a “request for qualifications” procedure to select a
particular type of services provider for the Project under such notices and procedures as
may be formulated by the entity selecting such provider and in all cases in accordance
with applicable Laws.

“Royals” as defined in Recital B.

“Royals Development Agreement” as defined in Recital G.
“Royals Existing Lease” as defined in Recital G.

“Royals Lease” as defined in Recital G.

“Royals Project” as defined in Recital G.

“Schematic Drawings” shall mean plans identifying spaces, elevations, site
plans, plot plans, topographical plans, and plans showing the location of the proposed
project in relationship to other properties and as defined in the Final Project Program and
as referred to in Article 4. Said plans and drawings shall bear the seal of an architect
registered in Missouri, if so required by applicable Law.

“Section 11.03 Landlord Event of Default” as defined in Section 11.03.
“Series 2006 Bonds” as defined in Recital D.
“Series 2014 Bonds” as defined in Recital D.

“Site” shall mean the Tenant’s Leased Premises as defined in the A&R Lease and
any other parts of the Sports Complex which are affected by work by Tenant on the
Project or must be temporarily used by Tenant as part of the development and
construction of the Project.

“Sports Complex” as defined in the preamble to this Agreement.
“Stage of Construction” as defined in Section 4.06.

“State” means the State of Missouri.

“Subsection 11.02(a) Landlord Notice” as defined in Section 11.02(a).

“Subsection 11.02(a) Ten Day Tenant Cure Period” as defined in Section
11.02(a).

“Subsection 11.02(a) Tenant Default” as defined in Section 11.02(a).

“Subsection 11.02(b) Tenant Default” as defined in Subsection 11.02(b).
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“Subsection 11.03(a) Landlord Event of Default” as defined in Section
11.04(b).

“Subsection 11.03(c) through (¢) Landlord Event of Default” as defined in
Section 11.04(b).

“Substantially Complete” or “Substantial Completion” as defined in Section
7.01.

“Tenant” or “Chiefs” as defined in the preamble to this Agreement.
“Tenant Contribution” as defined in Section 6.08(b)(ii).

“Tenant Default” as defined in Section 11.01.

“Tenant Event of Default” as defined in Section 11.02(b).

“Tenant’s Bid Package Review Period” as defined in Section 4.13(a).

“Tenant’s Representative” shall mean that person of which Tenant will notify
Landlord in writing. Tenant may replace the then-acting Tenant’s Representative from
time to time upon not less than five (5) business days’ prior written notice to Landlord.

“Transfer” as defined in Section 10.01(a).
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IN WITNESS WHEREOF, Landlord and Tenant have caused this Amendment to
be executed in their respective corporate names and attested by their duly authorized
officers and their respective corporate seals to be hereunto affixed, as of the date first
written above.

THIS AGREEMENT CONTAINS A BINDING MEDIATION/
ARBITRATION PROVISION IN SECTION 11.06 AS TO TENANT AND
LANDLORD, BOTH OF WHICH MAY BE ENFORCED BY THE PARTIES.

JACKSON COUNTY SPORTS
COMPLEX AUTHORITY.)

7]

o Fanl il

Name: Shawn Foster
Title: Chairman

ATTEST:

By: _
Printed Name:

APPROVED AS TO FORM:

ROUSE FRETS WHITE GOSS GENTILE RHODES, P.C.
e

By:
Printed Name: Lt e
Title: Counsel to the Authority

KANSAS CITY CHIEFS FOOTBALL
CLUB, INC.

. Aok o

Name: Mark Ijonovan -
Title: President

{31312/ 72437; 1014624.10 }
2095715v1 59 ‘{é

Wrmr! Unknown document property name.



COUNTY CONSENT AND AGREEMENT

In order to induce the Tenant named above and signing below to enter into the
foregoing Arrowhead Development Agreement to which this instrument is annexed (the
“Development Agreement”), and in consideration therefor, JACKSON COUNTY,
MISSOURI (the “County”) as of , 2024 consents, represents, warrants and
agrees as follows:

1. The County hereby consents to and approves of the foregoing
Development Agreement referred to therein and agrees that:

A. Landlord has the right under the County Master Lease referred to
in the A&R Lease described therein to enter into the Development Agreement upon the
terms, covenants, provisions and conditions therein contained and for the duration thereof
with respect to the development and construction rights and interests in the premises
granted to Tenant therein and to grant to Tenant such rights and interests.

B. No act which Landlord or Tenant is required or permitted to do
under the terms of the Development Agreement shall constitute a default under the
County Master Lease.

C. The County accepts the obligations imposed upon it in the
Development Agreement and the A&R Lease and agrees to fulfill such obligations as an
inducement to Tenant to enter into the Development Agreement, and the County
recognizes that Tenant shall only be required to perform the obligations imposed upon it
by the Development Agreement when all conditions under the Development Agreement
are satisfied.

D. The County hereby adopts all representations and warranties made
by Landlord to Tenant under the A&R Lease and the Development Agreement as its own
representations and warranties to Tenant. The County further adopts all obligations of
Landlord to Tenant under the A&R Lease and the Development Agreement as its own
obligations to Tenant.

E, Tenant shall have all rights and remedies against County that
Tenant has against Landlord under the Development Agreement and the A&R Lease.

2. If Tenant shall perform the obligations under the A&R Lease and the
Development Agreement on its part to be performed, the County further covenants and
agrees that Tenant’s rights under the Development Agreement shall not be adversely
affected in any way by reason of any default by the Royals under the Royals Lease or
Royals Development Agreement referred to therein or by reason of any action taken by
Landlord as landlord with respect to any default of the Royals under the Royals Lease or
Royals Development Agreement.

3. The County acknowledges and agrees that any modification to the Sales
Tax Extension without Tenant’s consent shall be considered an event of default under the
A&R Tease.
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4, The foregoing provisions of this County Consent and Agreement shall be
deemed to be covenants running with the land described in the A&R Lease of which
Tenant’s leasehold estate is a part and shall be binding upon, and inure to the benefit of,
the parties hereto and their respective successors in interest and permitted assigns as the
case may be.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be
duly executed and sealed the day and year first above written.

JACKSON COUNTY, MISSOURI
(Seal)

By:

Title: County Executive

ATTEST:

By:

Printed Name:
Title: Clerk of the County Legislature

APPROVED AS TO FORM:

County Counselor

JACKSON COUNTY SPORTS
COMPLEX AUTHORITY

(Seal)
)
By: . // W‘V{/ m

Name: Shawn Foster
Title: Chairman
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ATTEST:

By: . ’7—-—— ’
PrintedName:  #1. . phle
Title: Séefetmv-égwwpl M

APPROVED AS TO FORM:

ROUSE FRETS WHITE GOSS GENTILE RHODES, P.C.

Y I Hhii
l?ryh-lte ame: /v %d/ e Jidi £ Latscnllls
Title: V(o ([ Jo H, ALH.L%

KANSAS CITY CHIEFS FOOTBALL
CLUB, INC.

e Mand A

Name: Mhrk Donova‘nv
Title: President
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EXHIBIT A

PRELIMINARY PROJECT PROGRAM
ARROWHEAD STADIUM EXPANSION AND RENOVATION PLAN

The Preliminary Project Program contains the following renovation concepts:

New turf-covered Activation Zone built over the current site of Kauffian
Stadium.

New Upper Concourse Connection Bridge.

New Upper Concourse Canopy.

New VIP Stadium Entry Points.

New Sideline Clubs.

Larger Video Boards and new LED Ribbon Boards.

Upgraded TV, Connectivity, and Communications System Technology.
New End Zone Clubs and Suites.

New Concession Stands, Retail Spaces and Restrooms.

New Field Access Tunnel.

Renovate Suite and Club Lounges.

Convert Concessions Stands to modern Grab-n-Go Markets throughout the
general concourses.

Three (3) new Pedestrian Bridges.
New Dedicated Rideshare Zone.

New Parking Deck on south side of Arrowhead Stadium, Expanded Parking on
the north side of Arrowhead Stadium at the current site of Kauffman Stadium, and
Reoriented Parking Lots to improve pedestrian flow and tailgating experience.

Expanded Lot O RV Parking Lot to be paved and permanently lit with added
permanent restroom facilities.

The Preliminary Project Program is subject to modifications, changes and revisions as the
design and details of the Project are further designed and detailed and based upon budget
considerations and constraints.
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EXHIBIT B

PRELIMINARY PROJECT BUDGET

The Preliminary Project Budget is $800,000,000 as set forth below. The Preliminary
Project Budget is based on current valuations and estimated costs, and is subject to
modifications, changes and revisions as the design and details of the Project are further
developed; as well as changes in competitive bid markets or industry conditions; budget
considerations and constraints; or economic and/or regulatory conditions.

Upper Concourse Canopies $ 33,200,000
Relocate Visiting Team Locker Room $ 2,700,000
Field Tunnels $ 53,500,000
Lot E Parking/Commissary/Dock $ 94,400,000
LotM $ 47,700,000

Lot O

$ 15,200,000

Vehicle Access Gates

$ 13,200,000

Parking Lot Infrastructure Improvements

$ 31,600,000

Aprons and Plazas

$ 9,900,000

Rideshare Improvements

$ 14,500,000

Lower Bowl Field Club

$ 97,900,000

Lower Bowl Endzone Field Suites $ 56,600,000
Upgrade all Food Service Equipment $ 38,300,000
Improve/Increase Cooking Capabilities $ 7,600,000
Update/Upgrade Technology $ 50,000,000
Improve Site Sewer and Drainage $ 3,200,000
Capex Upgrades for Existing Interior Spaces $ 41,800,000
Voided Beam Repairs $ 98,100,000
Capex Upgrades to Existing Building $ 90,600,000
Total: $ 800,000,000
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EXHIBIT C

PRELIMINARY PROJECT SCHEDULE

Construction of the Project is anticipated to commence on or before February 1, 2028 and
is anticipated to be substantially completed on or before August 1, 2031. The
Preliminary Project Schedule is subject to modifications, changes and revisions as the
design and details of the Project are further designed and detailed.
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EXHIBIT D

MINIMUM REQUIRED PROJECT ELEMENTS

At a minimum, the Project shall include the following improvements to the Site:

1.

i - L

10.
11.

12.

New turf-covered Activation Zone built over the current site of Kauffman
Stadium.

New Upper Concourse Connection Bridge.

New Upper Concourse Canopy.

Larger Video Boards and new LED Ribbon Boards.

Upgraded TV, Connectivity and Communications System Technology.

New Concession Stands, Retail Spaces and Restrooms.

New Field Access Tunnel.

Convert Concessions Stands to modern Grab-n-Go Markets throughout the
general concourses.

New Pedestrian Bridges.
New Dedicated Rideshare Zone.

Expanded Parking on the south side of Arrowhead Stadium and the north side of
Arrowhead Stadium at the current site of Kauffman Stadium, and Reoriented
Parking Lots to improve pedestrian flow and tailgating experience.

Expanded Lot O RV Parking Lot to be paved and permanently lit with added
permanent restroom facilities.
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EXHIBIT E

ARCHITECT’S INSURANCE REQUIREMENTS

The Architect shall be required to procure and maintain professional liability
policies and workers’ compensation coverage with limits that are reasonable and
customary in the industry to the scope and type of the Project. Landlord and
County shall be included as additional insureds with respect to Architect’s liability
insurance policies (with the exception of Architect’s professional liability coverages).
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EXHIBIT F

GENERAL CONTRACTOR/CONSTRUCTION MANAGER
INSURANCE REQUIREMENTS

Coverage Limit
Worker’s Compensation Statutory
Employer’s Liability $2,000,000
General Liability $2,000,000 per occurrence/$4,000,000 aggregate
Excess Liability $50,000,000
Automobile $1,000,000
Professional Liability $10,000,000

In addition, Contractor or Owner shall procure and maintain property insurance or
builder’s risk insurance written on an “all-risk” completed value or equivalent
policy form and sufficient to cover the total value of the Project in accordance with
policies customary in the industry to the scope and type of the Project.
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EXHIBIT G

DISBURSEMENT PROCEDURES*

As costs are incurred by Tenant and Requisitions are submitted to the Landlord
for a draw from the Disbursement Account, those costs shall be subject to the following
certification and payment process, time being of the essence with respect to all of the

times, dates and time periods specified herein:

1. On or before the 1st business day of each month, the
Tenant or Tenant’s Contractors shall submit to Landlord, with a copy to
the individual or entity responsible for the certification of costs for the
Landlord (the “Landlord’s Representative” which may be the
Public/Owner Representative) a copy of each such Requisition (along with
the documentation required by Section 6.05 of the Development
Agreement);

2, On or before the 1st business day following the 15th day of
such month, the Landlord shall cause the Landlord’s Representative to
countersign and disburse such funds on or before the 20th day of such
month;

3. Notwithstanding anything to the contrary herein, if, within
thirty (30) days after submission of the Requisition by Tenant as provided
in (1) above, the Landlord’s Representative delivers to the Tenant written
notice that any portion of the costs specified in the Requisition is not
recommended for payment or reimbursement and the reasons therefore,
the Landlord and Tenant hereby agree to submit to Expedited Dispute
Resolution, in accordance with Section 11.06 of the Development
Agreement, whether such costs specified in the Requisition constitute
Project Costs to be paid from the Disbursement Account; provided,
however, in no event shall Landlord have the right to withhold
disbursement pending the initiation of, or any proceedings under, any
Expedited Dispute Resolution;

4. If the result of any Expedited Dispute Resolution is that any
of the costs specified in the Requisition did not constitute Project Costs
paid from the Disbursement Account, then Tenant shall be obligated to
repay such amounts disbursed that were expended for costs specified in
the Requisition that did not constitute Project Costs paid from the
Disbursement Account; and

5 If and to the extent that any costs included in a Requisition
have been incurred by Tenant but not paid to the contractor, supplier or
other payee, Tenant shall identify such costs and the Landlord shall have
the right to pay such costs directly to such contractor, supplier or other

payee.
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The form of Requisitions shall be substantially similar to AIA G702-1992
Document Form unless otherwise reasonably agreed to by Landlord and Tenant.

Requisitions shall be submitted, and the certification of costs shall be completed, based
on actual costs incurred in lieu of a percentage of work completed.

* This Form is subject to reasonably agreed to modifications by Tenant and Landlord to
improve the Disbursement Procedures.
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EXHIBIT H

PUBLIC/OWNER REPRESENTATIVE OVERSIGHT
RESPONSIBILITIES AND SERVICES

In General - Protect the public interest by reviewing and reporting on the overall quality,
budget and schedule of the Project.

Design and Preconstruction Phase
Responsibilities/Services

Review Schematic Documents as such documents are developed and report and
advise on their inclusion of all the Minimum Required Project Elements.

Review the Tenant’s Budget and cost estimates throughout design, report and
advise on their completeness and accuracy and inclusion of all the Minimum
Required Project Elements.

Review the Tenant’s design development and construction documents, report and
advise on their consistency with the approved facility program and preliminary
design and inclusion of all the Minimum Required Project Elements.

Review the Tenant’s procedures for the selection of General Contractors,
Construction Managers and Special Consultants, review and report on their
consistency with Jackson County and Sports Authority policy.

Review any proposed Project scope changes or value engineering
recommendations, report and advise on their relationship to the Budget and
Schedule, as well as, ongoing operational and maintenance costs and make certain
no unauthorized Materials Changes or deletion or material adverse effects on
Minimum Required Project Elements.

Review any alternate systems proposed by the Tenant, report and advise on their
relationship to the Budget and Schedule.

Review Project labor agreements and labor relations, report and advise on their
impact on Jackson County and Sports Authority policy.

Procurement Phase Responsibilities/Services

Review Project trades contract bidding policy and procedures, report and advise
on its consistency with Jackson County and Sports Authority policy, as well as the
Competitive Bidding and M/WBE Workforce Program and Policy.

Review the Bidding Documents to ensure that the Minimum Required Project
Elements are included.
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Construction Phase Responsibilities/Services

Make at least monthly (or as requested) oral and/or written reports to the Sports
Authority and Jackson County Legislature on the progress of the Project and any
concerns or issues.

Consult and work with the M/WBE and Workforce Coordinator to ensure
compliance by all necessary parties with the M/WBE Workforce Program and
Policy.

Review Construction Documents and Construction Bonds for compliance with the
Development Agreement.

Review Requisition payment requests from Disbursement Account(s) by
Tenant/Contractors pursuant to Disbursement Procedures of Article 6 and Exhibit
G of the Development Agreement and report any material problems or concerns
to Sports Authority and Jackson County, including any non-compliance with the
M/WBE Workforce Program and Policy.

Monitor the progress of the work for potential claims, and any potential impact on
the Sports Authority and Jackson County. Report on exposure and advise on
appropriate actions to mitigate those exposures.

Review any proposed changes in Project scope/value engineering in relation to
the original design, budget and schedule, evaluate, report and advise on their
necessity and accuracy and any possible impact on unapproved Material Changes
or Minimum Required Project Elements.

Monitor construction progress (and obtain reports from Architect and General
Contractor/Construction Manager) in relation to the construction Schedule, report
and advise on the progress of the work.

Assist in the close-out of the Project (and verification of “Completion™) by the
Tenant and coordinate the transfer of required close-out documents to the Sports
Authority and Jackson County.
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EXHIBIT I

M/WBE WORKFORCE POLICY AND PROGRAM

See Exhibit A to the Community Benefits Agreement between Jackson County and the Tenant.
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