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THIS AGREEMENT is made as of the Ist day of November, 1970,
between JacksoN COUNTY SPORTS COMPLEX AUTHORITY, a body corporate
and politic and political subdivision of the State of Missouri (hereinafter
referred to as “the lessor”), and Kansas City Caiers FoorsaLL CLUB, INC.,
a Texas corporation authorized to do business in Missouri (hereinafter
referred to as “the lessee™).

Jackson County, Missouri (hereinafter referred to as “the county™), is
constructing a sports complex consisting of a football stadium having a seat-
ing capacity for approximately 78,000 persons (hereinafter referred to as
“the football stadium™); a baseball stadium having a seating capacity for
approximately 42,000 persons (hereinafter referred to as “the baseball
stadium™); an unenclosed stadium plaza exhibition area located between the
two stadiums (hereinafter referred to as “the stadium plaza”); a central food
and employee service facility beneath the stadium plaza (hereinafter referred
to as “the central service facility”); parking facilities for approximately
16,000 cars; and access and circulation roadways on a tract of real estate

owned by the county, located in Kansas City, Jackson County, Missouri,
described as follows:

A tract of land located in Sections 19, 20, 29 and 30 Township
49 North, Range 32 West, in Kansas City, Jackson County, Missouri,
containing 306.61 acres, more or less, bounded on the South by the
northerly right-of-way line of the Chicago Rock Island and Pacific Rail-
road; on the West by a curved line which extends from the CRI&P
railroad Right-of-Way northerly to the Southerly curb line of
Reconstructed Leeds Road, said Westerly boundary line being located
20 feet outside and parallel to the continuous exterior curb line formed
by the Southwest Access Road to the Complex, a portion of the Main
peripheral roadway around the Complex, and the Northwest Access
Road to the Complex; on the North by the southerly curb line of
reconstructed Leeds Road and a property line established to provide
access from Reconstructed Leeds Road to the Missouri State Highway
Department Radio Tower; on the Northeast by the southwesterly right-
of-way line of U. S. Interstate Highway No. 70; and on the East by the
Westerly curb line of Reconstructed Blue Ridge Cut-off, the legal descrip-
tion of which tract is set forth in exhibit (A), attached to and made a
part of this agreement.



“the sports complex™).

The lessor wag created, and exists, pursuant to R. S. Mo, 1969 sections
64.920 to 64.950, as amended,

By agreement dated as of October 31, 1970, the county has leased the
Sports complex to the lessor and has granted to lessor the right to sublease
the sports complex, and the lessor has thereby agreed to issue and sel]

Lessee is a member of The American Football Conference of the
National Footbap League and owns the professional football team known
as the Kansas City Chiefs, which presently has a franchise o conduct
professional football games in the Greater Kansas City area.

Lessor desires to lease to lessee, and Iessee is desirous of leasing from
lessor the football stadium and relateqd facilities of the $ports complex upon
the terms and conditions herein set forth,

Lessor is contemporaneously leasing to Kansas City Royals Baseball
Corporation, a Missouri corporation, the basebal] stadium and related facili-

ties of the Sports complex, and Kangas City Royals Baseball Corporation is
hereinafter referred to as “the co-fenant™,

Now, THEREFORE, IT IS AGREED as Forrows:

Lessor hereby leases to lessee, and lessee hereby leases from lessor, the
premises described in article 1T hereof on the terms and conditions herein-
after set forth,



ARTICLE I

TERM

A. The initial term of this lease shall be for the period of 25 years
commencing on July 1, 1972 and ending on June 30, 1997, subject, however,
to the provision for extension and the provision for use of the football stadium
for an event prior to July 1, 1972, contained herein.

B. The lessee shall have the option of renewing the rights conferred
upon it by this agreement with respect to the occupancy and use of the sports
complex for an additional period of ten years (or such longer period as may
be determined pursuant to paragraph C) commencing upon the expiration
of the initial term (said additional period being hereinafter called the
“renewal term”). Said renewal option shall have been deemed exercised
only if, not less than one year before the expiration of the initial term, lessee
has served upon the lessor notice of its election to exercise said option. If the
lessee exercises said renewal option, all of the provisions of this agreement
shall be as fully effective during the renewal term as during the initial term,
except that: (1) the rent payable to the lessor by the lessee during each
year of the renewal term shail be determined in accordance with the provisions
of this agreement specifiying rent payable to the lessor by the lessee for the
renewal term; and (2) the lessee shall have no right of renewal for any
period after the expiration of the renewal term.

C. 1. If Quring the initial term there has been a delay in, or suspen-
sion of, occupancy as contemplated by the provisions of article I11 (Reim-
bursement of Advance Rent), and article XVIII (Force Majeure), or of any
one or more of them, then the initial term shall be extended for an additional
period equal to the sum of such periods of suspension as have occurred during
the initial term. Any such extension of the initial term shall be on the same
terms and conditions as those set forth in this agreement with respect to the
last year of the initial term, except that, if the lessee was required by the terms
and conditions of this agreement to continue the payment of rent during such
delay in, or suspension of, occupancy, and such payment was not reimbursed
as contemplated in article IIT (Reimbursement of Advance Rent) no rent
(basic or percentage) will be payable by the lessee to the lessor during that
part or all of the additional period attributable to delays in, or suspensions of,
occupancy during which the payment of unreimbursed rent continued.



3. If the renewal option is exercised and during the renewal term there
has been a suspension of this agreement pursuant to the provisions of article

of the renewal term shall be on the same terms and conditions as those set
forth in this agreement with respect to the last year of the renewa) term.

4. If at the date of termination of the renewal term there shall exist
a suspension of this agreement pursuant to the provisions of article XVIII
(Force Majeure) which began prior to said date of termination, then the
extension granted pursuant to C.3, shall begin on the date of the end of any

such period of suspension and not on the date of termination of the unex-
tended renewal term.

D. In the event of any extension of this lease for any period other than
& complete lease year or years, this lease shall be further extended to the
June 30 following the end of such extension so that the lease shall end at
the close of a complete lease year. (For example this lease is to commence
on July 1, 1972 and end on June 30, 1997. If possession of the leased
premises is not delivered to lessee until September 30, 1972, the lease term
shall end on June 30, 1998.) A “complete lease year” for purposes of this
paragraph D shall mean the one year period beginning on Tuly 1 in any
year and ending on June 30 of the following year.

E. Tf lessee uses the football stadium for events prior to July 1, 1972
whether the football stadium is completed or not the period from the time
of such use until July 1, 1972 shall be considered pre-completion use and shall

not shorten the term stated above nor shall it be deemed to be a part of the
term.
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ARTICLE I

PREMISES

A. 1. Pursuant to the county agreement the lessor will complete con-
struction of the sports complex premises to be leased to lessee {except for
those portions thereof which the lessee is required or permitted to construct
as provided in article IV). The sports complex shall be constructed in
accordance with and shall have the facilities shown on or described in the
plans and specifications listed and described in exhibit (B) annexed hereto,
and any change orders, amendments or modifications thereof and supplements
thereto made as hereinafter permitted. The plans and specifications described
in exhibit (B) as such plans or specifications are amended or changed as
hereinafter permitted, are hercinafter called the “construction plans”.

2. The lessor will have the right to adopt change orders or to amend
the construction plans and to construct the sports complex in accordance
with such change orders or amended plans, provided that the written consent

of the lessee has been secured, which consent shall not be unreasonably with-
held by the lessee.

3. The lessor will use all reasonable efforts to expedite the construction
and completion of the sports complex in accordance with the construction
plans, it being understood that it is desired by lessor and lessee that the

football stadium and its related facilities will be ready for use at the earliest
possible date.

4. The lessee’s officers, employees and agents shall have access to the
site of the work during the construction of the sports complex for the
purpose of inspecting the progress of construction and of planning the work
which the lessee is required or permitted to perform in, on or to the football
stadium as hereinafter in this agreement provided, except that the lessor
shall not be required to permit such access at a time when, or in an area
where, such access should not be permitted for reasons of safety.

B. 1. Commencing on the later of: the date of commencement of the
term specified in article T (Term); or the expiration of any delay in
occupancy as discussed in article TII (Reimbursement of Advance Rent),
the lessor grants to the lessee the exclusive right to occupy and use the foot-
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ball stadium, and its immediate environs, except those portions of such stadium
and environs designated on attached exhibit (C) as follows:

Spaces colored in yellow and reasonable access at all times thereto,

which spaces are conmstructed for, and intended for use of, the
lessor and the county.

Spaces colored in green and reasonable access at all times thereto,
which spaces are constructed for, and intended for the joint use
of, both the lessee and the co-tenant.

As used herein, the term “immediate environs”, which are leased exclusively

to lessee with the football stadium, shall be the walkways, driveways, grounds,
parking areas, and enclosures colored red on exhibit (C).

2. Commencing on the later of: the date of commencement of the
term specified in article I; or the expiration of any delay in occupancy as

discussed in article III, the lessor grants to the lessee the co-exclusive right
with the co-tenant to use and occupy:

Spaces, facilities and areas colored in green on exhibit (C); and
All areas of the sports complex, except for the football stadium and

its immediate environs and the baseball stadium and its immediate
environs. '

C. 1. In order to provide funds for the payment of the cost of the
completion of construction of the sports complex, the lessor intends to sell
and cause to be delivered to the purchasers thereof such aggregate principal
amount of the bonds as may be reasonable and necessary, bearing interest
and maturing as set forth in the resolution (hereinafter sometimes referred
to as “the bonds”), and the lessor will thereupon (a) deposit in a sinking
fund a sum equal to the accrued interest on the bonds paid by the purchasers
of the bonds together with a portion of the proceeds which, when added to
such accrued interest, will be equal to $1,280,000; and (b) deposit in the

construction funds created under the resolution the balance of the proceeds
received from the sale of the bonds.

2. The lessor will in the resolution authorize and direct the fiscal agent
to use the moneys in the general construction fund for the following purposes
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(subject to the provisions of this article regarding the investment of money
in the construction fund):

(a) Payment of the initial or acceptance fee of the fiscal agent, and
printing and engraving costs incurred in connection with the authorization, sale
and issuance of the bonds, the resolution and all other documents in connec-
tion therewith provided that each such payment shall be made only upon

receipt by the fiscal agent of a statement therefor approved in writing by the
lessor, and together with a bill therefor.

(b) Payment for labor, services, materials and supplies used or furnished
to complete the construction of the sports complex, all as provided in the
specifications therefor, payment for the cost of the acquisition of the neces-
sary equipment and the installation thereof, payment for the cost of the
construction, acquisition and installation of utility services and all real and
personal property deemed necessary in connection with the sports complex
and payment for the miscellaneous expenses incidenial to any of the foregoing
items; provided that each such payment shall be made only upon a written
order by the lessor accompanied by a contractor’s estimate or bill in the
amount specified in said order approved in writing by the lessor.

(c¢) Payment of the fees, if any, for architectural, engineering and
supervisory services with respect to the sports complex, provided that each
such payment shall be made only upon a written order of the lessor, accom-

panied by a bill in the amount specified in said order approved in writing
by the lessor.

(d) Payment to the fiscal agent, as such payments become due, of the
fees and expenses of the fiscal agent (as fiscal agent, bond registrar and paying

agent) and of any paying agent properly incurred under the resolution that
may become due during the construction period.

(e) Payment of expenses incurred with approval of the lessor or lessee,
as the case may be, in seeking to enforce any remedy against any contractor
or subcontractor in respect of any default under a contract relating to the
completion of construction of the sports complex.

(f) Payment of any other costs and expenses relating to the completion

of construction of the sports complex that may be approved in writing by the
lessor.
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(g) All moneys remaining in the general construction fund after the
completion of construction and after payment or provision for payment of all
other items provided for in the preceding paragraphs (a) to (f), inclusive,
and after provision for repayment of advance rentals as provided in article ITI
hereof, shall be paid into the surplus fund provided for in the resolution, except
for amounts retained by the fiscal agent, with the approval of the lessor for
payment of items not then due and payable, any balance remaining of such
retained funds after full payment of the cost of the completion of construction
to be paid into said surplus fund.

3. The lessor will in the resolution authorize and direct the fiscal agent
to use the moneys in the footbail construction fund for the following purposes:

(a) Payment for labor, services, materials and supplies used or furnished
to construct the additional improvements to the football stadium in the sports
complex, all as provided in the specifications therefor, payment for the cost
of the acquisition of the necessary equipment and the installation thereof,
payment for the cost of the construction, acquisition and installation of utility
services and all personal property deemed necessary in connection with the
additional improvements to the football stadium in the sports complex and pay-
ment for the miscellaneous expenses incidental to any of the foregoing items
including the premium on each surety bond required to be deposited with
the fiscal agent under any of the provisions of the resolution which relate
to the sports complex; provided that each such payment shall be made only
upon a written order by the lessor accompanied by a contractor’s estimate or
bill in the amount specified in said order and approved in writing by the lessor.

(b) Payment of the fees, if any, for architectural, engineering and
supervisory services with respect to the additional improvements to the football
stadium in the sports complex, provided that each such payment shall be
made only upon a written order of the lessor, accompanied by a bill in the
amount specified in said order and approved in writing by the lessor.

(c) Payment of any other costs and expenses relating to the construction
of the additional improvements to the football stadium in the sports compiex
that may be approved in writing by the lessor.

(d) All moneys remaining in the football construction fund after the
completion of construction and after payment or provision for payment of all
other items provided for in the preceding paragraphs (a) to {c), inclusive,
shall be paid into the football account provided for in the resolution, except
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for amounts retained by the fiscal agent, with the approval of the lessor for
payment of items not then due and payable, any balance remaining of such
retained funds after full payment of the cost of the completion of construction
to be paid into said football account.

4. The fiscal agent may advance moneys from the general construction
fund (including amounts retained under the preceding subsection (g) of
paragraph C2 of this article) to the lessor or a contractor acting as agent of
the lessor for use by the lessor or such agent in making any of the payments
referred to in the preceding subsections (b), (¢) or () of paragraph C2 of
this article, if there is furnished to the fiscal agent an agreement satisfactory
to the fiscal agent as executed by the lesﬁg
against any loss occasioned by the failure of the sports complex architects to
certify on or before the completion of construction that the amounts so
advanced have been used to make payments referred to in said subsections
(b}, {c) and (f) or are being retained in accordance with said subsection (g)
to make such payments.

5. The fiscal agent may advance moneys from the football construction
fund (including amounts retained under the preceding subsection (d) of
paragraph C3 of this article) to the lessor or a contractor acting as agent of
the lessor for use by the lessor or such agent in making any of the payments
referred to in the preceding subsections (a), (b) or (¢) of paragraph C3 of
this article, if there is furnished to the fiscal agent an agreement satisfactory
to the fiscal agent as executed by the lessee indemnifying the fiscal agent
against any loss occasioned by the failure of an architect (who may be the
sports complex architects) to certify on or before the completion of such
construction that the amounts so advanced have been used to make payments
referred to in said subsections (a). {(b) and (c) or are being retained in
accordance with said subsection (d) to make such payments.

6. Before any of the payments referred to in the preceding subpara-
graphs (b}, (c) and (f) of paragraph C2 of this article may be made, the
county shall certify to the fiscal agent that all of the county’s sports complex
general obligation bond funds (including interest earned thereon) have been
expended and the sports complex architects shall certify with respect to each
such payment: (a} that none of the iterns for which the payment is proposed to
be made has formed the basis for any payment theretofore made from the con-

Lo
indemnifying the fiscal agent-=", %3

/:a
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struction fund, and (b) that each item for which the payment is proposed to

be made is or was necessary or appropriate in connection with the completion
of the sports complex.

7. The lessee agrees to cooperate with the lessor in furnishing to the
fiscal agent the documents referred to in this article that are required to effect
payments out of the construction funds, and the lessor agrees to cause such
orders to be directed to the fiscal agent as may be necessary to effect pay-
ments out of the construction fund. Such obligation of the lessor is subject
to any provisions of the resolution requiring additional documentation with
respect to payments and shall not extend beyond the moneys in the construc-
tion funds available for payment under the terms of the resolution,

8. The completion of construction shall be evidenced to the fiscal agent
and the lessee by a certificate signed by the sports complex architects and
acknowledged by the lessor stating that, except for amounts retained by the
fiscal agent for costs not then due and payable as provided in subparagraph
(g) above, (i) construction of the sports complex has been completed substan-
tially in accordance with the specifications therefor and all labor, services,
materials and supplies used in such construction have been paid for, and
(ii) all other facilities necessary in connection with the sports complex have
been constructed, acquired and installed in accordance with the specifications
therefor and all costs and expenses incurred in connection therewith have
been paid. Notwithstanding the foregoing, such certificate shall state that
it is given without prejudice to any rights against third parties which exist at
the date of such certificate or which may subsequently come into being.

9. The firm of Kivett & Myers, Kansas City, Missouri, is hereby desig-
nated as the sports complex architects for the purpose of taking all actions
and making all certificates required to be taken and made by the sports
complex architects under the provisions of this agreement. However, the
lessee reserves the right to employ the firm of Lin Scott, Haylett & Associates,
or such other firm which may be employed by the lessee from time to time,
as architects, for the purpose of taking all actions and making all certificates
required to be taken and made by architects under the provisions of this
agreement with respect to the additional improvements to the football stadium
in the sports complex. In the event Kivett & Myers should be removed by
the lessor or should become unavailable or unable to take any action or make
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any certificate provided for in this agreement, other sports complex architects
who are acceptable to the fiscal agent shall thereupon be appointed by the
lessor. The fiscal agent shall not unreasonably withhold such acceptance.

16.  Any moneys held as a part of the general construction fund shall be
invested or reinvested by the fiscal agent as provided in the resolution. Interest
and other income received on moneys or securities in such construction fund
shall be withdrawn when received and deposited in the investment reserve

account and applied as provided in article I of this agreement and the
resolution.

11. Any moneys held as a part of the football construction fund shall
be invested or reinvested by the fiscal agent as provided in the resolution.

D. 1. In the event lessee requires additional parking facilities and
the lessor does not provide same, then in addition to the leased premises
described in the foregoing provision, the lessor will furnish to the lessee
sufficient additional premises upon which the lessee may construct, at the
sole cost and expense of the lessee, additional parking facilities for at least
3000 parking spaces. The land for such additional parking facilities will be
furnished by the lessor to the lessee at such time as the lessee furnishes to the

lessor reasonably sufficient documentation of the lessee’s need for such addi-
tional parking facilities.

2. If available for such additional parking facilities, when the lessee’s
need for the additional parking facilities arises, the lessor will make available
to the lessee for the construction of the additional parking facilities, a suffi-
cient portion of a tract of |and located in Section 19, Township 49 North,
Range 32 West in Kansas City, Missouri containing 80.69 acres, more or less,
bounded on the southwest by the northerly right of way line of the CRI&P
Railroad; on the northwest by the southeasterly right of way line of U. S.
Interstate Route No. 435; on the north by the south curb line of reconstructed
Leeds Road; on the northeast by a line 40 feet southwesterly and parallel to
the southwesterly curb line of the major access road from Leeds Road to
the Harry S. Truman Sports Complex; on the east by a line 40 feet westerly
and parallel to the westerly curb line of the main peripheral roadway around
the Sports Complex; and on the south by a line 40 feet northerly and parallel
to the northerly curb line of the Southwest Access Roadway connecting the
Harry S. Truman Sports Complex with Raytown Road, hereinafter referred
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to as “the 80-acre tract,” the legal description of which i set forth on exhibit
D attached hereto. In the event of the non-availability of a sufficient portion
of the 80-acre tract, the lessor will furnish to the lessee the best suited avail-
able land owned or controlled by the lessor or the county or which reasonably

can be acquired by any one of them sufficient in size for the construction
of a minimum of 3,000 parking spaces,

3. If the additional parking facilities are in fact constructed by the
lessee on the 80-acre tract, or a part of it, as herein contemplated and if the
lessor or the county subsequently have need for the land upon which such
facilities are constructed, the lessor agrees to furnish to the lessee an alternative
tract or tracts which constitute the best suited available land owned or con-
trolled by the lessor or the county or which reasonably can be acquired by
any one of them and the lessor agrees to construct thereon for the lessee at
the lessor’s cost and éxpense, a maximum of 3,000 passenger vehicle parking
spaces of a size and quality comparable to those on the 80-acre tract to
substitute for the parking spaces on the 80-acre tract, and, upon the comple-
tion of such construction by the lessor, the lessee will have no further right
to use or occupy the 80-acre tract or any part of it

4, The lessee’s gross receipts (as defined in article VI (Rent)) from
the additional parking facilities which are the subject of this article will be
separately accounted for by the lessee by totaling all parking receipts for
any event at the leased premises which exceed the maximun possible parking
receipts for the parking spaces (at the then current parking charge) initially
included and built as a part of the leased premises, and such excess receipts
will be first applied to reimburse the lessee for the lessee’s direct, out-of-
pocket costs and expenses of constructing the additional parking facilities.
When such costs and expenses have been recovered by the lessee, gross
receipts from such additional parking facilities will be treated the same as
other gross receipts of lessee from parking for purposes of determining any
percentage rentals due to the lessor from the lessee pursuant to article V1.

5. Any use or development by the county or the lessor, their agents,
employees, officials, lessees, assigns or anyone acting for or on behalf of or
by authority of the county or the lessor, of the 80-acre tract will not be
incompatible, in competition or result in scheduling conflicts with the lessee’s
use of the leased premises.
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ARTICLE M1

REIMBURSEMENT OF ADVANCE RENT

Lessor shall use its best efforts to have a fully completed football stadium
and reasonably necessary accessory and appurtenant facilities ready for use
in connection with lessee’s games on or before July 1, 1972, In the event of
the possibility or probability that the said stadium and facilities may not be
substantially completed on schedule, lessor will notify lessee at the earliest
possible date of such possibility or probability and of the then likely extent of
the delay in substantial completion, and will thereafter keep lessee advised
of any changes in the situation. In the event that the football stadium is not
substantially completed, ready for use, by the first scheduled pre-season home
game date of lessee's 1972 regular season, or that lessor does not advise
lessee in writing on or before April 1, 1972, that said stadium and facilities
will be substantially completed and ready by such first regular home game
date, lessee shall have the right to make arrangements for other playing
facilities for home games for all or any part of its 1972 season (including
Play-off and championship schedule, if anyj, provided, however, lessee will
not be relieved of its obligation to pay rent in accordance with article VI by
virtue of lessor’s failure to complete construction of the leased premises by
such date. In the event that the football stadium is not completed by lessee’s
first scheduled 1972 pre-season home game, or July 31, 1972 whichever is
earlier, a “delay in occupancy” within the meaning of article I will exist from
July 1, 1972, to the earlier of: the date of completion certified as hereinafter
set forth; or the date of first utilization by lessee as hereinafter described.
The lessor will apply the following funds to reimburse the lessee for rent paid

by lessee during the delay in occupancy, which application will be in the
order such sources of funds are set forth:

(a) Not less than 56% of any interest earned by temporary
investment of proceeds of revenue bonds issued by the lessor to finance

construction of the sports complex (funds in the investment reserve
fund referred to in the resolution);

(b) Not less than 50% of any funds remaining in the general
construction fund referred to in the resolution after completion of
all construction;
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(c) Not less than 50% of: any excess of any liquidated damages
paid to the county by construction contractors who default in their con-
tracts for the construction of the Sports complex over the county’s and

lessor’s direct out-of-pocket expenses, liabilities and obligations arising
from such defaults;

(d) Any remaining portion of the other 44%, 50% and 50%
respectively of the funds described in (a), (b) and ( ¢) not applied to
reimburse the co-tenant for rent paid by the co-tenant during a delay in

occupancy by the co-tenant under the provisions of the co-tenant's lease
from the lessor; and

(e) Percentage rentals referred to in article VI provided, however,
that such reimbursement out of percentage rentals shall be limited to
an aggregate amount which, when added to items (a} through (c) above
shall not exceed a maximum of $510,833.00, and provided further that

such reimbursement out of percentage rentals shall be subject to the pro-
visions of the resolution,

Notwithstanding anything in this Article IIT to the contrary the lessee
will not be reimbursed for advance rent for any one year in excess of
$510,833.00, nor shall the lessee be reimbursed for any rent payments de-
scribed on the Rent Schedule as being due on April 15 or October 15 of any
year.

If the lessee utilizes the leased premises for public, commercial sporting
events, exhibitions or other types of attractions, the leased premises shall be
deemed to be substantially complete on the date of the first such usage as
far as the rights of the lessor and lessee hereunder are concerned. In the event
of pre-completion use by the lessee as contemplated by paragraph E of article
I, no “delay in occupancy” will be deemed to exist within the meaning of
this article,

The lessor will furnish to the lessee a copy of the sports complex project
architects’ certificate of completion along with a certification of the lessor’s
concurrence that such completion has occurred.
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ARTICLE IV

CONSTRUCTION TO BE PERFORMED BY LESSER

Attached to, and made a part of, this agreement as exhibit (B) is a
listing of football stadium facilities which are to be construced at the expense
of the lessee. To the extent possible, the facilities to be constructed by the
lessee are identified by reference to the construction plans. Certain facilities
listed in exhibit (E) which are to be constructed at lessee’s expense are
presently included in the construction contracts entered into by the county,
and, with respect to those facilities already contracted for, lessee agrees to
promptly pay to the county the construction costs and architectural and
engineering fees expended by the county with respect to such facilities.

With respect to items listed in exhibit (E) which are not currently the
subject of executed construction contracts, lessee will make timely arrange-
ments for the construction of such facilities so that such facilities will be

available and ready for use upon completion of the construction of the

football stadium. Tn this connection, lesses may request that the construc-

tion of such facilities be included by change order in existing contracts
entered into by the county or that such construction be added to construction
contracts still to be let by the county, or lessee may independently contract
with others for any of such items.

Attached to, and made a part of, this agreement as exhibit (F), is a
listing of football stadium facilities which may, at lessee’s option, be con-
structed at lessee’s sole expense. If lessee desires, upon the request of
lessee, such optional facilities will be added by change order to existing
construction contracts entered into by the county or added fo future con-
tracts to be entered into.

The construction by or for lessee of the football stadium facilities
required to be provided by lessee at lessee’s expense as set forth in exhibit
(E} or the facilities which may be constructed by lessee at lessee’s expense
as set forth in exhibit (F) shall with respect to (1) structural soundness,
(2) quality of materials and construction, and (3) aesthetic conformity to
the football stadium be subject to the approval of (which approval shall
not be unreasonably withheld) and in ail respects coordination with the
sports complex project architects so as to insure that such construction does
not interfere, and proceeds harmoniously, with other construction of the
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sports complex, but such approval and coordination shall be at no cost or
expense to lessee except to the extent that lessee has already agreed, or
does hereafter agree, in writing.

In addition to the improvements hereinabove contemplated, lessee at
any time shall have the right to make additions, alterations or improve-
ments to the leased premises, provided lessee gives thirty (30) days’ written
notice to lessor together with copies of plans and description of said addi-
tions, alterations or improvements (for the purpose of showing compliance
to (1) through (6) below) and, provided, however, unless the lessor con-
sents in writing, or unless such addition, alteration or improvement is
expressly permitted by some other provision of this lease, no such addition,
alteration or improvement shall: (1) impair to any extent the structural
soundness of the football stadium, (2) interfere significantly with the use
of the baseball stadium, (3) interfere significantly with the use of the
common areas by the co-tenant, (4) significantly reduce the seating capacity
of the football stadium, (5) significantly reduce the number of parking
spaces in the parking areas of leased premises, or (6) materially alter the
quality, character, usefulness or attractiveness of any part of the leased
premises.

In addition to the improvements hereinabove contemplated, lessee at
any time shall have the right to make additions, alterations or improvements
to those areas of the football stadium not generally open to the public
use or view during events in the football stadium, provided only, however,
that no such addition, alteration or improvement shall impair to any extent
the structural soundness of the football stadium.

Unless otherwise agreed to in writing and subject to article XXV
(Default) and the other provisions of this article any such additions, alter-
ations or improvements constructed by lessee on the leased premises shall
at the end of the lease term or any renewal thereof become the property
of the county or its successor or successors.

The county, and/or the lessor at any time may construct a moving roof
over the stadiums, provided that the work in connection therewith is per-
formed at such times and in such manner as not to interfere significantly
with the use of the football stadium or any of the leased premises by
lessee in accordance with the other provisions of this lease.

The lessee will provide miscellaneous supplies, fixtures, equipment,
appliances, furniture, furnishings, including built-in objects of art, utensils,
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scoreboards and other articles for the operation of the football stadium
and the common use areas for the exhibition of football and any other event
including the sale or rental of concession items, operation of stadium clubs
and private suites, all of which items shall remain the property of the lessee.

Lessee shall not be required to remove any of said supplies, fixtures,
equipment, appliances, furniture, furnishings, including built-in objects of
art, utensils, scoreboards and other articles from the leased premises at the
expiration or termination of the term of this lease or any renewal thereof
but if same are removed lessee shall make reasonable repairs of damage
caused by any such removal from the leased premises.

Lessee shall have no right to remove from the leased premises at the
expiration or termination of the term of this lease any supplies, fixtures,
equipment, appliances, furniture, furnishings, utensils, signs, lockers or other

articles originally furnished by lessor or any replacements for any such
items originally furnished by lessor.

ARTICLE V
MEecuanICcS' Liens

Lessee shall not permit any mechanic’s, materialman’s or similar lien to
be filed against the leased premises or any improvement on the leased premises
on account of any work, labor or service performed by, or materials furnished
to, lessee or anyone holding or occupying the leased premises through or
under lessee, or any of their respective contractors or subcontractors. 1f any
such lien shall be filed against the leased premises or improvements thereon,
lessee shall, without cost or expense to lessor, forthwith cause the same to
be either (1) discharged of record; or (2) diligently contested, in which event
any final judgment or other process issued in such contest against lessee shall
be promptly paid and discharged before execution thereon.

Lessor shall not permit any mechanic’s, materialman’s or similar lien to
be filed against any part of the leased premises or any improvement thereon,
on account of any work, labor or service performed by, or materials furnished
to, lessor, the county, or any of its contractors or subcontractors. If any
such lien shall be filed against the leased premises or improvements thereon,
lessor shall, without cost or expense to lessee, forthwith cause the same either
to be (1) discharged of record; or (2) diligently contested, in which event
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any final judgment or other process issued in such contest against lessor
shall be promptly paid and discharged before execution thereon.

If the party whose work shall have resulted in the filing of any such lien
shall fail to take action as above provided, then the other party or the fiscal

fiscal agent, may pay the amount of such lien (subject to the foregoing rights
to contest the same) or of sych judgment, in which event, such other party or
the fiscal agent shall be entitled to reimbursement from the other party in the

amount of the payment plus interest at the rate of six percent (6% ) per
annum from the date of such payment.

ARTICLE VI
RENT

Lessee will pay to lessor a basic annual rental in the amounts and at
the times set forth on the RENT ScHEDULE attached hereto. During the
renewal term of this jease, if any, the basic annual rental will be $613,000.00
Payable in six equal monthly installments of $102,167 each beginning on
July 1 of each year and continuing through December.

In addition to the basic annual rental specified, lessee will pay to the
lessor within thirty-one days following the end of each twelve month period
commencing on July 1, 1972 or the date of Occupancy whichever is later
during the term hereof an annual percentage rental jn any such twelve month
period in which 8ross receipts, net of taxes, exceed $3,000,000. This
percentage rental will be computed as follows:

(a) Six percent of Bross receipts, net of taxes, in excess of
$5,000,000 up to $7,500,000; and

(b) Five percent of gross receipts, net of taxes, in excess of
$7,500,000,

If the initial term shall be extended so as to exceed twenty-five years
as provided for in paragraph D of article [ (Term), any percentage rental
due for the partial year of the term beyond twenty-five years, shall be com-
puted by applying a fraction the numerator of which is the number of months
in such partial year and the denominator of which is twelve to the $5,000,000
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and $7,5C0,000 figures above and thereby prorating the percentage rentals
for such partial year.

“Gross receipts” for the purpose of (a) and (b) above shall include,
and shall be limited to, (1) the gross amount received for admissions or
the right to admissions to or for professional football games exhibited by
lessee in the football stadium and which remain after first deducting there-
from any tax or taxes as hereinafter defined; (2) the gross amount received
for admissions or the right to admission to or for any event exhibited by the
lessee in the football stadium or leased premises other than the football
stadium and which remains after first deducting therefrom any tax or taxes
hereinafter defined; (3) the gross income received by lessee from the use of
the parking areas for parking of automobiles and other vehicles and which
remains after first deducting therefrom any tax or taxes as hereinafter defined
{except as excluded by paragraph D of article 1T (Premises)); (4) all amounts
received by the lessee as rentais for the use of the football stadium or any
part of the leased premises for any event exhibited by others than lessee and
which remain after first deducting therefrom any tax or taxes as hereinafter
defined; {3) the gross amount received from all concession sales {excluding
stadium club concession sales) such as, for example, food, beverages, seat
cushions, novelties, souvenirs, etc., or the rental of any item of personal
property such as, for example, seat cushions, binoculars, etc., in the football
stadium, except amounts received from (a) the sale of programs, yearbooks
and other club publications and advertising space or rights in respect to such
programs, yearbooks and other club publications, (b) from any sale or lease
of rights to private suites (other than admission tickets for private suite
seats), (¢) from the sale of stadium club memberships and the sales of food,
beverages and other items from the stadium club; and (6) the gross income
received by the lessee from pay television (as hereinafter defined) within a
radius of 75 miles from the sports complex.

Gross receipts shall not include any amounts received by lessee by virtue
of the broadcast, rebroadcast, reproduction, transmission or dissemination
by radio, television (other than pay television as hereinafter defined),
telegraph, telephone, or other method of reproduction, transmission, com-
munication, or exhibition of or from all events held, exhibited or played
within the leased premises.

“Gross receipts, net of taxes” shall mean “gross receipts” as above defined
less any tax or taxes in effect at any time during the term of this agreement,
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whether imposed by the City of Kansas City, Missouri, the county, the State
of Missouri, the United States of America, or any other governmental
authority, which is computed on or fixed by reference to any amount which
constitutes part of gross receipts and which is required to be collected by
the lessee (and its concessionaires, if any) from those from whom £ross
receipts are collected or received, irrespective of whether such tax may be
included in the price of admission or is required to be separately stated and
irrespective of the name (e.g., excise tax, sales tax, etc.) by which such tax
is denominated.

With respect to the definition of “gross receipts” set forth above, games
and other events exhibited by lessee shall include games and other events
exhibited by: (1) subsidiary corporations controlled by lessee; (2) share-

The term “pay television” for purposes of this article shall mean any
method of transmitting live television signals of events by lessee at the leased
Premises in connection with which a charge is made to the receiver or viewer
for the reception of signals in a final useable form, Pay television shall
include, without limitation of the generality of the foregoing, live telecasts in
theatres to which viewers pay an admission charge, cable and CATY systems,
and metered, subscriber or so-called “pay-as-you-see” home teievision.

In the event of any pre-completion use under article 1E, the lessee will
pay to iessor rent in the amount of five percent (5% ) of gross receipts and
this will be the only rent owed by lessee for such use.

Lessee shall keep adequate books and records in accordance with sound
accounting principles which will correctly reflect gross receipts and all books

by the county auditor or any reputable certified public accountant designated
by the county, the lessor or the fiscal agent. This right of audit or examination
shall not, however, extend to any unrelated books and records of lessee. It
is understood and agreed that the audit or inspection by the county auditor
or other reputable certified public accountant as aforesaid is for the purpose
of verifying rent due the lessor and the audit and verification does not make
said computation of gross receipts and said books and records a public record
of the county.

Subject only to the provisions of article XXV (Defauit) hereof, in the
event the lessee should fail to make any of the payments required in this
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Acrticle, the item or installment so in default shall continue as an obligation of
the lessee until the amount in default shall have been fully paid, and the lessee
agrees to pay the same with interest thereon at the rate of six per centum
(6% ) per annum until paid.

During any period when any of the bonds are outstanding, the rent
provided for in this article shall be paid directly to the fiscal agent for the
account of the lessor and will be deposited by the fiscal agent in the funds
and accounts created under the resolution at the times and in the amounts
prescribed therein,

The obligations of the lessee to make the payments required in this
article and to perform and observe the other agreements on its part contained
in this lease shall be absolute and unconditional, except as herein otherwise
provided, and, in any event, such rental payments shall not be subject to
diminution by set-off, counterclaim, abatement or otherwise until such time as
the principai of and interest and premium, if any, on the bonds shali have been
fully paid or provision for the payment thereof shall have been made in accord-
ance with the resolution. Except as otherwise provided in this lease, lessee
will not terminate this lease for any cause including, without limiting
the generality of the foregoing, any acts or circumstances that may
constitute faillure of consideration, eviction or constructive eviction, de-
struction of or damage to the leased premises, commercial frustration of
purpose, any change in the tax or other laws of administrative rulings of
or administrative actions by the United States of America or the State of
Missouri or any political subdivision of either, or any failure of the lessor to
perform and observe any agreement, whether express or implied, or amy
duty, liability or obligation arising out of or connected with the lease. Nothing
contained in this article shall be construed to release the lessor from the
performance of any of the agreements on its part herein contained; and
in the event the lessor shall fail to perform any such agreement on its part,
the lessee may institute such action against the lessor as the lessee may deem
necessary to compel performance or recover its damages for nonperformance,
provided that no such action shall (i) violate the agreements on the part of
the lessee contained in the first sentence of this paragraph, or (ii) diminish
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the amounts required to be paid by the lessee pursuant to this article hereof,
The lessee may, however, at its own cost and expense and in its own name
or in the name of the lessor, prosecute or defend any action or proceeding
or take any other action involving third persons which the lessee deems rea-
sonably necessary in order to secure Or protect its right of possession, occu-
pancy and use hereunder, and in such event the lessor hereby agrees to coop-
erate fully with the lessee and to take all action necessary to effect the substi-

tution of the lessee for the lessor in any such action or proceeding if the lessee
shall so request.

ARTICLE VII

LESSEE’S RIGHT To Use

Except as limited by article XIIT (Conflicts and Arbitration) which
requires the lessee to cooperate with the co-tenant in lessee’s usage of the
common areas of the leased premises and except as provided in article VIII
(Civic and Charitable Use) the leased premises shall be under the manage.-
ment and control of the lessee and the lessee shall have the right to use,
occupy, possess, enjoy, and rent the leased premises or any part thereof for
any and all lawful purposes, and to allow others to use, occupy, possess and
enjoy the leased premises or any part thereof for any and all lawful purposes.

Unless consented to in writing by the lessor (which consent will not
unreasonably be withheld) lessee shall not, during the term of this agreement
Or any extension thereof, except as otherwise provided herein (where the
leased premises may be incomplete or damaged so as to be unusable), play
or conduct professional football “home” games during the exhibition, regular
play-off or championship season other than in the football stadium.

Lessee shall have the exclusive right to broadcast, re-broadcast, repro-
duce, transmit or disseminate by radio, television, telegraph, teiephone, or
other method of reproduction, transmission, communication, or exhibition of
all or any part of the events held, exhibited, or played within the leased
premises. Except with fespect to pay television (as provided in article VI
(Rent) ) the lessor will not share in the lessee’s receipts from such broadcasis
or from the exercise or sale of any such rights, including revenue from adver-
tising related or connected therewith.

Prices charged by the lessee for tickets, parking and concessions will
conform generally to, and be competitive with, prices charged in other cities
having a professional sports franchise similar to that owned by the lessee.
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The lessor reserves the right of reasonable use of, and reasonable access
on and across: The 20-foot strip abutting the 80-acre tract to the east of the
80-acre tract; the access and circulation roadways abutting such 20-foot
strip; and the access and circulation roadways abutting the 80-acre tract.

The lessor’s right of use and access shall be consistent with the other pro-
visions of this lease.

ARTICLE VII1

Civic AND CHARITABLE Use

The lessee in association with the co-tenant agrees to cooperate with the
lessor and the county with regard to the use of the leased premises for civic
and charitable purposes. The lessee, the co-tenant, the lessor, and the county
must all consent to any civic and/or charitable use of the leased premises,
which consents shall not be unreasonably withheld. It is understood and
agreed that: (1) the lessee will operate its parking and food concessions to

provide reasonably adequate services for such use; (2) unless otherwise

agreed any such nse will not occur within 48 hours prior to, and 42 hours

subsequent to, any scheduled event by either the lessee or the co-tenant: ( 3)
any such use will not conflict in nature with any event or proposed use of the
leased premises by the lessee or the co-tenant; (4) “civic and charitable use”
does not include such events as charity or benefit games, circuses, shows, or
similar sports or entertainment attractions whether or not a ticket or entrance
fee is charged; (5) all parking and concession revenues for any such use of
the football stadium will be retained by the lessee subject only to the lessee’s
obligation to pay rentals based on gross receipts as herein otherwise provided
for in this lease agreement; (6) any such user would be required to pay lessee
promptly all direct costs of use of the leased premises or any part thereof,
including a reasonable overhead charge, and the lessee shall have the right
to require the user to post a bond or deposit unless the county guarantees
or agrees to pay directly such reimbursement to the lessee; (7) any such user
will be required to pay the cost, and furnish evidence, of adequate liability
and property damage insurance to be approved by the lessor and the lessee
{8) in addition to the reimbursement provided for the lessee above, the lessee
shall be entitled to be reimbursed by the user for the lessee’s expense in restor-
ing the leased premises, if necessary, to its normal condition prior to the civic
or charitable use. Such restoration shall be made by the lessee and billed to
the user the cost plus a reasonable overhead charge, and (9) except for the



reimbursement to the lessee herein provided for and the benefit, if any, of
providing and operating parking and concessions, lessee is to receive no
compensation for the use of the leased premises for the civic and charitable

ARTICLE IX

UTILITIES AND SERVICES

The lessee, in cooperation with the Co-tenant, shall, at the expense of
the lessee and the co-tenant, install such meters, in addition to those pro-

It is understoond and agreed thai the cost of utilities in common-use
areas outside the baseball and football stadiums will be jointly borne by
the lessee and the Co-tenant in a manner and on a basis satisfactory to each

ARTICLE x
OPERATION, MAINTENANCE AND REPAIR

The lessee, at its €Xpense, will clean, operate, maintain and repair the
leased premises ( subject to the limitations concerning lessee’s joint responsi-
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bility with the co-tenant referred to herein), except that lessor shall be
responsible for the structural repairs as hereinafter set forth. Lessee’s obli-
gation shall include the cleaning of the football stadium, #s immediate
environs and the parking areas, circulation roadways, walkways and grounds
after each football stadium event or event on the leased premises other than
in the football stadium, exhibited exclusively by the lessee; ordinary main-
tenance and repair of the heating, ventilating, air conditioning, hot water
and electrical systems in the football stadium; ordinary maintenancé and
repair of the football stadium premises; ordinary maintenance, repair and
replacement of spectator seats and seating and artificial turf in the football
stadium; ordinary maintenance and repair of all the sports complex prem-
ises used jointly by the lessee and the co-tenant, which responsibility shall
be a joint responsibility with the co-tenant. Lessee’s obligation shall not
include the maintenance and repair of access roads to the leased premises,
and such shall be the responsibility of the county,

It is agreed, whether or not such condition proves to be true, that the
following have a useful life as long or longer than the term of this lease

and any extension thereof pursuant to article I (Tema) of ihis lease agree-
ment:

The structural portions of the football stadium and the structural
portions of all other improvements constructed on the leased premises
including as well, but without limitation, by reason of the mention
thereof, the foundations, footings, piers, columns, walls, roofs, ramps,

steps, platforms, risers, or any other parts thereof which are constructed
of concrete, concrete block, brick or steel;

and it is further agreed that the lessee shall never be obligated to make any
replacements or structural repairs to any of said items.

In addition, structural repairs shall include and the lessor shall make
all necessary replacements of the following, which are located on the leased
premises and installed pursuant to the construction plans if the replacement
is required because of or results from general time deterioration:

The heating and air conditioning machinery and equipment including,
but not limited to, boilers, condensers, and air handling equipment;
plumbing; toilet fixtures; water lines, conduits and valves and fittings
with a purchase cost in excess of $50.00; electrical lines, conduits and
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appurtenances; fences, fence posts and gates; stadium, parking lot lighting
and access road lighting installation except bulbs; stadium sound systems;
garbage collection compaction and disposal systems; turnstiles, elevators;
escalators; and similar structural items constructed on the leased
premises.

ARTICLE XI

UseR; REAL ESTATE TAXES

No user, or ticket or service tax or any other tax of comparable nature,
will be imposed by County, unless mutually agreed upon by the parties to
this agreement.

In the event that the property interest of the lessee in the leasehold estate
hereby created is assessed for tax purposes and becomes subject to tax levies
by any taxing authority within the State of Missouri, then the basic annual
rentals due hereunder shall be abated in an amount equal to such tax, but
such abatement shall not be greater than one-half of the basic annual rental
for each year that such tax is assessed and levied during the base term of
the lease, and not greater than one-half of the basic rent if such tax is assessed
and levied during the renewal term of the lease; provided, however, no such
abatement shall be effective immediately upon such tax being assessed and
levied so long as any of the bonds are outstanding and unpaid or if such
abatement would impair funds necessary for the payment of fire and extended
coverage insurance, or the maintenance of a sinking fund for the effecting
of structural repairs. In the event that any such abatement is not immediately
effective because of any of the conditions set forth in the preceding sentence,
any unused portion of such abatement shall be carried forward, bearing no
interest and be available to the lessee as a credit against the rent due under
the lease up to a maximum amount of $255,000.00 in any one year of the base
term and the amount of $306,500.00 in any one year of the renewal term of
the lease; provided, however, that in any event lessee shall be entitled to a
credit against rent for up to the full amount of such tax by the end of the term
in which such tax is levied subject to the annual limitation of one-half the basic
rent heretofore set forth and subject to the prior payment of the bonds. It is
understood that if such assessment is made and such taxes are imposed on the
lessee’s leasehold interest, the lessor will cooperate with the lessee in seeking
to have such assessment rescinded and such taxes abated.
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In the event that any provisions of this article are declared to be illegal
under Missouri law by a court of competent jurisdiction, the other terms and

provisions of this agreement shall not be affected thereby, but shall be valid
and in full force and effect.

ARTICLE XII

ADVERTISING AND SIGNS

The lessee shall have the right to place advertising on the scoreboards
in the football stadium and to receive and retain all revenues therefrom.
The lessee shall have sole discretion as to the size, form and content of such
scoreboard advertising.

The lessee and/or its concessionaire or concessionaires may, in the
football stadium and on the persons of vendors or any receptacles they may
carry, display advertising of any kind, including but not limited to such signs,
price lists and other advertising materials calculated to inform patrons of the
food, drink, articles of merchandise and/or admission tickets being offered
for sale. In addition, the lessee shail have the right to display advertising
in the stadium club, VIP suites and on menus in such club and on programs,
yearbooks and other printed materials sold in any part of the leased premises.

The lessee shall have the right to construct and sell advertising on “Events
Announcement Signs” on the leased premises and on the 80-acre tract, the
land between the leased premises and Raytown Road and other land owned
by the county, which may be of such size and at such locations that the word-
ing thereon is readable from the roads and highways bordering the leased
premises. The lessee shall provide the lessor at least thirty (30) days in
advance of the construction of any said “Events Announcement Signs” infor-
mation concerning the location, size and type of construction for said “Events
Announcement Signs” and the lessor shall have fifteen (15) days in which
to approve the location, size and type of constructions which approval shall
not be unreasonably withheld, The lessor shall have no right of approval of
any advertising on said “Events Announcement Signs” during the term of
this lease or any extension thereof.

In addition to the provisions hereinabove set forth, lessee shall have the
right to place other advertising on the leased premises other than the football
stadium subject to the written approval of the co-tenant and of the lessor.
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The lessee shall have the right to receive and retain all revenues from
advertising permitted by this lease and such revenues shall not be included
in “gross receipts” for the computation of rent pursuant to Article VI.

ARTICLE XIII
CONFLICTS AND ARBITRATION

The lessee will, at all times during the term hereof, exert its best efforts
to occupy the sports complex jointly with the co-tenant harmoniously and
in a spirit of mutual cooperation. The lessee acknowledges that the physical
proximity of the sports complex football and baseball stadiums, the necessity
for joint usage of certain facilities of the sports complex and certain joint
obligations (as more particularly defined herein) to bear costs of operation
and maintenance of the sports complex require the lessee and the co-tenant
to negotiate any differences which may arise and to resolve any disputes
among themselves as quickly and fairly as possible. Under no circumstances,
will the lessee be entitled to withhold, delay or divert rental payments dua the
lessor on the grounds of a dispute with the co-tenant or a loss related to such
a dispute,

In the event of a dispute between the lessee and the co-tenant which
cannot be resolved by the two parties thereto after good faith efforts to
discuss and negotiate with respect to the disputed issue, such dispute will be
resolved by arbitration. Either of the parties desiring such arbitration shall
give notice to that effect to the other party specifying in said notice the
nature of the dispute and the name and address of the person designated
to act as an arbitrator on behalf of the party initiating the arbitration.
Within seven days after receipt of such notice the replying party shall give
written notice to the initiating party of the name and address of the arbitrator
to act on behalf of the replying party. Such arbitrators shall not be officers,
agents or employees of the party selecting them. The two arbitrators so
appointed shall within ten days after the selection of the second of the two
arbitrators select a third arbitrator who shall act as chairman. This three-
member board of arbitration shall meet as expeditiously as possible and
both parties shall have an opportunity to present such written and oral
evidence as may bear upon the matter in question and to present their
arguments with respect to the dispute. Following such hearing or hearings
the board of arbitration shall make its decision in writing resolving the
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dispute which shall be adopted by no less than two of the three members
of the board of arbitration. This decision shall be binding and conclusive
upon the parties to the dispute. Each party shall pay the fees and expenses
of the arbitrator selected by it and the fees and expenses of the third
arbitrator shall be borne equally by the parties,

ARTICLE XIV
STADIUM SECURITY

The lessee, at its expense, jointly with the co-tenant will provide such
permanent security guards and night watchmen as may reasonably be neces-
sary in order to provide the twenty-four hour per day, year-round protection
and security of the sports complex and all its facilities.

In addition, the lessee will provide at its expeunse, such event day security
personnel as are necessary and reasonable. It is understood that nothing in
this agreement will relieve the county and Kansas City, Missouri, from any
responsibility they may otherwise have to provide necessary law enforcement
officers, at no additional cost to the lessee, for security purposes within the
stadium, parking or other sports complex areas, or to provide the necessary
officers required for traffic control and direction, during the times the football
stadium is in use for events scheduled by the lessee. The lessee agrees to
admit to any event free of charge but without seat assignment all officers
assigned by the county and Kansas City, Missouri, to the football stadium
for security, safety, traffic control or other purposes.

The lessor shall be under no obligation to furnish, or bear the €xpense
of, any policemen, traffic control personnel, security persoanel, night watch-
men, or similar personnel required for either the twenty-four hour, year-
round protection of the sports complex or for events held in the sports complex.

ARTICLE XV
INDEMNIFICATION

The lessee shall indemnify the lessor and the county against and hold
them harmless from all claims, suits and judgments (and all costs and expenses
in connection therewith) for death, personal injuries and property damage
(except the property of the county or the lessor) as to which lessee is
required under this agreement to furnish liability insurance.
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The lessor shall indemnify the lessee against and hold the lessee harm-
less from all claims, suits and judgments (and all cost and expenses in con-
nection therewith) for death, personal njuries and property damage to other
than the county or lessee as to which lessor is required under this agreement
to furnish liability insurance.

The liability of the lessee and lessor under this Article shall not be
limited to the amounts of insurance specified in this lease.

ARTICLE XVI

INsuraNCE

The lessor shall, throughout the term of this agreement, insure the
football stadium structure ( excluding the playing field), including any
improvements and betterments thereto made by the lessee or at the lessee’s
expense which are a part of the real estate and become the property of the
lessor or county at the end of the term of this agreement and all personal
property of the county and the lessor contained therein against loss or damage
by or from the following risks: (a) fire and lightning; (b) windstorm, hail,
explosion, riot, riot attending a strike, civil commotion, aircraft, vehicles and
smoke (as such terms are defined in the form of extended coverage endorse-
ment presently in general use in Kansas City, Missouri), and such additional
risks as may at the time of the purchase or expiration of any policy purchased
hereunder providing extended coverage, be covered by the broad form
extended coverage endorsement then in general use in Kansas City, Missouri;
{c) explosion and/or any sudden or accidental breakdown necessitating repair
or replacement of such of the following equipment as may be in the stadium
structure: steam boilers, steam pipes, steam engines and other steam pressure
vessels and the electrical and lighting systems, including transformers and
misceilaneous electrical apparatus (except that during any period when any
of the equipment covered by such insurance is not in use and is shut down
such insurance may be suspended with respect to such equipment not in use);
(d) operation or malfunctioning of any automatic sprinkler system; (e) van-
dalism and malicious mischief (which may be $1000 deductible); and (f) war
damage insurance during any period or periods when war damage insurance
is obtainable from the United States Government or any of its agencies or a
corporation formed by the United States Government. The lessor shall,
throughout the term of this agreement insure basic annual rental to the extent
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of $510,833.00 annually ($613,000.00 during any renewal term) against loss
from “business interruption” caused by damage to or destruction of the foot-
ball stadium structure by perils which may be insured against as the quoted
term is used in the form of business interruption endorsement in general use
in Kansas City, Missouri. To the extent the lessor actually receives payments
in lieu of rentals by virtue of such business interruption coverage, the lessee
will be relieved of its obligation to pay as rental an amount equal to such
payments received, and the lessee will be named as an additional insured
under such coverage.

The insurance policies required to be obtained by lessor under the fore-
going paragraph shall each contain a provision that any right of subrogation
which the insurance company may have against the lessee, its officers, agents,
employees, subcontractors, concessionaires, and any joint operating company
or partnership formed by the lessee and the co-tenant is waived. The lessor
and the county hereby waive any claim of liability against lessee, its officers,
agents, employees, subcontractors, concessionaires, and any joint operating
company or partnership formed by the lessee and the co-tenant for loss, injury
or damage to property which should be or is within the coverage of the fore-
going insurance policies. As to any physical damage insurance carried by the
lessee with respect to property owned by it and located at the sports complex,
each insurance policy shall contain a provision that any right of subrogation
which the insurance company may have against the lessor or the county, their
respective officers, agents, employees and subcontractors, is waived. The
lessee hereby waives any claim of liability against lessor, or the county for
loss, injury or damage to property owned by it and located at the sports com-
plex which is within the coverage of such insurance.

The insurance required by clauses (a), (b) and (f) of the first para-
graph of this Article shall be in an amount equal to the estimated replacement
cost of the stadium structure and the estimated value of the personal property
therein belonging to the county and the lessor. The insurance required by
clauses (¢), (d) and (e) of said paragraph shall be in such reasonable
amounts as the lessor may determine, but, in any event, not less than the
amount or amounts necessary to avoid the application of any co-insurance
provisions which would make the insured bear any part of a loss which does
not exceed the face amount of the policy.

Lessee shall pay for and maintain a policy or policies, with the County

and the Lessor named as insureds therein, providing the following liability
insurance:



32

(a) With respect to the entire term of this agreement, compre-
hensive general liability insurance against claims, suits and judgments
against the county, the lessor and the lessee for death, personal injuries
and property damage: (i) arising out of or occurring during the operation,
occupancy, maintenance or use of, or resulting from acts or omissions of
the county, the lessor or the Jesses and/or any employee or agent of any
of them in or with respect to, the football stadium and its environs and
areas of the sports complex used jointly by the lessee and the co-tenant,
or (i1} rasulting from the acts or omissions of lessee or its employees or
agents, in, on or with respect to any other part of the sports complex or
lessee’s operations therein; provided, however, that the insurance required
by this paragraph may exclude from coverage thereunder death, per-
sonal injuries and property damage which occur during any civic
or charitable event provided for herein in article VIII and which result
from any act or omission of any employee or agent of the county or the
lessor who, at the time of the act or omission resulting in such death,
personal injury or property damage, is working in connection with such
civic or charitable event sponsored by a stadium user other than the lessee.

(b} With respect to the entire term of this agreement, compre-
hensive general liability insurance against claim, suits and judgments
against the county, the lessor or the lessee and the concessionaires of
lessee for death, personal injuries and property damage: (i) arising
out of or occurring during the operation, Ooccupancy, maintenance or
use of, or resulting from the acts or omissions of the county, the lessor
or the lessee and any of the lessee’s concessionaires and any employee
or agent of any of them in, or with respect to, a stadium club and other
concession facilities, or (ii) resulting from the acts or omissions of lessee
and its concessionaires in, or with Tespect to any part of the sports com-
plex.

(c) With respect to the entire term of this agreement, insurance
against claims, suits and judgments against the county, the lessor and the
lessee, or any of its concessionaires and any other stadium user for
death, personal injuries and property damage arising out of the sale,
handling or other distribution of food, goods or other products by
lessee and/or its concessionaires (such insurance being commonly
known as and hereinafter called “product liability insurance™).
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The insurance required by the preceding paragraph shall provide limits
of liability of not less than (a) $500,000 for injuries to or death of one
person; (b) $10,000,000 for injuries to or death of more than one person
injured or killed in any one occurrence, except that the insurance required by
subparagraph (b) above may provide a limit of $5,000,000 per accurrence
and the product liability insurance required by subparagraph (c) above may
provide a limit of $3,000,000 per occurrence; and (c) $100,000 for property
damage resulting from any one occurrence with an aggregate limit of $300,000
per annum for property damage.

The originals of every policy of insurance required by any of the fore-
going provisions of this article and any and all renewals, endorsements, addi-
tions, modifications and changes thereto shall be deposited with the lessor
forthwith after they have been procured and, in any event, not less than
ten days before the expiration of existing policies, which such deposited
policies replace or renew, except that in certificates of such insurance, issued
by the insurers, together with photostatic copies of the originals or signed
duplicate copies may be deposited in lieu of the originals, All such policies,
duplicates or certificates shall, prior to such deposit, be marked “Premium
Paid”.

The lessee shall faithfully perform and comply with, subject to the
provisions of this agreement, all of the terms and conditions of the policies of
insurance required by the foregoing provisions of this article, except those
terms and conditions which, by the terms of this agreement or the policy
in question, are required to be performed or complied with by the county,
or the lessor, which terms and conditions the county, and the lessor shall
perform and comply with. Without limitation of the foregoing, the lessee,
the county, and the lessor shall give prompt notice to the insurers and to each
other of all claims covered by any of said policies. The lessee shall pay or
cause to be paid the premiums on the policies to be carried by it at all times
and in the amounts required to maintain in full force and effect the insurance
required to be maintained hereunder, and the lessee shall not be entitled to any
reimbursement by the county or the lessor for such premiums, or to any
credit therefor on the rent provided for in article VI. The lessor shall require
users of the football stadium for civic and charitable events (other than the
county and the lessor itself) to procure a policy or policies of insurance,
naming as insureds thereunder the county, the authority, the lessor and the
lessee and their officers, directors, stockholders and employees, providing
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comprehensive general liability insurance (except product liability insurance)
against claims, suits and judgments against said insureds for death, personal
mjury and property damage arising out of or occurring during the operation,
occupancy or use of or resulting from the acts or omissions of the county,
the lessor, the lessee and any such other stadium user or the employees or
agents of any of them in or with respect to the sports complex or any part
thereof during the period of use of the sports complex or any part thereof by
any such other stadium user (including in the term “period of use”), without
limitation of the generality thereof, the period when the football stadium is
being prepared for and restored after any event to be conducted by such
other stadium user.

The lessee covenants to secure, and to maintain throughout the full term
of this agreement air travel casualty insurance covering members of the
lessee’s professional football teamn, which shall provide $500,000 catastrophic
coverage in any one airplane accident in which fifteen or more players, while
flying in the course of their employment on the lessee’s said team, are killed
or dismembered or totally and permanently disabled, provided, however, that
such players so killed, dismembered or disabled were immediately prior to
such accident playing members of the lessee’s said team and eligible to play
in regularly scheduled major league games, or, if such accident occurred prior
to the regular season, had played in regularly scheduled league games for at
least three months during the prior regular season.

Such air travel casualty insurance may be covered in separate policies,
or included in any similar forms of policies placed by the lessee for its own
protection, but all such policies, if payable to the lessee, shall contain appro-
priate loss payable endorsements to the effect that the proceeds of such
insurance shall to the extent and in the amount above required be payable
to the lessor to be applied by it as above provided. The lessee’s obligation
to maintain such air travel casualty insurance may also be fulfilled by the
lessee’s participation in a league self-insurance plan, providing substantially
the same coverage as described above and the lessee will furnish the lessor
certification and description of such coverage.

The policy of insurance above referred to in this article required to be
carried by lessee for the benefit of lessor, or a duplicate, or a certificate thereof
satisfactory to the lessor, and all renewals thereof, shall be deposited, forth-
with upon the issuance of each such policy, with the lessor.

The lessee agrees to maintain and keep in force workmen’s compensation
insurance on the persons employed by the lessee in or about the football
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stadium in connection with the lessee’s stadium operations. Such policy shall
{(if and to the extent possible) name the county and the lessor as named
insureds protected thereunder. The lessee shall cause to be issued to the lessor
proper certificates of insurance evidencing that the foregoing requirements as
to workmen’s compensation insurance have been met and providing that if
the underlying insurance is cancelled or changed during the policy period, the
insurance carrier will notify the lessor thirty (30) days in advance of such
change or cancellation.

ARTICLE XVII

OBLIGATION TO RESTORE CASUALTY DAMAGE

If, prior to payment in full of the bonds, the leased premises shall
be partially or totally damaged or destroyed by fire or other casualty, and
the lessee has not exercised its option to terminate this agreement pursuant
to article XX hereof, the lessor, at its expense, shall repair the damage so
as to restore the leased premises to their condition immediately prior to such
fire or other casualty. The lessor shall not, however, be required to repair
or replace any property, title to which is in the lessee.

In the event of any damage or destruction which the lessor is required
to repair pursuant to the foregoing paragraph, the lessor shall proceed
promptly with the work of repair and restoration and shall proceed diligently
to completion, subject to reasonable delays due to adjustment of insurance.

Provided all of the bonds have been paid in full, during any period
beginning with the occurrence of any damage or destruction by fire or other
casualty which renders any part of the leased premises untenantable or
unusuable for the purposes for which the same is designed and intended and
ending upon completion of the work of repair and restoration: (a) the rent
payable hereunder shall abate and be suspended and be prorated; (b) the
lessee shall pay a reasonable rent for any part of the leased premises which
lessee elects to use during such period; and (c) the other obligations of the
lessor and of the lessee under this agreement shall abate and be suspended to
an extent appropriate in the light of the part, if any, of the leased premises
being used by the lessee.

In the event the proceeds of insurance resulting from claims for such
losses are not sufficient to pay in full the costs of such replacement, repair,
rebuilding, restoration or acquisition, the fiscal agent shall apply to the extent
required, all moneys on deposit in the repair reserve fund, from whatever
source derived, for such purpose and the lessor or the lessee will proceed to
complete said work.
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Any balance of such net proceeds remaining after payment of all of such
replacement, repair, rebuilding or restoration shall be paid into the rental
revenue account in the sinking fund and applied as a credit against any
payments of basic annual rent falling due during the period of restoration if
the leased premises are untenantable and unusable by the lessee during such
period.

Provided all of the bonds have been paid in full, if the whole or a sub-
stantial part of the leased premises shall be damaged or destroyed by fire
or other casualty and such damage or destruction renders the leased premises
untenantable or unusable for the purposes for which the same is designed
and intended, the lessee may terminate this agreement by giving the lessor

notice in writing of such termination and such termination shall forthwith
become effective.

ARTICLE XVIII

Force MAJEURE

Should any matter or condition beyond the reasonable control of either
party such as, but not limited to war, public emergency or calamity, fire,
earthquake, flood, act of God, strike or other disturbance, or any govern-
mental restriction, prevent performance of this agreement in accordance with
its provisions, performance of this agreement by either party shall be sus-
pended or excused to the extent commensurate with such interfering
occurrence, Provided, however, that unless all of the bonds issued under the
resolution have been paid in full, the obligation of the lessee to make the
rental payments provided for in article VI hereof shall not be suspended or
exercised.

If, as a consequence of such force majeure, the leased premises should
be destroyed, or rendered unfit or unavailable for the purpose of this agree-
ment, the lessee shall not be obligated to use the same (or pay any rent
therefor, if all of the bonds have been paid in full) but shail have the right
to play its games in any other stadium during the time such condition con-
tinues to exist; provided, however, lessee agrees to give first consideration
under such circumstances to the use of other playing areas available in the
county; but such use shall be in the sole discretion of lessee.

The term of this agreement or of any renewal or extension hereof (and
any right of renewal provided for herein) shall be extended for an additional
period of time equal to the full period that the lessee is prevented by such
force majeure from using the football stadium,
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Such extension of the period of this agreement shall be upon the same
terms and conditions as prescribed by paragraph C1 of article T of this
agreement.

Notwithstanding the foregoing provisions of this article to the contrary,
if, after payment in full of the bonds, a “force majeure”, as described above
in this article, shall occur and, as a consequence thereof, the whole or a
substantial part of the leased premises shall be rendered unfit or unavailable
for the purpose of this agreement, the lessee may terminate this agreement
by giving the lessor notice in writing of such termination and such termination
shall forthwith become effective.

ARTICLE XIX

EMINENT DOMAIN

A. Provided all of the bonds have been paid in full, if the whole
of the leased premises shall at any time during the term hereof be taken by
the exercise of the power of eminent domain, whether by formal condem-
nation proceedings or by purchase under the threat of exercise of the power
of eminent domain, the covenants of lessee to pay rent and perform other
obligations hereunder shall terminate as of the date that such condemn-
ing authority acquires the right to possession of the leased premises, and
the lessor and lessee shall be entitled to assert rights of recovery from the
condemning authority of the market value of their respective estates in the
leased premises and such other damages as each may be entitled to under
the law.

B. Provided all of the bonds have been paid in full, if a part of the
leased premises shall at any time during the term hereof be taken by the
exercise of the power of eminent domain, whether by formal condemnation
proceedings or by purchase under the threat of exercise of the power of
eminent domain and such taking renders the leased premises untenantable or
unfit for the use contemplated herein, or substantially interferes with the
use and occupancy thereof by lessee, the covenants of lessee to pay rent
and perform other obligations hereunder shall terminate as of the date such
condemning authority acquires the right of possession to such part of the
leased premises, and lessee shall be entitled to assert rights of recovery
from the condemning authority of the market value of its leasehold estate
in the part taken and damages in an amount equal to the diminution in
market value of its leasehold estate on the remainder of the leased premises,
and lessor shall be entitled to recover from the condemning authority the
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market value of the part taken burdened by the leasehold estate and damages
in an amount equal to the diminution of the market value of the remainder of
the leased premises burdened with the leasehold estate.

C. If a part of the leased premises shall at any time during the term
hereof be taken by the exercise of the power of eminent domain. whether by
formal condemnation proceedings or by purchase under the threat of the
power of eminent domain, and such taking does not unreasonably interfere
with the use and occupancy of the leased premises by lessee for the purposes
contemplated herein, the covenants of lessee to pay the basic rent heretofore
provided shall continue uninterrupted, but this shall not impair lessee’s right,

if any, to recover damages from the condemning aothority as may be allowed
by law.

D. If in any condemnation proceedings, the condemnation commis-
sioners make only one lump sum award for compensation and damages for
the taking of all or any part of the leased premises, without separating the
amount attributable to the market value of and damages to lessee’s leasehold
estate and the amount attributable to the market value of and damages to the
lessor’s interest in the leased premises burdened by the leasehold estate, and if
lessee or lessor are unable to agree upon a division of said award, the lessee
and lessor may assert in any said condemnation proceedings their respective
claims as defined herein to said award; provided, however, if, because of the
character or nature of the leased premises, or the special use to which they
are applied, or any other reason, the concept of market value be determined
not to afford lessor or lessee, or both, just compensation under the Constitu-
tion and laws of Missouri or just compensation under the Constitution and
laws of the United States in a taking of all or part of the leased premises in any
of the situations delineated in subparagraphs A, B and C of this article XIX
then in applying the terms and provisions of said subparagraphs the measure
of compensation adopted by the Courts shall be substituted for the term
“market value” wherever it appears in each of said subparagraphs of this
article XIX; and provided, however, that nothing herein contained shall be
deemed a waiver of the rights of either lessor or lessee to except to, contest or
appeal from any awards rendered in such condemmnation proceedings.

E. Itis understood and agreed that in the event a condemning authority,
under threat of condemnation, makes an offer to purchase all or part of the

leased premises, such offer shall not be accepted unless both lessee and lessor
consent to accept such offer.

F. If there has been a prepayment of basic rent by the lessee or a pay-
ment of rent during a period when the lessee could not occupy the leased
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premises and there exists an unused time credit for such prepaid rent and if
the lessee does not recover damages for such unused time credit in any con-
demnation proceeding, the lessor will pay to the lessee the amount for such
unused time credit which may reasonably be projected based upon sound
economic and appraisal practices and the lessor will have the right to make
claim for the amount of such payment against the condemning authority.
Notwithstanding the foregoing provisions of this article to the contrary,
if, prior to the payment in full of the bond§ (or provision therefor having
been made in accordance with the provisions of the resolution), the title, or
the temporary use of, the leased premises or the leasehold estate of the lessee
in the leased premises created by this lease or any part of either thereof shall
be taken under the exercise of the power of eminent domain by any govern-
mental body or by any person, firm or corporation acting under governmental
authority, and the lessee has not exercised its option, pursuant to article XX
hereof, to terminate this lease, the lessee shall be obligated to make the rental
and all other payments specified in article VI hereof, The lessor, the lessee
and the fiscal agent will cause the net proceeds received by them or any of
them from any award made in such eminent domain proceedings to be paid to
and held by the fiscal agent and to be applied as provided in the resolution.

ARTICLE XX

L.ESSEE'S OPTION TO TERMINATE

Notwithstanding the provisions in articles XVII Obligation to Restore
Casualty Damage, XVHI (Force Majeure), XIX (Eminent Domain) and
XXV (Default by Lessor) to the contrary, if, prior to the pavment in full of
the bonds, any of the following shall have occurred, the lessez shall have the
right within 60 days following any such occurrence, to terminate ihis lease
by directing the lessor and the fiscal agent, in writing, to take all steps neces-
sary to effect the redemption of 71% of the bonds then cutstanding under the
resolution, if redeemed in the years 1970 to 1982, inclusive. and 56% of the
bonds then outstanding under the resolution if redeemed in the years 1983
to 1993, inclusive:

(a) The leased premises shall have been damaged or destroved,
from any cause, (1) to such extent that, in the opinion of an
independent engineer approved by the lessor expressed in a certificate
filed with the lessor and the fiscal agent, the leased premiscs cannot be
reasonably restored within a period of 30 consecutive months to the
condition thereof immediately preceding such damage or destrnction,
or (2) to such extent that, in the opinion of such independent enginee:
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expressed in a certificate filed with the lessor and the fiscal agent, the
lessee is thereby prevented from carrying on its normal operations for
a period of 30 consecutive months, or (3) to such extent that the cost
of the restoration thereof would exceed by $750,000 the proceeds of
insurance carried thereon pursuant to the requirements of article XVI

hereof plus any additional funds ot the County or the lessor available
for such restoration;

{b) Title to, or the temporary use of, all or substantially all of the
leased premises shall have been taken under the exercise of the power
of eminent domain by any governmental authority (including such a
taking or takings as results, in the opinion of an independent engineer
expressed in a certificate filed with the lessor and the fiscal agent, in
the lessee being thereby prevented from carrying on its ncrmal opera-
tions therein for a period of 30 consecutive months):

{c} As a result of any changes in the Constitution of Missouri or
the Constitution of the United States of America or of legislative or
administrative action (whether state or federal) or by final decree,
judgment or order of any court or administrative body (whether state
or federal) entered after contest thereof by the lessee in good faith this
lease shall have become void or unenforceable or impossible of per-

formance in accordance with the intent and purposes of the parties as
expressed in this agreement.

(d) The occurrence of an event of default by the lessor within the
meaning of article XXV hereof.

Upon such notification to the lessor and the fiscal agent, the lessee shall
forthwith pay to the fiscal agent an amount of money which, when added to
any other moneys available therefor {which shall include proceeds from all
insurance coverage required herein), will be sufficient to retire and redeem
71%, if redeemed in the years 1970 to 1982, inclusive, and 56% if redeemed
in the years 1983 to 1995, inclusive, of the then outstanding bonds on the next
earliest redemption date, including without limitation all interest to accrue to
said redemption date and redemption expenses, plus an amount equal to the
fiscal agent’s and paying agent’s fees and expenses under the resolution
accrued and to accrue until final payment and redemption of the bonds.
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ARTICLE XXI

LESSOR’S AND LESSEE'S REPRESENTATIONS AND WARRANTIES

During the term of this lease agreement and any extension thereof, it

is hereby covenanted and agreed that:

(1) Lessee shall maintain its membership in the National Football
League in good standing.

(2) Lessee shall maintain a football team, the name and style
under which lessee’s football club or team plays or holds its games
shall be sclected and determined by lessee in its sole and absolute
discretion.

(3) Lessee shall hold, maintain, preserve and protect in full
force and effect all rights and franchises necessary for it to play National
Football League football in the City of Kansas City and the County
of Jackson in accordance with the terms and conditions of this lease
agreement and conforming with the rules and regulaiioas of the Naiional

Football League.

(4) Lessee shall use its best efforts within the Iimits of sound
business judgment to insure the maximum receipts from gccupancy
of and attendance at the football stadium and the patronage of the
concessions by the public, consistent with the terms of this agreement;
and

(5) Lessee shall not discontinue use of any major part of the
football stadium designed, intended or contemplated for use by stadium
patrons (unless the lessor and, if any of the bonds or any additiocnal
bonds issued under the resolution are at the time outstanding, the fiscal
agent consent in writing to such discontinuance, such consents not to be
unreasonably withheld),

Neither the execution and delivery of this agreement. the con-
summation of the transactions contemplated hereby, nor the fulfill-
ment of or compliance with the terms of this agreement, conflict with
or result in a breach of the terms, conditions or provisions of any cor-
porate restriction or any agreement or instrument to which the iessee
is now a party or by which it is bound, or constitute a defanll under
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any of the foregoing, or result in the creation or imposition of any
lien, charge or encumbrance whatsoever upon any of the property or
assets of the lessee under the terms of any instrument or agreement.

(6) Lessee represents that it 'is a corporation organized and
existing under the laws of the State of Texas; authorized to do business
in the State of Missouri; that it is now in good standing under the laws
of the States of Texas and Missouri and that its principal office is in
Kansas City, Missouri.

(7) Lessee throughout the initial term or any renewal term will
maintain its corporate existence, will not dissolve or otherwise dispose of
all or substantially all of its assets and will not consolidate with or merge
into another corporation or permit one or more other corporations to
consolidate with or merge into it; provided that the lessee may, with-
out violating the agreements contained in this section, but only when
necessary as an adjunct of an assignment of its National Football
League franchise, consclidate with or merge into another domestic
corporation {i.e., a corporation incorporated and existing under the
laws of one of the states of the United States of America) or permit
one or more other corporations to consolidate with or merge into it,
or sell or otherwise transfer to another domestic corporation all or
substantially all of its assets as an entirety and thereafter dissolve,
provided, in the event the lessee is not the surviving, resulting or
transferee corporation, as the case may be, the surviving resulting or
transferee Corporation, as the case may be, assumes in writing all of the
obligations of the lessee herein, and provided further that the lessor and
the fiscal agent approve such transaction in advance, which approval will
not be unreasonably withheld.

(8) Lessor was created and exists pursuant to RSMO 1969, Sec-
tions 64.920 to 64.950, as amended.

(9) Lessor, pursuant to the County agreement, has the right and
authority to lease the leased premises to the lessee, and to perform all
terms, covenants, provisions and conditions of this Lease agreement to
be performed by the Lessor.

(10) Lessor shall perform all terms, covenants, provisions and
conditions of the County agreement and an agreement between the
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County and the Authority dated March 21, 1967 for ihe ..anning,
designing and construction of the Sports Complex.

(11) Lessor will issue and sell the bonds and apply the proceeds
thereof as contemplated in this Lease agreement and in the resvlution,

ARTICLE XXII

RicHT oF ENTRY AND INSPECTION

The lessor, the fiscal agent and their agents and represer:«tiv-: shall, at
all reasonable times during the term hereof (but not on event cay:. :xcept by
prior written approval of the lessee which shall not be unreasonably 'vithheld),
have the right to enter into and upon any and all parts of the = . complex
for the purpose of examining the same for any legitimate rezs-: lated to
the obligations of the parties to this lease.

ARTICLE XXIII

QuUiIET ENJOYMENT

The lessor covenants that if, and so long as, the lessee keeyp« % performs
each and every covenant, agreement, term, provision and conditon of this
agreement on the part and on behalf of the lessee to be kept ) ;erformed,
the lessee shall quietly enjoy its rights under this agreement . ith respect to
the sports complex, as such rights are defined, set forth and /-+i::l by this
agreement, without hindrance or molestation by the lessor or ite county or
by any other person lawfully claiming the same by, through . -ader the
lessor or the county subject to the covenants, agreements, tery:: otovisions
and conditions of this agreement.

ARTICLE XXIV

PerMITS, LAW COMPLIANCE

The lessee agrees to comply with all laws and lawful regulzti- . v pplicable
to its use and occupancy of the sports complex and to ol++. - its own
expense all necessary licenses and permits for the conduct ¢/ . ~perations

hereunder.
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ARTICLE XXV

DEFAULT BY LEusspr

A. An event of default shall be deemed to have occurred hereunder if:

1. The lessee defaults in the making of any payment of rent or
of any other payment required to be made by the lessee to the lessor
under this agreement on the date when such payment is due and payable
and any such default continues for a period of 30 days after service of
a notice of default complying with the requirements hereinafter set forth.

2. (a) The lessee defaults in the performance or chservance of
any other term, covenant, condition or provision of this agreement; (b)
such default is of a kind which is curable or remediable; and (c) such
default continues for a period of 30 days after service of a notice of
default or, if the curing or remedying of such default requires the doing
of work or the taking of action which cannot with due diligence be
completed in a 30 day period, continues beyond such period following
the end of the period of 30 days after the service of a notice of default as is
reasonably necessary, taking into account unavoidable delays, to do

the work required or to complete such other action as is required to
cure or remedy the default in question.

3. The lessee defaults in the performance or observance of any
term, covenant, condition or provision of this agreement and either (a)
such default is not curable or remediable and is with respect to a
substantial obligation of this agreement, the lessor cannot be made
whole therefor by the collection of money damages and it is committed
or permitted under such circumstances as to evidence a willful or
negligent disregard by the lessee of its substantial obligations under this
agreement, or (b) such default, in the light of prior defaults by the
lessee, collectively establish a course of conduct of willful or negligent
disregard by the lessee of its substantial obligations, under this agreement.

4. There shall be filed against the lessee (or, in the event of any
assignment hereunder, then against any assignee of the lessee’s rights
hereunder) in any court pursuant to any statute either of the United
States or of any State a petition in bankruptcy or insolvency or for
reorganization {other than a reorganization not involving the labilities
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of the lessee or such assignee) or for the appointment of a receiver or
trustee of all or substantially all of the lessee’s (or such assignee’s)
property and within 120 days of such filing the lessee (or such assignee)
fails to secure a discharge of such petition or the dismissal of such
proceedings, or the lessee (or such assignee) files a voluntary petition
in bankruptcey or insolveney or for such reorganization or for the appoint-
ment of such a receiver or trustee or makes an assignment for the benefit
of creditors or petitions for or enters into an arrangement.

B. Anything in this agreement to the contrary notwithstanding, no
event of default shall be deemed to have occurred under this article until
the expiration of 30 days after the giving of a notice of default notwithstanding
the fact that the claimed default is not curable or remediable so that the
lessee will have the opportunity to initiate judicial proceedings to determine
whether the claimed default constitutes an event of default hereunder. In
the event that the lessee in good faith commences such proceedings to con-
test the existence of any such default and uses reasonable diligence in
prosecuting such action and complies with the final judgment of the Court
in such action, then lessor shall not have any right to terminate this lease as
hereinafter provided in subparagraph 4 of this article, but nothing herein
shall prevent a court from granting such protective orders, injunctions and
interlocutory judgments as might otherwise be appropriate.

C. Anything elsewhere in this agreement to the contrary notwithstanding,
no notice by the lessor under this article (herein called a notice of default)
shall be valid or effective uniess it complies with the following requirements:
(1) it shall be served within a reasonable time after the lessor acquires knowl-
edge of the occurrence of the claimed default; (2) it shall specify in reasonable
detail the claimed default and shall specify the article, if any, of this agreement
under which the default is claimed to have occurred; (3) it shall state that if
the claimed default is not cured or remedied within the applicable period, if
any, specified in this article, the lessor will have the right to terminate this
agreement and all rights of the lessee hereunder; and (4) for the purpose of
determining the expiration date of any applicable period for the curing of
remedying of such default such notice shall be deemed to have been served
when served or mailed, as the case may be.

D. Within 30 days after the occurrence of any event of default, the
lessor shall have the right to give the lessee notice of intention to terminate
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this agreement and all rights of the lessee hereunder and upon the effective
date of such termination specified in such notice (which shall be not less
than 30 days after the giving of such notice), the term of this agreement shall
end as fully and completely as if that were the date herein fixed for the
expiration of the term of this agreement and the lessee shall then quit and

surrender possession of the leased premises but shall be liable as hereinafter
in this article provided.

E. If the notice provided for herein has been served and the term of
this agreement has ended as aforesaid, then lessor may, without further notice,
reenter and repossess the leased premises with or without legal process and
remove all persons and property therefrom and the lessee hereby waives any
notice provided by law or otherwise to be given in connection therewith. Any
and all property belonging to the lessee or to anyone claiming by, through or
under the lessee which may be found in the leased premises by the lessor
upon such reentry may be handled, removed or stored by the lessor at the
risk and expense of the lessee and the lessor shall not be responsible for the
preservation or the safekeeping thereof. The lessee shall pay to the lessor,
upon demand, any and all expenses incurred in such removal and all storage

charges against such property so long as the same shall be in the lessor’s
possession or under the lessor’s control.

F. In the event of any termination of this agreement pursuant to this
article and reentry or repossession of the leased premises, by summary pro-
ceedings or otherwise, the lessor may relet the leased premises or any part
or parts thereof, either separately or in conjunction with any other space in
the sports complex, to any other person or entity, and may regrant to any
other person or entity any or all of the rights granted to lessee under this
agreement, for such term, which may be shorter or longer than the period
which would otherwise have constituted the remainder of the term of this
agreement, and on such other terms, covenants and conditions including rent
concessions or free rent, and may make such repairs, alterations, additions,
replacements and/or decorations in and to the leased premises, which the
lessor in its sole discretion, may deem advisable for the purpose of reletting
the leased premises or regranting the rights granted by this agreement, all
without in any way releasing lessee from lability hereunder. If the rents and
other payments (including parking revenues from parking) collected by the
lessor upon any such reletting or regranting are not sufficient to pay monthly
the full amount of the rent (determined as hereinafter in this paragraph pro-
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vided) and all other amounts which the lessee would have been oblig: ted to
pay under this agreement but for such termination, the lessee shall pay to the
lessor from time to time upon demand the amount of the deficiency The
lessor shall not be liable for failure to relet the leased premises or regr:nt the
rights granted to lessee by this agreement or, if the leased premises are rzlet or
such rights are regranted, for reasonable failure to collect the rent and other
payments under such reletting or regranting. In determining the amount of
the rent payable by the lessee under this agreement from the date of the
occurrence of any event of default to the date originally fixed for the expira-
tion of the term of this agreement, the annual minimum rent payable here-
under shall be increased for each year with respect to which such determina-
tion is being made by an amount equal to the excess, if any, of the average
annual percentage rent for all full years of this agreement preceding the year
in which such event of default occurs over such annual minimum rent.

G. Notwithstanding the provisions of the preceding or any other pro-
vision of this agreement, the lessor shall be entitled, at its option, to recover
from the lessee as and for liquidated damages upon a termination of this
agreement pursuant to this article or without such termination upon the filing
of any petition referred to above, an amount equal to the value at the time of
such termination of (a) the amount, if any, by which the total of the rent and
all other payments required to be made by lessee hereunder for the unexpired
portion of the term of this agreement exceeds the fair value of the rights
granted to the lessee by this agreement for the unexpired portion of the term
of this agreement and (b) the cost of performing any other covenant or
provision of this agreement on the lessee’s part to be performed discounted
at the rate of six percent per annum from the time provided in this agreement
for such performance to the date of such termination. In the computation
of such damages the amount of the deficiency between any installment of rent
becoming due hereunder after the date of such termination and the fair value
of the rights granted by this agreement for the period for which such install-

ment was payable shall be discounted to the date of such termination at the
rate of six percent per annum.

H. In the event of a breach or a threatened breach by the lessee of any
of the terms, covenants, conditions or provisions hereof, the lessor shall have
the right of injunction to restrain the same and the right to invoke any remedy
allowed by law or in equity, including without limitation the right to money

damages, as if specific remedies, indemnity or reimbursement were no: herein
provided for.
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I. The rights and remedies given to the lessor in this agreement are
distinct, separate and cumulative remedies, and no one of them, whether or
not exercised by the lessor, shall be deemed to be in exclusion of any of the
others herein or by law or equity provided.

I. Any amounts collected pursuant to action taken under this section
shall be paid into the revenue fund and applied in accordance with the pro-
visions of the resolution or, if the bonds have been fully paid, to the lessor.

K. The provisions of this article shall survive the termination of this
agreement.

DEFAULT BY LESSOR

L. An event of default by lessor shall be deemed to have occurred
hereunder if:

1. (a) The lessor defaults in the performance or ocbservance of any
term, covenant, condition or provision of this Agreement; (b) such
defauit 1s of a kind which is curable or remediable; and (¢) such default
continues for a period of 30 days after service of a notice of default or, if
the curing or remedying of such default requires the doing of work or
the taking of action which cannot with due diligence be completed in
a 30-day period. continues beyond such period following the end of
the period of 30 days after the service of a notice of default as is reason-
ably necessary, taking into account unavoidable delays, to do the work
required or to complete such other action as is required to cure or
remedy the default in question.

2. The lessor defaults in the performance or observance of any
term, covenant, condition or provision of this Agreement and either
(a) such default is not curable or remediable and is with respect to a
substantial obligation of this agreement the lessor cannot be made whole
therefor by the collection of money damages and it is committed or
permitted under such circumstances as to evidence a willful or negli-
gent disregard by the lessee of its substantial obligations under this
agreement, or (b) such default, in the light of prior defaults by the lessee,
collectively establish a course of conduct of willful or negligent dis-
regard by the lessee of its substantial obligations under this agreement,
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M. Anything in this agreement to the contrary notwithstanding, no
event of default shall be deemed to have occurred under this Article until
the expiration of 30 days after the giving of a notice of defauit notwithstand-
ing the fact that the claimed default is not curable or remediable so that the
lessor will have the opportunity to initiate judicial proceedings to determine
whether the claimed default constitutes an event of default hereunder. In
the event that the lessor in good faith commences such proceedings to con-
test the existence of any such default and uses reasonable diligence in pros-
ecuting such action and complies with the final judgment of the Court in
such action, then lessee shall not have any right to terminate this lease
as hereinafter provided in subparagraph N of this article, but nothing herein
shall prevent a Court from granting such protective orders, injunctions and
interlocutory judgments as might otherwise be appropriate.

N. Anything elsewhere in this agreement to the contrary notwithstand-
ing, no notice by the lessee under this article (herein called a notice of
default) shall be valid or effective unless it complies with the following
requirements: (1) it shall be served within a reasonable time after the lessee
acquires knowledge of the occurrence of the claimed default: (2) it shall
specify in reasonable detail the claimed default and shall specify the article,
if any, of this agreement under which the default is claimed to have occurred;
(3) it shall state that if the claimed default is not cured or remedied within
the applicable period, if any, specified in this article the lessee will have
the right to terminate this agreement and all rights of the lessor hereunder;
and (4) for the purpose of determining the expiration date of any applicable
period for the curing or remedying of such default such notice shall be
deemed to have been served when served or mailed, as the case may be.

O. Provided all of the bonds have been paid in full, within 30 days after
the occurrence of any event of default, the lessee shall have the right to give
the lessor notice of intention to terminate this agreement and all rights of the
lessor hereunder and npon the effective date of such termination specified in
such notice (which shall be not less than 30 days after the giving of such
notice ) the term of this agreement shall end as fully and completely as if that
were the date herein fixed for the expiration of the term of this agreement and
any obligations of the lessee to pay rent or perform any other covenant, con-

dition, obligation or provision of this agreement shall end but lessor shall be
liable as hereinafter in this article provided.
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P. In the event of termination because of default of the lessor:

1. Lessee shall be entitled to remove from the leased premises any
and all property belonging to the lessee or anyone claiming by, through
or under the lessee which is in the leased premises as more particularly
set forth in article IV (Construction to be Performed by Lessee).

2. Lessor shall reimburse lessee for the cost of any and all
improvements paid for by lessee in connection with the original con-
struction on or to the leased premises and for the cost of any and all
alterations, additions and improvements thereafter made by lessee on
or to the leased premises less an allowance computed as follows: Such
allowance shall represent a fractional portion of the initial cost and in
determining such portion the fraction shall have as its numerator the
number of years that have elapsed subsequent to the completion of such
improvements and shall have as its denominator the number 35.

3. In addition to the foregoing, lessee shall be entitled to recover
from lessor the amount of any and all damages sustained by lessee as
the result of Lessor’s breach of the agreement.

Q. The rights and remedies given to the lessee in this agreement are
distinct, separate and cumulative remedies and no one of them, whether or
not exercised by the lessee, shall be deemed to be an exclusion of any of the

others or of any other rights or remedies not herein set forth that lessee may
have in law or equity.

R. In the event of a breach or a threatened breach by the lessor of any
of the terms, covenants, conditions or provisions hereof, the lessee shall have
the right of injunction to restrain the same and the right to invoke any remedy
allowed by law or in equity, including without limitation the right to money

damages, as if specific remedies, indemnity or reimbursement were not
herein provided for.

S. The provisions of this article shall survive the termination of this
agreement,

ARTICLE XXVI
WAIVER OF PERSONAL LIABILITY
All obligations and liabilities under this agreement on the part of the

lessor and on the part of lessee are solely corporate liabilities and each party
hereby releases each and every incorporator, officer, agent, director and

B
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member of the other party of and from any personal or individual liability
under this agreement, and no incorporator, officer, agent, director or member
of the lessor or lessee shall at any time or under any circumstances be individu-
ally or personally liable under the agreement or for any action taken hereunder
by the lessor or lessee or otherwise in connection therewith, or for or on
account of any failure on the part of the lessor or lessee hereunder. Provided,
however, nothing contained in this article XXVI shall be construed as in
any way limiting the Hability of Lamar Hunt, owner of the lessee, to make

the payments required under the terms of his guaranty agreement, dated
as of November 1, 1970.

ARTICLE XXVII

ILESSEE AN INDEPENDENT CONTRACTOR

The lessee shall be and remain an independent contractor with respect
to all rights obtained and services performed under this agreement, including,
by way of enumeration and not by way of limitation, the sale of tickets and
merchandise of all kinds. The lessee agrees to provide for, and does hereby
accept, full and exclusive liability for the payment of any and all contribu-
tions or taxes for social security, workmen’s compensation insurance, unem-
ployment insurance, or old age retirement benefits, pensions or annuities now
or hereafter imposed under any state or federal laws which are measured by
the wages, salaries or other remuneration paid to persons employed by the
lessee for work performed relating to this agreement, and the lessee agrees
to indemnify and save harmless the lessor and the county from any such
contributions or taxes or from liability therefor. Nothing herein contained
shall make, or be construed to make, the lessor and lessee partners of one
another, nor shall this agreement be construed to create a partnership or
joint venture between any of the parties hereto or referred to herein.

ARTICLE XXVIII
WAIVER, AMENDMENT
This agreement (including all plans, specifications, agreements and

other documents and matters annexed hereto or made a part hereof by refer-
ence) contains all of the covenants, agreements, terms, provisions and con-
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ditions relating to the rights and obligations of the lessee and the lessor with
respect to the sports complex hereunder; neither the lessee nor the lessor
has made or is making, and neither the lessee nor the lessor in executing and
delivering this agreement is relying upon, any warranties, representations,
promises or statements by any official, agent or employee of the lessee or the
lessor, except to the extent that the same may expressly be set forth in this
agreement or in said plans, specifications and other documents and matters
annexed to or made a part of this agreement by reference. No alteration,
amendment or modification hereof shall be valid, unless executed by an
instrument in writing by the parties hereto with the same formality as this
agreement.

The failure of the lessor or the lessee to insist in any one or more
instances upon the strict performance of any of the covenants, agreements,
terms, provisions or conditions of this agreement or to exercise any election
or option herein contained shall not be construed as a waiver or relinquish-
ment for the future of such covenant, agreement, term, provision, condition,
election or option, but the same shall continue and remain in full force and
effect. No waiver by the lessee or the lessor of any covenant, agreement,
term, provision, condition or option of this agreement shall be deemed to
have been made unless expressed in writing and signed by an appropriate
official on behalf of the lessor or by an officer of the lessee. Neither the
payment of rent or additional rent by the lessee, nor the receipt and retention
by the lessor of rent or additional rent, with knowledge of the breach of any
covenant, agreement, term, provision or condition herein contained shall be
deemed a waiver of such breach.

Subsequent to the issuance of bonds and any additional bonds and prior
to their payment in full {or provision for payment thereof having been made
in accordance with the provisions of the resolution), this agreement may not
be effectively amended, changed, modified, altered or terminated without the
concurring written consent of the fiscal agent.

ARTICLE XXIX
ASSIGNMENT
This agreement may not be assigned, transferred, mortgaged or pledged

by the lessee without the prior written consent of the lessor, which consent
will not be unreasonably withheld.
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The lessor may assign its interest in and pledge any moneys receivable
under this agreement to the fiscal agent pursuant to the resolution as security
for payment of the principal of, premium, if any, and interest on the bonds,
but each such assignment and pledge shall be subject and subordinate to this
agreement.

ARTICLE XXX

CONSENTS

No consent or approval by the lessor or the lessee permitted or required
under the terms of this agreement shall be valid or be of any validity what-
soever unless the same shall be in writing, signed by the party by or on whose
behalf such consent is executed.

ARTICLE XXX1

NOTICES

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 article
collectively called a notice) shall be in writing and shall be served as provided
in this article (except that if any express provision for the giving of any notice
set forth elsewhere in this agreement conflicts with any provision of this arti-
cle, such other express provision shall govern}:

(a) Any notice to the lessor shall be deemed properly given if
either: (i) sent by certified mail (return receipt requested) to Jackson
County Sports Complex Authority, Jackson County Court House, 415
East 12th Street, Kansas City, Missouri, Attention Peter E. Bowers, Jr,,
Executive Director, and to Spencer, Fane, Britt & Browne, 1000 Power
& Light Building, Kansas City, Missouri, Attention Irvin Fane, Esq., or
Gad C. Smith, Esq., or at such other address as the lessor may
specify at any time or from time to time by notice to the lessee, or
(ii) delivered personally to Peter E. Bowers, Jr. and Irvin Fane, or
Gad C. Smith, or to the individual regularly in charge of the office
of the lessor at the sports complex. The lessor shall, upon request
by the lessee, notify the lessee of the name of such individual in
charge of the office at the sports complex and notices may thereafter be
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delivered to such individual unti' the lessee has been advised in writing

by the lessor that some other individual is in charge of such office and
authorized to receive notices.

(b) Any notice to the lessee shall be deemed properly given if
either: (i) sent by certified mail (return receipt requested) to: Kansas
City Chiefs Football Club, Inc., 5605 East 63rd Traffic Way, Kansas
City, Missouri 64130, Attention Lamar Hunt, President, and to Kansas
City Chiefs Football Club, Inc., 5605 East 63rd Traffic Way, Kansas
City, Missouri 64130, Attention Jack W. Steadman, Executive Vice
President, and to Dietrich, Davis, Burrell, Dicus & Rowlands, 1001
Dwight Building, 1004 Baltimore Avenue, Kansas City, Missouri 64105,
Attention James T. Seigfreid, Esq., or at such other address as the lessee
may specify at any time or from time to time by notice to the lessor, or (ii)
delivered personally to Jack W. Steadman and James T. Seigfreid or to
any other individual whom the lessee has designated in a notice to the
lessor as an individual authorized to receive notices hereunder.

(¢} Any notice to the fiscal agent shall be deemed properly given
if sent by certified mail (return receipt requested) addressed to the fiscal
agent at its then principal corporate trust office,

Any notice served by certified mail as hereinabove permitted: (a)
for the purpose of determining whether the same was timely given, shall be
deemed to have been given when delivered to the United States Post Office,
and (b) for the purpose of determining the time within which any reply thereto
must be made or any action taken in response thereto, shall be deemed to have
been given when received. Any notice delivered personally as hereinabove in

this article permitted shall, for all purposes, be deemed to have been given
when so delivered.

ARTICLE XXXI1
Successors BounD
The covenants, terms, provisions and conditions of this agreement shall

be binding upon and inure to the benefit of the lessor and the lessee and their
respective successors and, to the extent permitted herein, assigns.
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ARTICLE XXXII

Missouri Law

This agreement is made, and shall be construed, under the laws of the
State of Missouri.

ARTICLE XXXIV

CAPTIONS AND HEADINGS

The captions and headings throughout this agreement are for conveni-
ence and reference only and the words contained therein shali in no way be
held or deemed to define, limit, describe, explain, modity, amaplify or add to
the interpretation, construction or meaning of any provision of this agreement
or the scope or intent thereof, nor in any way affect this agreement.

ARTICLE XXXV

MISCELLANEOUS

Severability—In the event any provisions of this agreement shall be
held invalid or unenforceable by any court of competent jurisdiction, such

holdings shall not invalidate or render unenforceable any other provisions
hereof,

Amounts Remaining in Funds or Accounts—It is agreed by the parties
hereto that any amounts remaining in any of the funds or accounts created
under the resolution upon expiration or soonmer termination of the initial
term, as provided in this agreement, after payment in full of the bonds (or
any provision thereof having been made in accordance with the provisions of
the resolution) and the fees, charges and expenses of the fiscal agent, paying

agents or lessor in accordance with the resolution shall be disposed of in the
manner provided for in the resolution,

Execution of Counterparts—This agreement must be simultaneously

executed in several counterparts, each of which should be an original and
all of which shail constitute but one and the same instrument,
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IN WiTNESS WHEREOF, the lessor and the lessee have caused this agree-
ment to be executed in its respective corporate names and its respective cor-

porate seals signed and attested by the duly authorized officers, all as of the
date first above written.

JacksoN COUNTY SPORTS COMPLEX
AUTHORITY

R .

Sé&:retarf N
LN

ook

KaNsas City CHiEFS FOOTBALL CLUB,

President

ATTESY:

Secretary
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RENT SCHEDULE
KANSAS CITY CHIEFS FOOTBALL CLUB, INC.

$85,833 on July 1, in each of the years 1972 to 1995; inclusive; $85,000
on the first day of each month August to and including December in each
of the years 1972 to 1995, inclusive; $180,000 on April 15, in each of

the years 1972 to 1982, inclusive; and, on the fifteenth day of October in each
of the years and amounts as follows:

Amonnts Years
$450,000 ... 1972
448,000 ... 1973
450,000 ... 1974
450,000 ... .....1975
452,000 ..., 1976
448,000 ... 1977
451,000 ... 1978
452,000 ... 1979
450,000 ... ... 1980
450,000 ... 1981
451,000 ..., 1982
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COUNTY CONSENT AND AGREEMENT

In order to induce the lessee named above to enter into the foregoing
lease agreement and as additional consideration therefore the County con-
sents, represents, warrants and agrees as follows:

1. The county hereby consents to and approves of the foregoing
Lease Agreement (“the lease”) and agrees that:

A. The lessor has the right under the county agreement to
enter into the lease upon the terms, <ovenants, provisions and condi-
tions therein contained and for the duration thereof with respect
to the rights, easements and interests in the premises granted to

the lessee therein and to grant to the lessee such rights, easements
and interests.

B. No act which the lessor or the lessee are required or per-
mitted to do under the terms of the lease shall constitute a default
under the county agreement.

C. The county accepts the obligations imposed upon it in the
lease and agrees to fulfil such obligations as an inducement to
the lessee to enter into the lease, and the county recognizes that

the lessee shall only be required to perform the obligations imposed
upon it by the lease.

2. If the lessee shall perform the obligations under the lease on its
part to be performed, the county further covenants and agrees that:

A. The lessee shall have and enjoy during the term of the lease
and any extensions thereof quiet and undisturbed possession of the
rights, easements and interests in the premises granted to the lessee
therein and the lessee’s possession thereof under the lease shall not
be adversely affected in any way by reason of any default by the
lessor under the county agreement in performing any of the lessor's
obligations thereunder, or by reason of any action taken by the

county with respect to any default of the lessor under the county
agreement;
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B. Nor shall the lessee’s possession thereof under the lease
be adversely affected in any way by reason of any default by the
co-tenant under the co-tenant’s lease, or by reason of any action
taken by the lessor as lessor with respect to any default of the
co-tenant under the co-tenant’s lease.

C. In the event of termination or cancellation of the county
agreement, the possession by the lessee of the rights, easements
and interests in the premises granted to the lessee under the lease
will be fully recognized and protected by the county and the
county will assume and perform all of the obligations set forth in
the lease on the part of the lessor thereunder with the same force
and effect as if the county was originally named as lessor in the
lease, and the lessee will attorn as tenant to the county and the
county will accept such attornment.

3. The county covenants and warrants that it has good fee simple
title to the entire premises free and clear of all leases and tenancies,
liens and encumbrances, except the county agreement.

4. The county covenants and warrants that it possesses all the
right, title and interest set forth in the county agreement and that the
county agreement is in full force and effect and that the county will
comply with all terms, provisions, covenants and obligations of the
county agreement.

5. The foregoing provisions of this Agreement shall be deemed
to be covenants running with the land and shall be binding npon, and
inure to the benefit of, the parties hereto and their respective successors
in interest and assigns as the case may be.
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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)

JAacksoN CounNTY SPORTS COMPLEX
AUTHORITY N

(SEAL)

ATTEST:

e,

Segrei&fx

Kansas Crty Chiers FooreaLL CLUB,

(SEAL}

ATTEST:

Secretary
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JACKSON COUNTY SPORTS COMPLEX AUTHORITY

Secretary's Certificate

The undersigned, Frank J. Haugh, Jr., certifies that he is
the duly appointed and acting Secretary of Jackson County Sports
Complex Authority, a body corporate and politic and a political
subdivision of the State of Missouri; that he is the keeper of
such Authority's official and corporate records and seal; and
that the November 1, 1870, Lease Agreement %ttached hereto is a
true and complete copy of such Lease Agreement between Jackson
County Sports Complex Authority and the Kansas City Chiefs Foot-
ball Club, Inc., referred to in a resolution adopted by a majority
of the members of such Authority at a meeting duly called and
held in Kansas City, Missouri, on November 24, 13970, at which a
quorum was present, which Lease Agreement was ratified and ap-
proved at such meeting,

IN WITNESS WHEREOF, this certificate has been executed and

the corporation's seal affixed hereto on the 30th day of November,

1970.

Frank 7. Haugh 70
Secretary, Jackson County
Sports Complex Authority



GUARANTEE AGREEMENT

AGREEMENT, dated as of the Ist day of November, 1970, between LAMAr HUNT, of Dallas,
Texas (herein called the “Guarantor”), and the FAckson CouNtY SPorRTs COMPLEX AUTHORITY, a

body corporate and politic and a political subdivision of the State of Missouri (herein called the
“Authority”).

WHEREAS, in accordance with its statutorily prescribed purposes and an agreement by and between
the Authority and Jackson County, Missouri, dated as of October 31, 1970, whereby the Authority
has leased the Sports Complex (hereinafter mentioned) from said County, the Authority propeses to
complete the construction of the Harry S. Truman Sports Complex, coansisting of separate basebali
and football stadiums and related facilities (herein called the “Sports Complex”) located in The City
of Kansas City, Missouri and to lease the football stadium to the Kansas City Chiefs Football Club,
Inc., a Texas corporation, authorized to do business in Missouri (herein called the “Lessee™) pursuant
to & lease agreement, to be dated as of November 1, 1970 between the Authority and the Lessee (herein
called the “Football Lease™), a copy of which is annexed as Annex A; and

WHEREAS, for the purpose of providing the funds required for the construction of the Sports Complex,
the Authority proposes to issue and sell an aggregate of $13,000,000 principal amount of its Harry S.
Truman Sports Complex Revenue Bonds (herein called the “Bonds™), such Bonds {o be issued under and

secured by a bond resolution duly adopted by the Authority on October , 1970 (herein called the
“Resolution™), a copy of which is annexed hereto as Annex B; and

WHEREAS, the Lessee desires to lease the football stadium from the Authority under and pursuant to
the terms of the Football Lease and the Guarantor, as the owner of all the outstanding capital stock of the

Lessee, in order to induce the Authority to enter into the Football Lease, proposes to make the following
guarantees,

Now, THEREFORE, the Guarantor and the Authority hereby agree as folows:

1. Guarantor hereby unconditionally guarantees to the Authority to pay up to $63G,000 per
Football Lease Year (i.e., the period beginning July 1 of any year and ending June 30 of the following
year) to apply against and for the sole purpose of making up any deficiency in the payment of the Basic
Annual Rent (as provided for by Article VI of the Footbali Lease) owed by the Lessee in any Football
Lease Year doring the years 1972 through 1982, inclusive, only, and upon the understanding that the
obligation of Guarantor in any Football Lease Year shall never exceed $630,000 and shall not be
cumulative. This guarantee for any Football Lease Year shall not be used to make up any deficiency

in any prior year nor shall it accumulate for the purpose of being applied against any deficiency in
Basic Annual Rent in any subsequent year.

2. Guarantor shall, to the extent of any payments made by it pursuant to its guarantee contained
in this Agreement, be subrogated to all rights of the Authority as to all rents and other payments and
damages payable by the Lessee with respect to which such payments shall be made by Guarantor, but, so
long as any of the Bonds remain outstanding under the terms of the Resolution, such right of subroga-
tion on the part of Guarantor shall be in all respects subordinate to all rights and claims of the Authority

for all other rents or other payments or damages which shall be or become due and payable by the
Lessee under the provisions of the Football Lease.

3. Guarantor hereby consents to the assignment of this Agreement and all rights of the Authority
hereunder to the Fiscal Agent under the Resolution as further security for the Bonds, and upon such
assignment, agrees (i) to make all payments at any tiree due and payable by him hereunder directly to
such Fiscal Agent for deposit in the Funds and Accounts under the Resolution, in the manner and with
the effect provided in the Football Iease and the Resolution and (ii) as respects his guarantee contained

in Paragraph 1 of this Agreement, waives any prior notice to or demand upon the Lessee or any other
action against the Lessee, as a condition to his liability thereunder.

4. Upon payment in full of 71% of the Bonds coming due on or prior to November 1, 1982 or upon
provision having been made as provided in the Resolution for the payment in full of 71% of the Bonds
coming due on or prior to November 1, 1982 all liability of Guarantor hereunder with respect to any
rentals or other payments or damages becoming or to become due and payable thereafter shall cease and
be discharged and the Authority shall execute and deliver to Guarantor an appropriate instrument in
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release and discharge of or from any and all such further liability under this Agreement.

5. Any and all liability of Guarantor under this Agreement shall be solely applicable to the Football
Lease. The Guarantor assumes no liability whatsoever under this Agreement with respect to any rentals

or other payments or damages payable by the lessee under the lease of the baseball stadium.

6. Prior to November 2, 1982 when this Agreement shall cease and terminate, this Agreement
may be amended, modified or discharged only upon the agreement in writing of the Guarantor and of
the Authority and, upon its assignment to the Fiscal Agent appointed under the Resolution, of such

Fiscal Agent when duly authorized so to do by consent of the holders of two-thirds (%4rds) in prin-
cipal amount of the Bonds as provided in the Resolution.

7. This is a limited guarantee and does not run or apply to any covenant, provision, representa-
tion, warranty or agreement of Lessee of the football stadium, except as specifically set forth herein.

8. This Agreement shall be binding upon and inure to the benefit of the parties hereto, the Fiscal
Agent under the Resolution and their respective successors and assigns.

IN WITNESs WHEREOF, LAMAR HUNT has hereunto set his hand and the Authority has caused this
Agreement to be signed by its Chairman and its corporate seal to be hereunto affixed and attested by
its duly authorized Secretary all as of the date first above written.

[




JACKSON COUNTY SPORTS COMPLEX AUTHORITY

Secretary's Certificate

The undersigned, Frank J. Haugh, Jr., certifies that he is
the duly appointed and acting Secretary of Jackson County Sports
Complex Authority, a body corporate and politiec and a political
subdivision of the State of Missouri; that he is the keeper of
such Authority's official and corporate records and seal; and
that the form of Guaranty Agreement attache& hereto is a true
and complete copy of such Agreement referred to in, and approved
by,a resolution adopted by a majority of the members of such
Authority at a meeting duly called and held in Kansas City, Mis-
souri, on November 24, 1970.

IN WITNESS WHEREOF, this certificate has been executed and

the corporation's seal affixed hereto on the 30th day of November,
19790.

"'Pf&nk T, Haugh;.Jr;
Secretary, Jackson County
Sports Complex Authority



