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REVISED:
PULLED-CONSENT ITEM 17

FINAL
CITY COUNCIL

CITYOFWICHITA
KANSAS

City Council Meeting City Council Chambers
09:00 a.m. March 3, 2015 455 North Main

OPENING OF REGULAR MEETING

Call to Order
Invocation
Pledge of Allegiance

Approve the minutes of the regular meeting on February 24, 2015

AWARDS AND PROCLAMATIONS

Proclamations:
Women in Construction Week

School Social Work Week
Desk and Derrick Awareness Month

. PUBLIC AGENDA

NOTICE:No action will be taken relative to items on this agenda other than referral for information. Requests to appear will be placed on a “first-

come, first-served” basis. This portion of the meeting is limited to thirty minutes and shall be subject to a limitation of five minutes for
each presentation with no extension of time permitted. No speaker shall be allowed to appear more frequently than once every fourth
meeting. Members of the public desiring to present matters to the Council on the public agenda must submit a request in writing to the
office of the city clerk prior to twelve noon on the Tuesday preceding the council meeting. Matter pertaining to personnel, litigation and
violations of laws and ordinances are excluded from the agenda. Rules of decorum as provided in this code will be observed.

None

11. CONSENT AGENDAS ITEMS 1 THROUGH 20

NOTICE: Items listed under the “Consent Agendas” will be enacted by one motion with no separate discussion. If discussion on an item is desired,

the item will be removed from the “Consent Agendas” and considered separately

(The Council will be considering the City Council Consent Agenda as well as the Planning, Housing, and Airport Consent
Agendas. Please see “ATTACHMENT 1 - CONSENT AGENDA ITEMS” for a listing of all Consent Agenda Items.)
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COUNCIL BUSINESS

1. UNFINISHED COUNCIL BUSINESS

None

V. NEW COUNCIL BUSINESS

1. Public Hearing and Issuance of Taxable Multi-family Revenue Bonds (KS1, LLC) Exchange Place Project.
(District VI)

RECOMMENDED ACTION: Close the public hearing and approve the second reading of the Bond Ordinance
authorizing the execution and delivery of documents for the issuance of Taxable
Multi-family Revenue Bonds for KS1, LLC in an amount not to exceed
$45,000,000 and the execution of the Escrow Agreement providing for the
escrow and disbursement of (i) the City’s $12,500,000 contribution for payment
of redevelopment project costs related to the Project; (ii) a tax increment shortfall
fund as security for the City’s tax increment financing bonds to be issued for
payment of redevelopment project costs related to the Project; and (iii) funds for
payments of creditors with claims for payment for work done in the Wichita
Executive Center, all as more specifically set forth in the Development
Agreement.

2. Public Hearing and Approval of KICFA Educational Facilities Refunding Revenue Bonds, Newman University.
(District 1V)

RECOMMENDED ACTION: Close the public hearing and adopt the Resolution approving the issuance of the
KICFA Bonds and authorize the necessary signatures.

3. Mosley Avenue Project Plan, Tax Increment Financing and Development Agreement. (District V1)

RECOMMENDED ACTION: Approve second reading of the ordinance adopting the Mosley Avenue TIF
Project Plan; approve first reading of the home rule ordinance authorizing the
Development Agreement and the issuance of bonds for the TIF-funded
improvements; and authorize the necessary signatures.

4, Proposed 2015 Outsourced Pavement Preservation Program.

RECOMMENDED ACTION: Approve the 2015 Outsourced Pavement Preservation Program, adopt the
resolutions, authorize the necessary signatures, and authorize budget adjustments
as necessary.

5. 2015-2016 Second Program Year Action Plan Funding Recommendations.

RECOMMENDED ACTION: Approve the proposed funding recommendations for the 2015-2016 Second
Program Year Action Plan and authorize the required 30-day public comment
period for the proposed Plan.
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6. Memorandum of Understanding for Construction and Maintenance of Extension of the Prairie Sunset Trail in
Sedgwick County and Wichita. (District V)

RECOMMENDED ACTION: Approve the Memorandum of Understanding and Letter of Support and authorize
all necessary signatures.

COUNCIL BUSINESS SUBMITTED BY CITY AUTHORITIES

PLANNING AGENDA

NOTICE:Public hearing on planning items is conducted by the MAPC under provisions of State law. Adopted policy is that additional hearing on
zoning applications will not be conducted by the City Council unless a statement alleging (1) unfair hearing before the MAPC, or (2)
alleging new facts or evidence has been filed with the City Clerk by 5p.m. on the Wednesday preceding this meeting. The Council will
determine from the written statement whether to return the matter to the MAPC for rehearing.

V. NON-CONSENT PLANNING AGENDA

1. CON2014-00033 — Conditional Use to Permit a “Rock Crushing” on Property Located East of North Broadway
Avenue and North of East 25th Street. (District V1)

RECOMMENDED ACTION: Adopt the findings of the MAPC, approve the conditional use to permit “rock
crushing” subject to the recommended conditions of approval and approve the
resolution (simple majority vote required); deny the conditional use request by
making alternative findings and override the MAPC recommendation (two-thirds
vote required) or return the application to the MAPC for further consideration
(simple majority vote).

HOUSING AGENDA

NOTICE:The City Council is meeting as the governing body of the Housing Authority for consideration and action on the items on this Agenda,
pursuant to State law, HUD, and City ordinance. The meeting of the Authority is deemed called to order at the start of this Agenda and
adjourned at the conclusion. Carole Trapp Housing Member is also seated with the City Council.

VI. NON-CONSENT HOUSING AGENDA

None

AIRPORT AGENDA

NOTICE: The City Council is meeting as the governing body of the Airport Authority for consideration and action on items on this Agenda,
pursuant to State law and City ordinance. The meeting of the Authority is deemed called to order at the start of this Agenda and
adjourned at the conclusion.

VIiI. NON-CONSENT AIRPORT AGENDA

None
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COUNCIL AGENDA

VI COUNCIL MEMBER AGENDA

None

IX. COUNCIL MEMBER APPOINTMENTS

1. Board Appointments.

RECOMMENDED ACTION: Approve the Appointments.

Adjournment
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(ATTACHMENT 1 - CONSENT AGENDA ITEMS 1 THROUGTH 20)

1. CITY COUNCIL CONSENT AGENDA ITEMS

1. Report of Board of Bids and Contracts dated March 2, 2015.

RECOMMENDED ACTION: Receive and file report; approve the Contracts; and

authorize necessary signatures.

2. Applications for Licenses to Retail Cereal Malt Beverages:

Renewal 2015
Alfred Abdelmaseh Shesha Lounge**
Alfred Abdelmaseh Shesha Lounge**

Roungaroon Kumgool Hibachi Boy**
Renewal 2015

Terry Williams Quik Trip #315***
Terry Williams Quik Trip #316***
Terry Williams Quik Trip #396***
Mansoor Tahir Valero Food Mart***
Jose O Vasquez El Super Del Centro***
Lucky Market Huong Van Nguyen ***

**General/Restaurant (need 50% or more gross revenue from sale of food)

***Retailer (Grocery stores, convenience stores, etc.)

(Consumption on Premises)

2628 East 21st North
2106 North Amidon
601 South Greenwich Road

(Consumption off Premises)

1500 South Maize Road
14402 East Kellogg
324 South West

2849 West 13th North
1770 North Broadway
7100 East Harry

RECOMMENDED ACTION: Approve licenses subject to Staff review and approval.

3. Preliminary Estimates:
a. List of Preliminary Estimates.

RECOMMENDED ACTION: Receive and file.

4. Petitions for Public Improvements:
a. Sanitary Sewer Extension for Vassar Street. (District 111)

RECOMMENDED ACTION: Approve Petitions; adopt resolutions.

5. Deeds and Easements:
a. List of Deeds and Easements.

RECOMMENDED ACTION: Accept documents.
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6.

10.

11.

12.

13.

14.

Consideration of Street Closures/Uses.
a. Community Events - St. Patrick’s 5K. (District VI)

RECOMMENDED ACTION: Approve the request subject to; (1) Hiring off-duty certified law enforcement
officers as required; (2) Obtaining barricades to close the streets in accordance
with requirements of Police, Fire and Public Works Department; and (3)
Securing a Certificate of Liability Insurance on file with the Community Events
Coordinator.

Agreements/Contracts:
a. Title Insurance, Abstract and Other Related Services — Selection of VVendor.

RECOMMENDED ACTION: Approve Agreements/Contracts; authorize the necessary signatures.

Civil Rights/Use of Force Defense Professional Legal Services Amended Contract.

RECOMMENDED ACTION: Authorize the Mayor to sign the Amended Contract for Legal Services.

Cooperative Agreement with Kansas PTAC.

RECOMMENDED ACTION: Approve the 2015 Letter of Commitment and authorize the necessary signatures.

Kansas Health Foundation Recognition Grant Application — Bike Ped Training.

RECOMMENDED ACTION: Approve the grant application and authorize the necessary signatures.

Knight Cities Challenge — Bicycle Wayfinding Project.

RECOMMENDED ACTION: Approve the grant application and authorize the necessary signatures.

Sunflower Foundation Community Trails Grant Application.

RECOMMENDED ACTION: Approve the grant application and authorize the necessary signatures.

Surplus of City-owned Property in the 13700 Block of West Onewood. (District 1V)

RECOMMENDED ACTION: Declare the property as surplus and designate it as available for sale to the
general public.

Surplus of City-owned Property at Clifton and Lincoln. (District 111)

RECOMMENDED ACTION: Declare the property as surplus and designate it as available for sale to the
general public.
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15. Waiver of MABCD Special Assessment Fees. (District I)

RECOMMENDED ACTION: Waive the $745.83 in MABCD special assessment fees.

16. General Obligation Refunding Bonds and Water and Sewer Utility Refunding Revenue Bonds.

RECOMMENDED ACTION: Authorize utilization of Springsted, Inc. as the financial advisor in accordance
with the terms of the intergovernmental contract established through Sedgwick
County and adopt the Resolutions: 1) authorizing the General Obligation
Refunding Bond and Water and Sewer Utility Refunding Revenue Bond sales; 2)
authorizing the preparation of the Notices of Bond Sale and Preliminary Official
Statements in connection with the bond sales; 3) approving the distribution to
prospective bidders of the Preliminary Official Statements; 4) authorizing
distribution of the Notices of Sale; 5) authorizing the City Manager to award the
bond sales subject to the parameters of the Resolutions; and 6) authorizing City
staff, in consultation with Bond Counsel and the financial advisor to take such
further action as is reasonably required to implement the Resolutions.

17. Sale of City-owned Building at 2130 East 21st Street. (District I)

RECOMMENDED ACTION: Approve the real estate purchase agreement and authorize all necessary
signatures.

18. Second Reading Ordinances: (First Read February 24, 2015)
a. List of Second Reading Ordinances.

RECOMMENDED ACTION: Adopt the Ordinances.

1. CONSENT PLANNING AGENDA ITEMS

NOTICE:Public hearing on planning items is conducted by the MAPC under provisions of State law. Adopted policy is that additional hearing on
zoning applications will not be conducted by the City Council unless a statement alleging (1) unfair hearing before the MAPC, or (2)
alleging new facts or evidence has been filed with the City Clerk by 5p.m. on the Wednesday preceding this meeting. The Council will
determine from the written statement whether to return the matter to the MAPC for rehearing.

19. *SUB2014-00039 -- Plat of JBAR Addition Located South of 13th Street North, East of Hoover Road.
(District VI)

RECOMMENDED ACTION: Approve the documents and plat, authorize the necessary signatures, adopt the
Resolutions and place the Ordinance on first reading. Publication of the
Ordinance should be withheld until the plat is recorded with the Register of
Deeds.

10
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1. CONSENT HOUSING AGENDA ITEMS

NOTICE:The City Council is meeting as the governing body of the Housing Authority for consideration and action on the items on this Agenda,
pursuant to State law, HUD, and City ordinance. The meeting of the Authority is deemed called to order at the start of this Agenda and
adjourned at the conclusion.

Carole Trapp, Housing Member is also seated with the City Council.

None

11. CONSENT AIRPORT AGENDA ITEMS

NOTICE:The City Council is meeting as the governing body of the Airport Authority for consideration and action on items on this Agenda, pursuant
to State law and City ordinance. The meeting of the Authority is deemed called to order at the start of this Agenda and adjourned at the
conclusion.

20. *Airfield Lighting Control System Maintenance Support Quote - Wichita Dwight D. Eisenhower National
Airport.

RECOMMENDED ACTION: Accept the quote, authorize the selection of Crouse-Hinds Airport Lighting
Products as the vendor, and authorize the necessary signatures.

11



Agenda Item No. V-1

City of Wichita
City Council Meeting
March 3, 2015

TO: Mayor and City Council

SUBJECT: Public Hearing and Issuance of Taxable Multi-family Revenue Bonds (KS1,
LLC) Exchange Place Project (District V1)

INITIATED BY: Office of Urban Development

AGENDA: New Business

Recommendations: Close the public hearing and adopt the Ordinance on second reading.

Background: On May 8, 2007, the City Council adopted an ordinance establishing a redevelopment
district in the area between English Street, First Street North, Broadway Avenue and Main Street, for the
purpose of allowing the use of tax increment financing (TIF) to pay a portion of the costs of constructing
redevelopment projects in that area. On July 24, 2007, the City Council adopted the Exchange Place
Project Plan and approved the original Exchange Place Development Agreement. The Development
Agreement has been amended several times without amending the TIF Project Plan, to reflect various
changes.

On October 8, 2013, the City Council approved an Amended and Restated Development Agreement
(Agreement) with the new developer of the Exchange Place Project, John McWilliams doing business as
KS1, LLC. The Agreement states that the City would issue Industrial Revenue Bonds (IRBs) in an
amount not to exceed $45,000,000. McWilliams has received a loan commitment from the U.S.
Department of Housing and Urban Development (HUD) and is now asking for the issuance of IRBs in an
amount not to exceed $45,000,000.

Analysis: KS1, LLC is planning to construct 230 apartments in two vacant buildings and a new addition,
and to build a 273-car automated parking structure. The total project budget is over $60 million, of which
at least $45,000,000 is required to be provided by the Developer pursuant to the Amended and Restated
Development Agreement as the Developer Improvement Contribution. These funds will be used to
acquire facilities and to construct, improve, equip and install all improvements to the facilities.

Additional funding for the balance of the project costs will come from the sale of historic tax credits,
proceeds from tax increment financing, and private equity. The City will issue the IRBs in order to
provide an exemption on sales tax for the costs of construction materials and furnishings for the project.
The IRBs will be purchased with the proceeds of the HUD loan by KS1, LLC. Gershman Mortgage is the
HUD loan provider.

KS1, LLC has received an extension from HUD through March 20" and needs to close by that time.
Bond ordinances are required by law to have two readings to achieve approval. To accommodate the
closing by March 20", the first reading of the bond ordinance was approved on the City Council Consent
Agenda, February 24, 2015. A public hearing is also required in conjunction with the issuance of bonds.

The City will also provide TIF funding in an amount not to exceed $12,500,000 for the acquisition of land
and construction of the parking structure.

City funding will be paid to the HUD lender, Gershman Mortgage, to be dispersed for statutorily eligible
costs as development occurs, pursuant to HUD regulations. The City will review draw requests for City

12
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funds, along with Gershman. The Developer will provide the City with a detailed accounting of final
construction expenditures to ensure eligibility for TIF financing.

An escrow of up to $1,000,000 will be established from which the City may draw funds to cover any
shortfall in TIF revenue needed for debt service on TIF bonds issued to fund the City contribution. The
escrow will be funded with unused construction contingency funded by the HUD loan once the project is
completed. The City will contract with Gershman Mortgage to serve as escrow agent, with the City
having sole access to escrow funds to cover any shortfall in TIF revenue needed to pay TIF bonds.

Businesses with claims outstanding for payment for work previously performed on the Wichita Executive
Center building will be paid one-half the amount still owed from the proceeds of the HUD loan and will
receive the balance due upon completion of the construction work from funds remaining in the
construction contingency fund after the City’s $1,000,000 TIF shortfall escrow has been fully funded.

If TIF revenue exceeds 110% of the maximum annual debt service requirement for two consecutive years,
any remaining escrow will be released to the Developer.

Financial Considerations: KS1, LLC agrees to pay all costs of issuing the bonds and agrees to pay the
City’s $2,500 annual IRB administrative fee for the term of the bonds. KS1 is not requesting abatement
of property taxes in conjunction with the IRBs.

The City contribution in the amount of $12,500,000 will be paid to Gershman Mortgage at the HUD
closing pursuant to closing instructions to be dispersed by Gershman. This payment will be financed by
full faith and credit bonds paid by TIF revenue generated within the Exchange Place project area and TIF
shortfall escrow funds. Any shortfall in revenue from these sources needed for debt service on the bonds
will be paid from the City’s debt service fund.

Legal Considerations: Gilmore & Bell will serve as the City’s bond counsel. Bond documents required
for the issuance of the bonds will be prepared by bond counsel. The form of bond documents will be
subject to review and approval by the Law Department prior to the issuance of any bonds.

Recommendation/Action: It is recommended that the City Council close the public hearing and approve
the second reading of the Bond Ordinance authorizing the execution and delivery of documents for the
issuance of Taxable Multi-family Revenue Bonds for KS1, LLC in an amount not to exceed $45,000,000
and the execution of the Escrow Agreement providing for the escrow and disbursement of (i) the
City’s $12,500,000 contribution for payment of redevelopment project costs related to the Project;
(i) a tax increment shortfall fund as security for the City’s tax increment financing bonds to be
issued for payment of redevelopment project costs related to the Project; and (iii) funds for
payments of creditors with claims for payment for work done in the Wichita Executive Center, all
as more specifically set forth in the Development Agreement.

Attachment(s): Bond Ordinance
Escrow Agreement

13



Gilmore & Bell, P.C.
02/10/2015

ORDINANCE NO. 49-942

OF THE
CITY OF WICHITA, KANSAS

AUTHORIZING THE ISSUANCE OF
NOT TO EXCEED $45,000,000
TAXABLE MULTIFAMILY HOUSING REVENUE BONDS
SERIES I, 2015
(EXCHANGE PLACE PROJECT)

JLN\600809.70381\IRB\ORDINANCE (02-10-15)
14



(Published in the Wichita Eagle on March 6, 2015)

ORDINANCE NO. 49-942

AN ORDINANCE AUTHORIZING THE CITY OF WICHITA, KANSAS, TO
ISSUE TAXABLE MULTIFAMILY HOUSING REVENUE BONDS, SERIES I,
2015 (EXCHANGE PLACE PROJECT), IN AN AGGREGATE PRINCIPAL
AMOUNT NOT TO EXCEED $45,000,000, FOR THE PURPOSE OF PROVIDING
FUNDS TO PAY THE COST OF ACQUIRING, RENOVATING,
CONSTRUCTING, INSTALLING AND EQUIPPING A COMMERCIAL
MULTIFAMILY HOUSING PROJECT; AND AUTHORIZING CERTAIN OTHER
DOCUMENTS AND ACTIONS IN CONNECTION THEREWITH.

WHEREAS, the City of Wichita, Kansas, Kansas (the “City”), is authorized pursuant to the
provisions of K.S.A. 12-1740 et seq., as amended (the “Act”), to acquire, purchase, construct, install and
equip certain commercial and industrial facilities, and to issue industrial revenue bonds for the purpose of
paying the cost of such facilities, and to lease such facilities to private persons, firms or corporations; and

WHEREAS, the governing body of the City has heretofore and does now find and determine that it
is desirable in order to promote, stimulate and develop the general economic welfare and prosperity of the
City and the State of Kansas that the City issue its Taxable Multifamily Housing Revenue Bonds, Series |,
2015 (Exchange Place Project), in a principal amount not to exceed $45,000,000, for the purpose of
acquiring, renovating, constructing, installing and equipping a commercial multifamily housing project (the
“Project”), and that the City lease the Project to KS1, LLC, a Kansas limited liability company (the
“Company”); and

WHEREAS, the Project is a portion of the residential and commercial complex described in the
Amended and Restated Development Agreement for The Exchange Place Building, Michigan Building,
Bitting Building and Parking Garage between the City and the Company (the “Development
Agreement”); and

WHEREAS, the governing body of the City further finds and determines that it is necessary and
desirable in connection with the issuance of these bonds that the City enter into certain agreements, and that
the City take certain other actions and approve the execution of certain other documents as herein provided;

NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY
OF WICHITA, KANSAS, AS FOLLOWS:

Section 1. Authorization for the Acquisition, Renovation, Construction, Installation and
Equipping of the Project. The City is hereby authorized to provide for the acquisition, renovation,
construction, installation and equipping of the Project, all in the manner and as more particularly described
in the Indenture and the Lease hereinafter authorized.

Section 2. Authorization of and Security for the Bonds. The City is hereby authorized to
issue and sell its Taxable Multifamily Housing Revenue Bonds, Series |, 2015 (Exchange Place Project) in a
principal amount not to exceed $45,000,000 (the “Bonds”), for the purpose of providing funds to pay the
cost of acquiring, renovating, constructing, installing and equipping the Project. The Bonds shall be issued

JLN\600809.70381\IRB\ORDINANCE (02-10-15)
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and secured pursuant to the herein authorized Indenture and shall bear such date, shall mature at such time,
shall be in such denominations, shall bear interest at such rates, shall be in such form, shall be subject to
redemption and other terms and conditions, and shall be issued in such manner, subject to such provisions,
covenants and agreements, as are set forth in the Indenture. The Bonds will be special limited obligations of
the City payable solely from the Trust Estate under the Indenture, including revenues derived from the
Lease of the Project. The Bonds will not be general obligations of the City, nor constitute a pledge of the
faith and credit of the City, and will not be payable in any manner by taxation.

Section 3. Authorization of Documents. The City is hereby authorized to enter into the
following documents, in substantially the forms presented to and reviewed by the governing body of the
City, with such changes therein as shall be approved by the officers of the City executing such documents,
such officers’ signatures thereon being conclusive evidence of their approval thereof:

@ Trust Indenture (the “Indenture™), between the City and Security Bank of Kansas
City (the “Trustee™), prescribing the terms and conditions of the Bonds;

(b) Lease Agreement (the “Lease™), between the City, as lessor, and the Company, as
lessee, under which the City will agree to use the proceeds derived from the sale of the Bonds for
the purpose of acquiring, renovating, constructing, installing and equipping the Project and lease the
Project to the Company in consideration of rental payments sufficient to pay the principal of and
interest on the Bonds;

(© a Bond Purchase Agreement (the “Bond Purchase Agreement”) for the Bonds
among the City, the Company and the purchaser named therein.

(d) an Escrow Agreement (the “Escrow Agreement”) providing for the escrow and
disbursement of (i) the City’s $12,500,000 contribution for payment of redevelopment project costs
related to the Project; (ii) a tax increment shortfall fund as security for the City’s tax increment
financing bonds to be issued for payment of redevelopment project costs related to the Project; and
(iii) funds for payments of creditors with claims for payment for work done in the Wichita
Executive Center, all as more specifically set forth in the Development Agreement.

Section 4. Execution of Bond and Documents. The Mayor of the City is hereby authorized
and directed to execute the Bonds and to deliver the Bonds to the Trustee for authentication for and on
behalf of and as the act and deed of the City in the manner provided in the Indenture. The Mayor of the
City, or member of the City’s governing body authorized by law to exercise the powers and duties of the
Mayor in the Mayor’s absence, is hereby authorized and directed to execute the Indenture, the Lease, the
Bond Purchase Agreement, the Escrow Agreement and such other documents, certificates and instruments
as may be necessary or desirable to carry out and comply with the intent of this Ordinance, for and on behalf
of and as the act and deed of the City. The City Clerk or the Deputy City Clerk is hereby authorized and
directed to attest to and affix the seal of the City to the Bonds, the Indenture, the Lease, the Bond Purchase
Agreement, the Escrow Agreement and such other documents, certificates and instruments as may be
necessary.

Section 5. Pledge of the Project and Net Lease Rentals. The City hereby pledges the
Project and the net rentals generated under the Lease to the payment of the Bonds in accordance with K.S.A.
12-1744. The lien created by the pledge will be discharged when all of the Bonds are paid or deemed to
have been paid under the Indenture.

Section 6. Further Authority. The City shall, and the officers, employees and agents of the
City are hereby authorized and directed to, take such action, expend such funds and execute such other
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documents, certificates and instruments as may be necessary or desirable to carry out and comply with the
intent of this Ordinance and to carry out, comply with and perform the duties of the City with respect to the
Bonds, the Indenture, the Lease, the Bond Purchase Agreement and the Escrow Agreement.

Section 7. Authority To Correct Errors, Etc. The Mayor or member of the City's
governing body authorized to exercise the powers and duties of the Mayor in the Mayor’s absence, the City
Clerk and any Deputy City Clerk are hereby authorized and directed to make any alterations, changes or
additions in the instruments herein approved, authorized and confirmed which may be necessary (a) to
correct errors or omissions therein, or (b) to conform the same to the other provisions of said instruments
or to the provisions of this Ordinance, or (c) to make such changes or additions as the City Manager or
City Attorney shall deem necessary and appropriate to comply with the requirements of the United States
Department of Housing and Urban Development (“HUD”), in connection with the Company’s HUD-
insured loan to finance a portion of the Project.

Section 8. Effective Date. This Ordinance shall take effect and be in force from and after its
passage, approval and publication in the official City newspaper.

[balance of this page intentionally left blank]
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PASSED by the governing body of the City on March 3, 2015 and SIGNED by the Mayor.

Mayor
[SEAL]

ATTEST:

City Clerk

APPROVED AS TO FORM:

Sharon L. Dickgrafe
Interim Director of Law and City Attorney

[BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK]
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CERTIFICATE

I hereby certify that the attached copy is a true and correct copy of Ordinance No. 49-942 of the
City of Wichita, Kansas duly passed by the governing body, signed by the Mayor and published in the
official City newspaper on the respective dates stated in this ordinance, and that the signed original of such
Ordinance is on file in my office.

[SEAL]

City Clerk

JLN\600809.70381\IRB\ORDINANCE
(Clerk’s Certification of Bond Ordinance)
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GILMORE & BELL, P.C.
02/10/2015

CITY OF WICHITA, KANSAS

GERSHMAN INVESTMENT CORP.

AND

KS1, LLC

ESCROW AGREEMENT

DATED AS OF MARCH [__], 2015

RELATED TO

AMENDED AND RESTATED DEVELOPMENT AGREEMENT
for
THE EXCHANGE PLACE BUILDING
MICHIGAN BUILDING
BITTING BUILDING
AND
PARKING GARAGE
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT, dated as of March [ _], 2015, by and between the CITY OF
WICHITA, KANSAS ("City"), GERSHMAN INVESTMENT CORP. (the "Escrow Agent"), and KS1,
LLC, a Kansas limited liability company (the “Developer”):

RECITALS:

1 This Escrow Agreement relates the Amended and Restated Development Agreement for
The Exchange Place Building, Michigan Building, Bitting Building and Parking Garage (the “Development
Agreement™), between the City and the Developer. The Development Agreement concerns plans to
renovate the North side of the 200 block of East Douglas and the Northwest Corner of Douglas and Market
in Wichita, Kansas, including the conversion of the Exchange Place Building (110 N. Market) the Bitting
Building (107 N. Market) and a new Douglas Building into a residential and commercial complex (as more
particularly described in the Development Agreement, the “Project”). Except as otherwise defined herein,
capitalized terms used herein shall have meanings assigned to such terms in the Development Agreement.

2. The Development Agreement provides for the City Improvement Expenditure to be
deposited in an escrow fund with the Escrow Agent.

3. The Development Agreement further provides for the establishment of a $1,000,000
escrow fund with the Escrow Agent to cover any Tax Increment Shortfall.

4, The Development Agreement further provides for the payment for work previously
performed on the Wichita Executive Center building from excess construction contingency funds.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein set forth,
the parties hereto do hereby covenant and agree as follows:

ARTICLE I
CITY IMPROVEMENT EXPENDITURE FUND

Section 1.1.  There is hereby established in the custody of Escrow Agent a special escrow fund
designated "City Improvement Expenditure Fund (Exchange Place Project)" (the “City Improvement
Expenditure Fund”) to be held and administered by the Escrow Agent in trust in accordance with this
Escrow Agreement.

Section 1.2.  The City Contribution in the amount $12,500,000 shall be deposited in the City
Improvement Expenditure Fund concurrently with the closing of the Developer’s HUD-insured loan to
finance the Project (the “HUD Loan”).

Section 1.3.  The sum of $3,825,000 from funds on deposit in the City Improvement
Expenditure Fund shall be disbursed by the Escrow Agent, or the Escrow Agent’s authorized title company,
to DGL Investments, LLC, for acquisition of the Project Land upon written certification by the City
Representative that the environmental and title requirements set forth in the Development Agreement have
been satisfied and the documents specified in Section 3.1.1 of the Development Agreement have been
delivered to the City Representative.
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Section 1.4.  After the disbursement for acquisition of the Project Land as set forth in Section
1.3 above, the remainder of the funds in the City Improvement Expenditure Fund shall be disbursed by the
Escrow Agent for payment of costs associated with the planning, development, construction and furnishing
of the Project in accordance with HUD regulations. The parties hereto acknowledge and agree that it is the
City’s expressed intent to fund the City Contribution with the proceeds of general obligation temporary
notes issued pursuant to its constitutional home rule authority, and following completion of the Project to
issue its full faith and credit tax increment financing bonds to permanently finance Project costs that qualify
for tax increment financing pursuant to K.S.A. 12-1770a(0) (the “TIF Bonds™). The Developer has agreed
in the Development Agreement to provide the City with an accounting of final Project costs within ninety
(90) days of Completion, in sufficient detail to identify those costs which qualify as “redevelopment project
costs” as defined and permitted under K.S.A. 12-1770a, as amended, including demolition, site preparation,
and construction of the Parking Garage, and the parties hereto agree that expenditures from the City
Improvement Expenditure Fund shall be allocated to such qualified costs.

ARTICLE 11
TAX INCREMENT SHORTFALL FUND

Section 2.1.  There is hereby established in the custody of Escrow Agent a special escrow fund
designated "Tax Increment Shortfall Fund (Exchange Place Project)" (the “Tax Increment Shortfall Fund”)
to be held and administered by the Escrow Agent in trust in accordance with this Escrow Agreement. The
Tax Increment Shortfall Fund shall be used only for the purpose set forth in this Escrow Agreement and
shall not be used as security for the HUD Loan.

Section 2.2. Upon Completion, the Developer agrees that any funds representing overall
savings in the development budget for the Project (“Excess Project Funds™), in an amount up to $1,000,000,
shall be deposited in the Tax Increment Shortfall Fund.

Section 2.3.  Within 30 days’ of the date of issuance and delivery of the TIF Bonds, the City
Representative shall deliver to the Escrow Agent and the Developer a copy of the debt service schedule for
the TIF Bonds, indicating the amount of each semi-annual principal and interest payment on the TIF Bonds
and the maximum annual debt service payment due on the TIF Bonds in any calendar year (the “Maximum
Annual Debt Service”). A copy of the debt service schedule shall be attached to this Escrow Agreement as
Exhibit A. Commencing the first year in which a payment of principal or interest is due on the TIF Bonds,
the City Representative shall advise the Escrow Agent and the Developer of the amounts actually paid to the
City by the Sedgwick County Treasurer as incremental property taxes collected for the Center City South
Redevelopment District pursuant to K.S.A. 12-1770 et seq. (the “Tax Increment Payment”) within 30 days’
of the receipt of each such payment.

Section 2.4. In the event there is a Tax Increment Shortfall, the City may draw such sums as are
available in the Tax Increment Shortfall Fund for the purpose of paying the principal of and interest on the
City’s TIF Bonds when due. In each year that a principal or interest payment is due on the TIF Bonds, the
City shall calculate the amount of Tax Increment Shortfall, if any, upon receipt of the Tax Increment
Payment. The City Representative shall provide the Escrow Agent and the Developer written notice of the
amount of any such Tax Increment Shortfall and instructions for the payment of such amount. To the extent
sufficient funds are available in the Tax Increment Shortfall Fund for such payment, the Escrow Agent shall,
within five business days of receipt of the City’s written notice, transfer the amount of Tax Increment
Shortfall to the City in accordance with the payment instructions of the City Representative. The Escrow
Agent may rely conclusively on the instructions from the City Representative and shall not be required to
make any independent investigation in connection therewith.
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Section 2.5.  When all Tax Increment Shortfalls have been paid pursuant to Section 2.4 hereof
and the aggregate Tax Increment Payments for each of two consecutive taxing years exceed 110% of the
Maximum Annual Debt Service on the TIF Bonds, the City Representative shall notify the Escrow Agent to
release any remaining balance in the Tax Increment Shortfall Fund to the Developer.

Section 2.6. In the event there are no Excess Project Funds remaining upon Completion,
Developer shall have no obligation to provide additional monies to fund the Tax Increment Shortfall Fund
or the Creditor Fund contemplated by this Agreement.

ARTICLE 111
WICHITA EXECUTIVE CENTER CREDITOR FUND

Section 3.1.  There is hereby established in the custody of Escrow Agent a special escrow fund
designated “Wichita Executive Center Creditor Fund (Exchange Place Project)” (the “Creditor Fund”) to be
held and administered by the Escrow Agent in trust in accordance with this Escrow Agreement. The
Creditor Fund shall be used only for the purpose set forth in this Escrow Agreement and shall not be used as
security for the HUD Loan.

Section 3.2. Upon Completion, the Developer agrees that any Excess Project Funds after
funding of the Tax Increment Shortfall Fund shall be deposited in the Creditor Fund.

Section 3.3. At or prior to the HUD Loan closing, the Developer has agreed to deliver to the
City documentation (“Claim Documentation”) acceptable to the City showing which creditors with claims
for payment for work done on the Wichita Executive Center have been paid in full or will be paid in full at
the HUD Loan closing, and which creditors will have claims pending, together with instructions for the
payment of any pending claims. If satisfactory to the City, a copy of such Claim Documentation shall be
provided by the City Representative to the Escrow Agent and attached to this Escrow Agreement as Exhibit
B. The Escrow Agent may rely conclusively on such documentation and shall not be required to make any
independent investigation in connection therewith.

Section 3.4. Upon Completion and funding of the Creditor Fund, the Escrow Agent agrees to
pay those creditors with pending claims, as set forth on Exhibit B hereto, to the extent funds on deposit in
the Creditor Fund are sufficient for such purpose. In the event funds on deposit in the Creditor Fund are
insufficient to make all payments requested, pending creditor claims shall be paid on a pro rata basis from
available funds or as otherwise directed in writing by the City Representative. At such time as all creditor
claims have been paid in full, any balance remaining in the Creditor Fund shall be released to the Developer.

Section 3.5. It is understood that the Developer did not personally incur the obligations
referenced in Section 3.3 above, but that such obligations were incurred by the prior developer. The
Developer, therefore, has no personal knowledge of such obligations and must obtain the Claim
Documentation from the prior developer. The Developer warrants that it shall use best efforts to obtain the
Claim Documentation and provide same to the City Representative, but the Developer expressly does not
warrant the accuracy of any Claim Documentation so obtained.

ARTICLE IV
INVESTMENT OF FUNDS

Section 4.1. Moneys held in the City Improvement Expenditure Fund shall be invested in
accordance with HUD regulations. Moneys held by the Escrow Agent in the Tax Increment Shortfall Fund
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and the Creditor Fund may be invested and reinvested by the Escrow Agent in Qualified Investments (as
hereinafter defined) selected by the Escrow Agent at its discretion, such investments maturing or subject to
redemption at the option of the holder thereof prior to the date on which it is expected that such funds will
be needed. All earnings on any investments held in any fund created by this Escrow Agreement shall accrue
to and become a part of such fund. The Escrow Agent may act as purchaser or agent in the making or
disposing of any investment.

"Qualified Investments™ shall mean the investments hereinafter described, provided, however, no
moneys or funds shall be invested in a Derivative: (a) direct obligations of the United States Government or
any agency thereof; (b) interest-bearing time and deposits in commercial banks or trust companies which are
insured by the FDIC or collateralized by securities described in (a); (c) obligations of the federal national
mortgage association, federal home loan banks, federal home loan mortgage corporation or government
national mortgage association; (d) repurchase agreements for securities described in (a) or (b); (e)
investment agreements or other obligations of a financial institution the obligations of which at the time of
investment are rated in either of the three highest rating categories by Moody's or Standard & Poor’s; (f)
investments and shares or units of a money market fund or trust, the portfolio of which is comprised entirely
of securities described in (a) or (b); (g) receipts evidencing ownership interests in securities or portions
thereof described in (a) or (b). “Derivative” means any investment instrument whose market price is
derived from the fluctuating value of an underlying asset, index, currency, futures contract, including
futures, options and collateralized mortgage obligations.

Section 4.2.  All moneys held in the Tax Increment Shortfall Fund and the Creditor Fund shall
be kept separate and apart from all other funds of the Escrow Agent so that there shall be no commingling
with any other funds of the Escrow Agent. At the discretion of the Escrow Agent, the City Improvement
Expenditure Fund may be established with the Escrow Agent’s authorized title company in accordance with
HUD regulations.

Section 4.3. On or before January 31% of each year and not later than 90 days after the final
expenditure of all monies held by the Escrow Agent under this Escrow Agreement, the Escrow Agent shall
provide the City Representative and the Developer with a report setting forth the investment income for the
Tax Increment Shortfall Fund and the Creditor Fund for the previous calendar year, the disbursements from
each such fund for the previous calendar year, and the balance on deposit in each such fund as of December
31 of the previous calendar year or the date of the final disbursement from each such fund.

ARTICLE YV
MISCELLANEOUS

Section5.1.  All notices required to be given under this Escrow Agreement shall be delivered in
writing and delivered either by (a) hand delivery, and considered delivered upon receipt, (b) telefacsimile,
and considered delivered upon completion of transmittal, (c) certified mail, and considered delivered upon
signed receipt or refusal to accept notice, or (d) nationally-recognized overnight delivery service, and
considered delivered the next business day after the notice is deposited with that service for delivery. For
notice purposes, the parties hereto agree to keep each other informed at all times of their current addresses.
For purposes of notices or other written communications, the addresses of the parties hereto shall be as
follows:
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If to the City:

City Manager

City Hall, 13th Floor
455 North Main Street
Wichita, Kansas 67202
Fax # (316) 268-4519
and

City Attorney

City Hall, 13th Floor
455 North Main Street
Wichita, Kansas 67202
Fax # (316) 268-4335

If to the Escrow Agent:

Mark Unangst, Senior Vice President

Gershman Investment Corp. d/b/a Gershman Mortgage
7 North Bemiston Avenue

St. Louis, Missouri 63105

Fax # (212)

If to the Developer:

John K. McWilliams, Manager
KS1LLC

7979 East Princess Drive, Suite 17
Scottsdale, Arizona 85255

Fax # (435) 575-0143

With copy to:

James R. Peck, Esq.

Morris, Manning & Martin, LLP
1401 Eye Street, N.W., Suite 600
Washington, DC 20005

Section5.2.  The Escrow Agent incurs no liability to make any disbursements pursuant to the
Escrow Agreement except from moneys on deposit in the funds created pursuant to this Escrow Agreement.

Section5.3.  The Escrow Agent’s fee for its services under this Escrow Agreement shall be a
one-time payment in the amount of $ , which shall be paid by the Developer concurrently with
the HUD Loan closing.

Section 5.4.  This Escrow Agreement shall be governed by and construed in accordance with the
laws of the State of Kansas.

Section 5.5. In the event any provision of this Escrow Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.
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Section 5.6.  This Escrow Agreement may not be amended except by a written instrument
executed by the City and the Escrow Agent; provided, however, that any amendment which affects the
rights of the Developer shall not be effective until the Developer has consented in writing to such
amendment.

Section 5.7.  This Escrow Agreement may be executed in several counterparts, each of which so
executed shall be an original.

Section 5.8.  The transactions described herein may be conducted and documents may be stored

by electronic means.

[BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, City and the Escrow Agent have caused this Escrow Agreement to be
executed by their duly authorized representatives.

CITY OF WICHITA, KANSAS

(SEAL)
By:

Carl Brewer, Mayor
ATTEST:

Karen Sublett, City Clerk

GERSHAM INVESTMENT CORP.
as Escrow Agent

By:
Name:
Title:

KS1, LLC
a Kansas limited liability company,
as Developer

By: Exchange Place Manager, LLC
a Kansas limited liability company,
Manager

By:

John K. McWilliams, Jr.
Manager

JLN\600809.086\ESCROW AGREEMENT - CITY FUNDS
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EXHIBIT A

DEBT SERVICE SCHEDULE ON TIF BONDS
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EXHIBIT B

PENDING CREDITOR CLAIMS
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Agenda Item V-2

City of Wichita
City Council Meeting
March 3, 2015

TO: Mayor and City Council

SUBJECT: Public Hearing and Approval of KICFA Educational Facilities Refunding
Revenue Bonds (Newman University) (District 1V)

INITIATED BY: Office of Urban Development

AGENDA: New Business

Recommendation: Close the public hearing and adopt the Resolution.

Background: The Kansas Independent College Finance Authority (“KICFA”) is a finance authority for
private educational institutions created by an interlocal cooperation agreement between the City of
Wichita and the cities of Atchison, Baldwin City, Hesston, Hillsboro, Leavenworth, Lindsborg,
McPherson, North Newton, Olathe, Ottawa, Salina, Sterling, and Winfield.

Newman University and KICFA now desire KICFA to issue its Educational Facilities Refunding
Revenue Bonds in an amount not to exceed $8,500,000 for the purpose of refunding the 2011 Bonds and
paying a portion of the costs of issuance incurred in connection with the 2015 Bonds.

Analysis: In March, 2011, KICFA issued its Educational Facilities Refunding and Improvement
Revenue Bonds for the benefit of Newman University, the proceeds of which were used to (i) refund
KICFA’s previously outstanding Educational Facilities Refunding Revenue Bonds, Series 2001
(Newman University), which were issued to refinance the costs of athletic and fine arts facilities; (ii)
retire certain existing debt incurred for the construction, furnishing and equipping of library and campus
center; (iii) renovate a residential dormitory; (iv) fund a bond reserve account; and (v) pay costs of
issuance incurred in connection with the 2011 Bonds.

Because Newman University is a qualified 501(3)(c) organization under the Internal Revenue Code of
1986 (the “Code”), the 2015 Bonds may be issued Federally tax-exempt. Pursuant to Section 147(f) of
the Code, the governmental entity having jurisdiction over the facility being financed must hold a public
hearing and approve the proposed bonds before such bonds can be issued. The City of Wichita is the
governmental entity having jurisdiction over Newman University’s campus.

Holding the public hearing and approving the Resolution will satisfy the relevant requirements of the
Code, authorize the Mayor to execute and deliver a Certificate of Approval, and allow KICFA to proceed
with the issuance of the 2015 Bonds.

Financial Considerations: There is no cost to the City of Wichita. KICFA will issue the bonds which
will be repaid by revenues from Newman to KCFA. Newman will pay all costs of issuance.

Legal Considerations: Newman University has selected Triplett, Woolf & Garretson to serve as bond
counsel to KICFA in the transaction and Central States Capital Markets LLC of Wichita to underwrite
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KICFA/Newman University
March 3, 2015
Page 2

the KICFA Bonds. A notice of the public hearing has been published 14 days in advance as required by
federal law. The notice and the attached Resolution approving the issuance of the KICFA Bonds were
prepared by Triplett, Woolf & Garretson. The Law Department has approved the form of notice and
Resolution.

Recommendations/Actions: It is recommended City Council close the public hearing and adopt the
Resolution approving the issuance of the KICFA Bonds and authorize the necessary signatures.

Attachment: Resolution
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TRIPLETT, WOOLF & GARRETSON, L.L.C.

RESOLUTION NO. 15-056

OF THE
CITY OF WICHITA, KANSAS

APPROVING THE ISSUANCE BY THE
KANSAS INDEPENDENT COLLEGE FINANCE AUTHORITY
OF NOT TO EXCEED $8,500,000
EDUCATIONAL FACILITIES REFUNDING REVENUE BONDS
(NEWMAN UNIVERSITY)

TWG REF: 447128
Approving Resolution
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RESOLUTION NO.15-056

A RESOLUTION APPROVING THE ISSUANCE BY THE KANSAS
INDEPENDENT COLLEGE FINANCE AUTHORITY OF NOT TO EXCEED
$8,500,000 EDUCATIONAL FACILITIES REFUNDING REVENUE BONDS
(NEWMAN UNIVERSITY) FOR THE PURPOSES OF REFUNDING
CERTAIN PRIOR BONDS.

WHEREAS, the Kansas Independent College Finance Authority (the *“Authority”) is
created and organized as a separate legal entity by its member cities pursuant to Article 12,
Section 5 of the Kansas Constitution and the Kansas Interlocal Cooperation Act, K.S.A. 12-2901
et seq., as amended (the “Act”), and is authorized to issue bonds or notes for the purpose of
making loans to independent colleges and universities within its member cities to finance,
refinance and reimburse the costs of educational facilities and working capital funds and related
costs of such financings, said bonds or notes to be secured by a pledge of payments made to the
Authority by the participating educational institutions; and

WHEREAS, the Authority has established a capital projects and working capital loan
program under which the Authority will issue its Educational Facilities Refunding Revenue
Bonds, Series 2015 (Newman University), in the aggregate principal amount not to exceed
$8,500,000 (the “Series 2015 Bonds”), for the purpose of providing funds to make a capital
project loan to Newman University, Inc., a Kansas not-for-profit corporation, the proceeds of
which will be used for refunding the Authority’s Educational Facilities Refunding and
Improvement Revenue Bonds, Series 2011 (Newman University) (the “2011 Bonds”) and paying
a portion of the Costs of Issuance to be incurred in connection with the Series 2015 Bonds; and

WHEREAS, the governing body of the City of Wichita, Kansas (the “City”) has
conducted a public hearing following at least 14 days published notice, and finds and determines
that it is necessary and desirable to approve the issuance of the Series 2015 Bonds by the
Authority.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY OF THE
CITY OF WICHITA, KANSAS, AS FOLLOWS:

Section 1. Approval of Issuance of Bonds. The City hereby approves the issuance of the
Series 2015 Bonds by the Authority.

Section 2. Execution of Agreements. The Mayor or Vice Mayor are hereby further
authorized and directed to execute and deliver such documents, certificates and instruments for
and on behalf of and as the act and deed of the City in substantially the form presented today with
such minor corrections or amendments thereto as the Mayor or Vice Mayor shall approve, which
approval shall be evidenced by his execution thereof, and such other documents, certificates and
instruments as may be necessary or desirable to carry out and give effect to the purposes and
intent of this Resolution. The City Clerk or any Deputy City Clerk of the City are hereby

TWG REF: 447128
Approving Resolution
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authorized and directed to attest the execution of such documents, certificates and instruments as
may be necessary or desirable to carry out and give effect to the intent of this Resolution.

Section 3. Further Authority. The City shall, and the officers, agents and employees of
the City are hereby authorized and directed to, take such action and execute such other
documents, certificates and instruments as may be necessary or desirable to carry out and comply
with the provisions of this Resolution, all as necessary to carry out and give effect to the
transactions contemplated hereby and thereby.

Section 4. Effective Date. This Resolution shall take effect and be in full force from and
after its adoption by the governing body of the City.

[Remainder of Page Intentionally Left Blank]
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Approving Resolution
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PASSED AND APPROVED by the Governing Body of the City of Wichita, Kansas this
3rd day of March, 2015.

CITY OF WICHITA, KANSAS

[seal]
By

Carl Brewer, Mayor

ATTEST:

By
Karen Sublett, City Clerk

APPROVED AS TO FORM:

By
Sharon L. Dickgrafe, Interim City Attorney

TWG REF: 447128
Approving Resolution - Excerpt of Minutes
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Agenda Item No. V-3
City of Wichita
City Council Meeting
March 3, 2015
TO: Mayor and City Council

SUBJECT: Mosley Avenue Project Plan (Tax Increment Financing) and Development
Agreement (District V1)

INITIATED BY: Office of Urban Development

AGENDA: New Business

Recommendations: Approve second reading of the ordinance adopting the Tax Increment Financing
(TIF) Project Plan and first reading of the ordinance authorizing the Development Agreement.

Background: On December 21, 1999, the City Council adopted an ordinance establishing the boundaries
of the Old Town Cinema Redevelopment District. On December 11, 2001, the City Council adopted an
ordinance reducing the boundaries of the redevelopment district to the area from Santa Fe to Washington
and from Second Street to Third Street. The Old Town Cinema Redevelopment District is sub-divided
into three TIF project areas, Old Town Cinema, Mosley Avenue and Washington Avenue Corridor.

In order to use TIF, the City Council must adopt a redevelopment project plan for a project area within the
district. A project plan provides detailed information on the proposed project and how TIF would be used
and demonstrates how the projected increase in property tax revenue will amortize the costs financed with
TIF. OnJanuary 6, 2015, the City Council a first read an ordinance approving the attached Mosley
Avenue Project Plan. The City Council instructed that second reading of the ordinance be withheld until
staff negotiated a development agreement with the developer. Staff has negotiated the attached
Development Agreement with the developer that details the improvements to be constructed by the City
and the developer and restricts the ability of the developer to contest the taxable valuation of property it
owns within the project area.

Analysis: A development group has recently purchased several buildings along Mosley Avenue, from 2™
to3™ Street. The developer plans to redevelop approximately 62,000 square feet of commercial space as
an extension of Old Town. In order to improve access and provide improvements consistent with the
overall Old Town district, Mosley and Rock Island Avenues need to be improved from 2™ to 3" Street.

Mosley from 2nd Street to 3rd Street and Rock Island for one-half block south of 3rd Street are proposed
to be reconstructed as brick streets with streetscape amenities and on-street parking consistent with the
design of the other streets in Old Town. Ornamental lighting, landscaping, benches, trash cans and
bicycle racks will be provided. Approximately 33 on-street parking stalls will be provided along with a
loading area near the Marriott Courtyard. Brick sidewalks approximately nine feet wide will be
constructed on each side of the street. Drainage will be sloped to the center of the street and collected by
grated inlets in the center of the street. The $1.5 million in proposed improvements have been identified
in the City’s Capital Improvement Plan. The improvements are eligible to be funded by TIF revenues
from the TIF district.
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Mosley Avenue Project Plan and Development Agreement
March 3, 2015
Page 2

Tax Increment Financing (TIF)

TIF uses the increase in property tax revenue resulting from the growth in property value generated by
redevelopment of real property to pay the debt service on City bonds issued to finance eligible project
costs. The growth in property value is measured from the value in the year the TIF project plan was
established, and the tax revenue is measured using city, county and school district tax levies. The project
will be funded with the TIF revenue generated within the Project Area as well as approximately $1.3
million in excess TIF revenue generated by the Old Town Cinema Project, until such time as the Old
Town Cinema Project Plan ends in 2021. With the excess TIF revenue, the debt service coverage ratio for
the project is 1.4 to 1.

The Development Agreement details the improvements to be constructed by the City and Developer. It
further restricts the ability of the developer to contest the taxable valuation of property it owns within the
project area. Once the second reading of the project plan ordinance is adopted and transmitted to the
County Clerk, the City will be authorized to use TIF to finance eligible project costs.

Financial Considerations: The Old Town Cinema Project, adopted in 2002, is expected to repay all TIF
costs and provide additional revenue to the Mosley Avenue Project prior to its expiration in 2021. Mosley
and Rock Island improvements are identified projects within the Capital Improvement Plan. The
improvements are planned to be financed by City general obligation bonds, which will be repaid from TIF
revenue. The feasibility study, included in the attached project plan, indicates that TIF capacity will be
sufficient to pay projected bond payments. All costs of reproducing, mailing and publishing the
resolution will be paid from the City’s Economic Development Fund.

Legal Considerations: The Law Department has reviewed and approved as to form the ordinance
adopting a redevelopment project plan, the home rule ordinance for bonding authorization (needed to
initiate the TIF-funded improvement project) and the Development Agreement detailing the
improvements to be constructed by the City and the developer.

Recommendation/Action: It is recommended that the City Council:
1. Approve second reading of the ordinance adopting the Mosley Avenue TIF Project Plan;
2. Approve first reading of the home rule ordinance authorizing the Development Agreement and
the issuance of bonds for the TIF-funded improvements; and
3. Authorize the necessary signatures

Attachment(s):

e Mosley Avenue Project Plan

¢ Ordinance adopting the TIF Project Plan — requires 2/3 vote for adoption

o Development Agreement

o Home Rule Ordinance authorizing Development Agreement and bond issuance
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Gilmore & Bell, P.C.
12/22/2014

(Published in The Wichita Eagle on January, 2015)
ORDINANCE NO. 49-918

AN ORDINANCE ADOPTING A REDEVELOPMENT PROJECT PLAN FOR
THE MOSLEY AVENUE PROJECT AREA LOCATED WITHIN THE OLD
TOWN CINEMA REDEVELOPMENT DISTRICT.

WHEREAS, the City of Wichita, Kansas (the “City”) is a municipal corporation duly organized
and validly existing under the laws of the State of Kansas as a city of the first class; and

WHEREAS, by Ordinance No. 44-464, passed December 21, 1999, and published December 24,
1999, the City of Wichita, Kansas (the “City”) established a redevelopment district pursuant to K.S.A. 12-
1770 et seq., as amended, known as the Old Town Cinema Redevelopment District (the “District™), and

WHEREAS, by Ordinance No. 45-157, adopted December 18, 2001, and published
December 22, 2001, the City removed certain property and reduced the boundaries of the District
pursuant to K.S.A. 12-1771(g); and

WHEREAS, the District Plan for the District provided that redevelopment of the District would
be in several project areas within the District as set forth in separate redevelopment plans to be approved
by the governing body of the City pursuant to the Act; and

WHEREAS, pursuant to Ordinance No. 49-849, passed October 21, 2014, and published
October 24, 2014, a non-substantial amendment to Ordinance No. 44-464 and the District Plan was
made by attaching a map of the proposed project areas; and

WHEREAS, the City has previously adopted a redevelopment project plan for the Old Town
Cinema Project Area within the District; and

WHEREAS, the City has prepared an additional redevelopment project plan entitled
“Redevelopment Project Plan for Mosley Avenue Project Area, dated October 23, 2014” (the “Project
Plan”) in accordance with the Act, which includes, but is not limited to, the reconstruction of Mosley
Avenue from 2nd Street to 3rd Street and Rock Island Avenue for one-half block south of 3rd Street as
brick streets with streetscape amenities and on-street parking consistent with the design of the other
streets in the District, together with ornamental lighting, landscaping, benches, trash cans, bicycle racks,
brick streets and sidewalks and related site and public improvements (the “Project™) all in conjunction
with development of commercial structures by a private developer within the Mosley Avenue Project Area
of the District (the “Project Area”) and is considering adoption of the Project Plan; and

WHEREAS, on October 23, 2014, the Wichita Sedgwick County Metropolitan Area Planning
Commission reviewed the proposed Project Plan and has adopted a resolution finding that the Project
Plan is consistent with the comprehensive plan for the development of the City; and

WHEREAS, pursuant to the requirements of the Act and Resolution No. 14-337, adopted
December 2, 2014, the Governing Body set a public hearing to consider the adoption of the Project Plan
on January 6, 2015, at 9:00 a.m. or as soon thereafter as the matter could be heard, at the City Council
Chambers in City Hall, 455 N. Main, Wichita, Kansas; and

JLN\600809.120\ORDINANCE - PROJECT PLAN MOSLEY AVENUE (12-22-14)
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WHEREAS, notice of such public hearing was provided as required by the Act; and

WHEREAS, on January 6, 2015, the public hearing was opened, public comment was received
by the Governing Body and the public hearing was closed; and

WHEREAS, the Governing Body is authorized by the Act to adopt the Project Plan by ordinance
passed by not less than two-thirds vote of the Governing Body.

NOW, THEREFORE, BE IT ORDAINED BY THE GOVERNING BODY OF THE CITY
OF WICHITA, KANSAS:

Section 1. Project Plan Approval. The Project Plan for the redevelopment of the Project Area
within the District, together with all attachments and exhibits thereto, which is on file in the office of the
City Clerk, is hereby adopted.

Section 2. Effective Date This Ordinance shall take effect and be in force from and after its

passage and publication one time in the official City newspaper.

[BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK]
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PASSED by not less than two-thirds vote of the City Council of the City of Wichita, Kansas, on
January, 2015.

(SEAL)

Carl Brewer, Mayor

ATTEST:

Karen Sublett, City Clerk

APPROVED AS TO FORM:

Sharon L. Dickgrafe, Interim Director of
Law and City Attorney

[BALANCE OF THIS PAGE INTENTIONALLY LEFT BLANK]
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CERTIFICATE

I, the undersigned, hereby certify that the above and foregoing is a true and correct copy of the
original Ordinance No. 49- _ (the “Ordinance™) of the City of Wichita, Kansas (the “City”); that said
Ordinance was passed by not less than two-thirds vote of the City Council on January 13, 2015, that the
record of the final vote on its passage is found on page __ of journal ___; that it was published in the
official newspaper of the City on January 16, 2015; and that the Ordinance has not been modified,
amended or repealed and is in full force and effect as of this date.

DATED: January 16, 2015.

Karen Sublett, City Clerk

JLN\600809.120\ORDINANCE - PROJECT PLAN MOSLEY AVENUE

(Signature Page to Project Plan Ordinance Certificate)
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City of Wichita
Old Town Cinema Redevelopment District

Mosley Avenue
Project Plan

October 23, 2014

Prepared by City of Wichita
Office of Urban Development
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Mosley Avenue Project

Overview

Sections 12-1770 through 12-1780g of the Kansas Statutes (“the Act”) provide a means for cities
to finance all or a portion of public infrastructure and redevelopment costs with incremental real
estate and sales taxes. The purpose of the Act is to “promote, stimulate and develop the general
and economic welfare of the State of Kansas and its communities, and to assist in the
development and redevelopment of blighted areas and deteriorating areas which are not yet
blighted, but may be so in the future, located within cities...”.

A city may exercise the powers conferred under the Act provided that the governing body of the
city has adopted a resolution finding that the specific area sought to be developed or redeveloped
is a blighted area, a conservation area or was designated an enterprise zone prior to July 1, 1992.
In addition, the city must find that the conservation, development or redevelopment of such an
area is necessary to promote the general and economic welfare of the city.

One or more redevelopment projects may be undertaken within a Redevelopment District created
pursuant to the Act (“District”). Kansas Statutes require projects to be completed within 20
years from transmittal of the redevelopment project plan pursuant to K.S.A. 12-1776, with the
exception of environmental investigation and remediation projects which must be completed
within 20 years from the date the City enters into a consent decree with the Kansas Department
of Health and Environment or the U.S. Environmental Protection Agency, unless the County and
School District have expressly consented to a 10-year extension of the term.

For each redevelopment project undertaken within the District, a redevelopment project plan
(“the Project Plan”) must be prepared in consultation with the City Planning Commission. The
Project Plan must include the following:

1. A summary or copy of the Comprehensive Financial Feasibility Study.
2. A reference to the statutorily required district plan for the District.

3. A description and map of the area to be redeveloped (“the Project”).

4, The Relocation Assistance Plan (if applicable).

5. A detailed description of all buildings and facilities proposed to be

constructed or improved.

6. Any other information the City deems necessary to advise the general public of
the intent of the Project Plan.

Page 1
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Mosley Avenue Project

The Comprehensive Financial Feasibility Study (this document) must show that the benefits
derived from the specified redevelopment project will exceed the costs, and that the income
therefrom will be sufficient to pay for the applicable project costs. Benefits are determined to be
the aggregate revenues of the redevelopment project including increment income, assessment
income, interest income, private party contributions and any other available funding sources.
Costs are determined to be the total of eligible project expenditures as defined by K.S.A. 12-
1770a, including the payment of principal and interest of debt used to finance the redevelopment
project.

Pursuant to all the provisions of the Act, the City of Wichita has, by Ordinance No. 44-464 dated
December 21, 1999, found a portion of the City to be an area of slum and blight and that
redevelopment of the area is necessary to promote the general and economic welfare of the City.
With Ordinance No. 44-464, the City also established and designated such area as the Old Town
Cinema Redevelopment District (“the District”). The District boundaries are shown in Exhibit I.
Ordinance No. 44-464 also includes the statutorily required district plan for the redevelopment of
the District.

The City is currently considering the adoption of a Project Plan for the proposed Mosley Avenue
Project (“the Project”) within the Old Town Cinema Redevelopment District. Adoption of the
Project Plan is being considered to finance eligible redevelopment costs associated with the
redevelopment of the block from Rock Island to Mosley Avenue and from Second Street to Third
Street (the “Project Area”). Specifically, the City will provide public amenities, including
reconstruction of Mosley from 2nd Street to 3rd Street and Rock Island for one-half block south
of 3rd Street as brick streets with streetscape amenities and on-street parking in the Project Area
as its contribution to the development. The development consists of redevelopment of the former
warehouse buildings along both sides of Mosley Street between 2nd Street and 3rd Street.

The City’s 2011-2020 adopted Capital Improvement Program identifies the public infrastructure
improvements for construction and financing. The City will provide public funding, including

tax increment financing and general obligation bond financing to finance the costs of paving
Rock Island and Mosley Avenues, including streetscaping.

Page 2
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Mosley Avenue Project

General Description of Tax Increment

Property tax increment financing involves the creation of an increment (increase over a base
value) in the real estate taxes that are generated from a defined geographic area of a community.
Upon establishment of a redevelopment district, the total assessed value of all taxable real estate
within the district for that year is determined. This valuation is referred to as the district’s
“Original Assessed Value.” Property taxes attributable to the district’s Original Assessed Value
are annually collected and distributed by the county treasurer to the appropriate city, county,
school district and all other applicable taxing jurisdictions in the same manner as other property
taxes.

As new development occurs within the redevelopment district, the total assessed value of the
district, in any given year, will normally exceed its Original Assessed Value. Property taxes
generated by applying the sum of the property tax rates of all applicable taxing jurisdictions to
the incremental increase in assessed value (over and above the Original Assessed Valuation) is
referred to as the “property tax increment”. All property tax increment is collected by the
County and distributed to the City to be deposited in a special tax increment fund.

Sales tax increment financing involves the creation of an increment (increase over a base value)
in the local sales taxes that are generated from a defined geographic area of a community. Upon
establishment of a redevelopment district, a base value of local sales tax collections within the
district is determined. As new commercial development occurs within the redevelopment
district, sales tax collections are expected to increase above the base value. Pursuant to city law
governing the use of local sales tax revenue, the City does not intend to collect incremental sales
tax revenues as “sales tax increment”.

Tax increment funds may only be used to pay for certain statutorily-defined eligible project
costs, including principal and interest on debt issued, in whole or in part, to finance eligible
project costs within the redevelopment district. Such debt includes notes, special obligation
bonds, full faith and credit tax increment bonds, and other debt instruments. The City intends to
issue its full faith and credit tax increment bonds to finance Mosley Avenue Project costs that are
eligible for tax increment financing, including infrastructure improvements, streetscaping and
pedestrian improvements.

Page 3
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Mosley Avenue Project

Project Description

The Mosley Avenue Project consists of the redevelopment of three buildings along Mosley
Street between 2nd Street and 3rd Street that contain a total of approximately 62,000 square feet
with commercial uses as an extension of Old Town. Improvements to be financed by tax
increment financing include reconstruction of Mosley from 2nd Street to 3rd Street and Rock
Island for one-half block south of 3rd Street as brick streets with streetscape amenities and on-
street parking consistent with the design of the other streets in Old Town.

Projected Revenues (Benefits)
Captured Assessed Value

It is the City’s intention to use the property tax increment generated by the District to pay the
debt service on general obligation bonds issued by the City to finance its contribution to the
Project. The property tax increment is based on the District’s increase in assessed value over its
Original Assessed Value. This increase in value is expected to be recorded beginning in January
of 2015 through January of 2019 (project completion in 2018) and is referred to as the Captured
Assessed Value.

The Total Assessed Value for the Project Area as of January 1, 2019 is estimated to be $928,937.
The Original Assessed Value of the Project Area, as assessed in January 2014 for taxes payable
in 2014-2015, is $272,245, according to data provided by the City of Wichita Geographic
Information Service. Therefore, the Captured Assessed Value of the Project Area as of January
1, 2019 is $656,692.

For the purpose of this analysis, it is assumed that the Total Assessed Value of the District will
increase during the life of the project period at the annual inflation rate of 2%.

Property Tax Rates

In order to determine the amount of tax increment generated by the District in any given year, the
Captured Assessed Value of the District must be multiplied by the sum of the tax rates for all
applicable taxing jurisdictions for that year. For taxes levied in 2013 and payable in 2014, the
applicable rate is 99.101 mills as shown below. The State of Kansas rate of 1.5 mills is not
applicable to TIF and has been omitted from the following total:

Mill Rate
Jurisdiction (2013)
City of Wichita 32.509
Sedgwick County 29.377
USD No. 259 37.215
TIF-Applicable Mill Rate 99.101

Page 4
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Mosley Avenue Project

Projected Property Tax Increment and Other Project Revenue

The projected property tax increment generated by the District is shown in column 8 of Exhibit
I11. Such projections are based on captured assessed values derived from captured assessed
valuations and tax rates as previously discussed. It is assumed that Project construction will
begin in 2015 and be completed before the end of 2018, and therefore achieve full valuation by
January 1, 2019. It is estimated that in 2018 the property tax increment will be $65,079. Excess
TIF revenue generated by the Old Town Cinema Project, within the Old Town Cinema
Redevelopment District, will contribute to the Mosley Avenue debt service until such time as the
Old Town Cinema Project Plan ends.

All tax increment shall be allocated and paid by the Sedgwick County Treasurer to the City
Treasurer in the same manner and at the same time as normal property taxes. All such
incremental taxes must be deposited in a special fund of the City for the payment of eligible
redevelopment costs.

Projected Expenditures (Costs)

A projected budget for the eligible project costs in the Project Area is listed below.

Sources
Par Amount of Bonds $1,550,000.00
Uses
Infrastructure and Parking 1,500,000.00
Financing and Other Costs 50,000.00

$1,550,000.00

It is anticipated that all eligible project costs will be financed with general obligation (full faith
and credit) tax increment financing bonds issued by the City. Exhibit IV illustrates a $1,550,000
taxable general obligation tax increment bond issue sold in 2018.

Conclusions

Kansas Statutes require that the Comprehensive Financial Feasibility Study must demonstrate
that the benefits derived from the Project will exceed the costs, and that the income therefrom
will be sufficient to pay for all eligible project costs. As previously discussed, Exhibit I11
illustrates the projections of tax increment through the year 2035. Projected net tax increment
revenue is available to pay debt service on outstanding general obligation bonds issued to finance
eligible project costs.

Exhibit IV (Projected Bond Cash Flow Report) illustrates that projected tax increment from the
District will be sufficient to pay for all eligible project costs including the projected debt service

on general obligation bonds issued to finance such costs. As such, this report demonstrates that
the revenues (benefits) of the District and Project Area exceed the expenditures (costs).

Page 5
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EXHIBIT Il

Assumptions Report

City of Wichita, Kansas

Old Town Cinema Redevelopment District

Mosley Avenue Project

Description of Project Area

See Map (Exhibit A)

Original Appraised Value (1/1/14) $1,088,980
Original Assessed Value (1/1/14) 272,245
2019 Appraised Value (1/1/19) $3,715,746
2019 Assessed Value (1/1/19) $ 928,837
TIF
2013 Mill Rates (2014 Pay) Total Applicable
City of Wichita 32.509 32.509
Sedgwick County 29.377 29.377
USD No. 259 57.215 37.215
State of Kansas 1.500 NA
Total 120.601 99.101
Property Value Inflation Rate 2%
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| Projected Tax Increment Report

City of Wichita, Kansas
Old Town Cinema Redevelopment District
Mosley Avenue Project

Levy & Year Total Original Captured Tax
Appraised Taxes Assessed Assessed Assessed Mill Increment
Year Distributed Value Value Value Rate Collected (a)
@ 2 3 4 (6) ) 8
2015 2016 $ 283,733 272,245 11,488 99.101 1,139
2016 2017 $ 394,074 272,245 121,829 99.101 12,073
2017 2018 $ 577,307 272,245 305,062 99.101 30,232
2018 2019 $ 928,937 272,245 656,692 99.101 65,079
2019 2020 $ 5,590,801 480,633 5,110,168 99.101 506,423
2020 2021 $ 5,702,617 480,633 5,221,984 99.101 517,504
2021 2022 $ 5,816,669 480,633 5,336,036 99.101 528,806
2022 2023 $ 1,005,511 272,245 733,266 99.101 72,667
2023 2024 $ 1,025,621 272,245 753,376 99.101 74,660
2024 2025 $ 1,046,133 272,245 773,888 99.101 76,693
2025 2026 $ 1,067,056 272,245 794,811 99.101 78,767
2026 2027 $ 1,088,397 272,245 816,152 99.101 80,881
2027 2028 $ 1,110,165 272,245 837,920 99.101 83,039
2028 2029 $ 1,132,368 272,245 860,123 99.101 85,239
2029 2030 $ 1,155,016 272,245 882,771 99.101 87,483
2030 2031 $ 1,178,116 272,245 905,871 99.101 89,773
2031 2032 $ 1,201,678 272,245 929,433 99.101 92,108
2032 2033 $ 1,225,712 272,245 953,467 99.101 94,490
2033 2034 $ 1,250,226 272,245 977,981 99.101 96,919
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EXHIBIT IV

| Projected Bond Cash Flow Report |

City of Wichita, Kansas
Old Town Cinema Redevelopment District
Mosley Avenue Project

Annual G.O. Net

Period Interest Tax Annual Cumulative

Ending Principal Rate Interest P&l Increment Balance Balance
1) (2) ) (4) (5) () (8) 9)
9/1/2016 3.50% - - 1,139 1,139 1,139
9/1/2017 - 3.50% - - 12,073 12,073 13,212
9/1/2018 10,000 3.50% 27,125 37,125 30,232 (6,893) 6,319
9/1/2019 15,000 3.50% 53,900 68,900 65,079 (3,821) 2,498
9/1/2020 315,000 3.50% 53,375 368,375 506,423 138,048 140,545
9/1/2021 325,000 3.50% 42,350 367,350 517,504 150,154 290,699
9/1/2022 335,000 3.50% 30,975 365,975 528,806 162,831 453,531
9/1/2023 30,000 3.50% 19,250 49,250 72,667 23,417 476,948
9/1/2024 30,000 3.50% 18,200 48,200 74,660 26,460 503,408
9/1/2025 35,000 3.50% 17,150 52,150 76,693 24,543 527,951
9/1/2026 40,000 3.50% 15,925 55,925 78,767 22,842 550,793
9/1/2027 40,000 3.50% 14,525 54,525 80,881 26,356 577,149
9/1/2028 45,000 3.50% 13,125 58,125 83,039 24,914 602,063
9/1/2029 45,000 3.50% 11,550 56,550 85,239 28,689 630,752
9/1/2030 50,000 3.50% 9,975 59,975 87,483 27,508 658,261
9/1/2031 55,000 3.50% 8,225 63,225 89,773 26,548 684,808
9/1/2032 55,000 3.50% 6,300 61,300 92,108 30,808 715,616
9/1/2033 60,000 3.50% 4,375 64,375 94,490 30,115 745,731
9/1/2034 65,000 3.50% 2,275 67,275 96,919 29,644 775,375

1,550,000 348,600 1,898,600 2,673,975 775,375
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REVISED DISTRICT PLAN FOR THE REDEVELOPMENT OF THE OLD TOWN CINEMA
REDEVELOPMENT DISTRICT THROUGH TAX INCREMENT FINANCING

SECTION 1: PURPOSE

A district plan is required for inclusion in the establishment of a redevelopment district under K.S.A. 12-
1771(a). The district plan is a preliminary plan that identifies proposed redevelopment project areas within
the district, and describe in a general manner the buildings and facilities to be constructed, reconstructed or
improved.

SECTION 2: DESCRIPTION OF TAX INCREMENT INCOME

Projects financed through tax increment financing typically involve the creation of an "increment™ in real
estate property tax income. The increment is generated by segregating the assessed values of real property
located within a defined geographic area such that a portion of the resulting property taxes are paid to the
City to fund projects in the redevelopment district, and the remaining portion is paid to all taxing
jurisdictions. The portion of property taxes paid to the City in this way is determined increase in the
assessed value of the properties within the redevelopment district as a result of the new development
occurring within the area. When the aggregate property tax rates of all taxing jurisdictions are applied to
this increase in assessed property value from new development, increment income is generated. Public
improvements within the district may be funded by the City and repaid over a specified period of time with
this increment income. The property taxes attributable to the assessed value existing prior to
redevelopment, the "original valuation,” are distributed to all taxing jurisdictions just as they were prior to
redevelopment. This condition continues until all eligible project costs are funded, or for the 20-year
duration of the established district, as defined by statute, whichever is shorter.

SECTION 3: BUILDINGS AND FACILITIES

The proposed redevelopment district is within the city limits of Wichita, Kansas immediately north of the
Old Town Redevelopment District. The district is bounded on the north by Third Street North, on the east
by Washington, on the south by Second Street North, and on the west by Santa Fe Avenue.

Most of the structures in the district were built in the early 1900’s. A majority of these structures are being
used as warehouses, but there are a few retail businesses along the main streets (Second Street and
Washington). Curbs, gutters, streets and street lighting are well below average. Some of the streets appear
to have designed as alleys to provide access to loading docks behind warehouses. Streets are a mixture of
brick concrete and asphalt. Curbs and gutters are intermittent throughout the district.

The condition of the area is typical of that of a seventy to ninety year old industrial section. Minimal upkeep
has been provided for the infrastructure, and the structures have slowly deteriorated with time. With
warehousing being the primary business in the area, major improvements to buildings, streets, etc., have
not been a priority.

SECTION 4. REDEVELOPMENT

The first phase for redevelopment, the Old Town Cineman Redevelopment Project, has been completed.
The project consists of a multi-screen cinema complex, a two-story mixed—use park/retail facility, two
commercial retail buildings, and a public plaza area. The project is located in the western half of the
redevelopment district. The use of tax increment financing was limited to public infrastructure
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improvements, such as property acquisition, streetscape, public parking, utility extensions and public art.

Current plans for the next phases of redevelopment in the area include the Mosley Avenue and Washington
Avenue Corridor projects. Mosely Avene will include a mixed-use commercial project as well as public
infrastructure improvements to Rock Island and Mosley Avenues. It is anticipated that improvements
within the Washington Corridor project will include more extensive public infrastrucure improvements to
support a mixed use redevelopment, including demolotion and new construction, project along the corridor.

SECTION 5: SUMMARY

Per statute, the above-mentioned redevelopment projects will be presented to the Governing Body in
segments through the adoption of separate Redevelopment Plans. Each Plan will identify specific project
areas located within the established redevelopment district and will include detailed descriptions of the
projects as well as a financial feasibility study that shows the economic benefits out-weigh the costs. Project
Plans must be reviewed by the Metropolitan Planning Commission and submitted to a public hearing
following proper notification of property owners and occupants, before they can be adopted by a two-thirds
majority vote of the Governing Body. Only then can tax increment income be spent on redevelopment
projects. A map generally describing the various project areas is attached hereto as Schedule 1.
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SCHEDULE |
MAP GENERALLY DEPICTING PROJECT AREAS

[ON FOLLOWING PAGE]
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BOUNDARY DESCRIPTION OF THE
OLD TOWN CINEMA REDEVELOPMENT DISTRICT AND THE
MOSLEY AVENUE PROJECT AREA

Redevelopment District

Within the City of Wichita, Sedgwick County Kansas, beginning at the intersection
of East 3" Street North and North Washington Avenue, thence south along the center
line of North Washington Avenue to the intersection of North Washington Avenue
and East 2" Street North, thence west along the center line of East 2" Street North
to the intersection of East 2" Street North and North Santa Fe Avenue, thence north
along the center line of North Santa Fe Avenue to the intersection of North Santa Fe
Avenue and East 3™ Street North, thence east along the center line of East 3™ Street
North to the intersection of East 3" Street North and North Washington Avenue,
being the point of beginning.

Project Area
Within the City of Wichita, Sedgwick County, Kansas beginning at the intersection

of East 3" Street North and North Rock Island Avenue; thence south along the center
line of North Rock Island Avenue a distance of 340 feet more or less; thence east to
the east right-of-way line of North Rock Island Avenue; thence south along the east
right-of-way line of North Rock Island Avenue to the center line of East 2" Street
North; thence east along the center line of East 2" Street North a distance of 345 feet
more or less to a point perpendicular with the center line of the vacated alley in
Block B, H.L. and Annie M. Taylors Addition; thence north to the north right-of-way
line East 2" Street North; thence north along the center line of the vacated alley in
Block B, H.L. and Annie M. Taylors Addition to the center line of East 3" Street
North; thence west along the center line of East 3 Street North to the intersection of
East 3" Street North and North Rock Island Avenue, being the point of beginning;
EXCEPT Lots 19, 20, 21, 22, 23, and 24, Block A, H.L. and Annie M. Taylors
Addition and the surplus adjacent on the east, excluding the west 10 feet thereof; and
EXCEPT Lots 1, 2, and 3, excluding the north 0.73 feet of Lot 3, H.L. and Annie M.
Taylors Addition and the west half of the vacated alley in Block B, H.L. and Annie
M. Taylors Addition adjacent thereto.
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RELOCATION ASSISTANCE PLAN

(K.S.A. 12-1777)

Assistance for the relocation of persons, families or businesses from property
acquired by the City of Wichita in conjunction with the Old Town Cinema
Redevelopment Project is not required. No persons or families residing in the Old
Town Cinema Redevelopment District will be displaced as a result of the proposed
redevelopment project. All businesses displaced by the Project have been relocated
as part of the compensation paid to the businesses as part of the acquisition of real
property.
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Old Town Cinema Redevelopment District

DESCRIPTION OF PROPOSED
MOSLEY AVENUE PROJECT

The Mosley Avenue Project consists of redevelopment of the former warehouse
buildings along both sides of Mosley Avenue between 2nd Street and 3rd Street
referred to as the “Project Area” (see attached district map). The property is currently
owned by Mosley Investments LLC and is located within the Old Town Cinema
Redevelopment District.

Mosley Avenue Redevelopment

Mosley Investments LLC will redevelop three buildings along Mosley Avenue
between 2nd Street and 3rd Street that contain a total of approximately 62,000 square
feet with commercial uses as an extension of Old Town. The redevelopment project
includes reconstruction of Mosley from 2nd Street to 3rd Street and Rock Island for
one-half block south of 3rd Street as brick streets with streetscape amenities and on-
street parking consistent with the design of the other streets in Old Town. A site plan
and project renderings of the proposed development are attached as Exhibit A.
Construction is anticipated to begin in the summer of 2015 and be completed the
summer of 2016.

Infrastructure Improvements

Mosley from 2nd Street to 3rd Street and Rock Island for one-half block south of
3rd Street will be reconstructed as brick streets with streetscape amenities and on-
street parking consistent with the design of the other streets in Old Town.
Ornamental lighting, landscaping, benches, trash cans, bicycle racks, brick streets
and sidewalks will be constructed. Approximately 33 on-street parking stalls will
be provided along with a loading area near the Marriott Courtyard. The parking and
loading areas will be concrete. Brick sidewalks approximately nine feet wide will
be constructed each side of the street. Drainage will be sloped to the center of the
street and collected by grated inlets in the center of the street.
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USE OF TAX INCREMENT FINANCING

Upon adoption of this project plan, the City will have established its authority under
state law (K.S.A. 12-1770 et seq.) to issue general obligation bonds to finance TIF-
eligible improvements, which bonds will be repaid from the incremental increase in
property taxes resulting from the redevelopment of the Project Area. The TIF-
funded improvements consist of the following:

e Public improvements — The City will undertake the construction of
the infrastructure improvements listed above, at an estimated cost of
$1,500,000.

e Financing and Other costs - $50,000

e Total TIF-funded costs -- $1,550,000.
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EXHIBIT A

SITE PLAN AND PROJECT RENDERINGS

[ON FOLLOWING PAGE]
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Gilmore & Bell, P.C.
02/23/2015

DEVELOPMENT AGREEMENT

CITY OF WICHITA, KANSAS AND MOSLEY INVESTMENTS LLC
(MOSLEY STREET PROJECT — OLD TOWN CINEMA REDEVELOPMENT DISTRICT)

THIS DEVELOPMENT AGREEMENT (the “Agreement”) is dated and entered into as of
March 13, 2015, by and between the CITY OF WICHITA, KANSAS, a municipal corporation duly
organized under the laws of the State of Kansas (the “City”) and MOSLEY INVESTMENTS LLC,, a
Kansas limited liability company (the “Developer™); collectively referred to as the “Parties” and each a
“Party”).

RECITALS
A On December 21, 1999, the City Council of the City (the “Governing Body”) approved
Ordinance No. 44-464, which established a redevelopment district pursuant to K.S.A. § 12-1770 et seq.,
as amended (the “TIF Act”), known as the Old Town Cinema Redevelopment District (as amended, the
“TIF District”), which is currently located within the City generally bounded on the north by Third
Street, on the east by Washington Avenue, on the south by Second Street and on the west by Santa Fe
Avenue, as more specifically described therein.

B. On December 18, 2001 the Governing Body passed Ordinance No. 45-157 that removed
certain property and reduced the boundaries of the TIF District pursuant to the TIF Act.

C. The District Plan for the TIF District provided that redevelopment of the TIF District
would be in several project areas within the TIF District as set forth in separate redevelopment plans to be
approved by the Governing Body of the City pursuant to the TIF Act.

D. On October 21, 2014 the Governing Body passed Ordinance No. 49-849, a non-
substantial amendment to Ordinance No. 44-464 and the TIF District Plan was made by attaching a map
of the proposed project areas.

E. The City has prepared an additional redevelopment project plan for the Mosley Street
Project Area (the “TIF Project Area”), dated as of October 23, 2014 (the “TIF Project Plan™), which
includes, but is not limited to, the reconstruction of Mosley Avenue from 2nd Street to 3rd Street and Rock
Island Avenue for one-half block south of 3rd Street as brick streets with streetscape amenities and on-
street parking consistent with the design of the other streets in the TIF District, together with ornamental
lighting, landscaping, benches, trash cans, bicycle racks, brick streets and sidewalks and related site and
public improvements, all in conjunction with development of commercial structures by the Developer
within the TIF Project Area (collectively, the “TIF Development Project™).

F.  On October 23, 2014, the Wichita Sedgwick County Metropolitan Area Planning
Commission reviewed the proposed TIF Project Plan and adopted a resolution finding that the TIF Project
Plan is consistent with the comprehensive plan for the development of the City.

G. Pursuant to the requirements of the TIF Act and Resolution No. 14-337, adopted
December 2, 2014, the Governing Body set a public hearing to consider the adoption of the TIF Project
Plan on January 6, 2015 and notice of such public hearing was provided as required by the Act.
JLN\600809.120\DEVELOPMENT AGREEMENT — MOSLEY PROJECT AREA (02-23-15)
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H. On January 6, 2015, the public hearing was opened, public comment was received by the
Governing Body and the public hearing was closed and on March 3, 2015, the Governing Body by a vote
of at least two-thirds of its members approved Ordinance No. 49-[ ], which approved the TIF Project
Plan, a copy of which is attached hereto as Exhibit A.

. On March 3, 2015, the Governing Body received public comment relating to this
Agreement and on March 10, 2015, passed Ordinance No. 49-[ ] approving the execution of this
Agreement, a copy of which is attached hereto as Exhibit B.

NOW, THEREFORE, in consideration of the foregoing and in consideration of the mutual
covenants and agreements herein contained, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

ARTICLE I

DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.01. Definitions of Words and Terms. Capitalized words used in this Agreement
shall have the meanings set forth in the Recitals to this Agreement or they shall have the following
meanings:

“Affiliate” shall mean a legal entity of which (i) at least 51% of the voting interest is controlled
by one of the Parties or (ii) at least 51% of the ownership interest is controlled by one of the Parties.

“Agreement” means this Agreement as may be amended in accordance with the terms hereof.

“Base Developer Property Valuation” means the aggregate assessed valuation of the Developer
Property for 2014, as set forth on Exhibit D hereto

“City” means the City of Wichita, Kansas.

“City Construction Plans” means plans, drawings, specifications and related documents, and
construction schedules for the construction of the City Project, together with all supplements,
amendments or corrections approved by the City Representative in accordance with this Agreement.

“City Project” means the reconstruction of Mosley Avenue from 2nd Street to 3rd Street and
Rock Island Avenue for one-half block south of 3rd Street as brick streets with streetscape amenities and
on-street parking consistent with the design of the other streets in the TIF District, together with
ornamental lighting, landscaping, benches, trash cans, bicycle racks, brick streets and sidewalks and
related site and public improvements, as more fully described in the TIF Project Plan.

“City Representative” means the City Manager or his or her designee as evidenced by a written
certificate furnished to the Developer containing the specimen signature of such person or persons and
signed by the City Manager. The City Representative shall have full power and authority to implement
decisions of the City Council and to act on behalf of the City in the exercise of its rights and
responsibilities under this Agreement. The Developer may rely upon the decisions and directions of the
City’s Representative as directions of the City; provided, however, the City Representative may at its
election defer important approvals to the Governing Body.

“Condition Precedent” shall mean legal ability of the City to issue the TIF Bonds pursuant to
the TIF Act.

JLN\600809.120\DEVELOPMENT AGREEMENT — MOSLEY PROJECT AREA (02-23-15)
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“Developer” shall mean Mosley Investments LLC, a Kansas limited liability company, and its
successors and assigns.

“Developer Construction Plans” means plans, drawings, specifications and related documents,
and construction schedules for the construction of the Developer Project, together with all supplements,
amendments or corrections approved by the Developer Representative in accordance with this
Agreement.

“Developer Project” means the rehabilitation and renovation of certain existing buildings and
structures located generally along Mosley Avenue between Second and Third Streets within the Project
Area, all in accordance with the provisions of the TIF Project Plan.

“Developer Project Costs” shall mean all costs and expenses incurred, or expected to be
incurred, in conjunction with the Developer Project.

“Developer Property” means the real property located within the TIF Project Area described on
Exhibit C hereto.

“Developer Representative”: Shall mean David C. Burk or such other person that is designated
by the Developer from time to time. The Developer Representative shall have full power and authority to
act on behalf of the Developer in the exercise of its rights and obligations under this Agreement. The City
shall rely upon the decisions and directions of the Developer Representative.

“Excusable Delays” means any delay beyond the reasonable control of the Party affected, caused
by damage or destruction by fire or other casualty, power failure, strike, acts of war, shortage of materials,
unavailability of labor, delays in the receipt of Permitted Subsequent Approvals as a result of
unreasonable delay on the part of the applicable Governmental Authorities, adverse weather conditions
such as, by way of illustration and not limitation, severe rain storms or below freezing temperatures of
abnormal degree or abnormal duration, tornadoes, and any other events or conditions, which shall include
but not be limited to any litigation interfering with or delaying the construction of all or any portion of the
Project in accordance with this Agreement, which in fact prevents the Party so affected from discharging
its respective obligations hereunder.

“Governing Body” shall mean the City Council of the City.

“Governmental Approvals” means all plat approvals, re-zoning or other zoning changes, site
plan approvals, conditional use permits, variances, building permits, architectural review or other
subdivision, zoning or similar approvals required for the implementation of the City Project and
Developer Agreement and consistent with the TIF Project Plan and this Agreement.

“Governmental Authorities” means any and all jurisdictions, entities, courts, boards, agencies,
commissions, offices, divisions, subdivisions, departments, bodies or authorities of any type of any
governmental unit (federal, state or local) whether now or hereafter in existence.

“Hotel Property” means real property within the District currently occupied by the operations of
the Marriott Courtyard Hotel, legally described on Exhibit D hereto.

“Incremental Valuation Increase” means the aggregate incremental increase in assessed
valuation of the Developer Property as the date of this Agreement and estimated for January 1, 2019, as
set forth on Exhibit E hereto.
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“Minimum Developer Property Valuation” means the sum of the Base Developer Property
Valuation and the Incremental VValuation Increase, as set forth on Exhibit E hereto

“Old Town Cinema Project Area” means the Old Town Cinema Project Area created by the
City within the boundaries of the TIF District.

“Old Town Cinema Project Area TIF Bonds” means the full faith and credit tax increment
bonds to be issued by the City pursuant to the TIF Act for TIF Eligible Project Costs within the Old Town
Cinema Project Area of the TIF District, in an original principal amount of $4,980,000, $1,500,000 of
which remains outstanding with a final maturity date of September 1, 2018.

“Old Town Cinema Project Area TIF Shortfall Reimbursement” means the amount, as of
February 1, 2015, of $608,396 advanced by the City toward the repayment of the Old Town Cinema
Project Area TIF Bonds, and any further advances during the term of Old Town Cinema Project Area TIF
Bonds.

“Permitted Subsequent Approvals” shall mean the building permits and other Governmental
Approvals customarily obtained prior to construction which have not been obtained on the date that this
Agreement is executed, which the City or other governmental entity has not yet determined to grant.

“Projects” means, collectively, the City Project and the Developer Project.

“Restricted Land Uses” means the restricted land uses within the TIF Project Area set forth on
Exhibit F hereto.

“Special Assessments” shall mean any special assessments levied for the City Project in
accordance with K.S.A. 12-6a01 et seq., as amended

“State” shall mean the state of Kansas.
“TIF Act” shall mean K.S.A. § 12-1770 et seq., as amended.

“TIF Bonds” means the full faith and credit tax increment bonds to be issued by the City
pursuant to the TIF Act to finance the Projects in an estimated principal amount $1,550,000 and any
refunding bonds issued to refund such bonds.

“TIF District” shall have mean the Old Town Cinema Redevelopment District established by the
City Council pursuant to the TIF Act, as amended.

“TIF Eligible Costs” shall mean the “redevelopment project costs” as defined in the TIF Act for
the City Project and approved in the TIF Project Plan by the City and described in this Agreement.

“TIF Project Area” shall have the Mosley Avenue Project Area within the TIF District, as may
be amended.

“TIF Project Budget” shall mean the detailed budget of the costs of designing and constructing
the City Project. A preliminary nondetailed budget overview for the City Project is attached hereto as
Exhibit G.
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“TIF Project Plan” means the Redevelopment Project Plan for Mosley Avenue Project Area,
dated October 23, 2014, a copy of which is attached hereto as Exhibit A.

“TIF Revenues” shall mean the incremental property tax revenues received by the City from the
TIF District pursuant to the terms of the TIF Act.

“TIF Shortfall Reimbursement” means the aggregate amount of money advanced by the City
toward the repayment of the TIF Bonds due to lack of available TIF Revenues to be applied thereto.

Section 1.02.  Rules of Construction. For all purposes of this Agreement, except as otherwise
expressly provided or unless the context otherwise requires, the following rules of construction apply in
construing the provisions of this Agreement:

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

B. All accounting terms not otherwise defined herein shall have the meanings
assigned to them, and all computations herein provided for shall be made, in accordance with
generally accepted accounting principles.

C. All references herein to “generally accepted accounting principles” refer to such
principles in effect on the date of the determination, certification, computation or other action to be
taken hereunder using or involving such terms.

D. All references in this instrument to designated “Sections” and other subdivisions
are to the designated Sections and other subdivisions of this instrument as originally executed.

E. The words “herein,” “hereof” and “hereunder” and other words of similar import
refer to this Agreement as a whole and not to any particular Section or other subdivision.

F. The Section headings herein are for convenience only and shall not affect the
construction hereof.

ARTICLE I

REPRESENTATIONS AND WARRANTIES

Section 2.01. Representations of City. The City makes the following representations and
warranties, which are true and correct on the date hereof, to the best of the City’s knowledge:

A. Due Authority. The City has full constitutional and lawful right, power and authority,
under current applicable law, to execute and deliver and perform the terms and obligations of this
Agreement, and this Agreement has been duly and validly authorized and approved by all necessary City
proceedings, findings and actions. Accordingly, this Agreement constitutes the legal valid and binding
obligation of the City, enforceable in accordance with its terms.

B. No Defaults or Violation of Law. The execution and delivery of this Agreement, the
consummation of the transactions contemplated hereby, and the fulfillment of the terms and conditions
hereof do not and will not conflict with or result in a breach of any of the terms or conditions of any
agreement or instrument to which it is now a party, and do not and will not constitute a default under any
of the foregoing.
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C. No Litigation. There is no litigation, proceeding or investigation pending or, to the
knowledge of the City, threatened against the City with respect to the TIF Project Plan or this Agreement.
In addition, no litigation, proceeding or investigation is pending or, to the knowledge of the City,
threatened against the City seeking to restrain, enjoin or in any way limit the approval or issuance and
delivery of this Agreement or which would in any manner challenge or adversely affect the existence or
powers of the City to enter into and carry out the transactions described in or contemplated by the
execution, delivery, validity or performance by the City of the terms and provisions of this Agreement.

D. Governmental or Business Entity Consents. No consent or approval is required to be
obtained from, and no action need be taken by, or document filed with, any governmental body or
business organization or corporate entity in connection with the execution and delivery by the City of this
Agreement.

E. No Default. No default or Event of Default has occurred and is continuing, and no event
has occurred and is continuing which with the lapse of time or the giving of notice, or both, would
constitute a default or an event of default in any material respect on the part of the City under this
Agreement.

Section 2.02. Representations of the Developer. The Developer makes the following
representations and warranties, which are true and correct on the date hereof, to the best of the
Developer’s knowledge:

A. Due Authority. The Developer has all necessary power and authority to execute and
deliver and perform the terms and obligations of this Agreement and to execute and deliver the documents
required of the Developer herein, and such execution and delivery has been duly and validly authorized
and approved by all necessary proceedings. Accordingly, this Agreement constitutes the legal valid and
binding obligation of the Developer, enforceable in accordance with its terms.

B. No Defaults or Violation of Law. The execution and delivery of this Agreement, the
consummation of the transactions contemplated hereby, and the fulfillment of the terms and conditions
hereof do not and will not conflict with or result in a breach of any of the terms or conditions of any
corporate or organizational restriction or of any agreement or instrument to which it is now a party, and
do not and will not constitute a default under any of the foregoing.

C. No Litigation. No litigation, proceeding or investigation is pending or, to the knowledge
of the Developer, threatened against the TIF Project, the Developer or any officer, director, member or
shareholder of the Developer. In addition, no litigation, proceeding or investigation is pending or, to the
knowledge of the Developer, threatened against the Developer seeking to restrain, enjoin or in any way
limit the approval or issuance and delivery of this Agreement or which would in any manner challenge or
adversely affect the existence or powers of the Developer to enter into and carry out the transactions
described in or contemplated by the execution, delivery, validity or performance by the Developer, of the
terms and provisions of this Agreement.

D. No Material Change. (1) The Developer has not incurred any material liabilities or
entered into any material transactions other than in the ordinary course of business except for the
transactions contemplated by this Agreement and (2) there has been no material adverse change in the
business, financial position, prospects or results of operations of the Developer, which could affect the
Developer’s ability to perform its obligations pursuant to this Agreement from that shown in the financial
information provided by the Developer to the City prior to the execution of this Agreement.
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E. Governmental or Corporate Consents. No consent or approval is required to be obtained
from, and no action need be taken by, or document filed with, any governmental body or corporate entity
in connection with the execution, delivery and performance by the Developer of this Agreement, other
than Government Approvals or Permitted Subsequent Approvals.

F. No Default. No default or Event of Default has occurred and is continuing, and no event
has occurred and is continuing which with the lapse of time or the giving of notice, or both, would
constitute a default or an event of default in any material respect on the part of the Developer under this
Agreement, or any other material agreement or material instrument to which the Developer is a party or
by which the Developer is or may be bound.

G. Approvals. Except for Permitted Subsequent Approvals and as otherwise required by this
Agreement, the Developer has received and is in good standing with respect to all certificates, licenses,
inspections, franchises, consents, immunities, permits, authorizations and approvals, governmental or
otherwise, necessary to conduct and to continue to conduct its business as heretofore conducted by it and
to own or lease and operate its properties as now owned or leased by it. Except for Government
Approvals or Permitted Subsequent Approvals, as appropriate, the Developer has obtained all certificates,
licenses, inspections, franchises, consents, immunities, permits, authorizations and approvals,
governmental or otherwise, necessary to acquire, construct, equip, operate and maintain the Project. The
Developer reasonably believes that all such certificates, licenses, consents, permits, authorizations or
approvals which have not yet been obtained will be obtained in due course.

H. Construction Permits. All Governmental Approvals required by applicable law for the
current construction and operation of the Developer Project have been issued and are in full force and
effect or, if the present stage of development does not allow such issuance, the Developer reasonably
believes, after due inquiry of the appropriate governmental officials, that such permits and licenses will be
issued in a timely manner in order to permit the Project to be constructed. Developer will obtain all
Governmental Approvals or Permitted Subsequent Approvals required by the Developer Project.

I Compliance with Laws. The Developer is in compliance with all valid laws, ordinances,
orders, decrees, decisions, rules, regulations and requirements of every duly constituted governmental
authority, commission and court applicable to any of its affairs, business, operations as contemplated by
this Agreement.

J. Other Disclosures. The information furnished to the City by the Developer in connection
with the matters covered in this Agreement are true and correct and do not contain any untrue statement
of any material fact and do not omit to state any material fact required to be stated therein or necessary to
make any statement made therein, in the light of the circumstances under which it was made, not
misleading.

ARTICLE 111

DEVELOPMENT OF THE PROJECTS

Section 3.01. City Project. The City makes the following representations with the City
Project:

A Conformance with TIF Project Plan. The City Project shall be developed and
constructed in accordance with this Agreement and the TIF Project Plan. No “substantial changes,” as
defined in the TIF Act, shall be made to the City Project, except as may be mutually agreed upon, in
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writing, between the Developer and the City. Any “substantial changes” shall be made only in
accordance with the TIF Act.

B. Construction Plans and Bidding. Subject to satisfaction of the Condition Precedent, the
City will proceed with due diligence to retain professional consultants to design and develop the City
Construction Plans substantially in accordance with the TIF Project Plan. All City Construction Plans are
subject to approval of the City Engineer. Upon reasonable advance notice, the Developer may meet with
the City to review and discuss the design of the City Construction Plans. The City shall use reasonable
efforts to accommodate suggestions from Developer’s Representative concerning such City Construction
Plans so long as such suggestions do not increase the costs to the City and do not violate any City
policies, laws, codes or ordinances. Upon completion of the City Construction Plans, the City will seek
competitive bids for the City Project. In the event that such bids permit the construction of the City
Project within the parameters of the City Project Budget, the City and enter into a contract therefore in
accordance with applicable law, City ordinances and other applicable rules and regulations.

C. Construction Timetable. The contract for construction of the City Project shall contain
provisions regarding the anticipated completion thereof. Subject to Excusable Delays, it is anticipated the
completion of the City Project shall be within nine (9) months of commencement.

D. No Special Assessments. The City shall not impose any Special Assessments on the
Developer Property in connection with the City Project.

Section 3.02. Developer Project. The Developer makes the following representations with the
Developer Project:

A. Conformance with TIF Project Plan. The Developer Project shall be developed and
constructed in accordance with this Agreement and the TIF Project Plan. No “substantial changes,” as
defined in the TIF Act, shall be made to the Developer Project, except as may be mutually agreed upon, in
writing, between the Developer Representative and the City Representative. It is acknowledged by the
Parties that the layout and size of particular building improvements and parking will likely change
through the planning, zoning and development process. Any “substantial changes” shall be made only in
accordance with the TIF Act.

B. Construction Plans. The Developer shall submit the Developer Construction Plans for
the Developer Project, which may be submitted in phases or stages, for review and approval pursuant to
the Wichita/Sedgwick Unified Building and Trade Code. Such plans shall be in sufficient completeness
and detail to show that construction will be in conformance with the TIF Project Plan and this Agreement.
The Developer agrees that all construction, improvement, equipping, and installation work on the
Developer Project shall be done in accordance with the Developer Construction Plans, the TIF Project
Plan and this Agreement

C. Construction Permits and Approvals. Before commencement of construction or
development of any buildings, structures or other work or improvements constituting the Developer
Project, the Developer shall, at its own expense, secure or cause to be secured any and all permits and
approvals which may be required by the City and any other governmental agency having jurisdiction as to
such construction, development or work. Such permits and approvals may be obtained by Developer in
phases corresponding to particular stages of construction. The City shall cooperate with and provide all
usual assistance to the Developer in securing these permits and approvals, and shall diligently process,
review and consider all such permits and approvals as may be required by law; except provided that the
City shall not be required to issue any such permits or approval for any portion of the Developer Project
not in conformance with the TIF Project Plan or this Agreement.
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D. Construction Timetable. The Developer shall proceed with due diligence as market
conditions permit to cause the Developer Project to be completed in accordance with the TIF Project Plan.
Upon reasonable advance notice, the City may meet with the Developer to review and discuss the status
of construction and to determine that the Developer Project is being performed and completed in
accordance with this Agreement. The Parties further acknowledge that the nature and size of the
improvements constructed may deviate from those provided herein to the extent they remain reasonably
consistent with the commercial nature of the uses contemplated under the TIF Project Plan. Subject to
Excusable Delays, it is anticipated the completion of the Developer Project will occur not later than
December 31, 2018.

E. Restricted Land Uses. The Developer acknowledges that the Developer Project shall be
subject to the Restricted Land Uses so long as the TIF District is in existence. Developer shall not permit
any of such Restricted Land Uses to be made on the Developer Property and shall cause the inclusion of
such Restricted Land Uses to be added to all real estate transfer documents as a restrictive covenant. The
Developer shall not, nor cause or permit an Affiliate to, own or operate any land, building or structure
within the TIF Project Area to be operated in violation of such Restricted Land Uses.

ARTICLE IV

PROJECT FINANCING

Section 4.01. City Project. The City makes the following representations with respect to the
City Project:

A. TIF Bonds. The City anticipates the issuance of its full faith and credit TIF temporary
notes to provide interim financing for the City Project until completion of the Developer Project. The
City also anticipates the issuance of the TIF Bonds to permanently finance the City Project Costs of the
City Project. Such TIF Bonds shall be issued with a final stated maturity to match the final permitted
installment of tax increment for the TIF Project Area pursuant to the TIF Act.

B. Application of TIF Revenues. The City is currently in receipt of TIF Revenues based
primarily from increment generated within the Old Town Cinema Project Area and subsequently from the
Hotel Property within the District. Such TIF Revenues shall be applied: (i) first to the repayment of the
Old Town Cinema Project Area TIF Bonds to their scheduled maturity or earlier redemption; (ii) second
to repayment of the Old Town Cinema Project Area TIF Shortfall Reimbursement; (iii) third to repayment
of the TIF Bonds; and (iv) fourth to reimburse the City for any advances necessary to provide debt service
on the TIF Bonds not paid from TIF Revenues. Unless required by the TIF Act, the City covenants not to
terminate the TIF District or reduce the available TIF Revenues from the Old Town Cinema Project Area
or from the Hotel Property until the TIF Bonds are repaid in full and the City has been reimbursed for the
TIF Shortfall Reimbursement.

Section 4.02. Developer Project. The Developer makes the following representations with the
Developer Project:

A. Developer Project Costs. The Developer shall be responsible for payment of all
Developer Project Costs from private debt and equity. Developer represents and warrants to the City that
it has the financial capacity to obtain the necessary funds to finance the Developer Project Costs.
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B. Payment of Property Taxes. The Developer represents and warrants to the City that it
will pay or cause to be paid, at the times prescribed by State law, all ad valorem property taxes properly
levied against the Developer Property.

C. Estimate of Property Valuation. Based on information of record, the Base Developer
Property Valuation is set forth on Exhibit E hereto. Based on information provided to the City by the
Developer regarding the scope of the Developer Project, the City, as set forth in the Comprehensive
Financing Feasibility Study that is a part of the TIF Project Plan, has calculated the anticipated assessed
value of the Developer Property as of 2019. Such amounts and the Incremental Valuation Increase are
also set forth on Exhibit E hereto.

D. Contest of Property Valuation. The Developer, an Affiliate, or any assignee of
ownership interest in the Developer Property, shall not contest or protest the amount of the ad valorem
taxes or the tax valuation regarding the Developer Property prior to calendar year 2023 unless the tax
valuation for the Developer Property as shown on the tax statement for the applicable year exceeds the
Cap Rate Valuation. As used above the “Cap Rate Valuation” shall mean the value determined for the
Developer Property for the applicable calendar year by dividing the net income derived for the 12-month
period immediately preceding the Developer’s receipt of the applicable tax statement by the then
generally prevailing cap rate for properties substantially equivalent to the Developer Property. The net
income shall be determined in accordance with applicable industry standards and the “Cap Rate” shall be
the rate applicable at that time concerning properties substantially equivalent to the Developer Property.
Developer shall select two or more recognized real estate appraisal firm acceptable to the City (such as
NAI Martens) that prepares Cap Rates for equivalent properties. The Cap Rate to be used by the
Developer to calculate the Cap Rate Valuation shall be the mid-point of the spread of the Cap Rates so
prepared. If the Cap Rate Valuation is less than the tax valuation of the Developer Property as shown on
the tax statement for the applicable year and Developer desires to proceed with the tax contest or protest,
Developer shall provide a copy of the prepared Cap Rates and calculation to the City Representative prior
to the commencement of such contest or protest. If Developer has the right to contest or protest the ad
valorem taxes for any calendar year pursuant to the forgoing prior to 2023, such contest or protest shall
not in any event reduce the ad valorem taxes for the Developer Property below the taxes that would be
calculated on the Minimum Developer Property Valuation. The provisions of this Subsection D shall no
longer be effective if the TIF Revenues (after expiration of receipts from the Hotel Property and the Old
Town Cinema Project Area) available to repay the TIF Bonds are not less than 110% of the maximum
remaining annual debt service requirements of the TIF Bonds for two (2) consecutive years.

ARTICLE V
ASSIGNMENT; TRANSFER

Section 5.01. Transfer of Obligations.

A The rights, duties and obligations hereunder of the Developer may be assigned, in whole
or in part, to another entity or individual without the prior approval of the City Representative, the
Governing Body, or any other entity or individual; provided, however, that in the event Developer assigns
any of its obligations originating from this Agreement, such assignment shall not release Developer from
those obligations unless such entity or individual assumes such obligations and the Governing Body
consents to such assignment and assumption.

B. The foregoing restrictions on assignment, transfer and conveyance shall not apply to (i)
any security interest granted to secure indebtedness to any construction or permanent lender, or (ii) the
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sale, rental and leasing of portions of the TIF District for the uses permitted under the terms of this
Agreement or (iii) the assignment, transfer or conveyance by a Party to its Affiliate.

Section 5.02. Reorganization. Nothing herein shall prohibit (or require City approval to
allow) the Developer from forming additional development or ownership entities to replace or joint
venture with the Developer for the purpose of business and/or income tax planning; provided that such
entity is an Affiliate of Developer.

ARTICLE VI
GENERAL COVENANTS

Section 6.01. Non-liability of Officials, Employees and Agents of the City. No recourse
shall be had for the reimbursement of the Developer Project Costs or for any claim based thereon or upon
any representation, obligation, covenant or agreement contained in this Agreement against any past,
present or future official, officer, employee or agent of the City, under any rule of law or equity, statute or
constitution or by the enforcement of any assessment or penalty or otherwise, and all such liability of any
such officials, officers, employees or agents as such is hereby expressly waived and released as a
condition of and consideration for the execution of this Agreement.

ARTICLE VII
DEFAULT; REMEDIES

Section 7.01  Default. In the event any Party hereto (whether one or more the “Defaulting
Party”), shall fail to perform any obligation of such party under this Agreement and shall fail to correct
the same within thirty (30) days (“Cure Period”) after written notice thereof from the party claiming such
default (whether one or more, the “Non-Defaulting Party”) specifying such failure, then the Defaulting
Party shall be deemed to be in default hereunder this Agreement; provided, in the event the default cannot
reasonably be fully cured within such thirty (30) day period of time then no default shall be deemed to
exist hereunder so long as the Defaulting Party shall commence curing the same within such thirty (30)
day period and shall prosecute the same to completion with reasonable diligence.

Section 7.02  Remedies. In In the event that any Defaulting Party defaults on its obligations
hereunder, then the Non-Defaulting Party or parties may seek a temporary restraining order, an
injunction, specific performance or any other equitable relief that the non-defaulting party or parties
deem(s) reasonably appropriate. The Parties hereby acknowledge that an adequate remedy in damages
will not be available upon breach of this Agreement, disclaim recovery of incidental or consequential
damages, and in lieu thereof agree that the Parties shall be entitled to pursue the above equitable remedies
as reasonably necessary in order to remedy a breach of this Agreement.

ARTICLE VI
MISCELLANEOUS

Section 8.01. Time of Essence. Time is of the essence of this Agreement. The Parties will
make every reasonable effort to expedite the subject matters hereof and acknowledge that the successful
performance of this Agreement requires their continued cooperation.
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Section 8.02. Amendments. This Agreement may be amended only by the mutual consent of
the Parties, by the adoption of a resolution of the City approving said amendment, as provided by law,
and by the execution of said amendment by the Parties or their successors in interest.

Section 8.03. Agreement Controls. The Parties agree that the TIF Project Plan will be
implemented as agreed in this Agreement. This Agreement specifies the rights, duties and obligations of
the City and Developer with respect to constructing the Projects, the payment of Project Costs and all
other methods of implementing the TIF Project Plan. The Parties further agree that this Agreement
contains provisions that are in greater detail than as set forth in the TIF Project Plan and that expand upon
the estimated and anticipated sources and uses of funds to implement the TIF Project Plan. Nothing in
this Agreement shall be deemed an amendment of the TIF Project Plan. Except as otherwise expressly
provided herein, this Agreement supersedes all prior agreements, negotiations and discussions relative to
the subject matter hereof and is a full integration of the agreement of the Parties.

Section 8.04. Conflicts of Interest.

A. No member of the Governing Body or of any branch of the City’s government that has
any power of review or approval of any of the Developer’s undertakings shall participate in any decisions
relating thereto which affect such person’s personal interest or the interests of any corporation or
partnership in which such person is directly or indirectly interested. Any person having such interest shall
immediately, upon knowledge of such possible conflict, disclose, in writing, to the City the nature of such
interest and seek a determination with respect to such interest by the City and, in the meantime, shall no
participate in any actions or discussions relating to the activities herein proscribed.

B. The Developer warrants that it has not paid or given and will not pay or give any officer,
employee or agent of the City any money or other consideration for obtaining this Agreement. The
Developer further represents that, to its best knowledge and belief, no officer, employee or agent of the
City who exercises or has exercised any functions or responsibilities with respect to the Projects during
his or her tenure, or who is in a position to participate in a decision making process or gain insider
information with regard to the Projects, has or will have any interest, direct or indirect, in any contract or
subcontract, or the proceeds thereof, for work to be performed in connection with the Projects, or in any
activity, or benefit therefrom, which is part of the Projects at any time during or after such person’s
tenure.

Section 8.05. Term. Unless earlier terminated as provided herein, this Agreement shall remain
in full force and effect, unless mutually terminated earlier by the Parties, for twenty (20) years from the
date of approval of the TIF Project Plan.

Section 8.06. Validity and Severability. It is the intention of the Parties that the provisions of
this Agreement shall be enforced to the fullest extent permissible under the laws and public policies of the
State, and that the unenforceability (or modification to conform with such laws or public policies) of any
provision hereof shall not render unenforceable, or impair, the remainder of this Agreement.
Accordingly, if any provision of this Agreement shall be deemed invalid or unenforceable in whole or in
part, this Agreement shall be deemed amended to delete or modify, in whole or in part, if necessary, the
invalid or unenforceable provision or provisions, or portions thereof, and to alter the balance of this
Agreement in order to render the same valid and enforceable.

Section 8.07. Required Disclosures. Each Party shall immediately notify the other Party of
the occurrence of any material event which would cause any of the information furnished to the other
Party in connection with the matters covered in this Agreement to contain any untrue statement of any
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material fact or to omit to state any material fact required to be stated therein or necessary to make any
statement made therein, in the light of the circumstances under which it was made, not misleading.

Section 8.08. Tax Implications. The Developer acknowledges and represents that (i) neither
the City nor any of its officials, employees, consultants, attorneys or other agents has provided to the
Developer any advice regarding the federal or state income tax implications or consequences of this
Agreement and the transactions contemplated hereby, and (ii) the Developer is relying solely upon its
own tax advisors in this regard.

Section 8.09. Authorized Parties. Whenever under the provisions of this Agreement and
other related documents, instruments or any supplemental agreement, a request, demand, approval, notice
or consent of the City or the Developer is required, or the City or the Developer is required to agree or to
take some action at the request of the other Party, such approval or such consent or such request shall be
given for the City, unless otherwise provided herein, by the City Representative and for the Developer by
Developer Representative; and any person shall be authorized to act on any such agreement, request,
demand, approval, notice or consent or other action and neither Party shall have any complaint against the
other as a result of any such action taken. The City Representative may seek the advice, consent or
approval of the Governing Body before providing any supplemental agreement, request, demand,
approval, notice or consent for the City pursuant to this Section.

Section 8.10. Notices. All notices and requests required pursuant to this Agreement shall be
sent as follows:

To the City: To the Developer:

City Manager Mosley Investments LLC

City Hall, 13" Floor c¢/o David C. Burk

455 N. Main Market Place Properties, L.L.C
Wichita, Kansas 67202 151 N. Rock Island, Suite 1A

Wichita, KS 67202
With a copy to:
With a copy to:

City Clerk

City Hall, 13" Floor Ron H. Harnden, Esq.

455 N. Main Triplett, Woolf & Garretson, LLC.

Wichita, Kansas 67202 2959 N. Rock Road, Suite 300
Wichita, Kansas 67226

and

Joe L. Norton, Esq.

Gilmore & Bell, P.C.

100 North Main Street, Suite 800
Wichita, Kansas 67202-2311

or at such other addresses as the Parties may indicate in writing to the other either by personal delivery,
courier, or by registered mail, return receipt requested, with proof of delivery thereof. Mailed notices
shall be deemed effective on the third day after mailing; all other notices shall be effective when
delivered.

Section 8.11. Kansas Law. This Agreement shall be governed by and construed in accordance
with the laws of the State.
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Section 8.12.  Counterparts. This Agreement may be executed in several counterparts, each of
which shall be an original and all of which shall constitute but one and the same agreement.

Section 8.13.  Recordation of Agreement. The Parties agree to execute and deliver a mutually
agreed upon Memorandum of this Agreement to put the public on notice of the City’s rights under this
Agreement. Such Memorandums shall be in proper form for recording and/or indexing in the appropriate
land or governmental records, including, but not limited to, recording in the real estate records of
Sedgwick County, Kansas.

Section 8.14. Consent or Approval. Except as otherwise provided in this Agreement,
whenever the consent, approval or acceptance of either Party is required hereunder, such consent,
approval or acceptance shall not be unreasonably withheld, conditioned or unduly delayed and such
approval shall be provided within forty-five (45) days of receipt of request for such approval.

Section 8.15.  Electronic Transactions. The transaction described herein may be conducted
and related documents may be stored by electronic means. Copies, telecopies, facsimiles, electronic files
and other reproductions of original executed documents shall be deemed to be authentic and valid
counterparts of such original documents for all purposes, including the filing of any claim, action or suit
in the appropriate court of law.

Section 8.16. No Other Agreement. Except as otherwise expressly provided herein, this
Agreement and all documents incorporated herein by reference supersede all prior agreements,
negotiations and discussions, both written and oral, relative to the Projects and is a full integration of the
agreement of the Parties.

Section 8.17.  Survivorship.  Notwithstanding the termination of this Agreement, the
Developer’s obligations set out in Section 5.01 shall survive the termination of this Agreement.

Section 8.18. Incorporation of Exhibits. The Exhibits attached hereto and incorporated
herein by reference are a part of this Agreement to the same extent as if fully set forth herein.

Section 8.19. Cash Basis and Budget Laws The Parties acknowledge and agree that the
ability of the City to enter into and perform certain financial obligations pursuant to this Agreement are
subject to the K.S.A. 10-1101 et seq. and K.S.A. 79-2935 et seq.

Section 8.20. No Third Party Beneficiaries. It is specifically agreed between the City and
Developer that this Agreement is not intended by any of the provisions of any part of this Agreement to
create the public or any member thereof a third party beneficiary hereunder, or to enable anyone not a
party to this Agreement to maintain a suit for damages pursuant to the terms or provisions of this
Agreement.

Section 8.21. Waiver. No provision, requirement, default or breach of this Agreement shall be
deemed waived by either party except in writing.

Section 8.22.  Independent Contractor. In performing their obligations under this Agreement,
the Developer shall be deemed an independent contractor and not agents or employees of the City.

Section 8.23. Force Majeure. No party hereto shall be deemed to be in default hereunder
where a failure to perform an obligation hereunder is attributable to war, insurrection, strikes, lock-outs,
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law, riots, floods, earthquakes, fires, casualties, acts of God, acts of public enemy, epidemics or
embargoes.

Section 8.24. Captions. The captions used herein are inserted only as a matter of convenience
and for reference and in no way define, limit or describe the scope or the intent of any paragraph hereof.

Section 8.25. Non-Discrimination. Developer shall comply with all applicable requirements
of the City of Wichita Revised Non-Discrimination and Equal Employment/Affirmative Action Program
Requirements Statement for Contrac