RECE

VED ogr 4 21

MAINTENANCE AGREEMENT

THIS MAINTENANCE AGREEMENT (“Agreement”) is entered effective January 1, 2012 (the
“Effective Date”) though signed on the date shown below, by and between the Armour Hills Homes
Association, a Missouri benevolent corporation (“Association”), having a mailing address of 4200
Somerset Drive, Prairie Village, KS 66208, and Kansas City Area Transportation Authority
(*KCATA”), a body corporate and politic, having a mailing address of 1200 East 18th Street, Kansas
City, MO 64108 (KCATA and Association are sometimes referred to herein as a “party” or
collectively as the “parties”).

WITNESSETH:

WHEREAS, KCATA owns certain real property located in Kansas City, Jackson County, Missouri
commonly known as the Country Club Right-of-Way (the “CCROW?™); and

WHEREAS, KCATA and Association are parties to that certain Letter of Agreement, Country Club
Right-of-Way Maintenance dated April 1, 1996, as the same has been amended by that certain Letter
Agreement Amendment, Country Club Right-of-Way Maintenance dated July 30, 1998 (collectively,
the “Letter Agreement”), pursuant to which KCATA authorized Association to perform annual
maintenance activities on the portions of the CCROW depicted on Exhibit A attached hereto and
incorporated herein by reference (collectively, the “Parcels”).

WHEREAS, Association and KCATA agree that it is in their mutual best interest to terminate the
Letter Agreement and enter into this Agreement which will govern Association’s future maintenance
activities on the Parcels.

NOW THEREFORE, in consideration of the mutual agreements between the parties and other
valuable consideration the receipt and sufficiency of which is hereby acknowledged, the parties
hereto agree as follows:

1. Incorporation of Recitals. The foregoing recitals are integral parts of this Agreement and
are incorporated into this Agreement and made a part hereof by this reference.

2. Termination of Letter Agreement. The Letter Agreement is hereby terminated as of the
Effective Date. This Agreement cancels the Letter Agreement and supersedes all previous
discussions, negotiations, understandings, representations, warranties and agreements, written or oral,
relating to the subject matter of this Agreement, and contains the entire understanding of the parties
hereto.

3. License. KCATA hereby licenses and authorizes Association, its officers, members,
contractors, agents and guests, to enter and go upon the Parcels, at all times during the continuance of
this Agreement, and to use and enjoy the Parcels for the purposes stated herein. The term of this
license shall commence on the Effective Date and shall be coterminous with the term of this
Agreement.

4. Term of Agreement. This Agreement shall be for a term of three (3) years commencing
on January 1, 2012, and expiring on December 31, 2014 (“Initial Term”). Upon expiration of the
Initial Term, this Agreement shall automatically renew for additional terms of one calendar year



subject to the right of either party to terminate this Agreement by notification to the other party at
least 30 days prior to the end of the Initial Term or any subsequent one year term (the Initial Term
and any subsequent one year term or terms collectively referred to as the “Term”). The Parties also
agree on or prior to sixty (60) days from the expiration of the Initial Term and any subsequent one
year terms to make good faith efforts to modify and update the scope of services stated in Section 5
below.

5. Scope of Services. Association shall perform, directly or with subcontractors, those
maintenance, repair and general upkeep services (collectively, the “Services™) defined on Exhibit B
attached hereto, that are required in, on or about the Parcels. In the event KCATA and Association
determine (by their mutual written agreement) that additional services are required other than the
Services, the parties shall execute a change order (and thereafter attach the same to this Agreement as
Exhibit B-1), specifying the change in the scope of Services and any other provisions of this
Agreement, including term and additional compensation, to reflect the increase in Services to be
provided.

6. Compensation. During the term of this Agreement, KCATA shall reimburse Association
annually for 50% of all reasonable and documented out-of-pocket expenses incurred by Association
in performing or contracting for the Services (collectively the “Reimbursable Expenses™), rounded up
to nearest thousand, such reimbursement not to exceed $7,000 annually; provided that Association
provides KCATA with paid receipts or cancelled checks to evidence the same. Association shall
provide KCATA with an annual invoice, no later than December 1 of each year of the Term, of its
expenses incurred in connection with the performance of the Services. Subject to the terms of this
agreement, Reimbursable Expenses shall be due and payable to Association within thirty days of
KCATA's receipt of Association’s annual invoice of such Reimbursable Expenses. Association
acknowledges and agrees that it shall not undertake any repair or maintenance work outside the scope
of work defined in the attached exhibits involving estimated costs in excess of $500.00 without
KCATA’s prior written consent.

7. Standard of Care. Association shall exercise, and shall cause any subcontractors to
exercise, that degree of care, expertise, skill and diligence in the performance of the Services as
possessed and exercised by other persons providing the same type of services, under similar
circumstances.

8. Insurance. During the Term, Association shall maintain, and shall cause any
subcontractors to maintain, general liability, workers' compensation or similar insurance as may be
required by law, in connection with Association's performance of the Services hereunder.

Such insurance shall be in the amounts stated below:
1. Worker's Compensation Insurance as required by Missouri state law.
2. Comprehensive General Liability Insurance: Minimum coverage shall be $1,000,000
per occurrence, $1,000,000 general aggregate for bodily injury and property damage.
3. Auto Liability Insurance: Minimum coverage shall be $1,000,000 per occurrence
combined single limit for bodily Injury and property damage.

A certificate of insurance shall be provided from a company licensed to do business in the State
of Missouri indicating coverage is in place at the limits set forth above. The insurer shall give
thirty (30) day notice of cancellation or changes in coverage. The insurance certificate shall be



provided before commencement of the Contract and shall list the Association and KCATA as
additional insured parties.

9. Indemnity. Association shall (and shall cause that its subcontractor(s)) cover, release,
defend, become responsible for and forever hold harmless KCATA, its officers, agents, employees,
elected officials, and attorneys, each in their official and individual capacities, from and against all
lawsuits, suits, actions, costs, claims, demands, damages, disability, losses, expenses, including
reasonable attorney’s fees and other defense costs or liabilities of any character and from any cause
arising out of or in any way connected to any bodily injury or death received or sustained, or loss or
damage received or sustained, by any person, persons, or property as a result of the willful or
wrongful misconduct and/or negligence of Association or its agents, employees, or subcontractors, in
the performance of the Services. The duty to defend provided by this Agreement shall accrue
immediately upon receipt of any lawsuits, suits, actions, claims or demands by the KCATA.
Association shall immediately notify KCATA of any and all claims filed against Association or
Association and KCATA jointly, and shall provide KCATA with a copy of the same.

10. Relationship. It is the intent of the parties that Association shall be an independent
contractor in its capacity hereunder. Association shall not be deemed or construed to be a agent,
partner or joint venturer of or with KCATA solely by virtue of, or under, this Agreement, and
Association shall not have the power to bind or obligate KCATA except as set forth in this
Agreement or as otherwise approved by KCATA in writing. Association shall not contract on behalf
of KCATA with any third parties in connection with the rendering of the Services except as
authorized in writing by the KCATA.

11. Termination and Suspension.

A. For Cause. Either party shall have the right to terminate this Agreement in the event that the other
party shall breach, fail to keep or perform any covenant or obligation contained in this Agreement
and such other party fails to remedy such breach or failure within fourteen (14) calendar days after
the non-breaching party has given the breaching party written notice specifying such breach or
failure, or within such additional period (not to exceed an additional thirty (30) days) as may
reasonably be required to cure such breach or failure if it is of such nature that it cannot be cured
within said fourteen (14) day period because of matters beyond the control of the breaching party.

B. Termination for Convenience. Either party may, in its sole discretion, and upon written notice to
the other party, terminate this Agreement for convenience at any time during the Term. In such event
of termination for convenience, KCATA shall pay to Association all Reimbursable Expenses to the
extent actually performed or contracted in accordance with Section 6 hereof, as of the date of
termination. The parties hereby agree such payment shall be Association’s sole remedy hereunder.

12. Waiver. A waiver by either party of any breach of this Agreement by the other party
shall be in writing. Such a waiver shall not affect the waiving party’s rights with respect to any other
or further breach or the same kind of breach on another occasion.

13. Counterparts. This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original and all such counterparts taken together shall be deemed to
constitute one and the same instrument.



14. Construction of Agreement.

A. HEADINGS. The paragraph headings contained herein are for convenience in reference and are
not intended to define or limit the scope of any provision of this Agreement.

B. JOINTLY DRAFTED. This Agreement shall be deemed to have been jointly drafted by the parties
and shall not be construed more strongly against any party hereto.

C. APPLICABLE LAW. This instrument shall be construed in accordance with the laws of the State
of Missouri.

15. Severable. If any term or provision of this Agreement or the application to any person or
circumstance shall, to any extent, be determined by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of this Agreement shall be deemed valid and enforceable to the extent
permitted by law unless the court finds the valid provisions of this Agreement are so essentially and
inseparably connected with and so dependent upon the invalid provisions that it cannot be presumed
that the parties to this Agreement could have included the valid provisions without the invalid
provisions; or unless the court finds that the valid provisions, standing alone, are incapable of being
performed in accordance with the intentions of the parties.

16. Notice. All notices and communications required or permitted to be given hereunder shall
be in writing and hand delivered or mailed by certified or registered mail, postage prepaid, or by
Federal Express, Airborne Express, or similar overnight delivery service, addressed as follows:

If to KCATA: If to Association:

Kansas City Area Transportation Armour Hills Homes Association
Authority c/o Homes Association of Kansas City
1200 East 18th Street 4200 Somerset Drive

Kansas City, MO 64108 Prairie Village, KS 66208

Attn: Senior Director

With Copy To:

Lathrop & Gage, LLP

2345 Grand Blvd., Suite 2400
Kansas City, MO 64108

Attn: Jerry D. Riffel, Esq.

(816) 292-2000/ (816) 292-2001 fax

Notice shall be deemed to have been given upon receipt or refusal.
17. Entire Agreement. This Agreement constitutes the entire Agreement between the
parties hereunder and all other representations of statements heretofore made, verbal or written,

are merged herein and this Agreement may be amended only in writing, and executed by duly
authorized representatives of the parties hereto.

[REMAINDER OF PAGE INTENTIONALLY BLANK SIGNATURE PAGES TO FOLLOW]



WITNESS the signatures of the parties hereto by and through their authorized representatives.

KANSAS CITY AREA TRANSPORTATION AUTHORITY

/( s

Prmted NamelzﬁarkE Huffe
Title: General
Date: \b ’5’

ARMOUR HILLS HOMES ASSOCIATION

B
Printed Name: Tifftﬁy Moore

Title: Armour Hills Homes Association
Date:



EXHIBIT A

Depiction of Parcels
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Exhibit B

Scope of Services

The scope of work defined as “Services” for the Initial Term outlined in the Agreement include

the following activities:

IE.

Phased restoration project as detailed in the attached drawing and schedule. The
restoration includes removal of existing plant material and installation of new material
with one-third of the project being performed each year for years 2012, 2013, and 2014.
Each phase will be contracted independently to meet the terms of Section 6 of the
Agreement.

Areas include in the restoration project include the plantings along Wornall at 67"
Terrace, 68t Terrace, and 70" Terrace as well as the low beds and slopes at the 69t
Street overpass.

KCATA will maintain all hardscape structures such as the overpass bridge, stone walls,
stone planting beds, and stone retaining walls, including routine graffiti removal.
Armour Hills will perform regular maintenance on each newly installed area as indicated
on the attached schedule, with the amount of maintenance scaling to match the
completion schedule of the restoration project.

Upon initial clean-up and brush removal by KCATA, Armour Hills will maintain the
landscaped areas of the island at 65" Street between the eastbound and westbound
streets. Restoration of this area will be planned in accordance with Section 4 of the
Agreement to follow the completion of the restoration project defined in the attached
drawing and schedule.

Armour Hills will not perform any maintenance or mowing on turf areas or along the
trail itself other than the areas defined in this scope of services.



Trolley Trail Landscape Renovations & Maintenance Phasing Plan and Estimate

This dacument is provided to illustrate the praject phasing plan

ond represents material and labor cost estimated in 2012 dollars.
Actual unit costs may vary and are subject to the terms of the agreement.

Cost per
Qty. |Description Unit Unit Phase | Phase 2 Phase3 |Comment
Trolley Bridge, slopes
1 Removable Labor $1,200.00{ $1,200.00
12 |Tapsoil/compost Mix cu. yd. $65.00 $780.00
310 _ |Steel £dging Lf. $4.75 51,472.50
19 Natural Mulch cu. yd. $55.00 $1,045.00
40 Sumat, Gro-Low Fragrant #3 $65.00 $2,600.00
20 |Sumac, Gro-Low Fragrant #3 $65.00 $1,300.00
260 |Stonacrop Athoum 3" $4.80 $1,248.00|Adjusted count
4 Clematis Autumn Joy #3 $34.00 $136.00
12 |Dwarf Fountain Grass Hameln LI $23.00/ 4276.00
4 Juriper, Perfecta &' $0.00 Donation
50 |Daylily or Liriope #1 $17.00 $850.00
44  |Sweetspire, Little Henry #3 $60.00 $2,640.00
17 Coneflower Pixie Meadowbright Wl $18.00 $306.00
4 Sourwood 2.0cal $0.00 Donation
Renovation Subtotal $1,200.00{ $6,033.50| $6,620.00
Annual Maintenance
Trolley Bridge, lower beds
1 Removal Labor $200,00 $200.00
160 |Annual Assortment 35" $3.75|  $600.00 600 600
Boxwood, Green Mountain 24" $145,00 $0.00 Remove from design, leave existing rases {?)
Annual Maintenance $800.00 $600.00 $600.00
Warnall Road Entrances
1 Removal Labor $350.00 3350.00
10 Nandina, Firehouse #3 565.00 $690.00
12 |Boxwood, Green Velvet 10" $49.00 $588.00
50 Annual Assortment 3.5" $3.75 $187.50
28 |Liriope, Variagated #1 $17.00 $476.00
1 Lilac, Dwarf Korean Standard 1.75 $356.00 $356.00
9 Holly, Densa Inkberry #3 $56.00 $504.00
11 [Baptistia 'Minor' #1 $19.00 $209.00
4 Crape Myrtle, Peppermint Lac #3 $57.00 $228.00
3 Feather Reed Grass Karl Foerster #2 $35.00 $105.00
5 Rose, Oso Easy Paprika #3 $48.00 $240.00
4 Topsoil, Compost Mix cu. yd. $65.00 $260.00
20 Steel £dging Lf. $5.00 $100.00
6 Natural Mulch cu. yd, 555.00| $330.00
Per entrance $2,505.50| $1,374.00 $744.00
Subtotal, 4 entrances $10,022.00] $5,496.00| $2,976.00
Annual Maintenance
65th Street Median
{Annual Maintenance | i | |
Summary
Cost Allocation Breakdown by Phase
Description Year1 Year 2 Year 3
Trolley Bridge, stopes $1,200.00] $6,033.50| $6,620.00
Trolley Bridge, lower bed annuals $800.00]  $600.00]  $600.00
Wornall Road Entrances $10,022.00] $5,496.00] $2,976.00
65th Street Median
Annual Maintenance $2,000.00] $2,750.00| $4,000.00
Annual Total $14,022.00| $14,879.50| $14,196.00
Cost Share $7,011.00| $7,439.75| $7,098.00
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