IVANHOE COMMUNITY BENEFITS AGREEMENT

This Community Benefits Agreement (the “Agreement”) dated as of ________________ 2006, is entered into by and among Ivanhoe Neighborhood Council, a Missouri not-for-profit corporation (the “Council”) that serves the geographical area bounded on the north by 31st Street, on the east by Prospect Avenue, on the south by Emmanuel Cleaver Boulevard and on the west by Paseo Boulevard (the “Community”), and _________________________________________________________(the “Developer”).

WITNESSETH:

Whereas, the Developer intends to construct and operate a gas station and other potential businesses located at ________________________________________ (the “Project”) which is within the service boundaries of the Community; and

Whereas, the Council and the Developer seek to maximize the benefits of the Project to residents within the boundaries of the Community, as well as minority and women construction, professional and operational workers and business owners and thereby to encourage systemic changes in the traditional ways of doing business on urban development projects; and

Whereas, pursuant to this Agreement the Developer will establish a comprehensive plan of job training programs, hiring initiatives, environmental management, perimeter security and facility maintenance at the Project and within the Community for agreed upon mutual benefits; and

Now, Therefore, for and in consideration of mutual promises herein contained, the parties agree as follows:

I.
DEFINITIONS. 

As used in this Agreement, the following capitalized terms shall have the following meanings, unless otherwise noted. All definitions include both the singular and plural form.

“Affiliate” means: (a) any person that controls, is controlled by or under common control with the Developer, (b) any person that owns, constructs or manages any building in the Project, of which Developer or one of its Affiliates as defined in clause (a) is a general partner or managing member, and (c) and any successor or assign of the Developer.

“Contractor” means: a prime contractor, subcontractor, or any other construction business entering into a contract related to the construction of the Project.

 “Development Phases” means: each phase of the Project, to be constructed by the Project Developer.

“Minority” means: A United States citizen or permanent resident alien who can demonstrate membership in one of the following groups:


Black persons having origins in any of the Black African or Caribbean racial groups;


Hispanic persons of Mexican, Puerto Rican, Dominican, Cuban, Central or South American descent of either Indian or Hispanic origin, regardless of race;


Native American or Alaskan native persons having origins in any of the original peoples of North America;


And such other individuals determined by the Oversight Committee to be disadvantaged.

“Minority Owned Business (MBE)” means: a business that is at least 51% Minority owned and controlled.

“M/WBE” means: individually or collectively, Minority Owned Business and Woman Owned Business.

“Oversight Committee” means: the Community board of directors or a body designated by the Community board of directors to act on its behalf concerning the Project.

“Person” means: any individual, sole proprietorship, partnership, association, joint venture, coalition, limited liability company, charitable organization, corporation or any business form.

“Resident” means: an individual who resides within the boundaries of the Community.

“Unemployed Person” means: a person at least 18 years old, who has been unemployed for a minimum period of 8 weeks, is available to work (except for temporary illness) and is not currently awaiting rehire to a job from which he/she has been temporarily laid off.

“Woman” means: a female citizen or permanent resident alien of the United States.

“Woman-Owned Business (WBE)” means: a business that is 51% or more Woman-Owned and controlled.

II.
TERM. 

This Agreement shall commence on the date hereof and continue until either (i) the Developer abandons its efforts to complete the Project, or (ii) ten (10) years from commencement of construction of the Project by the Developer or its Affiliates at the Project.

III.
GOVERNANCE AND OVERSIGHT.

A.
OVERSIGHT COMMITTEE. To assist with implementation of this Agreement, to oversee compliance with this Agreement and to facilitate an ongoing dialogue between the Council and the Developer, the Council shall have and the Developer shall recognize a working group to be known as the Oversight Committee. This Oversight Committee shall be created upon execution of this Agreement and shall meet monthly, unless it is determined by the Oversight Committee that less frequent meetings are appropriate. The Developer shall be entitled to have non-voting representatives participate in the meetings of the Oversight Committee.

B.
DEVELOPMENT PHASES. The Developer may change the Development Phases in their sole discretion prior to commencement of the first Development Phase; provided that they shall provide advance notice to the Oversight Committee as soon as reasonably practicable.

IV.
BENEFITS

A.
BENEFIT TYPES. Benefits within this Agreement are organized into four categories: (1) workforce development which is inclusive of job development and training, placement, retention and advancement initiatives; (2) community amenities; (3) environmental management; and (4) security. 

B.
PENALTIES. The Developer shall use its skill, care, judgment and experience to manage, lead, guide, assist, coordinate, oversee and supervise, as appropriate and necessary, all parties, processes and tasks involved in the implementation of this Agreement. At all times, the Developer shall adhere to a high professional standard of care and shall dedicate such resources as it deems reasonably necessary to fulfill its obligations hereunder.  If, at completion of construction of each Development Phase, the Oversight Committee determines that the Developer has not adequately fulfilled its obligations under this Agreement, such Developer shall pay to the Oversight Committee, as reasonable liquidated damages for such failure, the sum of $50,000 to be used by the Community to complete the failed objectives of the Developer. 

C.
WORKFORCE DEVELOPMENT. 

1.
CONSTRUCTION EMPLOYMENT. The Developers will use good faith efforts to meet the overall goal during construction of the Project of employing, or causing to be employed, not less than 50% Minority and 10% women construction workers, of which 35% of each category shall have the status of journey level worker. 

2.
FIRST SOURCE HIRING. Upon completion of the first Development Phase of the Project, the Developer will only advertise permanent positions to Residents. Only after efforts to hire Residents have continued for thirty (30) days may the Developer advertise permanent positions to the general public.

3.
PROFESSIONAL SERVICES EMPLOYMENT. The Developer will require that all professional service firms employed by the Developer have adopted appropriate diversity policies and will work with such firms to foster the hiring and promotion of qualified Minority and Woman professional employees and, to the extent feasible, to have such employees work on matters related to the Project. In awarding this work the Developer shall give preference to those professional service firms that have demonstrated a commitment to the goals of hiring and promoting qualified Minority and Woman professionals.

4.
CONSTRUCTION SERVICES. The Developer will seek to award not less than twenty (50%) percent of the total construction contract dollars of each Development Phase to qualified Minority-Owned firms and not less than ten (10%) percent of the total construction contract dollars for each Development Phase to qualified Woman-Owned businesses. Preference will be given to Community-based firms and Resident-Owned firms, with special emphasis on Minority and Woman-Owned Businesses in the pre-bidding, bidding and post-bidding processes. 

5.
POST-CONSTRUCTION SERVICES. The Developer will seek to award not less than twenty (50%) percent of total contract dollars of post-construction purchasing and service contracts (excluding contracts awarded to Affiliates of Developer) to qualified M/WBEs. 

6.
LIVING WAGE. The Developer will provide compensation including benefits to permanent position employees which are sufficient to keep a family of three at one hundred-thirty (130%) percent of the Federal poverty line. 

D.
COMMUNITY AMENITIES

1.
BARS. The Developer will not use bars on the exterior of windows.

2.
GLASS BARRIERS. The Developer will not separate employees from customers using bullet-proof glass or similar mechanisms.

3.
FENCING. The Developer will not surround the property using chain-linked fencing.

4.
CHECK CASHING. The Developer will not allow any check cashing businesses or payday loan businesses on the premises. This does not apply to customers purchasing products or services with checks.

5.
LANDSCAPING. The Developer will maintain appropriate landscaping and perform consistent litter abatement.

6.
ALCOHOL SALES. The Developer will not sell alcohol.

7.
DRUG PARAPHERNALIA SALES. The Developer will not sell drug paraphernalia.

8.
PORNOGRAPHY SALES. The Developer will not sell pornography.

9.
DUMPSTER EMPTYING. The Developer will not empty dumpsters between the hours of 10pm and 6am.

10.
COUNCIL MEMBERSHIP. The Developer will remain a member in good standing of the Council for the term of this Agreement.

E.
ENVIRONMENTAL MANAGEMENT

1.
MITIGATION MEASURES. The Developer shall consult with the Oversight Committee to determine appropriate mitigation measures that will address the concerns of the Community regarding environmental impacts caused by the development of the Project. In addition, the Developer shall adopt prudent environmentally sound building practices that will take into consideration the goal of promoting sustainable development in an energy efficient manner. The Developer shall notify the Oversight Committee of its ongoing plans and mitigation measures. It is understood that the Project’s environmental impact statement and review process is administered by the State. All potential environmental mitigation measures, the cost to implement such measures, and the party deemed responsible for their compliance is ultimately determined by the State. Therefore, the Developer shall be in compliance with this Agreement by following the state mandated process.

F.
SECURITY

1.
LIGHTING. The Developer will maintain external lighting of the premises sufficient to discourage loitering. The Developer will employ a privacy fence or other means sufficient to avoid unreasonably disturbing adjacent residential properties from same external lighting.

2.
PAY PHONES. The Developer will not allow any pay phones on the exterior of the premises.

3.
OPERATING HOURS. Upon completion of the Project, the Developer will only operate businesses between the hours of 6am and 10pm.

4.
PREMISE SECURITY. Upon completion of the Project, during operating hours the Developer must retain security services sufficient to oversee both the facility and the grounds on which it sits. The entire premises much be secured, not only the store.

V.
NOTICES.

All notices, requests, demands, consents and approvals under this Agreement shall be in writing, and shall be hand delivered, sent by registered U.S. Mail, return receipt requested, or sent by overnight courier service, designated for next-day delivery, as follows:
If to the Developer:

 _______________________________________

 _______________________________________ 

_______________________________________

 _______________________________________

 _______________________________________

Attn: _______________________

If to the Council:

Ivanhoe Neighborhood Council

3700 Woodland

Kansas City, MO 64109

Attn: Oversight Committee

C/O: Margaret J. May

Any party hereto may designate a different address to which, or person to whom, notices or demands shall be directed by written notice given in the same manner and directed to each other Member at its address hereinabove set forth.  Any notice given hereunder shall be deemed received one (1) Business Day after delivery to an overnight courier service, designated for next-day delivery; three (3) Business Days after mailing if sent by registered U.S. mail, return receipt requested; or when actually received if sent in any other permissible fashion.

VI.
ENFORCEMENT.

A.
DEVELOPER  DEFAULT. Failure by the Developer to perform any term or provision of this Agreement for which it is responsible shall constitute a default under this Agreement (“Default”). Unless otherwise specified in the Agreement, the following procedures will govern:

1.
SIXTY DAY RIGHT TO CURE. If, after review by the Oversight Committee, the Council believes that the Developer is in Default under this Agreement, the Oversight Committee shall provide written notice to the Developer of the alleged Default; offer to meet and confer in a good-faith effort to resolve the issue; and provide the Developer sixty days to cure the alleged default commencing with the date of the notice (unless additional time is specifically provided for in this Agreement). Any notice given pursuant to this provision shall specify the nature of the alleged Default, and, where appropriate, specify the manner in which the alleged Default may be satisfactorily cured.

B.
MEDIATION.  To the extent that there is any disagreement regarding a Default by the Developer of its obligations under this Agreement, the Council and the Developer will first attempt to resolve the disagreement at a special meeting of the Oversight Committee. If the parties are unable to resolve the disagreement(s) at the meeting, either of the parties may request mediation by notice to the Oversight Committee, who shall pick an appropriate, independent mediator. Developer shall pay the reasonable costs of a mediator for the dispute resolution, and each party will bear its own fees and other costs, if any. The mediation period shall not exceed the sixty-day cure period referred to above.

C.
REMEDIES.  In the event that Developer is allegedly in Default under the terms of this Agreement, the Council may elect, in their sole and absolute discretion, to waive the Default or to pursue either binding arbitration or judicial remedies. These remedies may be pursued only after exhaustion of processes described in Section VI, Parts A(1) and B above, except where an alleged Default may result in irreparable injury, in which case the Council may immediately pursue the remedies described in this section.

D.
COUNCIL DEFAULT. Failure by the Council to perform any term or provision of this Agreement for which it is responsible shall constitute a default (“Default”). During the sixty-day cure period, the Council shall be entitled to the notice and mediation provisions like those in Section VI, Parts A (1) and B above. At the end of such period, if the parties have not agreed upon a course of action to remedy the Default, Developer's obligations pursuant to the section(s) of this Agreement which are directly affected by the Default, shall be suspended until such time the Council cures the Default.

VII.
MISCELLANEOUS PROVISIONS.

A.
GOVERNING LAW. Since this Agreement has been entered into in the State of Missouri, this Agreement and all rights of the parties hereunder shall be governed by and construed in accordance with the laws of the State of Missouri.

B.
ENTIRE AGREEMENT. Subject to Sections H and J below, this Agreement embodies and constitutes the entire understanding among the parties with respect to the matters herein contained, and all prior or contemporaneous agreements, understandings, representations and statements, oral or written, are merged into this Agreement. 

C.
CAPTIONS. The captions in this Agreement are intended only for convenience of reference, do not constitute a part of this Agreement and shall not be construed to define, interpret, describe or limit the scope or intent of any provision of this Agreement.
D.
COUNTERPARTS. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument.

E.
BENEFITS AND OBLIGATIONS. Except as otherwise provided in this Agreement, this Agreement shall be binding upon and shall inure to the benefit of the Developer, its Affiliates, and the Council and its successors and assigns.

F.
 NO WAIVER. No assent, express or implied, or waiver by either party to any Default in any term or provision of this Agreement on the part of the other to be performed or observed shall constitute an assent or waiver to any succeeding Default in the same or any other term or provision of this Agreement, and either party shall have all remedies provided herein and by applicable law with respect to any subsequent Default under this Agreement.

G.
INVALIDITY OF PROVISIONS AND SEVERANCES. In the event that any one or more of the terms or provisions under this Agreement shall be declared invalid by the final and non-appealable order, decree or judgment of any court, this Agreement shall be construed as if it did not contain such terms and provisions. The remainder of the provisions shall continue in full force and effect.

H.
AMENDMENTS. This Agreement may not be changed, modified or amended except by an agreement in writing signed by all the parties hereto.

I.
EXCULPATION. No member, shareholder, officer, director or employee of the parties hereto shall have any personal liability under this Agreement.

J.
SUPPLEMENTAL DOCUMENTS. Recognizing that the implementation of the provisions hereof with respect to various actions of the parties hereto may require the execution of supplemental documents the precise nature of which cannot now be anticipated, each of the parties agrees to assent to, execute and deliver such other and further documents as may be reasonably required by other parties hereto so long as such other and further documents are consistent with the terms and provisions hereof, shall not impose additional obligations on any parties, shall not deprive any party of the privileges herein granted to it and shall be in furtherance of the intent and purposes of this Agreement.  

IN WITNESS WHEREOF, the parties hereto have hereby duly executed and delivered this Agreement as of the date first above written.

DEVELOPER

By:

Name:_____________________

Title:______________________

COUNCIL

By:

Name:_____________________

Title:______________________

