ANNUAIL REPORT FOR
TIFFANY SQUARE COMMUNITY IMPROVEMENT DISTRICT (“CID™)
FISCAL YEAR ENDING APRIL 30, 2025

SECTION1
DATE OF REPORT SUBMITTAL: August 252025
CID POINT OF CONTACT NAME: Patricia R. Jensen
POINT OF CONTACT PHONE AND EMAIL: §16-753-9200; piensenfdrousepc.com

SECTION 1
CURRENT BOARD MEMBERS, CONTACT INFORMATION, TERM DATES
NAME EMAIL TERM START TERM END
) DATE DATE
Tim Walters timmdmat.com 2024 2026
Ben Nelson beniwindfieldrealestate.com 2024 2026
Matthew Danner matthewidnwindfieldrealeslale,com 2024 2026
Andrew Danner andreweawind fiiedrealesiaie.com 2024 2028
Mike Kellam mkellamigpctarksomconsiruction.com 2024 2028
SECTION 111

SERVICES PROVIDED DURING THE CURRENT FISCAL YEAR
Provide funding for services and improvements described in the formation petition.

SECTION IV
DATE PROPOSED BUDGET SUBMITTED: 1/27/25
DATE ANNUAL BUDGET ADOPTED: 1/27/25
DATE ANNUAL REPORT SUBMITTED: 8/25/25

SECTION V
RESOLUTIONS APPROVED DURING FISCAL YEAR (ATTACH COPIES)

2024-01 Elect Officers

2024-02 Approve Administrative Matters [BYLAWS INCLUDED]

2024-03 Authorize Levy Sales Tax

2024-04 Approve Developer Reimbursement

2024-05 Approve City Cooperative Agreement

2025-01 Adopt Budget FY 5-1-25-4-30-26

BOARD RESOLUTIONS: ATTACHED X NONE APPROVED
CID BYLAW AMENDMENTS: ATTACHED NONE APPROVED X

SECTION VI
REVENUE AND EXPENSES

BALANCE FROM PRIOR YR 9

REVENUE

Sales/Use Tax Collections

=

TOTAL REVENUE

EXPENSES

Public Infrastrycture Improvements

Interior Improvernents

Exterior Improvements

Services

Other Expenses (Insurance; Legal)

TOTAL EXPENSES

BALANCE FROM PRIOR YR

TOTAL REVENUE

LESS TOTAL EXPENSES

BALANCE

=ieeesioc|o|cio

RELEVANT AGENCY CONTACT INFORMATION
Missouri Dept of Economic Development: redevelopmentidded. mo.gov; KCMO City Clerk: clerk@kemo.org
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TIFFANY SQUARE COMMUNITY IMPROVEMENT DISTRICT

Resolution 2024:01
Election of Officers and Appointment of Records Custodian
Adopted August 22, 2024

WHEREAS, per Ordinance No. 240698, adopted August 15, 2024, and pursuant to the Community
Improvement District Act, Sections §7,1401 ef seq., RSMo, as amended ("Act"), the City Council of
the City of Kansas City, MO approved the Petition for the Creation of the Tiffany Squars Community
Improvement District (*District"); and

WHEREAS, the Board of Directors desires to elect officers including, but not limited to, a chairman,
vice chairman, secretary, and treasurer, to act as officers for and on behalf of District; and

WHEREAS, the Board of Directors desires to appoint a records custodian for the care and
maintenance of District's records;

THEREFORE, BE IT RESOLVED, the following persons are duly elected as officers and are
authorized and directed to perform the duties and responsibilities as deseribed in the District’s Bylaws
and to serve until their successots are duly elected and appointed:

; Garcey Hayes
Chairman:
Vice Chairman: pvdarews Dacaner

Secretary: .
Treasig-:> NMYe Kellam

FURTHER RES§
appointed 28

OLVED, that Becky Ziegler of the Rouse Frets White Goss law firm shall be
ghords Custodian,
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TIFFANY SQUARE COMMUNITY IMPROVEMENT DISTRICT

Resolution 2024:02
Approving Administrative Matters
Adopted August 22, 2024

WHEREAS, pet Ordinance No. 240698, adopted August 15, 2024, and pursuvant to the Community
Improvement District Act, Sections 67.1401 et seq., RSMo, as amended ("Act"), the City Council of
the City of Kansas City, MO ("City") approved the Petition for the Creation of the Tiffany Square
Community Improvement District ("District"); and

WHEREAS, the Board of Directors ("Board") desires to approve certain administrative matters
relating to the operations of the District;

THEREFORE, BE IT RESOLVED, that:

1.

10.

11.

12,

Robert’s Rules of Order shall be followed for the conduct of meetings of the Board of
Directors.

District is authorized to engage Rouse Frets White Goss Gentile Rhodes, P.C, ("Rouse
Frets") as general counsel to the District, and the appropriate officers of the District are
authorized to enter into an engagement letter with Rouse Frets in form and substance
acceptable to both parties, District's official address shall be 4510 Belleview Ave., Ste
300, Kansas City MO 64111

District is authorized to engage S E Cooper & Associates, PC as the certified public
accountant for the District, and the appropriate officers of the District are authorized to
enter into an engagement letter with 8 E Cooper & Associates PC in form and substance
acceptable to both parties.

District’s fiscal year shall be the same as the City (May 1 to April 30) as required by
RSMo §§67.1401 ef seq.

District is authorized to obtain a Federal Identification Number ("FEIN") from the Internal
Revenue Service.

District is authorized to open one or more bank accounts in the name of the District.

District is authorized to select and purchase a policy of directors' and officers' liability
insurance.

District is authorized to adopt Bylaws in substantially the form attached as EXHIBIT A.

District is authorized to adopt a policy regarding Sole Source Purchasing and Procurement
of Professional Services in substantially the form attached as Exhibit B.

District is authorized to adopt a Sunshine Law Policy in substantially the form attached as
Exhibit C.

District is authorized fo adopt a Prevailing Wage and Work Procurement Policy in
substantially the form attached as Exhibit D.

Records of District shall be substantially maintained in accordance with policies and
standards promulgated by the State Records Commission of the State of Missouri,

{34380 /72120; 1028281. }



13. Actions taken by or on behalf of District prior to its formation and the actions taken by or
ehalf of Distriot prior to the date of this Resolution in connection with implementation

girict’s funding sources, including but not limited to any election or petition required

gpproval of such funding sources, are hereby ratified, approved, and confirmed.

ATTEST:
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TIFFANY SQUARE COMMUNITY IMPROVEMENT DISTRICT
BYLAWS
Adopted by the Board of Ditectors August 22, 2024

Article |: Defined Terms
1.1 District, Tiffany Square Community improvement District, a pofitical subdivision created pursuant o Sections
67.1401 to 67,1571 of the Revised Statutes of Missouri ("RSMo"} and formed by the City of Kansas Clty, MO by
Ordinance No. 240698 passed August 18, 2024,
12 Board. Board of Diractors of the District, which Is the govering body of the District,
13 Gity, Gity of Kansas City, Missou.,
i4 Directors, Membars of the Board of Directors individually or collectively as the context may provide,
18 CID Act, Sections 67.1401 to 67.1571, RSMo, as amended,
1.6 Initial Directors. Initlal Directors set forth In the Petition.

1.7 Opetator. An owner of a business operating within the District or a legally authorized 1spresentative of such
owner.

1.8 Owmar. An owner of real properly within the District o a legally authorized representative of such owner.

1.8 Pefflion. That certaln Pefftion for the Creation of the Tiffany Square Community improvement District, as
approved by the Clty through passage of Ordinance No. 240698,

110 Sunshine Law. Saction 816,010 to 610.200, RSMo, governing rneefings of public governmentat bodies
inciuding the Board, as now or hereafter amended,

111 Undsfined Terms. Any tetm undefined by this Article shall have the same meaning as such term is given
under the CID Act, if defined therein,

Article Ii: Offices and Records
2.4 Principal Offica. Prinsipal office of the District shall be located at 4510 Belleview, Ste 300, Kansas City,
Misseurf 64111 or at such other place or places as may be designated by the Board.

2.2 Records. Disfrict shalf keep correct and complete books and records of account and shall also keep minutés
of the proceedings of the Board. District shall keep at its principal office a record of the name and address of aach
Director.

Articla Il Board of Directors
31 General Powers. The business and affairs of District shall be managed by, or under the direction of, the
Board, and the District shall have ali of the powers set forth in the CID Act except as may be limited by the Petition or
Ordinance No. 240698 .

32 Number. Board shell consist of five {5} Direstors,
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33 Qualifications. Initial Directors ("nitfel Directors"} of the Board shall be comprised of those individuals listed
in the Pefitlon and this Article. Successor Directors ("Successor Directors”) shall be appointed in accordance with the
Petition and this Article. Each Inlfial Director and Successor Ditestor shail mest the following requirements:

{8} Be atleast 18 years of age.

(b} Be a Missouri resldent for at least one year prlor to taking office and as long as required by the Missourt
Canstitution or by state statufe.

(c) Be either an owner of real property {("Owner”) within the District, or such Owner's representative, or an
owner of & business {"Operator”) operafing within the District, or such Operator's representative.

(d) Except for the Initial Directors named in the Petition, be naminated according to a sfale submitted by the
Board o the Mayor of the City and the Clty Council according to the nomlinating procedures set out below.

34 initlal Directors. in accordance with Section 67.1451.8, RSMo of the Act, the Inltial Diractors fo serve on the
Board, and their respacfive torms, will he:

NAME TERM (in ysars)
Andrew Danper 4
Miks Kellem 4
Gamy Hayes 2
Ben Nelson 2
Malihew Dannsr 2

36  Temms. Each Inltial Director named above shall serve for the term set forth oppostte histher name or until hisfer
successor is appointed in accordance with the Petition, Fach Suctessor Direclor shall serve a four-year ferm or unfl
hisher sticcassor Is appointed in accordance with the Petilion, If, for any reason, a director Is not able to serve hisher full
term, the remaining directors shal elect an inferim director fo fil the vacancy of the unexpired term. Notwithstanding
anything to the contrary, any Initial Director's or Successor Director's (collectively, "Director”) falitre fo continually mest
the qualification requiremertts set forth in this Article, elther in a Director's individual capacily or a Director's representative
capaclty, shali constitufe cause for the Board to take appropriate action to remove sald Director.

36 Slate, The Board shall select the slate of nominated individuals as follows:
{a) Individuals mesting the qualifications set out In the Petition for Successor Directors must be nominated by at
least two siiting Directors; and
(b} The Directors shall then vote for a slate of nominees who siall consist of a number sufficient to #l all of the
expiing ferms and/or addifional terms, as appiicable, and the Board shall submit approved slate to Clly
Clark,

a7 Successor Directors. Successor Directors shall he appolnted by the Mayor with consent of City Councit by
resolution, and the slate submitted by Board to City Clerk shall setve as recommendations for stch appainiments. Such
appointment shaf be at the discrefion of the Mayor, subject to each and every qualification stated in the Peiition,

38 Temination. Any Director may be removed for cause by a wo-thirds affinnative vote of the Board, Wiitten nofice
of the proposed removal shalt be given to all Directors prior to action thereon.

39 Regular Meetings. The Board shall hold regular meetings at such time, date and location as may from time
to time be determined by the Directors, one of which regular meeting shall be the District's annua! meeting, which
shalf be held on such days and at such times as shall be fixed from time to Yme by the Chairman or at such other
time or place as may be agread by a majority of the Board,
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310  Specis| Meetings. The Chalrman or any fwo (2) Directors may call special meetings of the Board and may
fix the time and place of the holding of such maefings, which shall be held for the purpose of transaciing any
business designated in the nofice of the special meeting, or as parmitted by section 3.8,

311 Notices.

(@) Annual and Requiar Meelings. Written or prinfed nofices of meetings of the Board,
whether specifically required by the CID Act, the Sunshine Law or any ofher Missour statule regufating
meetings of public governmental bodies, the definition of which includes the Board, shall be delivered
personally, by mall, by electronie mall, or by fax to each Director at least twenty-four (24} hours prior fo
each scheduled meeting.

(b}  Speclal Mesfings. Notice of a special meeting shall be delivered personally, mai,
electronic mail, or fax to the Directors at least two (2) days prior fo the date of such special meeting, if
possible. At such spacial meeting no business shall be considered other than as designated In the
notice; however, if all Directors are present al a special mesfing, any item of business, whether or not
designated in the notice, may be transacted with their unanimous consent. Hf mailed, the notice of a
mesting glven to a Director shall be deemed to be delivered when deposited in United States mall,
addressed fo the Director at the addrass on the mcords of District, with postage thereon prepaid.
Notwithstanding any of the foregolng, the presence of any Director either In person or by electronic
means {6.g., teleconference, telephone, video conference, web cast) shall be deemed as a waiver of
any objection to a lack of nofice pursuant to this section, unless such presence is for the sole purpose
of raising such objection and any Directot may, by mali, fax, or electronic mail, waive any notlce
required hereunder.

{c} Nofice to the Pubfic. Notice of the time, date, and place of each mesting of the Board, its
tentative agenda, and whether any portion of the meeting will be closed shall be given to the public at
least twenty-four {24) haurs In advance of the meeting time, exclusive of weekends and holidays, In a
manner reasonably calculated to aduise the public of the matfers to be considered and in compliance
with the Sunshine Law. If the Board proposes to hold a closed meeting, closed portion of a public
meeting, or closed vote, the notice shall state the reason for holding such closed meeting, closed
portion of a public meeling, of closed vole by reference fo the specific exception allowed pursuant to
the Sunshine Law,

3.12  Special Circumstances. When itis necessary o hold a meeting of the Board on less than twenty-four (24)
hours nolice, &t & place that is not reasenably accessible io the public, or at a time that is not reasonably convenlent
fo the public, the nature of the good cause justifying departure from the normal requirements shall be stated at the
beginning of the mesting and records in the minufes.

343 Quorum. A majority of the members of Directors serving af the time of any meeting shall constitute a
quorum for the transaction of business at such meeting. If a quorum shall not be present at any such meeting, a
majority of the Directors then present shall have the power fo adjoumn the meeting, without notice other than
announcement at the meeting, to a speclfied date. At any such adjourned meeting at which a quorum shall be
prasent any business may be transacted which could have been transacted at the original session of the mesting.

314 Actlon. The concurrence of the majority of the Directors present in any mesting at which at a quorum is
present shall bind Districl.

315  TelephonefElecttonic Participation in Meefings. To the extent pesmitted by the Sunshine Law, Directors may
participate in any Boand meefing by telephone or ofher electronic means so fong as all persons participating in the
meeting can hear one another, and a location has been fdentified In the nolice of the meating at which members of
the public shall be aliowed to observe and atiend the public meeting se that the requirements of the Sunshine Law
are met, Participation by a Director In Board mestings by telephone or other electionic means shall constitute the
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Directors presence In person at the mesting and any Director patficipating in this manner shall be entiffed o vote
and will count for the purpose of determining whether a quorum is present,

316  Manner of Vofing. Votes by the Board shall be by volce vote unless the presiding officer shall direct or any
Director shall demand a vote by roll call or by ballot, provided, however, thaf any votes taken during a closed meeting
shall be taken by rofl call. In the case of an abstention or & nay vote, a Director so abstaining or voting nay may be
identified in the minutes of such meeting.

317 Compensation. No Direclor shall receive compensation for performing thelr official duties as a member of
the Board, except that the District may tefraburse Directors for reasonable and actual expenses incurred in the
parformance of their offictal duties as may be permitted by the Act,

Article IV: Officers
44 Officers. District offlcers shall conslst of the Chairman, Vice Chairman, Secretary, Treasurer, and such othar
officers as may from time to time be established by the Board,

42  Election and Term of Office. At the meeting of the Board at which these Bylaws are adopled, the Board
shall efect a Chalrman, Vice Chairman, Secretary and Treasurer, who shall serve untl such fime as a new officer s
elected by the Board, Such election shall occur upon the motion of any Director at or prior to any regular or special
maeting, provided that, in the event no such elestion is called or conducted, all previously slected officers shall
continue to hold their respactive offices and the annual election shall be held as soon thersafter as convenient o the
Board. Any officer duly elected may succeed himself. Each officer shall hold office untl his successot shall be elacted
and qualified or until his death, resignation or removal as provided by these Bylaws. Other than the Chairman and
Vice Chairman, no officer need be a member of the Board.

43 Removal. Any officer or agent elected or appointed by the Board may be removed by i whenever, in its
judgment, the best interests of District will be served thereby,

44 Vacancies. A vacancy in any office for any reason shall be fliled by the Board at any meeting for the
unexpired portion of the term of such officer,

45  General Powers. Officers of District shall have such powers as are usual and propsr fn the case of, and
incldent to, such offices, except insofar as sush power and confrol is limited by these Bylaws, Pefition, by resolution
of the Board or by CID Act,

48 Presiding Officer. The Chalrman shall preside af all Board mestings, and in his absence, the Vice Chalman
shall preside and In the absence of hoth, the Secretary shall preside.

4.7 Duties of Officers.

Chajrman, The Chairman shall have the folowing duties and powers:

{a) To execute confracts, agreements, or other documents o the extent such
documents are authorized by the Board,

) To direct and manage the day-to-day affalrs of District including, but not limited
to, the conduct, management, hiring or termination of any employess, experts, consultants or
professionals; and

(c} To perform any and ali tasks necessary or incidental to the office of the
Chairman or the effective management of Distrigt.

Vice Chairman. The Vice Chafrman shall have the following dutles and powers:
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{a) To assist, advise and consult with the Chaiman as to the management of the
day-fo-day affalrs of District, and to carty out such management including but not limited fo, the
conduct, management, hiring or fermination of any employees, experts, consulfants or
profasgionals;

(b To execute contracts, agreements or other documents to the extent authorized
by the Board;

{c} To perform any and all tasks necessary or incidental fo the office of the Vice
Chalrman or the effective management of District, and

(d) To perform the dutiss and carry out the pawers of the Chairman when the
Chairman is unavailable,

Secretary. The Secretary shall have the foliowing powers and duties:
{8 Keep the minutes for the meetings of the Board as provided by law in one or
more books provided for that purpose;
{b) Assure that alt notices are properly given, in accordance with these Bylaws, the
CID Act and as required by law;
{c) Be custodian of the seal of District, if any;
) When necessary, assure that the seal of Dislrict, i any, is affixed to al
documents duly authorized for execufion under seal on behalf of District;
(&) Maintain the address and felephone number of each Director whose address
and felephane number shall be furnished fo the Secretary by such Director;
{f Perform all duiles incidental to the office of Secretary and such other duties as
may be assigned fo the Secretary by the Chairman or Board; and
{ (g Exercise such other dufies as are from time to time delegated by Board by
resolution,

Treasurer, The Treasuret shall have the foflowing powers and dutles:

(a) Cause afl money pald to District from alf sources whatscever to be properly
recaived;

{b) Gause all funds of District fo be deposited in such banks, trust companies or
other depositories as shall be selected by the Board;

(o} Authotize, pursuant to Board direction, all orders and checks for the payment of
money and shall cause Distriets money fo be paid out as direcled by the Board,

{d} Assure that regular books of accounts are kept showing receipls and
expendifures, and render fo Board, at each regular meeting (or more often when requested) an
account of District's transactions and also of the financial condifion of District;

{e} Perform all duties incidental to the office of Treasurer and such other duties as
may be assigned to the Treasurer by the Chairman or Board; and

{ K required by the Board, the Treasurer shall give bond for the fafthful discharge
of his duties In such sum and with such surely or sureties as Board shall determine. The costs, if any,
of stich honds shall be paid by Disirict.

Additional Officers. The powers and duties of any additional officers shall be determined by the
Board when creating such offices.

pmren mame

[P

O,

48 Compensafion. No officer who is a member of the Board shall receive any safary or other compensation for
services rendered unless the same shall first be set by Board and is in accordance with CID Act or any ofher

applicable law, provided that officers may be relmbursed for reimbursable and necessary expenses incurred on
behalf of District.
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4.9 Employess and independent Confractors, District may employ, or contract with any service provider for the
services of fechnical experts and such other officers, agents and employees, permanent and temporary, as District
may require, and shail defermine thelr qualifications and duties and, if they are employees of District, their
compensation. For such legal services as it may require, District may retain its own counsel. Diskict may delegate to
one of more of its agents or employees such powers or duties as i may deem proper.

4,10  Executive Direclor. District may engage an Executive Director to serve as agent of District to carry out and
administer all administrative and contractual obligations of Distriet, including but not iimited to, preparing and
submitfing the annual report pUrsitant to the CID Act and execuiing alf other day-to-day funclions of the District. An
Execufive Direclor may serve with or without compensation as the Board may datermine, provided that the Fxecutive
Diractor shall be reimbursed for alf reasonable and necessary expenses it claims.

Arlicls V: Contracts, Checks and Deposits
54 Contracts, The Board may authorize any offlcer or officers, agent or agents, to enter into any contract or
execute and deliver any instrument in the name of and on behalf of District, and such District may be general or
confined to specific instances.

5.2 Chetks, Drafts, efc. All checks, drafts or other orders for the payment of money, notes or other avidences
of indebtedniess issued In the name of the District shall require one sighature, such sighature being that of the
Chairman, the Vice Chairman, the Secretary or the Treasurer, or such other officers, agent or agents of District as
shall from time to time be determined by resolution of the Board,

53 Deposits. Alf funds of District not otherwise employed shali be deposited from time to time to the credit of
Pistrict in such bank, trust compantes or other depositories as the Board may select.

Article VI: Fiscal Year
Distrlot's fiscal year shall comespond with the City, which as of adoption of these Bylaws, Is May 1-Apri 30.

Article VIi: Walver of Notice
Whenever any notice whatsoever Is required to be given under the provisions of these Bylaws, waiver thersof in
writing signed by persan(s) entifled to such notice, whether before or after the fimes stated therein, shall be deemed
equivalent to giving of such natice. Furthermore, attendance at any meeiing shall be deemed squivalent to giving of
such notice,

Articls VI Committees
The Board may from time fo fime establish such committess and confer upon them such powers as it deems
expedient for the conduct of Districts business. The Board may similady provide that the members of such
committees need not all be members of the Board.

Article IX: Amendments
From time lo time these Bylaws may be altered, amended, or repealed and new Bylaws may be adopted by the
Board provided that no alteration, amendment, or change shall be made without the affirmative vote of a majorlty of
the total number of Directors voting,

Article X: Antual Report and Audit
The Board shall prapare and file annual reports as required by CID Act or any other applicable law and shalf provide
for the annual independent audils of the actounts of District as may be required by law or as It otherwise deems
necessaty.

Article Xk Indemnification
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Each person (and helrs and legal representatives of such persen) who serves of has served as a Director, officer or
employee of the District shall be indemnified by District against all iability and reasonable expense, including but not
limited to, attorneys' faes and dishursements and amounts of judgment, fines or penalties, incurred by or imposed
upon him/her In connection with any clalm, action, suit or proceeding, actual or threatened, whether civil, criminal,
administrative or investigative, and appeals In which hefshe may become involved as a parly or otherwise by reason
of acts or omissions in hisfher capacity as and while a Director, officer or employee of District, provided that such
person is wholly successful with respect therelo, unless the Board of Directors of District, in its discretion, shall
determine that such persons did not meet the standard of conduct required by these Bylaws.

The term "wholly successtul* shall mean termination of any claim, action, sult or proceedings against such person
without any finding of liability or guilt agalnst him/her and without any sattlement by payment, promise or undertaking
by or for such person or the expiration of a reasonable petiod of time after the making of any claim or threat without
action, sull or proceeding having been brought and without any settiement by payment, promise or undettaking by or
for such persor,’

The standard of conduot required shall be that such person acted in good faith for a pumoss which hefshe
reasonably helieved fo be In the best interest of District, and that hefshe, In addition, in any eriminal action or
proceeding, had no reasonable cause to befieve histher conduct to be uniawful,

Should indemnification be required under these Bylaws with respect fo any clalm, action, sult or other proceading
whate the person seeking indemnification has not been whally successful, such indemnifioation may be made only
upon the prior determination by a resolution of 2 majority of thase members of the Board who are not involved in the
claim, action, suit or other proceeding, thet stch person met the standard of conduct raquired, or, in the discretion of
the Board, upon the prior delermination by non-smployee legal counssl, In written opinion, that such person has mst
such standard and, where a setffement Is lnvolved, that the amount of the setlement is reasonable.

Indermnification under these Bylaws shall not include any amount payable by such person to District In satisfaction of
any judgment or seftiement, and indemnification shall be reduced by the amount of any such judgment or settiement,

The terminaion of any cleim, action, sult, or other proceeding, by judgment, order, ssttlement (whether with o
without court approval) or convietion or upon a plea of guilty or of nolo contendete, or its equivalent, shall not of itself
create a presumption that such person did not meet the standard of conduct required.

Expenses incurred which are subject to indemnification may be advanced by Distict prior to final dispostion of the
claim, action, sult or ofher proceeding upon recelpt of any undertaking accaptable to the District by or on behalf of the
recipient to repay such amount untess it shall uftimately be determined that hefshe is entiied to indemnification.

The right of indemification shall be in addition 1o other rights 1o which those to be Indemnifisd may otherwise be
entitled by agresment, operation of law of ofherwise and shall he available whether or not the clalm asseried against
such person is based upon matters which antedate the adoption of these Bylaws. If any word, clause or provision of
these Bylaws or any Indemnlfication made under these Bylaws shall for any reeson be defermined to be Invalid, the
other provisions of these Bylaws shall not be affected but shall remaln In full forge and effast.

End of Document
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EXHIBITB

Sole Source Purchasing Policy and Procurement of Professional Services
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TIFFANY SQUARE COMMUNITY IMPROVEMENT DISTRICT

SOLE 8DURCE PURCHASING POLICY AND
PROCUREMENT OF PROFESSIONAL SERVICES
Adopted by the Board of Directors August 22, 2024

A, SOLE SOURCE PURCHASING. The District may defermine that a single feasible procurement source for

the purchase of supplies or contractual services exists based tipon at least one (1) the following criteria:

1. Supplies or contractual services are proprietary and only available from the manufacturer or a single
vendor; or

2, itis determined that only one (1) vendor services the region; or

3. When supplies or contraciual services are available at a discount from a single vendar for a limited
pericd of thne; or

4. When the purchase Invalves speclalized consulting or technical services for a project with specific
cireumstances that require a unique combination of abllities or expertise to perform the services
requirad; ar

&, When extraordinarlly unique facts or speclal circumstances exist which will result in significant cost
savings {o the Disfrict.

. PROGUREMENT OF PROFESSIONAL SERVICES. The policy of District with respect io obtainlng the
services of architects, engineers, strveyors or other professionals {"Professionals”) will be to endeavor to
use the services of those Professionals who have experience with the properly in District and, to avoid
linnecessary costs, in pariicular those Professionals who may have performed services related fo the
formation of Dishict, assuring that thelr rates and charges have been found to be reasonable. Where no
such Professionals are avallable, District wi request statements of qualificaions from at least two (2) frms
in the particufar discipline involved, and will negotiate with the most qualified and, if unabls to reach an
agreement on price, will then negotiate with the next most qualified and so on. District wil require a written
agreement with the firm selected. In the avent qualifications are requested, District shall lssue publle notlce
on the worldwide web or In appropriate print media If the sstimated contract cosfs exceed $100,000, Sealed
proposalsfqualifications are required In this case, If the estimated contract does nat sxcssd $100,000, pubic
notice and sealed proposais/qualifications are not required except if raquired by law.

End of Document
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TEFANY SQUARE COMMUNITY IMPROVEME STRICT
SUNSHINE LAW PSLICY
Adopted by the Board of Dirsctors August 22, 2024

L Purpose

A,

Purpose of the Sunshine Law, Sections 640.010 to 610.225, RSMo, as amended.,

To establish and further the pubiic policy of Missour that mestings, records, voles, aclions, and defiberafions
of public governmental bodles be open to the public untess otherwise provided by law, The Sunshine Law Is
iibarally construed and its exceptions are strictly consirued o promote this public policy, Except as otherwise
provided by other laws, the Sunshine Law requires all public meetings of public governmental hodies fo he
open to the public, alil public racords of public governmanial bodles 1o be open to the public for inspaction
and copying and all public voles of governmental bodles to be recorded,

Purpose of the Distriet's Sunshine Law Policy

TIFFANY SQUARE COMMUNITY IMPROVEMENT DISTRICT ["Distriet'} is a political subdivision of the
State of Missouri, and therefore, is alsa a public governmental body subject to the Sunshine Law. This policy
Is designed fo ensure the Distriet, through the actions of lis officers and employees, complies with the
Sunshine Law, This policy Is required by the Sunshine Law and Is designed to complement the Sunshine
Law. In the even! thal either the Sunshine Law or this policy Is stricter than the other regarding a partlcular
requirement, the stricter provision shafl apply.

I, Definltions.

A. City, The City of Kansas City, Missoud,

B.

L

D.

Closed Moeting, Closed Record, Closed Vote, Any mesling, record or vote that Is closed to the public.
Principal Office. The principal office of District shall be as defined in the District Bylaws.

Public Bgsigéss. All matlers which relafe In any way (o the performance of District's functions or the
gonduct of ifs business,

Public Governmental Body. Any leglslative, administralive, of governmental enfity created by the
constitution or statules of Misscurl, by order or ordinance of any political subdivision or district, judiclal
entifias when aperafing in an administralive capaclty, or by executive order, Disfric! is a govemmenta entity
created under slate statule and by ordinancs of the Clty in which it lies. This includes any depariment o
division of District and any committee appolintad by or at the direction of the Districl's Board of Directors and
which is authorized lo report fo Districl, The Sunshine Law also applies to advisary committeas appointed by
or of the direction of District for the spealfic purpose of recommending, diractly fo Disiriets Board of
Diraclors, policy or policy revisions or expenditures of public funds, Grotips of less than a quorum do not
qualify as public governmenta! bodies undsr the Act,

Publis Meating. Any Distict meefing al which any public business is discussed, decided, or public palicy
formulated, whether corporeal of by means of communication equipment; however, *Public Meeting* does
not include informal gatherings of members of the District for social or minlsterial purposes, but does include
a public vote of all ar a majority of the members of the District by electronic communication or other means,
conducled in feu of holding a Public Meeting with the members of the public body gathered at one location
in erder to confart public business,

Public Record. Any tecard, whether wiitien or electronically stared, refained by or of District, Including any
report, survey, memorandum or other document or study prepared and presented to District by a consultant
or other professional service providar paid for i whale or in part by public funds; provided, however that
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*public record” does not include any internal memorandum or letfer received or prepared by or on behaif of &
member of Disirict consisting of advice, opinions, and recommendations in connection with the deliberative
decisioh making prosess of Districh, uniess such records are retalned by the public body or presented at a
public mesfing,

Puhlic Yote. Any vole, whether conducted in person, by talephane or by anolher slecironic means, cast at
any public meefing of the public body,

Record. "Record” is not defined under the Sunshine Law;! howaver, “record” is definad in the State and
Local Records Law, Sections 108,200 through 108.310, RSMo. Pursuant to Section 109.210(5) of the State
and Local Records Law, a *recard” is any “document, book, paper, photograph, map, sound recording, or
other material, regardiess of physical form or characlerlstics, made or received pursuant to law or In
cornection with a transaction of official business.” While this definition is not controlling for Sunshine Law
purposes, it does provide useful siatutory guidance.

Wiitten Poiey. A raasonable wrillen policy regarding the release of Information under the Suashine Act
that, i complied with, renders an employee of Dislrist neither guilty of violating the Sunshine Law nor subject
to civil liability for any act arlsing out ef its adherence to the written poliey.

nL Notice Reguirements

A.

Notice of Peblic Mestings

1. Generally

Except as provided in subsection B of this Section, District Secrelary, or his or her designes, shall give
notige of the time, date, place of meeting, a tentative agenda for alf open Public Meelings and whether
the meeting will be open or closed at least twenty-four (24) hours In advance of any Public Meefing. The
notice shiall be given by posting written notice on a bulletin board or In another prominent place located
in a public area in the principal office of District, In the event thal the meeting will not be held in Districl's
principal office, nofice shall also be posted at the building in which the mesting will be held. The tweniy-
four (24) hour notice period shall not include weekends and holidays where District's offices are closed.
Coples of the meating notice shall be made avallable at the same tire notice Is given to the members
of the public body fo alt members of the madia who have submifted such a request to ths public body.

2. Telephons or electronic meetings

if a Public Mesfing wilf be conducted in whole or in part by telephone or other electronic means, the
nofice of Public Mesting must Identify the mode by which the mesfing will be conducted and must
designate a location where the publlc may observe and atlend the maeting. I the Public Meeting will be
conducted by Internet chat, Internet message hoard or ofher computer link, natice shall be posted afso
on District's wah slte and the notice must inform the pubic abowt how t access the mesting.

Notice of Closed Meetings

If # is anlicipated that all ot a porfion of a Public Meeting of District is fo be closed, the notice for the tmeeting
shall set forth fhe reason for its closure by reference to the specific exception allowed pursuant to the
provisions of Seotion 610.021, RSMo and Section V.A. of this Policy. A Closed Mesting, the closed portion
of a Pyblic Meeling, or a Closed Vote may be held with lass than the required nofice If there Is good cause to
render such notics impossible or impractical, in which case District will give as much notice as is reasonably

! “Public Record"” is a defined term under the Snnshine Law, but that definition does not shed light on the meaning

of “record,”
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possible prior fo closing the mesting or vole. The nature of the causa justifying the depatture fram the
normal requirements shall be stated and Included in the minutes of the Public Meeting.

Notice of Emergency Meatings

A Public Meeting may be held with less than twenly-four (24) houts nofice if there Is good causs to render
such notice impossible or impractical, iIf such good cause exists, then as much nolice as is reasonably
posstble shall be glven, Following the opening of the Public Mesting, the nature of the cause jusfliying the
departure from the normal requirements shall he stated in the minutes,

v. Public Meetings

A,

Location of Public Meefings

Public Maatings should be held at the Princlpal Office of District or at an otherwise stated meeting place,
unless otherwise spacifled in the natice, Each mesting shall be held ot a place reasonably accessible to the
public and of sufficlent size to accommodate atendance by members of the public. Where it Is nacessary to
hold a Public Meeting In a locaflon that is nof reasonably accessible o the publi, the reasen for the
selection of the meeting location shall be stated In the minutes at the opening of the meeting. At any Public
Meeling conducted by telephone or other slectronic means, the meefing nofice shali designate a location at
which the public may meet and observe and/or attend the meeting.

Minutes of Puhbiic Meatings

The minudes of all Publlc Mesfings should be taken and maintalned by Disirict Sacratary or Ws or her
designee. The minutes shall Include, at & minimum, the date, time, and place, the Board of Directors
members prasent, the Board of Dinectors members absent, and a record of any voles taken, If a roll call vole
i8 tiaken. the minutes shall Indicate the vole of sach public body member as vea, nay, or abstain, if not
vofing.

Recording of Proceadings at Public Mestings

Public Meetings may be recorded electronlcally or otherwise by members of the public &f that individual's o
group's expensa, Audlo recordings of the Publlc Meetings are not required, but if District makes an audio
recording of a Public Mesting, District shafl make coples of #ts audlo recordings avallable upon written
request submilted to the Secretary af a price established by the Board of Directors. The prica established
may include the cost of the staff time required for making a copy and the cost of the tape used for lts
duplication, The Board of Directors, at its full discretion, may establish guidelines regarding the manner In
which a meeting may be recorded. In no evenl shalf a Closed Meeting be recorded.

V. Closed Meefings

A

Districl's mestings should be presumed open unless they clearly fit within one of the Bxpress exemplions
enumetated in the Sunshine Law. A Closed Meefing, portion of 2 maeeling, or vote may he held for differert
reasons under the Sunshine Law Including, but not imited to, the following reasons:

1. Legal actions, causes of acfion or liigation Involving the public body and any confidential or
privileged communications batween the public body or s reprasentatives and is afforneys:

2. lLeasing, purchase or sale of real estale by the public body where public knowledge of the
transaction might adversely affect the legal consideration therefore;

3. Hiring, flring, disciplining or promoting of paricular employees by the public body when information
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relating to an employee’s performance or meril is discussed or recorded;

4. Preparation, including any discusslons or wark pioduct, on behslf of the public body or ifs
representafivas for negotiations with employes groups:

5. Soflware codes for electronic data processing and documeniation thereof;

6. Specifications for competifive bidding, unt either the specifications are officially appraved by the
public bady or are published for bid; _

7. Sealed bids and related documents, untll the bids are opened and sealed proposals and related
documents or any doctiments related 10 a negeltated conlract untl a contract is executed, or all
proposals are rejectad;

8. [Individually idenfifiable personnel records, performance ratings or records pertaining to employess
or applicants for employment;

8. Records that are profected from disclosure by law;

10. Meetings and public records relating to sientific and technological Innovations in which the owner
has proprietary interast; and

11, Confidential or privilaged communications between the public body and its audifer, Including &l
auditor wotk product,

B. Public Presence at Closed Meetings

Members of the public shall be allowed to remain at a designated area on-site but outside of the room i
which a Closed Meeling, closed porflon of a Public Meeting, or Closed Vote Is conducted, so as to allow
members of he public fo altend any subsequent pertion of the Public Meeting that Is not closed,

C. Conducting Closed Meetings and Votes

A Public Mesting or a vate may be clsed fo the public for any of the teasons snumarated In Seation VA A
Closed Meefing, closed portion of a Public Meeting or Closed Vole may be held f proper nolice is given,
pursuant to Section 1I1.B. In addftion fo the general notice requirements, the notice shalf set forth the reason
for glosing the meeting, portion of the meeting or vots, with references fo the specific section and subsection
of the Stnshine Law allowing such actlon,

Prior o closing & Public Meeting, a portion of a Public Meeting or a vote, District Chairman shat state forth
and include in the minutes of {ie Public Meeting, the specific section and subseciion of the Sunshine Law
upon which the declsion to close the meeling, porfion of the meeting or vote is basad,

Any voles taken dutlng a Closed Meeting shafl be taken by roff call. In accordance with the Sunshine Law,
all voles faken by roll cali shall be cast by anly those members who are physically presert and in attendance
at the Publlc Mealing, Upon & to call vote, a majority of the quorum prasent must vele In favor of & motion
o close the Public Meeting or vote, before such a meeting or vote is closed. The vote of each member of the
public bady on the question of closing a Public Meeting or vote and tha specific reason for closing that Public
Meeting or vole by reference o a specific section and subseclion of the Sunshine Law shall be announced
publicly at the Public Meeting and entered inta the minutes of the Public Meefing.

Pubiic Meatings shall be closed only to the extent necessery for the specific reason annatinced to justify the
Closed Meeting, the closed portion of a Public Maeding, or the Closed Vote. During the Closed Mesting or
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the Closed Vole, the members of District Board of Direclors shall not discuss business unrelaled to the
reason announced fo justify closing the meeting, portion of a mesfing, o vote,

Upon a mafion fo close a Public Meeting, Public Record or vole, any other member who believes that such
motion, if passed, would catse a violation of the Sunshine Law may state his or her ablection ptior fo the
time g vote is taken on the mofion. Such objaction must be stated In the mimites. A member objecting fo a
Clased Mesting shall be aliowed fo fully parficlpate in any meeting, Record or vole closed over the member's
ohjection.

« Minutes of Closed Mestings

1. The minutes of all Closed Meatings, closed portions of Public Meetings, and Closed Votes shall be
taken and maintained by the eustodlan of Disfrict or a persen designated by the cusiodhan,

2, The minules shall include the dafa, fime, place, mambers present, members absent, and 3 record of
any votes taken, Any Closed Voles shall e taken by rolt calt and the minufes shall indicate the vots of
each member of the public body as vea, nay, or abslaining, if not voting.

Public Records

A. Generally

District shall appoint a custedian of District's Records, Unless olherwlss provided by law, the District's
Records are 1o ba open and available to the public for inspection and copying, i a mamber of Disfrict's
Board of Directors fransmits an emall relafing to public business fo at least two {2) other members of the
Board so that when, counting the sender, a majority of the members are copied, a copy of the emall shall
also be sent fo the Secretary or the mernber's public office computer,

. Requests for Public Records

District Secretary or its designes is responsible for maintenance of the Distrcl's Records. Requests for
acoess to the Public Records shall be made to the Secretery, Requests may be made verbally (in petson or
by telephone) o in wiiling (by mail or electronically). ¥, for reasonable cause, by the end of the third (3
business day following the day of the Secretary's receipt of the request for access to those Public Records
(ke. day of recelpt plus 3 days) access is not made avallable, the Secratary shall provide a writien
explanafion of the cause of the delay and the place, fime and date that the Publle Records will be available
for Inspection,

The Secretary shall charge ten cents (104} per page for standard coples and the actual cos! of the capy for
larger or speclalized documents. The Secretary also may charge a reasonable fee for the iime necessary fo
search for and copy the Records. Payment of such copying fees may be requested prior to the making of
coples. Recards may be fumished withoul charge or for a reduced charge when Distriet delermines that
walver ar reduction of the fee is in the public Interest because It Is likely fo conkibute significantly to public
understanding of the operation or acfivities of District and Js nol primarily In the commercial interest of the
requestor. Fees collecled for copying shall be submifted by District to Direstor of Revenus of State of
Missouri for deposif Into the general fund of the state. Coples of Records that are made for the City shall not
be subject to any charges.

If a request for access to any Public Record of the public body is denied, the person seeking access may
fequest a writen statement of the grounds for denfal, The writlen statemeni should clie the specific
provisions of the Sunshine Law under which the access has bean denled.

€. Classificalion of Records
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1. Closed Records inciude afl of those items related to the sl in Section 610,021, RSMo.

2. The following Closed Reconds masl he made avallable to the public as provided by the Sunshine
Law and as destribed below:

Y

di

&
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Minutes, voles and seltlement agreements regarding legat actions or litigafion must be
made publle upon the linal disposition or upon the signing of a sefflemen! agresment
urless ordered closed by a court (RSMo § 610.021(1)) but even if a court orders a
settiement agresment closed, the amount of any money pald by of on behalf of the public
body must be disclosed;

Any vole involving the sxercise of the power of eminent domaln shall become public or be
announced immedialely following the action on the motion fo authorlze the institution of
such legal action (RSMo § 610.021(1));

Any Information regarding the leasa, purchase o sale of real estale where public
knowledge wmight adversely affect legal conslderation for the real estate may be closed,
but the minutes, votes and recards regarding these actions shall e made public within 72
hours after the execution of the lease, purchase or sale contract for the reat estate (RSMo
§ 5100242,

Any final vole regarding the hiring, firing, prometion or discipline of an employes must be
made available with a record of each member's vole within 72 hours of the vete provided
that the aifected employes Is entifled to prompt netice within that 72 hour period (RSMo §
610.024(3));

Specificafions for compatitive bldding untif the specifications are officially approved of
published for bid may be closed, but once the specifications are officially approved or
published for bid, they must be opened (RSMo § 810.021{11)); and

Sealed bids and refated documenls may be closed until they are opened by the public
body. Sealed proposals and related documents or any dacuments related to a negotiated
contract may be closed unfll the contract is executed or all proposals are rejected (RSMo
§610.021(123),

END OF DOCUMENT
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TIFFANY SQUARE COMMUNITY IMPROVEMENT DISTRICT (“DISTRICT")
PREVAILING WAGES AND PROCUREMENT OF WORK POLICY

Adopted by the Board of Directors August 22, 2624

As a part of the confracting process for completion of the projects approved in District's Petilion, the Board desires to
establish policles governing the procurement of work and payment of prevalling wages as sef forth below:

Section 1, The Board hereby states that all work for any publle work, exelusive of malntenance, completed
by or on behalf of District will conform fo the Missourf Prevaling Wages on Public Works Act, Sections 290,210
throught 290,340, RSMo, as amended.

Section 2. The Board hereby establishes the following pollcles for the procurement of construction work and
professional services in the design of the canstruction work:

A, Construction Contracts:
(1)  Solicitation Requirements:

(a) The Board shall comply with any applicable public nofice, bid requirement, and
bld solicitation rules and regulations applicable under Missour faw,

{b) Emergency Contracts. If the Board determines thers exists an Imminent threat to
public health, welfare, safely or essential operations of District, contracts may be entered into
without compefitive bid or public notice.

(2)  Bid Security. When a public construction contract is awarded, bld security in the amount
of 4t least five percent of the bidder's price on the base bid shall be required. The security shall be In one of
the following forms as determined by the Board: surety bond; lefter of credit; cashler's check: cortificate of
deposit; or other form approved by the Board,

{a) Forfeiture of Securfy. If a bidder falls or refuses to execute the construction
contract when requested by the Board, any bid secity given to District shall Immediately become
due and payable and forfefted to the District as liquidated damages,

(b) Mistake In Bid Security. Notwithstanding anything to the contrary, a bidder shall
corract & mistake on a bld securtty submission when requested by District, When such & mistake
oceurs and a biddar fafls or refuses 1o correct the mistake or execute the contract when requested
by District, any bid secutity shall be forfelted fo District,

(3)  Required Submissions, A bidder or any construction confract shall furnish the foliowing to
the Distiict, within the time framas stated In the bid documents or within 14 calendar days afler receiving
notice of intent fo contract from District unless good cause is shown;

(@)  The bidder's federal employer identification numbar:

) Bonds and insurance cerfificates as required in the bid documents:

{¢)  Copies of il ficenses required by the Clty to do the work;

(d) A copy of s ceifificate of corporate good standing from the Missouri Secretary of
State of other evidence acceptable to District,
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{e) A statement regarding all work performed two years immediately preceding the
date of the bid, that contains either:

€] A contract by contract fisting of any written nofices of violations of any
federal or state prevailing wage statute In which prevailing wage penalties were assessed
against the bidder or paid by the bidder; or

(if) A statement that there have heen no such written notices of vinlations
or such penalties.

{f) A statement that the bidder is current on payment of its:
(i) Federal Income tax withholding; and
(iiy  State income tax withholding and unemployment insurance payments,
either in Missouri for companies doing business in Missouri, or in the state in which bidder
has it principal office,
(#)  Subcontractor Requirements. Each coniractor that has entered info a constuction
gontract with the Distict shall obtaln and retain in s contract files in accordance with the centract
requirements the following documentation from any suboontractor:

(&)  Acopyofits cerlificate of corporate good standing from the Missouri Secretary of
State or other avidence acoeptable to the city;

(b}  Copies of all licenses requited by the contract documents;

(c) Evidence that it has in force general, automobile, and employer's and worker's
compensafion liability insurance in the amounts required by the contract documents;

(d)  Evidence, which may be a copy of lts most recent quarterly confribution and
wage report, that Is a participant In the state unemployment compensation fund;

(e} A statement regarding all work performed two years immediately preceding the
date of the bid, that contains eithar:

(i) A contract by confract flsting of any written notices of vioiations of any
federal or state prevailing wage statufe In which prevailing wage penalties wero assessed
against the bidder or pald by the bidder: or

(1) A statement that there have been no such written notices of violations
or such pengities.

B. Construction Management Services: Soficitations for any construction management sanvices shall
conform to Sections 8.675 to 8.687, RSMo.

C. Contract Award:

(1) Contracts shall be awarded to the lowesl and best bidder or best proposeriqualifier,
District has the right to reject any and all bids o proposals.

{34380/ 72129; 1628270. ) 2

b el b P bt gt 1o b W



{(2)  The Board may negotiate a revised bid with the apparent lowest and best bidder,
including changes in bid requirements, price, scope, or quaniity, on any contract except a construction
contract bid if:

(a) Bid s more than the appropriation or relevant budget ifem for that project; and

{b) It Is not In District's best interests to resolicit bids because of time or other
circumstances.

(3)  The Board may offer the apparent lowsst and best bidders on a construction contract the
oplion of performing the work for the engineer's estimate for the project with no changes fo the bid
requirements or scope of the project If the bid Is not more than five percent higher than the engineer's
estimale.

(4)  Ifthe Board rejects any or all bids or proposals, the Board may:

(a) Resoliclt bids or proposals anly from those biddets or proposers that submittad a
bid or proposal pursuant to the original solicitation; and/or

{b) Use an expedited bid or proposal submission schedule with or without

readvsrtising or issuing any other public notice when the Board determines that the delay from the
normal selicitafion procedure would not be in DistricPs best interests.

END OF DOCUMENT
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TIFFANY SQUARE COMMUNITY IMPROVEMENT DISTRICT

Resolution 2024:03
Authorizing and Approving Levy of Sales Tax Within
Tiffany Square Community Improvement District
Adopted August 22, 2024

WHEREAS, per Ordinance No. 240698 ("Ordinance™), adopted August 15, 2024, and pursuant to the
Community Improvement District Act, Sections 67.1401 et seq., RSMo, as amended ("Act"), the City
Council of the City of Kansas City, Missouri ("City") approved the Petition for the Creation of the
Tiffany Square Community Improvement District ("Petition™); and

WHEREAS, Longhorn Opportunity Fund I, LP, a Texas limited partnership ("Developer”) is an owner of
property within the Tiffany Square Community Improvement District ("District"); and

WHEREAS, pursuant to powers granted under the Act, the Board of Directors ("Board") desires to levy a
sales tax within the boundaries of District to carry out the purposes of District as described in Petition.

THEREFORE, BE IT RESOLVED, that:

Section 1. District hereby imposes a district-wide sales tax ("Sales Tax") at the maximum rate of
one percent (1.0%) on all retail sales made in District, subject to the limitations set forth in Section
67.1545, RSMo.

Section 2, The Sales Tax shall remain in place for a maximum period of the earlier of
reimbursement of all District reimbursable costs with interest as set forth in a cooperative agreement
between District and the City, or twenty-seven (27) years from the effective date of the Ordinance in
accordance with the Act.

Section 3. The Sales Tax is imposed for the purpose of providing funding for the services and
improvements described in the Petition, specifically including: (a) capital improvements within District,
including (i) construction, removal, renovation, reconstruction or tehabilitation of certain public
improvements or portions thereof, located with the District and related improvements and structures, as
authorized pursuant to the Act; (if) construct, reconstruct, install, repair, maintain, and equip (or cause
such improvements to be undertaken) capital improvements including but not limited to public utilities
(storm sewer, waterline, and sanitary sewer); street improvements (grading, paving, sidewalk and curb,
lighting, traffic control and traffic signal contribution to City) and any other useful, necessary or desired
improvement authorized under the Act; and (iii) other improvements eligible under the Act; (b) services,
including marketing and public relations, maintenance, security services, and other services eligible under
the Act; (c) formation, operating, and administrative costs of District; and (d) further all other lawfual
purposes of the District under the Act and authorized by the Petition as approved by the City by the
Ordinance and pursuant to a cooperative agreement among District and the City. These purposes shall be
designated in District's ballot of submission to qualified voters to vote upon Sales Tax.

Section 4. This Resolution shall not become effective or adopted, and the Board shall not levy
the Sales Tax, unless and until the Board submits to District's qualified voters, by mail-in ballot, a
proposal to authorize the Sales Tax, and a majority of the votes cast by the qualified voters on the Sales
Tax are cast in favor of the Sales Tax.

Section 5. The Sales Tax mail-in ballot shall be substantially in the following form:
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Shall the Tiffany Square Community hnprovement District (“District”} impose a commmunity
fmprovement district-wide sales and use tax ("Sales Tax") at the maximum rate of one percent
(1.028) for a maximum period of the earlier of reimbursement of alf District retmbursable
costs With interest as sel forth in a cooperative agreement among the District and the City of
Kansas City, Missouri ("City), or twenty seven (27) years from the effactive date of Ordinance
No. 240698 dated August 15, 2024, approving the Petition for the Creation of the Distriet
("Petition”) in accordance with Community Improvement District Act, Section 67.1401 ei
seq., RSMo, as amended ("dct”), for the purpose of providing funding for the services and
improvements described in the Petition specifically including: (1) capital improvements
within  Disirici, including (i} construction, removal, renavation, reconstryction or
rehabilitation of certain public improvements or portions thereof, locaied with the District
and related improvements and structures, as authorized pursuant to the Act; (i) construct,
reconsiruct, install, repair, maintain, and equip (or cause such improvements to be
undertaken) capital improvements including but not limited to public wtilities (storm sewer,
walerline, and sanitary sewer); street improvements (grading, paving, sidewalk and curb,
lighting, traffic control and iraffic signal conivibution to City) and any other useful, necessary
or desited improvement authorized under the det; and (1)) other improvements eligible under
the Act; () services, including morketing and public relations, maintenance, security
services, and other services eligible under the Act; (¢) formation, operating, and
administrative costs of District; and (d) further all other lawful purposes of the District under
the Act and authorized by the Petition as approved by the Clty by the Ordinance and pursuant
{0 a cooperative agreement among District and the City?

[ 1 YES [ JNO

I you are in favor of the question, place an "X in the box opposite "PES". If you are apposed
fo the gnestion, place an "X in the box opposite "NO".

Section 6. All revenue recelved by the District from the Sales Tax shall be deposited into an
account administered by the City and expended solely for the purposes described in Section 3 above.

Section 7. The appropriate officers and legal counsel of the District are hereby authorized to take
all measures necessary to implement the mail-in election regarding the Sales Tax, including but not
liniited to exgeuting a notice of election to the Platte County Board of Election Commissioners, and any
or on behalf of the District ptior to the date of this Resolution in connection with such

action takeryb)
election isfereby mtiﬁ7-oved, and confirmed.

Chdlirmaly / / {
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TIFFANY SOQUARE COMMUNITY IMPROVEMENT DISTRICT

Resolution 2024:04
Approve and Authorize Reimbursement Agreement between Tiffany Square
Community Improvement District and Longhorn Opporiunity Fund I, LP
Adopted August 22, 2024

WHEREAS, per Ordinance No. 240698, adopted August 15, 2024, and pursuant to the Community
Improvement Distriet Act, Sections 67.1401 ef seq., RSMo, as amended ("Act”), the City Council of the
City of Kansas City, MO apptroved the Petition for the Creation of the Tiffany Square Community
Improvement District ("District™); and

WHEREAS, Longhorn Opportunity Fund I, LP, a Texas limited partaership ("Developer™), has advanced,
and agrees to hereafier advance, funds for the establishment and operation of District and funds for
implementation of the purposes for which District was established pursuant to the terms and conditions of
the Reimbursement Agreement attached hereto as Exhibit A ("Reimbursement Agreement"); and

WHEREAS, by entering into the Reimbursement Agreement, Developer acknowledges that District does
not currently hiave a source of funds to finance its administrative and operational costs; and

WHEREAS, upon approval of District’s maximum of one percent (1.0%) sales tax ("Sales Tax") in
accordance with the Act, District agrees to reimbuse to Developer funds advanced by Developer in
cannection with the establishment and operation of District from revenue generated by the Sales Tax,
subject to annual appropriation, as provided in the Reimbursement Agreement and in accordance with the
Cooperative Agreement among District and City; and

WHEREAS, pursuant to its powers under the Act, the Board of Directors has determined that it is in the
best interest of District to approve and authorize execution of the Reimbursement Apgreement;

THEREFORE, BE IT RESOLVED, that the Reimbursement Agreement substantially in the form
attached to this resolution is hereby approved; and

URTHER, District's appropriate officers are authorized and directed to execute and deliver
bursgment Agresment for and on behalf of District, subject to such changes, additions, or
ns thay'such officer, upon advice of legal counsel, may deem necessary or desirable and execution
of the Reiptbursemant Agreement by such officer for and on behalf of District shall be conclusive
evidence icer’s approval thereof,

ATTEST:
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DEVELOPER REIMBURSEMENT AGREEMENT

This Reimbursement Agreement ("Agreement") is made and entered into effective as of August 22, 2024 by
and between TIFFANY SQUARE COMMUNITY IMPROVEMENT DISTRICT ("District"} and Longhorn
Opportunity Fund 1, LP, a Texas limited partnership ("Developer").

RECITALS

A, Per Ordinance No. 240698 ("Ordinance") of the City Council of the City of Kansas City, MO
("City™) adopted August 15, 2024, District was established for the purpose of providing funding for
certain improvements and services within District as described in the Petition for the Creation of the
District ("Petition”) and as permitted by Community Improvement District Act, Section 67.1401 et
seq., RSMo, as amended ("Act") (collectively, "District Purposes™).

B. District shall provide revenues to fund the District Purposes through imposition of a community
improvement district sales and use tax at a rate not to exceed one percent (1%) ("CID Sales Tax") for
a maximum period of the earlier of: (i) reimbursement of all District reimbursable costs with interest
as set forth in a cooperative agreement between the District and the City, or (ii) twenty-seven (27)
years following the effective date of the Ordinance in accordance with the Act.

C. Developer has advanced, and shall hereafter advance, funds for the establishment and operation of
the District and funds for implementation of the District Purposes.

D. District and Developer desire to provide for reimbursement to Developer of costs and expenses
actually paid and incurred by Developer in connection with the establishment and operation of the
District and the implementation of the District Purposes ("District Costs"), but only to the extent that
the District Costs are not otherwise reimbursed to the Developer and there are otherwise sufficient
unencumbered funds of the District to pay District Costs.

Therefore, in consideration of mutual promises and covenants, and for good and valuable consideration,
receipt of which is hereby acknowledged, the District and Developer agree as follows:

1. The parties acknowledge that District Costs include costs actually paid and incurred by the
Developer both before and after the formation of the District, it being understood that the Developer shall
fund future costs as necessary to operate the District and implement the District Purposes to the extent that
revenue desighated from the CID Sales Tax to pay such costs is insufficient. The parties further acknowledge
that the Developer’s obligation to fund future District Costs is intended to maximize the District revenue
available to pay debt service on bonds that may be issued or loans obtained in connection with the District
Purposes and to otherwise cover shortfalls in District revenue,

2. Developer shall submit to the District true, complete, and accurate statements of District
Costs incurred.

3. District shall review all statements of District Costs. Based on such review, District shall
approve for reimbursement all District Costs actually paid or incurred by Developer and properly chargeable
to the establishment, maintenance, and operation of District and to the implementation of District Purposes.

4, All District Costs approved for payment by the District shall accrue interest at the prime rate
as reported by the Wall Street Journal, plus one and one-half percent (1 1/2%) per annum, adjusted on the

{34380 /72129, 1028280. } 1



first day of each calendar quarter, calculated from the date of approval by the District, until reimbursed
pursuant to this Agreement. The interest rate allowed pursuant to this paragraph shall not exceed ten percent
(10%) per annum.

5. District, subject to annual appropriation and the terms and conditions of the Cooperative
Agreement dated effective 2024, among District, City, and Developer, shall pay to Developer such
amounts necessary to pay or reimburse Developer for those District Costs approved by the District pursuant
to Section 3 above, provided, however, that the District’s reimbursement obligation is further conditioned
upon and limited to: (a) only those District Costs that are not otherwise reimbursed to the Developer from
proceeds of loans obtained by the District or bonds issued by District, the City or other governmental body in
connection with District Purposes; and (b) after the payment of operating costs with District revenue
designated for such purpose, the availability of otherwise unencumbered funds generated by CID Sales Tax.
For the purposes of this Agreement, in the event the District issues bonds or pledges its revenue to pay debt
service on bonds issued by the City or other governmental body in connection with the District Purposes, the
funds generated by the CID Sales Tax and pledged to pay debt service on any such bonds shall constitute
encumbered funds and shall not be available to reimburse the Developer hereunder.

6. Agreement shall be and remain in effect until the earlier of (a) payment in full of all
approved District Costs, plus accrued interest, ot (b) termination of the CID Sales Tax.

7. Agreement shall be governed by and construed in accordance with the faws of the State of
Missouri,
8. Agreement shall be binding upon, and shall inure to the benefit of, the District and

Developer, and their respective successors and assigns.

9. This Agreement may be executed in two or more counterparts, each of which shall be
deemed to be an original and all of which together shall constitute by one and the same insttument.

16, Recitals are incorporated into and made a part of this Agreement as if fuily set forth herein.
IN WITNESS WHEREQF, the parties hereto have set their hands as of the date first above written,

TIFFANY SQUARE COMMUNITY IMPROVEMENT
DISTRICT

By:

Chairman
ATTEST:

By:

LONGHORN OPPORTUNITY FUND L, LP

By:
Printed Name:
Title:
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TIFFANY SOUARE COMMUNITY IMPROVEMENT DISTRICT
Resolution 2024:05

Authorize and Approve Cooperative Agreement among Tiffany Square
Community Improvement District and the City of Kansas Ciy, MO
Adopted August 22, 2024

WHEREAS, per Ordinance No. 240698, adopted August 15, 2024, and pursuant to the Community
Improvement District Act, Sections 67.1401 ef seq., RSMo, as amended ("Act"), the City Council of the
City of Kansas City, MO approved the Petition for the Creation of the Tiffany Square Community
Improvement District (*District™); and

WHEREAS, District desires fo enter into a Cooperative Agreement with City, setting forth all of the
parties’ rights and obligations with respect to District operations and funding District improvements and
services;

THEREFORE, BE IT RESOLVED, the Cooperative Agreement in substantially the form attached o this
resofution is hereby authorized and approved; and

RESOLVED FURTHER, the appropriate officers of District are authorized and directed to executs the
Cooperative Agjeement, for and on behalf of District, subject to such changes, additions, or deletions that
such offiger, ypon the advice of legal counsel, may deem necessary or desirable, and execution of the
Coopa ative Agzeement by such officer on behalf of District shall be concfuswe evidence of such
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COOPERATIVE AGREEMENT

THIS COOPERATIVE AGREEMENT (“Agreement”) entered into as of this  day of
, by and between the CITY OF KANSAS CITY, MISSOURIL, (“City”), and the
TIFFANY SQAURE COMMUNITY IMPROVEMENT DISTRICT, a community improvement district
and political subdivision of the State of Missouri (“District” or “CID™).

WITNESSETH:

WHEREAS, the City Council of Kansas City, Missouti (“City Council”), did on August 15,2024, pass
Ordinance No. 240698 (“Ordinance”), which approved the District (“Petition™); and

WHEREAS, the District is required to have a fiscal year for purposes of maintaining financial records,
which pursuant to law must be the same as the fiscal year of the City, which runs from May 1 through April 30 of
each year (“Fiscal Year”); and

WHEREAS, the City is authorized in accordance with the provisions of the “Missouri Community
Improvement District Act”, Sections 67,1401, et seq. RSMo, as amended (“CID Act™), to review the District's
annual budget;

NOW, THEREFORE, for and in consideration of the premises, and the mutual covenants, herein
contained, the Parties agree as follows:

ARTICLE 1: REPRESENTATIONS
Section 1.1,  Representations by the District,

The District represents that:

A. The District 1s a community improvement district and political subdivision, duly organized and
existing under the laws of the State of Missouri, including particularly the CID Act.

B. The District has authority to enter into this Agreement and to carry out its obligations under this
Agreement. By proper action of its Board of Directors, the District has been duly authorized to execute and
deliver this Agreement, acting by and through its duly authorized officers,

C. The execution and delivery of this Agreement, the consummation of the transactions
contemplated by this Agreement and the performance of or compliance with the terms and conditions of this
Agreement by the District will not conflict with or result in a breach of any of the terms, conditions or provisions
of, or constitute a default under, any mortgage, deed of frust, lease or any other restriction or any agreement or
instrument to which the District is a party or by which it or any of its property is bound, or any order, rule or
regulation of any court or governmental body applicable to the District or any of its property, or result in
the creation or imposition of any prohibited lien, charge or encumbrance of any nature whatsoever upon
any of the property or assets of the District under the terms of any instrument or agreements to which the
District is a party.

D. There is no litigation or proceeding pending or threatened against the District
affecting the right of the District to execute or deliver this Agreement or the ability of the District to

{34380/ 72129; 1425929, }



comply with its obligations under this Agreement or which would materially adversely affect its financial
condition.

Section 1.2, Representations by the City.

The City represents that:

A, The City is duly organized and existing under the Constitution and laws of the State of
Missouri,

B. The City has authority to enter into this Agreement and to carry out its obligations under
this Agreement.

C. The execution and delivery of this Agreement, the consummation of the transactions
contemplated by this Agreement and the performance of or compliance with the terms and conditions
of this Agreement by the City will not conflict with or result in a breach of any of the terms, conditions or
provisions of, or constitute a default under, any mortgage, deed of trust, lease or any other restriction or
any agreement or instrument to which the City is a party or by which it or any of its property is bound,
or any order, rule or regulation of any court or governmental body applicable to the City or any of its
property, or result in the creation or imposition of any prohibited lien, charge or encumbrance of any nature
whatsoever upon any of the property or assets of the City under the terms of any instrument or agreements
to which the City is a party.

D. There is no litigation or proceeding pending or threatened against the City affecting the
right of the City to execute or deliver this Agreement or the ability of the City to comply with its
obligations under this Agreement.

ARTICLE 2: REPORTING OBLIGATIONS OF DISTRICT

Section 2.1.  Submission of Annual Budget by District.

A. The District shall annually prepare or cause to be prepared a budget (the “Budget™) for
the upcoming Fiscal Year, which is consistent with the purposes of the District. The Budget shall be
submitted to the City Clerk for submission to the Mayor and City Council for review and comment not
less than ninety (90) days prior to the intended date of approval of the Budget by the District. Not later
than the first day of each Fiscal Year of the District, the board of directors of the District (“Board of
Directors™) shall adopt a Budget for the District for the ensuing budget year, with expected
expenditures, revenue, and rates of assessments and taxes in such a manner as may be provided by law.
1f the Board of Directors fails to adopt a Budget by the first day of a Fiscal Year, the District shall be
deemed to have adopted for such Fiscal Year a Budget, which provides for the application of the District's
sale tax revenues collected in such Fiscal Year in accordance with the budget for the prior Fiscal Year.
The copy of such budget submitted to the City shall also contain a detailed breakdown of the CID revenue
used or to be used toward public infrastructure improvements, exterior improvements, interior
improvements, and other improvements and services pursuant to City Code Sec. 74-304(a).

B. The District shall, if requested by the City, provide in written form or testimony information
as to how the proposed Budget is consistent with the purposes of the District.

C. The District shall prepare and submit to the City Clerk, the Missouri Department of
Economic Development, the Department of Revenue, and the Missouri State Auditor an annual report
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(“Annual Report”) within 120 days after the end of the then Fiscal Year stating the services provided,
revenues collected and expenditures made by the District during the Fiscal Year, and copies of all
written resolutions approved by the Board of Directors during the Fiscal Year, The copy of such annual
report submitted to the City shall also contain a detailed breakdown of the CID revenue used or to be used
toward public infrastructure improvements, exterior improvements, interior improvements, and other
improvements and services and identify the name and contact information of eack current board of member
pursuant to pursuant to City Code Sec. 74-304(a).

D. The District shall, if requested by the City, provide testimony as to the actions
represented in the Annual Report that are in furtherance of the purposes and priorities as set forth in
the District's Petition.

E. Pursuant to City Code Sec. 74-302(e), the District does not anticipate acquiring title to
any real property, but in the event that it does, the District shall make payments in lieu of taxes
(“PILOTS”) to the affected taxing districts in an amount equal to the taxes assessed against the value of
any real propetty in the year immediately preceding the year in which title to the real property was
transferred to the District during any tax year the District remains an owner.

ARTICLE 3: BEFAULTS AND REMEDIES

A. An event of default as specified in this Article (“Event of Default™) shall occur upon the
failure by either Party in the performance of any covenant, agreement or obligation imposed or created by
this Agreement and the continuance of such failure for fifteen (15) days after the other Party has given
written notice to such Party specifying such failure,

B. If any Event of Default has occurred and is continuing, then any non-defaulting party may,
upon its election or at any time after its election while such default continues, by mandamus or other
suit, action, or proceedings at law or in equity enforce its rights against the defaulting party and
its officers, agents, and employees, and require and compe! duties and obligations required by the
provisions of this Agreement.

ARTICLE 4: MISCELLANEOUS
Section 4.1. Effective Date and Term.

This Agreement shall become effective on the date this Agreement has been fully executed by the
Parties, This Agreement shall remain in effect for as long as the District is legally in existence.

Section 4.2, Modification,

The terms, conditions, and provision of this Agreement can be neither modified nor eliminated except in
writing and by mutual agreement among the City and the District. Any modification to this Agreement as
approved shall be attached hereto and incorporated herein by reference,

Section 4.3. Jointly Drafted.

The Parties agree that this Agteement has been jointly drafted and shall not be construed more strongly against
another Party.

Section4.4.  Applicable Law,
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This Agreement shall be governed by and construed in accordance with the laws of the State of Missouri,
Section 4.5, Validity and Severability.

It is the intention of the Parties that the provisions of this Agreement shall be enforced to the fullest extent
petmissible under the laws and public policies of State of Missouri, 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 ot 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 thersof, and to alter the
balance of this Agreement in order to render the same valid and enforceable.

Section 4.6.  Execution of Counterparts,
This Agreement may be executed simuitaneously in two or more counterparts, each of which shall be deemed

to be an original, but all of which together shall constitute one and the same instrument.

[remainder of this page left intentionally blank — signature page follows]
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IN WITNESS WHEREOF, the parties hereto have set their hands and seals the day and year first above
written.

CITY

By:

Title:

APPROVED AS TO FORM:

Assistant City Attorney

TIFFANY SQUARE COMMUNITY IMPROVEMENT
DISTRICT

By:

Title:
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Resolution 2025:02
Budget Initial Short Year August 15, 2024 - April 30, 2028
and Eiscal YearMay1; 2025-April 30,-2026:
AdoptedJanuary 27, 2025

WHEREAS; in conformance with its obligations and powers pursiiantto RSMo 8867.1401 el seq.,
the District desires to approve its annual budget for the initial short year 8/16/24-4/30/25and fiscal.
year 4/30/25-4/30/28;

THEREFORE; BET RESOLVED THAT:

1. The proposed bldget for initial year 8/15/2024-4/30/2025 and fiscal yedr 5/1/25--
4/30/26,. in substantially the form attached heteto, isapproved,

2. Colnsalis directed to submit the Budget to the G ty of Kanisas City, MO (“Gity”) and the.
State Auditor per statutory requirement.

3. The Board will conslder any wiittefi comrimients recelved front City to the proposed
budget:and-make-amendments f deemed necessary. If no written comments from the
Clty:are received thenthe action takeh by this résolution shalt be final.
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TIFFANY SQUARE
COMMUNITY IMPROVEMENT DISTRICT

INITIAL SHORT YEAR
AUGUST 15, 2024 - APRIL 30, 2025
' and
FISCAL YEAR
MAY 1, 2025 - APRIL 30, 2026
BUDGETS



TIFFANY SQUARE
COMMUNITY IMPROVEMENT DISTRICT

INITIAL SHORT YEAR AUGUST 15, 2024 - APRIL. 30, 2025
FISCAL YEAR MAY 1, 2025 - APRIL 30, 2026

BUDGET MESSAGE

The Tiffany Square Community Improvement District {"District") was declared established by
Ordinance No. 240698 of the City Council of Kansas City, Missouri on August 15, 2024. The
District desires to fund, or assist in the funding of, certaih services and improvements as
allowed by Sections 67.1401 to 87,1571 RSMo.

On August 22, 2024, the District's Board of Directors passed Resolution No. 2024:03 which
imposed, upon approval of the qualifled voters of the District, a one percent (1%) sales tax
on retail sales in the District for the life of the district, The sales tax collection is anticlpated
to began in 2026,

The District has entered into a Reimbursement Agreement with Longhorn Opportunity Fund
I, LP, which will provide for formation costs, administration costs, public services and
improvements within the District Project and related reimbursement.

The District has adopted a fiscal year beginning May 1 and ending Aprii 30 of sach year.



TIFFANY SQUARE
COMMUNITY IMPROVEMENT DISTRICT
PROPOSED BUDGETS

INITIAL SHORT YEAR AUGUST 186, 2024 - APRIL 30, 2025
FISCAL YEAR MAY 4, 2026 - APRiL 30, 2026

REVENUES:

Debt Service Funds:
Advances from developer
Revenue Funds:
CID Sales Tax Revenues

TOTAL REVENUES

EXPENDITURES:
Projact expendlfures;

CID public improvements
Formation Costs

Repayment of debt on advances
{including accrued interest)

Operating expenditures:
Accounting fees
Legal fees
Insurance costs
Other operating costs of the district

TOTAL EXPENDITURES

TRANSFERS TO/(FROWM) OTHER FUNDS

EXCESS OF REVENUES OVER
EXPENDITURES AND TRANSFERS

“Proposed Budgefs -

Flscal Year
Ending Aprll 30,
2026

initial Short Year
Ending April 30,
2025




TIFFANY SQUARE
COMMUNITY IMPROVEMENT DISTRICT

INITIAL SHORT YEAR AUGUST 15, 2024 - APRIL 30, 2025
FISCAL YEAR MAY 1, 2025 - APRIL 30, 2026

BUDGET SUMMARY

The District budget is presented In accordance with the reguirements of Missouri statute on a
cash basis.



TIFFANY SQUARE COMMUNITY IMPROVEMENT DISTRICT
BYLAWS
Adopted by the Board of Directors August 22, 2024

Article I: Defined Terms '
1.1 District. Ti#ffany Square Community improvement Disirict, a polifical subdivision created pursuant to Sections 67,1401 to 67.1571 of the Revised
Statutes of Missouri ("RSMo") and formed by the City of Kansas City, MO by Ordinance No. 240698 passed August 15, 2024,

1.2 Board. Board of Directors of the District, which is the governing body of the District.

1.3 City. City of Kansas City, Missouri.

14 Directors. Members of the Board of Directors individually or collectively as the context may provide.

15 CID Act. Sections 67.1401 to 67.1571, RSMo, as amended.

18 Initial Directors. Initial Directors set forth in the Petition.

17 Operator. An owner of a business operating within the District or a legally authorized representative of such ownar,

18 Owner. An owner of real property within the District or a legally authorized representative of such owner.

19 Pefition. That certain Petition for the Creation of the Tiffany Square Community Improvement District, as approved by the City through passage of

Ordinance No. 240698,

1.10 Sunshine Law. Section 610.010 fo 610.200, RSMe, goveming meetings of public governmentat bodies including the Board, as now or hereaffer

amended,

1.11 Undefined Terms. Any term undefined by this Arficle shalf have the same meaning as such term is given under the CID Act, if defined therein.
Article I: Offices and Records

21 Principal Office. Principat office of the District shall be located at 4510 Belleview, Ste 300, Kansas City, Missouri 64111 or at such other place gr

places as may be designated by the Board.

2.2 Records. District shall keep correst and complete books and records of account and shal also keep minutes of the procesdings of the Board, District
shatl keep at its principal office a record of the name and address of each Director,

Article lif: Board of Directors
3.1 General Powers, The business and affairs of District shaft e managed by, or under the direction of, the Board, and the District shall have alt of the
powers set forth in the CID Act except as may be limited by the Petifian or Ordinance No. 240698 .

32 Number. Board shall consist of five {5) Directors.
33 Quakfications. Inifial Directors ("lnitial Directors") of the Board shall be comprised of those Individuals listed in the Petition and this Article. Successor

Directors {"Successor Directors") shail be appointed in accordance with the Pefition and this Article. Each Inifial Director and Successor Director shall mest the
following requirements:

(a) Beatleast 18 years of age.

(b)  Bea Missour resident for at least ane year prior to taiing office and as long as required by the Missouri Constitufion or by state statute,

(c}  Be either an owner of real property ("Owner") within the District, or such Owner's representative, or an owner of a business ("Operator"} operating
within the District, or such Operator's representative.

(d)  Except for the Initial Directors named in the Petition, be nominated according fo a slate submitted by the Board to the Mayor of the City and the City
Coungil according fo the nominating procedures sef ouf below.

34 Initial Directors. In accordance with Section 67.1451.6, RSMo of the Act, the Initial Directors to serve on the Board, and their respective terms, will
ber
NAME TERM (in years)
Andrew Danner 4
Mike Kellern 4
{aimy Hayes 2
Ben Nelsor 2
Matthew Danner 2
35 Terms. Each initial Direcior named above shall serve for the fenm set forth opposite hisfher name or untl his/her successor is appointed in accordance with

the Petition. Each Successor Director shall setve a four-year fem o uniil histher successor is appoinied in accondance with the Petition. If, for any reason, a director is not
able to serve histher fuli tem, the remaining directors shall elect an interim director fo fill the vacancy of the unexpired tem, Nowithstanding anything to the contrary, any
Initial Director's or Successor Director's (coliectively, "Director”) fallure to confinually meet the quatification requirements set forth in this Aricle, either in a Direclor's
individua# capacity of a Director's representative capacity, shall constitute cause for the Board fo take appropriate action fo remaove said Dirsctor.

36 Slate. The Board shall select the slate of nominated individuals as follows:
(a) Individuais mesting the qualifications set out in the Petition for Successor Directors must be nominatad by af least two sitting Directors; and
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(by  The Directors shall then vote for a siate of nominees who shall consist of a number sufficient to fill all of the expiring terms andfor additional terms, as
applicable, and the Board shall submit approved siate fo City Clerk.

37 Successor Directors. Successor Directors shall be appointed by the Mayor with consent of City Council by resolufion, and the slate submitted b]{ Board fo
Clty Clerk shall serve as recommendations for such appointments. Such appointment shall be at the discrefion of the Mayor, subject to each and every qualiiication stated
in the Petifion.

38 Termination. Any Director may be removed for cause by a two-thirds affirmative vote of the Board, Written nofice of the proposed removal shall be given to
all Directors prior to action thereon.

39 Regular Meefings. The Board shall hold regufar meetings at such time, date and location as may from time fo time be delermined by the Directors,
one of which regular meeting shail be the District's annual meeting, which shall be held on such days and at such {imes as shall be fixed from time {o time by the
Chairman or at such other time or place as may be agreed by a majority of the Board,

3.10 Special Meafings. The Chairman or any two (2) Directors may call special meetings of the Board and may fix the time and place of the holding of
such meetings, which shall be held for the purpose of fransacting any business designated in the notice of the special meeting, or as permitted by section 3.9.

an Nofiges.

(a} Annual and Reguler Meetings. Written or printed nofices of meetings of the Board, whether specifically required by the CiD
Act, the Sunshine Law or any other Missousd statute regulating meetings of public govemmental bodies, the definition of which includes the
Board, shall be defiverad personafly, by mail, by electronic mall, or by fax to each Director at least twenty-four {243 hours prior o each
scheduled meeting.

b Special Meefings. Notice of a special meeting shall be delivered persenally, mail, electronic mail, or fax to fhe Directors at
least two (2) days prior to the date of such special meeting, if possible. At such special meeting ne business shall be considered other than
as designated in the notice; however, if aft Directors are present at a special meeting, any item of business, whether or not desigaated in the
nofice, may be transacted with their unanimous consent. If mailed, the notice of a meeting given to a Director shall be desmed to be delivered
when deposited in United States mail, addressed %o the Direclor at the address on the records of District, with postage thereon prepaid.
Notwithstanding any of the foregoing, the presence of any Director effher in persan or by 2lectronic means (e.g., teleconference, telephone,
video conference, web cast) shall be deemed as a waiver of any objestion 1o 2 lack of notice pursuani to this section, unless such presence is
for the sole purpose of raising such objection and any Director may, by mail, fax, or electronic mail, waive any nofice required hereunder,

{o) Notice to the Public. Notice of the fime, date, and place of each meeting of the Board, iis tentative agenda, and whether
any portion of the mesting will be closed shalt be given to the public at least twenty-four (24) hours in advance of the meefing fime, exclusive
of weekends and holidays, in a manner reasonably calculated to advise the public of the matters to be considered and in compliance with the
Sunshine Law. If the Board proposes to hold a closed meeting, ciosed portion of a public meefing, or closed vote, the notice shall state the
reasen for holding such closed meeting, closed portion of a public meeting, or closed vote by reference to the specific exception allowed
pursuant fo the Sunshine Law.

312 Speclal Circumstances. When it is necessary fo hold a meeting of the Board on fess than twenty-four (24) hours notice, at a place that is not
reasonably accessible to the public, or at a ime that is not reasonably convenient to the public, the nature of the good cause justifying depariure from the normal
requirements shafl be stated at the beginning of the meeting and records in the minutes.

3.13 Quorum. A majority of the members of Directors sewving af the fime of any meeting shall consfitute a quorum for the transaction of business at such
meeting. if a quorum shall not be present af any such meeting, a majority of the Direstors then present shall have the power fo adjourn the meeting, without
nofice other than announcement at the meeting, to a spacified date. At any such adjounad mesting at whish a quorum shail be present any business may be
transacted which could have been transacted at the ariginal session of the meeting.

314 Action. The concurrence of the majority of the Directors present in any meeting at which ata quorumm is preseni shall bind District.

315 Telaphone/Electronic Participation in Meefings. To the extent permitted by the Sunshine Law, Directors may participate in any Board meeting by
telephone or other electronic means so iong as all persons participating in the maeting can hear one another, and a location has been identified in the nofice of
the meeting at which members of the public shall be allowed to observe and attend the public maefing so that the requirements of the Sunshine Law are met.
Participation by a Director in Board meetings by telephone or other electronic means shall constitute the Director's presence in person at the meeting and any
Director participating in this manner shall be entitled o vote and will count for the purpose of datermining whether a quorum is present.

3.16 Maniner of Voting. Votes by the Board shall be by voice vote unless the presidirg officer shall direct or any Director shall demand & vote by roll call or
by batlot, provided, however, that any votes taken during a closed meeting shall be taken by roll call. In the case of an abstention or nay vole, a Director so
abstaining or voting nay may be identified in the minutes of such mesting.

317 Compensation. No Director shall receive compensation for performing their cfficial duties as a member of the Board, except that the District may
reimburse Directars for reascnable and actual expenses incurred in the performance of their official duties as may be permitied by the Act.

Article IV: Officers
4.1 Officers. District officers shall consist of the Chairman, Vice Chairman, Secretary, Treasurer, and such other officers as may from time {c time be
astablished by the Board.

42 Election and Term of Office. At the mesting of the Beard at which these Bylaws are adopted, the Board shall elect a Chairman, Vice Chairman,
Secretary and Treasurer, who shall serve until such ime as a new officer is elacted by the Board. Such election shall occur upor the motion of any Director at or
prior to any regular or special meeting, provided that, in the event no such election is calied or conducted, all previously elected officers shall continue to hoid
their respective offices and the annual election shall be held as soon thereafter as convenient to the Board. Any officer duly elected may succeed himsalf. Each
officer shalt hoid office untit his successor shall be elecied and qualified or until his death, resignation er removal as provided by these Byiaws. Other than the
Chairman and Vice Chairman, no officer need be a member of the Board.
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43 Remgyal. Any officer or agent elected or appointed by the Board may ba removed by it whenever, In ifs judgment, the best inferests of District will be
served thereby,

4.4 Vacancies. A vacancy in any office for any reason shall be flled by the Board at any meefing for the unexpired portion of the term of such officer,

45 General Powers. Officers of District shall have such powers as are usual and proper in the case of, and incident to, such offices, except insofar as
such power and control is limited by these Bylaws, Petition, by resciution of the Board or by CID Act.

46 Presiding Officer, The Chairman shall preside &t all Board meetings, and in his absence, the Vice Chairman shall preside and in the absence of both,
the Secretary shall preside.
47 Duties of Officers.
Chaiman. The Chairman shall have the foflowing duties and powers:
(@ To execute contracts, agreements, or other documents to the extent such documents are authorized by the
Beard.
(b} To direct and manage the day-to-day affairs of District including, but not limited to, the conduct, management,
hiring or termination of any employees, experls, consultants or professionals; and .
(c} To perform any and alt tasks necessary or incidental to the office of the Chairman or the effsctive
management of District.

Vice Chairman. The Vice Chairman shall have the following dufies and powers:

{a) To assist, advise and consuit with the Chairman as fo the management of the day-to-day affairs of District,
and to carry out suck: management including but not Himited to, the conduct, management, hiring or termination of any employees,
expents, consuitants or professicnais;

(b} To execute contracts, agreements or other documents to the extent authorized by the Board;
(c) To perform any and all fasks necessary or incidental to the office of the Vice Chairman or the effective
management of District, and
{d} To perform the dutles and camy out the powers of the Chairman when the Chairman is unavailable.
Secrafary. The Secretary shall have the following powers and duties:
(a) Keep the minutes for the mestings of the Board as provided by law in one or mare books provided for that
purpase;
(b) Assure fhat all notices are properly given, in accordance with these Bylaws, the CID Act and as raquired by
law,;
(c} Be custodian of the seal of District, if any;
(d) When necessary, assure that the seaf of District, if any, is affixed to all documents duly authorized for
execution under seal on behalf of District;
{e) Maintain the address and telephane number of each Director whose address and telephone number shall be
furnished to the Secretary by such Director;
6] Perfomn all dutles incidental to the office of Secretary and such other duties as may be assigned fo the
Secrefary by the Chairman or Board; and
(g} Exercise such other duties as are from time to fime delegated by Board by resolution,
Treasurer. The Treasurer shall have the following powers and dufies:
(a) Cause all money paid o District from all sources whatsoever to be properly received;
(b) Cause aff funds of District to be deposited in such banks, trust companies or other depasifories as shall be
selected by the Board;
(o} Authorize, pursuant to Board direction, all orders and checks for the payment of money and shall cause
Distric’'s meney to be paid out as directed by the Board;
{d) Assure that regular hooks of accounts are kept showing receipts and expendiures, and render to Board, at
each regular mesting (or more often when requested) an account of Districts transactions and also of the financial condition of District;
(e) Perform: all dufies incidantal to the office of Treasurer and such ofher duties as may be assigned o the

Treasurer by the Chaiman or Board: and
() If required by the Board, the Treasurer shall give bond for the faithful discharge of his duties in such sum and
with such surety or sureties as Board shalt determine. The costs, if any, of such bonds shall be paid by District,

Additional Officers. The powers and dufies of any additional officers shati be datermined by the Board when creating such offices.

48 Compensation. No officer who is a member of the Board shall receive any salary or other compensation for services rendered unless the same shall
first be: set by Board and fs in accordance with CID Act or any other applicable law, provided that officers may be reimbursed for reimbursable and recessary
expenses incurred on behalf of District.

49 Empioyees and independent Contractors. Disfrict may employ, or conteact with any service provider for the serviees of technical experts and such
other officers, agents and employees, permanent and temporsary, as District may require, and shall detemine thelr qualifications and duties and, if they are
employees of District, their compensation. For such legal services as it may require, District may retain its own counsed, District may delegate to one or more of
its agents or employees such powers or duties as it may deem proper,
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4.10 Executive Director. District may engage an Execufive Director to serve as agent of District to carry out and administer all administrative and
contractual obligations of District, including bui not limited to, preparing and submitting the annual report pursuant to the CID Act and executing all other day-to-
day functions of the District. An Executive Director may serve with or without compensation as the Board may determine, provided that the Executive Director
shall be reimbursed for all reasonabie and necessary expenses it claims.

Articie V. Contracts, Checks and Deposits
5.1 Contracts. The Board may authorize any officer or officers, agent or agents, to enter into any contract or execute and deliver any instrument i the
name of and on behalf of District, and such District may be general or confined fo specific instances,

5.2 Checks, Drafts, efc. Al chacks, drafts or other crders for the payment of money, notes or other evidencas of indebfedress issued in the name of the
District shall require one signature, such signature being that of the Chaliman, the Vice Chairman, the Secretary or the Treasurer, or such other officers, agent or
agents of District as shall from time to time be defermined by resolution of the Board.

5.3 Deposits. All funds of District not otherwise employad shall be deposited from time to fime to the credit of District in such bank, frust companies or
other depositaries as the Board may select.

Article V1: Fiscal Year
District's fiscal year shall correspand with the City, which as of adoption of these Bylaws, is May 1-Aprif 30,

Article VII: Waiver of Notice
Whenever any notice whatscever is required fo be given under the provisions of these Bylaws, walver thereof in writing signed by person{s) enfitied to such
notice, whether before or after the times stated therein, shall be desmed equivalent 1o giving of such notice. Furlhermore, attendance at any meefing shall be
deemed equivalent to giving of such notice.

Article VIll: Committees
The Board may from time to time establish such committees and confer upon them such powers as i deems expedient for the conduct of District's business. The
Beard may similarly provide that the members of such committees need not all be members of the Board.

Article DC: Amendments
From time fo fime these Bylaws may be altered, amended, or repealed and new Bytaws may be adapted by the Board providad that no alteration, amendment, or
change shall be made without the affirmative vote of a majerity of the total number of Directors voting.

Article X: Annual Report and Audit
The Board shall prepare and file annual reports as required by CID Act or any other applicable law and shall provide for the annual independent audits of the
accounts of District as may be required by law or as it ciherwise deems necessary,

Article Xk Indemnification

Each person (and heirs and Jogal representatives of such person) who serves or has served as a Director, officer or employee of the District shall be indemnified
by District against alf liability and reasonabie expense, including but not limited fo, attomeys' fees and disbursements and amounts of judgment, fines or
peralties, incurred by or imposed upon him/her in connection with any claim, action, suif or proceeding, actual or threatened, whether civil, criminal,
administrative or Investigative, and appeals in which he/she may become involved as a parly or otherwise by reason of acts or cmissions in hisfher capacity as
and while a Birector, officer or employee of District, provided that sech person js wholly successful with respect thereto, unfess the Board of Directors of District,
in its discretion, shaff determine that such persons did nat meet the standard of conduct required by these Bylaws. The term "wholly successfui" shall mean
termination of any claim, action, suit or proceedings against such person without any finding of liability or gufit against himher and without any settlemani by
payment, promise or undettaking by or for such person or the expiration of a reasonable period of ime after the making of any claim or threat without action, sult
or proceeding having been breught and without any setflement by payment, promise or undertaking by or for such persen, The standard of conduct required shall
be that such person acted in good faith for a purpose which hefshe reasonably befieved o be in the best interest of District, and that he/she, in addition, in any
criminal action or proceeding, had no reasonable cause to believe histher conduct to be unfawful. Should indemnification be required under these Bylaws with
respect to any claim, action, suif or other proceeding where the person seeking indemnification has not been wholly successful, siich indemnification may be
made only pos the prior determination by a resolution of a majority of those members of the Board who are not involved in the claim, action, suit or other
proceading, that such person met the standard of conduct required, or, in the discretion of the Board, upon the prior defermination by non-employee legal
counsel, in written opinicn, that such person has met such standard and, where a seiflement is involved, that the amount of the salllement is reasonable.
Indemnificaion under these Bylaws shall not include any amount payable by such person fo Distict in satisfaction of any judgment or settlement, and
indemnification shall be reduced by the amount of any such judgment or setflement. The termination of any claim, action, sui, or other preceeding, by judgrnent,
order, settiemant {whether with or without court approval) or conviction or upon a plea of gullty or of nolo contendere, or ifs equivalent, shak not of itself create a
presumption that such person did pot meet the standard of conduct required. Expenses incurred which ate subject to indemnification may be advanced by
District prior to final disposition of the claim, action, suit or other proceeding upon receipt of any undertaking acceptable to the District by or o behalf of the
recipient to repay such amount unless it shall ultimately be determined that hefshe s entitled to indemnification. The right of indemnification shall be in addition to
ofher rights to which those to be indemnified may otherwise be entitled by agreement, operation of law or ofherwise and shall be avaiable whefier or not the
¢laim asserted against such person is based upon matters which antedate the adoption of these Bylaws. If any word, clause or provision of these Bylaws or any
indemnification made under thase Bylaws shall for any reason be determined to be invalid, the other provisions of these Bylaws shall not be affected but shall
temain in full force and effect,
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