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Commissioner Brian McKiernan
Commissioner Gayle E. Townsend
Commissioner Ann Brandau-Murguia
Commissioner James Walters

Jeff Bryant, BPU Member
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L Call to Order/Roll Call

1L Revisions to August 20, 2018 Agenda

11 Approval of standing committee minutes from June 4, 2018.
Iv. Committee Agenda

Item No. 1 - REPORT: SECOND QUARTER 2018 INVESTMENTS

Synopsis: Summary of investments for Second Quarter 2018, submitted by Kathleen
VonAchen, Chief Financial Officer; and Andrea Parra, Deputy Treasurer, Motor Vehicle
Department.

For information only.
Tracking #: 18356

Item No. 2 - RESOLUTION: MANAGEMENT AGREEMENT FOR DOWNTOWN
GROCERY STORE

Synopsis: A resolution authorizing the approval of a Management Agreement with
Community Mercantile, Inc. (The Merc) for a downtown grocery store (5th & Minnesota
Avenue), submitted by Jon Stephens, Economic Development Director.

Tracking #: 18351

Item No. 3 - RESOLUTION: PLANNING, DESIGN, CONSTRUCTION AND



STABILIZATION FUND FOR A DOWNTOWN GROCERY STORE

A resolution authorizing the County Administrator to enter into contracts for the planning,
design, construction and stabilization reserve fund for a downtown grocery store, in an
amount up to $6M, submitted by Jon Stephens, Economic Development Director.
Tracking #: 18352

Item No. 4 - RESOLUTION: SET PUBLIC HEARING DATE FOR DOWNTOWN
GROCERY REDEVELOPMENT DISTRICT (TIF)

Synopsis: A resolution setting a public hearing date of October 11, 2018, to consider the
creation of a Downtown Grocery Redevelopment District located between 5th and 6th Street,
Minnesota Avenue and Armstrong Avenue, submitted by Jon Stephens, Economic
Development Director.

Tracking #: 18353

V. Public Agenda
Item No. 1 - APPEARANCE: MYRA ATKINSON REGARDING INTEREST ON
DEMOLITION LIEN

Synopsis: Appearance of Myra Atkinson, on behalf of Mount Carmel Missionary Baptist
Church, requesting exemption of interest owed on a demolition lien levied against 3840 Lloyd
Avenue.

Tracking #: 18355

VL. Adjourn



ECONOMIC DEVELOPMENT AND FINANCE
STANDING COMMITTEE MINUTES
Monday, June 4, 2018

The meeting of the Economic Development and Finance Standing Committee was held on
Monday, June 4, 2018, at 5:54 p.m., in the 5" Floor Conference Room of the Municipal Office
Building. The following members were present: Commissioner Burroughs, Chairman;
Commissioners McKiernan, Townsend, Walters; and BPU Board Member Jeff Bryant.
Commissioner Murguia was absent. The following officials were also in attendance: Gordon
Criswell and Melissa Sieben, Assistant County Administrators; Patrick Waters, Senior Attorney;
Kathleen VonAchen, Chief Financial Officer; Debbie Jonscher, Deputy Chief Financial Officer;
Reginald Lindsey, Budget Manager; and Officer Jacob Dent, Sergeant-At-Arms.

Chairman Burroughs called the meeting to order.

Roll call was taken and members were present as shown above.

Approval of standing committee minutes from April 9, 2018. On motion of Commissioner
McKiernan, seconded by BPU Board Member Bryant, the minutes were approved. Motion

carried unanimously.

Committee Agenda:
Item No. 1 -18263...REPORT: FIRST QUARTER 2018 INVESTMENT REPORT
Synopsis: Summary of investments for First Quarter 2018, submitted by Kathleen VonAchen,

Chief Financial Officer, and Lisa Nolan, Deputy Treasurer.

Kathleen VonAchen, Chief Financial Officer, said we present our financial report for our

investment portfolio quarterly.



Unified Goy
Quarterly Investment Report
First Quarter 2018
January 1 —March 31, 2018

Presented by Kathleen VonAchen

This is for the period January through March.
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As you know, our portfolio typically grows in the first part of the year because half of the property
taxes are collected at the beginning of the year. As of March 31, our portfolio totals $255M. We
are earning roughly 1.62% on a weighted average basis. That’s slightly up from the prior quarter.
That is because of the rate increase that was put in place by the feds. The rates are increasing.
Our investment portfolio isn’t necessarily increasing at the same relative rate that the feds
are increasing rates because we’re holding investments that we purchased prior to the rate increase.

The amount that we’re earning is a little bit suppressed. Over time, we’ll catch up with the feds.
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Overall, the graph here below you’ll see that most of our investments, or 58% of them, are
in short-term investments because we need to keep our cash liquid in order to pay bills. Much of
our cash is dedicated for capital projects which are ongoing.

Another interesting item is that 59% or 60% of our portfolio is with certificates of deposit
which are very safe, CDs with banks in our local area.

That’s the summary of our portfolio in general.

of 30% limit within
single institution.
investment policy.

The next page of our investment portfolio kind of details how we’ve been doing over time and
whether we’re in compliance with our Investment Policy, which is annually adopted and reviewed
in the fall.

As you can see here, the size of the portfolio has been growing since 2015. It’s slightly
larger. As you can see, each December is kind of a peak and then it drops down. We’re peaking
here.

One interesting item is that the T-Bill rate has been steadily increasing. That’s that orange
bar. As you can see, the orange bar is higher than our portfolio, which is the green bar. That is
due to the rate increases that the feds have been putting in place.

We are out of compliance very slightly in one area and that’s the limit on a single-issuer at
the moment. At the moment it’s Capital Federal Bank. They’re holding 31% and the Investment
Policy says 30%. Part of that has to do with a little bit of the timing. At the time we purchased

CDs or do investment trades, that bank was below the margin. We collected more or spent some,
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so the margin went up a little. It’s a little bit of a moving target. We’re still trying to keep it down
below the threshold.

= Detail by issuer/banks or b gencies that issue various
securities
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The third page here is a listing of the banks from which we have purchased our CDs and also the
securities. As you can see the percentages here, here’s the limits and then this is the percentage of
the investments that we hold with these banks. Then we also have a couple of federal
instrumentalities, Freddie Mac, Federal Home Loan Bank.

Here’s the distribution of the CDs amongst the various banks. We are trying to diversify

our CD portfolio amongst the various banks. Little by little we’re working on that.

+ List of Transactions during first quarter 2018

Unified Government of Wyandotte County and Kansas City, Hansas.
Investment Portfolio Compliance Report
1st Quarter 2018 - Jan. 1, 2018 - March 31, 2018

Quarterly Transactions Detail - A Portfolio
Settlemont Date cusiP Issuer Coupon Maturity Date Par Original Cost

Thru Q1 NA UMB, Wyandoste Operating 1.575% arzoe 13,400,430 13,400,430
Thru Q1 NA UME, Wyandotie Health Reserve 1.575% aziz0e 1,620,000 1,620,000
Cash Equivalents 156.020,430 15,020,430

2182018 1150009568 ‘Security Bank of KC 2.200% BTI020 5,000,000 5.000.000
2162018 1150009569 Security Bank of KC 2.250% 262021 5,000,000 5,000,000
216018 1150009570 Secunty Bank of KC 2.250% BI1ER021 5,000,000 5.000.000
2nez018 1150008571 Security Bank of KC 2250% 262022 5,000,000 5,000,000
ATGR018 BEO00543 Commerce 2.380% H2BR020 5,000,000 5.000.000
2018 TOI8EZS4 Capital Federal 2.550% 262021 5,000,000 5,000,000
rxsnme TO166256 Capital Federal 2.600% arTRo 5,000,000 5,000,000
1262018 TO186256 Capital Federal 2.850% 282022 5,000,000 5,000,000

Purchases — 40,000,000 40,000,000

S )

282015 {7.000,000) (7.000.000)

CallsMaturitios (7,000,000 (7,000,000)
Total 48,020,430 48,020,430
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This last slide, or the last page of the Investment Portfolio Report, shows a listing of all of the
transactions that occurred that we did during the quarter. As you know, here’s the change in our
cash position. We collected $15M more in cash. We made purchases of $40M, then $7M in prior

imvestments matured.

Commissioner Townsend said looking at the previous slide, I’'m looking at say Liberty Bank for
an example. How do we go to these banks and inquire about the amount of participation they may
want? Do they tell us? Do we solicit them? How does that work?

Ms. VonAchen said it’s governed by federal statute or state statue, but also the same
statutes are embedded in our Investment Policy. For example, when these $40M were purchased
we sent out to all the participating banks in the local areas, or the banks that are actually qualified
on our list, which Liberty is one. We said here we’ve got these investments that we’d like to have
you bid on. We’re looking for this rate. The rate has to match what the T-Bill rate for that maturity
that we’re looking for, the standard rate, the market rate. Then they have a few days to come back
and give us their bids. Whichever bank has the highest interest rate wins the bid.

Of course, we have to disqualify those banks that, for example, are hitting their 30% limit.
Previously, the threshold was around 60% and we dropped it to 30 in order to allow for these other
smaller banks to have a shot.

It’s difficult for those smaller banks to provide, to meet those interest rate thresholds
because of their own internal policies. We’re doing what we can to increase the participation of

these smaller banks.

Chairman Burroughs said, Kathleen, I have one question just for verification. It’s my
understanding we have $255,327,924 in savings, in CDs and in cash. Ms. Vonachen said that’s
right.

Action: For Information Only.

Item No. 2 — 18284...REPORT: FIRST QUARTER 2018 BUDGET TO ACTUALS
Synopsis: First Quarter 2018 Budget to Actuals Report, submitted by Kathleen VonAchen, Chief

Financial Officer.
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Debbie Jonscher, Deputy Chief Financial Officer, said I’'m going to start the First Quarter

Budget-To-Actual Financial Report.

2018 QI
BUDGET-TO-ACTUAL
FINANCIAL

PERFORMANCE

I’m going to cover the revenues and then I’'m going to turn it over to Reginald Lindsey, our Budget

Director. He’s going to cover the expenditures.

CONSOLIDATED GENERAL FUND FY 2017
1st Qtr YTD

Budget Actual
62,639
48,429

%o of

budget

Budget
$ 217,199
$ 218,757
$ 1,325

FY 2018
1st Qtr YTD %o of

Actual budget

14,209
Balance, Start of Year 19,279

S (234)
S 26,925

Balance Year-to -Date 33,488

S 26,692

CONSOLIDATED GENERAL FUND OVERVIE

I will say that all the tables that we have in the slides are included in your First Quarter Report.

This first one is a report on the Consolidated General Fund. I just want to remind you that that

includes the three funds: the City General Fund, the County General Fund, as well as the Parks &
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Rec Fund. However, the next couple of slides we’re mainly going to concentrate on the revenues
and expenses for the City and County General Fund. This fund does include all.

This is just a comparison of first quarter 2018 compared with fiscal year 2017. As you can
see on the revenue side, in 2017 for the first quarter, we had taken in approximately $62M. For
fiscal year 2018 we’re at almost $70M. Most of that increase has occurred in the Tax Revenue
category.

On the expenditure side for 2018, we’re a little bit higher than we were in 2017. We’re at
$51M, whereas in 2017 we were at about $48M. Reginald will have additional information on the
expenditures.

For fiscal year 2018, our ending fund balance for the first quarter is currently at $45.6M.

Comparison with
2017 Actuals

Intergovernmental Revenues

Charges for Service | X % of City General Fund Revenue Collected
Fines, Forfeits, Fees 1st Qtr 2017 YTD ws. 1st Otr 2018 YTD

CITY GENERAL
FUND REVENUES

This next slide, up here in the left-hand corner, shows the budget-to-actual revenues for the City
General Fund. As you can see, Property Tax is at 56.4% of the total budget for the year. As
Kathleen had said, we received the first half of the Property Tax payments. That was distributed
in January and that accounts for a large portion of the Property Tax. The next largest distribution
will be the distribution in June for the second half property taxes. You’ll see that amount come in
in the Second Quarter Report.

Sales Tax is at 19%, Other taxes are at 27%. I will just note that the Other Tax category
includes the BPU PILOT, motor vehicle taxes, casino tax revenue, franchise taxes, as well as

delinquent taxes.
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Overall, the City General Fund for the first quarter is at 27.5%. We’ve received 27.5% of
our total budget for the year.

This graph here just shows the same information. Comparison from 2017 to 2018 by
category. The dotted line here represents where we would be at 25%. If everything was on an

equal term, we would be at 25%.

2018 Budget-to-Actuals

County General Fund 2018 Original 2018 1st Qtr % Rev
¥TD Actual Collected

Comparison with
2017 Actuals

% of County General Fund Revenue Collected
Lt Ofr 2017 ¥TD v, 1st Qtr 2008 ¥YTD

COUNTY GENERAL
FUND REVENUES

The next slide shows the same information for the County General Fund. As you can see again,
Property Tax is at about 56, 56.5%. Sales Tax is at 23.8%. Other Tax is at 33%. On the County
General Fund side, the Other Tax revenue includes the casino tax, motor vehicle revenues, as well
as delinquent taxes.
In total, the County General Fund is currently at 44.6% of it’s total budget for revenues.
Once again, this graph down here just shows all the revenues by category, comparing them

from first quarter 2018 to first quarter 2017.

Chairman Burroughs asked how do these percentages compare to last year in reference to the
percentage of the budget. We’ve seen an increase in property valuations. I’m sure we’ve seen an
increase in the motor vehicle purchases. I’m just curious, are we seeing positive increases in these
percentages and reductions where we need to have them. Are they pushing each other around a

little bit? They’re not as stable as they have been in the past are they?
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Ms. Jonscher said I don’t have the percentages for 2017 at this time, but I do know, I can
say that for the Sales Tax and Other Tax category both of those were up for the first quarter of
2018 as compared with 2017. The majority of that increase from 2017 to 2018 is in those two
categories. Property Tax was down a little bit for 2018. We did have a two mill decrease; however,
that was offset somewhat with the valuation increase. The overall total was down. There is a
graph that shows the comparison for each one of those categories from 2017 to 2018, but it doesn’t
give the percentages.

Chairman Burroughs said that’s what [ was looking at. Maybe this is a question that I,
maybe it’s one that I can put on pause until I have a chance to really talk to Kathleen about it in
reference to those dollars that are setting aside in increased valuations. I’d like to know if the
increase in valuations, the percentages that continue to go up on the 2018 property tax, what is the
industry standard for a city of the first class and about of our population in reference to property
tax versus sales tax in operating budgets. Maybe that would be something we could put together
and work on to see how we can find a way to put a stable, accurate number that doesn’t fluctuate
by large percentages over the next two to three years.

Kathleen VonAchen, Chief Financial Officer, said yeah, we can come up with that.
What I understand you’re asking is, relatively speaking, do we fund the General Fund with 30%
sales tax and 30% property tax or what is that mix or ratio in order to keep diversified. Is that what
you’re kind of saying? Chairman Burroughs said property tax is always one of those taxes that
people are concerned about and raise a little bit of concern.

The question I have are we funding government more on property tax? Should we be
funding government more on our sales tax? That drives economic growth. It gives the
Commission a chance to really set direction on what we need to do as far as how we grow our
revenue.

What I’d like to find out is, if our population size is growing, so our housing stock must be
increasing. My concern, or my question would be, if we have a city of the first class, pretty
reflective of Wyandotte County whether it be in lowa or Minneapolis, or wherever it may be, if
we can find out what are they using as far as funding their budget. Is it all on property tax? Is it
all on sales tax? What other revenue streams do they have that we may want to look at in being

more efficient with how we set our budget. Ms. VonAchen said absolutely, we can do that.
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Ms. Jonscher said if there’s no other questions on the revenue, I’'m going to go ahead and turn it

over to Reginald Lindsey.

BPU Board Member Bryant said not so much a question as a comment. [ brought it up when
we were talking about the end-of-year. I'll remind you guys again.

In 2017 you saw the bump in Other because of the 4% rate increase from the BPU which
went to the bottom line of the PILOT. Actually, there was a two-year rate increase plan, so there
was an additional 4% on electric that went into effect January 1, 2018. Now there’s been an 8%
increase in the funding of the PILOT fee. Once again, I will ask that you take that into
consideration when you’re setting the PILOT rate for your next budget, to maybe bring it down so
that the revenue stays equivalent from what you had in the past, but the rate, itself, will actually

diminish a little bit.

CITY GENERAL FUND EXPE

2018 Original 2018 1st Qtr % of Estimate
Budget YTD Actual

2018 Budget-to-
Actuals

Capital Outlay
Total

2017 1st Qtr 2018 1st Qtr Increase/
YTD Actual YTD Actual Decrease

Comparison with

Supplies
2017 Actuals Grants, Claims
Misc. & Transfers-Out
Capital Outlay
Total

Reginald Lindsey, Budget Manager, said the current slide illustrates the City General Fund
expenditures. We have two different views. One view shows the budget-to-actual for 2018. The
view at the bottom shows actuals over each year, comparing 2017 to 2018.

We can see in the first chart there at the top, Personnel is trending around 24%. We should
be around 25% just like we were with the revenues. We’re pretty close here at 24%. Services

were at 23%, Supplies at 19%, and Grants and Claims at 7.4%.
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So what we have that goes on in Services is that a lot of departments encumber their
budgets because they know they have contracts and they know that they’re going to be purchasing
for, so they encumber the funds. The funds are already spoken for. They haven’t spent it, but it
makes it more efficient for them to do their purchasing.

In supplies where we have 19%, this is where our commodities is paid from. We have
natural gas that is paid from here, also fuel. Also, the jail expense that the Police pay to the County.
In Supplies, the fuel has been up this year. Also, we had a longer winter for natural gas so that’s

why we’re a little bit over the 25% there.

COUNTY GENERAL FU

County General Fund 2018 Original 2018 1st Qtr % of Estimate
3 i Budget ¥TD Actual

25.2%

== 2018 Budget-to-
X Actuals

Misc. & Transfers-Out J 0.0%
Capital Outlay

County General Fund 2017 1st Qtr 2018 1st Qtr Increase/
Expendit YTD Actual YTD Actual Decrease

Personnl
. q Services
Comparison with s
Grants, Claims
20] 7 ACTUOIS Misc. & Transfers-Out
Capital Qutlay

On the next slide on the County General Fund, we have the same view here where we can see the
budget compared to 2018 and how it compares to the actuals. The bottom chart compares year-
to-year actuals from 2017 to 2018. Again, we’re comparing the different categories. The
Personnel category, the Service category, the Supplies category.

The Personnel category we include things like salaries, also worker’s comp, also benefits
are included in there. We can see here that the Personnel is at 25%. We can see our Services are
at 45%. It looks like departments hadn’t encumbered a lot of money here yet.

Some things paid on the County side includes the inmate housing, also inmate medical
contracts are paid from here. Also, from Supplies we still have things like fuel, natural gas we’re

paying from here. We have also inmate food that’s also paid from here.
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The County General Fund is trending above the 25% that it should be at. Actually, in 2018
we spent a little bit more money, about $5M more dollars year-to-date.

Any questions on either the City or the County General Fund expenditures?

BPU Board Member Bryant asked can you explain why the Services are double from last year,
the 2018 Actual to the 2017 Actual. Mr. Lindsey said it could be the timing of the expenditures
as far when the departments did their encumbrances.

Right here for the Services, inmate housing is done out of here with the Sheriff’s
Department, and also inmate medical. It’s probably a good chance that the funding had been

encumbered at this point in time last year.

Chairman Burroughs asked any other questions by Committee?

EXPENDITURES
numbers in 000
2018
Tax Levy Funds Bud Bud : YTD Actuml

|City General Fund § 53498 § § 154,006 § 32,756 20.3%
City Bend & Interest § 3843 § 11,729 368%) | § 3216 § 6,134 18.5%
County General Fund § 59613 § 26,588 45%  § 50030 § 17,118 BN
Cons. Parks General Fund (] 6343 § 1,268 200% | § 6,450 § 1,400 N
|County Band & Interest § 34§ 1,597 462% § 4157 § 339 2%
CIFI § - 3 § § .
Aging § 1773 § 4 425% | § 1884 § 451 B/
Develgmental Disabilities § 467§ 59 556% | § 508 § 5
§ 1,185 § 636 537% | § 1478 § 302 20.4%
Heakh § 313 § 1,353 399%) | § 3384 § 4 21.0% &
Mental Health $ 5712 § 309 541% | § 580 § 135 8%
$ 3 $ 261,94 § 59419

ALL UNIFIED GOVERNMENT TAX LEVY FUNDS

Mr. Lindsey said the next slides are illustrations of revenues and expenditures side-by-side for
the Tax Levy Funds. You can kind of see a summary of all the funds and how their comparisons
are percentage-wise.

The view that Debbie and I talked about, we talked about the City General Fund and the
County General Fund. This gives a view of other smaller funds like Aging, Developmental
Disabilities, Elections, the Health Department, and Mental Health. On one side we have the

revenues and on the other side we have the expenditures.

June 4, 2018



13

Other Funds

Wrandatee Coungy 911

Alochd

_Cmn Trstee

Dedicated Sales Tax

|Emergency Medical Services | |
Envircnmental Trust

Jail G

[Parks & Recreatin

Public Levee

Register of Deeds Techndogy
|Clerk Techndogy |
Treasury Techndogy

|Sewer System

Stormwater

|Street & Highway ]
Sunfower Hills Gof Course
Travel & Tourism

- | 5
o [0 | o (o | o o [ o [ on on o | on o [en o | en o |on e
ot (e | e (o | oo o e o e | en | on e on | en en e |en e en e

ALL OTHER AND TOTAL UNIFIED GOVERNMENT FUNDS

The next slide talks about all the other funds that aren’t tax levy ones. We have some of the
Enterprise funds in here. We also have some Special Tax Revenue funds. We have the Dedicated
Sales Tax here. The Court Trustee’s fund, the Alcohol funds, some of our Enterprise funds, Sewer
System, Stormwater and our Sunflower Hills Golf Course. Again, we’re comparing here.
Revenues are on this side and then we have expenditures here. Any questions on any of these
funds?

We have these funds here. They’re a combination of the City and the County mixed
together. Some of them are County only funds. Some of them are only City funds. How we have
it broken out here, we have all the tax levy funds for the City and the County. Here we have just
other funds are either Special Tax funds or Enterprise funds that are here. They can either have a

County or a City function.

Chairman Burroughs said if I was to read this correctly, it looks like we’re ten basis points ahead

of expenditures by revenues. Mr. Lindsey said yes. Looking at this one right here, we’re at 29%.

Chairman Burroughs asked any other questions, comments or concerns. Does anyone from the

public want to address anything on this item?

Action: For Information Only.
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Item No. 3 — 1893...PRESENTATION: PROPOSED BUDGETARY AND FINANCIAL
POLICIES
Synopsis: Presentation on proposed revisions to the Unified Government's budgetary and

financial policies, submitted by Kathleen VonAchen, Chief Financial Officer.

Kathleen VonAchen, Chief Financial Officer, said the last item we’re going to talk about is

Financial Policies.

FINANCIAL AND BUDGETARY
POLICIES 2018

Prepared By: Kathleen VonAchen, CFO June 4, 2018

It’s a follow-up from the February meeting where we initially introduced this topic. I do have a
presentation. It has about 20 slides, but mainly I provided that so that you can refer to them, but
I’'m not necessarily going to talk about every slide because many of those slides were presented at
the February meeting.

One special thing is that the slides have been updated to reflect the 2017 CAFR
information, so there are some slight changes. I thought, maybe, some of the information may be
helpful. Idid want to apologize because I think that the printouts that you have, the font got a little
screwy. We’re going to send you a new one so that you have that. You can still read it, it’s just a

little screwy. Not everyone has the special font, so [ apologize.
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WHY HAVE ?
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perational tiiiclency Management Discipline . A
Cost Savings/Avoidance

Again, why do we have policies and procedures? It sets the directional tone of the organization.
It informs our business processes. It shows that we’re a mature organization and that we’re able
to react to situations, to assess our risk, and to also identify areas where we can make
improvements, and then process improvements. That’s part of the reason why we have these

policies. It also informs us on long-term financial strategic planning.

Summary: Budgetary and Financial Brief statements of policies; Documenting

Policies [The “Shart Form®] current practice 1
Documenting current practice; no policy

revisions proposed &
Documenting current practice; no policy

E)e:cizir:l;fir:;mnt practice; no policy = FI"AN CIAI_ &

revisions proposed 16

Operating and Capital Budget Policy
Revenue and User Fee Policy

Expenditure Policy

Capital Asset & Equip Do ing current practice; several BUDGETAHY

and Management Policy policy revisions proposed 19

Long Term Financial Planning Policy Doc.u.mentlnacurrent PR [ PDI'ICIES
revisions proposed 8

General Fund Reserve Policy L i el i v HE"IEW I.IST
policy revisions proposed 33

Special Revenue FundsReserve Folicy Documenting current practice; several
policy revisions proposed 30

Enterprise Funds and Internal Service  Documentingcurrent practice; several

Funds Reserve Policy policy revisions proposed 45

Accounting, Auditing, Financial Documenting current practice; one paolicy

Reporting Policy revisions proposed 51

Debt Policy Documenting current practice; several

policy revisions proposed; 54

The Unified Government has a whole slew of policies. They’re all published in our budget
document every year. They’re in the back of that 400-page document. You probably haven’t read
those in a long time and we appreciate that. The whole effort here is that the policies are, they’re
really basic policies. What we’re doing here is actually memorializing a lot of our current practices
in the policy so that they’re more robust.

What I’ve provided in this packet here that was attached for the presentation is our revised
policies. As I mention in the memo, the blue text is basically just affirming what our current

practices are. It’s not a change, necessarily, from our current practices. It’s just making our current
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financial policies even better and more informative. It’s a way of communicating to our public
that we’re really on top of our financial management. This is how we do it.

The blue is just memorializing or documenting our current practices. The red areas are
where we’re proposing to you for your consideration some possible changes. This presentation is
going to focus on those red areas.

We have a whole slew of policies. I’ve outlined them here. On top of it, to start off the
top, I have added a new one which is the Budgetary and Financial Policy Summary. We’re going
to call it the short form. This is a quick three-pager that just tells you really quick in all these
various areas the overriding direction of our organization and the Commission in terms of financial
policy.

It’s followed by the Operating and Capital Policy, our Revenue and User Fee Policy, the
Expenditure Policy, our Capital Asset, how we manage our assets, Long Term Financial Planning
and then there’s three reserve policies. One for the General Fund, one for all those other Special
Revenue and Levy Funds, and the last one for the Enterprise Fund. The Enterprise Fund Policy,
we don’t have that right now. That’s a brand-new policy. Then we’re going to make a few tiny
tweaks to our Accounting, Auditing and Financial Reporting Policy and to the Debt Policy.

Just to get started, you notice here these top three we make no changes. We’re just

documenting our current practices. As a result, ’'m going to jump right to the Capital Policy.

CAPITAL ASSET & EQUIPMENT INVESTMENT AND
MANAGEMENT POLICY

Page 24 — For fleet/vehicle and information technolegy budget requests, the policy is asking departments to
submit their initiatives to the Fleet Division and Chief Knowledge Officer, respectively, for their review and
consideration, similar to how all roads, traffic and facilities are reviewed by divisions with Public Works prior
to being advanced to the County Administrator,

Page 25 - Currently there is no clear definition of a capital project. This revision would change the current

practice to limit requests advancing through the CMIP budget process to only items with a useful life of 5
years and cost at least 550,000,

The only change we’re making in our Capital Policy, which the Capital Policy’s really going to
help our staff to give them really clear direction on how we manage our assets, how we evaluate

and assess, how the assets are providing services, what assets need to be improved before others.
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The prioritization of those assets. That policy is going to really set that. We worked real closely
with the Public Works Department on writing this policy.

The only change that we’re making is that number one, we’re asking departments to submit
their fleet and their vehicle and information budget requests through the respective divisions that
manage those assets before they go forward to the County Administrator for his review and
discussion. There’s kind of an extra step that’s added there before these, the Fleet, the Vehicle,
and Information Technology. They were just proposed straight up into the CMIP requests and
brought forth to the CAO without that kind of a mid-step where there’s an internal review. That’s
one thing we’re adding.

Then, the other item that we’re adding is we’re providing a clear definition of what a capital
project is. We talked about this during the CMIP workshops that we had a couple of weeks ago.
They had all these lists of items that cost less than $50,000. What we decided is that what we need
to do is take that out of the CMIP and put that over in the Operating side of the budget because the
amount is too small. That’s what we’re doing.

Also, we’re making sure that projects that are being proposed are ones in which they’re
going to have a useful life of greater than five years. This is a common definition for capital
projects. It gives clear direction to everybody that that’s what we need to do. Now, it doesn’t
mean that departments can’t ask for things below $50,000. It just means that that’s part of the
Operating budget process, not the Capital budget process. Any questions on that?

Chairman Burroughs said I have one question. I’ve been throughout most of the policy revisions
you’re recommending here. The CMIP, one of the things I notice in here is you have maintenance
down. Would you explain what you mean by maintenance. I perceive it as if we’re going to invest
in the capital investment, build a new building, part of our ongoing budget should be the
maintenance portion of what it’s going to keep to maintain that building through it’s useful life. Is
that different than the maintenance that we’re considering in here? Ms. VonAchen said no, that’s
exactly what that is. There should be a definition for maintenance in here. If there isn’t, we’ll add
it.

I’'m used to other municipalities having what they call a CIP, without the M. Our
organization has that M in there because it’s including various road projects that are done on an

annual basis. That’s the common practice that’s been taking place over the past. At this point, I
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just wanted to really document our current practices and not make a lot of big changes. That’s
why we have that maintenance M in there is my guess. Maybe in the future we’ll make some

realignment in that area.

GENERAL FUND RESERVE POLICY

Page 34 — Increases the operating reserve from 10% to two-months [17%) of operating expenditures and
transfers and establishes the objective to achieve an additional one-month (and 8% addition) reserve for
economic uncertainty/emergencies over the future five years. Establishes a procedure for monitoring and
compliance.

Page 35 - Establishes the criteria for spending the two reserves,

Page 36 - Directs staff to present a plan for replenishment over the future five years should the operating
reserve is anticipated to or actually falls below the two-menth target. Provides guidelines for potential uses
of excess reserves, including dedicated to reducing long term liabilities such as pensions, increased investment
in capital improvements, other one-time uses that reduce operational costs, or new programs as desired by
the Commission.

The next one is one that I think a lot of people are interested in. It’s the General Fund Reserve
Policy. Based on your feedback from the February meeting, I did make just a slight tweak, but
I’m still proposing, and the County Administrator as well, all of us management, are proposing
that we increase the General Fund Reserve from the current 10% of operating expenditures and
transfers to what is equivalent of two months of operating expenditures and transfers, which
equates to roughly 17%, that that be a target.

That’s one that actually we’ve already met that target several years ago. We want to make
sure that we maintain that level. In addition, we aspire to achieve an additional month in order to
cover us for emergencies or economic contingency. We aspire to achieve that extra one month,
which is the equivalent of 8%, over say the next five years. It doesn’t hold you to it, it’s an
aspirational policy direction that you hope to achieve.

The policy also varies from the current practice where the current practice, or the current
policy, does not really specify how the Unified Government can use the reserves. For example,
we have an operating reserve, but during economic crisis the whole point of having a reserve is to
cover us when we enter into an unexpected economic crisis or if there’s some disaster, for example.
Yet, there’s no guidance in the current existing policy that talks to when is it appropriate to tap
into that reserve. That’s what that page 35 talks about is establishing that criteria.

The next change directs staff on once we do dip into the reserve because we met those

criteria, what’s the plan for replenishing so that we bring that reserve back up. The plan is that we
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review it. Staff presents the information on the fund balance status. Then, together we provide
you a long-term financial plan. You review that and over the course of future years, you all work
toward replenishing that reserve back to that level.

It’s not necessarily, it’s something that we all just work together to achieve. We all,
through consensus, agree that it’s a policy direction. When we’re talking about achieving reserves
to the levels that we want, we’re not talking about appropriating money to a reserve account. It’s
basically how much money we have in the checking account and how much falls below after we’ve
brought in money and then spent it, what’s left.

There isn’t any kind of, I know there had been a question a little bit about whether the state
statutes and the Kansas Cash Basis Law impact this discussion. In my mind it doesn’t because the
Cash Basis Law really is in reference to the authority to appropriate money, to spend it. Whereas,
here we’re just talking about funds which fall to the bottom at the end after the revenues come in
and the expense goes out.

I do have a few slides, so let me walk you through this a little bit.

WHY FOCUS ON GENERAL FUND RESERVES?

* General Fundis UG's primary operating fund.
= 2017 total expenditures of 5390 million:

= 51% in the General Fund (blue)

* 21% in the Capital Projects Fund (red)

= 3% in the Debt Service for Economic
Development Fund (green)
* B% in the Sewer Fund [purple)
= If funding pressuresarisesin other funds,
General Fund will be looked upon to continue

service delivery demands

Why do we always talk about the General Fund? Just to remind you, I went through and tallied
up all the expenditures in our 2017 CAFR which we’re going to present to you in a couple of
weeks. You can see here that 51% of all the expenditures, including the Sewer Fund, everyone, is
the General Fund. Our total expenditures during 2017 were $390M. 51% of them are the General
Fund; 21% were the Capital Projects Fund; 3% were the Debt Service for Economic Development

Fund, which is a whole variety of funds combined together; and 8% were for Sewer.
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Naturally, if there’s funding pressure in these other areas, except for Sewer because
Sewer’s an Enterprise fund, but if there’s funding pressure in these other areas, they’re going to

look to the General Fund for help.

REASONS FOR RESERVE POLICIES

* Higher reserves a factor in measuring creditworthiness

Rating Systems
* ability to pay on time and in full

Sxandard and Poor's
* Moody's credit rating upgrade would reduce cost of L]
barrowing or interest rate
* Al to Aa2 difference = 50+ basis points (0.5%)
* Example: from current rate 3.5% to 3.0%
* Savings = $944,000 for single 515M bond over 20 years

February
2015

ZREEE

* Interest savings could be used for more:

r>2zE:

a3
* street maintenance

» public safety equipment
» other capital infrastructure investment

BEE+ Baal
CLTY Baa?
BE- Baad

Hean imestment grade Mon Investment grade

Outlooks: Positive, Stable, or Negative

Another reason, of course I don’t have to remind you, we have to report to the S&P and to
Moody’s. They often will tell us that if we improved our fund balance, we would increase the
likelihood that we would get upgraded. I don’t know, it’s hard to know because that’s kind of a
moving target. We also have a high debt load just to give a little caveat. I did want you to know
that that’s one of the goals that are expressed by our—that’s one of the things that the credit rating
agencies often remind of us.

What would happen if we got a rate increase, because right now, we’re split. We’ve got
S&P at AA. This is what they call a split rating. S&P at AA and Moody’s, they have us at Al.
That happened in February of 2015.

If we were to bring our Moody’s rating up two notches to AA, we would probably
experience a 50-basis point decrease in our interest rate that we pay on our GO bonds. If we did
that, our GO bond rating, for example, would decrease from 3.5% to 3. How much does that
equate to.

If we issued a $15M bond, over 20 years we’d save $944,000 in interest. That’s the
difference between the two ratings. Now, I’'m not saying if we, honestly, I’m not saying if we
increase our reserves to three months of operating expenditures that Moody’s is going to upgrade
us. Moody’s has lately been emphasizing a great deal in municipalities investing a greater portion

of their resources toward reducing the pension and OPEB liabilities. That is a huge hurdle, a very
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big challenge, but just to let you know that this is one of the things that they recommend that they

do. Of course, this $900,000 in savings that we could occur could be spent on other areas.

UG HISTORICAL UNRESTRICTED FUND BALANCES

GEMERAL FUND UNRESTRICTED FUND BALANCE
AS A PERCENTAGE OF EXPENDITURES & TRANFERS

Just to give you a little historical context, I have updated this graph that you saw previously. Since
we consolidated, this is the fund balance of our General Fund. I'm talking the City, County and
the Parks General Fund combined. It started at 36%. It dropped down to 18% by 2001, which by
the way 2001 there was an economic crisis, well the 911 and other things. Then it ratcheted back
up to 34%. Stayed up there for a while. Then as the economic crisis most recently that happened
in 2009, it started dropping all the way down to 7. We brought it back up just a tad. My guess is
Moody’s didn’t downgrade us at this point because they were hoping that we were going to
continue to go back up, but instead we went down again. That’s when they downgraded us.

More recently, it’s increased to 17% in 2015. Then it was around 16.5 or so last year.
Now, with the CAFR that we’re going to present, it’s at 19%. It’s actually 18.5%. This is
unassigned fund balance.

This is on a modified accrual basis. It’s not on a cash basis so when we do the budget,
we’re talking cash basis. These percentages will look a little different and we’ll take care of that.
We’ll explain that when we get to that point.

Currently we’re at our two months of expenditures because we’re at two percentage points

above it.
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NEIGHBORING ENTITIES' GENERAL FUND RESERVES

Unrestricted Fund Balance as a Percentage of Total General Fund Revenues
48%

47%
‘ | 5% I5%
. o

How does this look with our other neighbors? Here’s the Unified Government at this yellow.

a45%

3]
&

51%
33% 33%
an 2EW
5%
- 18%
13%
I 1%

Here’s all our neighbors and where they are. This is as a percentage of revenues, but revenues and
expenditures are very similar. Moody’s actually does their metrics based on revenues, not
expenditures.

I should tell you that some of these cities are quite a bit smaller than us. The percentage
that they’re holding appears greater in total because their expenditures or their revenues are lower.
Just keep that in mind.

Kansas City, Missouri’s at 13%; Johnson County’s at 25.

Unrestricted Fund
Balarc a3
Total General  Unrestricted  Percentage of Total
06 d Gemeral Fund
Entity Bapuation Bas Capita Ravenua:

There’s the data that matches that chart in case you wanted to refer to it. I’m not going to go over

that, just providing that.
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BUDGET VS. Actuals $300,000 above busget
ACTUALS . Actuals $3.4 million below budget

Annual net add to fund balance - $4.3 million

Oftentimes you have brought up the question, very good question, a lot of times finance directors
will underestimate revenues and then overestimate expenditures in order to stash away cash to let
fall to the balance.

Over time, I’m just going to show you the trend. As you can see, this is the revenue chart,
the first chart. The red is how much was budgeted that we thought we were going to collect in
revenues since 2008 to current. The green bar is how much we actually collected. You can see
for the most part we have consistently budgeted—I think I might have messed up on this graph.
I’m really sorry. I’m just now noticing it was picking up the wrong information. I do know the
information in this text box is correct. I apologize for that.

Over time, over the last ten years, I’ve figured out the average amount on an annual basis
of how much more in revenue we collected than what we expected to collect. That average is
about $900,000 a year. Whereas, on the expenditure side we actually budgeted more than we spent
by about $3.4M. The two combined, the more money collected and less money than we expected
to spend, equates to a net addition of $4.3M that if we hadn’t spent it in the subsequent year, it
would fall to fund balance.

That’s what we call kind of a natural amount that would fall to reserves if we pass a
balanced budget every year. A balanced meaning revenues equals expenditures without hitting

fund balance. Just take a look at that.
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HOW TO FUND A GENERAL FUND RESERVE? :}

ACTION STEPS TO ACHIEVE AN EMERGENCY RESERVE IN 5 YEARS:

1) ADOPTED A BALANCED BUDGET

2) KEEP OPERATING EXPENDITURE CONSERVATIVELY LOW

3) LETPRIOR YEAR BUDGET VARIANCES STAY IN FUND BALANCE
DON'T BUDGET FUND BALANCE, REFER TOSTEP 1

Like I said, you adopt a balanced budget. Then, you keep your expenditures conservatively low.
Then, when you do your budget, you don’t dip into fund balance. That’s how you’ll get to that

reserve if that’s the goal.

GENERAL FUND RESERVE 5-YEAR FORECAST

General Fund Reserves Forecast

Both reserve targets
metin 2021

560
= For 2018 to 2021, General Fund en-going actual i

expendituresconservatively increased by 2.5% g $50
annually a0

= Adds 54,3 million to reserves for each of the $30
next 4 years, Remember, net budget variance
was 54,3 million overthe past 10 years

w
=

5

0

- Additions te Emergency Reserve arethe
amountsin total fund balance that is in excess
of the two-month (17%) operating reserve

o

m Dperating Reserve  m Emergency Reserve

As I mentioned, we’ve already hit our two-month reserve. We’re already on the path to achieving
this emergency reserve amount. Based on these assumptions, I estimate that we’ll reach that by
2021, if that’s your policy direction. I’'m providing this information so that you can see that it’s

achievable. This is just natural applying the 4.3% natural difference.

Chairman Burroughs said I want to make sure I understood that correct. You said 4.3%, but I
see $4.3M. Does that go back? Ms. VonAchen said million, I meant million. Sorry. Chairman
Burroughs asked that goes back to your $4.3M if your history demonstrates that we don’t spend
the additional $3M and take in the additional revenue, and we’re wanting to bank that to build our

reserve. Ms. VonAchen said yes, that’s correct. Thank you. I meant to say million.
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GFOA GENERAL FUND RESERVE BEST PRACTICE

“GFOA recommends, at @ minimum, that general-purpose governments, regardiess of size,
maintain unrestricted budi y fund baly in their g I fund of no less than twe months
... of regular general fund operating expenditures.”

* 2 months divided by 12 months = 16.67% or 17%
* 2017 General Fund regular operating expenditures and transfers-out = 5198.8 million
= 2 months of operating expenditures and transfers = $33.1 million

* 2017 General Fund Unrestricted Fund Balance = $36.8 million or 18.5% [TARGET MET]

Here’s just, again, just what we’re saying. Minimum recommendation, GFOA recommends a
minimum of two months operating expenditures. That equates to, out of the ‘17 expenditure level
of $198.8M in the General Fund, two months equates to $33.1M. The amount that we ended up
‘17 with, which you’ll find out in the CAFR here in a few weeks was $36.8. We’re at 18.5.

GFOA RESERVE RISK ASSESSMENT TOOL RESULTS

F0A Rk Asssemint Too: Guiding aur Selkction of a Fund Balinca Target

Step 1. Determina you total scors feom tha rik Tactors

A1 | our total scire fiom the i fartors (caleulatad if poa antared a scire in athar shists)

e 1 Pralimsinary Aralyss
Compare your score fram Sep 1to the gudelines below. Risks

* Yulnerability to extreme events and public
safery concerms
* Hevenue source stabilitg

Coenicar a taigat seual to tha GFOR
ot reverugsle W'llncs

“ou face a bawto maderate Ieved of risk b retain -nwr-x erves. Carsiter adopting a * Expenditure volatilitg
resere Lt sormew hat higher than the GEOA mirimum [eg. 17-15% of * Dutstanding liabilies
wa et & v + Other funds’ dependency

deterrsining an suact langel amourd. Comitera shert, informal berchmarking study sith

+ Capitalinfrastructure needs
Drivers

* Commitments & assignments

iy |I|:.<|'|-,-|||n-| S e G semmare ity
shart, Infameal barchmarking suey a5 3 saning poit butthen [« UG * Budget practices
i cant rsk factars to maka sure thay are adeguataly covenad by what * Government si

e + Borrowing caparity
* Political support

/A 2635, Consk

n-

mnm mm 1 o ha ke o Tac a3t Fargat el o ekt s
auffiient cowerage

I told you that I did a risk assessment. Based on my own assessment, I figured out that given these
risk areas, we probably should be in the 25 — 31% reserve target area; whereas, right now, we’re

up here.
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GFOA GENERAL FUND RESERVE BEST PRACTICE

“Furthermore, a government’s particular situation often may require a level of unrestricted
fund balance in the general fund significantly in excess of this recommended minimum
level...within the context of long-term forecasting.”

+ 2017 General Fund regular operating expenditures & transfers-out = 5198.8 million
+ For example: additional 1-month of operating expenditures & transfers = $16.6 million
o i

As aresult, if we were to pursue in the future emergency reserve, then that additional month would
cost another $16.6M. That all goes back to this chart which is all reflected here. You see how
there’s $17M roughly. Now, this number grows a little bit because our expenditures grow. The

percentage, relatively speaking, increases.

PROPOSED UG GENERAL FUND RESERVES POLICY

General Fund Reserve Recommendation (V1. A.)

Operating Reserve: 2-months of on-going cperating expenditures, or 17%
Economic Uncertainty / Emergency Reserve: 1-month of on-going expenditures, or 8%
Total Fund Balance Reserves: 3-months of on-going expenditures, or 25%

Compliance (VI. B.)

*  Measurement at December 31* as part of annual financial audit

+ If target level of reserves are not being met or likely to not be met at some point within a
five-yeartime horizon, then during the annual budget process, fund balance levels will be
provided to the Mayor and Board of Commissioners

*  Should the projected year-end fund balance be below the reserve amounts, a plan to
replenish the reserves would be established to achieve reserve levels over a five year period

That’s all I have. This is a summary of that. As staff, if we notice that we’re falling below the
target, then we’d come back and show you that and show a five-year time horizon and
collaborating with you on a plan for achieving that reserve back to the level, the operating reserve.

Any questions? This is the meat of the presentation.
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SPECIAL REVENUE FUNDS RESERVE POLICY

Page 40— Adjusts the list of funds and their reserves percentage to include special revenue funds that are
new since the last adoption of this policy, or some renaming of existing funds. Establishes a procedure for
manitoring and compliance.

Page 41 - Establishes the criteria for spending the reserves,

Page 42 - Directs staff to present a plan for replenishment over the future five years should the operating
reserve is anticipated to or actually falls below the target. Provides guidelines for potential uses of excess
reserves.

Now, Special Revenue Funds are all those county tax levy funds. They’re all these other smaller
funds that are dependent on dedicated resources, etc. The current policy has established reserve
percentages for all of those funds. The only changes we’re making is that we are making some
modifications to the name of some of those funds so that they match what they’re actually called

right now. This policy hasn’t been revised since 2013.

SPECIAL REVENUE FUND 2017 FINANCIAL STATUS

Souris:

% 100% rasvictan for debt servica pagmantsin the subsaguent year

Also, there’s a couple of new funds that we added that we didn’t have. I think it was Special Asset

Fund and maybe a couple of others. That’s the only change being made here.

Chairman Burroughs said one of the things I would ask with those new established funds, those
reserves, could you share with us the amount, the total dollar value, with your percentages that
you’re proposing so I’ll have a better understanding of the dollar amount that we’re talking about
in reference to the budget. Ms. VonAchen said sure.

Chairman Burroughs said 5% to 10% is a five-point variance, five basis points. It could

be the difference between $100,000 or $150,000, $200,000. If you could give me a dollar figure
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on the ones that you’re proposing, the new ones, the ones in red that you have on page 40, I’d like
to see what those percentages are, what additional dollars we’re putting into reserve. Ms.
VonAchen said sounds good. Actually, well, we’ll do that. No problem.

I think that if you refer to the Q1 report that you have with you as well, on that back page
there’s a listing of all these funds and their budgets. You’ll be able to see how much we’re talking
about here. This is a percentage of expenditures.

This report that looks like this, the back page has a list of all the funds. Chairman
Burroughs said I’'ll find it, Kathleen, and we’ll visit on that. Ms. VonAchen said okay.
Chairman Burroughs said [ may be able to extrapolate the information.

Ms. VonAchen said I can tell you real quick, for example, the new fund — we’ve only
added one fund. It’s the Special Asset Fund. All the other, well the County Clerk Technology and
the County Treasurer Technology. Those funds roughly spend between $30,000 and $50,000 a
year. We’re not talking about a lot of money here.

Chairman Burroughs said well, those were new funds. I just want to ensure that if we’re
going to be putting reserves aside that we have a rolling number as to the percentages. We may
want to reduce those to two percentage basis points, differentiating the two versus the five
percentage points. Sometimes our budgets get quite constrained and I just want to be prudent in
how I look at the reserves and what we may need to do when times get tough. If we’re going to
build reserves and we don’t need to have them, then it becomes a cash cow for something, then we
need to cut back on the reserves. 1’d just like to know the dollar value. I’d appreciate that, thank
you.

Ms. VonAchen said you can see these funds all have target reserves that are relatively low,

between 5% and 15%, roughly. Fifteen’s the highest one.
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ENTERPRISE & INTERNAL SERVICE FUNDS RESERVES

Page 45-46 - Establishes that working capital of enterprise funds be established as a reserve as a percent of
operating expenses and transfers according to the percentages listed by fund in the policy.

Page 46 - Establishes reserve target for internal service funds, as recommended by the Government Finance Officers
Association. States the goal or cbjective for the future potential creation of an equipment and vehicle replacement
fund in arder to begin the process of collecting resources to fund future needs in these areas. Establishes a
procedure for monitoring and compliance.

Page 47 - Establishes the criteria for spending the reserves,

Page 48 - Directs staff to present a plan for replenishment over the future five years should the reserve is
anticipated to or actually falls below target. Provides guidelines for potential uses of excess.

Page 50 - Defines how werking capital is calculated.

The next one has to do with our Enterprise Fund and our Internal Service Funds. This is a new
policy. What I’ve highlighted here are the key differences from our current practices.

Right now, we don’t have a reserve policy for our Enterprise Fund, but we, in practice,
watch that. In fact, through our current practices, implemented sort of the same kind of policies
that are articulated.

One of the variations from the current practice that I have outlined in our proposed policy
is that when we look at the Enterprise Fund, because it’s an Enterprise Fund we’re not really
looking at fund balance. What we need to do is look at what they call working capital.

Working capital is actually defined in the policy. It’s basically—go over to the Balance
Sheet. You don’t look at the Income Statement, you’re looking at the Balance Sheet. You take
current assets minus current liabilities is basically working capital. This is a very common way of
evaluating the liquidity of an Enterprise Fund. That’s what we’re proposing here.

Then we’re looking at that working capital and matching it with the percentage that that
represents of the total expenses of the Sewer Fund. We’re talking really about the Sewer Fund
here, but also the Stormwater.

The next area that we’re also creating kind of an aspirational target toward reaching a
certain level of appropriate funding for our Workers’ Comp and Health Benefits Fund. Right now,
the state, which issues our Workers’ Comp permit, has been kind of directing that level. We want
it so that our policy is matching what is the industry standard and what’s recommended by GFOA.
We just want that documented in our policies. That will help our auditors to, by the way, because
they’ve asked about that too.

Again, same criteria for spending similar to the other reserves, economic crisis or to invest

in capital assets. The Enterprise Fund’s a little different. Same plan for replenishing the reserves
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once you dip into them. A plan over the future five years and then, again, how working capital is

defined.

GFOA RECOMMENDATION FOR UTILITY RESERVES

+ Minimum “working capital” for a utility is recommended to be 25% of operating expenses
* Working capital = current assets minus current liabilities

+ Additional reserves recommended due to:
* Cash cycles / seasonality (i.e., treating affluent must continue, even if cash runs out}
* Assetsage / condition; Older assets have more unexpected maintenance costs
* Utility incurs higher operating costs due to harsh conditions during weather seasons
* Managementis saving for future cash-funded capital projects (EPA mandates)
* Current and anticipated future debt load level

Generally, GFOA recommends for Enterprise Funds that at a minimum you have 25% reserves.
If you also have these risky activities, then they recommend you add additional reserves.

For example, if there’s a lot of seasonality with your Enterprise, a lot of times water,
utilities have a lot of seasonality because there’s a lot of watering of lawns during the summer
time. The inflow of revenues really vary over the year. I don’t know, Sewer probably not so
much.

How old your assets are and the condition of them really affects how much reserves you
ought to have. Whether we incur higher operating costs as a result of harsh winter conditions. Are
we saving money for future mandated capital improvements such from the EPA, for example?

What’s the anticipated future debt load? Those are things that you should consider.

UG SEWER ENTERPRISE FUND WORKING CAPITAL

* Staff recommends working capital
reserve target range of 40% to 50% of %
operating expenses N
* TARGET MET

Warking Capital as a % of Operating Expanses

Proposed Target Operating Res

* Benefits for UG Sewer Utility Fund:
* Meet service level demands 0%
* Smoother operations 20%
* Increase pay-as-you-go capital project
funding to avoid future borrowing ™
(interest) costs REEEENR f{‘ EEEE
* Generate more investment income ;
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What we’re recommending is that the Enterprise Fund have between a 40% and 50% of operating
expenditures reserved. We’ve met that target. Here’s a historical view of the working capital of
the Sewer Fund since 2002. There’s the target, roughly. We’re above that. Having a reserve helps
smooth out the operations and increases your ability to pay for capital with cash rather than debt,

and so diminish your interest costs. That’s all I’ve got on the Enterprise Fund.

REVISIONS T0 THE
ACCOUNTING, AUDITING, FINANCIAL REPORTING POLICY,
AND THE DEBT POLICY

Accounting, Auditing, Financial Reporting Poli
Page 50— Revises the number of annual budget vs. actual reports that are submitted to the Economic
Development and Finance Committee from 3 times a year to 4 times of year.

Debt Policy
Page 55 — Updates the Moody's Investor Service rating to “A1", where it previously stated it was "AA"

Page 57 - Added language to establish as a goal to achieve an “AA" rating from all credit rating agencies. It
previously said to maintain AA ratings, which the government ne longer possesses.

Future revisions to the debt policy planned next year in consultation with UG Municipal Advisor (Springsted)

We’re almost there, home stretch.

The last item, very minor. What we’re going to do, this Accounting, Auditing, Financial
Reporting Policy, we’re making very few changes except that I noticed that in the current policy
it says that we’re going to provide you our budget-to-actual report that we just presented to you
only three times a year. I’m changing it to four. Reggie probably wishes I’d left this at three, but
you know.

The last item is, I did want to mention that — so the Debt Policy we really want to take a
deep dive into our Debt Policy and review that in more depth. This year, and we want to work
with our financial advisor on that effort, but this year we’re just going to make a few very minor
tweaks. That’s basically, the policy was written before we got downgraded. It refers that we want
to maintain our AA rating. That’s true, but what we actually want to do is upgrade our Moody’s
from the current lower status that it is now at.

The last thing is, yeah, exactly, that’s all. Just some wording changes to that effect dealing

with that issue.
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DISCUSSION/

Finanoe Depatment, 701 N, 7™ Sereer, Suite 330
Phone : (913} 573-5186| Fax : (913) 573-5003

Email :

[ y

That’s all. I’'m happy to answer any questions you may have.

BPU Board Member Bryant said mine is more of a statement on the last point. You want to
change the words to “achieve and maintain?” Ms. VonAchen said said sure, we can do that. BPU
Board Member Bryant said that way you don’t have to fix it in the future. Ms. VonAchen said
yeah.

Commissioner Walters said I have a couple of comments. I won’t be lengthy. I get it that you
are very interested in reserves after seeing 15 or 20 slides about reserves. I’'m interested in debt,
and we didn’t see any slides about debt. I think we could put the bar chart up there showing how
much debt we have compared to all those other cities and we’d get a disappointing result. We are
the most indebted city in Kansas by a long shot, but we’re not doing anything about it.

As I read the Debt Policy, it doesn’t say anything. Whereas, your revised Reserve Policy
gives us some fairly clear benchmarks and goals, the Debt Policy you can’t tell whether we want
to increase debt or reduce debt. Based on our experiences, we’re committed to increasing our debt.
Every year we want more debt; otherwise, we wouldn’t be doing it.

I’1l just advise all of my fellow commissioners, I will not be voting for any 2019 budget if
it increases our debt. There’s absolutely no reason in my mind that we should do that. Focusing
on putting more money in the bank while we borrow more and more money doesn’t seem to make
sense to me.

I have a lot of other comments. I guess my question now is how would you like us to

express our comments to you between now and when we see this next? Ms. VonAchen said |
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would greatly value if you would email me your comments. We probably should go through

Emerick, and then we’ll get back to you at the next meeting or before.

Chairman Burroughs said, Kathleen, if [ may, I just want to say thank you for the diligence and
preparation that went into this information. This was very well formalized. I was able to get
through it, made plenty of notes. I would encourage all Commission members to read this policy
revision and have any suggestions/comments. We need to do our due diligence, too, to help you
with your charge here.

Very well presented this evening. I sincerely appreciate the preparation that went into
educating us about the changes within the policy instead of us trying to read through it and catch
up with you. By pulling it out and setting it up the way you did, it’s much more absorbable having
a discussion.

Next month, it’s my understanding that we will be either approving the proposed policies.
By that time, we should have any changes, any suggestions, any comments or concerns, to bring
them to you through Emerick. I just want to make sure that I heard that correctly for the
Commission, that we either email them to you directly or through Emerick. Ms. VonAchen said
yes, that would work fine.

Chairman Burroughs asked do you have any questions of us. Ms. VonAchen said no, I
don’t have any questions, no. As you know, we’re going to have a whole series of budget

workshops beginning in July. These topics are very relevant to those discussions.

Chairman Burroughs said, again, [ want to compliment you on your preparation for the meeting
this evening. If there are any members of the public who would wish to speak on this item? Make
note, we see none.

Action: For Information Only.

Adjourn

Chairman Burroughs adjourned the meeting at 7:00 p.m.

mls
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Investment Summary - Aggregate Portfolio By Type of Investment

Unified Government of Wyandotte County and Kansas City, Kansas
Investment Portfolio Compliance Report

June 30, 2018

%
. . % of . In # of Days to Average
1 . 2
Security Type Original Cost Market Value Amortized Cost Portfolio Permlt_ted Compliance Maturity3 vield?
by Policy
Property Tax Held for Entities* $790,383 $790,383 $790,383 na see note 4 v 3 2.03%
Cash Equivalents $124,178,617 $124,178,617 $124,178,617 43.2% 100% v 3 2.03%
Total Liquidity $124,178,617 $124,178,617 $124,178,617 43.2% 3 2.03%
Certificates of Deposit $157,175,000 $157,175,000 $157,175,000 54.7% 100% v 620 1.85%
Federal Agency Securities $6,085,597 $5,994,106 $6,001,566 2.1% 50% v 251 0.98%
Total Securities $163,260,597 $163,169,106 $163,176,566 56.8% 345 1.81%
Total Portfolio $287,439,213 $287,347,723 $287,355,183 100% 346 1.91%

1. Market values provided by UMB Bank, Third-Party Safekeeping Custodial Agent.

2. Amortized cost is the original cost of the principal of the security adjusted for the amount of the periodic reduction of any discount or premium from the purchase date until the date of the report.

3. Averages shown are weighted averages calculated based on original cost. Average maturity is shown as days.

4. Property Tax collections temporarily held by the County on behalf of other governmental entities is not a part of the Unified Government's cash and investment value. The cash being held in trust is presented here for informational purposes.

Maturity Distribution

Sector Distribution

40%
35%
30%

25% -

20%
15%
10%
5%
0%

1 36%
| m % of Portfolio
24%
22%
R 18%
Under 1 Year 1- to 2-Years 2-to 3-Years 3-to 4-Years

Certificates of

Deposit
55%

Federal Agency
Securities
2%

Cash Equivalents
43%
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GOV
f M“% Unified Government of Wyandotte County and Kansas City, Kansas
' J Investment Portfolio Compliance Report
i fo June 30, 2018

%I'r-ﬁ’
Compliance | | Historic Portfolio Size | | Aggregate Yield vs. 90-Day T-Bill Rate |
ves  No $300 2.00%
Liquidit v g
quidity |:| S 1.80%
- - |v_/—| 2503
Permitted types of investments |:| 52502 1.60%
- . . 1.40%
Limits within investment categories |:| $200
1.20%
. . . . . . . . '
Limits within single agency/institution |:| $150 1.00%
Limits relating to maturity |:| 0.80%
$100
. . 0.60%
The investment report herein shown along
with ongoing income provides sufficient $50 0.40%
liquidity to meet estimated 0.20%
expenditures for next 6 months |Z| |:| e
S- ] T 0.00%
Mar-15  Jun-15 Sep-15 Dec-15 Mar-16 Jun-16 Sep-16 Dec-16 Mar-17 Jun-17 Sep-17 Dec-17 Mar-18
Interest Earned
$1,600,000 B Market Value ~ essswAggregate Portfolio Yield 90-Day T-Bill
$1,400,000
$1,200,000 o I ) ) . .
CFO Note: The 30% limit within a single banking institution per the investment policy compliance parameters was exceeded. Capital Federal Bank
$1,000,000 holdings totaled 33% of the total aggregate portfolio. In the upcoming quarters, the CFO will adjust investment strategies to come into compliance with
$800,000 the policy.
$600,000
$400,000 Htileen Vourtchon June 30, 2018
$200,000 -8E+06
s_
Kathleen VonAchen Date

2015 2016 2017 2018 ' g ! '
Chief Financial Officer
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Issuer Detail - Aggregate Portfolio by Issuer

June 30, 2018

Unified Government of Wyandotte County and Kansas City, Kansas
Investment Portfolio Compliance Report

Issuer Original Cost Market Value® % of 3 % Permitted by n Weighted Weighted
Portfolio Issuer Compliance3 Maturity2 Yield?
| Property Tax Held for Entities® 790,383 790,383 na See note 3 v 3 1.58%
UMB, Wyandotte Operating 120,928,617 120,928,617 42% 30% 4 3 2.03%
UMB, Wyandotte Health 3,250,000 3,250,000 1% 30% v 3 2.03%
Cash Equivalents 124,178,617 124,178,617 43% v 3 2.03%
Bank Midwest 235,000 235,000 0% 30% v 396 1.36%
Capital Federal Bank 96,000,000 96,000,000 33% 30% v 572 1.45%
Commerce Bank 32,235,000 32,235,000 11% 30% v 596 1.64%
Liberty Bank 3,000,000 3,000,000 1% 30% v 428 1.44%
Security Bank 25,470,000 25,470,000 9% 30% v 762 1.95%
UMB Bank 235,000 235,000 0% 30% v 415 1.37%
Certificates of Deposit 157,175,000 157,175,000 55% v 620 1.85%
FHLB 5,086,631 5,004,700 2% 30% v 19 1.60%
FREDDIE MAC 998,966 989,406 0% 30% v 1144 0.95%
Federal Agency Securities 6,085,597 5,994,106 2% v 251 0.98%
Grand Total 287,439,213 287,347,723 100% 346 1.91%

1. Market values provided by UMB Bank, Third-Party Safekeeping Custodial Agent.

2. Averages shown are weighted averages calculated based on original cost. Average maturity is shown as days.
3. Property Tax collections temporarily held by the County on behalf of other governmental entities is not a part of the Unified Government's cash and investment value for financial reporting purposes. The cash being held in trust is presented here

for informational purposes.

CERTIFICATES OF DEPOSIT - BANKS

Liberty
Bank...

Bank

Midwest
0%

Security

Capital
Federal
Bank
61%

FEDERAL AGENCY SECURITIES - ISSUERS
FREDDIE

MAC
17% _

FHLB
83%
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Quarterly Transactions Detail - Aggregate Portfolio

Unified Government of Wyandotte County and Kansas City, Kansas
Investment Portfolio Compliance Report
2nd Quarter 2018 - April 1, 2018 - June 30, 2018

Settlement Date CUSIP Issuer Coupon Maturity Date Par Original Cost
Thru Q2 NA UMB, Wyandotte Operating 1.575% 7/5/2018 25,871,935 25,871,935
Thru Q2 NA UMB, Wyandotte Health Reserve 1.575% 7/5/2018 768,000 768,000
Cash Equivalents 26,639,935 26,639,935
5/7/2018 22564282060 UMB 2.000% 5/7/2019 235,000 235,000
5/8/2018 343009163 Commerce Bank 1.850% 5/8/2019 235,000 235,000
5/8/2018 1150011398 Security Bank 2.170% 5/8/2019 235,000 235,000
5/11/2018 70167423 Capitol Federal 2.060% 11/13/2018 5,000,000 5,000,000
5/11/2018 700167422 Capitol Federal 2.310% 5/13/2019 5,000,000 5,000,000
5/11/2018 70167421 Capitol Federal 2.550% 11/12/2019 5,000,000 5,000,000
5/11/2018 70167420 Capitol Federal 2.800% 11/11/2021 4,000,000 4,000,000
5/11/2018 343009166 Commerce Bank 2.520% 5/11/2022 4,000,000 4,000,000
Purchases 23,705,000 23,705,000
5/9/2014 343007029 Commerce Bank 1.300% 5/4/2018 (8,000,000) (8,000,000)
6/10/2015 343007453 Commerce Bank 1.285% 6/11/2018 (8,000,000) (8,000,000)
5/17/2017 3130ABGNO FHLB (thru UMB) 1.125% 5/22/2018 (3,000,000) (2,998,377)
5/25/2017 70155740 Capitol Federal 1.320% 5/29/2018 (2,000,000) (2,000,000)
6/11/2018 343007453 Commerce Bank 1.285% 6/11/2018 (8,000,000) (8,000,000)

Calls/Maturities

(29,000,000)

(28,998,377)

Total

21,344,935

21,346,558
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RESOLUTION NO.

A RESOLUTION AUTHORIZING THE MAYOR/CEO TO ENTER INTO A
GROCERY STORE MANAGEMENT AGREEMENT WITH THE
COMMUNITY MERCANTILE, INC.

WHEREAS, the Unified Government of Wyandotte County/Kansas City, Kansas
(“Unified Government”) intends to construct a 12,000 to 14,000 square foot full-service grocery
store located at 5% and Minnesota Avenue, in Kansas City, Kansas on land owned by the Unified
Government (the “Grocery Store”); and

WHEREAS, the Unified Government desires to select a manager who will manage and
operate the Grocery Store upon mutually agreeable terms; and

WHEREAS, the Unified Government and the Community Mercantile, Inc. (“The Merc”)
have agreed to terms in which The Merc will manage the Grocery Store, as set forth in the Grocery
Store Management Agreement (the “Agreement”) attached hereto as Exhibit A; and

WHEREAS, a public hearing was held on August 30, 2018, with respect to the proposed
Agreement; and

WHEREAS, the Unified Government hereby approves the Agreement in substantially the
form presented in the attached Exhibit A.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
COMMISSIONERS OF THE UNIFIED GOVERNMENT OF WYANDOTTE
COUNTY/KANSAS CITY, KANSAS:

Section 1. Authorization. The Unified Government Mayor/CEOQ is hereby authorized
and directed to enter into and execute in the name of the Unified Government of Wyandotte
County/ Kansas City, Kansas the above referenced Agreement.

Section 2. Further authority. The Mayor, the County Administrator, and the Unified
Government's other officers, agents, and employees are hereby authorized and directed to take
such further action, and execute such other documents, certificates, and instruments as may be
necessary or desirable to carry out and comply with the intent of this Resolution.

Section 3. Effective Date. This Resolution shall be effective upon its adoption by the
Unified Government Board of Commissioners.



ADOPTED BY THE BOARD OF COMMISSIONERS OF THE UNIFIED
GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS
THIS 30t DAY OF AUGUST, 2018.

UNIFIED GOVERNMENT CLERK



GROCERY STORE MANAGEMENT AGREEMENT
by and between

THE UNIFIED GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY,
KANSAS,

and
THE COMMUNITY MERCANTILE, INC., a Kansas corporation
With Respect to Grocery Store to be Constructed at:
[Generally 5" and Minnesota Avenue, Kansas City, Kansas]

, 2018

141017528.3



GROCERY STORE MANAGEMENT AGREEMENT

THIS GROCERY STORE MANAGEMENT AGREEMENT (the "Agreement") is
made as of the _ day of , 2018 (the "Effective Date"), between the THE
UNIFIED GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS (the
"UG") and THE COMMUNITY MERCANTILE, INC., a Kansas corporation (“Manager").

RECITALS:

A. The UG has acquired or intends to acquire certain real property
situated in Wyandotte County, Kansas, and more particularly described on
Exhibit 1 attached hereto (the "Project Site").

B. The UG contemplates a development on the Project Site of
approximately 12,000 to 14,000 square foot full-service downtown grocery store
serving the downtown Kansas City, Kansas community, along with certain other
associated private and public improvements.

C. The UG proposes to construct and develop a 12,000 to 14,000
square foot first class grocery store on a portion of Project Site described on Exhibit
2 attached hereto and made a part hereof (the "Grocery Store Site").

D. Manager proposes to operate and manage the Grocery Store
pursuant to the terms and conditions of this Agreement.

E. The Grocery Store is to be developed pursuant to a plan (the
"Development Plan™), which Development Plan is described more fully in Section
3.1 hereof.

F. The parties hereto do now desire to make and enter into this
Agreement.

AGREEMENT

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, the UG and Manager hereby agree as follows:

ARTICLE 1
DEFINITIONS; INTERPRETATION

1.1 Interpretation. In this Agreement, unless a clear contrary intention appears:

€)) the singular number includes the plural number and vice versa;

(b) reference to any Person includes such Person's successors and
assigns but, if applicable, only if such successors and assigns are permitted by this Agreement and
reference to a Person in a particular capacity excludes such Person in any other capacity or
individually;
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(© reference to any gender includes each other gender;

(d) reference to any agreement, document or instrument means such
agreement, document or instrument as amended or modified and in effect from time to time in
accordance with the terms thereof;

(e reference in this Agreement to any article, section, appendix, annex,
schedule or exhibit means such article or section thereof or appendix, annex, schedule or exhibit
thereto;

()] each of the items or agreements identified on the attached Index of
Exhibits is deemed part of this Agreement to the same extent as if set forth herein;

(9) "hereunder”, "hereof", "hereto" and words of similar import shall be
deemed references to this Agreement as a whole and not to any particular article, section or other
provision thereof;

(h) "including™ (and with correlative meaning "include™) means
including without limiting the generality of any description preceding such term; and

Q) relative to the determination of any period of time, "from" means
"from and including” and "to™ means "to but excluding."

1.2 Accounting Terms. Unless expressly otherwise provided, accounting terms shall
be construed and interpreted, and accounting determination and computations shall be made,
generally in accordance with GAAP.

1.3  Legal Representation of the Parties. This Agreement was negotiated by the
parties hereto with the benefit of legal representation and any rules of construction or interpretation
otherwise requiring this Agreement to be construed or interpreted against any party shall not apply
to any construction or interpretation hereof or thereof.

1.4  Definitions. All capitalized terms used in this Agreement shall have the meanings
ascribed to them in Annex 1 attached hereto and made a part hereof, or as otherwise provided
herein.

141017528.3



ARTICLE 2
APPOINTMENT OF MANAGER; EMPLOYEES; OPERATING COVENANT;
PERMITTED USE

2.1  Undertaking of Manager. Manager hereby agrees, subject to the terms and
conditions hereinafter provided, to manage and operate the Grocery Store for the Term. Manager
hereby accepts such engagement on the terms and conditions hereinafter set forth. Manager shall
have no right or authority, express or implied, to commit or otherwise obligate the UG or to
encumber the Grocery Store Site in any manner whatsoever. Manager acknowledges that it is an
independent contractor and not an employee of the UG. In all respects, Manager shall act as the
UG’s fiduciary with respect to funds of the UG handled by Manager under this Agreement.

2.2  Employees. Manager shall at all times have in its employ or contract for sufficient
personnel to enable it to properly, adequately, and safely manage, operate, maintain and account
for the Grocery Store, as reasonably determined by Manager from time to time. All matters
pertaining to the selection, direction, employment, supervision, compensation, promotion and
discharge of such personnel are the sole responsibility of Manager, which shall be in all respects
the employer of such personnel. Notwithstanding the foregoing, Manager agrees that: (i) all
employees of Manager shall receive a minimum starting hourly wage sufficient to provide the
necessities and comforts essential to an acceptable standard of living; and (ii) Manager will
actively use its best efforts to recruit, hire and retain as employees the residents of Kansas City,
Kansas (especially those in close proximity and in adjacent neighborhoods). Manager shall have
total responsibility for and shall fully comply with all applicable laws and regulations having to
do with worker’s compensation, social security, unemployment insurance, hours of labor, wages,
working conditions, and other employer-employee related subjects. Furthermore, Manager
represents and warrants that it and its employees (and, if applicable, subcontractors and their
respective employees) will hold all licenses and permits legally required for it to perform its
obligations under this Agreement, and Manager hereby covenants and agrees to maintain all such
licenses and permits during the term of this Agreement. As it relates to Manager’s personnel
arrangements, this Agreement is not one of agency by Manager for the UG but one with Manager
engaged independently in the business of employing individuals on its own behalf as an
independent contractor, and the UG shall have no liability with respect thereto. The UG and
Manager hereby agree that Manager shall be strictly a manager of the Grocery Store and shall have
no leasehold or any other property interest in the Grocery Store Improvements or Grocery Store
Site whatsoever.

2.3  Operating Covenant; Trade Name; Permitted Use. Manager shall cause the
Grocery Store to be continuously and exclusively operated during the customary hours for a first-
class Grocery Store in the Kansas City, Kansas metropolitan area, and at minimum the hours of
8:00 AM through 8:00 PM each day, subject to closure for remodeling, casualty, condemnation
and events of Force Majeure as a first-class retail grocery store, serving a full range of meats, fresh
fruit and vegetable produce, and for other related uses incidental and common to a first-class retail
grocery store, and for no other use whatsoever without the prior written consent of the UG.
Manager's operation shall be substantially the same as its other first-class grocery store operation
in Lawrence, Kansas ("Manager's Other Grocery Store"). Incidental to the above, Manager
shall: (i) operate a small café and coffee shop for on-premises consumption (size and menu
offerings similar to grocers in the metropolitan area operating similar cafes such as Whole Foods,

3
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Hy-Vee and Cosentino's Price Chopper) (the "Café"), which Café shall include without limitation
a seating area for on-premises consumption (as opposed to mere operation of a coffee kiosk), and
which Café shall sell coffee by the cup, espresso/coffee/tea-based drinks, blended beverages
typically served in a café of its type, and an array of assorted food items typically offered in a Café
of its type (including but not limited to baked goods, desserts, frozen desserts, salads, sandwiches,
juices, and smoothies); and (ii) shall offer regular community-based cooking classes which shall
utilize an adequately equipped demonstration area. Manager shall conduct Manager's business at
the Grocery Store only under the trade name of "The Merc Co+op™ or similar trade name(s).

2.4 Restrictions on Project Site.

2.4.1 From and after the date of this Agreement, and throughout the Term (and
any extensions and renewals thereof), and for so long as no default by Manager under this
Agreement is in existence, the UG covenants and agrees that, without the prior written consent of
the Manager, it will not operate, allow or lease any other retail space in the Project Site which
shall: (i) have a bakery as its primary use; or (ii) be operated by a retailer whose primary business
is the sale of one or more of the following: produce, meat, poultry, seafood, dairy, cheese, cereals,
grains, fruits and vegetables, frozen foods, grocery products, bulk foods, gourmet foods, or bakery
goods. Notwithstanding anything to the contrary contained in this Section 2.4, the provisions in
this Section 2.4 shall not apply to the sale of grocery items where the sale of such items is incidental
to and does not constitute a substantial part of the main business of the seller.

2.4.2 So long as Operator has from the Opening Date continuously operated the
Cafe, the UG covenants and agrees that, without the prior written consent of the Manager, it will
not operate, allow or lease any other retail space in the Project Site a coffee store or coffee bar, or
any business whose primary operation is the sale of fresh fruit drinks, smoothies or juices.

2.4.3 Manager acknowledges and agrees that the UG shall be permitted to license,
lease or operate on the Project Site a retail farmer's marketplace intended to sell foods directly by
farmers to local consumers (a "Farmer's Market™). Such Farmer's Market may be outdoors,
situated in parking areas, and may consist of booths, tables or stands where farmers sell fruits,
vegetables, meats, cheeses, and certain prepared foods and beverages. Any such Farmer's Market
shall be restricted so as to ensure that vendors only sell local produce grown by such vendors (as
opposed to the resale of produce which was grown by unaffiliated third parties).

2.4.4 So long as Operator has from the Opening Date continuously as part of its
operation sells vitamins, body care products, cosmetics, over-the-counter health care items,
medicinal herbs, homeopathic remedies, and over-the-counter nutritional supplements
(collectively, "Wellness Products™), then the UG covenants and agrees that, without the prior
written consent of the Manager, it will not operate, allow or lease any other retail space in the
Project Site whose primary business is the sale of Wellness Products. Notwithstanding the
foregoing, the UG shall be permitted to operate, allow or lease retail space in the Project Site for
a pharmacy whose primary business is filling prescription medications.

ARTICLE 3
CONSTRUCTION & DEVELOPMENT PLAN
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3.1 Development Plan. Reference is hereby made to the Development Plan attached
hereto as Exhibit 3. The UG covenants and agrees that the Grocery Store Improvements shall be
developed, constructed, and completed in substantial accordance and compliance with the
Development Plan.

3.2  Amendment of Development Plan. The Development Plan may only be amended
or modified with the reasonable and timely approval of the UG and Manager, subject to full
compliance with all Applicable Laws and Requirements. Notwithstanding the foregoing, the
Development Plan shall be amended to the extent necessary to keep the cost of the Grocery Store
Improvements within the constraints of the Project Costs Budget.

ARTICLE 4
CONDITIONS

4.1  Conditions. Manager or the UG (as applicable for each condition) shall have the
right to cancel and terminate this Agreement unless each and all of the following conditions have
been satisfied on or before that day which is [_TBD (__) days after the Effective Date]
(the "Condition Date"), unless otherwise specified for a particular condition set forth below:

4.1.1 Financing Plan. Both Manager and the UG, each acting in its own
respective sole discretion, shall have the right to terminate this Agreement on or before the
Condition Date, unless Manager and the UG have, on or before the Condition Date, each
respectively approved of the sources of, and all terms and provisions respecting, financing for the
Grocery Store (collectively, the "Financing Plan"), including, without limitation, (a) the sources
and uses for financing the construction of the Grocery Store Improvements, (b) the amount of the
Total Project Costs, and (c) all other financial aspects of the Grocery Store, including but not
limited to the timely approval by the UG of a pro forma statement of profits and losses for the
Grocery Store prepared by Manager.

4.1.2 Manager's Due Diligence Date Conditions. Manager, acting in its own sole
discretion, shall have the right to cancel and terminate this Agreement unless, on or before the
Condition Date, Manager has satisfied itself as to the nature, quality or condition of the Grocery
Store Site. Notwithstanding the foregoing, Manager recognizes, stipulates and agrees that it is
relying, and shall rely, solely on its own investigation of the Grocery Store Site and not on any
information provided or to be provided by the UG, its officers, employees, agents or contractors,
and that if Manager does not exercise its right to cancel and terminate under this Section, then
Manager shall be deemed and considered to be fully and completely satisfied with the Grocery
Store Site and all parts and aspects thereof.

4.1.3 Approval by UG Commission The UG's Commission shall have approved
resolutions authorizing the execution of this Agreement and shall have approved the Financing
Plan.

4.2  Termination; Effect of Termination. Either the UG or Manager may exercise its
termination rights under the conditions set forth in Section 4.1, by written notice to the other by
5:00 p.m., Kansas City time on the Condition Date. Upon any termination hereof pursuant to
Section 4.1 hereof, this Agreement shall terminate, and, except as specifically set forth herein, the
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parties hereto shall have no further duty or obligation hereunder and without limiting the generality
of the foregoing: (a) Manager shall be liable and responsible for all costs and expenses incurred
by it with respect to this Agreement and the transactions contemplated hereby, and the UG shall
have no duty or responsibility of any type or nature to reimburse or otherwise pay any such costs
or expenses; and (b) the UG shall be liable and responsible for all costs and expenses incurred by
it with respect to this Agreement and the transactions contemplated hereby, and Manager shall
have no duty or responsibility of any type or nature to reimburse or otherwise pay any such costs
Oor expenses.

4.3  Waiver_of Conditions. If either Manager or the UG shall fail to exercise a
particular right to terminate as provided for in Section 4.1, then said party shall be deemed to be
satisfied as to that particular condition and shall be deemed to have waived said termination right
as of the final time permitted by Section 4.1 to exercise such termination right.

ARTICLE S
TERM; GRAND OPENING; OPERATING EXPENSES; STABILIZATION FUND; UG
FEES; BOOKS AND RECORDS; FINANCIAL REPORTING

5.1  Term. The Term of this Agreement (the "Term") shall, subject to the terms hereof,
commence on the Effective Date and shall expire three (3) years from the date the Grocery Store
is opened for business (the "Opening Date") unless sooner terminated in accordance with any of
the other provisions of this Agreement. The Term shall automatically renew each year following
expiration of the initial Term for a period of one (1) year; provided that at any time following the
initial Term either Manager or the UG may terminate this Agreement upon the giving of six (6)
months advance written notice to the other party. At any time following the initial Term, either
party may request that the parties document a future renewal term through a long term lease
structure as opposed to an extension of this Agreement. In such case, both parties agree a meeting
will be held promptly between the parties, attended by individuals with decision-making authority
regarding the matter, and thereafter the parties shall attempt in good faith to negotiate the terms of
a long term lease agreement. Notwithstanding the foregoing, it is agreed that either party may
cease such negotiations at any point, and the UG and Manager have no affirmative obligations to
enter into a long term lease agreement until the parties reach mutually agreeable terms reduced to
writing and signed by the parties.

5.2  Grand Opening. It is understood and agreed that, prior to the Opening Date, it
will be necessary and in the best interests of the UG and Manager to have Manager initiate a
program for employing and training Grocery Store personnel; advertising, promoting, and
marketing the Grocery Store; and initiating and carrying out all such other and further activities
reasonably deemed necessary or appropriate by Manager for the operation of the Grocery Store
from and after such opening (such opening, the "Grand Opening™). Such Grand Opening program
shall commence at least sixty (60) days prior to the estimated opening and shall continue to and
include such opening. Manager agrees that all costs related to (i) such opening program, (ii) initial
inventory, and (iii) other start-up costs for the Grocery Store shall be advanced by Manager; and
Manager understands that the UG shall have no obligation to advance any Grand Opening
expenses except as hereinafter provided. Notwithstanding the foregoing, the UG hereby agrees
that it shall reimburse Manager for an amount up to One Hundred Fifty Thousand Dollars
($150,000) in connection with expenses incurred during the period commencing sixty (60) days
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prior to the estimated Grand Opening and the first two (2) Quarterly Accounting Periods with
respect to such Grand Opening (the “Grand Opening Fund”).

5.3  Payment of Operating Expenses. Manager shall be responsible for payment of
all expenses incurred in the operation and maintenance of the Grocery Store pursuant hereto (the
"Operating Expenses"), including without limitation, the following: (i) purchases of grocery
inventory; (ii) purchases and rentals of trade equipment and fixtures, and maintenance charges
incurred with respect thereto; (iii) media advertising and other business promotion, with newspaper
and other print medium advertising charges; (iv) cleaning services and supplies; (v) uniforms and
laundry; (vi) legal and accounting services specific to the operation of the Grocery Store; (vii)
office supplies and expenses; (viii) trade association dues; (ix) inspections; (x) utilities necessary
to operate and manage the Grocery Store, including electricity, gas, water, sewage, trash, and
telephone; (xi) personnel employed at or in connection with the Grocery Store by Manager,
including the direct cost of all salaries and wages, payroll taxes, unemployment compensation
contributions, or other fringe benefits to which such personnel may be entitled as employees of
Manager; (xii) ordinary maintenance and repairs of the Grocery Store Improvements pursuant to
this Agreement; (xiii) insurance secured and maintained by Manager pursuant to this Agreement;
(xiv) all taxes, assessments and other governmental charges lawfully levied or assessed or imposed
upon the Grocery Store Site or Grocery Store Improvements; and (xv) any and all other direct costs
and expenses reasonably necessary to the operation and management of the Grocery Store.

54  Stabilization Fund Reserve Account. Upon the Grand Opening, the UG shall
establish a "Stabilization Fund Reserve Account”, in the amount of Five Hundred Forty
Thousand Dollars ($540,000.00) in a bank designated by the UG from time to time. The UG shall
be the only party authorized to draw upon the Stabilization Fund Reserve Account, unless
otherwise agreed upon by the parties. The Stabilization Fund Reserve Account may be drawn on
and made available for reimbursement to Manager during the Term only if the applicable Quarterly
Sales Stabilization Benchmark has not been achieved during the first three (3) years of the Term
(the "Stabilization Period™) as hereinafter provided. At the end of any Quarterly Accounting
Period during the Stabilization Period in which the Gross Revenues for such Quarterly Accounting
Period fail to exceed the applicable Quarterly Sales Stabilization Benchmark (a "Quarterly Gross
Revenue Shortfall”) as set forth on the matrix attached hereto as Exhibit 4 (the "Stabilization
Fund Matrix"), Manager shall be entitled to withdraw from the Stabilization Fund Reserve
Account a percentage of such Quarterly Gross Revenue Shortfall in the amounts set forth in the
Stabilization Fund Matrix. Notwithstanding the foregoing, in the event that Manager meets or
exceeds the Quarterly Sales Stabilization Benchmarks for four (4) consecutive Quarterly
Accounting Periods during the Stabilization Period, all funds in Stabilization Fund Reserve
Account will immediately vest in the UG, the UG shall have the sole right to access and use the
funds remaining funds in the Stabilization Fund Reserve Account, and Manager shall have no
further right to access the Stabilization Fund Reserve Account. During the Stabilization Period,
any and all UG Fee (hereinafter defined) received by the UG shall be used if necessary to replenish
the Stabilization Fund Reserve Account. Any unused funds in the Stabilization Reserve Account
at the expiration of the Stabilization Period shall become the sole and exclusive property of the
UG, and Manager shall thereafter have no further right to the Stabilization Fund Reserve Account.

55 UG Fee. During the Term, Manager shall pay, within thirty (30) days after the end
of each Quarterly Accounting Period, a fee to the UG (the "UG Fee™), in the amount, if any, equal
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to three and one half percent (3.5%) of Gross Revenues for the preceding Quarterly Accounting
Period exceeding the applicable Quarterly Sales Stabilization Benchmark as set forth on the
Stabilization Fund Matrix.

5.6  Books and Records. Manager shall maintain at its principal office adequate and
separate books and records in connection with its management and operation of the Grocery Store.
Such books and records shall be kept in accordance with GAAP generally applied. The UG shall
have the right and privilege of examining and auditing such books and records at any and all
reasonable times.

5.7  Financial Reports. Within thirty (30) days after the end of each Quarterly
Accounting Period, Manager shall render to the UG a preliminary statement of income and
expenses, including the Gross Revenues and Operating Expenses, showing the results of operation
of the Grocery Store for such period and year-to-date. Such preliminary statements shall be in the
form that Manager reports income and expenses to its home office and in the form used by
Manager with respect to Manager's Other Grocery Store. Within forty-five (45) days after the end
of each Quarterly Accounting Period, Manager shall render to the UG a narrative report on
operations of and at the Grocery Store accompanied by a statement of income and expenses and a
balance sheet in a form mutually and reasonably agreed upon between Manager and UG. Within
one hundred eighty (180) days after the end of each Fiscal Year, Manager will provide to the UG
a financial statement for the just ended Fiscal Year and copies of sales tax returns within thirty
(30) days of filing the same for the Grocery Store. Within ninety (90) days after the expiration or
earlier termination of this Agreement, Manager shall provide to the UG a final financial statement.
At any time during the Term, the UG shall have the right to audit the Operating Expenses and the
financial records described herein, and Manager agrees to fully cooperate with any such audit. In
the event that any such audit reveals an error not otherwise subject to reasonable discretion or
interpretation, Manager shall correct the error and pay any amounts required to compensate for
any deficiency; and in addition to paying any such deficiency, if such a deficiency is an error larger
than five percent (5%) in any of the following: (a) Gross Revenues, or (b) UG Fee, Manager shall
pay the reasonable costs of such audit, including the costs of the reasonable accounting fees
associated therewith.

5.8  Budgets and Reports. Manager shall submit to the UG for its consideration and
comment, at least ninety (90) days prior to the anticipated beginning of operations of the Grocery
Store, and at least ninety (90) days prior to the beginning of each Fiscal Year thereafter, a proposed
Operating Budget ("Operating Budget™) for the Grocery Store for each Fiscal Year, which
Operating Budget shall set forth in reasonable detail Manager's best estimate of Gross Revenues
and Operating Expenses. The UG agrees to review and comment on such proposed Operating
Budget to Manager in writing on or before the sixtieth (60th) day after receipt thereof from
Manager. The UG's consideration of the Operating Budget and comments thereto shall be based
upon factors concerning management and ownership of the Grocery Store consistent with this
Agreement. Manager shall implement such Operating Budget and shall be authorized, subject to
the limitations set forth in this Agreement, without the need for approval by UG, to make the
expenditures and incur the obligations reasonably anticipated by the relevant Operating Budget,
and Manager may not exceed any item in the Operating Budget by more than fifteen (15%) in any
Quarterly Accounting Period without the prior consent of the UG. Manager acknowledges and
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agrees that its rights with respect to accessing funds in the Stabilization Fund Reserve are
conditioned upon Manager's performance of its obligations pursuant to this Section 5.8.

ARTICLE 6
OPERATION OF GROCERY STORE

6.1  General Responsibilities of Manager. Manager is hereby charged with the sole
and exclusive management of the Grocery Store, and shall provide the UG with the services
customarily provided for in such instances, and shall do and perform any and all things reasonably
necessary for the pleasure, comfort, service and convenience of the customers and users of the
Grocery Store consistent with profitable utilization and sound business practices, and as provided
by Manager in the operation of Manager's Other Grocery Store and with other first class grocery
stores in the Kansas City, Kansas metropolitan area. It shall be the duty of Manager, at all times
during the Term, to operate and maintain the Grocery Store according to high standards for similar
facilities. The UG agrees that Manager may contract for goods and services necessary for the
operation of the Grocery Store, in Manager’s good faith discretion, consistent with the standards
and sound business practices described herein.

6.2  Utilities and Contracts. Subject to the terms of this Agreement, Manager shall
operate, maintain, repair and otherwise manage the Grocery Store and provide for the furnishing
of water, electricity, gas, telephone, vermin extermination, trash removal and other services
necessary or advisable for the operation of the Grocery Store, and shall either perform such service
or hire and supervise contractors in maintenance, repair or replacement, to be performed in
accordance with the Operating Budget. Manager is authorized to make and enter into all such
contracts, equipment leases, and agreements as are required in the ordinary course of business
(consistent with Manager's Other Grocery Store) for the operation, maintenance, and service of
the Grocery Store and to pay the same when due and otherwise fully perform thereunder; however,
Manager shall be required to obtain the consent of the UG before entering into any Material
Contract not provided for in the Operating Budget, unless the Material Contract is a case of
immediate need or emergency. Without limiting Manager's indemnity set forth in Section 6.12
hereof, Manager hereby agrees to pay and indemnify and save the UG and its governing body
members, directors, officers, employees and agents harmless of, from and against, all costs,
reasonable counsel fees, expenses and liabilities incurred by them or by Manager in any action or
proceeding brought by reason of any claim, demand, expense, penalty or fine under the contracts
described in this Section, but excluding therefrom any such expenses and liabilities arising from
the negligent or willful conduct of the UG or its governing body members, directors, officers,
employees or agents.

6.3  Term of Contracts. Any contract, equipment lease, or agreement entered into by
Manager with respect to the Grocery Store shall not exceed the Term of this Agreement, or any
renewal thereof, unless terminable without penalty on thirty (30) days' notice or less, without the
prior written and timely approval of the UG.

6.4 Employment of Personnel. Manager shall hire, train, supervise, direct the work
of, and discharge all personnel of the Grocery Store in a manner consistent with Manager's Other
Grocery Store. Manager will not discriminate against any employee or applicant for employment
because of race, creed, color, sex, age, national origin, religion, ancestry, handicapped status,
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marital status, Vietnam era veteran status, familial status, or special disabled veteran status. Such
personnel shall in every instance be deemed employees of Manager and not of the UG. The UG
shall have no right to supervise or direct such employees. Notwithstanding any other provision of
this Agreement, Manager agrees to indemnify and hold the UG, its governing body members,
directors, officers, employees and agents harmless from any loss, cost, or expense, including
attorneys' fees, incurred by them, or any of them, with respect to a breach by Manager of this
subsection. Salaries, wages, and other compensation of Manager's employees, including social
security, taxes, worker's compensation insurance, and the like, shall be an Operating Expense.
Manager shall execute and file punctually when due all forms, reports, and returns required by law
relating to the employment of personnel.

6.5  Taxes. Manager shall pay or cause to be paid, as they become due and payable all
taxes, assessments (which, for purposes of this Section shall be deemed to include any Benefit
District assessments and any transportation development district assessments existing on the
Effective Date of this Agreement) and other governmental charges lawfully levied or assessed or
imposed upon the Grocery Store Site or Grocery Store Improvements or any part thereof or upon
any income therefrom, including, but not limited to, any taxes, assessments or other governmental
charges levied, assessed or imposed on the Grocery Store Improvements, or with respect to the
assessed value of the Grocery Store Improvements; provided however, that Manager shall not be
required to pay or cause to paid such taxes or assessments or other charges to the extent that the
amount, applicability or validity thereof shall be contested in good faith by appropriate
proceedings and the Manager shall have established and shall maintain adequate reserves on its
books for the payment of the same if required by GAAP. Manager agrees that it is the intent of
this Agreement that, notwithstanding any ownership of the Grocery Store Site by the UG, the
Grocery Store Site, the Grocery Store Improvements, and all parts thereof, shall be subject to the
taxes, assessments and other governmental charges that would be applicable if it were not owned
by the UG, but, instead, was and is owned by a tax-paying Person, and Manager agrees that
Manager shall not make any filing or application, or take any action seeking any exemption for
the Grocery Store Site or Grocery Store Improvements or which has as its purpose the causing of
the same to be tax-exempt. In the event that the Grocery Store Site or Grocery Store Improvements
shall be deemed exempt from normal real and/or personal property taxes and assessments or other
governmental charges for any reason whatsoever, there shall be paid to the UG, from Gross
Revenues, as an Operating Expense, a payment in lieu of taxes ("PILOT"); the amount, from time
to time, of such PILOT, and the time for payment of the same shall be as similar as practicable to
what the normal real and/or personal property taxes, assessments and other governmental charges
respecting the Grocery Store Site, the Grocery Store Improvements, and all parts thereof, would
be at any particular time if the same were not exempt, and if the UG and Manager cannot agree as
to the same, the matter will be submitted to a binding private arbitration proceeding, the rules,
procedures and standards for which shall be substantially similar to those in a proceeding in which
Manager would have otherwise contested the amount of normal real and/or personal property taxes
and assessments or other governmental charges, had the same been levied or assessed, and the
costs of any such arbitration shall be paid one-half (*2) by Manager and one-half (*2) by the UG.

6.6 Insurance. During the Term, Manager shall, as an Operating Expense, maintain
or cause to be maintained insurance with respect to the Grocery Store Site, the Grocery Store
Improvements and the Grocery Store covering such risks that are of an insurable nature and of the
character customarily insured against by organizations operating and/or managing similar
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properties (including but not limited to Manager's Other Grocery Store) and engaged in similar
operations (including but not limited to property and casualty, worker's compensation, general
liability and employee dishonesty) and in such amounts as, in its judgment, are adequate to protect
the UG, the Grocery Store Site, the Grocery Store Improvements, and the Grocery Store, but in no
event in an amount less than that required by the Insurance Specifications attached hereto as
Exhibit 5, and made a part hereof. Each policy or other contract for such insurance shall (a) name
the UG and Manager as an insured, and (b) contain an agreement by the insurer that,
notwithstanding any right of cancellation reserved to such insurer, such policy or contract shall
continue in force for at least thirty (30) days after written notice of cancellation to the UG, Manager
and each other insured, additional insured, loss payee and mortgage payee named therein.

6.7  Repairs, Maintenance and Alterations. During the Term, Manager shall cause
the Grocery Store Improvements, and all parts thereof, the Grocery Store Site and all other of its
property used or useful in the conduct of its business and operations, to be maintained, preserved
and kept in good repair and working order and in a safe condition, reasonable wear and tear
excepted, consistent at all times with other comparably situated first class Grocery Store and
Manager's Other Grocery Store, and will make all repairs, renewals, replacements and
improvements necessary for the safe, efficient, and advantageous conduct of its business and
operations. Manager may make non-structural additions, alterations and changes to the Grocery
Store Improvements so long as such non-structural additions, alterations and changes are made in
compliance with all Applicable Laws and Requirements and as long as the same do not materially
adversely affect the value of the Grocery Store or Manager’s ability to perform its obligations
under this Agreement. All other changes and additions to the Grocery Store shall be subject to the
reasonable and timely approval of the UG. Notwithstanding the foregoing or anything in this
Agreement to the contrary, the UG shall retain, at its sole cost and expense, responsibility for the
following: (i) roof, foundation, exterior walls, landscaping, drainage systems, utility systems and
all structural repairs or replacements to the Grocery Store Improvements, (ii) capital repairs or
replacements of the Grocery Store Improvements, together with the adjacent parking lots,
driveways, curbs, islands, exterior lighting and related facilities serving the Grocery Store if and
to the extent that the same are capital repairs or replacements, and (iii) capital repairs or
replacements of the refrigeration and compressor units included among the Grocery Store
Improvements.

6.8  Compliance. Manager shall conduct its affairs and carry on its business and
operations in, on or about the Grocery Store Site in such a manner as to comply with any and all
Applicable Laws and Requirements, procure and maintain all licenses and permits and observe
and conform to all valid orders, regulations or requirements (including, but not limited to, those
relating to safety and health) of any Governmental Authorities applicable to Grocery Store Site
and the Grocery Store Improvements; provided, however, that nothing contained in this Agreement
shall require the Manager to comply with, observe and conform to any such law, order, regulation
or requirement of any Governmental Authorities so long as the validity thereof shall be contested
by the Manager in good faith by appropriate proceedings, and provided Manager has secured
adequate bonding with respect to such contest and such contest shall not materially impair the
ability of the Manager to pay the Operating Expenses as they come due. Manager agrees to
promptly pay any and all fees and expenses associated with any safety, health or other inspections
required under this Agreement or imposed by Applicable Law and Requirements, which amounts
shall be considered Operating Expenses hereunder.
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6.9  Payment of Obligations. During the Term, the Manager shall promptly pay or
otherwise satisfy and discharge all of Manager's personal obligations (as opposed to obligations
incurred in Manager's capacity as manager of the Grocery Store) and all demands and claims
against it as and when the same become due and payable, unless the validity, amount or
collectability thereof is being contested in good faith or unless the failure to comply would not
materially impair its ability to perform its obligations under this Agreement nor subject any part
of the Grocery Store Site or the Grocery Store Improvements to loss or forfeiture.

6.10 Liens and Encumbrances. During the Term, the Manager shall promptly cause
to be discharged or terminated all mortgages, liens, security interests, charges and encumbrances
created or permitted with respect to the Grocery Store Site or Grocery Store Improvements by
Manager that are not Permitted Encumbrances.

6.11 Damage, Destruction or Condemnation.

6.11.1 Casualty Escrow. In the event of damage to or destruction of any portion
of the Grocery Store Site and/or the Grocery Store Improvements resulting from fire or other
casualty during the Term, or in the event any portion of the Grocery Store Site and/or the Grocery
Store Improvements are condemned or taken for any public or quasi-public use or title thereto is
found to be deficient during the Term, (a) the net proceeds of any insurance relating to such damage
or destruction, (b) the net proceeds of such condemnation or taking or (c) the net proceeds of any
realization on title insurance, shall be paid into, and used in accordance with a casualty escrow
agreement satisfactory to the UG ("Casualty Escrow").

6.11.2 Casualty. The parties hereby agree that if, at any time during the Term, the
Grocery Store Site or the Grocery Store Improvements or any part thereof shall be damaged or
destroyed by a Casualty (the "Damaged Facilities"), in whole or in part, the UG may, in its sole
discretion, either (a) commence and thereafter proceed as promptly as possible to repair, restore
and replace the Damaged Facilities as nearly as possible to their condition immediately prior to
the Casualty with and to the extent of insurance proceeds payable with respect to the Casualty and
the UG shall be entitled to draw upon the Casualty Escrow for payment of said costs, or (b)
terminate this Agreement and retain the proceeds of the Casualty Escrow as its sole and exclusive
property. The UG shall, within ninety (90) days of such Casualty, provide written notice to
Manager of its intention to either rebuild the Grocery Store Improvements or terminate this
Agreement as set forth above.

6.11.3 Condemnation. The parties agree as follows:

@ if at any time during the Term, title to a material portion or all of the
Grocery Store Site shall be taken in condemnation proceedings or by right of eminent domain, this
Agreement shall hereby terminate as of the date of such taking and the UG shall be entitled to all
of the Casualty Escrow attributable to the award for the Grocery Store Site and Grocery Store
Improvements.

(b) if at any time during the Term, a less than material portion of the
Grocery Store Site shall be taken in condemnation proceedings or by right of eminent domain, the
UG, at its sole cost and expense, shall commence and thereafter proceed as promptly as possible
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to repair, restore and replace the remaining part of the Grocery Store Site and Grocery Store
Improvements as nearly as possible to its former condition and shall be entitled to draw upon that
part of the Casualty Escrow attributable to the award for the Grocery Store Site and Grocery Store
Improvements for payment of said costs.

(© For purposes of this Section 6.11.3, references herein to a taking of
a "material portion" of the Grocery Store Site or Grocery Store Improvements shall mean a taking
that is so substantial that it renders the same unusable for their particular purpose.

(d) Notwithstanding anything herein to the contrary, Manager hereby
agrees that Manager shall have no rights or claims in connection with a condemnation award
hereunder for the Grocery Store Site and Grocery Store Improvements, but shall have the right to
pursue and retain any condemnation award attributable to Manager’s inventory, trade equipment,
fixtures, machinery and/or any other property, if any.

6.12 Indemnity. Manager shall pay and indemnify and save the UG and its governing
body members, directors, officers, and employees and agents (collectively, the “Indemnitees”)
harmless from and against all loss, liability, damage or expense arising out of (a) damage or injury,
actual or claimed, of whatsoever kind or character, to third parties or the property of third parties
occurring or allegedly occurring in, on or about the Grocery Store Site and/or Grocery Store
Improvements to the extent caused by the negligence or conduct of Manager or its employees and
agents, and (b) any breach, default or failure to perform by Manager under this Agreement, but
excluding therefrom any such loss, liability, damage or expense arising from the negligent or
willful conduct of the UG or its governing body members, directors, officers, employees or agents.
Manager shall also pay and indemnify and save the Indemnitees harmless of, from and against, all
reasonable costs, reasonable counsel fees, expenses and liabilities incurred by them or by Manager
in any action or proceeding brought by reason of any of the above-described claims, demands,
expenses, penalties or fines. If any action or proceeding is brought against the Indemnities by
reason of any such claim or demand, Manager, upon notice from the UG, covenants to resist and
defend such action or proceeding on demand of the Indemnitees. The foregoing notwithstanding,
Manager’s duty and obligation hereunder to indemnify any Indemnitees is expressly conditioned
upon such Indemnitee’s agreement to waive any and all rights of recovery against Manager on
account of any loss, liability, damage or expense which is insured against under any policy of
insurance maintained pursuant to the terms hereof or which is otherwise maintained by Manager
or such Indemnitee.

6.13 Prohibition on Sales, Etc. Manager will not, without the prior written consent of
the UG, (a) assign, sell, lease, mortgage or otherwise transfer this Agreement, any of its rights or
responsibilities hereunder, or any other of its rights, titles or interest hereunder or by virtue hereof
or (b) merge with or into another Person or sell or transfer to another Person substantially all of its
assets, rights or interests. The UG shall have the right to grant or withhold its consent to any of
the aforesaid in its sole discretion.

6.14  Utilities. During the Term, all utility and utility services used in, on or about the
Grocery Store Site and/or Grocery Store Improvements shall be paid for by Manager as Operating
Expenses and shall be contracted for by Manager in Manager's own name, and Manager shall
procure any and all permits, licenses or authorizations necessary in connection therewith. Manager
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understands and agrees with the UG that the Grocery Store Improvements shall be constructed so
that the same utilize only electric utility service. As to all utilities in, on or about the Grocery Store
Site and/or Grocery Store Improvements, Manager hereby agrees to contract with the UG Board
of Public Utilities ("BPU") for any such utilities.

6.15 Access. During the Term, Manager hereby recognizes, acknowledges and agrees
that the UG and its duly authorized representatives and agents, shall have the right to enter the
Grocery Store Site and/or the Grocery Store Improvements at reasonable times and upon
reasonable notice, to substantiate compliance with this Agreement or to cure any defaults under
this Agreement. In exercising its rights hereunder, the UG shall use reasonable efforts to avoid
unreasonable interference with the operation of the Grocery Store in the Grocery Store
Improvements. Nothing contained in this Section 6.15 shall restrict or impede the right of the UG
to enter the Grocery Store Site and/or Grocery Store Improvements pursuant to any Applicable
Laws and Requirements.

6.16 Environmental Matters.

The Manager shall not itself and shall not knowingly permit any other party to store,
locate, generate, produce, process, treat, transport, incorporate, discharge, emit, release,
deposit or dispose of any Hazardous Substance in, upon, under, over or from the Grocery
Store Site in violation of any Environmental Regulation, shall not cause any Hazardous
Substance to be stored, located, generated, produced, processed, treated, transported,
incorporated, discharged, emitted, released, deposited, disposed of or to escape therein,
thereupon, thereunder, thereover or therefrom in violation of any Environmental
Regulations, shall, cause all Hazardous Substances brought to the Grocery Store Site or
permitted by Manager to be properly removed therefrom and properly disposed of in
accordance with all applicable Environmental Regulations, shall not install or permit to be
installed any underground storage tank therein or thereunder in material violation of any
Environmental Regulation, and shall comply with all other Environmental Regulations.
Manager shall indemnify the UG against, shall hold the UG harmless from, and shall
reimburse the UG for, any and all actual and direct claims, demands, judgments, penalties,
fines, liabilities, costs, damages and expenses, including court costs and reasonable
attorneys’ fees directly incurred by the UG (including, but not limited to, prior to trial, at
trial and on appeal) in any action against or involving the UG, resulting from any breach
of the foregoing covenants. The foregoing covenants contained in this Section shall be
deemed continuing covenants, representations and warranties for the benefit of the UG and
any successors and assigns of the UG, and shall survive the termination of this Agreement.
Any amounts covered by the foregoing indemnification shall bear interest from the date
incurred at the Prime Rate plus 2%, or, if less, the maximum rate permitted by law, and
shall be payable on demand.

The UG, on behalf of itself and its employees, agents and contractors, shall not
knowingly permit any party to store, locate, generate, produce, process, treat, transport,
incorporate, discharge, emit, release, deposit or dispose of any Hazardous Substance in,
upon, under, over or from the Grocery Store Site in violation of any Environmental
Regulation, shall not cause any Hazardous Substance to be stored, located, generated,
produced, processed, treated, transported, incorporated, discharged, emitted, released,
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deposited, disposed of or to escape therein, thereupon, thereunder, thereover or therefrom
in violation of any Environmental Regulations, shall, cause all Hazardous Substances
brought to the Grocery Store Site or permitted by the UG to be properly removed therefrom
and properly disposed of in accordance with all applicable Environmental Regulations,
shall not install or permit to be installed any underground storage tank therein or thereunder
in material violation of any Environmental Regulation, and shall comply with all other
Environmental Regulations. The foregoing covenants contained in this Section shall be
deemed continuing covenants, representations and warranties for the benefit of the
Manager and any successors and assigns of the Manager, and shall survive the termination
of this Agreement.

6.17 Surrender. At the expiration of the Term or earlier termination of this Agreement,
pursuant to the terms and conditions hereof, Manager shall surrender and vacate the Grocery Store
Site and Grocery Store Improvements, and the UG may re-enter and take possession of the same.
Manager hereby covenants to peaceably and quietly surrender the Grocery Store Site and Grocery
Store Improvements to the UG, in good condition and repair, normal wear and tear excepted, and
to execute and deliver to the UG such instruments as shall be required by the UG to properly
evidence termination of Manager's rights hereunder.

6.18 Power of the UG. Notwithstanding anything set forth herein to the contrary, no
provision contained herein shall in any manner diminish or usurp the inherent rights and powers
of the UG to act in its capacity as a public body. Further, nothing herein shall relieve Manager
from complying with all Applicable Laws and Requirements.

ARTICLE 7
SPECIAL PROVISIONS

7.1 Special Agreements of Manager.

7.1.1 Manager agrees that it will actively market, advertise and promote the
Grocery Store in the Kansas City Metropolitan area and regionally through television, radio,
newspaper or other media, or through other non-media promotions or events. In addition to the
foregoing, the UG and Manager hereby agree that any press releases regarding the Grocery Store
or the Grocery Store Site during the Term of this Agreement shall be mutually released by the UG
and the Manager.

7.1.2 Manager hereby agrees that it shall use its reasonable commercial efforts to
require its agents, employees and representatives who travel to Kansas City on overnight business
related to the Grocery Store to stay in hotels in Wyandotte County, Kansas.

7.2 LBE/MBE/WBE _Employment Opportunity Goals. Manager agrees to use its
reasonable efforts to comply with the goals set forth on Exhibit 6, attached hereto and made a part
hereof, in order to identify and provide employment opportunities for local businesses and
contractors, women and local minority owned businesses.

7.3  Sales Tax Information. Manager shall not take any actions or adopt any practices
or procedures which are designed to, or which may or will have the effect of, eliminating, reducing
or diverting in any way any sales taxes, use taxes and/or transient guest taxes payable to the UG
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or the State in connection with sales made or services from, in or on and about the Grocery Store
Site. In connection therewith, Manager recognizes, stipulates and agrees that such sales shall
include electronic, internet or telephone ticket sales. Manager agrees that it will itself provide, and
that it will, by appropriate agreement, require all parties holding or operating by, through or under
it, or otherwise operating on or from the Grocery Store Site, to provide to the UG true and correct
copies of all sales tax, use tax and transient guest tax returns filed with the State with respect to
sales in, on or from the Grocery Store Site, the same to be provided simultaneously with or within
ten (10) days after such filing. Manager shall, to the extent allowed by Applicable Laws and
Requirements, provide to the Kansas Department of Revenue the names of all vendors operating
in, on or from the Grocery Store Site, their Kansas sales tax identification number and their dates
of operation.

ARTICLE 8
DEFAULT AND REMEDIES

8.1  Default Provisions. Manager shall be in default under this Agreement if:

8.1.1 Manager fails to make any of the payments of money when due as required
by the terms of this Agreement; or

8.1.2 Manager fails in a material manner to keep or perform any covenant or
obligation herein contained on Manager's part to be kept or performed, and Manager fails to
remedy the same within thirty (30) days after Manager's receipt of written notice specifying such
failure and that the UG considers such failure to be material and requesting that it be remedied,;
provided, however, that if any event of default shall be such that it cannot reasonably be corrected
within such period, it shall not constitute an event of default if corrective action is instituted by
Manager within such period and diligently pursued until the default is corrected; or

8.1.3 Manager or any Affiliates of Manager shall file a voluntary petition under
any bankruptcy law or an involuntary petition under any bankruptcy law is filed against any such
party in a court having jurisdiction and said petition is not dismissed within sixty (60) days; or
Manager generally is not paying its debts as such debts become due; or Manager or any Affiliates
of Manager make an assignment for the benefit of its creditors; or a custodian, trustee or receiver
is appointed or retained to take charge of and manage any substantial part of the assets of Manager
or any Affiliates of Manager and such appointment is not dismissed within sixty (60) days; or any
execution or attachment shall issue against Manager whereupon the Grocery Store Site, the
Grocery Store Improvements, or any part thereof, or any interest therein of Manager under this
Agreement shall be taken and the same is not released prior to judicial sale thereunder (each of the
events described in this subparagraph being deemed a default under the provisions of this
Agreement); or

8.1.4 Manager breaches its representations and warranties set forth in this
Agreement and Manager fails to remedy the same within thirty (30) days after Manager's receipt
of written notice from the UG specifying such failure and requesting that it be remedied; provided,
however, that if any event of default shall be such that it cannot reasonably be corrected within
such period, it shall not constitute an event of default if corrective action is instituted by Manager
within such period and diligently pursued until the default is corrected.
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In the event of such default, the UG may take such actions, or pursue such remedies, as exist
hereunder, or at law or in equity, and Manager covenants to pay and to indemnify the UG against
all reasonable costs and charges, including reasonable attorneys' fees, lawfully and reasonably
incurred by or on behalf of the UG in connection with the enforcement of such actions or remedies.
Without limiting the generality of the foregoing, and in addition to and not to the exclusion of any
other rights or remedies of the UG hereunder, in the event of such default which is not cured within
the applicable cure period, the UG may terminate this Agreement.

8.2  Rights and Remedies. The rights and remedies reserved by the UG hereunder and
those provided by law or in equity shall be construed as cumulative and continuing rights, no one
of which shall be exhausted by the exercise of any one or more of such rights or remedies on any
one or more occasions. If a default by Manager occurs under this Agreement and is continuing and
is not cured within the applicable cure period, the UG may take whatever action at law or in equity
as may appear necessary or desirable to enforce performance and observance by Manager of any
provision of this Agreement. The UG shall be entitled to specific performance and injunctive or
other equitable relief for any breach or threatened breach of any of the provisions of this
Agreement, notwithstanding the availability of an adequate remedy at law, and each party hereby
waives the right to raise such defense in any proceeding in equity. Failure of the UG to enforce
any such rights shall not be deemed a waiver thereof.

8.3  Default by the UG. The UG shall be in default under this Agreement if the UG
fails to keep or perform any covenant or obligation herein contained on the UG's part to be kept or
performed, and the UG fails to remedy the same within thirty (30) days after Manager has given
the UG written notice specifying such failure and requesting that it be remedied; provided,
however, that if any event of default shall be such that it cannot be corrected within such period,
it shall not constitute an event of default if corrective action is instituted by the UG within such
period and diligently pursued until the default is corrected. If a default by the UG occurs under
this Agreement and is continuing, Manager may take whatever action at law or in equity as may
appear necessary or desirable to enforce performance and observance by the UG of any provision
of this Agreement, however, the UG's liability for monetary amounts shall be limited to the actual
amount, if any, in question plus the reasonable costs or charges, including reasonable attorneys’
fees, lawfully and reasonably incurred by or on behalf of Manager in connection with the
enforcement of any such actions or remedies, and under no circumstances shall the UG be liable
for any remote or consequential damages.

ARTICLE9
MISCELLANEOUS

9.1 Cash Basis Law. This Agreement is subject to the Kansas Cash Basis Law, K.S.A.
10-1101 et seq. and amendments thereto. This Agreement shall be construed and interpreted so as
to ensure that the UG shall at all times stay in conformity with such laws and, as a condition of
this Agreement, the UG reserves the right to unilaterally terminate this Agreement if the
Agreement is deemed to violate the terms of such law. UG is obligated only to make payments
under the Agreement as may lawfully be made from: (a) funds budgeted and appropriated for that
purpose during the UG's current budget year; or (b) funds made available from any lawfully
operated revenue producing source.
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9.2  Waiver of Breach. No waiver of any breach of any covenant or agreement herein
contained shall operate as a waiver of any subsequent breach of the same covenant or agreement
or as a waiver of any breach of any other covenant or agreement, and in case of a breach by either
party of any covenant, agreement or undertaking, the non-defaulting party may nevertheless accept
from the other any payment or payments or performance hereunder without in any way waiving
its right to exercise any of its rights and remedies provided for herein or otherwise with respect to
any such default or defaults which were in existence at the time such payment or payments or
performance were accepted by it.

9.3  Force Majeure. In the event either party hereto shall be delayed or hindered in or
prevented from the performance of any act required under this Agreement by reason of acts of
God, strikes, lockouts, labor troubles, inability to procure materials, failure of power, restrictive
governmental law or regulations, court or other judicial order, riots, insurrection, war or other
reason of a like nature not the fault of the party delayed in performing work or doing acts required
under the terms of this Agreement ("Force Majeure™), then performance of such act shall be
excused for the period of the delay, and the period for the performance of any such act shall be
extended for a period equivalent to the period of such delay. The provisions of this Section shall
not be applicable to delays resulting from the inability of a party to obtain financing or to proceed
with its obligations under this Agreement because of a lack of funds.

9.4 Representations and Warranties.

9.4.1 Representations and Warranties of Manager. Manager represents and
warrants to the UG as follows:

€)) Organization. Manager is a corporation duly formed and validly
existing under the laws of the State of Kansas. Manager is duly authorized to conduct business in
each other jurisdiction in which the nature of its properties or its activities requires such
authorization. Manager shall (1) preserve and keep in full force and effect its corporate or other
separate legal existence and (2) remain qualified to do business and conduct its affairs in the State
and each jurisdiction where ownership of its property or the conduct of its business or affairs
requires such qualification.

(b) Authority. The execution, delivery and performance by Manager of
this Agreement are within such party's powers and have been duly authorized by all necessary
action of such party.

(© No Conflicts. Neither the execution and delivery of this Agreement,
nor the consummation of any of the transactions herein or therein contemplated, nor compliance
with the terms and provisions hereof or thereof, will contravene the organizational documents of
Manager or any provision of law, statute, rule or regulation to which Manager is subject, or to any
judgment, decree, license, order or permit applicable to the UG, or will conflict or be inconsistent
with, or will result in any breach of any of the terms of the covenants, conditions or provisions of
any indenture, mortgage, deed of trust, agreement or other instrument to which the UG is a party,
by which the UG or any of its assets is bound, or to which the UG or any of its assets is subject.
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(d) No Consents. No consent, authorization, approval, order or other
action by, and no notice to or filing with, any court or Government Authority or regulatory body
or third party is required for the due execution and delivery by Manager of this Agreement.

(e) Valid and Binding Obligation. This Agreement is the legal, valid
and binding obligation of Manager enforceable against Manager in accordance with its terms,
except as may be limited by bankruptcy, reorganization, insolvency, receivership, fraudulent
transfer, fraudulent conveyance, moratorium or other similar laws relating to or affecting creditors'
rights generally and the enforcement thereof, and subject to general principles of law and equity
and the availability of specific legal and equitable remedies, including but not limited to the remedy
of specific performance or similar relief, and the discretion of the court (regardless of whether
enforcement is sought in equity or at law), and subject to standards of commercial reasonableness.

9.4.2 Representations and Warranties of the UG.

@ Authority. The execution, delivery and performance by the UG of
this Agreement are within its powers and have been duly authorized by all necessary action.

(b) No Conflicts. Neither the execution and delivery of this Agreement,
nor the consummation of any of the transactions herein or therein contemplated, nor compliance
with the terms and provisions hereof or thereof, will contravene the ordinances, rules, regulations
of the UG or the laws of the State, or to any judgment, decree, license, order, or permit applicable
to Manager, or will conflict or be inconsistent with, or will result in any breach of any of the terms
of this covenants, conditions or provisions of any indenture, mortgage, deed of trust, agreement or
other instrument to which the UG is a party, by which the UG or any of its assets is bound, or to
which Manager or any of its costs is subject.

(© No Consents. No consent, authorization, approval, order or other
action by, and no notice to or filing with, any court or Governmental Authority or regulatory body
or third party is required for the due execution and delivery by the UG of this Agreement. No
consent, authorization, approval, order or other action by, and no notice to or filing with, any court
or Government Authority or regulatory body or third party is required for the performance by the
UG of this Agreement or the consummation of the transactions contemplated hereby.

(d) Valid and Binding Obligation. This Agreement is the legal, valid
and binding obligation of the UG enforceable against the UG in accordance with its terms, except
as may be limited by bankruptcy, reorganization, insolvency, receivership, fraudulent transfer,
fraudulent conveyance, moratorium or other similar laws relating to or affecting creditors' rights
generally and the enforcement thereof, and subject to general principles of law and equity and the
availability of specific legal and equitable remedies, including but not limited to the remedy of
specific performance or similar relief, and the discretion of the court (regardless of whether
enforcement is sought in equity or at law), and subject to standards of commercial reasonableness.

9.5  Amendments. This Agreement may be amended, changed or modified only by a
written agreement duly executed by the UG and Manager.

9.6  Construction and Enforcement. This Agreement shall be construed and enforced
in accordance with the laws of the State.
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9.7 Invalidity of Any Provisions. If for any reason any provision hereof shall be
determined to be invalid or unenforceable, the validity and effect of the other provisions hereof
shall not be affected thereby.

9.8  Headings. The Article and Section headings shall not be treated as a part of this
Agreement or as affecting the true meaning of the provisions hereof.

9.9  Execution of Counterparts. This Agreement may be executed simultaneously 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.

9.10 Time. Time is of the essence in this Agreement.

9.11 Consents and Approvals. Wherever in this Agreement it is provided that the UG
or Manager shall, may or must give its approval or consent, the UG or Manager shall not, unless
specifically herein provided otherwise, unreasonably withhold, condition, delay or refuse to give
such approvals or consents. It is agreed, however, that the sole right and remedy for Manager or
the UG in any action concerning the other's reasonableness will be action for declaratory judgment
and/or specific performance, and in no event shall either such party be entitled to claim damages
of any type or nature in any such action.

9.12 Notices. All notices required or desired to be given hereunder shall be in writing
and all such notices and other written documents required or desired to be given hereunder shall
be deemed duly served and delivered if delivered by certified mail, return receipt requested, or by
any nationally recognized overnight delivery service, in each case if addressed to the parties set
forth below:

To the UG:

The Unified Government Clerk

The Unified Government of Wyandotte County/Kansas City, Kansas
701 N. 7th Street, Suite 323

Kansas City, Kansas 66101

Telephone:  913-573-5260

Facsimile: 913-573-5299

With a copy to:

Chief Counsel

The Unified Government of Wyandotte County/Kansas City, Kansas
701 N. 7th Street, Suite 961

Kansas City, Kansas 66101

Telephone:  913-573-5060

Facsimile: 913-573-5243

And a copy to:
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Douglas G. Bach

County Administrator

The Unified Government of Wyandotte County/Kansas City, Kansas
701 N. 7th Street, 9th Floor

Kansas City, Kansas 66101

Telephone:  913-573-5030

Facsimile: 913-573-5540

And a copy to:

Todd A. LaSala, Esq.

Stinson Leonard Street LLP
1201 Walnut Street, Suite 2800
Kansas City, Missouri 64106
Telephone: 816-842-8600
Facsimile: 816-691-3495

And to Manager at:

The Community Mercantile, Inc.

901 lowa Street

Lawrence, KS 66044

Attn: Rita York Hennecke, General Manager
Telephone No.: 785-843-8544

All notices given by fax or personal delivery, followed up by regular United States mail, shall be
deemed duly given one business day after they are so delivered.

9.13 Entire Agreement. Together with the Exhibits hereto, this Agreement constitutes
the entire agreement of the parties with respect to the subject matter hereof and supersedes and
replaces all prior oral or written agreements concerning the subject matter hereof.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed these presents as of the day
and year first above written.

IIUGll

THE UNIFIED GOVERNMENT OF
WYANDOTTE COUNTY/KANSAS CITY, KANSAS

By: Clerk:

David Alvey

Mayor/CEO

Approved as to Term and Legality by:

Kenneth J. Moore, Chief Counsel

By:

Signature Page to Grocery Store Management Agreement
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"Manager"

THE COMMUNITY MERCANTILE, INC.,
a Kansas corporation

oy EJL%@VMV——‘

U

Rita York Hennecke, General Manager

Signature Page to Grocery Store Management Agreement
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EXHIBIT1
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GROCERY STORE SITE

EXHIBIT 2
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EXHIBIT 3

DEVELOPMENT PLAN

1. Conflicts; Terms. If there is any conflict or inconsistency between the provisions
of the Agreement and those of this Development Plan, the provisions of this Development Plan
will control. Except for those terms expressly defined in this Development Plan, all initially
capitalized terms will have the meanings stated for such terms in the Agreement. The following
terms, which are not defined in the Agreement, have the meanings indicated:

@) "Construction Documents” means complete construction
plans and specifications for the Grocery Store Improvements and Infrastructure.

(b) "Manager's Representative” means Rita York Hennecke.

(© "Outside Completion Date" means

(d) "Preliminary Plans" means space plans and general
specifications for the Project, including the Grocery Store Improvements and
Infrastructure.

(e) "Submission Date" means

()] "Total Cost" means the total cost of preparing the

Preliminary Plans and Construction Documents, obtaining all necessary permits,
completing the Project, and constructing and installing the Grocery Store Improvements
and Infrastructure.

(9) "UG's Representative” means Jon D. Stephens, Director of
Economic Development.

2. Cooperation on Design; Preliminary Plans.

2.1  From the Effective Date until Substantial Completion of the Grocery Store
Improvements, Manager hereby agrees to meet with the UG and/or such other parties as the UG
shall reasonably designate at such intervals as Manager and the UG shall mutually agree or
reasonably request, and not less frequently than once per month, to review and discuss the design,
development and construction of the Project. The Construction Documents described herein shall
contemplate: (x) the design, development, construction, equipping and completion of the Project
in accordance with the Plans and Specifications, the Development Plan, and all Applicable Laws
and Requirements, (y) a guaranteed maximum price with respect to the Total Cost, and (z) a
guaranteed Substantial Completion not later than the Completion Date.

2.2 Onor before the Submission Date, Manager will cooperate with the UG and submit
all information necessary for preparation of the Preliminary Plans ("Design Information™). Each
day after the Submission Date until Manager has provided all Design Information will be a day of
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Manager's delay. Promptly after receipt of all Design Information, the UG will cause its architect
to prepare the Preliminary Plans based on the submitted Design Information. Within ten (10)
business days after receipt of the proposed Preliminary Plans, Manager will either approve the
same in writing or notify the UG in writing of how the proposed Preliminary Plans are inconsistent
with the Design Information and how the Preliminary Plans must be changed in order to overcome
Manager's objections. Each day following the fifth business day after the proposed Preliminary
Plans are submitted to Manager until Manager either approves them or delivers such notice of
objections will be a day of Manager's delay. Upon receipt of Manager's notice of objections, the
UG will cause its architect to prepare revised Preliminary Plans according to such notice and
submit the revised Preliminary Plans to Manager. Upon submittal to Manager of the revised
Preliminary Plans, and upon submittal of any further revisions, the procedures described above
will be repeated. If the revised Preliminary Plans, or any further revisions, are consistent with the
Design Information and all requirements identified in Manager's prior notice(s) of objections, then
each day following the UG's receipt of Manager's notice of any additional objections until the day
on which the UG receives Manager's written approval of the Preliminary Plans will be a day of
Manager's delay.

3. Initial Cost Estimate. At such time as Preliminary Plans that have been approved
in writing by both the UG and Manager have been prepared, the UG will prepare an estimate of
the Total Cost based on the approved Preliminary Plans ("Initial Cost Estimate™). If the Initial
Cost Estimate is less than or equal to the original Project Costs Budget, then Manager and the UG
will be deemed to have approved the Initial Cost Estimate. If the Initial Cost Estimate is greater
than Project Costs Budget, then the UG, at the UG's option, may (i) approve the Initial Cost
Estimate in writing; or (ii) elect to value engineer portions of the Project, or eliminate or revise
one or more items shown on the Preliminary Plans so as to reduce the Initial Cost Estimate to be
within the Project Costs Budget; or (iii) elect to terminate the Agreement. Upon any termination
hereof pursuant to this Section, the Agreement shall terminate, and, except as specifically set forth
herein, the parties hereto shall have no further duty or obligation hereunder and without limiting
the generality of the foregoing: (a) Manager shall be liable and responsible for all costs and
expenses incurred by it with respect to the Agreement and the transactions contemplated hereby,
and the UG shall have no duty or responsibility of any type or nature to reimburse or otherwise
pay any such costs or expenses; and (b) the UG shall be liable and responsible for all costs and
expenses incurred by it with respect to the Agreement and the transactions contemplated hereby,
and Manager shall have no duty or responsibility of any type or nature to reimburse or otherwise
pay any such costs or expenses.

4. Construction Documents; Cost Proposal. At such time as the Initial Cost
Estimate has been approved, the UG will cause its architect and engineer to prepare the
Construction Documents based on the Preliminary Plans. The Construction Documents will be
subject to the UG's approval and Manager will be given an opportunity to review the Construction
Documents to confirm that they conform to the Preliminary Plans. At such time as the
Construction Documents have been so approved, reviewed and confirmed, the UG will obtain bids
for the construction or installation of the Project according to the Construction Documents and
will notify Manager of the proposed Total Cost based on such bids ("Cost Proposal™). If the Cost
Proposal is less than or equal to the Initial Cost Estimate approved by Manager, then Manager will
be deemed to have approved the Cost Proposal.
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If the Cost Proposal is greater than Initial Costs Estimate, then the UG, at the UG's option, may (i)
approve the Cost Proposal in writing; or (ii) elect to value engineer portions of the Project, or
eliminate or revise one or more items shown on the Construction Documents so as to reduce the
Cost Proposal to be within the Project Costs Budget; or (iii) elect to terminate the Agreement.
Upon any termination hereof pursuant to this Section, the Agreement shall terminate, and, except
as specifically set forth herein, the parties hereto shall have no further duty or obligation hereunder
and without limiting the generality of the foregoing: (a) Manager shall be liable and responsible
for all costs and expenses incurred by it with respect to the Agreement and the transactions
contemplated hereby, and the UG shall have no duty or responsibility of any type or nature to
reimburse or otherwise pay any such costs or expenses; and (b) the UG shall be liable and
responsible for all costs and expenses incurred by it with respect to the Agreement and the
transactions contemplated hereby, and Manager shall have no duty or responsibility of any type or
nature to reimburse or otherwise pay any such costs or expenses.

5. Construction of Project. At such time as Manager has approved (or is deemed to
have approved) the Cost Proposal, the UG will cause the Project to be constructed in a good and
workmanlike manner and according to the Construction Documents and all Applicable Laws and
Requirements. The UG will proceed to use reasonable efforts to complete the Project according
to this Development Plan and tender possession of the Grocery Store to Manager Substantially
Complete on or before the Outside Completion Date. Manager will accept the Grocery Store when
the UG tenders possession, provided that the Project is Substantially Complete. The UG and
Manager agree that all alterations, improvements and additions made to the Project Site according
to this Development Plan, will, without compensation to Manager, remain the UG's property upon
installation and will remain the UG's property at the expiration or earlier termination of the Term.

6. Early Occupancy. Manager has no right to enter the Grocery Store until the UG
tenders possession, unless Manager's entry is for purposes relating to construction work in the
Grocery Store according to the terms of this Development Plan.

7. Delayed Occupancy. If the UG does not tender possession of the Grocery Store
to Manager according to Paragraph 2 above on or before the Outside Completion Date (plus any
period of delay caused by Manager's delays as described in Paragraph 12 below or due to Force
Majeure), the UG will not be in default or liable in damages to Manager, nor will the obligations
of Manager be affected.

8. Punch List. Manager's taking possession of any portion of the Grocery Store
Improvements will be conclusive evidence that such portion of the Grocery Store was in good
order and satisfactory condition when Manager took possession, except as to any patent defects
identified on a punch list prepared and signed by the UG's Representative and Manager's
Representative after an inspection of the Grocery Store by both such parties when Manager takes
possession. The UG will not be responsible for any items of damage caused by Manager, its
agents, independent contractors or suppliers. No promises to alter, remodel or improve the
Grocery Store Improvements and no representations concerning the condition of the Grocery Store
Improvements have been made by the UG to Manager other than as may be expressly stated in the
Agreement (including this Development Plan).

141017528.3



9. Representatives. The UG appoints the UG's Representative to act for the UG in
all matters covered by this Development Plan. Manager appoints Manager's Representative to act
for Manager in all matters covered by this Development Plan. All inquiries, requests, instructions,
authorizations and other communications with respect to the matters covered by this Development
Plan will be made to the UG's Representative or Manager's Representative, as the case may be.
Manager will not make any inquiries of or requests to, and will not give any instructions or
authorizations to, any other employee or agent of the UG, including the UG's architect, engineers
and contractors or any of their agents or employees, with regard to matters covered by this
Development Plan. Either party may change its Representative under this Development Plan at
any time by 3 days' prior written notice to the other party.

10.  Change Orders. Manager's Representative may authorize changes in the work
during construction only by written instructions to the UG's Representative on a form approved by
the UG. All such changes will be subject to the UG's prior written approval according to Paragraph
12 below. Prior to commencing any change, the UG will prepare and deliver to Manager, for
Manager's approval, a change order ("Change Order") identifying the total cost of such change,
which will include associated architectural, engineering and construction contractor's fees, and an
amount sufficient to reimburse the UG for overhead and related expenses incurred in connection
with the Change Order. If Manager fails to approve and pay for such Change Order within 10
business days after delivery by the UG, Manager will be deemed to have withdrawn the proposed
change and the UG will not proceed to perform the change. Upon the UG's receipt of Manager's
approval and payment, the UG will proceed to perform the change.

11.  UG's Approval. All Preliminary Plans, Construction Documents and Change
Orders are expressly subject to the UG's prior written approval. The UG may withhold its approval
of any such items that require work which:

@ Exceeds the Project Costs Budget;

(b) violates any agreement which affects the Project Site or
binds the UG;

(©) the UG reasonably believes will increase the cost of
operating or maintaining the Project;

(d) the UG reasonably believes will reduce the market value of
the Project at the end of the Term; or

(e) does not conform to applicable building code or is not
approved by any Governmental Authority.

12. Delays. If the UG is delayed in substantially completing the Project as a result of:
@) any Manager delays described herein;

(b) any Change Orders or changes in any drawings, plans or
specifications requested by Manager;

141017528.3



(© Manager's failure to review or approve in a timely manner
any item requiring Manager's review or approval;

(d) any other act or omission of Manager or Manager's
architects, engineers, contractors or subcontractors (all of which will be deemed to be
delays caused by Manager); or

(e) an event of Force Majeure,
then the Outside Completion Date will be extended one day for each day of delay.

13.  General. No approval by the UG or the UG's architect or engineer of any drawings,
plans or specifications which are prepared in connection with construction of improvements in the
Grocery Store will constitute a representation or warranty by the UG as to the adequacy or
sufficiency of such drawings, plans or specifications, or the improvements to which they relate,
for any use, purpose or condition, but such approval will merely be the consent of the UG to the
construction or installation of improvements in the Grocery Store according to such drawings,
plans or specifications. Failure by Manager to pay any amounts due under this Development Plan
will have the same effect as failure to pay the UG Fee under the Agreement, and such failure or
Manager's failure to perform any of its other obligations under this Development Plan will
constitute a Default under the Agreement, entitling the UG to all of its remedies under the
Agreement as well as all remedies otherwise available to the UG.
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EXHIBIT 4

STABILIZATION FUND MATRIX

Schedule of Quarterly Sales Stabilization Contribution | Quarterly Cap
Benchmarks %
15t Year Ql Grand Opening Fund of $150,000
Q2 (see Section 5.2)
Q3 $700,000 50% $100,000
Q4 $728,000 50% $100,000
2" Year Ql $764,000 25% $50,000
Q2 $803,000 25% $50,000
Q3 $771,000 25% $50,000
Q4 $802,000 25% $50,000
3 Year Ql $837,000 15% $35,000
Q2 $875,000 15% $35,000
Q3 $845,000 15% $35,000
Q4 $875,000 15% $35,000
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EXHIBIT 5

INSURANCE SPECIFICATIONS

1. Worker's Compensation. Manager may self-insure, to the extent allowed by
applicable law. The self-insured retention shall be that which is standard in the industry. Manager
will then purchase excess Worker's Compensation Insurance with statutory limits over the self-
insured retention. If self-insurance is not available under applicable state law, coverage will be
purchased in accordance with the statutory requirements.

2. Comprehensive General Liability. Manager will purchase and maintain with
primary limits of $1,000,000.

3. Automobile Liability. Manager will purchase and maintain with primary limits of
$1,000,000.
4. Excess Liability. Manager will purchase and maintain excess liability insurance in

an amount not less than $5,000,000.

5. Special Perils Form Property Insurance. Manager will purchase on a replacement
cost basis. Deductibles and limits will be standard to those in the industry, and the policy shall
include an "Agreed Amount" endorsement. Earthquake and flood insurance, will be included if
required and if available at a reasonable cost, fired vessel, boiler and machinery, and underground
collapse may be required by the UG as additional perils.
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EXHIBIT 6

LBE/MBE/WBE PROVISIONS
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EXHIBIT 7

PROJECT COSTS BUDGET
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ANNEX 1

DEFINITIONS

"Affiliate’ means any person, entity or group of persons or entities which controls the Manager,
which the Manager controls or which is under common control with the Manager. As used herein,
the term "control” shall mean the possession, directly or indirectly, of the power to direct or cause
the direction of management and policies, whether through the ownership of voting securities, by
contract or otherwise.

""Agreement' means this Management Agreement by and between the UG and the Manager.

"Applicable Laws and Requirements™ shall mean any applicable constitution, treaty, statute,
rule, regulation, ordinance, order, directive, code, interpretation, judgment, decree, injunction,
writ, determination, award, permit, license, authorization, directive, requirement or decision of or
agreement with or by Governmental Authorities, and all requirements of any insurers. Applicable
Law and Requirements shall include, without limitation, the Development Plan, the Kansas Cash
Basis Law (K.S.A. § 10-1100, et. seq.) and Budget Law (K.S.A. § 75-28529, et. seq.).

""Benefit District means any special benefit district that includes the Grocery Store Site created
pursuant to Applicable Laws and Requirements.

"BPU" means the UG Board of Public Utilities as referenced in Section 6.14 hereof.
""Budget(s)"" means the proposed Operating Budget as described in Section 5.8.

""Capital Expenditures' means expenditures required for the benefit of the Grocery Store which
are outside the scope of the Operating Expenses.

""Casualty' means any fire, storm, earthquake, tornado, flood or natural disaster or other sudden,
unexpected or unusual cause of damage or destruction as referenced in Section 6.11.2 hereof.

""Casualty Escrow'" means the escrow described in Section 6.11.1
""Condition Date' means that date set forth as such in Section 4.1 hereof.

""Consumer Price Index" means the "U.S. City Average, All Iltems™ Consumer Price Index for
All Urban Consumers (CPI-U; Base: 1982-84=100) (not seasonally adjusted) as published for a
calendar month by the United States Department of Labor, Bureau of Labor Statistics. In the event
that the CPI-U ceases to incorporate a significant number of items, or if a substantial change is
made in the method of establishing such CPI-U, then the CPI-U shall be adjusted in a fair and
reasonably manner to the figure that would have resulted had no substantial change occurred in
the manner of computing such CPI-U. In the event that such CPI-U (or a successor or substitute
index) is not available, such governmental or other service or publication as shall evaluate the
information in substantially the same manner as the aforesaid CPI-U shall be used in lieu thereof.

""Damaged Facilities™ means that part of the Grocery Store Site or Grocery Store Improvements
damaged by a Casualty as described in Section 6.11.2 hereof.
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"Development Plan™ means the plan agreed to by the Manager and the UG as more fully
described in Section 3.1 and Exhibit 3 of this Agreement.

""Effective Date' means the date of this Agreement first above written.

"Environmental Regulation™ means any and all present and future laws, statutes, ordinances,
rules, regulations and orders of any governmental authority having jurisdiction over the parties
hereto or any portion of the Grocery Store Site or the Project Site and pertaining to the protection
of human health, hazardous substances, pollution, or the environment, including, without
limitation, the Comprehensive Environmental Response, Compensation and Liability Act of 1980,
as amended by the Superfund Amendments and Reauthorization Act of 1986, and as the same may
be further amended from time to time (hereinafter collectively called "CERCLA").

"Fiscal Year' means the Manager's customary fiscal year.
"GAAP" means generally accepted accounting principles.

""Government Authorities' shall mean any and all jurisdictions, entities, courts, boards, agencies,
commissions, offices, divisions, subdivisions, departments, bodies or authorities of any nature
whatsoever of any governmental unit (federal, state, county, district, municipality, city or
otherwise), whether now or hereafter in existence.

""Grocery Store'" means that certain venture to be constructed, developed, completed and operated
as described in this Agreement.

""Grocery Store Improvements' means those improvements necessary for the construction and
operation of the Grocery Store pursuant to the Plans and Specifications as contemplated by the
Development Plan.

""Grocery Store Site" means that part of the Project Site which is described on Exhibit 2.

""Gross Revenues™ means all cash and receipts generated by and in the Grocery Store, and the
total amount of sales of goods made by the Manager, in, at or from the Grocery Store, at wholesale
or retail, or delivered from the Grocery Store. Without limiting the generality of the forgoing,
Gross Revenues shall include: (i) the entire amount of the price charged, whether wholly or
partially in cash or on credit, or otherwise, for all goods, wares, merchandise and chattels of any
kind sold, leased, licensed or delivered; and (ii) all gross income of Manager and any other party
from any operations in, at, upon or from the Grocery Store which are neither included in nor
excluded from Gross Revenues by other provisions of this Agreement, but without duplication.
Notwithstanding the foregoing or anything contained in the other provisions of this Agreement to
the contrary, Gross Revenues shall exclude, or there shall be deducted from Gross Revenues if
previously included therein, the following: (a) the sales price of merchandise sold to Manager's
employees; (b) proceeds from any vending machines used primarily by Manager’s employees; (c)
any exchange of merchandise between stores of Manager where such exchange is made solely for
the convenient operation of Manager’s business and not for the purpose of consummating a sale
made in, at or from the Grocery Store; (d) returns to vendors, shippers or manufacturers; (e) cash
or credit refunds to customers on transactions theretofore included in Gross Revenues; (f) proceeds
of sales of fixtures, machinery, equipment and any other property after use thereof in the conduct
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of Manager’s business; (g) amounts collected by Manager and paid to any government or
governmental authority as sales or excise taxes on sales; (h) any insurance or condemnation
proceeds received by Manager as a result of damage to or condemnation of the Grocery Store
inventory, fixtures, machinery, equipment and/or any other property used by Manager in the
conduct of its business; (i) any and all finance charges, service charges, credit card charges and
fees paid by Manager to any credit card company; and (j) the cash value of any gift certificate at
the time such certificate is purchased, provided however that the purchase price of any
merchandise purchased at the Grocery Store with a gift certificate shall be included in Gross
Revenues at the time of such purchase.

""Hazardous Substance means any substance that is defined or listed as a hazardous or toxic
substance and which is regulated as such or may form the basis of liability under any present or
future Environmental Regulation, or that is otherwise prohibited or subject to investigation or
remediation under any present or future Environmental Regulation because of its hazardous, toxic,
or dangerous properties, including, without limitation, (a) any substance that is a "hazardous
substance"” under CERCLA, and (b) petroleum, natural gas, natural gas liquids, liquefied natural
gas, and synthetic gas usable for fuel (or mixtures of natural gas and such synthetic gas), only to
the extent that the constituents of such synthetic gas are released or threatened to be released into
the environment.

"Index of Exhibits™ means the index attached to this Agreement.

"Infrastructure' means the site utilities to benefit the Project and necessary improvements to the
Project Site for sufficient non-exclusive parking to service the Grocery Store in accordance with
the REA.

"Insurance Specifications' means the insurance requirements on the Manager in connection with
the Grocery Store as generally described in Section 6.6 and more fully set forth in Exhibit 5 hereof.

"LBE/MBE/WBE Employment Opportunity Goals' means the goals set forth on Exhibit 6
attached hereto.

""Manager"" shall have the meaning given in the preamble Section of this Agreement.
""Manager's Other Grocery Store™ shall have the meaning given in Section 2.3.

"Material Changes' means any substantial change to any agreement, plan or other document
referred to herein, and without limiting the generality of the foregoing, the parties hereby agree
that any changes to agreements, plans or other documents which alter the price, timing, parties or
physical boundaries set forth therein shall be deemed substantial enough to constitute Material
Changes.

"Material Contract' shall mean any contract, lease or agreement which exceeds the sum of
$5,000 and is not related to Operator's acquisition or procurement of inventory or produce in the
ordinary course of Operator's business.

"Opening Date means the date the Grocery Store is opened for business required herein.
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""Operating Budget' means the Manager's detailed budget setting forth all Operating Expenses
and other expenses to be incurred by the Grocery Store and a projection of revenues.

"Permitted Encumbrances’ means (a) utility, access or other easements and rights of way of
record, and (b) laws regulating the use or enjoyment of the Project Site. Notwithstanding anything
herein to the contrary, on or before to the Condition Date of this Agreement, the UG shall, at the
UG’s expense, deliver to the Manager a current ALTA title commitment on or before the date
which is twenty (20) days following the Effective Date, together with legible copies of all title
exception documents referenced therein.

"Person™ shall mean any natural person, firm, partnership, association, corporation, limited
liability company, trust, entity, public body or government or other entity.

"PILOT™ means payment in lieu of taxes as described in Section 6.5 hereof.

"Plans and Specifications™ means those plans and specifications generally described in
Section 7.2 hereof.

"Plans and Specifications" shall mean the final plans and specifications developed pursuant to
the Development Plan.

"Prime Rate" means the rate of interest announced from time to time by Security Bank of Kansas
City, Kansas, or any successor to it, as its prime rate. If such bank, or any successor to it, ceases
to announce a prime rate, the UG shall designate a reasonably comparable financial institution for
purposes of determining the Prime Rate.

"Principal Office™ means the office of the Manager presently located at the address set forth in
Section 9.12 or such other office designated by the Manager in writing from time to time where
the Manager’s principal executive officers are located and where the Manager keeps its primary
financial and operating records.

"Project Costs Budget' means the budget detailing the Total Project Costs, as set forth in Exhibit
7 attached hereto.

"Project Site REA™ means that certain REA to which the Grocery Store Site will be subject as
set forth in Section 4.1.3. The Parcel 216208 (501 and 525 Minnesota Avenue, Kansas City, KS
66101) and Parcel 216209 (530 Armstrong Avenue, Kansas City, KS 66101).

"Project Site" means certain real property generally described in Recital A of this Agreement and
more fully described in Exhibit 1 attached hereto. Notwithstanding the foregoing, the Project Site
shall not include, for the purposes of this Agreement, any property currently owned by UMB Bank,
N.A.

"Project” means the development project on the Project Site described in Recital B of the
Agreement and more fully described in Exhibit 1 attached hereto. Without limiting the generality
of the foregoing, the Project shall include the following to be undertaken by the UG in accordance
with the Development Plan and this Agreement: (i) acquiring the Project Site; (ii) with assistance
and input from the Manager, designing the Project utilizing the services of outside consultants;
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(iii) working with the Manager regarding any entitlements issues tied to the foregoing; (iv)
reviewing, securing and properly structuring all public incentives available; (v) renovating an
existing or demolishing structures, grading, installing site and utility Infrastructure, and placing
the Project in a “pad ready” condition all in accordance to approved Plans and Specifications; (vi)
constructing the Grocery Store; and (vii) facilitate introduction with local business community,
workforce development and training agencies, and Wyandotte Economic Development Council to
assist in development of a pipeline of local employees and community partners for the Manager.

""Quarterly Accounting Period' means each calendar quarter during the Term.

"Quarterly Sales Stabilization Benchmark™” shall mean the applicable Quarterly Sales
Stabilization Benchmark set forth on the Stabilization Fund Matrix.

"Stabilization Fund Matrix" shall mean the Stabilization Fund Matrix attached hereto as
Exhibit 4.

"'State' means the State of Kansas.

"Substantial Completion™ means the stage in the progress of the construction of the
Infrastructure and Grocery Store Improvements, or as to any particular portion thereof, when said
construction is sufficiently complete so that the Grocery Store Improvements or such particular
portion can be occupied or utilized for its intended use.

"Term" means the term of this Agreement as set forth in Section 5.1 hereof.
"Total Project Costs' means the costs of developing and construction the Project.

"UG" means the Unified Government of Wyandotte County/ Kansas City, Kansas.
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Staff Request for

Tracking No. 18352

Commission Action
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Full Commission Meeting Date: 8/30/18
Committee: Economic Development & Finance

Date of Standing Committee Action: 8/20/18
(If none, please explain):

Publication Required: No

Date: Contact Name: Contact Phone: Contact Email: Department/Division:
08/08/2018 Jon Stephens x5749 jstephens@wycokck.org Economic Development

Item Description:
Resolution authorizing the planning, design, construction and stabilization fund for a downtown grocery store.

Action Requested:
Approve and advance to August 30th full commission

Budget Impact: (if applicable)

Amount:

Source:
Included In Budget:
Other (explain):

Attachments List:
Downtown Grocery - Resolution authorizing planning, design, construction and stabilization fund, EXHIBIT A to Resolution to
Plan, Design, Construct




RESOLUTION NO. R-

A RESOLUTION AUTHORIZING THE UNIFIED GOVERNMENT
COUNTY ADMINISTRATOR TO ENTER INTO CONTRACTS FOR THE
PLANNING, DESIGN, CONSTRUCTION AND STABILIZATION
RESERVE FUND OF A DOWNTOWN GROCERY STORE, IN AN
AMOUNT UP TO $6.0 MILLION DOLLARS.

WHEREAS, the Unified Government of Wyandotte County/Kansas City, Kansas
(“Unified Government”) believes that its residents, regardless of income or location, deserve and
require access to fresh and healthy foods; and

WHEREAS, Unified Government staff, in conjunction with its development team, has
identified property which is suitable for a new downtown grocery store at 5 and Minnesota
Avenue (the “Project”) as shown in Exhibit A attached hereto; and

WHEREAS, the County Administrator, pursuant to Sec. 2-103 of the Unified Government
Code of Ordinances, has authority to execute the policies of the Unified Government Board of
Commissioners and has authority to sign all contracts, deeds and other documents other than those
authorized or required to be signed by the Mayor; and

WHEREAS, the Unified Government Board of Commissioners desires to provide the
County Administrator with authority to enter into contracts to pay for the costs of planning, design,
construction and a stabilization reserve fund associated with the Project.

NOW, THEREFORE, BE IT RESOLVED BY THE GOVERNING BODY
OF THE UNIFIED GOVERNMENT OF WYANDOTTE COUNTY/KANSAS
CITY, KANSAS:

Section 1. Authorization. That the County Administrator is hereby authorized to spend
up to and including Six Million Dollars and NO/100 ($6,000,000.00) for the planning, design and
construction of the Project, including all associated infrastructure and street-scape improvements,
as well as the establishment of a stabilization reserve fund for the Project, and is hereby authorized
to negotiate the terms and execute in the name of the Unified Government all such contracts,
documents, certificates, and instruments as may be necessary or desirable to carry out and comply
with the intent of this Resolution.

Section 2. Further Action. The Mayor/CEO, County Administrator, and other officers,
agents, and employees of the Unified Government are hereby further authorized and directed to
take such further action as may be appropriate or desirable to accomplish the purpose of this
Resolution.

Section 3. Effective Date. This Resolution shall take effect and be in full force immediately
after its adoption by the Governing Body of the Unified Government.



ADOPTED BY THE BOARD OF COMMISSIONERS OF WYANDOTTE
COUNTY/KANSAS CITY, KANSAS, THIS 30th DAY OF AUGUST, 2018.

UNIFIED GOVERNMENT CLERK
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Full Commission Meeting Date: 8/30/18
Committee: Economic Development & Finance

Staff Request for
Commission Action

Tracking No. 18353

Date of Standing Committee Action: 8/20/18

(If none, please explain):

Publication Required: Yes 09/27/2018

Date: Contact Name:
08/08/2018 Jon Stephens

Contact Phone:

x5749

Contact Email:
jstephens@wycokck.org

Department/Division:
Economic Development

Item Description:

Resolution setting a public hearing for Downtown Grocery redevelopment district.

Action Requested:

Approve and advance to August 30th full commission meeting.

Budget Impact: (if applicable)

Amount:

Source:
Included In Budget:
Other (explain):

Attachments List:

Downtown Grocery - TIF District Resolution, Exhibit A - Legal Description, Exhibit B - District Map, Exhibit C - Redevleopment

District Plan




(Published in The Wyandotte Echo on ,2018)

RESOLUTION NO. R- -18

A RESOLUTION CALLING AND PROVIDING FOR NOTICE OF A PUBLIC
HEARING ON THE ADVISABILITY OF CREATING THE DOWNTOWN
GROCERY REDEVELOPMENT DISTRICT IN THE UNIFIED
GOVERNMENT OF WYANDOTTE COUNTY/KANSAS CITY, KANSAS
PURSUANT TO K.S.A. 12-1770 ET SEQ.

WHEREAS, K.S.A. 12-1770 et seq., as amended (the “Act”) provides for the creation of
redevelopment districts and the approval of redevelopment plans, and permits the issuance of tax
increment financing bonds in accordance with the terms of the Act; and

WHEREAS, the Board of Commissioners of the Unified Government of Wyandotte
County/Kansas City, Kansas (the “Unified Government”) intends to set a date for a public hearing
for the purpose of considering the establishment of the Downtown Grocery Redevelopment
District (the “Redevelopment District”) in accordance with the Act; and

WHEREAS, the establishment of the proposed Redevelopment District is necessary to
promote the general economic welfare of the Unified Government pursuant to the Act; and

WHEREAS, the Redevelopment District consists of an area described on the attached
Exhibit A and generally delineated on the map attached as Exhibit B, both of which are
incorporated herein by reference and made a part of this Resolution, and which is generally
described as an area located between 5t Street and 6t Street, and between Minnesota Avenue and
Armstrong Avenue, in Kansas City, Wyandotte County, Kansas.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
COMMISSIONERS OF THE UNIFIED GOVERNMENT OF WYANDOTTE
COUNTY/KANSAS CITY, KANSAS:

Section 1. Public Hearing. It is hereby authorized, ordered, and directed that the Board
of Commissioners shall hold a public hearing on October 11, 2018, at 7:00 PM or as soon
thereafter as the matter can be heard in the Commission Chambers, lobby level of the Municipal
Office Building located at 701 North 7t Street, Kansas City, Kansas to hear comments and
consider findings necessary to establish the Redevelopment District pursuant to the Act.

Section 2. Description and Map. A description and map of the proposed
Redevelopment District is available for public inspection in the Unified Government Clerk’s office
located in Suite 323 on the third floor of the Municipal Office Building from 8:00 am to 5:00 pm,
Monday through Friday.

Section 3. Redevelopment District Plan. The Redevelopment District Plan may be
described in a general manner as consisting of some or all of the following uses, without limitation:
commercial uses, including a grocery store, mixed use commercial retail, restaurant uses, and any
other commercial structure or use (including but not limited to, office, non-profit, governmental,



or community use), residential uses including apartment uses, and including such associated site
work, infrastructure, utilities, storm water control, access, street improvements, landscaping,
lighting, parking facilities (including parking garages), other associated and appurtenant structures
and facilities, and any other items allowable under the Act.

A copy of the Redevelopment District Plan is attached hereto as Exhibit C.

Section 4. Findings. The Unified Government will consider findings necessary for the
establishment of a redevelopment district pursuant to the Act.

Section 5. Bonds. The Unified Government may, in the discretion of the Unified
Government, issue full faith and credit tax increment bonds to assist with the financing of the
redevelopment project as described by Redevelopment District Plan.

Section 6. Notices. The Unified Government Clerk is hereby authorized and directed
to publish this Resolution once in the official city newspaper not less than one (1) week or more
than two (2) weeks preceding October 11, 2018, the date set for the public hearing. The Clerk or
any other employee or officer of the Unified Government are authorized and directed to mail a
copy of this Resolution via certified mail, return receipt requested to the Unified Government
Board of Commissioners; the Kansas City, Kansas Unified School District #500 Board of
Education as the school district levying taxes on property within the proposed Redevelopment
District; and to each owner and occupant of land within the project areas of the proposed
Redevelopment District not more than ten (10) days following the date of the adoption of this
Resolution.

Section 7. Further Action. The Mayor/CEO, County Administrator, and other
officers, agents, and employees of the Unified Government are hereby further authorized and
directed to take such further action as may be appropriate or desirable to accomplish the purpose
of this Resolution.

Section 8. Effective Date. This Resolution shall be effective upon its adoption by the
Unified Government Board of Commissioners.

ADOPTED BY THE UNIFIED GOVERNMENT BOARD OF
COMMISSIONERS THIS 30t DAY OF AUGUST, 2018.

UNIFIED GOVERNMENT CLERK



EXHIBIT A

All the original block 131 of Wyandotte City and the north vacated 4 feet of right of way along
Armstrong Avenue from 5% to 6! street, along with half of the dedicated right of way adjacent to
5t street, 6 street, Minnesota Avenue and Armstrong Avenue, in the City of Kansas City,
Wyandotte County, Kansas, being described as follows.

Beginning at a point that is 40 feet west and 40 feet south of the original southwest corner of
Voss Subdivision, a resurvey of the original Lots 25, 26, 27, Block 131 of Wyandotte City, a
subdivision of land in Kansas City, Wyandotte County, Kansas, also being 36 feet south of the
north 4 feet of vacated right of way along Armstrong Avenue, said point being at the intersection
of 6 street and Armstrong Avenue centerlines as said roads now exists.

Thence north along the centerline of said 6™ street being 40 feet distant and parallel to the west
line of said subdivision and the east right of way line of said 6™ street, to the point of intersection
with the east-west centerline of Minnesota Ave, as said road now exists, said point being 40 feet
west and 50 north of the northwest corner of said Voss subdivision.

Thence east along said east-west centerline 50 feet distant and parallel to the south right of way
line of Minnesota Ave said line also being the north line of Voss subdivision and Lot 2, Center
City, a partial replat of blocks 95, 96, 97, 109, 110, 115 and 131 of Wyandotte City, a
subdivision of land in Kansas City, Wyandotte County, Kansas, to a point of intersection with
the north-south centerline of 5 street as said road now exists, said point being 50 feet north and
40 feet east of the northeast corner of said Lot 2, Center City.

Thence south along the north-south centerline 40 feet distant and parallel to the west right of way
line of 5t street said line also being the east line of Lot 2 Center City and Lot 48, Block 131 of
Wyandotte City, to the point of intersection with the east-west centerline of Armstrong Avenue,
said point being 40 feet east and 40 feet south of the original southeast corner of Lot 48 Block
131, Wyandotte City, also being 36 feet south of the north 4 feet of vacated right-of-way along
Armstrong Avenue.

Thence west along said east-west centerline 36 feet distant and parallel to the north right of way
line of Armstrong Avenue, said line being 4 feet south of the original south line of Block 131,
Wyandotte City, to the Point of Beginning of the herein described tract of land.
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EXHIBIT C

Redevelopment District Plan

The Redevelopment District Plan may be described in a general manner as follows:

The Redevelopment District shall consist of one or more
redevelopment project areas, the names and boundaries of which
will be determined at the time of the Project Plan. The buildings,
facilities, and improvements to be constructed or improved within
the Redevelopment District may be described in a general manner
as consisting of some or all of the following uses, without limitation:
commercial uses, including a grocery store, mixed use commercial
retail, restaurant uses, and any other commercial structure or use
(including but not limited to, office, non-profit, governmental, or
community use), residential uses including apartment uses, and
including such associated site work, infrastructure, utilities, storm
water control, access, street improvements, landscaping, lighting,
parking facilities (including parking garages), other associated and
appurtenant structures and facilities, and any other items allowable
under the Act.
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REQUEST TO APPEAR FORM

Requestor will be given 5 minutes to speak to committee

Standing Committee:

Name: Myra Atkinson
First Last

Address: 3146 Greeley St.

Street
Kansas City KS 66104
City State Zip

Phone Number: (913) 233-6946

E-mail address: myraatkinson@att.net

To discuss the Property at 3840 Lloyd Avenue Parcel #1326270n behalf of Mount Carmel

Missionary Baptist Church to exempt the interest on the above property.

Myra Atkinson
Signature




Unified Government Clerk’s Office

Bridgette D. Cobbins
Unified Government Clerk

701 North 7th Street, Suite 323 Phone: 913-573-5260
Kansas City, Kansas 66101-3070 Fax: 913-573-5299
http://www.wycokck.org

August 9, 2018

Myra Atkinson

3146 Greeley St.

Kansas City, KS 66104
Email: myraatkinson@att.net

Ms. Atkinson:

This is to confirm that your request to appear before a standing committee, on behalf of
Mount Carmel Missionary Baptist Church, to request exemption of interest owed on a
demolition lien levied against 3840 Lloyd Avenue, has been approved for the following
standing committee:

COMMITTEE: Economic Development and Finance Standing Committee
DATE: Monday, August 20, 2018
TIME: 5:15 p.m.
LOCATION: Municipal Office Building
701 North 7th Street, 5th floor conference room (Suite 515)
Kansas City, KS 66101

You, or a spokesperson for your group, will be given up to five minutes to make your
comments. All comments must pertain to the subject matter.

If you have any questions, do not hesitate to contact me at 573-5263.
Sincerely,

Carol Godsil
Deputy UG Clerk

c: Ken Moore, Chief Legal Counsel
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