R. 22202
LEGAL SERVICES AGREEMENT

THIS AGREEMENT, made and entered into on this Qﬂ day of

M\f \ \ , 2026, by and between JACKSON COUNTY, MISSOURI,
hereinafter called "the County” and SPENCER FANE LLP, hereinafter called "Legal
Counsel.”

WITNESSETH:

WHEREAS, Legal Counsel has agreed to provide specialized legal advice to and
representation of the County in accordance with the terms, conditions, and covenants
as set forth in this Agreement; and,

WHEREAS, Legal Counse! and the County have agreed to be bound by the
provisions hereof,

NOW THEREFORE, in consideration of the foregoing and the terms and
provisions herein contained, County and Legal Counsel respectively promise, covenant
and agree with each other as follows:

1. Legal Counsel shall provide specialized legal advice and representation to
the County relating to general legal counsel services to the Jackson County Leqislature
as is more specifically set out in the engagement letter, attached hereto as Exhibit A.

2. Legal Counsel shall work as an independent contractor and not as an
employee of the County. Legal Counsel shall be subject to the direction of the County
only as to the result to be accomplished and not as to the means and methods for
accomplishing the result. Legal Counsel shall report all earnings received hereunder as

gross income, and be responsible for its own Federal, State, and City WitthwiF‘_glt’g‘D
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and all other taxes, and operate its business independent of the business of the County
except as required by this Agreement.

3. Legal Counsel shall bill County monthly for its services at reduced rates of
between $560 and $770 per hour as specified in Exhibit A, and County shall pay Legal
Counsel promptly upon receipt of Legal Counsel's statement.

4, The total compensation payable hereunder shali be $100,000.00. Legal
Counsel agrees that no additional billable work beyond this amount shall be completed
unless it is first approved in writing by the County Counselor. Legal Counsel shall notify
the County Counselor and the County Executive in writing when billable hours
completed have reached a sum in excess of $75,000.00.

5. Legal Counsel shall also be entitled to the reimbursement of its
reasonable and necessary expenses incurred during its performance of services under
this Agreement.

6. Legal Counse!l shall be accountable to the Jackson County Legislature
and shall coordinate with the Gounty Counselor’s Office.

7. This Agreement shall be effective as the date of signing and shall continue
unless sooner terminated. Legal Counsel or the County may terminate this Agreement
by giving written notice to the other party. Termination of this Agreement shall not
constitute a waiver of the rights or obligations which County or Lega! Counsel may be
entitled to receive or be obligated to perform under this Agreement.

8. if any covenant or other provision of this Agreement is invalid, or

incapable of 'being enforced, by reasons of any rule of law or public policy, all other
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conditions and provisions of this Agreement shall nevertheless remain in full force and
effect and no covenant or provision shall be deemed dependent upon any other
covenant or provision unless so expressed herein.

9. Legal Counsel has the authority, upon written agreement of the parties, to
contract with third-parties as needed to effectuate the objectives desired by the County.
Any third-party contractor will be paid by Legal Counsel and Legal Counsel will invoice
County for costs incurred.

10. Pursuant to §285.530.1, RSMo, Legal Counsel assures that it does not
knowingly employ, hire for employment, or continue to employ an unauthorized
undocumented individual to perform work within the State of Missouri and/or Jackson
County, and shall affirm, by sworn affidavit and provision of documentation, its
enroliment and participation in a federal work authorization program with respect to the
employees working in connection with the contracted services. Further, Legal Counsel
shall sign an affidavit, attached hereto and incorporated herein as Exhibit B, affirming
that it does not knowingly employ any person who is an unauthorized undocumented
person in connection with the contracted services.

11.  This Agreement and its exhibits incorporate the entire understanding and

agreement of the parties.
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IN WITNESS WHEREOF, the parties hereto have signed and executed this

Agreement on the date first above written.

SRENCER FANE JACK

" Bryan O. Covinsky
County Gounselor

[ ATTEST: %@

Clerk of tf@:ount& Legislature
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REVENUE CERTIFICATE

There is a balance otherwise unencumbered to the credit of the appropriation to which the
expenditure is chargeable and there is a cash balance otherwise unencumbered in the
treasury to the credit of the fund from which payment is to be made each sufficient to
provide for the obligation of $100,000.00 which is hereby authorized.

4124 202y, Changyf . Cobton

Date Dire€tor of Finance and Purchasing
Account No.001-0112-56020
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WORK AUTHORIZATION AFFIDAVIT EXHIBIT B

As a condition for any service provided to the County, a business entity shall, by sworn
affidavit and provision of documentation, affirm its enroliment and participation in a federal work
authorization program with respect to the employees working in connection with the contracted
services.

Business entity, as defined in section 285.525, RSMo pertaining to section 285.530,
RSMo, is any person or group of persons performing or engaging in any activity, enterprise,
profession, or occupation for gain, benefit, advantage, or livelihood. The term "business entity”
shall include but not be limited to self-employed individuals, partnerships, corporations,
contractors, and subcontractors. The term “business entity” shall include any business entity
that possesses a business permit, license, or tax certificate issued by the state, any business
entity that is exempt by law from obtaining such a business permit, and any business entity that
is operating unlawfully without such a business permit.

Every such business entity shall complete the following affidavit affirming that it does not
knowingly employ any person who is an unauthorized undocumented person in connection with
the contracted services. The completed affidavit must be returned as a part of the contract
documentation.

This affidavit affirms that SPENCER FANE LLP is enrolled in, and is currently
participating in, E-verify or any other equivalent electronic verification of work authorization
operated by the United States Department of Homeland Security under the Immigration Reform
and Control Act of 1986 (IRCA); and, SPENCER FANE LLP does not knowingly employ any
person who is an unauthorized undocumented worker in conjunction with the contracted
services.

In Affirmation thereof, the facts stated above are true and correct. (The undersigned
understands that false statements made in this filing are subject to the penalties provided under
section 575.040, RSMo.)

,FQQQAC 1V IDNY. ﬁlfﬁg\LL\.MQI‘neLnu/
Authdrize Representatlves Printed Name

=L - 200

Tltle - Date
Subscribed and sworn before me this ;/ 2 day of »«"X‘ Qe \ 2026 | am
commissioned as a notary public within the County of *H«LKSO/\ , State of
YYhvIssest  _, and my commission expires on Tene 15,2026
jz CAAN— 3 %\/JL”H’L“/"” C,L'\lﬁ‘}{‘:\ 93\‘203(,:
Signature of Notary Date
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EXHIBIT A
PATRICK A. MEINERNEY File No. 5511108.0002
DIRECT DIAL: 816-292-8358
pmcinerney@spencerfane.com

APRIL 17, 2026
VIA E-MAIL

Mary Jo Spino, Clerk of The County Legislature
Manny Abarca, Chairman, Jackson County Legislature
Bryan O. Covinsky, County Counselor

415 E. 12 Street, 2" Floor

Kansas City, Missouri 64106

mspino@jacksongov.org

mabarca@jacksongov.org

bkovinsky @jacksongov.org

Re: Engagement
Dear Mr. Abarca, Ms. Spino, and Mr. Covinsky:

On behalf of our firm, Spencer Fane LLP (“Spencer Fane”), | am glad to have the opportunity
to provide legal counsel to the Jackson County Legislature.

SCOPE OF REPRESENTATION

This letter will confirm that Spencer Fane has been engaged to provide legal services and
counsel to the Jackson County Legislature (“County” or “client” or “you”), as needed and requested,
regarding proposed ordinances, resolutions, policies, and other similar matters. If our representation
expands, that representation will be the subject of another engagement letter.

CASE MANAGEMENT AND FEES

Caleb Phillips and | will be the lead attorneys from Spencer Fane on this matter, although we
will work closely with other lawyers and professionals. We will coordinate the staffing of any matter to
match experience and expertise with your needs. My reduced hourly rate for this matter is $770.00
and Mr. Phillips’ reduced hourly rate is $560. However, wherever possible and in your interest, we will
collaborate with others in the firm who have lower rates. These rates may increase from time to time
but only to the extent of periodic increases for all similar clients.

We will provide you with a monthly statement of fees, costs and expenses, which should be
paid each month. We also require that the client pay certain expenses, such as printing, postage,
witness fees, mileage or other travel, lodging, photocopying and computerized legal research. If there
is any other unusually large expense (such as an expert witness fee), we may ask you to pay that
amount directly to the person or entity providing the service or to prepay for the contemplated
expenditure. No significant cost will be incurred without your prior approval.

SPENCER FANE LLP | 1000 WALNUT, SUITE 1400, KANSAS CITY, MO 64106-2140 | 816.474.8100 | FAX 816.474.3216 | spencerfane.com
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TERMS AND CONDITIONS OF PAYMENT

We will not require a retainer at this time. Each month, you will receive an invoice detailing
the services performed on your behalf in the month just ended. The invoice will show the date, hours
spent, itemized description of the service rendered and any expenses incurred during the billing period
and the total fees and expenses charged during the billing period. If there are any questions regarding
the fees and expenses set out in the invoices, please don’t hesitate to contact me.

TERMINATION OF SERVICES

Under our agreement, you have the right to terminate our services for any reason upon written
notice at any time. We retain the right to terminate services: 1) upon your failure to cooperate in any
reasonable request; 2) upon failure to pay fees and expenses as they come due; or 3) upon
determination that continued representation violates the Rules of Professional Conduct. The
termination of services, whether by you or by Spencer Fane, will not relieve you of the obligation to
pay any outstanding amounts due for our services and expenses through the date of termination.

MISCELLANEOUS

Additional information regarding fees and other important matters appears in the enclosed
Standard Terms of Representation, which are incorporated as part of this letter. Please review this
letter and the Standard Terms of Representation carefully and contact me promptly if you have any
questions about the Standard Terms or this letter.

If there are any special instructions that you have relating to your invoice or any other matter
relating to this representation, please let me know and | will try to accommodate you. If | am
unavailable, please contact my assistant, Karen Donaldson, at (816) 292-8174. Again, thank you for
choosing me and Spencer Fane to represent you; we look forward to working with you.

Sincerely,

'P?\JQ/LW@W(

Patrick A. Mélnerney

Enclosure

Cc: Caleb Phillips



This statement sets forth the standard terms of our
engagement as your lawyers.

The Scope of Our Work

You should have a clear understanding of the legal
services we will provide. Any questions that you have
should be dealt with promptly.

We will at all times act on your behalf to the best of our
ability. Any expressions on our part concerning the
outcome of your legal matters are expressions of our
best professional judgment, but are not guarantees.
Such opinions are necessarily limited to our knowledge
of the facts and are based on the state of the law at the
time they are expressed and should not be construed
as a promise or guarantee.

It is our policy that, for conflict of interest purposes, the
person or entity that we represent is the person or
entity that is identified in our engagement letter and
does not include any affiliates of such person or entity.
For example, if you are a corporation or partnership,
our representation does not extend to any parents,
subsidiaries, employees, officers, directors,
shareholders or partners of the corporation or
partnership, or commonly owned corporations or
partnerships. If you are a trade association, our
representation does not extend to any members of the
trade association, unless such members undertake
individual arrangements with us. If you are an
individual, our representation does not include your
spouse, siblings, or other family members. In addition,
the advice and communications which we render on
your behalf are not intended to be disseminated to or
relied upon by anyone else without our written consent.

It is also our policy that, for conflict of interest purposes,
the attorney-client relationship will be considered
terminated upon [our completion of the services that
you have retained us to perform] or [our sending you
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over final statement or services rendered in the matter].
If you later retain us to perform further or additional
services, our attorney-client relationship will be revived
subject to these terms of engagement, as they may be
supplemented at that time.

Who Will Provide the Legal Services

Customarily, each client of the firm is served by a
principal attorney contact. The principal attorney
should be someone in whom you have confidence and
with whom you enjoy working. You are free to request
a change of principal attorney at any time. Subject to
the supervisory role of the principal attorney, your work
or parts of it may be performed by other lawyers and
legal assistants in the firm. Such delegation may be for
the purpose of involving lawyers or legal assistants
with particular skills or experience in a given area or for
the purpose of providing services in the most efficient
and timely basis.

Client Responsibilities

You agree to pay our statements for services and
expenses as provided below. In addition, you agree to
be candid and cooperative with us and keep us
informed with complete and accurate factual
information, documents, communications, and other
material relevant to the subject matter of our
representation or otherwise reasonably requested by
us. You also agree to make any necessary business
and strategy decisions in a timely manner.

Because we need to be able to contact you at all times
regarding the representation, you agree to inform us,
in writing, of any changes in your name, address,
telephone number, contact person, email address,
state of incorporation, and other relevant information
regarding you or your business. Whenever we need
instructions or authorization to proceed with legal work
on your behalf, we will contact you at the most recent

Spencer Fane LLP | spencerfane.com



business address we have received. If you affiliate
with, acquire, are acquired by, or merge with another
client, you will provide us with sufficient notice to permit
us to withdraw as your lawyers if we determine that
such affiliation, acquisition, or merger creates a conflict
of interest, or that it is not in the best interests of the
firm to represent the new entity.

From time to time, either at the outset or during the
course of our representation, we may express opinions
or beliefs concerning the matter or various courses of
action and the results that might be anticipated. Any
such statement made by any lawyer of our firm is an
expression of opinion only, based on information
available to us at the time, and should not be construed
by you as the promise or guarantee.

How Fees Will Be Set

Our fees for legal services are customarily determined
on the basis of an hourly rate. Each of our lawyers
and legal assistants has an hourly rate, as determined
by the firm’'s management, consistent with the
experience, reputation, and abilities of the lawyers
and legal assistants performing the services. The
hourly rates of each of our lawyers and legal assistants
are reviewed annually, and, if appropriate, are
adjusted to reflect current levels of legal experience,
reputation, ability, costs, and other factors. We will
keep accurate records of the time we devote to your
work.

Occasionally we are requested to estimate the amount
of fees and costs likely to be incurred in connection with
a particular matter. When requested, we will attempt to
furnish such an estimate, based upon our past
experience and best professional judgment, but with an
understanding that such an estimate is not a maximum
or fixed-fee quotation and that fees and costs are not
usually predictable. It is expressly understood that your

L=t
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obligation to pay our fees and costs is in no way
contingent on the outcome of this matter.

For certain well-defined services (for example, a simple
business incorporation), we may quote a flat fee and
the scope of the services to be provided. It is our
general policy not to accept representation on a flat-fee
basis except in defined-service areas or pursuant to a
special arrangement tailored to the needs of a
particular client. Likewise, on rare occasions we may
perform work on a contingency fee or other specially
deferred fee relationship. In all such situations, the flat-
fee or contingency fee arrangement will be expressed
in a letter from us setting forth the terms and scope of
the services to be provided, and your payment
obligations.

Conflicts

We represent many other companies and individuals.
It is possible that during the time that we are
representing you, some of our present or future clients
will have disputes or transactions with you. You agree
that we may continue to represent, or may undertake
in the future to represent, existing or new clients in any
matter that is not substantially related to our work for
you even if the interests of such clients in those other
matters are directly adverse to your interests, including
in litigation. We agree, however, that the above
consent shall not apply in any instance where, as a
result of our representation of you, we have obtained
proprietary or other confidential information of a
nonpublic nature that if known to such other client,
could be used in any such other matter by such client
to your material disadvantage. In similar engagement
letters with many of our other clients, we have asked
for similar agreements to preserve our ability to
represent you.

In addition, you agree that we may disclose the fact of
our representation of you, without disclosing the nature

Spencer Fane LLP | spencerfane.com



of such representation, to other current or future clients
that may be adverse to you for the purpose of obtaining
such other clients’ consent to any conflict of interest
that may be presented by our representation of you
and such other client. We will not disclose to the other
client any confidential information pertaining to our
representation of you.

From time to time we may have discussions with other
lawyers for the purpose of considering them joining our
firm. During the course of those discussions it may be
necessary to disclose your identity as a client or fee
and billing information relating to our representation of
you. Such disclosure shall be subject to the
confidentiality rules in the applicable codes of
professional conduct and our confidentiality agreement
with such other lawyers. You agree that we may
disclose such limited information for these purposes.

Representation of Lawyers

We sometimes represent lawyers and law firms, and
we are sometimes represented by other lawyers and
law firms in matters unrelated to our representation of
you. Because we do not believe these representations
will materially limit our responsibilities to you or will
otherwise adversely affect our representation of you,
we do not believe these representations present
conflicts of interest, including where any such firm also
represents a client whose interests are opposed to
yours in either a litigation or transactional setting. If,
however, you have any concerns about whether such
a relationship exists between this firm and the law firm
that represents a client whose interests are adverse to
yours in connection with this representation, please
ask us whether there is any such relationship and we
will attempt to address your concerns. Otherwise, you
agree that we may represent or be represented by
lawyers or law affirms that also represent clients whose
interests are adverse to yours.

12!
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Out-of-Pocket Expenses

Although substantial expenses incurred on a client’s
behalf will be sent to the client for direct payment, we
often incur and pay on behalf of our clients a variety of
smaller out-of-pocket costs arising in connection with
legal services. These include charges made by
government agencies and service vendors. Some
typical costs are certain telephone charges; express
delivery charges; printing and reproduction costs; filing
fees; and travel expenses. We also charge for
computerized legal research either at a rate equal to
that charged by our vendor or based upon negotiated
volume discounts. We also charge for our actual costs
paid to vendors for processing and storing data that
must be collected, analyzed and sometimes produced
as a part of our representation of a client in
transactional, litigation or other matters. We incur
outside costs as agents for our clients and incur
internal expenses on behalf of our clients, who agree
that these costs will be paid on a regular basis.

Billing Arrangements and Terms of Payment

We will bill you on a regular basis, normally monthly,
for both fees and disbursements. You agree to make
payment within thirty days of receiving our statement.
We will give you prompt notice if your account becomes
delinquent. If the delinquency continues and you do not
arrange satisfactory payment terms, we may withdraw
from the representation and may pursue collection of
your account.

Retainer and Trust Deposits

New clients of the firm are commonly asked to deposit
a retainer with the firm. Two types of retainers are used
most frequently. A monthly retainer is an amount billed
and paid apart from the usual invoices for services
rendered. Part or all of the retainer then is credited to
the next invoice. A second type of retainer is a long-
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term deposit. Unless otherwise agreed, this retainer
deposit will be credited toward your unpaid invoices, if
any, at the conclusion of services.

At the conclusion of our legal representation or at such
time as the deposit is unnecessary or is appropriately
reduced, the remaining balance or an appropriate part
of it will be returned to you. If the retainer deposit
proves insufficient to cover current expenses and fees
on at least a two-month basis, it may have to be
increased. Deposits which are received to cover
specific items will be disbursed as provided in our
agreement with you, and you will be notified from time
to time of the amounts applied or withdrawn. Any
amount remaining after disbursement will be returned
to you. All trust deposits we receive from you will be
placed in a trust account for your benefit. Unless
special arrangements are made, interest earned on the
trust account is paid to a charitable foundation
established in accordance with court rules.

Federally Regulated Financial Institutions

If you are a federally regulated financial institution, our
engagement, unless expressly described otherwise in
the accompanying engagement letter, will be limited to
assisting you with the structuring, negotiation,
documenting and closing of your financing
transactions, and conducting a legal review (the scope
of which will be defined at the commencement of each
separate transaction) of certain due diligence matters
pertaining to each prospective borrower’s business. In
connection with the foregoing, we will also assist you
with the federal regulatory aspects of your receipt of
equity enhancements (e.g., warrants and success
fees) in connection with your financing transaction and
the effect on, and applicability to, your financing
transaction of federal margin stock laws and
regulations; however, if we are not your counsel with
respect to general corporate compliance matters, we
will not otherwise undertake any responsibility for
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assuring that, with respect to any of the financing
transactions, you will be complying with applicable
state or federal laws and regulations because of your
legal or regulatory status or because of the general
nature of your business, including, without limitation,
capital adequacy requirements, lending limits,
restrictions on affiliate and insider transactions, rules
regarding interlocking boards of directors,
governmental reporting and licensing requirements,
and federal, state or local tax matters. Of course, you
may limit or expand the scope of our representation
from time to time, provided that any such expansion is
agreed to by us.

Termination

You may terminate our representation at any time, with
or without cause, by notifying us in writing. Your
termination of our services will not affect your
responsibility for payment of legal services rendered
and out-of-pocket costs incurred before termination
and in connection with an orderly transition of the
matter.

We are subject to the codes of professional conduct for
the jurisdictions in which we practice, which list several
types of conduct or circumstances that require or allow
us to withdraw from representing a client, including for
example: conflict of interest with another client,
misrepresentation or failure to disclose material facts,
action contrary to our advice, and nonpayment of fees
or costs. We try to identify in advance and discuss with
our client any situation which may lead to our
withdrawal and, if withdrawal ever becomes necessary,
we shall provide the client written notice of our
withdrawal.

If we terminate the engagement, we will take
reasonable steps to protect your interests in the
specified matter, and you agree to take all steps
necessary to free us of any obligation to perform
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further, including executing any documents necessary
to perfect our withdrawal. If permission for withdrawal
is required by a court or other adjudicator, we will
promptly request such permission, and you agree not
to oppose our request.

At your request, documents and property will be
returned to you uwpon receipt of payment for
outstanding fees and costs, although we reserve the
right to copy any documents we deem appropriate. Our
files and documents pertaining to this matter will be
retained by the firm. For various reasons, including the
minimization of unnecessary storage expenses, and
consistent with applicable professional conduct rules,
we reserve the right to destroy or otherwise dispose of
any such documents or other materials retained by us
without further notice to you.

Postengagement Matters

The client is engaging the firm to provide legal services
in connection with a specific matter. After completion of
the matter, changes may occur in the applicable laws
or regulations that could impact the client’s future rights
and liabilities. Unless the client engages us after the
completion of the matter to provide additional legal
advice on issues arising from the matter, the firm has
no continuing obligation to advise the company on
such issues or on future legal developments, including
monitoring renewal or notice dates or similar deadlines
that may arise with respect to the matter.

Entire Agreement

The engagement letter and these Standard Terms of
Representation constitute the entire understanding
and agreement between you and this firm regarding
our representation of you in this matter. Unless
otherwise agreed, they superseded any prior
understanding and agreements, written or oral, and
any billing requirements, outside counsel guidelines, or
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letters submitted to us. If any provision of the
engagement letter or these Standard Terms of
Representation is held by a court or other arbitrator to
be invalid, void, or unenforceable, the remainder of the
provisions shall remain in full force and effect. The
engagement letter and these Standard Terms may be
amended only by a written agreement between you
and us. You should review this document carefully and
contact us promptly with any questions. You should
retain this document in your file.

Client Satisfaction

Our desire is to serve you and meet your legal needs.
Client satisfaction is of utmost importance. You should
feel free to discuss any aspect of our representation
with the principal attorney or any other attorney with the
firm. We welcome your input to ensure that our legal
services meet your needs. We appreciate having the
opportunity to be of service to you.

Spencer Fane LLP | spencerfane.com



