1722-CC11018

IN THE CIRCUIT COURT OF THE CITY OF ST. LOUIS
TWENTY-SECOND JUDICIAL COURT
STATE OF MISSOURI

Serve: 1200 Market St.
St. Louis, MO 63103

STATE OF MISSOURI, ex rel. )
KIEL CENTER PARTNERS, L.P., )
)
Relator, ) Case No.
VS. )
) Division No.
DARLENE GREEN, Comptroller of the City )
of St. Louis, Missouri, in her official capacity, ) EQUITY
)
)
)
)
)

Respondent.

PETITION FOR PRELIMINARY ORDER IN MANDAMUS AND PERMANENT WRIT
OF MANDAMUS AND, IN THE ALTERNATIVE, FOR DECLARATORY JUDGMENT

Comes now Relator Kiel Center Partners, L.P. (“KCP”), for its cause of action against
Respondent Darlene Green, in her official capacity as Comptroller of the City of St. Louis,
Missouri, and states as follows:

INTRODUCTION

1. This action arises from the refusal of Respondent Darlene Green, the Comptroller
of the City of St. Louis, to perform the ministerial duty of countersigning the financing
agreement for the rehabilitation of the Scottrade Center in accordance with the directive of the
St. Louis Board of Aldermen, who duly approved the agreement via ordinance and directed the
Mayor and Comptroller’s signatures thereon.

ALLEGATIONS COMMON TO ALL COUNTS

2. Relator Kiel Center Partners, L.P. (“KCP”) is a Missouri limited partnership,

sublessee of the Scottrade Center, and the designated developer for the rehabilitation thereof.
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KCP’s principal place of business is located at 1401 Clark Avenue, St. Louis, Missouri, and
KCP is a taxpayer of the City of St. Louis, Missouri.

3. Respondent Darlene Green is the Comptroller of the City of St. Louis, Missouri
(“Comptroller”). The Comptroller is an elected public official.

4. This Petition is filed pursuant to Missouri Supreme Court Rule 94 and the
Missouri Declaratory Judgment Act, 88 527.010 to 527.130 R.S.Mo., and this Honorable Court
has jurisdiction to hear and determine the matters presented herein.

A. The Station East Redevelopment Area

5. The City of St. Louis (“City”) is the owner of real property located at 1401 Clark
Avenue improved with a multipurpose sports and entertainment venue known as the Scottrade
Center (“Scottrade Center”). In addition to serving as home to the St. Louis Blues hockey team,
the Scottrade Center hosts a wide range of programming, including NCAA tournaments, other
sporting events, concerts, ice shows, and family shows.

6. The Scottrade Center is located within the Station East Redevelopment Area
approved under the Land Clearance for Redevelopment Authority Law, §8§ 99.300 to 99.660
R.S.Mo. (“LCRA Law”) and City Ordinance 60364.

7. The Land Clearance for Redevelopment Authority of the City of St. Louis
(“LCRA”) is authorized and empowered under the LCRA Law to undertake land clearance and
urban renewal projects pursuant to redevelopment plans for areas of the City declared blighted or
insanitary and in need of redevelopment and to issue bonds to finance the costs of such projects.

8. The Scottrade Center was developed pursuant to the Amended Plan for Station
East Redevelopment Area and the Amended and Restated Station East Redevelopment

Agreement (“Redevelopment Agreement”) by and between the Kiel Center Redevelopment
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Corporation (“KCRC”) and the LCRA, duly approved by City ordinance in 1992 and duly
assigned by KCRC to KCP, pursuant to which KCP agreed to construct the Scottrade Center.

9. In conjunction with the redevelopment plan and agreement, the City leased the
Scottrade Center to the LCRA for a 50-year term with four five-year renewal options and the
LCRA subleased the Scottrade Center to KCRC, which further subleased the Scottrade Center to
KCP, the designated Redeveloper under the Redevelopment Agreement, as subsequently
amended.

10. KCP constructed the Scottrade Center, and it opened in 1994. It serves as the
community’s sports and entertainment epicenter and is a major tax revenue generator for the
City.

B. The Financing Agreement for the Scottrade Center Project

11. On January 6, 2017, Board Bill No. 246AA (“Board Bill”’) was introduced before
the City of St. Louis Board of Aldermen (“Board of Aldermen”) relating to a Financing
Agreement (“Financing Agreement”) by and among the City, the 14™ and Market Community
Improvement District (“CID”), and the LCRA for rehabilitation of the Scottrade Center.

12.  The Financing Agreement calls for the issuance of bonds by the LCRA to finance
a portion of the rehabilitation of the Scottrade Center (“Scottrade Center Project”) and for City
payments, subject to annual appropriation, toward repayment of the bonds.

13.  The Scottrade Center Project includes two phases and is designed to improve the
concourse and common areas, re-purpose the main entrance, expand the entrance on the east side
of the arena, expand and update certain seating, improve and update technology, building

systems and infrastructure, and update the main locker rooms.
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14.  OnJanuary 30, 2017, the Board of Aldermen’s Ways & Means Committee
(“Committee”) heard testimony on the Financing Agreement, including that of the Deputy
Comptroller for Development, representing the Comptroller’s office. His concerns prompted
modifications to the final Board Bill and the form of the Financing Agreement, both of which
were approved by the Committee on February 1, 2017.

15. On February 7, the St. Louis Board of Public Service voted to approve the
Financing Agreement.

16. On February 9, 2017, the Board of Estimate and Apportionment, on which the
Comptroller sits, voted to approve the Financing Agreement.

C. The Ordinance Approving The Financing Agreement and Directing The
Comptroller’s Execution

17.  On February 15, 2017, after a full and public process, the Board of Aldermen
passed, and the Mayor signed into law, the Board Bill as Ordinance 70473 (*Ordinance”),
approving the form of Financing Agreement attached thereto. A copy of the duly approved
Ordinance and attached form of approved Financing Agreement are attached hereto as
Exhibit A.

18.  Pursuant to the Ordinance, the Board of Aldermen determined that “to ensure the
continuing competitiveness of the Scottrade Center in attracting new and keeping existing special
events, such as tournaments, festivals and multi-day arena based assembly events, the Scottrade
Center is in need of major rehabilitation and the Developer has developed a rehabilitation plan
for a comprehensive redevelopment project (the “Scottrade Center Project”).” See Exhibit A,
Ordinance at 4.

19. Pursuant to the Ordinance, the Board of Aldermen determined it was necessary

that the City enter into and execute the Financing Agreement in order for the City, CID and the

SLC-8339534

Wd S¥:TO - 2T0Z ‘ST 3snBny - sinoT 1S Jo AID - paji4 Ajfeaiuods|3



LCRA to cooperate in the design, construction, financing and operation of the Scottrade Center
Project. See Exhibit A, Ordinance at 5.

20. The approved Financing Agreement provides that the net proceeds of the sale of
the bonds will be applied to finance the Project Costs, which includes costs and expenses
incurred in rehabilitating, repairing and otherwise improving the Scottrade Center. See
Exhibit A, Finance Agreement attached, 88 1.01 & 4.01.

21. The approved Financing Agreement names KCP as the “Developer” and KCP
agrees therein to commence and complete the first phase of the Scottrade Center Project within
the timeframe set forth therein.

22, Pursuant to the Ordinance, the Board of Aldermen found that the Scottrade
Center Project “will significantly benefit the City by (a) increasing local tax revenues through the
retention of existing jobs and increased sales; (b) increasing sports activity, recreational
entertainment, convention, and tourism activities within the City; and (c) causing redevelopment
[of a] City-owned facility in need of such redevelopment.” See Exhibit A, Ordinance at p. 4.

23. Pursuant to the Ordinance, the Board of Aldermen further found that “essential
governmental public purposes are being served by entering into the Financing Agreement,
causing the bond issues or other debt financings of the Authority and in providing financial
assistance to the Scottrade Center Project as described herein, and the City hereby finds and
determines that it is desirable and in the best interests of the City and its residents and inhabitants
to execute the Financing Agreement and undertake the Public Infrastructure Improvements
defined herein in order to cause the redevelopment of the City-owned Scottrade Center through
completion of the Scottrade Center Project in accordance with the Financing Agreement. . . .”

See Exhibit A, Ordinance at p. 6.
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24. Section Two of the Ordinance then states:

The Financing Agreement is hereby approved by the Board of Aldermen of the

City, and the Mayor and Comptroller of the City are authorized and directed to

enter into and execute the Financing Agreement for and on behalf of the City. . . .

See Exhibit A, Ordinance at p. 7 (emphasis added).

25. Section Three of the Ordinance similarly states:

The Mayor and Comptroller of the City, or their designated representatives, are

hereby authorized and directed to take any and all actions and to execute and

deliver for and on behalf of the City any and all additional certificates,
documents, agreements or other instruments as may be necessary or appropriate in
order to carry out the matters herein authorized or required by the Financing

Agreement . . ..

See Exhibit A, Ordinance, p. 7 (emphasis added).

26. Because the Ordinance was enacted as an emergency measure under the City
Charter, it took effect immediately.

217. On February 21, 2017, the Board of Commissioners of the LCRA duly adopted
Resolution No. 17-LCRA-10169, confirming the intent of the LCRA to issue the bonds for a
portion of the financing of the Scottrade Center Project, authorizing the LCRA to enter into the
Financing Agreement, and approving a First Amendment to the Station East Redevelopment
Agreement (“2017 Redevelopment Agreement”) authorizing and directing KCP to implement
the Scottrade Center Project with the proceeds of the bonds issued pursuant to the Financing
Agreement. A true and accurate copy of the 2017 Redevelopment Agreement, executed by all
parties, and the LCRA resolution approving same is attached hereto as Exhibit B.

28.  On March 31, 2017, the Board of Directors of the CID duly adopted Resolution

No. 2017-001 authorizing the CID to enter into the Financing Agreement.
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D. The Comptroller’s Refusal to Sign the Financing Agreement

29. More than six months have passed since the Ordinance approving the Financing
Agreement was passed by the Board of Aldermen and signed into law by the Mayor.

30.  The LCRA, the CID and the Mayor on behalf of the City have now executed the
Financing Agreement.

31.  The Financing Agreement, as executed by those parties, has been delivered to the
Comptroller for execution, but she has refused to sign it and has represented that she will not do
so absent court order.

E. The Comptroller Has A Ministerial Duty To Execute The Financing Agreement

32. The legislative function of evaluating and approving the Financing Agreement
and City expenditures authorized therein is vested in the Board of Aldermen. Article VI of the
City’s Charter confirms that, except as otherwise provided, the “[t]he legislative power of the
City of St. Louis shall . . . be vested in a board of aldermen” and that “no money shall be

expended except in consequence of appropriations made by ordinance, and no improvement

involving any expenditure of money shall be ordered except by ordinance.” Article VI, 88 1, 25

(emphasis added).

33.  The Board of Aldermen properly exercised that legislative power when it enacted
the Ordinance, following all necessary processes, including approval of the City’s Board of
Estimate and Apportionment.

34.  Only the City’s Mayor has the power to veto duly passed legislation. Article VI,
§ 17. Here, the Mayor elected to sign the legislation into law, approving and signing the Board

Bill passed by the Board of Aldermen.
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35.  The Ordinance’s directive that the Comptroller countersign the Financing
Agreement is a perfunctory ministerial requirement under the City Charter. Specifically, Article
XXV, Section 9 of the City Charter states that:

All contracts relating to city affairs shall be in writing, signed and executed in the

name of the city. In cases not otherwise provided by law or ordinance, [contracts]

shall be made by the comptroller, . . . Contracts not made by the comptroller shall

be countersigned by him . . ..

36.  The Comptroller’s sole function with respect to the Financing Agreement is to
countersign it. The Ordinance does not give her any discretion in carrying out that directive and
no authority to second-guess the Board of Aldermen’s legislative decision approving the
Financing Agreement.

37.  Allowing the Comptroller to refuse to execute the Financing Agreement would be
tantamount to giving the Comptroller a veto over the Board of Aldermen’s policy-making and
legislative powers that is not authorized by law. The Comptroller cannot be allowed to usurp the
authority of a majority of the members of the Board of Aldermen, or the Board of Estimate and
Apportionment, or the Mayor.

38.  The Comptroller’s refusal to sign the Financing Agreement is arbitrary,
capricious, and unreasonable, and is an unlawful refusal to carry out a ministerial act directed by
the Ordinance as required by the City Charter.

F. KCP Commences the Scottrade Center Project

39. Under the 2017 Redevelopment Agreement, KCP is required to commence

construction of Phase | of the Scottrade Project within six months from the execution of that

agreement and complete same with reasonable dispatch but in no event later than three years

from the approval of that agreement, absent events of force majeure. See Exhibit B, { 3.
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40. The Financing Agreement, when effective, contains similar timeframes except
that it requires KCP to commence construction within six months from approval of the 2017
Redevelopment Agreement, which occurred on February 21, 2017. See Exhibit A, Finance
Agreement, § 3.02(a).

41. Based upon representations to event sponsors that the first phase of the Scottrade
Center Project will be completed in a timely manner, KCP has actively pursued and secured
several high-profile events at the Scottrade Center during upcoming years, including an SEC
Championship in March of 2018 and two coveted NCAA Championship events.

42. These events will promote the City and generate several million dollars in direct
tax revenues to the City. Completion of those improvements in a timely manner was critical to
the decisions of the sponsors to book these events at the Scottrade Center.

43. Following the approval of the Ordinance, underwriters, attorneys and financial
advisors all worked for months to finalize the terms of the bond offering, with bond issuance
scheduled for July 2017. Attorneys and financial advisors for the Comptroller participated in
that process, and KCP remained hopeful that the Comptroller would countersign the Agreement
as directed by the Ordinance.

44, KCP could not delay commencement of construction of the first phase of the
Scottrade Center Project because of: (a) contractual deadlines under its redevelopment
agreement and the Financing Agreement (when effective); (b) the timing of scheduled events at
the Scottrade Center; and (c) the need to work around the schedule for the St. Louis Blues

hockey team.
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45. KCP moved forward with construction in good-faith reliance upon the availability

of the funds described in the approved Ordinance and Financing Agreement, incurring short-

term debt to provide the necessary funds to commence the construction.

46. KCP commenced the first phase of the Scottrade Center Project on June 26, 2017.

Assuming availability of necessary bond funds, that work is scheduled to be substantially
complete on September 15, 2017.

47.  The underwriters and bond counsel for the issuance of the LCRA bonds
postponed the scheduled July bond issuance because the Comptroller has not countersigned the
Financing Agreement, but the LCRA remains ready to issue the bonds upon full execution of
the Financing Agreement.

48. KCP’s existing short-term debt is not sufficient for KCP to finish the first phase
of the Scottrade Center Project. So while KCP has started construction, and that work has now
rendered the Scottrade Center unusable, there is substantial risk that without the bond issuance,
KCP will not be able to finish the work in a timely manner.

49. Failure to complete the work in accordance with the schedule jeopardizes several
events scheduled at Scottrade Center in addition to the opening of the St. Louis Blues hockey
season in October, which could lead to significant lost tax revenues to the City; significant lost
revenues to KCP and the St. Louis Blues; embarrassment, negative publicity, and long-term
detriment to the City and to future bookings at the Scottrade Center; and, potential expenses
relating to cancellation of scheduled events.

Count |
(Preliminary Order and Permanent Writ of Mandamus)

Relator KCP, for its cause of action for a Preliminary Order and Permanent Writ of

Mandamus, hereby sets forth the following reasons why the writ should issue:
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50. KCP incorporates herein the allegations in paragraphs 1 to 49 by this reference.

51. The Ordinance, duly-approved by the Board of Aldermen, directs the Comptroller
to countersign the Financing Agreement.

52. Under the Ordinance, the Comptroller has a clear and unequivocal duty to sign the
Financing Agreement.

53. The Comptroller’s execution of the Financing Agreement is a purely ministerial
duty; the Comptroller has no discretion in carrying out this directive.

54. Nevertheless, the Comptroller has refused to sign and continues to refuse to sign
the Financing Agreement, stating that she will not do so absent court order.

55. The Financing Agreement does not become effective until the Comptroller signs
it and the bond issuance to provide funding for the Scottrade Center Project cannot occur until
the Financing Agreement is fully executed.

56. If the Comptroller continues to refuse to sign the Financing Agreement, LCRA
will not be able to issue its bonds and KCP will not receive the duly approved funds set forth in
the Financing Agreement to complete the Scottrade Center Project in a timely manner, risking
the loss of scheduled events and significant tax revenues for the City.

57. KCP has no adequate remedy at law to compel the Comptroller’s immediate
execution of the Financing Agreement.

WHEREFORE, Relator Kiel Center Partners, L.P. prays this Court grant the following
relief:

A. To issue a preliminary writ in mandamus against the Comptroller, and upon final

hearing, to make such writ absolute and to command Respondent Darlene Green,

in her official capacity as Comptroller of the City of St. Louis, Missouri, to

11
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execute the Financing Agreement within five (5) days of the date of this Court’s
Order;

B. Award KCP reasonable attorneys’ fees to the extent applicable pursuant to Rev.
Mo. Stat. 8 529.060 and costs of this action; and

C. Such other and further relief as the Court deems just and proper.

Count 11
(Declaratory Judgment Action)

As an alternative remedy, and only in the event this Court determines that Relator’s
remedy is not mandamus under Count I but rather declaratory judgment, Relator brings this
action for Declaratory Judgment as Count Il of the Petition.

58. KCP incorporates herein the allegations in paragraphs 1 to 49 by this reference.

59.  The Ordinance requires the Comptroller to execute the Financing Agreement, and
the Comptroller has no discretion to withhold her execution of the Agreement.

60.  The Comptroller’s refusal to sign the Ordinance is contrary to the mandate set
forth therein.

61.  The Comptroller has refused to sign and continues to refuse to sign the Financing
Agreement.

62.  Aripe, justiciable controversy exists regarding the mandatory nature of the Board
of Aldermen’s directive to the Comptroller under the Ordinance.

63. If the Comptroller continues to refuse to sign the Financing Agreement, the
LCRA will not be able to issue its bonds and KCP will not receive the duly approved funds set
forth in the Financing Agreement to complete the Scottrade Center Project in a timely manner,

risking the loss of scheduled events and significant tax revenues for the City.
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64. KCP has no adequate remedy at law to compel the Comptroller’s immediate
execution of the Financing Agreement.
WHEREFORE, Relator Kiel Center Partners, L.P. prays that this Court grant the
following relief:
A. Enter a declaratory judgment adjudging, declaring and decreeing the Ordinance
mandates the Comptroller to sign the Financing Agreement and that the
Comptroller has no discretion to withhold her signature on the Financing
Agreement;
B. Enter a mandatory injunction ordering Respondent Darlene Green, in her official
capacity as Comptroller of the City of St. Louis, Missouri, to execute the
Financing Agreement immediately upon entry of this Court’s Order;
C. Award KCP reasonable attorneys’ fees to the extent applicable under the Missouri
Declaratory Judgment Act and costs incurred in this action; and
D. Such other and further relief as the Court deems just and proper.
Respectfully submitted,

HUSCH BLACKWELL LLP

By:_/s/ JoAnn T. Sandifer
JoANnn T. Sandifer, #38602
Denyse L. Jones, #53611
Husch Blackwell LLP
190 Carondelet Plaza, Suite 600
St. Louis, Missouri 63105
(314) 480-1500
(314) 480-1505 facsimile
JoAnn.Sandifer@huschblackwell.com
Denyse.Jones@huschblackwell.com

Attorneys for Relator Kiel Center Partners, L.P.
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1722-CC11018

IN THE CIRCUIT COURT OF THE CITY OF ST. LOUIS
TWENTY-SECOND JUDICIAL COURT
STATE OF MISSOURI

STATE OF MISSOURI, ex rel. )
KIEL CENTER PARTNERS, L.P., )
)
Relator, ) Case No.
VS. )
) Division No.
DARLENE GREEN, Comptroller of the City )
of St. Louis, Missouri, in her official capacity, ) EQUITY
)
)

Respondent.

INDEX OF EXHIBITS IN SUPPORT OF PETITION FOR PRELIMINARY ORDER IN
MANDAMUS AND PERMANENT WRIT OF MANDAMUS AND, IN THE
ALTERNATIVE, FOR DECLARATORY JUDGMENT

rit Date Description Page
Ex. No.
A 02/15/2017 Ordinance 70473 4
B 02/21/2017 LCRA Resolution No. 17-LCRA-10169 and First 6

Amendment to the Station East Redevelopment
Agreement (referred to as the 2017 Redevelopment
Agreement in the Petition)

Respectfully submitted,
HUSCH BLACKWELL LLP

By:_/s/ JoAnn T. Sandifer
JoAnn T. Sandifer, #38602
Denyse L. Jones, #53611
Husch Blackwell LLP
190 Carondelet Plaza, Suite 600
St. Louis, Missouri 63105
(314) 480-1500
(314) 480-1505 facsimile
JoAnn.Sandifer@huschblackwell.com
Denyse.Jones@huschblackwell.com

Attorneys for Relator Kiel Center Partners, L.P.
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BOARD BILL NO. 246 AA INTRODUCED BY PRESIDENT REED, ALDERMAN
CONWAY AND ALDERMAN COATAR
" An ordinance recommended by the Board of Estimate and Apportionment and the Board

of Public Service authorizing and directing the execution and delivery of a Financing Agreement

~ (the “Financing Agreemeht”) by and among The City of St. Louis, Missouri (the “City), the 14™

and Market Community Improvement District (the “CID™), and the Land Clearance for
Redevelopment Authority of the City of St. Louis (the “Authority”), pertaining to the financing
of the rehabilitation of the real property located at 1401 Clark Avenue in the City on which real

property .is located a multipurpose sports and entertainment venue commonly known as the

Scottrade Center (the “Scottrade Center™) and issuange of ahd provision for repayment of bonds -

i_és_ucd by the Authoﬁty to finance said rehabilitation';‘. :E:‘tuthdri-zin_gt the plén_ning,"d_esignf and

construction of certain public works or improvements related to said rehabilitation; authorizing -

 and directing the Mayor and the Comptroller to enter into and execute, on behalf of the City, said

Financing Agreement; authorizing and dil’ccting- the taking of other actions and appro{rals and

execution of other documen_ts as necessary -or -desirable to carry out and comply with the intent_' ‘

hereof; and containing an emergency clause and a severability clause,

- WHEREAS, the Authoriij/ is authorized and empowered under the Land Clearance for
RedeVelopment Authority Law, Sections 99.300 t0'99.660, inclusive, of the Revised Statutes of .

- Missouri (the “LURA Law™), to undertake land'ci:e'arance and urban renewal projects pursuant to .

rede\(elopment plaﬁs for areas of the City and to iSS}ie bonds for th; purpose of prolviding funds to
finance the coéts of such projects; and

WHEREAS, the City-is the owner of the Scotfrade Center; and

WHEREAS, the Scottrade Center and the portion of the Propei’ty (as hereinafter defined)

January 6, 2017
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upon which it was constructed, are part of the Station East Redevelopment Arca designated
i)ursuant the LCRA Law and Ordinance No. 60364 and subject to that certain Amended Plan for
Station Fast Redevelopment Area and that certain Station East Redevelopment Agreement by and
-between the Kiel Center Redevelopment Corporation (the “KCRC”) and the Authority, pursuant

to the LCRA Law and Ordinance No. 62121; and

WHEREAS, pursuant to Ordinance No. 62621, the City and the Authority entered into an

Amended and Restated Master Lease, dated as of November 2, 1992 (the “Master Lease™), under

which Master Lease the City leased certain property to the Authority (the “Property™), which

Property includes the Project Site (as hereinafter defined) and the Peabody Opera House

located at 1400 Market Street (the “Opera IHouse Property”), to facilitate the redevelopment

of the Property, and agreed to the sublease of such Property to KCRC and the redevelopment of

the Property and the constructton of the Scottrade Center by KCRC and KCRC’s assignee, K1el o

Center Partners LP (“KCP”) and
WHEREAS the Authonty and KCRC entered into the Amended and Restated Lease and

Development Agreement, dated as of November 24, 1992 (the “Master Sublease”) pursuant to

which’ Master Sublease K_CRC subleased the Property from the Authority and agreed to redevelop |

th_e-l"rope_rty and construct the Scottrade Center; and
- "WHER'EAS, KCRC and KCP entered into the Amended and Restated Sublease Agreement,

dated‘-'ae of November 24,' 1992 (the “Sublease™), -pnrsua'nt to which Sublease KCP subleased the

- Property from KCRC and agreed to redevelop the Propet'ty and construct the Scotirade Center; and

WHEREAS, the Authority and KCRC entered into the Amended and Restated
Redevelopment Agreement, dated as of November 24, 1992, which is recorded with the Recorder

of Deeds for the City of St. Louis, Missouri in Book M954, page 0527, which instrument was

January 6, 2017
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assigned by KCRC to KCP pursuant to the Amended and Restated Assignment of Redevelopment
Agreement dated as of November 24, 1992, which is recorded with the Recorder of Deeds for the
City of St. Louis, Missouri in Book M954, page 0543 (as assigned, “Existing Redevelopment
Agreement”), pursuant to which KCP agreed to rede{/elop the Property and construct the Scoftrade
Center; and
WHEREAS, KCP undertook the 1'edevelopment of the Property by. developing and
construeting the Scottrade Center on a portion of the Property, located at 1401 Clark Avenue in the
City and KCP made limited improvements to the Opera House Property; and
WHEREAS, to facilitete the further redevelopment of the Opera: Heuse Property, the |
Authori& (a) assigned all of its ﬁgh’ts, duties, iﬁterests and eﬁligations under a_nd pursuant to the
Master I;eeee to 'the St. Louis Munieipal Finance Corporation (the “Financé Col.rp.’.’)_.pu-rsuant te the
_Assigﬁﬁlent :aﬁd As s_ﬁmpﬁon_ of Master Lease Agreement (;che “Maeter Lease Aeei g_pment’.") dated as
of Sept_’efnb_er 1, 2008, and (b) a'ss.igned all of its rights, duﬁ_es, interests and-deligatiens under and

pursuant to the Master Sublease to the Finance Corp pursuant to the Assignment and Assumption

.of Lease and Development Agreement (the “Master Sublease Assignment”), dated as of

September 1, 2008; and

W}HEREAS, in conjunction with the Master Lease Assignment and 'M_aster Sublease

Assignment, and pursuant to Ordinance No. 68383, the City and Finance Corp .authorized and -

approffed: A'tl}e First Amendmen__t to the Master Lease a;pd an Agfee1nent R_elleti_nlg to Existing
Agreemel}fs, under which eerta:iii .' agreements relating 'te the Property, includixég‘.the_ Master Lease
and Master‘SubIease, v-vere amended to allow for the release and removal of the Opera House
Property from the leasing structure that remained in place with regard to the Sc_(_)ttra.de Center; and
WHEREAS, pursuant to Ordinance No. 6837’7, the City formed the CID as a political

January 6, 2017
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subdivision of the State pursuant to and in accordance with Sections 67.1401 through 67.1571,
RSMo., as amended (the “CID Act”), for the purpose of funding certain improvements to the Opera
House Property; and

WHEREAR, to ensure the -continuing competitiveness of the Scottrade Center in attracting
new and keeping existing special events, such as tournaments, festivals and multi-day arena based
assembly events, the Scottrade Center is in need of major rehabilitation and the Developer has
developed a rehabilitation plan for a comprehensive redevelopment project (the “Sco‘rtradé Center
Project™), which Scottrade Center Project is expected to include two phases and Ee designcd to
improve the concourse and common area appearances, re-purpose the main entrance, expand the
entrance on the east side of the arena, expand and update premium seating areas, impro.ve and

update technology, building systems and infrastructure, "ar_ld update the main locker rooms, at an

estimated cost of $138,000,000; ,and

WHEREAS, ‘Resolution No: '16-LCRA- duly adopted by the Board of

Commiséioners of i;he_- Authority, _cﬁnﬁrms the intent of ﬂle Authority to issue the Bonds for the
purpose' Qf financing a portion of the coéts of Project Phésell (as defined in the Financing
Agreeméﬁ_tj. of lth’e Scottrade Center Project and authorizes the Authority to enter into'thé'Financing
Agreement; and

'WI{EREAS, Resolution No. N , duly adoptéd by the Board of Directors of

the CID, authoﬁzes the CID to enter mto the Financing Agreement; and

WHEIIREASI, the Scotirade Centef Project wﬂl. significantly benefit th_e City by-:: (a)
increasing local tax revenues through the.retenﬁon of ekisti_ng .jobs and increased sales; (b)
increasing sports activity, recreational entertainment, convention, aﬁd tourism activities within
the City; and (c¢) causing redevelopment City-owned facility in need of such redeve_lopment; and

January 6, 2017
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WHEREAS, the City is authorized pursuant to the Constitution and the laws of the State
of Missouri, the City Charter, and other applicable provisions of law, to enter into confracts,
agreements, leases and subleases with governmental entities such as the Authority and other
entities and individuals, to acquire, sell, convey, lease, sublease, own, operate, finance, develop
or improve or any combination thereof property, including, without limitation, the -Scottrade
Center Project, and to agree to pay funds to accomplish the same, subject to annual
appropriations; and

WHEREAS, in order for the City, the CID and the Authority to cooperate in the design,
construction, financing and operation of the Scottrade Center Project, it is necessary that the City
enter into aﬁd execute the Financing Agreement, a form of which is attached hereto and marked
as Exxhibit A; and

WHEREAS; the Financing Agreeniéht- expressly provides that the City. sl_laH ‘not- be

"obligated to (a) make any annual approj;)riations-in excess of the amounts expressly set forth in

the Financing Agreement or (b) levy any new taxes in order to raise revenues o make such
annual appropriations; and
WHEREAS, in further coop_eréﬁon and support of the Scottrade Center Pr_oject and ‘the

redevelopment of the City-owned Séofﬁﬁde Center, the City desires to make certain public works

and improvements as part of the 'Scot'tfade. Celjier Project, and this Ordinance, and the public '-

works and improvements specified herein, have been recommended and approved bjthe Board -

of Public Service; and

WHEREAS, the Financing Agreement requires that the Developer shall cause the ‘Project
to comply with all applicable federal, state and local laws and executive orders regarding
contracting, hiring and employment, including applicable executive orders setting goals for

January 6, 2017
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* minority- and women-owned business participation and minority hiring, including, but not

limited to, the Mayor’s Executive Orders #28, #33, #34, #36, #39, #44, #46, #47, and #SI, and
Ordinance No. 69427 establishing apprenticeship training, workforce diversity, and city resident
progréms, all as may be amended as of the date of this Financing Agreement, the Authority (or its
designee) shall be afforded access to monitor compliance with such goals, and the Authority (br
its designee) shall consider the formation of an oversight committee to ensure compliance with
such goals, and in addition to any of the minimum g;)als set by the applicable federal, state _and
Tocal laws, and executive orders, the Developer shall also cause the Project to complyw%zith the
specific goals ident.iﬁed in the Workforce and_ B.u'sinéss Inclusion Plan approved by the City for

the Project; and

WHEREAS, _éssential governmental _pubiic purposes are being s_efved by entering 'into.the o
~Financing Agreement, causing the bond.iééue's or other debtiﬁnanci_ﬁgs of the Authority and in

proiziding financial assistance to the Scottréde_Cénter Project_ as-deSCzibed herein, and the City |

hereby finds and determines that it is desirable and in the best interests of the City and its

: _rcsidents and inhabitants to execute the 'Finan_cing ~Agreement -and undertake the Public

Infrastructure Improvements defined herein in _drd_er to ‘cause the redevelopment of the City-

‘owned Scottrade Center through completion of the Scottrade Center.Projegt in accordance with .
the Financing Agreement, which redevelopment includes, but is not limited to, assistance in the, |

; ‘j'physical, economic; and social development of'the City, e_ncouragemeﬁt of a sense of community

-jd_entity, safety and civic pride, and proviéidn of éddi,tional'tax reveﬁue.tp 'fhe City. |

BE IT ORDAINED BY THE CITY OF ST.I LOUIS AS FOLLOWS:

SECTION ONE, The Board of Aldermen hereby adopts fhe foregoing recitals as
findings.

January 6, 2017
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SECTION TWQ.  The Financing Agreement is hereby approved by the Board of
Aldermen of the City, and the Mayor and Comptroller of the City are hereby authorized and
directed to enter into and execute the Financing Agreement for and on behalf of the City. The
City Register is hereby authorized and directed to attest to the Financing Agreemeﬁt and to afﬁx
the seal of the City thereto. The Financing Agreement shall be in substantially the form attached

hereto as Exhibit A, with such changes therein-as shall be approved by the Mayor and as may be

consistent with the intent of this Ordinance and necessary, desirable, convenient or proper to
carry out the matters herein authorized; provided, however, that such changes shall not modify

-~ the Ci‘_cy Payments to be made pursuant to the Financing Agreement.

SECTION THREE. The Mayor and Comptroller of the City, ‘or their designated

: rt:p.rleéf.:.ntﬁtives, are hereby aﬁthorizea and directed to take any and all actions and té execute and
-d.eli_x.'(ér for and on behalf of the City any ér_ld all addi:ti;)n_al certificates, -dbcunﬁents, agreeme‘nts-or?' -
'Oﬂl-cr_jin.stru.ment.s as i;nay be hecessary or_appf:(.)pr.iate. n orcier to carry 'oﬁf the matters herein
'-auﬂior__izedor_réquir_ed 'by_,the Financing Agre.elﬁellt or any documents related to the Scott_rade

‘Center Project, with no such further action of the Board of Aldermen necessary to authorize such

action by the Mayor and the Comptroller or their designated representativéé.

. 'SECTION FOUR. - The design, installation, and performance of the public works and -

:i'mpré)vcmellts made in furtherance of the Scpftrade*Center Project; to wit: vacation, removal

and/or reconstruction -of '-pﬁblio rights of way and City-provided utilities necessary for .the_

Scottfade Center Project-(collectively, the “Public Infrastructure Work”), are ‘-hercby authorized.

As required under the Financing Agreement, the full cost of the Public Infrastructure
Improvements, estimated by the Board of Public Service to be $150,000, shall be paid from

funds paid by the Developer or its designee to the hereinafter created Scottrade Center Project

January 6, 2017
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Public Works Account. Such Public Infrastructure Work shall be done using materials specified
by the Board of Public Service, and in accordance with detailed plans and specifications finally
adopted and approved by the Board of Public Service before bids are advertised therefor.
SECTION FIVE. There is hereby created and ordered to be established in the
treasury of the City a Scottrade Center Project Public Works Account, and the funds paid by the
Autﬁority pﬁrsuant to Section Four of this Ordinance shall be deposited therein. |
| | SECTION SIX. There is hereby created and ordered to be established in the
treasury Qf the City a Scottrade Center Additional Revenues Account, into which there shall be
deposited annually an amount equal to (1) $800,000 per year beginning FY 2022 through FY
2048 corre‘Sponding to incfeased .City revenues resulting from the retiremcqt_ of existing debt
Obii;gaﬁOHSICIated to the St. Louis Mounicipal Finance_. Corporation Refdﬁding Lease _Certiﬁcate.s;
of i’__artiCipa_Iién_ '_(City of St. 'Loi;is,' Missouri, Lessee) "-.S'eries 2015, and (2): f_fol_lowing the
redempﬁo.n.of thé bonds ass.é'ciai_:ed With the developmén_t of the 'Oper'e_lr ﬁoﬁsé_l’ropefty; aﬁy

Entértainment Ticense Tax revenues generated from the Scottrade Center pursuant to Section

8.08 of :th'e ~'Ci_ty Code or Amusement Tax Replacement Fees (as ‘defined in that certain

A'gréc_ament to ng Amuse.men_’_c-Te.lx Replacement Fees -and Related F ées R_eéar'd_ing Kiel Opera
Hou_sé .Loans.r'ecorded.in Bobk_ 06292010 Page 0150} paid in lieu of such tax. o -
SECTION SEVEN. It is hereby declafed to be the intention of -thé .B:oard o.f Aldermen
that each and every part, S'e_;c':ﬁ;n_l glld subsection of ﬂ’lIS Ordf_nance shall be-sepa_fa_te and severable -
from'.._each. ﬁnd every other part, section and Subseétion hereof and that the .:.Boar_d of Aldermen -
intends fo adoi)t each said pa_rf, section and subsection separately and independently of any other
pal'f.,‘ slection and subsection. In the event that any part, section or subsection of this Ordinance

shall be determined to be or to have been unlawful or unconstitutional, the remaining parts,

January 6, 2017
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sections and subsections shall be and remain in full force and effect, unless the court making
such finding shall determine that the valid portions standing alone are incomplete and are
incapable of being exccuted in accord with the legislative intent.

SECTION EIGHT. The Board of Aldermen hereby finds and determines that this .
Ordinance constitutes an “emergency measure” pursﬁant to Article IV, Section _20 of the City
Charter, because this Ordinancg .provides in part for public works and improvements, and as
such, this Ordinance shall take effect immediately upon its approval by the Mayqr as provided in

Article IV, Section 20 of the City Charter.
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FINANCING AGREEMENT

By and Between the
THE CITY OF ST. LOUIS, MISSOURI
: ‘ | _ -al_ld |
THE 14" AND MARKET COMMUNITY IMPROVEMENT DISTRICT
S S i .

" LAND CLEARANCE FOR REDEVELOPMENT AUTHORITY
| OF THE CITY OF ST. LOUIS

for the

SCOTTRADE CEN_TER PROJECT

~ Dated as of - ;20. =
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FINANCING AGREEMENT

THIS FINANCING AGREEMENT, dated as of , 20 (this
“Financing Agreement’”), is entered into by and between THE CITY OF ST. LOUIS,

MISSOURI, a municipal corporation duly organized and existing under the laws of the State of
Missouri and its charter (the “Cify”), THE 14™ AND MARKET COMMUNITY

IMPROVEMENT DISTRICT, a community improvement district and political subdivision of
the State of Missouri (the “CID”), and the LAND CLEARANCE FOR REDEVELOPMENT

AUTHORITY OF THE CITY OF ST. LOUIS, a public body corporate and politic duly
established pursuant to Section 99.300 ef seq. of the Revised Statutes of Missouri (the

“Authority™).

~ RECITALS

1. The Authority is authorized and empowered under the Land Clearance for
Redevelopment Authority Law, Sections 99.300 to 99.660, inclusive, of the Revised Statutes of
Missouri (the “LCRA Law™), to undertake land clearance and urban renewal projects pursuant to
redevelopment plans for areas of the City and to issue bonds for the purpose of providing funds
to finance the costs of such projects.

2. The City is the owner of the real property located at 1401 Clark Avenue in the
City on which real property is located a multipurpose sports and entertamment venue commonly
known as the Seoﬁrade Center (the “Scottmde Center”) :

3. The Scottrade- Center and the portion of the Property (as heremafter deﬁned) upon
which it was constructed, are part of the Statlon East Redevelopment Area de51gnated pursuant
the LCRA Law and Ordinance No.-60364" and subject to that certain Amended Plan for Station
East Redevelopment Area and that certain Station Fast Redevelopment Agreement by and

between the Kiel Center Redevelopment Corporatlon (the “KCRC”) and the Authonty, pursuant

to the LCRA Law and Ordinance No, 62121.
4. Pursuant to Ordmance No. 62621 the City and the Aulhorlty entered into an

Amended and Restated Master Iease, dated as of November 2, 1992 (the “Master Lease”), under .
* which Master Lease the City leased certain property to the Authority (the “Property”) which-

Property includes the Project Site (as hereinafter deﬁned) and the Peabody Opera House
located at 1400 Market Street (the “Opera House Property”), to facilitate the redevelopment
of the Property, and agreed 1o the sublease of such Property to KCRC and the redevelopment of
the Property and the construction of the Scottrade Centel by KCRC and -KCRC’s. assxgnee

Kiel Center Partners, LP (“KCP”)

S.j The Authority and KCRC entered mto the Amended and Restated Lease and
Development Agreement, dated as of November 24, 1992 (the “Master Sublease”), pursuant to

which Master Sublease KCRC subleased the Property from the Authofity and agreed to

redevelop the Property and construct the Scoitrade Center.

6. KCRC and KCP entered into the 'Amended and Restated Sublease Agreement,

* Unless otherwise noted, ail references to ordinances herein refer to ordinances passed by the Board of Aldermen of
the City of St. Louis, Missouri,
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dated as of November 24, 1992 (the “Sublease™), pursuant to which Sublease KCP subleased
the Property from KCRC and agreed to 1edeveiop the Plopelty and construct the Scottrade

Center.

7. The Authority and KCRC entered into the Amended and Restated
Redevelopment Agreement, dated as of November 24, 1992, which is recorded with the
Recorder of Deeds for the City of St. Louis, Missowri in Book M954, page 0527, which
instrument was assigned by KCRC to KCP pursuant to the Amended and Restated Assignment of
Redevelopment Agreement dated as of November 24, 1992, which is recorded with the Recorder
of Deeds.for the City of St. Louis, Missouri in Book M954, page 0543 (as assigned, “Existing
Redevelopment Agreement”), pursuant to which KCP agreed to redevelop the Property and
construct the Scotirade Center.

8. KCP undertook the redevelopment of the Preperty by developing and constructing
the Scottrade Center on a portion of the Property, located at 1401 Clark Avenue in the City and
KCP made limited improvements to the Opera House Pr operty ,

9. To facilitate the further redevelopment of the Opera House Property, the
Authority (a) assigned all of its rights, duties, interests and obligations under and pursuant to the
Master Lease to the St. Louis Municipal Finance Corporation (the “Finance Corp™) pursuant to
 the Assignment and Assumption of Master Lease Agreement (the “Master Lease Assignment”)
dated as of September 1, 2008, and (b) assigned all of its rights, duties, interests and obligations

~ " under-and pursuant to the Master Subléase to the Finance Corp pursuant to the Assignment and

Assumption. of Lease and Development Agreement (1he “Master Sublease Asszgnment”) dated

asof September 1,2008.

10. In® conjunction w1th the Mastel Lease As51gnme11t and Master Sublease

| Assignment, and pursuant to Ordinance’ No. 68383, the City and Finance Corp authorized and

approved the First Amendment to the Master Lease and an Agreement Relating to Existing =~

- Agreements, under which certain agreements relating to the Property, including the Master Lease

“and Master Sublease, were amended to allow for the release and removal of the Opera House °

Property from the leasmg structure that remamed in piace wﬂh regard to the Scottrade Center.

1. Pursuant to Oldmance No 68377, the Crty formed the CID as a political
SllblelSIOIl of the State pursuant to and in-accordance with the CID Act, for the purpose of

n funding certain improvements to the Opera House Property.

12.  To ensure the contmum‘g, compe‘utweness of the Scottrade Center in .aftracting
- new and keepmg existing special events, such as tournaments, festivals and multi-day arena
based assembly events, the Scottrade Center is in need of major rehabilitation and the Developer
has developed a rehabllltatlon plan for the Scotirade Center Project (as hereinafier defined) that
is expected to include multiple phases and be designed to improve the concourse and common
area appearances, re-purpose the main entrance, expand the entrance on the east side of the
arena, expand and update premium seating areas, improve and update technology. building
systems and infrastructure, and update the main locker rooms, at an estimated cost of

$138,000,000.
13.  Resolution No. 16-LCRA- , duly adopted by the Board of



Commissiopers of the Authority on April  , 2016, expressed the intent of the Authority to
issue bonds for the purpose of financing a portion of the costs of the Scottrade Center Project.

14.  Resolution No. 16-LCRA- , duly adopted by the Board of
Commissioners of the Authority, confirms the intent of the Authority to issue the Bonds for the
purpose of financing a portion of the costs of the Scottrade Center Project and authorizes the
Authority to enter into this Financing Agreement.

15, Ordinance No. , duly adopted by the Board of Aldermen,
authorizes the City to enter into this Financing Agreement for the purpose of using City
Revenues (as defined herein) to finance a portion of the costs of the Scotirade Center Project
upon approval of this Financing Agreement by the Board of Estimate and Apportionment. The
Board of Estimate and Apportionment (the “E&A4 Board”) approved this Financing Agreement

on

16. . Ordinance No. , duly adopted by the Board of Aldermen,
approves an amendment to the petition forming the CID, which amended petition grants the CID
power under the CID Act to approve a sales and use tax within the CID, subject to those
approvals required under the CID Act, to finance a portion of the costs of the Scottrade Center

 Projecton the terms of this Financing Agreement,

17 Resolution No. ' |, duly adOpted by the Board of Directors of the

- CID authorizes the CID to enter into this Fi mancmg Agreement

- NOW, THEREFORE in consideration of ‘the premlses and the mutual covenants and
agreements herein set forth, the Authorlty, the Clty and the CID do hereby covenant and agree as

) follows :

ARTICLE I. DEFINITION, S, CONSTRUCTION AND CERTAIN GENERAL
PROVISION S

- Section 1,01  Definitions.

In addition to words and terms elsewhere defined herein, the follomng words and terms

as used in this- Flnancmg Agreement shall have the followmg meanmgs unless some other
_meamng is plamly intended:

“Additional Revenues Account” shall have the meamng ascrzbed for such term in
Error! Reference source not found of this Financing Agreement

“Authorlty” means the Land Llearance for Redeveiopment Authonty of the uty of St.
Louis, a public body corporate and pohtle duly established pursuant to the LCRA Law.

“Bonds” means any bonds hereafter issued by the Authority pursuant to an Indenture and

supported, in whole or in part, by the City’s and the CID’s obligations under this
Financing Agreement. .

“Business Day” means a day, other than a Saturday, Sunday, or holiday in which banks
located in the City are closed.
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“CID” means the 14™ and Market Community Improvement District created and
maintained pursuant to the CID Act and Ordinance No. 68377.

“CID Act” means Sections 67.1401 through 67.1571, RSMo., as amended.

“CID Revenues” means, subject to annual appropriation, all revenues actually collected,
pursuant to the Scottrade Center Development Agreement and the CID Act, from the
imposition of the CID Sales Tax. CID Revenues shall expressly exclude any revenues
generated by special assessments levied by the CID and those funds specified in Section

3.02(e) of this Financing Agreement,

“CID Sales Tax” means the sales and use tax levied by the CID on the receipts from the
sale at retail of all eligible tangible personal property or taxable services at retail within
its boundaries pursuant to the CID Act in the amount of one percent (1%) and as further

discussed in Article III of this Financing Agreement.

“City” means The City of St. Louis, Missouri, a municipal corporation and political
subdivision of the State, and its successors and assigns.

- “City Payment Schedule” shall have the meaning ascribed for such term in Secuon
© 5.01(b) of ﬂns Financing Agreement.

“Clty Revenues means, subject o annual appropnatlon those certanl general funds to’
" be pa1d by the Clty as City Payments hereunder. :

“Developer means KCP and its successors and assigns. -

“E&A Board” r.s_hal‘i have the meaning ascribed for Such '.t'em_] in the recitals of this
Financing Agreement.

“Existing Redevelopment Agreement” shall have the meaning ascribed for such term in
the recitals of this Flnancmg Agreement. -

“Fmance Corp” sha.ll have the meamng ascribed for. sueh 1erm in the recitals of ﬂns
Financing Agreement :

“Fiscal Year” means, W1th 1espeet to the City and the CID, each twelve-month period
beginning on July 1 and ending on June 30 or as such Fiscal Year may be changed from |
time to time by appropriate legislation and notice from the relevant party to the Trustee.

“Funding Contmgency” shall have the meaning ascribed for such term in Sectlon 3.01
of this Financing Agreement : : .

“Indenture” means a trust 1nde11tu1e to be entered into between the Authority and a
-trustee bank relatmg to the issuance of the Bonds. In the event of a conflict between this -
Financing Agreement and the Indenture, the terms of this Financing Agreement shall
prevail. The form of Indenture and maximum principal amount of the Bonds shall be
subject to approval by the E&A Board. The Indenture shall be delivered to the E&A
Board at least 30 days prior to its proposed execution. If the E&A Board does not provide
wriften objections within 15 business days thereafter, the Indenture shall be deemed

4
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approved by the E&A Board and shall be incorporated by reference into this Financing

7

Agreement as if more fully and completely set forth herein, and the principal amount of

the Bonds shall be deemed approved by the E&A Board.

“KCP” shall have the meaning ascribed for such term in the recitals of this Financing
Agreement.

“KCRC” shall have the meaning ascribed for such term in the recitals of this Financing
Agreement.

“LCRA. Law” s:hall have the meaning ascribed for such term in the recitals of this
Financing Agreement,
“Master Lease” shall have the meaning ascribed for such term in the recitals of this

Financing Agreement.

“Master Lease Assignment” shall have the meaning ascribed for such term in the recitals’
of this Financing Agreement. '

“Master Sublease” shall have the meamng ascribed for such term in the recitals of thls

Fmancmg Agreement

* “Master Sublease Assignment” shall have the meaning ascnbed for such ferm 1n the '

recitals of this Fmancmg Agreement.

“0pera'H0use Propcrty shall have the meamng ascribed for such term in the remtals _ '

of this Fmancmg Agreement

: “Payment Date” means any date or dates on which payments of the City Payments or the :

CID Revenues are due in each Fiscal Year, as such dates may be identified in the
Indenture. '

"‘.Proje‘ct” means Pl‘oject'Phase 1 and, if such'phase is to be completed ‘Project Phase 2.

“Project Phase 17 fneans the planning, ﬁnancmg and construction of that portion of the

Scottrade Center Project to be funded by the Bonds, as such Pro;ect Phase 1 and the
applicable sources -and uses are described on Exhibit B-1 .attached hereto and

incorporated herein, and as may be more specifically described in any redevelopment =
~ plan (or amendment: to an existing 1edevelopment plan) or agreement approved by the‘

- Authority.

“Project Phase 2° means the planning, '.ﬁnéncing and construction of any portion of the

- Scottrade Center Project not included in Project Phase 1, if the Scottrade Center
Redevelopment Agreement contemplates any such work, {o be funded by supplemental

public and private investment, including possible investment by the State, as such Project

Phase 2 is described on Exhibit B-2 attached hereto and incorporated herein, and as may
“be more specifically described in any redevelopment plan (or amendment to an existing
- redevelopment plan) or agreement approved by the Authority.

“Project Costs” means all reasonable costs of acquisition, planning, construction,
q , pla
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equipping and improvement of the Project including the following:

a) all costs and expenses of every nature incurred in rehabilitating, repairing and
otherwise improving the Scottrade Center and purchasing, including, but not
limited to, the actual cost of labor, materials, machinery, furnishings and
equipment as payable to contractors, builders and materialmen in connection with

the acquisition, furnishing and equipping of the Project;

b) expenses of administration, supervision and inspection properly chargeable to the
Project, underwriting expenses, rating agency fees, financial advisory fees, legal
fees and expenses, fees and expenses of accountants and other consultants,
publication and printing expenses, and initial fees and expenses of the Trustee and
any paying agent for the Bonds to the extent that said fees and expenses are
necessary or incident to the issuance and sale of the Bonds or to the planning,
construction, equipping and improvement of the Project;

c) all other items of expense not elsewhere specified in this definition as may be -
necessary or incident to (i) the authorization, issuance and sale of the Bonds, (i)
the planning, construction, equipping and improvement of the PrOJeci and (iii) the
financing thereof; and

‘d)' reimbursement to the City or the Authority or those acting for it for any of the -
above-enumerated costs and expenses incurred and pald by them before or after.

the execution of thJS Flnancmg Agreement

“Pm}ect Site” means the site of the PI‘O_]CCt in The Clty, which is more fully descrlbed in
Exhibit A attached hereto | :

“Property” Shall have the meaning ascribed for such term in the rec1tals of .this
Fmancmg Agreement ' :

“Public Infrastructure Work?” shall have: the meaning ascubed for- Such term in Section
3. 02(f) of this I‘mancmg Agreement. : :

“Scottrade Center” shall have the meanmg ascribed for such term in the recitals of thls
Fmancmg Agreement. : : o

7-“Sc0ttrade Center Development Agreement means any new development agreement
(or amendment to the Existing Redevelopment Agreemem) entered into by the Authority

- .and KCP with legard to the Project, which shall include, at a minimum, the terms and .

cond1t10ns described in Sectlon 3.02 of this Fmancmg Agreement.

“Scottrade Center I’.rOJect” means, collectwely, the Phase 1 Projec_t‘ and the Phase 2
Project.

“State” means the State of Missouri, and ifs successors and assigns.

“Sublease” shall have the meaning ascribed for such term in the recitals of this Financing
Agreement.
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“Trustee” means the entity acting as trustee for the Bonds pursuant to the Indenture.

“Workforce and Business Inclusion Plan” means any final workforce and business
inclusion plan for the Project approved by the City, which plan shall seek to ensure
compliance with all applicable federal, State and local laws and executive orders
regarding contracting, ‘hiring and employment, including applicable executive orders
setting goals for minority- and women-owned business participation and minority hiring, -
including, but not limited to, the Mayor’s Executive Orders #28, #33, #34, #306, #39, #44,
#46, #47, and #51, and Ordinance No. 69427 establishing apprenticeship training,
workforce dlversﬂy, and City resident programs, all as may be amended, to implement
the findings of the “City of St. Louis Disparity Study” and the “City of St. Louis
Workforce Study” completed in 2015 by Mason Tillman Associates, Ltd., for the City of
St. Louis and the St. Louis Development Corporation.

Section 1.02 Rules of Interpretation.

{a) Words of the masculine gender shall be deenﬁed and construed to include
correlative words of the feminine and neuter genders.

(b) ~ Unless the context shall otherwise indicate, words importing the singular number
shall “include the plural and vice versa, and words importing person shall include firms,
partnerships, associations and corporauons including public bOdlCS as well as natural persons.

(c) The words “hezem ” “hereby,” “hereunder,” “hereof » “hereto,” “hereinbefore,”

" “hereinafter” and other equivalent words refer to this Fmancmg Agreement and not solely to the

pamcular artlcle section, paragraph-or subparagraph hereof in which such word is used.

_ -(d) Reference herein toa partlcular article or a particular section shall be construed to
be a reference to the specified article or section hereof unless the context or use clearly indicates
another or different meaning or intent. Reference herein to a schedule or an exhibit shall be
construed.to be a reference to the specxﬁed schedule or exlnb1t hereto unless the context or use

clearly indicates another or dlfferent meaning or-intent.

(e) - Wherever an item oritems are listed-after the word ‘including,” such listing is not

-intended to be a listing that excludes items not hsted

@ The captions and headings in this Financing Agreement are for convenience only
and in no way define, limit or describe the scape or intent of any pI‘OVISlOIlS or ‘sections of this

Financing Agreement

ARTICLE II. REPRESENTATIONS
Section 2.01 Representatmns by the Authorlty

The Authorlty represents and warrants as follows:

{(a) The Authority is a public body corporate and pelitic duly organized and validly
existing under the LCRA Law.

(b) The Authority has the power and authority to enter into, execute and deliver this
Financing Agreement, and to perform its obligations under and consummate the transactions
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contemplated by this Financing Agreement, and has by proper action duly authorized the
execution and delivery of this Financing Agreement and the performance of the Authority’s

duties and obligations hereunder.

(c) This Financing Agreement is a valid and binding agreement of the Authority,
enforceable in accordance with the terms hereof, subject to applicable law.

(d) To the Authority’s knowledge, the execution and delivery of this Financing
Agreement, the consummation of the transactions contemplated thereby and the fulfillment of or
compliance with the terms and conditions thereof will not (with the passage of time or the giving
of notice, or both) conflict with or result in or constitute a breach of or default under any
indenture, mortgage, deed of trust, lease or other agreement or instrument to which the Authority
1s a party or by which it or any of its property is bound, or violate any provision of its bylaws, or
of any constitutional or statutory provision, or of any order, rule or regulation of any court or
governmental authority applicable to the Authority or its property. :

(e) Except as may have been previously disclosed, there is not now pending or, to the
knowledge of the Authority, threatenied any suit, action or proceeding against or affecting the
Authority by or before any court, arbitrator, administrative agency or other governmental
authority which, if decided adversely to the Authority, would matenally affect the validity of any

~of the transactions contemplated by this Financing Agreement, or is reasonably likely to impair
" the ability of the Authority to perform its obligations under this Flnanomg Agreement.

Sectmn 2. 02 Representauons by the City.
The Clty represents and Warrants as follows:

: (a) | The City is a home rule city and political sublelslon mgamzed and existing
under the laws of the State and its charter

(b)y The City owns the Project Site and has the power and authority to enter into,.
- execute and dehver this - Financing Agreement, and to perform its obligations under and
consummate the transactions contemplated by this Financing, Agreement, and has by proper
action duly authorized the execution and delivery of this Fmancmg Agreement and the
performance of the Clty s duties and obhgattons hereunder. '

{c) This Fmancmg Agreement is a Vahd and binding agreement of the Clty,
enforceable in accordance with the terms hereof, subject to apphcable law. .

(d = To the City’s knowledge the execuuon and dehvery of this Financing Agreelnent

- the consimmation of the transactions contemplaied thereby and the fulfillment of or compliance

with the terms and conditions thereof will not (with the passage of time or the giving of notice,

or both) conflict with or result in or constitute a breach of or default under any indenture,

mortgage, deed of trust, lease or other agreement or instrument to which the City is a party or by
which it or any of its property is bound, or violate any provision of the charter of the City, or of
any constitutional or statutory provision, or of any order, rule or regulation of any court or
governmental authority applicable fo'the City or its property.

() Except as may have been previously disclosed, there is not now pending or, to the
knowledge of the City, threatened any suit, action or proceeding against or affecting the City by

8
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or before any court, arbitrator, administrative agency or other governmental authority which, if
decided adversely to the City, would materially affect the validity of any of the {ransactions
contemplated by this Financing Agreement, or is reasonably likely to impair the ability of the
City to perform its obligations under this Financing Agreement.

Section 2,03 Representations by the CID.
The CID represents and warrants as follows:
(a) The CID is a political subdivision organized and existing under the CID Act,

(b) The CID boundaries include the Project Site and the CID has the power and
authority to enter into, execute and deliver this Financing Agreement, and to perform its
obligations under and consummate the transactions contemplated by this Financing Agreement,

“and has by proper action duly authorized the execution and delivery of this Financing Agreement
and the performance of the CID’s duties and obligations hereunder.

(c) This Financing Agreement is a valid and bindmg agreement of the CID,
enforceable in accordance with the terms hereof, subject to apphcable law.

(d) To the CID’s knowledge, the execution and dehvery of this Financing Agreement,
the consummation of the transactions .contemplated thereby and the fulfillment of or compliance
with the terms and conditions thereof will not (with the passage of time or the gwmg of notice,
or both) conflict ‘with or result in or constitute a breach of or ‘default under any- indenture,
~ mortgage, deed of trust, Jease or other agreement or instrument to which the CID is a party or by
" which it or any of its property is bound, or violate any provision- of the CID Act; or- of -any
consfifutional or statutory provision, or of ‘any 01del rule or regulation of any court or
governmental authorlty applicable to the CID. : '

(e) Excépt as may have been previously disclosed, there is not now pending or, to the
knowledge of the CID, threatened any suit, action or proceeding against or affecting the CID by
or before any court, arbitrator, administrative agency or other governmental authority which,. if
decided adversely to the CID; would materlally affect the validity of any of the transactions
contemplated by this Financing Agreement, or is reasonably likely to impair. the ablhty of the
- CID to perform its obhgatmns under this Fmancmg Agreement. : '

ARTICLE 130 CONDITIONS TO PERFORMANCE

Sectlon 3.01° Condltlons to Performance

Notwiﬂlstanding. any’[hing to the cOntfary in this Financing Agreement or otherwise, the -
issuance of the Bonds and the performance of the City under this I mancing Agreement shall be
* expressly contingent upon the receipt of evidence of the satisfaction. of all of the following
conditions (the “F. undmg Contingency”) by July 31, 2017 1o the reasonable satisfaction of the

parties hereto:

(a) The Authority shall enter into the Scottrade Center Development Agreement, in
such form as the Authority may deem appropriate in its reasonable judgment, containing the
terms and conditions required hereunder,
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(b) The CID imposes the CID Sales Tax and, if deemed necessary by the Authority,
enters into a separate intergovernmental cooperation agreement with the Authority, in such form
as the-Authority may deem appropriate in its reasonable judgment, pledging CID Revenues to
repayment of the Bonds.

Section 3.02  Terms of Scottrade Center Development Agreement.

The Authority is authorized to execute and perform the Scottrade Center Development
Agreement without the further consent of the City or the CID, with such changes as the
Authority may deem appropriate in its reasonable judgment, subject to the terms of this
Financing Agreement, so long as the Scottrade Center Development Agreement contains the

following terms and cond1t10ns

. (a) The Developer shall agree to cause the construction and equipping of the Project
Phase 1 to be: (i) commenced within six (6) months from the approval of the Scottrade Center
Development Agreement, absent an event of force majeure, and thereafter diligently and
continuously prosecuted; and (1) completed with reasonable dispatch but in no event later than -
‘three (3) years from the approval of the Scottrade Center Development Agreement, absent an

event of force majeure,

- (b)  The Developer shall acknowledge that the funds generated by the Bonds may not
pay for all costs related to the completion of the Project Phase 1, and that additional funds may
- be required from the Developer or. other participants and as otherwise described on the Project
Phase 1 sources . and uses attached as Exhibit B-1 hereto, including, but not limited to,.
partle1pat10n by the State. . The Developer shall' covenant that any moneys received from any -
other source which are properly designated (whether by such source, by the Authority or in some
‘other manner) for construction .or equipping portions of the Project Phase 1 shall be deposited to
-the ¢redit of any construction fund or other disbursing fund(s) established by the Indenture,
. including any funds contributed by the State pursuant to any separate financing agreement _

| between the Authonty and the State.

(O The Developer shall aeknowledge that City Payments Wlll not pay for costs
related to the completion of the Project Phase 2, if such phase is to be completed, and that . -
additional funds shall be: reqmred from the Developer or other participants, including, but not-
limited to, participation by the State in the funding of such Project Phase 2. The Authority and ° _
" the Develope1 shall work together in good faith to negotiate for financial participation by the
‘Stafe in the funding of Project Phase 2, and the Authority agrees to enter into any separate
“financing agreement between the Authority and the State necessary to- effectuate such State
parilelpatlon in such form as the Authorlty may. deem approprlate in 1ts reasonable Judgment

(d) The Developer Shall cause the. PI‘O_]GCt to comply with all applicable fedel al, state
and local laws and executive orders regarding contracting, hiring and employment, including
applicable executive orders setting goals for minority- and women-owned business participation
and minority hiring, including, but not limited to, the Mayor’s Executive Orders #28, #33, #34,
#30, #39, #44, #46, #47, and #51, and Ordinance No. 69427 establishing apprenticeship training,
workforce diversity, and city resident programs, all as may be amended as of the date of this
Financing Agreement. The Authority (or its designee) shall be afforded access to monitor
compliance with such goals, and the Authority (or its designee) shall consider the formation of

10
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an oversight committee to ensure compliance with such goals. In addition to any of the minimum
goals set by the applicable federal, state and local laws, and executive orders, the Developer shall
also cause the Project to comply with the specific goals identified in the Workforce and Business

Inclusion Plan approved by City staff.

{e) The Developer shall use its best efforts to ensure that every retailer within the
CID and subject to the CID Sales Tax shall add such CID Sales Tax to the retailer’s sales price
and when so added such CID Sales Tax shall constitute a part of the price, shall be a debt of the
purchaser to the retailer until paid, and shall be recoverable at law in the same manner as the

purchase price, all as provided for in Section 67.1545 of the CID Act and for as long as permitted

under the CID Act. The Developer shall waive the right to file suit to set aside the CID Sales
- Tax or otherwise question the validity of the proceedings relating thereto. The CID Revenues
shall be pledged to repayment of the Bonds as provided herein, provided, however, that CID
Revenues shall not include (i) any portion of the gross revenues generated by the CID Sales Tax

which the State Department of Revenue {or other collection agency) may retain for the cost of

coliecting the CID Sales Tax, (i1) any amount paid under protest until the protest is withdrawn or
resolved against the taxpayer, (iii) any sum received by the CID which is the subject of a suit or
other claim communicated to the CID which suit or claim challenges the collection of such sum,

~and (iv) any amounts retained by the CID to pay reasonable operating or admmlstratlve :

expenses,

(I) The Developer shall pay or cause to be pald to. the Cﬂy upon request the sum of

'$150 000 which the City will deposit in the Scottrade Center Project Public Works Account o

established in Section Five of Ordinance (Board Bill # ). The City will

utilize the amounts on deposit in such account solely for the design, mSlaliatIon and performance _:_ :
~of certain public works related to the Project, to wit: vacation, removal and/or reconstruction of -

“public rights of way and City-provided utilities necessary for the Scottrade Center Project (the -

“Public Infrastructure Work™). Such Public Infrastructure Work shall be done using materials =

specified by the City's Board of Public Service, and in accordance with detailed plans and . -

specifications finally adopted and approved by the City's Board of Public Service before bids are

advertised therefor. The City's Board of Public Service shall cause the Public Infrastructure =
. Work to be performed in accordance with its customary procedures. In the event that the City.
“does not utilize all or any-portion of the amounts paid to the City pursuant fo this Section, then -

the City agrees to return such funds to the Developer to be used to pay Pro;ect Costs.
ARTICLEIV.  ISSUANCE OF OBLIGATIONS

Sectlon 4.01 Authorlty’s Agreement to Issue Bonds

- SubJect to Article. III above the Aulhorlty hereby agrees to issue the Bonds to p10v1de_' "‘

funds to finance or refinance PrOJect Costs.
_-Sect;on 4.02 Use of Procecds of the Bonds and Other Money.

The net proceeds of the sale of the Bonds shall be deposited with the Trustee and applied
to finance the Project Costs, pay the expenses of issuance of the Bonds or to fund other approved
expenditures and reserves, all as provided in the Indenture.

ARTICLE V. PAYMENT OBLIGATIONS

11
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Section 5.01 City’s Obligation.

() The City, as the owner of record of the Property, shall in good faith cooperate and
assist in (1) obtaining approval for and levying of the CID Sales Tax contemplated herein by
voting to approve any imposition of the CID Sales Tax at an election held in accordance with
Section 67.1545 of the CID Act, and (2) undertaking any action to amend or otherwise modify
the petition creating the CID to permit the imposition of the CTD Sales Tax.

(b).  On or before each Payment Date identified in the Indenture (or the next Business
Day thereafter if such Payment Date is not a Business Day) for each Fiscal Year while the Bonds
are outstanding, the City shall transfer to the Trustee, City Revenues which, in the agpregate,
shail equal to the annual amounts shown on the City Payments schedule attached hereto as
Exhibit C and incorporated herein by this reference (the “City Payment Schedule”).

©) The City covenants and agrees with and for the express benefit of the Authority

and the owners of the Bonds that it will pay, subject to annual appropriation, City Revenues
equal to the applicable amounts of the City Payments shown on the City Payment Schedule as
provided in this Section and perform its obligations, covenants and agreements under this
Financing Agreement, without notice or demand, and without abatement, deduction, setoff,
counterclaim, recoupment or defense or any right of termination or cancellation arising from any
circumstances whatsoever, whether now existing or hereafter arising, and regardless of any.
change in the tax or other law- of the United States of America, the ‘State or any political -
subdivision of either thereof, any change in the Authority’s legal organization or status, or any '
default of -the Authority hereunder, and regardless of the invalidity of ‘any action of the -
Authorlty, and regardless -of the mvahdlty of any. portlon of this Fmancmg Agreement. To the
extent permitted by law, the City hereby waives the provisions of any statute or other law now or
hereafter in.effect contrary to any of its obhga‘uons ‘covenants: or agreements under this
Financing Agreement or which releases or purports to release the City therefrom, Nothing in this
Financing Agreement shall be construed as a waiver by the City of any rights or claims the City
_ may have against the Authority under this Financing Agreement or otherwise, but any recovery -

upon such rights or claims shall be had from the Authority scparately, it being the intént of this
Financing ‘Agreement that the City shall be uncondﬂlonally and absdlutely obligated to perform
fully all of its obligations, agreements and covenants under ﬂllS Fmancmg, Agreement for the

benefit of the owners of the Bonds,

: (d)f' Notmthstandmg anything to the contrary herem there is hereby created and-
ordered to be established in the treasury of the City 'a “Scottrade Center. Additional Revenues
Account (the “Additional Revenues Account”) into which there shall be deposited annually an
amount equal to (1) $800,000 per year beginning FY 2022 through FY 2048 wm,bpuudmg, Lo,
increased City revenues resulting from the retirement of existing debt obligations related to the
St. Louis Municipal Finance Corporation Refunding Lease Certificates of Participation (City of
St. Louis; Missouri, Lessee) Series 2015, and (2) following ihe redemption of the bonds
associated with the development of the Opera House Property, any Entertainment License Tax
revenues gencrated from the Scoitrade Center pursuant to Section 8.08 of the City Code or
Amusement Tax Replacement Fees (as defined in that certain Agreement to Pay Amusement Tax
Replacement Fees and Related Fees Regarding Kiel Opera House Loans recorded in Book
06292010 Page 0150} paid in lieu of such tax. At the discretion of the City, funds on deposit in
the Additional Revenues Account may be applied, first, to offset any City Payments due

12
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hereunder, second, to offset any other payment obligations of the City under this Financing
Agreement, and, third, for any other lawful purpose.

Section 5,02 CID’s Obligation.

() - The CID, upon a vote to approve imposition of the CID Sales Tax at an election
held in accordance with Section 67.1545 of the CID Act, agrees that, on or before each Payment
Date identified in the Indenture (or the next Business Day thereafter if such Payment Date is not
a Business Day) for each Fiscal Year while the Bonds are outstanding, the CID shall transfer to
the Trustee, available CID Revenues as provided in this Financing Agreement.

(b}  The CID covenants and agrees with and for the express benefit of the Authority
and the owners of the Bonds that- it will pay, subject to annual appropriation, available CID
Revenues as provided in this Section and perform its obligations, covenants and agreements
under this Financing Agreement, without notice or demand, and without abatement, deduction,
setoff, counterclaim, recoupment or defense or any right of termination or cancellation arising
from any circumstances whatsoever, whether now existing or hereafter arising, and regardless of
- any change in the tax or other law of the United ‘States of America, the State or any political
subdivision of either thereof, any change in the Authority’s legal organization.or status, or any
~ default ‘of the Authority hereunder, and regardless of the invalidity of any action of the

Authonty and regardless of the invalidity of any portmn of this Financing Agreement. To the
extent permitted by law, the CID hereby waives the provisions of any statute or other law now. or
hereafter in -effect Contrary to any of its obligations, covenants or agreements under this
- Financing Agreement or which releases or purporis to release the CID therefrom. Nothing in this
~ Financing Agréement shall be construed as a waiver by the CID of any rights or- claims the CID
may have against the Authority under this Financing Agreement or otherwise, but any recovery
- upon such rights or claims shall be had from the Authority separ ately, it being the intent of this -
‘Financing Agieement that the CID shall be unconditionally and absolutely obligated to perform
fully all of its obligations, agreements and covenants under this Financing Agreement for the

beneﬁt of the owners of the Bonds
Sectlon 5 03 lelted Obllgatmn of City.

The obhgauons of the City and the CID under this Fmancmg Agreement ar¢ subject to
annual appropriation as provided herein. Neither the obligations of the City or the CID. with
~respect to such-payments nor the Bonds will constitute a debt or habﬂlty of the City or the CID

or of any agency or political subdivision thereof within the meaning of any State constitutional
provision or statutory limitation and shall not, directly, indirectly or contingently, obligate the
City or the CID or any agency or political subdivision thereof to levy any form of taxation (other
than the CID Sales Tax) therefor or to make any payments from any other sources beyond those
appropriated with respect to this Financing Agreement for the City’s or CID’s then-current Fiscal
Year. Notwithstanding anything to the contrary contained herein, neither the City nor the CID
shall be obligated to (a) make any annual appropriations in excess of the amounts expressly set
forth in this Financing Agreement or (b) levy any new taxes in order o raise revenues to make
such annual appropriations (other than the CID Sales Tax). |

ARTICLE V1. COVENANTS
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Section 6.01 City Covenants.

(a) Funding Contingency. The City agrees to cooperate and to execute all reasonably
- requested documentation in connection with the satisfaction of the Funding Contingency.

(b) Bond Issuance. The City agrees tfo cooperate in connection with the issuance of
the Bonds and to authorize and direct the Mayor, the Comptroller and other applicable officials
of the City to execute all documentation necessary or appropriate to cause the issuance of the
Bonds.

(c) Appropriation of City Revenuwes. The City covenants and agrees that the

Comptroller is hereby directed fo include in the budget proposal submitted to the Board of

Aldermen of the City for each Fiscal Year that the Bonds are outstanding a request for an
appropriation of the City Revenues in.the amount of the City Payments shown on the City
Payment Schedule for the applicable Fiscal Year for transfer to the Trustee pursuant to Section
5.01. All funds appropriated as the result of such a request shall be transferred by the City to the
Trustee at the times and in the manner provided in Section 5.01 and in the Indenture.
Notwithstanding the foregoing, the decision whether or not to appropriate City Revenues is
solely within the discretion of the then-current governing body of the City, but the City shall

-immediately notify the Trustee and the Authority in writing if the governing body detérmines not

to appropriate such funds.

_ ' (dy - Cooperation with State Funding. The City covenants and agrees to work togethei
with the CID, the Authority and the Developer in good faith to negotiate for financial

participation by the State in the funding of Project Phase 2. The C1’Ly agrees 10 cooperate n -
connection with the financing of Project Phase 2 and to authonze and direct the. Mayor the .

Comptrolier and other applicable officials of the City to execute all documentation necessary or

appropriate to effectuate such financing of Project Phase 2, p10V1ded however, that the City’s

financial obligations under this Financing Agreement shall be limited only to partlelpation in the
financing of Project Phase 1, and the City’s agreement to cooperate on the financing of Project
Phase 2 as provided in this subsectxon shall not, directly; indirectly or contingently, _obhgate the
City to any financial participation in ‘the same (unless the City otherwise agrees). THE CITY

© . HEREBY AGREES, ACKNOWLEDGES AND CONFIRMS THAT NO' FURTHER

- CONSENT, APPROVALS OR ACTIONS SHALL BE REQUIRED BY THE CITY FOR THE
AUTHORITY TO ENTER INTO ANY SEPARATE FINANCING AGREEMENT OR. OTHER

- .DOCUMENTS BETWEEN THE AUTHORITY AND THE STATE NECESSARY TO

- EFFECTUATE STATE PARTICIPATION IN FUNDING ANY PORTION OF THE PRO.IECT

(e) - Propertv Tax Exemption.” The City and the Authorlty expect that- wlnle the
Property is owned by the City, the Property will be exempt from all'ad valorem property taxes by
- reason of such ownership. - The City further covenants that it will not voluntarily take any ‘action
that may cause or induce the levy or assessment of ad valorem taxes on the Property. If such a
levy or assessment occurs, the City shall, at the Developer’s request and at the Developer’s

‘expense, cooperate with the Developer in all reasonable ways 1o prevent and/or remove any levy -

or assessiment against the Property.

Section 6.02 CID Covenants,

14
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(a) Funding Contingency. The CID agrees to cooperate and to execute all reasonably
requested documentation in connection with the satisfaction of the Funding Contingency.

(b) Bond Issuance. The CID agrees to cooperate in connection with the issuance of
the Bonds and to authorize and direct the Chairman of the CID’s board of directors and other
applicable officials of the CID to execute all documentation necessary or appropriate to cause the
issuance of the Bonds. |

(c) Appropriation of CID Revenues. The CID covenants and agrees that the treasurer
or other officer of the CID responsible for preparing the budget is hereby directed to include in
the budget proposal submitted to the Board of Directors of the CID for each Fiscal Year that the
Bonds are outstanding a request for an appropriation of the CID Revenues for the applicable
Fiscal Year for transfer to the Trustee pursuant to Section 5.02. All funds appropriated as the
result of such a request shall be transferred by the CID to the Trustee at the times and in the -
~manner provided in Section 5. 02 and in the Indenture. Notwithstanding the foregoing, the
decision whether or not to appropriate CID Revenues is solely within the discretion of the then-
current Board of Directors of the CID, but the CID shall immediately notify the Trustee and the
‘Authority in writing if the Board of Directors determines not to appropriate such funds.

(d)  Cooperation with State Funding. The CID covenants and agrees to work together
with the City, the Authority and the .Developer in good faith to negotiate for financial
* participation by the State in the funding of Project Phase 2. The CID agrces to cooperate in
‘connection with the ﬁnancmg of Project Phase 2 and to authorize and: direct the Chalrman of the .

CID’s board of directors and other applicable officials of the CID to execute all documentation o

. ‘necessary or appropriate to effectuate such financing of Project Phase 2. THE CID. HEREBY o
- AGREES, ACKNOWLEDGES AND CONFIRMS THAT NO FURTHER CONSENT, .~
~ APPROVALS OR ACTIONS SHALL BE REQUIRED BY THE CID FOR THE AUTHORITY
TO- ENTER INTO ANY SEPARATE FINANCING AGREEMENT OR OTHER
~DOCUMENTS BETWEEN THE AUTHORITY AND THE STATE NECESSARY TO
EFFECTUATE SUCH STATE PARTICIPATION TN FUNDING ANY PORTION OF THE_*

PROJECT.
(e) Limitation on Further Indebfedness Sd long as the Bonds remain outsténdhig, the .

- CID 'shall not issue: any other indebtedness -or obligations secured by the CID Revenues'
generated or to be generated from the CID w1thout the written consent of the Authority. :

Section 6,03 Further Assurances and Correctlve Instruments

Subject to the Indenture the Authorﬂv the CID and the Clw will, from time to time, -
execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered,
: supplemental Fmancmg Agreements and such further instruments as may reasonably be required
for correcting any inaccuracies and for carrymg out the intention or facilitating the performance B

of this Financing Agreement
Section 6.04  Litigation Notice.

The Authority, the CID and the City shall give the Trustee prompt notice of any action,
suit or proceeding by it or against it at law or in equity, or before any governmental
instrumentality or agency, or of any of the same which may be threatened, which, if adversely

15
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determined, would materially impair the ability of the Authority, the CID or the City to perform
its obligations hereunder, or would materially and adversely affect its business, operations,
properties, assets or condition. Within one Business Day after the filing by or against the
Authority, the CID or the City of a petition in bankruptcy, the Authority, the CID or the City, as
applicable, shall notify the Trustee in writing as to the occurrence of such filing.

ARTICLE VII., ASSIGNMENT OF AUTHORITY’S RIGHTS UNDER FINANCING
AGREEMENT

Section 7.01 Assignment by the Authority.

The Authority, by means of the Indenture and as security for the payment of the principal
and redemption premium, if any, and interest on the Bonds, will assign, pledge and grant a
security interest in certain of its rights, title and interests in, to and under this Financing
Agreement, including the City Revenues and CID Revenues, to the Trustee.

Section 7. 02 Restriction on Transfer of Authority’s Rights.

The Authority will not sell, assign, transfer or convey its interests in this Fmancmg _'
: Agreement except pursuant to the Indenture or this Fmancmg Agr eement

ARTICLE VIII. DEFAULTS AND REMEDIES

Sectlon 8.01 Defaults and Remedles

o "'(a) If the Authonty, the CID or the Clty defaults on any obhgatlon hereunder the -
Trustee as the assignec of the Authority pursuant to Section 7.1, may pursue any available
remedy at law or equity by suit, action, mandamus or other proceedmg to enforce and compel the
performance of the duties and obligations of the apphcable party.

(b) Any amount collected pursuant to action taken under this Section shall be paid to '

'the Trustee and apphed first, to the payment of any_ reasonable costs, expenses and fees incurred
- by the Authorlty or the Trustee as a result of taking such action and, next, any balance shall be
~ deposited into the Revenue Fund created under the. Indenture and apphed in accordance with the

_Indenture

o '(c) Notwi thstanding the foregoing, the Trustee shall not be ebhgated to take any step

© that in its opinion will or might cause it to expend time or money or otherwise incur liability,

'unless and until satlsfactory mdemmty has been furmshed to the Trustee at no cost or expense to
the Trustee.

(d) If any c'ovenalit condition or agreerﬁent contained in this Financing Agreement is
' breached and such breach is thereafter waived by the Trustee, such waiver shall be limited to
such particular breach:

Section 8.02 Remedial Rights Assigned to the Trustee.

Upon the execution and delivery of the Indenture, the Authority will thereby have
assigned to.the Trustee all rights and remedies conferred upon or reserved to-the Authority by
this Financing Agreement. The Trustee shall have the exclusive right to exercise such rights and

16



10493

remedies conferred upon or reserved to the Authority by this Financing Agreement in the same
manner and to the same extent, but under the limitations and conditions imposed thereby and
hereby. The Trustee and the registered owner(s) of any Bond shall be deemed third party creditor
beneficiaries of all representations, warranties, covenants and agreements contained herein.

ARTICLE 1X, MISCELLANEOUS

Section 9.01 Term of Financing Agreement,

- Subject to Section 3.01, this Financing Agreement shall be effective from and after its
execution and delivery and shall continue in full force and effect until the principal of and
interest on all the Bonds have been paid in accordance with their terms or provision has been
made for such payment, and provision also has been made for paying all other sums payable
hereunder and under the Indenture, and the Indenture is deemed to be satisfied and discharged.
Notwithstanding the foregoing, the payment of the City Payments, as provided in this Financing
Agreement, shall not extend for a period of greater than thirty years from the initial payment

thereof,

Section 9.02 Notices.

It shall be sufficient service. of any notice, request, complaini, demand or other paper-
required by this Financing Agreement to. be given to or filed with the Authority, the Trustee, the
City or the State if the same is duly mailed by registered or certified mail, postage pre-paid,
return receipt requested, or sent by facsimile, telecopy -or telex with evidence of successful
transmission, or when given by telephone, confirmed n writing received by the recipient on the
same day, addressed as follows, provided that notice to: the Trustee shall be effective only upon

receipt:
(@) To the Authority at:

Land Clearance for Redevelopmeni Authorlty of the Clty of St Louis
1520 Market Street, Suite 2000 :
St.-Louis, Missouri 63103

- Attention: Executive Director
Facsimile: (314) 613-7011

witha copy. to:

St Louis Development Corporation
1520 Market Street, Suite 2000

St. Louis, Missouri 63103
Attention: General Counsel
Facsimile: (314) 613-7011

{py  To the City at:

The City of St. Louis, Missouri
1200 Market Street
St. Louis, Missouri 63103
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Attention: Mayor
Facsimile: (314) 622-4026

and:

The City of St. Louis, Missouri Office of the Comp’a oller
1520 Market Street

St. Louis, MO 63103

Attention: Deputy Compiroller, Finance and Development
Facsimile: (314) 588-0550

(¢) TotheCID at:

14™ and Market Community Improvement District

- Attention:
Facsimile:

with a eepy to:

Attention:
F acsimile:

Sectlon 9.03 Performance Date Not a Busmess Day

1f the last day for performance of any act or the exerclsmg of any right, as provided in
this Fmancmg Agreement, shall not be a Business Day, such payment may be made or act
performed or rlght exe1c1sed on the next succeeding Business Day -

Sectlen 9. 04 Bmdlng Effect.

This Financing Agreement shall i inure to the beneﬁt of and shall be bmdlng upon the
Authority, the Clty and their respectwe suceessors and a351gns :

Section 9.05 Amendments, Changes and Modlﬁcatmns

Except as otherwise prov1ded in this Financing Agreement or in the Indenture during the
term of this Financing Agreement, once the Indenture has been executed, this Financing
Agreement may not be effectively amended, changed, modified, altered or terminated without
the agreement of all parties hereto and the concurring written consent of the Trustee.

Section 9.06  Execution in Counterparts.

I8
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This Financing Agreement may be executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and the same instrument.

Section 9.07 No Pecuniary Liability.

No provision, representation, covenant or agreement contained in this Financing
Agreement or in the Indenture, the Bonds, or any obligation herein or therein imposed upon the
Authority, or the breach thereof, shall constitute or give rise to or impose upon the Authority a
pecuniary liability (except to the extent of any revenues and receipts derived by the Authority
pursuant to this Financing Agreement). No provision hereof shall be construed to impose a
charge against the general credit of the Authority or any personal or pecuniary liability upon any
director, official or employee of the Authority.

Section 9.08 Extent of Covenants; No Personal or Pecuniary Liability.

All covenants, obligations and agreements of the Authority, the CID and the City
contained in this Financing Agreement and zll covenants, obligations and agreements of the
Authority contained in the Indenture shall be effective to the extent authorized and permitted by
applicable law. No such covenant, obligation or agreement shall be effective except to the extent
authorized and permitted by applicable law. No such covenant, obligation or agreement shall be
deemed to be a covenant, obligation or agreement of any present of future member, office, agent
- or employee of Authority and the City in other than his or her official capacity, and no official of
- the Authority executing the Bonds shall be liable pe1sona11y on the Bonds or be subject to any

_personal liability or accountability by reason of the issuance thereof by reason of the covenants,

- obligations or agreement of the Authonty, the CID and the City contained in this Fi mancmg
'Agreement of in the Indenture. No ‘provision, covenant or agreement contained in this Financing
Agreement, the Indenture or the Bonds, or any obligation herein or therein imposed upon the
Authority, the CID or the City, or the breach thereof, shall constitute or give rise to or impose -
‘upon the Authority, the CID or the City a pecuniary liability or a charge upon the general credlt

or taxmg powers of the City or any pohtlcal subdivision thereof

Sectlon 9 09 Severablllty

. If any pr0v1310n of this Fmancmg Agreement, or-any covenaut, stlpulauon obhgauon
agreement, act or action, or part thereof'made, assumied, entered into or taken thereunder; or any -
application of such provision, i$ for any Teasonheld to be illegal or invalid, such: 1llega11ty or
invalidity shall not affect any other provision of this Financing Agreement or any other covenant,
stipulation, obhgaﬂon agreement, act or dction, or part thereof, made, assumed, entered into, or
taken, each of which shall be construed:and enforced as if such illegal or invalid portion were not
contained herein. Such illegality or mvahdlty of any apphcatmn thereof shall not affect-any legal
-and valid application thereof, and ' each such provision, covenant, stipulation, obligation,
agreement, act or action, or part thereof, shall be deemed to be effective, operative, made,
entered into or taken in the manner and to the full extent pelmltted by law. '

Section 9.10  Governing Law

This Financing Agreement shall be governed by and construed in accordance with the
internal laws of the State without reference to its conflict of laws principles.
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Section 9.11  Electronic Means.

The parties agree that the transaction described herein may be conducted and related
documents may be sent, received or stored by electronic means. Copies, telecopies, facsimiles,
electronic files and other reproductions of original executed documents shall be deemed to be
authentic and valid counterparts of such original documents for all purposes, including the filing
of any clatm, action or suit in the appropriate court of Jaw.

[Remainder of Page Intentionally Left Blank] -
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IN WITNESS WHEREOF, the parties hereto have caused these presents to be signed in
its name and behalf and its corporate seal fo be hercunto affixed and attested by its duly
authorized officers, all as of the day and year first above written.

“CITY”

- (SEAL)

Attest:

Parrie May, City Régister

- Appro_ved as to Form:

, City Counselor

THE CITY OF ST. L.OUIS, MISSOURI

By:
- Francis G. Slay, Mayor

By:

Darlene Green, Comptroller

Signature Page to Financing Agreement
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STATE OF MISSOURI )
) SS.
CITY OF ST. LOUIS )
On this day of , 20, before me appeared Francis G. Slay, to me

personally known, who, being by me duly sworn, did say that he is the Mayor of the CITY OF
ST. LOUIS, MISSOURYI, a political subdivision of the State of Missouri, and that the seal affixed
to the foregoing instrument is the seal of said City, and said instrument was signed and sealed in
behalf of said City by authority of its Board of Aldermen, and said individual acknowledged said
instrument to be the free act and deed of said City.

IN TESTIMONY WHEREOQF, I have hereunto set my hand and affixed my official seal in the
City and State aforesaid, the day and year first above written.

Notary Public

My Commission Expires:

STATE OF MISSOURT )

> _ ) SS.
CITY OF ST. LOUIS )
‘Onthis__ - dayof R ~,20_, before me appeared Darlene Green, to me

personaﬂy known, who, being by me duly sworn, did say that she is the Compiroller of the CITY

OF ST. LOUIS, MISSOURI a pohtlcal subdivision of the State of Missouri, and thai the seal -
affixed to the foregoing instrument is the seal of said -City, and said instrument was signed and -
sealed in ‘behalf of said City by authority of its Board of Aldermen and said mdw1dual_

acknowledged said 1nstrument to be the free act and deed of said City.

"IN TESTIMONY WHEREOF I have hereunto set my hand and afﬁxed my ofﬁcml seal in the
City and State aforesaid, the day and year first above Wntten

Notary _Publie

My Commission Expires:

Signature Page to Financing Agreement
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“AUTHORITY™ ' LAND CLEARANCE FOR
: REDEVELOPMENT AUTHORITY OF
THE CITY OF ST. LOUIS
(SEAL) .
By:
Name:
Title;
ATTEST:

APPROVED AS TO LEGAL FORM
FOR THE AUTHORITY

David Meyer
Assistant City Counselor

STATE OF MISSOURT )

)SS
CITY OF ST. LOUIS )y
Onthis  ° dayof 2016, before me appeared - 1o
me personally known, who, being by me duly sworn, did say that he is the- of

the LAND .CLEARANCE FOR- REDEVELOPMENT AUTHORITY OF THE CITY OF ST."

LOUIS, a public body corporate:and politic of the State of Missouri, and that the seal affixed to
the foregoing instrument is the seal of said Authority, and said instrument was signed and sealed
in behalf of said Authority by authority of its Board of Commissioners, and saId acknowledged
said instrument to be the free act and deed of said Authorlty

IN TESTIMONY . WHEREOF I have hereunto set my hand and affixed my official seal'

in the Cuy and State aforesaid, the day and year first above written.

Notary Public

My commission expires:

_Signature Page to Financing Agreement
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«CID” THE 14 AND MARKET
COMMUNITY IMPROVEMENT
DISTRICT :

(SEAL)
By:
Name:
Title:

ATTEST:

STATE OF MISSOURI )

)SS
CITY OF )
On this . day of | , 2016, before me appéared o to
_me personally known, who, being by me duly swom did say that he is the of

" THE 14™ AND MARKET COMMUNITY IMPROVEMENT DISTRICT, a commumty

improvement district and political subdivision of the State of Missouri, and that the seal affixed

© to the foregoing instrument is the seal of said district, and said instrument was signed and sealed

-in behalf of said district by authority of its Board of Dlrectors and said acknowledged sald
instrument to be the free act and deed of said dLSmct

: IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my ofﬁmal seal
“in the City and State aforeseud ‘the day and year first above Wntien

Notary Public

My commission expires:

Signature Page to Financing Agreement
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EXHIBIT A
MAP AND LEGAL DESCRIPTION OF PROJECT SITE

- Begmmng at a set cross at the Southeast corner of Tot 1 Kiel Center Subdivision - &
~ Resubdivision of City blocks 209 and 210, St. Louis, Missouri, Recorded in Plat Book 62,
~ Pages 46 and 47. Said point being the west tight-of-way of 14th Street and the north right-of-
- way of Clark Street intersection point; thence along the north rlght—of-way of Clark Street North
- 74 degrees 56 minutes 29 seconds West a distance of 504.62"; thence leaving said right-of-way
- line North 17 degrees 16 minutes 04 seconds East a distance of 94.26'; thence North 77 degrees

21 minutes 30 seconds East a distance of 36.66; thence North 12 degrees 43 minutes 55
. seconds West a distance of 14.50; thence along a curve to the r1ght an arc length of 95.84/,

having a radius of '183.04',_ with a chord bearing of North 02 degrees 16 minutes 03 seconds
East, 94.75"; thence North 17 degrees 16 minutes 04 seconds East a distance of 150.43' toa set
- cross on the south right-of-way of Walnut Street; thence along the south right-of-way line of

Walnut Street South 75 degrees 09 minutes 46 seconds East a distance of 93.79' to a set cross;

thence North 17 degrees 13 minutes 38 seconds East a distance of 30.03' to a point; thence

South 75 degrees 09 minutes 46 seconds East a distance of 40.04" to a point; thence North 17

degrees 13 minutes 38 seconds East a distance of 30.03' to a point; thence South 75 degrees 09

minutes 46 seconds East a distance of 40.04' to a point in the south right-of-way of Walnut

Street and the east right-of-way of 15th Street intersection point; thence North 17 degrees13

A-1
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minutes 38 seconds East a distance of 58.52' to set cross; thence South 72 degrees 57 minutes
26 seconds East a distance of 241.19" along first floor building line per Sheet 6T of the City of
St. Louis Municipal Auditorium and Community Center Building drawing set, dated 3/15/1932
and prepared by The Plaza Commission, Inc.; thence to a point South 17 degrees 37 minutes 48
seconds West a distance of 21.54'; thence to a point South 73 degrees 05 minutes 43 seconds
East a distance of 39.10"; thence to a point North 17 degrees 03 minutes 09 seconds East a
distance of 20.77"; thence to a point South 72 degrees 56 minutes 51 seconds East a distance of
19.89"; thence North 17 degrees 03 minutes 09 seconds East a distance of 49.41"; thence South
72 degrees 56 minutes 51 seconds Fast a distance of 30.81" to a set cross; thence South 17
degrees 15 minutes 47 seconds West a distance of 523.56' to the Point of Beginning of Lot 1;
having an area of 5.18 Acres. '

A-2
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EXHIBIT B-1
PROJECT PHASE 1 DESCRIPTION AND COSTS

Estimated Sources Of Funds

Par Amount of Bonds $78,010,000.00
Reoffering Premium $453,434.30
Total Sources: $78,463,434.30
Estimated Uses of Funds : .
Total Project Costs (see detail on next page) $67,500,000.00
Reserves and Issuance Costs : $10,963,434.30
Total Uses: $78,463,434.30
. LT LR ‘CONSTRUGTION ESTIMATED | R PRt
:rﬂmumam el ATEM o . vatdE | PROFESSIONAL FEES _FF&E - Totals’,
7.05 New Permafiost and Refiigerant Piping For Rink | $ 6,585,046 | & 107 hh & 6,7BZh47
1.06 Basher boad Giass Replacement & 250,000 : § 280,600
1.08B NCAA Event Level Locker Roomi(s) g 1373865 | § 6171 § 64864 | § 1,634,899
350 [New West End Loge Boves 3 ST EOT 8 167333 |5 759713 | ® 2,674,653
600 et B L 3,100,600 B §- - 3,100,000
603 Ihew LED Rithen ED"-!IG 3 1,500,000 § 1500000
£04 Hew Center-Hung Seoreboard % 4,100,000 £ - 4400.000 )
- 86 .. [Sound System Upgmcies ' . 2875000 T $ 2,675,000
700 Hot Water ) & 20783331 5 A5 000 |- 502120333
F Reseat Entire Bowl % 41400001 & © 245 BAG 34,365,886
134 Repair Retraciable Seating & 1,500,600 ; 1§ 1500060
1.04 NCAA Press Work Room & 535330 | & ITATI|S 642401 % - H3F. 043
1.082 Renovate Event Leved Locker Roem 5 2,400,000 1 B 47000 § - 252000 | § - 2400000
141 J[New Administraiive Offices . . 2,040,830 | 5 . 140758 |'% MB00 | § 2382887
2452 Clark St Enfry - NEigh!Jofhoud? Extarior & T0O3 646 | & 486,565 4§ 425818 | § 80152320
283" iClark St Eniry - Neighborhood { - Concourse $ 1,331,190 | & EERTENES W43 | 5 1,584,116
204 - [WestEnfry - Neighborhood 2 3 757,506 | 53032[ % S081218  G01,530.
285 Nortit - Nelghborhood 3 g . 18332155 72325 |§ 0 123,886 (% 12205380
‘208 East Entry - Nelgkbothood 4 & . 16844354 | & 115105 & 197,322 | & 1 856781
241 Entry & ElevatarCore | & 24261331 % 169,830 3 2595473
242 Renovale Restrooms Plaza Level %. 1420389, % 95,427 . 18 1519016
243 Renovate Concesslons {Q@ZB*JGEIK er) % - BAY,053 1 & 50094 (5 . 1082846 |5 2009803
214 - |Upgrade Retzd Stors % 166,260 | & 11638 3 18951 | 3 197,850
30t . [{Suite Clab /7 Infill Atriuin w/F & B and Retail & 4026677 | B 2618671 % 483201 | & 4,704,745
410 1Sotth - Neighhorhood 1 - Concourse & 242,005 & 58041 [ & 101041 |5 1,004,901
40t \West - Neighborhood2 © - 5. 34,806 | B 74036 | % 42577 | & 422,219
402 Norih - Neighhorheod 3. § 726728 | 5 508711 % 87207 | & . B64,800
403 East - Neighborhood 4 f Pepsi Porch & 1,104,323 0 5 F7303 (% 132518918 1 ,_314j44-
406 Renavate Restfooms Mezzanine Level % 7548241 % 52838 % 807662
4407 Renovale Concessions {5 ¢ $100K ea) & 532514 | § 37283 % 613444 | & 1,183,811
6.02 Lighting Upgrades {general) & 520,000 $ . 650,000

B-1-1
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EXHIBIT B-2
PROJECT PHASE 2 DESCRIPTION AND COSTS
" : ; CONSTRUCTION T ESTIMETED Lo
CIFEM NG . ggsm;prDN - COVALYE _FROFESSIONAL FEES - - FFAE - Toxzls

1.0 Preconsu’u ction Senvices and SUveys § 2485 § - |3 20465 | § 220,465
1.01 Imprave Access to Sub Zamo Ciub & 20080 & - ¥ 370060 | § 370080
1.0 Blue Note Chuly 5] 1,250,000 1 & 87500 | § 14587500 1% 1487500
1.63 Biue Note Puty g 762503 3 53375 | & ETRYER I G037 ,374
107 Family/Erdertainment Hospliality Room 5 167,078 | § HE55 |3 20048 | & 198 514
1.08 Eqeipment Storage B 230060 1 & 16,100 | & - @ 248 100
A0 Hall of Fame Plazs and Pavers & 162646 | & 1,380 | & - 1% 174,033
251 New Ticket Cilice $ 168810 | & HEF | & 20267 1% 200,884
207 Lightting Upgrades (nenaral) RES C3B40O7 | B 26843 |8 - |& EETIISy:
208 - {Peabody Conrnection & 2H2352 1§ TG - 35662 (S 347899
205 {Feabody Evert Space k2 450,080 | § AN ]S - 18 451,500
216 Epoxy Resin Floor 5 12357 | & G3.805 % - 15 G76.227
302 Campet, Paint and Lighting Sufte Leve] 3 5023238 | % HMETT & 71788 (% 711803
303 Opera. Boxes/Renovate Sutles 3 433283 | & 30328 |80 . 5t@O0S5 515,071
3.064 Henovale Suiles {(Assume 50) - % © 3054688 (5 108452 | $ 3654818 3,526 568

N . |Rengvais Restrooms k3 4B4. 140 | & 33880 | & - |8 518040

405 . |Epoxy Resin Floor 1% TER1,027 | % 38635 |8 -8 Bupss2
508 Radio Broadcast, Press Bﬂy NHL Room - 362,_5@ § 80375 1% 1635008 1026375,
50 . _Raﬁem Ciub B 1,500,000 | & 185000 18 - Ie0DDo|§ 1785000
01 - {New Blilging Signagel ED E 1,725,000 1 & 12075008 -8 18I0
CE.05 - new Sporis Lighting & 6H0.000 | & 42000 (% - 15 842 0060
804 Television Digiibudion Syslem 3 1I8TR0 18 EERENER - 18 1236653
6.1 Bowd Curtain 3 BOGO0D | § - 3500018 - 1% B3”000
6.%1 Arena Sound Atienuation b 3E0.000 | § 24500 {5 - |8 374,500
7.06 Hot Water Phase # $ 1576445 | § 45000 18 - |%- 1,821,445
7.0a Chilled Waler {Chiflers, Chilled Water Pumps, & 6,126,856 | § 428,680 [ & - |& @555, 735'

) Controis ) L .

- 7. .AHL}Re;}}é&cemem F Brp5810 13 601,007 |5 N 9186 BiF .
708 Plumbing Infrastuciure EE LGN UFT 15 - |5 DIGYey
70 echanical O7 Aliowarce 1% - opoosd | 5 63,000 1% - |8 - S62.000
FRES] fechanical Project Contingency - - & 11182728 . FRHMYE - 1% 11897621
7ot Roof Replacsnent 13 000000 | 5 350,000 [ § - 1% 5350000
7.62 Rebulid Elevators and Escqéatom 1% B 965642 |5 . 418985 | & - |8 8404837
T.03 Securlty Upgrades $ 2047455 |5 133,322 | & - 1% 239077
7.04 Caneassion and Commissary Kstchea Equlprz’sent % ssgel | § 48642 | % - |5 T4t 742
765 " |Exterior Buiiing Lighis & ge0,000 | § 66,500 [ & - - |& 1,018,500
7.068 . {New YWayfinding % 1500000 | &8 105,000 | & - |98 . 1,805000
7T New Monifors Throughout $ 2,080,000 | % 146,300 | & - | & 2,236,300

TOTAL $ 55,372,586
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EXHIBIT C
CITY PAYMENT SCHEDULE
Fiscal Year City Payment Amount
2018 $0
2019 $1,500,000
2020 $1,500,000
2021 $1,500,000
2022 $2,500,000
2023 $2,600,000
2024 '$2,600,000
2025 $2,700,000
2026 $2,700,000
2027 $2,800,000
2028 ©$2.800,000
2029 $2,900,000
2030 - $3,000,000
2031 - $3,000,000
2032 " $3,100,000
2033 $3.200,000
2034 $4.500,000
2035 $4.500,000
12036 - $4.500,000
2037 *-$4,500,000
- 2038 - $4.500,000
2039 $4,500,000
2040 - $4,500,000
2041 '$4.500,000
2042 $4,500,000
2043 - $4,500,000
2044 $4,500,000
2045 - -$4.500,000
2046 7 $4,500,000
2047 - $4,500,000
2048 © $4,500,000

C-1

Wd S¥:TO - 2T0Z ‘ST IsnBny - sinoT 1S Jo A1D - pajid Ajfesiuonss|3



“ . % Board of Aldermen

Clc1k Board of Aldermen

Approved "'mé'ate T{,_Q)JLU_@,W‘) J S_; 20f( 7 %W T { /i/((t‘ﬁ 7

Disapproved 3 AR Y : - Mayor

Truly .E'ng'ross_ed and Enrolled

S /7 /ff%[é//f/ /é)///f/m/

Chamnan
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STATE OF MISSOURI

CITY OF 8T. LOUIS } S8 1, the undersigned Register
of said City do hereby certify the foregoing to be & true copy of

Oncdinemee H 70473, RRHE 296

Cppawved Feb [S,2017

the original of which is on file in this office.
i rx’it'mms my hand angd the seal of the City of St. Louis
his day of Y} 2017
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1722-CC11018

RESOLUTION NO. 17-LCRA-10169
PRESENTED TO THE BOARD FEBRUARY 21, 2017

TO: LCRA BOARD OF COMMISSIONERS
OTIS WILLIAMS, EXECUTIVE DIRECTOR
FROM: DALE RUTHSATZ
RE: RESOLUTION AUTHORIZING THE LAND CLEARANCE FOR REDEVELOPMENT

AUTHORITY OF THE CITY OF ST. LOUIS TO ENTER INTO A FINANCING
AGREEMENT IN CONNECTION WITH A PORTION OF THE STATION EAST
REDEVELOPMENT AREA AND AUTHORIZING CERTAIN OTHER ACTIONS IN
CONNECTION THEREWITH.

(ALDERMAN JACK COATAR - 7™ WARD)

EXECUTIVE SUMMARY:

The Station East Redevelopment Area (the “Area™), as established pursuant to Section 99.300 to 99.660,
inclusive, of the Revised Statutes of Missouri (the “LCRA Law”) and Ordinance No. 60364 of the City of
St. Louis, Missouri (the “City”), includes the real property located at 1401 Clark Avenue in the City, on
which real property is located a multipurpose sports and entertainment venue commonly known as the
Scottrade Center (the “Scottrade Center”). The Scottrade Center and the Area are subject to that certain
Amended Plan for Station East Redevelopment Area, and that certain Amended and Restated Assignment
of Redevelopment Agreement dated as of November 24, 1992, between the Land Clearance for
Redevelopment Authority of the City of St. Louis (“LLCRA”) and Kiel Center Partners, L.P. (“KCP”),
pursuant to  which KCP  agreed to  construct the  Scottrade  Center  (the
“Existing Redevelopment Agreement”). In furtherance of the Scottrade Renovation Project (as hereinafter
defined), this resolution (i) designates KCP as the Redeveloper of the Scottrade Renovation Project, and
(i) authorizes the LCRA to: (a) enter into a Financing Agreement (the “Financing Agreement”) with the
City of St. Louis, Missouri (the “City’) and The 14" and Market Community Improvement District (the
“CID™); (b) issue Bonds (as defined in the Financing Agreement) in accordance with the terms of the
Financing Agreement; (c) if deemed necessary by the LCRA, in its reasonable discretion, enter into a
separate intergovernmental cooperation agreement with the CID to pledge CID Revenues (as defined in the
Financing Agreement) to the repayment of the Bonds; and (d) enter into a new redevelopment agreement
or an amendment to the Existing Redevelopment Agreement pursuant to Section 3.02 of the Financing
Agreement to address the Scottrade Renovation Project.

BACKGROUND:

The Scottrade Center is in need of rehabilitation to ensure the continuing competitiveness of the Scottrade
Center in attracting new and keeping existing special events. KCP has developed a multi-phased
rehabilitation plan for the Scottrade Center that is designed to improve the concourse and common arca
appearances and make building systems, technology, and infrastructure improvements at an estimated cost
of $138,000,000 (the “Scottrade Renovation Project™). The first phase of the Scottrade Renovation Project
includes that portion of the planning, financing, and construction of the Scottrade Renovation Project that
is detailed on Exhibit B-1 of the Financing Agreement, and that is anticipated to be partially funded by the
issuance of the Bonds (“Phase One™).

Exhibit B
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Pursuant to Resolution No. 16-LCRA- 10029, the LCRA declared its intent to issue bonds to pay for a
portion of the costs incurred by KCP to complete the Scottrade Renovation Project.

In furtherance of the Scottrade Renovation Project, the City has approved the Financing Agreement
pursuant to Ordinance # 70473, which Financing Agreement details the City’s agreement to make annual
payments toward the repayment of the Bonds issued for Phase One, in accordance with the terms set forth
therein.

In connection with the successful redevelopment of the Scottrade Center, and to assist KCP in its
undertaking of the Scottrade Renovation Project, the Financing Agreement contemplates: (i) the LCRA
issuing Bonds for the purposes of financing a portion of Phase One; (ii) the LCRA entering into an
amendment to the Existing Redevelopment Agreement or a new redevelopment agreement (the “Scottrade
Center Development Agreement”), in such form as the LCRA deems appropriate, in its reasonable
discretion, and containing the requirements set forth in Section 3.02 of the Financing Agreement; (iii) the
LCRA, if deemed necessary by the LCRA, entering into an intergovernmental cooperation agreement
(“Cooperation Agreement”), in such form as deemed appropriate by the LCRA, which pledges CID
Revenues to repayment of Bonds.

REQUESTED ACTION:

Approval of this Resolution.

NOW, THEREFORE, be it resolved by the Board of Commissioners of the Land Clearance for
Redevelopment Authority of the City of St. Louis, as follows:

1. Kiel Center Partners, L.P. is hereby designated as the Redeveloper of the Scottrade Renovation
Project, which is located within the Area.

2. The Executive Director of the LCRA is hereby authorized, directed, and empowered to do the
following:

a. Execute the Financing Agreement in substantially the form presented and reviewed by the
Commission and attached to this Resolution, with such changes therein as shall be
approved by the Executive Director of the LCRA or his designee, his signature thereon
being conclusive evidence of his approval thereof;

b. Execute the Scottrade Center Development Agreement pursuant to Sections 3.01 and 3.02
of the Financing Agreement, in such form as approved by the Executive Director of the
LCRA or his designee, his signature thereon being conclusive evidence of his approval
thereof; and

c. Execute a Cooperation Agreement, if deemed necessary by the Executive Director, in such
form as approved by the Executive Director of the LCRA or his designee, his signature
thereon being conclusive evidence of his approval thereof.
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Subject to the terms of the Financing Agreement, the LCRA intends to issue Bonds (as defined in
the Financing Agreement) to finance a portion of the costs of Phase One. The net proceeds of the
sale of the Bonds shall be deposited with the Trustee (as defined in the Financing Agreement) and
applied to finance a portion of the costs of Phase One, pay the expenses of the issuance of the Bonds
or to fund other approved expenditures and reserves in accordance with the Financing Agreement
and the Indenture (as defined in the Financing Agreement).

The LCRA hereby ratifies its prior selection of Gilmore & Bell, P.C., as Bond Counsel in
connection with the Bonds. Bond Counsel and Counsel to the LCRA, together with the officers and
employees of the LCRA, are hereby authorized to work with KCP, its respective counsel and others,
the purchaser of the Bonds, their respective counsel and others, to prepare all documents necessary
to effect the authorization, issuance, and sale of the Bonds and other actions contemplated
hereunder in connection with the financing of the Scottrade Renovation Project.

The LCRA hereby ratifies the prior selection of Stifel, Nicolaus & Company, Incorporated
(“Stifel™), as the underwriter for the sale and issuance of the Bonds. Stifel, together with the officers
and employees of the LCRA, are hereby authorized to work with KCP, its respective counsel and
others, the purchaser of the Bonds, their respective counsel and others, Bond Counsel, financial
advisors, disclosure counsel, and other members of the financing team, to prepare all documents
necessary to effectuate the authorization, underwriting, and issuance of the Bonds.

The Executive Director is hereby authorized to appoint other members of the financing team as he
deems appropriate in connection with the issuance of the Bonds. The Executive Director, officers,
agents, attorneys and employees of the LCRA are hereby authorized to take actions, consistent with
this Resolution, necessary and appropriate to implement the intent of this Resolution.

All actions taken prior hereto by any officer, employee, agent or commissioner of the LCRA in
anticipation of or in connection with any transaction contemplated by the Financing Agreement or
the Scottrade Center Development Agreement are hereby ratified and confirmed by the
Commissioners.

This Resolution shall take effect and be in full force immediately after its passage and approval by
the Board of Commissioners of the LCRA.

ADOPTED this 21st day _of February, 2017.

(SEAL)

LAND CLEARANCE -
AUTHORITY OF ITY OEST/LOUIS

/]
By: J i :”

— L
. - : ﬂj
Title: A’%gl Vé‘ S&%

ATTEST:
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FIRST AMENDMENT TO
AMENDED AND RESTATED REDEVELOPMENT AGREEMENT

AGREEMENT (this “Amendment”) is made this |” day of \ , 2017 by and between
the LAND CLEARANCE FOR REDEVELOPMENT AUTHORITY OF THE CITY OF ST.
LOUIS (the “Authority”), a public body corporate and politic established pursuant to the Land
Clearance for Redevelopment Authority Law of the State of Missouri, and KIEL CENTER
PARTNERS, L.P. (together with its successors and assigns, the “Redeveloper”), a Missouri
limited partnership.

THIS FIRST AMENDMENT TO AMENDED AND ;%STATED REDEVELOPMENT

RECITALS

A. The Station East Redevelopment Area (the “Area™) was established pursuant to
Section 99.300 to 99.660, inclusive, of the Revised Statutes of Missouri and Ordinance No.
60364 of the City of St. Louis (the “City™),

B. The City is the owner of real property located within the Area at 1401 Clark
Avenue in the City on which real property is located a multipurpose sports and entertainment
venue commonly known as the Scottrade Center (the “Scottrade Center”);

C. The Authority and Kiel Center Redevelopment Corporation (“KCRC”) did enter
into that certain Amended and Restated Redevelopment Agreement dated as of November 24,
1992, which is recorded with the Recorder of Deeds of the City of St. Louis, Missouri in Book
MO954, page 0527, which instrument was assigned by KCRC to the Redeveloper pursuant to the
Amended and Restated Assignment of Redevelopment Agreement dated as of November 24,
1992, which is recorded with the Recorder of Deeds of the City in Book M954, page 0543 (as
assigned, the “Existing Agreement”), pursuant to which the Redeveloper redeveloped a portion
of the Area by developing and constructing the Scottrade Center;

D. The Scottrade Center is now in need of rehabilitation to ensure the continuing
competitiveness of the Scottrade Center in attracting new and keeping special events;

E. The Redeveloper has developed a multi-phased rehabilitation plan for the
Scottrade Center that is designed to improve the concourse and common area appearances and
make building systems, technology, and infrastructure improvements at an estimated cost of
$138,000,000 (the “Scottrade Renovation Project”), which the first phase of the Scottrade
Renovation Project (“Project Phase 1) includes that portion of the planning, financing and
construction of the Scottrade Renovation project detailed in Exhibit B-1 of the Financing
Agreement entered into by and among the Redeveloper, the City, the CID and the Authority
dated as of , 2017, and attached hereto as Exhibit A (the “Financing Agreement”), which
Project Phase 1 is anticipated to be partially funded by proceeds from the sale of certain Bonds
(as defined in the Financing Agreement) to be issued by the Authority; and
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F. Pursuant to Resolution No. 17 — LCRA — 10169 adopted by the Authority, the
Authority and the Redeveloper desire to enter into this Amendment (the Existing Agreement as
amended by this Amendment being, collectively, the “Agreement”).

AGREEMENT

NOW, THEREFORE, in consideration of the above premises and of the mutual promises
and covenants set forth herein, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

1. Designated Redeveloper. The Authority hereby explicitly consents to, without the
necessity of further action, and hereby designates Redeveloper as the redeveloper of the
Scottrade Renovation Project, which is located within the Area.

2. Capitalized Terms. Unless otherwise defined herein, any capitalized terms in this
Amendment shall have the meanings provided in the Financing Agreement.

3. Project Phase 1 Construction. The Authority and the Redeveloper hereby agree
that the Redeveloper shall cause the construction and equipping of Project Phase 1 of the
Scottrade Renovation Project within the Area, with such Project Phase 1 to be (i) commenced
within six (6) months from the execution of this Amendment, absent an event of Force Majeure,
and thereafter diligently and continuously prosecuted; and (ii) completed with reasonable
dispatch but in no event later than three years (3) from the approval of this Amendment, absent
an event of Force Majeure. For purposes of this Amendment, “Force Majeure” shall mean an
event outside the control of the Redeveloper of the Authority, including, but not limited to,
damage or destruction by fire or casualty; strike; lockout; civil disorder; acts of terrorism;
significant escalation of hostilities involving U.S. armed forces; lack of issuance of any permits
and/or legal authorization by the governmental entity necessary for the Redeveloper to proceed
with construction of the applicable portion of Project Phase 1; shortage or delay in shipment of
material or fuel; acts of God; unusually adverse weather or wet soil conditions; or other causes
beyond the reasonable control of the party required to perform, including, but not limited to, any
litigation, court order or judgment resulting from any litigation affecting the validity of the
Scottrade Renovation Project, the Bonds, the Financing Agreement, the Agreement, this
Amendment or any other litigation that adversely affects the development of the Scottrade
Renovation Project.

4, Bond Proceeds.

a. Pursuant to the terms of Section 4.01 of the Financing Agreement, the
Authority hereby agrees to issue the Bonds to provide funds to finance or refinance a portion of
Project Phase 1.

b. Pursuant to the terms of Section 4.02 of the Financing Agreement, the
Authority hereby agrees to deposit, or to cause to be deposited, the net proceeds of the sale of the
Bonds with the Trustee and to be applied to finance the costs of Project Phase 1, pay the
expenses of the issuance of the Bonds or to otherwise fund other approved expenditures and
reserves, all as reserved and set forth in the Indenture.
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c. The Authority and the Redeveloper hereby acknowledge that the funds
generated from the issuance of the Bonds may not pay for all costs related to the completion of
Project Phase 1, and that additional funds may be required from the Redeveloper or other
participants. Redeveloper covenants that any moneys received from any other sources which are
properly designated (whether by such source, by the Authority or in some other manner) for
construction or equipping portions of Project Phase 1 shall be deposited to the credit of any
construction fund or other disbursing fund(s) established by the Indenture, including any funds
contributed by the State pursuant to any separate financing agreement between the Authority and
the State.

d. The Redeveloper hereby acknowledges that the City Revenues will not
pay for costs related to the completion of the Project Phase 2, if such phase is to be completed,
and that additional funds shall be required from the Redeveloper or other participants, including,
but not limited to, participation by the State in the funding of such Project Phase 2. The
Authority and the Redeveloper hereby agree to work together in good faith to negotiate for
financial participation by the State in the funding of Project Phase 2, and the Authority hereby
agrees to enter into any separate financing agreement between the Authority and the State
necessary to effectuate such State participation, in such form as the Authority may deem
appropriate in its reasonable judgment.

5. Indenture. The Authority hereby covenants and agrees that it shall cause the
terms of the Indenture to allow for the reimbursement to Redeveloper for certain costs incurred
by Redeveloper in undertaking the construction, reconstruction, or rehabilitation activities related
to Project Phase 1 of the Scottrade Renovation Project, and further covenants and agrees that the
Indenture shall provide for reimbursement to the Redeveloper in accordance with the terms of
this Amendment, including the following terms and conditions:

a. The Authority and the City shall agree to establish a “Bond Proceeds
Account” and, subject to the terms of the Financing Agreement, the City and Authority shall
promptly upon receipt of the proceeds from the issuance of the Bonds deposit such proceeds into
the Bond Proceeds Account.

b. The Authority and the City shall agree to disburse funds from the Bond
Proceeds Account to reimburse Redeveloper for verified Project Costs associated with Project
Phase 1 in a total amount not to exceed $67,500,000.

c. The Authority shall reimburse the Redeveloper from the Bond Proceeds
Account in the following manner. The Redeveloper shall provide to the Authority, no more
frequently than once per month, (a) itemized invoices, receipts, or other information evidencing
such eligible Project Phase 1 costs (“Reimbursable Redevelopment Project Costs”); and (b) a
Certificate of Reimbursable Redevelopment Project Costs constituting certification by the
Redeveloper that such cost is an eligible cost for reimbursement as part of Project Phase 1 in
substantially the form attached hereto as Exhibit B (the “Certificate of Reimbursable
Redevelopment Costs™). Within thirty (30) days of the Authority’s receipt from the Redeveloper
of a Certificate of Reimbursable Redevelopment Project Costs, the Authority shall review and act
upon such Certificate of Reimbursable Redevelopment Project Costs. The Authority hereby
acknowledges that each of the categories set forth on Exhibit B-1 of the Financing Agreement
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constitute Reimbursable Redevelopment Project Costs for which the Redeveloper is eligible for
reimbursement from the Bond Proceeds Account. If the Authority determines that any cost
identified as a Reimbursable Redevelopment Project Costs is not a proper cost identified on
Exhibit B-1 of the Financing Agreement, the Authority shall so notify the Redeveloper in writing
within the thirty (30) day period referenced above, identifying the ineligible costs and the basis
for determining the cost to be ineligible, whereupon the Redeveloper shall have the right to
identify and substitute other Reimbursable Redevelopment Project Costs as Reimbursable
Redevelopment Project Costs with a supplemental applicable for payment and the thirty (30) day
period shall begin anew. If the Authority fails to approve or disapprove any Certificate of
Reimbursable Redevelopment Project Costs within thirty (30) days after receipt thereof, the
Certificate of Reimbursable Redevelopment Project Costs shall be deemed approved. The
Redeveloper shall be entitled to reimbursement for Reimbursable Redevelopment Project costs
up to a total amount of $67,500,000.

6. Compliance with Applicable Laws. Redeveloper hereby agrees to cause the
Scottrade Renovation Project to comply with all applicable federal, state and local laws and
executive orders regarding contracting, hiring and employment, including applicable executive
orders setting goals for minority- and women-owned business participation and minority hiring,
including, but not limited to, the Mayor’s Executive Orders #28, #33, #34, #36, #39, #44, #46,
#47, and #51, and Ordinance No. 69427 establishing apprenticeship training, workforce
diversity, and city resident programs, all as may be amended as of the date of this Amendment.
The Authority (or its designee) shall be afforded access to monitor compliance with such goals,
and the Authority (or its designee) shall consider the formation of an oversight committee to
ensure compliance with such goals. In addition to any of the minimum goals set by the
applicable federal, state and local laws, and executive orders, the Redeveloper shall also cause
the Scottrade Renovation Project to comply with the specific goals identified in the Workforce
and Business Inclusion Plan approved by City staff.

7. CID Sales Tax. The Redeveloper shall use its best efforts to ensure that every
retailer within the boundaries of the CID and subject to the CID Sales Tax shall add such CID
Sales Tax to the retailer’s sales price and when so added such CID Sales Tax shall constitute a
part of the price, shall be a debt of the purchaser to the retailer until paid, and shall be
recoverable at law in the same manner as the purchase price, all as provided for in Section
67.1545 of the CID Act and for as long as permitted under the CID Act. The Redeveloper hereby
waives the right to file suit to set aside the CID Sales Tax or otherwise question the validity of
the proceedings relating thereto. The Redeveloper hereby further acknowledges that the CID
Revenues shall be pledged to repayment of the Bonds in accordance with the terms of the
Financing Agreement.

8. Public Infrastructure Work. The Redeveloper hereby agrees that it shall pay or
cause to be paid to the City upon request the sum of $150,000 which the City will deposit in the
Scottrade Center Project Public Works Account established in Section Five of Ordinance 70473
(Board Bill #246AA). The Authority shall cause the City to utilize the amounts on deposit in
such account solely for the design, installation and performance of certain public works related
to the Scottrade Renovation Project, to wit: vacation, removal and/or reconstruction of public
rights of way and City-provided utilities necessary for the Scottrade Renovation Project (the
“Public Infrastructure Work™). Such Public Infrastructure Work shall be done using materials
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specified by the City's Board of Public Service, and in accordance with detailed plans and
specifications finally adopted and approved by the City's Board of Public Service before bids are
advertised therefor. The Authority shall cause the City's Board of Public Service to cause the
Public Infrastructure Work to be performed in accordance with its customary procedures. In the
event that the City does not utilize all or any portion of the amounts paid to the City, then the
Authority shall cause the City to return such funds to the Redeveloper to be used to pay Project
Costs.

9. Tax Exempt. Section 4 of the Existing Agreement is hereby deleted in its
entirety and replaced with the following:

“The Property, so long as it is owned by the City or the Authority, shall remain exempt
from ad valorem taxes. The Authority further covenants that it will not, and shall cause the
City not to, voluntarily take any action that may cause or induce the levy or assessment of ad
valorem taxes on the Property. If such a levy or assessment occurs, the Authority shall, at the
Redeveloper’s request and the Redeveloper’s expense, cooperate with the Redeveloper in all
reasonable ways to prevent and/or remove any levy or assessment against the Property.”

10. Severability. If any provision of this Financing Agreement, or any covenant,
stipulation, obligation, agreement, act or action, or part thereof made, assumed, entered into or
taken thereunder, or any application of such provision, is for any reason held to be illegal or
invalid, such illegality or invalidity shall not affect any other provision of this Financing
Agreement or any other covenant, stipulation, obligation, agreement, act or action, or part
thereof, made, assumed, entered into, or taken, each of which shall be construed and enforced as
if such illegal or invalid portion were not contained herein. Such illegality or invalidity of any
application thereof shall not affect any legal and valid application thereof, and each such
provision, covenant, stipulation, obligation, agreement, act or action, or part thereof, shall be
deemed to be effective, operative, made, entered into or taken in the manner and to the full extent
permitted by law.

11.  Miscellaneous. No provision of this Amendment may be amended or
modified, except by an instrument in writing signed by the parties. This Amendment may be
recorded by either party or, in the alternative, either party shall, upon the request of the other,
execute a Memorandum of this Amendment, which either party may record. Any references in
the Agreement to the “Agreement” or the “Redevelopment Agreement” shall, unless otherwise
expressly stated, be construed as to apply to the Agreement as amended by this Amendment.
This Amendment may be executed in multiple counterparts, each of which shall be an original
and all of which shall constitute but one and the same instrument. This Agreement shall be
governed and construed in accordance with the internal laws of the State without reference to its
conflict of laws principles. The parties agree that the transaction described herein may be
conducted and related documents may be sent, received or stored by electronic means. Copies,
telecopies, facsimiles, electronic files and other reproductions of original executed documents
shall be deemed to be authentic and valid counterparts of such original documents for all
purposes, including the filing of any claim, action or suit in the appropriate court of law.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Authority and the Redeveloper caused this Amendment to
be executed in their respective hands and upon their behalf.

AUTHORITY:

LAND CLEARANCE FOR REDEVELOPMENT
AUTHORITY OF THE CITY OF ST. LOUIS

By: . / : :
Otis Wllhams Executlve Director
APPROVED AS TO LEGAL FORM
FOR THE AUTHORITY
”@aWdMeyer
Associate City Counselor
STATE OF MISSOURI )
) SS.
CITY OF ST. LOUIS )
On this ,jgfﬁf"/[ - day of leetvy 2017, before me appeared Otis Williams to me

personally known, who, being by me duly/ sworn, did say that he is the Executive Director of the
LAND CLEARANCE FOR REDEVELOPMENT AUTHORITY OF THE CITY OF ST.
LOUIS, a public body corporate and politic of the State of Missouri, and that the seal affixed to
the foregoing instrument is the seal of said Authority, and said instrument was signed and sealed
in behalf of said Authority by authority of its Board of Commissioners, and said Otis Williams
acknowledged said instrument to be the free act and deed of said Authority.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal
in the City and State aforesaid, the day and year first above written.

e
e

Vs e [ . / / e
Notaly Public
My commission expires: -
O \v\Y\‘ ' Uga, BONNIE W. WADE
/7 /; o / 1K “@NOTARY(/"'- My Commission Expires
A A November 4, 2018
=2 SEAL ($7 St. Louis City

XM Commission #14509929
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IN WITNESS WHEREOQF, the Authority and the Redeveloper caused this Amendment to
be executed in their respective hands and upon their behalf.

REDEVELOPER:

KIEL CENTER PARTNERS, L.P., a Missouri
limited partnership

By:  SCH (St. Louis) GP LLC, its General
Partner

By; / &Z,M ” %g‘zgw (1/; iy

Title: Autun R B SIGNATORY

STATE OF M =50 (V‘i )
@, ~ ) SS.
| OF ST. LOUIS )

On this ?‘g){}\ day ofAU 6"'({3017, before me personally appeared (mn%ﬁ“vvw”) to me
personally known, who, being by me duly sworn, did say that he is ghsauthor zed Sgneicf SCH (St.
Louis) GP LLC, which is the general partner of Kiel Center Partners, L.P., a Missouri limited
partnership, and that said instrument was signed and sealed in behalf of said company and said
acknowledged said instrument to be the free act/f}d deed of said company

Rt

f\?ytary Public

My commission expires:
(]

4/ c‘%/z 9

LISA CWIKLOWSK!

Hotary Public - Notary Seal
State of Mizsouri, ¢ Louls County
| Commission ¢ 15634713 _
{ My Commission Expires Apr 13, 2019 |/
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EXHIBIT A

Financing Agreement
(See attached)
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043

FINANCING AGREEMENT

By and Between the |
THE CITY OF ST. LOUIS, MISSOURT
| | Cad
THE 14'm AND MARKET COMMﬁNITY.‘IMPﬁOVEMEﬁT DISTRICT
SR | and o

LAND CLEARANCE FOR REDEVELOPMENT AUTHORITY
OF THE. CITY OF ST. LOUIS '

for zthe

SCOTTRADE CENTER PROJECT

" Datedasof .. ,20
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FINANCING AGREEMENT

THIS FINANCING AGREEMENT, dated as of , 20 (this
“Financing Agreement”), is entered into by and between THE CITY OF ST. LOUIS,
MISSOURI, a municipal corporation duly organized and existing under the laws of the State of
Missouri and its charter (the “City”), THE 14™ AND MARKET COMMUNITY

IMPROVEMENT DISTRICT, a community improvement district and political subdivision of
the State of Missouri (the “CID”), and the LAND CLEARANCE FOR REDEVELOPMENT

AUTHORITY OF THE CITY OF ST, LOUIS, a public body corporate and politic duly -

established pursuant to Seetlon 99. 300 et seq ‘of ‘the Rev1sed Statutes of Missouri (the
“Authority™).

" RECITALS

1. The Authority is authorized and empowered under the Land Clearance for

- Redevelopment Authority Law, Sections 99.300 to 99.660, inclusive, of the Revised Statutes of
Missouri (the “LCRA Law™), to undertake land clearance and urban renewal projects pursuant to
redevelopment plans for areas of the City and to issue bonds for the purpose of proVIdmg funds
to finance the costs of such projects. .

2.  The City is the owner of the real p1operty located at 1401 Clark Avenue ‘in the s
City on which real property: is- located a multipurpose sports and enteltamment verue commonly e

known as the Scottrade Cente1 (the “Scottma’e Center”)

3. The Scottmde Centex anid the portlon of: the Ploperty (as heremaftel deﬁned) upon B

_whlch it was constructed; ate part of the Statlon East Redevelopment Area demgnated pursuant -
the LCRA: Law and’ Ordmanee No: 603 64 and subject to that certain Amended Plan for Station -
Bast Redevelopment Area and that certain Station East Redevelopment Agreement by and.

- between the Kiel Center Redevelopment Cmporaﬂon (the “KCRC”) and the Authonty, pursuant i

to the LCRA Law and Ordmance No, 62121

4. Pursuant to Ordmance No. 62621 ‘the C1ty nd the Authorlty enteled into an>

. Amended and Restated Master Lease, dated as of November 2, 1992 (the “Master Lease”), under ,
* .which Master Leéase the Clty léased. cerfain property to the Authority (the: “Pr operty”), ‘which-

Property includes the Project.Site (as hereinafter defined) and the Peabody - Ope1a House
located at-1400 Market Street (the “Opem House Propel (), to facilitate the redevelopment‘

of the Property, and agreed to-the- stiblease of such Property to KCRC and ‘the, redevelopment of - |
-the Propelty and the construction of the Scottlade Centel by KCRC and* KCRC S, aSSIgnee,

Kiel Center Paltnels Lp (“KCP”)

5."' The Authority- and KCRC entered mto the Amended and Restated Lease and
Development Agreement, dated as of November 24, 1992 (the “Master Siiblease”), . pursuant to

which ‘Master Sublease. KCRC “subleased the Property from the Authonty and agreed to -

redevelop the Property and constl uct the Scottrade Center.

6. KCRC and KCP entered into the Amended and Restated Sublease Agreement,

' Unless otherwise noted, all references to ordinances herein refer to ordinances passed by the Board of Aldermen of

the City of St. Louis, Missour.
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dated as of November 24, 1992 (the “Sublease™), pursuant to which Sublease KCP subleased
the Property from KCRC and agréed to redevelop the Property and construct the Scottrade

Center.

7. The Authority and KCRC entered into the Amended and Restated
~ Redevelopment Agreement, dated as of November 24, 1992, which is recorded with the
Recorder of Deeds for the City of St. Louis, Missouri in Book M954, page 0527, which
instrument was assigned by KCRC to KCP pursuant to the Amended and Restated Assignment of -
Redevelopment Agreement dated as of November 24, 1992, which is recorded with the Recorder
of Deeds.for the City of St. Louis, Missouri in Book M954, page 0543 (as assigned, “Existing
Redevelopment Agreement”), pursuant to which KCP agreed to. redevelop the Property and
construct the Scottrade Center. ' , o

8. . KCP undertook the redeVelopment of the _Prdperty by developing and constructing
- the Scottrade Center on a portion of the Property, located -at 1401 Clark Avenue in the City and
KCP made limited improvements to the Opera House Property. - :

: 9. To facilitate the. further redevelopment. of the Opera ‘House . Property, the
Authority (a) assigned all of its rights, duties, interests and obligations under and pursuant to the
Master Lease to the St. Louis Municipal Finance Corporation (the “Finance Corp”) pursuant to

. the Assignment and Assumption of Master Lease Agreement (the “Master Lease Assignment”)
. dated as of September 1, 2008, and (b) assigned all of its rights, duties, interests and obligations
- -* ynder-and pursuant to the Mastei-Sublédse to the Finance Corppursuant to the Assignment and .
© . Assumption.of Lease and Development Agreement (the “Master Sublease Assignment”), dated -
~ asof Septemiber 1, 2008. T : S
-~ = 10.. :In7 conjunction “with  the - Master Lease Assigniment and ‘Master Sublease -
‘Assignment, and. pursuant to Ordinance: No. 68383, the City and Finance Corp authorized and

~ approved the First Amendment to the:Master Lease and an Agreement Relating to. Existing .~
- Agreements, under which certain agreements. relating to the Property, including the Master Lease
“ - and Master Sublease, were amended fo allow ‘for the release and removal of the Opera House *

. Property from the leasing structure that remained in place with regard to the Scottrade Center.

© 11, Pursbant to Ordinan'g:é'fil\ib.ﬂ"68377','_t'he‘ i» City fbr;ncd the CID as-a political
""" -subdivision of‘the State pursvant toand in accordance with the CID Act, for the purpose of -
... funding certain improvements to the Opera House Property. — '

L 1“25 " To -ensure ‘the conﬁﬁﬁiﬁgfcompetiti\'/cness.-df the Scottrade Center in L.at’tr'aétin'g
.. new and keeping existing special events, such as tournaments, festivals and multi-day .arena

__ based assembly events, the Scottrade Center is in need of major rehabilitation and the Developer
. has developed a rehabilitation plan for the Scotirade Center Project (as hereinafter deéfined) that
is expected to include multiple phases and be designed to improve the concourse and common.
area appearances, re-purpose the main entrance, expand ‘the entrance on the cast side of the
arena, expand and update premium seating areas, improve and update technology, building
systems and infrastructure, and update the main locker rooms, at an estimated cost of
$138,000,000. ' ' -

13.  Resolution No. 16;LCRA- , duly adopted by the Board of
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Commissioners of the Authority on April _ , 2016, expressed the intent of the Authority to
issue bonds for the purpose of financing a portion of the costs of the Scottrade Center Project.

14.  Resolution No. 16-LCRA- , duly adopted by the Board of
Commissionets of the Authority, confirms the intent of the Authority to issue the Bonds for the
purpose of financing a portion of the costs of the Scottrade Center Project and authonzes the

Authority to enter into this Financing Agreement.

. 15. Qrdinance No. ' , duly adopted by the Board of Aldermen,
authorizes the City fo enter into this Financing Agreement for the purpose of using City
Revenues (as defined herein) to finance a portion of the costs of the Scottrade Center Project
upon approval of this Financing Agreement by the Board of Estimate and Apportionment. The
Board of Estimate and Apportionment (the “E&A Board”) approved this Financing Agreement

. on

16, . Ordinance No. , duly adopted by the Board of Aldermen,
approves an amendment to the petition forming ﬂle CID, which amended petition grants the CID
- power under the CID ‘Act to approve a sales and use tax within the CID, subject to those

approvals required under the CID Act, to finance a portion of the costs of the Scotrade Center

~ Projectonthe terms of this Fi manemg, Agreement

- 17" ‘Resolution No. ‘ ' , duly adopted by the Boald of Dlrectors of the |
o CID authonzes the CID to enter into th1s F1nanc1ng Agreement , : .

NOW THEREFORE in consideration of the prexnlses and the ‘mutual covenants and .
agreements hereln set forth the Authorlty, the Clty and the CID do hereby covenant and agree as

‘ :'follows :

ARTICLE I DEFINITION, S, CONSTRUCTION AND CERTAIN GENERAL
PROVISION S '

Sectwn 1. 01 Defmmons

o In addl’aon to words and terms elsewhere defined herein, the followmg w01ds and terms '.
" as used in-this - Fmancmg Agreement shall have the followmg meanmgs unless some other

meamng is plaJnly intended:

Ertor! Reference source not: found of’ thls Flnanomg Agreernent

“Anthorlty” means the Land Clearance for Redevelopment Au’rhouty of the thy of bt
Louis, a pubhc body corporate and pohhe duly estabhshed pursuant to the LCRA Law.

“Bonds” means any bonds hereaﬂe1 issued by the Authority pmsuant to an Indenture and
bupported in whole or in part, by the City’s and the CID’s obhga‘nons under this

Financing Agreement.

“Business Day” means a day, other than a Saturday, Sunday, or holiday in which banks
located in the City are closed.
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“CID” means the 14™ and Market Community Improvement District created and
maintained pursuant to the CID Act and Ordinance No. 68377.

“CTD Act” means Sections 67,1401 through 67.1571, RSMo., as amended.

- “CID Revenués” means, subject to annual appropriation, all revenues actually collected,
pursuant to the Scottrade Center Development Agreement and the CID Act, from the
imposition of the CID Sales Tax. CID Revenues shall expressly exclude any revenues
generated by special assessments levied by the CID and those funds specified in Section *

3.02(e) of this Financing Agreement.

“CID Sales Tax” means the sales and use tax levied by the CID on the receipts from the-
sale at retail of all eligible tangible personal property or taxable services at retail within
its boundaries pursuant to the CID Act in the amount of one percent (1 %), and as fuﬁhel
discussed in ArLlcle I1I of this Financing Agreement.

“City” means The City of St. Louis, Missouri, a municipal corporation and political”
Subdivision of the State, and its successors and assigns. ‘

- “City Payment Schedule” shall have the meaning ascnbed for such term 'in Secuon'
+ 5.01(b) of this Fmancmg Agreement. -

“Clty Revenues means, subject to annual applopnatlon, those certam genelal funds to '

o be pa1d by the Clty as Clty Payments hereunde1 o

“Developer” means KCP and 11.s successors and assigns. . Lo

“E&A Board” shall have the meamng ascrlbed for such term in the reoltals -of ﬂ’llS

o Fmanomg Agreement

“Existing Redevelopment Agt eement” shall have the meaning asonbed for such term m' '

. the recitals of this Fmanomg Agreement.

“‘Fmance Corp” shall have the meamng ascribed for such 1e1m in the recitals of tlus
' Flnancmg Agleement SR -

“Fiscal Year means w1th 1espect to the City and the CID, eaeh twelve—mOnth perlod
beginning on July 1 and ending on June 30 or as such Fiscal Year may be changed from .
tlme to ume by appiopnate legislation and notice from the’ Ielevant party to the Trustee

EE A “Fundlng Contmgency” shall have the meaning ascrlbed for suoh telm 1n Seetxon 3 Ol
of this Financing Agteement o : : :

.. “Indenture” means a trust 1ndentu1e to be entered into between the Authority and a
_tritstes bank telating to the issuance of the Bonds. In the event of a conflict between this -
Financing Agreement and the Indenture, the terms of this Financing Agreement shall
prevail. The form of Indenture and maximum principal amount of the Bonds shall be
subject to approval by the E&A Board, The Indenture shall be delivered to the E&A
Board at least 30 days priot to its proposed execution. If the B&A Board does not provide
written objections within 15 business days thereafter, the Indenture shall be deemed

4
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approved by the E&A Board and shall be incorporated by reference into this Financing
Agreement as if more fully and completely set forth herein, and the principal amount of
the Bonds shall be deemed approved by the E&A Board. ' '

“KCP” shall have the meaning ascribed for such term in the recitals of this Financing
Agreement. : ‘
“KCRC” shall have the meaning ascribed for such term in the recitals of this Financing
Agreement. . - ‘

“LCRA Law” shall have the meaning asctibed for such term in the recitals of this
Financing Agreement. ' : .

~“Master Lease” shall have the meaning ascribed for such term in the recitals of this
Financing Agreement. , -

© “Master Lease Assignment” shall have the meaning ascribed for such term in the recitals’

~ ofthis Financing Agreement. ) '

“Master Subiease” shall have the meaning ascribed for such term in"the recitals of this

Financing Agreement. - ' ' ‘ S

- “Master Sublea_sé,_.As‘s_igmn'ent” shall have the meaning ascribed for such term in the T

 recitals of this Finahcing Agreement, ' : S R

.. “Opera *Houée;l’féﬁérty” shall have tl_iqi:ne'ahhig ascribed for such term in the recitals e

- _-of this Financing Agreement. L I e s AR

. “Payment Da_téf’; means any daté or dates On.whi.c.h payments of the Clty Payments or thé .

- ‘CID Reventes are. du¢ in each TFiscal Year, as such dates may be identified in the -
Indenture. - IR T Coe
‘Trojeét”-means_ Pﬁbjec?’t‘Phasc 1 and, if such’ phase is to be completéd;Projéot Phase 2.

-~ “Project Phase 1 means the planning, financing and construction of that portion of.the -
Scottrade Center Project.to be funded "by-the Bonds, as such Project Phase 1 and the
applicable sources -and uses are described on Exhibit B-1-attached herefo and
incorporated herein, and as may be more ‘$pecifically described in*any redevelopment
.+ plan (or amendient fo an existing redevelopment plan) or agreement, approved by the
. ‘Authority. o S R
*" “Project Phase 2” mieans the planning, financing and construction-of:any portion of fhe
- “Scottrade Center ‘Pioject not included in Project Phase 1, if ‘the. Scottrade Center -

Redevelopment Agieement contemplates any such work, to be funded by supplemental
public and private invéstment, including possible investment by the State, as such Project
Phase 2 is described on Exhibit B-2 attached hereto and incorporated herein, and as may
“be more specifically described in any redevelopment plan (or amendment to an existing -
' tedevelopment plan) or agreement approved by the Authority. ' ‘ '

“Project Costs” means all reasonable costs of acquisition, planning, construction,

5



equipping and improvement of the Project including the following:

a) all costs and expenses of every nature incurred in rehabilitating, repairing and
otherwise improving the Scottrade Center and purchasing, including, but not
limited to, the actual cost of labor, materials, machinery, furnishings and
equipment as payable to contractors, builders and materialmen in connection with

the acquisition, furnishing and equipping of the Project;

b) expenses of administration, supervision and inspection properly chargeable to the
Project, underwriting expenses, rating agency fees, financial advisory fees, legal
fees and expenses, fees and expenses of accountants and .other consultants,

publication and printing expenses, and initial fees and expenses of the Trustee and

any paying agent for the Bonds to the extent that said fees and expenses are
necessary or incident to the issuance and sale of the Bonds or-to the planning,
construction, equipping and improvement of the Project;

¢) all other items. of .e‘x'pense not elsewhere specified in this definition as may be -

necessary or incident to (i) the authorization, issuance and sale of the Bonds, (ii)

the planning, construction, equipping and improvernent of the Project, and (i) the -

financing thereof; and

‘d')' reimbursemen't to the City or the Authority ot those acting for. it for any of the
above-enurietated costs and expenses incurred and paid by them before or after, .-

the execution of this Financing Agteement.

“Projéct Site” means the site of the Project in the City, which is more fully deseribed in

V- . Exhibit A attached heré;t'o_'., . -

: "“-‘::I,"rdper_ty” shall hav}e_‘ﬂie_ﬁ meaning ascribed for such term in ’thcﬁ'iﬁecitals of thls )

Financing Agreement, - B

~ “Public Infrastructure Work” shall have-the meaning ascribed for-such term in Section -

3.02(f) of this Financing Agreement.

T E“Sc”o’”t,tra'de Center” shélif'liave the meaﬁingﬁ}?so_rizbcd for such term in,_thé;rc:cit‘als of this.

 Financing Agreement,

“#Scotirade Center Development Agreement” means any new development agreement

(ot amendment to the Existing Redevelopment Agreement) entered into by the Authorify . .
* . .and KCP with regatd:to. the Project, which shall include, at a minimum, the terms and .-

+*“conditions described in "Séction 3.02 of this Financing Agreement,

" «Scottrade Center Project” means, collectively, the Phase 1 Projéo_‘g and the Phase 2 . .

Project,
“State” means the State of Missouri, and its successors and assigns.

“«Qublease” shall have the meaning ascribed for such term in the recitals of this Financing
~ Agreement,
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“Trustee” means the entity acting as trustee for the Bonds pursuant to the Indenture.

“kaforce and Business Inclusion Plan” means any final workforce and busmess
inclysion plan for the Project approved by the City, whicl plan shall seek to ensure
compliance with all applicable federal, State and local laws and executive orders
regarding contracting, hiring and employment, ‘including apphcable executive orders
selting goals for minority- and women-owned business participation and minority hiring, -
including, but not limited to, the Mayor’s Executive Orders #28, #33, #34, #36, #39, #44,
#46, #47, and #51, and Ordinance No. 69427 establishing appzentlcesmp training,
workforce diversity, and City resident programs, all as may be amended, to implement
the findings of the “City of St. Louis Disparity Study” and the “City of St. Louis
Workforce Study” completed in 2015 by Mason Tillman Assoc1ates Ltd., for the City of
St Louis and the St. Louis Development C01jp01a110n :

Sectlon 1.02 Rules of Interpretation.

A{a) W01ds of the masculine gender shall be deemed and construed to include
correlanve words of the feminine and neuter genders. -

(b) " Unless the context shall otherwise indicate, words importing the Smgular number-
shall ‘include the plural and vice versa, and words importing’ person shall include firms,
partnershlps associations and corporatlons 1ncludmg public bod1es, as well as natural persons.

(c) The words “helem & “heleby,” “hereunder ) “hereof » “hereto,”, “he1e1nbefore ‘
‘ “helemafte  and’other equivalent. W01ds refer to. this Fmanomg Agreement and not solely to the

) 'par‘ucular artlcle séction, paragraph or subparaglaph hereof in which.such word is used

'(d) - Reference herein’ to a pamculal a1*t1cle ora pamcular section shall be construed to
be a reference to the Spec1ﬁed arficle or section hereof unless the context or use clearly indicates -
another. or.different méaning or intent. Reference hereini to a schedule ‘or an exhibit shall be
construed to be a reference to the spe01ﬁed schedule or exhlbrt hereto unless the context or use

cleally mdlcates another or dlffex ent meamng or 1ntent

_ (e) " Wherever an item ot 1tems are hsted after the Word mcludmg, sueh hstmg is not
: »mtended tobea listing that excludés items not hsted

: : :('t)l - The captions and headlngs in this Fmancmg Agreement are for.conivenience only
and in no-way define, limit or descnbe the seope or 111tent of any plOVlSlOIlS or sectlons of 1h1s

‘Financing Agreement

. ARTICLE II REPRESENTAT TON S
Sectlon 2. 01 Representatwns by the Author Ity
Thie Authorlty represents and warrants as follows

_ (a) - The Authority is a pubhc body corporate and pohtlc duly organized and validly
existing unde1 the LCRA Law. , .

(b) The Authority has the power and authority to enter into, execute and deliver this
Financing Agreement, and to perform its obligations unde1 and consummate the transactions

7
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contemplated by this Financing Agreement, and has by proper action duly authorized the
execution and delivery of this Financing Agreement and the performance of the Authority’s

duties and obligations hereunder. :

(¢)  This Financing Agreement is a valid and binding agreement of the Authority,
enforceable in accordance with the terms hereof, subject to applicable law.

(d)  To the Authority’s knowledge, the execution and delivery of this Financing
Agreement, the consummation of the transactions contemplated thereby and the fulfillment of or
compliance with the terms and conditions thereof will not (with the passage of time or the giving
of notice, or both) conflict with ot result in or constitute a breach of or default under any
indenture, mortgage, deed of trust, lease or other agreement or instrument to which the Authority
is a party or by which it or any of its property is bound, or violate any provision of its bylaws, or
of any constitutional or statutory provision, or of any order, tule or regulation of any court or
governmental authority applicable to the Authority or its property. .

(6)  Except as may have been previously disclosed, there is not now pending or, to the
knowledge of the Authority, threatened any suit, action or proceeding -against or affecting the
Authority by or before any court, arbitrator, administrative. agenicy or other governmental
authority which, if decided adversely to the Authority, would materially affect the validity of any

of the transactions contemplated by this Financing Agreerhent, or is reasonably likely to impair
‘. the ability of the Authority to perform ifs obligations under this Financing Agreement. o

Sectxon202 } ;Repfesentations byﬂle City.

The City represents and warrants as follows:.

- (8) - The City is a home rule city and political subdivision organized and existing
under the laws of the State and its charter. - R :

(b) - The City owns the Project Site and has the power and authority to"enter into,-

- exeoute and deliver this - Financing Agreement, and to. perform -its obligations ‘under and
consummate -the- transactions contemplated by this Financing -Agreement, and has by proper

~action duly”authorized the execution and delivery of this, Financing Agreement. and the -
performance of the City’s duties and obligations hereunder. o ’ S

N (¢~ This Financing Agreement is a valid and binding agreement- of the City,
.. enforceable in accordance with the terms hereof, subject to:applicable law. S
- (d) - ¢ To'the City’s knowledge, the execution and délivery of this Fihancing Agreement,

. the consummatioti ‘of the transactions contemplated thereby and the fulfillment of or'compliance
~ with the terms and conditions thereof will not (with the passage of time or the giving of notice,

-~ or both) conflict with or result in or constitute a breach of or default under ary’ indenture,
.mortgage, deed of trust, lease or other agreemerit or instruriient to which the City is a party or by -
which it or any of its-property is bound, or violate any provision of the charter of the City, or of
any constitutional or statutory provision, or of any otder, rule or regulation of any court or
governmental authority applicable to the City or its property. '

(e) ~ Except as may have been previously disclosed, there is not now pending or, to the
knowledge of the City, threatened any suit, action ox proceeding against or affecting the City by

8
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or before any court, arbitrator, administrative agency or other governmental authority which, if
decided adversely to the City, would mateually affect the validity of any of the transactions
contemplated by this Financing Agreement, or is reasonably likely to 1rnpa1r the ablllty of the
City to perform its obligations under this Financing Agreement.

Section 2,03 Representations by the CID.
The CID represents and warrants as follows:
(a) The CID is a political subd1v1s1on organized and exi stmg under the CID Act.

(b)  The CID boundarles include the Project Site and the CID has the power and
authority to enter into, execute and deliver this Tinancing. Agreement, and to perform its
obligations under and consummate the transactions contemplated by this Financing Agreement,

_and has by proper action duly authorized the execution and delivery of this Financing Agleement
and the peLformance of the CID’s duties and obligations hereunder.

(©) This. Fmanomg Agreement is a valid and bmdmg agreement of the CID
enfoxceable in accordance with the terms hereof, subject to apphcable law.

- (d) To the CID’s knowledge, the execntion and de11ve1y of this Financing Agzeement
the. consummation” of the transactions. contemplated thereby and the fulfillment of -or compliance

L with the terms.and’ condltlons theieof will not (with the passage of time or the giving of notice,

. -or both) conflict w1th or result in-or constitute .a breach -of or “default under any- 1ndenture
~ mortgage, deed of UuSt Jease or other agreement or instrument’ to whxch the’ CID is a party or. by
** which'it or any of'its pioperty is bound, of violate any provision: of the CID Act; or-of any

constitutional or- ‘statutory provision, or. of any . o1de1, rule or. regulatlon of any court or

" governmental authorlty apphcable 1o the CID

S (e Except as may have been plewously disclosed, there is not now pending or, to the
* Jnowledge of the, CID, ‘fhreatened any suit, action or proceeding against or affecting the CID by
or.before any court, arbitrator, administrative agency or other governmental authority which,. if
“decided. adversely . to the CID; would mateually affect thevalidity of -any of the transactions
contemplated by “this Fmancmg Agreement or is reasonably 11ke1y to nnpau the ab111ty of the

= . CID to perform 1ts obhgatmns tinder this Fmancmg Agreement.

ARTICLE L CONDITIONS TO PERI‘ORMANCE

A

Sectlon 3 01 Condltlons to Performance.

Notw1thstand1ng anyﬂnng to the conuary in this I'mancmg Agreement or othe1w1se the.
issuanice of the Bonds. and the performance of the City under this Firlancing. Agreement shall be
" “expressly contingent. upon the receipt of evidence of the satisfaction. of all of the followmg
conditions (the “F undmg Contingency”) by July 31, 2017 to the reasonable satisfaction of the

parties hereto:

(d)  The Authority shall enter.into the Scottrade Center Development Agreement in
such form as the Authority may deem appropriate in its reasonable judgment, containing the
terms and conditions required hereunder.” -
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(b)  The CID imposes the CID Sales Tax and, if deemed necessary by the Authority,
enters into a separate intergovernmental cooperation agreement with the Authority, in such form
as the Authority may deem appropriate in its reasonable judgment, pledging CID Revenues to
repayment of the Bonds. s

Section 3.02  Terms of Scottrade Center Development Agreement.

The Authority is authorized to execute and perform the Scottrade Center Development
Agreement without the further consent of the City or the CID, with such changes as the
- Authority may deem' appropriate in its reasonable judgment, subject to the terms of this
~ Financing Agreement, so long as the Scottrade Center Development Agreement contains the -
following terms and conditions: o

. (& The Developer-shall agree to cause the construction and equipping of the Project

" Phase 1 to be: (i) commenced within six (6) months from the approval of the Scottrade: Center

. Development Agreement, absent an event of force majeure, and thereafter diligently and
continuously prosecuted; and (i) completed with reasonable dispatch but in no event later than -~
“three (3) years from the approval of the Scottrade Center Development ‘Agreement, absent an

" event of force majeure, ' . '

. (b))  The Developer shall acknowledge. that the funds generated by the Bonds may not’
- pay for all costs related to the completion of the Project Phase 1, and that addifional funds may
" be required from the.Developer or other participants and as otherwise described on the Project
* _Phase 1 sources .and uses attached as Exhibit B-1 hereto, incliding, but not limited .to,
! ‘participation by the State. - The Developer shall covenant that any moneys received from’any
. other soitrce which are properly designated (whether by such source, by the Authority or in some -

" .other manner) for construction.or equipping portions of the Project Phase 1 shall be deposited to

- the -credit of any .construction fund or other d}isbursinglfund(s) established by the Indenture,. -
_including any funds contributed by the State ‘pursuant to any separate financing agreement -
- between the Authority and-the State. ' : B ~ Co
. (C)  The Developer shall ackrowledge that City Payments will not pay for costs
“telatéd to the completion of the. Project Phase 2, if such phase is to be completed, and that. | -
additional funds shall be ‘required from the Developer or other participants, including, but.not- - -
Timited to, participation by {he State in the funding of such Project Phase 2. The Authority and ©
" the Developer shall work: together in good faith to-negotiate for financial paiticipation by the L
“State in tlie funding of Project Phase 2, and the Authority agrees 1o ‘enter. into any separate.
fiftancing agreement ‘between ithe ‘Authority and the State necessary “to-effectuate such-State - -
“participation, in such form.as the Authority may deem appropriate in its reasonable judgment, . ..

~~° (d)  The Developer shall cause the Project to comply with all applicable federal, state
and local laws and executive orders regarding contracting, hiring and “employment, including
applicable executive orders setting goals for minority- and women-owned business participation
anid-minority hiring, including, but not limited to, the Mayor’s Executive Orders #28, #33, #34,
#36, #39, #44, #46, #47, and #51, and Ordinance No. 69427 establishing apprenticeship training,
wotkforce diversity, and'cit:y resident programs, all as may be amended as of the date of this
Financing Agreement. The Authority (or its designee) shall be afforded access to monitor
compliance with such goals, and the Authority (or its designee) shall consider the formation of

10
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an oversight committee to ensure compliance with such goals. In addition to any of the minimum
goals set by the applicable federal, state and local laws, and executive orders, the Developer shall

also cause the Project to comply with the specific goals identified in the Worldforce and Business -

Inclusion Plan approved by City staff.

(e) The Developer shall use its best efforts to ensure that every retailer within the.
CID and subject to the CID Sales Tax shall add such CID Sales Tax to the retailer’s sales price
and when so added such CID Sales Tax shall constitute a part of the price, shall be a debt of the
purchaser to the retailer until paid, and shall be recoverable at law in the same manner as the

purchase price, all as provided for in Section 67.1545 of the CID Act and for as long as permitted '

under the CID Act. The Developer shall waive the right to file suit to set aside the CID Sales
. Tax or otherwise question the validity of the proceedings relating thereto. The CID Revenues
shall be pledged to repayment of the Bonds as provided herein, provided, however, that CID

Revenues shall not include (i) any portion of the gross revenues generated by the CID Sales Tax
‘which the State Department of Revenue (or other: collection agency) may retain for the cost of

collecting the CID Sales Tax; (ii) any amount paid under protest until the protest is withdrawn or

“resalved against the taxpayer, (iii) any.sum received by the CID which is the subject of a suit or
other claim communicated to the CID which suit or-claim challenges the collection of such sum, .
" and (iv) any amounts retained by the CID to pay reasonable operating or administrative -

expenses.

- - ;-(t)_y The Developer shall pay or cause. to_‘b‘e.p.ai:d to the City up_qn":ga(iuest the sumof o
$150,000 ‘which the City will deposit-in the Scotirade Center Project Public Works Account™: -

. ,.es\téﬁli'shed,f-i‘n Section Five of Ordinance

. (Board Bill # .~ ). The City'will

utilize the amounts on deposit in such account solely for the design, installation and performance. . ;= .-
-of certain public works related to the Project, to wit: ‘Vacation, removal and/or reconstruction of -+ -

public #ights of way and City-provided utilities necéssary for the Scottrade. Center Project (the:. .~

“Pyblic-Infrastructure Work”). Such Public. Infrastructure Work shall be done using materidls

specified by the City's Board of Public Service, and .ip accordance with detailed plans and:

- specifications finally adopted and approved by the City's Board of Public Service before bids are . . o
advertised therefor. The City's Board of Public Service shall cause the Public Infrastructure = ‘
~ Work to.be performed in.accordance with its customary. procedures. In the event that the City, .-+

“does not utilize all or any-portion of the amounts paid to the City pursuant to this Section, then =

the City agrees to return such funds to the Developer to be used to pay Project Costs.
- ARTICLELV.  ISSUANCE OF OBLIGATIONS

. .':S’lection 4,01 Aﬁtli_é'fity?s:‘Ag'reement:_ték‘l‘és:ﬁébiB'}ox';'ds'.'

S "Silbject to Article III abdye; the Authority -li‘eréby agrees to issue the Bonds to providé:'

" funds to finance or refinance Project Costs. .
- Section 4.02 Use of Proceeds of the Bonds and Other Money.
“The net proceeds of the sale of the Bonds ,shall. be deposited with the. Trustee and applied

to finance the Project Costs, pay the expenses of issuance of the Bonds or to fund other approved

expenditures and reserves, all as provided in the Indenture.
ARTICLE V. PAYMENT OBLIGATIONS

11
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Section 5.01 City’s Obligation,

(a) The City, as the owner of record of the Property, shall in good faith cooperate and
assist in (1) obtaining approval for and levying of the CID Sales Tax contemplated herein by
voting to approve-any imposition of the CID Sales Tax at an election held in accordance with
Section 67.1545 of the CID Act, and (2) undertaking any action to amend or otherwise modify
the petition creating the CID to permit the imposition of the CID Sales Tax.

(b),  On or before each Payment Date identified in the Indenture (or the next Business
Day thereafter if such Payment Date is not a Business Day) for each Fiscal Year while the Bonds
are outstanding, the City shall transfer to the Trustee, City Revenues which, in the aggregate,
shall equal to the annual amounts shown on the City Payments schedule attached hereto as
Exhibit C and incorporated herein by this refe1enoe (the “City Paymeni Sclzedule”) '

 © The City covenants and agrees with and for the express benefit of the Authority
‘and the- ‘owners of the Bonds that it will pay, subject to annual appropriation, City Revenues
equal to the applicable amounts of the City Payments shown on the City Payment Schedule as .
provided “in ‘this Section and perform its obligations, covenants and agreements under this’
Financing Agreement, without notice or demand,.and w1thout abatement, deduction, setoff,
counterclaim, recoupment or defense or any right of termination or cancellation ar ising from any .
circumstances: whatsoever, whether now - exisiing or hereafter arising, and. regaudless of any.
-change in the tax or other law.of the United States of America, the State or any political - B
: subd1v1s10n ‘of either thereof, any. change in the Authonty s legal organization or status, or any L
default of the Authority hereunder, and regardless. of .the. invalidity -of any action of the, -7 -

‘Authouty, and regardless -of the’ invalidity of any: po1“t1on of this Financing-Agreement. To the AR

. extent: permltted by law, the Clty hereby waives the provisions of any statute or other law now or. . -
- hereafter.in effect contrary to-any of its obl1gat1ons ‘covenants- or agreements under this

Financing Agreement or which releases or purports to release the City therefrom. Nothing in this

Financing Agreement shall be construed as a watver by the City of any rights or claims the City

_ may have against the Authority undei this Fmancmg Agreement or otherwise, but any recovery . -
upon such rights or ¢claims shall be had from the Authority. separately, it bemg the intent of this
Financing-:Agreement that the City shall be uncondmonally and absolutely obhgated to perform -

fully all.of its. obligations, agreements and covenanis under thls Fmancmg Agreement for the

benefit of the .ownetrs.of the Bonds

(d) Notthhstandmg anything to the contlzuy he1e1n there is he1eby created and
ordeled o be established in the treasury of the City a “Scottrade Center -Additional Revenues
‘Account” (the “Additional Revenues Account”) into’ w} hich there shall be deposited annuvally an
amount equal to (1) $8OO 000 per year begmmng FY 2022 through FY 2048 corresponding o
increased City revenues resulting from ‘the retirement of existing debt obhgamons related to the
St. Louis Municipal Finance Corporation Reiundmg Lease Certificates of Part101pat10n (City of
St Louis, Missouri, Lessee) Series 2015, and (2) following the’ redeinption of the bonds

assomated withi the development of the Opera House Property, any Entertainment License Tax
revenues generated from the Scottrade Center pursuant to Section 8.08 of the City Code or
Amusement Tax. Replacement Fees (as defined in that certain Agreement to Pay Amusement Tax
Replacement Fees and Related Fees Regarding Kiel Opera House Loans recorded in Book
06292010 Page 0150) paid in lieu of such tax. At the discretion of the City, funds on deposit in
the Additional Revenues Aocount may be apphed first, to offset any Clty Payments due

12
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hereunder, second, to offset any other payment obligations of the City undér this Financing
Agreement, and, third, for any other lawful purpose.

Section 5,02 CID’s Obligation.

, (a) - The CID, upon a vote to approve imposition of the CID Sales Tax at an election
held in accordance with Section 67.1545 of the CID Act, agrees that, on or before each Payment
Date identified in the Indenture (or the next Business Day thereafter if such Payment Date is not

. a Business Day) for each Fiscal Year while the Bonds are outstanding, the CID shall transfer to

the Trustee, available CID Revenués as provided in this Financing Agreement.

(b)  The CID covenants and agrees with and for the express benefit of the Authority
and the owners of the Bonds that it will pay, subject to annual appropriation, available CID
Revenues as provided in this Section and perform its obligations, covenants and agreements
under this Financing Agreement, without notice or demand, and without abatement, deduction,
setoff, counterclaim, recoupment or defense or any right of termination or cancellation arising
_ from any-circumstances whatsoever, whether now existing or hereafter arising, and regardless of

-~ any change in the tax or other law of the United States of America, the State or any political
subdivision of either thereof, any change in the Authority’s legal organization or.status, or any
~ default of the Authority hereunder, and regardless of .the invalidity of any ‘action of the

Authiority, and regardless of the invalidity of any portion of this Financing ‘Agreement. To-the
~extent permitted by law, the CID hereby waives the provisions of any statute or other law now.or
" hereafter in ‘effect ‘Contrary to any of its obligations, coveriants or agreerfients.-under this

. Financing Agreement or which releases or purports to release the CID therefrom, Nothing in this
- Financing Agfeement shall be construed as a waiver by the CID of any rights.or claims the CID
‘may have against.the Authority under this Financing Agreement or otherwise, but any. recovery

_ upon suchi rights ot claims shall be had from the Authority separately, it being the intent of this
“Financing Agieement that the CTD 'shall be unconditionally and absolutely obligated to perform
fully all of its obligations, agreements and covenants undet ‘this Financing Agreement for the

benefit of the owners of the Bonds. - ‘ : L

Section 5.03 Limited Obligation. of City. .
. The obligations of the City and the CID under this Financing Agreement.aré subject to
- annual appropriation as provided herein, Neither the obligations of the City or'the CID.with
respect to such:payinents nor the Bonds. will constitute a debt or liability of the City or the CID
- or.of any agency or political subdivision thereof within the meaning of any.State constifutional -
provision ‘or” statutory limitation and. shall not, directly, indirectly or contingently; obligate the
City-or the CID or any agency or political subdivision thereof to levy any form of taxation'(cther
than the CID:Sales Tax) therefor or to make any payments fiom any other souices beyond those
-appropriated with respect to this Financing Agreement for the City’s or CID’s then-current Fiscal
Year. Notwithstanding anything to the contrary contained herein, neither the: City, nor the CID
shall be obligated to (a) make any annual appropriations in excess of the amounts expressly set
forth in this Financing Agreement or (b) levy any new taxes in order to raise revenues to make
such annual appropriations (other than the CID Sales Tax). '

ARTICLE VI COVENANTS

13
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Section 6.01 City Covenants.

(2)  Funding Contingency. The City agrees to cooperate and to execute all reasonably
requested documentation in connection with the satisfaction of the Funding Contingency.

(b) 'Bond Issuance. The City agrees to cooperate in comnection with the issuance of
- the Bonds and to authorize and direct the Mayor, the Comptroller and other applicable officials
of the City to execute all documentation necessary or appropriate to cause the issuance of the
Bonds. '

OB Apm‘opriétion of City Revenues. The City covenants and agrees that the

* Comptroller is hereby directed to include in the budget proposal submitted to the Board of

Aldermen of the City for each Fiscal Year that the Bonds are outstanding a request for an
appropuiation of the City Revenues in.the amount of the City Payments .shown on the City
Payment Schedule for the applicable Fiscal Year for transfer to the Trustee pursuant to Section
- 5.01. All funds appropriated as the result of such a request shall be transferred by the City to the
Trustee at the times and in.the manner provided in Section 5.01 and in the Indenture.
Notwithstanding the foregoing, the decision whether or not to appropriate City Revenues' is
solely within the discretion of the then-current governing body of the City, but the City shall

.immediately notify the Trustee and the Authority in writing if the governing body detérmines not .

to appropriate such funds.

@ . Cooperation with State Fuinding. The City covenants and agrees td-Wbrk ftj(")_gethcr

© 7 with the CID, -the- Authority and. the: Developet in good- faith -to_negotiate  for- financial
- participation by ithe State. in the. funding of Project Phase 2. The City, agrees to -codperate in -

" connection with the financing of Project Phase 2 and to authiorize and difect the - Mayor, the .
Comptroller-and other applicable officials of the City to exceute all documentation necessary or |
appropriate to effectiiate such financing .of Project Phase 2, provided, however, that the City’s

financial obligations under this Financing Agreement shall be limited only to participation in the
financing of Project Phase 1, and the City’s agreement to-cooperdte-on the financing of Project
Phase 2 as provided in this subsection shall not, directly; indirectly of contingently;: obligate the

City to any financial participation. in:the same (unless the City otherwise agrees). THE CITY

-+, 'HEREBY AGREES,. ACKNOWLEDGES :AND -CONFIRMS. THAT NO "FURTHER
. CONSENT, APPROVALS OR ACTIONS SHALL BE REQUIRED BY THE CITY FOR THE

- AUTHORITY. TO ENTER INTO ANY SEPARATE FINANCING AGREEMENT OR OTHER.
~...DOCUMENTS BETWEEN THE AUTHORITY AND THE STATE NECESSARY. TO.
. BFFECTUATE STATE PARTICIPATION IN FUNDING ANY. PORTION OF THE-PROJECT.

(e) .'Propél'tv" Tax. Exempﬁéﬁ:fﬁ, The City and the Aﬁﬂllbri.tyféxjﬁectl that-:Wl,ﬁlé‘.-thel

Property is owned by-the City, the Propetty will be exempt from all ad valorem property taxes by.
. reason of such ownership. “The City further covenants that it will not voluntatily take any ‘action

that may cause or induce the levy or aSs'cssment of ad valorem taxes on the Property. If such a
levy or assessment occurs, the City shall, at the Developer’s request and at the Devéloper’s

‘expense, cooperate with the Developer in all reasonable ways to prevent and/or remove any levy -

or assessment against the Property. ‘

Section 6.02 CID Covenants, .

14
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(a)  Funding. Contingency. The CID agtees to cooperate and to execute all reasonably
requested documentation in connection with the satisfaction of the Funding Contingency.

(b)  Bond Issuance. The CID agrees to cooperate in connection with the issuance of
the Bonds and to authorize and direct the Chairman of the CID’s board of directors and other
apphcable officials of the CID to execute all ‘documentation neeessmy or applopnate to cause the
issuance of the Bonds.

(©) Apm‘opriation of CID Revenues. The CID covenants and agrees that the treasurer
or other officer of the CID responsible for preparing the budget is hereby directed to include in
the budget proposal submitted to the Board of Directors of the CID for each Fiscal Year that the
Bonds are outstanding a request for an appropriation of the CID Revenues for the applicable
Fiscal Year for transfer to the Trustee pursuant to Section 5.02. All funds appropriated as the
result of such a Lequest shall be transferred by the CID to the Trustee at the times and in the -

- manner provided in Section 5. 02 and in the Indenture. Notwithstanding the foregomg, the
.decision whether or not to appropriate CID Revenues.is solely within the discretion of the then- -
" current Board of Directors of the CID, but the:CID shall nnmechately notify the Trustee and the
, ;Authonty in writing 1f (he Board of D11ect01s determmes not to applopnate such funds. o

3 (d) Cooperanon wﬂh State Fundmg, The CID covenaiits and agrees to work together,
. with the City, the Authority and the. Developer in good faith to negotiate for financial
' pa1“t101pat10n by the State.in the funding of Project Phase 2. The CID agrees to coopetate in

Cuh - connection with the ﬁnancmg of Project Phase 2 ‘and to authorize and-direct the Chairman ofithe - i ‘
' CID’s board of ditectors and other appheable officidls of the CID to execute all dooumentatlon.,;.;__' o

| ‘necessary or appropriate {0 éffectuate such financing of" Project Phase 2. THE CID:HEREBY. "

:.}X'» -V 'AGREES, ACKNOWLEDGES AND CONFIRMS THAT NO F URTHER CONSENT
APPROVALS OR ACTIONS SHALL BE REQUIR_ED BY THE- CID FOR THE AUTHORITY

“TO ENTER INTO..ANY SEPARATE FINANCING AGREEMENT OR 'OTHER"

~“DOCUMENTS BETWEEN ‘THE AUTHORITY AND THE STATE NECESSARY' TO

- "BFFECTUATE SUCH. STATE PARTICIPATION IN FUNDING ANY PORTION OF THE;
- PROJECT. , SR

(e L1m1tatlon on. Furthe1 Indebtedness So long as the Bonds remain outstandmg, the

CID ‘shall not issueé any other .indebtedness ror obhgatlons secured” by the CID Revenues' )

' generated or to be generated ﬁom the’ CID Wlthout the written oonsent of the Authority.
Sectlon 6. 03 I‘urthel Assurances and Correctlve Instruments

* Subject to the Indenture the Authomv. the CID a11d the CIW will, ﬁom time to ume

S execute acknowledge ‘and deliver, or ‘causé to be executed, acknowledged and delivered;

8 supplemental I“mancmg Agreements and such furthe1 instruments 4s may reasonably be required
~ for correcting any inaccuracies and for canymg out the intention or facilitating the perfonnance ‘

of thls Financing Ag1eement
Section 6.04 L1t1gat10n Nofice.

_ The Authority, the CID and the City shall g1ve the Trustee prompt notice of any action,
suit or proceeding by it or agalnst it at 1aw or in equity, or before any governmental
instrumentality or agency, or of any of the same which may be threatened, which, if adversely
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determined, would materially impair the ability of the Authority, the CID or the City to perform
~its obligations hereunder, or would materially and adversely affect its business, operations,
properties, assets or condition, Within one Business Day after the filing by or against the
Authority, the CID or the City of a petition in bankruptey, the Authority, the CID or the City, as
applicable, shall notify the Trustee in writing as to the occurrence of such filing. ’

ARTICLE VIL ASSIGNMENT OF AUTHORITY’S RIGHTS .UNDER FINANCING
AGREEMENT ‘ :

Section 7.01  Assignment by the Authority.

The Authotity, by means of the Indenture and as security for the payment of the principal
and redemption premium, if any, and interest on the Bonds, will assign, pledge and grant a
security interest in certain of its rights, title and interests in, to and under- this Financing .
Agreement, including the City Revenues and CID Revenues, to the Trustee. '

Section 7 .02 Restriction on Transfef df Authority’s Rights.

. The Authority will not sell, assign, .trénéfer or convey its interests in this Financing
- Agreement except pursuant to the Indenture or this Financing Agreement. '

. ARTICLEVIL  DEFAULTS AND REMEDIES
v,:-_Sgction 8.01. :jDéféulfs and Remedies, _ . o
. (a) It 'théiAutﬁc}m'_t.y, the CID or tHé‘j-QiffﬁdefaultS on any. oﬁligation 'Ilereu1ldef5;, the -

.‘T:riléjc_éé,-"as the assignee of the Authority pursuant fo ‘Section 7.1, may pursue any available

- renedy at law or equity by, suit, action, mandamus ot other proceeding torenforce and compel the
. performance of the duties and obligations of the applicable party. :

ko (b) Any amount collected pursuant to.action ‘taken under this Section shall be paid to-

_ - theé Trustee and applied, fifst, to the payment of dny reasonable costs, expenses and fees incurred
- by the Authority or the Trustee as a result of takitig such action and, next, any balance shall be -

. .-deposited into the Revenue Fund created under the Tridenture and applied in accordance with the . © -
~ Indenture.” - o o Lo S N

"(',c‘) Notwithstanding.the foregoing, _the.fl‘iﬁste'c,:‘s'haﬂ not be 'Obli'gated to take any steﬁ- ) |

. _that'in its opinion will or might cause it to expend time or money. or ‘otherwise incur liability, - -

“uriless and until satisfactory i‘nd‘_em'nity‘has"beenzfufr“niished«to ‘the Trustee.at no cost or expense to” a
o () Ifany COvenant;"QQnditioxq or aéfééniént contained in this Financing Agreement i
* breached 'and such breach is thereafter waived by the Trustee, such - watver shall be limited to:
such particular breach: ' ' L '
,S‘ec'tion 8.02 Remedial Rights Assig‘ned‘tq, the Trustee.
Upon the execution and delivery of the Indenture, the Authority will thereby have

assigned to.the Trustee all tights and remedies conferred upon or reserved to-the Authority by
 this Financing Agreement. The Trustee shall have the exclusive right to exercise such rights and
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remedies conferred upon or reserved to the Authority by this Financing Agreement in the same
manner and to the same extent, but under the limitations and conditions imposed thereby and
hereby. The Trustee and the registered owner(s) of any Bond shall be deemed third party creditor
beneficiaries of all representations, warranties, covenants and agreements contained herein.

ARTICLE IX, MISCELLANEOUS
Section 9.01 Term of Financing Agreement,

" Subject to Section 3.01, this Financing Agreement shall be effective from and after its
execution and delivery and shall continue in full force and effect until the principal of and
interest on all the Bonds have been paid in accordance with their terms or provision has been
made for such payment, and provision also has been made for paying all other sums payable

hereunder and under the Indenture, and the Indenture is deemed to be satisfied and discharged. -

Notwithstanding the foregoing, the payment of the City Payments, as provided in this Financing

Agreement, shall not extend for a period of greater than thirty years ﬁ'om"-_theninitial payment

thereof.

Section 9.02 Notices, .

It shall be:sufficient service. of any notice, request, complaint, demand or other paper
required by this Financing Agreement to. be given to or-filed with the Auttiority, the Trustee, the
“City. orthe State. if the ‘same is duly mailed by registered or certified mail, postage pre-paid, -
retutn ‘receipt. requested, 'or sent. by. facsimile, telecopy -or telex with evidence, of successful” = -
transmission, or- when given by telephone, confirmed in writing received by-the recipient onthe” .

saime day, addressed as follows, provided that notice to-the Trustee shall‘bel'cffecﬁvé‘only upon

receipt:,

) ";(é_) To the Autllority at:

1520 Market Street, Suite 2000
St.. Louis, Missouri 63103

- Attention: Executive Director
Facsimile: (314) 613-7011

- Land Clearance for Redevelopment Authority of the City'of V,St. Louis

- witha copy,foz ) |

‘St. Louis Development Corporation
1520 Market Stréet, Suite 2000
St. Louis, Missouri 63103
* Attention: General Counsel
Facsimile: (314) 613-7011

(b) To the City at:

The City of St Louis, Missouri
1200 Market Strcet
St. Louis, Missouri 63103
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(c)

- Attention:

Attention: Mayor
Facsimile: (314) 622-4026

and:

The City of St. LOUlS, Missouri Ofﬁce of the Compu oller

1520 Market Street
St. Louis, MO 63103
Attentjon: Deputy Comptroller, Finance and Development

: Facsnmle (314) 588-0550

To the CID at:

14" and Market Community Improvement District

Facsimile:

- witha eepy to:

F acsimﬂe‘

Attention:

Scctlon 9.03 Performance Date Not a Busmess Day

043

: Ifthe last day for perforthance of any act or the cxerc1smg of any nght as provided in .-

Sectlon 9 04 Blndmg Effect

Sectlon 9. 05 Amendments, Changes and Modlﬂcatmns

Section 9.06 Execution in Counterparts.

18

this I‘mancmg Agreement,” shall not be a Business Day,. such payment may be made or act
'perfonned or r1ght exercxsed on the next suceeedmg Business Day s

ThlS Fmancmg Agreement shall i inure to the beneﬁt of and shall be bmdmg upon the
Authouty, the Cxty and their. 1espect1ve suceessms and ass1gns Co . '

Except as otherw1se prov1ded in this Financing Ag1eernent or in the Indentuze during the
term of this Financing Agreement, once the Indenture has been executed, ‘this Financing
Agreement may not be effectively amended, changed, modified, altered or terminated without
the agreement of all parties hereto and the concurring written consent of the Trustee.
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This Financing Agreement may be executed in several counterparts, each of which shall
be an original and all of which shall constitute but one and the same instrument.

Section 9.07 No Pecuniary Liability.

No provision, representation, covenant or agreement contained in this Financing
Agreement or in the Indenture, the Bonds, or any obligation herein or therein imposed upon the
Authority, or the breach thereof, shall constitute or give rise to or impose upon the Authority a
pecuniary liability (except to the extent of any revenues and receipts derived by the Authority
pursnant to this Financing Agreement). No provision hereof shall be construed to impose a
charge against the general credit of the Authority or any personal or pecuniary liability upon any
director, official or employee of the Authority. o

Section 9.08 Extent of Covenants; No Personal or Pecuniary Liability.

All covenants, obligations and agréeements of the Authority, the CID and the City
~ contained in this Financing Agreement and all covenants, obligations and agreements of the
Authority contained in the Indenture shall be effective to the extent authorized and permitted by
applicable law, No such covenant, obligation or agreement shall be effective except to the extent

-authorized and permitted by applicable law. No such covenant, obligation or agreement shall be’
deemed to be a covenant, obligation ot agreement of any present of future member, office, agent

" or employee of Authority and the C1ty in other than his or her official capacity, and no official of
. the Authority .executing the Bonds shiall be liable personally on the Bonds or be subject to any

" _personal ligbility-or accountability by redson of the issuance thereof by reason of the covénants,

.+ obligations or agteement of the. Authority, the .CID.and the City contained in, this Financing
Agreement of in.the Indenture. No ‘provision, covenant or agreement contained in this Financing

. Agreement, the Indenture or the Bonds, or any obligation. herein or therein. imposed. upon the
Authority, the CID or the City, or the breach thereof, shall constitute or give rise to or impose

‘upon the Authority, the CID or the City a pecuniary liability or a charge upon the general credit
or taxing powers of the City or any political subdivision thereof: B S

Section‘9'_0.9_: Svevv(;rability'. :

N If any provision of this Financing Agreement, or-any covenant, ‘stipulation,” obligation, .
agreement, act or action, or part thereof tnade, as sunied, entered into or taken thereunder; or any =

application of such provision, is for any reasonheld to be illegal or invalid, such illegality or
invalidity shall not affect any other provision of this Financing Agreement or any other covenant,
“stipulation, obligation, agreement; ‘act or action, or part thereof; made, assumed; entered. into, or

taken, each of whigh shall be construed-and enforced as if such illegal or invalid portion were not

contained herein, Such illegality ‘ot 1nva11d1tyof any application thereof shall fiot affect 'any legal
~and valid application thereof, and ‘éeach.’such provision, covenant, stipulation, obligation,

" agreement, act or action, or patt. thercof, shall be deemed to be effective, operative, made,

entered into or taken in the manner and to the full extent permitted by law.

Section 9.10 Governing Law.

This Financing Agreement shall be governed by and construed in accordance with the
internal laws of the State without reference to its contlict of laws principles.

19



Section 9.11 EIéctyonic Means.

_ The parties agree that the transaction described herein may be conducted and related
~documents may be sent, received or stored by electronic means. Copies, telecopies, facsimiles,
clectronic files and other reproductions of original executed documents shall be deemed to be
authentic and valid counterparts of such original documents for all purposes, including the filing
of any claim, action or suit in the appropriate court of law. ‘ ‘

[Remainder of Page Intentionally Left Blank] -

20
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(045

IN WITNESS WHEREOY, the parties hereto have caused these presents to be signed in
its name and behalf and its corporate seal to be hereunto affixed and attested by its duly
-authorized officers, all as of the day and year first above wrluen

C “CITY”

- (SEAL)

Attest:

I Pérﬁé"May, City Régister

. Appmvedasio Formi: . -

, City Counselor

By:

THE CITY OF ST. LOUIS, MiSSOURI

By:_ :
Francis G. Slay, Mayor

Darlene Green, Comptroller

Signature Page to Financing Agreement
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STATE OF MISSOURI )
) SS.
CITY OF ST. LOUIS ) ,
On this day of - , 20__, before me appeared Francis G. Slay, to me

-personally known, who, being by me duly sworn, d1d say that he is the Mayor of the CITY OF
ST. LOUIS, MISSOURI, a pohhcal subdivision of the State of Missouri, and that the seal affixed
to the foregoing instrument is the seal of said City, and said instrument was signed and sealed in
behalf of said City by authority of its Board of Aldermen, and said individual aoknowled ged said
mstrument to be the free act and deed of said City.

IN TESTIMONY WHEREOF, I have hereunto set my hand and afﬁxed my ofﬁmal seal in the -

'C1ty and State aforesaid, the day and year first above written.

Notary Public

My Commission Expires:

STATEOFMISSOURL )

CITY OF.ST, LOUIS c)
- Onthis - day of o befme me appeared Darlene Green, to me

pcrsonally known, who, béing by me duly sworn chd say that she is the Comptloller of the CITY -
OF ST.: LOUIS, MISSOURYI, a pohtxcal subdivision .of the State of Missouri, and that the seal .
uafﬁxed to'the foregomg 1nstrument is the seal of aid- City, and said instrumient was signed and -
'-sealed in “behalf of. Sald City by .authority of its. Board of Aldermen and saxd 1nd1v1dua1 -

_acknowledged said 1nstrument to be the free act and deed of said City.

N TESTIMONY WHEREOF T have hereunto set my hand and afﬂxed my ofﬁmal seal in the
City and State afmesald the day and year first above, wnt’ccn

N.otary _Publi'c

My Commission Expires:

Signature Page to Financing Agreement
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0493
“AUTHORITY” LAND CLEARANCE FOR
REDEVELOPMENT AUTHORITY OF
THE CITY OF ST. LOUIS
(SEAL) .
By:
Name:
Title:
ATTEST:
APPROVED AS TO LEGAL FORM
FOR THE AUTHORITY
David Meyer
Assistant City Counselor
STATE OF MISSOURT )
- o )8S
CITY OF ST. LOUIS )
Oni this L day of , 2016, before me appééi‘ed R to
me personally known, who, being by me duly swom did sdy that heisthe .~ . _of

the LAND .CLEARANCE FOR- REDEVELOPMENT AUTHORITY OF THE CITY OF ST.
LOUIS; a public body corporate and politic of the State of Missouri, and 'chat the séal affixed to

-+ the foregoing instrument is the seal of said Authority, and said instrument was: s1gned and sealed
in behalf of sa1d Author 1ty by authority of its Board of Commissioners, and sald acknowledged
said mstmment to be the free act and deed of said Auth01 lty :

IN TESTIMONY WHEREOF )i have he1eunto set my hand and afﬁxed my ofﬁc1a1 seal'
in the Cuy and State afo1esa1d the day and year ﬁ1st above written. :

My commission expires:

Notary Public

Signature Pageto F inancing Apgreement
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Electronically Filed - City of St. Louis - August 15, 2017 - 01:45 PM
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Signature Page to Financing Agreement
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«CID? THL 14T AND MARKET
COMMUNITY IMPROVEMENT
DISTRICT : > '
(SEAL)
By:
Name:
Title:
ATTEST:

STATE OF MISSOURT )

‘ N )SS
CITY OF ___ )
S On this o day 0fl_-_;;;_, 2016, before me appeared _~_____ to
- - 'me personally known, who, being by me duly sworn, did say that he is the .. of

“_THE 14™ AND MARKET COMMUNITY IMPROVEMENT DISTRICT, a community

K ‘nnprovement dlstnct and political subdivision of the State of Missouiri, and that the seal affixed

~: tothe foregoing instrument is the seal of said district, and said instrument was signed arid sealed -

- in behalf of said’ district by authority of its Board of Dlrectms and said acknowledged said
instrument to be the free act and deed of said d1smct - A

e IN TESTIMONY WHEREOF, I have hereunto set my. hand and affixed my ofﬁmal seal »
" in the City and State afo1esa1d ‘the day and yea1 fnst above wrﬁien .

o ‘Notary Public = -

.My commission expires:

Signature Page to Financing Agreement
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EXHIBIT A
MAP AND LEGAL DESCRIPTION OF PROJECT SITE

o et i A .
* .Beginning at a -set cross .at the Southeast cotner of Lot 1 Xiel Center Subdivision: a

{

* " Resubdivision of-City blocks 209 and 210, St. Louis, Missouri, Recorded in Plat Book 62,

';jPE:LgéS 46 and 47.-Said point being the WQst,'righteofJWay' of 14th Street and the north right-of-
+ . way of Clark Street.interséotion point; thence along the north right-of-way of Clark Street North
74 degrees 56 minutes 29.seconds West a distance of 504,62"; thence leaving said right-of-way-

21 ‘mitiutes 30 seconds East a distance of 36.66'; thence North 12 degrees 43 minutes 55

. seconds West a distance of 14,507 thence along a curve to the tight an arc length of 95.84",
having a.radius of 183,04, with a chord bearing of North 02 degrees 16 minutés 03 seconds.
Fast, 94.75'; thence North 17 degrees 16 minutes 04 seconds East a distance of 150.43' toa set
~cross on the south right-of-way of Walnut Street; thence along the south right-of-way line of
Walnut Street South 75 degrees 09 minutes 46-seconds Bast a distance of 93.79' to a set cross;
thence North 17 degrees 13 minutes 38 séconds Bast a distance of 30.03' to a point; thence
South 75 degrees 09 miinutes 46 seconds East a distance of 40.04' to a point; thence North 17
degrees 13 minutes 38 seconds Bast a distance of 30.03' o a point; thence South 75 degrees 09

" minutes 46 seconds East a distance of 40.04' to a point in the south right-of-way of Walnut
Street and the east right-of-way of 15th Street intersection point; thence North 17 degreesl3

A-1

. litie Notth 17 degrees 16 minutes 04 seconds East a distance of 94.26'; - thence North 77 degrees



T04y3

minutes 38 seconds East a distance of 58.52' to set cross; thence South 72 degrees 57 minutes
26 seconds Bast a distance of 241.19' along first floor building line per Sheet 6T of the City of
St. Louis Municipal Auditorium and Community Center Building drawing set, dated 3/15/1932
and prepared by The Plaza Commission, Inc.; thence to a point South 17 degrees 37 minutes 48 -
seconds West a distance of 21.54" thence to a point South 73 degrees 05 minutes 43 seconds
East a distance of 39,10 thence to a point North 17 degrees 03 minutes 09 seconds East a
~ distance of 20.77'; thence to a point South 72 degrees 56 minutes 51 seconds East a distance of

19.89"; thence North 17 degrees 03 minutes 09 seconds Fast a distance of 49.41"; thence South
72 degrees 56 minutes 51 seconds East a distance of 30.81" to a set cross; thence South 17
degrees 15 minutes 47 seconds West a distance of 523.56' to the Point of Beginning of Lot 1;
having an area of 5.18 Acres, ' '
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TOTAL

14
EXHIBIT B-1
PROJECT PHASE 1 DESCRIPTION AND COSTS
Estimated Sources Of Funds
Par Amount of Bonds . $78,010,000.00
Reoffering Premium $453,434.30
Total Sources: $78,463,434.30
Estimated Uses of Funds o L
Total Project Costs (see detail on next page) $67,500,000.00
Reserves and Issuance Costs $10,963,434.30
Total Uses: $78,463,434.30
;i ” cousmycww . ESTISATES . - AR CARE, :
f NUMBER, CL L aellmE el 0 el IVALUES - |- PROFESSIONAL FEES T FFRET | Totals
1.05 New Permafrost ahd Reafrigerant Piping For Rink & 5,565, 06 | & 19155? . & 6 782,597
1.06 Dasher board Glass Replacsment - - $ 250,000 : . $ 280,000
1.088 “INCAA Event Level Locker Room(s). £ . 1373855 |8 S 864711 & 164,864 | §° 1,634,809
300 |New West End Loge Eoxes 3 2247607 |8 167333 | $ 289,713 | § 2,674,653
6.00 333 T § . 3.100,000 NI 5 3,100,000 |
803 . |NewLED RibbonBoard 3 1,500,000 § 1,500,000
- $04 ~ [New Cenfer-Hung Scorehoard - - $ . .4,100,000 g - 4,100,000
806 .. [Sound System’ Upgmdes : 1%, .. 2,875,000 D ~|'s " '2,875000
700 " |Hot Water 1% . 207533305 45,000 | - 152120333
For Reseat Entire Bow! R © 4140000 | & . 245 806 . 84,365,896
190 |Repair Retrastable Sealing & 1,500,000 R - . 7 'S 1500,000
104 - . |NCAA PressWork Room - - $ 5365330 | & RN 64240 [ $ 637,048
{.08A . [Renovate Event Lavel i_ocker 'Roam..' 18 "~ .2100,000 | 8 147,000 {§ - - 252,000 | § - 2,498,000
At - |New Administrative Offices o . 2040830 % . 140758 ('§ . 241300 | &, 2,342,687
202 Clark 8t Enfry - Netghl:orhood1 Extenor % T093.648 | § 496565 | § . 425610 | § 8,015,820
203 | |Clark St Entry - Neighborhopd 1 - Concourse § - 133de0} % 83,183 1% 159,743 |8 1,684,116 |
204 - |West Entry - t\eighbomood2 $ . 757,506 | & 53032 % 0081216 401,530,
215" Nodh - Neighberhoed 3 . - § . 1033215 % T 72305 | § . 123886 |8 1226636
206 .. |EastEniry - Nelghborhiood 4 § .. 1644354 |3 A15105.§ . 197,322 | & - 1,866,781
2417 ... |Entty & Etevator Core - & . 242614313 . 18eg3al . - 8 2595973
212 " |Renovate Restrooms Plazalevef & .. 1,420,389 (% S 9u427| S 181519816 |
2437 |Renovate Cancesslons {9@ I$1OCIK9'%) k3 -.BRT0531 % . 508941 % - 1092846 | § 2009893 |
214 [tYpgrade Retail Store .. 5 166,260 | § 11638 ¥ 19,991 | & 197,850
301 ~ |Suite Club / Infill Airiumwa&Baud Retall & 4,026,677 {35 281,667 1 % 483207 1'% 4,791,745 '
400 -[{South - Nelghborhood 1 .Goucourse ’ % . 242,009 1 % 58041 | & 01041 (% 1,001,991
0t |West —Neignbo‘momm 5. 354,806 | § © 24836 F 42E77 |5 422,219
402 - [North - Nelghthorheod 3 . 5 726,723 | % LR TA R a7207 | s ,;"864;3'06
4.03 East - Neighborhaod MPeQSI Porch & 1104323 1 F ST % 132,610.1 81,314,144
406 Renovate Restrooms Iezzanine Level & TE4.824 1 % h2.838 g 807,662
4.07 Renovate Concessions {5 @ $100K ea) & 532,614 | § 37,283 | % 613,914 ¢ 11638611
6.02 Lighting Upgrades {general) & 560,000 & . 650,000

5 67,500,000
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EXHIBIT B-2
PROJECT PHASE 2 DESCRIPTION AND COSTS

. L e CONSTRUCHON - ESTIMATED R T
'?T;ff-f.ﬂa,",; . DESQ’?IPT[CW e ARE PROFESS!ONAL FEES v FF&E - Tdtalf“ O
1.08 Pmconalrucﬂon Benvices and Suveys g 2z0 4-55 $ $ 220465 § 2;.&46‘%
1.0t Improve Access to Sub Zero. Club. & 70080 & - K] 370,080 | § 3704080 [
1.02 Biue Note Club 5 1,260,000 | 8 §7E00 | 14875001 % 1,487 500
1.03 Biue Note Puby 3 7625603 % 53375 § ar37re | § Qg7 374
1.07 FamilyEntertainment Hospliality Room 3 A67,071 [ & 11,695 |8 20,0458 {08,814
1.08 Equipment Storage k3 . 220060 % 16,100 [ & - |$ 246,100
2.0 - {Hall of Fame Piaza and Pavers & 162,646 | & 1,380 |§ - 1% 174,031
a6t New Ficket Gice ] $ o leagd | & | HET | & 202579 200884
507 Uigtiting Upgrades (g&n&ral) 15 364007 % 75643 [ & TR 4{1EE
508 - |Peabody Conneciion [ 202,357 | & 0405 |§ P2 |§ T HAT,890
208 Peabady Everd Space ¥ 450,000 | § HH00 (S - - 18 A51,R00
210 Epoxy Resin Floor g 912,357 | & 636658 | & - 18 476,222
. 3.02 Carpet, Paint and Lighling Sufie Level I3 S E9B 238 § HETT S . 7178918 . 711903
303 Opera Baxes/Renovate Suftes § 433253 | & 3032618 . 5L9U0({%. . H15571
3.4 -JRenovale Sultes {Assume D) . $ © 3084668 ¥ . {08452 |& - 366548(% 3520568
- 3.05 .- [Rengvate Restrooms $ 4B4.148 1 6 33880 | & - S - |8 i B8040
~ 405 - |Epoxy ResinHoor | 18 551,927 1% - EEGEL N KA Bangse2 |
E00 - |Radio Droadcasl, Frass Bax, NHL Room 15 952,500, 3 B0GIL |§ - 103500|S.  1,0283(5 -
501 . [Rafiers Club . L {500,000 | & 105000 | & - 1a0,000[% 1,765,000 | .
B0~ |New BUlding SignagelLED T . 1,725.000 | % 120,750 (5. - TETABEENEG |
805 .- [New Sparls Lighling 1% . 600,000 | & 42000 8% - -5 842000 |
5.08 . [Television Digiribution sttem g . 17RO E ETEENEE - |& 1,235,663
6.0 "~ |Bow Curlain . 3 BOG,00D |G - 3500008 - 1% BEIZOO0 | -
6.4 -{Arena Sound Atlenuation 3 . 350,000 | % 24800 1S - {38 ‘374500 . .
7.00 ~ [Hot Water Phase 3 1,576,445 [ § 4800018 - 1% 18214457
7.0 Chilled Water (Chillers, Chilled Water Pumps, § 6126856 | & 428,880 & - |8 0555 (36
s |controts . RIS . _ . v
708 :.'Af-lURel})hcement ¥ BEB50810 (& 601,007 | & - & 9186‘817
7.08 Plumbing Infrastructure FE 656,820 | & BRA7T [§. - - 1% 916,747,
748 IMechanical OT Allowance w0 -8000e0 ) & 83,000 | % . - |& - 862,000 |
700 .- |Mechanical Project Confingency - § . 1,1182728% . 78,3497 & - - |5 1197821
701 [RaofReplacement 1% - 5000000 S 350,000 | & - 1%  5350,000-
7.62 . Rehulld Elevators and Escqiatom 18 5965642 |5 .. 418905 [ & - 1% . 6404837
Fo03 | {Securlty Upgrades : 3 T 2047458 |6 143,322 | & - 18 290777
.04 - Canmssnon and Commissary Kitchen Equtpment 18 BQS@QD § 48,602 % B N7 3T 3
L08 Extenor Buiiding Lights - & - 950,000 | $ 66,500 (& - - 1% 018500 |
706 .. |New Waylinding [3 1,500,000 | & 105,000 | §. - |8 . 1,605,000 {. .
T7.07 - |New Monitors Throughout § 2,089G,000 | % 146,300 | 5 - |& 2 2&(‘ 300
TOTAL S ‘79.322 568

B-2-1
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EXHIBIT C
CITY PAYMENT SCHEDULLE
Fiscal Year City Payment Amount
2018 $0
2019 $1,500,000
2020 $1,500,000
2021 -$1,500,000
2022 $2,500,000
2023 $2,600,000
2024 '$2,600,000
2025 $2,700,000
2026 $2,700,000
2027 $2,800,000
2028  $2,800,000
2029 ~$2,900,000
2030 - $3,000,000
. 2031 - $3,000,000
2032 © $3,100,000
2033 - $3,200,000
2034 .. .$4,500,000
. 2035 L $4,500,000 .
- 22036 T ..$4,500,000
2037 - $4,500,000
2038 » .$4,500,000
2039 84,500,000
2040 . $4,500,000
2041 .~ '$4.500,000
2042 " $4,500,000 -
2043 " '$4,500,000
. 2044 - $4,500,000
T 2045 . $4,500,000
- 2046 .7 $4,500,000
2047 o 7$4,500,000
2048 S 7$4,500,0000

C-1
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EXHIBIT B

Form of Certificate of
Reimbursable Redevelopment Project Costs

TO:

Land Clearance for Redevelopment Authority of City of St. Louis
1520 Market Street, Ste. 2000

St. Louis, Missouri 63103

Attention: Executive Director

Re:  City of St. Louis, Missouri, Scottrade Center Redevelopment Project

Terms not otherwise defined herein shall have the meaning ascribed to such terms in the
First Amendment to Amended and Restated Redevelopment Agreement dated as of

, 2017 (the “Agreement”), between the Land Clearance for Redevelopment Authority of
the City of St. Louis (the “Authority”) and the Kiel Center Partners, L.P., a Missouri limited
partnership (the “Redeveloper”). In connection with said Agreement, the undersigned hereby
states and certifies that:

1. Each item listed on Schedule 1 hereto is a Reimbursable Redevelopment Project
Cost and was incurred in connection with the construction of the Redevelopment Project.

2. These Reimbursable Redevelopment Project Costs have been paid by the
Redeveloper and are reimbursable under the Agreement.

3. Each item listed on Schedule 1 has not previously been paid or reimbursed from
money derived from the Bond Proceeds Account or any money derived from any project fund
established pursuant to the Indenture, and no part thereof has been included in any other
certificate previously filed with the Authority.

4. There has not been filed with or served upon the Redeveloper any notice of any
lien, right of lien or attachment upon or claim affecting the right of any person, firm or
corporation to receive payment of the amounts stated in this request, except to the extent any
such lien is being contested in good faith.

5. All necessary permits and approvals required for the portion of Project Phase 1
for which this certificate relates have been issued and are in full force and effect.

6. All work related to Project Phase 1 for which payment or reimbursement is
requested has been performed in a good and workmanlike manner and in accordance with the
Agreement.

7. If any cost item to be reimbursed under this Certificate is deemed not to constitute
a Reimbursable Redevelopment Project Costs within the meaning of the Agreement, the
Redeveloper shall have the right to substitute other eligible Reimbursable Redevelopment
Project Costs for payment hereunder.

SLC-8188041-4 9



9. The Redeveloper is not in default or breach of any material term or condition of
the Agreement beyond the applicable cure period, if any.

Dated this day of R

KIEL CENTER PARTNERS, L.P., a Missouri
limited partnership
By:
Name:
Title:

Approved for payment this day of ,20

AUTHORITY

By:

Name:

Title:

SLC-8188041-4 10
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Schedule 1
The Redeveloper has incurred the following Reimbursable Redevelopment Project Costs: -

Payee: Amount: Description of Reimbursable Redevelopment Project Costs:

SLC-8188041-4 11
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