Summary
Board Bill Number 17
Sponsored by: Alderwoman Lisa Middlebrook
April 30, 2021
This Board Bill authorizes a new Lease Agreement with the City of St. Louis and Terminal Rail
Road Association of St. Louis (“TRRA”), a Missouri corporation, for a period of five (5) years
with four (4) five (5) year mutual options for the purpose of operation, construction and
maintenance of TRRA’s railroad tracks at an annual base rent of $13,344.19 with an adjustment
as provided in Ordinance No. 57933 for the first five (5) years at or near North Market and First
Street and containing insurance and environmental and other related terms and conditions.
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1

An Ordinance authorizing the execution of a new Lease Agreement between The City of St.

2

Louis, Missouri (the “City”) and Terminal Railroad Association of St. Louis (“TRRA”), a

3

Missouri Corporation , for certain land at or near North Market at First Street in the City (the

4

“Property”) for a period of five (5) years with four (4) five (5) year mutual options for the

5

purpose of construction, operation and maintenance of TRRA’s railroad tracks at an annual base

6

rent $13,344.19 with an adjustment as provided in Ordinance No. 57933 for the first ten (10)

7

years, providing for insurance and environmental

8

conditions; and containing a severability clause.

conditions and other related terms and

9

WHEREAS, the City and TRRA desire to enter into a new Lease Agreement under

10

certain terms and conditions described below for a period of five (5) years with four (4) five (5)

11

years mutual options for the purpose constructing, operating, and maintaining TRRA’s railroad

12

tracks; and

13

WHEREAS, TRRA is willing to lease the Property for a period of five (5) years with

14

four (4) five (5) year mutual options at an annual base rent $13,349.19 with an adjustment as

15

provided in Ordinance No. 57933 for the first ten (10) years with terms for insurance,

16

environmental conditions and other related conditions.

17
18
19
20

NOW THEREFORE, BE IT ORDAINED BY THE CITY OF ST. LOUIS AS
FOLLOWS:
SECTION ONE.

The Board of Aldermen hereby approves, and the Mayor and

Comptroller are hereby authorized to execute, on behalf of the City, a new Lease Agreement
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with TRRA, which shall read in words and figures substantially as attached hereto as Exhibit A.

2

Any permit issued to TRRA for the Property shall terminate on the execution of this Lease

3

Agreement.

4

SECTION TWO. The Mayor and Comptroller or their designated representatives are

5

hereby authorized to take any and all actions, and to execute and deliver for and on behalf of the

6

City any and all additional certificates, documents, agreements or other instruments, as may be

7

necessary and appropriate in order to carry out the matters herein authorized, with no such

8

further action of the Board of Aldermen necessary to authorize such action by the Mayor and

9

Comptroller or their designated representatives.

10

SECTION THREE. The Mayor and Comptroller or their designated representatives,

11

with the advice and concurrence of the City Counselor and the Port Commission, are hereby

12

further authorized to make any changes to the documents, agreements and instruments approved

13

and authorized by this Ordinance as may be consistent with the intent of this Ordinance and

14

necessary and appropriate in order to carry out the matters herein authorized, with no such

15

further action of the Board of Aldermen necessary to authorize such changes.

16

SECTION FOUR. It is hereby declared to be the intention of the Board of Aldermen

17

that each and every part, section and subsection of this Ordinance shall be separate and severable

18

from each and every other part, section and subsection hereof and that the Board of Aldermen

19

intends to adopt each said part, section and subsection separately and independently of any other

20

part, section and subsection. In the event that any part, section or subsection of this Ordinance

21

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

22

sections and subsections shall be and remain in full force and effect, unless the court making
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such finding shall determine that the valid portions standing alone are incomplete and are

2

incapable of being executed in accord with the legislative intent.

3

SECTION FIVE. After adoption of this Ordinance by the Board of Aldermen, this

4

Ordinance shall become effective on the 30th day after its approval by the Mayor or adoption

5

over her veto.
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EXHIBIT A
LEASE AGREEMENT

Board Bill Number 17
Exhibit A
LEASE AGREEMENT
THIS LEASE AGREEMENT (“Lease”) is made and entered into this _____ day of
_______, 2021 (“Effective Date”), by and among THE CITY OF ST. LOUIS, MISSOURI, a city
and political subdivision duly organized and existing under its charter, the Constitution and laws
of the State of Missouri (hereinafter “Lessor”), and TERMINAL RAILROAD ASSOCIATION
OF ST. LOUIS, a Missouri corporation (“hereinafter Lessee”).
1.

Leasehold. That, for and in consideration of the rents hereinafter reserved to be

paid by Lessee to Lessor, and the mutual covenants and agreements herein contained, Lessor
hereby leases and lets to Lessee approximately 71,169 square feet of land on a portion of the
unimproved public wharf in the City of St. Louis, Missouri as more particularly described on
Exhibit A attached hereto (the “Leased Premises”).
2.

Term. The term of this Lease (“Term”) shall be for a period of five (5) years,

beginning on January 1, 2022 (“Commencement Date”) and terminating on December 31, 2026,
unless sooner terminated or extended as provide herein. For purposes of this Lease, the first
“Lease Year” of the Term shall mean the period beginning on the Commencement Date and
ending on the last day of the twelfth (12th) full calendar month following the Commencement
Date and, with respect to each Lease Year thereafter, “Lease Year” means each successive 12month period following the first Lease Year. As used herein, “Lease Term”, “Term” and “the
term of this Lease” shall have the same meaning and shall include any properly exercised and
mutually agreed upon Option Period (as hereinafter defined).
3.

Rent. For the rights and privileges herein granted Lessee agrees to pay Lessor the

following base rent:
Period

Annual Base Rent

Monthly Base Rent

1/1/22 - 12/31/23

$13,344.19

1/1/24 – 12/31/26

**Adjusted

$1,112.02
by

Port **Adjusted

by

Port

Commission and approval of Commission and approval of
the Board of Public Service

the Board of Public Service

**Pursuant to Ordinance 57933, the base rate of $.075 (current adjusted base rate $.1875
as of the Effective Date) per square foot may be adjusted at five year intervals beginning January
1, 1984, upon recommendation of the Port Commission and approval of the Board of Public
Service. No such recommendation may be made by the Port Commission unless within 180 days
before January 1 on which the adjusted rates are to become effective, the Port Commission shall
conduct a public hearing with due notice to the public and to the users of City owned land and
mooring rights, including Lessee. The maximum adjustment which can be recommended at
approved shall be twenty-five percent (25%) of the base rates set out above. Each adjustment
shall be added to the base rate plus any previous adjustments and the resultant rate shall be called
the current adjusted base rate. If the recommended adjustment to the base rate by the Board of
Public Service is in excess of fifteen percent (15%), the recommended raise of rate shall be
approved by resolution of the Board of Aldermen. If the Board of Aldermen fails to act before
the effective date of the rate increase, the rate then shall be automatically adjusted by fifteen
percent (15%).
Annual Base Rent shall be payable in equal monthly installments (“Monthly Base Rent”)
on the first day of each and every month during the Term, without demand and without set off or
deduction for any reason whatsoever. Annual Base Rent, Monthly Base Rent or any other
payments due under this Lease (collectively, “Rent”) shall be made payable to Lessor and mailed
or hand delivered to 1520 Market, Street, Suite 2000, St. Louis, Missouri 63103, Attention:
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Charlie Hahn, Controller, or to such other person or to such other place as directed from time to
time by written notice to Lessee from Lessor.
4.

Option Periods. Lessee shall have the option to extend the Term of the Lease for

four (4) additional five (5) year periods (each an “Option Period”). Lessee must give written
notice to Lessor (“Option Notice”) of its desire to exercise an option to extend the Term for an
Option Period at least nine (9) months, but no more than fifteen (15) months, prior to the
expiration of the initial Term or any prior Option Period, as the case may be. Each Option
Period may be exercised only with the mutual consent of Lessee and Lessor’s Port Authority
Commission and Board of Public Service, which consent shall not be unreasonably withheld.
Lessor shall have sixty (60) days after receipt of Lessee’s Option Notice to notify Lessee in
writing if Lessor will terminate the Lease at the expiration of the initial Term or current Option
Period, as the case may be, or agree to extend the Term for an additional Option Period in
accordance with the terms of this Lease subject to a mutually agreeable Annual Base Rent
schedule for such Option Period. If Lessor fails to deliver such notice, the Lease will terminate
at the expiration of the initial Term or current Option Period, as the case may be. In no event
shall the lease of wharf property be extended to cover a period of time exceeding a total of
twenty-five (25) years as provided by City Charter Article I, Section 1(16) unless Lessor and
Lessee enter into a new lease agreement at such time.
5.

Taxes. Lessee agrees to pay ad valorem taxes, if any, on the railroad and on

operation of same that may be operated on said Leased Premises or involved in any operations
within said Leased Premises, including all other owned property and equipment, and it is agreed
that the Lessee will not deny the authority of the proper assessing agency to assess ad valorem
taxes on said improvements.

Further, Lessee agrees to pay any and all taxes, fees and

3

assessments due on any other aspect of Lessee’s business operations or improvements within the
Leased Premises.
6.

Maintenance and Repair. Lessee, at its sole cost and expense, throughout the

Term, shall take good care of the Leased Premises (including any improvements now or
hereafter erected or installed on the Leased Premises), and shall keep the same in good order and
condition and shall make and perform all maintenance thereof (including, without limitation,
routine and regular maintenance) and all repairs and replacements thereto, interior and exterior,
structural and nonstructural, and capital or non-capital in nature, all to the extent necessary to
comply with the express provisions of this Lease. All maintenance and repair activities of
Lessee under this Lease shall be performed in accordance with all laws, ordinances and
regulations. In the event that structures are damaged due to misuse or negligence by Lessee’s
agents, licensees and invitees, then Lessee shall promptly repair such damage at Lessee’s sole
cost and expense.
Lessee, at its sole cost and expense, shall take good care of, repair, replace and maintain
all pavement, gravel and curbs, driveways, bike paths, pathways, roadways, sidewalks, parking
areas, loading areas, storage areas, yard surfaces, landscaped areas, entrances and passageways
on or appurtenant to the Leased Premises in good order and repair, and keep all portions of the
Leased Premises, including areas appurtenant thereto, in a clean and orderly condition. Lessee
shall not store, or allow the storage of, any garbage or trash on the Leased Premises. Further,
Lessee shall ensure that Lessee, Lessee’s customers, and employees and/or guests of Lessee do
not throw trash or any articles or materials of any sort whatsoever into the river or onto any
portion of the Leased Premises. Lessee shall be responsible for enforcing this prohibition. Lessee
shall also be responsible for ensuring that the Leased Premises are at all times neat and free of all

4

trash, rubble and debris regardless of whether or not such trash, rubble or debris was deposited
by Lessee. Lessee’s failure to abide by the provisions of this Section shall be considered a breach
of this Lease.
Lessor shall not be required to furnish any services or facilities or to make any repairs,
replacements or alterations in, about or to the Leased Premises or any improvements now or
hereafter erected thereon. Except as otherwise expressly provided in this Lease, Lessee
accepts the Leased Premises in their “AS IS, WHERE IS” condition, with all faults.
7.

Permitted Use. The Leased Premises shall only be used by Lessee solely for the

purpose of construction, operation and maintenance of Lessee’s railroad tracks. Lessee shall
keep, operate and maintain the Leased Premises, including all structures and improvements
located thereon, in full compliance with all federal, state and local environmental, health and/or
safety laws, ordinances, rules, regulations, codes, orders, directives, guidelines, permits or permit
conditions currently existing and as amended, enacted, issued or adopted in the future which are
applicable to the Leased Premises. Lessee shall provide copies of all permits to Lessor upon
Lessor’s written request.
8.

Equal Opportunity and Nondiscrimination Guidelines. Regarding any contract for

work in connection with the improvement of any property included in the Leased Premises, the
Lessee (which term shall include Lessee, any designees, successors and assigns thereof, any
entity formed to implement a project in which the Lessee has a controlling interest), and Lessee’s
contractors and subcontractors shall include a clause requiring compliance with all federal, state
and local laws, ordinances, or regulations governing equal opportunity and nondiscrimination,
and with all ordinances, including ordinances 69427, 70767 and 71094, addressing participation
by Minority Enterprises (“MBEs”) and Women Business Enterprises (“WBEs”) in City-assisted
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work. The Lessee and its contractor(s) shall not contract or subcontract with any party known to
have been found in violation of any such laws, ordinances, regulations or Executive Orders.
Further, Lessee agrees, for itself and for its successors and assigns, that Lessee shall not
discriminate in any way on the basis of race, color, creed, national origin, sex, marital status, age,
sexual orientation or physical handicap in the sale, lease, rental, use or occupancy of the Leased
Premises or any improvements erected or to be erected in or on the Leased Premises or any part
thereof. Further, Lessee agrees, for itself and for its successors and assigns, to include covenants
in each and every contract entered into by Lessee with respect to the improvement or operation
of the Leased Premises to ensure such discrimination by any of Lessee’s contractors is
prohibited. The non-discrimination provisions embodied in this Section shall run with the land
and shall be enforceable by the Port Commission, by the City, and by the United States of
America, as their interests may appear.
9.

Surrender.

Lessee shall repair any and all damage to the Leased Premises

resulting from Lessee’s equipment and operations. Upon the expiration or earlier termination of
this Lease, Lessee shall quit and peacefully surrender the Premises to Lessor, and Lessor, upon
or at any time after any such expiration or termination, may without further notice, enter upon
and re-enter the Leased Premises and possess and repossess itself thereof, by summary
proceedings, ejectment or otherwise, and may dispossess Lessee and remove Lessee and all other
persons and property from the Leased Premises and may have, hold and enjoy the Leased
Premises and the right to receive all rental income of and from the same. Lessee shall leave and
surrender the Leased Premises to the Lessor in the same condition in which the Leased Premises
was at the commencement of this Lease, except for ordinary wear and tear and otherwise as
repaired, rebuilt, restored, altered, replaced or added to as permitted or required by any provision
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of this Lease. Upon such surrender, Lessee shall (a) remove from the Leased Premises all
property which is owned by Lessee or third parties other than the Lessor, except for the railroad
track, ties and ballasts, and (b) repair any damage caused by such removal. Lessee further agrees
and warrants that, upon the expiration or earlier termination of this Lease, Lessee shall return the
Leased Premises to the Lessor free of any and all hazardous material, infectious waste, solid
waste, pollutants, and contaminants which were placed, released, discharged, disposed, and/or
spilled on, into, or about the Leased Premises by Lessee, or of any of its agents, contractors,
employees, invitees or licensees, sublessees or other occupants.
10.

Improvements.

Lessee agrees that all permanent capital improvements and

facilities installed on the Leased Premises by Lessee shall become the property of Lessor, and
become a part of the Leased Premises, unless Lessor requests the removal of same prior to the
expiration or earlier termination of this Lease if the improvement has significantly deteriorated
or no longer functions safely or as intended. Objects, facilities and equipment that are portable
or moveable are not a permanent capital improvement and will remain the property of Lessee
and shall be removed upon the expiration or earlier termination of this Lease. Lessee shall not be
required to remove railroad track, ties and ballasts.
11.

Utilities.

Lessee shall pay for all utilities and services used on the Leased

Premises during the Term. Additionally, Lessee shall not store anything other than currently
existing improvements over the existing sewers of MSD (the “MSD Sewers”) that would impair
the structural integrity or operation of the MSD Sewers or prevent MSD from accessing the
MSD Sewers.
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12.

No Partnership. Nothing contained in this Lease shall be deemed or construed to

create a partnership or joint venture of or between Lessor and Lessee, or to create any other
relationship between the parties hereto other than that of Lessor and Lessee.
13.

Insurance, Liability and Indemnity. Lessee, at its sole cost and expense, shall

procure and maintain throughout the Term of this Lease the following insurance policies on
forms and with good and solvent insurers satisfactory to Lessor:
A.

Workers Compensation / Employers Liability – Worker’s Compensation limits

shall be statutory and coverage shall be in compliance with the laws of the applicable state and
federal laws, with a minimum Employer’s Liability policy limit of USD $2,000,000.00 each
person, each occurrence and aggregate.
B.

Commercial General Liability - Minimum policy limit of USD $1,000,000.00 per

occurrence and USD $3,000,000.00 aggregate applicable to liabilities assumed hereunder and the
use or occupancy of the Leased Premises by Lessee or any of Lessee’s agents, employees,
licensees, customer, invitees or contractors.
(1)

Include coverage for explosion, collapse, and underground hazards.

(2)

Include products hazard coverage.

(3)

Include completed operations hazard coverage.

(4)

Include broad form property damage coverage.

(5)

Include Blanket contractual liability coverage applicable to all liability,

indemnity and hold harmless provisions assumed under this Agreement.
(6)

Include Sudden and accidental pollution coverage applicable to third party

bodily injury or property damage.
C.

Intentionally Deleted.
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D.

Property Damage – Minimum policy limit of USD $3,000,000.00.

E.

Umbrella Coverage – Minimum policy limit of USD $5,000,000.00.

F.

Environmental Impairment Insurance – Minimum policy limit of USD

$3,000,000.00.
G.

Where allowable by law, Lessee shall obtain from each of its insurers a waiver of

subrogation on all required coverage of the Lessee in favor of Lessor and the Port Authority
Commission of the City of St. Louis (the “Port Authority”) and, with the exception of Workers’
Compensation, name Lessor and the Port Authority as additional insureds in each insurance
policy required of Lessee set forth above (but only to the extent of the limits required hereunder).
With respect to the property coverage required, Lessor and the Port Authority shall be named as
a loss payee as their interest may appear (but only to the extent of the limits required hereunder).
No "other insurance" provision shall be applicable to Lessor by virtue of having been named an
additional insured or loss payee under any policy of insurance and Lessee’s insurance shall be
primary and non-contributory with respect to Lessor. Lessee shall ensure that any endorsement
naming Lessor and the Port Authority as an additional insured shall not exclude from coverage
the sole negligence of the additional insureds. Lessee shall be responsible for payment of all
deductibles, premiums, and retentions in connection with the insurance required of Lessee
hereunder, and for payment for all expenditures incurred under any “sue and labor” provision
under any policy. The foregoing insurance policies shall each provide that there shall be no
recourse against Lessor for payment of premiums, commissions, club calls, assessments, or
advances.
H.

All policies referred to above shall: (i) be taken out with insurers licensed to do

business in Missouri having an A.M. Best’s rating of A-, Class IX, or better, or otherwise
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approved in advance by Lessor, such approval not to be unreasonably withheld; (ii) be noncontributing with, and shall apply only as primary and not as excess to any other insurance
available to Lessor or any mortgagee of Lessor; (iii) [intentionally deleted]; and (iv) provide for
thirty (30) days’ prior written notice of material changes and ten (10) days’ prior written notice
shall be provided in the event of cancellation due to the non-payment of premium. Lessee shall
provide certificates of insurance and/or copies of all policies and endorsements as reasonably
requested by Lessor on or before the Commencement Date and thereafter at times of renewal or
changes in coverage or insurer and upon request by Lessor. Notwithstanding anything to the
contrary set forth herein, Lessee may satisfy any or all of the foregoing insurance obligations
through a self-insured retention. Evidence of such self-insurance retention shall be provided by
Lessee upon written request by Lessor.
Lessee and all those claiming by, through or under Lessee shall store their property in,
and shall occupy and use the Leased Premises and any improvements therein and appurtenances
thereto, solely at their own risk, and Lessee and all those claiming by, through or under Lessee
hereby release Lessor, to the full extent permitted by law, from any and all claims of every kind,
including loss of life, personal or bodily injury, damage to merchandise, equipment, fixtures or
other property, or damage to business or from business interruption, arising, directly or
indirectly, out of, from or on account of such occupancy or use of the Leased Premises, or
resulting from any present or future condition or state of repair thereof. Lessee shall defend and
indemnify Lessor and the Port Authority, and their respective governing members, directors,
officers, agents, attorneys, employees, independent contractors, and successors and assigns
(collectively, “Indemnified Parties”) and save Indemnified Parties harmless from and against any
and all claims against Indemnified Parties arising from (a) Lessee’s or of any of its agents’,
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contractors’, employees’, invitees’ or licensees’, sublessees’ or other occupants’ use of the
Leased Premises, the conduct of its business thereon, or from any activity, work or thing done,
permitted or suffered by Lessee in or about the Leased Premises, (b) the nonperformance of any
covenant or agreement on Lessee’s part to be performed pursuant to the terms of this Lease, (c)
any act or negligence of Lessee or of any of its agents, contractors, employees, invitees or
licensees, sublessees or other occupants, and from and against all costs, fines, judgments,
reasonable counsel fees, expenses and liabilities incurred in any such claim or in any action or
proceeding brought thereon, (d) Lessee’s or of any of its agents’, contractors’, employees’,
invitees’ or licensees’, sublessees’ or other occupants failure to comply with any and all
governmental laws, ordinances and regulations applicable to the condition or use of the Leased
Premises or its occupancy, or (e) any third party claims or suits filed or asserted against Lessee.
In case any action or proceeding be brought against Indemnified Parties by reason of any such
claim, Lessee, upon written notice from Indemnified Parties, covenants to resist or defend at
Lessee’s expense such action or proceeding by counsel reasonably satisfactory to Lessor and be
responsible for all reasonable and necessary costs and expenses incurred by any one or more of
the Indemnified Parties in connection with any such claim. The provisions of this Section shall
survive the termination of this Lease with respect to any claims or liabilities accruing prior to
such termination. Notwithstanding the foregoing, Lessee’s indemnification obligations set forth
above shall not apply to any claims arising from the negligence or intentional misconduct of any
of the Indemnified Parties.
14.

Event of Default. The occurrence of any one or more of the following events

shall constitute an “Event of Default” by Lessee:
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A.

The failure by Lessee to make any payment of Rent or other amounts owed

hereunder within five (5) days after written notice from Lessor that said payment is due and
unpaid.
B.

The failure by Lessee to maintain the insurance required under this Lease, where

such failure shall continue for a period of ten (10) days after written notice hereof from Lessor to
Lessee.
C.

The failure by Lessee to observe or perform any of the other covenants,

conditions or provisions of this Lease to be observed or performed by Lessee, other than
described in Sections (A) and (B) above, where such failure shall continue for a period of thirty
(30) days after written notice hereof from Lessor to Lessee, provided that if it reasonably takes
longer than thirty (30) days to cure the default, Lessee shall have such longer period as it
reasonably takes to cure the default, provided Lessee commences the cure within such thirty (30)
days and is working diligently to cure the default within a reasonable time.
D.

(i) The making by Lessee of any general assignment, or general arrangement for

the benefit of creditors; (ii) filing by or against Lessee of a petition to have Lessee adjudicated a
bankrupt or a petition for reorganization or arrangement under any law relating to bankruptcy
(unless, in the case of a petition filed against Lessee, the same is dismissed within sixty (60)
days); (iii) the appointment of a trustee or receiver to take possession of substantially all of
Lessee’s assets located at the Leased Premises or of Lessee’s interest in this Lease, where
possession is not restored to Lessee within sixty (60) days; or (iv) the attachment, execution or
other judicial seizure of substantially all of Lessee’s assets located at the Leased Premises or of
Lessee’s interest in this Lease, where such seizure is not discharged within sixty (60) days.
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15.

Remedies. Upon and during the continuance of an Event of Default by Lessee,

Lessor shall have the following remedies, which shall not be exclusive but shall be cumulative
and shall be in addition to any other remedies now or hereafter allowed by law, with or without
further notice or demand:
A.

Terminate Lessee’s right to possession of the Leased Premises by any lawful

means, without terminating this Lease, and Lessee shall immediately surrender possession of the
Leased Premises to Lessor. Upon regaining possession of the Leased Premises, Lessor may relet the same or any part thereof to any person or entity for such rent, for such period (including
periods beyond the Term of this Lease), and upon such terms as Lessor, acting in good faith,
deems reasonable. In connection with regaining possession of the Leased Premises and re-letting
the Leased Premises (if the same are re-let), Lessor shall be entitled to recover from Lessee the
reasonable cost of recovering possession of the Leased Premises, the reasonable expenses of reletting (including necessary renovation, maintenance, repairs and alteration of the Leased
Premises, and lease commissions), reasonable attorneys’ fees, and disbursements (“Lessor’s
Expenses”). All of Lessor’s Expenses shall be charged against the rents collected on any reletting of the Leased Premises, and if the rents collected by Lessor upon any re-letting (after
deducting therefrom Lessor’s Expenses) are insufficient to pay the full amount of the Rent and
other amounts due from Lessee hereunder as the same become due, Lessee shall pay Lessor the
amount of the deficiency monthly on demand. If the rents collected by Lessor upon any reletting (after deducting therefrom Lessor’s Expenses) exceed the full amount of the Rent and
other amounts due from Lessee hereunder, all such excess shall be retained by Lessor and Lessee
shall have no interest therein, provided, however, that such excess, if any, shall be applied
against any other liability of Lessee under this Lease.
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B.

Maintain Lessee’s right to possession in which case this Lease shall continue in

effect whether or not Lessee shall have abandoned the Leased Premises. In such event Lessor
shall be entitled to recover Rent and any other amount due from Lessee as it becomes due
hereunder.
C.

Terminate this Lease, in which event Lessee shall immediately surrender

possession of the Leased Premises to Lessor, and Lessor shall have the right to regain possession
of the Leased Premises by any lawful means should Lessee fail to surrender the same.
D.

Lessor may, but shall not be obligated to, cure the Event of Default by Lessee at

Lessee’s expense. If Lessor pays any sum or incurs any expense in curing the Event of Default
by Lessee, Lessee shall reimburse Lessor upon demand for the amount of such payment or
expense.
E.

Pursue any other remedy now or hereafter available to Lessor under the laws or

judicial decisions of the State of Missouri.
16.

Lessor Default. Lessor shall have committed an “Event of Default” hereunder in

the event of a failure by Lessor to observe or perform any of the covenants, conditions or
provisions of this Lease to be observed or performed by Lessor, where such failure shall continue
for a period of thirty (30) days after written notice hereof from Lessee to Lessor, provided that if
it reasonably takes longer than thirty (30) days to cure the default, Lessor shall have such longer
period as it reasonably takes to cure the default, provided Lessor commences the cure within
such thirty (30) days and is working diligently to cure the default within a reasonable time.
Upon an Event of Default by Lessor, Lessee may pursue any remedy now or hereafter available
to Lessee under the laws or judicial decisions of the State of Missouri.
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17.

Late Charge. Lessee hereby acknowledges that late payment by Lessee to Lessor

of Rent and other sums due hereunder will cause Lessor to incur costs not contemplated by this
Lease, the exact amount of which will be extremely difficult to ascertain. Such costs include, but
are not limited to, processing and accounting charges, and late charges which may be imposed on
Lessor by the terms of any mortgage or trust deed covering the Leased Premises. Accordingly, if
any installment of Rent or any other sum due from Lessee shall not be received by Lessor or
Lessor’s designee within ten (10) business days after notice that such amount is due and has not
been paid, Lessee shall pay to Lessor a late charge equal to the lesser of (i) five percent (5%) of
such overdue amount, or (ii) One Thousand Dollars ($1,000.00). The parties hereby agree that
such late charge represents a fair and reasonable estimate of the costs Lessor will incur by reason
of late payment by Lessee. Acceptance of such late charge by Lessor shall in no event constitute
a waiver of Lessee’s default with respect to such overdue amount, nor prevent Lessor from
exercising any of the other rights and remedies granted hereunder. In addition, any payment due
pursuant to this Lease which is not timely paid shall be delinquent and shall bear interest from
the date due at the rate of twelve percent (12%) per annum.
18.

No Constructive Waiver. No waiver of any forfeiture, by acceptance of rent or

otherwise, shall waive any subsequent cause of forfeiture, or breach of any condition of this
Lease; nor shall any consent by Lessor to any assignment or subletting of said Leased Premises,
or any part thereof, be held to waive or release any assignee or sub-lessee from any of the
foregoing conditions or covenants as against him or them; but every such assignee and sub-lessee
shall be expressly subject thereof.
19.

Assignment. Any sublease, transfer, sale or assignment of Lessee’s rights or

interests under this Lease are not permitted under this Lease without the prior written approval of
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the Lessor, Board of Public Service of the City of St. Louis, and the Port Commission of the City
of St. Louis, such approval not to be unreasonably withheld, conditioned or delayed.
This Lease may be canceled at the option of the Lessor, in the Lessor’s sole discretion, if,
at any time during the Term of this Lease, the person or persons who on the date of execution of
this Lease owns or own a majority of the Lessee’s voting shares of stock, ceases or cease to own
a majority of such shares, except if such change in ownership is the result of transfer(s) by
inheritance, or the result of a public offering pursuant to the Securities and Exchange Act of
1934, as amended, or the result of merger of the Lessee into or consolidation with another
corporation.
This Lease may be canceled at the option of the Lessor, in its sole discretion, if the
Lessee sells a majority of or all of the assets of the Lessee without Board of Public Service and
Port Commission approval, which approval shall not be unreasonably withheld. If sale, transfer
or assignment of Lessee’s stock is approved, all parts of this Lease are binding on the purchaser,
transferee or assignee. If the approvals described in this Section are obtained with respect to an
action described in this Section, or if no such approvals are required with respect to an action
described in this section, all parts of this Lease are binding on any sublessee, assignee, or new or
modified corporate entity.
20.

Successors. Whenever the word “Lessor” is used herein it shall be construed to

include the heirs, executors, administrators, successors, assigns or legal representatives of
Lessor; and the word “Lessee” shall include the heirs, executors, administrators, successors,
assigns or legal representatives of Lessee and the words Lessor and Lessee shall include single
and plural, individual or corporation, subject always to the restrictions herein contained, as to
subletting or assignment of this Lease.
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21.

Flood Wall and Flood Gates. Intentionally Deleted.

22.

Lessor’s Access. Lessor has the right, but not the obligation, to inspect the

Leased Premises at any time to determine whether the Leased Premises are in the condition
required under this Lease, whether Lessee is complying with its obligations under this Lease, and
to evaluate all maintenance and repairs of the entire facility. Lessor and its representatives,
contractors, agents and other governmental authorities and entities, may enter upon the Leased
Premises at any time for the purpose of exercising any or all of the foregoing rights hereby
reserved without being deemed guilty of an eviction or disturbance of Lessee’s use or possession
and without being liable in any manner to Lessee. Lessor assumes no obligation to enter the
Leased Premises or to make any inspections thereof. Notwithstanding the foregoing, except in
the case of an emergency, any entry onto the Leased Premises by Lessor shall be conducted
during normal business hours after Lessor has given Lessee at least three (3) business days
advance notice of such desired entry and shall be conducted in a manner that minimizes
interruption to Lessee’s business to the extent reasonably practicable.
23.

Holdover. If Lessee remains in possession of any part of the Leased Premises

after the expiration or sooner termination of the Term, without the express consent of Lessor and
if Lessor elects to accept Rent thereafter, Lessee’s occupancy shall be deemed a month-to-month
tenancy upon the same terms and conditions set forth in this Lease, except that Monthly Base
Rent shall increase to one hundred fifty percent (150%) of the Monthly Base Rent in effect just
prior to the switch to a month-to-month tenancy. Such month-to-month tenancy may not
continue for more than one year. Any such month-to-month tenancy may be terminated by
Lessor at any time.
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24.

Lease Forfeiture. In the event Lessee’s business fails for any reason for any

period beyond one year, this Lease shall be forfeited.
25.

No Personal Liability.

No member, official, or employee of the City, Port

Authority, or Lessee shall be personally liable to the other party or any successor in interest or
assign of the other party, in the event of any default or breach by such party, successor or assign
of any of the obligations of this Lease.
26.

Notices.

All notices, demands, consents, approvals, certificates and other

communications required by this Lease to be given by either party hereunder shall be in writing
and shall be hand delivered or sent by overnight expedited delivery service (such as UPS or Fed
Ex) or sent by United States first class mail, postage prepaid, addressed to the appropriate party
at its address set forth below, or at such other address as such party shall have last designated by
notice to the other.

Notices, demands, consents, approvals, certificates and other

communications shall be deemed given when delivered or three days after mailing; provided,
however, that if any such notice or other communication shall also be sent electronically, such
notice shall be deemed given at the time and on the date of electronic transmittal if the sending
party receives a written send verification and forwards a copy thereof with its mailed or courier
delivered notice or communication.
Terminal Railroad Association, of St. Louis
1017 Olive Street, 5th Floor
St. Louis, Missouri 63101
Attention: Chief Legal Officer
Email: araza@terminalrailroad.com
With a copy to:
Thompson Coburn LLP
One US Bank Plaza
St. Louis, MO 63101
Attention: Fred Strasheim, Esq.
Email: fstrasheim@thompsoncoburn.com
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In the case of Lessor, to:
The Port Authority Commission of the City of St. Louis
1520 Market, Street, Suite 2000
St. Louis, Missouri 63103
Attention: Executive Director

With copies to:
City of St. Louis
City Counselor
City Hall
1200 Market Street, Room 314
St. Louis, Missouri 63103
Attention: City Counselor

and
The Port Authority Commission of the City of St. Louis
1520 Market, Street, Suite 2000
St. Louis, Missouri 63103
Attention: Susan Taylor, Director
Email: taylors@stlouis-mo.gov
27.

Choice of Laws. This Lease shall be construed and enforced in accordance with

the internal laws of the State of Missouri applicable to contracts performed wholly therein
without reference to its conflict of laws principles. The parties shall comply with the City
Charter and ordinances of the City, including Chapter 21 of the Revised Code of the City, and
relevant Mayor’s Executive Orders.
28.

INTENTIONALLY DELETED.

29.

Attorney Fees. In any litigation or other proceeding in which a party seeks to

enforce its rights under this Lease or seeks a declaration of any rights or obligations under this
Lease, the prevailing party in such dispute shall be awarded its reasonably attorney fees, costs
and expenses incurred in connection with such litigation or proceeding.
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30.

Headings. The headings of the Sections of this Lease are inserted for convenience

only and shall not affect the meaning or interpretation of this Lease or any provisions hereof.
31.

Representations of Lessee. Lessee hereby represents and warrants to Lessor as of

the date hereof:
A.

Lessee is a corporation duly created and existing under the laws of the State of

Missouri and is authorized to do business in the State of Missouri.
B.

Lessee has full power and authority to enter into this Lease and to carry out its

obligations under this Lease and, by proper actions of its operating agreement, has been duly
authorized to execute and deliver this Lease.
C.

This Lease is and, when executed and delivered, will be, the legal, valid and

binding obligation of Lessee, enforceable against Lessee in accordance with its terms.
D.

There is no litigation or other proceedings pending or, to Lessee’s knowledge,

threatened against Lessee affecting the right of Lessee to execute or deliver this Lease or the
ability of Lessee to comply with its obligations under this Lease.
E.

Additionally, Lessee represents that Lessee has not dealt with any real estate

broker, sales person, or finder in connection with this Lease, and no such broker, salesperson or
finder initiated or participated in the negotiation of this Lease on behalf of Lessee, or showed the
Leased Premises to Lessee, and Lessee hereby agrees to indemnify, protect, defend and hold
Lessor harmless from and against any and all liabilities and claims for commissions and fees
arising out of a breach of its foregoing representation.
F.

Lessee has carefully and fully inspected and performed its due diligence with

respect to the Leased Premises, including the physical condition, quality, quantity, state of repair
of the Leased Premises and all improvements located thereon in all respects, and has reviewed all
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applicable laws, ordinances, rules and governmental regulations affecting the development, use,
occupancy or enjoyment of the Leased Premises, and has determined that the same are
satisfactory to Lessee for Lessee’s use and obligations under this Lease.
32.

Severability. Any clause, covenant, paragraph or provision herein if declared

fully or partially invalid or unenforceable, the remaining clauses, covenants, paragraphs and
provisions shall remain enforceable and valid to the fullest extent allowed by law.
33.

Counterparts. This Lease may be executed in multiple counterparts, each of

which shall constitute one and the same instrument.
34.

Entire Agreement.

This is the entire agreement and no amendment or

modification may be made without the express written consent of the parties hereto.
35.

Municipal Purpose. The Lessor reserves the right to modify, amend, or cancel

this Lease in the event any portion of the Leased Premises is needed for any municipal purpose,
which shall include, but is not limited to, right of way, sewer, Floodwall or Floodwall
construction or repair, any other necessary or reasonable municipal purposes or use, and/or
economic development in the Port District as defined by the Lessor in Lessor’s sole discretion.
In the event that any portion of the Leased Premises shall be needed for any municipal
purpose as set forth in this section, the Lessor shall have the right to modify, amend, or cancel
this Lease upon one (1) year’s written notice thereof to Lessee (or, in the case of an emergency,
the existence of which shall be determined in Lessor’s reasonable discretion, upon no less than
fourteen (14) days’ notice) and to eliminate from the Leased Premises such portion of the Leased
Premises as shall be needed for such purpose, which portion may include all of such Leased
Premises. In such event, it is agreed and understood by Lessee that no claim or action for
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damages or other compensation shall arise or be allowed by reason of such termination or
modification, other than as set forth below.
If this Lease is amended or modified under the provisions of this section, the current Rent
shall be adjusted in direct proportion to the change made in the Leased Premises. Lessee shall
have the right to terminate this Lease without penalty by written notice within ninety (90) days
after Lessor sends the notice to amend provided in this section if Lessee determines, in Lessee’s
sole discretion, that the portion of the Leased Premises which will remain after the elimination of
the portion to be used for municipal purposes is not suitable to the Lessee. Lessee hereby
acknowledges and agrees all other provisions of this Lease shall remain in effect for the duration
of the Term for that remaining portion of the Leased Premises not used for municipal purposes
under this section. Lessee hereby acknowledges and agrees that the Lease shall be deemed
terminated with respect to the portion of the Leased Premises eliminated pursuant to the notice
referenced in this section on the one-year anniversary of the date of the notice referenced above,
provided, however, that in the case of an emergency as described above, the Lease shall be
deemed terminated on the date specified in the notice.
In the event this Lease is canceled, modified or amended under the provisions of this
section, the Lessor shall cause the Lessee and any railroad or railway operator which has made
improvements to be reimbursed, in accordance with the provisions of this section, for the cost of
capital improvements the Lessee has made and paid for on the Leased Premises pursuant to the
written approval of the Lessor and Board of Public Service including any such approved
improvements in place on the commencement date of this Lease and made and paid for by
Lessee during any prior lease term, provided, however, that Lessor shall not cause the Lessee to
be reimbursed for any capital improvements: (a) the cost of which is or was expressly invoiced to
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the Lessee’s customers via a separate surcharge for such improvements on any such customer’s
bill; or (b) removable from the Leased Premises and reusable at another location. It is agreed
and understood that the term capital improvements shall not include wharf boats, vessels or other
floating improvements. Lessee agrees that the amount of the anticipated profits shall not be a
factor in the determination of any reimbursement. Furthermore, Lessee shall not be entitled to
any reimbursement for any capital improvements during any period that Lessee remains in
possession of the Leased Premises in a month to month tenancy after the expiration of the Term.
No funds from the City of St. Louis general revenue shall be used for the purpose of providing
any reimbursement required pursuant to this section.
36.

No Gaming. During the term of this Lease and any extension thereof, Lessee

shall be prohibited from conducting gaming activities on, within or from the Leased Premises,
and Lessee shall be prohibited from taking any action (including, without limitation, application
for a gaming license, application for appropriate zoning classification, or any other action of any
kind or nature) which is in any way related to any possible use of the Leased Premises or other
rights granted to Lessee herein for gaming purposes of any kind, without the prior express
written consent of the Lessor and Port Commission.
37.

Environmental Conditions. The parties acknowledge and agree that Lessee shall,

at its sole cost and expense, obtain a Phase I Environmental Assessment (“Phase I”) from a
competent and experienced environmental engineer or engineering firm reasonably acceptable to
the Director of the Port Authority (pursuant to a contract approved by the Director of the Port
Authority and providing that Lessor and Port Authority can rely on the Phase I) and provide
Lessor with a copy of the Phase I within sixty (60) days after the Commencement Date.
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In connection with its surrender of the Leased Premises, Lessee shall submit to Lessor, at
least seven (7) months prior but not more than twelve (12) months prior to the expiration date of
this Lease (or in the event of an earlier termination of this Lease, as soon as reasonably possible
following such termination), a Phase I of the Leased Premises by a competent and experienced
environmental engineer or engineering firm reasonably satisfactory to the Director of the Port
Authority (pursuant to a contract approved by the Director of the Port Authority and providing
that Lessor and the Port Authority can rely on the Phase I).
Notwithstanding anything contained herein to the contrary, this Section 37 does not
waive any rights that Lessor has under common law or under statutory law to protect itself from
environmental conditions caused by Lessee, or of any of its agents, contractors, employees,
invitees or licensees, sublessees or other occupants.
The provisions of this Section 37 shall survive the termination or expiration of this Lease.

[Signature Page Follows]
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IN WITNESS WHEREOF, the said parties aforesaid have duly executed the foregoing
instrument or caused the same to be executed the day and year first above written.
LESSEE:
Terminal Railroad Association of St. Louis,
a Missouri corporation
By:
___________________________
Name: ___________________________
Title: ___________________________
LESSOR:
City of St. Louis, Missouri
By:

____________________________
Mayor

By:

____________________________
Comptroller

Approved as to form only:
By: _________________________
City Counselor

Attest:
By:

_______________________
City Register
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STATE OF MISSOURI
CITY OF ST. LOUIS

)
) SS
)

On this ___ day of _______, 2021, before me personally appeared Tishaura Jones, to me
personally known or satisfactory proven, who, being by me duly sworn did say that she is the
Mayor of the City of St. Louis and that she is authorized to execute this lease agreement on
behalf of the City of St. Louis under the authority of Ordinance _______ and acknowledged said
instrument to be the free act and deed of the City of St. Louis
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.

Notary Public
My Commission Expires:
_________________

STATE OF MISSOURI
CITY OF ST. LOUIS

)
) SS
)

On this ___ day of _______, 2021, before me personally appeared Darlene Green, to me
personally known or satisfactory proven, who, being by me duly sworn did say that she is the
Comptroller of the City of St. Louis and that she is authorized to execute this lease agreement on
behalf of the City of St. Louis under the authority of Ordinance _______ and acknowledged said
instrument to be the free act and deed of the City of St. Louis
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.

Notary Public
My Commission Expires: _________________
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STATE OF MISSOURI
CITY OF ST. LOUIS

)
) SS
)

On this ____ day of __________, 2021, before me appeared ________________, to me
personally known or satisfactorily proven, who, being by me duly sworn did say that he is the
_____________ of Terminal Railroad Association of St. Louis, a Missouri corporation, and that
said instrument was signed in behalf of said corporation by authority of its
_____________________; and said _________________ acknowledged said instrument to be
the free act and deed of said corporation.
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.
Notary Public
My Commission Expires: _________________
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EXHIBIT A
(14 N Mkt = 31,709 sf + 11,091 sf = 42,800 sf) + (2226 N 1st = 28,369 sf) =
71,169 square feet total
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BOARD BILL NUMBER 17
FISCAL NOTE
Preparer’s Name:

Roland Comfort

Contact Information:

SLDC (Port Authority) 657-3744, comfortr@stlouis-mo.gov

Bill Sponsor:

Alderwoman Lisa Middlebrook

Bill Synopsis:

This Board Bill authorizes a new Lease Agreement with the City of
St. Louis and Terminal Rail Road Association of St. Louis (“TRRA”),
a Missouri corporation, for a period of five (5) years with four (4) five
(5) year mutual options for the purpose of operation, construction and
maintenance of TRRA’s railroad tracks at an annual base rent of
$13,344.19 with an adjustment as provided in Ordinance No. 57933
for the first five (5) years at or near North Market and First Street and
containing insurance and environmental and other related terms and
conditions.

Type of Impact:

None

Agencies Affected:

None
SECTION A
Does this bill authorize:

•

An expansion of services which entails additional costs beyond that approved in the current
adopted city budget?
____Yes
__X__No

•

An undertaking of a new service for which no funding is provided in the current adopted city
budget?
____Yes
__X__No

•

A commitment of city funding in the future under certain specified conditions?
____Yes

•

__X__No

An issuance of bonds, notes and lease-purchase agreements which may require additional
funding beyond that approved in the current adopted city budget?
____Yes
__X__No

(01/2017)

•

An execution or initiation of an activity as a result of federal or state mandates or requirements?
____Yes
__X__No

•

A capital improvement project that increases operating costs over the current adopted city
budget?
____Yes
__X__No

•

A capital improvement project that requires funding not approved in the current adopted city
budget or that will require funding in future years?
____Yes
__X__No

If the answer is yes to any of the above questions, then a fiscal note must be attached to the
board bill. Complete Section B of the form below.
SECTION B
•

Does the bill require the construction of any new physical facilities?

____Yes ____No

o If yes, describe the facilities and provide the estimated cost:
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
•

Is the bill estimated to have a direct fiscal impact on any city department or office?
____Yes ____No
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________

•

Does the bill create a program or administrative subdivision?

____Yes ____No

o If yes, then is there a similar existing program or administrative subdivision?
____Yes ____No
o If yes, explain the how the proposed programs or administrative subdivisions may
overlap:
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
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•

Describe the annual operating, equipment, and maintenance costs that would result from the
proposed bill, as well as any funding sources:
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________

Complete the chart below to list the total estimated expenditures required of the City resulting from
the proposed board bill and any estimated savings or additional revenue.

Financial Estimate of Impact on General Fund
Fiscal Impact

Year 1
(current)
N/A

Year 2

Year 3

N/A

N/A

Additional Revenue

N/A

N/A

N/A

Net

N/A

N/A

N/A

Additional Expenditures

Financial Estimate of Impact on Special Funds
Fiscal Impact

Year 1
(current)
N/A

Year 2

Year 3

N/A

N/A

Additional Revenue

N/A

N/A

N/A

Net

N/A

N/A

N/A

Additional Expenditures

•

Describe any assumptions used in preparing this fiscal note:
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________

•

List any sources of information (including any City officials, agencies, or departments) used in
preparing this fiscal note:
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____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
____________________________________________________________________
•

Have the financial estimates of this bill been verified by the City Budget Division?
____Yes ____No
o If yes, by whom? _______________________________ .
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