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ORDINANCE #67120
Board Bill No. 44

IN ORDINANCE RECOMMENDED BY THE BOARD OF ESTIMATE AND APPORTIONMENT AND
THE PARKING COMMISSION OF THE CITY OF ST. LOUIS AND AUTHORIZING AND
DIRECTING THE CITY, ACTING THROUGH THE TREASURER OF THE CITY IN HIS CAPACITY
AS SUPERVISOR OF PARKING METERS, TO ISSUE SUBORDINATED PARKING REVENUE
BONDS IN AN AGGREGATE PRINCIPAL AMOUNT NOT TO EXCEED $3,533,000 AT ANY TIME
OUTSTANDING; SETTING FORTH CERTAIN TERMS AND CONDITIONS FOR SUCH BONDS;
APPROVING AND AUTHORIZING THE EXECUTION AND DELIVERY OF THE BOND PURCHASE
AGREEMENT AUTHORIZING A FUTURE ADVANCE DEED OF TRUST AND SECURITY
AGREEMENT; AND AUTHORIZING THE TAKING OF FURTHER ACTIONS WITH RESPECT
THERETO; AUTHORIZING THE TAKING OF OTHER ACTIONS, APPROVAL AND EXECUTION
OF OTHER DOCUMENTS AS NECESSARY OR DESIRABLE TO CARRY OUT AND COMPLY
WITH THE INTENT HEREOF; AND CONTAINING SEVERABILITY AND EMERGENCY CLAUSES.

WHEREAS, the City of St. Louis, Missouri, acting through its Treasurer in his capacity as the Supervisor of Parking
Meters, and its successors and assigns (the “Issuer”), is authorized under the laws of the State of Missouri, including Section 82.485,
Missouri revised Statutes, as amended, to issue revenue obligations and pledge parking assets including future income for the purpose
of capital improvements and debt service; and 

WHEREAS, the City has determined that it is necessary and desirable to provide funds to pay all or a portion of the costs
of constructing a parking facility, all as provided in the Bond Purchase Agreement referred to below; and

WHEREAS, the City is now prepared to enter into a Bond Purchase Agreement (the “Bond Purchase Agreement”) with
Pioneer Bank and Trust Company (the “Bank”) under which the issuer may issue and sell its Subordinated Parking Revenue Bonds
(each a “Bond” and, collectively, the “Bonds”) in an aggregate principal amount not to exceed $3,533,000 outstanding at any one
time, the proceeds of which will be used to acquire real estate for future parking facilities and/or to pay all or a portion of the costs
of constructing a parking facility; and

WHEREAS, it is necessary and desirable that at the issuer enter into the Bond Purchase Agreement and that the City
execute certain other documents; and 

WHEREAS, the Bonds shall state that such Bonds do not constitute an indebtedness of the City, the State of Missouri or
any political subdivision thereof within the meaning of any constitutional or statutory debt limitation or restriction and the taxing
power of the City, the State of Missouri or any political subdivision thereof is not pledged to the payment of the principal of premium,
if any, or interest on the Bonds.

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

Section 1. Definitions.  As used in this Ordinance and to the extent not otherwise defined in the preambles hereto or
in the Bond Purchase Agreement, the following words or phrases have the fallowing meanings:

“Issuer” means the City of St. Louis. Missouri, acting through its Treasurer in his capacity as the Supervisor of Parking
Meters, and its successors and assigns.

“Parking Revenues” means all monies derived from the issuance, assessment or assignment of parking violation tickets,
tags, fees, fines, charges, penalties, interest, earnings or other similar revenues by employees, agents or representatives of the
Treasurer presently or in the future generated by and payable to the Treasurer for or in connection with the parking of motor vehicles
on streets or in or on present or future off-street and on-street parking lots, areas, garages or other similar facilities, including meter
collections, parking violations, fines and penalties and permit fees.

Parking Revenues shall also include all monies derived from non-parking rental income for or in connection with said
present or future off-street and on-street parking lots, areas, garages or other similar facilities.

“TVB Parking Revenues” means all monies derived from the issuance, assessment or assignment of parking violation
tickets, tags, fees, fines, charges, penalties or other similar revenues by employees, agents or representatives of the City other than
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the employees, agents or representatives of the Treasurer presently or in the future generated by and payable to the City for or in
connection with the parking of motor vehicles on streets, including parking violations, fines and penalties.

Section 2. Findings, Determinations and Declarations.  The Board of Aldermen hereby finds, determines and declares
as follows:

(a) The issuance of the Bonds, the sale and delivery thereof to the Bank under the Bond Purchase Agreement and
the use of the proceeds thereof to pay all or a portion of the costs of constructing a parking facility is necessary and desirable for the
use and benefit of the City.

(b) It is in the best interests of the City that the funds and accounts as provided in the Bond Purchase Agreement be
maintained to facilitate any future parking facility projects in the event that such projects and the use of such funds and accounts in
connection therewith are approved and authorized by subsequent ordinances.

(c) In approving the execution of the Bond Purchase Agreement and the issuance of the Bonds thereunder, it is the
intention of the Board of Aldermen, that:  

(i) The aggregate principal amount of Bonds outstanding at any one time shall not exceed $3,533,000;

(i) The Bonds may be issued with the approval of the Parking Commission of the City of St. Louis as provided
in the Bond Purchase Agreement; and

(iii) No bonds or other obligations of any kind or description for such purpose other than the Bonds shall be
issued or sold without authorization by a subsequent City ordinance and the approval of the Parking Commission of the
City of St. Louis; and

(iv) This Ordinance authorizes the issuance and sale of the Bonds only.

(d) It is necessary and appropriate in connection with the issuance of the Bonds that, in the Bond Purchase
Agreement, the Issuer agrees to carry out the provisions of the Bond Purchase Agreement relating to establishing and collecting
parking rates and charges.

SECTION 3. Authorizing of the Bonds.

(a) The Board of Aldermen, acting as the governing body of the City and on the recommendation of the Board of
Estimate and Apportionment and the Parking Commission of the City of St. Louis, does hereby authorize the Issuer to issue the Bonds
in an aggregate principal amount not to exceed $3,533,000 outstanding at any one time, the proceeds of which shall be used to pay
all or a portion of the cost of constructing a parking facility.

(b) The Bonds shall:  (i) each have a final maturity of not more than April 15, 2009; (ii) bear rates of interest at not
more than the rates permitted by applicable Missouri law and as set forth in the Bond Purchase Agreement; and (iii) be issued to the
Bank in accordance with the Bond Purchase Agreement.  Subject to the provisions of this Ordinance, the Bonds shall be dated,
mature, appear in such denominations, bear interest at such times and have such other terms and provisions as provided in the Bond
Purchase Agreement.

(c) The payment of the costs of issuance of the Bonds out of the proceeds of the Bonds, and other available funds,
is hereby approved on behalf of the City.

SECTION 4. Limited Obligations. The Bonds and the interest thereon shall be limited obligations of the Issuer payable
by the Issuer on a subordinated basis, as provided in the Bond Purchase Agreement, out of the Parking Revenues, the assignment
of rents and revenues from the Chouteau Building, and the TVB Parking Revenues.  The Bonds and the interest thereon shall not
constitute an indebtedness of the City, the State of Missouri or any political subdivision thereof within the meaning of any
constitutional or statutory debt limitation or restriction and the taxing power of the City, the State of Missouri or any political
subdivision thereof is not pledged to the payment of the principal of premium, if any, or interest on the Funds.
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SECTION 5. Approval of Documents.

(a) Bonds.  The Bond form, in the form attached hereto as an exhibit to the Bond Purchase Agreement, is hereby
approved on behalf of the City. The proper officials of the City are hereby authorized and directed to execute and deliver the Bonds
on behalf of the City in the manner provided in the Bond Purchase Agreement in such form and with such changes, modifications
or completions thereof not inconsistent with the provisions of this Ordinance, as the City officials executing the same shall approve,
and the signatures of the City officials executing the same shall be conclusive as to their approval of such changes, modifications
or completions on behalf of the City. If any of the officials who shall have signed or sealed any of the Bonds shall cease to be such
officials of the City before the Bonds so signed and sealed have been actually delivered by the City, such bonds nevertheless may
be authenticated, issued and delivered with the same force and effect as though the person or persons who signed or sealed such
Bonds had not ceased to be such official or officials of the City; and any such Bonds also may be signed and sealed on behalf of the
City by those persons who, at the actual date of the execution of such Bonds, shall. be the proper officials of the City, although at
the date of such Bonds any such person shall not have been such official of the City.

(b) Bond Purchase Agreement. The Bond Purchase Agreement, in the form attached hereto as EXHIBIT A, is hereby
approved on behalf of the City. The Mayor, the Comptroller, the Treasurer, with the advice as to form of the City Counselor, and
other appropriate City officials are hereby authorized and directed to execute and deliver the Bond Purchase Agreement in such form
and with such changes, modifications or completions thereof, not inconsistent with the provisions of this Ordinance, including,
without limitation, Section 4 hereof, as the City officials executing the same shall approve, and the Register is hereby authorized and
directed to affix the corporate seal of the City thereto and to attest the same, and the signatures of the City officials executing the same
shall be conclusive as to their approval of such changes, modifications or completions on behalf of the city.

(c) Future Advance Deed of Trust and Security Agreement. The Future Advance Deed of Trust and Security
Agreement, in the form attached hereto as EXHIBIT B, is hereby approved on behalf of the City.  The Treasurer and other appropriate
City officials are hereby authorized and directed to execute and deliver the Future Advance Deed of Trust and Security Agreement
in such form and with such changes, modifications or completions thereof, not inconsistent with the provisions of this Ordinance,
including, without limitation, Section 4 hereof, as the City officials executing the same shall approve, and the Register is hereby
authorized and directed to affix the corporate seal of the City thereto and to attest the same, and the signatures of the City officials
executing the same shall be conclusive as to their approval of such changes, modifications or completions on behalf of the City.

SECTION 6. TVB Parking Revenues.  The Board of Aldermen hereby expressly approves and authorizes the use of TVB
Parking Revenues as an additional source of money for the payment of the Bonds, pursuant to and as provided in the Bond Purchase
Agreement. TVB Parking Revenues are hereby declared to be “other revenues” available to the Treasurer under Section 82.485
Missouri Revised Statues (1992), as amended.

SECTION 7. Authorization or Ratification of Funds and Accounts.  The provisions of any ordinance to the contrary
notwithstanding, the Treasurer is hereby authorized to ratify or create and to maintain and administer, in connection with the Bonds,
the funds and accounts to be maintained by the Treasurer pursuant to the Bond Purchase Agreement.

SECTION 8. Incorporation of Exhibits.  All Exhibits to this Ordinance are incorporated herein and made part of this
Ordinance by this reference.

SECTION 9. Further Authority.  The City shall, and the Mayor, the Comptroller, the Treasurer, with the advice as to form
of the City Counselor, and other appropriate officials, agents and employees of the City are hereby authorized to take such further
actions and execute such other documents as may be necessary or desirable to carry out, comply with and perform the duties of the
City. The Parking Commission of the City of St. Louis and the Issuer shall he authorized to take all measures consistent herewith
and with the Bond Purchase Agreement deemed necessary to generate the projected Parking Revenues and TVB Parking Revenues
to meet or exceed the required level thereof.

SECTION 10.  Severability.  The sections of this Ordinance shall be severable.  In the event that any section of this
Ordinance is found by a court of competent jurisdiction to be unconstitutional, the remaining sections of this Ordinance shall be valid,
unless the court finds the valid sections of this Ordinance are so essentially and inseparably connected with, and so dependent upon,
the void section that it cannot be presumed that the Board of Aldermen would have enacted the valid section without the void ones;
or unless the court finds the valid sections, standing alone, are incomplete and incapable of being executed in accordance with
legislative intent.
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SECTION 11.  Emergency.  This being an Ordinance providing for a public work or improvement, it is hereby declared
to be an emergency measure within the meaning of Section 19 and 20 of Article IV of the Charter of The City of St. Louis and shall
become effective immediately upon its passage by the Board of Aldermen and its approval by the. Mayor.

EXHIBIT A

$3,533,000
THE CITY OF ST. LOUIS, MISSOURI

PARKING REVENUE BONDS
(Park East Lofts Garage)

Series 2006

BOND PURCHASE AGREEMENT

______________, 2006

The City of St. Louis, Missouri
City Hall, Room 220
1200 Market Street
St. Louis, Missouri 63103

Ladies and Gentlemen:

The undersigned, Pioneer Bank and Trust Company (the “Bank”) hereby agrees with The City of St. Louis, Missouri (the
“City”), acting through its Treasurer (the “Treasurer”) in his capacity as Supervisor of Parking Meters (the “Issuer”), to purchase the
above-captioned bonds (the “Bonds”) on the terms and conditions contained in this agreement (the “Bond Purchase Agreement”).

1. Definitions.  In addition to terms defined as they are introduced into the text, as used herein the following terms have
the following meanings:

1.1. “Architect” means _________________________.

1.2. “Asset Sales” means the sale of fifty (50) public parking spaces from within the Project by Treasurer pursuant to the
conditions and requirements of the Redevelopment Agreement.

1.3. “Chouteau Building” means the office building and premises commonly known as the Chouteau Building, located
at 133 South 11th Street, St. Louis, Missouri 63102

1.4. “Collateral” means collectively: (a) the Project, the goods, materials, supplies, inventory, equipment, machinery,
furniture, and fixtures of Issuer located on or purchased by Issuer to be used in connection with the Project; general intangibles of
the Issuer relating to the development or use of the Project; all drawings, designs, specifications, blue prints, plans, promotional
brochures, mailing lists, records and customer lists in any way relating to the Project; contract rights, receivables or other
indebtedness owed to the Issuer from whatever source with respect to the Project or any Collateral; all proceeds, substitutes,
replacements, accretions, accessions and products of any of the foregoing;

(b) all other property, rights and interests described in Section 2(c) and (d) hereof.

1.5. “Chouteau Building Rents” means all monies derived by the Treasurer from the ownership and operation of the
Chouteau Building, less any reasonable and necessary expenses (accounted for in accordance with generally accepted accounting
principles except where otherwise stated, but excluding depreciation and similar non-cash expenditures) of administering, monitoring,
operating and maintaining the building and premises, including any reserves or expenditures for unusual or extraordinary maintenance
or repairs.

1.6. “Collateral Documents” means all of the documents specified in Section 2(c) and (d) hereof.

1.7. “Commencement Date” means the date the construction of the Project commences in accordance with the Plans and
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Specifications, which date is no later than __________________.

1.8. “Completion Date” means the completion date specified in the Construction Contract for the Project as the same may
be extended by circumstances beyond the reasonable control of Issuer and normally constituting force majeure, but in no event
beyond __________, 200__.

1.9. “Construction Contract” means that certain construction contract by and between the Issuer and the Contractor
providing for construction of the Project.

1.10. “Construction Period” means that period of time from the Commencement Date until the Completion Date, but
in no event not more than ________ (__) months from the date hereof.

1.11. “Contractor” means Opus NWR Construction LLC, which shall be the general contractor with whom the Issuer
shall contract for construction of the Project.

1.12. “Detailed Cost Breakdown” means that certain detailed cost breakdown, containing the items described in
Section 6.1(b)(xii) hereof.

1.13. “Economic Activity Taxes” or “EATs” shall have the meaning ascribed to such term in Section 99.805(4),
Missouri Revised Statutes (2000), as amended.

1.14. “EATs Account” means the Economic Activity Tax Account within the Special Allocation Fund.

1.15. “Enabling Legislation” means Section 82.485, Missouri Revised Statutes, as amended, and Chapter 108, Missouri
Revised Statutes, as amended.

1.16. “Engineer” means ____________________ or another engineer selected by the Issuer and satisfactory to the
Bank.

1.17. “Environmental Law” means the Resource Conservation and Recovery Act, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended, any so-called “Superfund” law or any “Superlien” law, the Toxic
Substances Control Act, and any other federal, state or local statute, law, ordinance, code, rule, regulation, order or decree regulating,
relating to, or imposing liability or standards of conduct concerning, any Hazardous Materials or other hazardous, toxic or dangerous
waste, substance or constituent, or other substance, whether solid, liquid or gas, as now or at any time hereafter in effect.

1.18. “Environmental Reports” means the environmental reports respecting the Project site and the Chouteau Building
dated ____________, 200__, prepared by _________________.

1.19. “Financial Statements” means the financial statements delivered pursuant to Section 4(j).

1.20. “Financing Document” means and includes each of this Bond Purchase Agreement, the Bonds, the Future
Advance Deed of Trust – Project Site, the Future Advance Deed of Trust – Chouteau Building, and the following documents of even
date herewith:  Assignment of Rents and Leases – Chouteau Building, Assignments of Rents and Revenues, with Subordination
Clause, Agreement to Assign Certain Revenues, Assignment of Construction Contract, Assignment of Plans and Specifications,
Assignment of General Intangibles and Environmental Indemnification Agreement.

1.21. “Hazardous Materials” means any hazardous substance or pollutant or contaminant defined as such in (or for the
purposes of) any Environmental Law and shall include, but shall not be limited to, petroleum, including crude oil or any fraction
thereof which is liquid at standard conditions of temperature or pressure (60 degrees Fahrenheit at 14.7 pounds per square inch
absolute), any radioactive material, including, but not limited to, any source, special nuclear or by-product material as defined at 42
U.S.C. section 2011 et seq., as amended or hereafter amended, and asbestos in any form or condition.

1.22. “Future Advance Deed of Trust – Project Site” means the first priority future advances Deed of Trust and Security
Agreement in favor of Bank encumbering the Project and securing the Bonds.

1.23. “Future Advance Deed of Trust – Chouteau Building” means the first priority future advances Deed of Trust and
Security Agreement in favor of Bank encumbering the Project and securing the Bonds. 
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1.24. “Inspecting Engineer” means a licensed professional engineer which may be selected by the Bank from time to
time and reasonably satisfactory to the Issuer.

1.25. “Laws” means all ordinances, statutes, rules, regulations, orders, injunctions, writs or decrees of any government
or political subdivision or agency thereof, or any court or similar entity established by any thereof.

1.26. “Loan Budget” means the final budget prepared by the Issuer, as approved by the Bank, showing, on a
line-by-line basis, the maximum limit of expenditures from the Bond proceeds for each line category (subject to adjustment of any
line category by discernable savings from other budget line categories) for construction of the Project.

1.27. “Loan Clearing Account” means the Money Market Maximizer deposit account of the Issuer to be established
and maintained with the Bank as hereinafter required.

1.28. “Loan Out of Balance” means any time at which the funds remaining to be disbursed under this Bond Purchase
Agreement are insufficient to:  (i) cover anticipated interest expenses from the date of issuance of the Bonds until 60 days after the
Completion Date; and (ii) complete the Project.

1.29. “Major Subcontractor” means any subcontractor providing work or labor or materials or services or any of such
with regard to the Project and which or will be compensated according to the Detailed Cost Breakdown in an amount in the aggregate
in excess of $100,000.

1.30. “Maturity Date” means April 15, 2009.

1.31. “Net TDD Revenues” means TDD Revenues less (i) costs of collection, not to exceed one percent (1%) of the
actual amount collected by the TDD; (ii) that portion of revenues that constitutes an Economic Activity Tax; and (iii) the TDD’s
reasonable operating costs, not to exceed $25,000 per year.  TDD Revenues shall not include (i) any amount paid under protest until
the protest is withdrawn or resolved against the taxpayer or (ii) any sum received by the TDD which is the subject of a suit or other
claim communicated to the TDD which suit or claim challenges the collection of such sum.

1.32. “Occupational Safety and Health Laws” means the Occupational Safety and Health Act of 1970, as amended,
and any other Federal, state or local statute, law, ordinance, code, rule, regulation, order or decree regulating, relating to or imposing
liability or standards of conduct concerning employee health and/or safety, as now or at any time hereafter in effect.

1.33. “Ordinance” means Ordinance No. ___ of the City adopted by the Board of Aldermen on ____________, 2006,
and signed by the Mayor on ____________, 2006.

1.34. “Payments in Lieu of Taxes” or “PILOTs” shall have the meaning ascribed to such term in Section 99.805(10)
of the Missouri Revised Statutes (2000), as amended.

1.35. “Permitted Liens” means:

(a) Liens for taxes, assessments, or similar charges, incurred in the ordinary course of business that are
not yet due and payable;

(b) Except as otherwise provided herein, encumbrances consisting of zoning restrictions, easements or other
restrictions on the use of the Project or the Chouteau Building, as applicable, none of which materially impairs the use of such
property by Issuer in the operation of its business, and none of which is violated in any material respect by existing or proposed
structures or land use;

(c) Liens in favor of the Bank;

(d) The following, if the validity or amount thereof is being contested in good faith by appropriate and
lawful proceedings or measures, so long as levy and execution thereon have been stayed and continues to be stayed and they do not,
in the aggregate, materially detract from the value of the property of Issuer or materially impair the use thereof in the operation of
its business:

(i) Claims or liens for taxes, assessments or charges due and payable and subject to interest or
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penalty;

(ii) Claims, liens and encumbrances upon, and defects of title to, real or personal property,
including any attachment of personal or real property or other legal process prior to adjudication of a dispute on the merits;

(iii) Claims or liens of mechanics, materialmen, warehousemen, carriers, or other like liens; and

(iv) Adverse judgments on appeal; and

(e) Permitted Title Exceptions.

1.36. “Permitted Title Exceptions” means those exceptions to title listed on Exhibit A attached and additional
exceptions approved by the Bank from time to time as Collateral is added.

1.37. “Person” means any individual, corporation, partnership, association, joint-stock company, trust, unincorporated
organization, joint venture, court or government or political subdivision or agency thereof.

1.38. “Plans and Specifications” means those Plans and Specifications for the Project as approved by the Issuer, the
Bank and the Engineer, a copy of which will be delivered to the Bank as soon as available.

1.39. “Prime Rate” means the rate of interest announced from time to time by the Bank as its “prime rate” on
commercial loans, which rate shall change simultaneously with each change in such prime rate.  The Prime Rate is a reference rate
of interest used by the Bank in establishing the interest rate for its commercial loans, and is not necessarily the lowest or best rate
of interest charged by the Bank to any of its customers.

1.40. “Project” means a public parking garage within a residential condominium building of approximately six (6)
stories in height; and wherein it is anticipated that the first floor of the building will include approximately 6,000 square feet of space
for commercial retail and service uses; and wherein it is anticipated that the public parking garage will be constructed below grade
and on the first and second floors of the building and will offer approximately 130 to 200 public parking spaces depending on cost
and site conditions; and further, wherein, it is further anticipated that the parking for the residents will be placed on the third floor,
with approximately 40 to 60 “loft style” condominium units occupying floors four (4) through six (6).  The street level retail will front
Euclid Avenue and will be adjacent to the retail portion of the adjacent Park East Tower.

1.41. “Redevelopment Agreement” means the Redevelopment Agreement dated as of ____________, 2006, by and
between the City and the Treasurer (as developer) as modified, amended or supplemented from time to time.

1.42. “Redevelopment Area” means the area described in the Redevelopment Agreement.

1.43. “Reimbursable Redevelopment Project Costs” means those Redevelopment Project Costs for which the Treasurer
may be reimbursed under the Redevelopment Agreement.

1.44. “Representative” or “Issuer Representative” means the Treasurer or another person designated by the Treasurer
to serve as such Representative.

1.45. “Revenues” shall have the meaning ascribed to such term in the Senior Indenture.

1.46. “Senior Indenture” means the Amended and Restated Trust Indenture dated as of November 1, 1999, between
the Issuer and UMB Bank, N.A., as trustee, as now or hereafter amended or supplemented.

1.47. “Special Allocation Fund” means the City of St. Louis, Missouri, Special Allocation Fund for the
Euclid/Buckingham Redevelopment Project, created by Ordinance No. ______ [Board Bill No. _____] in accordance with the TIF
Act, and including the accounts and sub-accounts into which TIF Revenues are from time to time deposited in accordance with the
TIF Act and the Redevelopment Agreement.  

1.48. “Subordinated Indenture” means the Trust Indenture dated as of August 1, 2002, between the Issuer and UMB
Bank, N.A., as trustee, as now or hereafter amended or supplemented.
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1.49. “TDD” means the Euclid/Buckingham Transportation Development District created and operated pursuant to
the TDD Act.

1.50. “TDD Act” means the Missouri Transportation Development District Act, Sections 238.200 through 238.275
of the Revised Statutes of Missouri, as amended.

1.51. “TDD Revenues” means revenues of the TDD created in accordance with the TDD Act and as described in the
Redevelopment Agreement.

1.52. “TDD Sales Tax” means the transportation development district sales tax levied by the TDD in accordance with
the TDD Act and the Redevelopment Agreement.

1.53. “TDD Trust Fund” means the “special trust fund” of the TDD authorized under Section 238.235.5 of the TDD
Act or any other fund or account into which TDD Revenues attributable to the TDD Sales Tax collections are then being deposited.

1.54. “TIF Act” means the Real Property Tax Increment Allocation Redevelopment Act, Sections 99.800 through
99.865 of the Revised Statutes of Missouri, as amended.

1.55. “TIF Cap” means an amount not to exceed $2,000,000 plus Issuance Costs which amount shall be subject to
reduction pursuant to and in accordance with the calculation set forth in the Redevelopment Agreement.

1.56. “TIF Revenues” means:  (1) payments in lieu of taxes (as that term is defined in Section 99.805(10) of the TIF
Act) attributable to the increase in the current equalized assessed valuation of each taxable lot, block, tract, or parcel of real property
located within the Redevelopment Area over and above the initial equalized assessed value (as that term is used and described in
Sections 99.845.1 and 99.855.1 of the TIF Act) of each such unit of property, as paid to the City Treasurer by the City Collector of
Revenue during the term of the Redevelopment Plan and the Redevelopment Project, and (2) subject to annual appropriation by the
Board of Aldermen, fifty percent (50%) of the total additional revenues from taxes which are imposed by the City or other taxing
districts (as that term is defined in Section 99.805(16) of the TIF Act) and which are generated by economic activities within the
Redevelopment Area over the amount of such taxes generated by economic activities within the Redevelopment Area in the calendar
year ending December 31, 2005 (subject to annual appropriation by the City as provided in the TIF Act), as defined and described
in Sections 99.805(4) and 99.845 of the TIF Act, but excluding therefrom personal property taxes, taxes imposed on sales or charges
for sleeping rooms paid by transient guests of hotels and motels, taxes levied pursuant to Section 70.500 of the Revised Statutes of
Missouri, as amended, taxes levied for the purpose of public transportation pursuant to Section 94.660 of the Revised Statutes of
Missouri, as amended, and licenses, fees or special assessments other than payments in lieu of taxes and penalties and interest thereon,
all as provided in Section 99.845 of the TIF Act.  Notwithstanding the foregoing, TIF Revenues shall not include the operating levy
for school purposes imposed by or any sales tax imposed by the Transitional School District of the City of St. Louis.

1.57. “Title Company” means _______________________.

1.58. “Title Policy” means an ALTA 1970 Form B lender’s policy of title insurance underwritten by the Title
Company.

2. Terms of Bonds; Purpose of Financing.

(a) Upon the terms and conditions and based on the representations, warranties and covenants hereinafter
set forth, the Bank hereby agrees to purchase, on the date of the Closing (hereinafter defined), and the Issuer hereby agrees to sell
to the Bank, at par, all of the Bonds, being the Issuer’s $3,533,000 Parking Revenue Bonds (Park East Lofts Garage) Series 2006.
The Bonds shall be dated the date of delivery; shall mature, on April 15, 2009; bear interest, computed on the actual number of days
elapsed based on a 360-day year, at the rate per annum which is three-quarters of one percent (0.75%) below the Prime Rate, which
rate shall change simultaneously with each change in the Prime Rate, payable on the 15th day of each month beginning June 15,
2006; and shall have the other terms hereinafter set forth.  The Bonds will be issued pursuant to Ordinance and the Enabling
Legislation.

(b) The proceeds of the Bonds will be used (i) to finance the costs of the Project, (ii) to pay interest on the
Bonds until 60 days after the Completion Date, and (iii) to pay costs of issuance of the Bonds.

(c) The Bonds shall be secured by the Future Advance Deed of Trust  - Project Site to a trustee for the
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benefit of the Bank and a pledge of the revenues from the operation of the Project.

(d) The Bonds will be further secured by (i) the Future Advance Deed of Trust - Chouteau Building, (ii)
assignment of rents and leases with respect to the Chouteau Building, (iii) Assignment of Parking Revenues, subordinate, however,
to presently outstanding Bond issues, (iv) an Agreement to Assign TIF Revenues and Net TDD Revenues, and (v) assignments of
construction contracts and related contracts with respect to the Project.

This Bond Purchase Agreement, the Bonds, and the security documents described in (c) and (d) above are
collectively called the “Financing Documents.”

3. Delivery; Closing.  Delivery of and payment for the Bonds will take place at 9:00 a.m., St. Louis time, on
May 30,June 6, 2006 (the “Closing”), at the offices of The Stolar Partnership LLP, St. Louis, Missouri, or at such other time or place
or on such business day as shall have been mutually agreed upon by the parties hereto. At the Closing, the Issuer shall deliver or cause
to be delivered to the Bank: (i) a single, fully registered bond certificate for the Bonds in definitive form, duly executed; and (ii) the
other instruments and documents required hereunder to be delivered to the Bank at the Closing.  At the Closing, the Bank shall pay
the Purchase Price as set forth in Section 2 hereof by depositing the funds in a construction disbursing account (the “Loan Closing
Account”) established in the Bank for the benefit of the Issuer.  No CUSIP identification numbers will be printed on the Bonds.

4. Representations and Warranties of the Issuer.  The Issuer hereby represents and warrants to the Bank, all of
which shall survive the delivery of the Bonds, and agrees that:

(a) Status of City.  The City is, and will be on the date of Closing, a constitutional charter city duly
organized and validly existing under the Constitution and the laws of the State of Missouri and has all the necessary power and
authority pursuant to its charter, the Constitution and laws of the State of Missouri to enter into and perform its obligations under
this Bond Purchase Agreement.

 (b) Power and Authority.  The City and the Issuer have, and on the date of Closing will each have, full
power and authority pursuant to the City’s charter and the Constitution and the laws of the State of Missouri (i) to enter into any
Financing Document to which it is a party and (ii) to carry out, give effect to and consummate the transactions contemplated by the
Financing Documents.  The City and the Issuer have taken or will take prior to the Closing all action for the execution of the
Financing Documents and issuance of the Bonds necessary to be taken under the laws of the State of Missouri and any other
applicable Laws or required by the Enabling Legislation, the Ordinance and the Financing Documents.

 (c) Approval.  The Ordinance has been duly adopted by the City and the City has (i) duly approved the
execution and delivery of this Bond Purchase Agreement and the Financing Documents to which it is a party, and (ii) has taken or
will take all further action necessary and appropriate to carry out and give effect to the issuance, sale and delivery of the Bonds to
the Bank.

 (d) No Conflicts.  The adoption or execution and delivery of the Financing Documents to which it is a party
and the performance by the Issuer of its obligations thereunder are within the powers of the Issuer and do not and will not conflict
with, or constitute a violation of, breach of, or default under (i) any Federal or State of Missouri constitutional and statutory provision,
(ii) in any material respect, any agreement or other instrument to which the Issuer is a party or by which it is bound, or (iii) any order,
rule, regulation, decree or ordinance of any court, government or governmental authority having jurisdiction over the Issuer or its
property.

(e) Consents.  No consent, approval, authorization or order of any governmental or regulatory authority
is required to be obtained by the Issuer as a condition precedent to the issuance of the Bonds or the adoption or execution and delivery
by the Issuer of the Financing Documents to which is it a party or the performance of its obligations thereunder.

 (f) Absence of Litigation.  Except as disclosed on Exhibit B attached, there is no action, suit, proceeding,
inquiry, investigation or litigation at law or in equity or any proceeding before any governmental agency pending or, to the knowledge
of the Issuer, threatened against the Issuer or to which the Issuer is a party with respect to (i) the organization or existence of the
Issuer, (ii) its authority to adopt or execute and deliver the Financing Documents to which it is a party, (iii) the validity or
enforceability of any of such instruments or the transactions contemplated thereby, (iv) the title of the officers who executed or will
execute such instruments, or (v) any authority or proceedings relating to the execution or adoption and delivery of any of such
instruments by the Issuer.
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 (g) No Defaults.  The Issuer is not in default in the payment of the principal of or interest on any of its
indebtedness for borrowed money and is not in default in any material respect under any instrument under and subject to which any
indebtedness for borrowed money has been incurred.  No material event has occurred and is continuing under the provisions of any
such instrument that, with the lapse of time or the giving of notice, or both, would constitute an event of default thereunder.

 (h) Compliance With Laws.  The Issuer is not in violation in any material respect of any existing law, rule
or regulation applicable to it and is not in default in any material respect under any indenture, mortgage, deed of trust, lien, lease,
contract, note, order, judgment, decree or other agreement, instrument or restriction of any kind to which the Issuer is a party or by
which it is bound or to which any of its assets are subject, the violation of which or default thereunder would restrain or enjoin the
issuance of the Bonds or question or affect the validity of the Bonds or the Financing Documents.

 (i) Effect of Certificates.  Any certificate signed by any Issuer Representative and delivered to the Bank
at the Closing or prior thereto shall be deemed a representation and warranty by the Issuer to the Bank as to the statements made
therein with the same effect as if such representation and warranty were set forth herein.

 (j) Financial Statements.  The financial statement of the Treasurer’s Parking Fund dated June 30, 2005,
and delivered to the Bank is correct and complete and fairly represents the financial condition of Issuer.  Such financial statement
has been prepared in accordance with generally accepted accounting principles.  There has not been (as a result of any fire, accident,
strike, lockout, riot, act of God or of the public enemy, fraud loss, or other unusual event or development or otherwise) any material
adverse change in the business or in the condition, financial or otherwise, of the Issuer from that set forth in the financial statement.

The Issuer has notno other obligations outstanding and secured by the Revenues except the bonds
described on Exhibit C attached.

 (k) No Material Adverse Change.  There shall not have occurred, since the date of the financial statement
described in (j) above, any material adverse change in the affairs of the Issuer from that which is reflected in such financial statement.

 (l) Regulation G, etc.  None of the transactions contemplated in this Bond Purchase Agreement will violate
or result in a violation of Section 7 of the Securities Exchange Act of 1934, as amended, or any regulations issued pursuant thereto,
including, without limitation, Regulations G, T and X of the Board of Governors of the Federal Reserve System, 12 CFR, Chapter
II.  Issuer does not own or intend to carry or purchase any “margin security” within the meaning of said Regulation G.

 (m) Compliance With Laws Governing Project.  Issuer has complied or will comply with all applicable
Laws with respect to: (i) specifications or other requirements pertaining to construction of the Project in accordance with the Plans
and Specifications; (ii) the conduct of its business; and (iii) the use, maintenance, and operation of the real and personal properties
owned or leased by the Issuer.

 (n) Environmental and Safety and Health Matters.  Except as disclosed in the Environmental Report, (i)
the operations of the Issuer comply in all material respects with (A) all applicable Environmental Laws, and (B) all applicable
Occupational Safety and Health Laws; (ii) none of the operations of the Issuer is subject to any judicial or administrative proceeding
alleging the violation of any applicable Environmental Law or Occupational Safety and Health Law; (iii) none of the operations of
the Issuer is the subject of federal or state investigation evaluating whether any remedial action is needed to respond to (A) spillage,
disposal or release into the environment of any Hazardous Material or (B) unsafe or unhealthful condition at any premises of the
Issuer; (iv) the Issuer has not filed any notice under any applicable Environmental Law or Occupational Safety and Health Law
indicating or reporting (A) any past or present spillage, disposal or release into the environment of, or treatment, storage or disposal
of, any Hazardous Material or (B) any unsafe or unhealthful condition at any premises of the Issuer.

 (o) Budget and Costs.  The Loan Budget and the Detailed Cost Breakdown, when delivered to the Bank
will have been prepared by the Issuer and contain accurate information to the extent of the Issuer’s knowledge as of the date thereof
and the Issuer’s reasonable estimates.

 (p) Completion Date.  Based on the facts and circumstances now known to the Issuer, the Issuer believes
it is reasonable to expect the public parking garage constituting the Project to be completed by _________,January 1, ____.2008.

 (q) Availability of Utilities.  The Issuer represents and warrants that it can bring all utility services (electric,
sanitary sewer, storm water, natural gas and telephone) to the Project.
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As an inducement to the Bank to continue to make disbursements from the Loan Closing Account, each and every
warranty set forth above shall continue to be true and correct until the Completion Date.

5. Conditions. In addition to any other conditions herein stated, the obligations of the Bank hereunder are subject
to the following conditions:

 (a) At the time of Closing: (i) this Bond Purchase Agreement, the Enabling Legislation and the Ordinance
shall be in full force and effect in the respective forms approved or adopted by the Issuer on or prior to the date hereof and shall not
have been amended, modified, or supplemented, after the date hereof, except as may have been agreed to in writing by the Bank;
(ii) the Issuer shall perform or have performed all of its obligations required under or specified in the Financing Documents, the
Enabling Legislation or the Ordinance to be performed at or prior to the Closing; (iii) all actions by or on behalf of the Issuer to
execute, issue, deliver and sell the Bonds pursuant hereto shall have been taken; and all action by or on behalf of the Issuer necessary
to carry out, give effect to and consummate the transactions contemplated hereby and by the Financing Documents shall have been
taken.

(b) The Bonds: (i) shall be issued and secured under and pursuant to the Enabling Legislation, the
Ordinance and the Financing Documents; and (ii) shall be as described in and have the terms and conditions set forth in the Enabling
Legislation, the Ordinance and the Financing Documents.

(c) The representation and warranties of the Issuer contained in the Financing Documents and in any
certificates or other documents of the Issuer delivered pursuant hereto shall have been true and complete on the date made and shall
be true and complete at the time of the closing with the same effect as if made at such time.

(d) At or prior to the Closing, unless otherwise agreed to by the Bank in writing, the Bank shall receive
the following documents, certificates and opinions (unless otherwise specified) in form and substance satisfactory to the Bank and
its counsel:

(i) An opinion of counsel to the Issuer dated the date of the Closing in form and substance
satisfactory to the Bank and its counsel as to the due authorization, validity and enforceability of the Bonds and the other
Financing Documents;

(ii) A duly executed certificate, dated the date of the Closing, of the Mayor and Comptroller of
the City, and the Issuer, confirming that the representations and warranties contained (i) in this Bond Purchase Agreement
are true and correct as of the date of the Closing with the same effect as if made on the date of the Closing and (ii) in the
Financing Documents are true and correct as of the date of the Closing;

(iii) A certificate of the Clerk of the Board of Aldermen that the Ordinance has not been amended,
modified or repealed and is in full force and effect on the date of the Closing;

(iv) The duly executed Bond;

(v) A certified copy of the Ordinance;

(vi) Duly executed counterparts of the Financing Documents;

(vii) Written notice to the trustee for bonds of the Issuer presently outstanding and secured by
Parking Revenues of the assignment of such Parking Revenues to the Bank, subject to the prior rights of holders of such
bonds;

(viii) The written consent of MBIA Insurance Corp. to the pledge of revenues contemplated hereby;

(ix) A certificate of the Issuer to the effect that there exists no Event of Default or event which,
with notice or passage of time or both, would constitute an Event of Default; and

(x) Such additional certificates, instruments, legal opinions, agreements, proceedings or other
documents as may reasonably request to evidence the due authorization, execution, authentication and delivery of the
Bonds, and the truth, accuracy and completeness as of the Closing of the Issuer’s representations and warranties contained
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in this Bond Purchase Agreement and in any of the certificates or documents of the Issuer or its authorized officers
delivered pursuant hereto.

6. Condition Precedent To Disbursements From Loan Clearing Account.

6.1. To First Advance. It shall be a condition precedent to the first disbursement of funds from the Loan
Closing Account that:

(a) Each and every representation and warranty relied upon by the Bank in connection with this Bond
Purchase Agreement is and continues to be true, and no event or condition exists which, with the lapse of time or the giving of notice,
or both, would constitute an Event of Default hereunder.

(b) The Issuer furnishes, or causes to be furnished, to the Bank the following items and documents on or
before the date specified for such first disbursement (all of which information and documents shall be in form satisfactory to the Bank
and Bank’s counsel and approved by the Bank, in its sole discretion, acting reasonably):

(i) The Title Policy, subject only to Permitted Exceptions and providing for, among other things,
the following:

(A) Insurance of the first priority, validity and enforceability of (I) the Deed of Trust
respecting the Project in the amount of $3,533,000, with a pending disbursement endorsement and (II) the Deed
of Trust respecting the Chouteau Building in the amount of $______________;

(B) Insurance of the lien and security interests created by each Deed of Trust without
exception for either filed or unfiled mechanic’s or materialmen’s liens;

(C) A zoning endorsement stating that the Project property or Chouteau Building, as
applicable, is properly zoned so as to permit the construction and operation of the Project.

Should any terms and provisions or exceptions contained in the Title Policy or in any commitment to
issue the same require the Issuer to furnish documentation in addition to that specifically required by this Bond Purchase
Agreement, the Issuer will promptly furnish such documentation to the Bank and Title Company.

(ii) The Plans and Specifications (one (1) copy), provided, however, that if the same is not
available as of the Closing Date, then as soon as the same may become available.

(iii) Certification by the surveyor that the Project is not located in a FEMA designated 100-year
flood plain (Zone A) or, if the Project is so situated, a flood insurance policy on the Project.

(iv) Results of a soil test of the condition of the Project property by ____________________,
together with a signed subcontract to correct special soil conditions (if any) and the Issuer’s certification that necessary
procedures to correct special soil conditions (if any) will be followed, along with a signed estimate of the costs of such
work.

(v) Evidence satisfactory to the Bank that the Project and the construction thereof will be in
compliance with all Laws, including environmental compliance, such evidence to include copies of the grading and
building permits issued by the City, if available, and a copy of the zoning ordinance of the City, or letter issued by the City
evidencing that the Project property is properly zoned.

(vi) The Environmental Report stating that ____________________ has performed an
environmental investigation of the Project and except as disclosed in the Environmental Report that such investigation has
revealed that there are no toxic or hazardous substances or any other materials present in, on or under such property which
may pose a hazard to health, safety or the value of such property and that it is reasonable for the Bank to conclude that such
property is free from any such hazardous or toxic substances or any other materials which could pose a hazard to health,
safety or the value of such property.

(vii) The Construction Contract, which will be a guaranteed maximum price with fee contract and
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will provide for (other than for materials-only subcontracts) a five percent (5%) retainage to be released upon completion
of the Project and upon satisfaction of the conditions set forth in Section 6.3.

(viii) A copy of the contract with the Engineer for the provision of engineering services for the
construction of the Project.

(ix) The written confirmation of the Contractor and Architect that the Plans and Specifications
shall be available for use by the Bank upon default by the Issuer under this Bond Purchase Agreement and that each will,
at the Bank’s request, continue performance under their respective contracts on behalf of the Bank should the Issuer default
in its obligations under this Bond Purchase Agreement.  For the purposes hereof, the form of Consent of Architect’s
attached to the Assignment of Plans and Specifications and Architect’s Contract required to be delivered to Bank satisfies
the aforesaid requirement.

(x) A list of all subcontractors who will be working on the Project detailing the work to be
performed and the effective date of such subcontractor’s contract, provided, however, that if the same is not available as
of the Closing Date, then as soon as the same may become available.  The Issuer may from time to time substitute
subcontractors provided, however, that the Issuer notifies the Bank of the same, the work to be performed and the effective
date of such substitute subcontractor’s contract.

(xi) The Loan Budget.

(xii) The Detailed Cost Breakdown (certified by the Issuer to be true and correct on its best
estimate and judgment) which shall show a total acquisition and development cost of $3,533,000 and shall include the cost
of financing, installation and completion of the Project in accordance with the Plans and Specifications, together with a
projected schedule of disbursements by month for all items including interest and hard construction costs, and all additional
construction costs and fees, including legal fees, loan fees to the Bank, engineering fees, taxes, development fees, title
insurance fees, accounting fees, and insurance costs.

(xiii) Copies of all contracts with the Major Subcontractors executed as of the date of the first
disbursement.

(xiv) A requisition for payment of the first disbursement setting forth the amount by item being
requested.

(xv) A certificate of the Issuer in which the Issuer certifies to the Bank that to the best of the
Issuer’s knowledge, no toxic or hazardous substances or any materials posing a hazard to health, safety or the value of the
Project to be located thereon will be used in the construction and development of the Project.  For the purposes hereof, the
representation and warranty set forth in Section 4(l) complies with the requirements set forth herein. 

(xvii) A Certificate of Insurance evidencing that the insurance or self-insurance required hereunder
is in place.

(xviii) A performance and payment bond or bonds in the full amount of the Construction Contract
on AIA Document A312 or other bond form acceptable to the Bank, issued by a bonding company with a current A.M.
Best rating not lower than A and a financial classification rating of X or better.  The Bond(s) shall name both the Issuer
and the Bank as payees.

6.2. To Subsequent Disbursements.  It shall be a condition precedent to each disbursement after the first
disbursement that the Issuer furnish to the Bank the following items and documents (all of which information and documentation
shall be in form satisfactory to the Bank and its counsel and approved by the Bank, in its sole discretion acting reasonably) and that
the following statement of facts is true and will continue to be true and that no event or condition exists which, with the lapse of time
or the giving of notice, or both, might or would cause such state of facts to be untrue or might or would constitute an Event of Default
hereunder:

(a) The facts, documents, representations and warranties which resulted in the satisfaction of the conditions
precedent to the first disbursement, as enumerated in Section 4.1 above, shall be of continuing validity, existence and accuracy.
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(b) Appropriate lien waivers for goods and services paid from the preceding disbursement shall have been
submitted by the Contractor and all subcontractors evidencing disbursement and receipt of such disbursement in accordance with
the requisition therefor. Copies of all such lien waivers, together with copies of all paid bills and applications for payment by the
Contractor shall be furnished to the Bank on the earlier of (i) thirty (30) days after the disbursement relative thereto, or (ii) the time
of the next succeeding request for a disbursement.

(c) The Project Title Policy shall be posted so as to insure each disbursement and the aggregate of all
disbursements without exception for filed or unfiled mechanics’ liens or any other lien, encumbrance, easement or restriction not
approved by the Bank and the Title Company shall have furnished to the Bank a report of any liens filed against the Real Estate.

(d) At the option of the Bank (but at the Issuer’s cost), each or any request for a disbursement shall be
accompanied by a certificate of the Engineer, which certification will be in form approved by the Bank, and shall include the
representation that the work accomplished or material purchased and installed is in conformity with the Plans and Specifications.

(e) Upon the request of the Bank, the Issuer will furnish the Bank from time to time with written schedules
of the costs of construction incurred, estimates of total cost to be incurred, percentage of completion and the cost of completing the
Project in such form and with such supporting documents as the Bank shall otherwise reasonably require.

(f) The amount remaining to be disbursed, together with other funds available to the Issuer and irrevocably
set aside for the Project, must be sufficient to complete construction of the Project according to the Plans and Specifications, the Loan
Budget, this Bond Purchase Agreement and the other Financing Documents.

(g) The Issuer shall be in full compliance with this Bond Purchase Agreement and construction of the
Project will be in compliance with the Plans and Specifications.

(h) Copies of those contracts with the Major Subcontractors not delivered at the time of the first advance
shall have been delivered as they become available.

(i) Any permits, including building permits, utility letters and any other similar documentation not
delivered prior or simultaneously with the first advance shall have been delivered as they become available.

(j) If the requested disbursement is for any portion of the Project for which funds are to be provided from
sources other than proceeds of the Bonds, all such funds, to the extent necessary for payment of the subject request and all previous
requests, are or have been made available in a timely manner for disbursement through the Loan Closing Account.

6.3. To Final Disbursement.  It shall be a condition precedent to the final disbursement (which final
disbursement shall be in an amount equal to the total retention on contractor payments plus any amounts not then paid but then due
under the Construction Contract) that the Issuer furnish to the Bank the following items and documents (all of which information
and documentation shall be in form satisfactory to the Bank and its counsel and approved by the Bank, in its sole discretion acting
reasonably), and that the following statement of facts are true and will continue to be true and that no event or condition exists which,
with the lapse of time or the giving of notice, or both, might or would cause such state of facts to be untrue or might or would
constitute an Event of Default:

(a) The facts, documents, representations and warranties which resulted in the satisfaction of the conditions
precedent to the first and subsequent disbursements, as enumerated in Section 6.1 and Section 6.2 above, shall be of continuing
validity, existence and accuracy.

(b) The Bank shall be furnished with a final endorsement to the Project Title Policy insuring the lien of
such Deed of Trust in the full amount disbursed without exception as to filed or unfiled mechanics’ liens, occupancy permits and all
other governmental approvals which may be required by law or any policy of insurance as a condition to coverage, a final as-built
survey and the certificate of the Engineer that the Project has been completed in accordance with the Plans and Specifications (which
certification shall be at the cost of Issuer).

(c) A final affidavit of completion from the Contractor certifying that the Project is complete, constructed
in accordance with the Plans and Specifications and in compliance with all Laws.

(d) The Issuer shall furnish final and full lien waivers from the Contractor and all subcontractors and
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materialmen and an affidavit of full payment and completion of the Contractor substantiating the same.

6.4. Cessation of Disbursements.  The Bank shall have the right to cause a cessation of disbursements from
the Loan Closing Account, and shall not be obligated to make any further disbursements, to Issuer upon the occurrence of any of the
following:

(a) Any Event of Default shall have occurred and be continuing hereunder.

(b) The Project is materially damaged by fire or other casualty and not repaired within a reasonable period
of time, unless the Bank actually receives insurance proceeds or a cash deposit from the Issuer sufficient in the Bank’s judgment to
pay for the repair of the Project in a timely manner.

(c) An event of Loan Out Of Balance shall have occurred and be continuing.

7. Disbursement Procedures.

7.1. Terms and Conditions.  Except for disbursements for payment of interest on the Bonds, which shall
be by direct debit initiated by the Bank on each date on which interest is due and payable, disbursements from the Loan Clearing
Account are to be made by the Bank on the following terms and conditions.

(a) Disbursements shall be made in compliance with the Loan Budget and the Detailed Cost Breakdown
(and with each line item on both) and only in payment for items and amounts related to construction, development and financing of
the Project (including the payment of interest due the Bank pursuant to the terms of the Bonds) and other expenses incidental thereto
and for such other items as may be approved in advance by the Bank.  The amount of any disbursement hereunder other than the final
disbursement shall not exceed with respect to work in place (hard costs) ninety-five percent (95%) of such costs and with respect
to other costs, expenses, general conditions and fees actually paid or payable by the Issuer (soft costs) one hundred percent (100%)
of such costs.

(b) Anything to the contrary herein notwithstanding, the Bank shall not be obligated to make any
disbursement should it believe in the exercise of good faith judgment based upon information considered reliable by it that the Project
will not be completed in accordance with the Plans and Specifications on or before the Completion Date at a cost not exceeding that
provided for by the Construction Contract.  In the event the Bank elects to refuse to make a disbursement for any of the reasons set
forth in the immediately preceding sentence, the Bank shall notify the Issuer that it does not intend to make additional disbursements
and the reason for such refusal.  If Issuer has undertaken such actions as are necessary, in the opinion of the Bank, to remedy the
situation giving rise to the Bank’s refusal to disburse prior to the scheduled date of any disbursement, the Bank shall disburse funds
as scheduled or within a reasonable time thereafter.  Should the Bank cease disbursement on the basis of its good faith belief that the
total cost of the Project will exceed that provided for in the Construction Contract, the Issuer shall have thirty (30) days from the date
of such notice to deposit with the Bank for payment of such additional cost such amount in cash (or an irrevocable bank letter of
credit for such amount) as is necessary to satisfy the Bank that the relevant conditions and provisions of this paragraph have been
satisfied.

(c) The Issuer shall cause all requests for disbursements to be submitted to the Bank on a Standard AIA
Requisition Request or other form satisfactory to the Bank not more frequently than monthly.  The Bank shall have ten (10) business
days to process any request for disbursement after it is received in proper order with all required supporting documentation.  All of
the Contractor’s requisitions will be signed by the Contractor and approved by an authorized Representative of the Issuer.  The
Contractor’s requisitions will specify or refer to the contracts or subcontracts to which the proceeds of the relevant disbursement will
be applied.  The Bank may, at its option, withhold further disbursements until satisfied that payments for labor and material for the
Project are being made from the proceeds of the Loan.  The Issuer’s requisitions for funds will detail the application of funds being
requested and will be signed by an authorized Representative of the Issuer.  

(d) The Bank, at its option, may retain or require the Issuer to retain the Engineer who shall, for and on
behalf of the Bank, review the Plans and Specifications and certification of each construction draw request as to work-in-place and
materials-on-site, and who, at the direction of the Bank, shall inspect all plans, specifications, permits, invoices, waivers and other
similar documents and who shall have the right to halt construction in the event that there is a determination that construction is not
progressing in conformity with the Plans and Specifications or applicable laws, ordinances, licenses and permits.  The Engineer shall
perform such other duties and have such other powers and responsibilities as the Bank may reasonably require. The Issuer shall pay
all fees and expenses of any such Engineer. Notwithstanding anything contained herein to the contrary, the Bank shall have no
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responsibility or liability for the correctness or adequacy of the Plans and Specifications, conformity of the Project thereto or
adequacy of work, labor, services and materials furnished in connection therewith.

(e) At all reasonable times, representatives of the Bank, including any architect or engineer employed by
the Bank, shall have full and free access to the Project property and construction site and all of the Issuer’s books and records
pertaining to the Project.  Issuer shall lend assistance to such representatives.

8. Issuer’s Covenants.  The Issuer hereby covenants and agrees with the Bank that, so long as the Bonds have not
been paid in full, it will comply with the following covenants:

8.1. Affirmative Covenants.

(a) The Issuer shall pay for principal of, and premium, if any, and interest on, the Bonds and all other
obligations outstanding under the Senior Indenture and Subordinated Indenture when and as due, and will duly and timely observe
and perform all of its obligations under the Senior Indenture and Subordinated Indenture.

(b) The Issuer shall use the proceeds of the Bonds only for the purpose of paying the costs of the Project
and to pay those items shown in the Detailed Cost Breakdown and will furnish the Bank such evidence as it may reasonably require
with respect to such use.

(c) The Issuer shall commence the construction phase of the Project in accordance with the Plans and
Specifications on or before the Commencement Date and shall diligently prosecute the same in accordance with the Plans and
Specifications until completion.  Construction of the Project shall be completed on or before the Completion Date, subject, however,
to events or conditions beyond Issuer’s control such as strike, work stoppage, inclement weather, governmental action, material
shortages and supply failure.

(d) The Issuer will obtain the Bank’s prior written approval of any material change or changes (or other
individual change which aggregates $50,000 or more) in the final, approved Plans and Specifications and of any change or changes
in the quality or quantity of any work or materials.  The Bank shall have a reasonable time to evaluate any requests for its approval
of any such changes, and will not be required to consider approving any changes unless all other approvals required from other
parties, whether governmental or otherwise, have been obtained.  The Bank may approve or disapprove changes in its reasonable
discretion.

(e) Representatives and agents of the Bank shall have full and free access to the Project property and
construction site at all reasonable times for the purpose of inspecting the Project; provided, however, that such representatives and
agents shall not interfere with the construction and further provided, however, such inspection shall impose no liability of any nature
whatsoever upon the Bank, and any such inspection is for the sole purpose of confirming the progress and nature of the construction
of the Project, protecting the Collateral and preserving the Bank’s rights hereunder. No Event of Default will be waived by any
inspection by the Bank.  In no event shall any inspection by the Bank be a representation that the Project have been or are being
constructed in compliance with the Plans and Specifications or that the Project is free from defective material or workmanship.

(f) The Issuer shall cause the Project to be constructed of first class materials in a good, substantial and
workmanlike manner in accordance with the Plans and Specifications, and the Issuer shall cause such construction phase to be
completed free and clear of any claims or liens for labor, materials, or supplies.

(g) The Issuer shall accept disbursements in accordance with the provisions hereof and shall use or cause
each such disbursement to be used solely for the payment of acquisition costs, materials, supplies, labor, services, costs and expenses
incurred in connection with the acquisition and development of the Project and in payment or performance of any obligation of the
Issuer to the Bank, all as shown in the Detailed Cost Breakdown and for no other reason.

(h) Subject to and consistent with applicable law, the Issuer will use all reasonable efforts to charge such
rates, fees, fines, penalties, rentals and other charges as may be necessary or proper in order that the Revenues in each fiscal year
will at least equal an amount sufficient to satisfy any debt service coverage ratio covenant in the Senior Indenture or Subordinated
Indenture and to pay the amounts payable in respect of the Bonds.

(i) The Issuer shall cause the Project to be constructed in compliance with all pertinent and applicable
local, county, state or federal statutes, ordinances or Laws, including, but not limited to applicable zoning, building code and
environmental protection ordinances.
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(j-l) Until such time as the liens securing the Bonds are released in full, the Issuer shall maintain insurance
or self-insurance (in addition to the insurance required by Section 6.1(b)) with respect to both the Project and the Chouteau Building
an insurance policy or policies covering such hazards as the Bank may require, in the case of the Project prior to the completion of
construction, written on a builder’s all risk form for not less than the principal amount of the Bonds (on a replacement value basis
of coverage), public liability insurance in an amount of not less than $1,000,000 for bodily injury or death of one person per
occurrence, with a $5,000,000 umbrella policy for personal injury or death for each occurrence, and $l,000,000 for property damage,
and Workers’ Compensation Insurance as required by applicable Laws.  The hazard and liability insurance shall be issued by an
insurance carrier rated A or better and a financial classification rating of X or better in Best’s Insurance Report, and each policy shall
contain a provision to the effect that the insurance company shall not cancel the policy or modify it materially and adversely to the
interest of the Bank without first giving written notice thereof to the Bank at least ten (10) days in advance of such cancellation.  The
Issuer will furnish to the Bank such evidence of insurance as the Bank may require from time to time. The Issuer shall pay or cause
to be paid, as and when due, all premiums for all insurance policies and shall deliver to the Bank such insurance policies or
certificates of insurance in form acceptable to the Bank.  The Issuer hereby agrees that, in the event it fails to pay or cause to be paid
the premium on any such insurance when due, the Bank may do so and be reimbursed by the Issuer therefor.  The Bank is hereby
appointed the Issuer’s attorney-in-fact (without requiring the Bank to act as such) to endorse any check which may be payable to the
Issuer to collect the proceeds of such insurance, and any amount so collected may be applied by the Bank toward satisfaction of any
of the Obligations.  An Issuer Representative shall file a certificate annually with the Bank (a) stating the manner in which the Project
and the Chouteau Building are insured and (b) affirming that such coverage is sufficient to repair and rebuild the facilities in the event
of damage or destruction.

The following notice is provide pursuant to Section 427.120, R.S.Mo.  As used herein, the terms “you” and “your”
shall refer to the Issuer, and the terms “we” and “us” shall refer to the Bank: UNLESS YOU PROVIDE EVIDENCE OF THE
INSURANCE COVERAGE REQUIRED BY YOUR AGREEMENT WITH US, WE MAY PURCHASE INSURANCE AT
YOUR EXPENSE TO PROTECT OUR INTERESTS IN YOUR COLLATERAL.  THIS INSURANCE MAY, BUT NEED
NOT, PROTECT YOUR INTERESTS.  THE COVERAGE THAT WE PURCHASE MAY NOT PAY ANY CLAIM THAT
YOU MAKE OR ANY CLAIM THAT IS MADE AGAINST YOU IN CONNECTION WITH THE COLLATERAL.  YOU
MAY LATER CANCEL ANY INSURANCE PURCHASED BY US, BUT ONLY AFTER PROVIDING EVIDENCE THAT
YOU HAVE OBTAINED INSURANCE AS REQUIRED BY OUR AGREEMENT.  IF WE PURCHASE INSURANCE FOR
THE COLLATERAL, YOU WILL BE RESPONSIBLE FOR THE COSTS OF THAT INSURANCE, INCLUDING THE
INSURANCE PREMIUM, INTEREST AND ANY OTHER CHARGES WE MAY IMPOSE IN CONNECTION WITH THE
PLACEMENT OF THE INSURANCE, UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR EXPIRATION
OF THE INSURANCE.  THE COSTS OF THE INSURANCE MAY BE ADDED TO YOUR TOTAL OUTSTANDING
BALANCE OR OBLIGATION.  THE COSTS OF THE INSURANCE MAY BE MORE THAN THE COST OF INSURANCE
YOU MAY BE ABLE TO OBTAIN ON YOUR OWN.

(j-2) The Issuer shall maintain proper books of record and account, in which full and correct entries shall
be made in accordance with generally accepted accounting principles, of all its business and affairs.  The Issuer shall furnish the
Bank:

(i) as soon as available and in any event within 120 days after the end of each fiscal year of the
Issuer, a balance sheet of the Treasurer’s Parking Fund as of the end of such fiscal year and related statements of income,
retained earnings and changes in financial position for such fiscal year, certified without material qualification by
independent certified public accounts acceptable to the Bank and, if the operations of the Chouteau Building are not
included in such financial statements, similar financial statements with respect to the Chouteau Building, similarly certified;

(ii) as soon as available and in any event within 30 days after the end of each of the first three
(3) fiscal quarters of each fiscal year, a balance sheet of the Treasurer’s Parking Fund as of the end of such fiscal quarter
and the related statements of income, retained earnings and changes in financial position for such fiscal quarter and to date,
certified (subject to normal year-end adjustments) as to fairness of presentation, generally accepted accounting principles
and consistency by the Treasurer;

(iii) within 120 days after the end of each fiscal year, a certificate which (a) calculates actual debt
service coverage in the prior fiscal year and (b) evidences compliance with the rate covenant set forth in the Senior
Indenture.  To the extent that the rate covenant has not been met, the Issuer shall deliver to the Bank a copy of the
Consultant’s Report required pursuant to its Senior Indenture;

(iv) promptly upon receipt thereof, any reports (including management letters) submitted to the
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Issuer by its independent accountants in connection with any audit of the Treasurer’s Parking Fund;

(v) simultaneously with the deliveries under (i) and (ii) above, financial statements reflecting
TIF Revenues, TDD Revenues, and Net TDD Revenues; 

(vi) forthwith upon the Issuer’s obtaining knowledge of any condition, event or act which
constitutes or which, with notice or lapse of time, or both, would constitute an Event of Default, a certificate of an
authorized officer of the Issuer specifying the nature thereof, the period of existence thereof and what action the Issuer has
taken, is taking or proposes to take with respect thereto; 

(vii) forthwith upon the Issuer’s obtaining knowledge thereof, notice that a claim or allegation
has been made regarding the occurrence of an event of default under any note or any other agreement of the Issuer for
money borrowed or under any note or other security issued pursuant thereto, such notice to specify the nature of such claim
or allegation and what action the Issuer has taken or is taking or proposes to take with respect thereto.

Together with each delivery of financial statements required by clause (i) above, the Issuer will deliver to the
Bank a certificate of the Treasurer in the form attached as Exhibit D stating that there neither exists nor has occurred any condition,
event or act which constitutes an Event of Default as defined in Section 9, nor any condition, event or act which, with notice or lapse
of time, or both, would constitute such an Event of Default, or, if any such condition, event or act exists, specifying the nature thereof,
the period of existence thereof and what action Issuer proposes to take with respect thereto.

The Issuer will also furnish the Bank such other financial information, reports and statements, pro forma or
otherwise, as the Bank may from time to time reasonably request concerning the financial affairs and business operations of the Issuer
or Issuer shall give the Bank prompt notice of any change of the Issuer’s independent certified public accountants and a statement
of the reasons for such change.  The Issuer shall at all times utilize independent certified public accountants reasonably acceptable
to the Bank.

(k) The Issuer’s and Contractor’s requisitions for disbursements from the Loan Clearing Account shall
include only amounts actually billed the Issuer or Contractor by subcontractors and materials suppliers in connection with the Project,
less any applicable retainage.  No requisition shall include a request for funds not actually due on account of materials supplied and
delivered to the job site or for work and labor not actually performed.

(l) To the extent permitted by law, the Issuer agrees to indemnify and hold the Bank harmless from and
against any claim, liability, expense or cause of action arising out of the Issuer’s ownership of the Project or the Chouteau Building
(including environmental liabilities and claims), the Issuer’s construction, use and occupancy of the Project and the mortgaging of
such Project and Chouteau Building to the Bank, including, but not limited to, claims involving defective construction, property
damage, personal injury, title disputes, contract disputes, liens and other matters whether or not similar to the foregoing.

(m) The Issuer will observe and comply at all times with the limitations and restrictions set forth in the final,
approved Detailed Cost Breakdown and the final, approved Loan Budget, and will notify the Bank promptly if a line item maximum
in either is anticipated to be erroneous. No budgetary maximum for any line item in the final, approved Loan Budget or the final,
approved Detailed Cost Breakdown will be exceeded, nor will any available amounts for one line item in either be transferred to
another line item in either without the express written approval of the Bank on each occasion, such approval not to be unreasonably
withheld.

(n) Each request by the Issuer for a disbursement from, and any receipt by the Issuer or application by
Issuer of any funds from, the Loan Clearing Account shall constitute a representation and warranty on the Issuer’s part that all
conditions precedent to the relevant advance are and continue to be satisfied.

(o) The Issuer shall pay or cause to be paid when due, all taxes, assessments and charges or levies imposed
upon it or on any of its property or which is required to be withheld and paid over, except where contested in good faith by
appropriate proceedings with adequate reserves therefor having been set aside on its books and in such instance, upon reasonable
request of the Bank, shall post bond to cover the same.  The Issuer shall, however, pay or cause to be paid all such taxes, assessments,
charges or levies forthwith whenever foreclosure on any lien that attaches (or security therefor) appears imminent.

(p) The Issuer shall, when requested so to do upon notice by the Bank, make available or cause to be made
available for inspection by duly authorized representatives of the Bank any books and records, accounting data and other documents
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of the Issuer, relating to the acquisition, development and operation of the Project and will furnish the Bank any information regarding
the business affairs and financial condition of the Issuer or the acquisition, development and operation of the Project within a
reasonable time after written request therefor. the Bank is under no duty to examine any books and records.  Any examination is for
the sole purpose of protecting the Collateral and preserving the Bank’s rights hereunder.

(q) The Issuer shall take all necessary steps to comply with all present and future Laws applicable to it in
the operation of the Project and all material agreements to which it is subject.

(r) The Issuer will keep accurate and complete records of the Collateral, consistent with sound business
practices.

(s) The Issuer shall give immediate notice to the Bank of:  (i) any material litigation or proceeding in which
it is a defendant; (ii) the institution of any other suit or proceeding involving it that might materially and adversely affect its
operations, financial condition, property or business; and (iii) receipt of notice that any of the Issuer’s activities are not in full
compliance with all applicable Environmental Laws and Occupational Safety and Health Laws.

(t) The Issuer will notify the Bank immediately if it becomes aware of the occurrence of any Event of
Default or of any fact, condition or event that only with the giving of notice or passage of time or both, could become an Event of
Default, or of the failure of the Issuer to observe any of its respective undertakings hereunder.

(u) The Issuer shall execute at its cost and expense any specific assignment, financing statement or other
instrument that the Bank may reasonably request, in order to create, preserve, perfect, validate or satisfy any security interest in the
Collateral.  The right is expressly granted to the Bank, at its discretion, to file one or more financing statements under the Uniform
Commercial Code naming the Issuer as debtor and the Bank as secured party and indicating therein the types or describing the items
of collateral herein specified.

(v) The Issuer shall establish a special deposit account with the Bank into which the Issuer will deposit
Chouteau Building Rents and Revenues when and as they become available and, to the extent required to pay the amounts due on
the Bonds, TIF Revenues, Net TDD Revenues and other monies lawfully available to the Issuer for that purpose.  The Bank will be
authorized to debit such special account, to the extent of the funds on deposit, for interest on, and principal of, the Bonds when and
as the same become due; provided, however, that Released Parking Revenues (as defined in the Subordinated Indenture) shall be used
for that purpose to the full amount available before any Released TVB Parking Revenues (as defined in the Subordinated Indenture)
are so used.

The pledge of the TIF Revenues hereunder areis subject to the Asset Sales and TIF Cap, as provided in the
Redevelopment Agreement.  TIF Revenues are accrued to reimburse the Treasurer for Reimbursable Redevelopment Project Costs,
and are paid into the Special Allocation Fund as provided in the Redevelopment Agreement.  The pledge of the TIF Revenues and
Net TDD Revenues shall be subject to the terms and provisions of the Agreement to Assign Certain Revenues of even date herewith
between the City and the Bank.

8.2. Negative Covenants.

(a) The Issuer shall not, without the prior written consent of the Bank, sell, transfer, lease or otherwise
dispose of all or any of the Collateral; provided, however, that the Issuer may dispose of any fixture or personal property constituting
part of the Project that becomes worn or broken or obsolete or otherwise requires disposal so long as the Issuer replaces the same
with items of equal or greater quality and value.

(b) The Issuer will keep the Project free of liens, claims and encumbrances, other than (a) those existing
on the date hereof and approved by the Bank, (b) the liens provided for in this Bond Purchase Agreement (including Permitted Liens),
and (c) liens securing additional borrowings by the Issuer with the prior written consent of the Bank.

(c) Without the prior written consent of the Bank, the Issuer will not, until after substantial completion
of the Project and delivery of the Architect’s certificate confirming such substantial completion, use any proceeds of the Loan to pay
profits or fees due the Issuer or any affiliate of the Issuer providing services or materials in connection with the Project, except to
reimburse any such affiliate for the actual cost to such affiliate of services rendered or materials furnished in connection with the
Project.
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(d) Without the prior written consent of the Bank, the Issuer will not amend either the Senior Indenture
or the Subordinated Indenture, nor will it amend, modify, terminate or curtail any document, instrument or agreement delivered to
the Bank pursuant to either Section 6.1 or Section 6.2 of this Bond Purchase Agreement.

(e) Except for the Asset Sales under the Redevelopment Agreement, it will not sell all or any portion of
the Project without the prior written consent of the Bank.

9. Default.

9.1. Events of Default.  The occurrence of any one or more of the following events shall constitute an “Event
of Default” hereunder:

(a) The Issuer shall fail to pay any principal of or interest on the Bonds as and when the same is due except
that so long as no other Event of Default shall have occurred hereunder which has not been cured, the Bank shall not exercise its
rights hereunder until fifteen (15) days after notice of such failure shall have been given to the Issuer; provided, that no more than
two such failures shall be subject to cure in any one calendar year.

(b) The Issuer shall fail to observe or perform any other obligation, covenant and agreement to be observed
or performed by the Issuer hereunder or under any other of the Financing Documents and the Issuer shall fail to cure the same within
thirty (30) days or if the same cannot be cured within said thirty (30) day period, the Issuer shall fail to diligently proceed to cure
the same after notice of such failure or such additional period of time acceptable to the Bank in writing in its sole and absolute
discretion.

(c) Any financial or other statement, representation, warranty or certificate made or furnished by the Issuer
to the Bank in connection with this Bond Purchase Agreement, or as an inducement to the Bank to enter into this Bond Purchase
Agreement, or in any separate statement or document to be delivered hereunder to the Bank, shall be materially false, incorrect, or
incomplete when made.

(d) The Issuer shall admit its inability to pay its debts as they mature, or shall make an assignment for the
benefit of its creditors.

(e) Proceedings in bankruptcy or for reorganization of the Issuer or for the readjustment of the respective
debts of Issuer, under the U.S. Bankruptcy Code, as amended, or any part thereof, or under any other Laws, whether state or federal,
for the relief of debtors, now or hereafter existing, shall be commenced by the Issuer or shall be commenced against the Issuer and
shall not be dismissed within forty-five (45) days of the institution thereof.

(f) A receiver or trustee shall be appointed for Issuer or any proceedings shall be instituted for the
dissolution or the full or partial liquidation of the Issuer or the Issuer shall discontinue business or materially change the nature of
its business and such receivership, trusteeship or proceeding continues for forty-five (45) days after its institution.

(g) The Loan is Out of Balance at any time, and is not brought back into balance by a cash payment from
the Issuer within thirty (30) business days after notice is given, or before the next disbursement hereunder, whichever is the first to
occur.

(h) There is any material loss, theft, damage or destruction to or of any of the other Collateral (to the extent
that any such loss, theft, damage or destruction is not fully compensated by insurance or by cash deposited with the Bank within thirty
(30) days after the occurrence of such loss, theft, damage or destruction).

(i) The presence on or in or under the Project of any pollutants, contaminants or other substances (i) which
may be or are hazardous or toxic or (ii) which may cause or have caused an investigation by any agency or instrumentality of any
local, state or federal government or (iii) which may be or are in violation of any Laws of any local, state or federal government or
(iv) which may be or are a hazard to residents of the area in which the Project is located.

(j) The Project is not in any event completed by the Completion Date, or cannot, in the Bank’s judgment,
reasonably be expected to be completed by such date.

(k) There is an Event of Default under either the Senior Indenture or the Subordinated Indenture which
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is not cured within any applicable cure period.

9.2. Acceleration.  Upon the occurrence of an Event of Default, at the option of the Bank by written notice
to the Issuer, the Bank may declare the Bonds to be immediately due and payable.

9.3. Remedies.  After any acceleration, as provided for in Paragraph 9.2 hereof, the Bank shall have, in
addition to the rights and remedies given it by the Financing Documents, all those allowed by all applicable Laws, including, but
without limitation, all the rights and remedies under the Uniform Commercial Code as enacted in any jurisdiction in which any
Collateral may be located.  Without limiting the generality of the foregoing, the Bank may immediately, without demand of
performance and without other notice (except as specifically required by this Bond Purchase Agreement or the Collateral Documents)
or demand whatsoever to the Issuer, all of which are hereby expressly waived, sell at public or private sale or otherwise realize upon,
the whole or, from time to time, any part of the Collateral, or any interest which the Issuer may have therein.  After deducting from
the proceeds of sale or other disposition of the Collateral all expenses (including all reasonable expenses for legal services), the Bank
shall apply such proceeds toward the satisfaction of the obligations of the Issuer to the Bank.  Any remainder of the proceeds after
satisfaction in full of such obligations shall be distributed as required by applicable Laws. Notice of any sale or other disposition shall
be given to the Issuer as required by law, which the Issuer hereby agrees shall be reasonable notice of such sale or other disposition.
The Issuer agrees to assemble, or to cause to be assembled, at its own expense, the Collateral at such place or places as the Bank shall
designate.  At any such sale or other disposition, the Bank may, to the extent permissible under applicable Laws, purchase the whole
or any part of the Collateral.  With respect to the exercise of the Bank’s right to non-judicial foreclosure sale of any property pursuant
to the terms of a Deed of Trust, the Bank shall be governed by the terms and conditions of the Deed of Trust and to the extent
applicable other laws of Missouri regarding real estate foreclosures.  Without limiting the generality of any of the rights and remedies
conferred upon the Bank under this Section, the Bank may, at its option, to the full extent permitted by applicable laws:

(a) Enter upon the Project or the Chouteau Building or both, exclude the Issuer therefrom, and take
immediate possession of the Collateral, either personally or by means of a receiver appointed by a court of competent jurisdiction,
using all necessary force to do so;

(b) Use, operate, manage and control the Collateral in any lawful manner;

(c) Collect and receive all rents, income, revenue, earnings, issues and profits from the Collateral;

(d) Maintain, repair, renovate, alter or remove the Collateral as the Bank may determine in its discretion;

(e) Disburse funds from the Loan Closing Account to any Contractor, subcontractor, or any person
furnishing labor, material, fixtures or equipment in connection with the Project for the account of the Issuer, and the sums paid or
advanced shall for the purpose of this Bond Purchase Agreement be deemed to have been advanced to the Issuer pursuant to the
provisions hereof;

(f) Perform or cause to be performed any and all of the work and labor necessary to complete the Project
substantially in accordance with the Plans and Specifications;

(g) In connection with the paragraph immediately preceding, the Bank may employ watchmen to protect
the Project from depredation or injury;

(h) At its option, use all drawings, specifications, computations, sketches, test data, survey results, models,
photographs, renderings and other material relating to the Project and prepared by the Architect in connection therewith necessary
to complete the Project;

(i) If any mechanics’ liens should be filed against the Project, at its option, pay the same, it being agreed
that sums so paid or expended in accordance with any of the provisions of this paragraph shall be added to and become a part of the
sums secured by the Collateral.

To implement the rights of the Bank under this paragraph, the Issuer hereby constitutes the Bank its true and
lawful attorney-in-fact with full power of substitution in the premises to complete the Project and deal with the Contractor and the
Architect for any and all purposes in connection therewith in the name of the Issuer and to pay all bills and expenses incurred in
connection therewith.  In furtherance of the power of attorney hereby granted the Bank by the Issuer, the Issuer hereby empowers
the Bank as follows:
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(1) to use any funds of the Issuer, including any balance in the Loan Clearing Account, for the purpose
of completing the Project;

(2) to complete the Project in substantially the manner contemplated by the Plans and Specifications and
in connection therewith to employ such contractors, agents, architects and inspectors as shall be required;

(3) to pay, settle or compromise all existing bills and claims which may be or become liens against the
Project or as may be necessary or desirable for completion of the Project or for the clearance of title to the Project; and

(4) to execute all applications, certificates or instruments in the name of the Issuer which may be required
by any governmental authority or contract, and do any and every act which Issuer might do in its own behalf.

It is further understood and agreed that this power of attorney shall be deemed to be a power coupled with an interest and cannot be
revoked.

The Bank, as attorney-in-fact of the Issuer, shall also have power to pay any amounts of costs which are to be
(but are not) paid by the Issuer hereunder (including, without limitation, insurance premiums, tax assessments and levies) and to
prosecute and defend all actions and proceedings in connection with the Project and the Collateral including actions by or against
the Contractor and the Architect, and to take such action and require such performance under any surety bond or other obligation
or to execute in the name of the Issuer such further bonds or obligations as may be reasonably required in connection with the work.
The Issuer hereby assigns and quit claims to the Bank all sums unadvanced hereunder conditioned upon the use of such sums in trust
for the completion of the Project, such assignment to become effective only upon an Event of Default, but the Bank shall be under
no obligation to do any of the things provided for in this Section.  Any amounts paid or advanced by the Bank in excess of the
proceeds of the Bonds shall nevertheless be considered part of the Issuer’s obligations to the Bank and secured to the same extent
by all of the Collateral and guaranteed by the Guaranty.

10. Miscellaneous.

10.1. Further Assurance.  From time to time, the Issuer will execute and deliver to the Bank such additional
documents and will provide such additional information as the Bank may reasonably require to carry out the terms of this Bond
Purchase Agreement and be informed of the Issuer’s status and affairs.

10.2. Enforcement and Waiver by the Bank.  The Bank shall have the right at all times to enforce the
provisions of the Financing Documents in strict accordance with the terms thereof, notwithstanding any conduct or custom on the
part of the Bank in refraining from so doing at any time or times. The failure of Bank at any time or times to enforce its rights under
such provisions, strictly in accordance with the same, shall not be construed as having created a custom in any way or manner
contrary to specific provisions of this Bond Purchase Agreement or as having in any way or manner modified or waived the same.
All rights and remedies of the Bank are cumulative and concurrent and the exercise of one right or remedy shall not be deemed a
waiver or release of any other right or remedy.

10.3. Expenses of the Bank.  The Issuer shall pay to the Bank at the closing all fees and expenses of the Bank
(including fees and expenses of the Bank’s legal counsel) incurred by the Bank in connection with the preparation of all Financing
Documents, perfection of the liens granted pursuant to the Financing Documents and administration or collection and enforcement
of the Bonds and other costs and expenses associated therewith, including, without limitation, costs of title insurance, survey,
environmental assessments, soil reports, architectural and engineering inspections and reports and recording fees.  The Issuer shall
pay when due the costs and expenses of collection or attempted collection of the amounts payable under the Bonds and other
Financing Documents, including reasonable attorneys’ fees whether or not litigation is commenced and including representation in
any bankruptcy, receivership or other insolvency proceeding.

10.4. Notices.  Any notices or consents required or permitted by this Bond Purchase Agreement shall be in
writing and shall be deemed delivered if delivered in person or if sent by certified mail, postage prepaid, return receipt requested,
or telegraph, as set forth below, unless such address is changed by written notice hereunder, all mailed notices shall be deemed given
three (3) days after mailing.

If to the Issuer: The City of St. Louis, Missouri
1200 Market Street, Room 220
St. Louis, Missouri 63103
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Attn: Larry C. Williams, Treasurer

If to the Bank: Pioneer Bank and Trust Company
105 N. Lindbergh Boulevard
Creve Coeur, Missouri 63141
Attention: Daniel P. Narzinski, President

10.5. Waiver and Release by the Issuer.  To the maximum extent permitted by applicable Laws, the Issuer:

(a) Waives notice and opportunity to be heard, after acceleration in the manner provided in Paragraph 9.2,
before exercise by the Bank of the remedies of self-help, set-off, or other summary procedures permitted by any applicable Laws
or by any agreement with the Issuer and, except where required hereby or by any applicable Laws, notice of any other action taken
by the Bank; and

(b) Releases the Bank and its officers, attorneys, agents and employees from all claims for loss or damage
caused by any act or omission on the part of any of them except willful misconduct or gross negligence.

10.6. Revival of Obligations.  To the extent that the Issuer makes a payment or payments to the Bank or the
Bank enforces its security interest and lien or exercises its right of set-off, and such payment or payments or the proceeds of such
enforcement or set-off or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside or required
to be repaid to a trustee, receiver or other party under the Bankruptcy Code, state or federal law, common law or equitable cause,
then, to the extent of such recovery, the liability or part thereof originally intended to be satisfied shall be revived and continued in
full force and effect as if such payment had not been made or such enforcement or set-off had not occurred and shall be part of the
obligations secured by the Collateral.

10.7. Binding Effect, Assignment and Entire Agreement.  This Bond Purchase Agreement shall inure to the
benefit of, and shall be binding upon, the respective successors and permitted assigns of the parties hereto.  The Issuer has no right
to assign any of its rights or obligations hereunder without the prior written consent of the Bank.  This Bond Purchase Agreement,
and the documents executed and delivered pursuant hereto, constitute the entire agreement between the parties, and may be amended
only by a writing signed on behalf of each party.

10.8. Effect of Subsequent Amendments or Modifications.  If, after the date hereof, this Bond Purchase
Agreement or any of the terms defined herein (or incorporated herein by reference) or any other Financing Document or any
document or instrument ancillary thereto or hereto shall be amended or modified, such amendment or modification shall be deemed
immediately incorporated herein by reference as if originally contained in this Bond Purchase Agreement or in the Financing
Documents or such documents or instruments ancillary thereto or hereto without further modification to, amendment of or other
confirmation of the continuing effect of any such, it being agreed that this Bond Purchase Agreement, the Financing Documents and
all documents and instruments ancillary hereto or thereto will continue in full force and effect notwithstanding any such modification
or amendment, mutatis mutandis.

10.9. Signage.  At the request of the Bank the Issuer will erect on the Project Site one or more signs, to be
provided by the Bank, stating that financing for the Project was provided by Pioneer Bank and Trust Company.

10.10. Set-off Right.  The Issuer hereby grants to the Bank a continuing lien for all indebtedness hereunder
upon any and all moneys, securities and other property of the Issuer and the proceeds thereof, now or hereafter held or received by
or in transit to, the Bank from or for the Issuer with, and any and all claims of the Issuer against, the Bank at any time existing.  Upon
the occurrence of any Event of Default, the Bank is hereby authorized at any time and from time to time, without notice to Issuer,
to set-off, appropriate and apply any or all items hereinabove referred to against all indebtedness of the Issuer to the Bank, whether
under this Bond Purchase Agreement, the Bonds or otherwise, and whether now existing or hereafter arising.

10.11. Consent to Jurisdiction; Waiver of Jury Trial. THE ISSUER IRREVOCABLY SUBMITS TO THE
NONEXCLUSIVE JURISDICTION OF ANY MISSOURI STATE COURT SITTING IN THE CITY OF ST. LOUIS, MISSOURI
AND/OR ANY UNITED STATES OF AMERICA COURT SITTING IN THE EASTERN DISTRICT OF MISSOURI, EASTERN
DIVISION, AS THE BANK MAY ELECT, IN ANY SUIT, ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY DOCUMENT DELIVERED HEREUNDER. THE ISSUER HEREBY IRREVOCABLY AGREES
THAT ALL CLAIMS IN RESPECT OF SUCH SUIT, ACTION OR PROCEEDING MAY BE HELD AND DETERMINED IN
ANY OF SUCH COURTS.  THE ISSUER IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW,
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ANY OBJECTION WHICH THE ISSUER MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY SUCH
SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT, AND THE ISSUER FURTHER IRREVOCABLY
WAIVES ANY CLAIM THAT SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN AN INCONVENIENT FORUM. THE ISSUER AUTHORIZES THE SERVICE OF PROCESS UPON THE ISSUER
BY REGISTERED MAIL SENT TO THE ISSUER AT THE ADDRESS DETERMINED PURSUANT TO SECTION 10.4.  THE
ISSUER AND THE BANK HEREBY IRREVOCABLY WAIVE THE RIGHT TO TRIAL BY JURY WITH RESPECT TO
ANY ACTION IN WHICH THE ISSUER AND THE BORROWER ARE PARTIES RELATING TO OR ARISING OUT
OF OR IN CONNECTION WITH THIS BOND PURCHASE AGREEMENT OR ANY DOCUMENT DELIVERED
HEREUNDER.

10.12. Writing Required.  Oral Agreements or commitments to loan money, extend credit or to forebear
from enforcing repayment of a debt, including promises to extend or renew such debt, are not enforceable.  To protect you
(borrower) and us (creditor) from misunderstanding or disappointment, any agreements we reach covering such matters are
contained in this writing, which is the complete and exclusive statement of the agreement between us, except as we may later
agree in writing to modify it.

11. Governing Law.  The construction and enforcement of this Bond Purchase Agreement shall be governed by the
laws of the State of Missouri.

12. Severabilitv.  In case any one or more of the provisions of this Bond Purchase Agreement shall, for any reason,
be held to be illegal or invalid, such illegality or invalidity shall not affect any other provisions of this Bond Purchase Agreement,
and this Bond Purchase Agreement shall be construed and enforced as if such illegal or invalid provisions had not been contained
herein.

13. Counterparts.  This Bond Purchase Agreement shall be executed in multiple counterparts, each being regarded
as an original, and will become effective upon the acceptance hereof by the City and the Issuer and will be valid and enforceable as
of the time of such acceptance.

14. Execution. You shall signify your acceptance of this Bond Purchase Agreement by execution below by the City
and the Issuer. This Bond Purchase Agreement shall become effective upon such execution on or before 5:00 p.m., St. Louis time,
on the date hereof.

Very truly yours,

Pioneer Bank And Trust Company

By: ____________________________________________
Name: Daniel P. Narzinski
Title:  President

The City of St. Louis, Missouri

By:_____________________________________________
Francis G. Slay
Mayor

By:_____________________________________________
Darlene Green
Comptroller

By:_____________________________________________
Larry C. Williams
Treasurer and Supervisor of
Parking Meters

Approved as to Form: Attest:
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By:_____________________________________________
________________________________________________
Parrie L. May

City Counsel City Register

EXHIBIT C

OUTSTANDING REVENUE OBLIGATIONS

Outstanding Under the Senior Indenture:

Parking Revenue Refunding Bonds, Series 1996, in the original principal amount of $25,820,000

[Parking Revenue Bonds (Marquette Building Facilities), Series 1998 in the original principal amount of $8,000,000]

Parking Revenue Bonds (Argyle Building Facilities), Series 1999 in the original principal amount of $11,420,000

Outstanding Under the Subordinated Indenture:

Subordinated Parking Revenue Bonds (Downtown Parking Facilities) Series 2002 in the original principal amount of
$21,005,000

EXHIBIT D

FORM OF COMPLIANCE CERTIFICATE

____________, 2006

Pioneer Bank and Trust Company
105 North Lindbergh
St. Louis, Missouri  63141
Attention:  Daniel Narzinski, President

Ladies and Gentlemen:

Reference is hereby made to the Bond Purchase Agreement dated ____________, 2006, by and between the City of St.
Louis, Missouri acting though its treasurer in his capacity as Supervisor of Parking Meters, and Pioneer Bank and Trust Company
(as from time to time amended, modified, extended or renewed, the “Agreement”).  All capitalized terms used and not otherwise
defined herein shall have the respective meanings ascribed to them in the Agreement.

The undersigned hereby certifies to you that as of the date hereof:

(a) all of the representations and warranties of the Issuer set forth in the Agreement are true and correct in all material
respects;

(b) no violation or breach of any of the covenants set forth in the Agreement has occurred and is continuing;

(c) no Default or Event of Default under or within the meaning of the Agreement has occurred and is continuing;
and

(d) the financial statements of Issuer delivered to you with this letter are true, correct and complete and have been
prepared in accordance with generally accepted accounting principles.

Very truly yours,

THE CITY OF ST. LOUIS, MISSOURI
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By: ________________________________________
Title: Treasurer

Approved: June 13, 2006
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