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Cty of St. Louis Odinance No. 69437

BOARD BILL # 11 INTRODUCED BY ALDERMAN STEPHEN CONWAY

An ordinance recommended by the Airport Commission, the Board of Public Service, and
the Board of Estimate and Apportionment authorizing and directing the Director of Airports and the
Comptroller of the City of St. Louis (""St. Louis") to enter into and execute on behalf of St. Louis an
Agreement and Contract of Sale for the Exchange of Property (“Agreement”) substantially in the
form as set out in ATTACHMENT “1” to this Ordinance, which is attached hereto and
incorporated herein, between St. Louis, the owner and operator of Lambert-St. Louis International
Airport® (“Airport”), which is located in St. Louis County, Missouri, and NorthPark Partners, LLC,
a Missouri corporation (“NorthPark™), providing for the sale and exchange of approximately 1.23
acres of property owned by St. Louis and located in St. Louis County (“St. Louis Property”), which
is more fully described in Section 1.A of the Agreement and Exhibit “A” thereto entitled “Legal
Description of St. Louis Property”, for approximately 1.23 acres of property owned by NorthPark
and located in St. Louis County (the “NorthPark Property”), which is more fully described in
Section 1.B of the Agreement and Exhibit “B” thereto entitled “Legal Description of NorthPark
Property”, subject to and in accordance with its provisions, and to the applicable rules and
regulations of the Federal Aviation Administration (“FAA”) and the applicable provision of the
Airport’s Amended and Restated Indenture of Trust between UMB Bank, N.A., Trustee, dated
October 15, 1984 as amended, and Restated on September 10, 1997 as amended; authorizing and
directing the Mayor and the Comptroller of St. Louis to enter into and execute on behalf of St. Louis
the quit claim deed substantially in the form as set out in Exhibit “E” to the Agreement entitled
“Form of Quit Claim Deed for St. Louis Property”, remising, releasing, conveying, and forever quit-
claiming unto NorthPark, its successors in interest and assigns, the St. Louis Property subject to the

easement and restrictive covenants as defined and provided for in said quit claim deed; authorizing
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Cty of St. Louis Odinance No. 69437

and directing the Mayor and the Comptroller of St. Louis to enter into and execute on behalf of St.
Louis, a quit claim deed substantially in the form as set out in Exhibit “F” to the Agreement entitled
“Form of Quit Claim Deed for NorthPark Property”, remising, releasing, conveying, and forever
quit-claiming unto St. Louis its successors in interest and assigns, the NorthPark Property subject to
its provisions; authorizing and directing the Mayor and the Comptroller of St. Louis to enter into
and execute on behalf of St. Louis an “Easement Agreement”, substantially in the form as set out in
Exhibit “C” to the Agreement entitled “Form of Utility Easement Agreement”, whereby NorthPark
is granting to St. Louis a perpetual and exclusive easement under certain property owned by
NorthPark and more fully described in the Easement Agreement for the purpose of installing,
repairing and maintaining St. Louis’ glycol recovery lines, subject to the provisions of the Easement
Agreement; authorizing and directing the President of the Board of Public Service and the Director
of Airports to enter into and execute on behalf of St. Louis a “Temporary Use Permit”, substantially
in the form as set out in Exhibit “D” to the Agreement entitled “Form of Temporary Use Permit”,
between St. Louis and NorthPark, whereby St. Louis is granting to NorthPark a temporary right of
access over the “Permit Area” (as defined and provided for in Section 3 and Exhibit D of the
Agreement) for the purpose of making cuts and sloping of the property within the Permit Area,
subject to the provisions of the Temporary Use Permit; conditioning the execution and delivery by
St. Louis of the agreements, documents, and instruments contemplated in this Ordinance on the
FAA’s prior written approval of: a) the sale and exchange of the St. Louis Property for the
NorthPark Property and b) any other related matter required to be submitted to and approved by the
FAA,; authorizing the Mayor, the Comptroller, the Register, the City Counselor, the Director of
Airports, and other appropriate officers, agents, and employees of St. Louis, with the advice of the

Director of Airports, to enter into and execute on behalf of St. Louis and in St. Louis’ best interest
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Cty of St. Louis Odinance No. 69437

any attendant or related documents, agreements, permits, amendments, affidavits, certifications, or
instruments deemed necessary to effectuate the terms set forth in the Agreement, and/or deemed
necessary to preserve and protect St. Louis’ interest, and/or to take such actions as may be necessary
or appropriate in connection with the consummation of the transactions contemplated herein;
providing that the provisions set forth in this Ordinance shall be applicable exclusively to the
agreements, documents, permits, and instruments approved and/or authorized by this Ordinance;
and containing a severability clause and an emergency clause.

WHEREAS, pursuant to certain ordinances of the City of St. Louis, Missouri (“St.
Louis”) approving the purchase of real estate required for noise abatement purposes and/or the
development or improvement of Lambert-St. Louis International Airport® (“Airport”), and in
accordance with any applicable rules and regulations under the Federal Aviation Regulation
(“FAR”) part 150 Noise Compatibility Program, the Federal Aviation Administration (“FAA”)
Airport Improvement Program (“AlP”), the Passenger Facility Charge (“PFC”) Program, and/or
any other applicable federal, state, or local laws and regulations, St. Louis, acting through the
Airport Authority of St. Louis (“Airport Authority”), has acquired and St. Louis is the fee owner
of approximately 1.23 acres of real property (“St. Louis Property”) located in St. Louis County,
Missouri and is more fully described in Section 1.A and EXHIBIT “A” to the Agreement and
Contract of Sale for the Exchange of Property (“Agreement”), between St. Louis and NorthPark
Partners, LLC (“NorthPark”), which is attached hereto as ATTACHMENT “1” and
incorporated herein;

WHEREAS, pursuant to Section 809 of the Lambert-St. Louis International Airport®
Amended and Restated Indenture of Trust between UMB Bank, N.A., Trustee, dated October 15,

1984 as amended, and restated on September 10, 1997 as amended, St. Louis may and hereby
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Cty of St. Louis Odinance No. 69437

determines that the St. Louis Property is not necessary or useful in the operation of the Airport
and is not needed for further aviation purposes of the Airport and, therefore, St. Louis may
dispose of, transfer, or exchange the St. Louis Property in order that it may be redeveloped for
uses compatible with the Airport’s operations;

WHEREAS, pursuant to the AIP, St. Louis may dispose of real property only upon a
showing that such disposition is at a fair market value, and is in accordance with a land use plan
and/or deed restrictions approved by the Federal Aviation Administration (“FAA”) which permit
only commercial or development uses of the St. Louis Property that are compatible with the
operations of the Airport, due to Airport noise, over-flight patterns, and height restrictions; and

WHEREAS, the Board of Aldermen hereby determines that the terms of the Agreement
are acceptable and that the execution, delivery and performance by St. Louis and NorthPark of
their respective obligations under the Agreement are in the best interests of St. Louis and the
Airport and promote the peace, health, safety, and welfare of its residents and the traveling
public.

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

SECTION ONE. The Board of Aldermen hereby adopts the foregoing recitals, which
are incorporated herein by this reference, as findings.

SECTION TWO. The Director of Airports and the Comptroller of the City of St. Louis
("St. Louis™) are hereby authorized and directed to enter into and execute on behalf of St. Louis an
Agreement and Contract of Sale for the Exchange of Property (“Agreement”) substantially in the
form as set out in ATTACHMENT “1” to this Ordinance, which is attached hereto and
incorporated herein, between St. Louis, the owner and operator of Lambert-St. Louis International

Airport® (“Airport”), which is located in St. Louis County, Missouri, and NorthPark Partners, LLC,
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Cty of St. Louis Odinance No. 69437

a Missouri corporation (“NorthPark™), providing for the sale and exchange of approximately 1.23
acres of property owned by St. Louis and located in St. Louis County (“St. Louis Property”), which
is more fully described in Section 1.A of the Agreement and Exhibit “A” thereto entitled “Legal
Description of St. Louis Property”, for approximately 1.23 acres of property owned by NorthPark
and located in St. Louis County (the “NorthPark Property”), which is more fully described in
Section 1.B and Exhibit “B” of the Agreement entitled “Legal Description of NorthPark Property”,
subject to and in accordance with its provisions, and to the applicable rules and regulations of the
Federal Aviation Administration (“FAA”) and the applicable provision of the Airport’s Amended
and Restated Indenture of Trust between UMB Bank, N.A., Trustee, dated October 15, 1984 as
amended, and Restated on September 10, 1997 as amended,

SECTION THREE. The Mayor and the Comptroller of St. Louis are hereby authorized
and directed to enter into and execute on behalf of St. Louis, subject to and in accordance with the
terms of the Agreement, a quit claim deed substantially in the form as set out in Exhibit “E” to the
Agreement entitled “Form of Quit Claim Deed for St. Louis Property”, remising, releasing,
conveying, and forever quit-claiming unto NorthPark, its successors in interest and assigns, the St.
Louis Property subject to the easement and restrictive covenants as defined and provided for in said
quit claim deed.

SECTION FOUR. The Mayor and the Comptroller of St. Louis are hereby authorized
and directed to enter into and execute on behalf of St. Louis, subject to and in accordance with the
terms of the Agreement, a quit claim deed substantially in the form as set out in Exhibit “F” to the
Agreement entitled “Form of Quit Claim Deed for NorthPark Property”, remising, releasing,
conveying, and forever quit-claiming unto St. Louis, its successors in interest and assigns, the

NorthPark Property subject to its provisions.
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Cty of St. Louis Odinance No. 69437

SECTION FIVE.  The Mayor and the Comptroller of St. Louis are hereby authorized
and directed to enter into and execute on behalf of St. Louis in accordance with the terms of the
Agreement an “Easement Agreement”, substantially in the form as set out in Exhibit “C” to the
Agreement entitled “Form of Utility Easement Agreement”, whereby NorthPark is granting to St.
Louis a perpetual and exclusive easement under certain property owned by NorthPark and more
fully described in the Easement Agreement for the purpose of installing, repairing and maintaining
St. Louis’ glycol recovery lines, subject to and in accordance with the provisions of the Easement
Agreement.

SECTION SIX. The President of the Board of Public Service and the Director of Airports
are hereby authorized to enter into and execute on behalf of St. Louis, in accordance with the terms
of the Agreement, a “Temporary Use Permit”, substantially in the form as set out in Exhibit “D” to
the Agreement entitled “Form of Temporary Use Permit”, between St. Louis and NorthPark,
whereby St. Louis is granting to NorthPark a temporary right of access over the “Permit Area” (as
defined and provided for in Section 3 and Exhibit D of the Agreement) for the purpose of making
cuts and sloping of the property within the Permit Area, subject to and in accordance with the
provisions of the Temporary Use Permit.

SECTION SEVEN. The execution and delivery by St. Louis of the agreements,
documents, and instruments contemplated in this Ordinance are hereby expressly conditioned on the
FAA’s prior written approval of: a) the sale and exchange of the St. Louis Property for the
NorthPark Property and b) any other related matter required to be submitted to and approved by the
FAA.

SECTION EIGHT. The Mayor, the Comptroller, the Register, the City Counselor, the

Director of Airports, and other appropriate officers, agents, and employees of St. Louis, with the
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Cty of St. Louis Odinance No. 69437

advice of the Director of Airports, are hereby authorized to enter into and execute on behalf of St.
Louis and in St. Louis’ best interest any attendant or related documents, agreements, permits,
amendments, affidavits, certifications, or instruments deemed necessary to effectuate the terms set
forth in the Agreement, and/or deemed necessary to preserve and protect St. Louis’ interest, and/or
to take such actions as may be necessary or appropriate in connection with the consummation of the
transactions or agreements contemplated herein.

SECTION NINE.  The terms, covenants, and conditions set forth in this Ordinance shall
be applicable exclusively to the agreements, documents, permits and instruments approved or
authorized by this Ordinance and shall not be applicable to any other existing or future agreements,
documents, permits, or instruments unless specifically authorized by an ordinance enacted after the
effective date of this Ordinance. All provisions of other ordinances of St. Louis which are in conflict
with this Ordinance shall be of no force or effect as to the agreements, documents, permits, and
instruments approved and/or authorized by this Ordinance.

SECTION TEN. The sections or provisions of this Ordinance or portions thereof shall be
severable. In the event that any section or provision of this Ordinance or portion thereof is held
invalid by a court of competent jurisdiction, such holding shall not invalidate the remaining sections
or provisions of this Ordinance unless the court finds the valid sections or provisions of this
Ordinance are so essentially and inseparably connected with, and so dependent upon, the illegal,
unconstitutional or ineffective section or provision that it cannot be presumed that the Board of
Aldermen would have enacted the valid sections or provisions without the illegal, unconstitutional
or ineffective sections or provisions; or unless the court finds that the valid sections or provisions,
standing alone, are incomplete and incapable of being executed in accordance with the legislative

intent.
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Cty of St. Louis Odinance No. 69437

1 SECTION ELEVEN. This being an Ordinance providing for public peace, health, or
2  safety, it is hereby declared to be an emergency measure as defined in Article 1V, Section 20, of St.

3 Louis’ Charter and shall become effective immediately upon its approval by the Mayor of St. Louis.
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AUTHORIZED BY ORDINANCE NO: 65704 &

3-20-13





10.

11.

12.

13.

14.

15.

16

17.

18.

19.
20.

21.

TABLE OF CONTENTS

EXCHANGE OF PROPERTY wccurrrummmrronnneenssnnsessessseeessssssesssssssssssssssssssssmmesssesssseessseseesns, 5
EASEMENT AGREEMENT .vv.oovovsvvsssessssssomeermsesseesssssssssssssssssssssssssssssessessssesssesssssssseeess oo 5
TEMPORARY USE PERMIT........vvvuenresssensscesesesssessessssmmssssessssssessssssssssessssessssemmsssesseesseeeee 6
CLOSING DATE .ccoisussennesermssssseasssssssnssssssmesssastiessessssssssassssssemessssssssesosssssmmeeesensssssessesennn 6
TITLE TRANSFER v 7
TRANSFER OF POSSESSTON......cvvvvumuerrrmmuessessseneemsssssssesssssssmmseessssssseessessssssseeessmssssseseseenn 7
CLOSING COSTS AND PRORATIONS . .oueuvvuomniecemsseseeossessssssesesssossessossssmmseseemmssseseseseenn 7
LEASES w.c.coommsrrimmensissssssssscessssssssssmsasnssssssssossssssesmossssemmmmsssssssemasssssesmoosssssmssossessmmeeeeeees s 9
INSPECTIONS OF NORTHPARK PROPERTY veconoreeeerooeesseeoeeeemeoseeeeeseoseesesoeeeees 10
INSPECTIONS OF ST. LOUIS PROPERTY cooovvveeenrrvreessressssoeseessomssseesssoossemeeeessssseseeeesn 12
DOCUMENTS TO BE DEPOSITED WITH TITLE COMPANY BY
NORTHPARK......00eiitiienieriiueiaistenenrresttesoseeseseeeseeseseseens e sesseesses e s s eeeee 16
DOCUMENTS TO BE DEPOSITED WITH TITLE COMPANY BY

ST LIOUIS corvvvterssssssssssessssssssssssas e s oo e 17
CONDITIONS PRECEDENT TO NORTHPARK'S AND ST. LOUIS'
OBLIGATIONS. ... oourrcuracormsessssssmsssmsssssssssssssseceenmassssssssnsasessssmssssssssmessssomeseeeeesmeseeses oo 17
PERMITS cooucivvusnecssssscssiomenreessssssnssssssssnssnsssssmssasssseeenmssssssesssssssomsessesmssosssssosesssneeesnnssse s 18
ENVIRONMENTAL CONDITIONS ..cu.vvvvveencersesmessesesesssessssssesssssssssesssssessseemeessseeesesenn 19
RISK OF LOSS AND INSURANCE ..ouuvvtvvenncesssmesseesreersassesssssssssssssssessomsseseeeemessseeeee s 19
FORM OF CONVEYANCE AND TITLE INSURANCE- NORTHPARK

PROPERTY  .oooiiiiiiiiiiteeiteecnteeeereseate e eesnnee s teesen e ese s e st e eesee s 21
FORM OF CONVEYANCE AND TITLE INSURANCE- ST. LOUIS

PROPERTY  ..oiiiuiiiiiiiinieitieaetteeeteeeiteseneee e eeseteesessesee e s e e e e s e s e 22
GENERAL CONDITION OF PROPERTY voouuunvvveemeeeesssesssssssssessesessessessesmsseeeemmses oo 24
LIENS....oorettiusiscessssenssmmesssissasssssnssssssasssssssssssesesesmsssssssssssnssessessasossssssmseseesmesesesmessssseeeese 24
TIME IS OF THE ESSENCE ccovvvveuevsrsnnsssnsssresenssssesesssssmssseessassssssssssssemeeeeessssseemsessseesesnns 25





22. REMEDIES UPON DEFAULT c..ccvuevremsmnranesnssesssesssseesesnssnsesssnsssssssssossssessssssseemsesssssnsss 25

23, ASSIGNMENT ......ootiuuessicscrmmsassnessssersssssssrnssssessssmseseessessessssmmessssssasessssseessmmsssseseeesessssennss 26
24. ACKNOWLEDGMENT OF TERMS AND CONDITIONS OF THE

AGREEMENT ...... cooeecessecrereemmarmnsasassassssssssssssssssnsossessessssssemsmmmsssessssssssmesssseseeeseeeeeeeeeessseeess 26
25. ENTIRE AGREEMENT .couuuvvvvvumsemmmmmunssnsssssscssssesssssmesssessessssssmsssssssessssessssomessesssssssesssn 26
26. WATVER cuuuuusuummsmssummsninisssssssesesssssssssesssssessssssessssssssessensesssssnssssssssssssessssssssssssssssmeemmmsnsenesss e 27
27. REQUIRED APPROVALS ..covvvuvuversessmmmmmmsnsmmssmsnssssasssssssssssssesssssesesssssssmmsmmsmssessssssssssseeee 27
28, SEVERABILITY wucucvvvrenreresssssesssesssmmsmsssmssssssssssssseesssssssssessssssesssesessssmmmmsmssmsesssssessssseee s 27
29. NOTICES.cuuuuuusmsmussssesssssssseesessssessesssssssssssssssssssssssssemeesmsssssssssssssseessssesssssommsssenmmennssnsee e 27
30. ADDITIONAL WARRANTIES .......oovscvessseneessessseseemmmsessesssssssssssesssssmeeeseseeesesessssss s 29
31. GOVERNING LAW.....cortiiinanrrnrentiiieesrenesesessasssssessssss s eessse e sseseeses e 29
32. MISCELLANEOQUS PROVISTONS. ..vvccvussumummuumssssnessssssssssssssssseessssssssssssmmmsmmnnessssssssseees 29
33. BROKERAGE COMMISSION ......ooouussunninsveseeoeessesseessessssessssssssmeseeesesmmeesseesseeesmss 30
34, SURVIVALuucucsiercessmsernosessssssssssssssasssenssssosssssessssssessmssmeesesssssssssmmsssesessoseemmmessesssssss s 30
35. KNOWLEDGE ..c.uuccu.eenseveeerrerssssssssessssmmsssssssensassnsmmsssssssssssssssssssssss sssosmmmmssssessssssssssssss s 31
36. FAA APPROVAL...otiuvtriviniietieeieneeseiiseeseeeseseeessesessesesss s eeesees s 31

ATTACHMENTS

EXHIBIT “A”- LEGAL DESCRIPTION OF ST. LOUIS PROPERTY
EXHIBIT “B” - LEGAL DESCRIPTION OF NORTHPARK PROPERTY
EXHIBIT “C” - FORM OF UTILITY EASEMENT AGREEMENT

EXHIBIT “D” — FORM OF TEMPORARY USE PERMIT

EXHIBIT “E” - FORM OF QUIT CLAIM DEED FOR ST. LOUIS PROPERTY

EXHIBIT “F” - FORM OF QUIT CLAIM DEED FOR NORTHPARK PROPERTY





3-20-13

CITY OF ST. LOUIS
LAMBERT-ST. LOUIS INTERNATINAL AIRPORT®

AGREEMENT AND CONTRACT OF SALE FOR
THE EXCHANGE OF PROPERTY

THIS AGREEMENT AND CONTRACT OF SALE is made as of the day of

» 2013 (the “Agreement”), by and between THE CITY OF ST. LOUIS, MISSOUR]I,

a municipal corporation, whose address is City Hall, Room 200, 1200 Market Street, St. Louis,

Missouri 63103 (“St. Louis”) and NORTHPARK PARTNERS, LLC, a Missouri limited liability

company, whose address is 299 Innerbelt Business Center Drive, St. Louis, Missouri 63114
(“NorthPark”).

WITNESSETH THAT:

WHEREAS, St. Louis is the owner and operator of Lambert-St. Louis International
Airport® (the “Airport”) which is located in St. Louis County, Missouri;

WHEREAS, St. Louis is the fee simple owner of certain real estate consisting of
approximately 1.23 acres located in the St. Louis County, Missouri that is more fully described
in Section 1A. below and is defined therein as the “St. Louis Property”;

WHEREAS, Northpark is the fee simple owner of certain real estate congisting of
approximately 1.23 acres located in St. Louis County, Missouri that is more fully described in
Section 1.B below and is defined therein as the “NorthPark Property”;

WHEREAS, St. Louis desires to acquire from NorthPark and NorthPark desires to sell to
St. Louis the NorthPark Property in exchange for the St. Louis Property; :

WHEREAS, St. Louis desires to acquire from NorthPark and NorthPark desires to grant
to St. Louis a utility easement under certain property own by NorthPark and more fully described
in Section 2 below for the purpose of installing, repairing and maintaining St. Louis’ glycol
recovery lines;

WHEREAS, St. Louis desires to grant NorthPark a Temporary Use Permit allowing
NorthPark the right of free access to and from certain property owned by St. Louis that is more
fully described in Section 3 below and is defined therein as the “Permit Area” for the purpose of
making cuts and sloping of the property within the Permit Area; and

WHEREAS, the execution and delivery of this Agreement by St. Louis and/or
NorthPark is hereby expressly contingent on the prior written approval by the Federal Aviation
Administration (“FAA”) of: a) the release and sale or transfer of the surplus St. Louis Property to





NorthPark in exchange for the NorthPark Property, b) the provisions of this Agreement, and c)
any other related matter required to be submitted to and approved by the FAA.

NOW THEREFORE, in consideration of the terms, covenants, warranties, and
conditions herein, to be faithtully kept and performed by St. Louis and NorthPark, it is agreed as

follows:

1. EXCHANGE OF PROPERTY.

A,

St. Louis Property. NorthPark hereby agrees to acquire and St. Louis hereby offers
and agrees to sell in exchange for the NorthPark Property (defined in Section 1.B
below) all of St. Louis’ rights, title, and interest in and to the real property
(approximately 1.23 acres) located within the boundary described in EXHIBIT
“A” entitled “Legal Description of St. Louis Property,” which is attached hereto
and incorporated herein, together with all improvements and fixtures thercon and
appurtenances thereto including all rights-of-way adjacent to said real property and
all abutters and access rights thereto and all water and mineral rights owned by St.
Louis, if any, collectively hereinafter referred to as the “St. Louis Property,” and
adjustments based on title investigations or surveys identified and mutually agreed
to by St. Louis and NorthPark, as provided for in Section 18 below.

NorthPark Property.  St. Louis hereby agrees to acquire and NorthPark hereby
offers and agrees to sell in exchange for the St. Louis Property all of NorthPark’s
rights, title, and interest in and to the real property (approximatelyl.23 acres)
located within the boundary described in EXHIBIT “B” entitled “Legal
Description of NorthPark Property,” which is attached hereto and incorporated
herein, together with all improvements and fixtures thereon and appurtenances
thereto including all rights-of-way adjacent to said real property and all abuiters
and access rights thereto and all water and mineral rights owned by NorthPark, if
any, collectively hereinafter referred to as the “NorthPark Property,” and
adjustments based on title investigations or surveys identified and mutually
agreed to by NorthPark and St. Louis, as provided for in Section 17 below.

EASEMENT AGREEMENT. Subject to the terms, covenants, and conditions of
this Agreement, NorthPark hereby agrees to execute, grant, and deliver to St.
Louis, at or prior to the Closing (as defined in Section 4 below), five (5) fully
executed original counterparts of a perpetual and exclusive utility easement in the
form attached hereto as EXHIBIT “C” entitled “Form of the Utility Easement
Agreement”. The Easement Agreement grants St. Louis a utility easement under
certain property own by NorthPark and more fully described in the Easement
Agreement for the purpose of installing, repairing, and maintaining St. Louis’
glycol recovery lines.

A, Payment for Easement Agreement. The monetary payment for the Easement
Agreement shall be Ten Dollars and no cents ($10.00) and shall be paid by St.
Louis to NorthPark at or prior to the Closing by cashier check or by wire-transfer
of good, current, immediately available funds (the “Easement Payment”).






3. TEMPORARY USE PERMIT. Subject the terms, covenants, and conditions of
this Agreement, St. Louis hereby agrees to execute, grant, and deliver to
NorthPark, at or prior to the Closing (as defined in Section 4 below), five (5) fully
executed original counterparts of Temporary Use Permit in the form attached
hereto as EXHIBIT “D” entitled “Form of the Temporary Use Permit”. The
Temporary Use Permit grants NorthPark, its officers, employees, contractors,
representatives and agents the right of free access to and from certain real
property owned by St. Louis, which is more particularly described in EXHIBIT
“1” to the Temporary Use Permit entitled “Description of the Temporary Use
Permit Area” together with the right to temporarily operate equipment and to
temporarily store equipment, materials and supplies for the purpose of making
cuts and sloping the property within the Temporary Use Permit Area.

A. Payment for Temporary Use Permit. The monetary payment for the Special
Use Permit shall be Ten Dollars and no cents ($10.00) and shall be paid by
NorthPark to St. Louis at or prior to the Closing by cashier check or by wire-
transfer of good, current, immediately available funds (the “Permit Payment”).

4. CLOSING DATE. The consummation of the transactions contemplated herein
(the “Closing”) shall occur at the offices of U.S. Title Guaranty Company, Attn: Debbie Griffin,
7930 Clayton Road, Suite 200, St. Louis, Missouri 63117, the title company, closing agent and
escrow agent (the “Title Company™), or at such other place as may be agreed on by the parties
hereto in writing. The Closing shall occur on the date (the “Closing Date”) designated by the
written notice constituting the "Closing Notice", as hereinafter provided. Following the
satisfaction or waiver pursuant to the terms of this Agreement of all conditions precedent to the
occurrence of the Closing on the part of both NorthPark and/or St. Louis, as applicable (the date
upon which the last such condition precedent is to be satistied or waived being referred to as the
"Contingency Satisfaction Date"), St. Louis may give the Closing Notice to NorthPark setting
the Closing Date, provided that neither party has validly terminated this Agreement pursuant to
any termination right granted hereunder, and further provided that the Closing Date so
designated in the Closing Notice must be a date more than fifteen (15) and less than sixty (60}
days after the date of the Closing Notice (unless otherwise mutually agreed to by St. Louis and
NorthPark in writing). If St. Louis has not given the Closing Notice within thirty (30) days after
the aforesaid Contingency Satisfaction Date, then NorthPark may give the Closing Notice to St.
Louis setting the Closing Date, provided that neither party has validly terminated this Agreement
pursuant to any termination right granted hereunder, and further provided that the Closing Date
s0 designated in the Closing Notice must be a date more than fifteen (15) and less than sixty (60)
days after the date of the Closing Notice (unless otherwise mutually agreed to by NorthPark and
St. Louis in writing). If neither St. Louis nor NorthPark has given a timely Closing Notice as
provided for herein within forty-five (45) days after the maximum time period provided for FAA
approval pursuant to Section 36 below, then this Agreement shall be null and void, unless the
parties hereto mutually agree in writing to extend the time to close on the sale and exchange of
the property contemplated herein.

A. Title Company Authorization. St. Louis and NorthPark shall each deposit six (6}
original executed counterparts of this Agreement with the Title Company and
shall direct the Title Company to distribute completed sets of the fully executed
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5.

Agreement to the parties hereto (3 to St. Louis and 2 to NorthPark) and to retain
one (1) set for its records. The date on which the Title Company receives the last
executed counterpart shall be the effective date of this Agreement (the “Effective
Date”), and the Effective Date for this Agreement shall be written by the Title
Company below and on Page 4 of this Agreement :

Effective Date:

The Title Company is hereby authorized and instructed to deliver the documents
to be deposited with it pursuant fo the terms, covenants and conditions contained
herein. NorthPark and St. Louis shall, on or before Closing, execute any and all
documents and perform any and all acts in “good faith” reasonably necessary or
appropriate to close on the transactions contemplated herein including, without
limitation, the sale and exchange of the NorthPark Property and the St. Louis
Property (collectively referred to hereinafter as the “Property’) pursuant to the
terms, covenants, warranties, conditions, and provisions (the “Provisions™} of this
Agreement.

TITLE TRANSFER. The sale and exchange of the Property shall be effective

upon Closing and title to the NorthPark Property shall transfer at the Closing to St. Louis and the
title to the St. Louis Property shall transfer at the Closing to NorthPark.

6.

A.

TRANSFER OF POSSESSION.

NorthPark Property. On the Closing Date, NorthPark shall transfer possession of
the NorthPark Property upon completion of the Closing to St. Louis free of all
leases, tenancies, occupancy, or possessory rights of any kind whatsoever
affecting the NorthPark Property done or suffered by NorthPark to the best of
North Park’s knowledge and belief (see Section 8 entitled “Leases”). The
NorthPark Property shall be delivered to St. Louis in its present “AS IS”
condition {see Section 15 titled “Environmental Conditions™ and Section 19 titled
“General Condition of the Property”).

St. Louis Property. On the Closing Date, St. Louis shall transfer possession of
the St. Louis Property upon completion of the Closing to NorthPark free of all
leases, tenancies, occupancy, or possessory rights of any kind whatsoever
affecting the St. Louis Property done or suffered by St. Louis to the best of St.
Louis” knowledge and belief (see Section & entitled “Leases™). The St. Louis
Property shall be delivered to NorthPark in its present “AS IS” condition (see
Section 15 titled “Environmental Conditions” and Section 19 titled “General
Condition of the Property”).

CLOSING COSTS AND PRORATIONS.

Cost of Closing- St. Louis Property. St. Louis shall pay the cost of releasing any
secured interest against the St. Louis Property which may be released at the
Closing as provided for in Section 18 below. All other costs of Closing on the St.
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Louis Property including, without limitation, the recording documents, shall be
borne by St. Louis.

Cost of Closing- NorthPark Property. NorthPark shall pay the cost of releasing
any secured interest against the NorthPark Property which may be released at the
Closing as provided for in Section 17 below. All other costs of Closing on the
NorthPark Property including, without limitation, the recording documents, shall
be borne by NorthPark,

Prorations and Adjustments,

(1) Taxes. Current real property taxes and general and special
assessments (public or private), if any, associated with the St. Louis
Property and the NorthPark Property, as the case may be, shall be prorated
between the parties as of the day of the Closing, NorthPark to have the day
of the Closing in regard to the St. Louis Property going forward and the St.
Louis to have the day of the Closing in regard to NorthPark Property
going forward. The calculations shall be based on the latest available
assessments and rates and if both are not available, the previous year. St.
Louis and NorthPark shall bear their respective prorated shares of the cost
of all taxes and assessments related to their respective properties. St.
Louis and NorthPark, however, acknowledge that St. Louis is political
subdivisions of the State of Missouri and that the St. Louis Property, as
held by St. Louis, is presently exempt from ad valorem property taxes.

(ii)  Revenue/Expenses. All revenue or income and all expenses or
costs assoctated with the St. Louis Property and the NorthPark Property
including, without limitation, rental income, operating revenue, non-
metered sewer and water and other utility charges, repair and maintenance
costs, and other operating or administrative expenses shall not be
apportioned or prorated and shall remain the right, obligation, and/or
responsibility of St.  Louis in regard to the St. Louis Property and
NorthPark in regard to the NorthPark Property, until the Closing Date, at
which time, such revenue, costs and expenses shall become the right,
obligation and/or responsibility of St. Louis or NorthPark, as the case may
be. The amount of any metered sewer, water and other utility bills
applicable to the St. Louis Property and the NorthPark Property allocable
to the period prior to the Closing Date shall be determined by final meter
or other usage reading and shall be paid by St. Louis in regard to the St.
Louis Property or paid by NorthPark in regard to the NorthPark Property,
as the case may be when final bills are rendered. Non-metered utility
charges, if any, shall be prorated to the Closing Date.

(iii)  Settlement Statement. Prior to the Closing, the Title Company
shall prepare and send a preliminary closing or settlement statement to St.
Louis and NorthPark for their review and approvals. The final
“Settlement Statement” shall be prepared by the Title Company and St.

8





Louis and NorthPark shall each sign their respective Settlement Statement
at or prior to the Closing.

LEASES.

NorthPark Property. NorthPark hereby covenants, represents, warrants, and
agrees that there are no leases or tenancies affecting the NorthPark Property to the
best of NorthPark’s knowledge, which covenant, representation and warranty
shall be true on the Effective Date and as of the Closing Date. NorthPark also
covenants, represents, warrants and agrees that, after the Effective Date of this
Agreement, NorthPark will not enter into any leases or tenancies without the prior
written approval of St. Louis, and such approval shall not be unreasonably
withheld, delayed, or conditioned by St. Louis. NorthPark shall give St. Louis ten
(10) calendar days’ prior notice of NorthPark’s desire to enter into or consent to
any lease or tenancy of any portion of the NorthPark Property and shall
contemporaneously deliver a written copy of said proposed lease to St. Louis for
its review and approval; provided that notwithstanding the foregoing, St. Louis
shall not be obligated to consent to any such lease or tenancy which would result
in the lease term being extended beyond the Closing Date. In the event that
NorthPark should breach or default in regard to any term, covenant, warranty,
condition, agreement, or provision of this Section 8.A, St. Louis may at any time
prior to the Closing Date terminate or cancel this Agreement as its sole option or
remedy without any liability whatsoever to St. Louis or NorthPark by giving
written notice thereof to NorthPark. If St. Louis fails to give such timely notice to
NorthPark, St. Louis shall be deemed to have waived its rights to terminate or
cancel this Agreement pursuant to this Section 8.A.

St. Louis Property.  St. Louis hereby covenants, represents, warrants, and
agrees that there are no leases or tenancies affecting the St. Louis Property to the
best of St. Louis’” knowledge, which covenant, representation and warranty shall
be true on the Effective Date and as of the Closing Date. St. Louis also covenants,
represents, warrants and agrees that, after the Effective Date of this Agreement,
St. Louis will not enter into any leases or tenancies without the prior written
approval of NorthPark, and such approval shall not be unreasonably withheld,
delayed, or conditioned by NorthPark. St. Louis shall give NorthPark ten (10
calendar days’ prior notice of St. Louis’ desire to enter into or consent to any
lease or tenancy of any portion of the St. Louis Property and shall
contemporaneously deliver a written copy of said proposed lease to NorthPark for
its review and approval; provided that notwithstanding the foregoing, NorthPark
shall not be obligated to consent to any such lease or tenancy which would result
in the lease term being extended beyond the Closing Date. In the event that St.
Louis should breach or default in regard to any term, covenant, warranty,
condition, agreement, or provision of this Section 8.B, NorthPark may at any time
prior to the Closing Date terminate or cancel this Agreement as its sole option or
remedy without any liability whatsoever to NorthPark or St. Louis by giving
written notice thereof to St. Louis. If NorthPark fails to give such timely notice to






St. Louis, NorthPark shall be deemed to have waived its rights to terminate or
cancel this Agreement pursuant to this Section 8.B.

INSPECTIONS OF NORTHPARK PROPERTY.

Access To NorthPark Property. During the period commencing on the Effective
Date and ending on the earlier of (i) the Closing or (ii) ninety (90) calendar days
after the Effective Date (the “Inspection Period™), St. Louis and St. Louis’
employees, consultants, agents, representatives, inspectors, licensees, independent
contractors and contractors (collectively, the "St. Louis Permitted Parties”) may
enter the NorthPark Property during regular business hours as reasonably
necessary to make such inspections, testing, reports, surveys, environmental
inspections (including sampling), studies and assessments as St. Louis in its sole
discretion and at its costs may determine to make, and to inspect and copy at
NorthPark non-privileged reports, documents or records pertaining to the
NorthPark Property, including, without limitation to: all plans and specifications,
blueprints, soil reports, geological, environmental and engineering reports,
environmental compliance and waste management plans and other governmental
reports, if any, that NorthPark has in its possession or under NorthPark’s control
relating to NorthPark’s ownership or the condition of the NorthPark (the “St.
Louis Inspection Work™), after NorthPark has obtained (if required by
NorthPark) confidentiality agreements executed on behalf of St. Louis and St.
Louis Permitted Parties in accordance with NorthPark’s customary practices
regarding confidentiality. In furtherance of the foregoing purposes, St. Louis and
the St. Louis Permitted Parties are permitted temporarily to store, move and
remove equipment and supplies that are to be used directly in the St. Louis
Inspection Work. Such equipment and supplies shall be promptly removed by St.
Louis and/or St. Louis Permitted Parties from the NorthPark Property once no
longer required for the St. Louis Inspection Work. The protection of such
equipment and supplies temporarily stored on NorthPark Property from weather,
theft, vandalism, damage, and all other hazards and the proper and safe storage of
such equipment and supplies is solely the responsibility of the St. Louis Permitted
Parties who placed the same upon the NorthPark Property, and NorthPark shall
have no obligation or liability therefore. NorthPark shall have the right to inspect
the work site and St. Louis’ or any St. Louis Permitted Parties’ equipment and
supplies for compliance with the terms of this Agreement. St. Louis or any other
St. Louis Permitted Parties desire to enter the NorthPark Property shall give
NorthPark at least three (3) working days’ written notice -in advance of any
intended inspection or entry (the “St. Louis Inspection Notification”). The St.
Louts Inspection Notification shall include: a) the specific location and the type of
St. Louis Inspection Work to be performed including, without limitation, notice of
any excavating, drilling, or boring work, b} the type of equipment to be used
(including the operating height of any cranes, drilling equipment, or other
equipment that may penetrate or approach the height limits as established in FAR
Part 77), ¢) approximate number of workers on site, d) a general schedule, and ¢)
prior to the use or operation of any crane, drilling, or other piece of equipment on the
NorthPark Property that may penetrate or approach the height limits as established in
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FAR Part77, a copy of Form 7460, if applicable, filed with and approved by the
FAA. St. Louis and the other St. Louis Permitted Parties shall comply with all
laws and governmental regulations in connection with all such entries onto the
NorthPark Property or the performance of the St. Louis Inspection Work.

Damage To NorthPark Property During St. Louis Inspection Work: Any damage
to the NorthPark Property made or caused by St. Louis or any person acting for or
on behalf of St. Louis, shall be repaired promptly, replacing or restoring any
vegetation that is damaged and generally placing the NorthPark Property and all
points of entry by such inspectors in the same condition as before the inspection
or entry to the extent reasonably practical, ordinary wear and tear excepted, unless
otherwise agreed to by NorthPark in writing. All St. Louis Inspection Work, and
all repairs to the NorthPark Property arising from the St. Louis Inspection Work,
shall be at St. Louis’ expense. St. Louis and any other St. Louis Penmnitted Parties
shall use its best efforts to minimize damage to NorthPark Property and to
minimize any interference with NorthPark’s use and enjoyment of the NorthPark
Property. In no event shall St. Louis or any other St. Louis Permitted Parties
interfere with the

Interference To Air Navigation During Inspection Period:  St. Louis warrants,
represents, and agrees that no obstruction to air navigation, as such is defined
from time to time by application of the criteria of FAR Part 77 or subsequent and
additional regulations of the FAA, will be installed, placed, operated, used, or
permitted to remain on the NorthPark Property by St. Louis or St. Louis Permitted
Parties during the Inspection Period. St. Louis further warrants, represents, and
agrees that during the Inspection Period, St. Louis shall not install, operate, or
place on the NorthPark Property any equipment, machinery, or objects that would
in any way interfere with the safe and efficient operations of navigation aides or
would interfere with the safe and efficient operations of the Airport or interfere
with the operations of the Airport’s tenants or other users of the Airport. During
the Inspection Period, St. Louis warrants, represents, and agrees that prior to the
use or operation by St. Louis or any St. Louis Permitted Parties of any crane,
drilling, or other piece of equipment on the NorthPark Property that may penetrate
or approach the height limits as established in FAR Part77, St. Louis shall file a
Form 7460 with and obtain the approval from the FAA.

Contingency. St. Louis’ satisfaction with the physical, environmental and overall
condition of the NorthPark Property within the Inspection Period is a condition
precedent to Closing. In the event that St. Louis is not so satisfied with the
condition of the NorthPark Property, St. Louis may, at any time prior to the
expiration of the Inspection Period, terminate or cancel at its sole option or
remedy this Agreement without any liability whatsoever to St. Louis or NorthPark
by giving written notice thereof to NorthPark. If St. Louis fails to give such
written notice within the Inspection Period, St. Louis shall be deemed to have
waived its right to terminate or cancel this Agreement pursuant to this Section 9.
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10.

Documents/Reports. Except as herein provided, St. Louis acknowledges and
agrees that any information and documents obtained from NorthPark in
accordance with this Section 9 are for informational purposes only, and although
believed to be reliable, shall not be relied upon by St. Louis, and in the event any
such information or documents are incorrect or incomplete, NorthPark shall not
be liable to St. Louis for such inaccuracies because NorthPark makes no warranty
or representation expressed or implied that the information or documents are true,
complete, or accurate.

Indemnification, St. Louis, to the extent permitted by law, shall protect, defend and
hold, indemnify, and save harmless NorthPark and its directors, officers,
employees, representatives, and agents from and against any and all liabilities,
losses, suits, claims or causes of action, judgments, fines or demands (including
but not limited to reasonable attorneys fees’, court costs, and expert fees), in
connection with loss of life, personal injury, and/or damage to property arising out
of the negligent acts or negligent omissions or wrongful acts of St. Louis and its
officers, employees, representatives, consultants, contractors, independent
contractors, and agents or other St. Louis Permitted Parties while performing or
resulting from St. Louis” Inspection Work (except to the extent arising out of the
negligence or intentional misconduct of NorthPark, its boards, commissions,
directors, officers, employees, contractors, agents or representatives), and such
indemnity shall survive the Closing or the consummation or termination of this

Agreement,

Building Code Compliance. NorthPark represents, warrants, and agrees that as of
the Effective Date, NorthPark has no knowledge of the receipt of any written or
other notice (“Code Notice”) from any governmental authority, quasi-
governmental authority, insurance company, or insurance rating service of any
building code violations, repairs, replacements or alterations to the NorthPark
Property that have not as of the date hereof been remedied by NorthPark in a good
and workmanlike manner, or of any alleged or potential environmental non-
compliance not already disclosed to St. Louis in writing prior to the Effective
Date. NorthPark shall immediately advise St. Louis of any Code Notices received
by NorthPark prior to the Closing, all of which shall be remedied or resolved to
St. Louis’ reasonable satisfaction as a condition precedent to the Closing. St.
Louis’ sole remedy for NorthPark’s breach of any term, covenant, condition, or
provision of this Section 9.G shall be to terminate or cancel this Agreement with
no further liability whatsoever to St. Louis or NorthPark by giving NorthPark
written notice of the termination prior to the Closing. If St. Louis fails to object in
writing prior to the Closing, St. Louis waives its right to terminate this Agreement
pursuant to this Section 9.G.

INSPECTIONS OF ST. LOUIS PROPERTY.

Access To St. Louis Property. During the period commencing on the Effective
Date and ending on the earlier of (i) the Closing or (ii) ninety (90) calendar days
after the Effective Date (the “Inspection Period”), NorthPark and NorthPark’s
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employees, consultants, agents, representatives, inspectors, licensees, independent
contractors and contractors (collectively, the "NorthPark Permitted Parties”)
may enter the St. Louis Property during regular business hours as reasonably
necessary to make such inspections, testing, reports, surveys, environmental
inspections (including sampling), studies and assessments as NorthPark in its sole
discretion and at its costs may determine to make, and to inspect and copy at the
Airport non-privileged reports, documents or records pertaining to the St. Louis
Property, including, without limitation to: all plans and specifications, blueprints,
soil reports, geological, environmental and engineering reports, environmental
compliance and waste management plans and other governmental reports, if any,
that St. Louis has in its possession or under St. Louis’ control relating to St.
Louis’ ownership or the condition of the St. Louis Property (the “NorthPark
Inspection Work™), after St. Louis has obtained (if required by St. Louis)
confidentiality agreements executed on behalf of NorthPark and NorthPark
Permitted Parties in accordance with St. Louis’ customary practices regarding
confidentiality. In furtherance of the foregoing purposes, NorthPark and the
NorthPark Permitted Parties are permitted temporarily to store, move and remove
equipment and supplies that are to be used directly in the NorthPark Inspection
Work. Such equipment and supplies shall be promptly removed by NorthPark
and/or NorthPark Permitted Parties from the St. Louis Property once no longer
required for the NorthPark Inspection Work. The protection of such equipment
and supplies temporarily stored on St. Louis Property from weather, theft,
vandalism, damage, and all other hazards and the proper and safe storage of such
equipment and supplies is solely the responsibility of the NorthPark Permitted
Parties who placed the same upon the St. Louis Property, and St. Louis shall have
no obligation or liability therefore. St. Louis shall have the right to inspect the
work site and NorthPark’s or any NorthPark Permitted Parties’ equipment and
supplies for compliance with the terms of this Agreement. NorthPark or any other
NorthPark Permitted Parties desire to enter the St. Louis Property shall give St.
Louis at least three (3) working days’ written notice in advance of any intended
inspection or entry (the “NorthPark Inspection Notification). The NorthPark
Inspection Notification shall include: a) the specific location and the type of
NorthPark Inspection Work to be performed including, without limitation, notice
of any excavating, drilling, or boring work, b) the type of equipment to be used
(including the operating height of any cranes, drilling equipment, or other
equipment that may penetrate or approach the height limits as established in FAR
Part 77), ¢) approximate number of workers on site, d) a general schedule, and ¢)
prior to the use or operation of any crane, drilling, or other piece of equipment on the
St. Louis Property that may penetrate or approach the height Himits as established in
FAR Part77, a copy of Form 7460 , if applicable, filed with and approved by the
FAA. NorthPark and the other NorthPark Permitted Parties shall comply with all
laws and governmental regulations including the rules and regulations of the
Airport in connection with all such entries onto the St. Louis Property or the
performance of the NorthPark Inspection Work.,

Damage To St. Louis Property During NorthPark Inspection Work: Any damage
to the St. Louis Property made or caused by NorthPark or any person acting for or
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on behalf of NorthPark, shall be repaired promptly, replacing or restoring any
vegetation that is damaged and generally placing the St. Louis Property and all
points of entry by such inspectors in the same condition as before the inspection
or entry to the extent reasonably practical, ordinary wear and tear excepted, unless
otherwise agreed to by St. Louis in writing. All NorthPark Inspection Work, and
all repairs to the St. Louis Property arising from the NorthPark Inspection Work,
shall be at NorthPark’s expense. NorthPark and any other NorthPark Permitted
Parties shall use its best efforts to minimize damage to St. Louis Property and to
minimize any interference with St. Louis’ use and enjoyment of the St. Louis
Property. In no event shall NorthPark or any other NorthPark Permitted Parties
interfere with the operations of St. Louis, the Airport, or the operations of the
FAA when conducting the NorthPark Inspection Work.

Interference To Air Navigation During the Inspection Period: NorthPark
warrants, represents, and agrees that no obstruction to air navigation, as such is
defined from time to time by application of the criteria of FAR Part 77 or
subsequent and additional regulations of the FAA, will be installed, placed,
operated, used, or permitted to remain on the St. Louis Property by NorthPark or
NorthPark Permitted Parties during the Inspection Period. NorthPark further
warrants, represents, and agrees that during the Inspection Period, NorthPark shall
not install, operate, or place on the St. Louis Property any equipment, machinery,
or objects that would in any way interfere with the safe and efficient operations of
navigation aides or would interfere with the safe and efficient operations of the
Airport or interfere with the operations of the Airport’s tenants or other users of
the Airport. During the Inspection Period, NorthPark warrants, represents, and
agrees that prior to the use or operation by NorthPark or any NorthPark Permitted
Party of any crane, drilling, or other piece of equipment on the St. Louis Property
that may penetrate or approach the height limits as established in FAR Part77,
NorthPark shall file a Form 7460 with and obtain the approval from the FAA. St.
Louis reserves the right during the Inspection Period to take any action it
considers necessary to protect the aerial approaches of the Airport against such
obstructions to air navigation. The mailing address for the FAA’s Airport
Division is as follows:

FAA Central Region

Airport Division (ACE-600), Room 364
901 Locust 7

Kansas City, MO 64106-2325

Contingency. NorthPark’s satisfaction with the physical, environmental and
overall condition of the St. Louis Property within the Inspection Period is a
condition precedent to Closing. In the event that NorthPark is not so satisfied
with the condition of the St. Louis Property, NorthPark may, at any time prior to
the expiration of the Inspection Period, terminate or cancel at its sole option or
remedy this Agreement without any liability whatsoever to NorthPark or St. Louis
by giving written notice thercof to St. Louis. If NorthPark fails to give such
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written notice within the Inspection Period, NorthPark shall be deemed to have
waived its right to terminate or cancel this Agreement pursuant to this Section 10.

Documents/Reports. Except as herein provided, NorthPark acknowledges and
agrees that any information and documents obtained from St. Louis in accordance
with this Section 10 are for informational purposes only, and although believed to
be reliable, shall not be relied upon by NorthPark, and in the event any such
information or documents are incorrect or incomplete, St. Louis shall not be liable
to NorthPark for such inaccuracies because St. Louis makes no warranty or
representation expressed or implied that the information or documents are true,
complete, or accurate.

Indemnification. NorthPark shall protect, defend and hold, indemnify, and save
harmless St. Louis and its directors, officers, employees, representatives, and
agents from and against any and all liabilities, losses, suits, claims or causes of
action, judgments, fines or demands (including but not limited to reasonable
attorneys fees’, court costs, and expert fees), in connection with loss of life,
personal injury, and/or damage to property arising out of the negligent acts or
negligent omissions or wrongful acts of NorthPark and its officers, employees,
representatives, consultants, contractors, independent contractors, and agents or
other NorthPark Permitted Parties while performing or resulting from NorthPark’s
Inspection Work (except to the extent arising out of the negligence or intentional
misconduct of St. Louis, its boards, commissions, directors, officers, employees,
contractors, agents or representatives), and such indemnity shall survive the
Closing or the consummation or termination of this Agreement. Nothing in this
Section [0.F or this Agreement shall be construed or interpreted by NorthPark, or
any other person or entity that St. Louis has waived its rights to sovereign
immunity or any other right or defenses that have been or that may be provided by
state statute or law.

Building Code Compliance. St. Louis represents, warrants, and agrees that as of
the Effective Date, St. Louis has no knowledge of the receipt of any written or
other notice (“Code Notice”) from any governmental authority, quasi-
governmental authority, insurance company, or insurance rating service of any
building code violations, repairs, replacements or alterations to the St. Louis
Property that have not as of the date hereof been remedied by St. Louis in a good
and workmanlike manner, or of any alleged or potential environmental non-
compliance not already disclosed to NorthPark in writing prior to the Effective
Date. St. Louis shall immediately advise NorthPark of any Code Notices received
by St. Louis prior to the Closing, all of which shall be remedied or resolved to
NorthPark’s reasonable satisfaction as a condition precedent to the Closing.
NorthParl’s sole remedy for St. Louis’ breach of any term, covenant, condition,
or provision of this Section 10.G shall be to terminate or cancel this Agreement
with no further liability whatsoever to NorthPark or St. Louis by giving St. Louis
written notice of the termination prior to the Closing. If NorthPark fails to object
in writing prior to the Closing, NorthPark waives its right to terminate this
Agreement pursuant to this Section 10.G.
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11. DOCUMENTS TO BE DEPOSITED WITH TITLE COMPANY BY
NORTHPARK. On or before the Closing, NorthPark shall deliver to Title Company for
delivery to St. Louis upon Closing the following:

A. Five (5) original recordable and properly executed and notarized original
counterparts of the Quit Claim Deeds in the form attached hereto as EXHIBIT
“F*” and incorporated herein entitled “Form of Quit Claim Deed for NorthPark
Property”, whereby NorthPark remises, releases, forever quit-claims unto St.
Louis the NorthPark Property subject without limitation to all easements,
restrictions, covenants, and other matters of record, unless otherwise agreed to by
NorthPark and St. Louis in writing or waived by St. Louis as more fully described
and provided for in Section 17 entitled “Form of Conveyance and Title Insurance-
NorthPark Property™;

B. Five (5) original recordable and properly executed and notarized original
counterparts of the Quit Claim Deeds in the form attached hereto as EXHIBIT
“E” and incorporated herein entitled “Form of Quit Claim Deed for St. Louis
Property”, whereby St. Louis remises, releases, forever quit-claims unto
NorthPark the St. Louis Property subject without limitation to all easements,
restrictions, covenants, and other matters of record, unless otherwise agreed to by
St. Louis and NorthPark in writing or waived by NorthPark as more fully
described and provided for in Section 18 entitled “Form of Conveyance and Title
Insurance- St. Louis Property”;

C. Five (5) original recordable and properly executed and notarized original
counterparts of the Easement Agreements in the form attached hereto as
EXHIBIT “C” and incorporated herein entitled “Form of Utility Fasement
Agreement”; '

D. Five (5) original and properly executed original counterparts of the Temporary
Use Permit in the form attached hereto as EXHIBIT “D* and incorporated herein
entitled “Form of Temporary Use Permit™;

E. The Permit Payment as provided for in Section 3.A of this Agreement;

F. A valid and binding certificate from the appropriate officer of NorthPark
evidencing the authority of NorthPark to consummate the transactions
contemplated herein, in a form reasonably acceptable to the Title Company and
St. Louis;

G. A final Settlement Statement (see Section 7.B(iii));

H. Information for the reporting requirements required by the Internal Revenue Code
of 1986 as amended, if applicable; and

I. Such other and further documents, affidavits, certifications, or instruments as may
be reasonably necessary to complete the sale contemplated herein.
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12.

DOCUMENTS TO BE DEPOSITED WITH TITLE COMPANY BY ST.

LOUIS. On or before the Closing, St. Louis shall deliver to Title Company for delivery to
NorthPark upon Closing the following:

A

13.

Five (5) original recordable and properly executed and notarized original
counterparts of Quit Claim Deeds in the form attached hereto as EXHIBIT “F»
entitled “Form of Quit Claim Deed for NorthPark Property” as more fully
described and provided for in Section 17 entitled “Form of Conveyance and Title
Insurance- NorthPark Property”;

Five (5) original recordable and properly cxecuted and notarized original
counterparts of the Quit Claim Deeds in the form aftached hereto as EXHIBIT
“E” entitled “Form of Quit Claim Deed for St. Louis Property” as more fully
described and provided for in Section 18 entitled “Form of Conveyance and Title
Insurance- St. Louis Property”;

Five (5) original recordable and properly exccuted and notarized original
counterparts of the Easement Agreements in the form atfached hereto as
EXHIBIT “C” and incorporated herein entitled “Form of Utility Easement
Agreement”’;

The Easement Payment as provided for in Section 2.A of this Agreement;

Five (5) original and properly executed original counterparts of the Temporary
Use Permit in the form attached hereto as EXHIBIT “D” and incorporated herein
entitled “Form of Temporary Use Permit”;

A valid and binding ordinance authorizing St. Louis to consummate the sale and
exchange transaction contemplated herein, in a form reasonably acceptable to the
Title Company and NorthPark;

A final Settlement Statement (see Section 7.B(iii));

Information for the reporting requirements required by the Internal Revenue Code
of 1986 as amended, if applicable; and

Such other and further reports, documents, records, instruments, affidavits,
certifications as may be reasonably necessary to complete the sale contemplated
herein.

CONDITIONS PRECEDENT TO NORTHPARK’S AND ST. LOUIS’

OBLIGATIONS.

A.

NorthPark’s Closing Conditions. NorthPark shall not be obligated to close on the
transactions contemplated herein including, without limitation, the sale and
exchange of the Property unless the contingencies provided for in Sections 8.B,
10, 18, or 36, or other contingencies for the benefit of NorthPark set forth herein,
have been satisfied or waived within the time periods provided under this
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14.

Agreement with respect to such contingencies. If the foregoing Closing conditions
or contingencies are not satisfied or waived pursuant to the terms of this
Agreement by such date(s) as required herein, then NorthPark may elect, at
NorthPark’s sole option or remedy to: (i) terminate this Agreement without any
liability whatsoever to NorthPark or St. Louis; (ii) extend the Closing Date for the
number of days necessary for St. Louis to fulfill, satisfy or cause to be fulfilled or
satisfied any such contingencies; (iii) waive in writing any of the foregoing
contingencies and proceed to close on the sale and exchange of the Property; or
(iv) unless otherwise expressly provided for herein, pursue any other rights and
remedies at law and/or in equity subject to and in accordance with the terms and
provisions of this Agreement.

St. Louis® Closing Conditions. St. Louis shall not be obligated to close on the
transactions contemplated herein including, without limitation, the sale and
exchange of the Property, unless the contingencies provided for in Sections 8.A,
9, 17, 36, or other contingencies for the benefit of St. Louis set forth herein, have
been satisfied or waived within the time periods provided under this Agreement
with respect to such contingencies. If the foregoing Closing conditions or
contingencies are not satisfied or waived pursuant to the terms of this Agreement
by such date(s) as required herein, then St. Louis may elect, at St. Louis’ sole
option or remedy to: (i) terminate this Agreement without any liability whatsoever
to St. Louis or NorthPark; (ii) extend the Closing Date for the number of days
necessary for NorthPark to fulfill, satisfy or cause to be fulfilled or satisfied any
such contingencies; (iii) waive in writing any of the foregoing contingencies and
proceed to close on its sale and exchange of the Property; or (iv) unless otherwise
expressly provided for herein, pursue any other rights and remedies at law and/or
in equity subject fo and in accordance with the terms and provisions of this
Agreement. :

Additional Contingences to Closing. The parties hereto consent and agree that
each of the following shall be contingency or condition precedent to Closing

(i) Written release, duly recorded, of any financing or other liens of record
encumbering the NorthPark Property; and

(i) Approval by the City of Berkeley, Missouri of a subdivision plat subdividing
the St. Louis Property and the NorthPark Property into legal lots, together with
recordation of such plat(s) in the St. Louis County, Missouri records.

(iii) Legislative approval by the Board of Alderman of the City of St. Louis, in
form and substance required by the St. Louis of this Agreement.

PERMITS.

NorthPark Property. NorthPark, within thirty (30) calendar days after Effective
Date of this Agreement, shall deliver to St. Louis a copy of all licenses, permits,
authorizations, and certificates of occupancy, if any, in NorthPark’s possession or
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16.

control issued by any governmental entity relating or pertaining to the NorthPark
Property.

St. Louis Property. St. Louis, within thirty (30) calendar days after Effective Date
of this Agreement, shall deliver to NorthPark a copy of all licenses, permits,
authorizations, and certificates of occupancy, if any, in St. Louis’ possession or
control issued by any governmental entity relating or pertaining to the St. Louis
Property.

ENVIRONMENTAL CONDITIONS.

NorthPark Property- Notice. In lieu of providing any covenants, representations,
or warranties with respect to the NorthPark Property, NorthPark agrees to make
available to St. Louis all material, non-privileged documents, in NorthPark’s
possession or control, if any, which, to the best of NorthPark’s knowledge and
belief, pertain to the environmental condition of the NorthPark Property, or the
presence of any hazardous or toxic substance, materials, gases, oil, petroleum
products or derivatives, chemicals, pollutants, or waste in, on, or under the
NorthPark Property or any underground storage repository.

St. Louis Property-Notice. In licu of providing any covenants, representations, or
warranties with respect to the St. Louis Property, St. Louis agrees to make
available to NorthPark all material, non-privileged documents in St. Louis’
possession or control, if any, which, to the best of St. Louis’ knowledge and
belief, pertain to the environmental condition of the St. Louis Property, or the
presence of any hazardous or toxic substance, materials, gases, oil, petroleum
products or derivatives, chemicals, pollutants, or waste in, on, or under the St.
Louis Property or any underground storage repository.

RISK OF LOSS AND INSURANCE.

NorthPark- Risk of Loss. NorthPark assumes all risk and loss to the NorthPark
Property by any cause whatsoever (including but not limited to: fire, flood,
earthquake, tornado, and vandalism) until and including the day of Closing when
title is transferred to St. Louis. Until and including the day of the Closing, if the
NorthPark Property shall be damaged or destroyed, NorthPark shall immediately
notify St. Louis in writing of the damage or destruction, and the amount of
msurance proceeds payable, if any. In the event that a material portion of the

- NorthPark Property is damaged or destroyed, NorthPark, after consulting with St.

Louis, shall at NorthPark’s option elect to (i) restore, rehabilitate, or replace the
damaged or destroyed NorthPark Property and close upon the completion of such
restoration or, (ii) elect to assign any insurance proceeds relating to the
destruction or damage to St. Louis and proceed to close in accordance with this
Agreement, in which case NorthPark shall have no further liability under this
Section 16.A, or, if there is no insurance proceeds relating to the destruction or
damage, (ii1) elect to proceed to close in accordance with this Agreement, in
which case NorthPark shall have no further liability under this Section 16A.
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Notwithstanding the foregoing St. Louis shall have the right (as its sole option or
remedy) to terminate this Agreement without any liability of any kind to St. Louis
or NorthPark if: (1) there are no insurance proceeds relating to the destruction or
damage, or (ii) said insurance proceeds to be assigned by NorthPark to St. Louis
or NorthPark’s planned restoration, as the case may be, are deemed by St. Louis
in good faith to be insufficient to restore, rehabilitate, or replace the damaged or
destroyed NorthPark Property in a timely manner. All insurance proceeds
received by NorthPark for damage to personal property or for business
interruption and/or loss of use shall belong to NorthPark.

i) Insurance. NorthPark Louis represents, warrants, and agrees to maintain its
current level of insurance coverage in force (i.e., comprehensive general liability
and property insurance) in regard to the NorthPark Property, if any, until and
including the day of the Closing.

St. Louis Property- Risk of Loss. St. Louis assumes all risk and loss to the St.
Louis Property by any cause whatsoever (including but not limited to: fire, flood,
earthquake, tornado, and vandalism) until and including the day of Closing when
title is transferred to NorthPark. Until and including the day of the Closing, if the
St. Louts Property shall be damaged or destroyed, St. Louis shall immediately
notify NorthPark in writing of the damage or destruction, and the amount of
insurance proceeds payable, if any. In the event that a material portion of the St.
Louis Property is damaged or destroyed, St. Louis, after consulting with
NorthPark, shall at St. Louis” option elect to (i) restore, rehabilitate, or replace the
damaged or destroyed St. Louis Property and close upon the completion of such
restoration or, (ii) elect to assign any insurance proceeds relating to the
destruction or damage to NorthPark and proceed to close in accordance with this
Agreement, in which case St. Louis shall have no further liability under this
Section 16.B, or, if there is no insurance proceeds relating to the destruction or
damage, (iil) elect to proceed to close in accordance with this Agreement, in
which case St. Louis shall have no further liability under this Section 16.B.
Notwithstanding the foregoing NorthPark shall have the right (as its sole option or
remedy) to terminate this Agreement without any liability of any kind to
NorthPark or St. Louis if: (i) there are no insurance proceeds relating to the
destruction or damage, or (ii} said insurance proceeds to be assigned by St. Louis
to NorthPark or St. Louis’ planned restoration, as the case may be, are deemed by
NorthPark in good faith to be insufficient to restore, rchabilitate, or replace the
damaged or destroyed St. Louis Property in a timely manner. All insurance
proceeds received by St. Louis for damage to personal property or for business
interruption and/or loss of use shall belong to St. Louis.

i} Insurance. St. Louis represents, warrants, and agrees to maintain its current

level of insurance coverage in force (i.e., comprehensive general liability and
property insurance) in regard to the St. Louis Property, if any, until and including
the day of the Closing.
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17.  FORM OF CONVEYANCE AND TITLE INSURANCE- NORTHPARK
PROPERTY.

A. Deed to NorthPark Property. NorthPark shall remise, release and quit-claim the
NorthPark Property by Quit Claim Deed as set out in EXHIBIT “F” subject,
without limitation, to all easements, restrictions, covenants, and other matters of
record, unless otherwise agreed to in writing by NorthPark and St. Louis or
waived by St. Louis as provided for in this Section 17.A. NorthPark shall deliver
to the Title Company for delivery to St. Louis at the Closing said recordable and
duly executed Quit Claim Deed for the conveyance of the NorthPark Property.
After the Closing on the NorthPark Property, the Title Company, unless otherwise
directed in writing by St. Louis and NorthPark, shall immediately record in the
office of St. Louis County Recorder of Deeds the executed Quit Claim Deed for
the conveyance of the NorthPark Property (see Sections 11 and 12 above).

B. Title Insurance. Within ninety (90) days after the Effective Date of this
Agreement, St. Louis (at its expense) shall obtain from the Title Company one or
more title commitments (“St. Louis’ Title Commitment”} to issue an ALTA
Owner’s Title Insurance Policy to St. Louis; effective as of the Closing, insuring
that fee simple title to the NorthPark Property is vested in St. Louis (the “St.
Louis’ Title Policy”). St. Louis shall direct the Title Company to furnish
NorthPark a copy of the Title Commitment. If the matters listed as exceptions to
the Title Commitment are not satisfactory to St. Louis, St. Louis shall provide
NorthPark with written notice of such objections (the “St. Louis® Title
Objections™) within ninety (90) days of the Effective Date. Thereafter, NorthPark
may proceed to cure St. Louis’ Title Objection, and in the event that St. Louis’
Title Objections are not cured within one hundred (100} days after the Effective
Date, St. Louis may as its sole option or remedy elect to: (i) terminate or cancel
this Agreement by giving written notice thereof prior to the expiration of such one
hundred (100) day period without any liability whatsoever to St. Louis or
NorthPark; (i1) enter into good faith negotiations and reach an agreement with
NorthPark, within such one hundred (100) day period; or (iii) waive within such
one hundred (100) day period St. Louis’ Title Objections that NorthPark is not
able or willing to cure and proceed to Closing. St. Louis shall pay the cost of St.
Louis” Title Policy. If St. Louis does not provide, prior to the expiration of the one
hundred (100} day period, written notice terminating this Agreement, such
contingency shall be deemed waived.

C. Survey. St. Lous, at St. Louis’ expense, may obtain a current survey of the
NorthPark Property (the “St. Louis’ Survey”) prepared by a licensed surveyor
showing matters which are customarily disclosed on a survey. If St. Louis’ Survey
discloses matters that are unacceptable to St. Louis (“St. Louis’ Survey
Objections™), St. Louis shall notify NorthPark of such matters within seventy-
five (75) days of the Effective Date. In the event St. Louis does not notify
NorthPark of St. Louis’ Survey Objections within seventy-five (75) days of the
Effective Date, it shall be deemed that St. Louis” Survey is acceptable to St. Louis
and all matters and contingencies that an accurate survey would show shall be
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deemed waived by St. Louis. In the event that St. Louis does timely notify
NorthPark of St. Louis’ Survey Objections, thereafter, NorthPark may proceed to
cure St. Louis’ Survey Objections, and in the event that St. Louis’ Survey
Objections are not cured within ninety (90) days of the Effective Date of this
Agreement, St. Louis as its sole option or remedy may elect to: (i) terminate or
cancel this Agreement by giving written notice thereof prior to the expiration of
such ninety (90) day period without any liability whatsoever to St. Louis or
NorthPark; (ii) enter into good faith negotiations and reach an agreement with
NorthPark, within such ninety (90) day period; or (iii) waive within such ninety
(90) day period St. Louis’ Survey Objections which NorthPark is not able or
willing to cure and proceed to Closing, If St. Louis does not provide, prior to the
expiration of the ninety (90) day period, written notice terminating this
Agreement, such contingency shall be deemed waived.

Additional Documents. NorthPark covenants and agrees to execute and deliver
such customary affidavits, documents, instruments, releases, and records as may
be reasonably required by St. Louis or the Title Company to consummate the
exchange of property contemplated herein or limit any exception in the Title
Policy. St. Louis and NorthPark acknowledge and agree that NorthPark shall have
no obligation to cure any of St. Louis’ Title Objections including, without
limitation, judgment, deed of trust, and security interest and/or St. Louis’ Survey
Objections. Nothing in this Agreement is to be construed to require St. Louis fo
accept title that is not marketable in fact unless St; Louis waives such right as
provided for herein and/or proceeds with the Closing on the NorthPark Property
and thereby accepts title that is not marketable in fact. Nothing in this Agreement
is to be construed to require or obligate NorthPark to deliver title that is
marketable in fact.

FORM OF CONVEYANCE AND TITLE INSURANCE- ST. LOUIS

PROPERTY.

A

Deed to St. Louis Property. St. Louis shall remise, release and quit-claim the St.
Louis Property (reserving for St. Louis and its successors and assigns, for the use
and benefit of 8t. Louis and the public an aviagation easement over the Property
as set out in EXHIBIT “E”) by Quit Claim Deed subject, without limitation, to
all easements, restrictions, covenants, and other matters of record, unless
otherwise agreed to in writing by St. Louis and NorthPark or waived by
NorthPark as provided for in this Section 18.A. St. Louis shall deliver to the Title
Company for delivery to NorthPark at the Closing said recordable and duly
executed Quit Claim Deed for the conveyance of the St. Louis Property. After the
Closing on the Property, the Title Company, unless otherwise directed in writing
by NorthPark and St. Louis, shall immediately record in the office of St. Louis
County Recorder of Deeds the executed Quit Claim Deed for the conveyance of
the St. Louis Property (see Sections 11 and 12 above).

Title Insurance. Within ninety (90) days after the Effective Date of this
Agreement, NorthPark (at its expense) shall obtain from the Title Company one
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or more title commitments (“NorthPark’s Title Commitment”) to issue an
ALTA Owner’s Title Insurance Policy to NorthPark; effective as of the Closing,
insuring that fee simple title to the Property is vested in NorthPark (the
“NorthPark’s Title Policy™). NorthPark shall direct the Title Company to furnish
St. Louis a copy of NorthPark’s Title Commitment. If the matters listed as
exceptions to NorthPark’s Title Commitment are not satisfactory to NorthPark,
NorthPark shall provide St. Louis with written notice of such objections (the
“NorthPark’s Title Objections™) within ninety (90) days of the Effective Date.
Thereafter, St. Louis may proceed to cure NorthPark’s Title Objection, and in the
event that NorthPark’s Title Objections are not cured within one hundred (100)
days after the Effective Date, NorthPark may as its sole option or remedy elect to:
(i) terminate or cancel this Agreement by giving written notice thereof prior to the
expiration of such one hundred (100) day period without any liability whatsoever
to NorthPark or St. Louis; (ii) enter into good faith negotiations and reach an
agreement with St. Louis, within such one hundred (100) day period; or (iii)
waive within such one hundred (100} day period NorthPark’s Title Objections
that St. Louis is not able or willing to cure and proceed to Closing. NorthPark
shall pay the cost of NorthPark’s Title Policy. If NorthPark does not provide,
prior to the expiration of the one hundred (100) day period, written notice
terminating this Agreement, such contingency shall be deemed waived.

Survey. NorthPark, at NorthPark’s expense, may obtain a current survey of the
Property (the “NorthPark’s Survey”) prepared by a licensed surveyor showing
matters which are customarily disclosed on a survey. If the NorthPark Survey
discloses matters that are unacceptable to NorthPark (“NorthPark’s Survey
Objections™), NorthPark shall notify St. Louis of such matters within seventy-
five (75) days of the Effective Date. In the event NorthPark does not notify St.
Louis of NorthPark’s Survey Objections within seventy-five (75) days of the
Effective Date, it shall be deemed that NorthPark’s Survey is acceptable to
NorthPark and all matters and contingencies that an accurate survey would show
shall be deemed waived by NorthPark. In the event that NorthPark does timely
notify St. Louis of NorthPark’s Survey Objections, thereafter, St. Louis may
proceed to cure NorthPark’s Survey Objections raised by NorthPark, and in the
event that NorthPark’s Survey Objections are not cured within ninety (90) days of
the Effective Date of this Agreement, NorthPark as its sole option or remedy may
elect to: (i) terminate or cancel this Agreement by giving written notice thereof
prior to the expiration of such ninety (90) day period without any liability
whatsoever to NorthPark or St. Louis; (ii) enter into good faith negotiations and
reach an agreement with St. Louis, within such ninety (90) day period; or (iii)
waive within such ninety (90) day period NorthPark’s Survey Objections which
St. Louis is not able or willing to cure and proceed to Closing. If NorthPark does
not provide, prior to the expiration of the ninety (90) day period, written notice
terminating this Agreement, such contingency shall be deemed waived.

Additional Documents. St. Louis covenants and agrees to execute and deliver
such customary affidavits, documents, instruments, releases, and records as may
be reasonably required by NorthPark or the Title Company to consummate the
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20.

exchange of property contemplated herein or limit any exception in NorthPark’s
Title Policy. NorthPark and St. Louis acknowledge and agree that St. Louis shall
have no obligation to cure any of NorthPark’s Title Objections including, without
limitation, judgment, deed of trust, and security interest and/or NorthPark’s
Survey Objections. Nothing in this Agreement is to be construed to require
NorthPark to accept title that is not marketable in fact unless NorthPark waives
such right as provided for herein and/or proceeds with the Closing on the St.
Louis Property and thereby accepts title that is not marketable in fact. Nothing in
this Agreement is to be construed to require or obligate St. Louis to deliver title
that is marketable in fact.

GENERAL CONDITION OF PROPERTY.

NorthPark Property. St. Louis acknowledges that it will have conducted or had
the opportunity to conduct its own inspections and investigations of the NorthPark
Property including, without limitation, environmental inspections and
investigations, and except as otherwise stated or provided for in this Agreement
(i.e. see Section 6 “Transfer of Possession” and Section 9.G titled “Building

Code Compliance™) is acquiring the NorthPark Property on an “AS-IS” basis
with no warranties or representations of any kind whatsoever, express or implied,
either oral or written, made by NorthPark or any of its officers, employees,
agents, or representatives with respect to the physical, environmental, or structural
conditions of the NorthPark Property or otherwise (see Section 15 titled
“Environmental Conditions”).

St. Louis Property. NorthPark acknowledges that it will have conducted or had
the opportunity to conduct its own inspections and investigations of the St. Louis
Property including, without limitation, environmental inspections and
investigations, and except as otherwise stated or provided for in this Agreement
(ie. see Section 6 “Transfer of Possession™ and Section 10.G titled “Building

Code Compliance”) is acquiring the St. Louis Property on an “AS-IS” basis
with no warranties or representations of any kind whatsoever, express or implied,
either oral or written, made by St. Louis or any of its officers, employees, agents,
or representatives with respect to the physical, environmental, or structural
conditions of the St. Louis Property or otherwise (see Section 15 titled
“Environmental Conditions”).

LIENS.

NorthPark Property. NorthPark covenants, represents, warrants, and agrees
that:

(i) NorthPark shall not allow any liens, attachments, or other encumbrances
of any kind whatsoever to be filed against or on the NorthPark Property between
the Effective Date and the Closing caused, done, or suffered by NorthPark;
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(i)  As of the Closing there shall be no recorded or unrecorded confracts
and/or options to which NorthPark is a party affecting title to the NorthPark Louis
Property, or any part thereof;

(iii)  There are presently no mechanic liens placed against or on the NorthPark
Property, and there has been no work done on the NorthPark Property that will
result in the placement of a mechanic’s lien on the NorthPark Property after the
Closing;

(iv)  There shall be no service, supply, maintenance or management contracts
or agreements that will be binding on St. Louis after the Closing; and

(v} To the extent that pre-cxisting utility liens affect any portions of the
NorthPark Property, NorthPark agrees to cooperate reasonably with St. Louis in
requesting the release of such liens (provided that NorthPark shall not be
obligated to expend any funds or incur any cost in connection with any such
releases).

B. St. Louis Property. St. Louis covenants, represents, warrants, and agrees that:

(1) St. Louis shall not allow any liens, attachments, or other encumbrances of
any kind whatsoever to be filed against or on the St. Louis Property between the
Effective Date and the Closing caused, done, or suffered by St. Louis;

(i)  As of the Closing there shall be no recorded or unrecorded contracts
and/or options to which St. Louis is a party affecting title to the St. Louis
Property, or any part thereof;

(iii)  There are presently no mechanic liens placed against or on the St. Louis
Property, and there has been no work done on the St. Louis Property that will
result in the placement of a mechanic’s lien on the St. Louis Property after the
Closing;

(iv)  There shall be no service, supply, maintenance or management contracts
or agreements that will be binding on NorthPark after the Closing; and

(v) To the extent that pre-existing utility liens affect any portions of the St
Louis Property, St. Louis agrees to cooperate reasonably with NorthPark in
requesting the release of such liens (provided that St. Louis shall not be obligated
to expend any funds or incur any cost in connection with any such releases).

21. TIME IS OF THE ESSENCE. Time is of the essence in this Agreement. The
parties agree that time shall be of the essence in the performance of each and every obligation
and understanding of this Agreement.

22. REMEDIES UPON DEFAULT.
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A, NorthPark’s Remedies. Unless otherwise expressly provided for herein, in the
event of St. Louis’ unexcused breach of any of the terms, covenants, conditions,
warranties, provisions, or obligations (the “Provisions™) of this Agreement, St.
Louis shall have thirty (30) calendar days following receipt of written notice
thereof from NorthPark in which to cure such breach or default. In the event that
the breach or default remains uncured at the expiration of such thirty (30) day
cure period, NorthPark subject to and in accordance with the Provisions of this
Agreement shall be entitled to pursue any remedies at law and/or in equity as may
be available to NorthPark including but not limited to specific performance,
unless otherwise expressly provided for herein.

B. St. Louis” Remedies. Unless otherwise expressly provided for herein, in the event
of NorthPark’s unexcused breach of any Provisions of this Agreement or default
hereunder, NorthPark shall have thirty (30) calendar days following receipt of
written notice thereof from St. Louis in which to cure such breach or default. In
the event that the breach or default remains uncured at the expiration of such
thirty (30) day cure period, St. Louis subject to and in accordance with the
Provisions of this Agreement shall be entitled to pursue any remedies available at
law and/or in equity as may be available to St. Louis including but not limited to
specific performance, unless otherwise expressly provided for herein.

C. Attorney Fees. In the event of litigation between the parties regarding this
Agreement the prevailing party shall be entitled to recover its reasonable
attorneys’ fees, court costs, and litigation expenses.

23.  ASSIGNMENT. Agreement shall not be assigned in whole or part by either St.
Louis or NorthPark.

24, ACKNOWLEDGMENT OF TERMS AND CONDITIONS OF THE

AGREEMENT. The parties affirm each has full knowledge of the Provisions contained
in this Agreement. Each party hereto acknowledges that such party and its counsel, after
negotiation and consultation, have reviewed and revised this Agreement. As such, the Provisions
of this Agreement shall be fairly construed and the usual rule of construction, to the effect that
any ambiguities herein should be resolved against the drafting party, shall not be employed in the
interpretation of this Agreement or any amendments, modifications or exhibits hereto.

25.  ENTIRE AGREEMENT. This Agreement is intended by the parties hereto as a
final expression of their agreement with respect to the subject matter hereof as are included in
and may not be contradicted by evidence of any prior or contemporaneous agreement. This
Agreement constitutes the entire agreement between the parties hereto. This Agreement may be
amended from time to time by written agreement, duly authorized and executed by all the
signatories to this Agreement. NorthPark acknowledges that any such amendment to the
Agreement must be authorized by an ordinance recommended and approved by St. Louis’s
Board of Estimate and Apportionment and its Airport Commission and approved by St. Louis’s
Board of Aldermen. However, the Airport Director, on behalf of St. Louis and in its best interest,
may agree to amend the aftached exhibits, consisting of EXHIBIT “A” entitled “Legal
Description Of St. Louis Property”, EXHIBIT “B” entitled “Legal Description Of NorthPark
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Property”, EXHIBIT “C” entitled “Form of Easement Agreement”; EXHIBIT “D” entitled
“Form of Temporary Use Permit”; EXHIBIT “E” entitled “Form of Quit Claim Deed For St.
Louis Property”, and EXHIBIT “F” entitled “Form Of Quit Claim Deed For NorthPark
Property” (see also Section 27 titled “Required Approvals™).

26,  WAIVER. No waiver of any breach of any Provision shall be deemed, or shall
constitute a waiver of any preceding or succeeding breach thereof of any Provision contained
herein. No extension of time for performance of any obligation or act shall be deemed an
extension of the time for performance of any other obligation or act, No waiver shall be binding
unless executed in writing by the party granting the waiver,

27.  REQUIRED APPROVALS. When the consent, approval, waiver, an extension
in time of performance, or certification (“Approval”) of either party is required under the terms
of this Agreement, such Approval must be in writing and signed on behalf of the party making
the Approval. Whenever the Approval of St. Louis or the Director of Airports is required, the
Approval must be from the Director of Airports or his/her authorized or designated
representative. Whenever the Approval of NorthPark is required, the Approval must be from

or authorized or designated representative. St. Louis and

NorthPark acknowledges that extensions of time of performance may be made by the written

mutual consent of the Director of Airports on behalf of St. Louis and
, on behalf of NorthPark.

28. SEVERABILITY. If for any reason one or more of the Provisions in this
Agreement shall be held to be invalid, illegal or unenforceable in any respect, such invalidity,
illegality or unenforceability shall not affect any other Provision of this Agreement and shall be
construed as if such invalid, illegal or unenforceable Provision never had been included in this
Agreement, provided the invalidity of such Provision does not materially or substantially
prejudice either St. Louis or NorthPark in its respective rights and obligations contained in the
valid Provisions of this Agreement.

29.  NOTICES. Any nofice, request, or other communication to be given hereunder
shall be in writing and (i) shall be delivered personally, or (ii) shall be sent by United States
registered or certified mail, refurn receipt requested, postage prepaid, or (iii) special or overnight
delivery, return receipt, delivery prepaid, or (iv) shall be sent by telex, telegram, telecopy or
other similar form of rapid transmission confirmed by the mailing (by first class or express mail,
postage prepaid) written confirmation at substantially the same time as such rapid transmission;
and, shall be addressed to the parties at the respective addresses set forth below. A party may
change its address for receipt of notice by service of notice of such change in accordance

herewith.

If to St. Louus: Director of Airports
Lambert-St. Louis International Airport®
P.O. Box 10212, Lambert Station
10701 Lambert International Blvd.
St. Louis, MO 63145
Fax: (314)426-5733
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with a copy to: Deputy Director of Airports
Lambert-St. Louis International Alirport®
10701 Lambert International Blvd.
P.O. Box 10212, Lambert Station
St. Louis, MO 63145
Fax: (314) 426-5733

with a copy to: Airport Planning and Development
Lambert-St. Louis International Airport®
10701 Lambert International Blvd.
P.O. Box 10212 Lambert Station
St. Louis, MO 63145
Tele: (314) 551-5025
Fax: (314) 551-5013

with a copy to: Airport Properties/Contracts Department
Lambert-St. Louis International Airport®
10701 Lambert International Blvd.
P.O. Box 10212 Lambert Station
St. Louis, MO 63145
Fax: (314) 426-8076
Tele: 426-8184

If to NorthPark: C/0 Clayco, Inc.
2199 Innerbelt Business Center Drive
St. Louis, Missouri 63114
Attn: Caroline Saunders
Tele: (314) 582-2295
Fax: (314) 890-7510

with a copy to; Optimus, LLC
1001 Broadwalk Springs Place, Suite 240
O’Fallon, Missouri 63368
Attn: Christopher P. McKee
Tele: 636-561-9328

If to Title Company: U.S. Title Guaranty Company
Attn: Debbie Griffin
7930 Clayton Road, Suite 200
St. Louis, Missouri 63117
Tele: (314) 727-2900
Fax: (314) 727-9763

Notice shall be deemed to be given when delivered, in the case of personal delivery, when
deposited in the mail, in the case of being sent by mail and when sent from the sending machine,
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when sent by telex, telegram, telecopy or similar form of rapid transmission. Notice shall be
deemed received at the earlier of actual receipt or two (2) calendar days after being sent in the
manner provided for above.

30. ADDITIONAL WARRANTIES. St. Louis and NorthPark hereby represent and
warrant to the other that each party has full power and authority to enter into and perform this
Agreement in accordance with its Provisions. Neither party hereto is in violation of any contract,
lease, permit, license, or agreement, which would affect either party’s ability to perform this
Agreement in accordance with its Provisions. '

31, GOVERNING LAW AND FORUM SELECTION. This Agreement shall be
deemed to have been made in, and construed in accordance with the laws of the State of
Missouri, and is subject to the Charter of City of St. Louis and its applicable ordinances, except
where there is a conflict with applicable federal regulations, orders, rules, requirements, and
statutes in which case the federal law shall apply. Any cause of action, claim, suit, demand, or
other case or controversy arising from or related to this Agreement shall be brought only in a
federal or state court in the City of St. Louis, Missouri. NorthPark and St. Louis hereby admit
and consent to the jurisdiction and venue of such courts. The provisions of this section shall
survive the expiration or termination of this Agreement

32. MISCELLANEOUS PROVISIONS.

A. Exhibits. All exhibits described herein are fully incorporated into this Agreement
by this reference as if fully set out herein. St. Louis and NorthPark shall, prior to
Closing, reasonably and in good faith finalize and attach all such exhibits to the
Agreement, which may not have been in final form as of the date of the
Agreement (see also Section 25 titled “Entire Agreement”).

B. Paragraph Headings. The paragraph headings contained in this Agreement arc for
convenience only and shall in no way enlarge or limit the scope of the paragraphs
hereof.

C. Dates and Non-business Days. Whenever a number of days is referred to in this
Agreement, days shall mean calendar days unless otherwise expressly provided. If
the last day for giving of notice or for performance of any obligation or condition
hereunder is a Saturday, Sunday or federal, state, or St. Louis holiday, then such
last day shall be extended to the next succeeding business day thercafter.
Whenever it is provided in this Agreement that days shall be counted, the first day
to be counted shall be the day following the date on which the event causing the
period to commence occurs.

D. Other Documents. Fach party, at the request of the other, shall execute,
acknowledge (if appropriate), and deliver whatever additional documents,
instruments, affidavits, certifications, and records, and perform such other acts in
good faith, as may be reasonably required in order to accomplish the intent and
purposes of this Agreement.
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E.  Binding Contract. This Agreement shall become effective and binding only upon
the execution by St. Louis and NorthPark and delivery of the executed
counterparts of St. Louis and NorthPark to the Title Company (see Section 4.A
entitled “Title Company Authorization”). NorthPark acknowledges and agrees
that this Agreement is subject to St. Louis’ Charter and ordinance as they may be
amended from time to time. This Agreement shall inure to the benefit of and bind
NorthPark and St. Louis and their respective representatives, heirs, successors in
interest, and permitted assigns.

F.  Force Majeure. Neither St. Louis nor NorthPark shall be deemed in violation of
this Agreement if it is prevented from performing any obligation hereunder by
reason of strike, boycott, labor disputes, embargoes, shortage of materials, acts of
God, acts of a public enemy or terrorist, acts of a superior governmental authority,
weather conditions, riots, rebellions, or sabotage or any other circumstances for
which it is not responsible and which is not within its control.

G. Gender and Number: Whenever the sense of this Agreement so requires, the use
of (i) the singular shall be deemed to include the plural, (ii) the masculine gender
shall be deemed to include the feminine or neuter gender, and (iii) the neuter
gender shall be deemed to include the masculine or feminine gender.

H. Counterparts: This Agreement and any companion documents, deeds, or
instruments referred to herein, may be executed in any number of counterparts,
cach of which shall be original, but all of which together shall constitute one
document or instrument.

I. No Personal Liability: No alderman, commissioner, director, officer, board
member, employee, or other agent of St. Louis shall be personally liable under or
in connection with this Agreement.

33. BROKERAGE COMMISSION. The parties hereto represent and warrant, each
to the other, that neither has engaged the services of any broker with respect to the transactions
contemplated herein. If any claims for brokerage commissions or finder fees or like payment
arise out of or in connection with the transaction provided for herein, and in the event any claim
is made, all such claims shall be handled and paid by the party whose actions or alleged
commitment form the basis of such claims. Each party hereto whose actions or alleged
commitment form the basis of a claim shall indemnify and hold harmless the other party from
and against any and all claims or demands with respect to any brokerage fees, or agent
commissions or other compensation asserted by any person, firm, association, or corporation in
connection with this Agreement or the transaction contemplated herein. The representations,
warranties and agreement contained in this sub-paragraph shall survive the Closing or, if the
Closing does not occur, the termination or cancellation of this Agreement

34. SURVIVAL. All the Provisions of this Agreement shall survive the Closing and
~ the delivery and acceptance of the deed and shall not be merged into any deed or other document
or instrument given at the Closing,
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35. KNOWLEDGE. Whenever the phrases “to the knowledge of NorthPark”, “to
the best of NorthPark’s knowledge” or words of similar import are used in this Agreement, such
knowledge shall be construed to mean that NorthPark has no actual or constructive knowledge
except as may have already been disclosed to St. Louis prior to, or at the time of the Closing.
Whenever the phrases “to the knowledge of St. Louis”, “to the best of St. Louis’ knowledge” or
words of similar import are used in this Agreement, such knowledge shall be construed to mean
that St. Louis has no actual or constructive knowledge except as may have already been
disclosed to NorthPark prior to, or at the time of the Closing.

36. FAA APPROVAL. The FAA’s approval and the release of the sale and
exchanges of the St. Louis Property for the NorthPark Property, the Provisions of this
Agreement, and any other related matters required to be submitted to and approved by the FAA,
are conditions precedent to St. Louis’ and/or NorthPark’s obligations to close on the sale and
exchange and of the Property. If the FAA’s approval and the release of the sale and exchange of
the St. Louis Property for the NorthPark Property, the Provisions of this Agreement, or any other
related matters required or necessary to be submitted to and approved by the FAA or other
appropriate government authority prior to the Closing Date are not received on or before the date
nine (9) months after the Effective Date, St. Louis and/or NorthPark shall have the right (as its
sole option or remedy) to terminate this Agreement by giving written notice thereof to the other
party, and in such event St. Louis shall not be obligated to convey the St. Louis Property to
NorthPark and NorthPark shall not be obligated to convey the NorthPark Property to St. Louis,
and neither St. Louis nor NorthPark shall have any further obligations or liability under this
Agreement. It shall be the obligation of St. Louis to make a good faith effort to timely obtain
such required or necessary approvals. It shall be the obligation of NorthPark to make a good faith
effort to cooperate with and assist St. Louis in timely obtaining such necessary or required
approvals by providing St. Louis with necessary information, plans, records, affidavits,
documents, certifications, or instruments in its possession or control reasonably requested by St.
Louis and/or the FAA and to cooperate with St. Louis in carrying out the Provisions of this
Agreement.

[Signature pages follow.}
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IN WITNESS WHEREOF, the parties hereto affixed their hands and seals as of the
Effective Date for themselves, their successors and assigns.

NORTHPARK PARTNERS, LLC

APPROVED BY:

BY:
(Signature) Date

NAME:

TITLE:
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THE CITY OF ST. LOUIS, MISSOURI, OWNER AND OPERATOR OF
LAMBERT - ST. LOUIS INTERNATIONAL AIRPORT®

Pursuant to City of St. Louis Ordinance No. 65704 approved on December 10, 2002 and City of

St. Louis Ordinance No. approved , 2013,
APPROVED BY:

Director of Airports Date

APPROVED BY:

Comptroller Date

City of St. Louis

APPROVED AS TO FORM: ATTESTED TO:

BY: BY:
City Counselor Date Register Date
The City of St. Louis The City of St. Louis

3-20-13
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EXHIBIT “A”

LEGAL DESCRIPTION OF St. LOUIS PROPERTY

Lot 2 of Lot Consolidated Plat of Blocks 6 and 7 of West Ramona Park First Addition,
according to the plat thereof recorded in Plat Book Page of the St. Louis
County Records.

3-20-13





EXHIBIT “B”

LEGAL DESCRIPTION OF NORTHPARK PROPERTY

Lots 25 through 43 inclusive, in Block Seven (7) of South Kinloch Park, a subdivision in St.
St. Louis County, Missouri, according to the plat thereof recorded in Plat Book 6 at Page
61 of the St. Louis County Records.

3-20-13





EXHIBIT C

FORM OF UTILITY EASEMENT AGREEMENT
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UTILITY EASEMENT AGREEMENT
THE CITY OF ST. LOUIS

THIS UTILITY EASEMENT AGREEMENT, made this day of , 2013 (the
"Easement Agreement"), by and between NORTHPARK PARTNERS, LLC, a Missouri limited
liability company, with offices at 299 Innerbelt Business Center Drive, St. Louis, Missouri 63114
(the "Grantor") and THE CITY OF ST. LOUIS, a municipal corporation of the State of Missouri,
acting by and through its Mayor and Comptroller, whose address is City Hall, Room 200, 1200
Market Street, St. Louis, Missouri 63103 (the "Grantee").

WITNESSETH THAT:

WHEREAS, the undersigned officers of the Grantor are authorized to enter into this
Easement Agreement on behalf of the Grantor;

WHEREAS, the Grantee is the owner and operator of Lambert - St. Louis International
Airport® (the “Airport™), located in the County of St. Louis Missouri; and

WHEREAS, the undersigned officers of the Grantee are authorized to enter into this
Easement Agreement on behalf of the Grantee pursuant to Grantee Ordinance No. 65704
approved on December 10, 2002 and Grantee Ordinance No. approved on
,2013.

NOW THEREFORE, for and in consideration of that certain monetary consideration paid
by Grantee, the mutual promises, covenants, and agreements herein contained, and other valuable
considerations, the receipt and sufficiency of which is hereby acknowledged, the Grantor hereby
grants to the Grantee an exclusive and perpetual "Utility Easement" under the surface of the
following described land, to wit:





A tract of land being part of Lots 6 through 11 of Ramona Hills Plat Book 28, Page 32 and located
in U.S. Survey 2476, Township 46 North, Range 6 East of the 5" Principal Meridian, City of
Berkeley, St. Louis County, Missouri.

The Utility Easement where the Grantee’s glycol recovery and distribution system shall be located
hereunder shall be:

Ten (10 ) feet wide, which is generally and as nearly as practicable, shown and
illustrated on the drawing marked Exhibit “1” hereto attached and made a part
hereof.

The Grantor is willing that the Grantee so use the Utility Easement subject to the following terms,
covenants, and conditions:

1. PURPOSE/USE. The Grantee shall use this Utility Easement only for the purpose of
constructing, installing, repairing, maintaining and operating a functional below ground glycol
recovery or distribution system (the “System”), i.e., lines, pipes, conduits, apparatus, and various
appurtenances thereto serving the Airport.

2. TERM. The term of this Easement Agreement shall begin on the date first written above
and shall end only if and when the Grantee abandons its Utility Easement. The Grantee shall be
deemed to have abandoned the Utility Easement when the Grantee no longer uses the Utility
Easement for the purpose of constructing, installing, repairing maintaining, and operating the
System for a period of five (5) consecutive years.

3. RESTORATION. Grantee shall not change the existing ground elevation or drainage
pattern without prior written approval of the Grantor. All surfaces shall be restored to its original
ground elevation, drainage pattern, and condition after completion of the initial or any subsequent
construction, installation, or repairs unless other wised agreed to in writing by the Grantor and the
Grantee.

4. MAINTENANCE WITHIN EASEMENT. The Grantee shall at all times maintain the
Utility Easement, including without limitation its System, to the Grantee's standards for similar uses
and purposes. The Grantee shall be responsible for abiding by and causing its officers, employees,
licensees, contractors, invitees, independent contractors, and agents to abide by all pertinent federal,
state, local laws and regulations.

3. ACCESS. Grantee has the right of free access to and from the Utility Easement for its
employees, representatives, contractors, and agents together with the right to use additional space
adjacent to the Utility Easement and the right to bring necessary equipment upon the Grantor's
premises as may be required during the period of any construction, installation, repairs, or
maintenance in connection with the performance of the Grantee's activities as set out in Section 1
hereto, all of which is subject to any applicable federal, state, and local laws, rules, regulations or
requirements. Grantee shall give the Grantor reasonable notice of its need to enter the Utility
Easement for non-emergency purposes.





6. RIGHTS LIMITED. No rights, except those specifically set out in this Easement
Agreement are granted to the Grantee.

7. SUCCESSORS IN INTEREST. This Easement Agreement and the parties'
commitments and obligation within, shall be binding on both parties, their successors, and assigns.

8. NOTICE. Any notice, request, or other communication to be given hereunder shall
be in writing and (i) shall be delivered personally, or (i) shall be sent by United States registered
or certified mail, return receipt requested, postage prepaid, or (iii) special or overnight delivery,
return receipt, delivery prepaid, or (iv) shall be sent by telex, telegram, telecopy or other similar
form of rapid transmission confirmed by the mailing (by first class or express mail, postage
prepaid) written confirmation at substantially the same time as such rapid transmission; and, shall
be addressed to the parties at the respective addresses set forth below. A party may change its
address for receipt of notice by service of notice of such change in accordance herewith.

If to Grantee Director of Airports
Lambert-St. Louis International Airport®
P.O. Box 10212, Lambert Station
10701 Lambert International Blvd.
St. Louis, MO 63145 '
Fax: (314) 426-5733

with a copy to: Senior Deputy Director of Airports
Lambert-St. Louis International Airport®
10701 Lambert International Blvd.
P.O. Box 10212, Lambert Station
St. Louts, MO 63145 '
Fax: (314) 426-5733

with a copy to: Airport Planning and Development
Lambert-St. Louis International Airport®
10701 Lambert International Blvd.
P.O. Box 10212 Lambert Station
St. Louis, MO 63145
Tele: (314) 551-5025
Fax: (314) 551-5013

with a copy to: Airport Properties/Contracts Department
Lambert-St. Louis International Airport®
10701 Lambert International Blvd.
P.O. Box 10212 Lambert Station
St. Louis, MO 63145
Fax: (314) 426-8076
Tele: 426-8184





If to Grantor: C/O Clayco, Inc.
2199 Innerbelt Business Center Drive

St. Louis, Missouri 63114
Attn: Caroline Saunders
Tele: (314) 592-2295
Fax: (314) 850-7510

with a copy to: Optimus, LLC
1001 Broadwalk Springs Place, Suite 240
O’Fallon, Missouri 63368
Attn: Christopher P. McKee
Tele: 636-561-9328

Notice shall be deemed to be given when delivered, in the case of personal delivery, when
deposited in the mail, in the case of being sent by mail and when sent from the sending machine,
when sent by telex, telegram, telecopy or similar form of rapid transmission. Notice shall be
deemed received at the earlier of actual receipt or two (2) calendar days after being sent in the
manner provided for above.

TO HAVE AND TO HOLD THE UTILITY EASEMENT, with all right appertaining
thereto unto the Grantee, its successors, and assigns, it being understood and agreed that the terms,
covenants, and conditions shall run with the land.

[Signaiure pages to follow.]





IN WITNESS WHEREOF, the Grantor and the Grantee have enter into this Easement
Agreement as set forth above by affixing their signatures hereto.

GRANTOR:
NorthPark Partners, LL.C

BY:

Printed Name Title

ATTEST:

Printed Name Title

STATE OF MISSOURI )
) SS.

COUNTY OF ST. LOUIS )

On this day of , 2013 before me appeared
, to me personally know, who being by me Duly
sworn, did say he is the , of the , & corporation
of the State of Missouri, and that the seal affixed to the foregoing instrument is the seal affixed to
the foregoing instrument is the corporate seal of said corporation, and that said instrument was

signed and sealed on behalf of said corporation by authority of its Board of Directors; and said
acknowledge said instrument to be the free act and deed of said

corporation.

IN TESTIMONY WHEREQF, I have hereunto set my hand and affixed my notarial
seal at my office in St. Louis County, Missouri, the day and year last above written.

Notary Public

My commission expires






GRANTEE:

THE CITY OF ST. LOUIS, MISSOURI:

BY:

Mayor
The City of St. Louis

BY:

Comptroller
The City of St. Louis

APPROVE AS TO FORM:
BY:
City Counselor Date

The City of St. Louis

ATTESTED TO:

BY:

Register
The City of St. Louis

Date
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STATE OF MISSOURI )
SS.

Some’

CITY OF ST. LOUIS )

On this day of , 2013 before me appeared
Francis G. Slay, to me personally known, who being by me duly sworn, did say he is the Mayor
of the City of St. Louis, a municipal corporation of the State of Missouri, and that the foregoing
instrument was signed on behalf of said municipal corporation, by authority of its Board of
Aldermen, and he acknowledges said instrument to be the fee act and deed of said municipal
corporation.

IN TESTIMONY WEREOF, | have herewith set my hand and affixed my official seal
the day and year above written.

Notary Public
My commission expires
STATE OF MISSOURI )
) SS.
CITY OF ST. LOUIS )
On this day of , 2013 before me appeared

Darlene Green, Comptroller, to me personally know, who being by me duly sworn, did say she is
the Comptroller of the City of S. Louis, a municipal corporation of the State of Missouri, and that
the foregoing instrument was signed on behalf of said municipal corporation, by authority of its
Board of Aldermen and she acknowledge that said instrument to be the free act and deed of said
municipal corporation.

IN TESTIMONY WHEREQOF, I have herewith set my hand and affixed my official seal
the day and year above written.

Notary Public

My commission expires






EXHIBIT “1”
EASEMENT DESCRIPTION
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EXHIBIT D

FORM OF TEMPORARY USE PERMIT
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THE CITY OF ST. LOUIS
BOARD OF PUBLIC SERVICE
TEMPORARY USE PERMIT
BETWEEN

THE CITY OF ST. LOUIS

AT
LAMBERT - ST, LOUIS INTERNATIONAL AIRPORT®

AND

NORTHPARK PARTNERS, LLC

CONTRACT NO: #

AUTHORIZED BY ORDINANCE NO: 65704 and

DEPARTMENT OF THE PRESIDENT
BOARD OF PUBLIC SERVICE
RICHARD T. BRADLEY, P.E., PRESIDENT
ROOM 301, CITY HALL
ST. LOUIS, MISSOURI 63103

3-20-13





TEMPORARY USE PERMIT

THIS TEMPORARY USE PERMIT (“Permit”), made and entered into as of the day of

2013, (“Effective Date”), by and between the CITY OF ST. LOUIS (“City”), a
municipal corporation of the State of Missouri and NORTHPARK PARTNERS, LLC
(“Permittee™).

WITNESSETH, THAT:

WHEREAS, the City is the owner and operator of Lambert-St. Louis International Airport®
(“Airport”), located in the County of St. Louis, Missouri;

WHEREAS, the City is the fee simple owner of certain real property located in St. Louis
County, Missouri and more specifically described and is defined in Section 1 below as the Permit

Area;

WHEREAS, Permittee has requested of the City that the City grant to Permittee a Temporary
Use Permit to conduct certain activities on the Permit Area; and

WHEREAS, it is the intention and desire of the City to grant the Temporary Use Permit
described below, under the terms and conditions outlined below.

NOW, THEREFORE, in consideration of that certain monetary consideration paid by grant, the
mutual promises, covenants, and agreements provided for below, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the City and
Permittee agree as follows: ‘

SECTION 1. GRANT OF TEMPORARY USE PERMIT. The City, subject to the terms,
covenants, and conditions of this Permit hercby grants to Permittee, its agents, employees,
representatives, licensees, contractors, consultants, and independent contractors (hereinafter
collectively referred to as (“Permit Beneficiaries”), the right of free access to and from certain
real property owned by the City (the “Permit Area”) more particularly described and depicted in
EXHIBIT “1” entitled “Description of Temporary Use Permit Area”, which is attached hereto
and incorporated herein, together with the right to temporarily operate equipment and to
temporarily store equipment, materials, and supplies upon the Permit Area for the sole purposes
described in Section 4 until such time as this Permit is terminated in accordance with the terms
contained herein. The City, its officers, employees, agents, and representatives make no
representation or warranties of any kind, expressed or implied, either oral or written as to the
suitability or fitness of the property within the Permit Area for the intended purposes or uses
and/or the condition of said property.

SECTION 2. TERM. This Permit shall expire on December 31, 2013 or when the work on the
property within the Permit Area is completed, whichever is sooner or if terminated in accordance
with other provisions of this Permit.





SECTION 3. PAYMENT FOR PERMIT. Permittee, for and in consideration of the rights
and privileges granted herein, agrees to pay to the City, Ten Dollars and No Cents ($10.00)
which shall be due and payable on the Effective Date of this Permit at the closing in accordance
with Section 3 of that certain Agreement and Contract of Sale for the Exchange of Property
between the City and Permittee, dated , 2013, which is incorporate herein by
this reference.

SECTION 4. USES. Permittee and its Permit Beneficiaries, subject to and in accordance with
the terms, covenants, and conditions of this Permit, may use the property within the Permit Area
for only the following purposes (‘“Permitted Activities™):

Grading and sloping of property within the Permitted Area to match the contour of the
Permittee’s adjacent property. Prior to performing any such grading or sloping of the property
within the Permitted Area, Permittee shall submit to the City’s for its review and written
approval the Permittee’s grading plans and specs (see also Section 6.E below).

In furtherance of the foregoing purposes, Permittee and its Permit Beneficiaries are permitted to
temporarily place on the Permit Area, move, and remove from the Permit Area such equipment,
materials and supplies that are to be used directly in the Permitted Activities. Permittee’s and
Permit Beneficiaries’ equipment, materials, and supplies no longer required for the Permitted
Activities shall be promptly removed by the Permittee and Permit Beneficiaries from the City’s

propetty.

The protection of Permittee’s or its Permit Beneficiaries’ equipment, materials, and supplies
temporarily placed on the property within the Permit Area from weather, theft, vandalism,
damage, and all other hazards and the proper and safe storage and maintenance of Permittee’s
equipment, materials, and supplies is solely the responsibility of the Permittee and its Permit
Beneficiaries. '

The City shall have the right to inspect the work site and the Permittee’s and Permit
Beneficiaries’ equipment, materials, and supplies for compliance with the terms of this Permit.

SECTION 5. LIMITATIONS ON PERMITTED ACTIVITIES. Permittee agrees that it
shall conduct all Permitted Activities on the Permit Area in compliance with all applicable
federal, state, local, and Airport rules, procedures, laws, regulations, ordinances, orders, decrees,
advisory circulars, permits, and codes including, without limitation, all rules, regulations,
directives which the Airport Authority, the Airport commission, the Director , or the City, may
establish from time to time, all security, safety, health and environmental laws and all laws,
rules, regulations, permits, and advisory circulars of any regulatory bodies having jurisdiction
with respect to Permitted Activities, the Permit Area, or the Airport, as they may be amended
from time to time.

Permittee hereby acknowledges that the City reserves unto itself, its successor and assigns, for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above
the surface of the Airport, including the Permit Area, for navigation or flight in said airspace for
landing on, taking off from, or operating at the Airport,





SECTION 6. COVENANTS.

A

E.

Permittee shall be responsible for obtaining any and all necessary local, state, and federal
permits, licenses, and other authorizations required by law in order to conduct the
Permitted Activities.

Permittee shall manage water, soil, and any other residues or materials generated or
produced as a result of the Permitted Activities, while on the Permit Area, in accordance
with all applicable federal, state, City, and local laws, ordinances, permits, directives, and
regulations.

Any equipment, materials, or supplies brought onto the Permit Area that are necessary for
the conduct of the Permitted Activities shall remain the property of Permittee and shall be
stored, used, operated and controlled by the Permittee in accordance with and subject to
the provisions of this Permit.

Permittee agrees to take all reasonable and necessary precautions to safeguard all persons
and property when conducting its Permitted Activities. Permittee shall guard against the
mishandling of its equipment, supplies, or materials, shall exercise due caution and
proper judgment in all of its Permitted Activities, and shall not impair nor interfere with
the operation or administration of the Airport.

Permittee shall submit to the City, at least three (3) business days in advance, notice of
any intended entry or work for City’s review (“Notification). This Notification shall be
in writing and shall include:

i.  the specific location and the type of Permitted Activities to be performed;

ii.  a copy of all necessary permits, licenses and/or authorizations that may be
required by law in order to conduct the Permitted Activities;

iii.  the type of equipment to be used (including the operating height of any cranes,
drilling equipment, or other equipment that may penetrate or approach the
height limits as established in Federal Aviation Regulation (“FAR”) Part 77;

iv. a list of all materials to be used including applicable health and safety
information;

v.  approximate number of workers on site;

vi.  a general schedule including a detailed work plan along with appropriate
health and safety information for the City’s review and approval; and

vil.  if required by FAA regulation, a copy of Form 7460 filed with and approved
by the FAA prior to the use or operation of any crane, drilling, or other piece
of equipment on the Permit Area that may penetrate or approach the height





limits as established in FAR Part 77 or subsequent and additional regulation of
the FAA (see Section 23 titled “Interference to Air Navigation™).

F, The Permittee’s access to the Permit Area may be supervised by City, if City so elects.

G. Permittee shall not do or permit anything that would be in conflict with or violate TSA
Regulations and/or Security Directives regarding airport security, as they may be
amended from time to time, or the Airport’s TSA-approved security plan. Permittee
understands and agrees that fines and/or penalties may be assessed by the TSA for
Permittee’s noncompliance with the provisions of TSA Regulation 1542 as amended or
other applicable laws or regulations. Permittee shall promptly reimburse the City, within
thirty (30) days of the City’s written request, for any fines or penalties paid by the City
due to Permittee’s noncompliance with said laws or regulations.

H. Permittee, if applicable, shall be responsible for obtaining and coordinating any security
badging, vehicle decals, and/or any other actions required to ensure that Permittee is in
compliance with City’s security plan, and TSA Regulations and Security Directives, as
they may be amended from time to time. Permittee shall be responsible for all costs
associated with obtaining such badge and/or access privileges contemplated herein.

L Permittee shall not knowingly do or permit anything at the Airport that would be in

conflict or violate the requirements of FAR Part 139, “Certification of Airports” or any

- successor regulation, order, or directive, or that would jeopardize the Airport’s operating
certificate obtained pursuant to such federal reguiations.

SECTION 7. DAMAGE TO PROPERTY. Any damage to the Permit Area made by the
Permittee shall be repaired promptly, replacing or restoring any vegetation that is damaged and
generally placing the City’s property and all points of entry in the same condition as before the
entry to the extent reasonably practical, ordinary wear and tear accepted, unless otherwise
authorized or agreed to in writing by the City. All Permitted Activities and all repairs to the
Permit Area to the extent arising from the Permitted Activities, shall be at the sole cost of the
Permittee. Permittee shall use their reasonable efforts to minimize damage to the City’s

propetty.

SECTION 8. TITLE. City reserves unto itself all of its right, title and interest in the Permit
Area with the exception of those rights expressly granted to Permittee herein. Permittee shall
have no rights or privileges except as expressly provided for in this Permit.

SECTION 9. INDEMNITY. Permittee shall indemnify, hold completely harmless and defend
City, its boards, commissions, directors, officers, agents, and employees, from and against any
and all claims, actions, suvits, cross-claims, counterclaims, third party actions, damages,
liabilities, fines, penalties, judgments, losses including all reasonable costs for investigation and
defense thereof, including without limitation, reasonable attorneys’ fees, court costs, expert fees,
and litigation expenses in connection with loss of life, personal injury, bodily injury or damage
to property to the extent arising from or out of the negligent act or omission or wrongful condiict
of Permittee or its Permit Beneficiaries, and its or their respective agents, employees,






representatives, and independent contractors incident to this Permit, the use of the Permit Area
by the Permittee, or the Permitted Activities, except to the extent arising out of the negligence or
intentional misconduct of City, its boards, commissions, directors, officers, agents, or employees.

In case City or such other persons shall be made a party to any action or proceeding commenced
against Permittee, to the extent provided in the preceding sentence, Permittee shall protect and
hold such parties harmless and pay all reasonable costs, reasonable expenses and reasonable
attorneys’ fees incurred or paid by such parties in connection with such action or proceeding.
The Director of Airports or his/her designee shall give to Permittee prompt written notice of any
such claims or actions. The Permittee shall use counsel reasonably acceptable to the City
Counselor of City or her/his designee, after consultation with the Director of Airports or his/her
designee, in carrying out its obligations hereunder. This indemnification provision shall survive
the expiration or eariy termination of this Permit.

SECTION 10. LIABILITY INSURANCE. Permittee, at its expense, at all times during the
term hereof, shall name City and its Board of Aldermen, Airport Commission, officers,
employees, representatives, tenants, contractors, and agents and Permittee as an additional
insured (see Section 9 entitled “Indemnity”). Such insurance shall be on an occurrence basis
against the risk of all claims and demands by third persons for bodily injury (including wrongful
death) and property damage arising or alleged to arise out of the activities or omissions of
Permittee or its Permit Beneficiaries, and its or their respective officers, agents, employees,
consultants, contractors, licensees, invitees, representatives, and independent contractors
pursuant to this Permit or arising from the use of the Permit Area, and/or the Permitted Activities
under the following types of insurance coverage:

a. Comprehensive General Liability; and
b. Comprehensive Automobile Liability (all vehicles including hired and non-owned).

The minimum limits of coverage for the above classes of insurance shall equal a single limit of
Three Million Dollars ($3,000,000) comprised of such primary and excess policies of insurance as
Permittee finds it feasible to purchase during the term of this Permit.

Insofar as said insurance provides protection against liability for damages to a third party for bodily
injury, death and property damage, City and its Board of Aldermen, Airport Commission, officers,
employees, tenants, contractors, representatives, and agents shall be named as an "Additional
Insured” (see Section 9 entitled “Indemnity™). At or prior to the execution of this Permit, Permittee
shall deliver to City certificates of said liability insurance in a form and content satisfactory to City.
Such liability insurance coverage shall also extend to damage, destruction and injury to City’s
owned or leased property and City’s personnel, and caused by or resulting from work, acts,
operations, or omissions of Permittee or its Permit Beneficiaries, and its or their respective officers,
employees, representatives, agents, consultants, contractors, licensees, invitees, and independent
contractors and contractual liability. City and its officers, employees, and agents shall have no
liability for any premiums charged for such coverage, and the inclusion of City and its Board of
Aldermen, Airport Commission, officers, employees, tenants, contractors, representatives, and
agents as an "Additional Insured” is not intended to, and shall not, make City and its officers,





employees, and agents a partner or joint venture with Permittee in its operations hereunder. Each
such insurance policy shall provide primary coverage to City when any policy issued to City
provides duplicate or similar coverage and in such circumstances, City’s policy will be excess over
Permittee’s policy.

The Permittee shall obtain, at its sole expense and at all times during the term of this Permit, for its
employees working on the Permitted Area, Workers’ Compensation insurance coverage at least at
the statutory limits applicable to Permittee’s operations in the State of Missouri.

SECTION 11. NO WAIVER. The failure of either party to object to or fail to take affirmative
action respecting any conduct of the other party which is in violation of the terms hereof shall
not be construed as a waiver thereof, nor of any future breach or subsequent wrongful conduct.
Any waiver must be in writing and signed by the party waiving.

SECTION 12. TERMINATION,

A, The Permittee may terminate this Permit without cause by giving the City one (1) day
written notice.

B. The City and the Permittee in addition to the rights each party may have at law or in
equity shall have the right to terminate this Permit for breach hereof by giving the non-
breaching party thirty (30} days advance written notice specifying such breach and
requesting that it be remedied; provided however, that any such beach which can be
cured, but which cannot with due diligence be cured within such thirty (30) days period,
shall not give rise to the non-breaching party’s right to terminate this Permit if corrective
action is instituted by the breaching party within such thirty (30) day period and
diligently pursued until the breach is corrected.

C. It is understood and agreed that the rights and remedies of the City and Permittee
specified in this Section 12 are not intended to be, and shall not be exclusive of one
another or exclusive of any common law right of either of the parties hereto or any right
that cither party may have at law or in equity.

D. At the expiration or early termination of this Permit, the Permittee covenants and agrees
to promptly, within ten (10) working days:

i remove all equipment, materials, and supplies placed, stored, or used on
Permit Area in connection with this Permit;

i, in accordance with Section 7 above, restore any damage done to the
Permit Area by replacing, removing or restoring any alterations, modifications or
improvements done to the Permit Area including but not limited to concrete surfaces,
pavement, and vegetation that is damaged and generally placing the Permit Area and all
points of entry in the same condition as before the Permitted Activities or entry to the
extent reasonably practical, normal wear and tear accepted, unless otherwise agreed to or
approved in writing by the City.





SECTION 13. REMEDIES IN CASE OF BREACH OR DEFAULT; ATTORNEYS’
FEES. In the event of breach or default hereunder by either party the non-breaching party shall
have all rights and remedies available in law or equity including, without limitation, the right to
specific performance and injunctive relief. In the event of any dispute regarding the rights and
liabilities of the parties hereunder, the prevailing party shall be entitled to recover from the non-
prevailing party its reasonable attorneys’ fees and litigation costs incurred in connection with
such matter.

SECTION 14. NOTICE. Any notice, request, or other communication to be given hereunder
shall be in writing and (i) shall be delivered personally, or (ii} shall be sent by United States
registered or certified mail, return receipt requested, postage prepaid, or (iii) special or overnight
delivery, return receipt, delivery prepaid, or (iv) shall be sent by telex, telegram, telecopy or
other similar form of rapid transmission confirmed by the mailing {(by first class or express mail,
postage prepaid) written confirmation at substantially the same time as such rapid transmission;
and, shall be addressed to the parties at the respective addresses set forth below. A party may
change its address for receipt of notice by service of notice of such change in accordance
herewith.

If to City:

The Director of Airports

Lambert-St. Louis International Airport
P.O. Box 10212

10701 Lambert International Blvd.

St. Louis, Missouri 63145

FAX: (314) 426-5733

and

President of the Board of Public Service
The City of St. Louis

1200 Market Street

City Hall, Room 301

St. Louis, MO 63103

FAX: (314) 662-4028

with copies to:

Airport Properties Division Manager
Lambert-St. Louis International Airport
P.O. Box 10212

10701 Lambert International Blvd.

St. Louis, Missouri 63145

FAX (314) 426-8076





Assistant Airport Director, Engineering
Lambert-St. Louis International Airport®
10701 Lambert International Boulevard
P.O. Box 10212

St. Louis, Missouri 63145

FAX: (314) 551-5010

If to Permittee:

C/0O Clayco, Inc.

2199 Innerbelt Business Center Drive
St. Louis, Missouri 63114

Attn: Caroline Saunders

FAX: (314) 890-7510

with a copy to:

Optimus, LLC

1001 Broadwalk Springs Place, Suite 240
O’Fallon, Missouri 63368

Attn: Christopher P. McKee

Notice shall be deemed to be given when delivered, in the case of personal delivery, when
deposited in the mail, in the case of being sent by mail and when sent from the sending machine,
when sent by telex, telegram, telecopy or similar form of rapid transmission. Notice shall be
deemed received at the earlier of actual receipt or two (2) calendar days after being sent in the
manner provided for above. '

SECTION 15. SEVERABILITY. If any clause or provision of this Permit is illegal, invalid or
unenforceable under present or future laws effective during the terms of this Permit, the
remainder of this Permit shall not be affected thereby.

SECTION 16. COMPLIANCE WITH LAW. Permittee covenants, and agrees the Permittee
shall comply with all applicable federal, state, City, and local laws, rules, regulations, codes,
advisory circulars, permits, and ordinances including, without limitation, City’s Charter, code,
and ordinances, and the rules and regulations of City’s Board of Public Service and the Airport
including, without limitation, the Airport’s security and access procedures and the Airport’s
Certification Manual, as may be amended from time to time, in connection with all such entries
onto the Permit Area, the performance of the Permitted Activities, any use of the Permit Area,
and/or any other use or enjoyment of the rights granted under this Permit.

SECTION 17. AUTHORIZATION. The parties hereto represent and warrant that they have
the authority and power to enter into this Permit and that this Permit has been authorized by all
necessary corporate and municipal actions, and that each is authorized and empowered to
consumimate the transaction provided for herein.






SECTION 18. ENTIRE AGREEMENT. This Permit constitutes the entire understanding
between the parties with respect to the subject matter hereof and supersedes all prior or
contemporaneous agreements in regard thereto. This Permit cannot be altered, amended, or
modified except by an agreement in writing signed by the authorized representatives of both
parties and specifically referring to this Permit. The paragraph headings set forth herein are for
convenience only and do not constitute a substantive part of the Permit.

SECTION 19. EXECUTION. This Permit may be executed in counterparts and delivered by
telefax copies, each of which shall be deemed authentic as a mutually executed and delivered

original.

SECTION 20. MECHANICS’ LIENS. Permittee shall not allow any mechanic's or
materialmen’s lien or any other lien or encumbrances to be foreclosed on the Permit Area, or any
part thereof, or the improvement thereon, by reason of any work or labor performed or materials
furnished by any mechanic or materialman or for any other reason; provided, however, that
Permittee may contest the same so long as no final, non-appealable judgment for such lien or
encumbrance is entered against the City’s property. Should a lien or encumbrance be filed
against the Permit Area, Permittee shall provide City with notice thereof within ten (10) days of
receipt of same.

SECTION 21. REQUIRED APPROVALS. When the consent, approval, waiver, or
certification ("Approval") of cither party is required under the terms of this Permit, such
Approval must be in writing and signed by the party making the Approval. Whenever the
Approval of City or the Director of Airports is required, the Approval must be from the Director
of Airports or hisher authorized or designated representative. Whenever the Approval of the
Permittee is required, the Approval must be from or his authorized or
designated representative. City and Permittee agree that extension of time of performance or an
extension in the term of this Permit may be made with the written mutual consent of City and

Permittee.

SECTION 22. NO PERSONAL LIABILITY. No alderman, commissioner, director, officer,
employee, board member or other agent of either party shall be personally liable under or in
connection with this Permit.

SECTION 23. GOVERNING LAW AND FORUM SLECTION. This Permit shall be
deemed to have been made in, and construed in accordance with the laws of the State of
Missouri, and is subject to the Charter of City of St. Louis and its applicable ordinances, except
where there is a conflict with applicable federal regulations, orders, rules, requirements, and
statutes in which case the federal law shall apply. Any cause of action, claim, suit, demand, or
other case or controversy arising from or related to this Permit shall be brought only in a federal
or state court in the City of St. Louis, Missouri. Permittee and City hereby admit and consent to
the jurisdiction and venue of such courts. The provisions of this section shall survive the
expiration or termination of this Permit.

SECTION 24, ASSIGNMENTS. Permittee may not assign, transfer, convey, sell, or pledge
this Permit.
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SECTION 25. INTERFERENCE TO AIR NAVIGATION. Permittee warrants, represents,
stipulates, and agrees that no obstructions to air navigation, as such are defined from time to time
by application of the criteria of FAR Part 77 or subsequent and additional regulations of the
FAA, will be installed, placed, operated, used, or permitted to remain on the Permit Area by the
Permittee or its Permit Beneficiaries under this Permit. Permittee further warrants, represents,
stipulates and agrees not to install, operate, or place on the Permit Area any equipment,
machinery, or objects that would interfere with the safe and efficient operations of navigation
aides or would impair or interfere with the safe and efficient operations of the Airport or impair
or interfere with the operations of the Airport’s tenants, lessees, or other users of the Airport.
Prior to the use or operation of any crane, drilling, or other piece of equipment on the Permit
Area that may penetrate or approach the height limits as established in FAR Part 77, the
Permittec warrants, represents, stipulates, and agrees that, if required by FAA regulations, it shall
file a Form 7460 with and obtain the approval from the FAA. City reserves the right to take any
action it considers necessary to protect the aerial approaches of the Airport against such
obstructions to air navigation, together with the right to prevent Permittee from erecting or
placing on the Permit Area any structure, device, or equipment which in the sole and absolute
opinion of City would limit the usefulness of the Airport or constitute a hazard to aircraft.

The current mailing address for the FAA’s Central Region Airport Division is as follows:
FAA Central Region

Airport Division (ACE-600), Room 364

901 Locust
Kansas City, MO 64106-2325

[Signature pages follow.]
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IN WITNESS WHEREOF, the parties hereto affixed their hands and seals as set forth
below for themselves, their successors and assigns as of the date first written above.

NORTHPARK PARTNERS, LL.C:

APPROVED BY:

BY:
Signature) Date
(

NAME:

TITLE:

12





CITY OF ST. LOUIS, MISSOURI OWNER AND OPERATOR OF
LANBERT - ST. LOUIS INTERNATIONAL AIRPORT®:

Pursuant to Ordinance No. 65704 approved December 10, 2002 and City Ordinance No.

approved ,» 2013,
APPROVED BY:
Director of Airports Date
APPROVED BY:
President, Board of Public Service Date

This Permit was authorized and approved by St. Louis' Board of Public Service at its
, 2013 meeting.

BY:
Secretary, Board of Public Service

APPROVED AS TO FORM BY:

City Counselor Date
The City of St. Louis

COUNTERSIGNED BY: ATTESTED TO BY:
Comptroller Date Register Date
The City of St. Louis The City of St. Louis

3-08-13
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EXHIBIT “1”

DESCRIPTION OF THE TEMPORARY USE PERMIT AREA
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EXHIBIT E

FORM OF QUIT CLAIM DEED
FOR
ST. LOUIS PROPERTY
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3-20-13

QUIT CLAIM DEED FOR ST. LOUIS PROPERTY

THIS QUIT CLAIM DEED, made and entered into this ___ day of
2013, by and between THE CITY OF ST. LOUIS, a
Municipal Corporation of the State of Missouri, whose address is City Hall, Room 200,
1200 Market Street, St. Louis, Missouri 63103 (the “Grantor”), and NORTHPARK
PARTNERS, LLC, whose address is 2199 Innerbelt Business Center Drive, St. Louis,
Missouri 63114 (the “Grantee”).

WITNESSETH: that Grantor, for and in consideration of certain valuable
consideration paid by the Grantee, the receipt and sufficiency of which is hereby
acknowledged, does by these presents REMISE, RELEASE AND QUIT-CLAIM unto
the Grantee, its heirs, successors in interest, and assigns, the following described real
estate, situated in the County of St. Louis, and State of Missouri, to wit:

See EXHIBIT “17”, entitled “Legal Description of the St. Louis Property,”
attached hereto and incorporated into this deed (the “Property”).

SUBJECT TO the Easement (as hereinafter defined) and the Restrictive
Covenant (as hereinafter defined), as expressly reserved as provided below.

TO HAVE AND TO HOLD the Property, together with all rights and
appurtenances to the same belonging, unto the Grantee, and to its heirs, successors in
interest, and assigns, so that neither the Grantor, nor its heirs, successors in interest, and
assigns, or any other person or persons for it or in its name or behalf, shall or will
hereafier claim or demand any right or title to the Property, or any part thercof, but they
and every one of them shall, by these presents, be excluded and forever barred.

For the purposes hereof the term “Aljrcraft” shall mean any contrivance now
known or hereafter invented, designed or used for navigation or flight in air or space
mvolving either persons or property. For the purposes hereof, the term “Navigational Air
Space” shall mean all of the space above the Property as defined or established under





FAR Part 77 or subsequent and additional regulations of the Federal Aviation
Administration (“FAA") as applied to Lambert-St. Louis International Airport® (the
“Airport”).

Grantor does hereby reserve and declare for the Grantor and its successors in
interest and assigns for the use and benefit of said Grantor and the public, a perpetual and
assignable aviagation easement and right-of-way, (the “Easement”) for (i) the free and
unobstructed passage of Aircraft in, through, and across all the Navigational Air Space or
Easement (ii) the entry in, through, across, or upon the Property, the Navigational Air
Space, or Easement of such noise, vibration, fumes, dust, fuel particles, illumination,
radio or any other type of transmission (including, without limitation, transmissions
which may interfere with television or other commercial, public and private broadcasts or
transmission), and any other effects, all as may be allowed in, caused by, or result from
the maintenance or operation of Aircraft or the arrival and departure of Aircraft in, on, to
and from the Airport, or the maintenance or operation of the Airport; and (iii) the
marking and lighting of obstructions to air navigation, including but not limited to any
and all buildings, structures or other improvements and trees or other objects which
extend into the Navigational Air Space or Easement.

Grantor does hercby reserve and declare for the Grantor and its successors in
interest and assigns for the use and benefit of said Grantor and the public, and, in
accepting this deed the Grantee, on its behalf and on behalf of all heirs, successors in
interest, and assigns in the Property, agrees that the Property shall be subject to the
following restrictions with respect to its use: (i) no structure, building, facility,
improvement, or object of natural growth shall be permitted upon the Property which
encroaches upon or extends into the Navigational Air Space or Fasement; (ii) the
Property shall not be used in such manner as to create electrical interference with radio
communication to or from any Aircraft or communication to or from the Airport and any
Aircraft; (iii) the Property shall not be used in any manner which would be a hazard to
the flight of Aircraft within the Navigational Air Space, interfere with the navigational
and/or communications facilities or navigational aids serving the Airport, make it
difficult for Aircraft pilots to distinguish between Airport lights and other lights, impair
visibility in the vicinity of the Airport, endanger the landing, taking off, operation, or
maneuvering of Aircraft, or constitute an obstruction to air navigation, as defined from
time to time by application of the criteria of FAR Part 77 or subsequent additional
regulations of the FAA; (iv) the Property shall not be used in such a manner as would
violate any applicable federal, state, or local laws or regulations relating to interference
with the landing, taking off, operation, or maneuvering of Aircraft at the Airport; (v) the
Property shall not be used for residential purposes; (vi) the Property shall not be used for
any noise sensitive uses which are not compatible with Aircraft noise, as defined and
provided for in the Federal Aviation Regulation Part 150, Noise Compatibility Programs,
as may be amended from time to time, regardless of the actual noise levels of the
development or redevelopment of the Property and regardiess of any changes in the noise
contours of the Property, even if shrinking noise contours place the Property or portions
of the Property outside the DNL 65db; and (vii) the Property shall be utilized for
industrial and/or commercial purposes unless prior written permission is given by the
FAA and the Grantor for another use which is compatible with the Airport’s operations;





(viii) that development of the Property shall be carried out in compliance with applicable
federal and state laws and regulations relating to discovery of “historic property” as
defined and provided for in 36 CFR 800,16(1)(1), as may be amended from time to time;
(ix) the property shall not be used for rental vehicle facilities, revenue generating parking
facilities or lots, or revenue generating air cargo facilities; (x) that development of the
Property shall be carried out in compliance with applicable federal and state laws and
regulations regarding wetlands; and (xi) that prior to the commencement of any
construction on the Property, the FAA shall be provided notice of proposed construction
or alternation to the Property in a form acceptable to the FAA (currently FAA Form
7460-1 entitled “Notice of Proposed Construction or Alternation} for its review and
unobjectional determination that the proposed construction or alteration is not in conflict
with any of the foregoing restrictions on the use of the Property (collectively the
“Restrictive Covenants”).

The Easement and the Restrictive Covenants are and shall be easements and real
covenants running with the title to the Property and shall burden and bind the Property
for the duration hereof. To that end, the Easement and the Restrictive Covenants shall be
deemed incorporated into all leases, deeds and conveyances hereinafter made by the
Grantee and any heirs, successor in interest, and assigns thereto. Every party acquiring or
holding any interest or estate in any portion of the Property shall take or hold such
interest or estate, or the security interest or lease with respect thereto, with notice of the
Easement and the Restrictive Covenants, and in accepting such interest or estate in, or a
security interest or lease with respect to, any portion of the Property, such party shall be
deemed to have assented to all of the terms and provisions hereof.

[Signature pages follow.]





IN WITNESS WHEREOF, the Grantor and Grantee have executed these
presents the day and year first above written.

“GRANTOR”:

THE CITY OF ST, LOUIS, MISSOURI, OWNER AND OPERATOR OF
LAMBERT - ST. LOUIS INTERNATIONAL AIRPORT®

Pursuant to the City of St. Louis’ Ordinance No. 65704 approved on December 10, 2002 and City
Ordinance No. approved , 2013,

APPROVED BY:

Mayor, The City of St. Louis

APPROVED BY:

Comptroller, The City of St. Louis

APPROVED AS TO FORM BY:

City Counselor Date
The City of St. Louis

ATTESTED TO BY:

Register Date
The City of St. Louis





STATE OF MISSOURI )
SS:

S’

CITY OF ST. LOUIS )

On this day of , 2013, before me appeared Francis G. Slay,
to me personally known, who, being by me duly sworn, did say that he is the Mayor of
The City of St. Louis, a political subdivision of the State of Missouri, and that said
instrument was signed on behalf of said city, by authority of its Board of Aldermen; and
he acknowledged said instrument to be the free act and deed of said city.

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

(Signature)
Name (print):
Notary Public
My term expires:
STATE OF MISSOURI )
) SS:
CITY OF ST. LOUIS )
On this day of , 2013, before me appeared Darlene Green,

to me personally known, who, being by me duly sworn, did say that she is the
Comptroller of The City of St. Louis, a political subdivision of the State of Missouri, and
that said instrument was signed on behalf of said city, by authority of its Board of
Aldermen; and she acknowledged said instrument to be the free act and deed of said city.

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

(—Signature)

Name (print):

Notary Public
My term expires:





3-08-13

“GRANTEE”:
NORTHPARK PARNERS, LLC

APPROVED BY:

{Signature)

NAME:

TITLE:

STATE OF MISSOURI )
) SS:
COUNTY OF ST.LOUIS )

On this  day of , 2013, before me appeared

to me known to be the person described herein and who,

being by me duly sworn, did acknowledge that he/she executed said instrument as his/her
free act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal in the city and state aforesaid on the day and vyear first above written.

(Signature)

Name (print):

Notary Public

My term expires:





EXHIBIT “1”
LEGAL DESCRIPTION OF THE ST. LOUIS PROPERTY

Lot 2 of Lot Consolidated Plat of Blocks 6 and 7 of West Ramona Park First Addition,
according to the plat thereof recorded in Plat Book Page of the St. Louis
County Records.

3-20-13





EXHIBIT F

FORM OF QUIT CLAIM DEED FOR NORTHPARK
PROPERTY

3-20-13





3-20-13

QUIT CLAIM DEED FOR NORTHPARK ROPERTY

THIS QUIT CLAIM DEED, made and entered into this ___ day of
2013, by and between NORTHPARK PARTNERS, LLC,
whose address is 2199 Innerbelt Business Center Drive, St. Louis, Missouri 63114 (the
“Grantor”) and THE CITY OF ST. LOUIS, a Municipal Corporation of the State of
Missouri, whose address is City Hall, Room 200, 1200 Market Street, St. Louis, Missouri
63103 (the “Grantee”), and.

WITNESSETH: that Grantor, for and in consideration of certain valuable
consideration paid by the Grantee, the receipt and sufficiency of which is hereby
acknowledged, does by these presents REMISE, RELEASE AND QUIT-CLAIM unto
the Grantee, its heirs, successors in interest, and assigns, the following described real
estate, situated in the County of St. Louis, and State of Missouri, to wit:

See EXHIBIT “17, entitled “Legal Description of the NorthPark Property,”
attached hereto and incorporated into this deed (the “Property”).

TO HAVE AND TO HOLD the Property, together with all rights and
appurtenances to the same belonging, unto the Grantee, and to its heirs, successors in
interest, and assigns, so that neither the Grantor, nor its heirs, successors in interest, and
assigns, or any other person or persons for it or in its name or behalf, shall or will
hereafter claim or demand any right or title to the Property, or any part thereof, but they
and every one of them shall, by these presents, be excluded and forever barred.

[Signature pages follow.]





IN WITNESS WHEREOF, the Grantor and Grantee have executed these
presents the day and year first above written.

“GRANTOR”:
NORTHPARK PARNERS, LLC

APPROVED BY:

(Signature)

NAME:

TITLE:

STATE OF MISSOURI )
) SS:
COUNTY OF ST. LOUIS )

On this  day of » 2013, before me appeared
to me known to be the person described herein and who,
being by me duly sworn, did acknowledge that he/she executed said instrument as his/her
free act and deed.

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

- (Signature)

Name (print):

Notary Public

My term expires:





“GRANTEE”;

THE CITY OF ST. LOUIS, MISSOURI, OWNER AND OPERATOR OF
LAMBERT - ST. LOUIS INTERNATIONAL ATRPORT®

Pursuant to the City of St. Louis’ Ordinance No. 65704 approved on December 1, 2002 and City of St.
Louis® Ordinance No. approved , 2013,

APPROVED BY:

Mayor, The City of St. Louis

APPROVED BY:

Comptroller, The City of St. Louis

APPROVED AS TO FORM BY:

City Counselor Date
The City of St. Louis

ATTESTED TO BY:

Register Date
The City of St. Louis





3-08-13

STATE OF MISSOURI )
) SS:
CITY OF ST. LOUIS )

Onthis____ dayof » 2013, before me appeared Francis G. Slay,
to me personally known, who, being by me duly sworn, did say that he is the Mayor of
The City of St. Louis, a political subdivision of the State of Missouri, and that said
instrument was signed on behalf of said city, by authority of its Board of Aldermen; and
he acknowledged said instrument to be the free act and deed of said city.

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

(Signature)
Name (print):
Notary Public
My term expires:
STATE OF MISSOURI )
) SS:
CITY OF ST. LOUIS )
On this day of , 2013, before me appeared Darlene Green,

to me personally known, who, being by me duly sworn, did say that she is the
Comptroller of The City of St. Louis, a political subdivision of the State of Missouri, and
that said instrument was signed on behalf of said city, by authority of its Board of
Aldermen; and she acknowledged said instrument to be the free act and deed of said city.

IN TESTIMONY WHEREOF, 1 have hereunto set my hand and affixed my
official seal in the city and state aforesaid on the day and year first above written.

(Si gnature)

Name (print):

Notary Public
My term expires:





EXHIBIT “1”
LEGAL DESCRIPTION OF THE NORTHPARK PROPERTY

Lots 25 through 43 inclusive, in Block Seven (7) of South Kinloch Park, a subdivision in St.
St. Louis County, Missouri, according to the plat thereof recorded in Plat Book 6 at Page
61 of the St. Louis County Records.





