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BOARD BILL # 216 INTRODUCED BY PRESIDENT LEWIS E. REED

An Ordinance authorizing the execution of a master redevelopment agreement
by and among the City of St. Louis, Bottle District Investors, LLC and Northside
Regeneration, L.L.C.; prescribing the form and details of said agreement; assigning
certain redeveloper rights, duties and obligations to Northside Regeneration, L.L.C.;
authorizing the sale, transfer or disposal otherwise of certain real property from Bottle
District Investors, LLC to Northside Regeneration, L.L.C.; designating Northside
Regeneration, L.L.C. as redeveloper of certain redevelopment areas to implement
existing and future redevelopment projects in furtherance of existing redevelopment
plans; making certain findings and designations with respect thereto; authorizing other
related actions in connection therewith; and containing a severability clause.

WHEREAS, the City of St. Louis, Missouri (the "City"), is a body corporate
and a political subdivision of the State of Missouri, duly created, organized and
existing under and by virtue of its charter, the Constitution and laws of the State of
Missouri; and

WHEREAS, pursuant to the Ordinance No. 66679 [Board Bill No. 430]
adopted on February 11, 2005, the Board of Aldermen approved and authorized the
execution of the Bottle District Redevelopment Agreement, executed by the City and
dated as of May 5, 2005 (the “BD Redevelopment Agreement”) in furtherance of the

Bottle District Redevelopment Plan (as defined in the BD Redevelopment
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Agreement), and designating the redeveloper of the Bottle District Redevelopment
Area (as such area is defined in the BD Redevelopment Agreement); and

WHEREAS, pursuant to Ordinance No. 68485 [Board Bill No. 218] adopted
on October 30, 2009, the Board of Aldermen approved and authorized the execution
of the Northside Redevelopment Agreement by and between the City of St. Louis,
Missouri and Northside Regeneration, LLC (“Northside”), a Missouri limited liability
company, in furtherance of the Northside Redevelopment Plan (as defined in the
Northside Redevelopment Agreement) and designating Northside as redeveloper of
the Northside Redevelopment Area (as such area defined in the Northside
Redevelopment Agreement); and

WHEREAS, pursuant to Ordinance No. 68876 [Board Bill No. 278] adopted
on February 10, 2011, the Board of Aldermen approved and authorized the execution
of a Project Agreement by and between the City of St. Louis, Missouri and Northside
in furtherance of and to supplement Ordinance No. 68485 [Board Bill No. 218], and
the related ordinances authorizing and approving the implementation of the Northside
Redevelopment Plan; and

WHEREAS, pursuant to Ordinance No. 66679 [Board Bill No. 430] and
Ordinance No. 68485 [Board Bill No. 218], respectively, the Board of Aldermen has
previously determined that the completion of certain redevelopment projects in the

Bottle District Redevelopment Area and Northside Redevelopment Areas
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(collectively, hereby designated the “BDNR Reclamation Area”) pursuant the Bottle
District Redevelopment Plan and Northside Redevelopment Plan (the “BDNR
Redevelopment Plan”) is of economic significance to the City, will serve to benefit
the general welfare, and qualifies for the use of tax increment allocation financing as
provided in the Real Property Tax Increment Allocation Redevelopment Act, Sections
99.800 to 99.865 of the Revised Statutes of Missouri (2000), as amended (the “TIF
Act”), and such other economic incentives as may hereinafter be adopted by the Board
of Aldermen; and

WHEREAS, the redeveloper (the “Assignor”), desires to assign certain
redeveloper rights, duties and obligations under the Bottle District Redevelopment
Agreement, and such other agreements, ordinances, instruments, certificates and
documents providing such redeveloper rights relating to the Bottle District
Redevelopment Area, and sell, transfer or otherwise dispose of certain real property
comprising all or a portion of the Bottle District Redevelopment Area to Northside in
furtherance of the BDNR Redevelopment Plan; and

WHEREAS, pursuant the terms of the BD Redevelopment Agreement, the
Assignor has provided written notice of the assignment of certain redeveloper rights,
duties and obligations and the sale, transfer or disposal of certain real property
comprising all or a portion of the Bottle District Redevelopment Area, which notice is

hereby acknowledged as timely received by the City, and the approval of which shall
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not be unreasonably or untimely withheld by the City, pursuant the terms of the BD
Redevelopment Agreement; and

WHEREAS, it is necessary and desirable and in the best interest of the City to
enter into a master redevelopment agreement by and among the City, Assignor and
Northside in order (i) that the City may ensure that the redevelopment of the BDNR
Reclamation Area results in a cohesive, complimentary and sustainable
redevelopment of the affected areas of North St. Louis, and (ii) that Northside may
complete redevelopment projects which will provide for the promotion of the general
welfare through redevelopment of the BDNR Reclamation Area in accordance with
the BDNR Redevelopment Plan which redevelopment includes, but is not limited to,
assistance in the physical, economic, and social development of the City, providing
for a plan for the optimal growth of the City, encouragement of a sense of community
identity, safety and civic pride and the elimination of impediments to development in
the City; and

WHEREAS, pursuant to the provisions of the TIF Act, charter of the City, and
Constitution, the City is authorized to enter into a master redevelopment agreement
with Assignor and Northside, setting forth the respective rights and obligations of the
City, Assignor and Northside, including without limitation the assignment of certain
redeveloper rights and the approval of the transfer, sale or other disposition of real

property, with regard to the redevelopment of the BDNR Reclamation Area (the
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"Master Redevelopment Agreement™) in furtherance of the BDNR Redevelopment
Plan; and

WHEREAS, the Board of Aldermen hereby determines that the terms of the
Master Redevelopment Agreement, attached as Exhibit A hereto and incorporated
herein by reference, are acceptable and that the execution, delivery and performance
by the City, Assignor, and Northside of their respective obligations under the Master
Redevelopment Agreement are in the best interests of the City and the health, safety,
morals and welfare of its residents, and in accord with the public purposes specified in
the TIF Act and the redevelopment of the BDNR Reclamation Area.

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

SECTION ONE. The Board of Aldermen, after due deliberation, hereby
ratifies and confirms its approval of the BDNR Redevelopment Plan, the BDNR
Reclamation Area, and redevelopment projects implemented in furtherance thereof,
and approves and authorizes the assignment of the same by the Assignor to Northside,
and the sale or transfer of certain parcels of real property comprising all or a portion
of the Bottle District Redevelopment Area to Northside, pursuant the terms and
conditions of the Master Redevelopment Agreement. The Board of Aldermen further
finds and determines, after due deliberation, that it is necessary and desirable to enter
into the Master Redevelopment Agreement with Assignor and Redeveloper, in order

to implement the BDNR Redevelopment Plan.
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SECTION TWO. The Board of Aldermen finds and determines that the
parcels of real property and redevelopment areas within the BDNR Reclamation Area,
and the objectives of the redevelopment plans comprising the BDNR Redevelopment
Plan, share a community of interest, and hereby designates Northside, as redeveloper
of the BDNR Reclamation Area, such area in addition to the foregoing hereby
designated by the Board of Aldermen as a benefit area in furtherance of the
replanning, reconstruction, reclamation, redevelopment and rehabilitation of blighted
areas.

SECTION THREE. The Board of Aldermen hereby approves, and the Mayor
and Comptroller of the City are hereby authorized and directed to execute, on behalf
of the City, the Master Redevelopment Agreement by and among the City, Assignor
and the Redeveloper attached hereto as Exhibit A, and the City Register is hereby
authorized and directed to attest to the Master Redevelopment Agreement and to affix
the seal of the City thereto. The Master Redevelopment Agreement shall be in
substantially the form attached, with such changes therein as shall be approved by said
Mayor and Comptroller executing the same and as may be consistent with the intent
of this Ordinance and necessary and appropriate in order to carry out the matters
herein authorized.

SECTION FOUR. The Mayor and Comptroller of the City or their designated

representatives are hereby authorized and directed to take any and all actions to

Date: November 4, 2011 Sponsored by President Lewis E. Reed
Page 6 of 10
Board Bill No 216



10

11

12

13

14

15

16

17

18

19

20

execute and deliver for and on behalf of the City any and all additional certificates,
documents, agreements or other instruments as may be necessary and appropriate in
order to carry out the matters herein authorized, with no such further action of the
Board of Aldermen necessary to authorize such action by the Mayor and the
Comptroller or their designated representatives.

SECTION FIVE. The Mayor and the Comptroller or their designated
representatives, with the advice and concurrence of the City Counselor and after
approval by the Board of Estimate and Apportionment, are hereby further authorized
and directed to make any changes to the documents, agreements and instruments
approved and authorized by this Ordinance as may be consistent with the intent of this
Ordinance and necessary and appropriate in order to carry out the matters herein
authorized, with no such further action of the Board of Aldermen necessary to
authorize such changes by the Mayor and the Comptroller or their designated
representatives.

SECTION SIX. It is hereby declared to be the intention of the Board of
Aldermen that each and every part, section and subsection of this Ordinance shall be
separate and severable from each and every other part, section and subsection hereof
and that the Board of Aldermen intends to adopt each said part, section and subsection
separately and independently of any other part, section and subsection. In the event

that any part, section or subsection of this Ordinance shall be determined to be or to
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have been unlawful or unconstitutional, the remaining parts, sections and subsections
shall be and remain in full force and effect, unless the court making such finding shall
determine that the valid portions standing alone are incomplete and are incapable of
being executed in accord with the legislative intent.

SECTION SEVEN. In adopting this Ordinance and designating Northside to
receive tax increment financing pursuant to the assignment of the BD Redevelopment
Agreement and execution of the Master Redevelopment Agreement, the Board of
Aldermen has considered the amount of economic incentives that Northside is or may
become entitled to receive from sources other than the City and their influence upon
the costs, benefits, and reasonableness of the rate of return achievable by Northside
under the Master Redevelopment Agreement.

SECTION EIGHT. After adoption of this Ordinance by the Board of
Aldermen, this Ordinance shall become effective on the 30th day after its approval by
the Mayor or adoption over his veto; provided that if, within ninety (90) days after the
effective date of this Ordinance, the Assignor and the Redeveloper has not (i)
executed a Master Redevelopment Agreement and (ii) completed the assignment of
certain redeveloper rights, duties and obligations and transfer of certain real property
in accordance with the terms of the Master Redevelopment Agreement, the provisions
of this Ordinance shall be deemed null and void and of no effect and all rights

conferred by this Ordinance on Redeveloper, shall terminate, provided further,

Date: November 4, 2011 Sponsored by President Lewis E. Reed
Page 8 of 10
Board Bill No 216



however, that prior to any such termination the Redeveloper may seek an extension of
time in which to execute the Master Redevelopment Agreement, which extension may
be granted in the sole discretion of the Board of Estimate and Apportionment of the

City of St. Louis.
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MASTER REDEVELOPMENT AGREEMENT
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THE CITY OF ST. LOUIS, MISSOURI,

BOTTLE DISTRICT INVESTORS, LLC,

and

NORTHSIDE REGENERATION, LLC

Dated as of

November 2011

NORTHSIDE RECLAMATION AREA
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MASTER REDEVELOPMENT AGREEMENT

THIS MASTER REDEVELOPMENT AGREEMENT (the "Agreement™) is made and
entered into as of the day of , 2011, by and among the CITY OF ST. LOUIS,
MISSOURI, a city and political subdivision duly organized and existing under its charter and the
Constitution and laws of the State of Missouri, BOTTLE DISTRICT INVESTORS, L.L.C., a
limited liability company duly organized and existing under the laws of the State of Missouri,
and NORTHSIDE REGENERATION, LLC, a limited liability company duly organized and
existing under the laws of the State of Missouri.

(All capitalized terms used but not otherwise defined herein shall have the same
meanings ascribed to them in Article I of this Agreement.)

RECITALS:

A. On May 3, 2005, pursuant the Bottle District Approving Ordinance, the City
executed the Bottle District Redevelopment Agreement therein designating Assignor as
redeveloper under Redevelopment Programs to redevelop the Bottle District Redevelopment
Area in accordance with the Bottle District Redevelopment Plan.

B. On December 14, 2009, pursuant the Northside Approving Ordinance, the City
executed the Northside Redevelopment Agreement, therein designating Assignee as redeveloper
under Redevelopment Programs to redevelop the Northside Redevelopment Area in accordance
with the Northside Redevelopment Plan.

C. The Assignor wishes to assign to Assignee certain redeveloper rights, duties and
obligations under the Bottle District Redevelopment Documents, and to transfer to Assignee all
of Assignor’s right, title and interest in the Bottle District Property comprising the Bottle District
Redevelopment Area, all pursuant the terms and conditions hereinafter set forth.

D. The Assignee wishes to assume the aforesaid redeveloper rights, duties and
obligations being assigned by the Assignor under the Bottle District Redevelopment Documents,
to be designated redeveloper under the TIF Act and any other Redevelopment Programs or
Redevelopment Incentives as specified therein to redevelop the Bottle District Redevelopment
Area, as provided herein, and to accept the aforesaid transfer from Assignor of the Bottle District
Property comprising the Bottle District Redevelopment Area, all pursuant the terms and
conditions hereinafter set forth.

E. The Bottle District Redevelopment Agreement, under Article VII, section 7.3
thereof, headed Successors and Assigns, permits the assignment of the above described
Assignor’s rights, duties and obligations under the Bottle District Redevelopment Documents,
and permits the sale, transfer or other disposition of the fee title to the Bottle District Property
comprising the Bottle District Redevelopment Area upon the satisfaction of such section and
with the prior written approval of the City, which approval under the terms of such agreement
shall not be unreasonably withheld or delayed.





F. The City received on , 2011 written notice in the form prescribed by
Article VI, section 6.6 thereof, headed Notice to City of Transfer, delivering notice of the
Assignor’s desire and intent to assign to Assignee, pursuant to Article VII, section 7.3,
Successors and Assigns, the aforesaid redeveloper rights, duties and obligations and to cause the
sale and transfer to Assignee of the fee title to the Bottle District Property.

G. The Board of Aldermen recognizes that the Bottle District Redevelopment Plan
and the Northside Regeneration Redevelopment Plan share a community of interest and a
commonality of benefit to the City and its residents, and that the aforesaid assignment of the
Assignor’s redeveloper rights, duties and obligations, and the transfer of the Bottle District
Property to the Assignee is in the best interests of the City and enhances the health, safety and
welfare of its residents, is in accord with the public purposes specified in the Redevelopment
Plans, and is in furtherance of the reclamation of the Reclamation Area.

H. Pursuant to the provisions of the Approving Ordinance, the charter of the City and
the Constitution, the City is authorized to enter into this Agreement.

AGREEMENT:

Now, therefore, in consideration of the premises and promises contained herein and other
good and valuable consideration, the adequacy and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

1.1  Definitions. As used in this Agreement, capitalized terms used and not defined
shall have the meaning ascribed to them in Article I of the Bottle District Redevelopment
Agreement, Article | of the Northside Regeneration Redevelopment Agreement, and the
following words and terms shall have the following meanings:

“Agreement” means this Master Redevelopment Agreement.

“Approving Ordinance” means Ordinance No. , approved by the Board of
Aldermen approving and authorizing the execution of this Agreement.

“Assignor” means Bottle District Investors, L.L.C., a limited liability company duly
organized and existing under the laws of the State of Missouri, and its successors or assigns.

“Assignee” means Northside Regeneration, LLC, a limited liability company duly
organized and existing under the laws of the State of Missouri, and its successors or assigns.

“Board of Aldermen” means the Board of Aldermen of the City.

“Bottle District Approving Ordinance” means (i) Ordinance No. 66560 designating the
Bottle District Redevelopment Area, approving the Bottle District Redevelopment Plan,
approving certain redevelopment projects, adopting tax increment financing within certain
redevelopment project areas, and establishing that certain special allocation fund relating thereto,





(if) Ordinance No. 66679 affirming approval and adoption of the Bottle District Redevelopment
Plan, Bottle District Redevelopment Area, and certain redevelopment projects, designation the
Assignor as the developer of the Bottle District Redevelopment Area, and authorizing the City to
enter into the Bottle District Redevelopment Agreement, and (iii) any ordinance of the City
authorizing the execution by the City of any notes, bonds, certificates or loans to the Assignor, or
any other person or entity, secured in whole or in part by the special allocation fund.

“Bottle District Redevelopment Agreement” means the Bottle District Redevelopment
Agreement, dated as of May 3, 2005, between the City and the Assignor, as may be amended or
supplemented from time to time as provided therein.

“Bottle District Redevelopment Area” or “Bottle District Property” means the "Property™
as that term is defined in the Bottle District Redevelopment Agreement, as the same may be
amended from time to time as provided therein, which real property is more particularly
described on Exhibit A attached hereto and incorporated by reference in this Master
Redevelopment Agreement.

“Bottle District Redevelopment Documents” means, collectively, the Bottle District
Approving Ordinances, the Bottle District Redevelopment Plan, the Bottle District
Redevelopment Agreement, any agreements between the City and the Assignor, or any other
party, pertaining to redevelopment projects, transportation projects or other similar development,
redevelopment or public improvement projects within or coterminous with the Bottle District
Redevelopment Area, and any other agreements, petitions, judgments, ordinances, documents or
instruments relating to the redevelopment of the Bottle District Property by the Assignor, or any
other party.

“Bottle District Redevelopment Plan” means the plan titled “Bottle District Tax
Increment Financing (TIF) Redevelopment Plan” dated November 15, 2004, approved by the
City pursuant to the Bottle District Approving Ordinances; as such plan may from time to time
be further amended in accordance with the TIF Act.

“City” means the City of St. Louis, Missouri, a city and political subdivision duly
organized and existing under its charter and the Constitution and laws of the State of Missouri.

“Commission” means the Tax Increment Financing Commission of the City.
“Comptroller” means the Comptroller of the City.

“Northside Approving Ordinance” means (i) Ordinance No. 68484, designating the
Northside Redevelopment Area, approving the Northside Redevelopment Plan, approving certain
redevelopment projects, adopting tax increment financing within such redevelopment project
areas, and establishing that certain special allocation fund relating thereto, (ii) Ordinance No.
68485, affirming adoption of the Northside Redevelopment Plan, the Northside Redevelopment
Area, and redevelopment projects; authorizing the execution of the Northside Redevelopment
Agreement between the City and the Redeveloper; prescribing the form and details of the
Northside Redevelopment Agreement; and designating Northside Regeneration, LLC as
developer of the Northside Redevelopment Area, and (iii) Ordinance 68876 adopting and





authorizing the execution of the Northside Project Agreement by and between the City and
Redeveloper in furtherance of the Northside Redevelopment Plan.

“Northside Project Agreement” means the Northside Project Agreement dated as of
February 10, 2011, between the City and Redeveloper in furtherance of the Northside
Redevelopment Plan

“Northside Redevelopment Agreement” means the Northside Redevelopment Agreement,
dated as of December 14, 2009, between the City and the Redeveloper, as may be amended or
supplemented from time to time as provided therein.

“Northside Redevelopment Area” means the real property described in Exhibit A to the
Northside Redevelopment Agreement, as the same may be amended from time to time.

“Northside Redevelopment Documents” means, collectively, the Northside Approving
Ordinances, the Northside Redevelopment Plan, the Northside Redevelopment Agreement, the
Northside Project Agreement, and any other agreements between the City and the Redeveloper
pertaining to redevelopment of Northside Redevelopment Area.

“Northside Redevelopment Plan” means the plan titled “Northside Regeneration Tax
Increment Financing (TIF) Redevelopment Plan” dated September 8, 2009 and amended
September 16, 2009, approved by the City pursuant to the Northside Ordinance, as such plan
may from time to time be further amended in accordance with the TIF Act.

“Reclamation Area” means, collectively, the Bottle District Redevelopment Area and the
Northside Redevelopment Area designated in this Agreement by the Board of Aldermen as a
benefit area in furtherance of the replanning, reconstruction, reclamation, redevelopment and
rehabilitation such blighted area.

“Redeveloper” means the Assignee.

“Redevelopment Agreements” means the Bottle District Redevelopment Agreement and
the Northside Redevelopment Agreement (together with the Northside Project Agreement),
respectively.

“Redevelopment Incentives” means any incentive permitted under the Constitution and
the laws of the State of Missouri, the benefits of which may be used to redevelop parcels of land,
including without limitation, tax exemption, tax abatement, incremental allocation of existing tax
revenues, tax credits, loans, payments in lieu of taxes, and grants (such as, without limitation,
Community Development Block Grants).

“Redevelopment Programs” means existing programs under the Constitution, ordinances
adopted by constitutional charter cities, and the laws of the State of Missouri providing for the
clearance, replanning, reconstruction, reclamation, redevelopment and rehabilitation of blighted,
substandard or insanitary areas, including without Ilimitation, the land clearance for
redevelopment authority law under sections 99.300 to 99.660, the real property tax increment
allocation redevelopment act under sections 99.800 to 99.865, the Missouri downtown and rural
economic stimulus act under sections 99.915 to 99.1060, the downtown revitalization





preservation program under sections 99.1080 to 99.1092, and the distressed area land assemblage
program under section 99.1205.

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

ARTICLE Il
BOTTLE DISTRICT REDEVELOPMENT

2.1  Ratification of Bottle District Redevelopment. The Board of Aldermen hereby
ratifies and confirms its approval of all Bottle District Redevelopment Documents. The Board
further finds and determines that it is necessary and desirable to enter into this Agreement with
Bottle District Investors, L.L.C., as Assignor, in order to implement the redevelopment of the
Bottle District Redevelopment Area and to enable the Assignee/Redeveloper to assume certain
redeveloper rights, duties and obligations under the Bottle District Redevelopment Documents,
as more particularly provided herein, and to carry out such redevelopment of the Bottle District
Redevelopment Area.

2.2  Transfer, Sale or Disposition of Bottle District Property. The Board of
Aldermen hereby acknowledges the receipt by the City of written notice on , 2011, from
the Assignor notifying the City of the proposed sale and transfer to the Assignee of the Bottle
District Property. The Board of Aldermen hereby confirms and finds that the above written
notice was received by or on behalf of the City at least fifteen (15) days prior to
2011, the date of the sale of such Bottle District Property to the Redeveloper, and further hereby
finds and determines the sufficiency of such notice pursuant to the requirements of Article VI,
section 6.6, headed Notice to City of Transfer of the Bottle District Redevelopment Agreement.

2.3 Assignment of Bottle District Redevelopment Rights; Assignee’s Experience.
Assignor hereby assigns to Assignee, all of its right, title, and interest in, to and under the Bottle
District Redevelopment Documents, with the effect that as of the date hereof, Assignee shall in
all respects stand and serve in the place of Assignor under and pursuant to the Bottle District
Redevelopment Documents, including, without limitation, holding the right to receive any
economic incentives contemplated or to be adopted under such documents; provided, however,
that nothing contained in this Agreement shall relieve the Assignor from any other obligations to
the City independent of the Bottle District Redevelopment Documents nor affect the right of the
Redeveloper to rely on any covenants, representations or warranties made to the Redeveloper by
the Assignor, the City or any other parties. In addition to any other covenants, representations or
warranties, the Assignor hereby represents and warrants to Assignee that, as of the date of
execution of this Agreement by the parties, Assignor has neither received notice nor has
knowledge of any claim or assertion of a claim contesting the validity or legality of the Bottle
District Redevelopment Documents, or contesting any City ordinances relating to the Bottle
District Redevelopment Ordinances, including without limitation the Redevelopment
Ordinances, or contesting any City or Commission proceedings, relating thereto. The Board of
Aldermen further finds and determines that the Assignee has provided a reasonable
demonstration of the Assignee’s experience and financial capability to undertake and complete





such portions of the Work (as such term is defined in the Bottle District Redevelopment
Agreement) and perform the obligations of Developer, as defined therein.

2.4  Bottle District Redevelopment Documents. The Board of Aldermen hereby
finds and determines that the Bottle District Redevelopment Documents have been duly
authorized, executed and delivered, are in full force and effect as of the date hereof, and
constitute legal, valid and binding obligations of the City.

2.5 Designation of Redeveloper of Bottle District Redevelopment Area. The Board
of Aldermen, after due deliberation and consideration, hereby designates the Redeveloper as the
redeveloper of the Bottle District Redevelopment Area under certain Redevelopment Programs,
including without limitation the TIF Act, and ratifies the adoption of any Redevelopment
Incentives available under the Bottle District Redevelopment Documents.

2.6 Recording of Assignment Documents. The Assignor will cause all appropriate
documents, statements, and instruments to be recorded, as applicable, in such manner, at such
times and in such places as may be required by law to give public notice of and to fully preserve
and protect the assignment of the Assignors rights to the Assignee as provided herein. The
Board of Aldermen hereby consents to such actions necessary to protect the rights of the
Assignee, and authorizes and directs the City to cooperate as necessary as provided in Section
5.2 herein.

ARTICLE I
NORTHSIDE REGENERATION REDEVELOPMENT

3.1  Confirmation of Northside Regeneration Redevelopment. The Board of
Aldermen hereby confirms and ratifies the execution and delivery of all Northside
Redevelopment Documents. The Board of Aldermen further finds and determines that it is
necessary and desirable to enter into this Agreement with the Redeveloper in order to facilitate
and encourage the redevelopment of the Northside Redevelopment Area in accordance with the
Northside Redevelopment Plan and to assist the Redeveloper in carrying out the Northside
Redevelopment Projects contemplated thereunder.

3.2  Northside Regeneration Redevelopment Documents. The Board of Aldermen
hereby finds and determines that the Northside Redevelopment Documents have been executed
and delivered by the City and parties thereto.

3.3  Confirmation of Redeveloper of Northside Regeneration Redevelopment
Area. The Board of Aldermen, after due deliberation and consideration, hereby confirms and
ratifiesthe Redeveloper as the redeveloper of the Northside Redevelopment Area under certain
Redevelopment Programs (including without limitation the TIF Act), and ratifies and restates the
City’s desire to provide any Redevelopment Incentives contemplated under the Northside
Redevelopment Documents.





ARTICLE IV
THE RECLAMATION AREA

4.1 Designation of Reclamation Area. The Board of Aldermen, after due
deliberation, hereby finds and determines that the Bottle District Redevelopment Area and the
Northside Redevelopment Area share a community of interest and commonality of benefit to the
City, and that the coordinated reclamation of both the Bottle District Redevelopment Area and
the Northside Redevelopment Area is in the best interests of the City, enhances the health, safety
and welfare of its residents, and is in accord with the public purposes. In furtherance of the
reclamation, rehabilitation and redevelopment of the same and pursuant Article VI, Section 21 of
the Missouri Constitution, the Board of Aldermen hereby designates the Bottle District
Redevelopment Area and the Northside Redevelopment Area, in the aggregate, as a Reclamation
Area.

4.2  Designation of Redeveloper of the Reclamation Area; Use of Certain Funds.
The Board of Aldermen, after due deliberation and consideration, hereby designates the
Redeveloper as the redeveloper of the Reclamation Area in furtherance of the purposes of the
Redevelopment Plans. The Board of Aldermen further confirms that it has reviewed and
considered the potential amount of any tax credits available under any applicable Redevelopment
Program which have been awarded or are available for award to the Redeveloper, which review
and consideration was or will be undertaken and performed for the purposes of designating other
available Redevelopment Incentives to the Redeveloper. Further, the Board of Aldermen has or
will consider, in measuring the reasonableness of the rate of return to the Redeveloper, any funds
generated through the use, transfer or sale of any tax credits awarded to the Redeveloper. The
Board of Aldermen and Redeveloper further agree that any such funds shall be used to redevelop
the Reclamation Area.

ARTICLE V
GENERAL PROVISIONS

51 Incorporation of the Terms of the Redevelopment Agreements. The
redevelopment rights of the Redeveloper with respect to the Bottle District Redevelopment Area
and the Northside Redevelopment Area (collectively comprising the Reclamation Area) shall be
governed by the respective Redevelopment Agreements, and the terms and provisions of the
Redevelopment Agreements are incorporated herein by this reference, as are any amendments to
such Redevelopment Agreements, which may be made from time to time.

5.2  Mutual Cooperation. Using good faith, but subject to legislative authority, the
City, the Redeveloper and the Assignor hereby further agree to cooperate with and assist one
another and the Commission, as necessary, in such matters, proceedings and actions as may be
necessary or reasonably appropriate in combination with the financing, construction,
implementation and completion of redevelopment projects, transportation projects or such other
projects, including, without limitation, the preparation and execution of all other documents,
certificates, instruments or agreements and the holding of proceedings, hearings and meetings
necessary to amend any Redevelopment Plans.





5.3 Notices. All notices, demands, consents, approvals, certificates and other
communications required by this Agreement to be given by either party hereunder shall be in
writing and shall be hand delivered or sent by United States first class mail, postage prepaid,
addressed to the appropriate party at its address set forth below, or to such other individual or to
such other address as such party shall have last designated by notice to the other. Notices,
demands, consents, approvals, certificates and other communications shall be deemed given
when delivered or three days after mailing; provided, however, that if any such notice or other
communication shall also be sent by telecopy or fax machine, such notice shall be deemed given
at the time and on the date of machine transmittal if the sending party receives a written send
verification on its machines and forwards a copy thereof with its mailed or courier delivered
notice or communication.

In the case of the Redeveloper, to:

Northside Regeneration, LLC
1001 Boardwalk Springs Place
O’Fallon, Missouri 63366
Attention: William D. Laskowsky
Facsimile: (636) 561-3901

With a copy to:

Stone, Leyton & Gershman
A Professional Corporation
7733 Forsyth Boulevard, Suite 500
St. Louis, Missouri 63105
Attention: Steven M. Stone
Facsimile: (314) 721-8660

In the case of the Assignor, to:

Bottle District Investors, LLC

1600 S. Brentwood Blvd., Suite 770
St. Louis, Missouri 63144
Attention: Lawrence R. Chapman, Jr.
Facsimile:

With a copy to:

Stinson Morrison Hecker LLP

7700 Forsyth Boulevard, Suite 1100
St. Louis, Missouri 63105-1821
Attention: Thomas B. Smallwood
Facsimile: (314) 259-4458

And





CLAYCO

2199 Innerbelt Business Center Dr.
St. Louis, Missouri 63114-5721
Attention: Caroline Saunders
Facsimile: 314-429-1890

In the case of the City, to:

City of St. Louis

Office of the Mayor

City Hall

1200 Market Street, Room 200
St. Louis, Missouri 63103
Attention:

Facsimile: 314-622-3440

And

City of St. Louis

Office of the Comptroller

City Hall

1520 Market Street, Room 3005

St. Louis, Missouri 63103

Attention: lvy Neyland-Pinkston, Deputy Comptroller
Facsimile: 314-588-0550

With a copy to:

St. Louis Development Corporation
1015 Locust Street

Suite 1200

St. Louis, Missouri 63101
Attention: Dale Ruthsatz
Facsimile: 314-231-2341

And

Armstrong Teasdale LLP

One Metropolitan Square, Suite 2600
St. Louis, Missouri 63102
Attention: Thomas Ray

Facsimile: 314-621-5065

And





Husch Blackwell Sanders LLP
190 Carondelet Plaza, Suite 600
St. Louis, Missouri 63105
Attention: David G. Richardson
Facsimile: 314-480-1505

And

City Counselor

City Hall

1200 Market Street, Room 314

St. Louis, Missouri 63102

Attention: Rebecca Wright, Assistant City Counselor
Facsimile: (314)

In the case of the SLDC, to:

St. Louis Development Corporation
1015 Locust Street, Suite 1200

St. Louis, Missouri 63101
Attention: Dale Ruthsatz
Facsimile: 314-231-2341

54  Choice of Law. This Agreement shall be taken and deemed to have been fully
executed, made by the parties in, and governed by the laws of State of Missouri for all purposes
and intents.

55  Entire Agreement; Amendment. The parties agree that this Agreement
constitutes the entire agreement between the parties and that no other agreements or
representations other than those contained in this Agreement have been made by the parties.
This Agreement shall be amended only in writing and effective when signed by the authorized
agents of the parties.

5.6  Counterparts. This Agreement may be executed in multiple counterparts, each of
which shall constitute one and the same instrument.

5.7  Severability. If any provision of this Agreement is held or deemed to be invalid,
inoperative or unenforceable as applied in any particular case in any jurisdiction or jurisdictions
or in all jurisdictions, or in all cases because it conflicts with any other provision or provisions
hereof or any constitution or statute or rule of public policy, or for any other reason, such
circumstances shall not have the effect of rendering the provision in question inoperative or
unenforceable in any other case or circumstances, or of rendering any other provision or
provisions herein contained invalid, inoperative or unenforceable to any extent whatever. The
invalidity of any one or more phrases, sentences, clauses or sections in this Agreement shall not
affect the remaining portions of this Agreement, or any part thereof.

10





5.8  Representatives Not Personally Liable. No elected or appointed official, agent,
employee or representative of the City shall be personally liable to the Redeveloper in the event
of any default or breach by any party under this Agreement, or for any amount which may
become due to any party or on any obligations under the terms of this Agreement.

5.9  Attorney’s Fees. In any dispute arising out of or relating to this Agreement,
including any action to enforce this Agreement against a defaulting or breaching party, the
prevailing party shall recover from the non-prevailing party the prevailing party’s attorney fees.

5.10 Release and Indemnification. The indemnifications and covenants contained in
this Section shall survive termination or expiration of this Agreement.

5.10.1 The City and its governing body members, officers, agents, attorneys,
employees and independent contractors shall not be liable to the Redeveloper for
damages or otherwise in the event that all or any part of the Approving Ordinance, or this
Agreement, is declared invalid or unconstitutional in whole or in part by the final (as to
which all rights of appeal have expired or have been exhausted) judgment of any court of
competent jurisdiction, and by reason thereof either the City is prevented from
performing any of the covenants and agreements herein or the Redeveloper is prevented
from enjoying the rights and privileges hereof.

5.10.2 The Redeveloper releases from and covenants and agrees that the City and
its governing body members, officers, agents, attorneys, employees and independent
contractors shall not be liable for, and agrees to indemnify and hold harmless the City, its
governing body members, officers, agents, attorneys, employees and independent
contractors against any and all claims, demands, liabilities and costs, including
reasonable attorneys’ fees, costs and expenses, arising from damage or injury, actual or
claimed (excluding consequential and punitive damages), to persons or property
occurring or allegedly occurring as a result of any negligent or malicious acts or
omissions of the Redeveloper, its governing body members, officers, agents, attorneys,
employees and independent contractors, in connection with its or their activities
conducted pursuant to this Agreement.

5.10.3 The City and its governing body members, officers, agents, attorneys,
employees and independent contractors shall not be liable for any damage or injury to the
persons or property of the Reeveloper or its officers, agents, employees, independent
contractors or any other persons who may be about the Property or the Work (as such
terms are defined in the Redevelopment Agreements) except for matters arising out of the
gross negligence or willful misconduct of the City and its governing body members,
officers, agents, attorneys, employees and independent contractors.

5.10.4 All covenants, stipulations, promises, agreements and obligations of the
City contained herein shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the City and not of any of its governing body members,
officers, agents, attorneys, employees or independent contractors in their individual
capacities.
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5.10.5 No governing body members, officers, agents, attorneys, employees or
independent contractors of the City shall be personally liable to the Redeveloper (i) in the
event of a default or breach by any party under this Agreement.

5.10.6 The Redeveloper releases from and covenants and agrees that the City, its
governing body members, officers, agents, attorneys, employees and independent
contractors shall not be liable for, and agrees to indemnify and hold the City, its
governing body members, officers, agents, attorneys, employees and independent
contractors, harmless from and against any and all third party suits, interest, claims and
cost of reasonable attorneys fees incurred by any of them, resulting from, arising out of,
or in any way connected with: (i) the enforcement of this Agreement, or the enforcement
or validity of any other agreement or obligation made in connection therewith and their
approvals (excluding claims based on such party’s own negligence); (ii) the negligence or
willful misconduct of the Redeveloper or its officers, agents, employees or independent
contractors in connection with the design, management, development, redevelopment and
construction of the Work (as such terms are defined in the Redevelopment Agreements),
or (iii) the compliance by the Redeveloper with all applicable state, federal and local
environmental laws, regulations and ordinances as applicable to the Bottle District
Property, to the extent such condition existed prior to the acquisition thereof by the
Redeveloper. The foregoing release and indemnification shall not apply in the case of
such liability arising directly out of the negligence or malicious acts or omissions of the
City or its governing body members, officers, agents, attorneys, employees and
independent contractors in connection with its or their activities conducted pursuant to
this Agreement or which arises out of matters undertaken by the City following
termination of this Agreement as to the Reclamation Area or any particular portion
thereof.

ARTICLE VI
REPRESENTATIONS OF THE PARTIES

6.1  Representations of the City. The City hereby represents and warrants that it has
full constitutional and lawful right, power and authority, under current applicable law, to execute
and deliver and perform the terms and obligations of this Agreement, and all of the foregoing
have been or will be, duly and validly authorized and approved by all necessary City
proceedings, findings and actions. Accordingly, this Agreement constitutes the legal, valid and
binding obligation of the City, enforceable in accordance with its terms. Moreover, as of the
date of this Agreement, the City has not issued any notes, bonds, certificates or obligations under
the Bottle District Redevelopment Documents to the Assignor or any other person or business
entity, for any purpose, including as reimbursement of redevelopment costs, secured in whole or
in part by the special allocation fund.

6.2  Representations of the Assignor. The Assignor hereby represents and warrants it
has full power to execute and deliver and perform the terms and obligations of this Agreement
and all of the foregoing has been duly and validly authorized by all necessary corporate
proceedings. This Agreement constitutes the legal, valid and binding obligation of the Assignor,
enforceable in accordance with its terms. Moreover, the Assignor hereby represents and
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warrants that no construction has commenced on any parcel comprising the Bottle District
Redevelopment Area prior to date hereof.

6.3  Representations of the Assignee. The Redeveloper hereby represents and
warrants it has full power to execute and deliver and perform the terms and obligations of this
Agreement and all of the foregoing has been duly and validly authorized by all necessary
corporate proceedings. This Agreement constitutes the legal, valid and binding obligation of the
Redeveloper, enforceable in accordance with its terms.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the City and the Developer have caused this Agreement to be
executed in their respective names and the City has caused its seal to be affixed thereto, and
attested as to the date first above written.

“CITY” CITY OF ST. LOUIS, MISSOURI

By:

Francis G. Slay, Mayor

By:

Darlene Green, Comptroller

Approved as to Form:

City Counselor

(SEAL)

Attest:

Parrie May, City Register
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“ASSIGNOR” BOTTLE DISTRICT INVESTORS, LLC,
a Missouri limited liability company

By: CRG-BTL, LLC
By: CRG Services, LLC
By: Claycorp, Inc.

By:

Lawrence R. Chapman, Jr., Vice President
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“REDEVELOPER” NORTHSIDE REGENERATION, LLC,
a Missouri limited liability company

By McEagle Regeneration, LLC, its Manager

By:

Name:

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

On this day of , 2011, 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, MISSOURI, a political subdivision of the State of Missouri, and that the seal
affixed to the foregoing instrument is the seal of said City, and said instrument was signed and
sealed in behalf of said City by authority of its Board of Aldermen, and said individual
acknowledged said instrument to be the free act and deed of said City.

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

Notary Public

My Commission Expires:

STATE OF MISSOURI )
) SS.
CITY OF ST. LOUIS )
On this day of , 2011, before me appeared , to me

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

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

Notary Public

My Commission Expires:
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STATE OF MISSOURI )

) SS.
CITY OF ST. LOUIS )
On this day of , 2011, before me appeared

, to me personally known, who, being by me duly sworn, did say that he
is the Manager of McEagle Regeneration, LLC, a Missouri limited liability company which is
the Manager of Northside Regeneration, LLC, a Missouri limited liability company, and that he
is authorized to sign the instrument on behalf of said limited liability companies by authority of
their respective operating agreements, and acknowledged to me that he executed the within
instrument as the free act and deed of said companies.

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

Notary Public

My Commission Expires:
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STATE OF MISSOURI )

) SS.
CITY OF ST. LOUIS )
On this day of , 2011, before me appeared

, to me personally known, who, being by me duly sworn, did say that he
is the Manager of BOTTLE DISTRICT INVESTORS, LLC, a Missouri limited liability
company, and that he is authorized to sign the instrument on behalf of said limited liability
company by authority of its Members, and acknowledged to me that he executed the within
instrument as said company’s free act and deed.

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

Notary Public

My Commission Expires:
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